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Buildings & Grounds Committee 
Tuesday, September 3, 2024  4PM 
40 McMaster Street, Ballston Spa, NY   
 
Chair: Scott Ostrander 
Members: J.D. Arnold, Dave Ball, Angela Thompson,  
Kevin Tollisen, Kevin Veitch, Matt Veitch VC 

 
 

 

Agenda 
 
 
 

I. Welcome and Attendance 
 

 
II. Approval of the minutes of the August 6, 2024 meeting 

 
 

III. Authorizing an extension to the Lease with CPC Development I, LLC for a 
satellite office for the County Department of Motor Vehicles at the Clifton Park 
Center Mall – Craig Hayner, County Clerk 
 

 
IV. Authorizing an agreement with the Historic Hudson-Hoosic Rivers Partnership 

for the lease of space at the Champlain Canal Region Gateway Visitor Center – 
Steve Bulger, County Administrator 
 
 

V. Executive Session: Discussion regarding the proposed acquisition, sale or lease 
of real property 
 

 
VI. Other Business 

 
 

VII. Adjournment 
 

 
 
 
 
 

























 
From: SHAUNA SUTTON <psfinishline@aol.com> 
Sent: Tuesday, July 30, 2024 12:21 PM 
To: Shauna Sutton <SSutton@saratogacountyny.gov> 
Subject: CP Lease 
  
CAUTION: This email originated from outside of the organization. Do not click links or open 
attachments unless you recognize the sender and know the content is safe. 
 
Hey Shauna.  I spoke with the partners 
 
They can keep the rent the same for the 1st year of the extensions but want to go up to the regular 
rent afterwards 
 
Text message from 10/16/23 
From Faraz Kahn 
 
Sent from my iPhone 
 











COOPERATIVE OCCUPANCY AND USE AGREEMENT 

  

This Cooperative Occupancy and Use Agreement (“Agreement”), made as of 

____________________, between the Historic Hudson-Hoosic Rivers Partnership, a New York 

state body corporate and public, established by N.Y. Envtl. Conserv. Law § 42-0103, with a 

principal place of business at 30 Ferry Street, Schuylerville, NY 12871, hereinafter called the 

“Partnership”, and the County of Saratoga, a municipal corporation duly organized and existing 

under the laws of the State of New York, with its principal office at 40 McMaster Street, Ballston 

Spa, New York 12020, hereinafter called the “County”. 

WHEREAS, the County wishes to establish a regional tourism destination to serve as the gateway 

for the 250th anniversary campaign known as “America’s Turning Point: Battles of Saratoga,” (the 

“250th”), and 

WHEREAS, the Partnership owns the Champlain Canal Region Gateway Visitor Center 

(“Gateway Visitor Center”), a centrally located tourism destination that is easily accessible to a 

variety of County historical sites and is itself located on a site with historical importance, consisting 

of a building (“Building”), parking, landscaped outdoor areas and undeveloped open space areas, 

and  

WHEREAS, the County wishes to occupy the lower unfinished floor of the Building to build-out 

an exhibit space to commemorate the 250th, the County wishes to use space on the top floor of the 

Building to install exhibits relating to the 250th, and the County wishes to use the outdoor area of 

the Gateway Visitor Center for exhibits and events associated with the 250th, and 

WHEREAS, the Partnership is a regional economic development organization established under 

New York State Law with the purpose to bring together local municipalities and organizations and 

resources to promote regional tourism destinations and opportunities, and 

WHEREAS, the County has been a long-time supporter of the construction and use of the Gateway 

Visitor Center, including a currently outstanding, non-interest loan of $250,000, and 

WHEREAS, the Partnership wishes to cooperate with the County to achieve the mutual goal of 

improving and enhancing regional and local tourism and economic development;  

NOW THEREFORE, through this Agreement, the Partnership and the County intend to achieve 

their mutual and complimentary goals by combining their resources to finish and make 

improvements to the Gateway Visitor Center and to cooperate in the operation of the Gateway 

Visitor Center, and HEREBY AGREE AS FOLLOWS: 

 

ARTICLE 1: Rights of Occupancy and Use 

1.1 The Partnership hereby grants to, and the County hereby accepts from the Partnership, the 

rights of occupancy and use herein according to the terms and conditions of this Agreement. 

 



ARTICLE 2: Occupancy 

2.1  The area of the Building to which the County is granted the right to occupy shall consist of 

the portion of the ground floor which is more particularly shown and described in the attached 

Exhibit A.  All such area shall be referred to as the Occupancy Area. 

