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	THIS ECONOMIC DEVELOPMENT SERVICES AND MARKETING AGREEMENT (herein, the “Agreement”), made as of the                 day of July, 2014

BY AND BETWEEN,

COUNTY OF SARATOGA, a municipal corporation duly organized under the laws of the State of New York, with a principal office at 40 McMaster Street, Ballston Spa, New York, 12020   (the “County”) 

- and -

SARATOGA COUNTY PROSPERITY PARTNERSHIP, INC., a not-for-profit local development corporation duly organized under the laws of the State of New York, with an office for the transaction of business at 40 McMaster Street, Ballston Spa, New York, 12020 (the “Corporation”).


WITNESSETH:

	WHEREAS, pursuant to Resolution 65-2014, the Saratoga County Board of Supervisors (the “Board”) adopted the Saratoga County Economic Development Strategic Plan to guide economic development efforts throughout Saratoga County over the next ten years (the “Plan”); and

	WHEREAS, in accordance with the recommendations made in the Saratoga County Economic Development Strategic Plan, the Board determined pursuant to Resolution 86-2014 to form a local development corporation under which economic development entities in Saratoga County would be united in a true economic development partnership; and 

	WHEREAS, pursuant to Resolution 106-2014, the Board authorized the formation of a local development corporation called the Saratoga County Prosperity Partnership. Inc. (the “Corporation”), and approved the Corporation’s Certificate of Incorporation pursuant to Not-For-Profit Corporation Law §1411 (the “LDC Act”); and

	WHEREAS, a Certificate of Incorporation establishing the Corporation was filed with the New York Secretary of State on May 29, 2014, pursuant to which the Corporation has been organized for purposes of developing and promoting industry and economic development in the Saratoga County region, including: marketing the County to prospective new businesses; providing a support system of economic development resources to businesses in the County; assisting new and existing firms with access to economic development financing programs; serving as the economic development arm for the County; and promoting, providing and overseeing all economic development activities identified in the Plan; and

	WHEREAS, County Law §224 authorizes the County to promote and publicize the economic advantages of the County and the region, and to enter into contracts to accomplish said purposes; and

	WHEREAS, pursuant to Resolution 148-2014, the Board authorized the execution and delivery of this Agreement with the Corporation to be entered into pursuant to County Law §224 whereby the Corporation will promote, provide and oversee economic development activities in Saratoga County in accordance with the Plan pursuant to the purposes and powers granted the Corporation pursuant to the LDC Act. 

	NOW, THEREFORE, in consideration of the mutual covenants herein contained, it is hereby agreed by and between the parties hereto as follows:

1. Engagement of Corporation.  The County hereby engages the Corporation to undertake the promotion of economic development within Saratoga County for the benefit of the County and the Saratoga County region, to promote the economic welfare and prosperity of the people in Saratoga County, and to publicize the advantages of Saratoga County. 

2. Scope of Services.  The Corporation shall publicize and promote the advantages of the 
County and the region as a place where employers and entrepreneurs can successfully locate new and expanded operations and shall, through its promotional program, attract and encourage prospective employers in a wide range of economic activity, including but not limited to manufacturing, agri-business, education, clean and renewable energy production and technology, business services, international trade, high tech and broadband services and infrastructure, information technology, research, and tourism, to locate to or expand within the County and shall assist the County to develop, review and amend as needed, the Plan.  The activities of the Corporation for these purposes shall include the following general economic development services (hereinafter, the “Services”):

a. The Corporation shall market the County to prospective new businesses.  Such marketing effort will include, but not be limited to:  i) preparation of marketing materials presenting the County’s assets and benefits to enterprises which may consider locating or expanding in Saratoga County, ii) attendance at trade shows and, in particular, trade shows targeted to businesses and entrepreneurs in market sectors identified as priorities for economic development in Saratoga County, and iii) making individual contacts with such businesses and entrepreneurs;

b. The Corporation shall publicize and provide to new and existing businesses located within the County, access to a support system of economic and workforce development resources and coordination with other local and State economic and workforce development agencies;

c. The Corporation shall provide to new and existing firms an authoritative source through which the firms may learn about various forms of available financial assistance, and receive advice and assistance in obtaining such available financial assistance;

d. The Corporation shall serve as the economic development consultant for the County by providing, as needed by the County, consultant services, including but not limited to, the provision of information to the County regarding the Corporation’s most current judgment of the best means of encouraging growth of the County economy, promptly notifying the County of Federal and State legislative and regulatory changes and proposals that may have significant impact on the local economy or County budget, when deemed appropriate by the Corporation, send a representative to meetings, symposia and conferences held in Saratoga County or neighboring counties relating to economic development issues of interest to the County and reporting thereon;

e. The Corporation shall serve as the economic development arm for the County by undertaking appropriate economic development activities and services, including the integration of operations and programming by and among the Corporation, the Saratoga County Industrial Development Agency and the Saratoga County Capital Resource Corporation.

