








Memo

DATE: 9/10/09

TO: Board of Directors
FROM: Dena Heathman
RE: Out-of-State Travel

| am requesting approval for out-of-state travel for Kathlyn Keife, Accounting
Supervisor, and Beth Delgado, Accounting Specialist, to attend the nQative Users’

Group workshop in Largo, MD, from October 26-28.

nQative software is used by OCFEC to run its business systems. The users’ group
sessions are valuable in providing training on the programs we use, tips and tools to
better use our systems, and previews of upcoming new software features. In
addition to educational benefits there are also good opportunities to network with
other users of the software to exchange ideas.

This travel was included in the 2009 budget.

If there are any questions regarding this request, please contact me.



‘Lt;) OC FAIR & EVENT CENTER

Memo

DATE: 9/15/09

TO: Board of Directors
FROM: Steve Beazley
RE: Out-of-State Travel

| am requesting approval for out-of-state travel for Steve Beazley, Doug Lofstrom,
Jerome Hoban and any Board members to attend Barrett-Jackson event in Las
Vegas, Oct 8 and 9, 2009.



Board of Directors Agenda Report

MEETING DATE: SEPT. 24, 2009 ITEM NUMBER: 7C
SUBJECT: 2010 OC Super Fair Dates
DATE: September 16, 2009
FROM: Steve Beazley, President & CEO

PRESENTATION BY: Steve Beazley, President & CEO

RECOMMENDATION:

Upon approval of booking the Barrett-Jackson event proposed to be held June 25-
27, 2010, the recommended fair dates are:

July 16-August 15, 2010

BACKGROUND:

When the fair expanded to 23 days in 2009, the dates were July 10-August 9. As
the calendar dates move one day each year, it is necessary to amend dates slightly.

In this proposal, the dates would move more significantly. As part of the analysis of
the proposed dates, fairs within Southern California region were contacted. Del Mar,
Ventura, Lancaster and Los Angeles were supportive of OC Fair dates. California
State Fair, while out of the region, yet in route with OCFEC was contacted as well
and expressed no concern and in fact is seriously considering moving their 2010
dates to July.

RCS and Ovations were contacted and had no concerns. OCFEC'’s third major
partner, OC Market Place has been contacted as well (see Barrett-Jackson proposal
for that communication).



Board of Directors Agenda Report

MEETING DATE: SEPT. 24, 2009 ITEM NUMBER: 7E
SUBJECT: Delegation of 2009-2010 Task Force Assignments
DATE: September 16, 2009
FROM: Kristina Dodge, Board Chair

PRESENTATION BY: Kristina Dodge

RECOMMENDATION
Task Force assignments for 2009-2010 are as follows:

Buildings & Grounds/Capital Expenditures — David Ellis and Mary Young
Financial — David Ellis and David Padilla

Pacific Amphitheatre — Dale Dykema and Gary Hayakawa

Liaison — Julie Vandermost and Kristina Dodge

Centennial Farm Foundation — Gary Hayakawa

Governance — David Ellis and Kristina Dodge

Equestrian — Julie Vandermost and Joyce Tucker

Vendors and Promoters — Julie Vandermost and David Padilla

Fair and Hospitality — Gary Hayakawa and Mary Young

Information Item.



The following financial reports as of August 31, 2009 are enclosed for your
reference.

Statement of Cash Flows

As of August 31, OCFEC's cash on hand is $8,751,076, a decrease of
($13,037,331) during 2009. Operating activities have resulted in a net cash
inflow of $6,594,862 to date, while investing activities in the form of capital
expenditures have resulted in a net outflow of ($19,632,194) to date.

Balance Sheet

The negative balance in the cash account represents checks and payments
which have been issued but have not yet cleared the bank. A negative book
balance is a normal occurrence in these accounts and does not represent the
actual bank account balances, which were not negative.

Income Statement
Year-to-date revenues exceed expenses by $3,412,883, which is favorable to
the budgeted net proceeds to date of $2,729,502.

Revenues of $25.9 million are unfavorable to budget by ($1.2) million. Fair
revenue of $21.4 million is unfavorable to budget by $44k. Admissions
revenue is below budget as less general admission tickets were sold than
anticipated. Attractions revenue exceeds budget as more Pacific
Amphitheatre tickets were sold than planned. In the Miscellaneous Revenue
category, Sponsorship Revenue is below budget by $568k due to the effects
of economic conditions on past and potential sponsors. Livestock auction
receipts are below budget by $115k, but this is offset by a corresponding
expense savings. Parking revenue is below budget by $98k.

