OREGON SHAKESPEARE FESTIVAL
BOARD MEETING MINUTES
January 23, 2009

PRESENT:

Board: Karen Allan, Mary Arnstad, Ray Bacchetti, Rick Bleiweiss, Susan Cain, Sid DeBoer,
Kevin Cartwright, Yogen Dalal, Bertie Bialek Elliott, Bobbie Foster, Bill Findlay, Louise Gund,
Lyn Hennion, Paul Hill, Peter Koehler, Jr., Rudd Johnson, Kathryn Ma, Ed McCurtain, Jim
Risser, Angelica Ruppe, Jerry Taylor, Brenda Williams.

Trustees: Chuck Butler, Bill Nichols, Robert Porter, Fred Rehmus, Dan Thorndike.

Staff: Christopher Acebo, Claudia Alick, Alison Carey, Lue Douthit, Linda Fern, Joan
Langley, Paul Nicholson, Jacob Padrén, Mallory Pierce, Bill Rauch, Peter Thomas, Jerry
Roos, David Taylor.

Guests: Becky Ross — Fitzgerald and Graves; Roberta Stebbins — Tudor Guild Liaison.
ABSENT:

Board: George Bell, Julie Dixon, Mort Friedkin, Celia Meese, Jody Patton, Penny Percy,
Roy Vinyard, Noell Webb, Elisabeth Zinser.

Trustees: Kelly Meldrum, Mick Seidl.

Welcome and Introductions: President Jerry Taylor called the meeting to order and a quorum
was noted.

PRESIDENT’'S REPORT: Taylor asked if there were any additions or corrections to the minutes
of the last meeting; minutes were approved as distributed. Taylor reported that the succession
plan for Paul Nicholson, Executive Director, was approved by the Executive Committee. The
plan outlines the steps which will take place in the event that Nicholson is unable to work due to
accident or illness. It also outlines the steps and timelines for conducting a search for his
replacement once he announces his retirement. Bill Rauch, Artistic Director, is also working on a
plan and process for his position in the event he becomes incapacitated for a period of time. Jim
Risser, Board Vice President, will finalize Rauch’s plan as the new incoming Board President in
March 2009. Taylor praised the staff for their diligent efforts in reducing the budget because of
the economic difficulties. At the conclusion of the re-budgeting process, two Board members,
independently, stepped forward with substantial gifts to the Festival. Nicholson reported that the
gifts have been named the Artistic Opportunity Fund (AOF). These donors were concerned
about the impact of the economy on the Festival and its ability to present work on stage at the
highest quality and scope, and wanted to demonstrate their support in a very tangible

way. Approximately $360,000 of the AOF will be used this season, reserving a substantial
portion to provide a buffer in case of further deterioration in the economy and to provide funding
for special opportunities in the years to come. The donors want to be informed and connected
on how the money is to be used, but have also expressed complete confidence in the
administration’s decisions. Nicholson and Rauch will be the ones to determine draws on the
funds. Rauch stated that his faith in the Festival is profound and unflappable, but the economic
situation has created enormous challenges. He believes that the creation of the AOF gives hope
and expresses faith in OSF’s leadership to steer the Festival through the hard times. The donors
shared with the Board their reasons for creating the AOF and encouraged other Board members
to step forward as stewards of this organization. They want to ensure that OSF’s art is kept at
the highest possible level; the AOF was not created to fill the regular budget, but to supplement
and support the art and to make the Festival successful.
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C. TUDOR GUILD REPORT: Roberta Stebbins, Tudor Guild Liaison, reported that the Tudor Guild
is an organization that began over 60 years ago. She noted that the shop experienced a
dramatic freefall in sales at the end of the 2008 season; it is unclear how much further this will
continue. The Guild Board spent hours debating how to revamp shop operations for survival.
Store hours will be reduced and some paid staff have been laid off. The store will open to the
public on February 13, 2009 and close on November 2, 2009. The Guild Board has asked Guild
members to increase their volunteer hours, from 60 to 100 hours, to help support the store.
Sales will continue to be monitored and further cuts may be necessary; the reserves are in place
if needed. The members came together at their last meeting with ideas and the commitment to
make it through these challenging economic times so they can continue to provide their financial
gift to the Festival.

