LAWYERS AND COUNSELORS
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Jeffrey D. Gardner, Esq.
jgardner@galbuthunter.com

[

July 1, 2003

Arizona Corporation Commission

Via Hand-Delivery DOCKETED

Docket Control Center JUL 0 2003
Arizona Corporation Commission
1200 W. Washington DOCKETEDBY 1, RYT_J
Phoenix, Arizona 85007-2996 i e
(602) 542-3477

Re: Arizona Securities Division Docket No: S-03539A-03-0000

To Whom It May Concern:

Enclosed herewith please find an original and 13 copies of Galbut & Hunter, P.C.’s
Motion and Consent for Pro Hac Vice Admission of Joel Held, Esq., and Elizabeth
Yingling, Esq., in connection with the above-referenced action.

If you have any questions, please do not hesitate to contact the undersigned.
Very truly yousrs;

2

effrey D. Gardner

IDG

Enclosures

cc: Joel Held, Esq.
Paul Roshka, Esq.

CAMELBACK ESPLANADE, SUITE 1020 » 2425 EAST CAMELBACK ROAD « PHOENIX, ARIZONA 85016
OFFICE: 602.955.1455 « FAX: 602.955.1585
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BEFORE THE ARIZONA CORPORATION COM%S?RON
-1 Py 3y
COMMISSIONERS:

MARC SPITZER, Chairman
JIM IRVIN
WILLIAM A. MUNDELL

JEFF MATCH-MILLER

MIKE GLEASON
A . o

In the matter of: ”Z(l}:r;l(%) %ﬁ%ﬂ% ggsm
YUCATAN RESORTS, INC., d/b/a ,
YUCATAN RESORTS, S.A., JUL 01 2003
3222 Mishawaka Avenue
South Bend, IN 46615; DOCKETED BY
P. O. Box 2661
South Bend, IN 46680;

Av. Coba #82 Lote 10, 3er. Piso
Cancun, Q. Roo
Mexico C.P. 77500

RESORT HOLDINGS INTERNATIONAL, DOCKET NO. S-03539A-03-0000
INC. d/b/a

RESORT HOLDINGS INTERNATIONAL,
S.A.

3222’ Mishawaka Avenue

South Bend, IN 46615;

P. O. Box 2661

South Bend, IN 46680,

Av. Coba #82 Lote 10, 3er. Piso

Cancun, Q. Roo

Mexico C.P. 77500

WORLD PHANTASY TOURS, INC. MOTION AND CONSENT OF GALBUT
a/k/a MAJESTY TRAVEL & HUNTER, P.C., FOR PRO HAC VICE
a/k/a VIAJES MAJESTY ADMISSSION OF JOEL HELD, ESQ.,
Calle Eusebio A. Morales AND ELIZABETH YINGLING, ESQ.

Edificio Atlantida, P Baja
APDO, 8301 Zona 7 Panama

MICHAEL E. KELLY and LORI KELLY,
husband and wife,

3222 Mishawaka Avenue

South Bend, IN 46615;

P. O. Box 2661

South Bend, IN 46680,

Respondents.
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Pursuant to Rule 33 (c¢) and (d) of the Rules of the Arizona Supreme Court, Martin R.
Galbut, Esq., and the local Phoenix law firm of Galbut & Hunter, an Arizona Professional
Corporation, hereby move this Court to admit Joel Held, Esq., and Elizabeth Yingling, Esq., of the
Baker & McKenzie firm, as counsel pro hac vice for Yucatan Resorts, Inc., Yucatan Resorts, S.A.,

Resort Holdings International, Inc., and Resort Holdings International, S.A., in this action.

As required by Arizona Supreme Court Rule 33 (d) (3) (c), the following exhibits are
attached hereto:

1. the original Verified Application of Joel Held, Esq.;

2. the original Certificate of Good Standing for Joel Held, Esq.;

3. the State Bar of Arizona Notice of Receipt of Complete Application for Joel Held,
Esq.;

4. the original Verified Application of Elizabeth Yingling, Esq.;

5. the original Certificate of Good Standing for Elizabeth Yingling, Esq.;

6. the State Bar of Arizona Notice of Receipt of Complete Application for Elizabeth
Yingling, Esq.