2.2 The County will use the Occupancy Area to open to the public and show exhibits and 

displays in connection with the 250th. The County may also use the Occupancy Area as an office 

for the preparation and management of the 250th.  During the Term and Renewal Term, the County 

may make alterations, additions, or improvements to any part of the Occupancy Area or to attach 

fixtures or equipment to the Occupancy Area for the intended use. The County is permitted, at the 

County’s sole discretion, to install historical and informational exhibits in the Occupancy Area; 

such installations may be temporary or permanent as determined by the County. 

2.3 All such alterations, additions, and improvements will be made in accordance with the 

requirements of Article 7 of this Agreement.     

 

ARTICLE 3:  Additional Use Areas  

In addition to the Occupancy Area, the County is hereby granted the right to use other portions of 

the Gateway Visitor Center. 

3.1 The County may install exhibits and displays on the level above the Occupancy Area, 

which is more particularly shown and described in the attached Exhibit B (“Upper Level”). The 

number, size and location of such exhibits and displays shall not exceed 30% of the available space 

on the Upper Level.  The Partnership and the County shall coordinate the location and installation 

of such exhibits and displays with other exhibits. The County may also construct and install a 

staircase to connect the Occupancy Area with the Upper Level, the design of which shall be subject 

to approval by the Partnership for consistency with the overall interior design of the Building and 

the use of the Upper Level, such approval not to be unreasonably withheld. 

3.2 The County may use the outdoor areas of the Gateway Visitor Center for events related to 

the 250th. Any such events shall be planned and scheduled in cooperation with and approval of the 

Partnership. The Partnership may disapprove of such events if the Partnership determines that the 

event is inappropriate or there is insufficient capacity on site, such disallowance not to be 

unreasonably withheld. 

3.3  The Upper Level and the outdoor areas will together be referred to as the “Additional Use 

Areas.” 

 

ARTICLE 4: Common Use  

4.1 The Upper Level, Occupancy Area and outdoor areas of the Gateway Visitor Center will 

be deemed areas of common use (“Common Use Areas”) between the Partnership and the County 

for the purpose of allowing visitors access to the exhibits and displays and to attend events. Toward 



that purpose, the Partnership and the County grant to each other, their employees, invitees, 

licensees, and other visitors nonexclusive license to use the Common Use Areas subject to the 

terms and conditions of this Agreement.  

4.2 The Partnership and the County will coordinate how and when Common Use Areas will be 

open to the public. Should a staircase be constructed that connects the Occupancy Area with the 

Upper Level, the Partnership and the County shall coordinate the operations of the Occupancy 

Area and the Upper Level to enable visitors access to the exhibits and displays. 

4.3 The Partnership and the County will meet quarterly to review both their individual 

operations and coordinated operations to determine if modifications or changes are advisable or 

necessary. Such quarterly meetings will be scheduled for a date, time and location convenient for 

both parties.  Notwithstanding the above, failure to meet on a quarterly basis shall not constitute a 

default under the provisions of this Agreement.  

4.4 The Partnership and the County will jointly examine and review the undeveloped outdoor 

open space of the Gateway Visitor Center for the possibility and or necessity of making 

improvements. If improvements are approved, all plans and implementation will be jointly 

prepared by the Partnership and the County. 

4.5  Provided that the Partnership will take no action permitted under this Agreement to 

materially impair or adversely affect the County’s benefit, use and enjoyment of the Occupancy 

Area, the Partnership will have a right to temporarily close any portion of the Additional Use Areas 

for maintenance, alteration, or improvement purposes, subject to notice and approval by the 

County, such approval not to be unreasonably delayed or withheld. 

4.6 The County and Partnership will each conduct its business and control its employees, 

agents, and invitees in such a manner as not to create any undue nuisance or interfere with each 

other and with the operations of the Gateway Visitor Center. 

 

ARTICLE 5: Parking 

5.1 County will be entitled to use any and all available parking spaces. The parking spaces are 

on a first-come, first-served basis and will be unassigned, non-reserved, and non-designated, 

except for those spaces which have been designated exclusively as “Handicap Parking.” County 

uses the parking spaces at its own risk, and the Partnership will not be liable for loss or damage to 

any vehicle or any contents of such vehicle or accessories to any such vehicle, or any property left 

in any of the parking areas. 

5.2 If it is determined that the demand for parking has increased beyond current parking 

capacity, the County may build additional parking facilities subject to plan approval by the 

Partnership. Upon approval of such plans, the County may enter upon the site to construct 

additional parking. Any such improvements shall be made in accordance with the requirements of 

Article 7 of this Agreement. 

