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AGREEMENT 
 
This Agreement is made and entered into by and between the County of Cook, a public body 
corporate of the State of Illinois, on behalf of Office of the Chief Procurement Officer hereinafter 
referred to as “County” and SpecTIR LLC , doing business as a(an) Limited Liability Corporation 
of the State of Nevada hereinafter referred to as “Consultant”, pursuant to authorization by the 
Cook County Board of Commissioners on November 20, 2025, as evidenced by Board 
Authorization letter attached hereto as EXHIBIT “6”.  
 
 BACKGROUND  
 
The County of Cook issued a Request for Proposals “RFP” for  Hyperspectral Imagery Data Collection.  
Proposals were evaluated in accordance with the evaluation criteria published in the RFP. The 
Consultant was selected based on the proposal submitted and evaluated by the County 
representatives.  
 
Consultant represents that it has the professional experience and expertise to provide the 
necessary services and further warrants that it is ready, willing and able to perform in accordance 
with the terms and conditions as set forth in this Agreement. 
 
NOW, THEREFORE, the County and Consultant agree as follows: 
 

TERMS AND CONDITIONS 
 
ARTICLE 1) INCORPORATION OF BACKGROUND 
 
The Background information set forth above is incorporated by reference as if fully set forth here. 
 
ARTICLE 2) DEFINITIONS 
 
a) Definitions 
 

The following words and phrases have the following meanings for purposes of this 
Agreement: 

 
"Additional Services" means those services which are within the general scope of Services 
of this Agreement, but beyond the description of services required under Article 3, and all 
services reasonably necessary to complete the Additional Services to the standards of 
performance required by this Agreement.  Any Additional Services requested by the Using 
Agency require the approval of the Chief Procurement Officer in a written amendment to 
this Agreement before Consultant is obligated to perform those Additional Services and 
before the County becomes obligated to pay for those Additional Services. 
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"Agreement" means this Professional Services Agreement, including all exhibits attached 

to it and incorporated in it by reference, and all amendments, modifications or revisions 

made in accordance with its terms. 

 

"Chief Procurement Officer" means the Chief Procurement Officer for the County of 

Cook and any representative duly authorized in writing to act on his behalf. 

 

"Services" means, collectively, the services, duties and responsibilities described in Article 

3 of this Agreement and any and all work necessary to complete them or carry them out 

fully and to the standard of performance required in this Agreement. 

 

"Subcontractor" or “Subconsultant” means any person or entity with whom Consultant 

contracts to provide any part of the Services, of any tier, suppliers and materials providers, 

whether or not in privity with Consultant. 

 

"Using Agency" shall mean the department of agency within Cook County including 

elected officials. 

 

b) Interpretation 

 

i) The term "include" (in all its forms) means "include, without limitation" unless 

the context clearly states otherwise. 

 

ii) All references in this Agreement to Articles, Sections or Exhibits, unless 

otherwise expressed or indicated are to the Articles, Sections or Exhibits of this 

Agreement. 

 

iii) Words importing persons include firms, associations, partnerships, trusts, 

corporations and other legal entities, including public bodies, as well as natural 

persons. 

 

iv) Any headings preceding the text of the Articles and Sections of this Agreement, 

and any tables of contents or marginal notes appended to it are solely for 

convenience or reference and do not constitute a part of this Agreement, nor do they 

affect the meaning, construction or effect of this Agreement. 

 

v) Words importing the singular include the plural and vice versa.  Words of the 

masculine gender include the correlative words of the feminine and neuter genders. 

 

vi) All references to a number of days mean calendar days, unless expressly indicated 

otherwise. 
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c) Incorporation of Exhibits 

 

The following attached Exhibits are made a part of this Agreement: 

 

Exhibit 1 Statement of Work 

Exhibit 2 Schedule of Compensation 

Exhibit 3 Information Technology Special Conditions (ITSC’s) 

Exhibit 4 Minority and Women Owned Business Enterprise Commitment 

Exhibit 5 Evidence of Insurance  

Exhibit 6 Board Authorization 

Exhibit 7 Identification of Subcontractor/Supplier/Subconsultant Form (ISF) 

Exhibit 8 Certification for Consulting or Auditing Services 

Exhibit 9 Economic Disclosure Statement (EDS) 

 

d)  Order of Precedence  

 

In the event there is a conflict between or among any of the documents specified in subsection (c) 

Incorporation of Exhibits, the terms of the Professional Services Agreement shall control. This 

Contract shall be interpreted and construed based upon the following Order of Precedence. Such 

order of precedence shall govern to resolve all cases of conflict, ambiguity or inconsistency 

between Exhibits: 

 

Exhibit 1 Statement of Work 

Exhibit 2 Schedule of Compensation 

Exhibit 3 Information Technology Special Conditions (ITSC’s) 

Exhibit 4 Minority and Women Owned Business Enterprise Commitment 

Exhibit 5 Evidence of Insurance  

Exhibit 6 Board Authorization 

Exhibit 7 Identification of Subcontractor/Supplier/Subconsultant Form (ISF) 

Exhibit 8 Certification for Consulting or Auditing Services 

Exhibit 9 Economic Disclosure Statement (EDS) 

 

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT 

 

a) Scope of Services 

 

This description of Services is intended to be general in nature and is neither a complete 

description of Consultant's Services nor a limitation on the Services that Consultant is to 

provide under this Agreement.  Consultant must provide the Services in accordance with 

the standards of performance set forth in Section 3c.  The Services that Consultant must 

provide include, but are not limited to, those described in Exhibit 1, Statement of Work 

which is attached to this Agreement and incorporated by reference as if fully set forth here.  
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b) Deliverables 

 

In carrying out its Services, Consultant must prepare or provide to the County various 

Deliverables. "Deliverables" include work product, such as written reviews, 

recommendations, reports and analyses, produced by Consultant for the County.   

 

The County may reject Deliverables that do not include relevant information or data, or do 

not include all documents or other materials specified in this Agreement or reasonably 

necessary for the purpose for which the County made this Agreement or for which the 

County intends to use the Deliverables.  If the County determines that Consultant has failed 

to comply with the foregoing standards, it has 30 days from the discovery to notify 

Consultant of its failure.  If Consultant does not correct the failure, if it is possible to do so, 

within 30 days after receipt of notice from the County specifying the failure, then the 

County, by written notice, may treat the failure as a default of this Agreement under Article 

9. 

 

Partial or incomplete Deliverables may be accepted for review only when required for a 

specific and well-defined purpose and when consented to in advance by the County.  Such 

Deliverables will not be considered as satisfying the requirements of this Agreement and 

partial or incomplete Deliverables in no way relieve Consultant of its commitments under 

this Agreement. 

 

c) Standard of Performance 

 

Consultant must perform all Services required of it under this Agreement with that degree 

of skill, care and diligence normally shown by a consultant performing services of a scope 

and purpose and magnitude comparable with the nature of the Services to be provided 

under this Agreement.  Consultant acknowledges that it is entrusted with or has access to 

valuable and confidential information and records of the County and with respect to that 

information, Consultant agrees to be held to the standard of care of a fiduciary. 

 

Consultant must assure that all Services that require the exercise of professional skills or 

judgment are accomplished by professionals qualified and competent in the applicable 

discipline and appropriately licensed, if required by law.  Consultant must provide copies 

of any such licenses.  Consultant remains responsible for the professional and technical 

accuracy of all Services or Deliverables furnished, whether by Consultant or its 

Subconsultants or others on its behalf.  All Deliverables must be prepared in a form and 

content satisfactory to the Using Agency and delivered in a timely manner consistent with 

the requirements of this Agreement. 

 

If Consultant fails to comply with the foregoing standards, Consultant must perform again, 

at its own expense, all Services required to be re-performed as a direct or indirect result of 

that failure.  Any review, approval, acceptance or payment for any of the Services by the 

County does not relieve Consultant of its responsibility for the professional skill and care 

and technical accuracy of its Services and Deliverables.  This provision in no way limits 

the County’s rights against Consultant either under this Agreement, at law or in equity.   
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d) Personnel 

 

i) Adequate Staffing 

 

Consultant must, upon receiving a fully executed copy of this Agreement, assign and 

maintain during the term of this Agreement and any extension of it an adequate staff of 

competent personnel that is fully equipped, licensed as appropriate, available as needed, 

qualified and assigned exclusively to perform the Services.  Consultant must include 

among its staff the Key Personnel and positions as identified below.   The level of staffing 

may be revised from time to time by notice in writing from Consultant to the County and 

with written consent of the County, which consent the County will not withhold 

unreasonably. If the County fails to object to the revision within 14 days after receiving the 

notice, then the revision will be considered accepted by the County.  

 

ii) Key Personnel 

 

Consultant must not reassign or replace Key Personnel without the written consent of the 

County, which consent the County will not unreasonably withhold.  "Key Personnel" 

means those job titles and the persons assigned to those positions in accordance with the 

provisions of this Section 3.d(ii).  The Using Agency may at any time in writing notify 

Consultant that the County will no longer accept performance of Services under this 

Agreement by one or more Key Personnel listed.  Upon that notice Consultant must 

immediately suspend the services of the key person or persons and must replace him or 

them in accordance with the terms of this Agreement.  A list of Key Personnel is found in 

Exhibit 1, Scope of Services. 

 

iii) Salaries and Wages 

 

Consultant and Subconsultants must pay all salaries and wages due all employees 

performing Services under this Agreement unconditionally and at least once a month 

without deduction or rebate on any account, except only for those payroll deductions that 

are mandatory by law or are permitted under applicable law and regulations.  If in the 

performance of this Agreement Consultant underpays any such salaries or wages, the 

Comptroller for the County may withhold, out of payments due to Consultant, an amount 

sufficient to pay to employees underpaid the difference between the salaries or wages 

required to be paid under this Agreement and the salaries or wages actually paid these 

employees for the total number of hours worked.  The amounts withheld may be disbursed 

by the Comptroller for and on account of Consultant to the respective employees to whom 

they are due.  The parties acknowledge that this Section 3.d(iii) is solely for the benefit of 

the County and that it does not grant any third-party beneficiary rights. 

 

e) Minority and Women Owned Business Enterprises Commitment 

 

In the performance of this Agreement, including the procurement and lease of materials or 

equipment, Consultant must abide by the minority and women's business enterprise 
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commitment requirements of the Cook County Ordinance, (Article IV, Section 34-267 

through 272) except to the extent waived by the Compliance Director, which are set forth 

in Exhibit 4.  Consultant's completed MBE/WBE Utilization Plan evidencing its 

compliance with this requirement are a part of this Agreement, in Form 1 of the MBE/WBE 

Utilization Plan, upon acceptance by the Compliance Director.  Consultant must utilize 

minority and women's business enterprises at the greater of the amounts committed to by 

the Consultant for this Agreement in accordance with Form 1 of the MBE/WBE Utilization 

Plan. 

 

f) Insurance  

 

The Consultant, at its cost, shall secure and maintain at all times, unless specified 

otherwise, until completion of the term of this Contract the insurance specified below. 

 

Nothing contained in these insurance requirements is to be construed as limiting the extent 

of the Consultant’s responsibility for payment of damages resulting from its operations 

under this Contract.  

 

The Consultant shall require all Subcontractors to provide the insurance required in this 

Contract, or Consultant may provide the coverages for Subcontractors. All Subcontractors 

are subject to the same insurance requirements as Consultant except paragraph (d) 

Excess/Umbrella Liability or unless specified otherwise. 

 

The Cook County Department of Risk Management maintains the right to modify, delete, 

alter or change these requirements. 

 

Coverages 

 

(a) Workers Compensation Insurance 

Workers' Compensation shall be in accordance with the laws of the State of Illinois or 

any other applicable jurisdiction. 

 

The Workers Compensation policy shall also include the following provisions: 

 

Employers' Liability coverage with a limit of 

$1,000,000 each Accident 

$1,000,000 each Employee 

$1,000,000 Policy Limit for Disease   

 

(b) Commercial General Liability Insurance 

The Commercial General Liability shall be on an occurrence form basis (ISO Form CG 

0001 or equivalent) to cover bodily injury, personal injury and property damage. 

 

Each Occurrence      $1,000,000 

General Aggregate     $1,000,000 

Completed Operations Aggregate   $2,000,000 
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The General Liability policy shall include the following coverages: 

(1) All premises and operations; 

(2) Contractual Liability;  

(3) Products/Completed Operations; 

(4) Severability of interest/separation of insureds clause 

 

(c) Commercial Automobile Liability Insurance  

When any vehicles are used in the performance of this contract, Consultant shall 

secure Automobile Liability Insurance for bodily injury and property damage 

arising from the Ownership, maintenance or use of owned, hired, and non-owned 

vehicles with a limit no less than $3,000,000 per accident. 

 

(d) Excess/Umbrella Liability  

Such policy shall be excess over Commercial General Liability, Automobile 

Liability, and Employer’s Liability with limits not less than the following amounts: 

 

Each Occurrence:          $1,000,000 

 

 (e)   Professional Liability (Errors & Omissions)   

The Consultant shall secure insurance appropriate to the Consultant's profession 

covering all claims arising out of the performance or nonperformance of 

professional services for the County under this Contract. This insurance shall 

remain in force for the life of the Consultant's obligations under this Contract and 

shall have a limit of liability of not less than $1,000,000 per claim.  

 

If any such policy is written on a claims-made form:  

(1) The retroactive coverage date shall be no later than the effective date of this 

contract.  

(2) If coverage is canceled or non-renewed, and not replaced with another 

claims-made policy form with a retroactive date on or before this contract 

effective date, the Consultant must maintain “extended reporting” coverage for 

a minimum of three (3) year after completion of services.  

   

Additional requirements 

 

(a) Additional Insured 

The required insurance policies, with the exception of Workers Compensation and 

Errors & Omissions, shall name Cook County, its officials, employees, and agents 

as additional insureds with respect to operations performed on a primary and non-

contributory basis.  Any insurance or self-insurance maintained by Cook County 

shall be excess of the Consultant’s insurance and shall not contribute with it.  The 

full policy limits and scope of protection shall apply to Cook County as an 

additional insured even if they exceed the minimum insurance requirements 

specified herein. 
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All insurance companies providing coverage shall be licensed or approved by the 

Department of Insurance, State of Illinois, and shall have a financial rating no lower 

than (A-) VII as listed in A.M. Best's Key Rating Guide, current edition, or interim 

report.  Companies with ratings lower than (A-) VII will be acceptable only upon 

consent of the Cook County Department of Risk Management. The insurance limits 

required herein may be satisfied by a combination of primary, umbrella and/or 

excess liability insurance policies.    

 

(b) Insurance Notices 

The Consultant shall provide the Office of the Chief Procurement Officer with 

thirty (30) days advance written notice in the event any required insurance will be 

cancelled, materially reduced or non-renewed. The Consultant shall secure 

replacement coverage to comply with the stated insurance requirements and 

provide new certificates of insurance to the Office of the Chief Procurement 

Officer. 

 

g) Indemnification 
 

The Consultant covenants and agrees to indemnify and save harmless the County and its 

commissioners, officials, employees, agents and representatives, and their respective heirs, 

successors and assigns, from and against any and all costs, expenses, attorney's fees, losses, 

damages and liabilities incurred or suffered directly or indirectly from or attributable to 

any claims arising out of or incident to the performance or nonperformance of the Contract 

by the Consultant, or the acts or omissions of the officers, agents, employees, Consultants, 

subconsultants, licensees or invitees of the Consultant. The Consultant expressly 

understands and agrees that any Performance Bond or insurance protection required of the 

Consultant, or otherwise provided by the Consultant, shall in no way limit the responsibility 

to indemnify the County as hereinabove provided.  

 

h) Confidentiality and Ownership of Documents 

 

Consultant acknowledges and agrees that information regarding this Contract is confidential 

and shall not be disclosed, directly, indirectly or by implication, or be used by Consultant in 

any way, whether during the term of this Contract or at any time thereafter, except solely as 

required in the course of Consultant's performance hereunder.  Consultant shall comply with 

the applicable privacy laws and regulations affecting County and will not disclose any of 

County’s records, materials, or other data to any third party.  Consultant shall not have the 

right to compile and distribute statistical analyses and reports utilizing data derived from 

information or data obtained from County without the prior written approval of County.  In 

the event such approval is given, any such reports published and distributed by Consultant 

shall be furnished to County without charge. 

 

All documents, data, studies, reports, work product or product created as a result of the 

performance of the Contract (the “Documents”) shall be included in the Deliverables and 

shall be the property of the County of Cook.  It shall be a breach of this Contract for the 

Consultant to reproduce or use any documents, data, studies, reports, work product or product 
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obtained from the County of Cook or any Documents created hereby, whether such 

reproduction or use is for Consultant’s own purposes or for those of any third party. During 

the performance of the Contract Consultant shall be responsible of any loss or damage to the 

Documents while they are in Consultant’s possession, and any such loss or damage shall be 

restored at the expense of the Consultant. The County and its designees shall be afforded full 

access to the Documents and the work at all times.  

 

i) Patents, Copyrights and Licenses  

 

If applicable, Consultant shall furnish the Chief Procurement Officer with all licenses 

required for the County to utilize any software, including firmware or middleware, provided 

by Consultant as part of the Deliverables.  Such licenses shall be clearly marked with a 

reference to the number of this County Contract.  Consultant shall also furnish a copy of such 

licenses to the Chief Procurement Officer. Unless otherwise stated in these Contract 

documents, such licenses shall be perpetual and shall not limit the number of persons who 

may utilize the software on behalf of the County.  

 

Consultant agrees to hold harmless and indemnify the County, its officers, agents, employees 

and affiliates from and defend, as permitted by Illinois law, at its own expense (including 

reasonable attorneys', accountants' and consultants' fees), any suit or proceeding brought 

against County based upon a claim that the ownership and/or use of equipment, hardware 

and software or any part thereof provided to the County or utilized in performing Consultant's 

services constitutes an infringement of any patent, copyright or license or any other property 

right.  

 

In the event the use of any equipment, hardware or software or any part thereof is enjoined, 

Consultant with all reasonable speed and due diligence shall provide or otherwise secure for 

County, at the Consultant's election, one of the following: the right to continue use of the 

equipment, hardware or software; an equivalent system having the Specifications as provided 

in this Contract; or Consultant shall modify the system or its component parts so that they 

become non-infringing while performing in a substantially similar manner to the original 

system, meeting the requirements of this Contract. 

 

j) Examination of Records and Audits 

 

The Consultant agrees that the Cook County Auditor or any of its duly authorized 

representatives shall, until expiration of three (3) years after the final payment under the 

Contract, have access and the right to examine any books, documents, papers, canceled 

checks, bank statements, purveyor's and other invoices, and records of the Consultant related 

to the Contract, or to Consultant's compliance with any term, condition or provision thereof.  

The Consultant shall be responsible for establishing and maintaining records sufficient to 

document the costs associated with performance under the terms of this Contract.   

 

The Consultant further agrees that it shall include in all of its subcontracts hereunder a 

provision to the effect that the Subcontractor agrees that the Cook County Auditor or any of 

its duly authorized representatives shall, until expiration of three (3) years after final payment 
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under the subcontract, have access and the right to examine any books, documents, papers, 

canceled checks, bank statements, purveyor's and other invoices and records of such 

Subcontractor involving transactions relating to the subcontract, or to such Subcontractor 

compliance with any term, condition or provision thereunder or under the Contract. 

 

In the event the Consultant receives payment under the Contract, reimbursement for which 

is later disallowed by the County, the Consultant shall promptly refund the disallowed 

amount to the County on request, or at the County's option, the County may credit the amount 

disallowed from the next payment due or to become due to the Consultant under any contract 

with the County. 

 

To the extent this Contract pertains to Deliverables which may be reimbursable under the 

Medicaid or Medicare Programs, Consultant shall retain and make available upon request, 

for a period of four (4) years after furnishing services pursuant to this Agreement, the 

contract, books, documents and records which are necessary to certify the nature and extent 

of the costs of such services if requested by the Secretary of Health and Human Services 

or the Comptroller General of the United States or any of their duly authorized 

representatives.   

 

If Consultant carries out any of its duties under the Agreement through a subcontract with 

a related organization involving a value of cost of $10,000.00 or more over a 12 month 

period, Consultant will cause such subcontract to contain a clause to the effect that, until 

the expiration of four years after the furnishing of any service pursuant to said subcontract, 

the related organization will make available upon request of the Secretary of Health and 

Human Services or the Comptroller General of the United States or any of their duly 

authorized representatives, copies of said subcontract and any books, documents, records 

and other data of said related organization that are necessary to certify the nature and extent 

of such costs.  This paragraph relating to the retention and production of documents is 

included because of possible application of Section 1861(v)(1)(I) of the Social Security 

Act to this Agreement; if this Section should be found to be inapplicable, then this 

paragraph shall be deemed inoperative and without force and effect. 

 

k) Subcontracting or Assignment of Contract or Contract Funds 

 

Once awarded, this Contract shall not be subcontracted or assigned, in whole or in part, 

without the advance written approval of the Chief Procurement Officer, which approval shall 

be granted or withheld at the sole discretion of the Chief Procurement Officer.  In no case, 

however, shall such approval relieve the Consultant from its obligations or change the terms 

of the Contract. The Consultant shall not transfer or assign any Contract funds or any interest 

therein due or to become due without the advance written approval of the Chief Procurement 

Officer. The unauthorized subcontracting or assignment of the Contract, in whole or in part, 

or the unauthorized transfer or assignment of any Contract funds, either in whole or in part, 

or any interest therein, which shall be due or are to become due the Consultant shall have no 

effect on the County and are null and void.   

 

Prior to the commencement of the Contract, the Consultant shall identify in writing to the 
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Chief Procurement Officer the names of any and all Subcontractors it intends to use in the 

performance of the Contract by completing the Identification of Subcontractor/Supplier/ 

Subconsultant Form (“ISF”).  The Chief Procurement Officer shall have the right to 

disapprove any Subcontractor.  All Subcontractors shall be subject to the terms of this 

Contract.  Consultant shall incorporate into all subcontracts all of the provisions of the 

Contract which affect such subcontract. Copies of subcontracts shall be provided to the Chief 

Procurement Officer upon request.   

 

The Consultant must disclose the name and business address of each Subcontractor, attorney, 

lobbyist, accountant, consultant and any other person or entity whom the Consultant has 

retained or expects to retain in connection with the Matter, as well as the nature of the 

relationship, and the total amount of the fees paid or estimated to be paid.  The Consultant is 

not required to disclose employees who are paid or estimated to be paid.  The Consultant is 

not required to disclose employees who are paid solely through the Consultant’s regular 

payroll.  “Lobbyist” means any person or entity who undertakes to influence any legislation 

or administrative action on behalf of any person or entity other than: (1) a not-for-profit 

entity, on an unpaid basis, or (2), himself.   

 

“Lobbyist” also means any person or entity any part of whose duties as an employee of 

another includes undertaking to influence any legislative or administrative action.  If the 

Consultant is uncertain whether a disclosure is required under this Section, the Consultant 

must either ask the County, whether disclosure is required or make the disclosure. 

 

The County reserves the right to prohibit any person from entering any County facility for 

any reason.  All Consultants and Subcontractor of the Consultant shall be accountable to the 

Chief Procurement Officer or his designee while on any County property and shall abide by 

all rules and regulations imposed by the County. 

 

l) Professional Social Services 

 

In accordance with 34-146, of the Cook County Procurement Code, all Consultants or 

providers providing services under a Professional Social Service Contracts or Professional 

Social Services Agreements, shall submit an annual performance report to the Using Agency, 

i.e., the agency for whom the Consultant or provider is providing the professional social 

services, that includes but is not limited to relevant statistics, an empirical analysis where 

applicable, and a written narrative describing the goals and objectives of the contract or 

agreement and programmatic outcomes. The annual performance report shall be provided 

and reported to the Cook County Board of Commissioners by the applicable Using Agency 

within forty-five days of receipt. Failure of the Consultant or provider to provide an annual 

performance report will be considered a breach of contract or agreement by the Consultant 

or provider, and may result in termination of the Contract or agreement.  

 

For purposes of this Section, a Professional Social Service Contract or Professional Social 

Service Agreement shall mean any contract or agreement with a social service provider, 

including other governmental agencies, nonprofit organizations, or for profit business 

enterprises engaged in the field of and providing social services, juvenile justice, mental 
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health treatment, alternative sentencing, offender rehabilitation, recidivism reduction, foster 

care, substance abuse treatment, domestic violence services, community transitioning 

services, intervention, or such other  similar services which provide mental, social or physical 

treatment and services to individuals.  Said Professional Social Service Contracts or 

Professional Social Service Agreements do not include CCHHS managed care contracts that 

CCHHS may enter into with health care providers.    

 

ARTICLE 4) TERM OF PERFORMANCE 

 

a) Term of Performance 

 

This Agreement takes effect when approved by the Cook County Board and its term shall 

begin on December 1, 2025, ("Effective Date") and continue until November 30, 2028, or 

until this Agreement is terminated in accordance with its terms, whichever occurs first.  

 

 

b) Timeliness of Performance 

 

i) Consultant must provide the Services and Deliverables within the term and within 

the time limits required under this Agreement, pursuant to the provisions of Section 

4.a and Exhibit 1.   Further, Consultant acknowledges that TIME IS OF THE 

ESSENCE and that the failure of Consultant to comply with the time limits 

described in this Section 4.b may result in economic or other losses to the County. 

