
ASSOCIATION MANAGEMENT AGREEMENT


This Association Management Agreement (together with the Exhibits attached hereto, this “Agreement”) is made as of the 
 day of _____, between the 


 Association, a 


 not-for-profit organization (“Association”), and 
____________, a [State or Country] corporation (“[AMC]”).

BACKGROUND


ASSOCIATION requires certain management and related services, office space, facilities, and equipment in connection with its trade association activities and operations, as more particularly described below.  [AMC] is in the business of providing the type of needs required by ASSOCIATION, as more particularly described below.  Accordingly, ASSOCIATION desires to obtain those needs from [AMC], and [AMC] desires to provide those needs to ASSOCIATION, in accordance with the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants, and agreements herein contained, the parties hereto, intending to be legally bound, hereby agree as follows:

A.
Description of Services.

During the Term (as defined in Section C below), [AMC] will provide to ASSOCIATION the management and related services, office space, facilities, and equipment described on Exhibit A attached hereto (collectively, the “Services”), and the Key Board Directed Activities services requested from time to time in writing by ASSOCIATION described on Exhibit B attached hereto, as such Exhibit may be amended from time to time in writing by mutual agreement of the parties hereto (the “Key Board Directed Activities”).

B.
Fees and Reimbursable Expenses.
1. Fees.  As consideration for the Services and the Key Board Directed Activities provided hereunder, ASSOCIATION shall pay to [AMC] the fees described below:

(a)
Fixed Fee.  With respect to the Services, ASSOCIATION shall pay to [AMC] a fixed fee of 



 Dollars ($


) during the first year of the Term, and an amount to be mutually agreed upon in writing by the parties hereto 

 days prior to the end of the then-current year for each year of the Term thereafter (the “Fixed Fee”).  The Fixed Fee will be paid in equal monthly installments in advance on or before the first day of each month, commencing 


.  

(b)
Hourly Fee.  With respect to the Key Board Directed Activities, ASSOCIATION shall pay to [AMC] an hourly fee of [$FEE] per hour spent by [AMC] on such Key Board Directed Activities (the “Hourly Fee”).  [AMC] will keep records of the time spent by [AMC] on Key Board Directed Activities, and will provide to ASSOCIATION on a monthly basis a breakdown of the time spent by [AMC] on such activities, together with an invoice of such Hourly Fees.  Upon ASSOCIATION’s receipt of such invoice, [AMC] shall be paid the Hourly Fees stated therein.   

2. Reimbursable Expenses.  ASSOCIATION will reimburse [AMC] for those expenses described on Exhibit C attached hereto (the “Reimbursable Expenses”).  [AMC] will submit to ASSOCIATION on a monthly basis an invoice of such Reimbursable Expenses.  Upon ASSOCIATION’s receipt of such invoice, [AMC] shall be paid the amounts stated therein. 

C. Term.

This Agreement will be effective as of the date hereof and will continue in effect, unless earlier terminated as set forth in Section D below, for a term of two (2) years (the “Initial Term”).  This Agreement will automatically renew for successive periods of two (2) years each (each, a “Renewal Term”, and together with the Initial Term, the “Term”), unless either party sends a written notice to the other party twenty-four (24) months prior to the end of the then-current Term of its intent not to renew.  

D.
Default and Termination.

1. 
Default.  Either party will be in default of this Agreement if such party fails to perform or fulfill any term of this Agreement and such party fails to cure such default within fifteen (15) business days after such party has been served by the other party with written notice of such default. Nothing herein shall be construed as excusing either party from diligently commencing and completing a cure within a lesser time if reasonably possible.  In the event that a default (other than a default in the payment of money) is not reasonably susceptible to being cured within the fifteen (15) day period, the defaulting party shall not be considered in default if it shall within such fifteen (15) day period have commenced with due diligence and dispatch to cure such default and thereafter completes with dispatch and due diligence the curing of such default.

2.
Termination.  Upon a default pursuant to Section D1 hereof, the nonbreaching party may, at its option, upon written notice or demand upon the other party, cancel and terminate this Agreement.  

E.
Indemnification and Insurance.
1.
Indemnification.  

ASSOCIATION agrees to indemnify, defend, and hold harmless [AMC], its officers, directors, agents, and employees from and against all claims, damages and expenses arising from (i) any negligent or willful act and/or omission of ASSOCIATION and/or its officers, directors, agents, members, and/or employees, and (ii) the material breach by ASSOCIATION of this Agreement.

2.
Insurance. ASSOCIATION shall maintain in effect during the Term hereof the following insurance policies: (i) an association professional liability insurance policy equal to $                general aggregate and $                per occurrence; and (ii) an office package insurance policy equal to $



 general aggregate and $              per occurrence.  [AMC] shall be an additional named insured under the policies described above. 