 



ARTICLE 6: Partnership’s Delivery of Occupancy Area and Additional Use Areas 

6.1 Partnership shall deliver the Occupancy Area to the County vacant and in “as-is” condition, 

subject to reasonable wear and tear. The Partnership will not perform any initial work to prepare 

the Occupancy Area; nor will the Partnership have any obligation to obtain a certificate of 

occupancy or perform any construction, build-out or work. The County acknowledges, represents, 

and warrants that the County has inspected the Occupancy Area and any Additional Use Areas and 

is fully satisfied with the “as-is” condition of same. 

 

ARTICLE 7: Construction, Build-Out and Work 

7.1 Notwithstanding anything to the contrary in this Agreement, the County shall not begin 

construction, build-out or work in the Occupancy Area and/or Additional Use Areas unless the 

County has delivered to the Partnership: (a) complete plans and specifications, approved by both 

the Partnership and, if required by law, approved by the local municipality; (b) a copy of the 

County’s building permit, if required by law; (c) all insurance documents; (d) lien waivers from 

all contractors; and (f) copies of County’s construction contract(s). Upon completion of the 

construction, build-out or work, the County will provide to the Partnership certificates of 

completion and occupancy. 

7.2  The County may not perform any construction, build-out or work without the Partnership’s 

prior consent. Provided neither party has defaulted under Section 22 of this Agreement, Partnership 

shall not unreasonably withhold consent to reasonable construction, build-out or work to the 

Occupancy Area and Additional Use Areas. The County shall give the Partnership at least ten (10) 

business days prior notice of proposed construction, build-out or work. Should a violation of this 

Article 7 occur, the Partnership may demand that the violation be removed or corrected at County’s 

expense.  

7.3  The County shall ensure that all construction, build-out or work is performed in a good, 

workmanlike manner. All workmanship shall be first class and by persons qualified in their 

respective trades using new and first-quality materials, in a way that does not materially interfere 

with the Partnership’s use and enjoyment. The County’s construction, build-out or work shall not 

adversely affect building systems or require any change or penetration of the Building, except 

ceiling or flooring elements solely within the Occupancy Area. Except as this Agreement expressly 

allows, County shall not modify, alter, or disturb any post, column, mechanical or other system, or 

Building component located within the Occupancy Area or Additional Use Areas. To the extent 

that, as a result of County’s Construction, Build-Out or Work, any Law requires any other Work 

or action in the Occupancy Area or Building, including any inspections and maintenance, County 

shall cause that Work or other action to be performed. Within 30 days after completing any 

Construction, Build-Out or Work, except Minor Work, County shall give Partnership “as-built” 

plans showing that Construction, Build-Out or Work. The County will ensure that no Contractor 

or anyone performing any Construction, Build-Out or Work in its behalf will file any Liens on the 

Gateway Visitor Center. All construction, build-out or work the County performs or initiates shall 

be performed at County’s sole expense and risk.  



7.4  All construction, build-out or work the County performs or initiates shall be performed at 

County’s sole expense and risk. The County shall require its contractors or anyone performing any 

construction, build-out or work to obtain liability insurance and to name the Partnership as an 

additional insured, and the County shall require same to indemnify, defend and hold harmless the 

Partnership.  

7.5 County shall not permit any mechanic’s or other lien or charge to be filed against the 

Occupancy Area, the Building or any part of the Gateway Visitor Center by reason of any act or 

omission of the County or anyone under the County. If any such mechanic’s or other lien or charge 

shall at any time be filed against the Occupancy Area, Building or the Gateway Visitor Center, the 

County shall immediately cause the same to be discharged of record, in default of which the 

Partnership may, on fifteen (15) days’ prior written notice to the County, discharge the same, and 

all reasonable costs and expenses, including attorneys’ fees, incurred by the Partnership in 

procuring such discharge shall be payable by the County to the Partnership.  

 

ARTICLE 8: Terms and Renewal 

8.1  This Agreement shall commence on the date written above (the “Commencement Date”) 

and expire at the end of five (5) years from the Commencement Date (the “Expiration Date”)  This 

period shall be the “Initial Term.” 

8.2 The County may choose to extend the term of this Agreement for one (1) successive period 

of five (5) additional years (the “Renewal Term”). The Renewal Term shall be upon the same terms 

and conditions as provided in the Agreement for the Initial Term. The County, if it elects to exercise 

its option to renew, shall do so by written notice to the Partnership, at least sixty (60) days prior to 

the date of expiration of the Initial Term. Upon such exercise, this Agreement shall be deemed to 

be extended without the execution of any further instrument. 

