

MANAGEMENT AGREEMENT

COMMENT: Management agreements currently in use in Connecticut do not address all of the issues of concern to managers and associations. By offering, for the first time, a Connecticut model management agreement, the authors hope to improve the scope and quality of management agreements in use in our state. This model Agreement is intended to be used as a starting point in preparing management agreements between unit owner controlled associations and outside managers. Additional or alternative provisions may be needed if the community is large, has unusual amenities, or has permanent on-site staff. 

Most management agreements currently in use do not give the parties a clear outline of the manager’s powers and responsibilities. They discuss some of them in considerable detail, but leave others completely unmentioned. As a result, the board of the association has no idea of what it can expect or ought to expect of the manager. The management company staff, although it has a more complete idea of what the manger is supposed to be doing than do the members of the board, is also uncertain. 

Throughout this Agreement, the authors have tried to give examples of provisions appropriate for a conventional Connecticut condominium. Even so, this model management agreement cannot be used unthinkingly by any management company for any community. It is a starting point, not the ultimate answer. 

The model Agreement recognizes that most associations hire a manager as much for the manager’s experience and advice as for any specific management services. It specifically acknowledges the importance of this advice, for example, in Sections 3.02 and 4.01. It also recognizes, in Section 3.02(c), that there are limitations on the advice the manager can be asked to give and that there are times when the association must call on other professionals for advice as well. 
The model Agreement incorporates the requirements of Chapter 400b of the Connecticut General Statutes concerning manager registration, the contents of management agreements, and additional contracts with managers. It also requires the manager to disclose any interest it has in any third parties contracting with the association by use of the definition of an affiliate of the manager in Section 1.02 and the disclosure requirements of 3.08. 
The model Agreement attempts to be more specific about the services to be provided by the manager and about which services are and are not covered by the basic management fee. 

Finally, the Agreement recognizes that if there is not a good working relationship between the management company and the leadership of the association, no agreement, however well drafted, can provide for the orderly management of the association. For this reason, the agreement, in Section 6.03, permits either the manager or the association to terminate the agreement, without cause, on sixty days’ notice to the other. 


THIS AGREEMENT is made by and between IMBUED PROPERTY MANAGEMENT, LLC and NEW STONEMASON VILLAGE ASSOCIATION, INC. 

ARTICLE I

Definitions
In this Agreement, the following terms shall have the following definitions: 

Section 1.01 – Account Executive. A principal or supervisory employee of the Manager assigned primary responsibility for the supervision of the services rendered by the Manager to the Association. 

COMMENT: All but the smallest management companies have two or more individuals who coordinate and supervise the services provided by the manager to its client associations. By identifying these individuals as “Account Executives” and by specifying their duties, this agreement clarifies the actual relationship between the manager and the association. 
Section 1.02 – Affiliate of Manager. Any person who controls, is controlled by, or is under common control with the Manager. 

(a)
A person “controls” the Manager if the person (i) is a general partner, officer, director, member or employer of the Manager, (ii) directly or indirectly or acting in concert with one or more other persons, or through one or more subsidiaries, owns, controls, holds with power to vote, or holds proxies representing, more than twenty percent of the voting interest in the Manager, (iii) controls in any manner the election of a majority of the directors of the Manager, or (iv) has contributed more than twenty percent of the capital of the Manager. 

(b)
A person “is controlled by” the Manager if the Manager (i) is a general partner, officer, director, member or employer of the person, (ii) directly or indirectly or acting in concert with one or more other persons, or through one or more subsidiaries, owns, controls, holds with power to vote, or hold proxies representing, more than twenty percent of the voting interest in the person, (iii) controls in any manner the election of a majority of the directors of the person, or (iv) has contributed more than twenty percent of the capital of the person. 

(c)
Control does not exist if the powers described in this section are held solely as security for an obligation and are not exercised. 

COMMENT: This concept of an affiliate of the manager is adapted from the definition of affiliate of a declarant in Section 47-202(1) of the Common Interest Ownership Act. Disclosures concerning affiliates of the manager are required under Section 3.08 of this agreement. 

Section 1.03 – Association. New Stonemason Village Association, Inc., or its successor as unit owners’ association for the Common Interest Community. 

Section 1.04 – Association Liaison. The person or persons appointed by the Executive Board under Section 3.04(a) to act as liaison with the Manager. 

Section 1.05 – Association Records. All books, records, documents and files relating to the affairs of the Association, whether prepared by the Association, the Manager, or others, in whatever form maintained, including electronic and magnetic media, and including, but not limited to, those records necessary to enable the Association to provide resale certificates and further including, but not limited to, the items listed on Schedule A to the extent they apply to the Association. 

COMMENT: This definition, and the items set out in Schedule A, provide a comprehensive list of the records that the association may maintain from time to time. This definition also recognizes that some of the association’s records may exist solely in electronic form. 

Section 1.06 – Common Interest Community. New Stonemason Village, Saltonstall, Connecticut. 

Section 1.07 – Documents. The declaration of the Common Interest Community together with the survey and plans, the certificate of incorporation, bylaws and the rules of the Association, including all exhibits and amendments to the foregoing documents. 

Section 1.08 – Executive Board. The body designated in the Documents to act on behalf of the Association; also known as the board of directors. 

Section 1.09 – Manager. Imbued Property Management, LLC. 

Section 1.10 – Manager Registration Act. Chapter 400b of the Connecticut General Statutes. 

Section 1.11 – Officers. The president, vice-president, secretary and treasurer of the Association, any assistant vice-presidents, assistant secretaries and assistant treasurers the Association may have, and the chairs of any committees of the Association, which supervise any activities of the Association in which the Manager is involved. 

ARTICLE II

Representations and Startup
Section 2.01 – Representations by Association. The Association represents to the Manager that it is the association of unit owners for the Common Interest Community and that it has taken all steps required under the Documents and applicable law to authorize it to enter into this Agreement. 

Section 2.02 – Representations by Manager. The Manager represents to the Association that it is experienced in the management of common interest communities in Connecticut and is registered as a “community association manager” under the provisions of the Manager Registration Act, having a Registration No. 


. 
COMMENT: Manager registration is a two-step process. The manager must first register as a community association manager with the Department of Consumer Protection before it can hold itself out as a community association manager under Section 20-451 of the Connecticut General Statutes. For each community the manager manages, it must also furnish the Department with proof that it has the fidelity bond required by Section 20-460.

Section 2.03 – Filings with Connecticut Department of Consumer Protection. Immediately upon the execution of this Agreement, the Manager shall prepare and make all filings with the Connecticut Department of Consumer Protection concerning the relationship created by this Agreement that is required under the Manager Registration Act. The Association shall obtain and furnish to the Manager a certificate of the fidelity bond or fidelity insurance required under the Manager Registration Act and Section 7.01 of this Agreement and any certifications concerning the Association’s finances required in order for the Manager to make the filings referred to above. 

