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HHSC SPECIAL CONDITIONS 

The terms and conditions of the Health and Human Services Commission ("HHSC") Special Conditions 

are incorporated into and made a part of the Contract.  Capitalized items used in these Special Conditions 

and not otherwise defined have the meanings assigned to them in the HHSC Uniform Terms and Conditions 

– Vendor, Version 2.14.

SPECIAL DEFINITIONS 

“Conflict of Interest” means a set of facts or circumstances, a relationship, or other situation under which 

Contractor, a Subcontractor, or individual has past, present, or currently planned personal or financial 

activities or interests that either directly or indirectly: (1) impairs or diminishes the Contractor’s, or 

Subcontractor’s ability to render impartial or objective assistance or advice to HHSC or other System 

Agency; or (2) provides the Contractor or Subcontractor an unfair competitive advantage in future HHSC 

or other System Agency procurements. 

“Contractor Agents” means Contractor’s representatives, employees, officers, Subcontractors, as well as 

their employees, contractors, officers, and agents. 

“Custom Software” means Software developed as a Deliverable or in connection with the Agreement. 

“Data Use Agreement” means the agreement incorporated into the Contract to facilitate creation, receipt, 

maintenance, use, disclosure or access to Confidential Information. 

“Federal Financial Participation” is a program that allows states to receive partial reimbursement for 

activities that meet certain objectives of the federal government.  It is also commonly referred to as the 

Federal Medical Assistance Percentage (FMAP). 

“Item of Noncompliance” means Contractor’s acts or omissions that: (1) violate a provision of the 

Contract; (2) fail to ensure adequate performance of the Work; (3) represent a failure of Contractor to be 

responsive to a request of HHSC relating to the Work under the Contract. 

“Minor Administrative Change” refers to a change to the Contract that does not increase the fees or term 

and done in accordance with Section 5.02 of these Special Conditions. 

“Other Confidential Information” means any communication or record (whether oral, written, 

electronically stored or transmitted, or in any other form) provided to or made available to Contractor; or 

that Contractor may create, receive, maintain, use, disclose or have access to on behalf of HHSC or through 

performance of the Work, which is not designated as Confidential Information in the Data Use Agreement. 

“Outside the United States” means any location that is not within the territorial boundaries comprising 

the republic of the United States of America, including any of the 48 coterminous states in North America, 

the states of Alaska and Hawaii, and the District of Columbia. 

“State” means the State of Texas. 

“Transition Plan” means the written plan developed by Contractor, approved by HHSC, and to be 

employed when the Work described in the Contract transfers to HHSC, or its designee, from the Contractor. 

“UTC-V” means Health & Human Services Commission HHSC Uniform Terms and Conditions – Vendor, 

Version 2.14. 
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“WSD” means the Work, Services, or Deliverables to be performed or provided under the Contract. 

GENERAL PROVISIONS 

 Inducements 

In awarding the Contract, HHSC relied on the Contractor’s assurances of the following: 

a. Contractor and its Subcontractors are established providers of the WSD described in the

Solicitation and required under the Contract;

b. Contractor and its Subcontractors have the skills, qualifications, expertise, financial resources, and

experience necessary to perform the WSD in an efficient, cost-effective manner, with a high

degree of quality and responsiveness.

c. Contractor has performed similar WSD for other public or private entities;

d. Contractor has thoroughly reviewed, analyzed, and understood the Solicitation, has timely raised

all questions or objections to the Solicitation or WSD, and has had the opportunity to review and

fully understand HHSC's current program and operating environment for the activities that are the

subject of the Contract and the needs and requirements of the State during the Contract term;

e. Contractor has had the opportunity to review and understand the State’s stated objectives in

entering into the Contract and, based on such review and understanding, Contractor currently has

the capability to perform the WSD in accordance with the terms and conditions of the Contract;

and

f. Contractor fully understands the risks associated with programs administered by HHSC as

described in the Solicitation, including the risk of non-appropriation of funds.

