Hancock County Port & Harbor Commission
Request for Proposals
Aviation & Aerospace Cluster Optimization Plan

DUE: Monday, October 3, 2016, at 4:00 PM

The Hancock County Port and Harbor Commission (HCPHC) is seeking proposals from
gualified companies interested in providing services required by an Economic Development
Administration (EDA) grant to perform an “Aviation and Aerospace Cluster Optimization
Plan” to address industry growth and modernization in these sectors of the Hancock County,
Mississippi regional economy. Companies with relevant experience and qualifications are
encouraged to submit. The Detailed Request for Proposals Information Packet and proposal
format can be found on the HCPHC’s website at
http://portairspace.com/about/PublicServiceAnnoucements. All questions should be emailed to
Janel Carothers, Chief Development Officer, jcarothers@hcphc.ms.

HCPHC reserves the right to waive irregularities and informalities in the submittal and
evaluation process. HCPHC also reserves the right to reject all persons/companies, decline to
proceed with the selection, request additional information or to make inquiries to verify
gualifications.

BY:

Sherri Carr Bevis, Secretary
Hancock County Port and Harbor Commission

DATES OF PUBLICATION:

Wednesday, August 10, 2016
Wednesday, August 17, 2016



http://portairspace.com/about/PublicServiceAnnoucements
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REQUEST FOR PROPOSALS
AVIATION AND AEROSPACE CLUSTER OPTIMIZATION PLAN

HANCOCK COUNTY PORT AND HARBOR COMMISSION, MS
Issued: August 10, 2016
Proposals Due: October 3, 2016

BACKGROUND AND SCOPE OF WORK. Hancock County Port and Harbor
Commission (“HCPHC”) is the recipient of an Economic Development Administration
(“EDA”) grant to perform an “Aviation and Aerospace Cluster Optimization Plan” (“Plan”)
to address industry growth and modernization in these sectors of the Hancock County,
Mississippi regional economy.

The scope of the grant as awarded is attached at Exhibit A. The successful Offeror shall be
required to minimally complete the “Key Components” of this grant scope of work and also
complete the effort by May 31, 2017.

ADDITIONAL CONSIDERATIONS. The following additional considerations shall be
made in contemplating this engagement:

1. The successful Offeror will identify existing assets within Hancock County, MS and
will include, but not be limited to, the following areas/assets:

e Fee and buffer zone areas associated with Stennis Space Center, including

Department of Defense activities and training areas;

Stennis International Airport and adjacent public and privately owned property;

Port Bienville Industrial Park;

Diamondhead airport;

Picayune, MS Municipal Airport in Pearl River County (if the consultant deems

it relevant to the strategy).

e Federal Aviation Administration (“FAA”) permitted airspace, including
restricted airspace;

e Unmanned Systems and related operational areas, FAA Certificates of Waiver
(or Authorization) holders and related areas of operation (this includes all
wireless or unmanned aircraft, land-based or underwater based systems and an
inventory of their potential operational/training/certification environments;

2. In demonstrating the economic impact of the expansion of the aviation and
aerospace industry in the buffer zone, specific consideration will be given to the
development of an 1,100 +/- acre zone to the west of Stennis International Airport
that is presently owned by HCPHC, development of the fee area inside the borders
of Stennis Space Center as well as the potential development of off-site but adjacent
properties that may be suitable for aviation and aerospace mega site/cluster
development.

3. Aninventory of Aviation, Aerospace and Unmanned System existing local
companies and their suppliers will be created to support a variety of the scope
elements as a well as a target list of companies not located here that would be a
suitable match for the Optimization Plan.



PROPOSAL FORMAT AND SUBMISSION. To be considered, each Offeror must

submit a COMPLETE proposal in response to this RFP using the format specified and in the
outline specified below. There should be no attachments, enclosures, brochures or exhibits
other than those required in the RFP or considered by the Offeror to be essential to a
complete understanding of the proposal. Each section of the proposal should be clearly
identified with appropriate headings:

A. TECHNICAL & PRICE PROPOSAL.

a.

Business Organization and History — State the full name, address and
phone and facsimile number of your organization and if applicable the
branch office or other subordinate element that will perform, or assist in
performing, the work hereunder. Indicate whether it operates as an
individual, partnership, or corporation; if as a corporation, include the state in
which it is incorporated. The proposal must provide evidence that the
company is licensed to do business in the State of Mississippi.

Statement of the Problem — State in succinct terms your understanding of
the problems/issues presented by this RFP that you will resolve with your
proposed technical approach.

Narrative — Include a narrative summary description of the proposed effort
and of the service(s)/product(s) that will be delivered.

Technical Work Plans - Provide a detailed outline of the investigation and
effort, the proposed interim and final deliverables and the timelines for
accomplishing the work. It is the desire of HCPHC to complete all effort by
May 31, 2017 or sooner. If additional time is required, please provide a
detailed justification for the extension.