8.3  If the County remains in possession of any or all part of the Occupancy Area after the 

expiration of the Renewal Term without the express consent of the Partnership: (a) such tenancy 

will be deemed to be a periodic tenancy from month to month only; (b) such tenancy will not 

constitute a renewal or extension of this Agreement for any further term; and (c) such tenancy may 

be terminated by the Partnership upon sixty (60) days’ prior written notice. Such month-to-month 

tenancy will be subject to every other term, condition, and covenant contained in this Agreement. 

 

ARTICLE 9: Base Rent 

9.1 The County shall pay monthly rent (“Monthly Base Rent”) to the Partnership throughout 

the Term of this Agreement according to the following schedule: 

$24,000/Year; $2,000/Month 

9.2 In the event the County exercises the option to extend the term of this Agreement for the 

Renewal Term, the County shall pay monthly rent to the Partnership throughout the Renewal Term 

of this Agreement according to the following schedule: 

 $25,000/Year; $2,166/Month 



9.3  The Monthly Base Rent charged to the County will offset and pay down the currently 

outstanding loan owed by the Partnership to the County, until such loan is paid.  Monthly Base 

Rent will be charged on or before the first day of each calendar month.  

 

ARTICLE 10: Operating Expenses 

10.1  As used in this Agreement, the term “Operating Expenses” shall mean the Partnership’s 

reasonable cost of ownership, maintenance and management of the Gateway Visitor Center, to 

include but not be limited by: 

 (a) real and, if applicable, personal property taxes and assessments and any tax or 

assessments levied in lieu of, or in addition to, real property taxes; 

 (b) the cost of all utility services provided by the Partnership including cold and hot water, 

natural gas, electricity, sewer, water, oil, or other fuel for the Building; 

 (c) janitorial service, waste disposal and recycling costs; 

 (d) lawn and landscaping service and repairs and maintenance of landscaped areas; 

 (e) routine parking lot and sidewalk repairs and maintenance including snow and ice 

removal, patching, coating, sweeping, and striping; 

 (f) cleaning, repairs and maintenance of building exteriors and interiors; 

 (g) repairs and maintenance of all mechanical equipment and systems, excepting those 

informational exhibits installed by the County; 

 (h) repair and maintenance supplies; and 

 (i) property insurance, including fire, casualty, and liability coverage. 

10.2  The Partnership shall be solely responsible for all Operating Expenses incurred throughout 

the Initial Term and the Renewal Term. Should the Partnership at any point be unable to pay all 

incurred Operating Expenses during the Initial Term and the Renewal Term, the County shall be 

responsible for such Operating Expenses, such payments to offset and pay down the currently 

outstanding loan owed by the Partnership to the County. 

 

ARTICLE 11: Assignment and Subletting 

11.1 No party shall assign this Agreement without the express written consent of the other party.  

11.2 The Partnership shall not lease any portion of the Building without the express written 

consent of County.  The County shall not sublease its rights under this Agreement without express 

written consent of the Partnership. 

 



ARTICLE 12: Compliance with Laws and Insurance Requirements 

12.1 The County will comply with all laws, statutes, ordinances, and governmental rules, 

regulations, or requirements now in force or in force after the Commencement Date and with the 

requirements of any board of fire underwriters or other similar body constituted now or after the 

date (collectively, “Compliance Requirements”), insofar as they relate to the County’s particular 

use or occupancy of the Occupancy Area and Additional Use Areas. Notwithstanding the 

foregoing, the County shall not be required to perform or pay for work required to comply with 

the Compliance Requirements where such work: (a) is required as a result of the Partnership’s 

failure to comply with such Compliance Requirements, or (b) is not a result of the County’s 

particular use or occupancy of the Occupancy Area and Additional Use Area, or (c) involves 

structural alterations at the Occupancy Area, or (d) is otherwise the responsibility of the Partnership 

pursuant to the terms of this Agreement. 

12.2 (a) For purposes of this Agreement, “Hazardous Materials” means any explosives, 

radioactive materials, hazardous wastes, or hazardous substances, as defined by federal, state or 

local statute, law, ordinance, code, rule, regulation, order, or decree regulating, relating to, or 

imposing liability or standards of conduct concerning hazardous materials, waste, or substances 

now or at any time hereafter in effect (collectively, “Hazardous Materials Laws”). 