 Most Favored Customer 

Contractor agrees that if during the term of the Contract, Contractor enters into any agreement with any 

other governmental customer, or any non-affiliated commercial customer by which it agrees to provide 

equivalent services at lower prices, or additional services at comparable prices, Contractor will notify 

HHSC within (10) business days from the date Contractor executes any such agreement.  Contractor agrees, 

at HHSC's option, to amend the Contract to accord equivalent advantage to HHSC. 

 Assumption After Assignment 

As authorized in the UTC-V, each party to whom an assignment is made must assume all or any part of 

Contractor’s interests in the Contract, the WSD, and any documents executed with respect to the Contract, 

including, without limitation, the assignor’s obligation for all or any portion of the purchase payments, in 

whole or in part. 

 Renegotiation and Reprocurement Rights 

Notwithstanding anything in the Contract to the contrary, HHSC may at any time during the term of the 

Contract exercise the option to notify Contractor that HHSC has elected to renegotiate certain terms of the 

Contract.  Upon Contractor’s receipt of any notice under this section, Contractor and HHSC will undertake 

good faith negotiations of the subject terms of the Contract.  In the event that negotiations between HHSC 

and Contractor fail, HHSC reserves the right, in its sole discretion, to unilaterally amend the contract if 

HHSC determines that amendment is required by law or is otherwise in the best interest of the State of 

Texas. 

HHSC may at any time issue solicitation instruments to other potential contractors for performance of any 

portion of the WSD covered by the Contract, including services similar or comparable to the WSD, 
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performed by Contractor under the Contract.  If HHSC elects to procure the WSD, or any portion thereof, 

from another vendor in accordance with this section, HHSC and HHSC will have the termination rights set 

forth in the UTC-V. 

 

 Solicitation Errors 
 

Contractor will not take advantage of any errors or omissions in the Solicitation or the resulting Contract.  

Contractor must promptly notify HHSC of any errors or omissions that are discovered.  Failure to notify 

HHSC of any errors will constitute a waiver of those errors. 

 CONTRACTOR PERSONNEL AND SUBCONTRACTORS 

 Qualifications 
 

Contractor agrees to maintain the organizational and administrative capacity and capabilities proposed in 

its response to the Solicitation, as modified, to carry out all duties and responsibilities under the Contract.  

Contractor Agents assigned to perform the duties and responsibilities under the Contract must be and remain 

properly trained and qualified for the functions they are to perform.  Notwithstanding the transfer or 

turnover of personnel, Contractor remains obligated to perform all duties and responsibilities under the 

Contract without degradation and in strict accordance with the terms of the Contract. 

 

 Professional Conduct 
 

While performing the WSD under the Contract, Contractor Agents must comply with applicable Contract 

terms, state and federal law, rules, regulations, System Agency policies regarding professional conduct; and 

otherwise conduct themselves in a businesslike and professional manner.  

 

 No Implied Authority 
 

Any authority delegated to Contractor by HHSC is limited to the terms of the Contract. Contractor may not 

rely upon implied authority and specifically is not delegated authority under the Contract to: (1) make public 

policy; (2) promulgate, amend, or disregard any System Agency program policy; or (3) unilaterally 

communicate or negotiate, on behalf of the HHSC or any other System Agency with any member of the 

U.S. Congress or any member of their staff, any member of the Texas Legislature or any member of their 

staff, or any federal or state agency. 

 

 E-Verify 
 

By entering into this Contract, Contractor certifies and ensures that it utilizes and will continue to utilize, 

for the term of this Contract, the U.S. Department of Homeland Security’s E-Verify system to determine 

the eligibility of: 

 

a. All persons employed to WSD within the State of Texas, during the term of the Contract; and 

b. All Contractor Agents assigned by Contractor to perform WSD pursuant to the Contract, within the 

United States of America. 

 

 

 

 

 Subcontractors Not Identified in the Solicitation Response 
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Prior to entering into a Subcontract, Contractor must identify any Subcontractor that is a newly-formed 

subsidiary or entity, whether or not an affiliate of Contractor, substantiate the proposed Subcontractor’s 

ability to perform the subcontracted WSD, and certify to HHSC that no loss of WSD will occur as a result 

of the performance of such Subcontractor. 