Prior Experience - Describe the prior experience of your organization which
you consider relevant to the successful accomplishment of the project
defined in this RFP. This section of the proposal should include: past
projects relevant to the proposed work, total cost of the project, starting and
completion dates, and name/address/phone and email of the responsible
official of the client organization who may be contacted for a reference. The
HCPHC may evaluate the Offeror’s prior performance with the HCPHC, and
prior performance information may be a factor in the award decision.
Project Staffing — The Offeror must be able to staff a project team which
possesses talent and expertise in the field of the requirements of this RFP.
The proposal shall include the identification of a Project Manager, staff and
subcontractors assigned to this project by Name/Title. Include biographies,
experience and any other appropriate information regarding the work team’s
qualifications for this effort. Indicate where the project team members will
be physically located during the engagement period. Indicate the total
number of anticipated hours will be dedicated to the project by the project
manager and each staff member. Disclose hourly rates for each individual
and provide the extensions for total cost for each individual in a tabular
format. Individual resumes for Project Manager and staff shall be included
as exhibits. Discuss the organization of the team, reporting lines and areas of
focus for each individual team member. HCPHC reserves the right to
personally interview the Project Manager and other key staff as part of the
evaluation of this proposal.




g. Subcontractors — List all subcontractors that will be engaged to accomplish
the project described in the RFP; include firm name and address, contact
information and complete description of the work to be subcontracted as per
the requirements in subsection (h) above. Include complete descriptive
information concerning subcontractor organization and abilities.

h. Offeror’s Official Authorizing Party — Include the name, address,
telephone number and email address of the person that has the authority to
bind the company and expedite contracting actions.

i. Acceptance of Professional Services Agreement Terms and Conditions —
Attached at Exhibit B is the HCPHC standard Professional Services
Agreement. Offerors shall review and redline this document, include their
relevant data and also any disputed terms. Offeror shall provide a statement
indicating that all subcontractors shall be required to abide by the same basic
terms; and that HCPHC shall have the ability to request and review any
subcontract(s) issued pursuant to an award, to determine compliance with
this provision.

j. Additional Information — Please provide any other information that is
believed to be pertinent, but not specifically asked for elsewhere.

k. Price Proposal — Provide a detailed price proposal with a schedule of all of
the expenses covering each of the services and activities identified in your
proposed Technical Work Plan. After providing support for the price, the
Offeror shall make an offer to complete the Key Components of this RFP on
a Firm Fixed Price Basis and shall note that in writing. Offerors shall
provide a statement that makes this Price Proposal firm from the time of
submittal and for a period of 60 days to allow for award approvals through
both HCPHC and the Hancock County Board of Supervisors.

B. PROPOSAL SUBMISSION

a. Printed Copies — Offeror shall submit two, original, unbound, signed paper
copies of the proposal no later than 4 p.m. Central Time on October 3, 2016
to:

Hancock County Port and Harbor Commission
Attn: Janel Carothers

706 Highway 90

Waveland, MS 39576

b. Electronic Copy — Offeror shall submit an electronic copy via email in
Adobe .pdf format, printable in color or black/white, duplex, on 8.5” x 11”
paper to jcarothers@hcphc.ms no later than 4 p.m. Central Time on October
3, 2016.

c. Pre-Bid Conference Call - There will be a pre-bid conference call at 3 p.m.
Central Time on September 15, 2016. To register for the conference call,
email jcarothers@hcphc.ms no later than 3 p.m. Central Time on September
13, 2016 to obtain conference call information. This is the only time and
forum that questions regarding the RFP will be accepted and answered.

d. Economy of Preparation — Each proposal should be prepared simply and
economically, providing a straightforward, concise description of the
Offeror’s ability to meet the requirements of the RFP. Emphasis should be
on completeness and clarity.
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SELECTION CRITERIA. Responses to this RFP will be evaluated based on a three-step
selection process by a local Review Team made up of HCHPC staff, Commissioners and
local community stakeholders that have an interest in this study, as follows:

A. Step 1 — Initial evaluation for compliance with the RFP elements.

a. Was the proposal submitted on time?

b. Does the format of the proposal match the outline identified in the Proposal
Format section above and provide sufficient detail to make a meaningful
evaluation?

c. Was the proposal signed by an authorizing official?

