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Purpose of this document
 To help inform Club Intrawest* members and stakeholders on the club 

structure and the role of DRI within that structure
 To present a call to action to claim full control of the club
 To ultimately have a club that is run solely by members for members
 To realize the true value of Club Intrawest for the 22,000 membership

 * Although Club Intrawest was renamed to Embarc, the old name is 
used in this document
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Warning
 This document will take a good 15 minutes to read
 Recommendation

 Read (if you have time) first:
A summary of the situation: http://citheownersgroup.wix.com/home#!Canadians-Need-a-National-

Timeshare-Regulator/a1qrb/571318db0cf21d11795c7d23

The cheat sheet: http://citheownersgroup.wix.com/home#!quick-facts/p2i1k

 Read this document once, quickly, just to get the key points
 Pause in disbelief
 Read it again if you have time
 Keep for reference

This is not a “fun” document.
It’s serious business.

The next 15 minutes will be painful.
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References
Key emails / reports to members
 The Smith/Orr report

 http://www.clubintrawest.com/edm/
members/announcements/201511/p
df/ClubIntrawest-WrittenConsent-
Independent-BofD-Report.pdf

 Special club meeting survey results

 http://www.clubintrawest.com/edm/
members/bod/2016-notice-of-
special-meeting-results.html

 Board due diligence “we need time” 
email

 http://www.clubintrawest.com/edm/
members/announcements/201511/ir
cg-dri-dec15.html

 Message from DRI CEO during the DRI 
due diligence process

 http://www.clubintrawest.com/edm/
members/announcements/201511/ir
cg-dri-nov26.html

 DRI and Intrawest 10K, 10Q and 8K 
filings – a whole bunch

The Club Instruments
 The Disclosure Statement

 Filed by the developer, for the purpose of selling points.  This directs the 
purchase of the points. Differs by state. 

 The FL one for example has a page of “don’t do this” comments

 When the member buys the points, they enter into the club, which is 
governed by:

 Table 1: 19th Amended and Restated Master Declaration 

 Table 2: Trust Agreements for Canada, Palm Desert, Sandestin, and Mexico 

 Table 3: Vacation Homes and Amenities 

 Table 4: Flow Chart of the Club Structure and Maps of the Club Resorts 

 Table 5: Legal Descriptions, Encumbrances, Legal Notations and Taxing 
Authorities 

 Table 6: Club Guidelines 

 Table 7: Equipment and Furnishings List 

 Table 8: Membership Certificate, Purchase and Membership Agreement, 
Promissory 

 Table 9: Annual Operating Budget 

 Table 10: Management Agreement 

 Table 11: ExtraOrdinary Escapes Agreement and Membership Application and 
II Affiliation Agreement 

 Table 12: Calendar and Total Resort Points Required to occupy Vacation 
Homes 

 Table 13: Fifth Amended and Restated By-Laws of Club Intrawest
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Key definitions
 Developer:  the entity that builds (or contracts the building of) 

accommodations, and the seller of resort points

 Declarant: the entity within the club that controls the club’s existence, is also 
the developer

 Manager: the entity within the club that manages the club’s operations; the 
board of directors delegates their power to the manager; is also the developer 
and the declarant

 The board of directors: the entity that oversees the club’s operations; three of 
the 5 members are employed by the declarant/developer/manager

 Currently
 DRI is the developer, the declarant, and the manager, and controls the board of 

directors

 DRI owns 250,000 of 4.4 million points (~ 6%)

 Members own about 4.15 millions points (~ 94%)
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Club Intrawest & the Timeshare Industry
The timeshares of the 20th century had a poor reputation. This spurred a 
movement by developers (e.g. Hilton, Wyndham, DRI, etc…) to replace deeded 
ownership with a new points-based system, a modern not-my-parents timeshare. 
But the new points-based system is no different, and possibly worse, than deeded 
ownership. Developers with deep pockets are taking control of member-owned 
clubs by manipulating home-owner associations, through aggressive lobbying of 
the US government. Members of timeshares have essentially no rights at all, pay 
over 5 times the true value of the property at exorbitantly high interest rates, and 
are locked into annual dues until they die. The timeshare (i.e. the points) is 
essentially worthless the moment it is bought. 

Club Intrawest, the darling timeshare of Canada, is no different. 22,000 members 
now find themselves in the grips of DRI, who purchased Intrawest's interests in the 
club. DRI has one priority: to extract as much revenue and profit from the 22,000 
members as possible. But the resistance is mounting. Through social media, over 
1000 members (and counting) are organizing a movement to gain full control of 
what already belongs to them: their club.
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Club Intrawest
How does it work?
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What is Club Intrawest?
 A nonprofit, nonstock Delaware corporation (no, it’s not Canadian, 

never was)
 Operations of the company are based in Vancouver, because 

Intrawest ULC, the club’s manager/declarant, was also based there
 The club exists solely to operate the timeshare. 