(b) The County will not cause or permit the storage, use, generation, or disposition of 

any Hazardous Materials in, on, or about the any portion of the Gateway Visitor Center, its agents, 

employees, or contractors. The County will not permit the Occupancy Area to be used or operated 

in a manner that may cause the Occupancy Area to be contaminated by any Hazardous Materials 

in violation of any Hazardous Materials Laws. 

 

ARTICLE 13: Care of the Occupancy Area 

13.1 County will maintain the Occupancy Area to a reasonable standard of care, reasonable wear 

and tear excluded, and shall, at the County’s sole cost and expense, make all necessary repairs to 

such portions of the Occupancy Area. All other maintenance, repairs, and if necessary, 

replacements of elements of the Building of which the Occupancy Area forms a part, including, 

without limitation, maintenance, repairs, and replacements of the electrical, plumbing, and HVAC 

systems located therein, shall be the responsibility of the Partnership at its sole cost and expense, 

excepting only repairs including structural repairs necessitated by the negligence of the County, 

its agents, employees, vendor, invites or business associates, which items shall be repaired as 

speedily as possible by the County at the County’s own cost and expense. Partnership shall replace 

any and all broken glass in and about the Building.  

 

ARTICLE 14: Quiet Enjoyment 

14.1 The Partnership covenants and agrees that so long as County observes and performs all the 

terms and condition of this Agreement, the County may peaceably and quietly enjoy the 



Occupancy Area subject to the terms and conditions of this Agreement, and County’s possession 

will not be disturbed by the Partnership or anyone claiming by, through or under the Partnership.   

 

ARTICLE 15: Subordination and Non-Disturbance 

15.1 This Agreement and the County’s rights under this Agreement are subject and subordinate 

to any ground or underlying lease, mortgage, indenture, deed of trust, or other lien encumbrance 

(each a “superior Lien”), together with any renewals, extensions, modifications, consolidations, 

and replacements of such superior lien, now or after the date placed, charged and enforced against 

the land or the Building. This provision will be self-operative, and no further instrument of 

subordination will be required in order to effect it. In the event a current or future mortgage holder 

requires a separate subordination agreement to be executed, the County will, upon Partnership’s 

request, execute same promptly provided that the terms of such subordination agreement are 

reasonably acceptable to the County. 

15.2 As long as the County is in compliance with the terms of this Agreement and is not in 

Default in the performance of its obligations under the Agreement, the County’s use and possession 

of the Occupancy Area shall not be disturbed nor will the Agreement be terminated by any person 

or party succeeding to the Partnership’s interest. 

 

ARTICLE 16: End of Term 

16.1 At the end of this Agreement, the County will quit and surrender the Occupancy Area in 

good order and condition, reasonable wear and tear and damage by the elements and casualty 

excepted. The County may, but is not required to, remove any installed fixtures, equipment, or 

furniture.  The County will reimburse the Partnership for reasonable expenses incurred in 

connection with the removal of such property, including, but not limited to the cost of repairing 

any damage to the Occupancy Area caused by the removal of such property. The County’s 

obligation to observe and perform this covenant will survive the expiration or other termination of 

this Agreement. 

 

ARTICLE 17: Partnership’s Services 

17.1 The Partnership will repair and maintain the Gateway Visitor Center at Partnership’s 

expense, including, but not limited to, lobbies, corridors, stairwells and restrooms, the exterior 

windows, the mechanical, plumbing and electrical equipment serving the Occupancy Area, and the 

sidewalks, parking lots, landscaping, grounds and structure of the Gateway Visitor Center in 

reasonably good order and condition. Partnership shall keep sidewalks and parking lots free from 

rubbish, ice, and snow.  

17.2 Notwithstanding 17.1, the County at its discretion may choose to repair and maintain any 

and all enumerated locations, after first obtaining the Partnership’s oral or written consent, which 

will not be unreasonably withheld or delayed. 



17.3 The Partnership shall replace all lamps, bulbs, starters, and ballasts as required from time 

to time as a result of normal usage.  

17.4 The Partnership will furnish the Building, including the Occupancy Area, with; (1) 

electricity sufficient to maintain the County’s use of the Occupancy Area, (2) heating, ventilation 

and air conditioning between the hours of 8:00 a.m. and 6:00 p.m. Monday through Sunday, 

utilizing an overall system that will be capable of maintaining a comfortable environment, (3) hot 

and cold water for lavatory and drinking purposes and (4) sewer services.  