B. Step 2 — Technical review of proposals

a. The Review Team may, at their discretion, seek additional information,
conduct interviews of individuals or teams or otherwise validate information
contained in the proposal.

b. Score the proposals using a weighted scoring measure as follows:

I. Statement of the Problem, Narrative and Technical Work Plan: 33
ii. Prior Experience, Staffing and Subcontractors: 33
iii. Acceptance of Terms and Reasonableness of Price: 33

c. Only those proposals with a score of 55 or more on the first two weighted

criteria will be considered for award.
C. Step 3 — Selection of Award

a. The Review Team will make a recommendation for award to the HCPHC
based on the highest score for weighted criteria iii of those considered for
award.

b. The HCPHC Commissioners reserve the right to accept or reject this
recommendation or to make findings regarding technical or price proposals
that are different from those findings generated by the Review Team. The
Commission reserves the right to award the contract based on their review
results.

c. If the Award is made and the selected Offeror rejects the agreement
subsequent to Award HCPHC reserves the right to Award the project to
another Offeror.

OTHER CONSIDERATIONS AND REQUIRED DISCLOSURES. The following is a
list of other considerations regarding this RFP:

A. Bid Costs — The offeror shall be solely responsible for any costs incurred by Offeror
prior to signing of the Agreement by all parties.

B. Taxes — The HCPHC may refuse to award a contract to any Offeror who has failed
to pay any applicable taxes, or if the Offer has an outstanding debt to the State of
Mississippi, Hancock County, or Hancock County Port and Harbor Commission.
Offeror shall submit as an exhibit to this proposal package a letter certifying that all
applicable taxes are paid as of the date the Offeror’s proposal was submitted to
HCPHC and the Offeror owes no outstanding debt to the State of Mississippi,
Hancock County or Hancock County Port and Harbor Commission.

C. Conflict of Interest — Offeror must disclose any conflicts of interest with respect to
this project, in accordance with the laws of the State of Mississippi.




D. Breach of Contract — Offeror shall disclose as an exhibit to this RFP package a
letter disclosing any material default of breach of contract with the State of
Mississippi or any unit of government, department, commission or agency therein.

E. Disclosure of Litigation — Offeror shall disclose as an exhibit to this RFP package
any present or past criminal litigation, investigations or proceedings involving the
Offeror or its subcontractors or any of the Offeror’s officers or directors or any
litigation or proceedings under the Sarbanes-Oxley Act and the status and/or
disposition of such activity.

F. False Information — If the HCPHC determines that an Offeror purposely or
willfully submitted false information in response to this RFP, the Offeror will not be
considered for award and any resulting Contract that may have been executed may
be terminated.

G. Disclosure — All Offerors should be aware that proposals submitted to the HCPHC
in response to this RFP may be subject to Freedom of Information Requests in
accordance with the laws of the State of Mississippi.

H. Prices Held Firm — The prices indicated in the Offeror’s proposal shall be held firm
for the duration of the Agreement. No price changes will be permitted.

I. Reservation of HCPHC Discretion — Notwithstanding any other statement made in
this RFP, the HCPHC reserves the right to:

Reject any and all proposals for any reason;

Waive any errors or irregularities in the bidding process or in any proposal,

Rebid the project;

Negotiate with an Offeror for a reduced price, or for an increased price to

include any alternates the Offeror may propose;

e. Reduce the scope of the project and rebid or negotiate with any Offeror
regarding the revised project;

f. Defer or abandon the project.

g. The HCPHC s decision is final and not subject to appeal. Any attempt by an
Offeror, collaborating entity, or other party of interest to the project or
influence the awards process, to appeal, and/or take any action, including but
not limited to legal action, regarding the proposal or awards process in
general may result in the applicant’s disqualification and elimination from
the award process.

J. Jurisdiction — Offerors acknowledge and agree that by submission of a bid that
jurisdiction for any legal dispute shall be in Hancock County, Mississippi.

oo o



EXHIBIT A
EDA Scope of Work

Aviation and Aerospace Cluster Optimization Plan
Hancock County Port and Harbor Commission
Scope of Work

Investment Area
Hancock County, Mississippi

Investment Description

The Hancock County Port and Harbor Commission (HCPHC) has a well-established
aviation and aerospace industry, anchored by Stennis Space Center and the Stennis
International Airport. However, there is a need to establish a strategic plan to insure

industry growth and modernization.

Property that is currently part of the buffer zone outside the gates of Stennis Space
Center and existing Stennis Airport property (owned by HCPHC ) have been identified
as areas for potential industry expansion. An Aviation and Aerospace Optimization Plan
is needed so that HCPHC can better position itself to grow the industry.