 Members pay dues to operate the properties, including member services & the 
reservation system

 The club is the beneficial owner of the trusts that contain the 9 resorts
 No, Intrawest did not own the club. And no, DRI does not own the club. 
 Members are the club, and their ownership is represented through their 

points.
 The club is governed by the Club Instruments

Trust – 9 resorts
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What are these “Club Instruments” ?
 The Disclosure Statement

Filed by the developer (i.e. Intrawest / 
DRI) to sell points in a particular 
jurisdiction

 The Master Declaration (Table 1)
Written by the developer, who becomes 
the declarant within the club

 Tables 2 to 13 detail the items 
presented in Table 1 (but Table 1 
rules)

 Over 500 pages of complex 
ideas
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 The Disclosure Statement: filed by the developer

 Table 1: 19th Amended and Restated Master Declaration –
establishes the club’s structure, roles and rights, where the 
developer becomes the declarant

 All remaining tables detailed the items brought forth in Table 1

 Table 2: Trust Agreements for Canada, Palm Desert, Sandestin, and 
Mexico 

 Table 3: Vacation Homes and Amenities 

 Table 4: Flow Chart of the Club Structure and Maps of the Club Resorts 

 Table 5: Legal Descriptions, Encumbrances, Legal Notations and Taxing 
Authorities 

 Table 6: Club Guidelines 

 Table 7: Equipment and Furnishings List 

 Table 8: Membership Certificate, Purchase and Membership 
Agreement, Promissory 

 Table 9: Annual Operating Budget 

 Table 10: Management Agreement 

 Table 11: ExtraOrdinary Escapes Agreement and Membership 
Application and II Affiliation Agreement 

 Table 12: Calendar and Total Resort Points Required to occupy 
Vacation Homes 

 Table 13: Fifth Amended and Restated By-Laws of Club Intrawest



Do I have a copy of the Instruments?
 Yes, if you are a member, you would have received them when you 

purchased your initial points
 They now come on a CD, but they were first issued in a large binder

 They are changed often but updates are not automatically issued to members

 They are not available on our member website; members must request updates

 The only documents available to members through the member website are:
 Board meeting minutes (never more than 2 pages)

 The consolidated annual financials (no details ever provided) and annual report (less 
than 5 pages)

 Nothing before 2009

 The board refuses to provide anything else to members, claiming that members 
do not have a need to know (and based on Delaware law, where the club is 
registered)

 Now you might see why the club is registered in Delaware
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How does Club Intrawest work?
 The club holds about 4.4 million points that are used to book room nights at the 

resorts

 Every member has a set of points that renew every year. Average membership 
is guesstimated at around 180 points. 

 Members can use their points at the 9 resorts, or move outside of the club 
structure to spend their points on Extraordinary Escape / Interval International 
accommodations (exchanged programs owned by DRI)

 When a member moves out of the club structure, their points are placed into 
the club’s inventory, thereby becoming accessible to other exchange 
companies with whom DRI partners

 The movement between different timeshares is one way that large timeshare 
developers/managers make money – they are selling “access”

• 22,000 members
• 9 resorts
• 4.4 million points
• ~ CDN$30M annual operating costs
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Did Intrawest own Club Intrawest? NO
 Intrawest NEVER owned Club Intrawest.
 They owned points, just like members
 Intrawest started the club in 1993. How?

 They built some properties and put them into a “trust”

 In return, they gave themselves points to sell

 Intrawest sold the points at about 5 times the price of the real-estate itself 

 A consumer who bought points from Intrawest then moved into “Club 
Intrawest” with their points

 Many members were willing to pay steep prices as they thought they were 
buying real-estate and could easily sell the points at a later date (this is not 
true – read on…)

≠
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If Intrawest was not the owner, their role 
was...?
 Since 1993, Intrawest was 

 A developer (outside of the club structure) that built properties

 The club’s manager, performing all operations on behalf of the club

 The club’s declarant, as they created the club and held points for sale

 The manager role is different than the declarant role. More on that 
later.

 Based on the Instruments, all power was delegated to the 
management

 So although Intrawest did not own the club, they always had full control 
over all operations

 This is why some members thought that Intrawest owned the club. 
 Intrawest never owned the club. Members currently own 94%.
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Where did the points come from?
 This is tricky. The next slide will help.
 Intrawest created an independent nonprofit club called Club Intrawest 

and a separate trust for properties. They built properties, put them into 
the trust, and, in return, gave themselves points. 

 For Ucluelet, as an example
 Intrawest bought the cottages, renovated and deposited them into the 

club’s trust. 

