
EXHIBIT A

SECOND MEMORANDUM OF UNDERSTANDING II

This second Memorandum of Understanding (“MOU II”) is entered into by and between Music Event 
Management, Inc. (“MEMI”) and the City of Huber Heights, Ohio (the “City”) (together referred to as the 
“Parties”) on the ___________ day of _________________ , 2015 for the purpose of further defining 
and clarifying the roles and responsibilities of the Parties provided for in the Facilities Management 
Agreement entered into between the Parties on June 23, 2014 (the “Agreement”) and the first 
Memorandum of Understanding entered into between the Parties on _________________, 2014 
(“MOU”) with regard to among other things the process of staffing, purchasing, financial, and 
accounting processes related to the operations the Facility. All capitalized terms in this MOU II shall have 
the same meaning as set forth in the Agreement and MOU unless otherwise expressly stated herein.

WHEREAS, the Agreement provides that MEMI to be the exclusive manager of the Facility and 
grants authority to MEMI as Manager to devote its reasonable good faith efforts to doing all things 
reasonably necessary for the orderly and efficient administration, management and operation of the 
Facility; and

WHEREAS, the Agreement acknowledges it is the intent of both parties that MEMI, as an 
independent contractor having sole authority over the operation and management of the Facility shall 
be the party with the sole responsibility and right to operate, manage and maintain the Facility and
perform all of the services required as set forth in the Agreement; and

WHEREAS, in accordance with the provisions of the Agreement, MEMI has the responsibility for 
the negotiation of and contracting for various goods and services required for the efficient management 
and operation of the Facility; and 

WHEREAS, to provide for efficient administration, management and operation of the Facility and 
long term success of the Facility the parties agree that it is their best interests to further refine the 
operational responsibilities and procedures relating to the staffing, purchasing, accounting and financial 
management of the operations of the facility.  

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein, the 
parties agree as follows:

1. Staffing.   

A. The Agreement provides that, MEMI will provide senior management staff to include; 
general manager, production manager, marketing manager, box office manager and 
sponsorship manager for the facility to prepare for ongoing operations of the venue (“Senior 
Staff”). The compensation and all expenses (including but not limited to workers 
compensation, unemployment taxes and any benefits, with respect to the Senior Staff) is
included as part of the annual Management Fee paid by the City to MEMI.  Senior Staff shall 
be expressly listed on the organizational chart. . 

  



B. The Agreement further provides that MEMI will recruit and hire full-time or part-time
employees, and/or contractual service staff (“Service Staff”) in accordance with the
organizational chart, budget, and show schedule approved by the City. MEMI is thereby 
responsible and authorized to take such actions as they deem necessary to insure the 
Facility is properly staffed to effectively operate the Facility and manage any and all 
scheduled events.  Such actions shall include but are not limited to the hiring, training, 
scheduling and supervision of any and all Service Staff, the payment of all compensation, 
including wages, salaries, workers compensation, unemployment taxes and any benefits, 
with respect to the Service Staff, and any required withholdings and filings for tax or benefit 
purposes. The parties understand that special provision may be required for employees 
engaged in the sale or handling of alcoholic beverages at the Facility and shall work in good 
faith to address any issues associated with such employees including hiring such employees 
as seasonal employees of the City, if required. All expenses related to the Service Staff shall 
be paid out of Revenue and shall be included as Expenses directly related to or arising from
the operation of the Facility.  

C. Service Staff members may include full or part-time employees of MEMI or any operating 
affiliate, subcontracted employees of temporary agencies or employment agencies,
independent contractors, union or non-union laborers, interns, volunteers, or other such 
hiring/employment status or arrangement as determined by MEMI to be in the best 
interests of the Facility. Unless required for employees handling alcoholic beverages, in no 
event shall Senior Staff or Service Staff be considered employees of the City of Huber 
Heights at any time.  MEMI shall take no actions which would cause any staff to be 
considered a City employee.  MEMI shall provide written notification to all staff and require 
all staff to acknowledge in writing they understand and agree they are not City employees
and are not eligible to participate in any benefits or programs sponsored or financed by the 
City for its employees, including, but not limited to, any insurance, profit sharing, workers’ 
compensation, retirement, vacation, sick, or holiday programs and benefits or participation 
in Ohio Public Employees Retirement System. All such staff must receive and execute OPERS 
Independent Contractor Acknowledgement form PEDACKN.  Such notification form shall be 
provided to each staff member prior to hiring or performing any work or service at the 
Facility.  

D. MEMI in their sole discretion, and with prior approval from the City Manager for each 
individual employee, may hire off duty employees of the City of Huber Heights to perform 
services as members of the Facility service staff, however while performing such services for 
MEMI these service staff members will at no time be considered City employees and are not 
covered by any employment contracts or provisions of the City. MEMI shall provide such 
notifications as described in the previous section. MEMI may engage off duty police officers 
pursuant to the City Police Department process.