 

At HHSC's request, prior to executing a Subcontract with a value greater than $100,000.00, Contractor must 

submit a copy of the Subcontract to HHSC for review and approval.  HHSC reserves the right to: 

 

a. Reject the Subcontract or require changes to any provisions that do not comply with the 

requirements, duties, or responsibilities of the Contract or that create significant barriers for HHSC 

to monitor compliance with the Contract; 

b. Object to the selection of the Subcontractor; or  

c. Object to the subcontracting of the WSD proposed to be subcontracted. 

 PERFORMANCE  

 Measurement 

 

Satisfactory performance of the Contract, unless otherwise specified in the Contract, will be measured by: 

 

a. Compliance with Contract requirements, including all representations and warranties; 

b. Compliance with the WSD requested in the Solicitation and WSD proposed by Contractor in its 

response to the Solicitation and approved by HHSC; 

c. Delivery of WSD in accordance with the service levels proposed by Contractor in the Solicitation 

Response as accepted by HHSC; 

d. Results of audits, inspections, or quality checks; 

e. Timeliness, completeness, and accuracy of WSD; and 

f. Achievement of specific performance measures and incentives as applicable. 

 AMENDMENTS AND MODIFICATIONS 

 Formal Procedure 
 

No different or additional WSD or contractual obligations will be authorized or performed unless 

contemplated within the Scope of Work and memorialized in an amendment or modification of the Contract 

that is executed in compliance with this Article.  No waiver of any term, covenant, or condition of the 

Contract will be valid unless executed in compliance with this Article.  Contractor will not be entitled to 

payment for WSD that is not authorized by a properly executed Contract amendment or modification, or 

through the express written authorization of HHSC. 

 

Any changes to the Contract that results in a change to either the term, fees, or significantly impacting the 

obligations of the parties to the Contract must be effectuated by a formal Amendment to the Contract.  Such 

Amendment must be signed by the appropriate and duly authorized representative of each party in order to 

have any effect. 

 

 Minor Administrative Changes 
 

HHSC' designee, referred to as the Contract Manager, Project Sponsor, or other equivalent, in the Contract, 

is authorized to provide written approval of mutually agreed upon Minor Administrative Changes to the 

WSD or the Contract that do not increase the fees or term.  Changes that increase the fees or term must be 

accomplished through the formal amendment procedure, as set forth in Section 5.01 of these Special 
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Conditions.  Upon approval of a Minor Administrative Change, HHSC and Contractor will maintain written 

notice that the change has been accepted in their Contract files. 

 

 Technical Guidance Letters 
 

Notwithstanding anything to the contrary in the Contract, Technical Guidance Letters (“TGL”) as provided 

by the UTC-V will not act as an Amendment or modification to the Contract to the extent such affect price 

or term of the Contract.  Such TGLs are interpretive and instructional only and are not authorized to extend 

the term, modify the fees or other payment arrangements, increase the Contract total value, or materially 

change the substance of the WSD. 

 PAYMENT 

 Duty to Make Payment 
 

HHSC will be relieved of its obligation to make any payments to Contractor until such time as any and all 

set-off amounts have been credited to HHSC.  If HHSC disputes payment of all or any portion of an invoice 

from Contractor, HHSC will notify the Contractor of the dispute and both Parties will attempt in good faith 

to resolve the dispute in accordance with these Special Conditions.  HHSC will not be required to pay any 

disputed portion of a Contractor invoice unless, and until, the dispute is resolved.  Notwithstanding any 

such dispute, Contractor will continue to perform the WSD in compliance with the terms of the Contract 

pending resolution of such dispute so long as all undisputed amounts continue to be paid to Contractor. 

 CONFIDENTIALITY 

 

 Requests for Public Information 
 

HHSC will, as permitted by law and as practicable considering HHSC resources, notify Contractor of a 

request for disclosure of public information related to the Contract filed in accordance with the Texas Public 

Information Act, Texas Government Code Chapter 552 (“PIA”).  In the event Contractor believes the 

requested information should be protected under the PIA, Contractor will comply with PIA requirements 

pertaining to that information and will provide HHSC with copies of all such documentation required to 

support its request for nondisclosure.  Contractor must make public information not otherwise excepted 

from disclosure under the PIA available to HHSC at no additional charge to HHSC. 

