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Costa Mesa, California, Thursday, Decenber 12, 2019

9:00 a. m

VICE CHAIR MEYER: W're a couple m nutes behind
schedule. Good norning. |I'mgoing to call the neeting to
order.

All matters noticed on this agenda in any category may
be considered for an action as listed. Any itemnot so noticed
may not be considered. Itens listed on this agenda may be
considered in any order at the discretion of the Chairperson

The mission of OCFEC is cel ebration of Orange County's
comrunities, interests, agriculture, and heritage with results
justifying resources expended.

I'"d like to start with the Pl edge of Allegiance. And
if | mght, Director Aitken, if you would |l ead us in that.

DI RECTOR Al TKEN: Pl ease stand. Pl ace your hand over
your heart. Ready, begin.

(Pl edge of All egiance recited)

VI CE CHAIR MEYER: Summrer, could you do the roll call,
pl ease.

MADAM SECRETARY: Chair Cervantes?

CHAI R CERVANTES: Here.

MADAM SECRETARY: Vice Chair Meyer?
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VI CE CHAIR MEYER  Here.

MADAM SECRETARY: Director Bagneris?
(No response)
Director Ruiz?

DI RECTOR RUI Z:  Present.

MADAM SECRETARY: Director Aitken?

DI RECTOR Al TKEN:  Present.

MADAM SECRETARY: Director La Belle?

Dl RECTOR LA BELLE: Here.

MADAM SECRETARY: Director Phan?

(No response)
And Director Rubal cava-Garcia?

DI RECTOR RUBALCAVA- GARCI A:  Here.

VI CE CHAIR MEYER: Thank you. Before we nove to our
initial Cosed Session, | did want to i nform everyone of sone
adjustments we're naking to the order of the Agenda today.

W're doing this in order to nmake sure that we have
guorum for action itens need to be taken. So the itemthat wll
first be considered after the Cl osed Session will be the
Consi deration of Vote On the 2020 Operating Budget and Capital
Projects Budget. That will be followed by -- that's Item 10C.
That's currently nunber -- then we'll go to 10B which is the
Vote on the Policy Language for the Signature Parts For the Bank
Account .

Then we'll nmove to Consent Cal endar which is No. 9
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currently on the Agenda. Then we'll nove to Matters of Public
Comment. Then the CEO s Qperational Announcenents and Updat es.
Then the CGovernance Process. And then our Final C osed Session.
Just trying to give everyone advanced noti ced.

M5. RICHARDS: And minutes are in there as well.

VICE CHAIR MEYER. Ch, I'msorry. W'IlIl do the
m nutes right before the Public Comment and then we'll nove
forward fromthere. So just everyone's aware in case they
wanted to plan for which thing they want to speak on.

And with that, we will now adjourn to our initial
Cl osed Sessi on.

(C osed Session)

VICE CHAIR MEYER. W'l reconvene the neeting into
Public Session. It's with great DLIELTH that | announce that
during Cl osed Session this norning, the Board of Directors of
the 32nd District Agricultural Association voted to appoint and
enpl oy M chele Richards as the General Manager and CEO of the
32nd District Agricultural Association

Director Cervantes, Meyer, Aitken, La Belle,
Rubal cava- Garcia, and Ruiz voted to enploy Mchele Richards as
the General Manager, CEO of the 32nd DAA

Di rector Bagneris and Pham were not present and did
not vote on this item Congratul ations, M chele.

(Appl ause)

M5. RICHARDS: Thank you so nuch, everybody. |'myvery
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honored. Thank you.

VICE CHAIR MEYER. W really wanted to give a vote of
confidence to the teamthat is doing such hard work at this
organi zation. And we want to thank -- be thankful, express our
appreci ation for some changes that we've seen recently.

And al so express that we're conmitted and M chel e has
committed to the Board to operating in a different way. 1In a
way that's nore transparent that involves greater conmmunication

And that conmitnent is sonmething that we're
ent husi asti ¢ about or excited about this partnership and so just
really thank you, Mchele, for ready to take on the role.

M5. RI CHARDS: Thank you.

VICE CHAIR MEYER Al right. Let ne see where | am
now. Al right. Now we have No. 6. This is the Operating
Budget. Mchele, do you have a presentation?

M5. RICHARDS: | do.

VICE CHAIR MEYER Do the -- then we'll do the comment
cards.

MS. RICHARDS: Very good. So during the Novenber 21st
Board neeting, Board nenbers requested a few additional reports
to acconpany the Proposed Draft Budget. GCkay. Including
various ticket and parking increase scenarios which we're
prepared to present for discussion today.

A 2020 pro forma and bal ance sheet, 2020 cash fl ow

projections report which we will bring back to the Board once
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deci sions are nade on the ticketing options because, obviously,
that affects the nunbers.

Capital major projects report indicating a priority
order and whether the work woul d be conpl eted in-house or
contracted out. And then a list of the largest fair tinme
revenue contracts. And then, if available, gross fair revenues
for the L.A. County Fair and the San D ego County Fair

So starting with the ticketing options, we can
certainly review those today for discussion with the Board. But
this is a spreadsheet that shows several different scenarios.

Scenario No. 1 -- which you see the columm in the
m ddl e of the spreadsheet -- involves increasing the weekday
adm ssion which is currently $12 to match the weekend adm ssi on
of $14.

So that would be $14 across the Board. And you'll see
how t hat plays out for all of our ticket pronotions across the
board. That would result in additional revenue of $396, 308.
I"msorry, Jason. I'mgetting a |ot of feedback. Do you hear?
Yeah. |It's getting a little |oud.

Scenario 2 would involve a dollar increase to both
weekday and weekend admi ssions. So it would take weekday
admi ssion up to $13 and weekend admi ssion from-- from14 to
$15. And you can see at the bottom of that columm, that would
yield an additional $432,626 in revenue.

Scenario 3 would be to just do a dollar increase to
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t he weekend admi ssion. So bring it from$14 to $15, but hold
t he weekday admi ssion. And that would yield $226,863 in
addi ti onal revenue.

Ckay. It should be noted -- a couple of things for
the Board to consider: -- you can see the |list of very robust
active pronotions that we do at the OC Fair. W often say that
there's not a single day that a custoner cannot cone to the fair
at a substantial discount or for three.

So what we're suggesting through these scenarios, our
increases to that full-gate admi ssion price. These are for
peopl e that are not necessarily priced-sensitive that, you know,
they cone to the fair, maybe even on a spur of the nonment, and
are, you know, are actively willing to pay that full price.

O herwi se, the rest of our guests are taking advantage of all of
t hose pronoti ons.

Ckay. We also |looked at -- because of the Board's
suggestion that maybe we | ook at other revenue generating
options, we | ooked at what woul d happen if we increased our
nmer chant space rates by 10 percent, rather than the 5 percent
that we're suggesting for this year. And you can see that the
yield is really not that nuch

If we increase, it would be a resulting $63,507 in
addi tional revenue. Another option to consider, which would be
Scenario 5, is increasing our year-round parking which is

currently at $9, but raising it to $10. And that would yield an
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yield $187, 000.

It should be noted that a $9 parking fee is a little
clunky operationally. You know, imagine driving into, you know,
an attraction -- the zoo, the -- a baseball gane, et cetera --
and paying $9 for parking. That parking attendant has to al npst
al ways give that dollar change.

So it's not just the additional |abor for that, but
it's creating all of those change funds and, you know, handling
that cash as well. So that's one that we think m ght be under
consideration for the Board as well.

We did also | ook at several other options that were --
that didn't inpact the gate as revenue-generating ideas per the
Board's suggestion. There were sone great ideas which we will
continue to devel op and bring back to the Board as, you know, as
the year wears on as wel |

As | mentioned, once the Board has an opportunity to
di scuss and naybe nake sone decisions on the various ticket and
par ki ng i ncreases, then we will come back with a pro forma
bal ance sheet, plugging in those new nunbers, and then a nore
detail ed cash flow projection as well.

We've already drafted those. W would just need to
drop in the nunbers. Another report that was requested was the
Capital Major Projects Report. Specifically, indicating
priority of those projects and whether the work woul d be

conpl eted in-house or contracted. And I'Il turn that over to
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Ken to go over that.

MR. KARNS: Thank you, Mchele. So you have it in
front of you -- fully detailed. A little nore description of
the projects. W took a stab at prioritizing one, two, or
three. One being high priority, two being a nediumpriority,
and three. |If not conpleted -- we didn't get to it -- it would
not hinder the facilities and operations.

And we used the same benchnark scoring that we' ve used
for the last four years in the categories: |If it's a safety or
security item if it's a cost-saving neasure, if it's a revenue
generator or if it's a brand enhancenent.