 

ii) Neither Consultant nor Consultant’s agents, employees nor Subcontractors are 

entitled to any damages from the County, nor is any party entitled to be reimbursed 

by the County, for damages, charges or other losses or expenses incurred by 

Consultant by reason of delays or hindrances in the performance of the Services, 

whether or not caused by the County. 

 

c) Agreement Extension Option 

 

The Chief Procurement Officer may at any time before this Agreement expires elect to 

renew this Agreement for two (2) additional one-year periods under the same terms and 

conditions as this original Agreement, except as provided otherwise in this Agreement, by 

notice in writing to Consultant.  After notification by the Chief Procurement Officer, this 

Agreement must be modified to reflect the time extension in accordance with the provisions 

of Section 10.c. 

 

ARTICLE 5) COMPENSATION 

 

a) Basis of Payment 

 

 The County will pay Consultant according to the Schedule of Compensation in the attached 

Exhibit 2 for the successful completion of services.  
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b) Method of Payment 

 

All invoices submitted by the Consultant shall be in accordance with the cost provisions 

contained in the Agreement and shall contain a detailed description of the Deliverables, 

including the quantity of the Deliverables, for which payment is requested.  All invoices 

for services shall include itemized entries indicating the date or time period in which the 

services were provided, the amount of time spent performing the services, and a detailed 

description of the services provided during the period of the invoice. All Contracts for 

services that are procured as Sole Source must also contain a provision requiring the 

Contractor to submit itemized records indicating the dates that services were provided, a 

detailed description of the work performed on each such date, and the amount of time spent 

performing work on each such date. All invoices shall reflect the amounts invoiced by and 

the amounts paid to the Consultant as of the date of the invoice.  Invoices for new charges 

shall not include “past due” amounts, if any, which amounts must be set forth on a separate 

invoice.   Consultant shall not be entitled to invoice the County for any late fees or other 

penalties. 
 

In accordance with Section 34-177 of the Cook County Procurement Code, the County shall 

have a right to set off and subtract from any invoice(s) or Contract price, a sum equal to any 

fines and penalties, including interest, for any tax or fee delinquency and any debt or 

obligation owed by the Consultant to the County. 

The Consultant acknowledges its duty to ensure the accuracy of all invoices submitted to the 

County for payment.  By submitting the invoices, the Consultant certifies that all itemized 

entries set forth in the invoices are true and correct.  The Consultant acknowledges that by 

submitting the invoices, it certifies that it has delivered the Deliverables, i.e., the goods, 

supplies, services or equipment set forth in the Agreement to the Using Agency, or that it has 

properly performed the services set forth in the Agreement.  The invoice must also reflect 

the dates and amount of time expended in the provision of services under the Agreement.  

The Consultant acknowledges that any inaccurate statements or negligent or intentional 

misrepresentations in the invoices shall result in the County exercising all remedies available 

to it in law and equity including, but not limited to, a delay in payment or non-payment to 

the Consultant, and reporting the matter to the Cook County Office of the Independent 

Inspector General. 

When a Consultant receives any payment from the County for any supplies, equipment, 

goods, or services, it has provided to the County pursuant to its Agreement, the Consultant 

must make payment to its Subcontractors within 15 days after receipt of payment from the 

County, provided that such Subcontractor has satisfactorily provided the supplies, 

equipment, goods or services in accordance with the Contract and provided the Consultant 

with all of the documents and information required of the Consultant.  The Consultant may 

delay or postpone payment to a Subcontractor when the Subcontractor’s supplies, 

equipment, goods, or services do not comply with the requirements of the Contract, the 

Consultant is acting in good faith, and not in retaliation for a Subcontractor exercising legal 

or contractual rights. 
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c) Funding 

 

The source of funds for payments under this Agreement is identified in Exhibit 2, Schedule 

of Compensation.  Payments under this Agreement must not exceed the dollar amount 

shown in Exhibit 2 without a written amendment in accordance with Section 10.c. 

 

d) Non-Appropriation 

 

If no funds or insufficient funds are appropriated and budgeted in any fiscal period of the 

County for payments to be made under this Agreement, then the County will notify 

Consultant in writing of that occurrence, and this Agreement will terminate on the earlier 

of the last day of the fiscal period for which sufficient appropriation was made or whenever 

the funds appropriated for payment under this Agreement are exhausted.  Payments for 

Services completed to the date of notification will be made to Consultant.  No payments 

will be made or due to Consultant and under this Agreement beyond those amounts 

appropriated and budgeted by the County to fund payments under this Agreement. 

 

e) Taxes 

 

Federal Excise Tax does not apply to materials purchased by the County by virtue of 

Exemption Certificate No. 36-75-0038K.  Illinois Retailers' Occupation Tax, Use Tax and 

Municipal Retailers' Occupation Tax do not apply to deliverables, materials or services 

purchased by the County by virtue of statute.  The price or prices quoted herein shall include 

any and all other federal and/or state, direct and/or indirect taxes which apply to this Contract.  

The County's State of Illinois Sales Tax Exemption Identification No. is E-9998-2013-07. 

 

f) Price Reduction 

 

If at any time after the contract award, Consultant makes a general price reduction in the 

price of any of the Deliverables, the equivalent price reduction based on similar quantities 

and/or considerations shall apply to this Contract for the duration of the Contract period.  For 

purposes of this Section 5.f., Price Reduction, a general price reduction shall include 

reductions in the effective price charged by Consultant by reason of rebates, financial 

incentives, discounts, value points or other benefits with respect to the purchase of the 

Deliverables. Such price reductions shall be effective at the same time and in the same 

manner as the reduction Consultant makes in the price of the Deliverables to its prospective 

customers generally. 

 

g) Consultant Credits 

 

To the extent the Consultant gives credits toward future purchases of goods or services, 

financial incentives, discounts, value points or other benefits based on the purchase of the 

materials or services provided for under this Contract, such credits belong to the County and 

not any specific Using Agency.  Consultant shall reflect any such credits on its invoices and 

in the amounts it invoices the County.  
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ARTICLE 6) DISPUTES 

 

Any dispute arising under the Contract between the County and Consultant shall be decided by the 

Chief Procurement Officer.  The complaining party shall submit a written statement detailing the 

dispute and specifying the specific relevant Contract provision(s) to the Chief Procurement Officer.  

Upon request of the Chief Procurement Officer, the party complained against shall respond to the 

complaint in writing within five days of such request.  The Chief Procurement Officer will reduce 

her decision to writing and mail or otherwise furnish a copy thereof to the Consultant.  The decision 

of the Chief Procurement Officer will be final and binding decision of the County with respect to the 

dispute.  Dispute resolution as provided herein shall be a condition precedent to any other action at 

law or in equity.  However, unless a notice is issued by the Chief Procurement Officer indicating 

that additional time is required to review a dispute, the parties may exercise their contractual 

remedies, if any, if no decision is made within sixty (60) days following notification to the Chief 

Procurement Officer of a dispute.  No inference shall be drawn from the absence of a decision by 

the Chief Procurement Officer.   

 

Notwithstanding a dispute, Consultant shall continue to discharge all its obligations, duties and 

responsibilities set forth in the Contract during any dispute resolution proceeding unless otherwise 

agreed to by the County in writing. 

 

ARTICLE 7) COOPERATION WITH INSPECTOR GENERAL AND COMPLIANCE 

 WITH ALL LAWS 

 

The Consultant, Subcontractor, licensees, grantees or persons or businesses who have a County 

contract, grant, license, or certification of eligibility for County contracts shall abide by all of the 

applicable provisions of the Office of the Independent Inspector General Ordinance (Section 2-281 

et. seq. of the Cook County Code of Ordinances). Failure to cooperate as required may result in 

monetary and/or other penalties. 

 

The Consultant shall observe and comply with the laws, ordinances, regulations and codes of the 

Federal, State, County and other local government agencies which may in any manner affect the 

performance of the Contract including, but not limited to, those County Ordinances set forth in the 

Certifications attached hereto and incorporated herein. Assurance of compliance with this 

requirement by the Consultant’s employees, agents or Subcontractor shall be the responsibility of 

the Consultant.   

 

The Consultant shall secure and pay for all federal, state and local licenses, permits and fees required 

hereunder. 

 

ARTICLE 8) SPECIAL CONDITIONS 

 

a) Warranties and Representations 

 

In connection with signing and carrying out this Agreement, Consultant: 

 

i) warrants that Consultant is appropriately licensed under Illinois law to perform 
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the Services required under this Agreement and will perform no Services for which 

a professional license is required by law and for which Consultant is not 

appropriately licensed;  

 

ii) warrants it is financially solvent; it and each of its employees, agents and 

Subcontractors of any tier are competent to perform the Services required under 

this Agreement; and Consultant is legally authorized to execute and perform or 

cause to be performed this Agreement under the terms and conditions stated in this 

Agreement;  

 

iii) warrants that it will not knowingly use the services of any ineligible consultant or 

Subcontractor for any purpose in the performance of its Services under this 

Agreement; 

 

iv) warrants that Consultant and its Subcontractors are not in default at the time this 

Agreement is signed, and has not been considered by the Chief Procurement Officer 

to have, within 5 years immediately preceding the date of this Agreement, been 

found to be in default on any contract awarded by the County; 

 

v) represents that it has carefully examined and analyzed the provisions and 

requirements of this Agreement; it understands the nature of the Services required; 

from its own analysis it has satisfied itself as to the nature of all things needed for 

the performance of this Agreement; this Agreement is feasible of performance in 

accordance with all of its provisions and requirements, and Consultant warrants it 

can and will perform, or cause to be performed, the Services in strict accordance 

with the provisions and requirements of this Agreement; 

 

vi) represents that Consultant and, to the best of its knowledge, its Subcontractors are 

not in violation of the provisions of the Illinois Criminal Code, 720 ILCS 5/33E as 

amended; and   

 

vii) acknowledges that any certification, affidavit or acknowledgment made under oath 

in connection with this Agreement is made under penalty of perjury and, if false, is 

also cause for termination under Sections 9.a and 9.c.  

 

b)  Ethics 

 

i) In addition to the foregoing warranties and representations, Consultant warrants:  

 

(1) no officer, agent or employee of the County is employed by Consultant or 

has a financial interest directly or indirectly in this Agreement or the 

compensation to be paid under this Agreement except as may be permitted 

in writing by the Board of Ethics.  

 

(2) no payment, gratuity or offer of employment will be made in connection 

with this Agreement by or on behalf of any Subcontractors to the prime 



Contract No. 2410-01633 

Hyperspectral Imagery Data Collection 

17 

 

Consultant or higher tier Subcontractors or anyone associated with them, as 

an inducement for the award of a subcontract or order.  

 

c) Joint and Several Liability 

 

If Consultant, or its successors or assigns, if any, is comprised of more than one individual 

or other legal entity (or a combination of them), then under this Agreement, each and 

without limitation every obligation or undertaking in this Agreement to be fulfilled or 

performed by Consultant is the joint and several obligations or undertaking of each such 

individual or other legal entity. 

 

d) Business Documents 

 

At the request of the County, Consultant must provide copies of its latest articles of 

incorporation, by-laws and resolutions, or partnership or joint venture agreement, as 

applicable.   

 

e) Conflicts of Interest 

 

i) No member of the governing body of the County or other unit of government and 

no other officer, employee or agent of the County or other unit of government who 

exercises any functions or responsibilities in connection with the Services to which 

this Agreement pertains is permitted to have any personal interest, direct or indirect, 

in this Agreement.  No member of or delegate to the Congress of the United States 

or the Illinois General Assembly and no Commissioner of the Cook County Board 

or County employee is allowed to be admitted to any share or part of this Agreement 

or to any financial benefit to arise from it. 

 

ii) Consultant covenants that it, and to the best of its knowledge, its Subcontractors if 

any (collectively, "Consulting Parties"), presently have no direct or indirect 

interest and will not acquire any interest, direct or indirect, in any project or contract 

that would conflict in any manner or degree with the performance of its Services 

under this Agreement.  

 

iii)  Upon the request of the County, Consultant must disclose to the County its past 

client list and the names of any clients with whom it has an ongoing relationship.  

Consultant is not permitted to perform any Services for the County on applications 

or other documents submitted to the County by any of Consultant’s past or present 

clients.  If Consultant becomes aware of a conflict, it must immediately stop work 

on the assignment causing the conflict and notify the County. 

 

iv) Without limiting the foregoing, if the Consulting Parties assist the County in 

determining the advisability or feasibility of a project or in recommending, 

researching, preparing, drafting or issuing a request for proposals or bid 

specifications for a project, the Consulting Parties must not participate, directly or 

indirectly, as a prime, Subcontractor or joint venturer in that project or in the 
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preparation of a proposal or bid for that project during the term of this Agreement 

or afterwards. The Consulting Parties may, however, assist the County in reviewing 

the proposals or bids for the project if none of the Consulting Parties have a 

relationship with the persons or entities that submitted the proposals or bids for that 

project. 

 

v) The Consultant further covenants that, in the performance of this Agreement, no 

person having any conflicting interest will be assigned to perform any Services or 

have access to any confidential information, as defined in Section 3.h of this 

Agreement.  If the County, by the Chief Procurement Officer in his reasonable 

judgment, determines that any of Consultant's Services for others conflict with the 

Services Consultant is to render for the County under this Agreement, Consultant 

must terminate such other services immediately upon request of the County. 

 

vi) Furthermore, if any federal funds are to be used to compensate or reimburse 

Consultant under this Agreement, Consultant represents that it is and will remain 

in compliance with federal restrictions on lobbying set forth in Section 319 of the 

Department of the Interior and Related Agencies Appropriations Act for Fiscal year 

1990, 31 U.S.C. § 1352, and related rules and regulations set forth at 54 Fed. Reg. 

52,309 ff. (1989), as amended.  If federal funds are to be used, Consultant must 

execute a Certification Regarding Lobbying, which will be attached as an exhibit 

and incorporated by reference as if fully set forth here. 

 

f) Non-Liability of Public Officials 

 

Consultant and any assignee or Subcontractor of Consultant must not charge any official, 

employee or agent of the County personally with any liability or expenses of defense or hold any 

official, employee or agent of the County personally liable to them under any term or provision of 

this Agreement or because of the County's execution, attempted execution or any breach of this 

Agreement. 

 

 

ARTICLE 9) EVENTS OF DEFAULT, REMEDIES, TERMINATION, SUSPENSION 

 AND RIGHT TO OFFSET 

 

a) Events of Default Defined 

 

The following constitute events of default: 

 

i) Any material misrepresentation, whether negligent or willful and whether in the 

inducement or in the performance, made by Consultant to the County. 

 

ii) Consultant's material failure to perform any of its obligations under this 

Agreement including the following: 

 

(a) Failure due to a reason or circumstances within Consultant's reasonable 
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control to perform the Services with sufficient personnel and equipment or 

with sufficient material to ensure the performance of the Services; 

 

(b) Failure to perform the Services in a manner reasonably satisfactory to the 

Chief Procurement Officer or inability to perform the Services satisfactorily 

as a result of insolvency, filing for bankruptcy or assignment for the benefit 

of creditors; 

 

(c) Failure to promptly re-perform within a reasonable time Services that were 

rejected as erroneous or unsatisfactory;     

 

(d) Discontinuance of the Services for reasons within Consultant's reasonable 

control; and 

 

(e) Failure to comply with any other material term of this Agreement, 

 including the provisions concerning insurance and nondiscrimination. 

 

iii) Any change in ownership or control of Consultant without the prior written 

approval of the Chief Procurement Officer, which approval the Chief Procurement 

Officer will not unreasonably withhold. 

 

iv) Consultant's default under any other agreement it may presently have or may enter 

into with the County during the life of this Agreement.  Consultant acknowledges 

and agrees that in the event of a default under this Agreement the County may also 

declare a default under any such other Agreements. 

 

 v) Failure to comply with Article 7 in the performance of the Agreement. 

 

vi) Consultant’s repeated or continued violations of County ordinances unrelated to 

performance under the Agreement that in the opinion of the Chief Procurement 

Officer indicate a willful or reckless disregard for County laws and regulations. 

 

b) Remedies 

 

The occurrence of any event of default permits the County, at the County’s sole option, to 

declare Consultant in default.  The Chief Procurement Officer may in his sole discretion 

give Consultant an opportunity to cure the default within a certain period of time, which 

period of time must not exceed 30 days, unless extended by the Chief Procurement Officer.  

Whether to declare Consultant in default is within the sole discretion of the Chief 

Procurement Officer and neither that decision nor the factual basis for it is subject to review 

or challenge under the Disputes provision of this Agreement.   

 

The Chief Procurement Officer will give Consultant written notice of the default, either in 

the form of a cure notice ("Cure Notice"), or, if no opportunity to cure will be granted, a 

default notice ("Default Notice").   If the Chief Procurement Officer gives a Default 

Notice, he will also indicate any present intent he may have to terminate this Agreement, 



Contract No. 2410-01633 

Hyperspectral Imagery Data Collection 

20 

 

and the decision to terminate (but not the decision not to terminate) is final and effective 

upon giving the notice.  The Chief Procurement Officer may give a Default Notice if 

Consultant fails to affect a cure within the cure period given in a Cure Notice.  When a 

Default Notice with intent to terminate is given as provided in this Section 9.b and Article 

11, Consultant must discontinue any Services, unless otherwise directed in the notice, and 

deliver all materials accumulated in the performance of this Agreement, whether completed 

or in the process, to the County.  After giving a Default Notice, the County may invoke 

any or all of the following remedies: 

 

i)  The right to take over and complete the Services, or any part of them, at 

Consultant’s expense and as agent for Consultant, either directly or through others, 

and bill Consultant for the cost of the Services, and Consultant must pay the 

difference between the total amount of this bill and the amount the County would 

have paid Consultant under the terms and conditions of this Agreement for the 

Services that were assumed by the County as agent for the Consultant under this 

Section 9.b; 

 

ii)  The right to terminate this Agreement as to any or all of the Services yet to be 

performed effective at a time specified by the County; 

 

iii)  The right of specific performance, an injunction or any other appropriate equitable 

remedy; 

 

iv)  The right to money damages; 

 

v)  The right to withhold all or any part of Consultant's compensation under this  

Agreement; 

 

vi)  The right to consider Consultant non-responsible in future contracts to be awarded 

by the County. 

 

If the Chief Procurement Officer considers it to be in the County’s best interests, he may 

elect not to declare default or to terminate this Agreement.  The parties acknowledge that 

this provision is solely for the benefit of the County and that if the County permits 

Consultant to continue to provide the Services despite one or more events of default, 

Consultant is in no way relieved of any of its responsibilities, duties or obligations under 

this Agreement, nor does the County waive or relinquish any of its rights.  

 

The remedies under the terms of this Agreement are not intended to be exclusive of any 

other remedies provided, but each and every such remedy is cumulative and is in addition 

to any other remedies, existing now or later, at law, in equity or by statute.  No delay or 

omission to exercise any right or power accruing upon any event of default impairs any 

such right or power, nor is it a waiver of any event of default nor acquiescence in it, and 

every such right and power may be exercised from time to time and as often as the County 

considers expedient. 
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c) Early Termination 

 

In addition to termination under Sections 9.a and 9.b of this Agreement, the County may 

terminate this Agreement, or all or any portion of the Services to be performed under it, at 

any time by a notice in writing from the County to Consultant. The County will give notice 

to Consultant in accordance with the provisions of Article 11. The effective date of 

termination will be the date the notice is received by Consultant or the date stated in the 

notice, whichever is later.  If the County elects to terminate this Agreement in full, all 

Services to be provided under it must cease and all materials that may have been 

accumulated in performing this Agreement, whether completed or in the process, must be 

delivered to the County effective 10 days after the date the notice is considered received as 

provided under Article 11 of this Agreement (if no date is given) or upon the effective date 

stated in the notice. 

 

After the notice is received, Consultant must restrict its activities, and those of its 

Subcontractors, to winding down any reports, analyses, or other activities previously 

begun.  No costs incurred after the effective date of the termination are allowed.  Payment 

for any Services actually and satisfactorily performed before the effective date of the 

termination is on the same basis as set forth in Article 5, but if any compensation is 

described or provided for on the basis of a period longer than 10 days, then the 

compensation must be prorated accordingly.  No amount of compensation, however, is 

permitted for anticipated profits on unperformed Services.  The County and Consultant 

must attempt to agree on the amount of compensation to be paid to Consultant, but if not 

agreed on, the dispute must be settled in accordance with Article 6 of this Agreement.  The 

payment so made to Consultant is in full settlement for all Services satisfactorily performed 

under this Agreement. 

 

Consultant must include in its contracts with Subcontractors an early termination provision 

in form and substance equivalent to this early termination provision to prevent claims 

against the County arising from termination of subcontracts after the early termination.  

Consultant will not be entitled to make any early termination claims against the County 

resulting from any Subcontractor’s claims against Consultant or the County to the extent 

inconsistent with this provision. 

 

If the County's election to terminate this Agreement for default under Sections 9.a and 9.b 

is determined in a court of competent jurisdiction to have been wrongful, then in that case 

the termination is to be considered to be an early termination under this Section 9.c. 

 

d) Suspension 

 

The County may at any time request that Consultant suspend its Services, or any part of 

them, by giving 15 days prior written notice to Consultant or upon informal oral, or even 

no notice, in the event of emergency.  No costs incurred after the effective date of such 

suspension are allowed.  Consultant must promptly resume its performance of the Services 
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under the same terms and conditions as stated in this Agreement upon written notice by the 

Chief Procurement Officer and such equitable extension of time as may be mutually agreed 

upon by the Chief Procurement Officer and Consultant when necessary for continuation or 

completion of Services.  Any additional costs or expenses actually incurred by Consultant 

as a result of recommencing the Services must be treated in accordance with the 

compensation provisions under Article 5 of this Agreement. 

 

No suspension of this Agreement is permitted in the aggregate to exceed a period of 45 

days within any one year of this Agreement.  If the total number of days of suspension 

exceeds 45 days, Consultant by written notice may treat the suspension as an early 

termination of this Agreement under Section 9.c.  

 

e) Right to Offset 

 

In connection with performance under this Agreement, the County may offset any excess 

costs incurred: 

 

i) if the County terminates this Agreement for default or any other reason resulting 

from Consultant’s performance or non-performance; 

 

ii) if the County exercises any of its remedies under Section 9.b of this Agreement; 

or  

 

iii) if the County has any credits due or has made any overpayments under this 

Agreement.   

 

The County may offset these excess costs by use of any payment due for Services 

completed before the County terminated this Agreement or before the County exercised 

any remedies. If the amount offset is insufficient to cover those excess costs, Consultant is 

liable for and must promptly remit to the County the balance upon written demand for it.  

This right to offset is in addition to and not a limitation of any other remedies available to 

the County. 

 

 f) Delays 

 

Consultant agrees that no charges or claims for damages shall be made by Consultant for any 

delays or hindrances from any cause whatsoever during the progress of any portion of this 

Contract.   
 

 g) Prepaid Fees 

 

In the event this Contract is terminated by either party, for cause or otherwise, and the County 

has prepaid for any Deliverables, Consultant shall refund to the County, on a prorated basis 

to the effective date of termination, all amounts prepaid for Deliverables not actually 

provided as of the effective date of the termination. The refund shall be made within fourteen 

(14) days of the effective date of termination. 
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ARTICLE 10)  

 

a) Entire Agreement 

 

i) General 

 

This Agreement, and the exhibits attached to it and incorporated in it, constitute the 

entire agreement between the parties and no other warranties, inducements, 

considerations, promises or interpretations are implied or impressed upon this 

Agreement that are not expressly addressed in this Agreement. 

 

ii) No Collateral Agreements 

 

Consultant acknowledges that, except only for those representations, statements or 

promises expressly contained in this Agreement and any exhibits attached to it and 

incorporated by reference in it, no representation, statement or promise, oral or in 

writing, of any kind whatsoever, by the County, its officials, agents or employees, 

has induced Consultant to enter into this Agreement or has been relied upon by 

Consultant, including any with reference to: 

 

(a) the meaning, correctness, suitability or completeness of any provisions or 

requirements of this Agreement;  

 

(b)  the nature of the Services to be performed;  

(c)  the nature, quantity, quality or volume of any materials, equipment, labor 

and other facilities needed for the performance of this Agreement;  

 

(d)  the general conditions which may in any way affect this Agreement or its 

performance; 

 

(e)  the compensation provisions of this Agreement; or  

 

(f)  any other matters, whether similar to or different from those referred to in 

(a) through (e) immediately above, affecting or having any connection with 

this Agreement, its negotiation, any discussions of its performance or those 

employed or connected or concerned with it.  

 

iii) No Omissions 

 

Consultant acknowledges that Consultant was given an opportunity to review all 

documents forming this Agreement before signing this Agreement in order that it 

might request inclusion in this Agreement of any statement, representation, promise 

or provision that it desired or on that it wished to place reliance.  Consultant did so 

review those documents, and either every such statement, representation, promise 

or provision has been included in this Agreement or else, if omitted, Consultant 
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relinquishes the benefit of any such omitted statement, representation, promise or 

provision and is willing to perform this Agreement in its entirety without claiming 

reliance on it or making any other claim on account of its omission. 

 

b) Counterparts 

 

This Agreement is comprised of several identical counterparts, each to be fully signed by 

the parties and each to be considered an original having identical legal effect. 

