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1. General:
1.1Tenets of Interpretation:
Unlass where the context requires otherwise, throughout the Contract

(@) The heading of these conditions shall not affect the interpretation or canstruction
thereof

ib) Words in the singular include the plural and vice-versa.
(¢} Wards importing the masculine gander shall be taken 1o include other genders.

id) Words importing person shall include any company or assotiabion or body of
individuals, whether incorparsted or nol,

(e} Any refarenca to any legisiation, Governmant Policies or Orders shall be deemed
te include all amendments 1o such instuments.

M Tarms and exprossion not herein defined shall have the meanings -assignad o
them in the Indian Sale of Goods Act, 1930 (a5 amended), or the Indian Contract
Act, 1872 (as amended) or the General Clauses Act, 1887 (25 amended) as the
case may ba

{g) Severability: Hany provision or condition of this Contract is prohibited or rendered
irmvakd or unanforceable, such prohibition, invalidity er - unenforceability shall not
affect tha validity or enforceability of any other provisions and conditions of this
Cantract.

1.2 Definitions:

Uniess the context requires otharwise, the following definitions shall apply in the
Contract: [The main preferred term iz within the inverted comma. Altermative eguivalent
terms used in certain contexts, if any, are listed in the brackets Text within brackets is
not considered for sor-order of terms)

(@) "Acceptance of Tender” means the letter of memorandum communicating to
the Contractor the acceptance of his tender and includes an advance acceptancea
or letter of acceptance (LOA) of his tender.

(b} “Agent” is & person employed to act for another or represent another (called
the "Principal’ in dealings with & third person. In the context of public
pracurement, an Agent is a representative parficipating in the Tender Process aor
Execution of 2 Contract for and on behalf of his Principal.

{c) "Authorized e-procurement portal” is the web-based portal, being used by the
Parties for exchanging online documents during the course of the formation of
Caomract and thereafter till s completion.

(g} "Consignee” means:

(i} Where the Goods are required by the Contract to be dispatched by rail,
road, air or steamer, the person spacified in the Contract to whom they are
to be defivered at the destination;

{iiy Where the Goods are required by the Contract to be delivered toa person
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as an interim Consignes for the purpose of dispatch to another person,
stch other persons, or

{iii} in any other case, the person to whom the Goods are reguired by the
Contract to be delivered in the manner therein specified.

{&) “Contract” {'Purchase Order' or 'Supply Order or ‘Rate Confract’ or ‘Running
Contract’ or ‘Letter of Acceptance’) means a formal legal agreement in writing for
=upply of Goads, the subject matter of Procuremeant, antered into betwesn the
Purchaser and the Contractor on mutually scceptable terms and conditions
and which are in compliance with gli the relevant provisions of the taws of India;
“Contract’ includes the invitation to tender, instructions to lendersrs, tender
acceptance: of tender, Standard Conditions of Contract, Special Conditions of
Contract, pariiculars and the oflher conditions spacifiad in the acceptance of
tander, Coniract includes a repaal order which has been sccephed or acted upon
by the Contractor,

(f) “Contractor” {Supplier or 'Firt or Vendor' or 'Manufacturer or "Successful
Bidder) means the person with whom the Contract is entered into for supply and
shall be deemed to include the Cornfractor's successors (approved by the
Purchaser), agenis, Sub-Contractor, representatives, heirs, executors and
administrators as the case may be unless excluded by the terms of the Contract

{g) "Dispute” includes all or any of the commercial disputes ansing out of this
Contract, as defined in The Commercial Courts Act, 2015.

{h) "Drawing” means the drawing or drawings stipuleted n or annexad (o the
Specifications or the Tender Document or Contract.

{i} "Goods” ('Stores’ of tem(s] or ‘Material(s) in certain context) includes ali articies
material, commadity, livesteck, medicines, fumiture, fixtures, raw material,
consumables, spare parls, instruments, machinery, eguipment, industrial plant.
vehicles  aircrafts, ships, railway rolling stock, assemblos, sub-assemblies,
accessories, Modules or a st of Medules, Knocked Down Unit (KDU), a group of
machines comgrising an integraled production process or such other categories
of Goods or Intangible products like lachnology transfer, licenses, Computer
Software (with licence), Information Technology Systems, patents or other
intellectual properties (bui excludes books, publications, pericdicals, etc., for a
library), procured or otherwise acquired by a Purchaser. The ferm "Goods” also
includes works and services which arg incidental or conseguential to the supply
of such Goods, such as ransportatien, Insurance, Installation, commissioning,
fraining, and maintenance.

