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Sub: Indian Railway Standard (IRS) Conditions of Contract, 2025

Railway Board has approved revised Indian Railway Standard (IRS)
Conditions of Contract, applicable to contracts related to procurement of goods by
Railway units. This version, i.e., IRS Conditions of Contract, 2025, supersedes the
previous IRS Conditions of Centracl (September 2022), circulated vide Railway
Board letter no. 2022/RS(G)/778/13 (E 3402809) dated 21.08.2022. IRS Conditions
of Contract, 2025 are altached herewith as Annexure-A,

2.0 IRS Conditions of Contract, 2022 included provisions applicable both prior to
and after contract formulation (Example: para 2502 pertaining to “Code of Integrity”).
In the present version (IRS Conditions of Contract, 2025), an efiort has been made
o exclude provisions peraining to the procursment process prior to contract
formulation. Certain such provisions, including special conditions for running
mr_'nh'ar:ts. have been compiled and enclosed herewith as Annexure-B for guidance of
Railway units. Suitable conditions in tender documents may be incorporated by
Railway units on these aspects, if considered necessary. IRS Conditions of Contract,
2025 contain only those provisiors that are applicable after contract formulation,

30 Itis sp‘arfiﬂcauy highlighted that the tender conditions pertaining fo following
matters are not incorporated in the IRS Conditions of Contract, 2025

(a) Impnrh’ Global Tender related specific conditions.

() Epac{ﬂ.t: conditions related to procurement of Machinery and Plant (M&P).
(c) Cenditions related to Joint Ventures (V) Consortiums.

(d) ngds and Services Tax (GST) during tender evaluation

(€) Price Variation Clause (PVC)
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(f) Public Procurement (Preference in Indi
o Make i i
idaagee in India) Order, 2017 including the

Railway units nsed to include appropriale provisions for the above in the
tender documents.

4.0 N is further specifically highlighted that the 'Diépute Resolution Clause' is not
incorporated in the IRS Cenditions of Contrast, 2025 The revised tender conditions
related to dispute resolution shall be issued separately.

9.0 This is issued with the concurrence of Finance Direclorate of Railway Board

and approval of Railway Board (MTRS).
e’

DA: As above
(Ajay Kumar)
Dvy. Director Railway Slores (G)
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1. General:
1.1Tenets of Interpretation:
Lnless where the context requires ctherwise, throughout the Contract.

(a) The heading of these conditions shall not affect the interpratation or construction
thereof,

(b) Woards in the singulzr include the plural and vice-versa.
(c) Words importing the masculine gender shall be taken to include other genders,

(d) Words importing person shall include any company or association or body of
indlividuals, whether incorporated or not.

(&) Any reference to any legislation, Govermment Policies or Orders shall be deemed
to include all amendments to such instrumants

(N Terms and expression not herain defined shall have the meanings assigned 1o
them in the Indian Sale of Goods Act, 1830 (as amendad), or the Indian Contract
Act, 1872 (as amended) or the Genergl Clauses Act, 1887 (as amended) as the
case may be

(g} Severability: If any provision or condition of this Contract is prohibited or rendered
invalid or unenforceable, such prohibiion, invalidity or  unenforceabllity shall not
affect the validity or enforceability of any other provisions and conddions of this
Contract

1.2 Definitions:

Unlegs the context requires otherwige, the following definitions shall apply in the
Contract: (The main preferred term is within the inverted comma, Altemative equivalent
terms used in certain contexts, if any, are listed in the brackets Text within brackets is
nat considered for sort-order of terms)

() "Acceptance of Tender” means the lstter of memorandum communicating to
the Contractor the acosptance of his tender and includes an advance acceptance
or lefler of acceplance (LOA) of his lender.

(b} “Agent” is a person employed to act for another or represent another (called
the “Principal’) In dealings with a third person. In the context of public
procurement. an Agent is a representative participating in the Tender Process or
Execution of a Contract for and on behalf of hie Principal.

{e) “Autherized e-procurement portal” is the web-based portal, being used by the
Parties for exchanging online documents dunng the course of the formation of
Contract and thereafter till its completion.

{d) "Consignes” means:

(i) Where the Goods are required by the Contract fo be dispatched by rail,
road. air or steamer. the person specified in the Contract to whom they are
to be delivered at the destination;

(H) Where the Goods are required by the Contract to be delivered to a person

J—?‘nﬁ fwf Page 4 of 41




as an interim Consignee for the purpose of dispatch o another person,
such other persons; or

(iii) In any other case, the person to whom the Goods are required by the
Contract to be deliverad in the manner therein spacified.

() "Contract” (Purchase Order' or "Supply Order' or ‘Rate Contract or ‘Running
Contract or 'Letter of Acceptance’) means a formal legal agreement in writing for
supply of Goods, the subject matter of Procurement, entered into between the
Purchaser and the Contractor an mutually acceptable terms and conditions
and which are in compliance with all the relevant provisions of the laws of India;
“Contract’ includes the invitation to tender, instructions to tenderers, tender,
acceptance of tender, Standard Conditions of Contract, Special Conditions of
Contract, particulars and the other conditions specified in the acceptance of
tender Contract includes a repeat order which has been accepted or acted upon
by the Contractor

(fi “Contractor” (‘Supplier’ or ‘Firm' or "Vendor or 'Manufacturer' or ‘Successful
Bidder') means the person with wham the Contract is entered into for supply and
shall be deemed to include the Contractor's successors (approved by the
Purchaser), agents, Sub-Contractor, representatives, heirs, executors and
administrators as the case may be unless excluded by the lerms of the Contract.

(g) “Dispute’ includes all or any of the commercial disputes arising oul of this
Contract, as defined in The Commercial Courts Act, 2015,

(h} ‘Drawing” means the drawing or drawings stipulaled in or annsxed to the
Specifications or the Tender Document or Contract.

(it “Goods" { Stores’ or Item(s) or Material{s)’ in certain context) includes all articles,
malerial, commodity, lvestock, medicines, fumiture, fixtures, raw matenal,
consumables, spare parts, instruments, machinery. equipment. industrial piant,
vehicles, aircrafts. ships, railway rolling stock, assemblies, sub-assemblies,
accessonies, Modules or 2 sal of Modules, Knocked Down Unit (KDU), a group of
machines comprising an integrated production process or such other categories
of Goods or intangible products like technology transfer, licenses, Computer
Software (with licence), Information Technology Systems, patenis or other
inteliectual propertizs (but excludes books, publications, penodicals, etc., for a
library), procured or atherwise acquired by a Purchaser. The term "Goods™ also
inclugles works and services which are incidental or consequential to the supply
of such Goods, such as transportation, insurance, installation, commissoning,
training, and maintenance.

(i} “Govermnmenl" means the Central Government or a State Government, as the
case may be.

(k) “Inspecting Officer” means the person or organisation specified in the Contract
for the purpose of Inspection of Goods under the Contract and includes his
authorised represantative.
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() “Inspection” means achvities such as measuring, examining, festing, anafysing,
gauging one or more characteristics of the Goods and comparnng the same
with the specified reguirement to determine conformity

(m)“Inteliectual Property Rights’ (IPR) refers to the owner's rights against
unauthorised possession/ exploitation by others of its tangible or intangible
intellectual property. It includes rights to Patents, Copyrights, Trademarks.
Industrial Designs, and Geographical Indications {GI).

(n) "Material" means anylhing used in the manufacture or fabrication of the
Goods.

(¢) "Particulars” include-
(i) Specifications,
{ly Drawings;
{lil Pattern bearing the seal and signature of the Inspecting Officer (herainafter

callad the sesled pattern) which shall also include a cerfified copy thereof
sealed by the Purchaser for the guidance of the Inspecting Officer;

(v} Sample sealed by the Purchaser for guidance of the Inspecting Officer
(hereinafter called the certified sampie) which shall include a certified copy
theraaf sealed by the Purchaser for the guidance of the Inspecting Officer,

{v) Trade pattern, that is to say, a pattemn, Goods conforming to which are
obtainable in the open market and which denoles a standard of the
Inclian Stancard Institule or other standardising authority or 3 general
standard of the industry,

{vl) 'Proprietary mark’ or 'brand' means the mark or brand of a product which
is owned by an industrial firm;

{wilj Any other defails govemning the construction, manufacture or supply of
Goeds as may be prescribed by the Contract

{p) "Parties” The parties to the Contract are the Contractor and the Purchaser,
defined In Clauses 1.2(f) and 1.2{r) herein respectively.

{q) "Purchase Officar” means the officer signing the acceptance of tender and

includes any officer who has authority to execute the relevant Contract on behalf
of the Purchaser.

(r) "Purchaser" means the President of India in the case of Goods ordered for the
Indian Governmenl Railways and includes his successors and assignees,

(s) “Scheduled Commersial Bank” means a bank listed in the Second Schadule
of the Reserve Bank of India Acl, 1834,

(i *Security Depost” ['Performance Securty' or ‘Performance Bond or
Performance Bank Guarantee' or other specified financial instrumeants) means
a monetary guarantee to be furnished by the successful Bidder or Contractor in
the form prescribed for the due performance of the Contract.

S
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(u) "Signed” means Ink signed or digitally signed with a valld Digital Signature
Certificate as per IT Act 2000 (as amended) It also includes stamped, except
in the case of an acceptance of tender or amendment thereof

{v) "Site" means the place or location specified in the Contract at which any work
(stich as Instaliation, commissioning et ) Is required to be executed by the
Contractor under the Contract or any other place approved by the Purchaser
for the purpose.

{w) "Sub-Contractor” means any person from whom the Contractor may source
any material or fittings or incidental works or services (including deployment of
contractual labour, if any) for the performance of the Contract. The term "Sub-
Confract” shall indicate obligations of such a Sub-Contractor towards the
Contractor.

{x) "Test" means such lest as s prescribed by the particulare goveming the
construction, manufacture or supply of Goods as may be prescribed by the
Contract or considered necessary by the Inspecting Officer- whather perfarmed
or made by the Inspecting Officer or any agency acting under the direction of the
Inspecting Officer. In case prove out of design before supply, including oscillation
tests if required, is within the scope of supply of Contract, such activities are also
included in “Test"

(y) "Unit" and "Quantity" means the unit and quantity specified in the Contract.

(z) "Warranty Securily Deposit” means a monetary guarantee to be furnished by the
contractor, if mandated in the conlract, to ensure his performance of warranty
obiigations as per the Contract. The warranty security deposit can be prescribed
to be in any acceptable form as for Security Deposil. This guaraniee can be
invoked by the Purchaser if the Contractor fails to fulfil contractual abligations
during the warranty period.

(aa) “Writing" or "Witten” includes matler aither in whele or in parl. in manuscnpt,
type-written, lithographed, cyclostyled, photographed or printed under or over
signatura or seal or digitally signed document in electronio farm, as the case may
be.

{bb) “Year' shall mean calendar year (unless reference to financial year IS
clear from the context). “Week" shall mean 2 period of 7 days, "Month™, a peniod
of 30 days.

2. Contract;
2.1 Contract Documents and their Precedence:

The following conditions and documents in indicaled order of precedenca (higher fo
lower) shall be considerad an integral part of the Contract, Irrespective of whether thess
are not appended/ referrad to in . Any generic reference to ‘Contract’ shall imply
reference to all these documents as well:

(a) Valid and authorzed Amendments issued 1o the Contract,

o -
™ g
b '}N‘f‘ Paga 76041



{b) Contract Document (Purchase Order) and the Letter of Acceptance (LOA),
(e} Tender Documents,

(d) Special Tender conditions;

{&) Technical Spacifications as given in tender documeants;

{f} Drawings.

{g) IRS Conditions of Contract;

{h)} General Tender Conditions! Instructions to tenderers; and

{i} Contractor's bid
2.2 Scope of Supply:

{a) This Contract is for the supply of the Goods of the description, specifications and
drawings and in the guantities outlined in the Contract on the date or dates
specified therain.

(b} Untess otherwise specified. the Goods shall be entirely brand new and of the bast
quality and workmanship to the satisfaction of the Inspecting Officer. The Goods
shall further be in all respects acceptable to the Inspecting Officer.