 

ARTICLE 18: Entry by Partnership 

18.1 Partnership, its agents, employees, and contractors may enter the Occupancy Area: (1) at 

any time in response to an emergency; or (2) with reasonable notice to: 

(a) Inspect the Occupancy Area; 

(b) Determine whether the County is complying with all its obligations under this 

Agreement; 

(c) Supply cleaning service and any other service to be provided by the Partnership to the 

County according to this Agreement; or 

(d) Make repairs required of the Partnership under the terms of this Agreement or make 

repairs to any adjoining space or utility services or make repairs, alterations, or 

improvements to any other portion of the Building. 

18.2 Except in the case of emergency, Partnership shall provide seventy-two (72) hours’ notice 

prior to a planned interruption in electrical, communication, water, or HVAC service.  Any 

permitted entrance and all such work pursuant to this Article will be done promptly as to cause as 

little interference to County as reasonably possible. 

 

ARTICLE 19: Insurance 

19.1 At all times during the Initial Term and Renewal Term, the Partnership will carry and 

maintain, at the Partnership’s expense: 

(a) Fire and extended coverage insurance covering the Building, its equipment, common 

use area furnishings, and leasehold improvements in the Occupancy Area; 

(b) Bodily injury and property damage insurance at full replacement cost; and 

(c) Such other insurance as the Partnership reasonably determines from time to time. 

 

These insurance coverages and amounts will be reasonably determined by the Partnership, based 

on coverages carried by prudent owners of comparable buildings. 

 

19.2 At all times during the Initial Term and Renewal Term, eth County will carry and maintain, 

at the County’s expense, the following insurance, in the amounts specified below or such other 

amounts as the Partnership may from time-to-time reasonably request, with insurance companies 

and on forms satisfactory to Partnership: 



 

(a) Bodily injury and property damage liability insurance, with a combined single 

occurrence limit of not less than $1,000,000. All such insurance will be equivalent to 

coverage offered by a commercial general liability form, including without limitation 

personal injury and contractual liability coverage for the performance by the County of 

the indemnity agreements set forth in Article 20 of this Agreement; and 

(b) Worker’s Compensation Insurance satisfying the County’s obligations and liabilities 

under the worker’s compensation laws of the State of New York, including employers’ 

liability insurance in the limits required by the laws of the State of New York. 

 

19.3 A Certificate of insurance, naming the Partnership as additional insured, will be delivered 

to the Partnership prior to the County’s occupancy of the Occupancy Area. All commercial general 

liability or comparable policies maintained by County will name the Partnership as additional 

insured. All commercial general liability and property policies maintained by County will be 

written as primary policies, not contributing with and not supplemental to the coverage that the 

Partnership may carry. 

 

19.4 The Partnership (and its affiliates, property managers and mortgagees) and County (and its 

affiliates) each waive any and all rights to recover against the other or against the officers, 

directors, shareholders, partners, employees, agents, customers, invitees, or business visitors of 

such other party, for any loss or damage to such waiving party and its property, the Occupancy 

Area, its contents, or other portions of the Building or common use areas arising from any cause 

covered by any property insurance required to be carried by such party pursuant to this Article 19 

or any other property insurance actually carried by such party to the extent of the limits of such 

party. The special form coverage insurance policies and worker’s compensation insurance policies 

maintained by the Partnership and the County as provided in this Agreement shall include an 

endorsement containing an express waiver of any rights of subrogation by the insurance company 

against the Partnership and the County, as applicable.  

 

 

ARTICLE 20: Indemnification 

 

20.1 Except for any injury or damage to persons or property on the Occupancy Area that is 

caused by or results from the negligence or deliberate act of the County or the Partnership, its 

employees, or agents, and subject to the provisions of Paragraph 19.4, each party will not hold the 

other, its employees, or agents liable for, and each party will indemnify and hold harmless each 

other, its employees, and agents from and against, any and all demands, claims, causes of action, 

fines, penalties, damages (including consequential damages), liabilities, judgment, and expenses 

(including without limitation reasonable attorney’s fees) incurred in connection with or arising 

from: 

 

(a) The use or occupancy or manner of use or occupancy of the Occupancy Area and 

Additional Use Areas by each party or any person claiming under each party; 

(b) Any activity, work, or thing done or permitted by each party in or about the Occupancy 

Area, Additional Use Areas, the Building, or on the land on which the Building is 

situated. 