 

c) Contract Amendments 
 

The parties may during the term of the Contract make amendments to the Contract but only 

as provided in this section.  Such amendments shall only be made by mutual agreement in 

writing.  

 

In the case of Contracts not approved by the Board, the Chief Procurement Officer may 

amend a contract provided that the total cost of all such amendments does not increase the 

total amount of the Contract beyond $200,000.  Such action may only be made with the 

advance written approval of the Chief Procurement Officer. If the amendment increases the 

total award amount beyond $200,000, then Board approval will be required. 

 

No Using Agency or employee thereof has authority to make any amendments to this 

Contract.  Any amendments to this Contract made without the express written approval of 

the Chief Procurement Officer is void and unenforceable. 
 

Consultant is hereby notified that, except for amendments which are made in accordance 

with this Section10.c. Contract Amendments, no Using Agency or employee thereof has 

authority to make any amendment to this Contract.   

 

d) Governing Law and Jurisdiction 

 

This Contract shall be governed by and construed under the laws of the State of Illinois.  The 

Consultant irrevocably agrees that, subject to the County's sole and absolute election to the 

contrary, any action or proceeding in any way, manner or respect arising out of the Contract, 

or arising from any dispute or controversy arising in connection with or related to the 

Contract, shall be litigated only in courts within the Circuit Court of Cook County, State of 

Illinois, and the Consultant consents and submits to the jurisdiction thereof.  In accordance 

with these provisions, Consultant waives any right it may have to transfer or change the 

venue of any litigation brought against it by the County pursuant to this Contract. 

 

e) Severability 

 

If any provision of this Agreement is held or considered to be or is in fact invalid, illegal, 

inoperative or unenforceable as applied in any particular case in any jurisdiction or in all 

cases because it conflicts with any other provision or provisions of this Agreement or of 

any constitution, statute, ordinance, rule of law or public policy, or for any other reason, 

those circumstances do not have the effect of rendering the provision in question invalid, 
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illegal, inoperative or unenforceable in any other case or circumstances, or of rendering 

any other provision or provisions in this Agreement invalid, illegal, inoperative or 

unenforceable to any extent whatsoever.  The invalidity, illegality, inoperativeness or 

unenforceability of any one or more phrases, sentences, clauses or sections in this 

Agreement does not affect the remaining portions of this Agreement or any part of it. 

 

f) Assigns 

 

All of the terms and conditions of this Agreement are binding upon and inure to the benefit 

of the parties and their respective legal representatives, successors and assigns. 

 

g) Cooperation 

 

Consultant must at all times cooperate fully with the County and act in the County's best 

interests.  If this Agreement is terminated for any reason, or if it is to expire on its own 

terms, Consultant must make every effort to assure an orderly transition to another provider 

of the Services, if any, orderly demobilization of its own operations in connection with the 

Services, uninterrupted provision of Services during any transition period and must 

otherwise comply with the reasonable requests and requirements of the Using Agency in 

connection with the termination or expiration. 

 

h) Waiver 

 

Nothing in this Agreement authorizes the waiver of a requirement or condition contrary to 

law or ordinance or that would result in or promote the violation of any federal, state or 

local law or ordinance. 

 

Whenever under this Agreement the County by a proper authority waives Consultant's 

performance in any respect or waives a requirement or condition to either the County's or 

Consultant's performance, the waiver so granted, whether express or implied, only applies 

to the particular instance and is not a waiver forever or for subsequent instances of the 

performance, requirement or condition.  No such waiver is a modification of this 

Agreement regardless of the number of times the County may have waived the 

performance, requirement or condition.  Such waivers must be provided to Consultant in 

writing. 

 

i) Independent Consultant 

 

This Agreement is not intended to and will not constitute, create, give rise to, or otherwise 

recognize a joint venture, partnership, corporation or other formal business association or 

organization of any kind between Consultant and the County.  The rights and the 

obligations of the parties are only those expressly set forth in this Agreement.  Consultant 

must perform under this Agreement as an independent Consultant and not as a 

representative, employee, agent, or partner of the County.  
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This Agreement is between the County and an independent Consultant and, if Consultant 

is an individual, nothing provided for under this Agreement constitutes or implies an 

employer-employee relationship such that: 

 

i) The County will not be liable under or by reason of this Agreement for the payment 

of any compensation award or damages in connection with the Consultant 

performing the Services required under this Agreement. 

 

ii) Consultant is not entitled to membership in the County Pension Fund, Group 

Medical Insurance Program, Group Dental Program, Group Vision Care, Group 

Life Insurance Program, Deferred Income Program, vacation, sick leave, extended 

sick leave, or any other benefits ordinarily provided to individuals employed and 

paid through the regular payrolls of the County. 

 

iv) The County is not required to deduct or withhold any taxes, FICA or other 

deductions from any compensation provided to the Consultant. 

 

j) Governmental Joint Purchasing Agreement 
 

Pursuant to Section 4 of the Illinois Governmental Joint Purchasing Act (30 ILCS 525) and 

the Joint Purchase Agreement approved by the Cook County Board of Commissioners 

(April 9, 1965), other units of government may purchase goods or services under this 

contract. 

 

In the event that other agencies participate in a joint procurement, the County reserves the 

right to renegotiate the price to accommodate the larger volume.  

 

k) Comparable Government Procurement 

 

As permitted by the County of Cook, other government entities, if authorized by law, may 

wish to purchase the goods, supplies, services or equipment under the same terms and 

conditions contained in this Contract (i.e., comparable government procurement). Each 

entity wishing to reference this Contract must have prior authorization from the County of 

Cook and the Consultant. If such participation is authorized, all purchase orders will be 

issued directly from and shipped directly to the entity requiring the goods, supplies, 

equipment or services supplies/services. The County shall not be held responsible for any 

orders placed, deliveries made or payment for the goods, supplies, equipment or services 

supplies/services ordered by these entities. Each entity reserves the right to determine the 

amount of goods, supplies, equipment or services it wishes to purchase under this Contract. 

 

l) Force Majeure 

 

Neither Consultant nor County shall be liable for failing to fulfill any obligation under this 

Contract if such failure is caused by an event beyond such party's reasonable control and 

which is not caused by such party's fault or negligence.  Such events shall be limited to acts 

of God, acts of war, fires, lightning, floods, epidemics, or riots. 
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m) Federal Clauses 

 

The following provisions apply to all Contracts which are funded in whole or in part with 

federal funds including without limitation the following. 

 

1.  Interest of Members of or Delegates to the United States Congress 

In accordance with 41 U.S.C. § 22, the Contractor agrees that it will not admit any 

member of or delegate to the United States Congress to any share or part of the Contract 

or any benefit derived therefrom. 

 

2.  False or Fraudulent Statements and Claims   

(a) The Contractor recognizes that the requirements of the Program Fraud Civil 

Remedies Act of 1986, as amended, 49 U.S.C. §§ 3081 et seq and U.S. DOT 

regulations, "Program Fraud Civil Remedies," 49 C.F.R. Part 31, apply to its 

actions pertaining to the Contract.  Accordingly, by signing the Contract, the 

Contractor certifies or affirms the truthfulness and accuracy of any statement it has 

made, it makes, or it may make pertaining to the Contract, including without 

limitation any invoice for its services.  In addition to other penalties that may be 

applicable, the Contractor also acknowledges that if it makes a false, fictitious, or 

fraudulent claim, statement, submission, or certification, the Federal Government 

reserves the right to impose the penalties of the Program Fraud Civil Remedies Act 

of 1986, as amended, on the Contractor to the extent the Federal Government deems 

appropriate. 

  

(b) The Contractor also acknowledges that if it makes a false, fictitious, or fraudulent 

claim, statement, submission, or certification to the County or Federal Government 

in connection with an urbanized area formula project financed with Federal 

assistance authorized by 49 U.S.C. § 5307, the Government reserves the right to 

impose on the Contractor the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 

5307(n)(1), to the extent the Federal Government deems appropriate. 

 

3.  Federal Interest in Patents 

(a)  General.  If any invention, improvement, or discovery of the Contractor is 

conceived or first actually reduced to practice in the course of or under the Contract, 

and that invention, improvement, or discovery is patentable under the laws of the 

Unites States of America or any foreign country, the Contractor agrees to notify 

County immediately and provide a detailed report. 

 

(b) Federal Rights.  Unless the Federal Government later makes a contrary 

determination in writing, the rights and responsibilities of the County, Contractor, 

and the Federal Government pertaining to that invention, improvement, or 

discovery will be determined in accordance with applicable Federal laws and 

regulations, including any waiver thereof.  Unless the Federal Government later 

makes a contrary determination in writing, the Contractor agrees that, irrespective 

of its status or the status of any subcontractor at any tier (e.g., a large business, 

small business, non profit organization, institution of higher education, individual), 
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the Contractor agrees it will transmit to the Federal Government those rights due 

the Federal Government in any invention resulting from the contract. 

 

4. Federal Interest in Data and Copyrights 

(a) Definition.  The term "subject data" used in this section means recorded 

information, whether or not copyrighted, that is delivered or specified to be 

delivered under the Contract.  Examples include, but are not limited, to:  computer 

software, engineering drawings and associated lists, specifications, standards, 

process sheets, manuals, technical reports, catalog item identifications, and related 

information.  The term "subject data" does not include financial reports, cost 

analyses, and similar information incidental to Contract administration. 

 

(b) Federal Restrictions.  The following restrictions apply to all subject data first 

produced in the performance of the Contract.  Except as provided in the Contract 

and except for its own internal use, the Contractor may not publish or publicly 

reproduce subject data in whole or in part, or in any manner or form, nor may the 

Contractor authorize others to do so, without the written consent of the County and 

the Federal Government, until such time as the Federal Government may have 

either released or approved the release of such data to the public. 

 

 (c) Federal Rights in Data and Copyrights.  In accordance with subparts 34 and 36 of 

the Common Rule, the County and the Federal Government reserve a royalty free, 

non exclusive and irrevocable license to reproduce, publish, or otherwise use, and 

to authorize others to use, for County or Federal Government purposes, the types 

of subject data described below.  Without the copyright owner's consent, the County 

and Federal Government may not extend their license to other parties. 

(1) Any subject data developed under the contract or subagreement financed by 

a federal Grant Agreement or Cooperative Agreement, whether or not a copyright 

has been obtained; and 

(2) Any rights of copyright which the Contractor purchases ownership with 

Federal assistance. 

 

(d) Special Federal Rights for Planning Research and Development Projects.  When 

the Federal Government provides financial assistance for a planning, research, 

development, or demonstration project, its general intention is to increase public 

knowledge, rather than limit the benefits of the project to participants in the project.  

Therefore, unless the Federal Government determines otherwise, the Contractor on 

a planning, research, development, or demonstration project agrees that, in addition 

to the rights in data and copyrights set forth above, the County or Federal 

Government may make available to any third party either a license in the copyright 

to the subject data or a copy of the subject data.  If the project is not completed for 

any reason whatsoever, all data developed under the project will become subject 

data and will be delivered as the County or Federal Government may direct.  This 

subsection, however, does not apply to adaptions of automatic data processing 

equipment or previously existing software programs for the County's use whose 

costs are financed with Federal transportation funds for capital projects. 
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(e) Hold Harmless.  Unless prohibited by state law, upon request by the County or the 

Federal Government, the Contractor agrees to indemnify, save, and hold harmless 

the County and the Federal Government and their officers, agents, and employees 

acting within the scope of their official duties against any liability, including costs 

and expenses, resulting from any willful or intentional violation by the Contractor 

of proprietary rights, copyrights, or right of privacy, arising out of the publication, 

translation, reproduction, delivery, use, or disposition of any data furnished under 

the Contract.  The Contractor will not be required to indemnify the County or 

Federal Government for any such liability arising out of the wrongful acts of 

employees or agents of the County or Federal Government. 

 

(f) Restrictions on Access to Patent Rights.  Nothing contained in this section on rights 

in data will imply a license to the County or Federal Government under any patent 

or be construed as affecting the scope of any license or other right otherwise granted 

to the County or Federal Government under any patent. 

 

(g) Application on Materials Incorporated into Project.   The requirements of 

Subsections 2, 3, and 4 of this Section do not apply to material furnished by the 

County and incorporated into the work. 

 

5.  Records and Audits 

Contractor will deliver or cause to be delivered all documents (including but not limited 

to all Deliverables and supporting data, records, graphs, charts and notes) prepared by 

or for the County under the terms of this Agreement to the County promptly in 

accordance with the time limits prescribed in this Contract, and if no time limit is 

specified, then upon reasonable demand therefor or upon termination or completion of 

the Services hereunder.  In the event of the failure by the Contractor to make such 

delivery, then and in that event, the Contractor will pay to County reasonable damages 

the County may sustain by reason thereof. 

 

The County and the Federal Government will have the right to audit all payments made 

to the Contractor under this Agreement.  Any payments to the Contractor which exceed 

the amount to which the Contractor is entitled under the terms of this Agreement will 

be subject to set off.   

 

The Contractor will keep and retain records relating to this Agreement and will make 

such records available to representatives of the County and the Federal Government, 

including without limitation the sponsoring federal agency, other participating 

agencies, and the Comptroller General of the United States, at reasonable times during 

the performance of this Agreement and for at least five years after termination of this 

Agreement for purposes of audit, inspection, copying, transcribing and abstracting. 

 

No provision in this Agreement granting the County or the Federal Government a right 

of access to records is intended to impair, limit or affect any right of access to such 

records which the County or the Federal Government would have had in the absence 

of such provisions.  
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6.  Environmental Requirements 

The Contractor recognizes that many Federal and state laws imposing environmental 

and resource conservation requirements may apply to the Contract.  Some, but not all, 

of the major Federal Laws that may affect the Contract include: the National 

Environmental Policy Act of 1969, as amended, 42 U.S.C. §§ 4321 et seq.; the Clean 

Air Act, as amended, 42 U.S.C. §§ 7401 et seq. and scattered sections of 29 U.S.C.; the 

Clean Water Act, as amended, scattered sections of 33 U.S.C. and 12 U.S.C.; the 

Resource Conservation and Recovery Act, as amended, 42 U.S.C. §§  6901 et seq.; and 

the Comprehensive Environmental Response, Compensation, and Liability Act, as 

amended, 42 U.S.C. §§ 9601 et seq.  The Contractor also recognizes that U.S. EPA, 

U.S. DOT and other agencies of the Federal Government have issued and are expected 

in the future to issue regulations, guidelines, standards, orders, directives, or other 

requirements that may affect the Contract.  Thus, the Contractor agrees to adhere to, 

and impose on its subcontractors, any such Federal requirements as the Federal 

Government may now or in the future promulgate.  Listed below are requirements of 

particular concern.  

 

The Contractor acknowledges that this list does not constitute the Contractor’s entire 

obligation to meet all Federal environmental and resource conservation requirements.  

The Contractor will include these provisions in all subcontracts. 

 

(a) Environmental Protection.  The Contractor agrees to comply with the applicable 

requirements of the National Environmental Policy Act of 1969, as amended, 42 

U.S.C. §§ 4321 et seq. in accordance with Executive Order No. 12898, “Federal 

Actions to Address Environmental Justice in Minority Populations and Low 

Income Populations,” 59 Fed. Reg. 7629, Feb. 16, 1994; U.S. DOT statutory 

requirements on environmental matters at 49 U.S.C. § 5324(b); Council on 

Environmental Quality regulations on compliance with the National Environmental 

Policy Act of 1969, as amended, 40 C.F.R. Part 1500 et seq.; and U.S. DOT 

regulations, “Environmental Impact and Related Procedures,” 23 C.F.R. Part 771 

and 49 C.F.R. Part 622. 

 

(b) Air Quality. The Contractor agrees to comply with all applicable standards, orders, 

or regulations  issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 

7401 et seq.  Specifically, the Contractor agrees to comply with applicable 

requirements of U.S. EPA regulations, “Conformity to State of Federal 

Implementation Plans of Transportation Plans, Programs, and Projects Developed, 

Funded or Approved Under Title 23 U.S.C. or the Federal Transit Act,” 40 C.F.R. 

Part 51, Subpart T; and “Determining Conformity of Federal Actions to State or 

Federal Implementation Plans,” 40 C.F.R. Part 93.   The Contractor further agrees 

to report and require each subcontractor at any tier to report any violation of these 

requirements resulting from any Contract implementation activity to the County 

and the appropriate U.S. EPA Regional Office. 
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(c) Clean Water.  The Contractor agrees to comply with all applicable standards, 

orders, or regulations issued pursuant to the Federal Water Pollution Control Act, 

as amended, 33 U.S.C. §§ 1251 et seq.   The Contractor further agrees to report and 

require each subcontractor at any tier to report any violation of these requirements 

resulting from any Contract implementation activity to the County and the 

appropriate U.S. EPA Regional Office. 

 

(d) List of Violating Facilities.  The Contractor agrees that any facility to be used in 

the performance of the Contract or to benefit from the Contract will not be listed 

on the U.S. EPA List of Violating Facilities (“List”), and the Contractor will 

promptly notify the County if the Contractor receives any communication from the 

U.S. EPA that such a facility is under consideration for inclusion on the List. 

 

 (e) Preference for Recycled Products.  To the extent practicable and economically 

feasible and to the extent that it does not reduce or impair the quality of the work, 

the Contractor agrees to use recycled products in performance of the Contract 

pursuant to U.S. Environment Protection Agency (U.S. EPA) guidelines at 40 

C.F.R. Parts 247 253, which implement section 6002 of the Resource Conservation 

and Recovery Act, as amended, 42 U.S.C. § 6962. 

 

7.  No Exclusionary or Discriminatory Specifications   

Apart from inconsistent requirements imposed by Federal statute or regulations, the 

Contractor agrees that it will comply with the requirements of 49 U.S.C. § 5323(h)(2) 

by refraining from using any Federal assistance to support subcontracts procured using 

exclusionary or discriminatory specifications. 

 

8.  No Federal Government Obligations to Third Parties   

The Contractor agrees that, absent the Federal Government's express written consent, 

the Federal Government will not be subject to any obligations or liabilities to any 

contractor or any other person not a party to the Grant Agreement or Cooperative 

Agreement between the County and the Federal Government which is a source of funds 

for this Contract.  Notwithstanding any concurrence provided by the Federal 

Government in or approval of any solicitation, agreement, or contract, the Federal 

Government continues to have no obligations or liabilities to any party, including the 

Contractor. 

 

9.  Allowable Costs  

Notwithstanding any compensation provision to the contrary, the Contractor’s 

compensation under this Contract will be limited to those amounts which are allowable 

and allocable to the Contract in accordance with OMB Circular A 87 and the 

regulations in 49 C.F.R. Part 18.  To the extent that an audit reveals that the Contractor 

has received payment in excess of such amounts, the County may offset such excess 

payments against any future payments due to the Contractor and, if no future payments 

are due or if future payments are less than such excess, the Contractor will promptly 

refund the amount of the excess payments to the County.  
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10. Trade Restrictions  

Contractor certifies that neither it nor any Subcontractor: 

 

(a)  is owned or controlled by one or more citizens of a foreign country included in the 

list of countries that discriminate against U.S. firms published by the Office of the 

United States Trade Representative (USTR); 

 

(b)  has knowingly entered into any contract or subcontract with a person that is a 

citizen or national of a foreign country on said list, nor is owned or controlled 

directly or indirectly by one or more citizens or nationals of a foreign country on 

said list; 

 

(c)  will procure, subcontract for, or recommend any product that is produced in a 

foreign country on said list. 

 

Unless the restrictions of this clause are waived by the Secretary of Transportation in 

accordance with 49 CFR 30.17, no Notice to Proceed will be issued to an entity who is 

unable to certify to the above.  If Contractor knowingly procures or subcontracts for 

the supply of any product or service of a foreign country on said list for use on the 

project, the USDOT may direct, through the County, cancellation of the Contract at no 

cost to the Government. 

 

Further, Contractor agrees that it will incorporate this provision for certification 

without modification in each subcontract.  Contractor may rely on the certification of 

a prospective Subcontractor unless it has knowledge that the certification is erroneous.  

Contractor will provide immediate written notice to the County if it learns that its 

certification or that of a Subcontractor was erroneous when submitted or has become 

erroneous by reason of changed circumstances.  Each Subcontractor must agree to 

provide written notice to Contractor if at any time it learns that its certification was 

erroneous by reason of changed circumstances.  Nothing contained in the foregoing 

will be construed to require establishment of a system of records in order to render, in 

good faith, the certification required by this provision.  

 

The knowledge and information of the Contractor is not required to exceed that which 

is normally possessed by a prudent person in the ordinary course of business dealings. 

This certification concerns a matter within the jurisdiction of an agency of the United 

States of America and the making of a false, fictitious, or fraudulent certification may 

render the maker subject to prosecution under Title 18, United States Code, Section 

100. 

 

11. Contract Work Hours and Safety Standards Act 

If applicable according to their terms, the Contractor agrees to comply and assures 

compliance with sections 102 and 107 of the Contract Work Hours and Safety 

Standards Act, as amended, 40 U.S.C. §§ 327 through 333, and implementing U.S. 

DOL regulations, “Labor Standards Provisions Applicable to Contracts Governing 

Federally Financed and Assisted Construction (also Labor Standards Provisions 
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Applicable to Nonconstruction Contracts Subject to the Contract Work Hours and 

Safety Standards Act),” 29 C.F.R. Part 5; and U.S. DOL regulations, “Safety and 

Health Regulations for Construction,” 29 C.F.R. Part 1926.  In addition to other 

requirements that may apply: 

 

(a) In accordance with section of the Contract Work Hours and Safety Standards Act, 

as amended, 40 U.S.C. §§  327 through 332, the Contractor agrees and assures that, 

for the Contract, the wages of every mechanic and laborer will be computed on the 

basis of a standard work week of 40 hours, and that each worker will be 

compensated for work exceeding the standard work week at a rate of  not less than 

1.5 times the basic rate of pay for all hours worked in excess of 40 hours in the 

work week.  The Contractor agrees that determinations pertaining to these 

requirements will be made in accordance with applicable U.S. DOL regulations,  

“Labor Standards Provisions Applicable to Contracts Governing Federally 

Financed and Assisted Construction (also Labor Standards Provisions Applicable 

to Nonconstruction Contracts Subject to the Contract Work Hours and Safety 

Standards Act),” 29 C.F.R. Part 5. 

 

(b) In accordance with section 107 of the Contract Work Hours and Safety Standards 

Act, as amended, 40 U.S.C. § 333, the contractor agrees and assures that no laborer 

or mechanic working on a construction contract will be required to work in 

surroundings or under working conditions that are unsanitary, hazardous, or 

dangerous to his or her health and safety, as determined in accordance with U.S. 

DOL regulations, “Safety and Health Regulations for Construction,” 29 C.F.R. Part 

1926. 

 

12.  Copyright Ownership 

Consultant and the County intend that, to the extent permitted by law, the Deliverables 

to be produced by Consultant at the County's instance and expense pursuant to this 

Agreement are conclusively deemed "works made for hire" within the meaning and 

purview of Section 101 of the United States Copyright Act, 17 U.S.C. §101 et seq. (the 

“Copyright Act”), and that the County will be the copyright owner of the Deliverables 

and of all aspects, elements and components of them in which copyright can subsist.  

 

To the extent that any Deliverable does not qualify as a "work made for hire," 

Consultant irrevocably grants, conveys, bargains, sells, assigns, transfers and delivers 

to the County, its successors and assigns, all right, title and interest in and to the 

copyrights and all U.S. and foreign copyright registrations, copyright applications and 

copyright renewals for them, and other intangible, intellectual property embodied in or 

pertaining to the Deliverables prepared for the County under this Agreement, free and 

clear of any liens, claims or other encumbrances, to the fullest extent permitted by law.  

Consultant will execute all documents and perform all acts that the County may 

reasonably request in order to assist the County in perfecting its rights in and to the 

copyrights relating to the Deliverables, at the sole expense of the County.  

 



Contract No. 2410-01633 

Hyperspectral Imagery Data Collection 

34 

 

Consultant warrants to County, its successors and assigns, that on the date of transfer 

Consultant is the lawful owner of good and marketable title in and to the copyrights for 

the Deliverables and has the legal rights to fully assign them. Consultant further 

warrants that it has not assigned any copyrights nor granted any licenses, exclusive or 

nonexclusive, to any other party, and that it is not a party to any other agreements or 

subject to any other restrictions with respect to the Deliverables.  Consultant warrants 

and represents that the Deliverables are complete and comprehensive, and the 

Deliverables are a work of original authorship. 

 

13.  Visual Rights Act Waiver 

The Consultant/Contractor waives any and all rights that may be granted or conferred 

under Section 106A and Section 113 of the United States Copyright Act, (17 U.S.C. § 

101 et seq.) (the "Copyright Act") in any work of visual art that may be provided 

pursuant to this Agreement.  Also, the Consultant/Contractor represents and warrants 

that the Consultant/Contractor has obtained a waiver of Section 106A and Section 113 

of the Copyright Act as necessary from any employees and subcontractors, if any. 