) "Government' means the Ceniral Government or a State Government, as the
case may be,

(ki “Inspecting Officer” means the person or organisation specified in the Contract
for the prpose of Inspection of Goods under the Contract and  includes his
authorised representative.
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i “Inspection” means sctviies such as measuring, examining, testing, analysing,
gauging one or more characteristics. of the Goods and comparing the same
with the specified requirement to determine conformily.

(m}Imtebectual Property Righls™ (IPR) refers to the owner's nghts against
unautharised possession/ exploiation by others of its tangibde or intangible
intallectual property. I includes tights to Patents, Copyrights, Trademarks,
Industrial Designs, and Geographical Indications (G},

{n} "Material® means anything used in the manufaciure or fabrication of the
Zoods,

{o) "Pariculars” inclide-
() -Specificatons;
(i) Drawings:
{fiy Pattern bearing the seal and signatura of the Inspecting Officer (hereinafter

caflmd the sealed pattern) which shall also include a cedified copy thereof
sealed by the Purchaser for the guidance of the Inspeciing Offices;

i) Sample sealed by the Purchaser for guidance of the Inspecting Officer
{hereinafter called the cerified sample) which shall include 3 certified copy
thereof zealed by the Purchaser for the guidance of the Inspecting Officer;

(vl Trade patiern, ihat s to 88y, a paitenn, Goods conforming to which are
obtainable in the cpen market and which dencteés a standard of the
Indian Siandard Institute or other standardising authorty or a general
standard of the industry,

(vl "Propnetary mark' or "brand' means the mark or brand of a product which
is owned by an industriat firm;

(vil) Any cther details gevemning the construction, manufacture or supply of
Goods as may ke prescribed by the Contract,

(g} “Parties” The parties fo the Confract are the Contractor and the Purchasar, as
defined in Clauses 1.2(f) and 1.2{r} herein rezpactvaly.

(q) "Purchase Officer”" means the officer signing the acceptance of tender and
includes any officer who has authority to axecute the relevant Contract on  behalf
of the Purchaser,

{r} "Purchazer" means the President of India in the case of Goods ordered for the
Indian Government Railways and includes his successors and assigness

i) "Scheduled Commercial Bank™ means a bank Ested in the Second Schedule
of the Reserve Bank of Indig Act, 1934,

ity "Security Deposit™ (‘Perdormance Security’ or 'Performance Bend or
‘Performancs Bank Guarantes' or other specified financial mstruments! means
a manetary guarantee to be furnished by the successful Bidder or Cantractor in
the form:prescribed for the due performance of the Contract

-
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(u) “Signed” means ink signed or digtally signed with a valid 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 theraof,

(v} "Site" means the place or location specfied in the Contract a which any work
(such as instaliation, commissioning efc) is required fo be executed by the
Contractor under the Contract or any other place approved by the Purchaser
for the purpose

{w} "Sub-Corfractor® means any person from wham the Contractor may source
any material or fittings or Incidental works or services (including deptoyment of
contraciual labour, if any) for the perfformance of the Contract. The term “Sub-
Contract” shall indicate obligations of such & Sub-Contractor towards the
Contractor

(=} "Test” means such test &5 I5 prescrbad by the particulars govemning the
construction, manufaciure or supply of Goods as may be prescribed by the
Contract or considerad necessary by the Inspecting Officer- whether performed
ar made by the Inspecting Officer or any agency acting undar the direction of the
Inspecting Officer. In case prave out of desion before supply, including oscillation
tests if required, is within the scope of aupply of Contract, such aciiviies are alsa
included in "Test™.

{y) "Unit" and "Quantity”™ means the unit and quantity specified in the Contract.

{2} “Warranty Sacurity Deposit” means a monestary guarantes (0 be furnished by the
contractor, if mandated in the contract, to ensure his performance of wamranty
obfigations as per the Contract. The warranty security dapasit can b preseribed
to be in any acceptable form as for Security Deposil. This guarantee can be
invoked by the Purchaser if the Contractor fails to fulhl contractual cbligations
during the warranty period,

taa)  “Writing” or "Written” includes matter either in whole or in part, in manuscript,

type-written, lithographed, cyclostyled, pholographed or printed under or over
signature or seal or digitally signed document in electronic form, a3 the case may
be.