Year-Round Revenue of $4.3 million is below budget by $1.1 million.
MarketPlace revenue is unfavorable to budget by $696k. Building rentals are
below budget by $225k due to cancellations as well as price reductions and
refunds due to construction issues. Year-round concessions revenue is
below budget by $138k. Interest revenue is below budget by $135k due to
lower than expected interest rates.

Operating expenses of $21.4 million are favorable to budget by $1.7 million.
Expenses in most major categories are below or close to budget at this time
due to cost monitoring efforts during the fair. Directors Expense shows as
exceeding budget but $52k, but this will be corrected in September. Facility
and related expense exceeds budget by $83k due to overages in business

OC Fair & Event Center « 32nd District Agricultural Association
88 Fair Drive, Costa Mesa, CA 92626 « (714) 708-1500  ocfair.com



interruption expenses ($67k), utilities ($15k) and trash removal ($36k). Fair
attractions expense is over budget by $559k, which is offset by the revenue
overage pertaining to the Pacific Amphitheatre. Talent expense was higher
than expected, which was offset by higher ticket prices and by exceeding
ticket sales goals.

OC Fair & Event Center « 32nd District Agricultural Association
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Contribution Margin by Business Unit

Year to Date As Of August, 2009
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OC Fair & Event Center
Cash Flow Summary by Business Unit
Year to Date As Of August, 2009
2009 2009 2008 2009
Year to Date Year to Date Year to Date Full Year
Actual Budget Actual Budget
Contribution Margins:
Fair Business Unit 6.2 57 $ 5.6 $ 4.9
Events Business Unit 0.9 1.1 0.6 21
MarketPlace Business Unit 1.6 2.3 2.2 35
Pacific Amphitheatre Business Unit 0.8 0.2 (0.4) 0.0
Total Business Unit Contribution Margin 95 9.3 8.0 10.5
Net Overhead Expense (Cash) (4.9) (5.3) (4.5) (7.7)
Net Cash Provided (Used) Subtotal 4.6 4.1 35 2.8
Capital Expenditures (19.6) 3.7) (14.4)
Balance Sheet Changes 2.0 35 0.0
Net Increase (Decrease) in Cash (13.0) $ 4.1 $ 3.3 $ (11.6)
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Fair Business Unit - YTD Contribution Margin
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Fair Business Unit
Contribution Margin Statement
Year To Date As Of August, 2009

2009 2009 2008 2009

Year to Date Year to Date Year to Date Full Year

Actual Budget Actual Budget
Admissions $ 5.9 $ 6.3 $ 5.8 $ 6.3
Concessions 3.9 3.8 3.6 3.8
Carnival 1.8 2.0 2.0 2.0
Sponsorships 0.8 1.3 1.2 1.3
Commercial Space 1.7 15 0.9 15
Parking 1.2 1.3 1.2 1.3
Other Revenue 0.8 0.9 0.8 0.9
Total Direct Revenue 16.0 171 15.6 17.1
Payroll/Related 3.2 33 31 3.8
Outside Services 1.9 2.0 23 22
Marketing/Related 1.3 1.7 1.7 1.8
Supplies/Equipment/Rentals 15 20 1.2 20
Attractions 0.9 1.0 0.8 1.0
Other Expense 1.0 1.4 0.9 1.4
Total Direct Expense 9.9 11.4 10.0 12.2
Contribution to Overhead and CapEx $ 6.2 $ 5.7 $ 5.6 $ 4.9
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Events Business Unit - YTD Contribution
Margin
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Events Business Unit
Contribution Margin Statement
Year To Date As of August, 2009
2009 2009 2008 2009
Year to Date Year to Date Year to Date Full Year
Actual Budget Actual Budget
Rental of Facilities $ 0.7 $ 0.9 $ 0.7 $ 16
Personnel Services 0.5 0.6 0.6 0.9
Concessions 04 0.5 0.4 0.8
Equipment Rentals 0.2 0.2 0.2 04
Admissions/Parking 0.6 0.5 0.2 0.8
Other Revenue 0.1 0.0 0.1 0.1
Total Direct Revenue 24 2.7 21 4.6
Payroll/Related 1.2 11 11 1.9
Outside Services 0.1 0.1 0.1 0.2
Supplies/Equipment/Rentals 0.1 0.1 0.1 0.1
Facility/Related 0.2 0.2 0.2 0.3
Marketing/Related 0.0 0.0 0.1 0.0
Other Expense 0.0 0.0 0.0 0.0
Total Direct Expense 15 16 15 25
Contribution to Overhead and CapEx $ 0.9 $ 1.1 $ 0.6 $ 21
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Margin