Key Components
= Research, analyze, and prioritize the best and highest use of the existing airport
property and adjacent buffer zone property for the aviation and aerospace industry
= Analyze the competitive position of the area for aviation and aerospace development
-ldentify existing assets
-Identify strengths, weaknesses, opportunities and threats
= |dentify the site location requirements for the aviation and aerospace industry
= Consider and compare the possibilities of developing a mega-site v. a cluster of
aviation and aerospace companies
= Consider and compare the location of Unmanned Aircraft Systems (UAS) v. Large
Original Equipment Manufacturers (OEM) v. Maintenance, Repair and Overhaul
(MRO) companies
= Conduct a workforce analysis for the aviation and aerospace industry
-Identify current labor pool
-Identify labor needs of potential companies
-Identify potential labor pool (draw area)
-Identify current, applicable workforce training programs
-Identify workforce training programs that will be needed to support the industry
-Consider need for and development of an “Aviation and Aerospace Academy”
= Demonstrate the economic impact of the expansion of the aviation and aerospace
industry in the buffer zone
= Seek input from NASA, Partners for Stennis and other interested parties regarding
alternative uses of the buffer zone property
= Research and communicate “best practices” in aviation and aerospace industry
development

Period of Performance
November 1, 2016 — May 31, 2017

Applicant Information
Hancock County Port and Harbor Commission



Exhibit B
Professional Service Agreement



Professional Services Agreement

This Services Agreement (this "Agreement"), dated as of
(the "Effective Date"), is by and between the Hancock County Port and Harbor Commission (the
“Commission”) and (the “Contractor”,
and together with the Commission, the “Parties”).

WHEREAS, Contractor has the capability and capacity to provide certain
services; and

WHEREAS, the Commission desires to retain Contractor to provide the said services
under the terms and conditions hereinafter set forth, and Contractor is willing to perform such
services;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:

1. Services of Contractor. Contractor shall provide to the Commission the services (the
“Services”) set forth in Contractor’s Proposal, attached hereto and fully incorporated herein as
Exhibit “A” (“Contractor’s Proposal”). The Services shall be provided (a) in accordance with
the terms and subject to the conditions set forth in this Agreement and any Exhibits attached
hereto; (b) using personnel of required skill, experience and qualifications; (c) in a timely,
workmanlike and professional manner; (d) in accordance with generally recognized industry
standards in Contractor’s field; and (e) to the reasonably satisfaction of the Commission.

2. Period of Performance. This Agreement shall commence as of the Effective Date and
shall continue thereafter for a period of , unless sooner terminated
pursuant to Section 5.

3. Consideration. In consideration of the provision of the Services by the Contractor and
the rights granted to the Commission under this Agreement, the Commission shall pay to
Contractor the fees set forth in the Contractor’s Proposal. Payment to Contractor of such fees
shall constitute payment in full for the performance of the Services, and the Commission shall
not be responsible for paying any other fees, costs or expenses.

The Commission agrees to pay all properly-invoiced amounts due to Contractor in
accordance with Mississippi law on “Timely Payments for Purchases by Public Bodies,” which
generally provides for payment of undisputed amounts by public entities within forty-five (45)
days of receipt of invoice. Miss. Code Ann. § 31-7-305 (1972, as amended).

4. Insurance Requirements.

A. At all times during the Term of this Agreement, Contractor shall procure and
maintain, at is sole cost and expense, at least the following types and amounts of
insurance coverage:

i.  Commercial General Liability with limits no less than $1,000,000.00 per
occurrence and $1,000,000.00 in the aggregate, including bodily injury and
property damage and completed operations and advertising liability, which



policy will include contractual liability coverage insuring the activities of
Contractor under this Agreement;

ii.  Worker's Compensation with limits no less than the minimum amount
required by applicable law;

iii. ~ Commercial Automobile Liability with limits no less than $1,000,000.00,
combined single limit; and

iv.  Errors and Omissions/Professional Liability with limits no less than
$1,000,000.00 per occurrence and $1,000,000.00 in the aggregate.

B. All insurance policies required pursuant to this Section 4 shall:

I.  be issued by insurance companies that are licensed or hold a Certificate of
Authority from the Mississippi Department of Insurance;

ii.  provide that such insurance carriers give the Commission at least thirty (30)
days' prior written notice of cancellation or non-renewal of policy coverage;
provided that, prior to such cancellation, Contractor shall have new insurance
policies in place that meet the requirements of this Section 4;

iii.  waive any right of subrogation of the insurers against the Commission;

Iv.  provide that such insurance be primary insurance and any similar insurance in
the name of and/or for the benefit of the Commission shall be excess and non-
contributory; and

v. name the Commission and its Commissioners, officers, employees, agents,
and representatives, and Hancock County, Mississippi, as additional insureds.

Termination.

The Commission, in its sole discretion, may terminate this Agreement, in whole or in
part, at any time without cause, by providing at least thirty (30) days' prior written
notice to Contractor.

Either party may terminate this Agreement, effective upon written notice to the other
party (the "Defaulting Party"), if the Defaulting Party:

i.  breaches this Agreement, and such breach is incapable of cure, or with respect
to a breach capable of cure, the Defaulting Party does not cure such breach
within thirty (30) days after receipt of written notice of such breach; or

ii.  (a) becomes insolvent or admits its inability to pay its debts generally as they
become due; (b) becomes subject, voluntarily or involuntarily, to any
proceeding under any domestic or foreign bankruptcy or insolvency law,
which is not fully stayed within seven (7) business days or is not dismissed or
vacated within forty-five (45) days after filing; (c) is dissolved or liquidated or
takes any corporate action for such purpose; (d) makes a general assignment
for the benefit of creditors; or (e) has a receiver, trustee, custodian or similar



6.

agent appointed by order of any court of competent jurisdiction to take charge
of or sell any material portion of its property or business.