 

14.  Equal Employment Opportunity  

During the performance of this contract, the contractor agrees as follows: 

 

(1) The contractor will not discriminate against any employee or applicant for 

employment because of race, color, religion, sex, sexual orientation, gender 

identity, or national origin. The contractor will take affirmative action to ensure that 

applicants are employed, and that employees are treated during employment 

without regard to their race, color, religion, sex, sexual orientation, gender identity, 

or national origin. Such action shall include, but not be limited to the following: 

 

Employment, upgrading, demotion, or transfer; recruitment or recruitment 

advertising; layoff or termination; rates of pay or other forms of compensation; and 

selection for training, including apprenticeship. The contractor agrees to post in 

conspicuous places, available to employees and applicants for employment, notices 

to be provided setting forth the provisions of this nondiscrimination clause. 

 

(2) The contractor will, in all solicitations or advertisements for employees placed by 

or on behalf of the contractor, state that all qualified applicants will receive 

consideration for employment without regard to race, color, religion, sex, sexual 

orientation, gender identity, or national origin. 

 

(3) The contractor will not discharge or in any other manner discriminate against any 

employee or applicant for employment because such employee or applicant has 

inquired about, discussed, or disclosed the compensation of the employee or 

applicant or another employee or applicant. This provision shall not apply to 

instances in which an employee who has access to the compensation information 

of other employees or applicants as a part of such employee's essential job functions 

discloses the compensation of such other employees or applicants to individuals 

who do not otherwise have access to such information, unless such disclosure is in 
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response to a formal complaint or charge, in furtherance of an investigation, 

proceeding, hearing, or action, including an investigation conducted by the 

employer, or is consistent with the contractor's legal duty to furnish information. 

 

(4) The contractor will send to each labor union or representative of workers with which 

he has a collective bargaining agreement or other contract or understanding, a 

notice to be provided advising the said labor union or workers' representatives of 

the contractor's commitments under this section, and shall post copies of the notice 

in conspicuous places available to employees and applicants for employment. 

 

(5) The contractor will comply with all provisions of Executive Order 11246 of 

September 24, 1965, and of the rules, regulations, and relevant orders of the 

Secretary of Labor. 

 

(6) The contractor will furnish all information and reports required by Executive Order 

11246 of September 24, 1965, and by rules, regulations, and orders of the Secretary 

of Labor, or pursuant thereto, and will permit access to his books, records, and 

accounts by the administering agency and the Secretary of Labor for purposes of 

investigation to ascertain compliance with such rules, regulations, and orders. 

 

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses 

of this contract or with any of the said rules, regulations, or orders, this contract 

may be canceled, terminated, or suspended in whole or in part and the contractor 

may be declared ineligible for further Government contracts or federally assisted 

construction contracts in accordance with procedures authorized in Executive 

Order 11246 of September 24, 1965, and such other sanctions may be imposed and 

remedies invoked as provided in Executive Order 11246 of September 24, 1965, or 

by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by 

law. 

 

(8) The contractor will include the portion of the sentence immediately preceding 

paragraph (1) and the provisions of paragraphs (1) through (8) in every subcontract 

or purchase order unless exempted by rules, regulations, or orders of the Secretary 

of Labor issued pursuant to section 204 of Executive Order 11246 of September 

24, 1965, so that such provisions will be binding upon each subcontractor or 

vendor. The contractor will take such action with respect to any subcontract or 

purchase order as the administering agency may direct as a means of enforcing such 

provisions, including sanctions for noncompliance: 

 

Provided, however, that in the event a contractor becomes involved in, or is 

threatened with, litigation with a subcontractor or vendor as a result of such 

direction by the administering agency, the contractor may request the United States 

to enter into such litigation to protect the interests of the United States. 

 

The applicant further agrees that it will be bound by the above equal opportunity 

clause with respect to its own employment practices when it participates in 
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federally assisted construction work: Provided, That if the applicant so participating 

is a State or local government, the above equal opportunity clause is not applicable 

to any agency, instrumentality or subdivision of such government which does not 

participate in work on or under the contract. 

 

The applicant agrees that it will assist and cooperate actively with the administering 

agency and the Secretary of Labor in obtaining the compliance of contractors and 

subcontractors with the equal opportunity clause and the rules, regulations, and 

relevant orders of the Secretary of Labor, that it will furnish the administering 

agency and the Secretary of Labor such information as they may require for the 

supervision of such compliance, and that it will otherwise assist the administering 

agency in the discharge of the agency's primary responsibility for securing 

compliance. 

 

The applicant further agrees that it will refrain from entering into any contract or 

contract modification subject to Executive Order 11246 of September 24, 1965, 

with a contractor debarred from, or who has not demonstrated eligibility for, 

Government contracts and federally assisted construction contracts pursuant to the 

Executive Order and will carry out such sanctions and penalties for violation of the 

equal opportunity clause as may be imposed upon contractors and subcontractors 

by the administering agency or the Secretary of Labor pursuant to Part II, Subpart 

D of the Executive Order. In addition, the applicant agrees that if it fails or refuses 

to comply with these undertakings, the administering agency may take any or all of 

the following actions: Cancel, terminate, or suspend in whole or in part this grant 

(contract, loan, insurance, guarantee); refrain from extending any further assistance 

to the applicant under the program with respect to which the failure or refund 

occurred until satisfactory assurance of future compliance has been received from 

such applicant; and refer the case to the Department of Justice for appropriate legal 

proceedings. 

 

15.  Copeland "Anti-Kickback" Act (40 U.S.C. 3145))  

All contracts and subgrants in excess of $2000 for construction or repair awarded by 

recipients and subrecipients shall include a provision for compliance with the Copeland 

"Anti-Kickback" Act (40 U.S.C. 3145), as supplemented by Department of Labor 

regulations (29 CFR part 3, "Contractors and Subcontractors on Public Building or 

Public Work Financed in Whole or in Part by Loans or Grants from the United States"). 

The Act provides that each contractor or subrecipient shall be prohibited from inducing, 

by any means, any person employed in the construction, completion, or repair of public 

work, to give up any part of the compensation to which he is otherwise entitled. The 

recipient shall report all suspected or reported violations to the Federal awarding 

agency. 

 

16.  Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708) 

Where applicable, all contracts awarded by recipients in excess of $100,000 that 

involve the employment of mechanics or laborers shall include a provision for 

compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor 
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regulations (29 CFR part 5). Under 40 U.S.C. 3702 of the Act, each contractor shall be 

required to compute the wages of every mechanic and laborer on the basis of a standard 

work week of 40 hours. Work in excess of the standard work week is permissible 

provided that the worker is compensated at a rate of not less than 1 ½ times the basic 

rate of pay for all hours worked in excess of 40 hours in the work week. The 

requirements of 40 U.S.C. 3704 are applicable to construction work and provides that 

no laborer or mechanic shall be required to work in surroundings or under working 

conditions which are unsanitary, hazardous or dangerous. These requirements do not 

apply to the purchases of supplies or materials or articles ordinarily available on the 

open market, or contracts for transportation or transmission of intelligence. 

 

17.  Rights to Inventions Made Under a Contract or Agreement  

Contracts or agreements for the performance of experimental, developmental, or 

research work shall provide for the rights of the Federal Government and the recipient 

in any resulting invention in accordance with 37 CFR part 401, "Rights to Inventions 

Made by Nonprofit Organizations and Small Business Firms Under Government 

Grants, Contracts and Cooperative Agreements," and any implementing regulations 

issued by the awarding agency. 

 

18.  Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act 

(33 U.S.C. 1251 et seq.), as amended  

Contracts and subgrants of amounts in excess of $150,000 shall contain a provision 

that requires the recipient to agree to comply with all applicable standards, orders or 

regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401 et seq.) and the 

Federal Water Pollution Control Act as amended (33 U.S.C. 1251 et seq.). Violations 

shall be reported to the Federal awarding agency and the Regional Office of the 

Environmental Protection Agency (EPA). 

 

19.  Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)  

Contractors who apply or bid for an award of $100,000 or more shall file the required 

certification. Each tier certifies to the tier above that it will not and has not used Federal 

appropriated funds to pay any person or organization for influencing or attempting to 

influence an officer or employee of any agency, a member of Congress, officer or 

employee of Congress, or an employee of a member of Congress in connection with 

obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. 

Each tier shall also disclose any lobbying with non-Federal funds that takes place in  

Parties connection with obtaining any Federal award. Such disclosures are forwarded 

from tier to tier up to the recipient. 

 

20.  Debarment and Suspension (E.O.s 12549 and 12689)  

No contract shall be made to parties listed on the General Services Administration's 

List of Excluded from Federal Procurement or Nonprocurement Programs in 

accordance with E.O.s 12549 and 12689, "Debarment and Suspension." This list 

contains the names of parties debarred, suspended, or otherwise excluded by agencies, 

and contractors declared ineligible under statutory or regulatory authority other than 

E.O. 12549. Contractors with awards that exceed the small purchase threshold shall 
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provide the required certification regarding its exclusion status and that of its principal 

employees. 

 

21.  Prohibition on Certain Telecommunications and Surveillance Equipment  

 

Recipients and subrecipients are prohibited from using loan or grant funds to procure 

or obtain; extend or renew a contract to procure or obtain; or enter into a contract (or 

extend or renew a contract) to procure or obtain equipment, services, or systems that 

uses covered telecommunications equipment or services as a substantial or essential 

component of any system, or as critical technology as part of any system. As described 

in Public Law 115-232, section 889, covered telecommunications equipment is 

telecommunications equipment produced by Huawei Technologies Company or ZTE 

Corporation (or any subsidiary or affiliate of such entities), Hytera Communications 

Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua 

Technology Company (or any subsidiary or affiliate of such entities), or by an entity 

that the Secretary of Defense, in consultation with the Director of the National 

Intelligence or the Director of the Federal Bureau of Investigation, reasonably believes 

to be an entity owned or controlled by, or otherwise connected to, the government of a 

covered foreign country. 

 

 

ARTICLE  11) NOTICES 

 

All notices required pursuant to this Contract shall be in writing and addressed to the parties 

at their respective addresses set forth below.  All such notices shall be deemed duly given if 

hand delivered or if deposited in the United States mail, postage prepaid, registered or 

certified, return receipt requested.  Notice as provided herein does not waive service of 

summons or process. 

 

If to the County: Cook County Bureau of Technology 

GIS Division 

161 N. Clark Street, Suite 800 

Chicago, Illinois 60602 

Attention: Department Director 

and 

   Cook County Chief Procurement Officer 

   161 N. Clark Street, Suite 2300 

   Chicago, Illinois 60601 

   (Include County Contract Number on all notices) 

 

 If to Consultant: SpecTIR LLC 

9480 Gateway Drive, Suite 200 

Reno, NV 89521 

Attention: Mark Landers 
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Changes in these addresses must be in writing and delivered in accordance with the 

provisions of this Article 11.  Notices delivered by mail are considered received three days 

after mailing in accordance with this Article 11.  Notices delivered personally are 

considered effective upon receipt.  Refusal to accept delivery has the same effect as receipt. 

 

ARTICLE 12)  AUTHORITY  

 

Execution of this Agreement by Consultant is authorized by a resolution of its Board of Directors, 

if a corporation, or similar governing document, and the signature(s) of each person signing on 

behalf of Consultant have been made with complete and full authority to commit Consultant to all 

terms and conditions of this Agreement, including each and every representation, certification and 

warranty contained in it, including  the representations, certifications and warranties collectively 

incorporated by reference in it.
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Sensor

Spectral Range

Spectral Bands

Nominal Spectral Resolution (FWHM)

Spatial Pixels

Field of View

Flight Line Ground Swath

Spatial Ground Sampling Distance (GSD)

Target Ground Speed

Frame Rate 

Differential Correction Source

Number of Flight Lines

Estimated Flight Hours

Estimated Flight Days

Total Area Converge (including 1.75 mi buffer)

Total Flight Line Distance 

Mean Flight  Altitude Above Ground Level (AGL)

Mean Flight Altitude Above Sea Level (MSL)

Mean  Image Side-lap

Minimum Solar Elevation Angle

Leaf Off Collection Window

Leaf On Collection Window

Maximum  Cloud/Shadow 

5,191' (1,582 m)

4,593' (1,400 m)

1.0 m 

Cook County Hyperspctral 

Data Acquisition Specifications (Per Collection)

> 320

400 -2500 nm

FENIX 1K (VNIR/SWIR)

6 nm

Terrastar Pro-C

1024

July-September

Leaf Off 35˚ /  Leaf On 40˚ 

5%

40 degrees

1,024 m

62 Frames/Second

27

8

March - April

109

25% (Increase as needed for CBD)

120 Kts

1,272 mi² (3,295 km

2,825 mi (4,547 km)
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SpecTIR 
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Exhibit 3 
Cook County Information Technology Special Conditions (ITSCs) 

1. DEFINITIONS FOR special conditions

1.1. “Biometric Information” has the same meaning as “biometric information” defined in the 

Illinois Biometric Privacy Act, 740 ILCS 14/10. 

1.2. “Business Associate Agreement” or “BAA” means an agreement that meets the 

requirements of 45 C.F.R. 164.504(e). 

1.3.  “Cardholder Data” means data that meets the definition of “Cardholder Data” in the most 

recent version of the Payment Card Industry’s Data Security Standard. 

1.4.  “Contractor” has the same meaning as either “Contractor” and “Consultant” as such terms 

are defined, and may be interchangeably used in the County’s Professional Services Agreement, or 

“Contractor” as defined in the County’s Instruction to Bidders and General Conditions, if either such 

document forms the basis of this Agreement. “Contractor” includes any individuals that are employees, 

representatives, subcontractors or agents of Contractor. 

1.5.  “Contractor Confidential Information” means all non-public proprietary information of 

Contractor that is marked confidential, restricted, proprietary, or with a similar designation; provided that 
Contractor Confidential Information excludes County Data or information that may be subject to disclosure 

under Illinois Freedom of Information Act, 5 ILCS 140/1 et seq. or other law. 

1.6.   “County” has the same meaning as the term “County” in the Cook County Procurement 

Code, located at Chapter 34, Article IV in the Cook County Code of Ordinances as amended. 

1.7. “County Confidential Information” means all non-public proprietary information of 

County, including Personally Identifiable Information and any information that is exempt from public 

disclosure under the Illinois Freedom of Information Act, 5 ILCS 140/1 et seq. or under the Cook County 

Code of Ordinances. 

1.8. “County Data” means all data, including County Confidential Information, 

provided by the County to Contractor, or otherwise encountered by Contractor for purposes 

relating to this Agreement, including related metadata and delivery ready products and deliverables. 

Raw and intermediate stage data used in the creation of delivery ready products are not considered 

“County Data.” 

1.9. “County Intellectual Property” or “County IP” means all Intellectual Property owned or 

licensed by the County, including Developed IP. 

1.10.  “Criminal Justice Information” means data that meets the definition of “Criminal Justice 

Information” in the most recent version of FBI’s CJIS Security Policy and also data that meets the definition 

of “Criminal History Record Information” at 28 C.F.R. 20. 

1.11. “Data Protection Laws” means laws, regulations, industry self-regulatory standards, and 

codes of practice in connection with the processing of Personally Identifiable Information, including but 

not limited to the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C. § 1320(d) et seq.), 

the Health Information Technology for Economic and Clinical Health Act of 2009 (42 U.S.C. § 17921 et 
seq.), FBI CJIS Security Policy, the Illinois Biometric Privacy Act, 740 ILCS 14/1, et seq., the Illinois 
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Personal Information Protection Act, 815 ILCS 530/1, et seq., and the Payment Card Industry Data Security 

Standard.. 

1.12. “Data Breach” means (a) the loss or misuse (by any means) of any County Confidential 

Information; (b) the unauthorized or unlawful access, use, or disclosure of any County Confidential 

Information; or (c) any other act or omission that compromises the security, confidentiality, integrity or 

availability of any County Confidential Information.  

1.13. "Deliverable" has the same meaning as “Deliverable” as defined in the County’s 

Professional Services Agreement or as defined in the County’s Instruction to Bidders and General 

Conditions, if either such document forms the basis of this Agreement.  

1.14. “Developed Intellectual Property” or “Developed IP” means Intellectual Property 

conceived, developed, authored or reduced to practice in the course of or in connection with the provision 
of the Services, including, but not limited to: (a) modifications to, or enhancements (derivative works) of, 

the County IP; (b) Developed Software; and (c) modifications to or enhancements (derivative works) of, 

Third Party Intellectual Property to the extent not owned by the licensor of the Third Party IP under the 

terms of the applicable license. 

1.15. “Intellectual Property” or “IP” means any inventions, discoveries, designs, processes, 

software, documentation, reports, and works of authorship, drawings, specifications, formulae, databases, 

algorithms, models, methods, techniques, technical data, discoveries, know how, trade secrets, and other 
technical proprietary information and all patents, copyrights, mask works, trademarks, service marks, trade 

names, service names, industrial designs, brand names, brand marks, trade dress rights, Internet domain 

name registrations, Internet web sites and corporate names, and applications for the registration or 

recordation of any of the foregoing. 

1.16. “Malware” means any hidden files, automatically replicating, transmitting or activating 

computer program, virus (or other harmful or malicious computer program) or any equipment-limiting, 

Software-limiting or Services-limiting function (including, but not limited to, any key, node lock, time-out 

or similar function), whether implemented by electronic or other means. 

1.17. “Open Source Materials” means any Software that: (a) contains, or is derived in any 

manner (in whole or in part) from, any Software that is distributed as free Software, open source Software, 
shareware (e.g., Linux), or similar licensing or distribution models; and (b) is subject to any agreement with 

terms requiring that such Software be (i) disclosed or distributed in source code or object code form, (ii) 

licensed for the purpose of making derivative works, and/or (iii) redistributable. Open Source Materials 

includes without limitation “open source” code (as defined by the Open Source Initiative) and “free” code 

(as defined by the Free Software Foundation).  

1.18. “Personally Identifiable Information” means personal data or information that relates to 

a specific, identifiable, individual person, including County personnel. For the avoidance of doubt, 
Personally Identifiable Information includes the following: (a) any government-issued identification 

numbers (e.g., Social Security, driver’s license, passport); (b) any financial account information, including 

account numbers, credit card numbers, debit card numbers, and other Cardholder Data; (c) Criminal Justice 
Information; (d) Protected Health Information; (e) Biometric Information; (f) passwords or other access-

related information associated with any user account; and (g) any other personal data defined as personally 

identifiable information under the breach notification laws of the fifty states. 

1.19.  “Protected Health Information” or “PHI” has the same meaning as the term “Protected 

Health Information” in 45 C.F.R. 160.103.  
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1.20.  “Services” has the same meaning as “Services” as defined in Article 3 of the County’s 
Professional Services Agreement or “Deliverables” as defined in the County’s Instruction to Bidders and 

General Conditions, if either such document forms the basis of this Agreement.  

1.21.  “Software” means computer programs, whether in source code or object code form 

(including any and all software implementation of algorithms, models and methodologies), databases and 
compilations (including any and all data and collections of data), and all documentation (including user 

manuals and training materials) related to the foregoing. 

2. SERVICES AND DELIVERABLES 

Approved Facilities. Contractor will perform Services and host County Data only within the continental 

United States and only from locations owned, leased or otherwise used by Contractor and its 

Subcontractors.  

Required Consents for Assets in Use and Third-Party Contracts as of the Effective Date.  For this 

section, “Assets” mean equipment, Software, Intellectual Property and other assets used in providing the 

Services and “Required Consent” means the consent required to secure any rights of use of or access to any 

of County-provided or third-party Assets that are required by Contractor to perform the Services. Contractor 
is responsible for obtaining all Required Consents relating to this Agreement. The County will cooperate 

with Contractor and provide Contractor such assistance in this regard as the Contractor may reasonably 

request.  

2.3. Resources Necessary for Services. Except as set forth in this Agreement, Contractor will 

provide and is financially responsible for all equipment, Software, and other resources needed to perform 

the Services in accordance with the Agreement.  

3. LEGAL COMPLIANCE 

3.1. Public Records Laws. Contractor will comply with all laws governing public records 

located at 50 ILCS 205/1 et seq. and at 44 Ill. Admin. Code 4500.10 et seq. Specifically, and without 

limitation, Contractor must: (a) store County Data in such a way that each record is individually accessible 
for the length of the County’s scheduled retention; (b) retain a minimum of two total copies of all County 

Data according to industry best practices for geographic redundancy, such as NIST Special Publication 

800-34 as revised; (c) store and access County Data in a manner allowing individual records to maintain 
their relationships with one another; (d) capture relevant structural, descriptive, and administrative metadata 

to County Data at the time a record is created or enters the control of Contractor. 

3.2. Data Protection Laws. Contractor will comply with all applicable Data Protection Laws, 

including those that would be applicable to the Contractor if it, rather than the County, were the owner or 

data controller of any County Data in its possession or under its control in connection with the Services.  

3.3. Export Laws. Contractor will comply with all laws governing the export of intellectual 

property, including, but not limited to the Export Administration Regulations, 15 CFR 730, et seq.  

3.4. Protected Health Information.  If Contractor will have access to Personal Health 

Information in connection with the performance of the Services, Contractor must enter a Business Associate 

Agreement in a form provided by the County.  See Attachment X, Business Associate Agreement.  

3.5. Criminal Justice Information.  If Contractor will have access to Criminal Justice 

Information in connection with the performance of the Services, Contractor must execute an FBI CJIS 
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Security Policy Addendum or any other required agreements in a form provided by the County. See 

Attachment X, CJIS Security Policy Addendum.  

3.6. Biometric Information. If Contractor will have access to Biometric Information in 

connection with the performance of the Services, Contractor must properly secure such information in 

compliance with the Illinois Biometric Information Privacy Act, 740 ILCS 14/1, et seq., including 

maintaining a retention schedule and destruction guidelines.  

3.7. Cardholder Data. If Contractor will have access to Cardholder Data in connection with the 

performance of the Services, no less than annually, Contractor must tender to County a current attestation 

of compliance signed by a Qualified Security Assessor certified by the Payment Card Industry. 

4. WARRANTIES 

Contractor Materials and Third Party IP.  Contractor represents and warrants that it owns, or is 

authorized to use, all Contractor IP, and Contractor-provided third-party IP. 

Developed Software.  Contractor represents and warrants that all developed software will be free 

from material errors in operation and performance, will comply with the applicable documentation and 

specifications in all material respects, for twelve (12) months after the installation, testing and acceptance 
of such developed software by the County. Any repairs made to developed software pursuant to this Section 

will receive a new twelve (12) month warranty period in accordance with the terms of this Section. 

Open Source Materials.  Contractor represents and warrants that all open source materials (OSM) 
included in Deliverables or Software are obtained from a trusted distributor. Unless otherwise specified in 

this Agreement, Contractor must maintain OSM support, including required patching and security updates, 

which will be provided promptly after release. The Contractor must not use any materials that allow users 
to modify or incorporate open source code into larger programs on the condition that the software containing 

the source code is publicly distributed without restrictions, commonly known as “copyleft.”  

4.4. Access to County Data. Contractor represents and warrants that Contractor has not and will 

not prevent, or reasonably fail to allow, for any reason including without limitation late payment or 

otherwise, the County’s access to and retrieval of County Data.  

Malware. Contractor represents and warrants that it has not and will not introduce or cause to be 

introduced Malware in any County IT environment at any time. If Contractor discovers that Malware has 
been introduced into Software, Contractor must, at no additional charge, (a) immediately undertake to 

remove such Malware (b) notify the County in writing within one (1) business day, and (c) use reasonable 

efforts to correct and repair any damage to County Data or Software and otherwise assist the County in 

mitigating such damage and restoring any affected Service, Software or equipment. 

Resale of Equipment and Software.  If Contractor resells to the County any equipment or Software 

that Contractor purchased from a Third Party, Contractor, to the extent it is legally able to do so, must pass 

through any such third-party warranties to the County and reasonably cooperate in enforcing them. Such 

warranty pass-through will not relieve Contractor from its warranty obligations set forth in this Section. 

Data Security.  Contractor represents and warrants that (a) it will not permit any unauthorized 

access to or cause any loss or damage to County Data or County IP; (b) it will comply with all County 
security policies in place during the term of this Agreement, and (c) it will not use any system that is 

dependent on software or hardware that no longer have appropriate security updates available. 
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5. INTELLECTUAL PROPERTY 

County Intellectual Property.  The County retains all right, title and interest in and to all County IP.  

Contractor will not be permitted to use any of the County IP for the benefit of any entities other than the 

County. Upon expiration or termination of this Agreement, Contractor must cease all use of County IP and 

must return to the County all County IP. 

Developed Intellectual Property.  Contractor hereby irrevocably and unconditionally assigns, 

transfers and conveys to the County without further consideration all of its right, title and interest in such 

Developed IP, which assignment will be effective as of the creation of such works without need for any 
further documentation or action on the part of the Parties.  Contractor agrees to perform any actions as may 

reasonably be necessary, or as the County may reasonably request, to perfect the County’s ownership of 

any such Developed IP.  

Residual Knowledge.  Nothing contained in this Agreement will restrict either Party from the use 

of any ideas, concepts, know-how, or techniques relating to the Services which either Party, individually or 

jointly, develops or discloses under this Agreement, provided that in doing so (a) such information is solely 

retained in the unaided memory of the Parties employees performing or using such Services, (b) the Party 
does not breach its respective obligations under Section 6 relating to confidentiality and non-disclosure, 

and (c) does not infringe the Intellectual Property rights of the other or Third Parties who have licensed or 

provided materials to the other. Except for the license rights contained under Section 5, neither this 
Agreement nor any disclosure made hereunder grants any license to either Party under any Intellectual 

Property rights of the other.  

