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Lewis-Clark State College Standard Contract Terms and Conditions  

1. Notices: Any notice under the terms and provisions of this Agreement shall be in writing, addressed to the 
other party at the address set forth herein (or to such other address that may be designated by the receiving 
party from time to time in accordance with this section). Such notices may be delivered: (i) in person, 
with the date of notice being the date of personal delivery; (ii) by United States mail, postage prepaid by 
certified or registered mail, with return receipt requested, with the date of notice being the date of the 
postmark on the return receipt; (iii) by fax, with  the date of notice being the date of the fax; (iv) by email 
or electronic means as designated in this agreement; or (v) by nationally recognized delivery service such 
as Federal Express, with the date of notice being the date of delivery as shown on the confirmation 
provided by delivery service. For notice to Lewis-Clark State College (“LC State”) , the address and 
facsimile number are: 

Lewis-Clark State College 

500 8th Ave  

Lewiston, ID 83501 

Email: purch@lcsc.edu 

Facsimile: 208-792-2077 

 
2. Relationship: The parties understand and agree that each is  engaged in the operation of its own 
respective business, that neither party shall be considered to be the agent, master, or servant of the other 
party for any purpose whatsoever and that neither has any general authority to enter into any contract, 
assume any obligations, or to make any warranties or representations on behalf of the other. Contractor 
shall be solely and personally liable for all labor, taxes, insurance, required bonding and other expenses, 
except as specifically stated herein.  
 
3. Termination for Convenience: Either party may cancel this Agreement upon thirty (30) days’ 
advance written notice, provided, however, that termination pursuant to this paragraph shall not relieve 
either party of any obligations accrued up to the effective date of the termination.  
 
4. Termination for Default: LC State may terminate the Agreement when the Contractor has been 
provided written notice of default or non-compliance and has failed to cure the default or non-compliance 
within a reasonable time, not to exceed thirty (30) calendar days. If the Agreement is terminated for 
default or non-compliance, the Contractor will be responsible for any costs resulting from LC State’s 
placement of a new contract and any damages incurred by LC State. LC State, upon termination for 
default or non-compliance, reserves the right to take any legal action it may deem necessary including, 
without limitation, offset of damages against payment due.  
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5. Governing Law: This Agreement shall be construed in accordance with and governed by the laws of
the State of Idaho. Any action to enforce the provisions of this Agreement shall be brought in the State
district court in Nez Perce County, Idaho. In the event any term of this Agreement is held to be invalid or
unenforceable by a court, the remaining terms of this Agreement will remain in force. Federal grants and
contracts shall also comply with the provisions of OMB Circular A-21(j)32.

LC State does not consent to arbitration or waiver of a jury trial.  If a dispute arises under this Agreement, 
the parties shall promptly attempt in good faith to resolve such dispute by negotiation. In the event the 
dispute is unable to be resolved, either party may exercise their rights under the law. 

6. Entire Agreement/Modification: This Agreement shall be binding upon the parties hereto and their 
respective successors and assigns. Where terms and conditions specified in the Contractor’s Agreement, 
Contract, Bid, Proposal or Quotation differ from those specifically stated in this Agreement, the terms and 
conditions of this Agreement shall apply. No modification or amendment to this Agreement shall be valid 
unless it is made in writing and signed by the authorized representatives of the parties.

7. Method of Payment: Payment for work under this Agreement will be initiated upon submission of a 
request for payment to the specified LC State contact person. By signing this Agreement, and by 
submitting a request for payment to LC State, Contractor certifies that: (i) the amount for which payment 
is requested is correct, just, and proper; (ii) the amount claimed is legally due to Contractor; (iii) no part of 
the amount for which payment is requested has been paid; (iv) the request for payment is only for 
performance in accordance with the terms and conditions of the parties’ agreement; (v) the request for 
payment is made in good faith, and (vi) the documentation supporting this request for payment is accurate 
and complete to the best of Contractor’s knowledge and belief. Payment terms are Net 30.