E. MEMI shall require that all Service Staff and Senior Staff be covered by Fidelity/Third Party 
Crime coverage as required in Exhibit B of the Agreement.



F. MEMI agrees not to discriminate against employees or applicants for employment by reason 
of race, color, religion, sex, national origin, ancestry, handicap, age, political belief or place 
of birth nor knowingly permit subcontractors to do so. 

G. Recognizing the Facility is owned by the City of Huber Heights and the City has a desire to 
provide employment to residents of Huber Heights, MEMI agrees to use reasonable efforts 
to recruit and hire Huber Heights residents to staff the Facility, including but not limited to 
advertising staff positions in local papers and City Web site. MEMI will report annually to the 
City the results of such efforts.  

2. Subcontractors.
A. The performance of any duty, responsibility, or function which is the obligation of MEMI

thereunder may be delegated or subcontracted by MEMI to any agent or subcontractor of 
MEMI, provided that:

(a) MEMI has obtained the prior written consent of City Manager for that delegation or 
subcontract; 

(b) Any subcontract agreed to by MEMI and the City shall be awarded and granted 
following processes and procedures agreed to and approved by the City.

(c) MEMI remains ultimately responsible for ensuring that the duties, responsibilities, or 
functions so delegated or subcontracted are performed in accordance with the 
provisions and standards of this Agreement; 

(d) that the actions and omissions of any such agent or subcontract shall be deemed to be 
the actions and omissions of MEMI;

(e) a written subcontract or other delegating document is executed by MEMI and the 
subcontractor/agent and is expressly made subject to the terms and conditions of the
Agreement.

(f) the approved subcontractor maintains insurance consistent with the requirements in 
Exhibit B of the Agreement and names the City of Huber Heights, its elected officials, 
agents, officers, assigns and employees as an additional insured on all required policies 
required in Exhibit B of the Agreement.

All such direct expenses related to the subcontracting of any service shall be paid out of 
Revenue and shall be included as Expenses directly related to or arising from the operation 
of the Facility. 

B. The parties recognize that the operation of the Facility is funded by City money and the City 
has a desire use local Huber Heights businesses as preferred vendors when practical. MEMI
will use reasonable efforts to give local Huber Heights businesses the opportunity to provide 
quotes or bids goods and services for the Facility provided such opportunity is in the best 
interest of the Facility. MEMI will report annually to the City the results of such efforts.



3. Finance/Accounting.
A. The Agreement provides that MEMI’s duties shall include, among others, the duty to 

manage all aspects of the Facility in accordance with the Operations Manual, as approved by 
the City Manager, and the terms of this Agreement. Until such time as the Operation 
Manual is approved, MEMI shall manage in accordance with the terms and provisions of the 
Agreement, MOU and this MOU II. MEMI shall maintain detailed, accurate and complete 
financial and other records of all its activities regarding the Facility in accordance with
generally accepted accounting principles.  

B. All persons performing finance /accounting duties for the Facility either as employees of 
MEMI or subcontractors shall at all times be covered by Fidelity/Third Party Crime coverage 
as listed in Exhibit B of the Agreement.,   All such direct expenses related to the staffing or 
subcontracting of financial and/or accounting services shall be paid out of Revenue and shall 
be included as Expenses directly related to or arising from the operation of the Facility.  

C. In order to maintain detailed, accurate and complete financial and other records of all its 
activities MEMI shall open a separate bank account (Account) to segregate the transactions 
and funds generated by the operations of the Facility from other MEMI accounts.  The 
Account shall be set up with a Bank approved by the City Manager and shall have 
implemented industry standard anti-fraud account safeguards.  

MEMI shall collect and deposit into the Account all Revenues generated from the operation 
of the Facility and make all disbursements for Expenses related to the operation of the 
Facility from the Account. The Account shall not be comingled with any other accounts
unrelated to the Facility operations.  

MEMI shall perform all banking, finance, and accounting duties necessary to efficiently and 
effectively manage the operations of the Facility..  MEMI shall collect all Revenue and 
together with any City advanced funds shall pay from such Revenue, the costs and expenses 
associated with the operation of the Facility, including but not limited to the costs of Talent, 
maintenance/repairs/replacement, food, beverages, supplies, Facility overhead, and Service 
Staff. As such all Revenue shall be deposited in a timely manner into the Account and
disbursements shall be made in a timely manner so as to avoid any late fees or additional 
charges.  MEMI shall grant the City full access to review all transactions and activity 
occurring within the Account.  

D. MEMI having authority to manage all aspects of the Facility has the authority and 
responsibility to procure, negotiate, execute, and otherwise administer the purchasing of all 
goods and services deemed by MEMI to be necessary or useful in operating the Facility
subject to the approved operating budget of the Facility.  MEMI agrees that any purchase in 
excess of $5,000 shall first be reviewed and approved by the City Manager prior to 
acquisition.  