f. The Corporation shall provide, through its Chief Executive Officer and other officers, reports to the County concerning the Corporation’s activities, the status of the Corporation’s programs, a verified account of all expenditures, reports of jobs created and/or any other pertinent data reflecting the use of County funds, to the County’s Board of Supervisors or Committees designated by the Board, by and through the Chairman of the Board and/or the Chairman of the Board’s Economic Development Committee.

g. The Corporation shall, when setting the goals and activities undertaken pursuant to this contract, solicit and consider comments from the County and will take into account the goals and objectives established by the provisions of the Plan as amended from time to time.

h. The Corporation shall adopt and maintain a mission statement concerning the direction and objectives of said Corporation, which mission statement shall include and set forth performance criteria that will be used to evaluate whether the mission as set forth in the statement is being achieved.

i. The Corporation shall comply with applicable provisions of the Public Authority Accountability Act of 2005 (“PAAA”) and Public Authority Reform Act of 2009 (“PARA”), and as a local authority comply with applicable provisions of the Open Meetings Law and Freedom of Information Law.

3. Term of Engagement.  The County hereby engages the Corporation to provide the 
within-described Services commencing August 1, 2014 and continuing through and including December 31, 2014.  This Agreement shall automatically renew each calendar year for such additional terms as the parties may agree, however, any annual renewal shall be subject to approval by the County and the Corporation on or before December 31 of each calendar year.  Any such renewals shall recite the County’s annual appropriated amount for this Agreement, along with monthly payment amounts and adjustments to the Services, if any.

4. Payment for Services.

a. In exchange for the Services to be provided by the Corporation to the County pursuant to the terms hereof, the County shall pay to the Corporation the sum of Four Hundred Forty Six Thousand Four Hundred Dollars ($446,400), payable to the Corporation’s disbursing officer upon the Corporation’s submission of vouchers to the County as outlined below and approval by the County Administrator.  The Corporation shall invoice the County for services provided pursuant to this Agreement in the form of County vouchers certified by the Chairman of the Corporation.  

The Corporation shall refund to the County any unused portion of the funds paid to the Corporation during any particular annual calendar period on or before March 1 of the following year.  In the event of termination of this Agreement for any reason, the Corporation shall within 60 days refund to the County any unused portion of the funds paid to the Corporation.

1) The County shall allow the Corporation’s employees, upon the payment of the required sums, access to County healthcare insurance plan(s), as provided to employees of the County.  The terms and conditions pursuant to which access to County healthcare insurance plan(s) will be provided to employees of the Corporation are set forth within the Healthcare Plan Access Agreement to be entered into between the Corporation and the County, the form of which is attached hereto as Exhibit A.

2) As the sole member of the Corporation, the County shall provide Directors and Officers liability insurance coverage for the Corporation, along with its Directors and Officers.  The Corporation shall be responsible for all other insurance coverages required for its business operations.

5. Corporation’s Undertakings.  In addition to the Services as provided for herein, and 
as additional consideration for the payments to be made by County to Corporation, the Corporation shall undertake the following employment and facilities actions: 

a. The Corporation shall hire, employ, engage, or cause to be hired, employed or engaged, a number of persons, as the Corporation deems appropriate, including a Chief Executive Officer, to deliver the Services for which the County has contracted herein.  Any and all titled positions and corresponding job descriptions and duties shall be at the exclusive discretion of the Corporation.

From and after the effective date of their employment with the Corporation, all costs of employing the above-named persons, including, but not limited to, the costs of making retirement contributions, providing fringe benefits, and the cost of providing health insurance benefits during employment and upon an employee’s retirement from the Corporation, will be the sole responsibility of the Corporation.  Any and all wages and benefits to be provided to Corporation employees shall be at the Corporation’s discretion and in accordance with its policies, rules and regulations, and/or in accordance with any collective bargaining agreement reached between the Corporation and a collective bargaining agent for such Corporation employees.

b. The Corporation shall lease appropriate office space to accommodate all employees hired, at the Corporation’s expense.


6. Ownership of Property and Materials.  All property and materials prepared for and on behalf of the County, together with all information, memorandum or other written material regarding the County’s marketing shall be deemed to be owned by the County, and may be used by the County in any of its advertising programs without the consent of the Corporation and without the payment of any additional fees to the Corporation.