 

To the extent authorized under the PIA, HHSC will safeguard from disclosure information received from 

Contractor that Contractor believes to be confidential.  Contractor must clearly mark each page of such 

information as “Contractor Confidential Information” and provide written notice to HHSC that it considers 

the information confidential in accordance with the PIA.  Contractor’s designation or marking of 

information in this manner does not act, and should not be construed, as an agreement or other consent by 

HHSC that such information is actually confidential pursuant to the PIA. 

 

 Consultant Disclosure 

 

Contractor agrees that any consultant reports received by HHSC in connection with the Contract may be 

distributed by HHSC, in its discretion, to any other state agency and the Texas legislature.  Any distribution 

may include posting on HHSC's website or the website of a standing committee of the Texas Legislature. 

 

 Other Confidential Information 
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HHSC prohibits the unauthorized disclosure of Other Confidential Information.  Contractor and all 

Contractor Agents will not disclose or use any Other Confidential Information in any manner except as is 

necessary for the WSD or the proper discharge of obligations and securing of rights under the Contract.  

Contractor will have a system in effect to protect Other Confidential Information.  Any disclosure or transfer 

of Other Confidential Information requested by HHSC of the Contractor will be in accordance with the 

Contract.  If Contractor receives a request for Other Confidential Information, Contractor will immediately 

notify HHSC of the request, and will make reasonable efforts to protect the Other Confidential Information 

from disclosure until further instructed by the HHSC or HHSC. 

Contractor will notify HHSC promptly of any unauthorized possession, use, knowledge, or attempt thereof, 

of any Other Confidential Information by any person or entity that may become known to Contractor.  

Contractor will furnish to HHSC all known details of the unauthorized possession, use, or knowledge, or 

attempt thereof, and use reasonable efforts to assist in the  investigation or prevention the reoccurrence of 

any unauthorized possession, use, or knowledge, or attempt thereof, of Other Confidential Information. 

HHSC will have the right to recover from Contractor all damages and liabilities caused by or arising from 

Contractor or Contractor Agents’ failure to protect Confidential Information as required by this section. 

IN COORDINATION WITH THE INDEMNITY PROVISIONS CONTAINED IN 

THE UTC-V, CONTRACTOR WILL INDEMNIFY AND HOLD HARMLESS 

HHSC FROM ALL DAMAGES, COSTS, LIABILITIES, AND EXPENSES 

(INCLUDING WITHOUT LIMITATION REASONABLE ATTORNEYS’ FEES 

AND COSTS) CAUSED BY OR ARISING FROM CONTRACTOR OR 

CONTRACTOR AGENTS FAILURE TO PROTECT OTHER CONFIDENTIAL 

INFORMATION.    

DISPUTES AND REMEDIES 

 Agreement of the Parties 

The Parties agree that the interests of fairness, efficiency, and good business practices are best served when 

the Parties employ all reasonable and informal means to resolve any dispute under the Contract before 

resorting to formal dispute resolution processes otherwise provided in the Contract.  The Parties will use 

all reasonable and informal means of resolving disputes prior to invoking a remedy provided elsewhere in 

the Contract, unless HHSC immediately terminates the Contract in accordance with the terms and 

conditions of the Contract. 

Any dispute, that in the judgment of any Party to the Contract, may materially affect the performance of 

any Party will be reduced to writing and delivered to the other Party within ten (10) business days after the 

dispute arises.  The Parties must then negotiate in good faith and use every reasonable effort to resolve the 

dispute at the managerial or executive levels prior to initiating formal proceedings pursuant to the UTC-V 

and Texas Government Code §2260, unless a Party has reasonably determined that a negotiated resolution 

is not possible and has so notified the other Party.  The resolution of any dispute disposed of by agreement 

between the Parties will be reduced to writing and delivered to all Parties within ten (10) business days of 

such resolution. 