So that was our philosophy around it. W just took a
stab it and there it is for what it's worth. And if there's
f eedback on sonething that you want to see come up higher to the
top, we're happy to -- to do that as well

DI RECTOR LA BELLE: M chele, quick question, what --
just for the benefit of the audi ence and ourselves -- how do we

stand relative to L. A County Fair and San Diego County Fair in

terns of --

M5. RICHARDS: Very good. Let nme show you. | have
a -- we have a spreadsheet for that. W can conme back to this
if we need to. I'Il run through this real quick. Here are the

gross revenues as reported by those fairs.
Keep in mind, we -- the revenue reports have not cone

out through WFA for the 2019 Fair season yet. So these are 2018
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Fair gross revenue conpari son nunbers.

You can see our table to the far left, attendance in
2018 was 1.47 mllion. Qur food gross was 29.7 mllion. Qur
total ride gross was 15.7 mllion.

You can see how San D ego neasures up agai nst that
with 1.56 mllion in attendance, 19.5 mllion in food gross,
10.5 million in total ride gross.

And then the L.A County Fair at 1.25 mllion in
attendance, 25 mllion in food gross, and they do not report
their ride gross.

DI RECTOR LA BELLE: And what are the adm ssion rates
for each of the two fairs?

M5. RICHARDS: Yeah. Currently, full weekend
attendance in San Diego and L. A are $20 per person. Now, we
haven't received information if those will be erased this year
or not. But as of the 2019 Fair, it was $20.

Dl RECTOR LA BELLE: And then the weekday is what at
the two fairs?

M5. RICHARDS: | don't know that. San Diego has a
separate weekday rate. | believe they' re steady at 20. And |
think it's a fewdollars less at the L.A County Fair.

Dl RECTOR LA BELLE: Thank you.

M5. RICHARDS: Does anyone know for sure, staff?

(No response)

| can that specifically to you, Doug.
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DI RECTOR LA BELLE: Thank you.

M5. RICHARDS: Ckay. Let me go back to the list of
our largest fair time revenue contracts. That was al so anot her
guestion that was asked of the Board.

On the food and beverage conmi ssion side, you can see
the nunbers there. These are the top five revenue contracts
for -- in the food and beverage category.

And then on the right-hand side, you'll see the
resulting revenue fromthe RCS Carnival Contract, Sleep Nunber
is a large nmerchant and sponsor. Toyota, of course, is the
sponsor of our Summer Concert Series. Quiet Cool, another
sponsor. And then our sponsorship with Pepsi.

Ckay. And |I'Il go back to capital if -- did you have
anyt hing el se you wanted to highlight or any other questions
regarding the capital list?

(No response)

Ckay. Well, those were the the additional reports and
informati on that were requested of us in the | ast Board neeti ng.
So we present to you the budget. And then if the Board wi shes
to have any di scussion or debate regarding the different ticket
i ncrease scenari os, we're happy to answer any questions.

DI RECTOR LA BELLE: | have sonme conments on the
capital, but | think I'Il just wait until we hear fromthe
audi ence.

VICE CHAIR MEYER (Ckay. Let's go to the coment
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cards. First up, | have Reggi e Mundekis, followed by
Debraun West.

M5. MUNDEKIS: Hi. |'m Reggie Muindekis. [|'m speaking
regardi ng the Budget.

I would like to thank staff and the Board for a good
budget process this year with much nore detail and information
and insight into how decisions are nade.

So in -- there's still questions about why the sound
wal |l for the Action Sports Arena is not being built and there's
no commtnent for it because there's the ongoi ng problem during
the fair of the never-ending sound of notorcycle racing and
monster truck shows and denolition derby going out into
Mesa Del Mar nei ghbor hood.

Now, if | have to, | will walk the Mesa Del Mar
nei ghbor hood and coll ect signatures and letters from people
asking you to build the sound wall. | can do that. 1've wal ked
many, nmany canpaigns. But | think that we can conme to an
agreenent to build that sound wall w thout having to resort to
do.

So ny other question on the specific project is under
the maj or expenditures, under -- there's the line itemfor the
Pac Anmp berm | andscapi ng. The description says "plant flowers."
That's really not what needs to be done to fix the problem

The problemis the Pac Anp berm-- the sprinklers

never worked right because when it was built, nobody went back
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to the contractor and had to fix the sprinklers when they coul d
make the contractor fix -- nake the actual building contractor
fix the sprinklers.

Since then, nothing has grown, except weeds. It gets
hydr oseeded every year which is a waste of noney. W need to
| ook at a conprehensive | andscapi ng plan which a good focus
coul d be made of |andscapi ng because that can reduce mnai ntenance
and wat er use.

We don't need sonebody out there planting, you know,
smal | | andscaping plants up there that will die and have to be
replaced. We're looking for a pernmanent long-termsolution to
the weeds on the Pac Anp berm

And, lastly, you received a letter this week regarding
what does approval of a capital budget line item nmean
Currently, when the capital budget is approved, the line item
approval is neant to nmean that staff can execute the project in
what ever nanner they see fit w thout having to cone back to the
Board for approval.

This has caused a nunerous nunber of problens in the
past. W're asking that the Board -- for |arger projects.

Per haps, over 10 or $20,000 -- the Board nmkes it clear that the
approval of the capital budget line itemallows staff to begin
planning and initial design for the inprovenent, but a separate
request for approval of the plans and inplenmentation is required

fromthe Board.
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That strikes a balance of allowing staff to go ahead
and start the planning work and allows the Board to see what is
actually planned and proposed. And an approach like this, quite
frankly, can elimnate many of the agonizing issues that have
come up over the years. Thank you.

VI CE CHAIR MEYER: Thank you. Next is Debraun West,
foll owed by Beth Refakes.

MS. WEST: My nane is Debraun West. | want to thank
the Board for addressing the fair contracts in the previous
Board neeting. And today, |'m speaking to you about these
contracts, and in particular, the Carnival Operations Contract.

Fromthe informati on we have reviewed thus far, it
seens that the last tine the carnival contract was bid was in
1999; 20 years ago. And to put that in perspective, before Y2K
Since then, those unsolicited contracts are worth between 2 to
$3, 000, 000. Let that sink in for just a mnute. 20 years
wi thout a conpetitive bid for contracts worth over $200 nillion

We believe that the reason for this is that the fair,
at the time, was under the perception that no other fair
conmpetitors were available. Perhaps, those in California were
commtted. And those that were not in California wouldn't want
to travel to California for just one fair.

Take note that the current provider goes all the way
to Houston for a similar contract. And that our conpany goes

fromCalifornia to New York for just one fair. You had
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conpetition then and you have conpensati on now. Fol ks,
traveling is what we do.

Now, why would you be left to believe that perhaps
wi t hout any conpetition, this contract -- arguably one of the
best fair contracts -- could continue to stay and contest since
some of us were in high school

I'"'m not saying that the structure hasn't changed.
However, changing the structure of a contract doesn't nean you
change the financial incone. There is the possibility that by
changing the structure of a contract, you deceive the other
party into thinking they're getting a better deal

I taught a class on business at the CSU Long Beach.
And the foundation for a deal to be fair is that both parties
feel that the party got the better half of the deal. Just
because you can take sonething doesn't mean you shoul d.

The current provider may argue that the new contract
from 2012 rai sed the gane percentage to a conpetitive 24.5
percent. Wat they won't tell you is that the larger price --
the ride percentage -- was al so bl ended to 24.5 percent.

You're smart people. Raising one to |lower the other
is one of the oldest nagic tricks in the books. Wth this
contract that is set through 2021, the agreed upon ride revenue
share may be the |l owest paid ride percentage of any nmjor fair
in North Anerica.

While the fair's responsibility resenble the structure
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of an independent fair simlar to Del Mar, the fair is

responsi ble for the cost of tickets, the cost of ticket sellers,
the credit card fees, the garbage, the police, and the I|i st
seens to go on and on. These obligations cost the fair well

i nto hundreds of thousands of dollars and are normally fees that
are consunmed by a full carnival contractor, unless it is an

i ndependent fair

The advantage to all of this being in place and these
costs being sinmlar today to an independent fair is the ability
to separate the carnival contract into separate contracts. The
ability for the fair to instantly increase revenue w thout
addi ti onal costs being accrued from separating those contracts.
Thank you.

VI CE CHAIR MEYER: Thank you. The final comment card
is for Beth Refakes.

M5. REFAKES: Good norning. Thank you for letting ne
speak.

I have sonme concerns al so about the delay of the sound
wal |l for the action sports arena. This has been tal ked about
many years. |Its been disturbing the residents that live in the
nei ghborhood. And | think it's about tine they take action on
it, instead of delaying it and keep on delaying it.