 In return, Intrawest received ~ 85,000 points to sell. 

 Pretend Intrawest sold each point at CDN$150 per point (conservative), 
they generated about CDN$13M in sales.  

 Did Intrawest spend CDN $13M on the properties? Definitely not. 

 So Intrawest profited CDN$13M less the cost of buying/renovating Ucluelet 
and the cost of sales. – this was their business model

 Intrawest did this with most properties (as they were a developer)
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How do points flow?
The flow chart from the Table 4 
shows how points are generated

 DRI and Intrawest ULC are 
interchangeable

 The trust holds the 
accommodations.

 When accommodations were 
added, Intrawest ULC 
received the points (4.3 M)

 Intrawest sold the points to 
consumers

 Upon purchase, consumers 
became members in the club

 Intrawest (DRI) managed the 
club through an agreement
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What are in the trusts?
 The trusts are separate from Club Intrawest (Table 2)
 The trusts hold the 9 resorts, as “accommodations”
 The trusts are updated when new property is either added or swapped 

by the declarant (i.e. DRI)
 DRI, as declarant, cannot reduce the number of accommodations, but 

they can reconfigure them, like Intrawest did years ago, when they 
removed Hawaii and added units in Sandestin.* 

 Because members do not own actual property, no one member can 
“cash out” and sell their real-estate, because they don’t own any.

 The only time that members could literally cash out is if the club was 
dissolved completely

Mt. Tremblant
Zihuatenejo
Palm Desert
Vancouver
Panorama

Blue Mountain
Whistler

Sandestin
Ucluelet

* The new Casita units at Palm are not in the trusts (currently), although available to 
book by members. The board won’t say why there is a discrepancy.
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Could we actually shut down the club?
 The bylaws (Table 13) stipulate that the club can be 

dissolved if 90% of members vote in favour.
 Even if all members were in favour, this would also have to 

include the “declarant” – who is now DRI.
 But the declarant, DRI, will never vote to shut down the 

club, in their current business model
Why? Because the declarant role has all the power.
More on the declarant role soon.
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What is my timeshare worth?
Caution, the “math” section…
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Is the price per point fair?
 Extrapolating out the 2014 tax bill for all 9 resorts, the entire market value of the 

accommodations is estimated at CDN$150 million, but let’s be generous and 
say CDN$200M. 

 Price per point?
 Divide the total value of the accommodations by the number of points: $200M/4.4M

 Current “real-estate” value per point (generous): ~ CDN$45

 Intrawest’s total revenue from the initial sale of points?
 Assume Intrawest sold about 4 million points at about CDN$150 per point 

(conservative)

 Total revenue ~ CDN$600M

 Total investment by Intrawest to build out the 9 resorts? Less than $150M

 This doesn’t include the sales for returned / forfeited points

 Based on the analysis, your conclusion?
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Was my timeshare worth buying?
 One way to determine the value, is to look at total-cost-of-

ownership/per year:
 (Original price of points + cost of borrowing) + (years-of-use)(annual dues)

years-of-use

 If the total cost is less than the annual cost of an equivalent holiday:  yay!

 If the total cost is more than the annual cost of an equivalent holiday: boo!

An example
• Charles bought 120 points in 2005 at $175/point
• To pay for his points, he took a 10 year loan with Intrawest at 12% interest
• Dues, on average, were $900 per year
• Each year he used his points for a week at Tremblant, during spring break
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His total cost of ownership for the past 10 years?
[($21,000+$14,000)+10($900)]/10 = $4400 per year

Could Charles have found an equivalent accommodation
for less than $4400 per year?



But I bought real-estate that appreciates?
 No, you did not (sorry). 
 As a member, you own points, which are considered a “beneficial 

interest” in the accommodations that sit within the trust
 You have no claim what-so-ever on any of the property (unless the 

club was dissolved)
 And DRI can change the accommodations at any point in time
 Points depreciate to almost zero as soon as they are purchased, unless 

the declarant buys-back the membership, but…
 The declarant (DRI/Intrawest) rarely buy-back memberships

 Buy-backs stopped for purchases made in 2013 and later

 The current buy-back list is greater than 1000 members

 Buy-backs are estimated at about 10 per year, on average

 The declarant would prefer that members just give back their points, which is what 
usually happens (forfeit, default, or the member pays to return them)

22



The DRI Acquisition
What happened?
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What did Intrawest sell to DRI?
 Intrawest sold the following

 Club Intrawest points (about 160,000)

 Some parcels of land (not the club’s) 

 The loans portfolio (if you have a loan, DRI now manages it)*

 The management agreement (and resources, e.g. employees)

 Club Intrawest had no claim on the above items
 Except:  The club had to approve the transfer of the management 

agreement
 A subcommittee of the board of directors was formed to perform due 

diligence on DRI

24

* Loans are a 3rd party transaction, that Intrawest tied to member 
obligation. Is that legal? Don’t think so.