 Operational Remedies 
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The remedies described in this section may be used or pursued by HHSC in the context of the routine 

operation of the Contract and are directed to Contractor’s timely and responsive performance of the WSD 

as well as the creation of a flexible and responsive relationship between the Parties.  Contractor agrees that 

HHSC may pursue operational remedies for Items of Noncompliance with the Contract.  At any time, and 

at its sole discretion, HHSC may impose or pursue one or more said remedies for each Item of 

Noncompliance.  HHSC will determine operational remedies on a case-by-case basis which include, but 

are not, limited to: 

a. Requesting a detailed Corrective Action Plan, subject to HHSC approval, to correct and resolve a

deficiency or breach of the Contract;

b. Require additional or different corrective action(s) of HHSC's choice;

c. Suspension of all or part of the Contract or WSD;

d. Prohibit Contractor from incurring additional obligations under the Contract;

e. Issue stop Work Orders;

f. Assessment of liquidated damages as provided in the Contract;

g. Accelerated or additional monitoring;

h. Withholding of payments; and

i. Additional and more detailed programmatic and financial reporting.

HHSC's pursuit or non-pursuit of an operational remedy does not constitute a waiver of any other remedy 

that HHSC may have at law or equity; excuse Contractor’s prior substandard performance, relieve 

Contractor of its duty to comply with performance standards, or  prohibit HHSC from assessing additional 

operational remedies or pursuing other appropriate remedies for continued substandard performance. 

HHSC will provide notice to Contractor of the imposition of an operational remedy in accordance with this 

section, with the exception of accelerated monitoring, which may be unannounced.  HHSC may require 

Contractor to file a written response as part of the operational remedy approach. 

 Equitable Remedies 

Contractor acknowledges that if, Contractor breaches, attempts, or threatens to breach, any obligation under 

the Contract, the State will be irreparably harmed.  In such a circumstance, the State may proceed directly 

to court notwithstanding any other provision of the Contract.  If a court of competent jurisdiction finds that 

Contractor breached, attempted, or threatened to breach any such obligations, Contractor will not oppose 

the entry of an order compelling performance by Contractor and restraining it from any further breaches, 

attempts, or threats of breach without a further finding of irreparable injury or other conditions to injunctive 

relief. 

 Continuing Duty to Perform 

Neither the occurrence of an event constituting an alleged breach of contract, the pending status of any 

claim for breach of contract, nor the application of an operational remedy, is grounds for the suspension of 

performance, in whole or in part, by Contractor of the WSD or any duty or obligation with respect to the 

Contract. 

 DAMAGES 

 Availability and Assessment 
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HHSC will be entitled to actual, direct, indirect, incidental, special, and consequential damages resulting 

from Contractor’s failure to comply with any of the terms of the Contract.  In some cases, the actual damage 

to HHSC as a result of Contractor’s failure to meet the responsibilities or performance standards of the 

Contract are difficult or impossible to determine with precise accuracy.  Therefore, if provided in the 

Contract, liquidated damages may be assessed against Contractor for failure to meet any aspect of the WSD 

or responsibilities of the Contractor.  HHSC may elect to collect liquidated damages: 

 

a. Through direct assessment and demand for payment to Contractor; or 

b. By deducting the amounts assessed as liquidated damages against payments owed to Contractor for 

Work performed.  In its sole discretion, HHSC may deduct amounts assessed as liquidated damages 

as a single lump sum payment or as multiple payments until the full amount payable by the 

Contractor is received by the HHSC. 

 

 Specific Items of Liability 

 

Contractor bears all risk of loss or damage due to defects in the WSD, unfitness or obsolescence of the 

WSD, or the negligence or intentional misconduct of Contractor or Contractor Agents.  Contractor will ship 

all equipment and Software purchased and Third Party Software licensed under the Contract, freight 

prepaid, FOB HHSC' destination.  The method of shipment will be consistent with the nature of the items 

shipped and applicable hazards of transportation to such items.  Regardless of FOB point, Contractor bears 

all risks of loss, damage, or destruction of the WSD, in whole or in part, under the Contract that occurs 

prior to acceptance by HHSC.  After acceptance by HHSC, the risk of loss or damage will be borne by 

HHSC; however, Contractor remains liable for loss or damage attributable to Contractor’s fault or 

negligence. 