Upon expiration or termination of this Agreement for any reason:

Contractor shall (i) promptly deliver to the Commission all documents, work
product and other materials that are to be delivered to the Commission
hereunder or prepared by or on behalf of Contractor in the course of
performing the Services, including any items identified as such in
Contractor’s Proposal (“Deliverables”) (whether complete or incomplete) for
which the Commission has paid, and any documents, data, know-how,
methodologies, software and other materials provided to Contractor by the
Commission; (ii) promptly remove any equipment, systems, cabling or
facilities provided by or on behalf of Contractor and used directly or indirectly
in the provision of the Services located at the Commission’s premises; (iii)
provide reasonable cooperation and assistance to the Commission upon the
Commission’s written request and at the Commission’s expense in
transitioning the Services to an alternate contractor; and (iv) on a pro rata
basis, repay all fees and expenses paid in advance for any Services or
Deliverables which have not been provided.

In no event shall the Commission be liable for any of Contractor’s termination

costs arising from the expiration or termination of this Agreement.

Stop Work Order.

A

Order to Stop Work: The Commission may, by written order to Contractor at
any time, and without notice to any surety, require Contractor to stop all or any
part of the Services called for by this Agreement (a “Stop Work Order”). This
Stop Work Order shall be for a specified period not exceeding ninety (90) days
after the Stop Work Order is delivered to Contractor, unless the Parties agree to
any further period. Upon receipt of such a Stop Work Order, Contractor shall
forthwith comply with its terms and take all reasonable steps to minimize the
occurrence of costs allocable to the Services covered by the Stop Work Order
during the period of Services stoppage. Before the Stop Work Order expires, or
within any further period to which the Parties shall have agreed, the
Commission shall either:

i.  cancel the Stop Work Order; or,

ii.  terminate the Services covered by such Stop Work Order as provided in the

Termination clause of this Agreement.

Cancellation or Expiration of the Order: If a Stop Work Order issued under this
clause is canceled at any time during the period specified in the Stop Work
Order, or if the period of the Stop Work Order or any extension thereof expires,
Contractor shall have the right to resume Services. An appropriate adjustment
shall be made in the delivery schedule or Contractor price, or both, and this
Agreement shall be modified in writing accordingly, if:



i.  the Stop Work Order results in an increase in the time required for, or in
Contractor’s cost properly allocable to, the performance of any part of this
Agreement; and,

ii.  Contractor asserts a claim for such an adjustment within thirty (30) days
after the end of the period of Services stoppage; provided that, if the
Commission decides that the facts justify such action, any such claim
asserted may be received and acted upon at any time prior to final payment
under this Agreement.

iii.  Termination of Stopped Work: If a Stop Work Order is not canceled and the
Services covered by such Stop Work Order is terminated, the reasonable
costs resulting from the Stop Work Order shall be allowed by adjustment or
otherwise.

Notices. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have been given
(a) when delivered by hand (with written confirmation of receipt); (b) when received
by the addressee if sent by a nationally recognized overnight courier (receipt
requested); (c) on the date sent by facsimile or e-mail of a PDF document (with
confirmation of transmission) if sent during normal business hours of the recipient, and
on the next business day if sent after normal business hours of the recipient; or (d) on
the third day after the date mailed, by certified or registered mail, return receipt
requested, postage prepaid. Such communications must be sent to the respective parties
at the following addresses:

If to the Commission: Hancock County Port and Harbor Commission
Attn: Janel Carothers
Address 1:  P.O. Box 2267, Bay St. Louis, MS 39521
Address 2:
Phone: (228) 467-9231
Fax: (228) 467-9341
Email: jcarothers@hcphc.ms

If to Contractor: Name:
Attn:
Address 1:
Address 2:
Phone:
Fax:
Email:

Independent Contractor Status. Contractor shall, at all times, be regarded as and shall be
legally considered an independent contractor and shall at no time act as an agent for the
Commission. Nothing contained herein shall be deemed or construed by the Commission,
Contractor, or any third party as creating the relationship of principal and agent, master
and servant, partners, joint ventures, employer and employee, or any similar such
relationship between the Commission and Contractor. Neither the method of computation
of fees or other charges, nor any other provision contained herein, nor any acts of the




10.

11.