MarketPlace Business Unit - YTD Contribution
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MarketPlace Business Unit
Contribution Margin Statement
Year to Date As Of August, 2009

2009 2009 2008 2009
Year to Date Year to Date Year to Date Full Year
Actual Budget Actual Budget
Rental of Facilities $ 1.6 $ 23 $ 23 $ 35
Other Revenue - - - -
Total Direct Revenue 16 23 23 35
Marketing/Related - 0.1 -
Other Expense - - 0.0
Total Direct Expense - 0.1 0.0
Contribution to Overhead and CapEx $ 1.6 $ 23 $ 2.2 $ 35
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Pacific Amphitheatre Business Unit - YTD
Contribution Margin
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Pacific Amphitheatre Business Unit
Contribution Margin Statement
Year to Date As Of August, 2009
2009 2009 2008 2009
Year to Date Year to Date Year to Date Full Year
Actual Budget Actual Budget
Ticket Sales $ 4.3 $ 33 $ 4.7 33
Facility Fee 0.6 0.6 0.5 0.6
Concessions 0.3 0.2 04 0.2
Parking 0.2 0.2 0.2 0.2
Sponsorship 0.0 0.2 0.2 0.2
Other Revenue 0.1 0.2 0.0 0.2
Total Direct Revenue 5.6 4.7 5.9 4.7
Performers' Fees 3.0 23 3.8 23
Outside Services 0.6 0.8 0.8 0.9
Marketing/Related 04 0.6 0.8 0.6
Supplies/Equipment/Rentals 0.4 0.5 0.5 0.5
Payroll/Related 0.2 0.2 0.2 0.2
Other Expense 0.3 0.1 0.2 0.1
Total Direct Expense 4.8 45 6.3 4.6
Contribution to Overhead and CapEx $ 0.8 $ 0.2 $ (0.4) 0.0
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Support Services/Qutreach - YTD Net Overhead

‘ mmm Direct Revenue == Direct Expense Net Overhead
Support Services/Outreach Business Unit
Net Overhead Summary
Year to Date As Of August, 2009
2009 2009 2008 2009
Year to Date Year to Date Year to Date Full Year
Actual Budget Actual Budget
Interest $ 0.2 $ 0.3 $ 0.6 $ 0.4
Facility Rentals 0.1 0.1 0.1 0.1
Other Revenue 0.0 0.0 0.1 0.1
Total Revenue 0.3 04 0.7 0.6
Payroll/Related 31 33 31 49
Facility/Related 12 1.2 1.2 17
Supplies/Telephone/Postage 0.4 0.4 04 0.5
Outside Services 0.5 0.5 04 0.7
Insurance 0.2 0.2 0.2 0.3
Other Expense (0.1) 0.1 (0.0) 0.1
Total Expense 5.2 5.7 53 8.3
Net Overhead $ (4.9) $ (5.3) $ (4.5) $ (7.7)
Non-Cash Expenses:
Depreciation Expense $ 1.2 $ 14 $ 11 $ 2.6
Total Non-Cash Expense $ 1.2 $ 14 $ 11 $ 2.6

Includes education/outreach program
expenditures of $623,000
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32nd D A A - OC Fair & Event Center

