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PERSONAL SERVICES AG REEMENT

Gontract Number: 332.24.008

TH;S AGREEMENT is entered into between CLALLAM COUNry, a political subdivision of the State of
Washington, (hereinafter called "County" or "Clallam County") and

Name: Jamestown S'Klallam Tribe

Address: 1033 Old BlYn HighwaY

Sequim WA 98382

Phone Ns: 360.683.1109

(hereinafter called "Contractor").

This Agreement is comprised of:

X Attachment A - Scope of Work

X Attachment B - Compensation

X Attachment C - General Conditions

n Attachment D - SpecialTerms and Conditions

D AttachmentE-(specify)

copies of which are attached hereto and incorporated herein by this reference as if fully set forth.

The term of this Agreement shall commence on the 1st day of October 2023 and shall, unless terminated as
provided elsewhere in the Agreement, terminate on the 30th day of September 2025.

tN WTTNESS WHEREOF, the parties have executed this Agreement on this SlWitZOZq.

CONTRACTOR: BOARD OF CLALLAM COUNTY COMMISSIONERS
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Print name: W. Ron Allen

Title: Tribal Chairman/CEO
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SCOPE OF WORK

Jamestown S'Klallam Tribe willwork with the Clallam MRC's Olvmpia Ovster Restoration Lead and
Clallam MRC Coordinator to plan, coordinate and implement the Olympia Oyster Population
Surveys.

Tasks and Deliverables:

. Collaborate with Clallam MRC Coordinator and members to update the Quality Assurance
l-roje_ct Plan for the Olympia o_yster restoration efforts in Sequim Bay,. Monitor growth and survival of the Olympia oyster restoratioh effortd at the two locations in
Sequim Bay throug_h tle pe,rfqrqance of two population surveys.. Collaborate with Clallam MRC Project Coordinator to complete the summary report.
Materials provided by the biologist include:. Data results of survey conducted;. Copies of any media coverage;. JPg images.

PERSONAL SERVICES AGREEMENT ATTACHMENT A

2024 Olympia Oyster Restoration Budget Breakdown Cost
Shellfish Biologist 30 hours @ iql.Ol hour S13s2.10
2025 Olympia Oyster Restoration Budget Breakdown
Shellfish Biologist 30 hours @ 547.02 hour $rgsz.ro

Total: Sztoq.zo
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PERSONAL SERVICES AGREEMENT ATTACHMENT B

COMPENSATION

1. X a. FIXED FEE FOR SERVICE: For services rendered, the County shall pay to the Contractor a fixed
fee of THIRTEEN HUNDRED AND FIFTEYTWO DOLLARS AND TWENTY CENTS ($1352.1) for the
completed work set forth in Attachment A. Payments for completed tasks shall be made no more
frequently than n monthly; n quarterly; nsemi-annually; Xannually; I at completion of pCIect; I
other (specify)

Each request for payment shall be supported by an invoice specifying the tasks completed up to the
request for payment and the payment amount requested. ln no event shall payment be sought in an
amount which represents a percentage of the fee greater than the percentage of completed tasks.

OR

n O. HOURLY RATES: For services rendered, the County shall compensate the Contractor at the
following hourly rates:

NamelPosition Hourly Rate

Payments for completed tasks shall be made no more frequently than ! monthly; lquarterly; nsemi-
annually;
n annually; Eat completion of project; n other (specify)

Each request for payment shall be supported by an invoice specifying: the name/position of the
Contractor's employee if two or more are identified above; number of hours worked; completed tasks for
which compensation is sought; estimated percentage of task completion; payment amount requested;
other (specify)

ln no event shall Contractor be compensated in excess of
work set forth in Attachment "A."

DOLLARS ($ ) for the completed

2. AND

X a. The compensation set forth herein includes, without limitation: labor, materials, equipment, travel,
telephone, computer, copiers, and the like.

OR

b. The County shall reimburse the Contractor for actual expenses incurred for travel, telephone, copiers,
and computer. Reimbursement for airfare, mileage, meals and/or accommodations shall be at the same
rate as that applicable to county employees traveling on county business.

OR

n c. Other (specify)
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PERSONAL SERVICES AGREEMENT ATTACHMENT C

3.

GENERAL CONDITIONS

Limited Waiver of Sovereiqn lmmunitv The Tribe (Contractor), in accordance with its immunity waiver
ordinance, agrees to waive immunity to Clallam County for the limited purpose of implementing the
terms of this agreement.