COMMENT: Section 20-461-4 of the Connecticut Regulations requires the manager to file with the Department of Consumer Protection a form certified by the treasurer and one other officer of the association containing the information necessary to calculate the size of the required bond. This Section requires the association to furnish the manger with the certification it needs to complete the filing. 

Section 2.04 – Filings with Town Clerk. Within thirty days of the execution of this Agreement, the Manager shall prepare and file with the Town Clerk of the town in which the Common Interest Community is located, a notice of Manager’s name and mailing address at which resale certificates may be requested, as required by Subsection 47-207(e) of the Connecticut Common Interest Ownership Act, and shall make such further filings with the Town Clerk as the Act requires. 

COMMENT: If the manager is to issue resale certificates under Section4.14, this section should be included. 

Section 2.05 – Association Documents and Records. 

(a)
Making Records Available. If the Association has not already done so, as soon as reasonably possible after the execution of this Agreement, it will make available to the Manager all of the Association Records in its possession, in the possession of prior managers or of other agents, contractors or professionals engaged by the Association necessary to enable the Manager to carry out its duties under this Agreement. 

(b)
Copies of Recorded Documents. If the Association does not have a complete copy of its recorded declaration, including surveys, plans, and all amendments as well as copies of any bylaws and rules recorded on the applicable land records, together with all amendments, the Association, on the execution of this Agreement will cause its attorney to have the land records examined to obtain a complete copy of these documents and will furnish a copy of them to the Manager. 

(c)
Minutes Relating to Bylaws, Policies and Rules. If the Association does not have in its possession the minutes of the meetings at which any unrecorded bylaw, rule or policy was adopted, it shall re-adopt such bylaw, rule or policy before requiring the Manager to take any steps to enforce such bylaw, rule or policy. 

COMMENT: The manager cannot be expected to carry out its duties without access to all of the association’s documents and records. 

Subsection (a) requires the association to provide all of its books and records promptly to the manager. 

Even though the declarant is required by Subsection 47-245(h)(1) of the Common Interest Ownership Act, to provide the original or certified copies of the declaration and all amendments to the association, most associations do not have a complete set of their own recorded documents. The lack of a complete and accurate set of the association’s documents can cause difficulties for both the association and the manager. To avoid these difficulties, Subsection 2.04(b) requires the association to obtain a copy of its recorded documents and to provide them to the manager. 
If the association is required to prove the contents of an unrecorded bylaw, rule or policy, as, for example, in a rules enforcement action, it must do so by certifying the text of the bylaw, rule or policy from its minutes. Neither the manger nor the association should attempt to enforce any bylaw, rule or policy for which it does not have minutes of adoption. 
Section 2.06 – Familiarization with Common Interest Community. Upon the execution of this Agreement, the Account Executive, and any other principals and employees of the Manager which the Manager deems appropriate, shall conduct a physical inspection of the Common Interest Community and shall review the Association Records, in order to familiarize themselves with the construction, location, character, plan and operation of the Common Interest Community, with the rights and duties of the Association and the unit owners under the Documents and with the affairs and current activities of the Association. 

ARTICLE III
Relationship of Parties
Section 3.01 – Appointment of Manager as Agent of Association. [insert lettered headings] The Association appoints the Manager as managing agent of the Association for the Common Interest Community, and the Manager accepts the appointment. The Manager shall have such duties, and be subject to such terms and conditions, as are set out in this Agreement. 

It is further understood and agreed that the authority and duties conferred upon the Manager under this Agreement are confined to the common elements, sometimes called common areas, including the limited common elements of the Common Interest Community as defined in the Documents and to such portions of the units as may be regulated, controlled, inspected or maintained by the Association. Such authority and duties do not and shall not otherwise include supervision or management of individual units, except any units that may, from time to time, be owned by the Association or as otherwise agreed upon by the Association and the Manager. 

COMMENT: See Subsection 5.02(1) for additional compensation to be paid for managing association-owned units. The Authors offer no opinion as to whether such management requires a real estate broker’s license. 

Section 3.02 – Consultation and Advice. 

(a)
The Unique Nature of Association and Its Relationship with Manager. Because the Executive Board and the Officers are volunteers serving on a part-time basis, and because these individuals do not, generally, have a background in either the operation of common interest communities or in the management of real estate, the parties recognize that these individuals will look to the Manager not only to carry out the specific duties set out in this Agreement, but to provide guidance, advice, and assistance to enable them to carry out their responsibilities to all of the unit owners and occupants of the Common Interest Community. 

(b)
Conferring with Executive Board and Others. Notwithstanding the authority given to the Manager in this Agreement, the Manager agrees to confer fully and freely in the performance of the Manager’s duties with the Executive Board and Officers, at board meetings and, at all times, with the Association Liaison as well as with other professionals engaged by the Association, and to keep them advised of its actions on behalf of the Association as appropriate. 

(c)
Professional Advice. The parties acknowledge that the Manager is not an attorney, an accountant, or an engineer and the Association agrees that it will not look to the Manager for advice or services that can only be rendered by these or by other licensed professionals. However, because of the Manager’s familiarity with the operation of common interest communities, it is expected that the Manager will identify issues that have implications requiring the assistance of other professionals, will call these issues to the immediate attention of the Officers and the Executive Board and will recommend that they seek the advice of other professionals where appropriate. 

COMMENT: This section emphasizes the function of the manager as adviser to the board. It encourages the manager to confer with the board and the other professionals serving the association and to keep them informed of their activities. Finally, it reminds both the manager and the association there is some advice that the association cannot expect the manager to provide, advice for which it must look to other professionals. 
Section 3.03 – Compliance with Documents and Applicable Law. In carrying out its duties under this Agreement, the Manager shall comply with the Documents, any applicable resolutions of the Executive Board, and all applicable laws, ordinances, and regulations. The Manager shall further be guided by the budget adopted by the Executive Board and shall not make payments or incur liabilities that exceed any of the line items set out in the current budget, except in emergency, without the prior approval of the Executive Board. 

COMMENT: Some managers have questioned the requirement that the manager not exceed the line items in the budget without the prior approval of the board. They point out, correctly, that some of the items in the budget, such as snow removal and insurance, can never be better than estimates and that some boards adopt less than adequate budgets in a misguided attempt to keep common charges down. The authors believe, however, that since the board is responsible for setting the budget, it should be made aware of any overruns and given an opportunity to approve them before the association incurs the liability. The authors also note that the cost of clearing a heavy snowstorm that takes the association over the snow removal line item in its budget would have to be considered an emergency because of the association’s duties to remove snow under its insurance policies and applicable law. 

Section 3.04 – Liaison between Association and Manager. 