(c} If so stipulated, the Contractor shall be required to perform specified incidental
Works/ Services {e.g., Installation, Commissioning, Operator's Training etc. in
case of Supply of Capital Goods/ Machinery & Plant) as an integral part of the
Gonds in the Contract

2.3 Modifications/ Amendments to Contract:

(a) Purchaser may amend the Contract, on wntten request (including request made
through authorized e-procurement portal) from the Contractor or atherwise, by
making alterations and modifications within the scope of the Contract, by a written
arder

(b) Any request for vanation or amendment of the Contract shall not be binding
on the Purchaser unless and until the same is duly endorsed on the Contract
incorporated in a formal instrument or in exchange of letters and signed by the
Purchaser,

(c) The communication by Purchaser may be through authorized e-procurement
portal, ¥ the said portal provides for the functionalities to make desired
communication batween the Parties

2.4 Authority of person signing on behalf of the Contractor:

{a) A person signing the tender or any other document in respect of the Contract
on behall of the Contractor, without disclosing his authonty to do so, shall be
deemed ta warrant that he has authority 1o bind the Confractor.

(b) If it is discovered at any time that the person. so signing has no authority to do
sa. lhe Purchaser may, without prejudice to any other right or remedy,
terminate the Contract and hold such person and’ or the Conlractor liable to the
Purchaser for all costs and damages arising from such remedies, Including
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termination of the ContraclL

(c) The provisions of Clause 13 and Clause 20 shall also apply while evaluating the
kability of the person al default

2.5 Address of the Contractor for sending communications on behalf of the
Purchaser:

(#) Forall purposes of the Contract, including any dispute resclution thereunder, the
address and e-mall of the Conlracior mentionad in the tender shall be the address
and &-mail to which all communicalions addressed 1o the Contractor shall be sent,
unless the Contracior has notified change by a separate etter containing no other
communication and sent by registered post acknowledgement due to the
Purchaser or through mode of communication permitied for modification/
amendment of the Contract

(b) The Contractor shall be solely responsible for the conseguence of an omission
to notify a change of address in the manner aforesad

(c] Any communication or notice on behalf of the Purchaser in relation to the Contract
may be issued to the Contractor by the Purchase Officer and all such
communications and notices may be served on the Contractor either by
registered post with acknowledgement due or by speed posl or under
certificate of posting or by ordinary post or by hand delivery or through online
mode at the option of such officer

(d) The communication by Purchaser through online mode may be mada either
through émail or authorized e-procurement portal of the Purchaser, if the sad
portal provides for the functionaliies to make desired communication between
the Parties,

2.6 Delivery of Goods: Place of Delivery of Goods

The delivery of the Goods shall be deemed o take place on delivery of the Goods, in
accordance with the terms and conditions of the Contract, to:

(a) The Consignes at his premises; or
(b) Where so provided, the interim Consignee at his premises, or
(¢) A person named in the Contract for transmission to the Consignee; or

(d) The consignes at the destination station in case of contract stipulating for delivery of
goods at destination station

2.7 Laws governing the Contract:

{a) This Contract, its meaning and interpretation, and the relation between the Parties
shall be governed by the Laws of India for the time being In force

(b} Irrespective of the place of delivery, or the place of performance or the place
of payments under the Contract, the Conlract shall be deemed to have been
made at the place from which the acceptance of tender has been ssuad

{c) Jurisdiction of cn#gs —The Courts of the place from where the acceptance of

l'h'
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tender has baen issued shall alone have jurisdiction to decide any dispute arising
out of or in respact of the Contract.

(d) The marking of the Goods must comply with the requirements of the laws relating
o merchandise marks for the time being In force in India.

(&Y The Contractor's status shall be that of an independent Contractor and Primary
Employer of stzff deployed dunng the Cantract by him ar his Sub- Contractors or
other associates The Contractor. his employees. agents and Sub-Contractors
performing under this Contract are nol employees or agents of Purchaser or
Governmant or their agencies! enterprises, simply by execution of this Contract
including services deliverad under this Confract

(fi Obligations of the Contractor under Labour Codes and Rules:

(I} The Contractor shall comply with the provisions of the Labour Codes,
including Code on Wages 2018, Indusirial Relations Code, 2020 Cede
on Social Security, 2020, Occupational Safety, Health and Working
Conditions Code, 2020 and the rules made thereunder, as amended from time
to time The Contractor shall also indemnify the Purchasar against any
claims ansing under the aforementionad Labour Codes and the Rules made
thereunder,

{il) The Contractor shall cbiain a valid licence under the aforesaid Labour codas
and the Rules as modified from time-to-time before the commencement of the
Contract and continue to have @ vahd licence until the completion of the
Contract. Any failura to fulfil this requirement, the Purchaser shall Ireat it as a
braach of Contract for default as per the Contract and avail any or all remedies
thereunder.

(iii} In respect of all labour directiy or indirectly employed in the Contract for
the performance of the Contractor's part of the Coniract, the Contractor
shall comply with or cause lo comply with the provisions of the afcresald
Labour codes and the Rules wherever applicable. The Confracter shail be
solely responsible for submitting all the necessary returns under these Codes
end the Rules,

(iv) The Contractor shall pay the wages as per the Code on Wages, 2019 (as
amended) io their workers not below the rate of minimum wages, as notified
by the State Government or Central Government. whichever is higher, through
tha bank transfer. Motwilhstanding the Contract's provisions to the contrary,
the Cantractor shall cause to be paid the wages to labour directly or indirectly
engaged on the Contract, including any engaged by his Sub-Lontractors in
connection with the said Contract as if he had Immediately employed the
labour. The Purchaser shall, without any commitmants or being obliged to do,
may at its cliscration, manitor that such payments are being made,

{v) In every case in which, by virtue of the provisions of the aforesand Labour
codss and the Rules, the Purchaser is obliged to pay any amount of wages to
a workman employed by the conlractor or his Sub-Contractor in execution of

—
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the contract or to incur any expendiure i providing welfare and heaith
amenities required to be provided under the aforesaid Labour codas and the
Rules or to incur any expanditure on account of the confingent liability of the
Purchaser, in case of the contractor's failure to fulfil his statutory obligations
under the aforesaid Labour codes and the Rutes, the Purchaser shall recover
from the contractor, the amount of wages so paid or the amoun! of expendiiure
s0 incurred and without prejudice to the rights of the Purchaser under the
aforesaid Labour codes and the Rules, the Purchaser shall be at liberty to
recaver such amount or part thereof by deducting it from the security depost
and/ or from any sum dua by the Purchaser to the contractor whether under
tha contract or otherwise. The Purchaser shall not be bound to contest any
claim made against it under the aforesaid Labour codes and the Rules except
on the contractor's written requast and upon giving the Purchaser complate
security for all costs, Purchaser might become liable In contasting such claim,
The decisan of the Purchaser regarding the amount actually recoverable from
the confractor as stated above shall be final and binding on the contractor.

3. Award of the Contract
3.1 Examination of Drawing, Specifications and Patterns:

When tenders are called for in accordance with a drawing, specification or sealed patiern
the Contraclor's lenders to supply in accardance with such drawing, specifications or
sealed pattemn shall be deemed to be an admission on his part that he has fully
acquainted himself with the detalls thereof and, In no circumstances, will any claim on
his part which may anse on account of his insufficient examination of the said drawing,
specification or sealed pattern be considered.

3.2 Mistakes in Drawing:

The Contractor shall be responsible for and shall pay for any alterations for the
works due to any discrepancies, errors of omissions in the drawings or other pariculars
supplisd by him whether such drawings or particulars have been approved by the
Purchaser or not provided that such discrepancies, errors or omissions be not due lo
inaccurate Information or particulars furnished to the Contractor on behalf of the
Purchaser. If any dimension figure upon a drawing or plan differs from those obtained
by scaling the drawing or plan, the dimensions as figured upon the drawing or plan shall
be taken as correct

3.3 Quotation of rates by Contractors:

(a) The price quoted by the Contractor shall not be higher than the controlied
price fixed by law for the Goods, if any. Where there is no controliad price, it shall
not exceed the prices or contravene the norms for fixation of prices lald down by
Government. if any. Where the Government has nof fixed any such prices or
narms, the price quoted shall not exceed the price appeanng in any agreement
relating to price regulation by any ndustry in consuttation with the Government, if
any. In any case, the price quoted shall not be higher than the Maximum Retail
Price (MRP) of the fam.
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(b} W the price quated is higher than the controlled price in the sub-clause (a) above,
the Contractor shall specifically mention this fact in his tender giving reasons for
quoting higher price(s). If he falls to do so or makes any mis- statement, it shall
be lawiul for the Purchassr

(i) ta revise the price at any stage so as to bring it in conformity with the
Sub-clause (a) above or

(i} to terminate the Contract and apply provisions as per Clause 13,

3.4 Security Deposit:

(@) The Centractor must maintain the Security Deposit of the required amount in
a specified formal during the currency of the Contract. In the event of any
amendment affecting the Contract value and/ or delivery pericd is issued o
the Contract, the Contractor shall furnish suitably amended value and/ or vahdity
of tha Sacunty Deposit in terms of the amendad Contract within fourteen days
of the issue of the amandment

(b} If the Contractor during the currency of the Contract fails to maintain the requisite
Security Deposit, it shall ba lawful for the Purchaser at his discrefion

(i) 1o request the Conlractor to submit the requisite amount within fourteen days;
or

() to recover the requisite amount from tha pending bills of the Contractor
against this Contract or any other Contract and adjust such recovered amount
towards Security Deposit of this Contract or

(i} to treat i as a breach of Contract, terminate the Contract and avail any or
all Contractual remedies available to the Purchaser thersaf,

Note: For clanfication of any doubt, the provision of sub-clause {ii) above
applies only in case where additional amount is required to be deposited to
miaintan the reguisite Secunty Depaosit, as per the terms of Confract, and not
for requirement of Secunity Deposit for entering into a new contract Failure of
the Successful Bidder to submit Security Deposit for entering into a contract,
having bean calied upon to do so, shall be dealt as per tender conditions.

{c) The Purchaser shall be entitled and i ghall ba lawful on his part to forfeit the said
Security Deposit in whole or in part in the event of any default, fallure or neglect
on the part of the Contractor In the fulfiment or performance in all respect of the
Contract under reference or any other Contract with the Purchaser or any part
thereof to the satisfaction of the Purchassr and the Purchassr shall also be
entitled to deduct from the said deposits any loss or damage which the Purchaser
may suffer or be put by reason of or due to any act or other default. recoverable
by the Purchaser from the Contractor in  respect of the Contract under reference
or any other Contract and in either of the events aforesaid to call upon the
Contractor to maintain the said security deposit at its original limit by making
further deposits. prowded further that the Purchaser shall be entitled to recover
any such claim from any sum then due or which al any time thereafter may
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become due to the Contractor under this or any other Contracts with the
Purchaser.

(d) Subject to above; the Purchaser shall release the Security Deposit, without
any interest, to the Contractor upon the compietion of all Contractual
obligations refating to supply of Goods.

{&) Notwithstanding the above, the Purchaser shall be entitled to call for Warranty
Security Deposit (in any form of financial instruments as permitied for Security
Deposit) from the Contractor for due performance of warranty obligations
under the Contract. In such an event, where Purchaser calls for Warranty Security
Deposit. it shall be lawful for the Purchaser not to releasef refund the Security
Depost till the obligation of submitting Warranty Secunity Depasit in acceptable
form is completad by the Contracter, or to encash the financial instrument for
Security Deposit and adjust the amount so received lowards Warranty Security
Depost. All conditions relating to Security Deposit including non-liability of
paymeant of inerest and conditions for forfeiture shall also apply for Warranty
Security Deposit. Securty Deposit shall be released/ refunded on receipt of
acceptable Warranty Security Deposit.

() No claim shall lie against the Purchaser in respact of interest on cash deposits or
Government Securities or depreciation thereof No interes: shall be payable upon
the Security Deposit or Warranty Secunty Deposit or amounts payabie to the
Contractor under the Contracl

4. Responsibility of the Contractor for Executing the Contract:
4.1 Risk in the Goods:

{a) The Contractor shall perform the Contract in all respects in accordance with
the terms and conditions thereof. The Goods and every constituent par
thereof, whether in the possession or control of the Contractor, his agents of
servants or a camer, or in the joint possession of the Contractor, his agents or
servants and the Purchaser, his agenls or servants, shall remain in every respect
al the risk of the Contractor, until their actual delivery to the Consignee at the
stipulated place or destination or, where so provided |n the acceptance of tender,
until their delivery to a person specified in the Contract as interim Consignes
for the purpose of dispatch to the Consignes.

(b) The Contractor shall be responsible for all loss, destruction, damage or
deterioration of or to the Goods from any cause whatsoever while the Goods after
approval by the Inspecting Officer are awaiting dispatch or dehvery or are in the
course of transit from the Contractor to the Consignee or intenim Consignee, as
the case may be.