8. Anti-Discrimination/Equal Employment Opportunity Clause: Acceptance of this Agreement binds 
the Contractor to the terms and conditions of Section 601, Title VI, Civil Rights Act of 1964, in that "No 
person in the United States shall, on the grounds of race, color, national origin, or sex, be excluded from 
participation in, be denied the benefits of, or be subject to discrimination under any program or activity 
receiving Federal financial assistance." In addition, "No otherwise qualified handicapped individual in the 
United States shall, solely by reason of his handicap, be excluded from the participation in, be denied the 
benefits of, or be subjected to discrimination under any program or activity receiving Federal financial 
assistance" (Section 504 of the Rehabilitation Act of 1973). Furthermore, for contracts involving federal 
funds, the applicable provisions and requirements of Executive Order 11246 as amended, Section 402 of 
the Vietnam Era Veterans Readjustment Assistance Act of 1974, Section 701 of Title VII of the Civil 
Rights Act of 1964, the Age Discrimination in Employment Act of 1967 (ADEA), 29 USC Sections 621, 
et seq., the Age Discrimination Act of 1975, Title IX of the Education Amendments of 1972, U.S. 
Department of Interior regulations at 43 CFR Part 17, and the Americans with Disabilities Action of 1990, 
are also incorporated into this Agreement. The Contractor shall comply with pertinent amendments to 
such laws made during the term of the Agreement and with all federal and state rules and regulations
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implementing such laws. The Contractor must include this provision in every subcontract relating to this 
Agreement.  
 
9. Taxes: LC State is generally exempt from payment of state sales and use taxes and from personal 
property tax for property purchased for its use. LC State is generally exempt from payment of federal 
excise tax under a permanent authority from the District Director of the Internal Revenue Service 
(Chapter 32 Internal Revenue Code [No. 82-73-0019K]). Exemption certificates will be furnished as 
required upon written request by the Contractor. If the Contractor is required to pay any taxes incurred as 
a result of doing business with LC State, it shall be solely and absolutely responsible for the payment of 
those taxes. If, after the effective date of this Agreement, an Idaho political subdivision assesses, or 
attempts to assess, personal property taxes against LC State not applicable or in existence at the time this 
Agreement becomes effective, LC State will be responsible for such personal property taxes, after 
reasonable time to appeal. In no event shall LC State be responsible for personal property taxes affecting 
items subject to this Agreement at the time it becomes effective.  
 
10. Indemnification: Contractor shall defend, indemnify and hold harmless LC State from any and all 
liability, claims, damages, costs, expenses, and actions, including reasonable attorney fees, caused by or 
that arise from the negligent or wrongful acts or omissions of the Contractor, its employees, agents, or 
subcontractors under this Agreement that cause death or injury or damage to property or arising out of a 
failure to comply with any state or federal statute, law, regulation or act.  Contractor shall have no 
indemnification liability under this section for death, injury, or damage arising solely out of the 
negligence or misconduct of LC State.  
 
 
11. Subcontracting/Assignment: Contractor shall not assign or subcontract any of its obligations under 
this contract without the advance written consent of LC State. Any unauthorized assignment shall be void. 
LC State shall have the right, but not the obligation, to terminate this Agreement without waiver of any 
other right or remedy, upon notice of Contractor’s assignment or subcontract in violation of this section. 
 
12. Compliance with Law, Licensing and Certifications: Contractor shall comply with ALL 
requirements of federal, state and local laws and regulations applicable to Contractor or to the services 
provided by Contractor pursuant to this Agreement. For the duration of the Agreement, the Contractor 
shall maintain in effect and have in its possession all licenses and certifications required by federal, state 
and local laws and rules.  
 
13. Use of the College’s Name: Contractor shall not, prior to, in the course of, or after performance under 
this Agreement, use LC State's name in any advertising or promotional media, including press releases, as 
a customer or client of Contractor without the prior written consent of LC State.  
 