The filing fees, as required by Arizona Supreme Court Rule 33(d), have been submitted to the
State Bar of Arizona.

The contact information concerning counsel is as follows: Joel Held, Esq., Elizabeth
Yingling, Esq., Baker & McKenzie, 2300 Trammell Crow Center, 2001 Ross Avenue — Ste.2300,
Dallas, Texas 75201

Martin R. Galbut, Esq., and Galbut & Hunter hereby agree to serve as designated local
counsel for the subject case. A proposed order admitting Joel Held, Esq., and Elizabeth Yingling,

Esq., accompanies this motion, and is attached hereto as Exhibit “7.”
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RESPECTFULLY SUBMITTED this 1st day of July, 2003.

GALBUT & HUNTER

A Professional Czporation

Martin R. Galbut

Jeffrey D. Gardner
Camelback Esplanade
2425 E. Camelback Road
Suite 1020

Phoenix, Arizona 85016
Attorneys for Respondents

ORIGINAL and thirteen copies of the foregoing
hand-delivered this 1st day of July, 2003 to:

Docket Control

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

COPY of the foregoing hand-delivered
this 1st day of July, 2003 to:

Marc Stern, Esq.

Hearing Officer

Hearing Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Jaime Palfai, Esq.

W. Mark Sendrow, Esq.

Securities Division

Arizona Corporation Commission

1300 West Washington Street, 3rd Floor
Phoenix, Arizona 85007

Yucatan Resorts, Inc., Yucatan
Resorts S.A. RHI, Inc., and RHI, S.A.
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COPY of the foregoing sent via U.S. Mail
this 1st day of July, 2003 to:

Joel Held, Esq.

Elizabeth Yingling, Esq.

Baker & McKenzie

2300 Trammell Crow Center

2001 Ross Avenue — Ste.2300

Dallas, Texas 75201

Attorneys for Respondent

Yucatan Resorts, Inc., Yucatan Resorts, S.A.,
RH]I, Inc., and RHI, S.A.

Paul J. Roshka, Jr., Esq.

Dax Watson, Esq.

One Arizona Center

400 East Van Buren Street, Suite 800
Phoenix, Arizona 85004

Attorneys for Respondents

Michael and Lori Kelly

Mgl Al

Martin R. Galbut, Esq.
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TO PRINT
Far OfGgiaf Use Only
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of ARTZONA

NONRFESIDENT ATTORNEY
PRO ITAC VICE APPLICATION

Nane: _Joel Held

Residence Address: 4438 .Saint Andrews Blvd., Irving, Texas 75038

Office Address: c/o Baker & McKenzie, 2001 Ross, Ste. 2400, Dallas, Texas 75201

Telephone: _214-978-3090 ) Fax: _214-978-3099

Tille of canse or case where applicant sccks to appear: _In the matter of Yucatan Resorts, Inc., et al.
Docket Number; $-03539A-03-0000

Courl, Board, or Administrative Agency: _Arizona Corporations Commission

Parly on whose behalf applicant seeks to appcar: _Yucatan Resorts, Inc, Yucatan Resorts S.A.,

Resort Holdings International, Inc., Resort Holdings International, S.A.
Courts to Which Applicant 11as Been Admitted: Date of Admission: Bar Number:

SEE ATTACHMENT

Applicant is a member in good standing in such courts,
Applicant is not currently disbarred or suspended in any court.

Applicant Tis /s not (select one) currently subject 10 any pending disciplinary procceding or investigation
by any court, agencey or organization authorized to discipline attorneys at law.