(¢} The Contracter shall alons be entitied and responsible to make claims against
a Rallway Administration or ather carrier in respect of non-delivery, short delivery,
mis-delivery, loss, destruction, demage or deterioration of the Goods entrusted
to such carrier by the Contractor for transmission to the Consignee or the
intenm Caonsignee as the case may be.
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4.2 Consignee's Right of Rejection:

(a) Motwithstanding any approval which the Inspecting Officer may have given in
respect of the Goods or any malerials or other pariculars or the work ar
workmanship invelved in the perfarmance of the Contract (whether with or without
any test carred out by the Confractor or the Inspecting Officer or under the
direction of the Inspecting Officer) and notwithstanding dedivery of the Goods
whera so provided to the interim Consignee, it shall be lawful for tha Consignee,
on behalfl of the Purchaser, o reject the Goods or any part. portion or
consignment thereof within a reasonable time after actual delivery thereof to him
at the place or destination spacified in the Contract if such Goods or part, portion
or consignment thereof Is not in all respects in conformity with the terms and
condiions of the Contract whether on account of any loss, deteriorabon or
damage before dispatch or delivery or duning transit or atherwise howscever.

(b) Provided that where, under the terms of the Contract the Goods are required
to be delvered to an intenm Consignee for the purpose of dispatch to the
Consignee, the Goods shall be at the Purchaser's nsk after their delivery to
the interim Consignee, but nevertheless it shall be lawful for the Consignee on
behalf of the Purchaser to reject the Goods or any part portion of
consignment theraaf upon their actual delivery to him at the destinaticn if they are
not in all respacts in conformity with the terms and conditions of Contract axcapt
where they have been damaged or have deteriprated in the course of transit or
otherwise after their delivery to the interim Cansignes

Note: Consignes shall issue a rejection advice within 80 days from the date of
actual receipt of the Goods, which may or may not have been pre-inspecied al
Contractor's premises, and all related documents from the Cortractor, which are
required to be verified by the Consignee upon receipt, as per the Contract, prior
to the acceptance of the materials. The 90-day timeframe specified above (s
solely for the intial acceptance of the materials by the Consignee and without
prejudice to the right of the Purchaser or Consignee, on Purchaser's behaf to
reject the matenal as per Warranty/ Guarantee Clause (Clause 10) within the
period specified therein,

(c) The prowisions contained in Clause 11 relating to the removal of Goods rejected
by the Inspecting Officer shall mutatis mutandis apply lo Goods rejecied by the
Consignee as hersin provided.

(d) Where under a Contract, the price payable is fixed on F.O.R, station of
dispatch or Ex-Works basis. the Contractor shall, if the Goods are rejected a
destination by the Consignee, be liable, in addition to his other liabilies, to
reimburse to the Purchaser the freight paid by the Purchaser.

4.3 Sub-letting and Assignment;

(@) The Contractor shall not, save with the previous consent in writing of the
Purchaser, sub-let, transfer or assign the Contract or any part thereof or
interest therem or benefit or advantage thereof in any manner whatsoever,

-
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{b} Sub-Contracting does not amount to Sub-letting or Assignment or Transfer

(c) If the Contractor sub-sts or assigns or transfers the Contract or any part
thereof without such permission, the Purchaser shall be entitled, and it shall
ba lawiul on his par. to treat it as a breach of Contract and avall any or all
remedias there under. The decision of the Purchaser in this regard shall be
final and binding on the Contractor

4.4 Changes In Constitution of the Contractor:

Whare the Contractor is a partnership firm, the following restrictions shall apply to
changes In the constitution during the execution of the Contract.

(a) A new partner shall net be introduced in the firm except with the prior consent
in wrifing of the Purchaser, which shall be granted only upon exscution of a
writlten undertaking by the new partner to perform the Contract and accept all
liabilities incurred by the firm under the Contract before the date of such
undetaking

(b) On the death or retirement of any partner of the Contractor firm before the
complete performance of the Contract, the Purchaser may, at his option,
terminate the Contract and in such case the Contractor shail have no claim
whatsoever for any compensabon against the Purchaser.

(¢} If the Contract i not determined as provided In Sub-clause (b) above
notwithstanding the ratirement of a partner from the firm he shall continue to
be liable under the Contract for acts of the firm until a copy of the public notice
given by him under Section 32 of the Parinership Act, 18932 has been sent by him
to the Purchaser by registered post acknowledgement due.

(d) The decision of the Purchaser as to any matier or thing concerning or arising oul
of this sub-clause or on any guestion whether the Conlractor or any partner
of the Contractor firm has committed a breach of any of the conditions in this
sub- clause contained shall be final and binding on the Contractor

4.5 Assistance to the Contractor:

{a) The Contractor shall be solely responsible to procure any matenal or obtain
any import or other licence or permit reguired for the fulfilment of the Centract and
the grant by the Purchaser or any other authonity of a quota certificate or permit
required under any law for distribution or acquisition of irgn and steel or any other
commodity or any other form of assistance in the procurement of the material
aforesaid or any attempt 1o render assistance in the matter aforesaid, shall not be
construad as a representation on the part of the Purchaser thal the material
covered by such licence or parmit or quota certificate is available or constitute
any promise, undartaking or assurance on the part of the Purchaser regarding
the procurement of the samea or effect any variation in the rights and liabilities of
the parties under the Conlract.

(b) However, if by reason of any such assistance as aforesaid, the Contractor obtains
any materials al less than their markel price or the cost of production of the
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Goods is lowered, the price of the Goods payable under the Contract shall be
reduced proportionately and the extent of such reduction shall be determined by
the Purchaser whose decision shall be final and bmding on the Contractor.

(c) Every effort made by the Purchaser to supply. or give assistance in the
procurement of matenals, whather from the Government stock or by Purchaser
under a permit or release order issued by or on behalf of or under authority from
Govermment or by any officer empowered in thal behalf by law or under other
arrangements made by the Purchaser shall be deemed to be subject 1o the
condition that it will be performed with due regard 1o the other demands and only
if it is found practicable to do so within the stipulated time and the decision of
the Purchaser whether it was praclicable to supply or give assistance as
aforesaid or not shall be final and binding on the Contractor.

4.6 Charges for Work Necessary for Completion of the Contract:

The Contracior shall pay all charges for handling, stamping, painting, marking, protecting
or preserving patent rights, drawings. templates. models and gauges and for 2l| such
measures as the Purchaser or the Inspecling Officer may deem nacessary for the
proper completion of the Confract though special provision therefore may not be
made in the specification or drawings.

4.7 Use of Raw Materlals secured with Government Assistance:
{8} Accountability of Government-Assisted Raw Materials:

(]  Where any raw matenal is procured for the execution of 2 Contract with
the assistance of the Govermmeant rendered in the form of permit, or licence
or quota cerificate/ essentiality cerificate or release order issued by or
on behall of or under the authority of the Government or by an officer
empowered in that behalf, or

(i}  Where tha raw material is issued |0 the Contractor from Government stock,
or

(i)  Where advance payments are made to the Conlractor 1o enable him to
purchase the raw material, or

(iv)  Where raw material is arranged by the Govemment,
the Cantractor—
(i) Shall hold such material as trustee for the Government,

(i} Shall use such material economically and solely for the purpose of the
Contract

(i)  Shall not dispose of the same without the previous permission in writing
of the Purchaser, and

(w) Shall render due account of such material and retum to the
Government at such place as the Purchaser may direct all surplus or
unsenviceable matenal that may be left afier the completion of the Contract

or its termination for any reason whatsoever.
-
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On returning such material, the Contractor shall be entitled to such price therefor
as the Purchaser may fix. having regard to the condition of such material,

{b) Whare the Contract is terminated due to any default on the pant of the Contractar,
the Contractor shall pay all transport charges incurred for returming any matenal
up to such destination as may be determined by the Purchaser and the decision
of the Purchaser in thal behalf shall be final and binding on the Contractor.

(c} Ifthe Contractor commits breach of any of the conditions in this clause specified. he
shall, without prejudice to any other liabilty, penal or otherwise, be lisble 1o
account to the Government for all moneys, advantages or profits accruing from or
which, in the usual course, would have accrued to him by reason of such breach.

(d) Where the Goods manufactured or fabricated by the Contractor out of the matesal
arranged or procured by or on behalf of the Govemment are rejected, the
Contractor shall, without prejudice to any cther right or remedy of the Govemment,
pay to the Government, on demand, the cost price or market value of all such
materials whichever |s greater,

4.8 Risk of Loss or Damage to Government or Purchaser's Property:

(a) All the property of the Government or Purchaser Inaned, whether with or
without deposit on terms and conditions to be separately agreed uponin respect
of each particular Contract, to the Contractor in connection with the Contract shall
remain the property of the Government or the Purchaser. as the case may be.
The Centractor shall use such propery for the purpesa of the exscution of the
Contract and for no other purpesa whatsoever.

(B) All such property shall be deemed to be in good condition when recsived by
the Contractor unless he shail have within twenty-four hours of the receipt thereof
notified the Purchase Officer to the contrary. If the Contractor fails to notify any
defactin the condition or quality of such property, he shall be deemed to have
lost the right to do so at any subsequent stage.

(¢) The Contractor shall return all such property and shall be responsible for the
full value thereof to be assessed by the Purchaser whose decision shall be
final and binding on the Coniractor. The Contractor shall be liable for loss or
damage 1o such property from whalever cause happening while such property Is
i tha possassion of or under the contral of the Contractor, his servants, workman
or agents.

(d) Where such property 18 insured by the Contractor against |oss or fire at the
request of the Govemmant or Purchasar such insurance shall be deemed (o
be affected by way of additional Precaution and shall not prejudice the liability of
the Contractor as aforesald.

4.9 Confidentiality, Secrecy and Intellectual Property Rights (IPR):

{(a) Confidentiality:

All documents, drawings, samples, data, associated cormespondence or other
information furnished by or on behalf of the Purchaser to the Coniractor, in

-
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connection with the Contract, whether such information has been furnished
before. during or following completion or lermination of the Contract, are
confidential and shall remmain the property of the Purchasar and shall not. without
the prior written consent of Purchaser neither be divulged by the Centractor o
any third party, nor be used by him for any purpose other than the design,
procurement, or other services and work required for the performance of this
Cantract. If advised by the Purchaser, all coples of all such information in
original shall be returnad on completion of the Contractor's performance and
obligations under this Contract

(b} Secrecy:
If the Contract declares the subject matter of this Contract as coming under
the Official Sacrets Act, 1923 or if the Contract s marked as "Secrat’ the
Contractor shall take all reasonable steps necessary to ensure thal all persons
employed in any cohnection with the Contrsct, have acknowiedged their
responsibiiities and penaities for vioiations under the Official Secrets Act and any
regulations framed thereunder.

{c) Intellectual Property Rights:

All deliverables, outputs, plans, drawings, spacifications, designs, reports ang
cther documents and software submitted by the Contractor under this Contract
shall become and remain the property of the Purchaser and subject to laws of
copyright and must nol be shared with third parties or reproduced, whethar in
whale or part. wihout the Purchaser's prior written consant. The Contractor shall,
not laler than upon lermination or expiration of this Cortract, deliver all such
documents and software to the Purchaser, together with a detailed Inventory
thereof. The Contraclor may retain a copy of such documents and software
but shall not use it for any commercial purpose.

(d) Obligations of the Contractor;

(1] Without the Purchaser's prior written consent, the Contractor shall not use the
information mentioned above except for the sole purpose of performing this
Contract

{il) The Contractor shall treat and mark all information as confidential (or
Secret, as the case may) and shall nol, without the written consent of the
Purchaser, divillge lo any person other than the person{s) employed by
the Contractor in the performance of the Contract Further, any such
disclosure to any such employed person shall be made in confidence and only
50 far as necessary for such performance for this Contract.

(iil) Notwithstanding the above, the Contractor may fumnish to its halding company
or its Sub Contractor(s) such documents, data, and other information It
receives from the Purchaser to the extent required for pedforming the
Contract. In this event, the Contractor shall obtain from such haolding
company! Sub-Contractor(s) an undertaking of confidentiality (or secrecy —
as the case may be) similar to that imposed on the Contraclor under the
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above clauses

(i) The obligation of the Coniractor under sub-clauses above, however, shall not
apply to Information that:

(1) the Caontractor needs to share with the instifution(s) participating in
the financing of the Contract,

(2} now or hereafter is or enters the public domain through no fault of
Contractor,

(3) can be proven to have been possessed by the Contractor at the
time of disclosure and which was nol previously obtained. directly or
indirectly, from the Purchaser; or

(d) otherwise lawfully becomes svailable to the Contractor from a third
party that has no obligation of confidentiality.

