UNIVERSAL VACATION CLUB

ANNUAL MEETING OF THE MEMBERS

October 24, 2009
MINUTES
The Annual Meeting (the “Meeting”) of the Members of the Universal Vacation Club, a California nonprofit corporation (“UVC” or the “Club”), was held on Saturday, October 24, 2009, at Villa Del Palmar Flamingos, in Nuevo Vallarta, Nayarit, Mexico.  The Meeting was called to order at 10:20 a.m. by President, Robert Kistner.

Members Present:


Refer to Annual Meeting Sign-In List

Board Members Present:

Robert Kistner, President
Mark Nelson, Vice President











Jim Duffy, Member Director

Jim McCarthy, Member Director (via telephone)
Tim Bush, Member Director

Carlos Aquino, Developer Director 

Board Members Absent: 

Fernando Gonzalez, Developer Director
Luz Maria Torres, Developer Director

ResortCom International:

John Small, Chairman 

Jeff Healy, President (UVC Treasurer)





Ken Owens, Vice President of Travel and Wholesale Marketing  









 

Invited Guests:


Rhonda Mayer, UVC Club Director
Cynthia Lasher, UVC Client Services Coordinator

Bernie Bastian, MAC Member

Jon Epsten, UVC Legal Counsel

Preliminary Matters

Robert Kistner, Club President, welcomed the Members to the 24th Annual Meeting of UVC.    The President appointed Cynthia Lasher as the Recording Secretary of the Meeting to take notes and prepare Minutes of the Meeting.  Ms. Lasher accepted the appointment.   Mr. Kistner mentioned that general questions about Memberships would be answered after the Meeting is adjourned and anyone with specific questions is requested to address the questions during the Roundtable discussions.
Robert Kistner introduced the Board of Directors and representatives of the Villa Group, ResortCom International, UVC, the Member Advisory Committee (“MAC”) and Eagles Wings Foundation (“EWF”) and thanked everyone for their continuing dedication.  Tim Bush, as the liaison to the MAC, spoke briefly to introduce the MAC members and to thank the MAC members for their commitment.
Inspectors of Election

The President appointed Cynthia Lasher as the Inspector of Election to certify the quorum for the Meeting.    Bernie Kerbs and Bruce Block were the additional Inspectors appointed by Mr. Kistner at the Meeting. Cynthia Lasher stated that the Club’s governing documents require a total of 10 percent of the total voting power of the Club to establish a quorum to conduct Club business.  Ms. Lasher stated that on July 9, 2009 a Notice of the Meeting and Proxy was sent to the Members and that at least 10% of the voting power of the Club was present either in person or by proxy at the Meeting thereby constituting a valid quorum in order to lawfully hold the Meeting and transact business.
2008 Annual Meeting Minutes

The Minutes from the 2008 Annual Meeting were presented to the Members.  A motion to waive the reading of the Minutes was duly made by Tim Bush, seconded by Jim Duffy and unanimously approved by the Members.  A motion to approve the Minutes was duly made by Gert Baumann, seconded by Tim Bush and unanimously approved by the Members.  
Election of Board of Directors

Robert Kistner announced that the nominees for the open Member Director position on the UVC Board of Directors are (in alphabetical order): Leighton Deming, Robert Hix, Deborah McPherson, Agostino Riccarrdi, and Jeff Robbins.   

With no further nominations from the floor, a motion to close nominations was duly made by Eric Balzar, seconded by Dolores Underwood, and unanimously carried by the Members.  At that time, all remaining ballots were collected from the floor by the Inspectors of Election. After the collection of the ballots, Mr. Kistner called for a motion to close the nominations. Marilyn Case duly made the motion, which was seconded by Joe Pierce and unanimously approved by the Members.  Mr. Kistner then called for a brief recess and the Inspectors of Election retired to tally the votes. 
President’s Address
Bob Kistner, UVC President, called the Meeting back to order.  He talked about the evolution of the UVC family of resorts, personnel, benefit, and program.  He stressed commitment to the family - the Members, staff, developers and the onsite and offsite resort professionals.  He showed photographs of the two new resorts that will be available to UVC Members—Loreto and Cancun.  Both new resorts are expected to open at the end of 2010.  Mr. Kistner asked the Members to supply feedback from their stay at the resorts, both positive and negative.  Mr. Kistner spoke about all the groups that make up UVC—the Board, the MAC, and EWF – and how they serve different roles in the family.
Club Director’s Report