F.
Non-Compete.
During the Term and for a period of one (1) year after the termination or expiration of this Agreement, ASSOCIATION will not (a) solicit for employment and/or employ any person who is or was an employee of [AMC], or (b) engage the services of any business entity which employs a former employee of [AMC].

G.
Dispute Resolution.


With regard to any dispute under this Agreement, the parties shall first seek to resolve the dispute through direct negotiation with each other.  If the dispute is not resolved within fifteen (15) business days after a request for direct negotiation, the parties shall attempt to resolve the dispute through mediation conducted in [City, State, Country].  If the parties do not promptly agree on a mediator, then either of the parties may notify [Mediator Group] to initiate the selection of a mediator from the [Mediator Panel].  The fees and expenses of the mediator shall be paid equally by the parties.  If the mediator is unable to settle the dispute within thirty (30) days, the mediator shall issue a written statement to the parties to that effect and the aggrieved party(ies) may then seek relief through arbitration, which shall be binding, before a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration Association (the “Association”) and conducted in [City, State, Country].  Any award rendered by the arbitrator shall be final, conclusive and binding upon the parties hereto.  The costs and expenses of arbitration and mediation, including attorneys’ fees and expenses of the arbitrator, shall be paid entirely by the substantially non-prevailing party. 

H.
Nondisclosure of Confidential Information.
Neither party will disclose at any time any confidential information obtained by such party from the other party hereunder, except and only to the extent disclosure is required by law or necessary to perform the Services and/or the Key Board Directed Activities hereunder.  

I.
Representations and Warranties.

Each party represents and warrants to the other party as follows: (1) it has the full power and authority to enter into this Agreement and perform each of its obligations hereunder; and (2) it is legally authorized and has obtained all necessary approvals for the execution, delivery, and performance of this Agreement.

J.
Non-Assignment.

Neither party will assign this Agreement or any obligation hereunder to any other person, firm, or corporation without first receiving the written consent of the other party.

K.
Notices.

Any notice, consent, or other communication given pursuant to this Agreement shall be in writing and shall be effective either (i) when delivered personally, (ii) upon delivery by an overnight courier service that is generally recognized as reliable, or (iii) on delivery (or attempted delivery) by certified or registered mail, return receipt requested, postage prepaid, as of the date shown by the return receipt; in any case addressed to such party as set forth below or as a party may designate by written notice given to the other party in accordance herewith: (1) if to ASSOCIATION, 





; and (2) If to [AMC], [AMC contact info], with a copy to [AMC Attorney contact info].

L.
Choice of Law.

This Agreement shall be deemed to be made, governed by, and construed in accordance with the laws of the [State, Country], without giving effect to the conflicts of law principles thereof.
M.
Construction of Agreement.


This Agreement contains all of the terms relating to the rights and obligations of [AMC] and ASSOCIATION with respect to the matters contained herein, and supercedes all prior oral and written understandings of the parties, including the 



. No amendments or modifications hereof shall be valid unless executed by an instrument in writing by the parties hereto.  If any provision or a portion of any provision of this Agreement is held to be unenforceable or invalid by a court of competent jurisdiction, the validity and enforceability of the enforceable portion of any such provision and/or the remaining provisions shall not be affected thereby.

N.
Waiver.


The failure of either party to enforce any of the provisions of this Agreement, or any rights with respect hereto, or the failure to exercise any election provided for herein, will in no way be considered a waiver of such provisions, rights, or elections, or in any way affect the validity of this Agreement. 

O.
Successors.


This Agreement shall be binding upon, and shall inure to, the benefit of the successors and permitted assigns of each of the parties hereto.  

P.
Force Majeure.


If any casualty or unforeseeable cause beyond the control of [AMC], including, without limitation, acts of God, fires, floods, epidemics, quarantine restrictions, strikes, failure of public utilities, or unusually severe weather, prevents the performance of this Agreement by [AMC], [AMC] is hereby released by ASSOCIATION from any damage so caused thereby.

IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of the day and year first above written.

[AMC Name]






Attest:

By:







By:





Name:
[AMC Representative]




Name:






Title:
[AMC Representative’s Title]



Title:














Attest:

By:







By:





Name:







Name:






Title:
President





Title:






EXHIBIT A
Services

[AMC] will provide non-exclusive office facilities to include a 10-person conference room, executive offices, reception area, data processing, production, supplies, support staff space and office equipment and furnishings located at [AMC Address].

[AMC] owns/leases electronic telephone equipment to enhance internal and external communications.  Staff will receive all visitors and telephone inquires from the hours of __ a.m. to_____ p.m. (_____Standard Time) Monday through Friday, except for designated national and local holidays.

1.
General Communications

a.
General information and industry-related mailings to members.


b.
Prospective member correspondence.


c.
General association/member inquiries.


d.
Routine communications with Officers.