(a)
Association Liaison. The Executive Board shall designate one or two individuals to act as liaison on behalf of the Association. These individuals shall be authorized to act on behalf of the Executive Board in its dealings with the Manager on any matters related to the management of the Common Interest Community and the Association. The Manager is directed not to accept directions or instructions with regard to the management of the Common Interest Community or the Association from anyone else, unless otherwise directed by resolution of the Executive Board from time to time. In the absence of other designations by the Executive Board, the President and the Vice-President of the Association shall be the Association liaisons. 

(b)
Manager Liaison. The Manager shall designate an Account Executive who shall act as primary liaison between the Manager and the Association. The Account Executive shall supervise and coordinate the Manager’s activities on behalf of the Association, shall attend meetings of the Executive Board and the Association as provided for in this Agreement and shall be available to consult with the Association liaisons, the Executive Board, and the Officers concerning the operation of the Common Interest Community and the services provided by the Manager. The Manager shall designate a second individual to act as liaison on behalf of the Manager in the absence of the Account Executive. It is understood by the parties that from time to time it may be necessary for the Manager to change Account Executives, but the Manager agrees to take all reasonable steps to minimize such changes in order to provide continuity of service to the Association. 

COMMENT: The manager and the association can work together most effectively if each speaks with one voice. This section requires the association to designate one or two persons to act as liaisons with the manager. It also requires the manager to designate a backup for the account executive and to endeavor to minimize changes in the account executive. 

Section 3.05 – Liaison with Association’s Attorney. From time to time under the provisions of this Agreement, or at the direction of the Executive Board or an officer, the Manager will serve as liaison between the Association and attorney engaged by the Association on legal matters. Even though the manager may be an independent contractor under this Agreement, for purposes of any type of communication with the Association’s legal counsel, the Manager and the employees of the manager shall be deemed the functional equivalent of employees of the Association and the attorney-client privilege between the Association and its legal counsel shall extend to the manager and its employees. 

COMMENT: The case of Horton et al. v. United States, 204 F.R.D. 670 ([Court] 2002) holds that the attorney-client privilege does not extend to communications with a non-employee management agent unless it can be shown that the non-employee was the functional equivalent of an employee and that its duties extended to managing litigation. Since managers in Connecticut routinely do coordinate and supervise the activities of the association’s attorneys, this Section, taken from materials prepared for the 2003 Community Associations’ Institute Law Seminar by Candice D. Cavanaugh and George E. Novak, recites that the manager is functioning as the equivalent of an employee in these matters. 

Section 3.06 – Banking. The funds of the Association shall be deposited to one or more accounts in banks or other financial institutions as determined by the Executive Board. These accounts shall be in the name of the Association and shall have such authorized signatories, which may or may not include principals, officers or employees of the Manager, as the Executive Board may determine. In the event that any principal, officer or employee of the Manager is designated as a signatory on any of the association’s accounts, the Manager shall not issue a check on behalf of the Association or transfer monies belonging to the Association, including from one account of the Association to another, in an amount in excess of $1,000.00 without the written approval of the President or the Treasurer of the Association. 

COMMENT: This Section makes it clear that it is the board, and not the manger, who determines where the association opens its bank accounts. 

The limit on the size of a check that the manager can write without the approval of the president or treasurer is included to comply with the provisions of Subsection 20-458(a)(2) of the Manager Registration Act. The dollar amount of the limitation should be adjusted depending on the size and needs of the association. 
Section 3.07 – Association Records Are Property of Association. All Association Records are the property of the Association, including those Association Records furnished to the Manager or prepared by the Manager in the course of its duties under this Agreement or any prior agreement between the Association and the Manager and shall be made available at all times to the Association and returned to the Association in accordance with the provisions of this Agreement. 

COMMENT: This section, together with Section 6.04, makes it clear that all records relating to the association belong to the association and must be turned over to the association promptly upon the termination of the management agreement.

Section 3.08 – Contracts with Affiliates of Manager. Before the Manager presents the Association with a proposal, bid, or contract from an Affiliate of the Manager, or when it first comes to the attention of the Manager that the Association has requested or received a proposal, bid, or contract from an Affiliate of the Manager, the Manager shall notify the Executive Board in writing that such party is an Affiliate of the Manager and the relation of such party to the Manager. 

COMMENT: Section 20-459(a)(2) of the Manager Registration Act places certain limits on contracts for other services between the manager and the association. Contracts between the association and affiliates of the manager, while not regulated by Section 20-459(a)(2) have also proved sensitive. This section, combined with the definitions contained in Section 1.02, require the manager to notify the association whenever it is dealing with an affiliate. As an alternative, the manager could disclose who its affiliates are at the inception of the contract. However, because of periodic changes in the members of the board, this may not be sufficient. 
Section 3.09 – Services Provided by Manager to Units and Unit Owners. The Manager or an Affiliate of the Manager may contract or agree with individual owners and occupants of units in the Common Interest Community to provide services to them and to the units, provided: 

(a)
The contracts or agreements do not interfere with the Manager’s primary duty as agent for the Association; 

(b)
The nature of the services to be provided and the fees to be charged, either for an individual contract or for a class of services, is disclosed to the Executive Board, in advance, and the Executive Board does not object; and 

(c)
The services to be provided do not require the use of any materials or facilities owned or paid for by the Association except to the extent approved by resolution of the Executive Board. 

COMMENT: This section permits the manager or an affiliate to provide services for a fee to individual unit owners so long as appropriate disclosures are made to the association and the manager’s activities do not interfere with the manager’s primary duty to the association. The requirements, in Subsection (b), that the manager or affiliate disclose its fees for services rendered to individual unit owners, has been included not because the authors believer that the manager has any legal or ethical duty to disclose them absent a contractual agreement, but because some association board members have indicated that they could not decide on whether to object to any outside work without knowing the prices charged. Also, the authors note that many unit owners are suspicious of undisclosed side deals and believe that the surest way to allay these suspicions is to make a full disclosure. 

Section 3.10 – Services Provided to Officers and Members of Executive Board. Membership in the Executive Board and the holding of offices in the Association are positions of responsibility to the unit owners and do not entitle the holders of these positions to preferential treatment by the Association or by the Manager. The Manager shall not be required to provide Officers or members of the Executive Board with a higher level of service than that provided to other unit owners. 

ARTICLE IV

Basic Services
COMMENT: The provisions of this Article are intended to describe the basic services provided by the manager in more detail than has previously been the case with most management contracts in Connecticut. Although many of the provisions of this Article will apply to the services provided by most managers to most associations, the drafter should review them carefully because not all provisions will apply to all situations. Several of the sections in this article reiterate the concept, first raised in Section 3.02, that the manager is the association’s primary adviser but cannot be expected to provide services that can only be provided by other professionals. 

The Manager shall provide the following management services to the Association: 

Section 4.01 – Administration and Advice. The Manager will provide general administrative and community association management to the Association, including supervision of the Association’s financial, maintenance and enforcement activities, to ensure proper operational management and maintenance and to promote a cooperative relationship with the unit owners, occupants of units, and the Association. The Manager will also provide advice to the Executive Board and the Officers concerning the operation and governance of the Association and the Common Interest Community and will recommend the services of other professionals or contractors when required. 