So if you're truly conmitted to having a good

relationship with the surroundi ng residents, | think that you
really need to show that you are willing to make the expenditure
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to solve the noise problemthat conmes fromthe Action Sports
Ar ena.

The other question | had, | noticed it's not in this
year's budget but it's projected out for 2021 is the Heroes Hal
medal 1'i on repl acenent repair. And |'mwondering what the
problemis with that. And if delaying is going to cost
addi ti onal damage. So | have a question on that.

| also agree with the previous speaker about flowers
in the berm it's a waste of noney. City of Costa Mesa has put
flowers in their -- in sonme of their nediuns and everyt hi ng.
Wth the water restrictions, they soon died. The nediuns | ook
terrible. Your bermis going to look terrible as well --
starting to plant flowers.

So you really do need to have a | andscapi ng pl an t hat
deals with the current environment that we're in, including the
water restrictions. So | think that just making sone kind of,
you know, flower thing. W had one council nmenber who wanted
flowers everywhere in the city and it just -- over tine, they
all die. So unless you are willing to spend the noney and
violate the watering restrictions.

The other thing. The najor expenditures. You need to
be able to have a review before the final action on them You
can give direction on the budget itemand that -- as the
previ ous speaker nentioned -- you can give staff the tine to go

out and do the design and everything. But you need to have that
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conme back to you for final approval

And |'Il give you a really quick exanple: Wen the
Paci fi c Amphitheater and the berm were being worked, the Fair
Board approved that project.

Well, what they didn't realize is that with the
approval of that project, they were also set to denolish the
Menorial Gardens Building. And when it was brought to their
relationship, they go, "Ch, well. Wit a nmnute. W didn't
approve denolishing the building.” And so that's one reason why
t hi ngs have to conme back to the Board because you have to know
exactly what is the final proposal and what the project is going
to l ook Iike.

So now, the Menorial Gardens Building, of course, is
Heroes Hall. So | think that that is a good |esson to learn for
reviewing the final project. Thank you.

VI CE CHAIR MEYER: Thank you. I'Il turn to the Board
for cooment. 1'd like to especially ask for -- Mchele, can you
address the point about the sound wall.

M5. RICHARDS: Yes. And, actually, I'll turn to Ken
for nore informati on on that.

But the sound wall had previously been included in
Master Site Plan discussions. |It's a quite expensive project to
undertake. Decisions have not been nade yet about the Master
Site Plan and how the Action Sports Arena feathers into that.

Jason?
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And so di scussions about the sound wall have been, you
know, del ayed until further discussion of the Master Site Pl an.
If the Board wants to take that up as a separate project, we're
very happy to entertain that discussion

DI RECTOR LA BELLE: Maybe | can add to that.

| think at the |ast Board neeting, | shared the
concern of Reggie that regardless of the infrastructure setting,
| don't see the Action Sports Arena goi ng anywhere. W have
such an investnent there in terns of that particular facility.

And on ny list of priorities, | had noved that. And,
obviously, it's the Board's action, but | had noved that up to
this year.

To add to it, |'ve got some experience with building
sound walls in conmunities. Sound walls are the only thing --
and I'mnot an engineer, but |I'ma pseudo-engi neer as a fornmner
City Manager. Mass is the only thing that really addresses the
i ssue of sound.

Right now, there's a mllion dollars in the budget

for -- not this year, but next year. W're going to have to go
through a -- we're going to have to retain an engineering firm
or an architectural firmto design the wall. W're going to

have to go through CEQA. W're going to have to do whatever
you know, that tell us to do. Wether it's categorically exenpt
or focus EIR whatever the case.

It would certainly be nmy recommendati on when | get
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back to ny thoughts on the whol e capital budget that we begin
the engineering this year. As a practical nmatter, it's probably
going to take us six nmonths just to design the project to
conplete CEQA. And I'd like to be ready at the end of this
year's fair to be able to do the sound wall in advance of the
2021 Fair.

So that's going to be ny -- well, that's ny conments
now, but that's going to be a part of ny overall comrents on the
capi tal budget.

DI RECTOR RUBALCAVA- GARCI A:  And woul d the Board be
open to exploring -- if Ashleigh and | take this up on the
infrastructure side, we can work with Ken to expl ore what that
process woul d be and, you know, what the potential expenditure
woul d be, and whether or not it really does make sense to wait
until the Master Site Plan noves forward.

Because al though I know that we don't really see that
being inpacted -- the sports arena -- it is still a very big
investnment for us to approve without a full understanding of the
infrastructure audit being conplete and the Master Site Plan
di scussi on being, you know, started. So that's just ny
reconmendati on. Ashleigh, anything to add?

DI RECTOR Al TKEN: Yeah. And | know that in previous
years, we've had vendors that did not respect our requests for
mufflers on their trucks and we had conments fromthe

nei ghborhood. Did we have any conplaints fromthe nei ghborhood
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about the Action Sports Arena | ast year?

M5. RICHARDS: Yeah. M understanding is that there
was one conplaint fromthe nei ghborhood that we received during
the fair.

DI RECTOR Al TKEN: And do we know how many residents
live in the nei ghborhood behind the Action Sports Arena?

M5. RICHARDS: | don't know that nunber offhand.

DI RECTOR Al TKEN:. Ckay. | agree with Natalie. |
think that we have done a lot of work. And especially worked
with our partners during fair to nmitigate a |lot of the sound
that goes to the nei ghborhood.

And because of the tinme, the investnent, and frankly,
what is it going to do, you know, sound walls are incredibly
unattractive. So | want to nake sure that we have nei ghborhood
wei gh-in about what they want it to look Iike, how big do they
want it, what their input is when we close down that whol e
section of the fair taking away their ingress and egress from
the property. And | know that residents, they really like with
the golf carts and being able to walk in and out.

I think we need to at | east involve the community on
this because they're going to have to look at it all year-round,
not just during fair tine.

DI RECTOR LA BELLE: From ny perspective, | agree with
both Natalie and Ashl ei gh.

| think that that would certainly be a part of the
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design process. Once a firmis retained to begin the design
process, we need to reach out to the community and nake sure we
have that kind of input. And all of that is going to play in to
what the final environmental docunentation is going to be. |
guess ny question of Ken would be when is the infracture study
goi ng to be conpl et ed?

MR. KARNS: We have a report coming as part of the
Committee, but within the first quarter of 2020. So very soon

DI RECTOR LA BELLE: So by April, it will be conpleted?

MR. KARNS: We're striving for well |ong before that.

DI RECTOR LA BELLE: Thank you.

VICE CHAIR MEYER So | guess the question is whether
we want to put noney in the budget for 2020 to begin initial
study of this in conjunction with the recomrendati ons comn ng out
of the side audit or whether we want -- the way | read this, and
correct me if I"'mwong, is that no initial noney, including
desi gn or engineering analysis or assessnment or whatever wll
begin in 2020; is that right?

MR. KARNS: The budget as it's witten?

VI CE CHAI R MEYER:  Yeah

MR. KARNS: You're only approval the 2020 year. The
| ook ahead is just what it is.

VICE CHAIR MEYER: | woul dn't oppose approving that
budget noney now with the understanding that we don't want to

get ahead of ourselves. W want to do this in a coordinated
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fashion with the Master Site Plan. But rather than having to
adapt to the budget later and result in an unexpected deficit.
I would just have us approve the noney now but with
t he understanding that this has to go through the Facilities
Conmittee and cone back to the Board to discuss the plan for
getting it rolling and maybe we are able to get sone of it

rolling in 2020.

DI RECTOR LA BELLE: | think | would agree with
Andr eas.

I think that nakes a |lot of sense. |If we plug the
nmoney in, we don't have to spend it. And, obviously, | do think

it's inportant that Natalie and Ashlei gh have the opportunity to
conplete the work they're doing as a conmittee.

I just -- I've been here before to this rodeo and
just know that once we start the process, it's going to take a
very significant period of tinme to go through the design, the
bid, getting CEQA conpliance, et cetera. So the sooner we can
get that started, the better. But |I certainly amvery
confortable with waiting until the comrittee has conpleted their
review.

DI RECTOR RUBALCAVA- GARCI A:  And |'m concerned with
putting a nunber on the budget that we're not going to be able
to spend and then we'll be back here next year in Novenber and
it will look like we failed or staff failed to get this project

in the works when we're already saying it doesn't | ook |ike
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we're going to have the bandwidth to -- or even the know edge
that we need to nake this decision.

So just putting a placeholder there. |If the
infrastructure -- if we're not going to have that done until Q1,
then we're |l ooking at @3; that's fair time. So | don't really
think it's possible to even start the process, but we can assess
it this year internally and then we woul d have a better figure
to put into the budget for 2021.