{bb) “Year” shall mean calendar year {unless reference 1o financial year is
clearfrom tha context). "Week™ shall mean a pernod of 7 days, "Maonth®, a period
of 30 days:

2. Contract:
2.1 Contract Documents and their Precedence:

The foliowing conditions and documents in indicated order of precedence (higher lo
lower) shall be considerad an intagral part of tha Contract, irrespactive of whether these
are nat appended! referred to in it. Any generic reference to “Contract shall imply
reference fo all these documents aswell:

ra) Valid and authorized Amendments issued {o the Coniract;

r_,_l-'-
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(b} Contract Document (Purchase Crdar) and the: Letter of Accepiance (LOA)Y:
o) Tender Docurments,

{d} Special Tender conditions;

(&) Technical Specifications as given in tender dacuments;

(fy Drawings,
(g) IRS Conditions of Contract:
iy General Tender Conditicns! Instructions te tenderers; and
(it 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 outiined in tha Contract on the date or dales

specified therein,

(b Unless otharwize specified, the Goods shall be entirely brand new and of tha best
gualty and workmanship to the satisfaction of the Inspecting Officer, The Goods
shall further be in all respeacts acceptable to the Inspecting Officer.

{c) If so stipulated, the Contractar shall be required to perform specified incidental
Woarks! Services (e.g., Instaliation, Commissioning, Operator's Training eto. in
case of Supply of Capital Goods! Machinery & Plant) as an integral part of the
Goods in the Contract,

2.3 Modifications! Amendments to Contract:

{a} Purchaser may amend the Confract, on written request (including reguest made
through authorized e-procurement portal) from the Contractor or othanwise, by
making aerations and modifications within the scope of the Confract. by awritten
arder

(b) Any request for variation or amendmeant of the Contract shall not be binding
an the Purchaser unless and unti the same is duly endorsed on the Condrac
incorparsted in a formal instrumeant or in exchange of letters and signed by the
Purchaser.

(c] The communication by Purchaser may be through autherdzed e-procursment
portal, T the said portal provides for the funclionalities t© make desired
carmmunication batween the Parties,

2.4 Authority of person signing on behalf of the Contractar:

{a} & person signing the tender or any other document in respact of the Contract
an behaif of the Contractor, without disclosing his authority to do so, shall be
dearmed to warrant that be has authority to bind the Contractor.

ila) If it is discovered at any time that the person, s0 signing has no authority to do
gg, the Purchaser may, without prejudice to- any other right or remedy,
terminate the Contract and hold such persor and! or the Contractar liable ta the
Purchasaer for all costs and damages arising from such remedies, including

_}j,mﬁ e Fiage B of 41




termination of the Contract,

{c) The provisicns of Clause 13 and Clause 20 shall also apply while evaluating the
liability of the person at default.

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

(a) Forall purposes of the Contract, including any dispute rasolution thereunder, the
address and e-mail of the Confractos mentionad in tha tender 2hall be the address
and e=mail towhich all commumications addressed to the Contractor shall be sent,
unless the Contracter has nolified change by a separate letter containing no other
communication and =seml by regstered post acknowledgement due 0 fhe
Purchaser or through mode of communicabion permitted for modification/
ameandmeant of the Cantrack

ib) The Contracior shall be solely responsible for the consequence of an omission
to notify a change of address In the manner aforesaid,

(€) 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 nofices may be served on the Contractor either by
registered. post with acknowledgement due or by speed post of under
certificate of postng or by ordinary post or by hand delivery or through cnling
made at the oplion of such officer.

(dy The communication by Purchaser through online mode may be made aither
throwgh email or authorzed e-procurement portal of the Purchaser, if the said
portal provides for the functionalities to make desired communication betwesn
the Parties,

2.5 Delivery of Goods: Place of Delivery of Goods

The delivery of the Goods shall be deamead to take piace on dalivery of the Geods, in
accordance with the terms and conditions of the Gontract; to:

(a) The Consignes at his premises, ar
(b} Whera so provided, the intenm Consignee at his premises; of
(e} A parson named in the Contract for transmission to the Consignes; or

fd} The consignes at the destination station in case of contract stiputabing 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 baing in force.