Software Licenses.  This Agreement contains all terms and conditions relating to all licenses in Contractor-
Provided Software and Contractor IP.  Except as explicitly set forth elsewhere in this Agreement, all 

licenses that Contractor grants in Contractor-Provided Software include: (a) the right of use by Third Party 

Contractors for the benefit of the County, (b) the right to make backup copies, and (c) the right to reasonably 

approve the procedures by which Contractor may audit the use of license entitlements. 

6. COUNTY DATA AND CONFIDENTIALITY 

6.1. Property of County. All County Data is the sole property of the County.  Contractor must 

not use County Data for any purpose other than that of performing the Services under this Agreement. 
Without the County’s express written consent, no County Data, or any part thereof, may be disclosed, 

assigned, destroyed, altered, withheld, or otherwise restricted by Contractor or commercially exploited by 

or on behalf of Contractor.   

6.2. Acknowledgment of Importance of County Data.  Contractor acknowledges the importance 
of County Data and that the County may suffer irreparable harm or loss in the event of such information 

being disclosed or used otherwise than in accordance with this Agreement.   

6.3. Data Recovery. Upon the County’s request Contractor must promptly return all requested 
County Data to the County or its designee in such a format that the County may reasonably request. 

Contractor must provide County with adequate bandwidth and other resources to remove County Data from 

Contractor servers. Contractor must also provide sufficient information requested by the County about the 
format and structure of the County Data to enable such data to be used in substantially the manner used by 

Contractor.  Also upon County’s request, in lieu of return or in addition to return, Contractor must destroy 

County Data, sanitize any media upon which County Data resides in accordance to NIST Special 

Publication 800-88 as revised; and upon County request, Contractor must provide County with a certificate 

of destruction in compliance with NIST Special Publication 800-88. 
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6.4. Disclosure Required by Law, Regulation or Court Order.  In the event that Contractor is 
required to disclose County Data in accordance with a requirement or request by operation of Law, 

regulation or court order, Contractor will, except to the extent prohibited by law: (a) advise the County 

thereof prior to disclosure; (b) take such steps to limit the extent of the disclosure to the extent lawful; (c) 

afford the County a reasonable opportunity to intervene in the proceedings; and (d) comply with the 

County’s requests as to the manner and terms of any such disclosure. 

6.5. Data Integrity and Loss of County Confidential Information.  Data integrity requires that 

data are complete, consistent, and accurate. As appropriate Contractor must implement and maintain strong, 
industry standard measures, such as encryption, cryptographic key systems, digital signatures, and firewalls, 

to maintain accuracy of County Data. Without limiting any rights and responsibilities under Section 7 of 

these IT Special Conditions, in the event of any disclosure, inaccuracy, or loss of, or inability to account 
for, any County Confidential Information, Contractor must promptly, at its own expense: (a) notify the 

County in writing within one (1) business day; (b) take such actions as may be necessary or reasonably 

requested by the County to minimize the violation; and (c) cooperate in all reasonable respects with the 

County to minimize  any damage resulting from the violation. 

6.6. Contractor Confidential Information. County must use at least the same degree of care to 

prevent disclosing Contractor Confidential Information to Third Parties as County exercises to avoid 

unauthorized disclosure, publication or dissemination of its County Confidential Information of like 

character. 

7. DATA SECURITY AND PRIVACY 

General Requirement of Confidentiality and Security.  Contractor is obligated to maintain the 
confidentiality and security of all County Confidential Information in connection with the performance of 

the Services. Without limiting Contractor’s other obligations under this Agreement, Contractor must 

implement and/or use network management and maintenance applications and tools, appropriate fraud 

prevention and detection and encryption technologies to protect the aforementioned; provided that 
Contractor must, at a minimum, encrypt all Personally Identifiable Information in-transit and at-rest.  

Contractor must perform all Services using security technologies and techniques in accordance with 

industry-leading practices and the County’s security policies, procedures and other requirements made 

available to Contractor in writing.   

Security.  Contractor must establish and maintain reasonable and sufficient physical, technical and 

procedural safeguards to preserve the security and confidentiality of County Confidential Information and 

to protect same against unauthorized or unlawful disclosure, access or processing, loss, destruction or 
damage. The safeguards must provide a level and scope of security that is not less than the level and scope 

required under (a) the County Policies as updated; (b) Federal Information Processing Standard 200; (c) 

then-current NIST 800-series standard and successors thereto; or (d) an equivalent, generally accepted, 

industry-standard security standards series.  

7.3. Contractor Personnel.  Contractor will oblige its personnel to comply with applicable Data 

Protection Laws and to undertake only to collect, process or use any County Data necessary to perform the 
Services and not to make the aforementioned available to any Third Parties except as specifically authorized 

hereunder. Contractor must ensure that, prior to performing any Services or accessing any County Data or 

other County Confidential Information, all Contractor personnel who may have access to the 

aforementioned must have executed agreements concerning access protection and data/software security 

consistent with this Agreement. 

7.4. Information Access. Contractor may not attempt to or permit access to any County 
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Confidential Information by any unauthorized individual or entity. Contractor must provide its personnel 
only such access as is minimally necessary for such persons/entities to perform the tasks and functions for 

which they are responsible.  Contractor will, upon request from the County, provide the County with an 

updated list of those personnel having access to County Data and the level of such access.  

7.5. Encryption Requirement. Contractor must encrypt all County Confidential Information. 
Contractor must encrypt the aforementioned in motion, at rest and in use in a manner that, at a minimum, 

adheres to NIST SP 800-111, NIST SP 800-52, NIST SP 800-77 and NIST SP 800-113 encryption 

standards. Contractor must not deviate from this encryption requirement without the advance, written 

approval of the County’s Information Security Office. 

7.6. Updates. Contractor must provide to County, without charge, the timely application of any 

upgrades to software required for Services that are available to third parties. Software upgrades must 

include, but not be limited to, new version releases and operating system patching, as well as bug fixes.  

7.7. Contractor as a Data Processor.  Contractor understands and acknowledges that, to the 

extent that performance of its obligations hereunder involves or necessitates the processing of Personally 

Identifiable Information, it will act only on instructions and directions from the County.   

7.8. Data Subject Right of Access and Rectification. If the County is required to provide or 

rectify information regarding an individual’s Personally Identifiable Information, Contractor will 

reasonably cooperate with the County to the full extent necessary to comply with Data Protection Laws.  If 
a request by a data subject is made directly to Contractor, Contractor will notify the County of such request 

as soon as reasonably practicable. 

7.9. Data Minimization. Contractor must implement procedures to minimize the collection of 

Personally Identifiable Information.  

8. DATA BREACH 

Notice to County.  Contractor must provide the County with written notice of any Data Breach 

promptly following, and no later than one (1) business day following, the discovery or suspicion of the 
occurrence of a Data Breach.  Such notice must summarize in reasonable detail the nature of the County 

Data that may have been exposed, and, if applicable, any persons whose Personally Identifiable Information 

may have been affected or exposed by such Data Breach. Contractor must not make any public 

announcements relating to such Data Breach without the County’s prior written approval.  

8.2. Data Breach Responsibilities. Upon discovery of an actual or reasonably suspected loss, or 

unauthorized use, access, or disclosure, of County Data, Contractor must promptly provide details regarding 

the incident, its mitigation efforts, and its corrective action to prevent a future similar incident. Contractor 
must fully cooperate with County, and is solely responsible for: (a) investigating and resolving any data 

privacy or security issue; (b) providing County with a root cause analysis of the breach, (c) notifying any 

affected persons (solely at County’s direction) and governmental regulators, as applicable; and (d) 
recovering affected data or information, to the extent possible, and (e) provide County with a corrective 

action plan acceptable to County. 

8.3. Notice to Impacted Parties. County has the sole right to determine (a) whether notice of the 
Data Breach is to be provided to any individuals, regulators, law enforcement agencies, consumer reporting 

agencies or others as required by law or regulation, or otherwise in County’s discretion; and (b) the contents 

of such notice, whether any type of remediation may be offered to affected persons, and the nature and 

extent of any such remediation. 
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8.4. Costs. In the event of a Data Breach attributable to an act or omission of Contractor, as part 
of such remediation, Contractor must pay all cost and expense of County’s compliance with any of County’s 

notification obligations, as well as the cost of credit monitoring services for affected individuals.  

9. AUDIT RIGHTS 

9.1. Service Organization Control (SOC 2), Type II Audits. Contractor must, at least once 
annually and at its sole cost and expense provide to the County and its auditors a SOC 2, Type II report, or 

equivalent, for all locations at which the County Data is processed or stored.  Contractor must promptly 

make available to the County the results of any reviews or audits conducted by Contractor (including 
internal and external auditors), including SOC-2 audits, relating to Contractor’s and its Subcontractors’ 

operating practices and procedures to the extent relevant to the Services or any of Contractor’s obligations 

under the Agreement.   

9.2. Subcontractor Agreements. Contractor must ensure that all agreements with its 

Subcontractors performing Services under this Agreement contain terms and conditions consistent with the 

County’s audit rights. 

10. EXIT ASSISTANCE 

10.1. Removal of Contractor Materials. Contractor is responsible, at its own expense, for de-

installation and removal from the County facilities any equipment owned or leased by Contractor, that is 

not being transferred to the County under the Agreement, subject to the County’s reasonable procedures 

and in a manner that minimizes the adverse impact on the County. 

11. MISCELLANEOUS 

11.1. Survival.  Sections 1 (Definitions for Special Conditions), 5 (Intellectual Property), 9 (Data 
Breach), and 10 (Audit Rights) will survive the expiration or termination of this Agreement for a period of 

five (5) years (and Sections 6 (County Data and Confidentiality) and 13 (Miscellaneous) will survive for a 

period of ten [10] years) from the later of (a) the expiration or termination of this Agreement (including any 

Exit Assistance Period), or (b) the return or destruction of County Confidential Information as required by 

this Agreement.  

11.2. No Limitation. The rights and obligations set forth in these IT special conditions exhibit 

do not limit the rights and obligations set forth in any Articles of the Professional Services Agreement. For 

the avoidance of doubt, the use of County in the PSA or GC will expressly include County and vice versa.  

11.3. No Click-Wrap or Incorporated Terms. The County is not bound by any content on the 

Contractor’s website, in any click-wrap or other similar document. 

12. EPIDEMIC DISRUPTION 

12.1. Epidemic Disruption. County may suspend Services under any Statement of Work on 2 

business days’ written notice in case of Epidemic Disruption (as defined below). Each party’s deadlines 
and obligations related to performance, receipt, or support of Services will then be delayed by a period 

equal to the duration of such suspension, provided suspension will not delay Customer’s obligations to 

make payments already due pursuant to the terms of this Agreement. County may end such suspension at 

any time on 5 business days’ notice, provided Contractor may by prompt written notice delay such Services’ 
restart date by up to 2 weeks if earlier return of staff imposes unreasonable burdens on Contractor. If 

performance pursuant to a Statement of Work is suspended due to Epidemic Disruption for more than 40 
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business days out of any 90-day period, either party may terminate such Statement of Work for convenience 
on 10 days’ prior written notice, provided that if Provider issues such termination notice and County ends 

the suspension before the notice period ends, the Statement of Work will not terminate. For the avoidance 

of doubt: (a) termination pursuant to the preceding sentence does not release Provider from its obligations 

pursuant to PSA Section 10(g) (Cooperation); and (b) nothing in this Section limits either party’s rights set 
forth in PSA Section 10(l) (Force Majeure), including without limitation either party’s right to suspend 

Services as a result of epidemics. (“Epidemic Disruption” occurs when County reasonably concludes (i) 

that risks related to an epidemic make performance, receipt, or support of Services unreasonably dangerous 
for either party’s employees or for third parties or (ii) that government shelter-in-place orders or other 

government measures addressing an epidemic make performance, receipt, or support of Services unduly 

expensive or otherwise impractical.) 
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Exhibit 4 

 

Minority and Women Owned Business Enterprise Commitment  



 
 

 
  

Memorandum 
Date:    August 26, 2025 
 
TO:       Raffi Sarrafian, Chief Procurement Officer  
             Office of the Chief Procurement Officer 
    
FROM:    _____________________________ 
             Jeanetta Cardine, Deputy Director 
             Compliance Center of Excellence 
             Center of Business Enterprise Development 

  
RE:       Contract No.: 2410-06133 
             Hyperspectral Data Collection for Cook County 
             Bureau of Technology 

Contractor: SpecTir  
             Contract Value: $3,379,606.35 
             Contract Term: December 1, 2025 – November 30, 2028  
             RFP – Professional Services 
             Contract Goal: 10% MBE and 5% WBE 
 

 
 
The following bid for the above-referenced contract has been reviewed for compliance with the Minority-and  
Women-owned Business Enterprises (MBE/WBE) Ordinance and have been found to be responsive to the 
ordinance. 

 
MWBE Firm    Status    Certifying         Commitment 

          Agency              (Direct) 
Terra Engineering, LTD  WBE (C F)            City of Chicago    3.4% 

       MWBE Total       3.4%    
Full 10% MBE and Partial 1.6% WBE Granted: The specification and necessary requirements for performing the 
contract make it impossible or economically infeasible to divide the contract to enable the contractor to utilize MBEs 
and/or WBEs in accordance with the applicable participation  

 
The Center of Business Enterprise Development has been advised by the Requesting Department that no other 
bidders are being recommended for the award.  Revised MBE/WBE forms were used in the determination of the 
responsiveness of this contract. 

 
JC/mm  
 
  CC: Anna Epps, (OCPO) 
         Todd Schuble, (BOT) 

                          

161 N. Clark 
Suite 2300 
Chicago, Illinois 60601 





Cl 
Coot<CO�TY Contract#: 2410--06133 
or FICE o, THt 
Clliri Pnlcurement 
Offic:e,r MBEIWBE LETTER OF INTENT• FORM 2 

MMIBE Finn: __ T_er_ra_E_n_g_in_e_e_ri_ng_,_L_t_d__ Certifying Agency: _C_M_S _______ _ 

Contact Person: Jamil Bou-Saab, PE

Address: 225 W. Ohio Street, 4th Floor

City/State: Chicago, IL Zip: 60654

312.467.Q23 Fax·. 312.467.0220Phone: _____ _ 

Email: 
jbousaab@terraengileering.com 

Participation: [✓]Direct □Indirect

Certification Expiration Date: 06l1 �l25

Ethnicity: Caucasian

Bid/Proposal/Contract#: ________ _ 

FEIN#: 36-3853964 

W�I the M/WBE finn be subcontracting any of the goods or serw:es of this contract 10 another finn? 

[ ✓]No Oves- Please attach explanation. Proposed Subcontractor(s): __________ _

The undersigned M/WBE is prepared to provide the following Commodities/Services for the above named Project/ Contract: (ff 
more space is needed to fully describe � Firm's proposlld scope of MJrfc antVor payment schedcJe, attach additional sheelc) 

Survey services 

Indicate the Dollar Amount, Percentag and the Tanna of Payment for the above-desaibed Commodities/ 

Services: $115,500

lllE UNDERSIGNED PARTIES AGREE that this Letter of Intent will become a binding Subcon1ract Agreement for the above 
work, conditioned upon (1) the Bidder/Proposer's receipt of a signed contract from the County of Cook; (2) Undersigned 

Karen Steingraber 
Print Name 

TERRA Engineering, Ltd. 
Firm Name 
4/17125 

Data 

Subscribed and sworn before me 
April ---.-------· 20�. 

Offlda! Sea! 
MICHELLE CAMPBELL 

Notary Pub!fc;-State of llllnols 
Commission Ha. 767868 

My Commtsston Expires December 29, 2028 

M/WBE Letter of Intent - Form 2 

Signab.Jre (Prime Bidder/Propose,? 

N\a v:K \C-. l (1.,r;}cl:�6
Print Name 

1 J=C 
Finn N me 

\&v\� 
. :;)-�3 d-0 �S-

Date 

Subscribed and sworn before me 

lhis�dayof �� q,f _. 20�

Notary Public �'--�_,\f,d_, ____ _ 

LINDAstWs 
NOTARY PUBLIC 

STATE OF NEVADA 
Commission Expires: 01-05-26 

9-2

3.4 % , Not to exceed 15 days











 

 

 

 

 



 

 

 

Date of Contact: April 8, 2025 

Method of Contact: Phone 

Reason for Exclusion/Inclusion: Excluded - Firm was not interested in the survey work and 
not their primary business. 



 

 

 

Date of Contact: April 9, 2025 

Method of Contact: Email and Phone 

Reason for Exclusion/Inclusion: Included – Firm was qualified and interested to perform 
survey work.  



  

 

 

Date of Contact: April 9, 2025 

Method of Contact: Phone 

Reason for Exclusion/Inclusion: Excluded – Voice messages left, but firm was 
unresponsive.  
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I. POLICY AND GOALS 

A. It is the policy of the County of Cook to prevent discrimination in the award of or

participation in County Contracts and to eliminate arbitrary barriers for participation in

such Contracts by local businesses certified as a Minority Business Enterprise (MBE) and

Women-owned Business Enterprise (WBE) as both prime and sub-contractors.  In

furtherance of this policy, the Cook County Board of Commissioners has adopted a

Minority- and Women-owned Business Enterprise Ordinance (the "Ordinance") which

establishes annual goals for MBE and WBE participation as outlined below:

Contract Type      Goals 

MBE WBE 

Goods and Services 25% 10% 

Construction 24% 10% 

Professional Services 35% Overall 

B. The County shall set contract-specific goals, based on the availability of MBEs and 
WBEs that are certified to provide commodities or services specified in this 
solicitation document. The MBE/WBE participation goals for this Agreement is 
Ten (10%) percent MBE and Five (5%) percent WBE. A Bid, Quotation, or Proposal 

shall be rejected if the County determines that it fails to comply with this General 

Condition in any way, including but not limited to: (i) failing to state an enforceable 

commitment to achieve for this contract the identified MBE/WBE Contract goals; or 

(ii) failing to include a Petition for Reduction/Waiver, which states that the goals 

for MBE/WBE participation are not attainable despite the Bidder or Proposer Good 

Faith Efforts, and explains why. If a Bid, Quotation, or Proposal is rejected, then a new 

Bid, Quotation, or Proposal may be solicited if the public interest is served thereby.

C. To the extent that a Bid, Quotation, or Proposal includes a Petition for Reduction/Waiver 
that is approved by the Office of Contract Compliance, the Contract specific MBE and 
WBE participation goals may be achieved by the proposed Bidder or Proposer’s status as 
an MBE or WBE; by the Bidder or Proposer’s enforceable joint-venture agreement with 
one or more MBEs and/or WBEs; by the Bidder or Proposer entering into one or more 
enforceable subcontracting agreements with one or more MBE and WBE; by the Bidder or 
Proposer establishing and carrying out an enforceable mentor/protégé agreement with one 
or more MBE and WBE; by the Bidder or Proposer actively engaging the Indirect 
Participation of one or more MBE and WBE in other aspects of its business; or by any 
combination of the foregoing, so long as the Utilization Plan evidences a commitment to 
meet the MBE and WBE Contract goals set forth in (B) above, as approved by the Office 
of Contract Compliance.

D. A single Person, as defined in the Procurement Code, may not be utilized as both an MBE 
and a WBE on the same Contract, whether as a Consultant, Subcontractor or supplier.

E. Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the Ordinance; 
and the policies and procedures promulgated thereunder shall govern. If there is a conflict
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between this Exhibit and the Ordinance or the policies and procedures, the Ordinance shall 

control. 

 

F.  A Consultant’s failure to carry out its commitment regarding MBE and WBE participation 

in the course of the Contract’s performance may constitute a material breach of the 

Contract. If such breach is not appropriately cured, it may result in withholding of 

payments under the Contract, contractual penalties, disqualification and any other remedy 

provided for in Division 4 of the Procurement Code at law or in equity.   

 

II. REQUIRED BID OR PROPOSAL SUBMITTALS 

 

A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and 

WBE participation goals by submitting a Utilization Plan with the Bid or Proposal. The Utilization 

Plan shall include (1) one or more Letter(s) of Intent from the relevant MBE and WBE firms; and 

(2) current Letters of Certification as an MBE or WBE.  Alternatively, the Bidder or Proposer shall 

submit (1) a written Petition for Reduction/Waiver with the Bid, Quotation or Proposal, which 

documents its preceding Good Faith Efforts and an explanation of its inability to meet the goals 

for MBE and WBE participation. The Utilization Plan shall be submitted at the time that the bid 

or proposal is due.  Failure to include a Utilization Plan will render the submission not 

Responsive and shall be cause for the CPO to reject the Bid or Proposal. 

 

A. MBE/WBE Utilization Plan 

 

Each Bid or Proposal shall include a complete Utilization Plan, as set forth on Form 1 of 

the M/WBE Compliance Forms. The Utilization Plan shall include the name(s), mailing 

address, email address, and telephone number of the principal contact person of the relevant 

MBE and WBE firms.  If the Bidder or Proposer submits a Bid or Proposal, and any of 

their subconsultants, suppliers or consultants, are certified MBE or WBE firms, they shall 

be identified as an MBE or WBE within the Utilization Plan. 

 

1. Letter(s) of Intent 

 

Except as set forth below, a Bid or Proposal shall include, as part of the Utilization Plan, 

one or more Letter(s) of Intent, as set forth on Form 2 of the M/WBE Compliance Forms, 

executed by each MBE and WBE and the Bidder or Proposer. The Letter(s) of Intent will 

be used to confirm that each MBE and WBE shall perform work as a Subcontractor, 

supplier, joint venture, or consultant on the Contract.  Each Letter of Intent shall indicate 

whether and the degree to which the MBE or WBE will provide goods or services directly 

or indirectly during the term of the Contract. The box for direct participation shall be 

marked if the proposed MBE or WBE will provide goods or services directly related to the 

scope of the Contract. The box for Indirect participation shall be marked if the proposed 

MBE or WBE will not be directly involved in the Contract but will be utilized by the Bidder 

or Proposer for other services not related to the Contract.  Indirect Participation shall not 

be counted toward the participation goal.  Each Letter of Intent shall accurately detail the 

work to be performed by the relevant MBE or WBE firm, the agreed dollar amount, the 

percentage of work, and the terms of payment. 
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Failure to include Letter(s) of Intent will render the submission not Responsive and 

shall be cause for the CPO to reject the Bid or Proposal. 

 

All Bids and Proposals must conform to the commitments made in the corresponding 

Letter(s) of Intent, as may be amended through change orders.  

  

The Contract Compliance Director may at any time request supplemental information 

regarding Letter(s) of Intent, and such information shall be furnished if the corresponding 

Bid or Proposal is to be deemed responsive. 

 

2. Letter(s) of Certification   

 

Only current Letter(s) of Certification from one of the following entities may be accepted 

as proof of certification for MBE/WBE status, provided that Cook County’s requirements 

for certification are met: 

 

• County of Cook 

• City of Chicago  

 

Persons that are currently certified by the City of Chicago in any area other than 

Construction/Public Works shall also complete and submit a MBE/WBE Reciprocal 

Certification Affidavit along with a current letter of certification from the City of Chicago.  

This Affidavit form can be downloaded from www.cookcountyil.gov/contractcompliance. 

 

The Contract Compliance Director may reject the certification of any MBE or WBE on the 

ground that it does not meet the requirements of the Ordinance, or the policies and rules 

promulgated thereunder. 

 

3. Joint Venture Affidavit 

 

In the event a Bid or Proposal achieves MBE and/or WBE participation through a Joint 

Venture, the Bid or Proposal shall include the required Joint Venture Affidavit, which can 

be downloaded from www.cookcountyil.gov/contractcompliance. The Joint Venture 

Affidavit shall be submitted with the Bid or Proposal, along with current Letter(s) of 

Certification. 

 

B.  Petition for Reduction/Waiver 

 

In the event a Bid or Proposal does not meet the Contract specific goals for MBE and WBE 

participation, the Bid or Proposal shall include a Petition for Reduction/Waiver, as set forth 

on Form 3. The Petition for Reduction/Waiver shall be supported by sufficient evidence 

and documentation to demonstrate the Bidder or Proposer’s Good Faith Efforts in 

attempting to achieve the applicable MBE and WBE goals, and its inability to do so despite 

its Good Faith Efforts.  
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Failure to include Petition for Reduction/Waiver will render the submission not 

Responsive and shall be cause for the CPO to reject the Bid or Proposal. 

 

III. REDUCTION/WAIVER OF MBE/WBE GOALS 

 

A.  Granting or Denying a Reduction/Waiver Request. 

 

1.  The adequacy of the Good Faith Efforts to utilize MBE and WBE firms in a Bid or 

Proposal will be evaluated by the CCD under such conditions as are set forth in the 

Ordinance, the policies and rules promulgated thereunder, and in the “Petition for 

Reduction/Waiver of MBE/WBE Participation Goals” – Form 3 of the M/WBE 

Compliance Forms. 

 

2. With respect to a Petition for Reduction/Waiver, the sufficiency or insufficiency of a 

Bidder or Proposer’s Good Faith Efforts shall be evaluated by the CCD as of the date 

upon which the corresponding Bid or Proposal was due.   