Section 4.02 – Collections. The Manager shall collect all common charges, assessments, late fees, fines and other fees, assessments and funds due to the Association from unit owners and others. The Manager will mail notices of assessments and delinquent accounts, including reminder notices to any unit owner who does not pay his or her assessments on time and will refer delinquent unit owners to the Association’s attorney pursuant to collection procedures established by the Executive Board. The Manager will provide the Association’s attorney with any ledgers, information and other materials required to assist the attorney in his or her activities on behalf of the Association. As a standard practice, the Manager shall furnish the Executive Board with an itemized list of all delinquent accounts with the monthly statement of receipts and disbursements. 

Section 4.03 – Disbursements. The Manager will cause disbursements to be made on behalf of the Association for goods and services provided by outside vendors, including the Manager, insurance premiums, taxes, and other sums due and payable by the Association as operating expenses, all as authorized to be incurred under the terms of this Agreement or as directed by the Executive Board, including the Manger’s compensation. All disbursements will be made in accordance with the Documents, this Agreement and applicable law. All disbursements will be made from the funds collected and deposited in the Association’s accounts. Nothing in this Agreement shall oblige the Manager to make any advances to or for the account of the Association or to pay any sum, except out of the Association’s funds. Checks for payment of disbursements shall be signed in accordance with the terms of this Agreement and any policies established by the Executive Board. All bills, except where questioned by the Manager, or where the Executive Board directs otherwise, shall be paid by the earlier of their due date or within thirty days of receipt, subject to the availability of Association funds to pay them. Prior to paying any bill, or to submitting any bill for payment, the Manager shall perform the following: 

(a)
Receipt and record the invoice; 

(b)
Check the math on the invoice, including appropriate sales tax, and verify that all available discounts have been credited to the Association; 

(c)
Verify conformity of the invoice with applicable specifications and agreements; 

(d)
Verify that the work or materials represented by the invoice have been performed or received and are satisfactory; and 

(e)
Enter all payments in appropriate accounting records. 

Section 4.04 – Budget. 

(a)
Preparation of Budget. 

At least two months before the beginning of each new fiscal year, or sooner if required for the Association to complete the budget ratification procedures required by the Documents and applicable law, the Manager, after consulting with the Executive Board concerning the needs and objectives of the Common Interest Community, shall prepare and submit to the Executive Board a proposed operating and reserve budget. The budget shall set forth an itemized statement of the anticipated receipts and disbursements for the new fiscal year, broken down into line items and taking into account the general, financial and physical condition of the Common Interest Community. The budget shall be accompanied by a statement from the Manager, outlining a plan of operation and supporting the estimates made in the budget, together with financial statements for the prior fiscal year and the current fiscal year to date, itemized in the same fashion as the budget. The Manager shall also furnish the Executive Board with a breakdown showing the monthly charges to be assessed against each unit or class of units under the proposed budget. 

(b)
Budget as Financial Control. 

Once the budget, with any modifications, has been approved by the Association in accordance with the Documents and applicable law, it shall serve as a major control under which the Manager shall operate, and there shall be no substantial variances from the budget, except as may be approved by resolution of the Executive Board. The Manager shall incur no expenses and make no commitments in connection with the maintenance and operation of the Common Interest Community in excess of the amounts allocated to the various classifications of expense in the budget without the prior approval of the Executive Board, except that, in case of emergency, additional expenses may be incurred or commitments may be made, provided that the Manager brings them to the attention of the Executive Board, in writing, as soon as reasonably possible. 

COMMENT: Subsection (a) of this section makes the manager responsible for preparing an initial draft of a budget that meets the objectives of the association in sufficient time to allow it to be adopted and ratified under the provisions of the documents and applicable law. Subsection (b) makes the budget, once adopted, the primary financial control under which the manager operates. See, also, the comment to Section 3.03. 
Section 4.05 – Financial Records. The Manager shall maintain a comprehensive system of financial records, books and accounts, in compliance with the Documents, applicable law and the requirements of the American Institute of Certified Public Accountants. These records shall be maintained at the office of the Manager and shall be subject to examination by the Officers, and the members of the Executive Board at all reasonable hours. As a standard practice, the Manager shall furnish the Officers and the members of the Executive Board, no later than three business days before any regularly scheduled meeting of the Executive Board, with a statement of receipts and disbursements as of the end of the preceding month. If the Executive Board meets before the tenth day of the month, the statement shall be for the month next preceding. This statement shall be accompanied by the following: 

(a)
Monthly activity reports; 

(b)
Check register; 

(c)
Copies of bank statements for each account and reconciliations thereof. The originals of all bank statements shall be presented to Treasurer or other individual designated by the Executive Board at the meeting; 

(d)
End-of-the-month delinquency reports; 

(e)
Balance sheet; 

(f)
Income statement; and 

(g)
Attorney’s report on any outstanding collections and foreclosures, if any. 

COMMENT: By referring to the requirements of applicable law and the AICPA standards, this section requires the manager to maintain financial records sufficient to issue resale certificates and support an audit. It is important that the association be given the original bank statements to review in order to reduce the risk of defalcation. 

Section 4.06 – Other Records. The Manger shall maintain all other Association Records in compliance with the Documents and applicable law. These records shall be maintained at the office of the Manager, except to the extent that they are maintained elsewhere at the direction of the Executive Board. 

Section 4.07 – Inspection of Association Records. All Association Records in the possession of the Manager shall be available for examination and copying by the Officers and the Executive Board during normal business hours, and shall also be available for examination and copying by the unit owners and their representatives during normal business hours subject to any limitations and policies, including but not limited to policies concerning notice, payment for copies and hourly rates for clerical time, as the Executive Board may establish. 

COMMENT: This section recognizes the right of the unit owners to inspect association records as well as the right of the association to adopt reasonable regulations concerning the inspection. See also Subsection 5.02(h), concerning when the manager can charge the association extra for responding to requests to inspect the association records. 

Section 4.08 – Maintenance. 

(a)
Inspection. At least once each week, the Account Executive, or, in his or her absence, another responsible employee of the Manager, will inspect the common elements, including the exterior portions of the units, will take such actions as are required under this Agreement and will notify the Executive Board at its next meeting, of the results of each inspection. 

(b)
Communications from Unit Owners. The Manager will maintain a log of written and oral communications from unit owners and occupants of units, will follow up on these communications as appropriate, and will advise the Executive Board of these communications and the Manager’s actions, at its next meeting. To facilitate communications from the unit owners, the Manager will maintain a telephone number, answered by, or immediately responded to, an employee of the Manager, during business hours, as well as an emergency number, which shall be staffed during all non-business hours by an employee of the Manager or by an answering service with the ability to contact an employee of the Manager immediately in case of an emergency. 