(by Irespective of the place of delivery, or the place of parformance ar the place
of payments under tha Contract, the Contract shall be deemed 1o have been
made at the place from which the acceptance of tendar has been issusd.

(g} Jursdiction of m;.:__rt; —The Courts of the place from whers the acceptanca of

Jagmt™ "5'-*"“}"* Page D of 41



tendar has been issued shall along have jurisdiction to decide any dispute arising
out of ar in respect of the Contract.

(d} The marking of the Goods must comply with the requirements of the laws refating
to merchandise marks for the time being in forde in Inda,

{2} The Contractor's status shall ke that of an indeépendent Contractor and Primary
Employer of staff deployed during the Contract by him or his Sub- Contractors ar
other asscciates. The Contractor, his employess, agents and Sub-Contractors
performing under this Contract are not employees or agents of Purchaser aor
Governmeant ar thair agencies! entarprises, simply by execution of this Contract
including services delivered under this Contrast,

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

(I} The Confractor shal comply with the prowisions of the Labour Codes,
including: Code on Wages, 2018, Industrial Relations Code, 2020, Code
on Socizl Security, 2020, Cecupational Safety, Health and Working
Conditicns Code, 2020 and the rules made thereender, as amended from iime
to time. The Contractor shall afso indemnify the Purchaser against any
clairns arising under the aforamentioned Labour Codes and the Rules made
thareunder.

{ity The Contractor shall obtzin a valid rcence under the aforesaid Labour codes
and the Rules as modified from time-to-time before the commencemant of the
Contract and continue o have a valid licence until the completion of the
Contract. Any failure to fulfil this requirement, the Purchaser shall trezt it az 3
breach of Contract for default as perthe Contract and avail any or all remedies
thereundar,

(i} In respect of all labowur directly or indrectly employed in the Contract for
the performance of the Ceonfractor's part of the Contract, the Contractor
ghall comply with or cause to comply with the pravisiong of the aforesaid
Labour codes and the Rules wherever applicable. The Confractor shall be
soiely responsible for submitting all the necessary returns under these Codes
ard the Rules:

{iv) The Contrastor shall pay the wages as per the Code on Wages, 2019 (as.
amended) {o thair workers not below the rate of minimumn wages, as notified
by the State Governement or Central Government, whichever s higher, through
the bank fransfer. Motwithstanding the Contract's provisions to the contrary,
the Contractor shall cause (o be paid the wages to labour directly or irdirectly
engaged on the Contract, including any engagad by his Sub-Contractess in
conrection with the said Contract as if he had Emmediately employed the
labour. The Purcheser shall, without any commitments or being obliged o do,
may at its discretion, monitor that such paymenis are being made,

(v) In every case in which, by wirtee of the provizgions of the aforesaid Labour
codes and the Rules, tha Purchaser is abliged to pay any amoun! of wages to
a workman employed by the contractor or his Sub-Contractor in execution of

—
I#;r’_lll-r'
@:’f Page 10 of 41




the contract or @ incur any sxpenditure in providing welfare and health
amanities requirad to be provided under the aforesaid Labour codes and the
Rules o o incur any expenditure on account of the contingent liability of the
Furchaser, in case of the coniractor's failure to fulfil his statutary cbligafions
under the aforesaid Labour codes and the Rules, the Purchaser shall recover
from the contrackor, the amount of wages so paid or the amountof expenditure
50 incurred and without prejudice to the rights of the Purchaser under the
aforesaid Labour codes and the Rules, the Purchaser shaill be at liberty to
recover such amount or part thereof by deducting it from the secunty deposit
and/ or from any sum dus by the Purchaser to the confractor whether under
the contract or otherwisa, The Purchaser shall not be bound to confast any
claim made against it under the aforesaid Labour codes and the Rules except
an the contractor's written requast and upen giving the Purchaser complete
security for ali costs, Purchaser might become ligble in contesting such claim,
The decisien of the Purchaser regarding the amount actually recoverable from
the contractor 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 pattern
the Cortractor's tenders 1o supply in accordance with such drawing, specifications or
spaled pattern shall ba deemed to be an admission on his part that he has fully
acquainted himself with the details thereof and. in ne circumstances, will any claim on
his part which may arise an account of his insufficient examination of the said drawing,
specification or sealed pattern be considerad.