  

3. The Contract Compliance Director or his or her duly authorized Waiver Committee 

may grant or deny the Petition for Reduction/Waiver based upon factors including but 

not limited to:  (a) whether sufficient qualified MBE and WBE firms are unavailable 

despite good faith efforts on the part of the Bidder or Proposer; (b) the degree to which 

specifications and the reasonable and necessary requirements for performing the 

Contract make it impossible or economically infeasible to divide the Contract into 

sufficiently small tasks or quantities so as to enable the Bidder or Proposer to utilize 

MBE and WBE firms in accordance with the applicable goals; (c) the degree to which 

the prices or prices required by any potential MBE or WBE are more that 10% above 

competitive levels; and (d) such other factors as are determined relevant by the Contract 

Compliance Director or the duly authorized Waiver Committee. 

 

4. If the Contract Compliance Director or the duly authorized Waiver Committee 

determines that the Bidder or Proposer has not demonstrated sufficient Good Faith 

Efforts to meet the applicable MBE and WBE goals, the Contract Compliance Director 

or the duly authorized Waiver Committee may deny a Petition for Reduction/Waiver, 

declare the Bid or Proposal non-responsive, and recommend rejection of the Bid, 

Quotation, or Proposal. 

 

IV. CHANGES IN CONSULTANT'S UTILIZATION PLAN 

 

A. A Consultant, during its performance of the Contract, may not change the original MBE 

or WBE commitments specified in the relevant Utilization Plan, including but not 

limited to, terminating a MBE or WBE Contract, reducing the scope of the work to be 

performed by a MBE/WBE, or decreasing the price to a MBE/WBE, except as 

otherwise provided by the Ordinance and according to the policies and procedures 

promulgated thereunder. 
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B. Where a Person listed under the Contract was previously considered to be a MBE or

WBE but is later found not to be, or work is found not to be creditable toward the MBE

or WBE goals as stated in the Utilization Plan, the Consultant shall seek to discharge

the disqualified enterprise, upon proper written notification to the Contract Compliance

Director, and make every effort to identify and engage a qualified MBE or WBE as its

replacement. Failure to obtain an MBE or WBE replacement within 30 business days

of the Contract Compliance Director's written approval of the removal of a purported

MBE or WBE may result in the termination of the Contract or the imposition of such

remedy authorized by the Ordinance, unless a written Petition for Reduction/Waiver is

granted allowing the Consultant to award the work to a Person that is not certified as

an MBE or WBE.

V. NON-COMPLIANCE

If the CCD determines that the Consultant has failed to comply with its contractual commitments 

or any portion of the Ordinance, the policies and procedures promulgated thereunder, or this 

Exhibit, the Contract Compliance Director shall notify the Consultant of such determination and 

may take any and all appropriate actions as set forth in the Ordinance or the policies and procedures 

promulgated thereunder which includes but is not limited to disqualification, penalties, 

withholding of payments or other remedies in law or equity. 

VI. REPORTING/RECORD-KEEPING REQUIREMENTS

The Consultant shall comply with the reporting and record-keeping requirements in the manner 

and time established by the Ordinance, the policies and procedure promulgated thereunder, and 

the Contract Compliance Director.  Failure to comply with such reporting and record-keeping 

requirements may result in a declaration of Contract default.  Upon award of a Contract, a 

Consultant shall acquire and utilize all Cook County reporting and record-keeping forms and 

methods which are made available by the Office of Contract Compliance.  MBE and WBE firms 

shall be required to verify payments made by and received from the prime Consultant.   

VII. EQUAL EMPLOYMENT OPPORTUNITY

Compliance with MBE and WBE requirements will not diminish or supplant other legal Equal 

Employment Opportunity and Civil Rights requirements that relate to Consultant and 

Subcontractor obligations. 

Any questions regarding this section should be directed to: 

Office of the Chief Procurement Officer, Business Enterprise Development
Cook County 

161 N. Clark Street, Suite 2300 

Chicago, Illinois 60601 

(312) 603-5502
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EXHIBIT 5 

Evidence of Insurance 



ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?

INSR ADDL SUBR
LTR INSD WVD

PRODUCER CONTACT
NAME:

FAXPHONE
(A/C, No):(A/C, No, Ext):

E-MAIL
ADDRESS:

INSURER A :

INSURED INSURER B :

INSURER C :

INSURER D :

INSURER E :

INSURER F :

POLICY NUMBER POLICY EFF POLICY EXPTYPE OF INSURANCE LIMITS(MM/DD/YYYY) (MM/DD/YYYY)

AUTOMOBILE LIABILITY

UMBRELLA LIAB

EXCESS LIAB

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

AUTHORIZED REPRESENTATIVE

EACH OCCURRENCE $
DAMAGE TO RENTEDCLAIMS-MADE OCCUR $PREMISES (Ea occurrence)

MED EXP (Any one person) $

PERSONAL & ADV INJURY $

GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
PRO-POLICY LOC PRODUCTS - COMP/OP AGGJECT 

OTHER: $
COMBINED SINGLE LIMIT

$(Ea accident)

ANY AUTO BODILY INJURY (Per person) $
OWNED SCHEDULED

BODILY INJURY (Per accident) $AUTOS ONLY AUTOS
HIRED NON-OWNED PROPERTY DAMAGE

$AUTOS ONLY AUTOS ONLY (Per accident)

$

OCCUR EACH OCCURRENCE
CLAIMS-MADE AGGREGATE $

DED RETENTION $
PER OTH-
STATUTE ER

E.L. EACH ACCIDENT

E.L. DISEASE - EA EMPLOYEE $
If yes, describe under

E.L. DISEASE - POLICY LIMITDESCRIPTION OF OPERATIONS below

INSURER(S) AFFORDING COVERAGE NAIC #

COMMERCIAL GENERAL LIABILITY

Y / N
N / A

(Mandatory in NH)

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE    EXPIRATION    DATE    THEREOF,    NOTICE   WILL   BE   DELIVERED   IN
ACCORDANCE WITH THE POLICY PROVISIONS.

THIS  IS  TO  CERTIFY  THAT  THE  POLICIES  OF  INSURANCE  LISTED  BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.    NOTWITHSTANDING  ANY  REQUIREMENT,  TERM  OR  CONDITION  OF  ANY  CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE  MAY  BE  ISSUED  OR  MAY  PERTAIN,  THE  INSURANCE  AFFORDED  BY  THE  POLICIES  DESCRIBED  HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

THIS  CERTIFICATE  IS  ISSUED  AS  A  MATTER  OF  INFORMATION  ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE  DOES  NOT  AFFIRMATIVELY  OR  NEGATIVELY  AMEND,  EXTEND  OR  ALTER  THE  COVERAGE  AFFORDED  BY THE POLICIES
BELOW.    THIS  CERTIFICATE  OF  INSURANCE  DOES  NOT  CONSTITUTE  A  CONTRACT  BETWEEN  THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:    If  the  certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If  SUBROGATION  IS  WAIVED,  subject  to  the  terms and conditions of the policy, certain policies may require an endorsement.  A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

CERTIFICATE HOLDER CANCELLATION

© 1988-2015 ACORD CORPORATION.  All rights reserved.ACORD 25 (2016/03)

CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DD/YYYY)

$

$

$

$

$

The ACORD name and logo are registered marks of ACORD

11/18/2025

(775) 829-2345 (775) 827-7090

20281

SpecTIR, LLC
9480 Gateway Dr. Ste 200
Reno, NV 89521

12777
38989

A 1,000,000

X X 3579-63-18 WUC 11/29/2025 11/29/2026 1,000,000
10,000

1,000,000
2,000,000
2,000,000

SEE ADDL COV UN
1,000,000A

X (25)7325-52-14 11/29/2025 11/29/2026

8,000,000A
7986-34-48 11/29/2025 11/29/2026 8,000,000

B
X (26) 7173-92-81 5/1/2025 5/1/2026 1,000,000

N 1,000,000
1,000,000

C Employment Practices J06807471 11/29/2025 Occurrence / Agg 1,000,000
C Employment Practices J06807471 11/29/2025 11/29/2026 Retention 10,000

Additional Insured status applies if required by written contract or written agreement per General Liability (80-02-2367 (Rev. 5-07) ) and Commercial Auto 
Liability (CA 20 48 10 13). Waiver of Subrogation applies per General Liability (80-02-2362 (Rev. 4-01)), and Workers Compensation (WC 00 03 13). Primary and 
Non-Contributory basis coverage applies per General Liability (80-02-2367 (Rev. 5-07) ). Umbrella follows form. 30 Day Notice of Cancellation 10 Day notice for 
non-payment of premium issued to the first named insured only.

Additional Insureds: Cook County, its officials, employees, and agents as additional insureds.

Cook County
161 N. Clark Street, Suite 2300
Chicago, IL 60601

SPECLLC-01 SM0TASKFORCE

AssuredPartners of NV, LLC
5340 Kietzke Lane Ste 201
Reno, NV 89511

Federal Insurance Company
Chubb Indemnity Insurance Company
Chubb Custom Insurance Co

X

11/29/2026

X
X

X

X X

X
X
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Liability Insurance

Form Page 

3579-63-18 WUC  

FEDERAL INSURANCE COMPANY               

NOVEMBER 29, 2025   TO   NOVEMBER 29, 2026        

SEPTEMBER 15, 2025   

NOVEMBER 29, 2025    

SPECTIR, LLC                            

This Endorsement applies to the following forms:

Name of Company

Endorsement

Policy Number

Effective Date

Policy Period

Date Issued

Liability Insurance

Insured

GENERAL LIABILITY                                                               

Who Is An Insured

the following provision

only:

them
but they are insuredAdditional Insured - you are

Scheduled Person
Or Organization

by
this policy.

Is An Insured,

However, the person or organization is an insured

is added

;
withobligated pursuant to a

to

shown
or agreement to

are insureds

is� if

or organizations

the extent the person or organ

Persons

and then only

contract
in the Schedule

provide

Under Who

ization

.

described in the Schedule;

such insurance
s only if
as is afforded

�

for
eement; and

did not occur, in whole

requires the person or

�
agr

act

an insured

loss, cost or expense for injury or to�

status as

to damages,

or agreement

or in part, before the of

with respect

that

contract

damage which this insurance
applies.

such
;

execution the

be affordedto the extent organization to

contract orivities

�

person

is more specifically identified

under this provision:

of the

No

section

organization is an insured

under any other provision Whothat

or

(regardless of any limitation applicable thereto).
Is An Insured

�

expense for injury
absence of

, to which this insurance

person

would have in the
or

contr or agreement. This limitation does not apply cost or
with

act
to any assumption of liability (of another

applies, that the

respect

damage
such contract or agreement.

liability for damages
organization

in
to the

or organization) by them a

person or
, loss,
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Liability Insurance

Form Page 

Liability Endorsement
(continued)

Conditions

from insurance available to such

Other Insurance �

person
Primary, Noncontributory case
Insurance � Scheduled
Person Or Organization

this insurance is primary and we

a contract or

added to the

th
shown

are obligated, pursuant to

will not seek contribution
or

you

Conditions, the following provision is

agreement,
afforded by

If

organization.

with

Schedule

Schedule

Under

in the primary insurance such as is
to

condition

provide

titled

policy, then in suchthis

Other Insurance.

e person or organization

Persons or organizations that you are obligated, pursuant to a contract or agreement, to provide with 
such insurance as is afforded by this policy. 

UVWX

All other terms and conditions remain unchanged.

Authorized Representative

 



Liability Insurance

Form 80-02-2000 (Rev. 4-01) Contract Page 24 of 32

Conditions
(continued)

Transfer Or Waiver Of
Rights Of Recovery
Against Others

We will waive the right of recovery we would otherwise have had against another person or
organization, for loss to which this insurance applies, provided the insured has waived their rights
of recovery against such person or organization in a contract or agreement that is executed before
such loss.

To the extent that the insured's rights to recover all or part of any payment made under this
insurance have not been waived, those rights are transferred to us. The insured must do nothing
after loss to impair them. At our request, the insured will bring suit or transfer those rights to us
and help us enforce them.

This condition does not apply to medical expenses.

 



POLICY NUMBER:   COMMERCIAL AUTO 
 CA 20 48 10 13 
 

THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY. 
 

CA 20 48 10 13  Insurance Services Office, Inc., 2011  Page 1 of 1  

 

DESIGNATED INSURED FOR  
COVERED AUTOS LIABILITY COVERAGE 

 

This endorsement modifies insurance provided under the following: 

 

AUTO DEALERS COVERAGE FORM 
BUSINESS AUTO COVERAGE FORM 
MOTOR CARRIER COVERAGE FORM 

 

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless 
modified by this endorsement. 

This endorsement identifies person(s) or organization(s) who are ‘‘insureds’’ for Covered Autos Liability Coverage 
under the Who Is An Insured provision of the Coverage Form. This endorsement does not alter coverage 
provided in the Coverage Form. 

This endorsement changes the policy effective on the inception date of the policy unless another date is indicated 
below. 

 

Named Insured:  

Endorsement Effective Date:  

 
SCHEDULE 

 

Name Of Person(s) Or Organization(s):  

 

 

 

 

 

 

 

 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 
 
Each person or organization shown in the Schedule is 
an ‘‘insured’’ for Covered Autos Liability Coverage, but 

only to the extent that person or organization qualifies 
as an ‘‘insured’’ under the Who Is An Insured 
provision contained in Paragraph A.1. of Section II ---- 
Covered Autos Liability Coverage in the Business 
Auto and Motor Carrier Coverage Forms and 
Paragraph D.2. of Section I ---- Covered Autos 
Coverages of the Auto Dealers Coverage Form. 

(25)7325-52-14      

AS REQUIRED BY WRITTEN CONTRACT                                       

                                                                      

                                                                      

                                                                      

                                                                      

                                                                      

                                                                      

                                                                      





Contract No. 2410-01633 

Hyperspectral Imagery Data Collection 

EXHIBIT 6 

Board Authorization 



118 North Clark Street
Chicago, ILBoard of Commissioners of Cook

County

Legislation Details (With Text)

File #:  Version: 125-3645 Name: SpecTIR LLC for the acquisition of hyperspectral
imagery

Status:Type: Contract (Technology) Approved

File created: In control:8/25/2025 Technology and Innovation Committee

On agenda: Final action:9/18/2025 11/20/2025

Title: PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Bureau of Technology

Vendor:  SpecTIR LLC, Reno, Nevada

Request: Authorization for the Chief Procurement Officer to enter into and execute contract

Good(s) or Service(s):  Acquisition of Hyperspectral Imagery

Contract Value:  $3,379,606.35

Contract period:  12/1/2025 – 11/30/2028 with two (2) one-year renewal options

Contract Utilization: The vendor has met the Minority- and Women-owned Business Enterprise
Ordinance Via: Direct Participation and partial MWBE Waiver.

Potential Fiscal Year Budget Impact:  FY 2026: $1,093,900.93, FY 2027: $1,126,106.05, FY 2028: $
$1,159,599.37

Accounts: 11249.1009.21120.560225

Contract Number(s):  2410-06133

Concurrence: This procurement has gone through the BOT Concurrence process and BOT concurs
with this procurement.

Summary:  This contract provides for the acquisition of hyperspectral imagery which is vital to various
Cook County agencies, municipalities, and the general public.  The deliverables will include
hyperspectral (visible light and infrared) imagery for the entire county.  Hyperspectral imagery
acquisition not only assists various county entities but is heavily relied on by other local government
throughout the county for planning and monitoring purposes.  The frequency of data collection will
allow users to better monitor changes to Cook County remotely and be less dependent on in-person
evaluations.  The acquisition of hyperspectral data on a regular basis will also give users the ability to
conduct analyses that have previously been difficult to complete.  Wetland delineation, invasive
species detection, tree species classification, vegetation index creation, water quality assessment, soil
moisture and type, impervious surface mapping, and roof type identification will all be possible with
frequent hyperspectral imagery.

This contract is awarded through Request for Proposals (RFP) procedures in accordance with Cook
County Procurement Code.  SpecTIR, LLC. was selected based on established evaluation criteria.

Sponsors:

Indexes: F. THOMAS LYNCH, Chief Information Officer, Bureau of Technology

Code sections:

Board of Commissioners of Cook County Printed on 11/21/2025Page 1 of 2

powered by Legistar™



Attachments:

Action ByDate Action ResultVer.

Board of Commissioners11/20/2025 1

Technology and Innovation
Committee

11/10/2025 1

no action takenBoard of Commissioners10/23/2025 1

referBoard of Commissioners9/18/2025 1 Pass

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Bureau of Technology

Vendor:  SpecTIR LLC, Reno, Nevada

Request: Authorization for the Chief Procurement Officer to enter into and execute contract

Good(s) or Service(s):  Acquisition of Hyperspectral Imagery

Contract Value:  $3,379,606.35

Contract period:  12/1/2025 - 11/30/2028 with two (2) one-year renewal options

Contract Utilization: The vendor has met the Minority- and Women-owned Business Enterprise Ordinance Via: Direct
Participation and partial MWBE Waiver.

Potential Fiscal Year Budget Impact:  FY 2026: $1,093,900.93, FY 2027: $1,126,106.05, FY 2028: $ $1,159,599.37

Accounts: 11249.1009.21120.560225

Contract Number(s):  2410-06133

Concurrence: This procurement has gone through the BOT Concurrence process and BOT concurs with this
procurement.

Summary: This contract provides for the acquisition of hyperspectral imagery which is vital to various Cook County
agencies, municipalities, and the general public. The deliverables will include hyperspectral (visible light and infrared)
imagery for the entire county. Hyperspectral imagery acquisition not only assists various county entities but is heavily
relied on by other local government throughout the county for planning and monitoring purposes. The frequency of data
collection will allow users to better monitor changes to Cook County remotely and be less dependent on in-person
evaluations. The acquisition of hyperspectral data on a regular basis will also give users the ability to conduct analyses
that have previously been difficult to complete. Wetland delineation, invasive species detection, tree species
classification, vegetation index creation, water quality assessment, soil moisture and type, impervious surface mapping,
and roof type identification will all be possible with frequent hyperspectral imagery.

This contract is awarded through Request for Proposals (RFP) procedures in accordance with Cook County Procurement
Code.  SpecTIR, LLC. was selected based on established evaluation criteria.

File #: 25-3645, Version: 1

Board of Commissioners of Cook County Printed on 11/21/2025Page 2 of 2

powered by Legistar™



Contract No. 2410-01633 

Hyperspectral Imagery Data Collection 

EXHIBIT 7 

Identification of Subcontractors/Supplier/Subconsultant Form 



Contract #: 2410-06133 

OCPOONLY: 

Cook County Dis ualification 

Office of the Chief Procurement Officer 
Identification of Subcontractor/Supplier/Subconsultant Form 

Check Com lete 

The Bidder/Proposer/Respondent ("the Contractor'') will fully complete and execute and submit an Identification of 
Subcontractor/Supplier/Subconsultant Form ("ISF") with each Bid, Request for Proposal, and Request for 
Qualification. The Contractor must complete the ISF for each Subcontractor, Supplier or Subconsultant which 
shall be used on the Contract. In the event that there are any changes in the utilization of Subcontractors, 
Suppliers or Subconsultants, the Contractor must file an updated ISF. 

Bid/RFP/RFQ No.:
2410-06133

Total Bid or Proposal Amount: 

Contractor: SpecTIR LLC 

Authorized Contact 
for Contractor: Aaron Cumashot 

Email Address 
aaron@spectir.com 

( Contractor): 

Company Address 
9480 Gateway Drive, #200 

(Contractor): 

City, State and 
Reno, Nevada 89521 

Zip (Contractor): 
Telephone and 

775-329-6660
Fax (Contractor): 

Estimated Start and 
Completion Dates 
( Contractor): 

Date: April 16, 2025 

Contract Title: Hyperspectral Imagery Data Collection 

Subcontractor/Supplier/ 
Subconsultant to be Dr. James Sokolowski 
added or substitute: 

Authorized Contact for 
Subcontractor/Supplier/ Dr. James Sokolowski 
Subconsultant: 
Email Address 

drjimsok@gmail.com 
(Subcontractor): 

Company Address 
(Subcontractor): 

City, State and Zip 
Missouri City, Texas 

(Subcontractor): 

Telephone and Fax 
832-696-6184

(Subcontractor): 
Estimated Start and 
Completion Dates 
(Subcontractor): 

Note: Upon request, a copy of all written subcontractor agreements must be provided to the OCPO. 

Description of Services or Supplies 

Dr. James Sokolowski is providing vegetation analysis support including, but not limited to 
spectral analytics, LIDAR analytics, software, and other remote sensing consulting services. 

Total Price of 
Subcontract for 

Services or Suoolies 

$200,000.00 

The subcontract documents will incorporate all requirements of the Contract awarded to the Contractor as applicable. 
The subcontract will in no way hinder the Subcontractor/Supplier/Subconsultant from maintaining its progress on any 
other contract on which it is either a Subcontractor/Supplier/Subconsultant or principal contractor. This disclosure is 
made with the understanding that the Contractor is not under any circumstances relieved of its abilities and 
obligations, and is responsible for the organization, performance, and quality of work. This form does not approve 
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utilization Plan. Any 
changes to the contract's approved MBE/WBE/Utilization Plan must be submitted to the Office of the 
Contract Compliance. 

SpecTIR LLC 

Contractor 

Aaron Cumashot 

Name 

President & COO 

Title 
April 17, 2025 

Prime Contractor Signature Date 

Version 1.0 

1/1/2026 - 12/30/2028 (As needed)1/1/2026 - 12/30/2028

$3,379,606.35

6902 Ladera Lane

77459



Contract #: 2410-06133 

Cook County 
Office of the Chief Procurement Officer 

Identification of Subcontractor/Supplier/Subconsultant Form 

The Bidder/Proposer/Respondent ("the Contractor'') will fully complete and execute and submit an Identification of 
Subcontractor/Supplier/Subconsultant Form ("ISF") with each Bid, Request for Proposal, and Request for 
Qualification. The Contractor must complete the ISF for each Subcontractor, Supplier or Subconsultant which 
shall be used on the Contract. In the event that there are any changes in the utilization of Subcontractors, 
Suppliers or Subconsultants, the Contractor must file an updated ISF. 

� 

Bid/RFP/RFQ No.:
2410-06133 

Total Bid or Proposal Amount: 

Contractor: SpecTIR LLC 

Authorized Contact 
for Contractor: Aaron Cumashot 

Email Address 
aaron@spectir.com 

( Cont:·actor): 

Company Address 
9480 Gateway Drive, #200 

( Contractor): 

City, :State and 
Reno, NV 89521 

Zip (Contractor): 
Telephone and 

775-329-6660
Fax (Contractor): 
Estimated Start and 
Completion Dates 
( Contractor): 

Date: April 16, 2025 

Contract Title: Hyperspectral Imagery Data Collection 

Subcontractor/Supplier/ 
Subconsultant to be Terra Engineering Ltd 
added or substitute: 
Authorized Contact for 
Subcontractor/Supplier/ 
Subconsultant: 
Email Address 
(Subcontractor): 

Company Address 
225 W. Ohio Street, 4th Floor 

(Subcontractor): 

City, State and Zip 
Chicago, IL 60654 (Subcontractor): 

Telephone and Fax 
312-467-01 23

(Subcontractor): 
Estimated Start and 
Completion Dates 
(Subcontractor): 

Note: Upon request, a copy of all written subcontractor agreements must be provided to the OCPO. 

Description of Services or Supplies 

Terra Engineering is providing ground control survey services, including but not limited to establishment & survey of 
checkpoints, delivery of control survey files & metadata, and other related services.

Total Price of 
Subcontract for 

Services or Suoolies 

$115,500.00 

The subcontract documents will incorporate all requirements of the Contract awarded to the Contractor as applicable. 
The subcontract will in no way hinder the Subcontractor/Supplier/Subconsultant from maintaining its progress on any 
other contract on which it is either a Subcontractor/Supplier/Subconsultant or principal contractor. This disclosure is 
made with the understanding that the Contractor is not under any circumstances relieved of its abilities and 
obligations, and is responsible for the organization, performance, and quality of work. This form does not approve 
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utilization Plan. Any 
changes to the contract's approved MBE/WBE/Utilization Plan must be submitted to the Office of the 
Contract Compliance. 

SpecTIR LLC 

Contractor 

Aaron Cumashot 

Name 

President & COO 

Title 
April 17, 2025 

Prime Contractor Signature Date 

Version 1.0 

Matthew Westerkamp

mwesterkamp@terraengineering.com

1/1/2026 - 12/30/2028 (As needed)1/1/2026 - 12/30/2028

$3,379,606.35



Contract #: 2410-06133 

Cook County 
Office of the Chief Procurement Officer 

Identification of Subcontractor/Supplier/Subconsultant Form 

The Bidder/Proposer/Respondent ("the Contractor'') will fully complete and execute and submit an Identification of 
Subcontractor/Supplier/Subconsultant Form ("ISF") with each Bid, Request for Proposal, and Request for 
Qualification. The Contractor must complete the ISF for each Subcontractor, Supplier or Subconsultant which 
shall be used on the Contract. In the event that there are any changes in the utilization of Subcontractors, 
Suppliers or Subconsultants, the Contractor must file an updated ISF. 