2.
Membership
a.
Basic membership recruitment/retention programs (but not to include any special telemarketing campaign):



(1)
Respond to all written and telephone inquiries.

(2)
Review applications and accompanying materials; determine eligibility.

(3)
Work closely with Membership Chairman to evaluate applications and make inquiries, when necessary.



(4)
Provide report to Board of Directors and follow-up.



(5)
Notify all applicants of their acceptance or rejection as members.


(6)
Prepare membership reports on a monthly basis.


b.
Database Management/Maintenance: 

(1)
Update all mailing addresses and company communications for mailing label and directory files (key contacts and “additional mailer” contacts).



(2)
Track committee history in computer files.

(3) Collect profile data from each member company – track product lines, personnel, branches, URL’s/e-mail addresses.

3.
Management Information
a.
General administration and communication for selected Association-wide surveys including:

(1)
PROFIT Report.


(list company utilized)

(2)
Cross-Industry Performance Analysis Report.


(list company utilized)




(3)
Cross-Industry Compensation Survey.




(list company utilized)

b. Issue survey, dissemination of results. (actual printing expense of final report and postage is not included in fee)

4.
Board Management

a. Staff oversees Board activity:

(1) Prepare notices and agendas, disseminate minutes.

(2) Research programs for review and serve as the catalyst for 


follow-up.

(3) Attend and participate in Board meetings and conference calls, where


applicable.

5.
Financial

a.
Track income and expenses on a monthly basis.

b. Monitor investment options; invest reserves.

c. All functional and record keeping requirements for:



(1)
Accounts Payable.



(2)
Accounts Receivable.

(3) Investment of Reserve Funds.



(4)
Monthly Asset Report.

d.
Oversee filing of annual 990 forms for not-for-profit organizations; issue annual 1099 to appropriate unincorporated vendors.


e.
Annual dues billing:


(1) Prepare invoices.

(2) Process payments.

(3) Update records with changes.

(4) Contact delinquents.


f.
Annual billing for additional (branch) mailings:


(1) Prepare invoices.

(2) Process payments.

(3) Update records with changes.

(4) Contact delinquents.

g.
Annual renewal billings for Compliance Manual updates:

(1) Prepare invoices.

(2) Process payments.

(3) Update records with changes.

(4) Contact delinquents.

6.
Literature Processing

a.
Coordinate the development of order forms.


b.
Maintain appropriate inventory.

c.
Fulfill orders. ($___ processing fee per package not included in fee)

d. Process payments.

7.
Production Department

a.
Preparation, duplication, collating and mailing of:



(1)
Daily correspondence.



(2)
General member mailings including 12 monthly Safety Mailings

(Safety Organizer) to a maximum of ____ members, SPATTER to ______ members, Annual Convention and ________ Conferences’ promotions and all other communications.

(3) Processing of literature sales (directories, Compliance manual, etc.).

($___ processing fee per package not included in fee)


b.
Inventory and stock – Association letterhead, envelopes, computer forms, 



literature.

8.
Legal
a.
Maintain and communicate basic guidelines on antitrust laws, precluding need for legal counsel attendance at every meeting.  

b.
Interact with counsel on key Association issues.

c.
Maintain all ASSOCIATION documents and records in conformance with federal and state record retention policies.

9.
Convention Services Department
a.
Process registrations for approximately [Number] delegates for Annual Convention and _______Conference.


b.
Reconcile cash/credit card payments to delegates registered. 


c.
Acknowledge receipt of registration material to delegates.

d.
Prepare badges, with ribbons (when appropriate).  (Custom badge stock and ribbons are not included in the fee.)

e.
Compile, proof and transmit registration lists.

10.
Executive Director/Management Liaison
a.
Communicate with 

 industry sister associations.

b. Stay current with association trends through communication with appropriate association organizations.

c. Attend member visitations and select Association-related functions.

11.
Continuity
a.
Provide for the recruiting, selecting and training of any staff necessary to perform the Services hereunder.

EXHIBIT B
Key Board Directed Activities

* Note: Hours are estimates based on prior experience.

The following Key Board Directed Activities are to be performed by a skilled team of professionals who have many years of experience in association management.  

1.
Membership Directory (if desired):




__# of__ Hours*

a.
Advise membership of directory update process.


b.
Process updates and proof for accuracy.


c.
Work with printer to publish directory.

d.
Produce and distribute printed directory.  (Actual directory printing expense and postage is not included in fee.)

2.
Committee and Task Force Management


 

# of Hours*

a.
Staff oversees the activity of the development and formation of ASSOCIATION Committees and Task Forces:


(1)
Executive Committee



(2)
_______ Committee


(3)
_____ Committee


(4)
________ Committee

b.
Prepare notices and agendas, disseminate minutes.

c. 
Research programs for committee review and serve as the catalyst for follow-up.

d.
Coordinate administration of committee projects with volunteer chair and committee members.

e.
Attend and participate in committee meetings and conference calls, where applicable.