(e) The above provisions shall not in any way medify any undertaking of
confidentiality (or Secrecy — as the case maybe) given by the Contraclor
before the date of the Contract in respect of lhe Contract! the Tender
Document or any part thereof

(fy The provisions of this clause shall survive the completion or termination of the
Contract for any reason.

4.10 Indemnity for breach of Intellectual Property Rights (IPR):

(a) The Contractor shall at all imas indemnify and hold harmless, free of costs,
the Purchaser and its employees and officers from and against all suis,
actiens or administrative proceedings. claims, demands, losses, damages, cosls
and expenses of any nature, including attorney's fees and expenses, which may
arise in respect of the Goods provided by the Contracior under this Contract, as
a result of any infringement or allaged Infringement of any patent, utility model,
registered design, copyright or other Intellectual Property Rights (IPR) or
trademarks, registered or otherwise existing on the dale of the Confract arising
out of or in connection with:

(i) any design, data, drawing, specification, or other documents ar Goods
provided or designed by the Contractor for or on behalf of the Purchaser

(i) The sala by the Purchaser in any country of the products produced by the
Goods supplied by the Contractor, and

(ili) The installation of the Goods by the Contractor or the use of the Goods by
the Purchaser.

(b} Such indemnity shall not cover any use of the Goods or any part thereof or
any products produced theraby:

(i} other than for the purpose indicated by or to be reasonably inferred from
the Conltract

(i) in association or combination with any other equipment, plant. or matenials
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not supplied by the Caontractar,

(c) If any procesdings are brought, or any claim is made against the Purchaser
arising out of the matiers referred above. the Purchaser shall nofify the Contractor
of the same and the Contractor shall, at his own expense, either settle any such
dispute or conduct any litigation that may arise therafrom

{d) If the Contractor fails 1o notify the Purchaser within twenty-gight (28) days after
recelving such notice that he intends to conduct any such proceedings or clalm,
then the Purchaser shall be free to conduct the same on his behalf at the risk and

cost to the Contractor.

(&) At the Contractor's request, the Purchaser shall afford all available assistance to
the Contractor in conducting such proceedings or claim and shall be reimbursed
by the Contractor for all reasonable expenses incumed in so doing,

(fi The Contractor shall not be liable for payment of any royatty, licence fae or other
expenses |n respect of or for making use of patents or designs with respect to
which he is according to the terms of the Contract, to be treated as an agent of
the Government for the purpose of making use of patent or trade mark for
fulfilment of the Contract

4.11 Packing:

(a) The Contractor shall pack at his own cost the Goods sufficiently and properly
far transit by railiroad, ar andfor sea as provided in the Conlract 5o as lo ensurs
their being free from loss or damage or adverse impact on quality on armval at
their destination.

{b) Unless otherwise provided in the Contract, all containers (including packing
cases, boxes, tms, drums and wrappings) in which the Goods are supplied by the
Contractor, shall be considered as non-retumable and their cost as having been
included in the Contract price.

(c} If the Contract provides that the containers shall be returnable. they must be
marked ‘returnable’ and they will be returned to the Contractor as per terms of
the Cantract,

{d} If the Contrasi provides that returnable containers shall be separately charged;
they shall be invoiced by the Conlractor al the price specified in acceptance of
tender. In such cases, the Contractor shall give full credit for the involced
amount If tha containers are retumed to the Contracior Retum of comtainers shall
be made within & reasonable tima and in the event of any dispute or difference
ansing as to whether the containers were so retumed. the decision of the
Purchaser therson shall be final and binding and the Purchaser may. in his
discretion award, such compensations as may in his opinion be proper for any
undua delay In returning the containers

{e) Each bale or package delivered under the Contract shall be marked by the
Contractor at his own expense, Such marking shall be distingt (all previous
ifrelevant marking being carefully obliterated) and shall clearly indicate the
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description and quantity of the Goods, the name and address of the
Constgnee, the gross weight of the package and the name of the Contractor with
a distinctive number or mark sufficient for the purpose of identification. All
markings shall be camed out with such material as may be found satisfactory
by the Inspecting Officar as regards quickness of drying, fastness and indelibility

(fl The Inepecting Officer may reject the Goods if the Goods are not packed/ or
marked as aforesald and In case where the packing matenals are separalely
prascribed, if such matenals are not in accordance with the terms of the Contract.
Such rejection of the Goods by the Inspacting Officer shall be final -and binding
on the Contractor,

{a) Each bale or package shall contain a packing note specifying the name and
address of the Contractor, the number and date of the acceplance of tender or
supply order and the designation of the Purchase Officer, the description of
the Goods and the quantity contained in such bale or package.

4.12 Freight:

If as per Contract conditions, freight is to be borne by the Purchaser at actual, the
goods shall be booked by the most economical route or most economical tariff
available at the time of dispatch as the case may be Failure (o do so will render
the Contractor liable for any avoidable expenditure caused to the Purchaser

5. Samples:
5.1 Advance Sample:

(a) Where an advance sample is required to be approved under the terms of the
Contract, the Contractor shall submit the sample free of cost to the Inspacting
Officar within the time specified in the Contract.

(b) If the Contractor is unable to do so, hie must apply immediately to the Office
issuing the Contract for extension of time stating the reasons for the delay. If
the Purchaser is satisfied that a reasonable ground for an extension af time exists,
he may allow such additional fime as he considers io be justified (and his
decision shall be final) with or without alteration in the delivery period stipulated
in the Contract and on such canditions as he deems fit

{c] In the event of the failure of the Contractor to deliver the advance sample by
the date specified in the Cantract or any other date to which the time may be
extended as aforesaid by the Purchaser or of the rejection of the sample, the
Purchaser shall be enfitied to terminate the Contract and take further action
as per the provisions of Clausa 13.

(d) Unless otherwise provided in the Contract, all samples required for test shall
be supplied by the Contractor free of cost. Where sample, which is supplied free,
is rejected after examination and test, the Contractor shall arrange for collection
of the same or whatever remains of the sample, after examination and test within
three months of the date of such rejection.

(&) Where under the Contract, the Contractor is requirad to submit an advance
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sample. any expenses incurrad by the Caontracter on or in connection with the
production of Goods in bulk, before the sample has been approved
unconditionally, shall be borme by the Contractor and he shall not claim any
compensaton in the event of such sample being found unacceptable by the
Inspecting Officer.

{fi Where the Contract does not require any advance sample to be approved, the
Contractor may before proceed with bulk manufacture or delivery of the
Goods, if he so desires, submit lo the Inspecting Officer for inspection a
sample of the Goods In which case a quantity not less than one percent {1%)
of the total quantity to be suppled unless otherwise authorized by the Inspecting
Officer shall be submitied. The Centractor shall not. however, be enfitled to be
shown any consideration or give any extenslon of time or clam to be
exonerated from completing the delivery within the stipulaled periad only on the
ground of delay in the approval of any such sample

{g) If under the Contract, the supplies are governad by a sealed pattern, the
Contractor shall be bound to examine such pattern before preparing a sample or
manufacturing the Goods in bulk as the case may be

(h) If the Contractor submits 8 sample whether with, before or after the tender,
the same shall not govern the standard of supply sxcept when it has been
spal:'rﬁf:all:.' slated 50 in the accepiance of tender.

(i) Marking: Samples submitted shall be clearly labelled with the Contracter's name
and address and the Contract number,

(i} The rejection of the sample by the Inspecting Authority or Inspecting Officer or
Consignee shall be final and binding on the Contracior.

5.2 Loan of Sample:

(a) If a certified sample is lent to the Contractor, it will baar a label containing inter
alia variations known to the Inspecling Officer between the said sample and
the Goods desired If the Contractar finds any further variation between the
certified sample and the particulars of specifications mentioned in the Contract
he shall at once refer the matter to the Inspacting Officer and the Contractors
shall also give intimation of such discrepancy to the Purchase Officer. The
Contractor shall follow the instructions of the Inspecting Officer as to what sample
of particulars should guide the production of Goods and the decision of the
Inspecting Officar in the matter shall be final and binding on the Contractor

() The Contractar shall not detach the said label from the certified sample and if for
gny reasons the said label gets detached the Contractor shall at once return

the certified sample to the Inspecting Officer for attaching a fresh label.
6. Inspection:

6.1 Pre-dispatch Inspection of Goods:

(a) When inspection during manufacture or before dalivery or dispatch s required,
notice through the online portal of the Purchaser! inspecting agency. if available,
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of else in writing, shall be sent by the Contractor to the Inspecting Officer whan
the Goods or material to be supplied are ready for inspection and test, and
no Goods shall be deliverad or dispatched until the Inspecting Officer has cedified
In writing that such Goods have been inspected and approved by him.

{b) In cases where the Inspecting Authority specified in the Contract requires on
behaif of the Purchaser that inspection of the raw materials to be used andior
slage inspection during the manufacturing process of the component/ Goods, elc.
is also to be done, notice through the online portal of the Purchasar Inspecting
agency, if available, or else in wnting, shall be sent by the Contractor to the
Inspecting Officer to visit hus premises/works to test the raw materials andfor
conduct necessary inspection during the manufacturing process of the
component/ Goods, etc s deemed essentlal

(c) Notification of Result of Inspection. Unless otherwise provided in the specification
of schedule, the examination of the Goods will beé made as soon as practicable
affer the same have been submitted for inspection and the result of the
examination will be notibed to the Contractor.

{d) Inspection Notes: On the Goods being found acceptable by the Inspecting
Officer he shall iumish the Contractor with necessary copies of Inspection Notes
duly completed, for being attached lo the Conlractor's bill in support thereof.

(&) In case the Contract is concluded with traders/ agents for the items, which ars
peculiar o the railways, raders/ agents should indicate the source of supply
(manufacturer) and the inspection for such ilems should be camied out at
manufacturer's premises rather than the premises of a traderf agent. to ensure
genuineness and quality of Goods. Such Goods, unless otherwise specified in
the Contract, shall be dispatched to the Consignes directly from the
manufacturer's premises, without routing through the premises of such traders/
‘agents.

6.2 Marking of Goods:

(8} The Contractor shall, if so required, at his own eéxpense. mark all the approved
Goods with a recognized Government or Purchaser's mark. The Goods which
cannot be so marked shall, if so, required by the Inspecting Officer, be packed at
his own expense in sutable packages or cases, each of which shall be sealed
and marked with such mark.

{b) The Inspecting Officer shall also have power to mark the rejected Goods with
@ rejection mark so that they may be easily identified, i re-submitted for
Inspection
6.3 Facilities for test and Examination:
{a) The Contractor shall, at his own expense afford to the Inspecting Officer all

reasonable facilties as may be necessary for satisfying himself, that the
Goods are being and/ or have been manufaclured In accordance with the

particulars.
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{b) The Inspecting Officer shall have full and free access at any time during the
axecition of the Contract to the Contractor's work for the purpose aforesaid, and
he may require the Conlractor to make arrangements for inspection of the Gonds
or any part thereof or any material at his premises or at any other place
specified by the Inspecting Officer and if the Contractor has been permitted 1o
employ the services of a8 Sub-Contractor, he shall in his Contract- with the Sub-
Contractor, reserve to the Inspeciing Officar a simvlar nght

6.4 Cosl of Tests:

{a) The Contractor shall provide, without any exira charge, all materials, tools, labour
and assistance of every kind which the Inspecting Officar may demand of him
for any test and examination, other than special or indspandant test, which he
shall require lo make on the Contractors Premises and the Contractor shall
bear and pay all cosls altendant tharean.

{b) If the Contractor fails to comply with the conditions aforesaid. the Inspecting
Officer shall, in his sole judgment, be entitied 1o remove for test and examination
all or any of the Goods manufactured by the Contractor o any premises other
than his (Contractor's) and in all such cases the Contractor shall bear the cost
of transport and/or carrying out such tests elsewhere. A cerfficate Inwriting of the
inspecting Officer, that the Contractor has failed to provide the facities and the
means_ for test examination shall be final,

6.5 Delivery of Goods for Test:

The Contracter shall alsa provide and deliver for test. free of charge, at such place other
than his premises as the Inspecting Officer may specify, such material or Goods as
he may require

6.6 Liabllity of Costs for Special or Independent Tests:

In the events of rejection ol Goods or any part thereof by the !I'IEPEE.‘HI"IQ Officer in tha
consequence of the sample which is removed to the laboratary or other places of
test, baing found on test not in conformity with tha Contract and in tha evant of the failure
of the Contractor for any reason to deliver the Goods passed on test within the
shpulated penod, the Contractar shall, on demand pay to the Purchaser all costs incurred
in the inspection andior test. Cost of tesl shall be assessed at the rate charged by the
lsbaratory o private persons for similar work.