(c) Any breach by each party or its employees, agents, contractors, or invitees of this 

Agreement; and 

(d) Any injury or damage to the person, property or business of each party, its employees, 

agents’ contractors, or invitees entering upon the Gateway Visitor Center under the 

express or implied invitation of that party. 

 

20.2  The Partnership hereby releases the County, its agents, officers and employees, and any 

other person for whom the County is legally responsible from any liability or claim that may be 

made by the Partnership against the County under the provisions of this Agreement with respect 

to such loss to the extent of the lesser of: (a) the amount, if any,  by which such loss exceeds the 

amount of insurance the County is required to maintain under the terms of this Agreement or 

actually maintains, whichever is greater; and (b) the proceeds actually paid to the Partnership with 

respect to such loss under the policies of insurance maintained by the Partnership or which would 

have been paid if Partnership had maintained the insurance required under this Agreement and had 

diligently processed any claims thereunder. 

 

 

ARTICLE 21: Damage and Destruction 

21.1 If the Occupancy Area or the Building are damaged by fire or other insured casualty, the 

Partnership will give the County written notice of the time which will be needed to repair such 

damage, as determined by the Partnership in its reasonable discretion, and the election (if any) 

which the Partnership has made according to Article 19. Such notice will be given before the 30th 

day (the “Notice Date”) after the fire or other insured casualty. 

21.2 If the Occupancy Area or Building are damaged by fire or other insured casualty to an 

extent which may be repaired within 120 days after the Notice Date, as reasonably determined by 

the Partnership, the Partnership will promptly begin to repair the damage after the Notice Date and 

will diligently pursue the completion of such repair. In that event this Agreement will continue in 

full force and effect except that Monthly Base Rent will be abated on a pro rate basis from the date 

of the damage until the date of completion of such repairs (the “Repair Period”) based on the 

proportion of the rentable area of the Occupancy Area the County is unable to use during the Repair 

Period. 

21.3 If the Occupancy Area or Building are damaged by fire or other insured casualty to an 

extent that may not be repaired within 120 days after the Notice Date, as reasonably determined 

by the Partnership, then (a) the Partnership may cancel this Agreement as of the date of such 

damage by written notice given to County on or before the Notice Date, or (b) the County may 

cancel this Agreement as of the date of such damage by written notice given to the Partnership 

within 10 days after the Partnership’s delivery of a written notice that the repairs cannot be made 

within such 120 day period. If neither the Partnership nor the County so elects to cancel this 

Agreement, the Partnership will diligently proceed to repair the Building and Occupancy Area and 

Monthly Base Rent will be abated on a pro rate basis during the Repair Period based on the 

proportion of the rentable area of the Occupancy Area the County is unable to use during the Repair 

Period. 



21.4 Notwithstanding the provisions of Paragraphs 21.1, 21.2, and 21.3 above, if the Occupancy 

Area or the Building are damaged by uninsured casualty, or if the proceeds of insurance are 

insufficient to pay for the repair of any damage to the Occupancy Area or the Building, the 

Partnership will have the option to repair such damage or cancel this Agreement as of the date of 

such casualty by written notice to the County on or before the Notice Date. 

21.5 If any such damage by fire or other casualty is the result of the willful conduct or negligence 

or failure to act of the County, its agents, contractors, employees or invitees, there will be no 

abatement of monthly rent as otherwise provided for in this Article 21. The County will have no 

rights to terminate this Agreement on account of any damage to the Occupancy Area or the 

Building, except as set forth in this Agreement. 

 

ARTICLE 22: Default 

22.1 Definition. It is a “Default” if either party fails to comply with this Agreement and does 

not remedy the failure within thirty (30) days after written notice by the other party or, if the failure 

cannot reasonably be remedied in such time, if the failing party does not commence a remedy 

within the allotted thirty (30) days and diligently pursue the cure to completion within a reasonable 

time thereafter. 

22.2  In the event of a Default, the aggrieved party has the right, at its election, to give the other 

party written notice of an intention to terminate this Agreement on the earliest date permitted by 

law or on any other date specified in such notice, after which time County’s right to possession of 

the Occupancy Area will cease and this Agreement will be terminated, except as to each party’s 

liability under this Agreement. 