Rhonda Mayer answered the two questions she receives most frequently from the membership. The first question is, “How is the inventory split between the Club and the Villa Group?”  There is a detailed policy and procedure to ensure that the inventory allocation is being handled fairly.  When a new resort is opened the inventory belongs entirely to the developer.  Thereafter, for every week that is sold, one week is deposited into the Club’s inventory.  The Villa Group may choose to market its weeks through various travel sites.  This is why sometimes when a Member calls the UVC office the Club inventory is not available, but if you go online the Villa Group hotel inventory is available.  The Club always has the inventory available, but it may not be the exact dates or unit types that a Member wants.  Based on demand, the Villa Group may sometimes give the Club extra hotel inventory if the Club’s inventory is already filled (most frequently at Villa Del Arco and Flamingos). If the Club ever has extra inventory after Members have booked their space that extra space may be offered at special rates to keep the hotel full and running at a consistent staffing level. 
The second question that is most frequently asked is how the quality of the vacation is maintained by UVC.  The goal of UVC is to provide the highest quality vacation experience.  Ms. Mayer explained that she travels to both Cabo San Lucas and Puerto Vallarta each month to review all the services and amenities (wake up calls, food & beverage, activities, room service, room checks, equipment check), oversees the onsite staff so they are equipped to service the Members, and works with hotel management.  The Club Director also oversees the reserve expenditures at all resorts.  The Club contributes its share of upgrade and other expenses based on total units of inventory.  Further the Club Director oversees offsite servicing such as billing, collections and customer service.  In Ms. Mayer’s experience there are few Clubs that dedicate the resources to its Director the way UVC does; it is a testament to UVC’s commitment to excellence.
Treasurer’s Report

Jeff Healy, Club Treasurer, reviewed the current financial position of the Club.  To date through August 2009, UVC has earnings of $28 million and expenses of $26 million, most of which earnings cover the day-to-day servicing of the resorts.  Net income is almost $2 million and almost $2.7 million has been attributed to the reserve accounts this year, with a goal of funding a total of $4 million in capital improvements by the end of the year.  In 2010, the Club will have a $45 million operating budget.  Another $3 million will be allotted to the upkeep and improvements to the resorts with a net zero balanced budget.  The biggest concern is collection of the maintenance fees.  Mr. Healy was pleased to report that although they expected poorer performance in the collection area, currently the audited financials show that the Club is less than 1% off of historical collection data.  The 2010 budget was based very closely on 2009 expenses so for the first time we have a close to zero increase in maintenance fees.  There is no increase in the operating portion base maintenance fees and only a $3 increase in the reserve portion of the maintenance fee.  The 2008 audited financials will be posted on the Club’s website by next week.  The Club’s investments annual return so far in 2009 is 6.5% with overall performance indicating a financially sound and stable Club.
ResortCom Management Company Update

John Small, Chairman of ResortCom International, expressed satisfaction with the Member Service Team’s performance over the year.  Overall for 2009 there will be approximately 120,000-130,000 reservation calls for UVC alone.  During the process, the team offers the Members special programs like meal plans, transportation options, airfare (through Travel Escapes) and other programs.  Ancillary services that ResortCom provides include vacation banking, vacation borrowing, split weeks, and internal/external exchanges.  Surveys indicate customer satisfaction is at an all-time high—85% report positive reviews.  UVC received fewer reservation calls in the spring due to the H1N1 virus concerns but overall is expected to end the year 20% ahead of 2008. ResortCom is committed to answer all calls within 35 seconds or less.  The abandonment rate lowers to 2% at this service level.  Upcoming and future initiatives include a new ResortCom Resort Division called Tapestry Resorts whose goal is to be recognized as the premier resort company in the industry by acquiring 24 new resorts over the next 5 years (primarily drive to resorts in North America), and making them available as part of the UVC family.  New benefits will also be offered via relationships with Resort Time and Travel  Escapes! Club and will allow access to 300 different resorts at bonus time rates online.  
Resort Updates