7. County’s Rights of Inspection and Audit.  All the financial and statistical records concerning or related to this Agreement of the Corporation shall be subject to reasonable inspection at all times upon reasonable notice by the County, and its authorized officers, employees and/or designees.  Further, authorized officers or designees of the County shall be permitted and allowed to conduct any audits or other reviews deemed appropriate of said records.  In addition to annual PAAA reporting requirements to the County to be followed by the Corporation, the Corporation agrees to cooperate and, to the best of its ability, provide all documents, records, receipts, account balance statements, vendor invoices, cash receipt journals, checks or copies thereof, deposit slips, purchase journals, State and Federal tax returns and/or other information requested during such audits and/or reviews such that the County may perform a full and complete audit in accordance with generally accepted accounting standards.  For purposes of this Agreement the Chairman of the County Board of Supervisors, County Administrator, County Auditor, County Treasurer and County Attorney, or their designee, or any accountants or auditors retained by the County shall be considered as authorized designees of the County for purposes of audits or other review of records described herein.

8. Non-Assignment.  This Agreement shall not be assigned, sold, or transferred by the Corporation to any other agency, party or corporation, without the prior consent and approval of such assignment having first been obtained in writing from the County, pursuant to an appropriate Resolution adopted by the Board.

9. 	Workers’ Compensation.  This Agreement shall be void and of no effect unless, throughout the life of the Agreement, the Corporation shall secure compensation insurance for the benefit of such employees engaged by the Corporation as they are by law required to be insured by provisions of Chapter 41 of the Laws of 1914, and acts amendatory thereto known as the Workers’ Compensation Law.

10. Independent Contractor Status.  The Corporation, in accordance with its status of independent contractor, covenants and agrees that it will conduct itself consistent with such status, that the Corporation and its employees or agents will neither hold themselves out as nor claim to be officers or employees of the County of Saratoga by reason of their position with the Corporation, and that it will not by reason hereof make any claim, demand or make application to or for any rights or privileges applicable to an officer or employee of the County of Saratoga, including but not limited to, workers’ compensation coverage, unemployment benefits, social security coverage or employee retirement membership or credit, with the exception of healthcare insurance coverage as provided herein.   
		
11. Indemnification.  The Corporation shall defend, indemnify and save harmless the 
County from and/or against claims, suits, actions, liabilities, damages, attorney’s fees and costs of every name and description the County or its boards, officers, employees or volunteers sustain as a result of or arising out of or related to: a) the Corporation’s breach of this agreement; b) willful, negligent or tortious acts or omissions of the Corporation or by its officers, directors, agents or employees; and/or c) violation of any third party rights.

12. Executory Clause – County Funding.  It is understood by and between the parties hereto that this Agreement shall be deemed executory only to the extent of the moneys available to the County, and the appropriations made by the Board of Supervisors in its 2014 County budget for economic development purposes, and no liability on account thereof shall be incurred by the County beyond money so available for the purpose thereof.

13. General Legal Responsibility.  The Corporation shall comply with all applicable laws, ordinances and regulations, including nondiscrimination and labor laws.

14. Conflicts of Interest.  The Corporation shall not employ an official or employee of the County in connection with the Services provided pursuant to this Agreement and shall adhere to the Code of Ethics of the County, including the filing of required financial disclosure forms.

15. Modifications to Agreement.  Changes to this contract shall be permitted only upon written agreement of the County and the Corporation.

16. Compliance with PAL.  The Corporation, as a local authority pursuant to Section 2 of the Public Authorities Law of the State of New York (the “PAL”), shall comply with all reporting and accountability requirements contained within the PAL, including the reporting provisions established pursuant to the Public Authorities Accountability Act of 2005 and the Public Authority Reform Act of 2009.

17. Termination; Events of Default.

a. Notwithstanding any other provision contained herein and subject to the provisions of this Section, the County may terminate this Agreement upon the event of default by the Corporation (“Event of Default”), which shall include but not be limited to a material breach of this Agreement or the Corporation’s commission of a gross act of malfeasance or omission, including the failure of the Corporation to perform the duties hereunder in compliance with all applicable laws, including wage and hour laws, anti-discrimination laws, the failure of the Corporation to comply with leave laws; and/or the failure of the Corporation to comply with laws pertaining to workplace safety.  Prior to terminating this Agreement due to an event of default, the County must give the Corporation written notice of the event of default giving rise to the right of termination and of the date on which this Agreement will be terminated unless the event of default is cured.  The Corporation will have a period of thirty days from the date of the delivery of the notice of the event of default to the Chief Executive Officer or a member of the Board of Directors of the Corporation to cure the event of default to the satisfaction of the County.  The date of termination shall be not sooner than 120 days from the date of the notice.  Provided, however, if the event of default involves the intentional misappropriation of funds by an employee of the Corporation, or other illegal conduct, the date of termination may be no sooner than 30 days from the date of the notice.

b. In the event of a termination, the Corporation will account for and refund to the County within Sixty (60) days of termination, any unexpended funds that have been paid to the Corporation pursuant to this agreement, along with certified financial audit outlining the Corporations’ use of County funding provided pursuant to this Agreement.   