(c)
Maintenance. The Manager will coordinate and supervise the maintenance, repair and replacement of the common elements and those portions of the units that are the responsibility of the Association according to standards established by the Executive Board, the budget of the Association, and any other resolutions of the Executive Board. 

COMMENT: The frequency of inspections by the Manager depends on the size and nature of the community. 
Section 4.09 – Contracting for Goods and Services. Subject to the current budget approved by the Association, or as otherwise approved by the Executive Board, the Manager will solicit and negotiate contracts for goods and services required by the Association. Unless otherwise provided in this Agreement or directed by the Executive Board, for any contract expected to cost more than $2,000.00, the Manager shall take reasonable steps to obtain at least three bids in writing. The Manager shall submit these bids, together with its analysis and recommendations, to the Executive Board for approval. All contracts for more than $1,000.00 shall be executed by the President of the Association or by such other Officer as may be authorized by resolution of the Executive Board. In an emergency, involving manifest danger to life or property, immediate threat to the safety of occupants of the Common Interest Community, or which is required to avoid the suspension of any necessary service to the Common Interest Community, contracts may be made by the Manager, irrespective of the cost limitation imposed by this Section. If at all possible, however, the Manager shall confer with the Executive Board, or such Officers can be contacted regarding such emergency. 

All contracts shall be made in the name of the association. When soliciting bids or entering into contracts, the Manager shall secure for and credit to the Association any discounts, commissions or rebates obtainable as result of such purchases. Any discounts, rebates, commissions or other consideration received by the Manager on account of any goods or services furnished to the Association or to a unit owner or owners shall, except where prohibited by applicable law, ordinance or regulation, be credited to the Association or to the unit owner or owners as appropriate and not retained by the Manager. 

COMMENT: This Section meets the requirements of Subsection 20-458(a)(3) of the Manager Registration Act that the management contract set a dollar limit on the manager’s contracting authority and reiterates the provisions of Subsection 20-459(c) concerning discounts and commissions. The Act does not set the limit, but only requires that there be one. 

The bidding provisions of this Section and Section 4.10 embody the concept that competitive bidding is often, but not always, in the association’s interest. 
The threshold amounts for competitive bidding and for execution of contracts by an officer of the association are not fixed and should be set at a level appropriate to the size and desires of the association as well as the availability of an officer to sign contracts. 
Section 4.10 – Obtaining Insurance. 

(a)
Advice. The Manager shall advise the Executive Board concerning the insurance needs of the Association, including, but not limited to, appropriate coverages, compliance with existing insurance policies and applicable regulations, and steps that the Association can take to secure the best possible rates. 

(b)
Obtaining and Maintaining Coverage. As authorized by the Executive Board, the Manager shall solicit proposals for insurance and shall cause the Association to keep in force all forms of insurance required by the Documents, resolutions of the Executive Board, or applicable law. The Manager will, whenever appropriate, and whenever directed by resolution of the Executive Board, solicit competitive bids for the Association’s insurance, review the bids and make recommendations to the Executive Board. At the direction of the Executive Board, the Manager will purchase insurance, using the Association’s funds. 

(c)
Claims. The Manager shall promptly investigate all accidents, occurrences and claims for injury to persons or damage to property relating to the management, operation and maintenance of the Common Interest Community including damage to any of the units or common elements. The Manager shall report the results of its investigation promptly to the Executive Board and shall file reports with the Association’s insurance carriers as required by the applicable insurance policies. Ordinarily, initial reports to the Executive Board shall be made within seventy-two hours of the occurrence. The Manager shall cooperate fully with the Association’s insurance carriers and their representatives as required under the insurance policies purchased by the Association. 

(d)
Manager Not Adjuster. Nothing in this Agreement shall require the Manager to act as an adjuster for the Association or entitle the Manager to additional compensation for serving as an adjuster. 

COMMENT: Some managers do take responsibility for administering insurance claims and charge separately for these services. 
Section 4.11 – Compliance with Laws. The Manager shall take such action as may be necessary to comply promptly with any and all laws, ordinances, regulations, orders or requirements affecting the Common Interest Community promulgated by any governmental or quasi-governmental body having jurisdiction over the Common Interest Community, subject to the limitations contained in Section 4.09 with regard to the making of repairs and alterations. The Manager shall not, however, take any action under this Section 4.11 so long as the Association is contesting, or has affirmed its intention to contest, any such law, ordinance, regulation, order or requirement. The Manager shall promptly, and in no event later than forty-eight hours from the time of receipt, notify the Executive Board, in writing, of any orders or notices of noncompliance received from any such governmental or quasi-governmental body. The Manager shall further comply with all laws affecting the activities of the Manager. 

Section 4.12 – Association Meetings. 

(a)
The Account Executive, or, in his or her absence, such other person designated by the Manager under the provisions of Section 3.04(b), shall attend all regular monthly meetings of the Executive Board, regular meetings of the Association, and any additional meetings of the Executive Board, the Association, and any committees, as the Executive Board shall direct. The Manager may be entitled to additional compensation for attendance at additional meetings as provided in Section 5.02. 

(b)
No later than three days before each regularly scheduled meeting of the Executive Board, the Manager shall prepare and furnish to the members of the Executive Board a report including the following: 

(i)
A financial report as described in Section 4.05; 

(ii)
Copies of all written communications and summaries of oral communications received from unit owners and occupants of units, together with any responses made by the Manager, a summary of any action taken by the Manager and the Manager’s recommendation for any further action to be taken by the Association; 

(iii)
Copies of any other significant communications received or sent by the Manager on behalf of the Association together with any responses made by the Manager, a summary of any action taken by the Manager and the Manager’s recommendation for any further action to be taken by the Association; 

(iv)
Copies of any contracts or other materials requiring approval by the Executive Board; 

(v)
A summary of the activities of the Manager since the last meeting of the Executive Board; and 

(vi)
A list of any other matters requiring action by the Executive Board. 

(c)
The Manager shall also prepare a report on the activities of the Manager on behalf of the Association for each annual meeting of the unit owners. 

(d)
The Manager will prepare and distribute notices of each meeting, as required by the Documents and applicable law, including notices of hearings and requests for unit owner comment. The Manager shall not, however, be responsible for determining the legal requirements for the timing or content of these notices and shall be entitled to confer freely with the Association’s attorney to determine these requirements. 

(e)
The Manager will coordinate the scheduling and holding of meetings of the Executive Board and of the Association. 