 

Contractor will protect HHSC real and personal property from damage arising from Contractor or 

Contractor Agents performance of the Contract, and Contractor will be responsible for any loss, destruction, 

or damage to HHSC's property that results from or is caused by Contractor or Contractor Agents’ negligent 

or wrongful acts or omissions.  Upon the loss of, destruction of, or damage to any property of HHSC, 

Contractor will notify HHSC thereof and, subject to direction from HHSC or its authorized designee, will 

take all reasonable steps to protect that property from further damage.  Contractor agrees, and will require 

Contractor Agents, to observe safety measures and proper operating procedures at HHSC sites at all times.  

Contractor will immediately report to the HHSC any special defect or an unsafe condition it encounters or 

otherwise learns about. 

 

IN COORDINATION WITH THE INDEMNITY PROVISIONS CONTAINED IN 

THE UTC-V, CONTRACTOR WILL BE SOLELY RESPONSIBLE FOR ALL 

COSTS INCURRED THAT ARE ASSOCIATED WITH INDEMNIFYING THE 

STATE OF TEXAS OR HHSC WITH RESPECT TO INTELLECTUAL, REAL 

AND PERSONAL PROPERTY.  

 TRANSITION PLAN AND ASSISTANCE 

 Transition Plan 

 
HHSC may require Contractor to develop a Transition Plan at any time during the term of the Contract in 

HHSC' sole discretion.  Contractor must submit the Transition Plan to HHSC for review and approval.  The 

Transition Plan must describes Contractor’s policies and procedures that will ensure: 

 

a. The least disruption in the delivery the WSD during transfer to HHSC or its designee; and 

b. Full cooperation with HHSC or its designee in transferring the WSD and the obligations of the 

Contract. 
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 Assistance 
 

Contractor will provide any assistance and actions reasonably necessary to enable HHSC or its designee to 

effectively close out the Contract and transfer the WSD and the obligations of the Contract to another 

vendor or to perform the WSD by itself.  Contractor agrees that this obligation survives the termination, 

regardless of whether for cause or convenience, or the expiration of the Contract and remains in effect until 

completed to the satisfaction of HHSC. 

 ADDITIONAL LICENSE AND OWNERSHIP PROVISIONS 

 HHSC Additional Rights 
 

HHSC will have ownership and unlimited rights to use, disclose, duplicate, or publish all information and 

data developed, derived, documented, or furnished by Contractor under or resulting from the Contract.  

Such data will include all results, technical information, and materials developed for or obtained by HHSC 

from Contractor in the performance of the WSD. 

 

 Third Party Software 
 

Contractor grants HHSC a non-exclusive, perpetual, license for HHSC to use Third Party Software and its 

associated documentation for its internal business purposes. HHSC will be entitled to use Third Party 

Software on the equipment or any replacement equipment used by HHSC and with any replacement Third 

Party Software chosen by HHSC, without additional expense. 

 

Terms in any licenses for Third Party Software will be consistent with the requirements of this section.  

Prior to utilizing any Third Party Software product not identified in the Solicitation Response, Contractor 

will provide HHSC copies of the license agreement from the licensor of the Third Party Software to allow 

HHSC to, in its discretion, object to the license agreement that must, at a minimum, provide HHSC with 

necessary rights consistent with the short and long-term goals of the Contract.  Contractor will assign to 

HHSC all licenses for the Third Party Software as necessary to carry out the intent of this section. 

 

Contractor will, during the Contract, maintain any and all Third Party Software at their most current version 

or no more than one version back from the most current version.  However, Contractor will not maintain 

any Third Party Software versions, including one version back, if notified by HHSC that any such version 

would prevent HHSC from using any functions, in whole or in part, of HHSC systems or would cause 

deficiencies in HHSC systems. 

 

 Software and Ownership Rights. 
 