Junisdiction(s) Where Nature of Matter Nanic / Address of
Discipline Matter Pending: Under Investigation: Disciplinary Authority:

wrn —

Applicant[Ihas /X has not (select one) been disciplined by any court, agency or organjzation authorized 10
discipline atiorneys at Jaw,

In the preceding three (3) years, applicant has filed applications to appear as counsel under Rule 33, Arizona
Rules of Supreme Court in the following:

Title of Matter: - Docket #: Court or Agency: Application Granted? (Y/N)
: N/A
N/A

/A

INA
INA

N/A
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MAY-29-2003 THU 02:58 PM  GALBUT AND HUNTER FAX NO. 8029561585 P. U

Name ol local counsel: _Galbut & Hunter — Martin R. Galbut

State Bar of Arizona Number:__ 002943

Address:  Suite 1020, 2425 East Camelback Road, Phoenix, AZ 85016

Telephone: __602-955-1455 Fax. _602-955-1585

Name(s) of each party in this cause and name and address of all counscl of record:

Party: Counsel of Record: Address:
Arizona_ISecurities Jamie Palfai 1300 W. Washington, 3rd Floor, Phoenix,AZ85007

Applicant is including with this application a nonrefundable application fee, payable to the State Bar of
Arizona, in the amount of $348.50.

T'his case or causel_is /[Xis not (select one) a related or consolidated matter for which applicant has
previously applied to appear pro hac vice in Arizona. If this matter is a rclated ov consolidated with any
previous application, applicant cerlilies the following:

Applicant certifies the following:

I. Applicant shail be subject to the jurisdiction of the courts and agenmes of the Statc of Arizona and to the
Staic Bar of Arizona with respect to the Iaw of this statc governing the conduct of attorneys to the samc
cxicnt as an active member of the State Bar of Arizona, as provided in Rule 46(b) Rules of the Suprenic
Coutt,

2. Applicant will review and comply with appropriate rules of procedurce as required in the underlying
cause.

3. Applicant understands and shall comply with the standards of conduct required of members of the State
Bar of Arizona.

Verification
STATEOF _T EXAS )
County of _ DALLAS ... ) 8S
I, the Applicant, swear that all statements in the application are tru rect and complete to the best of my

knowledge and beliel

Dated: 0=12-03 Applicant’s signani;

SUBSCRIBED AND SWORN TO before me this

_Joel Held
Namc of Applicant

ROSANNE MARIA WOLFF
MY COMMISSION EXPIRES
ebruary 2, 2005

N



ATTACHMENT

JOEL HELD
Courts to Which Applicant Has Been Admitted: Date of Admission = Bar Number:
United States Supreme Court 09/15/80 TX-09389800
NY-007555
Fifth Circuit Court of Appeals 02/12/90
Second Circuit Court of Appeals
Northern District of Texas 05/23/74
Southern District of Texas 05/02/00
Northern District of Texas 08/18/94
Eastern District of Texas 08/28/92
Southern District of New York 08/15/68

State Courts of New York 03/22/65
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70 YEARS OF SERVICE
1933-2003

STATE BAR
of ARIZONA

®

002943

Mr. Martin R. Galbut

Galbut & Hunter

2425 E Camelback Rd Suite 1020
Phoenix, AZ 85016-0001

June 26, 2003
|

RE: Pro Hac Vice Application -Joel Held

Dear Mr. Galbut:

Enclosed is the State Bar of Arizona pro hac vice Notice, original verified application
and original Certificate of Good Standing(s), pursuant to Ariz.R.S.Ct., 33(d) Admission
Pro Hac Vice.

Pursuant to Rule 33(d) 3(b), a copy of each order granting or denying the motion as
entered by the court, board or administrative agency shall be mailed by local counsel to
the State Bar of Arizona attention Membership Records.

If you have any questions or need further information, please contact Membership
Records at (602) 340-7239 or via e-mail at Membership@staff.azbar.org.

Sincerely,
Marie Ruch
Membership Records

Enclosures
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Arizona Corporation Commission

Yucatan Resorts Inc )
Plaintiff, ) CASE #S 03539A 03 000

)

V. ) SBA App # 1000438
)
)

Defendant. ) NOTICE OF RECEIPT OF
) COMPLETE APPLICATION

NOTICE IS HEREBY given by THE STATE BAR OF ARIZONA that it has
received the verified application and fee from Joel Held.

In addition to this application, applicant has made the following applications to appear
pro hac vice, pursuant to Rule33 (d), within the previous three (3) years:

Title of Matter Court/Agency Date Granted?
[]yes ] no
[]yes ] no
[ yes [] no
[ ]yes [] no

Exhibit A, the original verified application and Exhibit B, the original Certificate(s) of
Good Standing are attached hereto.