Income Statement

Year To Date as of August, 2009

Revenues
Admissions to Grounds
Commercial Space Rentals

Carnival and Concessions Revenue

Exhibits Revenue

Attractions Revenue
Miscellaneous Fair Revenue
Total Summer Fair Revenue

Rental of Facilities

Other Event Revenues
Equestrian Center Revenue
Horse Show Revenues

Other Operating Revenues
Total Year-Round Revenue

Interest Earnings

Grants

Sale of Assets

Other Non-Operating Revenues
Prior Year Revenue

Total Non-Operating Revenue

Total Revenue

2009 Budget 2008 Full
Year to Date Year to Date Budget Budget Year to Date Prior Year Prior Year 2009

Amount Amount $ Variance % Variance Amount $ Variance % Variance Budget
$ 6,928,788 $ 7,557,893 $  (629,105) -83% $ 6522260 $ 406,528 6.2% $ 7,598,105
1,650,624 1,494,702 155,922 10.4% 935,429 715,195 76.5% 1,494,702
6,031,038 6,041,228 (10,190) -0.2% 6,014,041 16,997 0.3% 6,041,228
54,641 67,478 (12,837) -19.0% 55,109 (468) -0.8% 67,598
4,102,274 2,919,842 1,182,432 40.5% 4,654,289 (552,015) -11.9% 2,919,867
2,660,311 3,390,375 (730,064) -21.5% 3,235,406 (575,096) -17.8% 3,390,375
21,427,675 21,471,518 (43,843) -0.2% 21,416,534 11,141 0.1% 21,511,875
2,380,590 3,302,483 (921,893) -27.9% 3,018,288 (637,698) -21.1% 5,194,470
1,774,713 1,933,947 (159,234) -8.2% 1,453,144 321,569 22.1% 3,083,308
61,802 80,000 (18,198) -22.7% 82,032 (20,229) -24.7% 122,000

- - - N/A - - N/A -
88,374 65,975 22,399 34.0% 85,373 3,001 3.5% 87,175
4,305,480 5,382,405 (1,076,925) -20.0% 4,638,837 (333,357) -7.2% 8,486,953
185,089 320,000 (134,911) -42.2% 565,829 (380,740) -67.3% 435,000

- - - N/A - - N/A -

- - - N/A 15,535 (15,535) -100.0% -

- - - N/A - - N/A -

9,498 - 9,498 N/A 14,313 (4,815) -33.6% -
194,587 320,000 (125,413) -39.2% 595,677 (401,090) -67.3% 435,000
$ 25,927,742 $ 27,173,923 $ (1,246,181) -46% $ 26,651,048 $  (723,306) -2.7% $ 30,433,828
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32nd D A A - OC Fair & Event Center

Income Statement

Year To Date as of August, 2009

Expenses

Payroll and Related
Professional Services
Directors Expense
Insurance Expense
Telephone & Postage
Supplies and Equipment
Facility and Related
Publicity & Related

Fair Attractions

Other Fair Expense
Premium Expense

Other Operating Expense
Total Operating Expense

Depreciation Expense

F&E Funded Expenditures

Loss on Sale of Asset

Debt Service

Prior Year Expense

Total Non-Operating Expense

Equipment

Buildings & Improvements
Attendance & Parking Improvements
Carnival Improvements

Capital Improvement Offset

Total Capital Expense

Total Expense

Net Proceeds

2009 Budget 2008 Full
Year to Date Year to Date Budget Budget Year to Date Prior Year Prior Year 2009

Amount Amount $ Variance % Variance Amount $ Variance % Variance Budget
$ 7,601,033 $ 7,942,827 341,795 43% $ 7543716 $ (57,317) -0.8% $ 10,775,776
3,072,709 3,426,436 353,727 10.3% 3,529,899 457,190 13.0% 4,053,494
58,544 7,001 (51,543) -736.2% 7,508 (51,036) -679.7% 11,001
172,540 192,790 20,250 10.5% 220,259 47,720 21.7% 280,000
108,572 107,548 (1,024) -1.0% 110,203 1,631 1.5% 141,425
2,294,336 2,930,360 636,024 21.7% 2,199,783 (94,553) -4.3% 3,078,930
2,047,999 1,965,135 (82,864) -4.2% 1,820,488 (227,512) -12.5% 2,627,817
1,733,089 2,332,155 599,066 25.7% 2,605,380 872,291 33.5% 2,427,261
3,818,966 3,259,723 (559,243) -17.2% 4,575,989 757,024 16.5% 3,259,723
167,429 286,500 119,071 41.6% 279,313 111,884 40.1% 286,500
126,528 122,600 (3,928) -3.2% 112,443 (14,086) -12.5% 123,157
213,280 511,346 298,066 58.3% 156,654 (56,626) -36.1% 528,030
21,415,025 23,084,421 1,669,396 7.2% 23,161,635 1,746,610 7.5% 27,593,114
1,182,810 1,360,000 177,190 13.0% 1,137,983 (44,827) -3.9% 2,600,000

