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AGREEMENT FOR PROFESSIONAL SERVICES 

LACKAWANNA COUNTY PROJECT CONSULTANT 
 

THIS AGREEMENT entered into this ______ day of _________ 2022, by and between 

Lackawanna County, 123 Wyoming Avenue, Scranton, PA 18503 (hereinafter called, 

(“COUNTY”), and Michael Baker International, Inc., (hereinafter “MICHAEL BAKER”) with 

an office at 4431 North Front Street, Floor 2, Harrisburg, PA 17110. 

WHEREAS, the COUNTY has entered into a contract with MICHAEL BAKER for the 

purposes of furnishing certain professional services for the Lackawanna County All-Terrain 

Vehicle (ATV) Feasibility Study.    

WHEREAS, MICHAEL BAKER is in the business of providing engineering and technical 

services and desires to perform such services for COUNTY. 

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, 

and intending to be legally bound hereby, the parties agree as follows: 

 

1. WORK PROGRAM.     MICHAEL BAKER shall perform such engineering and 

technical & professional services as are described in the attached Exhibit “A”, including 

any additions or modifications mutually agreed upon and incorporated therein (hereinafter, 

“Work”). 

2. STANDARD OF CARE.    The standard of care applicable to MICHAEL BAKER’s 

services is the degree of skill and diligence normally employed by engineers or providers 

of technical services performing the same or similar services. 

3. COMPENSATION AND PAYMENT.     COUNTY shall compensate MICHAEL 

BAKER for the Work described in such manner in the attached Exhibit B: Project Cost 

Estimate, including any additions or modifications mutually agreed upon and incorporated 

therein (hereinafter, the “Payment Terms”). The fee estimate for this project is up to 

$124,600 including reimbursable expenses. Partial payments for the Work shall be made 

monthly by the COUNTY to MICHAEL BAKER based on invoices submitted by 

MICHAEL BAKER.  

4. CONSTRUCTION MEANS AND METHODS.   MICHAEL BAKER shall not be 

responsible for construction means, methods, techniques, sequences or procedures of 

construction contractors, or the safety precautions and programs incident thereto, and shall 

not be responsible for such contractors’ failure to perform work in accordance with the 

contract documents.  
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5. COMPLIANCE WITH LAWS.     MICHAEL BAKER shall comply with all applicable 

provisions of the unemployment compensation, sickness and disability, Social Security 

laws, the Fair Standards Act and all other Federal, State, and local laws or regulations 

relating to employment. 

6. ASSIGNMENT BY COUNTY.     All the terms, provisions, covenants and conditions of 

this Agreement (including any modifications thereto) shall be binding upon, inure to the 

benefit of, and be enforceable by COUNTY, its successors and assigns; provided however, 

that no portion of this Agreement (including any Task Order) and the rights and obligations 

thereunder shall be assignable or delegable by COUNTY, by operation of law or otherwise, 

without the express prior written consent of MICHAEL BAKER which consent shall not 

be unreasonably withheld. 

7. ASSIGNMENT BY MICHAEL BAKER.     All the terms, provisions, covenants and 

conditions of this Agreement (including any modifications thereto) shall be binding upon, 

inure to the benefit of, and be enforceable by MICHAEL BAKER, its successors and 

assigns; provided however, that no portion of this Agreement (including any Task Order) 

and the rights and obligations thereunder shall be assignable or delegable by MICHAEL 

BAKER, by operation of law or otherwise, without the express prior written consent of 

COUNTY which consent shall not be unreasonably withheld.  

8. INSPECTION OF THE WORK.     MICHAEL BAKER shall grant COUNTY access 

at all reasonable times to MICHAEL BAKER’s facilities where the work under this 

Agreement is being performed. 

9. CHANGES IN WORK.     The COUNTY may, at any time prior to the completion of the 

Work, direct, in writing, any changes to the Work, including but not limited to the revision 

of the Work’s scope, time period, or schedule of performance.  MICHAEL BAKER shall 

perform such changes to the Work as directed by the COUNTY in writing and shall be 

paid for such Work at mutually agreed to rates, or as may be otherwise agreed between the 

COUNTY and MICHAEL BAKER. 