COMMENT: The provisions of Subsection 4.12(d), as well as Section 4.13 and other provisions of the management contract recognize that the manger requires the assistance of other professionals in order to perform its duties. 
Section 4.13 – Governmental Filings. The Manager shall prepare all forms, reports and returns required by law in connection with the operation of the Association, including, but not limited to, corporate filings with the Secretary of the State of Connecticut, certificates required by Section 47-270(e) of the Connecticut Common Interest Ownership Act, filings with the Connecticut Department of Consumer Protection in connection with manager registration, unemployment insurance, workers compensation insurance, disability benefits, social security, withholding tax, federal and state taxation of the Association and its property and business tax returns. In preparing these filings, the Manager shall be entitled to, and shall make use of, the services of the Association’s accountant and attorney as required. 

COMMENT: The list of filings to be prepared by the manager will vary depending on the particular manager and the nature of the particular community. If additional charges are appropriate, they should be provided for in Section 5.02. 

Section 4.14 – Resale Certificates and Related Documentation. The Manager shall prepare, and furnish to Unit Owners and others, resale certificates as required by Section 47-270 of the Connecticut Common Interest Ownership Act, certificates of unpaid common charges as required under Section 47-258(h) of the Act, and reports concerning the number of units in the Common Interest Community that are owner occupied or that are occupied by persons meeting any age requirements set out in the declaration. 

COMMENT: See Subsections 5.02(a) and (b), concerning additional compensation to the manger for preparing resale certificates and certificates of unpaid common charges. No provision is made for additional compensation for other reports because there is currently no third party willing to pay for them. 
ARTICLE V

Manager Compensation
Section 5.01 – Basic Compensation. The Manager will be compensated for the services provided under this Agreement, at the rate of $_____ per month. Compensation will be paid in monthly installments, on or before the tenth day of each month, at the Manager’s address set out in this Agreement. 

Section 5.02 – Additional Compensation. In addition to the basic compensation set out in Section 5.01 of this Agreement, the Manager shall also be compensated for the following services at the following rates: 

(a)
Resale Certificates. For preparing a resale certificate, the Manager shall be entitled to $75.00 or such greater amount as is permitted under applicable law, to be paid by the party requesting the resale certificate in advance. 

(b)
Certificates of Unpaid Common Charges. For preparing certificates of unpaid common charges under Subsection 47-258(h) of the Connecticut Common Interest Ownership Act, the Manager shall be entitled to $25.00, to be paid by the party requesting the certificate in advance. 

(c)
Other Reports. For responding to reports from mortgage companies about the ownership of units or the operation of the association, the manager shall be entitled to $25 to be paid by the party requesting the certificate in advance. 

(d)
Association Meetings. If the Account Executive is required to attend more than fourteen Executive Board meetings in any consecutive twelve months, more than two Association meetings in any consecutive twelve months, or any committee meetings, the Manager shall be compensated for the Account Executive’s additional time at the rates set out in Section 5.03 below. 

(e)
Minutes of Meetings. For preparing minutes of meetings of the Executive Board, the Association or committees, the Manager will be compensated for the hourly rate of the Account Executive, as set out in Section 5.03 below, but in no case for less than one hour’s time for each set of minutes. 

(f)
Services Related to Litigation. For appearances in any litigation, arbitration, mediation or administrative proceedings involving the Association to which the Manager is not a party, other than collections, rules enforcement actions, and foreclosures, including appearances before boards, courts, arbitrators and mediators, the Manager shall be compensated at the hourly rates set out in Section 5.03. 

(g)
Unit Owner Mailings and Meeting Materials. For all general mailings to unit owners and information packages for Association meetings made by the Manager on behalf of the Association, the Manager shall be compensated the actual costs of copies made, and for clerical services at hourly rates in accordance with Section 5.03 below. 

(h)
Newsletter. For preparing each Association newsletter, the Manager shall be paid $_______ plus for the actual cost of postage, and copy charges as set out in Section 5.03 below. 

(i)
Requests for Information and Copies. For responding to a request for information or to inspect or copy Association records from a unit owner or his or her representative which requires more than one-half hour of clerical time to respond to or to supervise the inspection of association records, the Manager shall be compensated for the cost of copies and for clerical time in excess of the initial one-half hour at the hourly rate set out in Section 5.03 below. 

(j)
Maintenance Charges. For maintenance services provided by the Manager, the Manager shall be compensated at the hourly rates set out in Section 5.03 for the time the maintenance employees of the Manager spend providing such services to the Association. 

(k)
Supervising Contracts. For supervising contracts for repair, replacement or additions or for reconstruction after casualty losses where the total cost of the work is in excess of $5,000, the Manager shall be compensated at the hourly rates set out in Section 5.03 or at such other specific rates as the parties may agree. 

(l)
Managing Association-Owned Units. For managing units owned by the Association, the manager shall be paid $ 

 per unit per month. 

COMMENT: This section details the services for which the manager is entitled to additional compensation. Several of the services for which this agreement calls for additional payment are currently provided by many managers without additional charge. By setting out the separate payments, the authors are not expressing an opinion as to whether the manager should charge extra for these services.  While the particular services for which the manager receives additional compensation will vary from one manager and association to the next, it is important to set them out clearly, whatever they are. It should be noted that whenever the manager is providing maintenance or construction services, the association loses the manager as an independent party to supervise the work. 

Section 5.03 – Hourly Rates and Charges. Whenever this Agreement provides that the Manager is to be compensated in accordance with its hourly rates, the following rates shall apply: 

(a)
Account Executives: $_____ per hour; 

(b)
Owners and principals of the Manager: $____ per hour; 

(c)
Clerical personnel: $______ per hour; 

(d)
Plumbers and electricians: $_____ per hour; 

(e)
Painters: $_______ per hour; 

(f)
Laborers: $_____ per hour; and 

(g)
Copy charges: ____ cents per page. 

COMMENT: This section, plus Subsection 5.02(i) of the agreement, meets the requirement of Subsection 20-459(a)(3) of the Manager Registration Act that the formula for compensating the manager for services other than management services be set out in a written agreement. 
Section 5.04 – Taxes. All applicable taxes relating to the services provided under this Agreement, other than franchise taxes, licensing taxes, and taxes on the income earned by the Manager, shall be paid by the Association in addition to the basic and additional compensation provided for in this Agreement. 

COMMENT: Many services rendered to the association are subject to state services tax in proportion to the number of units that are owned for investment. These taxes are properly charged to the association, which can assess them against the investor owned units, provided it has appropriate language in its declaration such as Subsection 19.2(k) of the model declaration. 

ARTICLE VI

Term, Termination and Assignment
Section 6.01 – Term. This Agreement will commence on the first day of _________ and will terminate on the last day of ________, unless earlier terminated by agreement of the parties or under the provisions of this Agreement. 

Section 6.02 – Holding Over. If the term of this Agreement, or any renewal or extension of this Agreement, expires, and the Manager continues to provide management services to the Association and the Association accepts the management services, these services shall be provided on a month to month basis, on all of the terms and conditions, and at the same rates of compensation, as set out in this Agreement except for those provisions relating to term and termination. 