Commission or Contractor hereunder creates, or shall be deemed to create a relationship
other than the independent relationship of the Commission and Contractor. Contractor’s
personnel shall not be deemed in any way, directly or indirectly, expressly or by
implication, to be employees of the Commission. Neither Contractor nor its employees
shall, under any circumstances, be considered servants, agents, or employees of the
Commission, and the Commission shall be at no time legally responsible for any
negligence or other wrongdoing by Contractor, its servants, agents, or employees. The
Commission shall not withhold from the contract payments to Contractor any federal or
state unemployment taxes, federal or state income taxes, Social Security tax, or any other
amounts for benefits to Contractor. Further, the Commission shall not provide to
Contractor any insurance coverage or other benefits, including Worker’s Compensation,
normally provided by the Commission for its employees.

Indemnification. Contractor shall defend, indemnify and hold harmless the Commission,
its Commissioners, officers, employees, agents, and representatives, and Hancock
County, Mississippi (each, a “Commission Indemnitee”), from and against all losses,
damages, liabilities, deficiencies, actions, judgments, interest, awards, penalties, fines,
costs or expenses of whatever kind, including reasonable attorneys' fees and the cost of
enforcing any right to indemnification hereunder and the cost of pursuing any insurance
providers (collectively, “Lo0sses”) arising out of or resulting from bodily injury, death of
any person or damage to real or tangible, personal property resulting from the willful,
fraudulent or negligent acts or omissions of Contractor and/or its partners, principals,
agents, employees and/or subcontractors; and Contractor’s breach of any representation,
warranty or obligation of Contractor set forth in this Agreement. Contractor shall also
defend, indemnify and hold harmless the Commission Indemnitees from and against all
Losses based on a claim that any of the Services or deliverables or the Commission’s
receipt or use thereof infringes any intellectual property right of a third party. The
Commission shall promptly notify Contractor in writing of any third party claim, suit,
action or proceeding (each, an "Action") and cooperate with Contractor at Contractor’s
sole cost and expense. Contractor shall immediately take control of the defense and
investigation of such Action and shall employ counsel of the Commission’s choice to
handle and defend the same, at Contractor’s sole cost and expense. Contractor shall not
settle any Action in a manner that adversely affects the rights of the Commission without
the Commission’s prior written consent. The Commission’s failure to perform any
obligations under this Section 9 shall not relieve Contractor of its obligations under this
Section 9 except to the extent that Contractor can demonstrate that it has been materially
prejudiced as a result of such failure. The Commission may participate in and observe the
proceedings at its own cost and expense.

Applicable Law. This agreement is governed by and construed in accordance with the
laws of the State of Mississippi. Any action to enforce this agreement must be brought in
the Circuit, Chancery, or Justice Court of Hancock County, Mississippi.

Availability of Funds. It is expressly understood and agreed that the obligation of the
Commission to proceed under this Agreement is conditioned upon the receipt of local,
state and/or federal funds. If the funds anticipated for the continuing fulfillment of the
Agreement are, at any time, not forthcoming or insufficient, either through the failure of
the federal government to provide funds or of the State of Mississippi to appropriate
funds or the discontinuance or material alteration of the program under which funds were
provided or if funds are not otherwise available to the Commission, the Commission shall
have the right upon ten (10) working days written notice to Contractor, to terminate this
Agreement without damage, penalty, cost or expenses to the Commission of any kind
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15.

16.

17.

whatsoever. The effective date of termination shall be as specified in the notice of
termination.

Representation Regarding Contingent Fees. Contractor represents that it has not retained
a person to solicit or secure a contract with the Commission upon an agreement or
understanding for a commission, percentage, brokerage, or contingent fee, except as
disclosed in Contractor’s bid or proposal.

Compliance with Laws. Contractor understands that the Commission is an equal
opportunity employer and therefore maintains a policy which prohibits unlawful
discrimination based on race, color, creed, sex, age, national origin, physical handicap,
disability, or any other consideration made unlawful by federal, State, or local laws. All
such discrimination is unlawful and the Contractor agrees during the term of the Contract
that the Contractor will strictly adhere to this policy in its provision of services. Contractor
shall comply with, and all activities under this Agreement shall be subject to, all
applicable federal, State of Mississippi, and local laws and regulations, as now existing
and as may be amended or modified.

Assignment and Subcontracting. Contractor may not assign, transfer or delegate any or
all of its rights or obligations under this Agreement without the prior consent of the
Commission. No assignment shall relieve the assigning Party of any of its obligations
hereunder. Any attempted assignment, transfer or other conveyance of the foregoing shall
be null and void.