 

10. SUSPENSION OR TERMINATION.     In the event that the Work is terminated or 

suspended by the COUNTY prior to its completion, MICHAEL BAKER shall be paid an 

equitable amount proportional to the services rendered to the date of termination or 

suspension, plus reasonable profit and termination costs. 

 

11. DEFAULT.     Should either party breach any provisions of this Agreement the non-

breaching party shall have the rights and remedies provided by law or under these terms 

and conditions. 

 

12. INDEMNIFICATION.     Except as stated below, MICHAEL BAKER shall indemnify 

and hold harmless the COUNTY from these claims, losses, lawsuits or expenses caused 

directly by MICHAEL BAKER’s sole negligent acts, errors or omissions with 
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performance of MICHAEL BAKER’s services hereunder.  To the fullest extent permitted 

by law, with respect to claims, damages, losses and expenses which are related to hazardous 

waste or asbestos removal, disposal or cleanup or environmental liability, the COUNTY 

shall indemnify, hold harmless and defend MICHAEL BAKER from and against all such 

claims, damages, losses or expenses, including attorney’s fees, arising out of or resulting 

from the performance of MICHAEL BAKER’s services, or claims against MICHAEL 

BAKER arising from work of others.   

13. LIMITATION OF LIABILITY.     To the fullest extent permitted by law, the COUNTY 

agrees to limit MICHAEL BAKER’s liability to the COUNTY and to all other contractors 

or subcontractors on the project for any and all injuries, claims, losses, expenses or 

damages whatsoever arising out of or in any way related to the project or this Agreement 

from any cause or causes including but not limited to MICHAEL BAKER’s negligent 

acts, errors, omissions, strict liability, breach of contract, or breach of warranty, such that 

the total aggregate of liability of MICHAEL BAKER to all those named shall not exceed 

$50,000 or the total fee for MICHAEL BAKER’s services rendered in the project, 

whichever is greater.   

14. WAIVER OF CONSEQUENTIAL DAMAGES.     In no event shall either MICHAEL 

BAKER or the COUNTY have any claim or right against the other, whether in contract, 

warranty, tort (including negligence), strict liability or otherwise, for any special, indirect, 

incidental, or consequential damages or any kind or nature whatsoever, such as but not 

limited to loss of revenue, loss of profits on revenue, loss of customers or contracts, loss of 

use of equipment or loss of data, work interruption, increased cost of work or cost of any 

financing, howsoever caused, even if same were reasonably foreseeable. 

15. INSURANCE.     Unless otherwise required in this Agreement, the COUNTY and 

MICHAEL BAKER shall, during the performance of the services as provided herein, 

maintain insurance of the types and amounts specified, and with insurers satisfactory to the 

other party as follows: 

Worker’s Compensation Statutorily required amounts 

Employer’s Liability $1,000,000 Bodily Injury by Accident 

(Each occurrence) 

$1,000,000 Bodily Injury by Disease 

(Policy Limit) 

$1,000,000 Bodily Injury by Disease 

(Each Person) 

Comprehensive General Liability $1,000,000 Each Occurrence for bodily 

injury and property damage 
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$1,000,000 Products/ Completed 

Operations Aggregate 

$1,000,000 General Aggregate over all 

interests 

Comprehensive Automotive Liability  $1,000,000 Bodily Injury 

$1,000,000 Property Damage 

(including coverage for owned, non-

owned and hired vehicles) 

Professional Liability $1,000,000 (Each claim) 

  

 

16. INDEPENDENT CONTRACTOR.     MICHAEL BAKER acknowledges that it is 

furnishing the services contemplated by this Agreement hereto as an independent 

contractor, and not as an employee or agent of COUNTY or any of its affiliates.   

 

17. PUBLIC ANNOUNCEMENTS.     No publicity releases (including news releases and 

advertising) relating to this Agreement, or the services performed hereunder, shall be 

issued by either party without the prior written approval of the other party. 

 

18. PARTIAL INVALIDITY.     If any term, covenant, condition, or provision of this 

Agreement is found by a court of competent jurisdiction to be invalid, void, or 

unenforceable, the remainder of the provisions hereof shall remain in full force and effect, 

and shall in no way be affected, impaired or invalidated thereby. 

 

19. HEADINGS.     Headings in this Agreement are for convenience only and are not intended 

to be used in interpreting or construing the terms, covenants, and conditions of this 

Agreement. 