COMMENT: This provision deals with the situation where the management agreement expires, but the manager continues to manage, without the parties taking any action by continuing the provisions of the agreement on a month-to-month basis. 
Section 6.03 – Termination. During the term of this Agreement and any renewal or extension thereof, either party may cancel this Agreement at any time, without penalty or premium, by giving written notice to the other party not less than sixty days prior to the proposed termination date. The Association may, at its option, cancel this Agreement immediately upon notice provided the notice is accompanied by a cancellation fee equal to two months’ basic compensation under Section 5.01. 

COMMENT: The authors believe that the relationship between a manager and an association is so central to the success of the community and so dependent on a good personal working relationship between the manager and the leaders of the association that neither party ought to be required to continue the relationship if it is dissatisfied. For this reason, Section 6.03 allows either party to terminate the agreement without cause on sixty days’ notice. The authors feel that sixty days is a reasonable time for an association to engage another manager or for a manager to readjust the work assignments of its staff. The association is also permitted to cancel the agreement immediately but is required to pay the manager for sixty days’ additional basic compensation. The absence of a requirement that a party have cause to terminate the agreement will eliminate disputes, in or out of court, over whether the manager is, in fact, performing its duties properly. 

Section 6.04 – Transfer of Records and Materials. [break this up into (a) and (i) paragraphs] Upon the expiration or earlier termination of the term of this Agreement, the Manager shall deliver to the Association, or to such other person as the Association may direct in writing, all of the records and materials relating to the Association in the possession of the Manager, in good order, including, but not limited to, the following: 

(a)
All funds of the Association in the possession of the Manager and the control of any Association funds under the control of the Manager; 

(b)
All Association Records in the possession or control of the Manager; and 

(c)
Any other material relating to the Common Interest Community or the Association that would not have come into the Manager’s possession but for the services provided by the Manager under this Agreement. 

All funds and financial records shall be delivered within five business day of the expiration or earlier termination of this Agreement and al other Association Records and materials shall be delivered within ten business days. 

If any of the Association Records are maintained by the Manager in computer or magnetic form, the Manager shall cause them to be printed out at length at no charge to the Association and delivered to the association in printed form. In addition, at the request of the Association, the Manager shall also furnish a copy of these records on diskette or other magnetic media. However, nothing in this Agreement shall require the Manager to furnish the Association with copies of any programs created by or belonging to the Manager used to create or maintain these records. 

If the Manager receives any funds or materials relating to the Association after the termination of this Agreement, it shall forward them immediately to the Association or to such other party as the Association may direct in writing. 

No claim by the Manager, or dispute between the parties, including, but not limited to, a claim that the Manager has not been fully compensated under this Agreement shall permit the Manager to withhold or delay the transfer of any of the records, funds and materials required under this Section 6.04. 

COMMENT: The association cannot function without its records. This Section provides for the complete turnover of these records in an orderly fashion by the manager at the end of its tenure. Subsection 20-461-4 of the Regulations of Connecticut State Agencies requires the manager to turn over all funds and financial records, without charge to the association, within five business days of the termination of the management agreement. The model agreement expands this requirement to all association records but allows a longer period of time to transfer the non-financial materials. 
Section 6.05 – Approval of Assignment. The Manager may not sell or assign its interest in this Agreement without the approval of a majority of the Executive Board. 

COMMENT: This Section reiterates the requirement of Subsection 20-458(b) of the Manager Registration Act. 
ARTICLE VII

INSURANCE AND INDEMNIFICATION

Section 7.01 – Fidelity Bonds. At all times during the term of this Agreement, the Manager, and all of the Manager’s personnel who control, collect, have access to or disburse funds of the Association, shall be covered by a fidelity bond or a policy of fidelity insurance complying with the provisions of Section 20-460 of the Manager Registration Act. Such bond or policy shall name the Association as an obligee and shall, in no event, be for less than the sum of three months’ assessments plus reserve funds. The Association may, at its discretion, provide for such bond or policy as part of its master insurance policy or otherwise. If it does not, the Manager shall arrange for such bond and shall furnish a copy to the Association. In either event, the cost of such bond shall be the obligation of the Association. 

The Association shall furnish to the Manager all information and certifications necessary for the Manger to register itself and the fidelity bond with the Connecticut Department of Consumer Protection. 

COMMENT: This Section reiterates the requirements of Section 20-460 of the Manager Registration Act. Since the usual practice in Connecticut is for the association to furnish and pay for the bond, and since most managers bid for their services on the assumption that they will not be paying for the bond, this agreement calls for the association to pay the bond premium. If this provision were not included in the agreement, Subsection 20-460(e) of the Act would require that the cost of the bond be paid by the manager. 

Section 7.02 – Representations Concerning Insurance. 

(a)
By Manager. The Manager warrants and represents the following: [fix paragraphs]

(i)
The Manager has commercial general liability insurance in the aggregate amount of at least one million dollars. 

(ii)
The Manager has workers’ compensation insurance as required by Connecticut law. This policy covers employees of the Manager-only and not any employees that may be engaged by the Association. 

(iii)
The Manager will provide the Association with written notice prior to cancellation of any of the insurance provided for in this Subsection 7.02(2). 

(b)
By Association. The Association warrants and represents the following: 

(i)
The Association shall maintain a general liability insurance policy in the aggregate amount of at least one million dollars, naming the Manager as an insured. 

(ii)
The Association shall maintain directors and officers liability insurance in the aggregate amount of at least one million dollars that provides coverage for the Manager for wrongful acts committed at the express direction of the Executive Board. 

(iii)
The Association shall provide the Manager with prior notice of cancellation of any of the insurance or bonds provided for in Section 7.01 or in this Subsection 7.02(b). 

(c)
In addition to the coverages provided for in Subsections 7.02(a) and (b) above, to the extent that such coverage is available without additional charge, each party shall name the other as an additional insured on any liability policy it may carry relating to the operation of the Common Interest Community. Each party shall also obtain, from its insurance carrier, a release of subrogation rights against the other, if the same is available without additional cost. 

Section 7.03 – Indemnification. 

(a)
Indemnification of Manager. The Association shall indemnify the Manager against any and all expenses, including attorney’s fees reasonably incurred by or imposed upon the Manager in connection with any action, suit, or other proceeding (including settlements of any suit or proceeding, if approved by the Executive Board) by any non-party to this Agreement against the Manager by reason of the Manager being, or having been, the Association’s managing agent hereunder whether or not this Agreement shall be in effect at the time such expenses are incurred and whether or not the claim against the Manager in such action, suit or other proceeding includes a claim for property damage or bodily injury or both, subject to the following limitations: 

(i)
Such indemnification shall extend only to had be paid only out of the amount of insurance purchased by the Association and in effect providing coverage for the Manager to cover the claim against the Manager; and 

(ii)
The Manager shall provide prompt notice of any claim, demand, loss or action against the Manager by reason of which the Association may have liability to the Manager under this indemnity. 