In accordance with 45 C.F.R. Part 95.617, all appropriate federal agencies will have a royalty-free, 

nonexclusive, and irrevocable license to reproduce, publish, translate, or otherwise use, and to authorize 

others to use for government purposes all WSD, materials, Custom Software and modifications thereof, 

source code, associated documentation designed, developed, or installed with Federal Financial 

Participation under the Contract, including but not limited to those materials covered by copyright. 

 MISCELLANEOUS PROVISIONS 

 Ability to Perform 
 

In conjunction with the Permitting and Licensure requirements contained in the UTC-V, Contractor must 

remain in good standing with all regulatory agencies throughout the term of the Contract.  Failure to remain 

in good standing with all regulatory agencies constitutes a material breach of Contract.  Contractor must 
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maintain the financial resources to fund the capital expenditures required under the Contract without 

advances by HHSC or assignment of any payments by the HHSC to a financing source. 

 Continuing Duty to Disclose 

Contractor acknowledges its continuing obligation to comply with the requirements of any affirmation or 

certification contained in the Contract, and will immediately notify HHSC of any changes in circumstances 

affecting those certifications. 

 Conflicts of Interest 

Contractor warrants to the best of its knowledge and belief, except to the extent already disclosed to HHSC, 

there are no facts or circumstances that could give rise to a Conflict of Interest and further that Contractor 

or Contractor Agents have no interest and will not acquire any direct or indirect interest that would conflict 

in any manner or degree with their performance under the Contract.  Contractor will, and require Contractor 

Agents, to establish safeguards to prohibit Contract Agents from using their positions for a purpose that 

constitutes or presents the appearance of personal or organizational Conflict of Interest, or for personal 

gain.  Contractor and Contractor Agents will operate with complete independence and objectivity without 

actual, potential or apparent Conflict of Interest with respect to the activities conducted under the Contract. 

Contractor agrees that, if after Contractor’s execution of the Contract, Contractor discovers or is made 

aware of a Conflict of Interest, Contractor will immediately and fully disclose such interest in writing to 

HHSC.  In addition, Contractor will promptly and fully disclose any relationship that might be perceived 

or represented as a conflict after its discovery by Contractor or by HHSC as a potential conflict.  HHSC 

reserves the right to make a final determination regarding the existence of Conflicts of Interest, and 

Contractor agrees to abide by HHSC decision. 

If HHSC determines that Contractor was aware of a Conflict of Interest and did not disclose the conflict to 

HHSC, such nondisclosure will be considered a material breach of the Contract.  Furthermore, such breach 

may be submitted to the Office of the Attorney General, Texas Ethics Commission, or appropriate State or 

federal law enforcement officials for further action. 

 Flow Down Provisions 

Contractor must include any applicable provisions of the Contract in all subcontracts based on the scope 

and magnitude of work to be performed by such Subcontractor.  Any necessary terms will be modified 

appropriately to preserve the State's rights under the Contract. 

 Manufacturer’s Warranties 

Contractor assigns to HHSC all of the manufacturers’ warranties and indemnities relating to the WSD, 

including without limitation, Third Party Software, to the extent Contractor is permitted by the 

manufacturers to make such assignments to HHSC.  

 Cooperation with State and Federal Designees 

Contractor will cooperate with and work with State and federal agencies, other State contractors, 

subcontractors and third-party representatives as required by the WSD or as designated by HHSC.  

Contractor personnel will cooperate at no charge to HHSC for purposes relating to the WSD.  This 

cooperation specifically includes, but is not limited to: 

a. The investigation and prosecution of fraud, abuse, and waste in the HHSC programs;
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b. Audit, inspection, or other investigative purposes; and

c. Testimony in judicial or quasi-judicial proceedings relating to the Contract or other delivery of

information requested by the HHSC or other agencies’ investigators or legal staff.

 Notice of Litigation or Contract Action 

Contractor will notify HHSC of any litigation or legal matter related to or affecting the Contract within 

seven calendar days of becoming aware of the litigation or legal matter.  Contractor will also notify HHSC 

if Contractor has had any contract suspended or terminated for cause by any local, state or federal 

department or agency or nonprofit entity within seven calendar days of such event.  The notification 

required under this section will contain information sufficient for HHSC to independently confirm the 

action and to take appropriate actions. 