Why did Intrawest sell to DRI?
 Intrawest is a property developer and resort operator
 The timeshare business was a very small part of their company but 

potentially very lucrative
 Timeshares are like operating a hotel with a guaranteed 100% occupancy 

rate, and minimal risk

 But… 
 in 2006, Intrawest was bought by Fortress, who was seeking performance. 

 When the 2008 economic crisis hit, all timeshare developers suffered

 Intrawest’s business of “Club Intrawest” struggled from that point on

 Intrawest had been looking to sell their interests in the club for many 
years. Many. But members never knew.
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Why didn’t Intrawest say they wanted out?
 The Club Intrawest board claims they didn’t know that Intrawest wanted to sell 

their interests.  But…

 For companies to bid on the assets, the value of those assets would have to be 
identified by… Intrawest employees who knew the business better than 
anyone: the board members that worked for Intrawest.

 If the board knew, members should have been advised.

 Why?  To help find another manager.

 So why didn’t the board tell members?  Unclear, but the fact is that 3 of the 5 
board members worked for Intrawest; maybe their allegiance was to their 
employer, the manager and the declarant, not to the members? 

 Trevor Bruno, the club president and Intrawest (now DRI) executive, has 
experience in mergers and acquisitions.

 Your call. 
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So… DRI does not own Club Intrawest?
 No. DRI does not own the club, just like Intrawest did not 

own the club.
 But… 

 DRI is the club manager (because the directors approved the 
transfer of the management agreement)

 DRI is the club declarant (because they own – now – about 250,000 
points)

 And because DRI is both the manager and declarant, DRI 
controls the club

Members now own ~ 94% of the club, but they do not 
control anything
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Why does DRI have so much power?
 Intrawest wrote the Club Instruments and gave themselves power to 

control the club. 
 Why?  To ensure an ongoing cash flow through the management of 

the club’s operations and to guarantee that the price per point would 
be artificially inflated.

 How? Through two roles: the manager and the declarant
 The manager has full control on the day to day operations of the club, including the 

club guidelines etc.. 

 The declarant has full control on the trust and has weighted voting power of 15 times 
that of members

 As DRI owns 250,000 points (now) of 4.4M points, they have 48% voting 
power

 As declarant, DRI also has full rights over material changes in the club
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So DRI as declarant controls the trusts?  
 Yes. DRI can add and substitute property into the trust, as long as the 

accommodation quality and occupancy rates are maintained
 DRI can remove a resort (units) and replace it with another one, from 

anywhere in the world, without member input / approval
 For example, Intrawest: removed the Hawaii units and added Sandestin 

units; added Ucluelet; added units at Palm etc… Members had no 
input

 Member Services will argue “But the board, which you elected, 
approved…” however… 
 The board is voted in by the declarant (Intrawest)

 Intrawest employees controlled the board

 The board delegated to the manager

 The manager was Intrawest

 Round and round we go

Ongoing 
issue
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And DRI as manager controls operations?
 Yes. The manager, who is now DRI, determines how the club will be run 

on a day-to-day basis.
 The manager

 Owns and operates the reservation system

 Provides the declarant (also DRI) access to members to sell points

 Sets and manages the budget, including the resort due amount

 See Table 10 for details

 The board (DRI) has delegated all powers to the manager (DRI)
 Members have no say in club operations
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Why did Smith/Orr give DRI the 
management agreement?
 The board had the authority, according to the club documents, to 

transfer the contract to DRI
 Since 3 of the board members were in conflict of interest as Intrawest 

employees (Bruno, Reyes and Zsigmond), a subcommittee of 
“independent directors” was formed to perform due diligence on DRI,:
 Ken Smith, who has recently been admonished from two professional 

accounting societies, and whose company does the club’s taxes

 James Orr, who is officially not independent, according to the disclosure 
statement

 Smith and Orr concluded that DRI was a reputable company 
 Two weeks later the NYT published an article about DRI’s suspect 

business practices http://www.nytimes.com/2016/01/24/business/diamond-resorts-accused-of-using-hard-sell-to-
push-time-shares.html
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What does our board actually do?
 The Club Intrawest board of directors (controlled by DRI) oversees the 

manager’s (DRI) activities 

 There are five directors on our board, since inception. 
 Trevor Bruno (president) – DRI executive, was an Intrawest executive

 Ron O’Gorman (vice president) – DRI executive (did not come from Intrawest)

 Robert Reyes (secretary) – DRI employees, was an Intrawest employee

 James Orr – a member, but voted in by Intrawest, since 2005

 Ken Smith – a member, but voted in by Intrawest, since the club began. In 2014 he 
was voted in as an independent member