E. The Agreement also provides that the City shall be responsible for the payment of all 
Expenses in excess of Revenue from the operation of the Facility and that (30) days 
following the conclusion of each season, MEMI shall issue a report indicating the Net Profit, 
if any, from the operation of the Facility and shall distribute the Net Profit to the City and to 
MEMI.



F. In recognition of the fact that expenditures for various purposes, including the booking of 
talent, may need to be made prior to the generation of Revenue from the sale of tickets or 
merchandise the City will on or before January 31st 2015, advance to MEMI for deposit into 
the Account the sum of Two Hundred Thousand Dollars ($200,000) to be used to cover the 
payment of operating Expenses (including Talent) that are incurred prior to generation of
operating Revenue. The City may advance additional funds into the Account as needed to 
satisfy cash flow needs up to the amount budgeted and authorized by Huber Heights City 
Council.  Any funds advanced by the City shall not be included as Revenue for purposes of 
calculating Net Income or for any other purpose.  

Upon conclusion of each season the Net Profit shall be calculated.  In the event of a Net 
Profit the City shall be reimbursed from the Account all funds previously advanced for that 
season (less $25,000 which shall remain in the account as an advance for the upcoming 
season) prior to the distribution of Net Profit to the City and MEMI.  

If the annual Net Profit calculation shows a net loss for the season the previously advanced 
funds shall first be applied to cover any such loss with any remaining balance reimbursed 
from the Account to the City (less $25,000 which shall remain in the account as an advance 
for the upcoming season). 

In the event there is insufficient operating Revenue at the end of the season to restore the 
City advance funds to $25,000, for the upcoming operating season, City shall, subject to 
budgetary approval, be required to provide additional funds to the Account to cover any
season operating loss and restore the advance balance to $25,000 for use in the next 
operating season.  It is the intent of the parties that this procedure be followed for each 
subsequent season.  MEMI recognizes that the timing and amount of future cash flows are 
pending annual approval and appropriation of the annual Facility operating budget by City 
Council.  The City recognizes the need to  provide sufficient operating funds and will follow 
its standard annual City budgeting process to timely provide to MEMI an annual Facility 
operating budget.

G. The City reserves the right under the Agreement to audit and review the fiscal operations of 
the Facility and the results thereof.  MEMI shall provide to the City for review and input the 
fiscal policies/procedures for the daily operations of the Facility. MEMI shall follow such 
agreed upon policies/procedures and shall cause any and all subcontractors to follow such 
procedures.  

MEMI recognizes the requirement that the fiscal operations of the Facility be Audited by the 
Ohio Auditor of State or its designee and will provide requested information in a timely 
manner.  MEMI will insure that any subcontractor performing any finance or accounting 
related functions will also provide any requested information necessary for the timely 
completion of the Annual Audit.

MEMI will provide ongoing financial information to the City as requested.  Including but not 
limited to providing monthly and annual financial statements, banking records and 
statements, invoices, fixed asset and inventory lists, and any other record or documentation 
which the City Manager may deem necessary to accurately review and monitor fiscal results.



MEMI will provide access to the Account for review and monitoring by the City and shall 
keep and maintain the books and records relating to the Facility in accordance with (i) sound 
business practice; (ii) generally accepted accounting principles; (iii) relevant provisions of 
any Indenture; (iv) applicable law; (v) information as City may require; and (vi) in formats as 
may be required by the Auditor of State for the State of Ohio. The books and records 
relating the Facility and its operation shall be kept at MEMI’s corporate offices in Cincinnati 
or such other site approved by the City Manager.

H. MEMI is aware that accounts, books and records relating to the Facility may be public 
records under the Ohio Revised Code Section and that City is subject to the Ohio Public 
Records Act. Such items and other documents and correspondence used in the course of the
Agreement and Facility operation may be subject to the Ohio Public Records law and public 
record retention requirements. To the extent such documents are subject to said law, MEMI 
shall make such documents available during the course of this Agreement and copies of 
same shall be turned over to City at the conclusion of this Agreement. MEMI shall identify 
any trade secrets contained in any communications with the City. The City shall take 
reasonable steps to maintain the confidentiality of MEMI trade secrets. 

I. The Staffing and Subcontractor sections of this MOU II do not relate to the acquisition or 
engagement of Talent, as this process was clarified within the first MOU.  Additionally, the 
Finance/Accounting section of this MOU II is only applicable in so far as it relates to the 
actual payment of Talent not the engagement or acquisition thereof.

AGREED AND ACCEPTED:

Music Event Management, Inc. City of Huber Heights, Ohio

By: __________________________ By: __________________________
Michael C. Smith Robert B. Schommer

Its: CEO Its: City Manager

Date: __________________________ Date: __________________________