But right now, we're just going to come up with a
nunber that we don't even know -- | nean, | don't know what it
woul d take to build a wall. | nmean, a sound wall. So I think
-- my recormendation is to wait, but I'mopen to, you know,
further discussion on that. But |I'mjust reluctant to put a
nunmber on the budget that we are not going to spend and we're
going to defer to 2021 and it will be another project that we

didn't get conplete.

DI RECTOR AITKEN. | mean, | share ny colleague's
concern in that it's not just noving it over. |If we're noving
over a million dollars into the 2020 budget, | want to know how

you guys are going to prioritize taking sonmething out. How are
we maeking up that delta?

I"'mfine with making a comm tnent to have conmunity
nmeetings and to start reaching out about what we -- would work
for the residents on that side of the property, what they would

be open to. If they wanted it all, we need to reach out to the
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city. There's a lot of leg work that we need to do. But just
noving a mllion dollars fromone columm to the next w thout
telling me what's conming out to conpensate for that nmillion
dollars, I"'mjust -- I'munconfortable with until we have nore
i nformati on.

DI RECTOR LA BELLE: Let me add an additional thought.

Part of what |'m going to conment on when we get back
to the big picture, nany agenci es have quarterly budget reviews
during the course of the year. Oten tines, they're just rea
gui ck updates on an agenda to, kind of, let the Board know
exactly where we stand in terns of various projects.

' mgoing to suggest that we have a m d-year budget
review in June. And naybe at that point in tine, we certainly
ought to have the infrastructure study done, maybe have sone
i nput fromthe nei ghborhood, and we can always add -- you can
pl ug a nunber any tinme you want during the course of the budget
year. | just think an inappropriate amount -- and nmaybe that's
a conprom se that the Board m ght feel confortable wth.

DI RECTOR RUI Z: Yeah. You know, | agree with both
Doug and Ashleigh and Natalie as well. Yeah. | want to hear
fromthe residents who are going to be affected by this. | want
to hear fromthem and see what they want.

Because, you know, | represent contractors that build
sound walls along freeways and stuff, and, you know, we always

get the residents wanting a sound wall and then when it does go
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up, oh, ny God. That thing is ugly. You know, so that's not
what | would like to see here.

So, yes. Let's get the residents involved and let's
hear fromthe comunity and then we can nove forward fromthere.

VICE CHAIR MEYER: Very good. A coment was rai sed
with respect to the Pac Anp berm Any conment about the
pl anni ng on the | andscaping there? Can we |ook at drought
resi stant | andscapi ng?

MR. KARNS: Yes. So I'll be happy to answer. For the
first time, we have a fully staffed | andscape supervisor. Yay
for us and the staff. She's going to undertake a full |andscape
plan for the berm do that homework first, and then we'll know
what we're doing.

We envisioned it being done in phases. The berm-- if
you look at it fromall sides -- is massive. So taking a phase
approach is how we envision it now. But we're confident that
that teamw |l conme back with a plan that enconpasses all those
t houghts, native California product, job resistant, sonething
sust ai nabl e, sonething long-term and sonething that fixes the
holes in the berm

I wasn't here when it was built, but our honework
shows that that soil that was used is not the best. So we're
chal l enged. We're not going to be replacing the berm but we do
want to inprove it.

DI RECTOR LA BELLE: I'd like to comrent on that as
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One of the -- | guess, Doug 2 and Doug 1 were here
when that bermwent in. One of the things I1'd like to see is
currently shown over a three-year period, it basically is an
eyesore. It's very, you know, it's an eyesore. And | would
like to see it acconplished on a one-tine basis, whether it's
this year or next year. |'mcertainly not adverse to having a
st udy done.

But | think, ultimtely, the way to address it, we're
going to end up going out to bid, we're going to get a | andscape
contractor in, and that |andscape contractor is going to do the
work. So I'd like to see it all done at one tine.

And, hopefully, this com ng year, rather than spread
over a three-year period. | think that would nake t he nost
sense and maybe even conbine it with other |andscaping
activities that are being done on site.

So I'd like to see staff how we can, kind of,
coordinate everything in one fell swoop. GCenerally speaking,
you'll get a better price and better bid if, you know, if you
have a |larger project that we're |ooking at. So that would be
nmy thoughts on that.

VICE CHAIR MEYER: Ckay. Any thoughts? Any further
comment s?

M5. RICHARDS: At this point, we -- there have not

been any requested changes to the budget itself, other than the
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di scussion regarding ticketing. So we're happy to take any
addi ti onal questions. But we present the budget for your
consi derati on

VICE CHAIR MEYER | do want to share that | thought
that the comment that was nade was a very good one.

And | think it's sonething for us to be m ndful of
that line item budget approval doesn't necessarily equate to
project approval. That neans that we've approved noney in the
budget for that project to nove forward, but there are
significant projects that do need to have invol vement, whether
it"'sinitially with the Facilities Comrittee or another
commttee. And then involvenent with the Board, and so | just
wanted to reenforce that.

W can -- that's a topic that needs that'll get
studied in the process of the Contracting Governance Policy
Revi ew which is going to be a big lift. But in the neantine, |
do think it's a point that's really well made and one to take
into consideration.

MR. KARNS: Last year, we created a |list of the ones
that the Board wanted to cone back. | don't think if we go buy
a scissor lift, you necessarily want -- but if there's projects
identified that you wish to come back through the Comrittee and
through the full Board, | nmean, that's great. | nmean, that's
just helps staff. So absolutely. | think we can take a quick

| ook and woul dn't take |ong to understand which of those
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projects they are.

VI CE CHAIR MEYER: And maybe we could work with the
Facilities Conmittee before the January neeting and conme back
with a list of the ones that, you know, full list and identify
the ones that you're going to work with the commttee on or work
wi th another conmm ttee on, and we can have that as an action
itemat the Board neeting to discuss further

I nmean, in general, | think the principle wuld be
particularly things that have a major physical inpact on the
property that we would definitely want to take a | ook at. |
agree with you, we don't need to | ook at the scissor lift,
pr obabl y.

So, anyway, any additional --

M5. RICHARDS: If | could nake an added comment as
your new CEO | want to assure this Board and the public that
if that was done in the past, it certainly won't be done in the
future.

This is an opportunity for us to identify those
projects that are |arge enough, visible enough, neani ngful
enough to the Board and the comunity to uplift those projects
so we have every advantage of bringing them back for review and
consi deration

So | just want to assure everyone that that will be
the way we'll proceed noving forward.

DI RECTOR RUBALCAVA- GARCI A:  Thank you
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DI RECTOR LA BELLE: Mchele, could you one nore tine
review the various options in terns of adjusting parking and
ticket prices.

M5. RICHARDS: Yes. So |I've got the different
scenari os on on the screen again

Scenario 1 which is that -- the first, kind of --
al nrost center in that spreadsheet -- proposes increasi ng weekday
adm ssion to match weekend admi ssion. So it takes the $12
weekend adm ssion price, noves it up $2. So that no matter what
day you're at the fair, the full price, non-pronotion gate
adm ssi on would be $14. That yields an additional $396, 308 to
the revenue for the new budget.

Scenari o 2 increases both the weekend and t he weekday
rate one dollar. So weekday goes from 12 to $13. Wekend goes
from1l4 to $15. That would yield $432,626 in additional
revenue.

Scenario 3 is to just increase the weekend adm ssion
by a dollar. So it |eaves weekday at 12. It takes weekend from
14 to 15. And that results in an additional $226,863 in ticket
revenue.

On the parking side, our reconmendati on was to take
our year-round parking which is currently $9, nove that dollar
to $10. For operating efficiencies, it makes sense as well.

But that would result in an additional $187,521 in revenue.

DI RECTOR RUBALCAVA-GARCIA:  So with the -- in ternms of
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t he budget discussion -- we could approve a budget today. But
because this is increasing revenue, we could revisit this at a
later tinme?

MS. RI CHARDS: Absol utely.

DI RECTOR RUBALCAVA- GARCI A: Ckay.

MS. RICHARDS: So what that would allowis for staff
to put the proposed budget into play beginning January 1. And
we could bring this back in January at the Board neeting for
further discussion.

VICE CHAIR MEYER: | like that suggestion

DI RECTOR RUBALCAVA- GARCI A:  That' || pronpt public
di scussion, too. W want to hear fromthe public on your
t houghts on increasing.

MS. RICHARDS: Sure. That's easy.

DI RECTOR RUBALCAVA- GARCIA: | would nove to approve

the budget if we're done w th discussion.

DI RECTOR Al TKEN: | second.

DI RECTOR LA BELLE: [|'d like to speak to the notion if
| coul d.

First of all, | have no problemin -- | was prepared

to reconmend Scenario 2 and then nmake the parking adjustnent,
but I'"mcertainly very confortable with bringing that back in
January. And that will give the audi ence the opportunity to,
kind of, weigh in alittle nore on that.