(b)
Indemnification of Association. The Manager shall indemnify and hold the Association harmless from, and the Manager shall defend promptly and diligently, at the sole expense of the Manager any claim, action or proceeding against the Association, or the agents of the Association jointly and severally, which arises out of or in connection with any action, suit or other proceeding by any non-party to this Agreement for any claim resulting from any action taken by the Manager that was not then in compliance with the directions of the Executive Board, the provisions of this Agreement, the provisions of the Documents or the provisions of applicable law, or from any failure of the Manager to take any action expressly directed by the Executive Board; provided that the Association shall provide the Manager with prompt notice of any claim, demand, loss or action against the Association by reason of which the Manager may have liability to the Association under this indemnity. 

COMMENT: Many management contracts currently in use contain broad indemnification clauses in favor of the manager and no indemnification in favor of the association. While the authors recognize that managers often become involved in suits against associations simply because they are there, they also recognize that there must be limits to the duty of either party to indemnify the other. In addition, the authors believe that the association should not agree to provide any indemnification for which it does not have insurance coverage. 

The provisions of Sections 7.02 and 7.03 have been adapted in part from materials presented at the 2003 Community Associations Institute Law Seminar by Candyce D Cavanaugh and George E. Nowack, Jr. They provide the manager with indemnification by making the manager an additional insured under the association’s general liability and directors and officers’ liability insurance. If this coverage is not available, the parties should consider alternative indemnification provisions. 

The considerations that apply to manager indemnification of the association are different. The association is much less likely to become involved in suits against the manager than the manager is to become involved in suits against the association. On the other hand, the association is dependent on the manager to administer the community and to implement the decisions of its executive board and should be entitled to indemnification if the manager does not comply with the documents, applicable laws or the directions of the executive board. The area of indemnification is a sensitive one and is closely interrelated with questions of insurance. This Section should not be copied blindly, but should be reconsidered from time to time in light of the availability of insurance and the experience of the parties. 
ARTICLE VIII

Concluding Provisions

Section 8.01 – Arbitration. Any dispute between the parties relating to this Agreement shall be submitted to arbitration in accordance with the rules of the American Arbitration Association. If the American Arbitration Association ceases to exist, or will not accept the referral of the arbitration, then the matter shall be submitted to arbitration before another arbitrator or organization agreed upon by the parties or as directed by a court of competent jurisdiction. The decision rendered by any arbitrator may be incorporated into a judgment by a court of competent jurisdiction. 

Section 8.02 – Entire Agreement. This Agreement contains the entire agreement between the parties respecting the matters herein set forth and supersedes all prior agreements between them respecting such matters. 

Section 8.03 – Headings. Paragraph headings are for purposes of convenience and identification only and shall not be used to interpret or construe this Agreement. 

Section 8.04 – Waiver. The failure of any party hereto to demand performance of any act required hereunder shall not be deemed a waiver of the right to enforce such performance or any other performance required later. A waiver can only be made if it is in writing and signed by the party excusing performance. Any attempted oral waiver shall not be valid. 

Section 8.05 – Gender and Number. Whenever the single or plural number or the masculine, feminine or neuter gender is used herein, it shall equally include all others. 

Section 8.06 – Notice. Any notice to be given hereunder shall be in writing, signed by the party giving notice, and delivered by any one of the following methods: 

(a)
Personal delivery; 

(b)
Certified or registered mail, return receipt requested; or 

(c)
Overnight courier service provided that a receipt is maintained in the ordinary course of business. 

Notices shall be given as follows: 

If to the Association, to the President and to the Secretary of the Association at their residences 

If to the Manager 

Imbued Property Management, LLC

27 River Pines Common

Saltonstall, Connecticut 06987

Either party may designate a new address by giving notice thereof to the other party in accordance with this section. 

If, at any time, any party to this Agreement is a corporation formed under the laws of the State of Connecticut or authorized to do business in the State of Connecticut, notice may be given, in the alternative, to the Registered Agent of such party except that if the Manager is the Registered Agent of the Association, it may not give notice to the Association by giving notice to itself. 

COMMENT: The issue of notice from the manger to the association is an unusual one since, for most purposes, notice to the association is usually given to the manger. Indeed, the manager is often the Registered Agent of the association. Similarly, it is usually the manager who sees to it that the association gives and receives notices and changes of address for notices. For this reason, notice to the association is to be directed to the holders of given offices rather than to a given address. 
Section 8.07 – Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Connecticut. 

Section 8.08 – Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties, all parties claiming an interest in any of the units in either of the condominiums, and their respective heirs, successors, representatives and assigns. 

Section 8.09 – Modification. This Agreement may be modified only by a written document executed by the parties hereto. An oral modification shall not be effective. 

Dated____________________

NEW STONEMASON VILLAGE ASSOCIATION, INC.
By: ________________________________

    Its

IMBUED PROPERTY MANAGEMENT, LLC

By: ___________________________________

    Its

SCHEDULE A TO MANAGEMENT AGREEMENT
     Accountants reports, audits, and recommendations

     Annual Reports

     Articles of Incorporation

     As‑Built Specification Plans

     Assessment Information

     Assessment Status

     Bank Reconciliations

     Biennial reports

     Board Meeting Minutes

     Budget

     Bylaws amended to date

     Canceled Checks and Bank Statements

     Cash Receipts Journal

     Cash Disbursements Journal

     Certificate of Incorporation and any amendments

     Certificates of Insurance

     Closed Legal Files

     Committee Reports

     Contracts

     Correspondence:   Legal and Contract

     Correspondence:   General Matters

     Deeds

     Duplicate Deposit Tickets

     Employee Files

     Employee Applications

     Expired Warranties

     Expired Leases

     Federal Income Tax Returns

     Financial statements

     General Ledgers

     General Journals

     Insurance applications

     Insurance Policies

     Investments Statements and Closed Passbooks

     Leases 

     Logs of work requests, complaints and other unit owner correspondence

     Mailing Lists

     Management Notices

     Minutes of meetings of Association, Executive Board and committees

     Monthly Financial Statements

     Newsletters and other notices sent to unit owners as a group  

     Newsletters

     Open Insurance Claims

     Open Legal Files

     Payroll Records

     Plans filed with Surveys

     Proof of notice of all unit owners meetings

     Proposals

     Purchase Orders

     Real Estate Taxes

     Recorded Amendments to Declaration

     Recorded agreements

     Recorded Declaration

     Recorded encumbrances

     Right of First Refusal Letters

     Rules and Regulations

     Settled Insurance Claims

     State and Federal Identification Numbers

     State Income Tax Returns

     State and federal tax identification numbers

     State and Federal Unemployment Taxes

     State and Federal Withholding Tax Returns

     Supply Invoices

     Surveys filed with Declaration

     Unexpired Leases

     Unexpired Warranties

     Unit owner lists and files

     Unit owner surveys
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