 

 

ARTICLE 23: Partnership Representations, Warranties and Covenants 

 

23.1 The Partnership represents, warrants and covenants that: 

 

(a) The Partnership owns fee simple title to the Building, the Occupancy Area, and the land 

on which it sits; 

(b) The Partnership has the full right, power, and authority to grant the rights of occupancy 

and use to the County as provided in this Agreement without any need for obtaining 

any consents or approvals from any party, including, without limitation, any 

mortgagees or other entities; 

(c) This Agreement and all documents to be executed pursuant hereto by the Partnership 

are binding upon and enforceable against the Partnership in accordance with their 

respective terms; 

(d) The transaction contemplated hereby will not result in a breach of, or constitute a 

Default under, any indenture, mortgage, deed of trust, grant, loan agreement, or other 

agreement to which the Partnership or the Occupancy Area or the Building is subject 

or by which the Partnership or the Occupancy Area or the Building is bound; 



(e) The Partnership represents and warrants that the Occupancy Area and Building are 

zoned for the County’s intended uses thereof; and 

(f) The Building and the Occupancy Area are currently in compliance with all applicable, 

laws, rules, statutes, codes, rules, regulations, and the like, including, without 

limitation, the Americans with Disabilities Act of 1990, as amended. 

 

 

ARTICLE 24: Miscellaneous 

 

24.1 The waiver by the Partnership of any agreement, condition or provision contained in this 

Agreement will not be deemed to be a waiver of any subsequent breach of the same or any other 

agreement, condition, or provision contained in this Agreement, nor will any custom or practice 

that may grow up between the parties in the administration of the terms of this Agreement be 

construed to waive or to lessen the right of the Partnership to insist upon the performance by the 

County in strict accordance with the terms of this Agreement. 

 

24.2 The County shall, upon thirty (30) days prior written request by Partnership, execute and 

deliver to Partnership a written declaration: (1) ratifying this Agreement; (2) expressing the 

commencement and termination dates thereof; (3) certifying that this Agreement is in full force 

and effect and has not been assigned, modified, supplemented or amended (except by such writings 

as shall be stated); (4) that all conditions under this Agreement to be performed by the Partnership 

have been satisfied; (5) that there are no defenses, offsets or counterclaims against the enforcement 

of this Agreement by the Partnership, or stating those claimed by County; and (6) the date to which 

rental has been paid. Such declaration shall be executed and delivered by the County from time to 

time as may be requested by Partnership in writing. 

 

24.3 Any notice, request, demand, consent approval, or other communication required or 

permitted under this Agreement must be in writing and will be deemed to have been given when 

personally delivered, sent by facsimile with receipt acknowledged, sent by email with receipt 

acknowledged, deposited with any nationally recognized overnight carrier that routinely issues 

receipts, or deposited in any depository regularly maintained by the United States Postal Service, 

postage prepaid, certified mail, return receipt requested, addressed to the party for whom it is 

intended at its address set forth in this Agreement.   

 

County:     County of Saratoga 

      40 McMaster Street  

      Ballston Spa, New York 12020 

 

Partnership:     Historic Hudson-Hoosic Rivers Partnership 

      30 Ferry Street 

      Schuylerville, NY 12871 

 

Either Partnership or County may add additional addresses or change its address for purposes of 

receipt of any such communication by giving ten (10) days’ prior written notice of such change to 

the other party in the manner prescribed in this Article 24.3. 

 



24.4 If any provision of this Agreement proves to be illegal, invalid, or unenforceable, the 

remainder of this Agreement will not be affected by such finding, and in lieu of each provision of 

this Agreement that is illegal, invalid, or unenforceable a provision will be added as part of this 

Agreement as similar in terms to such illegal, invalid, or unenforceable provision as may be 

possible and be legal, valid and enforceable. 

 

24.5 This Agreement, the exhibits, and addenda, if any, contain the entire agreement between 

the parties.  No amendment, alteration, modification of, or addition to the Agreement will be valid 

or binding unless expressed in writing and signed by both parties.    

 

24.6 The covenants, conditions, and agreements contained in this Agreement will bind and inure 

to the benefit of both parties and their respective heirs, distributes, executors, administrators, 

successors, and, except as otherwise provided in this Agreement, their assigns. 

 

24.7 The Partnership and the County have executed this Agreement as of the day and year 

written above. 

 

[Signature lines on following page] 

  



 

        

APPROVED AS TO     COUNTY OF SARATOGA (County) 

FORM AND CONTENT: 

 

By: ______________________       By: _____________________________ 

 County Attorney    Phil Barrett, Chair  

Board of Supervisors 

      Pursuant to Resolution: ____-2024 

 

                                                                       Date:   _______________________  

 

 

       Historic Hudson-Hoosic Rivers Partnership 

       (Partnership) 

                                                     

                                             By: ________________________________ 

 

            Print Name: _________________________ 

            Date________________________________  
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