6.7 Method of Testing:

(@) The Inspecting Officer shall have the right to put all the Goods or malerials
forming part of the same or any part thereof 10 such tests as required for the
Goods specified in the Contract,

(b} The Contractor shall not be entitied to object on any ground whatsoever to the
method of testing adopted by the Inspecting Officer

6.8 Goods Expended in Tesl:
Unless otherwise provided for in the Coniract if the test proves satisfactory and the

ol
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Goods or any instalment thereo! is accepted, the quantity of the Goods or matenals
expended in the test will be deemed to have been taken delivery of by the Purchaser
and be pad for as such

6.9 Powers of Inspecting Officer:
The Inspecting Officer shall have the powar. —

(a) before any Goods or part thereof are submitted for inspecticn, to cartify that thay
cannol be inspected In accorgance with the Confract owing fo the adoption
of any unsatisfactory method of manufacture.

(b) to reject any Goods submitted as not being in accordance with the particulars,

ic) to reyect the whole of the instaiment tendered for inspection, If after inspection of
such portion thareof as he may In his discretion think fit, he is satisfied that the
same is unsatisfactory

(d) the Inspacting Officer s decision as regards the rejection shall be final and binding
on the Contractor

6.10 Inspection towards the End of Delivery Pericd:

(a) If the Contract requires pre-dispatch inspection of the ordered Goods, the
Contractor shall prasent the Goods for inspection well in advance of the end
of dﬂii'u'il'jl' paniod to ensure completion of the inspection and deiivery as per
the Contract, within that period,

(b} The situation, where the Goods (part or whole of Contract quantity) is lendered
for inspaction towards the end of the dalivery period resulting in inspection and
delivery not being completed as per Confract conditions, shall be treated as a
breach of the Caontract. The Purchaser shall be entitied to take action as per
provisions of Clause 13 ar may, on written request of the Contractar, take action
as per Clause 7 5.

{c) The Contractor shall not dispatch the Goods till such time as an extension in tefms
of sub-clause(b) above ls granted by the Purchaser and accepted by the
Contractor,

{d) Notwithstanding the above, if the Goods are dispatched by the Contractor before
an extensian letter as aforesawd Is issued by the Purchaser it shall solely be
at the risk and expense of the Contracter, The Purchaser shall be entitied 1o
take aclion as per provisions of Clause 13 or may, on written request of the
Coniractor, take action as per Clause 7.5

7. Delivery:

7.1 Notification of Delivery:

(a) Motification of delivery or dispalch in regard 1o each and every mstalment shall be
made to the Consignes, indenter (if so mentioned in the Contract) and to the
Purchaser |ITEI‘I'IEI'dIHIEI',|" on dispateh or delivery

(b) The Contractor shall further supply to the Consignee, or the interim Consignee,
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as the case may be, a packing account quoting the Contract number and date of

dispatch of the Goods. All packages, containers. bundles and loose matenals part
of each and every instaiment shall be fully described in the packing account and

full delails of the contents of the packages and guantty of matenals shaill be given
lo enable the Consignee to check the Goods on amival at destination

{¢) The Railway Receipt! Consignment MNote or Bill of Lading. # any, shail be
forwarded to the Consignee by registered post immediately on the dispatch of
Goods. The Contractor shall bear and reimburse lo the Purchaser demurrage
charges, if any, paid by reason of delay on the part of the Contractor in forwarding
the Railway Receipt, Consignment Note ar Bill of Lading.

7.2 Progress Reports:

(a) The Contractor shall from time-to-time, render such reports concerming the
progress of the Contract and/ or supply of the Goods in such form as may be

required by the Purchaser.

{b} The submission, receipt and acceplance of such repors shall nol prejudice
the rights of the Purchaser under the Contract, nor shall operate as an
estoppe! against Purchaser merely by reason of the fact that he has not taken
natice off or subyected to test any information contained In such report

(¢} Progressing of defiverias: The Contractor shall allow reasonable facilities and free
access to his works and records to the Inspecting Officer, or such other Officer
as may be nominated by the Purchaser for the purpose of ascertaining the
progress of the deliveries under the Contract

7.3 Delivery, Inspection and Acceptance of Goods;

(a) The Contraclor shall, as may ba required by the Purchaser, deliver the Goods as
per the conditions of the Confract. The delivery will not be deemed 1o be complete
until and unless the goods are inspected and acceplted by the Inspecting Officer
as provided in the contract,

(b} The Purchaser shall not be lfable 1o render assistance to the Contractor in
securing or to arange for or provide transport to the Contractor unless it is so
specifically stated in the Contract, notwithstanding that transport of the Goods, Is
controlled by or under the orders of the Government.

(c) Notwithstanding any inspection and approval by the Inspecting Officer on the
premises of Contractor or manufacturer, as the case may be, propery in the
Goods shall not pass on to the Purchasar until the Goods have been received,
inspected and acceptad by the Consignea.

(d) Ne Goods shall be deliverable to the Consignee on Sundays and public helidays
or beyond normal office hours without the written permission of the Consignes

{2} Perishable Goods; For Goods with a limited shelf ife, the Contractor shall ensure
that at least 75% (or any other percentage stipulated in the Contract) of shelf
Iife remains balance on delivery date. The Purchaser reserves its rights to
reject expired or products with less than such specified shelf life.
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7.4 Time Is the essence of the Contract:

The time for and the date specified in the Contract or as extended for the delivery of the
Goods shall be deemed to be of the essence of the Contract and deiivery must be
completed not later than the date so specified or exiended.

1.5 Extenslon of Time lor Delivery:

(@) If the Contraclor fails to deliver the Goods as per the stipulated deadlines in
the Contract, for any cause which the Purchaser may admit as reasonable ground
for extension of time for dalivery, the Purchaser shall allow such additional time
asg he considers to be justified by the circumstance of the case, and shall forgo
the whale or such part, as he may consider reasonable, of his claim for such loss
or damage due to delay in effecting delivery. Any failure or daiay on the pan of
Sub-Contractor, fhough their employment may have been sanctoned by the
Purchaser, shall not be admitted as a reasonable ground for any extansion of
time or for exampting the Contractor from liability for any such loss or damage as
aforesaid The decision of the Purchaser in this regard shall ba final and binding
on the Contractor.

{b) Ifextension of time for delivery period is allowed, as above, by the Purchasar with
damages, the amenrdment giving such an extension shall be subject (o the
fallowing conditions:

{iy Levy Liquidated Damages (LD): recover from the Contractor as agreed
liquidated damages and not by way of penalty a sum equivalent to ¥ (half)
% of the price of any Goods (including elements of taxes, duties, freght.
etc.) which the Contractor has falled to deliver within the period fixed for
delivery in the Contract for each week or part of a week during which the
delivery of such Goods may be in arrears where delivery thereof is
accepted after expiry of the aforesald perod Upper limit for recovery of
liquated Damages in Supply Contracts will be 10% (Ten parcent) of value
of delayed supplies imespective of delays. unless otherwise provided,
specifically in the Contract. The parties to this Contract willingly agree that
this amount of damages ig an agread pre- estimate of damages caused to
the Purchaser because of delay in  supply of Goods by the Contractor.
The Purchaser shall not be called upon by the Conftractor to prove any
damage/ loss in order fo claim the damages due to delay in supply of
Goods, if the damages so claimed by the Purchaser are as per this
Clause The Liquidated Damages shall ba calculated on the gross value
of supply (inclusive of GST) as provided for in the Confract

(I} Denial Clause (DC} as under:

(1) No increases in price on account of any statutory increase in or
fresh Imposition of GST, customs duty or on account of any other
taxes/ duty/ cess/ levy, leviable in respect of the Goods and
incidental Works/ Services stipulated in the said Contracl which
takes place after the original delivery date, shall be admissible on such
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af the sald Goods. as are delvered after the said dale, and

{2) Notwithstanding any stipulation In the Contract for an increasa in price
on any other ground. including price vanation clause or foremgn
exchange rate vanation, or any other vanation clause, no such
Increase after the original delivery date shall be admissible on such
Goods deliverad after the said date.

(3) Nevertheless, the Purchaser shall be entitied to the berefil of any
decrease In price on account of reduction in or remission of GST.
cusioms duty or on account of any other Tax or duty or any other
gound as stipulated in the price variation clause or foreign
exchange rate vanation or any other vanabion clausa which takes place
after the expiry of the original delivery date.

7.6 Consequences of Rejection:

If on the Goods being rejected by the Inspecting Officer or Interim Consignee or
Consignes at the destination, the Conlractor fails to make satisfactory supplies within
the stipulated penod of defivery, the Purchaser shall be at berty o)

(a) require the Contractor to replace the rejected Goods forthwith but in any event
not |ater than a penod of 21 days from the date of rejection and the Contractor
shall bear all cost of such replacement including freight, if any, on such replacing
and replaced Goods but without being entitled to any extra payment on that or
any othar account. or

(b} terminata tha Contract for the rejected quantity and take further action as per the
provision of Clause 13.

ic) Where under the Contract some price is paid to the Contractor for the Goods
s0 refectad, the Contractor shall be liable, in addition to his other liabilities, to
refund of price recoverable in respect of such rejected Goods and fo reimburse
lo the Purchaser the freight and all other expensas incurred by the Purchaser in
this regard. The above said liability on the Contractor shall arse immediately after
the issue of the communication of such rejection to um.

8. System of Payment:

8.1 Unless otherwise agreed upon between the parties. payment for delivery of the
Goods will be made on submission of bills in the prescribed manner through
online bifing mode on authorised e-procurement portal of the Purchaser, In
accordance with the instructions given in the Contract, by a cheque or demand draft
gr through online mode (through & branch of the Reserve Bank of India or Stata
Bank of India transacting Government business) or through e-payment to the
registared bank account of the Contractor at the oplion of the Purchaser.

B.2 Payment for the Goods or for each consignment thereof will be mada o the
Contractor on submission of bills accompanied by required document in accordance
with the following procedure in Contracts where such a facility to the Contractor has
specihically been agreed ’ru/l::r the Purchaser -
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(a) For dispatch by road or dispatch by rail on “FOR destination” basis, 95%
payments for the Goods or each consignment thereof will be made to the
Contractor against proof of inspection and proof of delivery in good condition
al Consignee's end. Receipted Challan signed by the Gazelted officer at
Consignee's end will be taken as the proof of delivery but not construe the
acceptance by the Consignee. Tha balance 5% payment shall be made after
receipt and acceptance of the material by the Consignee at his end

(b) For dispatch by rail on “FOR station of dispatch® basis. 85% payments for the
Goods o each consignment thereof will be made to the Coniractor against proof
of inspection and dispatch. The onginal rallway receipt should be sent fo the
Accounts Officer responsible for payment along with 95% bill advising the
particulars of dispalch lo the Consignee. The Accounts Officer after passing
the 85% bill should pass on the original rallway receipt to the Consignee for taking
defivery of tha consignment. It should, however, be ensured that there is no
delay in the Accounts Office transmitting the onginal railway receipl to the
Consignee. Tha balance 5% payment shall be made after receipt and acceptance
of the material by the Consignee at his end.

8.3 In all other Contracts or in Contracts where the Inspecting Officer also acts as
the interim Consignes or where inspection s carmied on by the Consignee himself
at destination and mn all cases of local delivery full payment shall be made on
submission of “Final 100% bill' supported by the Inspection Certificates and
Consignee's receipt and acceplance certificate as aforesald to the Accounts Officer
concemed

Note: The systam of 95% and 5% paymenl is not applicabla to claims amounting to
225,000/ or below.

8.4 Application for payment against time-barred Claims:

All claims against the Purchaser shall be legally time-barred after three years
calculated from the date when the payment falls due. Tha Purchaser is entitled to,
and It shall be fawful for him to reject such claims.