E-Verification. If applicable, Contractor represents and warrants that it will ensure its
compliance with the Mississippi Employment Protection Act of 2008, and will register
and participate in the status verification system for all newly hired employees. Miss.
Code Ann. 88 71-11-1 et seq. (1972, as amended). The term “employee” as used herein
means any person that is hired to perform work within the State of Mississippi. As used
herein, “status verification system” means the Illegal Immigration Reform and
Immigration Responsibility Act of 1996 that is operated by the United States Department
of Homeland Security, also known as the E-Verify Program, or any other successor
electronic verification system replacing the E-Verify Program. Contractor agrees to
maintain records of such compliance. Upon request of the Commission and after approval
of the Social Security Administration or Department of Homeland Security when
required, Contractor agrees to provide a copy of each such verification. Contractor further
represents and warrants that any person assigned to perform Services hereafter meets the
employment eligibility requirements of all immigration laws.

Transparency. This Agreement, including any accompanying exhibits, attachments, and
appendices, is subject to the “Mississippi Public Records Act of 1983,” and its
exceptions. See Miss. Code Ann. 88 25-61-1 et seq. (1972, as amended) and Miss. Code
Ann. 8 79-23-1 (1972, as amended).

Attorneys’ Fees and Expenses. Subject to other terms and conditions of this Agreement,
in the event Contractor defaults in any obligations under this Agreement, Contractor shall
pay to the Commission all costs and expenses (including, without limitation, investigative
fees, court costs, and attorneys’ fees) incurred by the Commission in enforcing this
Agreement or otherwise reasonably related thereto. Contractor agrees that under no
circumstances shall the Commission be obligated to pay any attorneys’ fees or costs of
legal action to Contractor.
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Authority to Contract. Contractor warrants: (a) that it is a validly organized business
with valid authority to enter into this Agreement; (b) that it is qualified to do business and
in good standing in the State of Mississippi; (c) that entry into and performance under
this Agreement is not restricted or prohibited by any loan, security, financing,
contractual, or other agreement of any kind; and, (d) notwithstanding any other provision
of this Agreement to the contrary, that there are no existing legal proceedings or
prospective legal proceedings, either voluntary or otherwise, which may adversely affect
its ability to perform its obligations under this Agreement.

Change in the Scope of Work. The Commission may order changes in the work
consisting of additions, deletions, or other revisions within the general scope of the
Agreement. No claims may be made by Contractor that the scope of the project or of
Contractor’s Services has been changed, requiring changes to the amount of
compensation to Contractor or other adjustments to the Agreement, unless such changes
or adjustments have been made by written amendment to the Agreement signed by the
Parties. If Contractor believes that any particular Service is not within the scope of this
Agreement, is a material change, or will otherwise require more compensation to
Contractor, Contractor must immediately notify the Commission in writing of this belief.
If the Commission believes that the particular Service is within the scope of the
Agreement as written, Contractor will be ordered to and shall continue with the Services
as changed and at the cost stated for the Services within the Agreement

Confidentiality. Notwithstanding any provision to the contrary contained herein, it is
recognized that the Commission is a public entity of the State of Mississippi and is
subject to the Mississippi Public Records Act. Miss. Code Ann. 88 25-61-1 et seq. (1972,
as amended). If a public records request is made for any information provided to the
Commission pursuant to this Agreement, the Commission shall promptly notify the
disclosing Party of such request and will respond to the request only in accordance with
the procedures and limitations set forth in applicable law. The disclosing Party shall
promptly institute appropriate legal proceedings to protect its information. No Party to
the Agreement shall be liable to the other Party for disclosures of information required by
court order or required by law.

Confidential Information. In the event that either Party to this Agreement receives notice
that a third party requests divulgence of confidential or otherwise protected information
and/or has served upon it a subpoena or other validly issued administrative or judicial
process ordering divulgence of confidential or otherwise protected information that Party
shall promptly inform the other Party and thereafter respond in conformity with such
subpoena to the extent mandated by law. This section shall survive the termination or
completion of this Agreement. The Parties agree that this section is subject to and
superseded by Mississippi Code Annotated 88 25-61-1 et seq. (1972, as amended).

Contractor’s Personnel. The Commission shall, throughout the life of the Agreement,
have the right of reasonable rejection and approval of staff or subcontractors assigned to
the Services by Contractor. If the Commission reasonably rejects staff or subcontractors,
Contractor must provide replacement staff or subcontractors satisfactory to the
Commission in a timely manner and at no additional cost to the Commission. The day-to-
day supervision and control of Contractor’s employees and subcontractors is the sole
responsibility of Contractor.

Copyrights. Contractor agrees that the Commission shall determine the disposition of the
title to and the rights under any copyright by Contractor or employees on copyrightable
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material first produced or composed under this Agreement. Further, Contractor hereby
grants to the Commission a royalty-free, nonexclusive, irrevocable license to reproduce,
translate, publish, use and dispose of, and to authorize others to do so, all copyrighted (or
copyrightable) work not first produced or composed by Contractor in the performance of
this Agreement, but which is incorporated in the material furnished under the Agreement.
This grant is provided that such license shall be only to the extent Contractor now has, or
prior to the completion of full final settlements of agreement may acquire, the right to
grant such license without becoming liable to pay compensation to others solely because
of such grant.