- - - N/A - - N/A -

19,064 - (19,064) N/A - (19,064) N/A -

- - - N/A - - N/A -

(105,277) - 105,277 N/A 1,773 107,051 6037.5% -
1,096,597 1,360,000 263,403 19.4% 1,139,756 43,159 3.8% 2,600,000

- - - N/A - - N/A -

(378) - 378 N/A - 378 N/A -

- - - N/A - - N/A -

3,614 - (3,614) N/A 1,056 (2,558) -242.3% -

- - - N/A - - N/A -

3,236 - (3,236) N/A 1,056 (2,181) -206.6% -
22,514,859 24,444,421 1,929,562 7.9% 24,302,447 1,787,588 7.4% 30,193,114
$ 3,412,883 $ 2729502 $ 683,381 25.0% $ 2,348,601 $ 1,064,282 45.3% $ 240,714
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32nd D A A - OC Fair & Event Center
Balance Sheet
August, 2009

2009 2008

Assets
Cash $ (1,018,490) $ (17,553)
Investments 9,769,566 28,123,814
Accounts Receivable 1,110,872 1,037,503
Reserve for Bad Debt (115,419) (48,044)
Prepaid Assets (12,341) (209,604)
Current Assets 9,734,189 28,886,117
Deferred Expenses 21,767 25,991
Capital Projects in Process 25,893,716 5,997,677
Land 133,553 133,553
Buildings and Improvements 19,119,280 18,796,715
Equipment 607,806 665,736
Long Term Assets 45,776,123 25,619,672
Total Assets $ 55,510,312 54,505,789
Liabilities
Accounts Payable $ 2,544,710 3,028,223
Deferred Revenue 680,547 1,206,645
Other Payroll Deductions 326,829 233,911
Deposits 47,300 58,430
Other Liabilities - -
Short Term Liabilities 3,599,387 4.527,209
Compensated Absence Liability 840,591 836,799
Long Term Debt - -
Long Term Liabilities 840,591 836,799
Total Liabilities 4,439,977 5,364,008
Resources
Investment in Capital Assets 45,754,356 25,593,681
Net Resources - Designated Use 715,113 18,304,278
Net Resources Available for Operations 1,166,106 2,872,648
Net Resources - Auction Fund 21,876 22,573

47,657,451 46,793,180
Net Proceeds from Operations 3,412,883 2,348,601
Total Resources 51,070,334 49,141,781
Total Liabilities and Net Resources $ 55,510,312 $ 54,505,789
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32nd District Agricultural Association - OC Fair & Event Center
Statement of Cash Flows

Year-to-Date as of Aug 31, 2009

YTD 2009
Cash Flows from Operating Activities:
[Net Proceeds 3,412,883 |
Non-Cash Expenses:
Depreciation Expense 1,182,764
Loss on Sale/Disposal of Assets 19,064
Balance Sheet Activity:
(Incr) Decr in Accounts Receivable (225,720)
(Incr) Decr in Other Assets 26,538
Incr (Decr) in Accounts Payable 2,401,184
Incr (Decr) in Other Accrued Liabilities (221,851)
Subtotal 1,980,151
Net Cash Provided (Used) by
Operating Activities 6,594,862
Cash Flows from Investing Activities:
(Incr) Decr in Buildings & Improvements 854
(Incr) Decr in Equipment 0
(Incr) Decr in Construction in Progress (19,633,048)

Net Cash Provided (Used) by
Investing Activities

(19,632,194)

[Net Increase (Decrease) in Cash

(13,037,331)|

Cash at Beginning of Period

Cash at End of Period

21,788,407

8,751,076
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32nd D A A - Orange County Fair
Capital Expenditures Spending