In terms of the capital budget -- just for the
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record -- | want to articulate what | said at the |ast Board
nmeeti ng and Robert and Ashl eigh were not here. First of all, |
t hi nk our numnber one priority needs to be getting the

i nfrastructure conpl et ed.

I noticed in the naterial that staff presented to us,
we have a, kind of, an added item down at the bottom of 100, 000
additional for the infrastructure study. 1'd |like to suggest
that that be noved up and shown on the docunentation in the
budget as a carryover project. And to add a specific narrative
to that reflects exactly what we're doing in terns of that
activity.

I want to conplinment staff, not only on the capital
budget but on the operating budget. The additional
document ati on you provided in terns of narrative explains very
clearly fromyou why we're doing, what we're doing. And even
nore inportantly, it hel ps the audi ence understand what's bei ng
done within the budget docunent itself.

I think our nunber one priority after the
i nfrastructure needs to be nmaking sure that all of the health
and safety issues are clearly addressed within the Capital
Budget .

And | think staff has done a good job of indicating
that in terns of the various electrical things that need to be
done and other just significant maintenance itens that need to

be done to nake sure that we maintain the faciliti es we have.
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I think at our |ast neeting, we didn't have a

spokesperson here today, but | think there was sonme questions

rai sed regarding the Equestrian Center. | want to nake sure
that -- | don't want to go ahead and do a |l ot of stuff unti
we' ve conpleted the infrastructure. But if there's any -- any

safety issues or just significant maintenance issues that need
to be addressed in the equestrian area -- and | understand we
have a contractor out there -- but | want to make sure that
t hose are addressed for the users of the facility.

And |, again, would like to see us having a m d-year
budget review in June in advance of the fair where we can get an
update of where we're at on projects and where we're at on

different activities.

In terms of the com ng back on various itenms -- as far
as the equipnent is -- when it's approved, it's approved. You
know, I don't want to know when you buy a truck or whatever
el se. You know, | want to know if it costs four tines whatever

you thought it was going to cost, but as long as it's within the
confines of the budget. | think staff needs to feel confortable
to be able to go out and bid those itens.

And, again, | have spoken with M chel e about a budget
transmttal letter when the budget is adopted. And | think
that's hel pful not only for the Board to have that, but for the
rest of us to have that information so you can go online and see

exactly what the revenues are, what the expenses are, et cetera,
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et cetera.

In terns of capital itens coming back, | think Andreas
addressed it. | think as a practical matter, your major
projects at sone point in tinme are going to have to conme back --
if for no other reason -- to address the CEQA requirenments. |
got it envisioned that when we build that sound wall -- whenever
that is -- there's going to be focused DIR that's going to be
conpleted that ultimately this Board is going to have to certify
bef ore the project goes forward.

Wth that, that concludes all ny comments. And,
again, | want to thank staff for doing an outstanding job. |
think this additional opportunity to review and discuss it has
been very helpful. Wth that, |'mdone for the nonent.

(Publ i c | aughi ng)

VICE CHAIR MEYER Can you -- is the Infrastructure
Audit a carryover?

MR. KARNS: So that's the only one | wanted to
clarify.

So it was in the 2019 Budget. That noney has been
spent, we have our LOU, CCA has the mpbney; so that's done. On
advi ce fromour Accounting Departnent -- and we involved themin
getting this together, make sure we get it right -- that is
conpleted and this is new noney, so it's not a carryover. So
that's why we showed it that way, Doug.

And it's, again, we did involve the conmttee and got
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advice. W used this as an exanple. If, for instance, as we go
t hrough, we want to do sonmething el se, we can al ways use the
exanpl e of putting cameras down -- sewer lines -- that noney
aught to pay for that. So it's for anything new that we wanted
to do.

So 2019 is spent. That work is underway. This is
sonme additional funds if we need them

DI RECTOR LA BELLE: Part of the overall project, |
think there needs to be a narrative explanation there --
sonewhere in here -- other than just $100, 000 bei ng added.

MR. KARNS: Absolutely. Happy to flush it. Just on
advi ce of accounting, it wasn't a carryover. It was a new |line
item

VICE CHAIR MEYER® And the Facilities Comm ttee
concurs on the budget |ine?

DI RECTOR RUBALCAVA- GARCI A:  Yes.

DI RECTOR LA BELLE: | do have one -- |'mnot done
after all.

One of the coments relating to the Heroes Hall -- the
nmedal lion area -- it's a buckling area there. Could you coment

on that real quickly, Ken

MR. KARNS: So where the seam-- on where the
medallion is -- the leading edge is lifting and it's not getting
any worse, is not getting any better. W've identified that

that's sonething that we want to undertake -- timng. And aware
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with all -- to lift that nedallion and see what's happening.

It -- it's significant work and to fitted in. W have a robust
list but currently, it's not getting any worst. It's not
getting --

DI RECTOR LA BELLE: And it's not an i medi ate safety
hazard at this point?

MR. KARNS: Truly not. W have -- we have the benches
there so people don't walk. |f when the |ayout changes, we've
al ways put the runner down. If it was to get imediately worse
and we had sonething lift up, we'll be back with the Board. W
have conti ngency noney for emergency repairs. But it's on our
radar. We're nmonitoring it. It cones down to what can we get
done, when can we get it done, and this is a significant |ist of

proj ects already.

DI RECTOR LA BELLE: | would like to add to -- and,
again, | apologize -- the expansion of the artificial turf into
t he busi ness devel opnent area. | knowit's in the budget here

and | fully support that.

One of the things I'd like to suggest that we do is
| ook at making sure that whatever we do there, kind of, enhances
our other user opportunities, whether it be benches or whatever
the case may be but just things that take it beyond j ust

extending the artificial turf.

MR. KARNS: | think at our last discussion -- and we
had the discussions internally -- that we want to do a | andscape
Page 38

Hahn & Bowersock, A Veritext Company
800.660.3187




o 00~ wWDN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

pl an beyond the turf. What that would all look like. W're

chal  engi ng our internal team of what that could be and flush

t hat out before we proceed.

vot e.

t hank you.

DI RECTOR LA BELLE: Good. Thank you. | am done.
(Public | aughing)

VICE CHAIR MEYER  Any final comrents on the notion?
D RECTOR RU Z: No. None.

VICE CHAIR MEYER: All right then. Let's roll call

MADAM SECRETARY: Chair Cervantes?

CHAI R CERVANTES: Yes.

MADAM SECRETARY: Vice Chair Meyer?

VI CE CHAI R MEYER  Yes.

MADAM SECRETARY: Director Ruiz?

D RECTOR RU Z:  Yes.

MADAM SECRETARY: Director Aitken?

Dl RECTOR Al TKEN:  Yes.

MADAM SECRETARY: Director La Belle?

Dl RECTOR LA BELLE: Yes.

MADAM SECRETARY: And Director Rubal cava- Garci a?
Dl RECTOR RUBALCAVA- GARCI A:  Yes.

(Director Rubal cava-Garcia left the neeting

at 10:30 a.m)

VI CE CHAIR MEYER  Very good. Thank you, thank you,

Amazi ng budget process. Thanks to all the nenbers
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of the public who studied it and really gave a | ot of hel pful
feedback. | thought it was a very successful project --
process.

W are now at 10C -- 10B. Excuse ne. 10B. This is
the -- this is just confirm ng | anguage of sonething the Board
adopted already in substance |ast nonth. The nenp in the report
says what we're doing.

Essentially, this is to have a third signature on the
signature card -- or third and fourth, | suppose -- which are
Board Chair and Vice Chair which are not going to be routine
signhatures. But just in the event that something requires a
second signature and of one our two prinmary signatories is gone,
then we would be available to sign that. This is just the
| anguage for that policy.

DI RECTOR RU Z: So noved.

DI RECTOR LA BELLE: Second.

VI CE CHAIR MEYER: Any di scussi on?

(No response)

Then roll call.

MADAM SECRETARY: |Is there a comment card?

VICE CHAIR MEYER: Ch, I'msorry. |'msorry.

Jay Hunphrey, | nissed your. Sorry.

MR. HUVPHREY: Go ahead and take your vote. |It's no

problem ['ll speak to it later.

MR, CAPLAN. If he wants to speak on this agenda item
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he needs to speak before the vote,

this agenda item as part

agenda item

of gener al

MR, HUMPHREY: Wt hdrawn.

M5. RICHARDS: Okay. Wt hdrawn.

VI CE CHAIR MEYER  Thank you.

MADAM SECRETARY: Chair Cervantes?
CHAI R CERVANTES: Yes.

MADAM SECRETARY: Vice Chair Meyer?
VI CE CHAIR MEYER  Yes.