Debarment and Suspension. Contractor certifies to the best of its knowledge and belief,
that it:

A. is not presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from covered transaction by any federal department or
agency or any political subdivision or agency of the State of Mississippi;

B. has not, within a three year period preceding the Effective Date of this
Agreement, been convicted of or had a civil judgment rendered against it for
commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (federal, state, or local) transaction or
contract under a public transaction;

C. has not, within a three year period preceding the Effective Date of this
Agreement, been convicted of or had a civil judgment rendered against it for a
violation of federal or state antitrust statutes or commission of embezzlement,
theft, forgery, bribery, falsification or destruction of records, making false
statements, or receiving stolen property;

D. is not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state or local) with commission of any of these
offenses enumerated in paragraphs two B) and (C) of this certification; and,

E. has not, within a three year period preceding the Effective Date of this
Agreement, had one or more public transactions (federal, state, or local)
terminated for cause or default.

Failure to Deliver. In the event of failure of Contractor to deliver Services in accordance
with the Agreement terms and conditions, the Commission, after due oral or written
notice, may procure the Services from other sources and hold Contractor responsible for
any resulting additional purchase and administrative costs. This remedy shall be in
addition to any other remedies that the Commission may have.

Final Payment. Upon satisfactory completion of the Services performed under this
Agreement, as a condition before final payment under this Agreement, or as a termination
settlement under this Agreement, Contractor shall execute and deliver to the Commission
a release of all claims against the Commission arising under, or by virtue of, the
Agreement, except claims which are specifically exempted by Contractor to be set forth
therein. Unless otherwise provided in this Agreement, by state law, or otherwise
expressly agreed to by the Parties in this Agreement, final payment under the Agreement
or settlement upon termination of this Agreement shall not constitute waiver of the
Commission’s claims against Contractor under this Agreement.
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Force Majeure. Each Party shall be excused from performance for any period and to the
extent that it is prevented from performing any obligation or Services, in whole or in part,
as a result of causes beyond the reasonable control and without the fault or negligence of
such Party and/or its subcontractors. Such acts shall include without limitation acts of
God, strikes, lockouts, riots, acts of war, epidemics, governmental regulations
superimposed after the fact, fire, earthquakes, floods, hurricanes, tornados, or other
natural disasters (“Force Majeure Events”). When such a cause arises, Contractor shall
notify the Commission immediately in writing of the cause of its inability to perform,
how it affects its performance, and the anticipated duration of the inability to perform.
Delays in delivery or in meeting completion dates due to Force Majeure Events shall
automatically extend such dates for a period equal to the duration of the delay caused by
such events, unless the Commission determines it to be in its best interest to terminate the
Agreement.

Right to Audit. Contractor shall maintain such financial records and other records as may
be prescribed by the Commission or by applicable federal and state laws, rules, and
regulations. Contractor shall retain these records for a period of three (3) years after final
payment, or until they are audited by the Commission, whichever event occurs first.
These records shall be made available during the Term of the Agreement and the
subsequent three (3) year period for examination, transcription, and audit by the
Commission, its designees, or other authorized bodies.

Waiver. No delay or omission by either Party to this Agreement in exercising any right,
power, or remedy hereunder or otherwise afforded by contract, at law, or in equity shall
constitute an acquiescence therein, impair any other right, power or remedy hereunder or
otherwise afforded by any means, or operate as a waiver of such right, power, or remedy.
No waiver by either Party to this Agreement shall be valid unless set forth in writing by
the Party making said waiver. No waiver of or modification to any term or condition of
this Agreement will void, waive, or change any other term or condition. No waiver by
one Party to this Agreement of a default by the other Party will imply, be construed as or
require waiver of future or other defaults.

Headings. The headings in this Agreement are for reference only and shall not affect the
interpretation of this Agreement.

Entire Agreement. This Agreement, together with Contractor’s Proposal, constitutes the
sole and entire Agreement of the Parties to this Agreement with respect to the subject
matter contained herein, and supersedes all prior and contemporaneous understandings
and agreements, both written and oral, with respect to such subject matter. In the event of
any conflict between the terms and provisions of this Agreement and Contractor’s
Proposal, the terms of this Agreement shall control.

Amendments. This Agreement may only be amended, modified or supplemented by an
agreement in writing signed by each Party hereto.

Counterparts. This Contract may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall be deemed to be one and the same
agreement. A signed copy of this Contract delivered by facsimile, e-mail or other means
of electronic transmission shall be deemed to have the same legal effect as delivery of an
original signed copy of this Contract.



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

[CONTRACTOR NAME]

Signature

Print Name

HANCOCK COUNTY PORT &
HARBOR COMMISSION

Robert R. Kane
President

HANCOCK COUNTY
BOARD OF SUPERVISORS

Blaine LaFontaine
President
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