 The DRI employees are paid to run the board, by DRI

 Orr and Smith are volunteers, but they receive $1000 per diems for their 
quarterly finance meetings (and all expenses paid)

 Members can contact the board only through a generic email address, which 
is now monitored by a DRI employee

Not club 
members
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Why are DRI execs running our board?
 Intrawest gave themselves the right to put their own employees on the 

board of directors, so they could control the club (even though they 
didn’t own it)

 Since Intrawest sold the management agreement and their points to 
DRI, DRI can vote for 4 of the 5 director positions

 Due to DRI’s large voting power, they control 4 board positions
 Only one position (Ken Smith) is considered truly “independent” as per 

the Disclosure Statement
 The impact?

 DRI controls our board, which controls the manager, who is DRI

 Even though DRI only owns about ~6% of the club’s points

 Yes, we own ~94% of the club, but DRI controls it all
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The Declarant Role
The be all and end all…
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How can DRI have so much control?
 The declarant is the name of the entity that owns the developer points
 The declarant role provides a third party with full control of the club, 

with one main objective: so the declarant can sell points
 Intrawest was the declarant and when they sold their points to DRI, DRI 

became the declarant
 The declarant’s rights include (but are not exclusive to):

 15 times the voting power

 Modify the club instruments

 Add/substitute properties in the trust

 Receive forfeited memberships from the club, to resell the points for profit

 Buy back memberships if and when they choose, to resell the points for 
profit

 Right of first refusal to any member seeking to sell their membership on the 
resale market
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Why does DRI have 15x voting power?
 Because it is written in the Club Instruments

 For every point they own, DRI gets one vote

 For every point a member owns, the member gets 1/15th of a vote

 DRI’s voting power means that they can vote in 4 of the 5 directors, 
and essentially control all aspects of the club

 Their current voting power, with 250,000 points is almost 48%
 250,000 / (4,150,000/15) + 250,000

 The impact?
 DRI controls the board

 DRI controls and is the manager

 DRI wins, always
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How does DRI make money?
 As the manager:

 They make a 10% to 15% management fee on our operating costs

 They set our budget. So they are incentivized to raise our fees.

 They are paid to operate the club based on theoretical costs. So if the manager 
becomes highly efficient, they increase their profit (and don’t need to reduce the 
club’s operating budget)

 They can implement exchange programs and keep the revenue (e.g. EE)

 As declarant, they can generate new points by adding accommodations or 
simply upgrading them to increase the occupancy rate

 As declarant, they prefer, however, to sell “second hand” points that cost them 
very little, so they make significant profit
 For example, say a member can no longer afford their dues.  After 18 months, the 

club (i.e. the board) decides to take back their points.

 But due to the club rules, DRI takes the points from the club, pays the outstanding 
dues, sells the points all over again, and keeps the profit

 Round and round we go
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Don’t the returned points belong the club?
 Technically, yes. In reality, no. They flow through the club direct to … you 

guessed it, the declarant (DRI).

 When a member leaves, the points should be returned to the club. The club 
could then sell them and put the revenue into the operating budget, to 
reduce operating costs.

 But DRI, the declarant, gets the points, dirt cheap, and to sell all over again.

 DRI’s inventory management strategy (as indicated in their annual report) is the 
forfeiture of memberships. They plan for a certain percentage of defaults, to 
ensure they get the points back for free (or even by charging the member to 
return them)

 If DRI sells 100,000 points this year, for example, they will make about US$20M 
(at $200US per point)

 Yes, the cost per point has gone up significantly, and is now marketed in US 
dollars by DRI

 But is the price per point fair?  You tell me.
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How much money does DRI make from 
managing the club?
 Relative to point sales, not that much.  Consider that our operating 

costs are about $30M, they make about $4million or so
 But … it’s guaranteed revenue for DRI (and companies love 

guaranteed revenue)
 And DRI manages an additional 100 resorts and 8 member associations 

(i.e. clubs) 
 But the management revenue is not the key.
 The management agreement is critical because it gives the declarant 

(DRI) access to members to sell points and lots of other stuff
 This is big business for DRI.  Big, big business. Their market cap is ~US$1.5B
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DRI
Today, tomorrow…?
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What else do we know about DRI?
 The firm believes that it is undervalued in the stock market
 More than 30% of the stock is owned by insiders
 A large percentage of institutional investors sit on the company’s board
 A number of well-informed analysts have published about the 

precarious nature of the firm:
 http://sirf-online.org/2016/04/27/the-enabler-and-the-lifeline-diamond-resorts-and-

quorum-fcu/

 http://sirf-online.org/2016/03/07/27464/

 DRI is undergoing a “strategic review” to determine how to realize the 
true value of their stock (their perspective, not this author’s)