2. Scope of Contractor's Services. The Contractor agrees to provide to the County services and
any materials set forth in the project narrative identified as Attachment A during the agreement
peiioO. No material, labor, or facilities will be furnished by the County, unless othenryise provided for
in the Agreement.

Accountinq and Pavment for Contractor Services. Payment to the Contractor for services rendered
under this Agreement shall be as set forth in Attachment B. Unless specifically stated in Attachment
B, the County will not reimburse the Contractor for any costs or expenses incurred by the Contractor
in the performance of this contract.

The County shall compensate the Contractor through the County voucher system for the
Contractor's service pursuant to the fee schedule set forth in Attachment B.

Deleqation and Subcontractinq. Contractor's services are deemed personal and no portion of this
contract may be delegated or subcontracted to any other individual, firm or entity without the express
and prior written approval of the County Project Manager.

lndependent Contractor. The Contractor's services shall be furnished by the Contractor as an
inOepenOent contractor and nothing herein contained shall be construed to create a relationship of
employer/employee or master/servant.

The Contractor acknowledges that the entire compensation for this Agreement is specified in

Attachment B and the Contractor is not entitled to any county benefits including, but not limited to:
vacation pay, holiday pay, sick leave pay, medical, dental or other insurance benefits, or any other
rights or privileges afforded to Clallam County employees. The Contractor represents that it
m-aintains a separate place of business, serves clients other than the County, will report all income
and expense accrued under this contract with the lnternal Revenue Service on a business tax
schedule, and has a tax account with the State of Washington Department of Revenue for payment
of all sales and use and Business and Occupation taxes collected by the State of Washington.

ln the event that either the state or federal government determines that an employer/employee or
master/servant relationship exists rather than an independent contractor relationship such that
Clallam County is deemed responsible for federal withholding, social security contributions, workers
compensation and the like, the Contractor agrees to reimburse Clallam County for any payments
made or required to be made by Clallam County. Should any payments be due to the Contractor
pursuant to this Agreement, the Contractor agrees that reimbursement may be made by deducting
from such future payments a pro rata share of the amount to be reimbursed.

Notwithstanding any determination by the state or federal government that an employer/employee or
master/servantlelationship exists, the Contractor, its officers, employees and agents, shall not be
entitled to any benefits that Clallam County provides to its employees.

No Guarantee of Emplovment. The performance of all or part of this coniract by the Contractor shall
not operate to vest any employment rights whatsoever and shall not be deemed to guarantee any
employment of the Contractor or any employee of the Contractor or any subcontractor or any
employee of any subcontractor by the County at the present time or in the future.

Requlations and Requirements. This Agreement shall be subject to all federal, state, and local laws,
rules, and regulations.

7
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PERSONAL SERVICES AGREEMENT ATTACHMENT C

10.

Riqht to Review. This contract is subject to review by any federal or state auditor. The County shall
have the right to review and monitor the financial and service components of this program by
whatever means are deemed expedient by the County Project Manager. Such review may occur
with or without notice, and may include, but is not limited to, on-site inspection by County agents or
employees, inspection of all records or other materials that the County deems pertinent to the
Agreement and its performance, and any and all communications with or evaluations by service
recipients under this Agreement. The Contractor shall preserve and maintain all financial records
and records relating to the performance of work under this Agreement for three (3) years after
contract termination, and shall make them available for such review, within Clallam County, State of
Washington, upon request, during reasonable business hours.

Modifications. Either party may request changes in the Agreement. Any and all agreed
modifications shall be in writing, signed by each of the parties.

Termination for Default. lf the Contractor defaults by failing to perform any of the obligations of the
coniiact or becomes insolvent or is declared bankrupt or makes an assignment for the benefit of
creditors, the County may, by depositing written notice to the Contractor in the U.S. Mail, postage
prepaid, terminate the contract, and at the County's option, obtain performance of the work
elsewhere. lf the contract is terminated for default, the Contractor shall not be entitled to receive any
further payments under the contract. Any extra cost or damage to the County resulting from such
default(s) shall be deducted from any money due or coming due to the Contractor. The Contractor
agrees to bear any extra expenses incurred by the County in completing the work, including all 

.

inireased costs for completing the work, and all damage sustained, or which may be sustained by
the County by reason of such default.

lf a notice of termination for default has been issued and it is later determined for any reason that the
Contractor was not in default, the rights and obligations of the parties shall be the same as if the
notice of termination had been issued pursuant to the Termination for Public Convenience paragraph
hereof.

