
Special Conditions 
Version 1.2 

9.1.17 

Health and Human Services Commission 

wpotthoff01
Typewritten Text



i 

 

Contents 

Article I. Special Definitions ..................................................................................................1 

Article II. General Provisions ..................................................................................................1 

Article III. Contractors Personnel and Subcontractors .........................................................1 

Section 3.01 Conduct and Removal .......................................................................................... 1 

Article IV. Performance ............................................................................................................2 

Section 4.01 Measurement ........................................................................................................ 2 

Article V. Amendments and Modifications............................................................................2 

Section 5.01 Formal Procedure ................................................................................................. 2 
Section 5.02 Minor Administrative Changes ............................................................................ 2 

Article VI. Disputes and Remedies ...........................................................................................3 

Section 7.01 Agreement of the Parties ...................................................................................... 3 
Section 7.02 Operational Remedies .......................................................................................... 3 
Section 7.03 Equitable Remedies ............................................................................................. 3 
Section 7.04 Continuing Duty to Perform ................................................................................ 4 

Article VII. Damages ...................................................................................................................4 

Section 8.01 Availability and Assessment ................................................................................ 4 
Section 8.02 Specific Items of Liability ................................................................................... 4 

 
 
 



Page 1 of 4 
V 1.2 
9.1.17 

 
The terms and conditions of these 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 HHSC Uniform Terms and Conditions –Vendor- Version 2.15 

Article I. SPECIAL DEFINITIONS 
 
“Contractor Representatives” means Contractor’s employees and officers  
 
“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. 
 
“State” means the state of Texas and, unless otherwise indicated or appropriate, will be interpreted to mean 
HHSC and other agencies of the state of Texas that may participate in the administration of HHSC 
Programs; provided, however, that no provision will be interpreted to include any entity other than HHSC 
as the contracting agency. 
 
“UTC” means HHSC’s Uniform Terms and Conditions- Vendor –Version 2.15 

Article II. GENERAL PROVISIONS 
 
2.01 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.  
 
HHSC may at any time issue solicitation instruments to other potential contractors for performance 
of any portion of the Work covered by the Contract, including services similar or comparable to 
the Work, performed by Contractor under the Contract.  If HHSC elects to procure the Work, or 
any portion thereof, from another vendor in accordance with this section, HHSC will have the 
termination rights set forth in the UTC. 

Article III. CONTRACTORS PERSONNEL AND SUBCONTRACTORS 
 
3.01 Conduct and Removal 
 
While performing the Work under the Contract, Contractor or its representaives, or both,  must comply with 
applicable Contract terms, State and federal rules, regulations, HHSC’s policies, and HHSC’s requests 
regarding personal and professional conduct; and otherwise conduct themselves in a businesslike and 
professional manner.  
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If HHSC determines in good faith that a particular Contractor or its representative are not conducting 
himself or herself in accordance with the terms of the Contract, HHSC may provide Contractor with notice 
and documentation regarding its concerns. Upon receipt of such notice, Contractor must promptly 
investigate the matter and, at HHSC’s election, take appropriate action that may include removing its 
representative from performing any Work under the Contract.  HHSC may terminate the Contract. 

Article IV. PERFORMANCE  

4.01 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 Work requested in the Solicitation; 
(c) Results of audits, inspections, or quality checks performed by the HHSC or its designee; 
(d) Timeliness, completeness, and accuracy of Work; and 
(e) Achievement of specific performance measures. 

 

Article V. AMENDMENTS AND MODIFICATIONS 
 
5.01 Formal Procedure 
 
No different or additional Work 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 Work 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. 
 
5.02 Minor Administrative Changes 
 
HHSC’s 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 Work 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 
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. 
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Article VI. DISPUTES AND REMEDIES 
 
6.01 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 Agreement, may materially affect the performance of 
any Party will be reduced to writing and delivered to the other Party within 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 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 10 business days of such 
resolution. 
 
6.02 Operational Remedies 
 
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 Work 
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 Work; 
(d) Prohibit Contractor from incurring additional obligations under the Contract; 
(e) Issue Notice to stop Work Orders; 
(f) Accelerated or additional monitoring; and 

 
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. 
 
6.03 Equitable Remedies 
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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. 
 
6.04 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 Work or any duty or obligation with respect to the 
Contract. 

Article VII. DAMAGES 
 
7.01 Availability and Assessment 
 
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. 
 
7.02 Specific Items of Liability 
 
Contractor will protect HHSC’s real and personal property from damage arising from Contractor or 
Contractor representatives 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’s 
resentatives 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 
designee, will take all reasonable steps to protect that property from further damage.  Contractor agrees, 
and will require Contractor representatives, 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, 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. ADDITIONALLY, HHSC RESERVES THE RIGHT TO 
APPROVE COUNSEL SELECTED BY CONTRACTOR TO DEFEND HHSC OR 
THE STATE OF TEXAS AS REQUIRED UNDER THIS SECTION. 
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