MADAM SECRETARY: Director Ruiz?

D RECTOR RUI Z:  Yes.

MADAM SECRETARY:

Director Aitken?

DI RECTOR Al TKEN: Yes.
MADAM SECRETARY: Director La Bell e?
DI RECTOR LA BELLE: Yes.

MADAM SECRETARY:
gone. kay.

VI CE CHAI R MEYER:

This is the Consent Cal endar. I

notice that there were --

expl ai n real

M chel e,

And Director

Good.

do not see cards.

qui ckly on this.

otherwi se he can't speak to

publi c conment or anot her

Rubal cava-Garcia i s

And now we go to Nunber 8.
You wi ||

if you would allow ne to

We had originally on the agenda were a nunber of

anendnents. These are option year -- exercising option years.

Basically, renewing contracts. And we took a |look at this and
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| ooked again at the current policy on option renewals. And
those are going to actually be agendi zed as a separate action
itemat the next Board neeting and there would be infornmation
provided related to the assessnment of those renewals. Just so
everyone understands -- on the Consent Cal endar. Anybody have
anything they want to pull?

M5. RICHARDS: | have. | don't really need to pul
it, but just a quick explanation on 9A the -- under Standard
Agreements -- SA24519SP. That's the first one |isted.

You'll notice the dates on that are before the Fair.

I just want to let the Board know that during a routine review
by our Contracts Departnent, it was noted that this contract --
which is our sponsorship contract -- is a revenue-generating
contract for the fair -- was not put on the Consent Cal endar for
t he June Board neeting prior to the fair. So we're bringing it
back on Consent.

W try to be as perfect as possible but sonetines we
mss a thing or two. And when we do, we're going to bring it
back and nmake it right.

VI CE CHAIR MEYER: Thank you for being transparent
about that. | actually think that's a sign of a working system
because there's never going to be zero mistakes. So that's
fantastic. Thank you.

M5. RICHARDS: | do want to also explain very briefly

on Consent Cal endar F, the correspondence that you received from
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CDFA regarding the circular letter. The DW Enpl oyee Pul |
Notice Program That's a programthat's in existence that
allows us to pull DW records for any enployees that drives on
OC Fair business or drives an OC Fair & Event Center vehicle.
There's just been sone updates to that program
i ncluding provision that every four years -- anyone who drives
for business for us or one of the State vehicles -- has to
receive driver training. So we're working with our HR
Departnent to inplenent that.

DI RECTOR Al TKEN: And as part of that course of

updating, do we update our insurance premnm unms, nmake sure we have

the coverage that we need?

M5. RI CHARDS: Absol utely.

DI RECTOR Al TKEN: On an annual basis?

M5. RICHARDS: On on annual basis.

DI RECTOR Al TKEN: Thank you

VICE CHAIR MEYER: Very good. |If there are no other
coments, |I'll entertain a notion

DI RECTOR LA BELLE: So noved.

DI RECTOR RU Z: Second.

VICE CHAIR MEYER: Roll call vote, please.

MADAM SECRETARY: Chair Cervantes?

CHAI R CERVANTES: Yes.

MADAM SECRETARY: Vice Chair Meyer?

VI CE CHAIR MEYER  Yes.
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MADAM SECRETARY: Director Ruiz?

DI RECTOR RUI Z:  Yes.

MADAM SECRETARY: Director Aitken?

DI RECTOR Al TKEN:  Yes.

MADAM SECRETARY: Director La Belle?

D RECTOR LA BELLE: Yes.

VICE CHAIR MEYER: Next up is Agenda Item 7, the
m nutes fromthe QOctober 24th Board neeting.

DI RECTOR LA BELLE: So noved.

DI RECTOR Al TKEN:  Second.

VI CE CHAIR MEYER  Any comments?

(No response)

| don't have a comment card on this one, so we can
roll call the vote.

MADAM SECRETARY: Chair Cervantes?

CHAI R CERVANTES:  Yes.

MADAM SECRETARY: Vice Chair Meyer?

VI CE CHAI R MEYER:  Yes.

MADAM SECRETARY: Director Ruiz?

DI RECTOR RU Z: Abstain.

MADAM SECRETARY: Director Aitken?

Dl RECTOR Al TKEN:  Yes.

MADAM SECRETARY: And Director La Belle?

DIl RECTOR LA BELLE: Yes.

VICE CHAIR MEYER (Ckay. And we are now to Matters of
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Public Comment. This is Item8. W have two comment cards and
| need to read the -- let's see.

Public coment is allowed on issues not on the current
Agenda; however, no debate by the Board shall be pernmitted on
such public comments and no action will be taken on such public
comments at this tinme as law requires formal public notice prior
to any action on a docket item

Speakers are requested to sign in prior to the start
of the neeting and are linmted to three mnutes. Conments will
be accepted on Agenda itens during the neeting. Speakers
wi shing to address the Board on itens on the Agenda are
requested to sign in prior to the start of the neeting and
identify the Agenda itens which you desire to address the Board.
Speakers are limted to three m nutes.

W have two comment cards. First, Reggie Mundekis and
t hen Jay Hunphrey.

M5. MUNDEKIS: |1'mgoing to wthdraw nmy commrent card.

VICE CHAIR MEYER: Ckay. Thank you. M. Hunphrey?

MR. HUVMPHREY: Good norning, Board. And
congratul ations, Ms. R chards. Good to have you on board wth
us.

M5. RI CHARDS: Thank you.

MR, HUVPHREY: | just want to say that |'mvery, very
pl eased at the nobves you've made of late to do things |ike night

nmeet i ngs.
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The -- getting the public nore involved is absolutely
a paranmount process, as far as |'m concerned, with any
government agency. And | think you' re doing the rights thing in
that direction. Tinme will tell how well that all happens but
what you're doi ng now has proved positive that you think and
you're noving that way and that culture change and | | ook
forward to that; continue to grow and continuing to be a process
of requirenent.

The reality is just your budget process right now,
it's so nuch better that it has been in the past that it gives
the public nore capacity to (A) help you with what you're doing
and to make sure that you're aware of their needs as well.

So all those things are very inportant, and | thank
you very much for the steps you' ve been taken to make those
t hi ngs happen. | appreciate the fact that you |l ook at certain
items. And talk about just the bermfor a second because it's
important to note that these are not projects that are done in a
monent. The sound wall -- if you don't have the data in front
to be able to decide the best way to do that, so you need to

| ook at those things and |I think you made a wi se deci sion on

t hat .

I woul d have sone noney for certain activities but
that's just Jay. That's not -- that has nothing to do with
anything else, so | look at those things and |I'mvery pl eased
for it.
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And the -- the thing that's probably the best thing --
the night neetings. | would like you to keep in mnd that it's
a newthing. So you' re not going to get imediate -- the whole
place is going to fill up with people. Just like we're not ful
up right now, but keep in mnd -- night neetings -- as people
understand, they can cone and nmake their comments and do
activities with the Board, they will in fact do that.

Thank you very nmuch. | appreciate it. | wll
conti nue to watch and enjoy what you guys are doing. Have a
good day. ©Ch, and by the way, have a very Merry Christnas
season and Happy New Year and enjoy life with your famlies.

VI CE CHAIR MEYER  Thank you.

DI RECTOR LA BELLE: Thanks, Jay.

CHAI R CERVANTES: Thank you.

VICE CHAIR MEYER: Al right. That takes care of
Matters of Public Cooment. We are now at the CEO s Operationa
Announcenents and Updates. Reggie, | see you have a card. Do
you want to speak before or after?

M5. MUNDEKIS: |'mgoing to wthdraw.

VICE CHAIR MEYER: Ch, thank you. Then | turnit to
M chel e.

M5. RICHARDS: All right. Well, a lot of people say
it's beginning to look a lot like Christnas, but it's also
beginning to ook a lot like fair.

Believe it or not, we are in production for the 2020
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Fair television comercials, so stay tuned about that. And we
ki cked of f our 2020 Super Pass sal es on Decenber 4th. They're
off to a great start.

In just the first eight day of sales, we are outpacing
2019 sales. Over 800 Super Passes have been sold just in the
first eight days conpared to a thousand for the entire nonth of
Decenber of last year. So if that's any indication about how
our guests feel about the fair and their enthusi asm about the
2020 Fair, then I think it really will be all for fun; right?

Al so, this nonth, we | aunched our first concert and
attraction sales for the 2020 Fair which will feature return of
the "Happy Together Tour" a -- and the "El Viva Mariachi" in the
Paci fic Anphitheater, nonster trucks are com ng back, and
Elton John tribute is com ng back again in The Hangar.