Termination for Public Convenience. The County may terminate the contract in whole or in part_

wfrenever the County determines, in its sole discretion that such termination is in the interests of the
County. \Menever the contract is terminated in accordance with this paragraph, the Contractor shall
be entitled to payment for actual work performed for completed items of work. An equitable
adjustment in the contract price for partially completed items of work will be made, but such
adjustment shall not include provision for loss of anticipated profit on deleted or uncompleted work.
Termination of this contract by the County at any time during the term, whether for default or
convenience, shall not constitute a breach of contract by the County.

Termination Due to lnsufficient Funds. lf sufficient funds for payment under this contract are not
appropriated or allocated or are withdrawn, reduced, or otherwise limited, the County may terminate
this contract upon five (5) days written notice to the Contractor. No penalty or expense shall accrue
to the County in the event this provision applies.

Termination Procedure. The following provisions apply in the event that this Agreement is
terminated:

(a) The Contractor shall cease to perform any services required hereunder as of the
effective date of termination and shall comply with all reasonable instructions contained in the
notice of termination, if anY.

(b) The Contractor shall provide the County with an accounting of authorized services
provided through the effective date of termination.

(c) lf the Agreement has been terminated for default, the County may withhold a sum from
ttre finat payment to the Contractor that the County determines necessary to protect itself
against loss or liabilitY.

11
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PERSONAL SERVICES AGREEMENT ATTACHMENT C

14 Defense and lndemnitv Aqreement. The Contractor agrees to defend, indemnify and save harmless
the County, its appointed and elected officers, agents and employees, from and against all loss or
expense, including but not limited to claims, demands, actions, judgments, settlements, attorneys'
fees and costs by reason of any and all claims and demands upon the County, its elected or
appointed officials or employees for damages because of personal or bodily injury, including death at
any time resulting therefrom, sustained by any person or persons and on account of damage to
property including loss of use thereof, whether such injury to persons or damage to property is due to
the negligence of the Contractor, his/her subcontractors, its successor or assigns, or its or their
agent, servants, or employees, the County, its appointed or elected officers, employees or their
agents, except only such injury or damage as shall have been occasioned by the sole negligence of
the County, its appointed or elected officials or employees. lt is further provided that no liability shall
attach to the County by reason of entering into this contract, except as expressly provided herein.

lndustrial lnsurance Waiver. Wth respect to the performance of this Agreement and as to claims
against the County, its appointed and elected officers, agents and employees, the Contractor
expressly waives its immunity under Title 51 of the Revised Code of Washington, the lndustrial
lnsurance Act, as now or hereafter amended, for injuries to its employees and agrees that the
obligations to indemnify, defend and hold harmless provided in this Agreement extend to any claim
brought by or on behalf of any employee of the Contractor. Along with the other provisions of this
Agreement, this waiver is mutually negotiated by the parties to this Agreement.

Venue and Choice of Law. ln the event that any litigation should arise concerning the construction or
interpretation of any of the terms of this Agreement, the venue of such action shall be in the courts of
the State of Washington in and for the County of Clallam. This Agreement shall be governed by the
law of the State of Washington.

Withholdinq Pavment. ln the event the County Project Manager determines that the Contractor has
failed to perform any obligation under this Agreement within the times set forth in this Agreement,
then the County may withhold from amounts otherwise due and payable to Contractor the amount
determined by the County as necessary to cure the default, until the County Project Manager
determines that such failure to perform has been cured. Withholding under this clause shall not be
deemed a breach entitling Contractor to termination or damages, provided that the County promptly
gives notice in writing to the Contractor of the nature of the default or failure to perform, and in no
case more than ten (10) days after it determines to withhold amounts otherwise due. A
determination of the County Project Manager set forth in a notice to the Contractor of the action
required and/or the amount required to cure any alleged failure to perform shall be deemed
conclusive, except to the extent that the Contractor acts within the times and in strict accord with the
provision of the Disputes clause of this Agreement. The County may act in accordance with any
determination of the County Project Manager which has become conclusive under this clause,
without prejudice to any other remedy under the Agreement, to take all or any of the following
actions: (1) cure any failure or default, (2) to pay any amount so required to be paid and to charge
the same to the account of the Contractor, (3) to set off any amount paid or incurred from amounts
due or to become due the Contractor. ln the event the Contractor obtains relief upon a claim under
the Disputes clause, no penalty or damages shall accrue to the Contractor by reason of good faith
withholding by the County under this clause.