8. Withholding and lien in respect of sums claimed:

8.1 Whenever any claim or claims for payment of 8 sum of money anses out of or
under the Contracl against the Contractor, the Purchaser shall be entitled to
withhold and also have a lien to retain such sum or sums in whole or In part from
the security, If any, deposited by the Contractor and for the purpese aforesaid,
the Purchaser shall be entitied to withhold the said cash security deposit or the
secunty, if any, fumishad as the case may be and aiso have a lien over the same
pending finalisation or adjudication of any such claim. In the evenl of the security
being insufficient to cover the claimed amount ar amounts or if no securty has
been taken from the Contractor, the Purchaser shall be entitied to withheld and
have lien to retain to the extent of the such claimed amount or amolints refarred
10 supra, from any sum or sums found payable or which at any time theraafter
may become payable o mafcunmar under the same Contract or any other
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Contract with the Purchaser or the Governmenl pending finallsation or
adjudication of any such claim.

It Is an agreed term of the Contract that the sum of money or moneys so withheld
or retained under the lien referred to above by the Purchaser will be kept withheld
or retained as such by the Purchaser till the claim ansing out of or under the
Contract 1s determined by any of the dispute resolution mechanism as indicated
in the Contract or by the compslent court as prescribed under Clause 2.7(c), as
the case may be, and thal the Contractor will have no claim for Interest or damages
whatsoever on any account in respect of such withheolding or retention under the
lien referned to supra and duly notified as such to the Contractor

9.2 Forthe purpose of Clause 8.1, where the Contractor Is a partnership firm or a imited
company, the Purchaser shall be entitled to withhold and alss have a lien to retain
towards such claimed amount or amounts in whole or in part from any sum found
payable to any partner/ imiled company, as the case may be, whather in his
individual capacity or otherwise

9.3 Lien in respect of Claims arising from other Contracts;

(@) Any sum of money due and payable to the Contractor (including the securty
deposit returnable to him) under the Contract may be withheld or retained by way
of ian by Ihe Purchaser or Govemnment against any claim of the Purchaser or
Government in respect of payment of a sum of money arising out of or under any
other Cantract made by the Contractor with the Purchaser or Government

(b} Itis &n agreed term of the Contract thal the sum of money so withheld or retained
under this clause by the Purchaser or Government will be kept withheld or
retained as such by the Purchaser or Govemment till his claim ansing out of the
same Contract or any other Contract is either mutually sattled or determined
through dispute resolution mechanism as indicated in the Contract or by the
compatent court s prescribed under Clause 2.7(¢), as the case may be, and that
the Contractor shall have no claim for interest or damages whatsoaver on this
account or on any other ground In respect of any sum of money withheld or
retained under this clause and duly notified as such to the Contractor.

10. Warranty/ Guarantee:

(a) The Contractor hereby covenants that it is a condition of the Contract that all
Goods furnished to the Purchaser under this Contract shall be of the highes!
grade, free of all defects and faults and of the best materials. quality, manufacture
and workmanship throughout and consistent with the established and generally
accepted standards for mateniais of the type ordered and in full conformity with
the Contract specification, drawing or sample. if any and shall, if operable,
operate properly

(b) The Contractor also guarantees that the said CGoods would continug to
conform to the description and quality as aforesaid, for a period of 30 months
after their delvery and this warranty shall survive notwithstanding the fact that the
Goods may have been inspected, accepted and payment therefore made by
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the Purchaser. If a longer/ shorter period of warranty/ guaraniee is specified
in the Particulars or any other Contract documents, same shall be apphicabie
instead of period specified in this clausa

(e) If during the aforesaid period, the said Goods be discoverad net to conform to the
description and quality aforesald or have deteriorated, otherwise than by fair
wear and tear, the decision of the Purchaser in thal behalf being final and
conclusive, the Purchaser will ba entitled ta reject the said Goods or such portions
thereof as may be discovered nol to conform to the said descaption and quality
(by way of issue of “Warranty Rejection Advice”). On such rejection, the Goods
will be at the Contractor's risk

Upon receipt of such rejection notice, the Centractor shail. within 60 days,
expeditiously repair or replace, at the option of the Purchaser, the defective
Goods or parts thereof, free of cost, at the ulimate destination. Altematively,
the Contractor can also be called upon for deposiion of equivalent amount
of rejected Goods within the aforesaid period.

In case of any rectification of a defect or replacement of any defective Goods
during the warranty period, the warranty for the rectified replaced Goods shall
remain il the original warranty peried plus the time from the warranty rejechion
advice to acceptance of Goods by Consignee after replacement/ rectification.

If the Contractor, having besn notified, fails to rectify/ replace the defect(s)
within 60 days {or within any other period, if stipulated in the Contract), it shall
amount to Breach of Contract for warranty.

(d) The Contractor shall be allowed to collect the rejected Goods anly after deposition
of payments already made by the Purchaser to the Contractor, if any, in respect
of such Goods or after racovery of equivaient amount by the Purchaser from the
pending bills of the Conlractor or against replacement quantity supplied by the
Conltractor. Rejectad Goods should be sudtably defaced before handing over
to the Contractor to avold its re-use. The rejected Goods may be faken over
by the Contractor or his agents for disposal in such manner as he may deem
fit within a period of 60 days from the date of such rejection, by way of tssue of
"Warranty Rejection Advice” Al the expiry of the period, no claim whatsoever
shall lie against the Purchaser in respect of the said Goods, which may be
disposad of by the Purchaser insuch manner a5 he thinks fit Without
prejudice to the genarality of the foregoing, all the provisions relating to the
'rejection of goods’ and ‘failure’ and 'termination’ and Clauses 4.2, 6.1, 7.6 and 13
shall apply

(e} Purchaser is entitled to provide for an authorized portal (as an extension of
authonised e-procurement portal or otherwise) for management of warranty
obligations, including monetary recoveries when dus, under the Contract and aiso
provide for detailed procedure for working of such a portal. Working procedure
(as amended from time to time) of such & portal shall be binding upon the
contractor and shall not be rendered ineffective meraly on the ground that the
same have not been specifically mentioned in the Contract documents.
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{f} Purchaser is entitled to effect due recovenes against warranty rejection advice
from the Warranty Security Depaosit, if the recoveries from pending bills of the
Contractor is not possible.

11. Removal of Rejected Goods:

{2} On rejection of all Goods submitted for inspection at a place other than the
premises of the Confractor. such Goods shail be removed by the Contractor at
his own cosl subject as herein afler slipulated, within 21 days of the dale of jssue
of intimation of such rejection, except in case of Wamanty Rejection Advice,
where the perod shall be 60 days. The communication will be deemed to
have been served on the Contractor at the time when such communication would
in the course of ordinary commumication reach the Contractor through the means
of communication used.

Provided that the Inspecting Officer/ Consignee may call upon the Contractor to
remove dangerous, infected or penshable Goods within 48 hours of The receipt
of such communication and the decision of the Inspecting Officer in this behalf
shall be final n all respects.

Provided further that where the price or part therecf has been paid, the
Consignea Is entitied without prejudice lo his other rights to retain the rejected
Goads till the price paid for such Goods is refunded by the Contracter or disposa
of as per sub-clause (b) below, save that such retention shall not in any
circumstances be deemed to be acceptance of the Goods or waiver of rejection
thefeon,

(b) ANl rejected Goods shall in any event and circumstances remain and always
be al the nsk of the Contractor immediately on such rejection. If such Goods
are not removed by the Contractor within the periods aforamentioned. the
inspection Officer/ Consignee may remove the rejected Goods and either
retumn the same to the Contractor &t his risk and cost by such made of
transport &8s the Purchaser or Inspecting Officer may decide, or dispose of
such Goods at the Contractar's risk and on his account and adjust such
portion of the proceads, if any from such disposal as may necessary o recovar
any expense Incurred in connection with such disposals {or any price refundable
as a consequence of such rejection). The Purchasar shall, in addition. be entitled
to recover from the Contractor ground rent/ demurrage charges on the rejected
Goods after the expiry of the time limit mentioned above Disposal of rejected
Goods in aforesaid manner will not in any way exonerate Contractor but still hold
him liable to pay to the Purchaser, the dues detailed under Clause 7 8(c) besides
other dues as mentioned above and action can be taken by the Purchaser as
per Clause 2, if Contractor fails to pay the amount due to him.

12.Breach of Contract by Contractor and Purchaser's rights thereof:

Breach of Confract by the Contractor refers to such situations where the
Contractor fails to comply with conditions of the Contract It discharges the
Purchaser to proceed further with the performance of his Contractual obligations
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and entitles him to a right of action for damages or termination of Contract and to
enforce the remedies for such breach as provided in the Contract A breach of
Contract may, however, be waived, with or without damages.

SN Cause of Breach of Contract Purchaser's righls

1. | Delay in Performance of the Contract: | The breach of Cantract Is only for the

| If the Contractor causes delay in supply | quantities of Goods, in supply of which
of part or whole of the Goods and fails to | the Contractor has caused delay
delver the Goods within the penod | Therefors, the Purchasers rights in
stipuiated in the Contract, duly complying | case of breach are available only to the
the conditions of Contract, it constitutes | extent of the breach, in this case.

a breach of Contracl for delay In|p,opacer may waive this breach, with
performance of the contract, as time is or without damages, in lerms of Clause
the essence of the Contract 7.5 Purchaser. al its sole discretion,
may decide to waive the breach of
Contract, with or without damages, for
a parnt or paris of the Contract and
| decide, at its sole discretion. not to
| waive breach of Contract for the
balance part or parts of the Contract
and decide to terminale such balance
part or parts of the Contract

Furchaser, in case datides al its sole
discretion, not to wanve this breach,
for any part of the supply of Goods, may
terminate the Contract, Conditions for
termination of the Conltract are detailed
below.

2 | Default in Performance of the|Purchaser may flemminate  the

Contract: I the Contractor fails to deliver | Contract

 any or &l the Goods within the period

stipulated in the Contract or within any

| extension thereof granted by the

|| Purchaser or fails to parform any other
Cantractual obligations {excapt
waranty), it shall amount to a Breach
of Contract.
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‘ SN Cause of Breach of Contract Purchaser's rights

—————

'3 | Repudiation of the Contract: If the Purchaser may fterminate  the
Contractor  refuses to perform  the | Contract.

Contract or repudiates it even befora the |

expiry of Delivary Penod. the Purchaser

may treal such repudiation as 8 Breach |

' of Contract

R gy === === = i

' 4 | Default in attending Warranty failure: | Purchaser shall be entifled o take
If the Contractor. having been notified,  action as per Clausa 10.

fails to rectify/ replace the defect(s) within |

| 60 days (or within any other period, if |

stipulsted in the Contract), it shall

amount to & Breach of Contract |

e — ——

| Purchaser is entitled 1o take action as
per Clause 34

5 | Default in maintaining requisite SD:
If the Contractor during the currency of
the Contract fails to maintain the |
requisite  Security Deposit, it shall
amount 1o a Breach of Confract

6. | If the prices charged in the Contract | Purchaser is enfitled to take action as
are discovered to be higher than any | per Clause 3.3

controlled or regulated pnice, the
Purchasar may treat it as a Breach of
Cantract |

= _— = ===

7. | Insolvency: If the Contractor being an | Purchaser may lerminate  the
individual or if a firm, any pariner thereof, | Contract.

shall at any time, be adjudged insolvent
or shall have a receiving order or
order for adrministration of his estate
| made against him or shall take any
proceeding for composition under any
Insalvency Act for the time being in force |
or make any conveyance or asaignrne;nt|
of his effects or enter Into any
assignment or composition with his
creditors or suspend payment or if the
firm be dissalved under the Parinership
Act, the Purchaser may consider it as a
Breach of Contract.

——— e —————— — — o == p— e —r——
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Cause of Breach of Contract Purchaser’s rights

Liquidation: if the Contractor being a | Purchaser may  lerminate  the
company is wound up voluntanly or by | Contract.

the order of a Court or a Receiver,
Liguidator or Manager an behall of the
Debenture—holders s sppointed o
circumstances shall have arisen which
entite the Cout or Debenture—
holders to appoint a Receiver, Liguidator
or Manager, the Purchaser may consider
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Any violation of the provisions of the | Purchaser is entitled to take action as
Contract under Clause 4.9 or Clause | per Clause 4.9 and Clause 4.10.
410 by the Contracter may be
considered by the Purchasar as a Breach
of Conftract.

c— e e | o - - e - - = e e e e -

(a) Failure of the Contractor to abtain | Purchaser is entitled to take action as
a valid licence under the extant Labour | per Ciause 2. 7(f)(ii)

Codes and Rules before the
commencement of the Contract

{b) Failure of the Contractor to
cantinue 1o have such valid icence until
the completion of the Contract.
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Contractor sub-lets or assigns or | Purchaser is entitled to take action as
transfers the Contract or any pan thereof | per Clause 4.3(c).

without the previous cansent in writing of
| the Purchaser

13. Termination of Contract:

(a) Upon the Contractor committing a breach of Contract and the Purchaser, having
so decided, may to terminate the contract, in whole or in part, with following
achons:

() Forfeit the Security Deposit in whole, even if the Contractor defaults In
complying with part of the obligations under this Contract.