We also |learned this week that our agriculture
educati on program at Centennial Farm was awarded a $9, 758 grant.
| don't know why the nunbers are that way, but | believe it's a
grant that's divided by several recipients. Nevertheless,
Centennial Farmw Il receive $9,758 fromthe California
Departnment of Food & Agriculture. And that will help offset the
cost of our education materials and exhibits for the Junior
Farmer Tour program

Very proud to say that each year, our full-tine civil
servi ces enployees are eligible to receive the Superior

Acconpl i shnment Award of up to $500 for their active
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participation in comrunity service projects.

This year, 38 of our enployees gave over 713 hours of
comunity service and we thank themfor their continued
contributions to the non-profits and other comrunity groups.

Qui ck overview of our financials with 11 nonths endi ng
Novermber 30th. You can see that revenue is down. W' ve been
reporting this for the last seven nonths. Due to those two
shows in the Pacific Anphitheater that were budget for for 2019
but were not booked. And so that revenue was never realized.

Al so, on the events side, you renenber the Apollo 11
show that played in L.A and it was scheduled to be here in
Orange County. The producers pulled the show back. They're
retooling it and we're hoping to get that back sonme tinme in 2020
or early 2021. So that certainly affected our revenue. But
that was offset in large part to expenses that are favorable to
budget by $1.2 million | eaving a net proceeds deficit of
$207, 000.

At this point in time, we do believe that that gap may
be adjusted a bit as we realize additional revenue from severa
| arge shows, including Wnter Fest. That is -- it's debuting
here again in -- next week.

So our total cash and cash equival ence at the end of
nunber was 56.4 mllion or an 11 percent increase
year-over-year. So you can see that we're still in a very, very

heal thy cash position, too.
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And, lastly, | just wanted to thank everybody for your

support. It certainly has been an extraordi nary couple of
months. | enjoyed so nmuch working with staff through the budget
process. | think you can tell that we've done things

differently and resonating with the Board and the public and
that's a very good thing. That will prove to be a good tenplate
nmoving forward as well.

I'"'mthankful for the staff. They certainly rallied to
not only keep things noving forward, but noving forward
snoothly. And | think they're the best in the business.

I thank all of you for your sound advice, your
gui dance, and your support. | could not have asked for a
better, nore dedicated group of partners. And getting to do
what we do is truly a pleasure and a privil ege.

And | want to thank the public, too, who definitely
keep us up on our toes and provide very good feedback for us.
Every time I'min this room |'m]looking at our mssion and
want to specifically focus on the first word of our mission
which is "celebration.”

And | hope that as we nove forward together, we're
able to lift up that word a lot nore. Not just in this room and
what we do and cel ebrate the things we do, but out there in the
community. Because what we do is really inportant and really
special. So | thank you all for your support and wi sh everybody

very happy hol i days.

Page 50

Hahn & Bowersock, A Veritext Company
800.660.3187




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

"Il nowturn it over to Ken for his Qperational
Update and then Doug for a Busi ness Devel opnent Updat e.

MR. KARNS: Thank you, M chele. Just a couple of
guick items on this nonth.

Alittle bit nore news on our A-4M Skyhawk project.
The planter benches have arrived, so we can go sit out there and
relax. They've been assenbled, put in place, and the teamw ||
shortly be working on the plantings. The pernmanent grass
pl aques are scheduled to arrive and be installed earlier in the
new year.

And a note fromCal Fire: A representative from Cal
Fire, Deputy Jose Dunes and a canmera crew visited OC Fair &
Event Center in Novenmber because during the 2019 OC Fair, Cal
Fire Chief and a few deputies cane out and inspected and toured
our grounds.

VWhile here, the chef -- the chief shared that the OC
Fair was the best facility he has wal ked, not only froma safety
and conpliance perspective, but the staff was very attentive and
pl easant to work with. And since, Cal Fire has been working on
t heir professional standards.

Part of their training efforts was to devel op a video
and on what to look for and how to performan all-grounds
facility inspection. Being that the OC Fair & Event Center is
so diverse in what we offer, not only in events but as a

facility with an anphitheater, office space, Equestrian Center,
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farm museum trade shows, buildings, on it goes -- the chief
felt that the OC Fair would be the best place to filmtheir
trai ni ng video.

So that's done. And the Cal Fire enployees will be
the ones viewing this video and it will be part of their core
trai ning throughout the State.

MR. LOFSTROM  Good norning. Just a couple coments
about the upconing events. The ones that are |isted there, |
covered at the last nmeeting. But since this neetingis alittle
earlier, we want to lift them up again.

W nter Fest opens next week. And, hopefully, you and
your famlies can cone and enjoy a special event at a speci al
pl ace. And you have one nore opportunity to take one of the
Centennial Farmclasses. Hopefully, you'll take a | ook at that.
Next sli de.

One of the things that |1've been doing in ny role is
to learn nore of sonme things that maybe | didn't know when | was
here in the past. And so I'mspending a little nore tine with
the events teamlearning a little bit nore about the events that
cone here.

And if you recall, | shared with you at the | ast
meeting, I'ma big proponent of getting to know how these events
operate, not just from what the custoner sees but fromwhere it
oper at es.

And, of course, the Gun Show is a very conplicated
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event. There are multiple agencies that Nick and his team work
with. So if ever you want to know how that particul ar event
operates, please let Mchele know and we will set up a

behi nd-t he-scenes tour to show you how it functions.

The Southern California Wrld Guitar Show It's kind
of a special show It does play in other |ocations throughout
the United States. And if you're into guitars and anplifiers,
it's a special show.

And sonet hing that they do, they have special guests
that show up during the show. They don't announce who those
guests are. So you could be at the show and rmaybe Eric C apton
m ght cone in into the show But they have had wel | -known
nmusi ci ans attend that show And as | said, it's sonething that
i s not announced.

The Tet Festival. They were here and started with us
in 2014. And what's special about that event, it's the Union of
Vi et nanese Students Association, Southern California. But all
of the people that produce that event are students. They're
volunteers fromcolleges in the Southern California area.

And | know our team has had a very good wor ki ng
relationship with the students and it's another special event
here at the property. Next slide.

And, of course, you're all famliar with the -- sone
of the prograns that are part of our core. | amlooking forward

to representing Mchele at the Heroes Hall Foundation neetings.
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And for nme, it's kind of interesting to see where that project
has gone. Because the last time | was here, we were noving the
building. And to see it today, and to see the plane there, and
to get to work with sone of the Board nmenbers | worked with in
the past, |I'mlooking forward to that opportunity.

Just a coupl e conments about sone departnment
initiatives and busi ness devel opnent area. W had a kick-off
nmeeting for Imaginology this week. W want to nmake sure that
all of us stay focused on all of the progranms that we had. And
| magi nol ogy is equally inportant as the fair is and sone of the
other things that we do. W had a good neeting. W're going to
continue looking at the event for newinitiatives. And as we
have nore, we will get information to you

As you know, the thene work was approved. And so --
or not approved -- Mchele shared the theme work with you and
creative services teamis now building all the the collatera
pi eces for communi cations, marketing, and education and
exhibits. So that's on going.

M chel e nmentioned to you that we're on sale with the
Super Pass. For the past about 45 days, there's been a real
robust effort on the part of our teamto add value to that
product. One of the things that canme about was we recogni zed
that the Super Pass custoners al nost are super fans. And we
wanted to make sure that the offering was robust enough so that

it isn't just about buying the pass, it's about what you get.
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It's what we deliver on. So there will be nore information

I know Dan and his team as well as the other
departnments, are all chimng in on how we can grow that product
because it's been a very interesting project to be part of. |
remenber when we started that in 2009 and to see where it is
today, we all believe that it can grow even nore and it wll
hel p our super fans. That's it.

MS. RICHARDS: Very good. That concl udes our reports.

VI CE CHAI R MEYER: Thank you.

DI RECTOR Al TKEN. | have a quick question: Do we have
any information fromthe Departnent of Agriculture about whether
we are going to be having poultry presence at the fair next
year ?

M5. RICHARDS: You're referring to the Newcastle --

t he outbreak of the Newcastle D sease. W have not received any
informati on that that has been fully quarantined and t hat
poultry will be allowed again. So until we get that clearance,
no.

DI RECTOR Al TKEN: Ckay. And ny second question: |Is
that Cal Fire training video publicly available, either on their
website or sonething that -- | would be interested in watching
it.

MR. KARNS: | don't know the answer to that. But |
will find out.

VI CE CHAIR MEYER  Very good. Then we nove next to
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Item 10A, the Comrittee Reports. W' Il go through the commttee
reports first and then Reggie will take care of the coment. So
let's start with -- | don't believe the Conmunity Engagenent
Committee has net yet. | think that's starting in the new year.

DIRECTOR RU Z: Yes. That's correct.