 
14. Force Majeure: Neither party shall be liable or deemed to be in default for any Force Majeure delay 
in shipment or performance occasioned by unforeseeable causes beyond the control and without the fault 
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or negligence of the parties, including, but not restricted to, acts of God or the public enemy, fires, floods, 
epidemics, quarantine, restrictions, strikes, freight embargoes, or unusually severe weather, provided that 
in all cases the Contractor shall notify LC State promptly in writing of any cause for delay and LC State 
concurs that the delay was beyond the control and without the fault or negligence of the Contractor. The 
period for the performance shall be extended for a period equivalent to the period of the Force Majeure 
delay. Matters of the Contractor’s finances shall not be a Force Majeure event.  
 
15. Appropriation by Legislature Required: LC State  is a state entity and this Agreement shall in no 
way or manner be construed so as to bind or obligate LC State or the State of Idaho beyond the term of 
any particular appropriation of funds by the State's Legislature as may exist from time to time. LC State 
reserves the right to terminate this Agreement in whole or in part (or any order placed under it) if, in its 
sole judgment, the Legislature of the State of Idaho fails, neglects, or refuses to appropriate sufficient 
funds as may be required for LC State to continue such payments, or if the State Executive Branch 
mandates any cuts or holdbacks in spending. All affected future rights and liabilities of the parties hereto 
shall thereupon cease within ten (10) calendar days after notice to the Contractor 
 
16. Official, Agent and Employees of LC State Not Personally Liable: In no event shall any official, 
officer, employee or agent of LC State be in any way personally liable or responsible for any covenant or 
agreement herein contained whether express or implied, nor for any statement, representation or warranty 
made herein or in any connection with this Agreement.  
 
17. Insurance Requirements: Insurance requirements typically apply to Contractors providing 
services to the college on LC State properties. Contractor shall, at its sole cost and expense, procure and 
maintain throughout the term of this Agreement:  
 
Commercial General Liability Insurance with limits not less than $1 million per occurrence for 
Property Damage and Bodily Injury Liability, including Products/Completed Operations Liability, 
Blanket Contractual Liability and Personal Injury Liability. If an annual aggregate is used each annual 
aggregate limit shall not be less than $2 million when applicable and will be endorsed to apply separately 
to each job site or location.  
 
Workers’ Compensation and Employers' Liability Insurance as follows:  
Workers' Compensation – as required by State statute. Contractor must provide either a certificate of 
workers' compensation insurance issued by a surety licensed to write workers' compensation insurance in 
the State of Idaho, as evidence that the Contractor has in effect a current Idaho workers' compensation 
insurance policy, or an extraterritorial certificate approved by the Idaho Industrial Commission from a 
state that has a current reciprocity agreement with the Idaho Industrial Commission. The contractor shall 
exonerate, defend, indemnify and hold harmless LC State  and the State of Idaho from and against, and 
assume full responsibility for, payment of all federal, state and local taxes or contributions imposed or 
required under unemployment insurance, social security, workers' compensation and income tax laws 
with respect to the contractor or contractor's employees engaged in performance under this Agreement.  
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 Employers' Liability – with limits not less than:  
- Bodily Injury by Accident: $1,000,000 each accident  
- Bodily Injury by Disease: $1,000,000 each employee  
- Bodily Injury by Disease: $1,000,000 policy limit 
 
Professional Liability Insurance: If professional services (i.e., consultants or professionals where 
license is required) are supplied to LC State, Contractor shall maintain Professional Liability (Errors and 
Omissions) insurance covering claims made during the policy period and reported within three (3) years 
of the date of occurrence. Limit of liability shall not be less than $1,000,000. 
 
 
Automobile Liability Insurance: If Contractor uses their own vehicles in the scope of their business then 
they shall maintain automobile liability coverage with limits of not less than $1,000,000 for each accident.  
 
All policies, except Workers’ Compensation, shall name LC  State , 500 8th Avenue, Lewiston, Idaho 
83501 as an additional insured. A copy of the Additional Insured Endorsement must be attached to the 
certificate verifying that the insured’s Policy(s) has been endorsed as required. 
 