() Wherever Security Deposit has been exempted for any reason, levy
damages on the Contractor, not by way of penalty, an amount aqual to
Secunty Deposit amount, as would have been applicable had the
Contractor not been exempted from submission of Security Deposit,
These damages shall be treated as recovenas outstanding against the
Contractor and daalt with accordingly

(b) Purchaser's right to terminate the Contraet, In whaole or in pan, without any
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compensalion to the Contractor. shall not:
(i} pre-judice or affect the rights and remedies which have accrued andf
or shall accrue to the Purchaser after such termination.

(i) —affect the performance of the Contract to the extent not terminated
unless otherwise instructad by the Purchaser,

(i) extinguish warranty obhgations of the Contractor for the Goods
alrsady supplied, if any.

14, Rights of Purchaser on defaults by Contractor

Notwithstanding the rights of the Purchaser under the Contract, especially those
mentioned in Clause 12 and Clause 13 above, additionally, the Purchaser shall be
entitled to lake recourse to any or all of the following actions:

(a) Temporarily withhold payments due to the Contractor under thiz Contract, till
recoveries due to invocation of other Contractual remedies are complete

(b) Recard adverse performance of the Contractor for taking appropriate
administrative action, including debarment.

(c) Undertake Dispute Resolution and! or litigation for the transgression of the law,
tort, and loss, which are not addressable by the above means,

15. Limitation of Liahilities:

(a) Except incases of criminal negligence or wilful misconduct, the agaregate liability
of the parties, whather under the Contract, in tort or otherwise, shall not excead the
totel Contract Price (less payments already made in case of Purchaser), provided
that this limitation shall not apply to the cost of repairing or replacing defective
equipment/ work under Waranty/Guarantee Clause (Clause 10), or to any
obligation of the Contractor to Indemnify the Purchaser conceming IPR
infringement

(b} Neither Party shall be lhiable to the other Party, whether in Contract tort, or
otherwise, for any indirect or consequenbal loss or damage, loss of use, loss of
procuction, or loss of profits or interest costs, which the other Party may suffer
in connection with the Contract, provided that this exclusion shall not apply to
any obligation of the Contractor to pay liguidated damages to the Purchaszer

16. Force Majeure:
{a)  On the cccurrence of any unforeseen event, beyond the cantrol of either Party,

directly interfening with the delivery of Goods ansing during the currency of the
Contract, such as war, hostilties, acls of the public enemy, civil commaotion,
sabotage, fires, floods, explosions, epidemics, quarantine restrictions, strikes,
lockouts, or acts of God. the affected Party shall within a week from the
commencement thereof. nofify the same in writing to the cother Parly with
reasonable evidence thereof. Unless otherwise directed by the Purchaser in
writing, the Confractor shall continue to perform its obligations under the Contrac
as far as reasonably practicable and shall seek all reasonable alternative means
for performance not prevented by the Farce Majeure event. If the force majeure

-
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condition(s) menticned above be in force for 30 days or more at any time, either
party shall have the option to terminate the Contract on expiry of 90 days of
commencement of such force majeure by giving 14 days’ nolice to the other party
in writing. In case of such termination, no damages shall be claimed by either
party against the other, save and except those which had occurred under any
other clause of this Contract before such terminaticn

(b)  Notwithstanding the remedial provisions contained elsewhere in the Contract
none of the Party shall seek any such remedies or damages for the delay and/ or
failure of the other Party In fulfilling his obligations under the Cantract if it is the
result of an event of Force Majeure

17.Book Examination Clause:
The Govemment reserves the right for ‘Book Examinstion” as follows:

(@)  The Contractor shall whenever called upon and reguired to produce or cause
to be proguced, for examination by any Government Officer duly authorised in
that behalf, any cost or other book of account, voucher, receipl, letter,
memorandum, paper or writing or any copy of or extradt from any such document
The Contractor shall also furish information relating to the execution of this
Contract or relevant for verifying or ascerlaining the cost of executing this
Contract to such Government Officer in such manner as may be required. The
decision of such Govemment Officer on the guestion of relevancy of any
document, information of return being final and binding on the parties. The
obligabon imposed by this clause s without prejudice to the Contractor's
obligatrons under any other statute, rules or orders which shall be concurrantly
binding on the Contractor.

(b) The Centractor shall if the authorised Government Officer so reguires
(whether before or after the prices have been finally fived) afford facilities to
the Government Officer concemed fo visit the Contractor's premises tfo
examineé the processes of production and estimate or asceraining the cost of
performance of Conlract. The authorised Governmeant Officer shall have powar
to examine all the relevant books of Contractors Sub-Cenfractor, or any
subsidiary or allied firm or company. if any portion of the Contract i1s entrusted or
camad out by such entitiss.

{ci  If onsuch examination, it is established that the Contracted price is more than the
actual cost-plus reasonable margin of profit, the Purchaser shall have the right to
reduce the price and determine the amount to a reasonabie level,

(d)  The Contractor or its agency is bound to allow examination of its books within &0
days from the date the notice is received by the Contractor or its agencies calling
for the produchon of documents under sub-clause (a) shove In the event of
the Centractor's or his agency's failure to do so, the Contract price would be
reduced and determined according to the best judgment of the Purchaser, which
would be final and binding r:g__ma Contractor and his agencies.
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18. Payment of Taxes and Duties:

{a) The Contractor shall be fully responsible for all taxes, duties, fees, levies eic.,
incurred up fo the point of delivery of the Goods to the Purchaser.

(b) Goods and Services Tax (GST) shall be paid at the rate applicable or as
assessed, provided the sale transachion s legally subyect to such taxes and is
payable according to the lerms of the Contract, subject to the following conditions:
(i) Payment of GST to the Contractor shall be made only upen submission of

a GST-comphiant billl invoice by the Contractor. It shall be the antire and sole
responsibility of the Contractor to ensure that the invoice must nclude the
corract and approprigte HSN code and applicable GST rate

(iiy The delivery must be recorded in the name, location, and GSTIN of the
Consignee, and the location of the Office of the Purchaser shaill have no
impact on Invoicing

(illy Purchaser shall not pay a higher GST rate, if leviable, due to any
misclassification of HSMN number or Incorrect GST rate incarporated in the
Contract due to Contractor's fault. If the Contractor invoices Goods with a
GST rate or H3N number differing from those specified in the Contract,
payment shall be made as per invoiced GST rate or the GST rate
incorporated in the Contract, whichever is lower, In case GST rate invoicad
is higher than the ane incorporated in Confract, the Contractor shall be
required 1o adjust his basic price o the extenl required by the higher GST
rate as per invoice to maltch the all-inclusive price mentioned in the
Contracl

{c)  Statutory Variation Clause:
Unless otherwise stated in the Contract, statutory vanation (fresh imposition and/

or vanation) in applicable GST rate or other taxes and dulies mentioned in the
Contract shall be borne by the Purchaser, for statutary varialions ocourring after
the date of submission of the tender, as per the conditions of the Contract,
Inciuding amendments if any, However, GST rate amendments shall be
considered for the quoted HSN code only, against documentary evidence.
provided such an increase in GST rates s after the tender submission date and
shall not be apphicable for any misguotation of the HSN number or GST rate by
the Contractor The Purchaser is nol liable for any claim from the Contraclor on
account of fresh impaesition and/ or increase (including statutery increase) of GST,
customs duty, or other duties on raw materials and/ or compenents used directly
in the manufacture of the Contracted Goods taking place during the pendency of
the Contract- uniess such liability is expressly agreed to in terms of the Contract

18. Deleted.
20.Code of Integrity: Misdemeanours and Penalties:

20.1 Parties to the Contract shall not induige in following prohibited practices, sither
directly or indirectly. at any stage during the execution of Cantract:

(@) "Corrupt practice™ making offer, solicitation or acceptance of a bribe, raward or
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gift or any material benefit, in exchange for an unfair advantage or an
inducement or reward for performing or refraining from performing any act
related to execution of the Contract, or any other Contract with the Purchaser or
the Government. This also applies to actions intended to show favour or
disfavour towards any person in ralation to the Contract

Additionally, if the Conltractor, or anyone employed or acting on his behalf (with
or without the Contractor's knowledge), breaches this condition or commils any
cffense under Chapter Xl of the Bharatiya Nyaya Sanhita, 2023 (as amended)
or the Prevenbon of Corruption Act, 1888 (as amended), or any other law
enacted for the prevention of corruption by public servants, the Purchaser shall
have the nght to terminate the Contract, as well as any other Contracts with the
Contractor, and take further actions as outlined below.

(b) "Fraudulent practice”- Any act of omission or misrepresentation that may
mistead or attempt to mislead so that financial or other benefils may be obtained
or an obligation avoided during execution of the Contract.

(c) "Coercive practice” — any act of inflicting harm or threatening to harm persons
or their property to affect the execution of a Contract.

(d). "Undue Advantage” - improper use of infermation obtained by the Contractor
from the Purchaser with an intent to gain an unfair advantage in exeoution of the
Contracl or for personal gain.

(e) "Obstruclive Practice® — Any aclion thal materially impede Purchaser
invesligation into allegations of one or mere of the above mentioned
prohibited practices either by deliberately destroying, falsifying, altering; or
by concealing of evidence materal to the investigation; or by making false
statements 10 investigators and/ or by coercive practices mentioned above,
1o prevent it from disclosing its knowledge of matters relevant 1o the inveshigation
or from pursuing the investigation; or by impeding the Purchaser's rights of audit
or access to Information.

20,20bligations for Proactive Disclosures in case of Conflict of Interest:

"Conflict of Interest’- Any personal, financial, or business relationship between the
Contractor and any personnel of the Purchaser who are involved, elther directly or
indirectly, in the execution of the Contraot

Contractor is obliged under the Code of Integrity to suc-motu proactively declare any
conflict of interest (coming under the definiticn mentioned above - pre-existing or &s and
as soon as these arise at any stage) in execution of the Contract Fallure to do so
shall amount to a violation of Code of Integrity

20.IMisdemeanours:

The follewing actions shall be regarded as misdemeanours—if a Contractar, either
directly or Indirectly, engages in such behaviour at any stage during the execution of the
Contract:

(@) Violates the Code of Integnty;
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{b) Convicted of an offence under the Prevention of Corruption Act. 1588 (as
amended) or under the erstwhile indian Penal Code. 1860 (as amended) or
under the Bharatiya Nyaya Sanhita, 2023 {as amended) ar any other law for
the time baing in force for causing any loss of life or property or causing a
threat to public health 2s pant of the execution of a public procurement
Contracl;

(c) Employs a government servant who has been dismissed or removed due fo
corruphion;

(d) Employs a nen-official convicted of an offense involving corruption or
abetment of such an offense, in a peosition where they could corrupt
governmant servants,

(e} Employs a government officer within one year of his retirement who has had
business daalings with the Contractor in an officlal capacity before retirement

i Is determined by the Government to have doubtful loyalty to the country or
national security consideration,

204 Penalties for Misdemeanours:

Without prejudice 1o and in addiion lo the rights of the Purchaser to other remedies
as per the Contract, |f the Purchaser conciudes that a Contractor directly or through
an agenl has committed a misdemeanour in executing a Cortract the Purchaser
shall be entitled, and it shall be lawful on his part to take appropriate measures. including

the following:
() Terminastion of the Contract. utilizing 2l remedies prescribed therein,

(b) Forfeiture or Encashment of any Securty Deposit associated with the Contract
and

(c) Recovery of any payments made by the Purchaser, including advance
payments. along with intarest at the prevailing Repo Rate (declared from time
to time by RBI) prevailing on the date of such termination of the Contract.

{d} In addition to the above penalties, the Purchaser shall be entitled and it shall
be lawful for him te:

(1) File information against such bidder/ Contracter or any of is
successors, with the Competdion Commission of India for further
processing. in case of anti-competitive practices,

{2} Indiate proceedings in 3 court of law against Contractor or any of its
successors, under the Prevention of Corruption Act, 1988 (as
amended) or under the Bharatiya Nyaya Sanhita, 2023 (as amended)
or any other law for transgression nol addressable by ofhar
remedies listed in this sub-clauss.