Riqhts and Remedies. The duties and obligations imposed by this Agreement and the rights and
remedies available hereunder shall be in addition to and not a limitation of any duties, obligations,
rights and remedies otherwise imposed or available by law.

Contractor Commitments, Warranties and Representations. Any written commitment received from
the Contractor concerning this Agreement shall be binding upon the Contractor, unless otherwise
specifically provided herein with reference to this paragraph. Failure of the Contractor to fulfill such a
commitment shall render the Contractor liable for damages to the County. A commitment includes,
but is not limited to any representation made prior to execution of this Agreement, whether or not
incorporated elsewhere herein by reference, as to performance of services or equipment, prices or
options for future acquisition to remain in effect for a fixed period, or warranties.

15
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PERSONAL SERVICES AGREEMENT ATTACHMENT C

PatenVcopvriqht lnfrinqement. Contractor will defend, indemnify and save harmless County, its
appointed and elected officers, agents and employees from and against all loss or expense,
including but not limited to claims, demands, actions, judgments, settlements, attorneys'fees and
costs by reason of any and all claims and demands upon the County, its elected or appointed
officials or employees for damages because of the Contractor's alleged infringement on any patent
or copyright. The Contractor will pay those costs and damages attributable to any such claims that
are finblly awarded against the County, its appointed and elected officers, agents and employees in

any action. Such defense and payments are conditioned upon the following:

(a) That Contractor shall be notified promptly in writing by County of any notice of such claim.

(b) Contractor shall have the right, hereunder, at its option and expense, 
-to 

obtain for the
County the right to continue using the information, in the event such claim of infringement, is
made, provided no reduction in performance or loss results to the County.

Disputes:

22.

(a) General. Differences between the Contractor and the County, arising under and by
virtue of the contract documents shall be brought to the attention of the County at the earliest
possible time in order that such matters may be settled or other ?PPropriate lction promptly
taken. The records, orders, rulings, instructions, and decision of the County Project Manager
shall be final and conclusive 30 days from the date of mailing unless the Contractor mails or
otheruvise furnishes to the County Administrator a written notice of appeal. The notice of
appeal shall include facts, law, and argument as to why the conclusions of the County Project
Manager are in error.

ln connection with any appeal under this clause, the Contractor and County shall have
the opportunity to submit written materials and argument and to offer documentary evidence in

support of the appeal. Oral argument and live testimony will not be permitted. The decision of
the County Administrator for the determination of such appeals shall be final and conclusive.
Reviews df the appellate determination shall be brought in the Superior Court of Clallam
County within 15 days of mailing of the written appellate determination. Pending final decision
of the dispute, the Contractor shall proceed diligently with the performance of this Agreement
and in accordance with the decision rendered.

(b) Notice of Potential Claims. The Contractor shall not be entitled to additional
iompehsation or to extension of time for (1) any act or failure to act by the County Project
Manager or the County, or (2) the happening of any event or occurrence, unless the
Contractor has given the County a written Notice of Potential Claim within 10 days of the
commencement of the act, failure, or event giving rise to the claim, and before final payment
by the County. The written Notice of Potential Claim shall set forth the reasons for which the
Cbntractor believes additional compensation or extension of time is due, the nature of the cost
involved, and insofar as possible, the amount of the potential claim. Contractor shall keep full
and complete daily records of the work performed, labor and material used, and all costs and
additionaltime claimed to be additional.

(c) Detailed Claim. The Contractor shall not be entitled to claim any such additional
compensation, or extension of time, unless within 30 days of the accomplishmen_t of the
portion of the work from which the claim arose, and before final payment by the County, the
Contractor has given the County a detailed written statement of each element of cost or other
compensation requested and of all elements of additional time required, and copies of any
supporting documents evidencing the amount or the extension of time claimed to be due.

Ownership of ltems Produced. All writings, programs, data, art work, music, maps, charts^, tables,
illgstr-dttonsJecords or other written, graphic, analog or digital materials prepared by the Contractor
and/or its consultants or subcontractors, in connection with the performance of this Agreement shall
be the sole and absolute property of the County and constitute "work made for hire" as that phrase is

21
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PERSONAL SERVICES AGREEMENT ATTACHMENT C

23.

used in federal and/or state intellectual property laws and Contractor and/or its agents shall have no
ownership or use rights in the work.