August, 2009

2009 2009 2009
Description Budget Spent Remaining
Buildings and Improvements
Memorial Gardens Renovations 0.00 (377.52) 377.52
Bldg. 16 HVAC 0.00 (854.00) 854.00
Span - Bldg 14 & 16 2,185,000.00 14,557.79 2,170,442.21
Ticket Booth Electronics Upgrade 0.00 1,927.99 (1,927.99)
Surveillance System 0.00 12,001.35 (12,001.35)
Server Room Office Build Out 0.00 1,035.98 (1,035.98)
Park Plaza Restroom Remodel 0.00 28,702.86 (28,702.86)
Administration Building 3,642,000.00 3,023,257.82 618,742.18
Blue Skies Main Mall Renovation 1,086,000.00 243,201.21 842,798.79
Decorative Lighting Plan & Renovation 0.00 65,900.44 (65,900.44)
Seal & Stripe Lot D 0.00 90,382.00 (90,382.00)
Public Address System 0.00 141.59 (141.59)
Fiber Runs 0.00 6,797.38 (6,797.38)
Sewer Pumps & Controls 0.00 5,947.80 (5,947.80)
Bilco Stage Doors 0.00 43,903.30 (43,903.30)
Info Booth Improvements 0.00 1,029.29 (1,029.29)
Corporation Yard 0.00 97,922.69 (97,922.69)
Hangar Building 4,910,000.00 5,790,053.96 (880,053.96)
Lighting Design/Centennial Farm 0.00 9,398.58 (9,398.58)
Berm Project 45,000.00 0.00 45,000.00
Gate 1 vehicle gate 10,000.00 7,043.65 2,956.35
Gate 10 vehicle gate 10,000.00 7,253.59 2,746.41
Green gate relocation/MP Village 324,000.00 169,560.22 154,439.78
Pac Amp wall retrofit 17,000.00 10,094.00 6,906.00
Pac Amp ADA service window 20,000.00 16,269.16 3,730.84
Slurry Lot A& H 250,000.00 0.00 250,000.00
Box Office Signage 60,000.00 28,631.18 31,368.82
Livestock Lane restroom 240,000.00 1,300.00 238,700.00
Paint Building 10 22,000.00 34,803.45 (12,803.45)
Landscape Lot F & Admin 34,000.00 1,471.29 32,528.71
Removal of Old Admin 120,000.00 198,181.92 (78,181.92)
Event Operations Build-out 57,000.00 64,688.95 (7,688.95)
Landscape gates 1 & 2 34,000.00 18,998.44 15,001.56
Misc. Capital Improvements CCA 0.00 7,987,766.10 (7,987,766.10)
Cent. Farm Fencing/Signage 0.00 7,779.55 (7,779.55)
Re-roof Pac Amp R/R's & Offices 0.00 37,459.02 (37,459.02)
EQC Campground 0.00 67,321.49 (67,321.49)
Pac Amp Trailer-Fire Sprinklers 0.00 11,363.64 (11,363.64)
Total Buildings and Improvements 13,066,000.00 18,104,916.16 (5,038,916.16)
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32nd D A A - Orange County Fair
Capital Expenditures Spending

August, 2009

2009 2009 2009
Description Budget Spent Remaining
Carnival Improvements
Carnival Capital Improvements 0.00 3,614.00 (3,614.00)
Total Carnival Improvements 0.00 3,614.00 (3,614.00)
Equipment
Exhibit Lighting System 0.00 108,107.59 (108,107.59)
Pac Amp Production Equipment 0.00 339.13 (339.13)
Al's Brain 700,000.00 1,170,327.41 (470,327.41)
Admissions Cart 9,000.00 0.00 9,000.00
Technology Cart 7,000.00 14,180.28 (7,180.28)
DPS Cart 7,000.00 0.00 7,000.00
Parking Reader Board 30,000.00 24,734.10 5,265.90
Admin Furniture 100,000.00 0.00 100,000.00
Call Router 25,000.00 0.00 25,000.00
Public Address System 50,000.00 1,045.00 48,955.00
Surveillance System 50,000.00 22,284.79 27,715.21
Exhibit Walls 100,000.00 0.00 100,000.00
Theme Project 100,000.00 65,798.95 34,201.05
Fiber Runs 20,000.00 15,570.44 4,429.56
Property Marquees 150,000.00 7,110.75 142,889.25
Exhibit Theme 0.00 87,564.03 (87,564.03)
ESS Cart 0.00 9,837.58 (9,837.58)
Total Equipment 1,348,000.00 1,526,900.05 (178,900.05)

Total Capital Expenditures

14,414,000.00

19,635,430.21

(5,221,430.21)
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