DATED this 26th day of June, 2003

Marie Ruch '
Membership Records

State Bar of Arizona

Original Mailed on

This 26™ day of June, 2003 to:
Martin R. Galbut

2425 E. Camelback Rd
Phoenix, AZ 85016-0001
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For Official Use Only .
1\1’)1?5#/6 ¢ C y.%é’
STATE BAR Pro Hac 1D #}9/7?0 S/y
of ARIZONA
NONRESIDENT ATTORNEY

PRO HAC VICE APPLICATION

Name: Elizabeth L. Yingling

Residence Address: 2305 Brassington Lane, Plano, Texas 75075

Office Address: Baker & McKenzie, 2300 Trammell Crow Center, 2001 Ross Avenue, Dallas, Texas 75201

Telephone: 214/978-3039 Fax: 214/978-3099

Title of cause or case where applicant seeks to appear: Yucatan Resorts, Inc., Resort Holdings International
Docket Number: S-03539A-03-000

Court, Board, or Administrative Agency: Arizona Securities Commission

Party on whose behalf applicant seeks to appear: Respondents

Courts to Which Applicant Has Been Admitted: Date of Admission: Bar Number:
Supreme Court of Texas 11/1/91 16935975

U. S. District Court, Northern District of Texas 1/7/92

Fifth Circuit Court of Appeals 1/11/95

Applicant is a member in good standing in such courts.
Applicant is not currently disbarred or suspended in any court.

Applicant [is /[vlis not (select one) currently subject to any pending disciplinary proceeding or investigation
by any court, agency or organization authorized to discipline attorneys at law.

Jurisdiction(s) Where Nature of Matter Name / Address of
Discipline Matter Pending: Under Investigation: Disciplinary Authority:

Applicant[ Jhas /[v]has not (select one) been disciplined by any court, agency or organization authorized to
discipline attorneys at law.

In the preceding three (3) years, applicant has filed applications to appear as counsel under Rule 33, Arizona
Rules of Supreme Court in the following:

Title of Matter: Docket #: Court or Agency:
N/A

Application Granted? (Y/N)




Name of local counsel: Martin R. Galbut

State Bar of Arizona Number: #002943

Address: Galbut & Hunter, Suite 1020, 2425 East Camelback Road, Phoenix, Arizona 85016

Telephone: 602/955-1455 Fax: 602/955-1585

Name(s) of each party in this cause and name and address of all counsel of record:

Party: Counsel of Record: Address:
Arizona Securities Jamie Palfai 1300 West Washington, 3rd Floor, Phoeniz, AZ 85007
Commission

Applicant is including with this application a nonrefundable application fee, payable to the State Bar of
Arizona, in the amount of $348.50.

This case or cause[_lis /[lis not (select one) a related or consolidated matter for which applicant has
previously applied to appear pro hac vice in Arizona. If this matter is a related or consolidated with any
previous application, applicant certifies the following:

Applicant certifies the following:

1. Applicant shall be subject to the jurisdiction of the courts and agencies of the State of Arizona and to the
State Bar of Arizona with respect to the law of this state governing the conduct of attorneys to the same
extent as an active member of the State Bar of Arizona, as provided in Rule 46(b) Rules of the Supreme
Court.

2. Applicant will review and comply with appropriate rules of procedure as required in the underlying
cause.

3. Applicant understands and shall comply with the standards of conduct required of members of the State

Bar of Arizona.

Verification
STATEOF 7 £ XAS )
County of ISALLAD ) ss.

I, the Applicant, swear that all statements in the application are true, correct and complete to the best of my
knowledge and belief. .

Dated: &/12/Pec> Applicant’s signature
SUBSCRIBED AND SWOI}N TO before me this 2 A rpl day of
- e L X » A ]
Name of Applicant

Notary Public

%, ROSANNE MARIA WOLFF
MY COMMISSION EXPIRES
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70 YEARS OF SERVICE
1933-2003

STATE BAR
of ARIZONA

®

June 26, 2003

002943

Mr. Martin R. Galbut

Galbut & Hunter

2425 E Camelback Rd Suite 1020
Phoenix, AZ 85016-0001

RE: Pro Hac Vice Application -Elizabeth L. Yingl ing

Dear Mr. vGalbut:

Enclosed is the State Bar of Arizona pro hac vice Notice, original verified application
and original Certificate of Good Standing(s), pursuant to Ariz.R.S.Ct., 33(d) Admission
Pro Hac Vice.