 They are notorious for lying during sales presentation and using high-
pressure tactics to humiliate consumers into buying 
http://www.nytimes.com/2016/01/24/business/diamond-resorts-accused-of-using-hard-
sell-to-push-time-shares.html
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So does DRI own property?
 No, DRI manages clubs (like ours) and is the declarant in all cases. 
 They manage 9 associations (i.e. clubs) that include 109 resorts and 

200,000 members.
 But they don’t own any property at all; the resorts sit in trusts, like ours
 DRI is in the business of:

 Selling and financing points (80% of revenue, 68% of net income)

 Managing clubs (20% of revenue, 32% of net income)

 BIG BUSINESS but arguably a house of cards, because of the high risk.
 Their business will suffer if

 Consumers stop buying

 Interest rates go up

 They run out of inventory (i.e. points)
Important
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So is DRI in a conflict of interest with us?
 Yes, DRI is the manager, the developer and the declarant, and they 

control the board (are you fainting yet?)
 DRI admits their conflict of interest in the disclosure statement
 Members might own 94% of the club’s points, but they have no control 
 Do regulators care? 

 US legislation favours the developer (i.e. DRI) over members  

 DRI, Marriott etc… all pay lawyers to lobby the government on their behalf. 

 DRI charges members to pay for this lobbying. In effect, our membership 
dues help DRI put in place laws that remove our member rights.

1.6 Potential Conflicts of Interest (from Disclosure Statement)
Diamond is the Developer and is affiliated with the Manager of Club Intrawest. There is a potential 
conflict of interest for Diamond acting as the Developer of the Club and being affiliated with the 
Manager under the Management Agreement and owner of ExtraOrdinary Escapes Corporation, 
which operates the ExtraOrdinary Escapes Program. 
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What is driving DRI’s behavior? $$$
 DRI is incentivized to increase dues, because their management fee is 

a percentage of our operating costs
 So they may find creative ways to increase our dues – not necessarily 

renovations but add-on activities, etc..

 And they won’t decrease our operating costs even if they get efficient.  
They increase dues and reduce their own costs, to maximize revenue and 
profit. They say this clearly in their annual reports.

 DRI is incentivized to create and charge for add-ons
 Like the protection program, which can hurt availability

 Like other events that will only be for members who pay in advance or at 
the club

“We have been very successful integrating acquired businesses into the Diamond Resorts network and we are 
very pleased thus far with the integration of our Gold Key and Club Intrawest acquisitions. Evidence of this is 
reflected in the fact that, in the first quarter, we reduced G&A to 10.7% of total revenue from 11.1% of total 
revenue in Q1 2015 while still deep in the integration process of these two businesses.” David Palmer, Analyst 
Conference Call, May 4th, 2016
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What can we expect from DRI?
 High pressure sales tactics when 

we visit the club 
 Email/phone marketing to buy 

more points and to purchase 
vacations from their other 
collections (as an independent 
consumer)

 Add-ons / marketing through the 
reservation system and targeted 
emails, probably phone calls as 
well

 Aggressive push to upgrade 
memberships to “THE Club” by 
paying tens of thousands of 
dollars (see next page)
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What is DRI’s “THE Club” ?
 An internal exchange network, whereby members of all the 

collections (like Club Intrawest) can upgrade by buying 
points (at tens of thousands of dollars) which allow access 
to all of DRI’s collections (clubs)

 Positioned as an upgrade, due to increased access
 Actual purpose of the club is to incentivize members to buy 

more points – plain and simple
 Serves to lock members and clubs into DRI’s structure
 If Club Intrawest members buy into THE Club, DRI will have 

control over a greater number of points
 It is in our best interest to withhold movement into THE Club
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Why did DRI change the club’s name?
 According to the club instruments, Intrawest owned the name “Club Intrawest”

 Club Intrawest, however, owned the name from 1993 to 2004

 In 2004, the club and Intrawest entered into a trade-mark license agreement,
 Did the club sell the name to Intrawest, lend it, etc…? The board refuses to say

 In the acquisition, DRI claimed that Intrawest put responsibility on DRI to 
change the name, even though the name of the nonprofit club should belong, 
explicitly, to the club.

 The board stated that members had no official say on the new name; the 
survey was therefore unofficial and non-binding

 The board claims that DRI will pay for the name change activity, but members 
have no way to audit this

 DRI picked the name, and added “by DRI”

 Why?  So everyone believes that DRI owns the club. 

 But DRI does not own the club, as we now know.

Embarc 
by 

Diamond 
Resorts 

International®
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Why did they change the reservation 
system? Money
 Intrawest owned the Club Intrawest reservation system and sold the system to 

DRI as part of the acquisition

 DRI, however, is moving the club into the DRI reservation system. 

