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Management Agreement

FACILITY MANAGEMENT AGREEMENT

This Management Agreement (the “Agreement”) entered into by and between Music Event 
Management, Inc. (“MEMI”) and the City of Huber Heights, Ohio (the “City”) is to define the 
terms and conditions of consultation of construction and management of a the new outdoor 
amphitheater to be located in the City (the “Amphitheatre”).  MEMI and the City acknowledge 
the terms of this Agreement shall be effective upon its execution, and the terms of this 
Agreement shall be binding as contained herein.

1. Services to be Performed by MEMI: MEMI will provide construction 
management services and advice with respect to the construction of the Amphitheatre and once it 
has been completed, MEMI will be the exclusive manager of the Amphitheatre and MEMI shall 
be responsible for the operation of the Amphitheatre, including but not limited to, marketing, 
booking and promoting entertainment, such as contemporary musical concerts and performances, 
and all as more specifically defined in exhibit A.

2. Term:  The term of this Agreement will be for ten (10) seasons (2015–2024) and 
shall terminate on December 31, 2024. This Agreement shall automatically renew for up to three 
(3) additional five-year terms (each a “Renewal Term”) unless MEMI or the City provides 
written notice of its intent to not renew no later than one hundred eighty days (180) days prior to 
the expiration of either the Initial Term or any Renewal Term.

3. Management Fee: The City shall pay MEMI a Management Fee in the amount of 
Eighty-Seven Thousand Four Hundred Fifty Dollars ($80,650.00) for the period from June 15, 
2014 through November 30, 2014, of which Twenty Thousand Dollars ($20,000.00) will be due 
and payable upon the execution of this Agreement and the balance in the amount of Sixty-Seven 
Thousand Four Hundred Fifty Dollars ($60,650.00) on or before December 15, 2014.     

Beginning December 1, 2014, the Management Fee shall be increased to the amount of 
Two Hundred Twenty Five Thousand Dollars ($225,000.00) per year, payable in equal monthly 
amounts of Eighteen Thousand Seven Hundred Fifty Dollars ($18,750.00) due and payable on 
the fifteenth day of the following month. The Management Fee shall not be reduced due to any 
delays in opening the Amphitheatre for any reason, including but not limited to, delays caused by 
weather, construction, strikes, acts of God, financing, funding, permits, suppliers or vendors. 

4. Allocation of Net Profit: 

a. The annual Net Profit from the operation of the Amphitheatre will be 
divided between MEMI and the City such that the City shall receive the first One Hundred Fifty 
Thousand Dollars ($150,000) from the operation of the Amphitheatre and the remaining Net 
Profit shall be divided between MEMI and the City such that the City receives an amount equal 
to sixty percent (60%) of the Net Profit and MEMI receives an amount equal to forty percent 
(40%) of the Net Profit. “Net Profit” shall be defined as all Revenue less all Expenses directly 
related to or arising from the operation of the Amphitheatre. 



b. “Revenue” shall include but not be limited to, venue sponsorship fees, box 
seat fees and membership fees or premiums associated with a reserved ticket or club program, all 
manifested ticket sales, non-manifested ticket sales that are sold on a show-by-show basis, 
rebates, net food and beverage revenues, facility maintenance fees, box office fees, net parking 
revenues, net merchandise revenues, and all other revenue related to or arising from the 
operation of the Amphitheatre, except for any revenue arising from or generated by the 
Amphitheatre as a result of the sale of naming rights to the Amphitheatre itself which shall be 
retained by the City.

c. “Expenses” shall include, but not be limited to, talent cost, stage hands, 
advertising, catering, security, ticket takers, ushers, event liability insurance, cleaning expense, 
event box office expense, show related equipment rental, legal fees, audit fees, sales taxes, 
admission taxes, entertainment taxes, operating supplies, lawn care, and may include 
compensation and benefits for administrative, sales, marketing, promotion, maintenance and 
management staff, none of whom shall be MEMI employees.

d. The City shall be responsible for the payment of all Expenses in excess of 
Revenue from the operation of the Amphitheatre.

e. Thirty (30) days following the conclusion of each season, MEMI shall 
issue a report indicating the Net Profit, if any, from the operation of the Amphitheatre and shall 
distribute the Net Profit to the City and to MEMI.

5. Owner’s Expenses: As the owner of the Amphitheatre, the City shall be 
responsible for the expenses typically associated with the ownership of real property which shall 
not be an Expense for purposes of the calculation of Net Profit such as all capital expenditures 
for improvements, additions, maintenance or repairs to the Amphitheatre and surrounding area 
and utilities, real estate taxes, property and casualty insurance and for services which the City 
performs such as police, fire, traffic control and medical emergency services.