Pursuant to Rule 33(d) 3(b), a copy of each order granting or denying the motion as
entered by the court, board or administrative agency shall be mailed by local counsel to
the State Bar of Arizona attention Membership Records.

If you have any questions or need further information, please contact Membership
Records at (602) 340-7239 or via e-mail at Membership@staff.azbar.org.

Sincerely,
Marie Ruch
Membership Records

Enclosures
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Arizona Corporation Commission

Yucatan Resorts Inc )
Plaintiff, ) CASE #S 03539A 03 000

)

V. ) SBA App # 1000436
)
)

Defendant. ) NOTICE OF RECEIPT OF
) COMPLETE APPLICATION

NOTICE IS HEREBY given by THE STATE BAR OF ARIZONA that it has
received the verified application and fee from Elizabeth L Yingling.

In addition to this application, applicant has made the following applications to appear
pro hac vice, pursuant to Rule33 (d), within the previous three (3) years:

Title of Matter Court/Agency Date Granted?
[1yes [ ] no
[yes ] no
[]yes ] no
[]yes [] no

Exhibit A, the original verified application and Exhibit B, the original Certificate(s) of
Good Standing are attached hereto.

DATED this 26th day of June, 2003

Marie Ruch
Membership Records

State Bar of Arizona

Original Mailed on

This 26™ day of June, 2003 to:
Martin R. Galbut

2425 E. Camelback Rd
Phoenix, AZ 85016-0001
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BEFORE THE ARIZONA CORPORATION COMMISSION

COMMISSIONERS:

MARC SPITZER, Chairman
JIM IRVIN

WILLIAM A. MUNDELL
JEFF MATCH-MILLER

MIKE GLEASON
In the matter of:

YUCATAN RESORTS, INC., d/b/a
YUCATAN RESORTS, S.A,,

3222 Mishawaka Avenue

South Bend, IN 46615;

P. O. Box 2661

South Bend, IN 46680;

Av. Coba #82 Lote 10, 3er. Piso
Cancun, Q. Roo

Mexico C.P. 77500

RESORT HOLDINGS INTERNATIONAL,
INC. d/b/a

RESORT HOLDINGS INTERNATIONAL,
S.A.,

3222 Mishawaka Avenue

South Bend, IN 46615;

P. O. Box 2661

South Bend, IN 46680;

Av. Coba #82 Lote 10, 3er. Piso

Cancun, Q. Roo

Mexico C.P. 77500

WORLD PHANTASY TOURS, INC.
a/k/a MAJESTY TRAVEL

a/k/a VIAJES MAJESTY

Calle Eusebio A. Morales

Edificio Atlantida, P Baja

APDQ, 8301 Zona 7 Panama

MICHAEL E. KELLY and LORI KELLY,
husband and wife,

3222 Mishawaka Avenue

South Bend, IN 466135;

P. O. Box 2661

South Bend, IN 46680;

Respondents.

DOCKET NO. S-03539A-03-0000

ORDER GRANTING THE PRO HAC
VICE ADMISSION OF JOEL HELD,
ESQ., AND ELIZABETH YINGLING,
ESQ.
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Based upon the Motion for Admission Pro Hac Vice of Joel Held, Esq., and Elizabeth
Yingling, Esq., and the consent to appear as local counsel by Martin R. Galbut, Esq., on behalf of
the local Phoenix firm of Galbut & Hunter, an Arizona Professional Corporation, it is hereby
ordered that Joel Held, Esq., and Elizabeth Yingling, Esq., of the Baker & McKenzie firm, be
admitted pro hac vice as counsel for Yucatan Resorts, Inc., Yucatan Resorts, S.A., Resort
Holdings International, Inc., and Resort Holdings International, S.A., in the above captioned

matter.

DATED this day of July, 2003.

Marc Stern, Hearing Officer