D. ENDOWMENT TRUSTEES REPORT: Fred Rehmus, President of the Endowment Fund,
reported that this has truly been a summer of “our discontent”, and the Trustees are not sure it is
over yet. Rehmus stated he did not have the results of the real estate investments, but put the
results into perspective. The Endowment Fund is heavily invested in equity and the current
economic downturn is the worst since the Depression. The volatility is something we haven’t
seen in our lifetime. He noted that the Endowment Fund portfolio is down in all areas — there has
been a 30% loss ($10.4 million) in the Fund. Trustees are holding monthly meetings with R.V.
Kuhns and Associates the investment manager. In accordance with their recommendation, the
Trustees agreed to retain the current asset allocation in the belief that the situation will get better.
The payout in 2009 is expected to be smaller than 2008's $1.5 million. Bill Nichols, Vice
President of the Endowment Fund, reported they are doing what other organizations are doing
and the Trustees feel very comfortable with this. This is not the time to begin changing the
portfolio.

E. ARTISTIC PRESENTATION: Gale Edwards, Director of Macbeth, provided the Board of
Directors with her history of experience and gave insights into the acting company. She began
her career in Australia as a post graduate director, went to the National Institute of Dramatic Art
(NIDA), joined the staff as the professor of acting for the next five years and then worked at
every major theatre in Australia. Over more than twenty years she directed plays, operas and
commercial musicals in New York and London, as well as for many other theatre companies
throughout the world. Three years ago she moved back to Australia where she settled down;
during this time she was fortunate enough to be able to work only on productions that she felt
compelled to direct. She recently met Rauch and admired his statesmanship in theatre. This will
be Edward’s first time to direct Macbeth and her 16" production of Shakespeare. She expects
this will be a lean and mean production — it does not have a lot of sets that come and go; it does
not have any gimmickry imposed on it. It is not placed in any particular period or place; the
production emphasizes the actual storytelling and the ideas in the play. Many of the actors have
reported to Rauch that they feel like they are in a master’s class with Edwards. The rehearsal
rooms are very positive and a collaborative place. Edwards admitted that she is not a gentle
task master, but the room is very industrious and there is a lot of hard work taking place.
Edwards shared that it is an absolute privilege to work at the Festival. Edwards responded to
questions from the Board regarding the acting company, actors’ ability to speak the verse, actor
training, the RSC and OSF's reputation in the field. She closed by saying that she believes
Rauch will put this company on the map, nationally and internationally.

F. ISSUES FROM THE FIELD: Nicholson reported that theatres throughout the country are
dealing with declining audience and contributions. Several theatres have already closed; many
are on their “last legs”. These are desperate times for arts organizations and there will be more
closures as the economy continues to decline. Eight Broadway shows have closed so far; this is
very telling. There is hope that the economic stimulus package being presented by President
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Barack Obama will pass the House of Representatives. Fifty million has been proposed for the
NEA in the package, but there is a long way to go to make it a reality. He noted that at the state
level, the Oregon Cultural Trust is reporting its highest level of contributions to date.

. LONG RANGE PLAN: Risser reported that the Long Range Plan (LRP) has taken longer than

anyone on the LRP Committee expected and they are still not quite there yet. The document
that was distributed to the Board is now complete with the exception of the benchmarks and the
financial projections. The final version will be presented at the March Board meeting. The LRP
Committee is asking for any comments or suggestions on the action programs. Risser reminded
the Board of the Mission, Vision and Value Statements. All of the action programs are to support
those statements. Nicholson added the overview section has been revised to reflect 2008 and is
designed to give a clear description of the organization as a whole. Nicholson also urged Board
members to review the transition section that outlined the changes that took place with the
appointment of Rauch as the new Artistic Director. He noted that the action programs are the
product of a very collaborative process with staff members, company members, Board
committees and meetings with leadership and department managers. The action programs are
more extensive and detailed than in previous OSF Plans, but they show the way we are thinking
about the future. Rauch stated that many action programs cannot be accomplished in this
economic downturn; some may not be achieved until after 2013. Board members commented
that the LRP seems to contain more than can be accomplished and is clearly ambitious; the final
version should show priorities.

STRATEGIC ISSUES:

1. Striving for Artistic Excellence (Goal 1): Claudia Alick, Associate Producer —
Community explained Nextext, a contemporary text-based music or hip hop program, which is
new to the Festival. As part of Alick's community outreach, she facilitated a poetry slam to
encourage people to get out and vote. She is also reaching out to the Medford community and
facilitating events at Kids Unlimited with local break-dance groups. She is meeting youth who
have never been to OSF. She also worked with the Martin Luther King Day planning committees
in both Ashland and Medford and helped them present their program. Rauch continued the
report by noting the Artistic department held its staff retreat in December. Several staff members
have created a new process for welcoming new people to the company. The School Visit
Program received a commissioned adaptation for Macbeth and all the school teams worked with
that text. Rauch and Joan Langley, Director of Education, are committed to continue
collaborating; this is some of the most important work the Festival does. Rauch reported that the
first four shows are currently in rehearsals and the energy coming out of the rehearsal rooms is
great. Macbeth is a muscular and intriguing play. The Music Man is one of the biggest
productions produced at the Festival and they are on schedule and on budget. Death of the
King's Horseman was aided by the AOF; a third drummer was added back to the cast. The
rehearsals for Dead Man'’s Cell Phone are going very well. Rauch noted that The Servant of
Two Masters begins rehearsals next month. This is a family friendly production that mixes
Goldoni’s text with repercussions relating to the current economic situation. The Edgerton Fund
is providing extra money for the world premier of Equivocation, which took the play to a whole
new level. The Black Swan Lab is being launched this season; Lue Douthit, Director of Literary
Development and Dramaturgy spoke to how the Lab gives writers the opportunity to work with
ten actors in developing their plays. Rauch reported that the creation of the 2010 season has
been a little more challenging to develop because it is the Festival's 75" anniversary and we face
a difficult economy. The AOF has provided some relief, but it does not take away the financial
pressures. Ping Chong's Throne of Blood, an innovative work based on Kurosawa’s film, will be
performed in the 2010 season and travel to the Brooklyn Academy of Music in November 2010.
Alison Carey, Director of the US History Cycle, commented that the seven playwrights under
commission have begun work on their plays and are keeping us abreast of their progress. There
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was a formal meeting recently in the Bay Area to gather the historians and playwrights together.
Discussion evolved around what the cycle meant and how to structure it. There will be another
gathering to include the east coast playwrights. The goal of this project is to make a national
impact, presenting great art and leading to the discussion of theatre in America. She noted that
the Collins and Allen Foundations made the early part of this process possible. Carey is now
beginning to work with other theatre companies that are starting their own history projects. She
noted that she was able to add back the third commissioned work because of the support from
the AOF.

2. Deeply Engaging with Our Audience, Students and Teachers (Goal 2): Mallory
Pierce, Director of Marketing and Communications, reported that it is too early in the season to
make a firm projection on where attendance will finish for the year but noted that advance ticket
sales are currently down 7% from last year at this time and in line with the revised budget.
During the budget cutting process, Marketing and Communications took a significant reduction,
but the staff has risen to the challenges; there are no plans to pull back and they are coming up
with creative approaches to stimulate attendance. A new program has been launched called the
OSF Business Pass, which works the same as the Flex Pass, with a focus on local businesses.
We are continuing with the 19-35 program. Another new program for 13-18 years olds is called
The Players, and this will be launched in the next few weeks. A new brochure called “Play
Ashland” encourages people to explore the area and to vacation closer to home. The feedback
for the new season brochure has been wonderful. People love the six different covers and they
have become a collector’s item, which was the intent. The Illuminations publication is out this
week and in the mail to members; a recent survey found that members preferred to receive
llluminations rather than the Souvenir program. The new Accessibility brochure is out and shows
how we can help patrons while visiting OSF. Pierce commented that there will be simultaneous
translation again this season. The equipment has been purchased and the staff is getting
trained so the Festival can continue to be offering this service each season. Work on our new
Cultural Connections program will continue again this season. The Get Away program has
grown to a whole new level. Tour operators are now organizing their own programs and the
Festival offers assistance to them. She noted that staff attended the recent Tessitura conference
and learned much more about yield pricing in which shows that are higher in demand will have
higher ticket prices. Research was conducted on other theater organizations that have adopted
yield pricing and the feedback received was very positive. We will introduce the approach on a
pilot basis for a few performances and make an assessment about how effective it is.

The 2009 season has been dedicated to Richard Hay, Principal Scenic and Theatre Designer,
who has worked at the Festival for over 50 seasons. The Festival is celebrating the 50™
anniversary of the Elizabethan Stage, which Hay designed. Rauch commented that Hay is an
unstoppable design force and the staff is thrilled to have him design the two world premiers this
season. Many company members feel the New Theater should be named after him. The plans
for the 2010 season will be announced at the March Board meeting; next season will also be the
Festival's 75" anniversary.