 

20. GOVERNING LAWS.     The validity or construction of this Agreement, as well as the 

rights and duties of the parties hereunder, shall be governed by the laws of the 

Commonwealth of Pennsylvania without regard to its choice of law provisions. Jurisdiction 

shall be in the Court of Common Pleas of Lackawanna County or the Middle District of 

Pennsylvania as venue is applicable." 

 

21. SUPPLEMENTS TO AGREEMENT.     The following Exhibits are an integral part of 

this Agreement. 

 

  Exhibit “A” Scope of Work 

  Exhibit “B” Compensation, Payment, and Project Budget 

 

22. ENTIRE AGREEMENT.     This Agreement constitutes the whole agreement between 

the parties with respect to the subject matter contained herein, and there are no terms other 

than those contained herein.  No modification or amendment of this Agreement shall be 

valid unless in writing and signed by the parties hereto. 
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23. FORCE MAJEURE.      In no event shall either MICHAEL BAKER or the COUNTY 

have any claim or right against the other for any failure of performance where such 

failure of performance is caused by or is the result of causes beyond the reasonable 

control of the other party due to any occurrence commonly known as a “force majeure,” 

including, but not limited to: acts of God; fire, flood, or other natural catastrophe; acts of 

any governmental body; labor dispute or shortage; national emergency; insurrection; riot; 

or war. 

 

24. REUSE OF WORK PRODUCT.     Any reuse of MICHAEL BAKER’s work product 

without written verification or adaptation by MICHAEL BAKER will be at the 

COUNTY’s own risk and without liability or legal exposure to MICHAEL BAKER.  

The COUNTY shall indemnify and hold harmless MICHAEL BAKER from all claims, 

damages, losses and expenses, including reasonable attorney’s fees, arising out of or 

resulting therefrom.  Any such verification or adaptation will entitle MICHAEL 

BAKER to further compensation at rates to be agreed upon by the COUNTY and 

MICHAEL BAKER. 

25. OBLIGATION OF GOOD FAITH, FAIR DEALINGS AND MITIGATION OF 

DAMAGES.     This Agreement imposes an obligation of good faith, fair dealings and 

the mitigation of damages among the parties in all matters relating to this Agreement.  

Good faith, for this purpose, includes honesty in fact and the observance of reasonable 

commercial standards of fair dealings and in the mitigation of damages even in situations 

where a decision is left to the sole discretion of a single party. 

26. INVENTIONS AND PATENTS.     Inventions conceived solely by employees of 

COUNTY shall belong exclusively to COUNTY.  Inventions conceived solely by 

employees of MICHAEL BAKER shall belong exclusively to MICHAEL BAKER.  

Inventions conceived jointly by the parties hereto in the course of work called for by this 

Agreement shall be subject to further agreement of the parties so as to properly recognize 

each party's respective rights in such joint inventions. 

  

IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties have caused 

this Agreement to be executed and delivered as of the day and year first above written. 

 

WITNESS:    Michael Baker International, Inc. 

 

            

Name:       Steven L. Barber



Page 6 of 10 
 

     Title:       

 

 

WITNESS:    Lackawanna County:  

 

            

 

     Name:       

 Title:       

 

  

Senior Vice President
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APPENDIX A 

 

NONDISCRIMINATION/SEXUAL HARASSMENT CLAUSE [Grants] 

 

The Grantee agrees: 

1. In the hiring of any employee(s) for the manufacture of supplies, performance of work, 

or any other activity required under the grant agreement or any subgrant agreement, 

contract, or subcontract, the Grantee, a subgrantee, a contractor, a subcontractor, or any 

person acting on behalf of the Grantee shall not discriminate by reason of race, gender, 

creed, color, sexual orientation, gender identity or expression, or in violation of the 

Pennsylvania Human Relations Act (PHRA) and applicable federal laws, against any 

citizen of this commonwealth who is qualified and available to perform the work to 

which the employment relates. 

 

2. The Grantee, any subgrantee, contractor or any subcontractor or any person on their 

behalf shall not in any manner discriminate by reason of race, gender, creed, color, sexual 

orientation, gender identity or expression, or in violation of the PHRA and applicable 

federal laws, against or intimidate any of its employees. 