18. General Provisions.

a. Each and every provision of law and clause required by law to be inserted in this contract shall be deemed to have been inserted and, if through mistake or otherwise, such provision is not inserted, then, upon the application of either party, this Agreement shall be amended forthwith to make such insertion.

b. All of the terms, covenants and agreements herein contained shall be binding upon and shall inure to the benefit of successors and assigns of the respective parties hereto.

19. Counterparts.  This Agreement may be executed in any number of counterparts
each of which shall be deemed an original but which together shall constitute a single instrument.

20. Notices.  All notices, claims and other communications hereunder shall be in writing
and shall be deemed to be duly given if personally delivered or mailed first class, postage prepaid, as follows:

To the County:	Spencer Hellwig, County Administrator
		40 McMaster Street
		Ballston Spa, New York, 12020

With a copy to:	Stephen M. Dorsey, Esq.
		County Attorney
		40 McMaster Street
		Ballston Spa, New York, 12020 

To the Corporation:	John E. Lawler, Chairman
		Board of Directors
		Saratoga County Prosperity Partnership, Inc.
		40 McMaster Street
		Ballston Spa, NY, 12020

21. Governing Law.   This Agreement shall be governed by, and all matters in 
connection herewith shall be construed and enforced in accordance with, the laws of the State of New York.

	IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.



   THE COUNTY OF SARATOGA	APPROVED AS TO FORM AND CONTENT:



By:_____________________________	____________________________________
	Paul J. Sausville, Chairman	                      County Attorney
	Board of Supervisors
	Pursuant to Resolution 148-2014


SARATOGA COUNTY PROSPERITY PARTNERSHIP, INC.



By: _______________________________________________
	John E. Lawler, Chairman
	Board of Directors
	Pursuant to Resolution

STATE OF NEW YORK    )
COUNTY OF SARATOGA)	ss:

On the ______ day of     July  , in the year 2014, before me, the undersigned, a Notary Public in and for said state, personally appeared Paul J. Sausville, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or person upon behalf of which the individual(s) acted, executed the instrument.

						_____________________________
						Notary Public



STATE OF NEW YORK    )
COUNTY OF SARATOGA)	ss:

On the ______ day of      July  , in the year 2014, before me, the undersigned, a Notary Public in and for said state, personally appeared John E. Lawler, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or person upon behalf of which the individual(s) acted, executed the instrument.


						_____________________________
						Notary Public



EXHIBIT A

FORM OF COUNTY HEALTHCARE PLAN ACCESS AGREEMENT


	THIS COUNTY HEALTHCARE PLAN ACCESS AGREEMENT, dated as of the _________  day of July, 2014.


BY AND BETWEEN

	COUNTY OF SARATOGA, a municipal corporation duly organized under the laws of the State of New York, with a principal office at 40 McMaster Street, Ballston Spa, New York, 12020 (the “County”)

­ and ­

	SARATOGA COUNTY PROSPERITY PARTNERSHIP, INC.,  a not-for-profit
local development corporation duly organized under the laws of the State of New 
York, with an office for the transaction of business at 40 McMaster Street, Ballston Spa, New York, 12020 (the “Corporation”).



	WHEREAS, the Corporation and the County have entered into a certain Economic Development Services and Marketing Agreement, dated as of the date hereof, wherein the Corporation will provide the County with certain economic development and marketing services; and 

	WHEREAS, as additional consideration for the services to be provided by the Corporation pursuant to the Economic Development Services and Marketing Agreement, the County shall allow Corporation employees, upon the payment by the Corporation of the required sums, access to County healthcare insurance plan to the same extent and upon the same terms and condition as the healthcare insurance plan is provided to employees of the County; and

	WHEREAS, the terms of the Economic Development Services and Marketing Agreement provide that all costs for health insurance benefits during employment and upon retirement from the Corporation will be the sole responsibility of the Corporation from and after the date of the commencement of their employment with the Corporation, 

NOW THEREFORE, the County and the Corporation agree to the following terms:

A.        COVERAGE PROVIDED; PREMIUM EQUIVALENT PAYMENT

The County shall allow all Corporation employees to access to the County of Saratoga Healthcare Plan (the “Plan”) to the same extent and upon the same terms and condition as the Plan, as amended from time to time, as provided to employees of the County. The Corporation’s annual premium equivalent as determined annually by the County, by enrollee classification, for each enrolled employee or former employee who has retired from the Corporation and qualifies for paid health care benefits in retirement, shall be paid in equal, consecutive, monthly installments by the Corporation to the County by the 15th day of each calendar month during the Plan year (January 1st – December 31st).  Failure by the Corporation to make a payment to the County for an enrollee’s monthly installment of the annual premium equivalent within sixty days of the due date shall be a basis for determination of exclusion of that enrollee from the Plan, subject to the County providing the Corporation and applicable enrollee(s) with at least thirty (30) days written notice of termination of coverage.  Any and all wages and benefits to be provided to Corporation employees shall be at the Corporation’s discretion and in accordance with its policies, rules and regulations, and/or in accordance with any collective bargaining agreement reached between the Corporation and a collective bargaining agent for such Corporation employees.


B.	ENROLEE CONTRIBUTIONS

If the Corporation requires an enrollee’s contribution toward premium equivalent payment for benefits provided by the Plan, the Corporation shall collect such contributions at such time and in such amounts as the Corporation may require.  However, the failure of the Corporation to receive the enrollee contribution on time shall not diminish nor delay the payment of the Corporation’s monthly premium equivalent to the Fund in the manner provided by Paragraph A, above.

C.	BENEFITS AND ADMINISTRATION OF BENEFITS

The benefits available to enrollees and the administrative provisions of the plan set forth in the Plan Documents, as amended, shall apply to enrollees subject to this agreement to the same extent as they apply to County employees.

D.	ADDITIONAL BENEFITS

If the Corporation provides Corporation employees more benefits, coverage, or enrollment eligibility other than that provided under the Plan documents, it may do so at its sole expense.  This Agreement shall not be deemed to diminish such enrollee’s additional benefits, coverage or enrollment eligibility.  The additional benefits and the payment of such additional benefits shall not be part of the Plan and shall be administered solely by and at the expense of the Corporation.

E.       WITHDRAWAL OF ENROLLEE
 
Withdrawal of an enrollee from the Plan shall be effective on the 1st day of any month. Notice of Intention to Withdraw must be given in writing to the Saratoga County Administrator and the Saratoga County Personnel Director prior to 15th day of the month immediately preceding the effective date of withdrawal from the plan.  A Notice of Intention to Withdraw given on or after the 15th day of a month will be effective on the 1st day of the second calendar month after the giving of the Notice.  




F.	CHANGES TO AGREEMENT

Any change or amendment to this Agreement may be made upon the approval of the Parties, whose approval requires a majority vote of the entire governing body of their respective Boards.

G.	CONFIDENTIALITY

Nothing contained in this Agreement shall be construed to waive any right that a person covered under the Plan has with respect to the confidentiality of medical records and such rights may only be waived upon the written consent of the covered person.
			
H.	TERM OF AGREEMENT  

The term of this Agreement shall be co-terminus with the term of the Economic Development Services Agreement, including any extensions or renewals thereof.  This Agreement will terminate upon the termination of the aforementioned Economic Development Services Agreement whether by expiration of its term or by action of one or both of the parties.  The termination of this Agreement will cause the termination of the Corporation employees, if any, from participation of the Plan, pursuant and subject to applicable law.

	IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.


   	THE COUNTY OF SARATOGA	APPROVED AS TO FORM AND CONTENT


By:___________________________________	___________________________________
	Paul J. Sausville, Chairman	                         County Attorney
	Board of Supervisors
	Pursuant to Resolution 148-2014

SARATOGA COUNTY PROSPERITY PARTNERSHIP, INC.

By: _______________________________________________
	John E. Lawler, Chairman
	Board of Directors
	Pursuant to Resolution








STATE OF NEW YORK    )
COUNTY OF SARATOGA)	ss:

On the ______ day of     July  , in the year 2014, before me, the undersigned, a Notary Public in and for said state, personally appeared Paul J. Sausville, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or person upon behalf of which the individual(s) acted, executed the instrument.


		
						Notary Public



STATE OF NEW YORK    )
COUNTY OF SARATOGA)	ss:

On the ______ day of      July  , in the year 2014, before me, the undersigned, a Notary Public in and for said state, personally appeared John E. Lawler, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or person upon behalf of which the individual(s) acted, executed the instrument.


		
						Notary Public
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