3.
Newsletter






# of  Hours*

a. Preparation (coordination, writing and editing) and production of   

[Newsletter Name]  (actual printing of final newsletter is not included in fee).

4.
Meetings Management





# of  Hours*

a.
Plan/execute/attend annual Convention and Spring Management Conferences:

(1)
Plan/execute/attend Executive Committee and Board of Directors Meetings:


(a)
Prepare agendas, reports for review.


(b)
Disseminate notices and distribute.

(2)
Coordinate program content with members of Meeting Committee for the ____ Meeting and the Planning Committee for the series of two-day Management Conferences:

(a) General Business Sessions.

(b) Workshop program.

(c)
Develop promotional brochures and newsletters. (actual printing of brochures and newsletters are not  included in fee)

(3)
Prepare all scripts, speaker introductions and schedules for Officers.

(4)
Negotiate with outside vendors and speakers for services; coordinate 

spouse program. (actual printing of speaker handouts is not  included in fee)

(5)
Preparation of convention booklet and registration lists; supplemental lists.  (actual printing of registration books is not  included in fee)

(6)
Utilization of Convention Services Department for registration (e.g. processing registrations, printing of badges, attendance lists, meeting attendance records, etc.).

(7)
Utilization of Accounting Department for check recording, deposits, periodic update reports, issuance of refunds, etc.



(8)
Oversee registration desk, manage personnel on-site.

(9)
Preparation, distribution and compilation of evaluations.


b.
Contact Booth Program:



(1)
Annual Convention – approximately #  booths.

(2)
Three Spring Management Conferences – approximately #  booths per meeting:

· Prepare promotional material for booth programs.

· Process booth orders, acknowledge payment, and assign booth    

space.

· Coordination with exhibitor company on floor plan, flow,   

      signage, etc.


-    On-site booth management.

5.
Interface with Association Consultants



# of  Hours*

a. Provide direct management oversight, including performance reviews, budgets, and operational supervision.


b.
Obtain informational reports for Board review.


c.
 Process reimbursements for Association-related activity.

d.
Consultants include:



(1)
Technology



(2)
Traffic



(3)
Safety



(4)
Government Affairs



(5)
Human Resources



(6)
Group Life Insurance

6.
Seminar and Workshop Management




# of  Hours*
a. Plan, execute, attend yearly seminars and workshops

b. Seminars/Workshops currently include:

(1) __________
(2) __________

(3) __________

7.
Web Site Management/Maintenance




Est. N/A

a. Coordinate and manage the ASSOCIATION Internet home page including regular updates; adding new pages; and providing other Internet services as approved and funded by the Board and included in the annual plan of work and budget.

b. Coordinate the implementation of the TECHNOLOGY TOOL directive and oversee its progress.

c. Fulfill additional Board/Committee directives related to ASSOCIATION’s continuing efforts to be on the cutting edge of technological advances.

Exhibit C

Reimbursable Expenses

The following expenses shall be deemed to be Reimbursable Expenses hereunder*:

1.
Outside mailing services (depending on volume)

2.
Postage

3.
Printing ‑ including stationery, large volume copying reports and computer records

4.
In‑house photocopying at __¢ per copy

5.
Mailing labels and computerized lists

6.
Local and long distance telephone calls

7.
Meeting costs ‑ meals, space rental, set up, etc.

8.
Supplies unique to ASSOCIATION and not used by other [AMC] clients, e.g. special size envelopes, special folders, etc.

9.
Travel ‑ transportation, lodging & meals including travel expenses to Board meetings and conventions for staff as approved by the ASSOCIATION president.

10.
Officers and Directors Insurance and Office Pack Policy

11.
Speakers' fees and expenses

12.
Legal and audit fees as required

13.
Purchased promotional and advertising programs

14.
Audio‑visual production and services

15.
Art work and photography

16.
Outside editorial copy for publications

17. Convention and other meeting management for travel, program time, meals, promotion, printing and other non-administrative functions not covered in Exhibit I, Section E.2.

18. Credit card processing fees


*This list highlights key areas only and is not intended to be all-inclusive.

The following expenses are included in the Fixed Fee and therefore are not deemed to be Reimbursable Expenses hereunder:

1.
Rent, utilities, depreciation

2.
Office equipment

3.
Insurance ‑ Property and liability to specified limits

4.
Telephone systems, equipment and repairs

5.
General office equipment maintenance

6.
Employer expenses of [AMC] employees: salaries, benefits, and employer taxes

7.
Equipment loans and rental

8. Computer hardware

9. Receptionist

10. Other common charges associated with building occupancy and operation

AMC Institute offers this document as a sample only and may not be held responsible in any way for the implementation of a contract.  Consult your legal advisor.
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