Bid/RFP/RFQ No.: 
2410-06133 

Total Bid or Proposal Amount: 

Contractor: SpecTIR LLC 

Authorized Contact 
for Contractor: Aaron Cumashot 

-

Date:April 16, 2025 

Contract Title: Hyperspectral Imagery Data Collection 

Subcontractor/Supplier/ 
Subconsultant to be Keystone Aerial Surveys, Inc 
added or substitute: 
Authorized Contact for 
Subcontractor/Supplier/ John Schmitt 
Subconsultant: 

Email Address 
aaron@spectir.com 

Email Address 
John.Schmitt@vexcelgroup.com ( Contractor): (Subcontractor): 

Company Address 
9480 Gateway Drive, #200 

Company Address 
9800 Ashton Road 

( Contractor): (Subcontractor): 

City, State and 
Reno, NV 89521 

City, State and Zip 
Philadelphia, PA 19114 Zip (Contractor): (Subcontractor): 

Telephone and 
775-329-6660

Telephone and Fax 
215-816-2445

Fax (Contractor): (Subcontractor): 
Estimated Start and Estimated Start and 
Completion Dates Completion Dates 
(Contractor): (Subcontractor): 

Note: Upon request, a copy of all written subcontractor agreements must be provided to the OCPO. 

Description of Services or Supplies 

Keystone Aerial Surveys is providing aviation services including but not limited to aircraft, 
pilot, flight planning, aircraft maintenance, and LIDAR processing. 

Total Price of 
Subcontract for 

Services or Sunnlies 

$270,000.00 

The subcontract documents will incorporate all requirements of the Contract awarded to the Contractor as applicable. 
The suocontract will in no way hinder the Subcontractor/Supplier/Subconsultant from maintaining its progress on any 
other contract on which it is either a Subcontractor/Supplier/Subconsultant or principal contractor. This disclosure is 
made with the understanding that the Contractor is not under any circumstances relieved of its abilities and 
obligations, and is responsible for the organization, performance, and quality of work. This form does not approve 
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utilization Plan. Any 
changes to the contract's approved MBE/WBE/Utilization Plan must be submitted to the Office of the 
Contract Compliance. 

SpecTIR LLC 

Contractor 

Aaron Cumashot 

Name 

President & COO 

Title 
April 17, 2025 

Prime Contractor Signature Date 

Version 1.0 

1/1/2026 - 12/30/2028 (As needed)1/1/2026 - 12/30/2028

$3,379,606.35



Contract No. 2410-01633 

Hyperspectral Imagery Data Collection 

EXHIBIT 8 

Certification for Consulting or Auditing Services 



3/2021

COOK COUNTY 
OFFICE OF THE CHIEF PROCUREMENT OFFICER 

CERTIFICATION FOR CONSULTING OR AUDITING SERVICES 

This Certification is made and required pursuant to Section 34-193 of the Procurement Code, and must be 
completed by any Contractor providing Consulting or Auditing Services for Cook County or Elected Officials.  For purposes 
of this Certification, the following definitions shall apply: 

“Auditing” means the formal examination of accounting records or financial statements for compliance with financial 
accounting standards applicable to governmental entities, which functions are generally exclusively performed or 
supervised by Persons licensed and authorized to do business as public accounts in the State.  Auditing shall also 
include any independent reports and management recommendations derived or resulting from the performance of auditing 
services and which reports and recommendations are included within the scope of the Contract for Auditing Services. 

“Consulting” means the rendering of analysis and advice requiring specialized expertise in a particular subject area or 
field.  Such expertise may have been gained by education or experience in the area or field.  Consulting expressly 
excludes auditing services. 

“Elected Official” means the President and Commissioners of the Cook County Board, Assessor, Board of 
Review, Chief Judge, Clerk of the Circuit Court, County Clerk, Recorder of Deeds, Sheriff, State’s Attorney, 
Treasurer and any other elected official included in the Cook County Appropriations Ordinance.  

“County” shall mean the offices which are administered by the President of the County Board. 

Please print or type responses clearly and legibly.  Add additional pages if needed, being careful to identify each portion 
of the form to which each additional page refers to. 

CONTRACTOR’S INFORMATION SECTION 1:

COMPANY NAME: 

ADDRESS: 

TELEPHONE:

CONTACT NAME: 

CONTACT EMAIL:

SECTION 2: AFFILIATE INFORMATION 

If the Contractor has any “Affiliates” please provide the names, addresses and telephone numbers of each Affiliate below.  

For purposes of this Certification “Affiliates” shall mean any Person that directly or indirectly through one or more 

intermediaries Controls, is Controlled by, or is under Control with the Person specified.  “Control” shall mean a Person 

that has the power to directly or indirectly affect the management or the policies of the other through ownership of voting 

securities or voting rights, by contract or otherwise.  “Person” means any individual, corporation, partnership, Joint 

Venture, trust, association, Limited Liability Company, sole proprietorship or other legal entity.  

1

AFFILIATE 1: 

AFFILIATE 2: 

AFFILIATE 3:

Contract #: 2410-06133

SpecTIR LLC

Aaron Cumashot

aaron@spectir.com

Earth Signatures LLC 9480 Gateway Drive Suite 200, Reno, NV 89521 775-329-6660

Mark Landers, Managing Member LLC 2730 Sandestin Dr, Reno NV 89523 805-886-9012

Jonathan Longley, Member LLC 34844 N Indian Camp Trl, Scottsdale AZ 85266 978-505-7880



2 
3/2021

SECTION 3: CONTRACT INFORMATION 

a. This Certification relates to the following Contract: ____________________________________

b. The Contractor is providing the following type of Services: Auditing or Consulting

c. The Contractor is providing the Services under the Contract for the following Cook County Business Unit or

Elected Official:

d. Is the Contractor or its Affiliates, if any, providing Consulting or Auditing Services, either directly, or as a

subcontractor to the County or Elected Official under any other Contracts?         Yes or          No

If yes, please state the other Contract Number(s) and the Nature of Services.

______________________________________________________________________________

THE CONTRACTOR ACKNOWLEDGES, UNDERSTANDS AND AGREES AS FOLLOWS: 

a. It has read Section 34-193 (a)-(b) of the Procurement Code, which provides as follows:

The County will not enter into any Contract for Auditing Services, nor shall it consent to a subcontract for

such Auditing Services, with any Person, if such Person, or any Affiliate of such Person, has a Contract or

subcontract for consulting services for or with the County. Additionally, the County will not enter into any

Contract for Consulting Services, nor shall it consent to a subcontract for such Consulting Services, with any

Person, if such Person, or any Affiliate of such Person, has a Contract or subcontract for Auditing Services

for or with the County. For purposes of this provision, "County" shall refer only to offices which are

administered by the President of the County Board and shall not refer to offices which are administered by

Elected Officials.

The County shall not enter into any Contract for Consulting Services on behalf of any Elected Official,

nor shall it consent to a subcontract for such Consulting Services on behalf of an Elected Official with

any Person, if such Person, or any Affiliate of such Person, has a Contract or subcontract to provide

Auditing Services for the Elected Official.

b. The Contractor’s Services under the Contract shall not violate Section 34-193 of the Procurement Code.

c. The information provided herein is a material inducement to the CPO’s execution of the Contract, and the

CPO may rely on the information provided herein.  The Contractor warrants that the information contained

herein is true and correct.  If the CPO determines that any information provided herein is false, incomplete,

or incorrect, the CPO may terminate the Contract.

Signature 

Name (Type or Print) 

Title Date 

Contract #: 06133

April 17, 2025

2410-06133

✔

Geographic Information Systems - Cook County Bureau of Technology, BOT through Cook County Government

✔

Mark F Landers

Managing Member        April 22, 2025
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SECTION 1 
INSTRUCTIONS FOR COMPLETION OF 

ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT 

This Economic Disclosure Statement and Execution Document (“EDS”) is to be completed and executed 
by every Bidder on a County contract, every Proposer responding to a Request for Proposals, and every 
Respondent responding to a Request for Qualifications, and others as required by the Chief Procurement 
Officer.  The execution of the EDS shall serve as the execution of a contract awarded by the County.  The 
Chief Procurement Officer reserves the right to request that the Bidder or Proposer, or Respondent 
provide an updated EDS on an annual basis.  

Definitions. Terms used in this EDS and not otherwise defined herein shall have the meanings given to 
such terms in the Instructions to Bidders, General Conditions, Request for Proposals, Request for 
Qualifications, as applicable. 

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is 
Controlled by, or is under common Control with the Person specified. 

Applicant means a person who executes this EDS. 

Bidder means any person who submits a Bid. 

Code means the Code of Ordinances, Cook County, Illinois available on municode.com. 

Contract shall include any written document to make Procurements by or on behalf of 
Cook County. 

Contractor or Contracting Party means a person that enters into a Contract with the 
County.  

Control means the unfettered authority to directly or indirectly manage governance, 
administration, work, and all other aspects of a business. 

EDS means this complete Economic Disclosure Statement and Execution Document, 
including all sections listed in the Index and any attachments.  

Joint Venture means an association of two or more Persons proposing to perform a for-
profit business enterprise. Joint Ventures must have an agreement in writing specifying 
the terms and conditions of the relationship between the partners and their relationship 
and respective responsibility for the Contract 

Lobby or lobbying means to, for compensation, attempt to influence a County official or 
County employee with respect to any County matter. 

Lobbyist means any person who lobbies. 

Person or Persons means any individual, corporation, partnership, Joint Venture, trust, 
association, Limited Liability Company, sole proprietorship or other legal entity. 

Prohibited Acts means any of the actions or occurrences which form the basis for 
disqualification under the Code, or under the Certifications hereinafter set forth. 

Proposal means a response to an RFP. 

Proposer means a person submitting a Proposal. 

Response means response to an RFQ. 

Respondent means a person responding to an RFQ. 

RFP means a Request for Proposals issued pursuant to this Procurement Code. 

RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties. 

CONTRACT # : 2410-06133
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INSTRUCTIONS FOR COMPLETION OF 
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT 

Section 1: Instructions.  Section 1 sets forth the instructions for completing and executing this EDS. 

Section 2: Certifications. Section 2 sets forth certifications that are required for contracting parties under 
the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements 
and certifications contained, and all the facts stated, in the Certifications are true, correct and complete as 
of the date of execution.  

Section 3: Economic and Other Disclosures Statement. Section 3 is the County’s required Economic 
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the 
information provided in the EDS is true, correct and complete as of the date of execution, and binds the 
Applicant to the warranties, representations, agreements and acknowledgements contained therein.  

Required Updates.  The Applicant is required to keep all information provided in this EDS current and 
accurate. In the event of any change in the information provided, including but not limited to any change 
which would render inaccurate or incomplete any certification or statement made in this EDS, the 
Applicant shall supplement this EDS up to the time the County takes action, by filing an amended EDS or 
such other documentation as is required. 

Additional Information. The County’s Governmental Ethics and Campaign Financing Ordinances 
impose certain duties and obligations on persons or entities seeking County contracts, work, business, or 
transactions, and the Applicant is expected to comply fully with these ordinances. For further information 
please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, IL 
60602) or visit the web-site at cookcountyil.gov/ethics-board-of.   

Authorized Signers of Contract and EDS Execution Page. If the Applicant is a corporation, the 
President and Secretary must execute the EDS.  In the event that this EDS is executed by someone other 
than the President, attach hereto a certified copy of that section of the Corporate By-Laws or other 
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for 
said corporation.  If the corporation is not registered in the State of Illinois, a copy of the Certificate of 
Good Standing from the state of incorporation must be submitted with this Signature Page.  

If the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS, 
unless one partner or joint venture has been authorized to sign for the partnership or joint venture, in 
which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office 
of the Chief Procurement Officer must be submitted with this Signature Page. 

If the Applicant is a member-managed LLC all members must execute the EDS, unless otherwise 
provided in the operating agreement, resolution or other corporate documents.  If the Applicant is a 
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attach either a 
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County, 
demonstrating such person has the authority to execute the EDS on behalf of the LLC.  If the LLC is not 
registered in the State of Illinois, a copy of a current Certificate of Good Standing from the state of 
incorporation must be submitted with this Signature Page. 

If the Applicant is a Sole Proprietorship, the sole proprietor must execute the EDS. 

A “Partnership” “Joint Venture” or “Sole Proprietorship” operating under an Assumed Name must be 
registered with the Illinois county in which it is located, as provided in 805 ILCS 405 (2012), and 
documentation evidencing registration must be submitted with the EDS.

CONTRACT # : 2410-06133
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Effective October 1, 2016 all foreign corporations and LLCs must be registered with the Illinois 
Secretary of State's Office unless a statutory exemption applies to the applicant.  Applicants who are 
exempt from registering must provide a written statement explaining why they are exempt from 
registering as a foreign entity with the Illinois Secretary of State's Office. 



SECTION 2 

CERTIFICATIONS 

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS CAUTIONED 
TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING THE SIGNATURE 
PAGE SHALL CONSTITUTE A WARRANTY BY THE APPLICANT THAT ALL THE STATEMENTS, CERTIFICATIONS AND 
INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE 
SIGNATURE PAGE IS SIGNED.    THE APPLICANT IS NOTIFIED THAT IF THE COUNTY LEARNS THAT ANY OF THE 
FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED INTO WITH THE APPLICANT SHALL 
BE SUBJECT TO TERMINATION. 

A. PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of five (5) years from the date of
conviction or entry of a plea or admission of guilt, civil or criminal, if that person or business entity:

1) Has been convicted of an act committed, within the State of Illinois, of bribery or attempting to bribe an officer or
employee of a unit of state, federal or local government or school district in the State of Illinois in that officer's or
employee's official capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig bids as defined
in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.S.C. Section 1 et seq.;

3) Has been convicted of bid-rigging or attempting to rig bids under the laws of federal, state or local government;

4) Has been convicted of an act committed, within the State, of price-fixing or attempting to fix prices as defined by the
Sherman Anti-Trust Act and the Clayton Act. 15  U.S.C. Section 1, et seq.;

5) Has been convicted of price-fixing or attempting to fix prices under the laws the State;

6) Has been convicted of defrauding or attempting to defraud any unit of state or local government or school district
within the State of Illinois;

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through (6) above which admission is
a matter of record, whether or not such person or business entity was subject to prosecution for the offense or
offenses admitted to; or

8) Has entered a plea of nolo contendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in sub-
paragraphs (1) through (6) above.

In the case of bribery or attempting to bribe, a business entity may not be awarded a contract if an official, agent or employee 
of such business entity committed the Prohibited Act on behalf of the business entity and pursuant to the direction or 
authorization of an officer, director or other responsible official of the business entity, and such Prohibited Act occurred within 
three years prior to the award of the contract. In addition, a business entity shall be disqualified if an owner, partner or 
shareholder controlling, directly or indirectly, 20% or more of the business entity, or an officer of the business entity has 
performed any Prohibited Act within five years prior to the award of the Contract.    

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant has read the provisions of Section A, Persons and Entities 
Subject to Disqualification, that the Applicant has not committed any Prohibited Act set forth in Section A, and that award of 
the Contract to the Applicant would not violate the provisions of such Section or of the Code. 

B. BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIFIES THAT: In accordance with 720 ILCS 5/33 E-11, neither the Applicant nor any
Affiliated Entity is barred from award of this Contract as a result of a conviction for the violation of State laws prohibiting bid-
rigging or bid rotating.

C. DRUG FREE WORKPLACE ACT

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as required by (30 ILCS 580/3).

CONTRACT # : 2410-06133

EDS-1



D. DELINQUENCY IN PAYMENT OF TAXES

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant is not an owner or a party responsible for the payment of any
tax or fee administered by Cook County, such as bar award of a contract or subcontract pursuant to the Code, Chapter 34,
Section 34-171.

E. HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with Cook County ("County") shall engage in unlawful discrimination or sexual harassment
against any individual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County
facilities, services or programs (Code Chapter 42, Section 42-30 et seq.).

F. ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CERTIFIES THAT: It is in compliance with the Illinois Human Rights Act (775 ILCS 5/2-105), and
agrees to abide by the requirements of the Act as part of its contractual obligations.

G. INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34-174 and Section 34-250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County Independent Inspector General or to
report to the Independent Inspector General any and all information concerning conduct which they know to involve corruption, or
other criminal activity, by another county employee or official, which concerns his or her office of employment or County related
transaction.

The Applicant has reported directly and without any undue delay any suspected or known fraudulent activity in the County’s
Procurement process to the Office of the Cook County Inspector General.

H. CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County’s Ordinance concerning campaign
contributions, which is codified at Chapter 2, Division 2, Subdivision II, Section 585, and can be read in its entirety
at www.municode.com.

I. GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2-574)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County’s Ordinance concerning receiving and
soliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivision II, Section 574, and can be read in its entirety
at www.municode.com.

J. LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-160;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that a living wage must be paid to
individuals employed by a Contractor which has a County Contract and by all subcontractors of such Contractor under a County
Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the Chief Financial
Officer of the County, and shall be posted on the Chief Procurement Officer’s website.

The term "Contract" as used in Section 4, I, of this EDS, specifically excludes contracts with the following:

1) Not-For Profit Organizations (defined as a corporation having  tax exempt status under Section 501(C)(3) of the United
State Internal Revenue Code and recognized under the Illinois State not-for -profit law);

2) Community Development Block Grants;

3) Cook County Works Department;

4) Sheriff's Work Alternative Program; and

5) Department of Correction inmates.

CONTRACT # : 2410-06133
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SECTION 3 

REQUIRED DISCLOSURES 

1. DISCLOSURE OF LOBBYIST CONTACTS

List all persons that have made lobbying contacts on your behalf with respect to this contract: 

Name     Address 

2. LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-230)

Local business means a Person, including a foreign corporation authorized to transact business in Illinois, having a bona fide 
establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County, and 
which employs the majority of its regular, full-time work force within the County. A Joint Venture shall constitute a Local Business if one 
or more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture, even if the Joint Venture 
does not, at the time of the Bid submittal, have such a bona fide establishment within the County. 

a) Is Applicant a "Local Business" as defined above?

Yes:    No:

b) If yes, list business addresses within Cook County:

c) Does Applicant employ the majority of its regular full-time workforce within Cook County?

Yes:   No:

3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-172)

Every Applicant for a County Privilege shall be in full compliance with any child support order before such Applicant is entitled to receive or 
renew a County Privilege.  When delinquent child support exists, the County shall not issue or renew any County Privilege, and may 
revoke any County Privilege.  

All Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS-5) and 
complete the Affidavit, based on the instructions in the Affidavit. 

CONTRACT # : 2410-06133
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None

✔

225 W. Ohio Street, 4th Floor, Chicago, IL 60654

✔



4. REAL ESTATE OWNERSHIP DISCLOSURES.

The Applicant must indicate by checking the appropriate provision below and providing all required information that either: 

a) The following is a complete list of all real estate owned by the Applicant in Cook County:

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX 
 NUMBERS) 

OR: 

b) The Applicant owns no real estate in Cook County.

5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

If the Applicant is unable to certify to any of the Certifications or any other statements contained in this EDS and not explained elsewhere in 
this EDS, the Applicant must explain below: 

If the letters, “NA”, the word “None” or “No Response” appears above, or if the space is left blank, it will be conclusively presumed that the 
Applicant certified to all Certifications and other statements contained in this EDS. 

CONTRACT # : 2410-06133
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NONE

jbousaab@terraengineering.com

✔

N/A



 COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT 

The Cook County Code of Ordinances (§2-610 et seq.) requires that any Applicant for any County Action must disclose information 
concerning ownership interests in the Applicant. This Disclosure of Ownership Interest Statement must be completed with all 
information current as of the date this Statement is signed. Furthermore, this Statement must be kept current, by filing an amended 
Statement, until such time as the County Board or County Agency shall take action on the application. The information contained 
in this Statement will be maintained in a database and made available for public viewing.  County reserves the right to request 
additional information to verify veracity of information contained in this statement. 

If you are asked to list names, but there are no applicable names to list, you must state NONE. An incomplete Statement will be 
returned and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action 
taken by the County Board or County Agency being voided. 

"Applicant" means any Entity or person making an application to the County for any County Action.  

“County Action” means any action by a County Agency, a County Department, or the County Board regarding an ordinance or 
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or 
purchase of real estate. 

 “Person” "Entity” or “Legal Entity" means a sole proprietorship, corporation, partnership, association, business trust, estate, two or 
more persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or 
beneficiaries thereof.  

This Disclosure of Ownership Interest Statement must be submitted by : 

1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and is listed on the Applicant’s Statement (a “Holder”) must file a
Statement and complete #1 only under Ownership Interest Declaration.

Please print or type responses clearly and legibly. Add additional pages if needed, being careful to identify each portion of the form to 
which each additional page refers. 

This Statement is being made by the [   ] Applicant    or  [   ] Stock/Beneficial Interest Holder 

This Statement is an:  [ ] Original Statement or   [ ] Amended Statement 

Identifying Information: 

Name  

D/B/A:  FEIN # Only: 

Street Address: 

City:   State: Zip Code: 

Phone No.: Fax Number:  Email: 

Cook County Business Registration Number:  
 (Sole Proprietor, Joint Venture Partnership) 

Corporate File Number (if applicable): 

Form of Legal Entity: 

[   ] Sole Proprietor [   ] Partnership [   ] Corporation [   ] Trustee of Land Trust 

[   ] Business Trust [   ] Estate [   ] Association [   ] Joint Venture 

[   ] Other (describe) 

CONTRACT # : 2410-06133
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✔

SpecTIR LLC

20-4551236

9480 Gateway Drive Suite 200

Reno NV 89521

805-886-9012 775-329-6668

N/A

N/A

✔ LLC elected to be taxed as Corporation



Ownership Interest Declaration: 

1. List the name(s), address, and percent ownership of each Person having a legal or beneficial interest (including ownership) of
more than five percent (5%) in the Applicant/Holder.

Name Address Percentage Interest in 
Applicant/Holder 

2. If the interest of any Person listed in (1) above is held as an agent or agents, or a nominee or nominees, list the name and
address of the principal on whose behalf the interest is held.

Name of Agent/Nominee Name of Principal Principal’s Address 

3. Is the Applicant constructively controlled by another person or Legal Entity? [    ] Yes [    ] No

If yes, state the name, address and percentage of beneficial interest of such person, and the relationship under which such
control is being or may be exercised.

Name Address Percentage of Relationship 
Beneficial Interest 

Corporate Officers, Members and Partners Information: 

For all corporations, list the names, addresses, and terms for all corporate officers. For all limited liability companies, list the names, 
addresses for all members.  For all partnerships and joint ventures, list the names, addresses, for each partner or joint venture. 

Name Address Title (specify title of Term of Office 
Office, or whether manager 
or partner/joint venture) 

 Declaration (check the applicable box): 

[    ] I state under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved 
any information, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other County 
Agency action.  

[    ] I state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to 
be disclosed. 
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Earth Signatures LLC 9480 Gateway Drive, Suite 200 Reno, NV 89521   99% owner SpecTIR LLC

n/a

✔

Jonathan Longley 34844 N Indian Camp Trl, Scottsdale AZ 85266  86.67% owner Earth Signatures, Member LLC

Mark Landers 2730 Sandestin Drive, Reno NV 89523  3.6% owner Earth Signatures, Managing Member 

Jonathan Longley 34844 N Indian Camp Trl, Scottsdale AZ 85266  Board Member LLC 2 years

Mark Landers 2730 Sandestin Drive, Reno NV 89523  Managing Member 2 years

 

✔











COOK COUNTY BOARD OF ETHICS 
69 W. WASHINGTON STREET, SUITE 3040 

CHICAGO, ILLINOIS 60602 
312/603-4304 Office   312/603-9988 Fax 

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION 

Nepotism Disclosure Requirement: 

Doing a significant amount of business with the County requires that you disclose to the Board of Ethics the existence of any familial 
relationships with any County employee or any person holding elective office in the State of Illinois, the County, or in any 
municipality within the County.  The Ethics Ordinance defines a significant amount of business for the purpose of this disclosure 
requirement as more than $25,000 in aggregate County leases, contracts, purchases or sales in any calendar year.   

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side of 
caution by completing the attached familial disclosure form because, among other potential penalties, any person found guilty of 
failing to make a required disclosure or knowingly filing a false, misleading, or incomplete disclosure will be prohibited from doing 
any business with the County for a period of three years.  The required disclosure should be filed with the Board of Ethics by January 
1 of each calendar year in which you are doing business with the County and again with each bid/proposal/quotation to do business 
with Cook County.  The Board of Ethics may assess a late filing fee of $100 per day after an initial 30-day grace period.   

The person that is doing business with the County must disclose his or her familial relationships.  If the person on the County lease or 
contract or purchasing from or selling to the County is a business entity, then the business entity must disclose the familial 
relationships of the individuals who are and, during the year prior to doing business with the County, were: 

• its board of directors,
• its officers,
• its employees or independent contractors responsible for the general administration of the entity,
• its agents authorized to execute documents on behalf of the entity, and
• its employees who directly engage or engaged in doing work with the County on behalf of the entity.

Do not hesitate to contact the Board of Ethics at (312) 603-4304 for assistance in determining the scope of any required familial 
relationship disclosure.   