 Why?  Because then it is much easier to upgrade members to THE Club and to 
sell members extra services, etc…

 DRI CEO David Palmer claims that Club Intrawest is an untapped market

“Obviously, a big opportunity at Intrawest is to re-energize that entire marketing platform. And they have 
great assets. I don’t know if you’ve ever had a chance, Ben, to see to their assets. Their assets are some of 
the best in the industry in very, very good locations, particularly their Whistler Mountain Ski. They have very 
good marketing locations. So we have – we are doing our basic blocking and tackling. We are a 
disciplined machine when it comes to integrating and then putting in place our offense on running our 
marketing program. So we are doing the same thing there.

As you well know, it’s about a six-month program to integrate from a cost standpoint. It takes about a full 
year to get the sales platform machine going. So, we are very pleased so far with our progress on both the 
Gold Key and Club Intrawest. And you know, we are just kind of early days there, but we are very excited 
about both acquisitions.” David Palmer, Analyst Conference Call, May 4th, 2016.
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What now?
Some ideas…
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So what does all of this mean?
 To DRI, we are revenue
 DRI will do whatever possible to generate new revenue 

streams from our club
 DRI will also try to lock us into their environment, so it is 

impossible for us to extract ourselves from their company
 DRI only owns 6% of our points, but they have full control

We need to get control of our club
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How do we get control of our club?
 Fundamentally, we would have full control of the club by eliminating 

the declarant role. No easy feat.
 The declarant role is only eliminated when DRI’s voting power drops 

below 20%
 Assuming there are 4.4M points, this will be when they drop to ~70,000 

points; they currently have 250,000 points
 And… as declarant, they can either add or upgrade accommodations 

to get points, or buy-back points, to prevent falling below 70,000 points
 But the declarant role is paired with the management agreement
 To make money as declarant, DRI also needs to be the manager 
 So…  we need to cancel the management agreement
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Can we challenge the Smith/Orr report to 
cancel the transfer of the management 
agreement?
 Yes, and many have. But the board has ignored all challenges to date

 During the due diligence process, a group of members requested the 
membership list to contact members about the transfer of the management 
agreement to DRI, but the board refused (citing the club instruments)

 The board suggested that the members provide a letter to send to other 
members, which the club would issue. This was done but the board said it was 
not legitimate business (it was about the agreement), so they refused again

 The board also said that a letter to members would have to be issued by post 
at a cost $35,000 by the member requesting to send it.  With $20,000 provided 
up front.*

* Even though the board allowed the DRI CEO to communicate directly to members, during the due 
diligence process, by email, for free. 
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But is the Smith/Orr report valid?
 Research suggests no. Why? 

 Orr and Smith prioritized the business of Intrawest and DRI over the club, 
“While the Special Committee could have pursued arbitration or other 
attempts to work with IRCG to evaluate other options, the process would 
have put the Diamond transaction in jeopardy.” 

 Smith is in conflict of interest: his firm is paid to do the club’s taxes. He has 
also been admonished by The Washington Society of Certified Public 
Accountants and the American Institute of Certified Public Accountants.

 Orr, as per the disclosure statement, is not independent.

 The board response to these arguments?  
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“Embarc and its Board of Directors is aware of the WSCPA Notice regarding Director 
Smith. While we do not publicly comment on the personal and professional lives of 
employees or directors, we confirm that the board is aware of this notice and have 
discussed with Director Smith. We are of the view that this does not impact Director 
Smith's ability to serve on the board. Director Smith has a long record of service with 
the Club and as a CPA and we are thankful for his continuing service on the board.”



Can we cancel the management 
agreement?
 The management agreement automatically renews every 

year, unless… someone on the board requests to put the 
management contract to a vote of the members (not 
including the declarant)

 The problem: the board is controlled by DRI
 So… we MUST get a member on the board ASAP
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How do we get someone on the board?
Option 1: The 2016 election

 DRI, with their 48% voting power can vote for the two open positions, giving 
both Bruno and O’Gorman (DRI employees) each 250,000 votes

 This leaves the membership vote of 275,000 votes or so per candidate

 A group of members planted bios to encourage members to vote 
strategically, by placing all of their votes on Konrad Kawalec. 
http://media.wix.com/ugd/8560b8_77a40f845adc4e4a89c54c1d1f533237.pdf

 Because there are two candidates, each member gets twice the votes, so:  
2 x (Total points/15). (e.g. if you have 300 points, you have 40 votes)

 If more than 50% of the membership all vote for Konrad Kawalec, he just 
might win a seat

If you ever ran in a Club Intrawest election, don’t despair. Know that was impossible to win 
(except if it was against Ken Smith in 2014). Why? When the declarant can vote (for all but 
Smith’s position), it is almost mathematically impossible to beat their preferred candidate.
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How else can we get on the board?
 Option 2: The Smith/Orr Recommendation

 They recommended that the board move from 5 to 7 members, with two 
new “independent” (non-declarant voting) positions

 A group of members requested in January that the board implement this 
idea

 Orr and Smith stated that the recommendation was dismissed as the cost to 
hold a special meeting (required to approve the change) was prohibitive –
instead they claimed they were going to “ask DRI” to turn Orr’s seat into an 
independent position. They did not.