(3) Remove Contractor or any of ils successors from the list of
registered/approved suppliers for a period not exceeding twa years
Supphers removed from the list of registered/approved vendors ar their

~
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related entities may be allowed to apply afresh for registration only
after the expiry of the period of removal.

(4) Debar the Contractor from participation in fulure to Purchasers
procurements withoul prejudice to legal nghts and remedies.
Debarment shall aulomatically extend to all the alled firms of the
debarred firm.

20.5Any dispute or difference In respect of the interpretation, effect, application, ar
recoverable amount under the aforementioned clauses by the Purchaser from the
Contractor shall be decided by the Purchaser, whose decision there on shall be final
and binding on the Contractor.
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Annexure-B
Provisions related to procurement process prior to contract formulation as
contained in IRS Conditions of Contract, 2022 and removed from IRS Conditions
of Contract, 2025. Railway units to include suitable provisions in their tender
documents.

(1) Security Deposit:

(a) Unless otherwise agreed between the Purchaser and the Contraclor or
otherwise mentioned in the tender document, the contractor shall, within 21
days of posting of written notice of acceptance of the offer to the contractor,
deposit with the Railway concemed (in cash or the equivalent in Govemment
Securities or approved Banker's Guarantee Bond ar any other approved form
as stipulated in the tender document) a sum as stipulated in the tender
document, towards Security Deposit. Unless otherwise specified in the tender
document, Security Deposit should remain valid for a minimum pericd of 60
days beyond the date of completion of all the contractual obligations of the
supplier, including warranty obligations. (Para 0501 of IRS Conditions of
Contract, 2022).

(b} If the Contractor, having been called upan by the Purchaser to furnish security
deposit, fails to make a security deposit within the specified period, it shall be
lawful for the Purchaser to cancel the Letter of Award and to recover from the
Contractor the amount of such security deposit by deducting the amount from
the pending bills of the Contractor under any other contract with the Purchaser
or the Government or any person contracting through the Purchaser or
otherwise howsoever, duly adjusting the Earnest Money deposit, if any, made
by the contractor. {Para 0502 of IRS Condilions of Contract, 2022},

(c} Nointerest shall be payable upon the Bid Securily. (Portion of para 0503 of IRS
Conditions of Confract, 2022).

(2) Code of Integrity: (Portion of para 2502 of IRS Conditions of Contract, 2022).
Purchaser as well as bidders shall not indulge in following prohibited practices,
either directly or indirectly, at any stage during the tender process:

(a) "Corrupt practice”- making offer, solicitation or acceptance of a bribe, reward or
gift or any material benefit, in exchange for an unfair advantage in the tender
procese or to otherwise influence the tender process. (Para 2502(a) of IRS
Conditions of Contract, 2022).

(b) “Fraudulent practice” any omission or misrepresentation that may mislead or
attempt 1o mislead so that financial or other benefits may be obtained, or an
obligation avoided. Such practices include a false declaration or false
information for participation in a tender process or 1o secure a contract. (Portion
of para 2502(b) of IRS Conditians of Contract, 2022,

(c) "Anti-competitive practice”. any collusion, bid-ngging or anti-competitive
arrangement, or any other practice coming under the purview of The
Compelition Act, 2002, between two or more bidders, with or without the
knowledge of the Purchaser, that may impair the transparency, faimess, and
the progress of the tender process or to establish bid prices at artificial, non-
competitive levels; (Para 2502(c} of IRS Conditions of Contract, 2022},

(d) “Coercive practice™: any coercion or any threat to impair or harmm, directly or
indirectly, any party or its property to influence the tender process;

(e) “*Conflict of interest” (COIl); any personal, financial or business relationship
between the bidder and any personnel of the purchaser whe are directly or

—
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indirectly refated to the tender process, which can affect the decision of the
purchaser directly or indirectly.

(f) “Undue Advantage": improper use of information obtained by the bidder from
the purchaser with an intent to gain an unfair advantage in the tender process
or for personal gain. This also includes if the bidder (or his allied firm) provided
services for the need assessment/ procurement planning of the tender process
in which he is participating;

(3) Obligations for proactive disclosures:

(a) Purchaser as well as bidders are obliged under this Code of Integrity to suo-
motu proactively declare any conflict of interest (coming under the definition
mentioned above - pre-exisfing or as and as soon as these arise at any stage)
in any Tender Process. Failure to do so shall amount to a viclation of this code
of integrity. (Portion of para 2503(a) of IRS Conditions of Conltract, 2022).

(b} Any bidder must declare, whether asked or not in a bid-document, any previous
transgressions of such code of integrity during the last three years or of being
under any category of debarment by the Central Government or by the Ministry/
Department of the Procuring Organisation from participation in Tender
Processes. Fallure to do so shall amount to a violation of this code of integrity,
(Para 2503(b) of IRS Condiitions of Contract, 2022),

(4) Misdemeanours:(Forfion of para 2504 of IRS Canditions of Confract, 2022).

The following shall be regarded as misdemeancurs—if a bidder, either directly or

indirectly, at any stage during the tender process, commits any of the following

misdemeanours:

(a) Violates the Code of Integrity;

(b) Convicted of an offence under the Prevention of Corruption Act, 1988 (as
amended) or under the erstwhile Indian Penal Code, 1880 (as amended) or
under the Bharatiya Nyaya Sanhita, 2023 (as amended) or any other law for
the time being in force for causing any loss of life or property or causing a threat
to public health as part of the execution of a public procurement Contract,

(c) Employs a government servant who has been dismissed or removed on
account of corruption;

(d) Employs a non-official convicted of an offence involving corruption or abetment
of such an offence. in a position where they could corrupt government servants,

(e) Employs a government officer within one year of his retirement who has had
business dealings with him in an official capacity before retirement.

() |= determined by the Government of India to have doubtful loyalty to the country
or national security consideration;

(g) Any other misdemeanour such as failure to abide by ‘Bid securing declaration’,

(5) Penalties for misdemeanours:(Porfion of para 2505 and para 2506 of IRS

Conditions of Contract, 2022),

Without prejudice to and in addition to the rights of the Purchaser to other remedies

as per the Tender-documents, if the Purchaser concludes that a (prospective)

bidder directly or through an agent has committed a misdemeanour in competing

for the tender, the Purchaser shall be entitled, and it shall be lawful on his part o

take appropriate measures, including the following, if his bids are under

consideration in any procurement:

{(a} Enforcement of Bid Securing Declaration in lisu of forfeiture or encashment of
Bid Security;

(b) calling off of any pre-contract negotiations and,

(c) rejection and exclusion of Bidder from the Tender Process.
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(d) In addition to the above penalties, the Purchaser shall be entitled and it shall
be lawful an his part to:

[I) File information against Bidder or any of its successors, with the
Competition Commission of India for further processing, in case of anti-
competitive practices;

(ii) Initiate proceedings in & courl of law against Bidder or any of its
successars, under the Prevention of Carruption Act, 1988 (as amended)
or under the Bharatiya Nyaya Sanhita, 2023 (as amended) or any other
law for transgression not addressable by other remedies listed in this
sub-clause.

(i) Remove Bidder or any of ils successors from the list of registerad/
approved suppliers for a period not exceeding two years, Suppliers
removed from the list of registered! approved vendors or their related
enlities may be allowed to apply afresh for registration after the expiry of
the period of removal.

{iv) Debar a bidder from participation in future to purchaser's procurements
without prejudice to legal nghts and remedies. Debarment shall
aulomatically extend to all the allied firms of the debarred firm.

{v) The Ministry/ Department may debar a bidder or any of its successors
from participating in any Tender Process underaken by Purchaser for a
period not exceeding two years commencing from the date of debarment
for misdemeanours listed above. The Ministry/ Department shall
maintain such a list which shall also be displayed on their website,

{vi) Central Government (Department of Expenditure (DoE), Ministry of
Finance) may debar a bidder or any of its successors from participating
in any Tender Process undertaken for a penod not exceeding two years
commencing from the date of debarment for misdemeanours hsted
above. Dok shall maintain such a list which shall be displayed on Central
Public Procurement Partal (CPPP).

(vii) Any dispute or difference in respect of either the interprefation effect or
application or the above condition or of the amount recoverable
thereunder, shall be decided by the Purchaser, whose decision there on
shall be final and binding. (FPara 2507 of IRS Conditions of Coniract,
2022).

(6) Special Conditions for Running Contract: (para 3500 fo para 4100 of IRS
Conditions of Conlract, 2022

Following (special) conditions wherever they differ from the invitation to tender and
instruction to tenderers overnide the latter. In addition to Standard Conditions of
Contract, the following special conditions shall apply to Running Contract: -

(@) Pu of Contra arties to the Contract: (para 3600 of IRS

Conditions of Contract, 2022)

(i) The parties to the contract, which shall be deemed to be a "Running
Contract” and which is intended for the supply of the goods of the
descriptions and approximately in the quantities setforth in the contract
during the period specified therein, shall be the Contractor of the one
part and the authorities named in the contract hereinafter called the
Purchasar (which expression shall, where the context so admits or
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implies, be deemed to include his successors and assigns) of the other
parl. The quantities shown in the said Contract, are only approximate,
and cannot be guaranteed.

li} The Purchaser may authorise any officer (who shall hereinafter be called
Direct Demanding Officer) at any time during the pericd of the contract,
to place orders direct on the Contracior.

(iii) Any variation of this contract shall not be binding on the Purchaser
unless or untll same is endorsed on the contract or incorporated in a
formal ingtrument in exchange of letters and signed by the parties

(b) Delivery: (para 3700 of IRS Conditions of Conlract, 2022

The Contractor shall as may be required by the Purchaser either deliver
free or FOR or CIF al the place or places specified in the contract such
quantities of the goods detailed in the said contract as may be ordered
direct from the Contractor from time-to-time by the Purchaser or by the
Direct Demanding Officer. The Contractor shall deliver or despalch the
full guantity of the goods so ordered within the period specified in the
said contract.

(c) Increase or Decrease of Quantities: (para 3800 of IRS Conditions of

Contract, 2022)
The purchaser shall be entitled to vary the approximate total guantities
of each description of goods shown in the said contract up to 30 percent,
in one or more instalments, any time within the last date of delivery
period (including extended delivery period) by giving a reasonable notice
in writing of such variation

{d) Maintenance and Replacement of Stocks: (para 3900 of IRS Condifions

of Contract 2022)

(I} To meet casual demands, the Contractor shall maintain at all time in stock

(i)

{until 70 per cent of the requirements have been drawn), at the place(s)
specified in the contract, the quantity/ quantities mentioned therein, All
demands should be complied with immediately they are received by the
Contractor or within the period, if any, stipulated In Individual orders. As
soon as the Centractor 15 calied upon to efiect supplies, he shall take
action to replenish the guaranteed stocks until such time as 70 percent of
the tolal approximate requirement has been drawn and such
replenishment shall be completed with the period specified in the contract,
after the recaipl by the Contractor of casual demands. Due natice will be
given to the Contracter by the Direct Demanding Officers or by the
Purchaser, if any additional quantities over and above 70 per cent of the
lotal approximale reguirements are required and Contraclor shall then
arrange stocks accordingly.

The period for replenishment of stocks will be allowed only if the material
is not in stock, If the material is in stock, this Provision will be inoperative
even though the guaranteed slock quantity may have been supplied

against the contract. N
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(li) As an alternative to Sub-Clauses (i) and (ii) above, at the option of the
Purchaser, or Direct Demanding Officer, he may order more than one
instalment of deliveries at a time by stipulating instalment wise start date
and completion date of supply. Delivery period of all the instaiments except
the first one shall be deemed tentative/ provisional till the start date of the
corresponding instalment unless otherwise expressly communicated in
main contract or any subsequent communication by the purchaser to the
contractor. Purchaser without prejudice to other provisions under the
contracl, reserves the nght to make deferment in the aforementioned
tentative! provisional delivery period of any instalment, constituting the
elements of stant date and completion date of supply for that instaiment.
Unless mutually agreed by Parties, the maximum period of deferment for
any instaiment will be limited to six months.

(e) Reporting Progress of Contract: (para 4000 of IRS Conditions of Conlract,

2022)

The Contractor shall, three calendar months before the termination of
the contract or at such intervals as may be specified in the contract,
submit a report to the Purchaser stating the total quantity of gocds
delivered or despatched under the contract
(f) Special conditions where they differ from Standard Conditions overide the
latter. (para 4700 of IRS Condifions of Contract, 2022)
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