3.2 Mistakes in Drawing:

The Centractor shall te responsible for and shall pay for any alterations for the
works dus to any discrepancies, errors or omissions in the drawings or other pariculars
suppliad by him whether such drawings or parficulars have been approved by the
Purchaser or not provided that such discrepancies, errors or omissions be not due o
imaccurate information or particulars fumnished to the Centractor on behalf of the
Purchaser, If any dimension figure upon & drawing or plan differs from those obtained
by scaling the drawing or pian, the dimeansicns as figured upon the drawing or plan shall
be taken as comrect.

3.3 Quotation of rates by Contractors:

{a) Tha price guoted by the Contractor shall not be higher than the controlied
price fived by law for the Goods, f any. Whare there is no controfled price, it shal
not excead the prices or contravene the norms for fikation of prices lasd down by
Gavernment, if any. Where the Government has not fixed any such prices or
norms, the price quoted shall not excsed the price appearing in any agresment
redating to price reguiation by any industry in consultation with the Government, if
any. Ini any case, the price quoted shall not be higher than the Maximum Retai
Price (MRP} of the item.
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(b} If the price guoted is higher than the controlied price in the sub-clauss (a) above,
the Contractor shall specificalty mention this fact in his terder giving reasons for
quoting higher prica(s). If ha fads to do so or makes any mis- statement, it shall
be lawiul for the Purchaser

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

(i} to terminaie the Contract and apply provisions as per Clagss 13
3.4 Becurity Deposit:

{8) The Contractar must maintgin the Security Deposit of the required amount in
a specified format during the euwrency of the Coentraet. In the svent of any
amendment affecting the Contract value and' or delivery periad is issued o
the Contract, the Contractor shall furmnish suitably amended valuse and/ or validity
of the Securty Depesit in terms of the amended Contract within fourtesn days
of the issus of the amendment

(b} If the Contractor during the currency of the Contract fails to maintain the reguisite
Security Deposit, it ghall be lawful for the Purchaser at his discretion;

{i) toreguest the Contracior to submit the requisite amount within feurteen days,
ar

{if) to recover the requisite amount from the pending bils of the Contractor
against this Contract or any ather Contract and adjus! such recovered amaunt
towards Security Deposit of this Contract, or

(i) to treat it @s a breach of Contract, terminate the Contract and avail any or
all Contractual rermedies avadable to the Purshaszer theract

MNote, For clarification of any doubt, the provision of sub-clause (i) above
applies: anly in case where additional amount is required to be deposited to
maintain the requisite Security Deposit, as per the terms of Contract, and not
for requirament of Security Deposit for entering into a new contract, Failure of
the Successful Bidder to submit Security Deposit for entering inlo a contract,
having been called upon to do so, shall be deall as per lender conditions.

(e} ThePurchaser ehall be entitled and it shall be lawful on hiz part to forfeit the said
Security Deposit in whale or in pad in the event of any default, failure or neglect
on the part of the Contractor in the fulfilment 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 Purchaser and the Purchaser shall also be
entitied to deduct from the said deposits eny 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 fram the Coniractor in respect of the Contract under reference
or ary other Contract and in either of the events aforesaid to call upon the
Contractar to maintain the said security deposit at its ariginal limit by making
further deposits, provided further that the Purchaser shall be entitied to recover
ary such claim from any sum then due or which at any tme thereafter may
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became due to the Contractor under this or any other Contracts with the
Purchazer,

(d) Subjest 1o above, the Purchaser shall release the Secunty Deposit, without
any interest, lo the Contractor upon the completion of “all Contractual
obligations relating to supply of Goods.

(e) Notwithstanding the above, the Purchaser shall be entitled 1o call for Warranty
Securnty Deposit {in any form of financial instrumenss az permitted for Security
Deposit) from the Contractor for due performance of warranty obligations
under the Contract. 11 such an event, where Purchaser calls for Warranty Security
Dapasit, it shall be lawful for the Purchaser not 1o releasa/ refund the Security
Depaosit till the obligation of submitting Warranty Security Deposit in acceptable
form is completed by the Contractor, of to encash the financial instrument for
Security Deposit and adjust the amount so récenved towards Warranty Security
Deposit. Al conditions relating to Security Deposit including non-liability of
paymeant of interest and conditions for forfeiture shall also apply for Warranty
Security Deposit. Security Deposit shall be relessed’ refunded on receip! of
acoeptable Warranty Securty Deposit.