Carlos Aquino, Regional Director for Cabo San Lucas, expressed his pleasure with the wonderful relationship the resorts have with the Club Director and the MAC which let the resorts know what needs to be improved.  He touched on how difficult the year had been with the border situation and then the H1N1 virus.  He thanked the Members that came to the resorts despite those issues and ultimately helped to restore faith and confidence to other travelers.  Mr. Aquino introduced Armando Garcia, the Regional Director for Puerto Vallarta, who gave a brief overview and introduction of an informative media presentation about the resorts.  The Members then watched that presentation which highlighted all the renovations and the improvements to the resorts in Cabo and Vallarta throughout the year as part of the reserve expenditure plan.  
Member Advisory Committee

Bernie Bastian, a Member of the Member Advisory Committee (“MAC”), reported on his personal history with UVC.  Mr. Bastian reported that the MAC assists the Club to improve its services through MAC Committee Member observations while on vacation and feedback gained by visiting with other Members while on site.  He mentioned eight primary topics that the MAC identified as important or of interest to the Members:  (1) make it easier to navigate through the airport and avoid the timeshare gauntlet;  (2) installation of handicap bars for hot tubs, the pool area, and in the handicap stalls in the public restrooms; (3) Soft pads on the bottom of the furniture have been installed and have made a noticeable decrease in the noise from the chairs;  (4) making sure that the website provides the most current information to Members;  (5) importance of having a correct email on file at the UVC office and the importance of filling out the exit survey via email;  (6) condition of access road to Flamingos—this is not under the control of the hotel but instead is under the jurisdiction of the local governments and the resort has been working to engender some positive results; (7) availability of closet space for one bedroom units is being investigated;  and (8) bus information in a newsletter flyer and/or handout from bell staff.  Mr. Bastian concluded by encouraging everyone to participate in the Eagles Wings Tour and congratulated everybody on their hard work.  
Referral and Pre-Arrival Program Update
Mr. Stewart has spent the last 6 months developing the Pre-Arrival Program which is an Elite Concierge Service where each Member is contacted 60 days prior to arrival and provided with transportation information, special events, activities, gift donations and other high-level services.  He spoke about the Referral Program and how it has been redeveloped from the former manual system into a fully-integrated database with real time information.  The Referral Program is designed to incentivize Members to invite friends and family to the resorts.  
Eagle’s Wings Foundation Report
The Members watched a video presentation featuring the 10-year birthday celebration and photographs of all the local beneficiaries of Eagle’s Wings Foundation grants in Puerto Vallarta and Cabo San Lucas.  Jim McCarthy, President of the Eagle’s Wings Foundation, reported on the progress of the Foundation to date via telephone.  Mr. McCarthy gave a moving presentation about the Eagle’s Wings Foundation and the organizations it benefits, thanked the members of his Board and all Members whose donations enable the good works the Foundation has been able to accomplish over the years.  
Announcement of Board of Directors Election Results

Prior to Ms. Lasher announcing the results of the election, Mr. Kistner urged all the candidates that did not win to consider becoming active on the Member Advisory Committee.  Ms. Lasher thanked the Inspectors of Election and Jon Epsten and Mark Nelson for their assistance with the voting procedure. Ms. Lasher then announced that Deborah McPherson was elected as the new Member Director on the UVC Board of Directors. 
New and Other Business

No new or other business was brought before the Meeting. 
Adjournment
A motion to adjourn the Meeting was duly made by Jack Underwood, seconded by Gert Baumann and unanimously approved by the Members and the Meeting was adjourned at 12:05 p.m.
Respectfully submitted:
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_____________________________


____________________________

Cynthia Lasher, Recording Secretary
                          
Robert Kistner, President
Approved as to form only:

_____________________________

Jon Epsten, Esq., UVC Legal Counsel
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