Prior to the commencement of the term of this contract, Contractor shall deliver or fax to the college 
certificate(s) of insurance with respect to ALL such insurance identified above in a form reasonably 
satisfactory to the College. The certificate(s) must contain a written provision that, should any of the 
above- described insurance policies be canceled or non-renewed before the expiration date thereof, 
Contractor must notify the LC State in writing, by certified or registered mail, receipt requested, at least 
thirty (30) days prior to any cancellation or non-renewal of any such insurance.  
 
LC State’s  liability coverage is provided through a self-funded liability program administered by the 
State of Idaho Risk Management Program. Limits of liability are $500,000 per occurrence, which amount 
is School's limit of liability under the Idaho Tort Claims Act specified in Idaho Code 6-901 through 6-
929. 
 
18. Work for Hire: Contractor hereby assigns to LC State or LC State's designee, for no additional 
monetary consideration, all of Contractor's rights, including copyrights, in all deliverables and other 
works prepared by Contractor under this agreement. Contractor shall, and shall cause its employees and 
agents to, promptly sign and deliver any documents and take any actions that LC State reasonably 
requests to establish and perfect the rights assigned to LC State or its designee under this provision.  
 
19. Nonresident Aliens: If Contractor is a nonresident alien individual, partnership or corporation, the 
contractor or his/her representative expressly covenants and agrees to cooperate fully with LC State’s staff 
to provide necessary documentation to determine proper withholding, if any, of U.S. taxes from payment 
to contractor in accordance with Internal Revenue Code and the Federal Regulations promulgated there 
under. Nonresident alien contractors are subject to 30% tax withholding.  
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20. No Public Funds For Abortion: Except to the extent this Agreement is a contract or commercial 
transaction that is subject to federal law related to Medicaid or a contract with a hospital as defined in 
Idaho Code, Section 39-1301, Contractor represents it is not an abortion provider or an affiliate provider, 
as those terms are used in Idaho Code Section 18-8703. In addition, except to the extent this Agreement is 
a contract or commercial transaction that is subject to federal law related to Medicaid or a contract with a 
hospital as defined in Idaho Code, section 39-1301, the Parties agree that no funds provided hereunder 
shall be used in any way to provide, perform or induce an abortion; to assist in the provision or 
performance of an abortion; to promote abortion; counsel in favor of abortion; refer for abortion; or 
provide facilities for abortion or training to provide or perform abortion; other than permitted by Idaho 
Code Section 18-8705.31. 
 
21. Anti-Boycott Clause: Contractor hereby certifies that it is not currently engaged in, and will not for 
the duration of the Agreement, as amended from time to time, engage in, a boycott of goods or services 
from Israel or Territories under its control. 
 
22. Counterparts: The Agreement may be executed in two or more counterparts, each of which shall be 
deemed an original, but all of which together shall constitute one and the same instrument. 
 
23. Public Records:  A. Pursuant to Idaho Code Section 74-101, et seq., information or documents 
received by the LC State will be open to public inspection and copying unless the material is exempt from 
disclosure under applicable law. The person or entity submitting the material must clearly designate 
specific information within the document as “exempt,” if claiming an exemption; and indicate the basis 
for such exemption (e.g. Trade Secret). LC  State will not accept the marking of an entire document as 
exempt; or a legend or statement on one page that all, or substantially all, of the document is exempt from 
disclosure.  
B. Contractor shall indemnify and defend LC State and the State of Idaho against all liability, claims, 
damages, losses, expenses, actions, attorney fees and suits whatsoever for honoring such a designation or 
for the Contractor’s failure to designate specific information within the document as exempt. The 
Contractor’s failure to designate as exempt any document or portion of a document that is released by the 
State shall constitute a complete waiver of any and all claims for damages caused by any such release. If 
the State receives a request for materials claimed exempt by the Contractor, the Contractor shall provide 
the legal defense for such claim. 
 
 
 