Recoverv of Pavments to Contractor. The right of the Contractor to retain monies paid to it is
contingent upon satisfactory performance of this Agreement, including the satisfactory completionof
the project described in the Scope of Work (Attachment A). ln the event that the Contractor fails, for
any reason, to perform obligations required of it by this Agreement, the Contraclor may, at the
County Project Manager's sole discretion, be required to repay to the County all monies disbursed to
the Gontractor for those parts of the project that are rendered worthless in the opinion of the County
Project Manager by such failure to perform.

lnterest shall accrue at the rate of 12 percenl (12o/o) per annum from the time the County Project
Manager demands repayment of funds.

Proiect Approval. The extent and character of all work and services to be performed under this
Agneement by the Contractor shall be subject to the review and approval of the County Project
Manager. For purposes of this Agreement, the County Project Manager is:

Name: Rebecca Mahan

Title: Habitat Biologist

Address: 223 East 4th Street, Suite 5

Telephone: 360.417.2322

E-mail: Rebecca.mahan@clallamcountywa.gov

Fax: 360.417.2443

ln the event there is a dispute with regard to the extent and character of the work to be done, the
determination of the County Project Manager as to the extent and character of the work to be done
shall govern subject to the Contractor's right to appeal that decision as provided herein.

Non-Discrimination. The Contractor shall not discriminate against any person on the basis of race,

creeO, potitical ideology, color, national origin, sex, marital status, sexual orientation, age, or the
presence of any sensory, mental or physical handicap.

24

Subcontractors. ln the event that the Contractor employs the use of any subconkactors, the contract
Uetween tne Contractor and the subcontractor shall provide that the subcontractor is bound by the
terms of this Agreement between the County and the Contractor. The Contractor shall insure that in
all subcontracts entered into, Clallam County is named as an express third-party beneficiary of such
contracts with full rights as such.

25.

zo.

27 . Third Partv Beneficiaries. This agreement is intended for the benefit of the County and Contractor
and not for the benefit of any third parties.

2A. Standard of Care. The Contractor shall perform its duties hereunder in a manner consistent with that
degree of care and skill ordinarily exercised by members of the same profession as Contractor
currently practicing under similar circumstances. The Contractor shall, without additional
compensation, correct those services not meeting such a standard.

29. Time is of the Essence. Time is of the essence in the performance of this contract unless a more
specitic time period is set forth in either the Special Terms and Conditions or Scope of Work.
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PERSONAL SERVICES AGREEMENT ATTACHMENT C

31

Notice. Except as set forth elsewhere in the Agreement, for all purposes under this Agreement,
except service of process, any notices shall be given by the Contractor to the County project
Manager. Notice to the Contractor for all purposes under this Agreement shall be given t6 the
person executing the Agreement on behalf of the Contractor at the address identified on the
signature page.

Severahilitv. lf any term or condition of this contract or the application thereof to any person(s) or
circumstances is held_invalid, such invalidity shall not affect other terms, conditions, or appliiaiions
which can be given effect without the invalid term, condition or application. To this end, the terms
and conditions of this contract are declared severable.

PfecedgAce. ln the event of inconsistency in this Agreement, unless otherwise provided herein, the
inconsistency shall be resolved by giving precedence in the following order:

(a) Applicable federal, state, and localstatutes, ordinances, and regulations;

(b) Scope of Work (Attachment A) and Compensation (Attachment B);

(c) SpecialTerms and Conditions (Attachment D); and

(d) General Conditions (Attachment C).

Waiver. Waiver of any breach or condition of this contract shall not be deemed a waiver of any prior
or subsequent breach. No term or condition of this contract shall be held to be waived, modifi6ci, or
deleted except by an instrument, in writing, signed by the parties hereto.

Attornev Eees. ln the event that litigation must be brought to enforce the terms of this agreement,
the prevailing party shall be entitled to be paid reasonable attorney fees.

ASISgUglon This agreement has been mutually reviewed and negotiated by the parties and should
be given a fair and reasonable interpretation and should not be construed less fav6rably against
either party.

Survival. Without being exclusive, Paragraphs 4, 7, 13-19,21-22 and 31-35 of these General
Conditions shall survive any termination, expiration, or determination of invalidity of this Agreement
in whole or in part. Any other Paragraphs of this Agreement which, by their sense and context, are
intended to survive shall also survive.

Entire Aqreement. This written contract represents the entire Agreement between the parties and
supersedes any prior statements, discussions or understandings between the parties except as
provided herein.

32.

33.

34.
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