Additional Definitions: 

“Familial relationship” means a person who is a spouse, domestic partner or civil union partner of a County employee or State, 
County or municipal official, or any person who is related to such an employee or official, whether by blood, marriage or adoption, as 
a: 

Parent
Child
Brother 
Sister
Aunt
Uncle
Niece
Nephew

Grandparent 
Grandchild
Father-in-law
Mother-in-law
Son-in-law
Daughter-in-law
Brother-in-law
 Sister-in-law

Stepfather 
Stepmother 
Stepson 
Stepdaughter 
Stepbrother 
Stepsister 
Half-brother
Half-sister
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COOK COUNTY BOARD OF ETHICS 
FAMILIAL RELATIONSHIP DISCLOSURE FORM 

A. PERSON DOING OR SEEKING TO DO BUSINESS WITH THE COUNTY

Name of Person Doing Business with the County:

Address of Person Doing Business with the County:

Phone number of Person Doing Business with the County:

Email address of Person Doing Business with the County:

If Person Doing Business with the County is a Business Entity, provide the name, title and contact information for the
individual completing this disclosure on behalf of the Person Doing Business with the County:

B. DESCRIPTION OF BUSINESS WITH THE COUNTY
Append additional pages as needed and for each County lease, contract, purchase or sale sought and/or obtained
during the calendar year of this disclosure (or the proceeding calendar year if disclosure is made on January 1),
identify:

The lease number, contract number, purchase order number, request for proposal number and/or request for qualification
number associated with the business you are doing or seeking to do with the County:

The aggregate dollar value of the business you are doing or seeking to do with the County: $ 

The name, title and contact information for the County official(s) or employee(s) involved in negotiating the business you are 
doing or seeking to do with the County:    

The name, title and contact information for the County official(s) or employee(s) involved in managing the business you are 
doing or seeking to do with the County:    

C. DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR STATE, COUNTY OR
MUNICIPAL ELECTED OFFICIALS

Check the box that applies and provide related information where needed

� The Person Doing Business with the County is an individual and there is no familial relationship between this individual
and any Cook County employee or any person holding elective office in the State of Illinois, Cook County, or any
municipality within Cook County.

� The Person Doing Business with the County is a business entity and there is no familial relationship between any member
of this business entity’s board of directors, officers, persons responsible for general administration of the business entity,
agents authorized to execute documents on behalf of the business entity or employees directly engaged in contractual work
with the County on behalf of the business entity, and any Cook County employee or any person holding elective office in the
State of Illinois, Cook County, or any municipality within Cook County.

CONTRACT #:
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Business Entity: SpecTIR LLC

Business Address: 9480 Gateway Drive, Suite 200, Reno, NV 89521

Business Phone: 775-329-6660

Contact Person: mlanders@spectir.com

Mark Landers, Chief Executive Officer/Managing Member, Phone: 805-886-9012, Email: mlanders@spectir.com

2410-06133

3,379,606.35

Anna Epps, OCPO, Lead Contract Negotiator, anna.epps@cookcouontyil.gov

Todd Schuble (Geographic Information Systems), Director of GIS, Todd.Schuble@cookcountyil.gov

✔



COOK COUNTY BOARD OF ETHICS 
FAMILIAL RELATIONSHIP DISCLOSURE FORM 

� The Person Doing Business with the County is an individual and there is a familial relationship between this individual 
and at least one Cook County employee and/or a person or persons holding elective office in the State of Illinois, Cook 
County, and/or any municipality within Cook County.  The familial relationships are as follows: 

Name of Individual Doing 
Business with the County 

Name of Related County 
Employee or State, County or 
Municipal Elected Official 

Title and Position of Related 
County Employee or State, County 
or Municipal Elected Official 

Nature of Familial 
Relationship*  

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

If more space is needed, attach an additional sheet following the above format. 

� The Person Doing Business with the County is a business entity and there is a familial relationship between at least one 
member of this business entity’s board of directors, officers, persons responsible for general administration of the business 
entity, agents authorized to execute documents on behalf of the business entity and/or employees directly engaged in 
contractual work with the County on behalf of the business entity, on the one hand, and at least one Cook County employee 
and/or a person holding elective office in the State of Illinois, Cook County, and/or any municipality within Cook County, on 
the other.  The familial relationships are as follows: 

Name of Member of Board 
of Director for Business 
Entity Doing Business with 
the County 

Name of Related County 
Employee or State, County or 
Municipal Elected Official 

Title and Position of Related 
County Employee or State, County 
or Municipal Elected Official 

Nature of Familial 
Relationship* 

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

Name of Officer for Business 
Entity Doing Business with 
the County 

Name of Related County 
Employee or State, County or 
Municipal Elected Official 

Title and Position of Related 
County Employee or State, County 
or Municipal Elected Official 

Nature of Familial 
Relationship* 

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

CONTRACT # : 2410-06133

EDS-11

n/a n/a n/a n/a

n/a n/a n/a n/a

n/a n/a n/a n/a



Name of Person Responsible 
for the General 
Administration of the 
Business Entity Doing 
Business with the County 

Name of Related County 
Employee or State, County or 
Municipal Elected Official 

Title and Position of Related 
County Employee or State, County 
or Municipal Elected Official 

 Nature of Familial 
Relationship*  

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

Name of Agent Authorized 
to Execute Documents for 
Business Entity Doing 
Business with the County 

Name of Related County 
Employee or State, County or 
Municipal Elected Official 

Title and Position of Related 
County Employee or State, County 
or Municipal Elected Official 

Nature of Familial 
Relationship* 

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

Name of Employee of 
Business Entity Directly 
Engaged in Doing Business 
with the County 

Name of Related County 
Employee or State, County or 
Municipal Elected Official 

Title and Position of Related 
County Employee or State, County 
or Municipal Elected Official 

Nature of Familial 
Relationship* 

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

_____________________ _____________________ __________________________ _________________ 

If more space is needed, attach an additional sheet following the above format. 

VERIFICATION:  To the best of my knowledge, the information I have provided on this disclosure form is accurate and complete.  I 
acknowledge that an inaccurate or incomplete disclosure is punishable by law, including but not limited to fines and debarment. 

Signature of Recipient Date 

SUBMIT COMPLETED FORM TO: Cook County Board of Ethics 
69 West Washington Street, Suite 3040, Chicago, Illinois  60602 
Office (312) 603-4304 – Fax (312) 603-9988 
CookCounty.Ethics@cookcountyil.gov 

* Spouse, domestic partner, civil union partner or parent, child, sibling, aunt, uncle, niece, nephew, grandparent or grandchild
by blood, marriage (i.e. in laws and step relations) or adoption.

CONTRACT # : 2410-06133
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n/a n/a n/a n/a

n/a n/a n/a n/a

n/a n/a n/a n/a

April 17, 2025



SECTION 4 

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE 

I. Contract Information:

Contract Number:  

County Using Agency (requesting Procurement): 

II. Person/Substantial Owner Information:

Person (Corporate Entity Name): _________________________________________________________ 

Substantial Owner Complete Name:  

FEIN# ________________ 

Date of Birth: E-mail address: __________________________________

Street Address: 

City:     Zip:  

Home Phone: (      )  - 

State:   

III. Compliance with Wage Laws:

Within the past five years has the Person/Substantial Owner, in any  judicial or administrative proceeding,  been convicted of, entered a 
plea, made an admission of guilt or liability, or had an administrative finding made for committing a repeated or willful violation of any of 
the following laws:    

Illinois Wage Payment and Collection Act, 820 ILCS 115/1 et seq.,  YES or NO 

Illinois Minimum Wage Act, 820 ILCS 105/1 et seq.,  YES or NO 

Illinois Worker Adjustment and Retraining Notification Act, 820 ILCS 65/1 et seq.,  YES or NO 

 Employee Classification Act, 820 ILCS 185/1 et seq.,  YES or NO

Fair Labor Standards Act of 1938, 29 U.S.C. 201, et seq.,  YES or NO

Any comparable state statute or regulation of any state, which governs the payment of wages  YES or NO

If the Person/Substantial Owner answered “Yes” to any of the questions above, it is ineligible to enter into a Contract with Cook 
County, but can request a reduction or waiver under Section IV. 

Effective May 1, 2015, every Person, including Substantial Owners, seeking a Contract with Cook County must comply with the Cook County Wage Theft 
Ordinance set forth in Chapter 34, Article IV, Section 179.  Any Person/Substantial Owner, who fails to comply with Cook County Wage Theft Ordinance, 
may request that the Chief Procurement Officer grant a reduction or waiver in accordance with Section 34-179(d). 

"Contract" means any written document to make Procurements by or on behalf of Cook County. 
"Person" means any individual, corporation, partnership, Joint Venture, trust, association, limited liability company, sole proprietorship or other legal entity. 

"Procurement" means obtaining supplies, equipment, goods, or services of any kind. 

"Substantial Owner" means any person or persons who own or hold a twenty-five percent (25%) or more percentage of interest in any business entity 
seeking a County Privilege, including those shareholders, general or limited partners, beneficiaries and principals; except where a business entity is an 
individual or sole proprietorship, Substantial Owner means that individual or sole proprietor. 

All Persons/Substantial Owners are required to complete this affidavit and comply with the Cook County Wage Theft Ordinance before any Contract is 
awarded. Signature of this form constitutes a certification the information provided below is correct and complete, and that the individual(s) signing this form 
has/have personal knowledge of such information. County reserves the right to request additional information to verify veracity of information 
contained in this Affidavit.  

CONTRACT # : 2410-06133

EDS-13

2410-06133

Geographic Information Systems(BOT)

SpecTIR LLC

Jonathan Longley, Member Earth Signatures LLC

dobe0651@outlook.com

34844 North Indian Camp Trail

Scottsdale AZ 85266

978 369 6490

No

No

No

No

No

No







SECTION 6 
COOK COUNTY SIGNATURE PAGE 

CONTRACT # : 2410-06133

EDS-16

ON BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS CONTRACT IS 
HEREBY EXECUTED BY:

Cook County Chief Procurement Officer Date 

Assistant State's Attorney
(Required on contracts over $1,000,000 

Date 

APPROVED AS TO FORM:

 CONTRACT TERM & AMOUNT

Original Contract Term 

Contract # 

Renewal Options (If Applicable)

Contract Amount 

Cook County Board Approval Date (If Applicable) 

$3,379,606.35

2410-06133

December 1, 2025 - November 30, 2028 Two (2) one-year renewal options

10/1/2025

November 20, 2025

Raffi 
Sarrafian

Digitally signed by Raffi 
Sarrafian 
Date: 2025.11.25 14:45:51 
-06'00'





 
 

Rev 4/15/2019 

 

Revised and Restated Operating Agreement 

of 

 

SpecTIR, LLC 

 

 This operating agreement (the "Agreement") of SpecTIR, LLC, a Nevada limited 

liability corporation (the "Company"), is made and adopted effective as of the 8th day of October 

2018 (the "Agreement Date"), by and among the Company and Earth Signatures, LLC. 

 

 

WITNESSETH: 

 

 To reflect the transfer of the Company to the ownership of the Member, the Agreement of 

the Company is set forth and constitutes an agreement between the Company and its Member. 

 

 

ARTICLE I 

FORMATION 

 

 1.1 Formation.  The Company was formed as a limited liability company 

pursuant to the Act by the filing of a certificate of formation thereunder on March 21, 2006.  

 

 1.2 Name.  The Company shall conduct its business under the name SpecTIR 

LLC or under such trade or fictitious name or names as the Board of Directors may determine 

from time to time. 

 

 1.3 Principal Office.  The Company’s principal office will be at 9480 Gateway 

Drive, Suite 200, Reno, Nevada 89521. The Company may maintain an office or offices 

elsewhere as it deems advisable. 

 

 1.4 Purposes.  The purposes of the Company shall be to engage in any lawful 

activity for which limited liability companies may be organized under the Act.  

 

 1.5 Powers.  The Company shall have all the powers granted to a limited liability 

company under the Act, including those necessary or convenient to achieve its purposes. 

 

 1.6 Ownership of Property.  The Company shall hold legal title in its name to all 

its assets, rights, and property. 

 

 1.7 Qualification in Other Jurisdictions.  The Company shall qualify or register 

under the applicable laws of any jurisdiction in which it transacts business and shall file any 

certificates and documents necessary to effect such qualification or registration including, 

without limitation, the appointment of agents for service of process. 
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               1.8         Tax Status.   The Company has elected to be taxed as a corporation. 

 

                1.9 Term.  The term of the Company shall be perpetual unless terminated in 

accordance with this Agreement. 

 

 

ARTICLE II 

CAPITAL 

 

 2.1 Percentage Unit and Number of Interests.  The Member’s Percentage Interest 

as of December 19, 2018 is Earth Signatures, LLC, 99% and Landers Family Trust, 1%. 

 

 2.2 No Third-Party Beneficiaries.  The provisions of this Agreement are not 

intended to benefit any creditor or other person to whom any debts, liabilities, or obligations are 

owed by the Company or any of the Member; nor shall any creditor or other person obtain any 

right hereunder to assert any claim against the Company or any of the Member in respect of any 

such debt, liability, or obligation. 

 

 2.3 Company Funds.  Company funds shall be deposited in such bank accounts or 

prudently invested as the Board shall determine; provided, however, that such funds shall not be 

commingled with funds not belonging to the Company and shall be used only for the Company’s 

business and affairs.  

 

ARTICLE III 

MANAGEMENT 

 

 3.1 Management of the Company's Business.  Management of the business and 

affairs of the Company is reserved to, and vested in, the Board of Directors of the Company. 

 

 3.2 Board of Directors. 

 

  (a) The Board of Directors of the Company (the "Board") shall have the 

exclusive right, power, and authority on its behalf and in its name to exercise all its rights, 

powers, and authorities under the Act.  The Board shall consist of  five Member, two of whom 

shall be appointed for a renewable term of one year, two of whom shall be appointed for a 

renewable term of two years, and the last of whom shall be appointed for a renewable term of 

three years, all to serve at the pleasure of the Board, which shall have the right at any time by 

affirmative majority vote of its remaining Member to remove any member thereof, with or 

without cause, and appoint a substitute in his or her place.  Except for actions in the ordinary 

course of business within the scope of the Plan, as hereafter defined, all actions required or 

permitted to be taken by the Board shall be authorized by affirmative majority vote of its 

Member at a meeting thereof at which a Quorum is present.  

 

  (b) The Board shall meet periodically as required; establish meeting 

times, dates, and places and requisite notice requirements; adopt rules or procedures, consistent 

with this Agreement; and provide appropriate notice to the Member concerning matters to be 
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acted upon at any regular or special meeting thereof. Member of the Board may call a special 

meeting thereof for any purpose on three (3) days' notice, except in an emergency, in which 

event such notice as is practicable shall be sufficient.  The Board may meet by conference 

telephone call.  Any action that may be taken at a meeting of the Board may be taken without a 

meeting by written consent of that number of Member thereof needed to authorize the action.  

 

 3.3 Officers.  The Board shall appoint the Chief Executive Officer (CEO), the 

President, Treasurer, and Secretary of the Company.  The CEO shall have the authority to select 

such other officers, subject to the Board’s approval, as may be necessary or desirable to carry out 

day-to-day management of the Company’s business. The Board grants the CEO the authority to 

incur debt, up to an aggregate amount not to exceed $250,000.00.  At the Board’s request each 

principal officer shall enter into an employment agreement with the Company containing 

customary provisions, including, without limitation, covenants not to compete and to preserve 

the confidentiality of the Company’s proprietary information. 

 

 3.4 Actions Requiring the Members’ Express Super-Majority Written Consent.  

The following actions or decisions by the Board shall require the express written consent of the 

Member: 

 

   (a) amendment of this Agreement or any other organizational document 

of the Company; 

 

  (b) any action relating to the merger, sale, consolidation, reorganization, 

dissolution, winding up, liquidation of the Company or similar transaction involving all or 

substantially all of the Company’s assets; 

 

  (c) incurrence of any debt or the issuance of any guarantee exceeding 

$250,000 in the aggregate (excluding normal trade debt); 

    

  (d) except as otherwise provided in Section 2.3 hereof, any decision to 

distribute cash or other assets of the Company; 

 

  (e) admission of an additional Member(s) or the grant by the Company 

of any right to acquire any Interest in the Company; 

 

  (f) any decision to sell, transfer, lease or otherwise dispose of, or 

mortgage or pledge, either in a single transaction or a series of related transactions, any assets of 

the Company with a Fair Market Value greater than $250,000 except in the ordinary course of 

business; 

 

  (g) settlement of any dispute or litigation or other proceeding, whether 

administrative or otherwise, that would have material adverse effect on the Company or the 

Member; and 

 

  (h) any agreement by the Company to take any of the foregoing actions. 
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  (i) any agreement by the Company or the designated Administrator to 

award more than 4/15ths of the aggregate total of IRAS authorized by the Plan to an individual 

employee. 

 

 3.5 Action by Member.  The Member may make any decision or take any action at 

a meeting, by conference telephone call, written consent, oral agreement, or any other reasonable 

method it elects, and, a decision or action shall be made or taken by written consent signed by 

the Member.  

 

 3.6 Budgets and Business Plan.  Senior management of the Company shall 

prepare and present to the Board and the Member an annual budget and business plan (the 

"Business Plan") for the Company in advance of each Fiscal Year.  As approved and/or modified 

by the Member, the Business Plan shall then constitute the annual budget and business plan of 

the Company.  

 

 3.7 Indemnification. 

 

  (a) No officer appointed by the Board or member thereof (each, an 

"Indemnitee") shall be liable to the Company or the Member for any act or omission performed 

or omitted to be performed by him pursuant to the authority granted by this Agreement, except 

for his own bad faith, fraud, gross negligence, willful breach of this Agreement, or willful 

misconduct.  The Company shall indemnify and hold harmless each Indemnitee from and against 

any and all losses, claims, demands, costs, damages, liabilities (joint or several), expenses of any 

nature (including reasonable attorneys' fees and disbursements), judgments, fines, settlements, 

and other amounts arising from any and all claims, demands, actions, suits or proceedings, 

whether civil, criminal, administrative, or investigative, in which an Indemnitee may be 

involved, or threatened to be involved, as a party or otherwise, arising out of or incidental to the 

business of the Company, regardless of whether an Indemnitee continues to be a member of the 

Board or officer at the time any such liability or expense is paid or incurred, if (i) the Indemnitee 

acted in good faith in the interests of the Company and (ii) his conduct did not constitute bad 

faith, fraud, gross negligence, willful breach of this Agreement or willful misconduct.   

 

  (b) Notwithstanding anything contained in this Section 3.7(a), the 

Company shall not indemnify and hold harmless any Indemnitee if a judgment or other final 

adjudication establishes (i) that such Indemnitee's acts were committed in bad faith or (ii) that 

such Indemnitee personally gained financial profit or other advantage to which he was not 

legally entitled. 

 

  (c) Expenses (including reasonable attorneys' fees and disbursements) 

incurred in defending any claim, demand, action, suit, or proceeding, whether civil, criminal, 

administrative, or investigative, shall be paid by the Company in advance of the final disposition 

of such claim, demand, action, suit, or proceeding upon receipt of an undertaking by or on behalf 

of the Indemnitee to repay such amount if it shall ultimately be determined by a court of 

competent jurisdiction that the Indemnitee is not entitled to be indemnified by the Company as 

authorized hereunder. 
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  (d) The Company may purchase and maintain insurance on behalf of 

one or more Indemnitees against the foregoing liabilities.  

 

  (e) Any indemnification hereunder shall be satisfied only out of the 

assets of the Company, and the Member shall have no liability by reason thereof.  

 

 

ARTICLE IV 

LIABILITY OF THE MEMBER 

 

 4.1 Limited Liability.  Except as otherwise provided in the Act, the debts, 

obligations, and liabilities of the Company (whether arising in contract, tort, or otherwise) shall 

be borne solely by the Company, and the Member shall have no responsibility therefor solely by 

reason of its status as such.  No individual officer, member of the Board, employee, or agent of 

the Member shall have any personal liability for the performance of any obligation of the 

Member under this Agreement. 

 

 4.2 Reliance.  The Member shall be fully protected in relying in good faith upon 

the records of the Company and upon such information, opinions, reports, or statements 

furnished to it by the Board, any member thereof, and any officer of the Company in the ordinary 

course of business.  

 

 

ARTICLE V 

BOOKS AND RECORDS; REPORTS; TAX MATTERS; MEETINGS 

 

 5.1 Books and Records.  The Company’s books and records shall be maintained 

at its principal office and shall be available for examination and inspection by the Member.  

 

 5.2 Financial Reports.  The Board shall cause to be prepared and delivered to the 

Member promptly after each Fiscal Year a financial report of the business and operations of the 

Company relating to such period, including a balance sheet and a statement of income (loss 

 

 5.3 Meetings.  The annual meeting of the Member shall be held on a date to be 

determined in December of each year (or at such other time as the Member shall agree) for the 

transaction of such business as may come before the meeting. Special meetings of the Member 

may be called at any time for any purpose by any officer of the Company or by the Member. The 

Board of Directors may designate the location of any meeting, whether annual or special.  

Written notice of any meeting stating the place, date and purposes thereof shall be delivered to 

the Member not less than five (5) nor more than thirty (30) days before the date of the meeting. 

Action required or permitted to be taken at a meeting of Member may be taken without a 

meeting if the action is evidenced by one or more written consents describing the action taken, 

signed by the Member, and filed with the records of the Company. When any notice is required 

to be given hereunder, a waiver thereof in writing signed by the person entitled to receive such 

notice, whether before, at, or after the time stated therein, shall be the equivalent of such notice. 
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ARTICLE VI 

DISSOLUTION AND LIQUIDATION 

 

 6.1 Dissolution.  Dissolution of the Company shall occur upon the sale or other 

disposition of all or substantially all of the Company's assets; the affirmative vote of the 

Member; or the entry of a decree of judicial dissolution under the Act. 

 

 6.2 Exclusive Means of Dissolution.  The exclusive means by which the Company 

may be dissolved are set forth in Section 6.1.  The Company shall not be dissolved upon the 

resignation, expulsion, bankruptcy, or dissolution of the Member.  

 

 6.3 Liquidation.  Upon dissolution, the Company shall immediately wind up its 

affairs and liquidate pursuant to this Section 6.3.  Following dissolution, the Board shall appoint 

a liquidating trustee to wind up the affairs of the Company and distribute its assets as provided 

herein.  The liquidating trustee may settle and close the Company's business, prosecute and 

defend suits, dispose of its property, discharge or make provision for its liabilities, and make 

distributions in accordance with the priorities set forth herein. 

 

 6.4 Priority of Payment.  Upon dissolution, the assets of the Company shall be 

sold and the net proceeds thereof, together with any remaining cash, shall be distributed in 

liquidation in the following order: 

 

  (a) first, to creditors by payment or provision for payment of the debts 

and liabilities of the Company (other than any loans or advances that may have been made by the 

Member) and the expenses of liquidation; 

 

  (b) second, to the establishment of reserves necessary for any 

contingent, conditional, or unmatured liabilities or obligations of the Company; 

 

  (c) third, to repayment of any loans or advances to the Company made 

by the Member; and 

 

  (d) fourth, to the Member. 

 

 6.5 Timing.  Final distributions in liquidation shall be made by the end of the 

Company's Fiscal Year in which liquidation occurs (or, if later, within ninety (90) days after such 

event) in compliance with Section 704(b) of the Treasury Regulations.  

 

 6.6 Certificate of Cancellation.  Upon dissolution and winding up, the Company 

will file a certificate of cancellation with the Nevada Secretary of State pursuant to the Act and 

an application for withdrawal of its certificate of authority in any jurisdiction where it is then 

qualified to do business 
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ARTICLE VII 

MISCELLANEOUS 

 

 7.1 Modification; Waivers.  This Agreement may be modified or amended only 

with the written consent of the Member.  

 

 7.2 Entire Agreement.  This Agreement, and all related documents, each as 

amended, constitute the entire agreement between the parties with respect to the subject matter 

hereof. 

 

 7.3 Severability.  If any provision of this Agreement shall be held invalid, the 

remaining provisions hereof shall not be affected thereby but shall continue in full force and 

effect. 

 

 7.4 Notices.  All notices, requests, demands, consents and other communications 

required or permitted to be given hereunder shall be in writing and shall be deemed to have been 

duly given on the date delivered by hand, by confirmed facsimile, by confirmed e-mail, or on the 

third business day after such notice is mailed by registered or certified mail, postage prepaid, 

and, pending the designation by written notice of another address, addressed as follows: 

 

   If to the Company: 

                                              To it c/o Mark Landers 

                                               SpecTIR LLC 

                                               9480 Gateway Drive, Suite 200, 

  Reno, Nevada 89521 

 

 7.5 Successors and Assigns.  This Agreement shall be binding upon and inure to 

the benefit of the Member and its legal representatives, successors, and permitted assigns. 

 

 7.6 Counterparts.  This Agreement may be executed in one or more counterparts, 

all of which together shall constitute one and the same instrument. 

 

 7.7 Construction.  None of the provisions of this Agreement shall be for the 

benefit of or enforceable by any creditor of the Company or any third party.  

 

 7.8 Property Rights. All books, records, and accounts maintained exclusively for 

the Company, and any contracts or agreements entered into by or exclusively on behalf of the 

Company shall at all times be the exclusive property of the Company.  All property purchased 

with Company funds, and all moneys held or collected for or on behalf of the Company shall at 

all times be the exclusive property of the Company.  

 

 7.9 Governing Law.  This Agreement will be governed by, and construed in 

accordance with, the laws of Nevada, without regard to any conflicts of laws rules. 