 

3. Neither the Grantee nor any subgrantee nor any contractor nor any subcontractor nor any 

person on their behalf shall in any manner discriminate by reason of race, gender, creed, 

color, sexual orientation, gender identity or expression, or in violation of the PHRA and 

applicable federal laws, in the provision of services under the grant agreement, subgrant 

agreement, contract or subcontract. 

 

4. Neither the Grantee nor any subgrantee nor any contractor nor any subcontractor nor any 

person on their behalf shall in any manner discriminate against employees by reason of 

participation in or decision to refrain from participating in labor activities protected 

under the Public Employee Relations Act, Pennsylvania Labor Relations Act or 

National Labor Relations Act, as applicable and to the extent determined by entities 

charged with such Acts’ enforcement, and shall comply with any provision of law 

establishing organizations as employees’ exclusive representatives. 

 

5. The Grantee, any subgrantee, contractor or any subcontractor shall establish and 

maintain a written nondiscrimination and sexual harassment policy and shall inform 

their employees in writing of the policy. The policy must contain a provision that sexual 

harassment will not be tolerated and employees who practice it will be disciplined.    

Posting this Nondiscrimination/Sexual Harassment Clause conspicuously in easily 

accessible and well-lighted places customarily frequented by employees and at or near 

where the grant services are performed shall satisfy this requirement for employees with 

an established work site. 

 

6. The Grantee, any subgrantee, co n t r ac t o r  o r  a n y  s u b c o n t r a c t o r  s h a l l  n o t  
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discriminate by reason of race, gender, creed, color, sexual orientation, gender identity 

or expression, or in violation of the PHRA and applicable federal laws, against any 

subgrantee, contractor, subcontractor or supplier who is qualified to perform the work 

to which the grant relates. 

 

7. The Grantee and each subgrantee, contractor and subcontractor represents that it is 

presently in compliance with and will maintain compliance with all applicable federal, 

state, and local laws and regulations relating to nondiscrimination and sexual 

h a r a s s m e n t .     The  Grantee  and  each  subgrantee,  contractor  and subcontractor 

further represents that it has filed a Standard Form 100 Employer Information Report 

(“EEO-1”) with the U.S. Equal Employment Opportunity Commission (“EEOC”) and 

shall file an annual EEO-1 report with the EEOC as required for employers’ subject 

to Title VII of the Civil Rights Act of 1964, as amended, that have 100 or more 

employees and employers that have federal government contracts or first-tier 

subcontracts and have 50 or more employees. The Grantee, any subgrantee, any 

contractor or any subcontractor shall, upon request and within the time periods 

requested by the Commonwealth, furnish all necessary employment documents and 

records, including EEO-1 reports, and permit access to their books, records, and 

accounts by the granting agency and the Bureau of Diversity, Inclusion and Small 

Business Opportunities for the purpose of ascertaining compliance with the provisions 

of this Nondiscrimination/Sexual Harassment Clause. 

 

8. The Grantee, any subgrantee, contractor or any subcontractor shall include the 

provisions of this Nondiscrimination/Sexual Harassment Clause in every subgrant 

agreement, contract or subcontract so that those provisions applicable to subgrantees, 

contractors or subcontractors will be binding upon each subgrantee, contractor or 

subcontractor. 

 

9. The Granter’s and each subgrantee’s, contractor’s and subcontractor’s obligations 

pursuant to these provisions are ongoing from and after the effective date of the grant 

agreement through the termination date thereof.  Accordingly, the Grantee and each 

subgrantee, contractor and subcontractor shall have an obligation to inform the 

commonwealth if, at any time during the term of the grant agreement, it becomes aware 

of any actions or occurrences that would result in violation of these provisions. 

 

10. The commonwealth may cancel or terminate the grant agreement and all money due or 

to become due under the grant agreement may be forfeited for a violation of the terms 

and conditions of this Nondiscrimination/Sexual Harassment Clause. In addition, the 

granting agency may proceed with debarment or suspension and may place the Grantee, 

subgrantee, contractor, or subcontractor in the Contractor Responsibility File. 

 

 

Based on Management Directive 215.16 Amended (8/2/18) 
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EXHIBIT A 

Scope of Work 
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EXHIBIT B 

Compensation, Payment, and Project Budget 

 
 

 

 

 

 

 

 