{fi. Mo claim shall lie against the Purchager in réspect of interast on cash deposits or
Govammant Securities or depreciation thereof. Mo interest shall be payable upon
the Security Deposit or Warranty Security Depesit or amounis payable to the
Contractor under the Contract,

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

{a) The Contractor shall perform the Contract in afl respects in accordance with
the termis and conditions thersof The Goods and every constiuemt par
thareol, whether in the possession or contrel of the Contractor, his agents o
servants or & carnier, or in the joint possession of the Contractor, fus agents or
sarvants and tha Purchaser, his agents or servants. shall remain in every réspect
at the sk of the Confractor, untl their actual delivery to the Consignes gt the
shpuiated place or destination or, where so provided in the acceptance of tender,
untit their dalivery to a person specified in the Contract as interim Consignes
for the purpose of dispatch o the Caonsignes.

{bj The Contractor shall be responsitde for all loss, destruction, damage or
deterioration of or to the Goods from any cause whatsoever whike the Goods after
approval by the Inspecting Officer are awaiting dispatch or delivery or are in the
course of transit from the Contractor to the Conslgnae or intenim Consignes, as
ihe case.may be.

(c} The Contractor shall alona be enfitled and responsible to make ciaims against
a Railway Administration or other carniar in respect of non-delivery, shart deivery,
mis-delivery, loss, destruction, damage or deterioration of the Geods entrusted
to such carrler by the Contractor for transmission to the Consignee or the
interim Consignee as tha case may be.

;"- w Fage 13 af 41
" :



4.2 Consignee’s Right of Rejection:

fah Nobwithstanding any approval which the Inspecting Officer may kave gven in
respect of the Goods or any malerials or other particulars or the waork or
warkmanshig involved in the performancs of the Contract (whether with or without
any test carried oul by the Cortractor or the Inspecting Officer or under the
diraction of the Ingpecting Officer) and notwithstanding delivery of the Goods
where so provided to the interim Consignes, it shall be lawful for the Consigres,
on behalf of the Purchaser, fo reject the Goods or any part, portion or
consignment thereof within a reasonable time after actual dalivery thereet to him
at the place or destination specified in the Contract i such Goods or part, portion
or consignment thereof is net in all respects in conformity with the terms and
conditions of the Contract whether on account of any lass deterioration or
damage before dispatch or delivery or during Iransit or otherwise hawsoaver,

{b) Provided that whare, under the terms of the Contract the Goods are requirad
to be delivered to an intenm Cansignee for the purpose of dispetch to the
Consignee, the Goods shall ba at the Purchaser's risk after their delivery to
the interim Consignae, butl nevertheless it shall be lawful for the Consignee on
behalf of the Purchaser o reject the Goods or any part, portion of
consignment thereof upon their actual delivery to kirm at the destination if they are
net in &l respecis in conformity with the terms and conditions of Cantract except
where they have been damaged or have deteriorsted in the course of transit or
otherwise after their delivery to the interim Canslgnee,

MNete: Consignes shall issue g rejection advice within 80 days from the date of
actual receipt of the Goods, which may or may not hava bean pre-inspected at
Contractor's premises, and all refatad documents from the Contractor, which are
required to be verfied by the Consignee upon receipt, as per the Contract, pricr
to the acceptance of the materials The S0.day timeframe specified above is
solaly for the intial acceptance of the materials by the Consignee and without
prejudice to the right of the Purchaser or Consignee. on Purchaser's behadf, to
rejact the matenal as per Warranty! Guarantee Clause (Clause 10} within the
period spacified thersin,

{c) The provisions contained in Clause 11 relafing to the removal of Goods rejected
by the Inspacting Offcar shall matatis mutandis apply 1o Goods rejected by the
Consignee a3 herein provided,

(d} Where under a Confract, the price payable is fixed on F.O R station of
dispatch or Ex-Works basis, the Contrastor shall, if the Goods are rejected af
destination by the Consignee, be fiable, in addition to his ather liabilities, 1o
reimburse i the Purchaser the freight paid by the Purchaser.