Joan Langley, Director of Education, reported that the biggest challenge for the School Visit
Programs actors was the weather; however, the program went well and the commissioned
adaptation of Macbeth was very well received. There is hope of utilizing the Black Swan Lab as
a forum for future adaptations. Approximately the same number of students will be coming this
year as last year; considering the economic situation, this is fantastic. Suzie DuVal, Associate
Education Director, reported on a new assessment tool the department has developed to
quantify the work they are doing in the field. Two years ago, Education Directors gathered at
Theatre Communication Group (TCG), to create a generic assessment tool which covers four
areas: participation, collaboration, comprehension and oral language. The tool used by our
actors and teachers has been developed from that generic approach. The actors enjoyed using
the assessment tool and became more proficient as the tour progressed. They also developed
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better skills at teaching and problem solving. DuVal attended a symposium where the educators
discussed the effects they have on school groups. Shakespeare fills a special part in arts and
literature in schools, which allows the educators to been seen as valuable because Shakespeare
is part of the curriculum. Schools believe seeing a professional performance of Shakespeare is
the best way for students to learn about Shakespeare’s work. The Education department
participated in a national on-line survey on education programs and the Festival received the
highest score. Board member Kathryn Ma stated she saw the school visiting program in her
town and was amazed how the two actors were able to get 200 students to pay attention. The
Board praised the Education department for making each experience meaningful instead of
simply trying to expand the programs. Board members were encouraged to attend a school visit
program team when they come to their area.

3. Making the Festival a Great Place to Work (Goal 3): Rudd Johnson, Human
Resources Committee Chair, extended a welcome to David Taylor, the new Human Resources
Director. Johnson stated Taylor will be able to support all the good work that is taking place at
the Festival. Taylor will focus on best practices and augment what is currently in place. Johnson
also noted that morale is high despite the hard times; he attributes this to the administration
focusing on the right things and the great financial support from the AOF gift. The HR
Committee has been reviewing new legislation that could have an impact on OSF — the
Employee Free Choice Act. The legislation would allow unions to gain automatic recognition
when more than 50% of the employees sign union cards. It is not known what the bill will look
like when it is adopted but there is a strong likelihood it will pass. OSF leadership will continue to
monitor the situation. Nicholson stated the action plans for the HR department are very
comprehensive, focusing on diversity and inclusion, collaboration, compensation and benefits.
Nicholson stated he is delighted to have Taylor working at the Festival on these issues. The
Actors’ Equity (AEA) is currently in negotiation with the League of Resident Theatres (LORT) on
a contract for the next three years. The Festival is not part of LORT, but the current negotiations
will impact our contract, when it is negotiated in May 2009. The Board will be kept informed
regarding the negotiations. Taylor thanked Johnson and Nicholson for their support and warm
welcome; he commented on the high morale and the quality of work and value of the employees
which creates a great place from which to start.

4. Being Thoughtful Stewards of Our Resources (Goal 4): Jerry Roos, Director of
Finance and Administration, reported that the 2008 financials presented are not finalized pending
the auditors’ report. He noted that ticket income was $500,000 under budget — higher ticket
sales were not sufficient to compensate for the average ticket price being below budget by $2.00.
He noted that 70% of the year’s deficit came from investment losses and a lower payout from the
Endowment Fund. The Finance Committee will be reviewing the Festival's investment policy.
Operating expenses came in $460,000 under budget — the Production department was over
budget because of the increased cost of materials and labor. The largest overage came in
General Administration because of increased costs of legal fees and Workers’ Compensation
claims. Contributed income was $34,000 higher than budgeted. The net result is an operating
deficit of $853,000. Angelica Ruppe, Finance Committee Chair, stated that difficult times make
people think outside the box and develop creative solutions. Roos commented that he has now
created the budget three times. The 2008 budget was $26.5 million and was trimmed down to a
2009 budget of $24.9 million. After assessing the impact of investment returns, endowment
payout and potential reductions in contributed income it was trimmed by $1,000,000 through a
5% cut in top management salaries, the suspension of the retirement match, not filling
vacancies, hiring delays, reduction in consultant and independent contractor fees, artistic
choices, and cuts in play development, travel, maintenance and equipment, information
technology, training and the Stone House program. A second round of cuts totaling $641,800
occurred when it became evident following members’ presale that ticket sales would be down.
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Round two cuts included the following: artistic/Green Show support, royalties, production weeks,
education, development support, patron services, marketing services, membership promotion,
physical plant services, administrative support, information technology services and the
contingency. The total from the two rounds of budget cuts totaled $1,641,800. Roos stated that
with the help of the AOF, some of these items/areas cut will now be restored. Nicholson stated
that if ticket revenue becomes stronger, he does not anticipate adding all those expenses back
in. Trimming the budget was important to do and he wants to hold the line. Ruppe said she is
very pleased with how diligent Nicholson and the staff were in making the cuts and working so
hard to protect the Festival and company members. Ticket sales will be monitored closely
throughout the season. Pierce noted that there will be more media coverage this year and that
should generate momentum. Nicholson stated the ability to make further reductions is slim;
there is not anything left to cut. With the AOF gift, the retirement match as been reinstated, but
at 3% instead of 5%. Other add-backs included musicians and personnel in artistic and IT
support. Approximately $360,000 of the Fund has been used to restore positions and programs;
most of the fund is held in reserve. Managers were notified that their budgets would not be
supplemented at this time.