 The members requested a Special General Meeting

 Option 3: Smith’s impendent seat comes up for re-election in 2017
 DRI cannot vote for this seat

 Option 4: Smith resigns
 Smith should arguably resign immediately due to his conflict of interest and 

professional status
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How do we get members to vote?
 Tricky. We need to contact members.
 But timeshare developers have successfully lobbied the government to 

legislate against member access to member contact information
 The developers argue that this is to protect members privacy rights, but 

it is actually to prevent members from self-organizing
 DRI refuses to provide the list 
 DRI has also refused advertising at the club and begun censoring 

members on Facebook and Twitter
 However… recent court cases have sided with timeshare members.
 A lawyer is working to get access to the membership contact 

information.
 If all members knew the truth, well…

The Membership 
Contact List
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How does the Special Meeting fit here?
 Through many emails to the board, a group of members 

requested a Special General Meeting about various issues 
related to the DRI acquisition

 Because more than 5% of members voted for the meeting, 
the board is obliged to run one.
 The date is unknown and the process unclear

 A strategy is under development

Members can submit agenda items for the special meeting
We can leverage this special meeting to move towards our 

objectives
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What are the objectives of this effort? 
 To achieve self-governance (a fully member-controlled 

club), where
100% of the points are owned by the club (i.e. members)
 The club is governed by members, for members
 There is no declarant role
Revenue is directed right back into the club

Work towards this means by:
Getting on the board 
 Finding accounting irregularities 
Cancelling the management agreement with DRI
Creating negative press for DRI
 Encouraging DRI to sell their interests (points) in the club
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Can we manage our own club?
 Initially, the idea sounds scary, but consider the following

 Home-owners’ associations (think condos) do this all the time. They determine what 
needs to be managed, and they hire a manager

 If DRI leaves as manager, the current DRI (past Intrawest) employees could be invited 
to work directly for Club Intrawest (they should always have been direct employees)

 Professional managers could be hired to oversee the club operations, and likely at a 
significantly lower cost than DRI

 The manager would be incentivized to reduce operating costs, not increase them –
through a different compensation formula

 The 3rd party contracts, if not already in our club’s name, can be easily moved over 
from DRI to the club

 In other words, we don’t have to do the work ourselves, but we can 
decide for ourselves

 And… our membership base includes a broad range of experience 
and expertise.  
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What are the benefits of full control?
 If members fully owned and managed the club, the club would be focused 

solely on the needs of members
 Any unsold points could be used to rent out rooms, with the revenue going directly 

back into the club

 Any returned memberships could be resold, with a portion going back to the 
member and the rest to the club

 Any exchange fees would go back into the club (they currently go to DRI, that’s a 
business in and of itself)

 Etc… 

 In other words, the revenue would be ours, not DRI’s.  Our operating costs 
would come down and we could set our point price at fair market value

 The value of our club would grow quickly and be aligned to the market

 No more declarant to take advantage of us

 22,000 members strong
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Can we file a class action lawsuit?
 This could happen, but not yet
 To move ahead with a class action lawsuit, specific improprieties need 

to be clearly documented  
 For this reason, all members are encouraged to investigate and 

document any potential wrong-doings
 At some point a fundraising campaign may be launched, to pursue 

legal avenues, but this will only occur if and when clear requirements 
are identified

 Much of the work that needs to be done right now is volunteer work, 
from the membership

 If you have ideas, time, skills etc… to donate to the effort, please join 
the movement
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What can members do to help?
 Vote for Konrad Kawalec in the 2016 

election

 Attend the Special Meeting (when set) or 
provide proxies

 Reach out to as many members as 
possible, to inform then about the situation

 Demand answers from the board (DRI) on 
everything and anything

 Record all dealings with DRI: emails, phone 
conversations, sales pitches, etc..

 Contact your local government official, 
regulator, consumer protection agency, 
etc… to file complaints 
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To impact DRI…
 Do not upgrade to DRI’s 

“The Club”

 Do not buy points from 
DRI

 Do not give your points 
to DRI, if you can help it

 Do not engage in DRI 
marketing and high 
pressure sales tactics
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