VICE CHAIR MEYER: Ckay. Director La Belle or Chair
Cervantes, anything new fromthe Heroes Hall Foundati on Board?

DI RECTOR LA BELLE: Just at our next neeting is
January 23rd after the holidays. So that would be the next
Foundati on neeting. Nothing else to report.

VI CE CHAIR MEYER  Cent enni al Farm Foundati on?

CHAI R CERVANTES: Nothing to report at this tine.

VICE CHAIR MEYER W don't have Financial Monitoring
since that was all addressed today. Director Aitken, anything
on Legislative Mnitoring?

DI RECTOR Al TKEN: No. They're still on recess.

VI CE CHAIR MEYER  CGovernance Conmittee. All | have
to report on that is that we are preparing for the public
wor kshop which is going to be on January 9th. And | am
commtted to having the materials posted no |ater than two weeks
prior to that so that there's tinme to review that, hopefully, a
day or two before that. |'mlooking forward to that workshop
and the robust conversation.

Safety and Security Comrittees, Facilities Committees.

Director Aitken anything on what was di scussed earlier?
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DI RECTOR AITKEN. No. W are having a Facility
Community neeting on Monday to assess where we are. W did have
an infrastructure audit team ki ck-off meeting on Novenmber 26th
so that we're all on the sanme page as we go through the process.
As nentioned earlier, we're hoping to have that done in QL of
next year.

VICE CHAIR MEYER: Ckay. Audit and Conpli ance.
Director La Belle, you want to share?

DI RECTOR LA BELLE: Nothing further.

VI CE CHAIR MEYER: The Branding Conmmittee. | know we
wi Il be bringing sone options at the January Board neeting.

M5. RICHARDS: That's right. Correct. Yeah. So
we'll reviewthe results of the focused groups that we're held
and bring a decision to the Board on sone property nam ng
opti ons.

VICE CHAIR MEYERT G eat. And we'll take that -- our
first look at that and if everyone's ready to nove forward,
that's great. And if we need to have a second look at it,
that's fair too. And finally, the Storage, Parking, and Traffic
Conmittee. Director La Belle?

DI RECTOR LA BELLE: Brief conment.

Ken and M chel e have been working with our Sacranento
| obbyi st, Gonsalves. There will be sone neetings held in early
January to determine -- kind of, deal with issues of what m ght

be available at the State | evel that we can buy, |ease, |oo0k
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i nto, whatever the case my be.

So | think we'll have a report back at the -- not the
January neeting -- certainly the February neeting. It obviously
is a very, very high priority in terns of addressing that issue
per a lot of reasons related to the fair

VICE CHAIR MEYER: Wl I, thank you for all that. |
know we didn't have a ton of tinme between the | ast Board neeting
and this Board neeting. There was a holiday between there, so a
little bit for us to report. Next, the coment card, Reggie
Mundeki s.

M5. MUNDEKI S: Good norning. |'m Reggie Miundekis.
|'mspeaking to Item 10A, the Committee Reports.

Thank you very nmuch for all the work that you're
doing. We're noving in a nuch better direction where it's nuch
easier to cone to an agreenent or even a consensus on nany
items. And that's such an inprovenent.

I do have a couple of questions. Wth regard to the
Audit and Conpliance Commttee, we're |ooking forward to the
2018 Audit coming back in early 2020 so we can get that cleared
up and finalize prior to the 2019 Audit being conducted.

Usual |y, the auditors have been coning in around March
or April. So that's an early year activity. So |ooking forward
to getting that done.

Then on the Storage, Parking, and Traffic Ad Hoc

Committee. The nei ghbors are concerned about just the
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overwhel mi ng crush of traffic issues during the fair. And I'd
just like to caution, you know, caution on the statenent that,
"Well, we don't get any conplaints so there's no problem™
That's not true.

What ' s happened over the years is that a bad dynam c
has devel oped where the press of the fair has inpacted the
nei ghborhood. And when they try to talk to people, they've
gotten no resolution. You let's just not assune that because
you don't have people running up to you conpl ai ni ng about
traffic probl ens and OCTA buses in the neighborhood that there's
no probl ens.

So I'mlooking forward to getting nore solutions to
the never-ending traffic problens for five weeks of the fair and
fighting off-site places for parking with shuttle service for
use in the future. So these are fixable and we're noving in the
direction and | ooking forward to 2020 on this. So thank you.

VI CE CHAIR MEYER: Thank you very nuch. That waps up
[tem 10A which takes us then to Item 11, our second C osed
Session item

Before we nove to that, | do want to remn nd everybody
that we're going to have a little holiday gathering here in the
Board room foll owi ng the adj ournnent of the neeting. Menbers of
the public are invited to stay. Enployees are going to cone in.
Just a tine to enjoy sonme hot chocolate and socialize a little

into the holidays.
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And with that, we nove into our C osed Session.

(O osed Session)

VICE CHAIR MEYER: W're going to reconvene. W have
nothing to report fromthe C osed Session. W wll now go to
Board of Directors Matters of Public Information.

Director La Belle?

DI RECTOR LA BELLE: Yes, Andreas. Thank you.

First of all, again, congratulations to M chele.
Looking forward to a very successful tenure and |'mvery
excited. | know you are and | know the entire Board is.

I want to also congratulate staff on really an
outstanding job in terns of the whole budget process. | want to
wi sh everybody a happy -- Merry Christmas, Happy New Year. And
I'"'mnot really disappointed anynore over the farners and donuts
t hi ng.

(Public | aughi ng)

M5. RICHARDS: At least until next year.

DI RECTOR LA BELLE: W accepted that as fact. Wth
that, again, Happy Holidays to everybody. That concludes it.

DI RECTOR Al TKEN. | just want to echo that.

Congratul ations, Mchele, and to the team And want to wi sh
everybody a Happy Holidays and Merry Chri st mas.

VICE CHAIR MEYER Director Ruiz?

DI RECTOR RUI Z: Yeah. Sane thing. M chele,

congrat ul ati ons.
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M5. RI CHARDS: Thank you.

DI RECTOR RUI Z: Well deserved. And | just want to
wi sh everyone the same thing: Happy -- Merry Christmas, Happy
Hanukkah, Kwanzaa. |f | m ssed anything, | apol ogize.

And | am | ooking forward to the next year. |It's going

to be exciting. Mchele, God bless you and your staff. Thank

you.
MS. RICHARDS: Thank you.
DI RECTOR RUI Z: Thank you.
VICE CHAIR MEYER I'I| let Chair Cervantes have the
[ ast word.
So I'Il just say thank you. All of you very rmnuch.

Thank you to the teamwho's really stuck in there during a
period of transition and be recognized that there are chall enges
that cone with that. And we thank you for your hard worKk.

I want to thank the menbers of the public who are so
commtted to the property and to the tine to study the
materials, attend, and nake comments because those comments are
i mportant.

And | really want to thank ny coll eagues on the Board
because it's really been a wonderful year. This is the
completion of ny first full year on the Board and it's been a
delight. And a huge part of that is because of the coll eagues.
So | thank all of you for the opportunity to serve with you.

And Happy Hol i days.
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CHAI R CERVANTES: | also want to say thank you. Thank
you, Mchele for all you do. And I'd like to thank the public
because wi thout you, we really wouldn't have a | ot of the
information that we do need to address. So thank you so nuch
And I"'mreally excited and | ooking forward to next year.

I want to rem nd everybody that next Board neeting
will be at 5:30 in the evening, and that's January 16th. So we
hope that you can make it.

And then, also, stay -- stay a little bit and mingle
if you're able to and Merry Christmas. Congratulations to
everybody here and Happy New Year's since we're not going to see
you. Bye-bye.

VICE CHAIR MEYER  Very good. And we'll have a notion
to adj ourn.

DI RECTOR RU Z: So noved.

DI RECTOR LA BELLE: Second.

VI CE CHAIR MEYER:  Very good.

(Meeting adjourned at 11:17 a.m)
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REPORTER S CERTI FI CATI ON

I, the undersigned, a Hearing
Reporter of the State of California, do hereby certify:

That the foregoing proceedi ngs were taken before ne at
the tinme and place herein set forth; that any witnesses in the
f oregoi ng proceedings, prior to testifying, were duly sworn;
that a record of the proceedi ngs was nade by ne using nachine
short hand, which was thereafter transcribed under ny direction;
that the foregoing transcript is a true record of the testinony
gi ven.

Further, that if the foregoing pertains to the original
transcript of a public neeting, before conpletion of the
proceedi ngs, review of the transcript [] was [] was not
request ed.

| further certify | amneither financially interested
in the action nor a relative or enployee of any attorney or
party to this action.

IN WTNESS WHEREOF, | have this date subscribed ny
nane.

Dat ed: Decenber 24, 2019

N L5

LU S R HERNANDEZ
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