6. Termination: This Agreement shall terminate upon the first to occur of:

a. The expiration of the Term; 

b. Termination by MEMI if the City has breached, violated or is otherwise in 
default of any material terms of this Agreement;

c. Termination by the City if MEMI has breached, violated or is otherwise in 
default of any materials terms of this Agreement;

d. Any party (i) making a general assignment for the benefit of its creditors; 
(ii) applying for or consenting to the appointment of a receiver, trustee or liquidator of all of its 
assets; (iii) being adjudicated a bankrupt or insolvent; (iv) filing a voluntary petition of 
bankruptcy or petition or answer seeking a composition, reorganization or arrangement with 
creditors; (v) admitting (by answer, default or otherwise) the material allegations of any petition 
filed against it in any bankruptcy, reorganization, composition, insolvency or other proceeding 
(whether Federal or State) relating to the relief of debtors; or 



e. By the mutual consent of the City and MEMI.

7. Miscellaneous: 

a. Amendment: This Agreement may be modified or amended from time to 
time only in a writing executed by each of the parties. 

b. Binding Agreement/Assignment: Except as otherwise provided herein, 
this Agreement shall be binding upon, and inure to the benefit of, the parties hereto, and their 
respective executors, administrators, heirs, successors and assigns; provided however, neither 
party shall assign this Agreement or any duty hereunder without the prior written consent of the 
other party.

c. Entire Agreement: This Agreement contains the entire agreement between 
the parties hereto with respect to the subject matter hereof. Notwithstanding the foregoing, it is 
contemplated that the parties shall enter into and execute a more definitive agreement concerning 
the operation of the Amphitheatre. Until such time as such agreement has been entered into, or if 
no subsequent agreement is ever entered into between the parties, this Agreement shall constitute 
the definitive agreement of the parties.

d. Jurisdiction and Venue: This Agreement shall be governed by and 
construed in accordance with the laws of the State of Ohio. Each of the parties consents and 
voluntarily submits to personal jurisdiction in the State of Ohio and the courts located in 
Montgomery County, Ohio or the United States District Court for the Southern District of Ohio. 

e. Severability: If any provision of this Agreement or the application thereof 
to any person, entity or circumstances shall be invalid or unenforceable to any extent, the 
remainder of this Agreement and the application of such provision to other persons, entities or 
circumstances, shall not be affected thereby and this Agreement shall be enforced to the greatest 
extent permitted by law. 

8. Acknowledgment of the City: By entering into this Agreement, the City 
understands and acknowledges that:

(i) the entertainment industry is extremely competitive and contains substantial risk 
and volatility;

(ii) MEMI is a subsidiary of the Cincinnati Symphony Orchestra, (“CSO”), both of 
which are non-profit entities whose reputations, business and community relationships are of 
paramount importance to them;

(iii) the CSO owns Riverbend Music Center - Hulbert Taft Jr. Center for the 
Performing Arts, J. Ralph Corbett Pavilion & PNC Pavilion, which includes the Riverbend 
Music Center and the PNC Pavilion; MEMI leases the Taft Theatre (collectively, the “Venues”); 
and the CSO occupies and performs at Music Hall, which are all located in Cincinnati, Ohio; 



(iv) MEMI is actively engaged in the management of those venues and promotion of 
concerts and events at those Venues and MEMI has disclosed these activities in Cincinnati to the 
City; and

(v) performers and entertainers, not MEMI, oftentimes choose or dictate which cities 
and Venues at which they will perform and that there may be occasions where it is not 
economically feasible for MEMI to schedule a performer into a facility the size of the 
Amphitheatre and that during a certain season, a performer or entertainer may play at one of the 
other Venues managed by MEMI and not at the Amphitheatre. 

9. Confidentiality:     The business of conducting and operating an entertainment 
venue that offers live entertainment to the public on a contract basis and/or on the rental - of - the 
- facility basis is a complex, multifaceted undertaking. The business itself, including the 
provision of services as well as the booking of entertainment is highly competitive between 
venues and between the Acts hired to perform. Negotiations are Act specific and are affected by 
the choice of time of the performance, the competition in markets where multiple venues exist, 
market conditions generally, relationships within the industry, etc.  Each contract entered into 
with an Act is different. Each contract negotiated with a service provider can be different than 
with any other venue. MEMI has the responsibility for the negotiation of and the contracting for 
services and the booking of Acts into the Amphitheater. This process includes a high degree of 
confidentiality if the venue is going to be successful. The means and methods of negotiation and 
selected terms of service contracts and booking contracts include information known only to 
certain employees of MEMI; which information is closely guarded by MEMI; which results in 
less expense and greater revenue to MEMI; is information and knowhow developed by MEMI 
over years of experience, and; would take significant time and expense for others to duplicate.
Accordingly, MEMI shall maintain its trade secrets in the performance of its duties hereunder. It 
shall identify any trade secrets in any communications with the City. The City shall maintain the 
confidentiality of any and all trade secrets of MEMI. 

AGREED AND ACCEPTED:

Music Event Management, Inc.

By: __________________________
Michael C. Smith

Its: CEO

Date: __________________________

City of Huber Heights, Ohio

By: __________________________
Robert B. Schommer

Its: City Manager

Date: __________________________