Motion by Susan Cain and second by Rick Bleiweiss to approve the third revision of the
2009 budget. Passed unanimously.

Peter Koehler, Jr., Development Committee Chair, reported on the Committee meeting held last
night to discuss the role of the Committee members and what it needs to do to help support the
staff. The Committee has done an assessment of OSF’s development activity and recognized
that the work was mainly staff driven. The staff has done a tremendous job and has exceeded
their goals over the years. But they cannot sustain this pattern; expectations on contributed
income need to change, as these expectations have become an increasing strain on the staff.
The Festival's Board is generous, engaged and passionate about theatre which serves the
Festival well. Taking a focused look at itself, the Committee agreed there is room for
improvement. As they examined what work they need to do as Board members to assist the
committee, they recognize the need to be mindful not to increase the strain and the workload for
the staff. Koehler also stated that Board members need to be more intentional, organized and
focused about increasing individual contributions, but do so in a manner that does not put
pressure or stress on staff. Skill sets that are sitting around the Board table need to be put to
use; the Board needs to do a better job of taking inventory and mobilizing those skill sets.
Koehler mentioned that plans are being developed to identify two Board members in each region
and ask them to meet with Peter Thomas, Director of Development, and strategize how to meet
with 4 — 5 high valued contributors and get them more interested in OSF; how to build stronger
supporters from each region. More details will be in place to share at the March 2009 Board
meeting. Thomas reported that his staff is doing well towards its goals, which is to maintain last
year’s levels. Currently, we are down 10% in memberships; however, not down in revenue
because of the increase in membership fees. Thomas stated he is not concerned about
individual giving; however, he is watching corporation and foundation gifts closely.

Nicholson reported on recent discussions regarding the possibility of a capital campaign. The
Long Range Plan and the costs associated with it need to be completed first. The gift that
created the Artistic Opportunity Fund has changed the financial outlook; staff needs to utilize this
gift to get momentum for more gifts and Nicholson wants to move quickly on this issue. The
Needs Assessment Committee has met and will meet again after the Board meeting today and
develop a method for going forward. This Committee is a best practice format that was a part of
the last capital campaign.

GOVERNANCE ISSUES: Ray Bacchetti, Board Governance Committee Chair, reported that we
have three vacancies on the Board to fill: Bobbie Dore Foster will retire from the Board this
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March and Noell Webb has decided not to renew for a second term. There is also a position we
have held open to fulfill a grant requirement from the Ford Family Foundation for a candidate of
Latino heritage. This March, the Board will vote three new members to the Board, Fred Rehmus,
whose term as Endowment Trustee expires in March, Brad Edgerton and Karolina Thompson.
Biographies have already been distributed to the Board. The new Board members have been
invited to attend the March meeting. We will also appoint a slate of Board officers in March; Jim
Risser — President; Rudd Johnson — Vice President; Angelica Ruppe — Treasurer and Ray
Bacchetti — Secretary. Bill Meehan will be the next Endowment Trustee by appointment from
Board President Taylor. Bacchetti reminded the Board about the discussion on creating a
curriculum to help teach the Board about theatre arts. This is still in the early stages of
development but will cover some of the following: how dramaturgy is used; how casting is
conducted; possible attendance at a rehearsal during the January Board meeting; the use of
language in the theatre; what happens at the Festival after the plays have opened; how are sets
selected for each production — what are the thought processes that go into a play; watch a
school tour group present their lesson. As the result of the Board Self Evaluation, Bacchetti
presented the Board with the new Conference Call Guidelines and asked Board and staff to
follow them to make better committee meetings possible. To determine each committee’s
effectiveness, Bacchetti will be sending questions to Committee Chairs to ask what three things
their committees do well and what they could do better. Bacchetti reminded the Board that they
will have new committee assignments in March.

J. FORUM FOR NON-AGENDA ITEMS: Nicholson provided the two AOF donors with a letter from
ninety-four company members who wanted to share their personal appreciation for the creation
of the Fund.

The meeting adjourned at 4:00 p.m.

Respectfully submitted,

Ray Bacchetti
Secretary
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