4.3 Sub-letting and Assignment:

(@) The Centractor shall not, save with the previous consent in writing of the
Purchaser, sub-let, fransfer or assign the Contract or any pan thereof or
interest therein or benefit or advantage thereof in any manner whatsoever,

P
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(b} Sub-Contracting does not amount to Sub-letting or Assiagnment or Transfer

{c} If the Contractor sub-lets or assigns or transfers the Centract or any part
theragf without such permission, the Purchaser shall be entited, and it shall
ba lawful on his part, o treat & as a breach of Contract and avail any or all
remmedies there under The decisian of the Purchaser in this regard shall be
final and binding on the Contractor.

4.4 Changes in Constitution of the Contractor:

Whiere the Contractor. iz a parnership firm, the fellowing restrictions shall apply 1o
changes in the constitution during the execution of the Confract

@) A new partner shall net be introduced in the firm except with the prior consent
i writing of the Purchaser, which shall be granted only upon execution of a
wrilten underaking by the new pariner to perform the Contract and accept all
liabilites incurred by the fiom urnder the Coniract before the dsie of such
undertaking.

(b) On the death or retirement of any parner 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 Ceontractor shall have no claim
whatsoever for any compensation against the Purchases,

{c) If the Contract is not determined as provided in Sub-clause (b) above
notwithstanding the retirement of a pariner 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 Partnership Act, 18932 has been sent by him
to thee Purchaser by ragistered post acknowledoement due.

{d) The decision of the Purchaser as to any matter or thing concaming or ansing out
of this sub-clavuse or on any question whether the Contractor or any partner
of the Contractor firm has committed a breach of any of the conditions in thas
sub- clause contained shall be final and bending on the Cortractor.

4.5 Assistance to the Contractor:

{2) The Coniractor shall be solely responsible to procure any materal or obtain
any import or other icence or parmit requerad for the fulfilment of the Contract and
the grant by the Purchaser or any other authority of a guota cerificate or pemi
required under any lew for distribution or acguisition of iror and steel erany other
cammadity or any ather form of assistance In the procurement of the material
aforesald or any attempt to render assistance in the matter aforesaid, shall not be
construed as a representation on the part of the Purchaser that the material
coverad by such license or permit or quota cerificate s available or constitute
any promise, undertaking or assurance on the part of the Purchaser regarding
the procurament of the same or effect any variation in the rights and labilities of
the parties under the Contract.

{b) However, f by reason of any such assistance as aforesaid, the Contractor obtains
any materials at less than their market 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 propestionately and the extent of such reduction shall be determined by
the: Purchaser whese decision shall be final and binding on the Contractor.

(¢} Every effort made by the Purchaser to supply, o give aszistance m the
pracurernent of materials, whether from the Govemment stock o by Purchaser
undar a permit or release order issued by or on behali of or under authority from
Governmant or by any officer empowered in that behalf by law or under other
arrangements made by the Purchaser shall be deemad to be subject to the
conditian that it will ba perfarmed with dus regard to 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 of give aszsistance as
aforesaid or not shall be final and birding on the Contractor.

4.6 Charges for Work Necessary for Completion of the Contract:

The Contractor shall pay all charges for handling. stamping, painting, marking, protechng
or preserving patent nghts, drawings, templates, meodels.and gauges and for all such
measures 33 -the Purchazer or the Inspecling Officer may deem necessary for the
proper completion of the Contract, though special provision therefore may not be
made in the specification or drawings:

4.7 Use of Raw Materials secured with Government Asslstance:
(a) Accountability of Government-Assisted Raw Materials:

(i) Whera amy raw matenal i procured for the exacution of a Contrast with
the assistance of the Government rendered in the form of parmit, or licence
or guola certificate) essentiality certificate or release order issued by or
on behaif of or under the authority of the Govarnmen! o by an officer
empawerad in that behalf, or

(i)  WWhere the raw material is issued to the Contractor from Government stack,
or

{iy  Where agvance payments are made to the Coniractor to enable him 1o
purchase the raw meatersl, or

{iv)  Whera raw materizl is amanged by the Governmant,
the Contracior—
i Shall kaodd such material as trusiee for the Gavernment,

(ily  Shall use such materal ecanomically and seclely for the purpose of the
Contract.

(i)  Shall not dispose of the same without the pravious permission inwriting
af the Purchaser, and

(iv] Shall render due account of such material and retum to the
Govemment at such place as the Purchaser may direct alf surpius or
unsenicaable material that may be lefl after the completion of the Contract
or its terminatieon for any reason whatsoever.
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On returning such matenal, the Contractor shall be entitied to such price therefor
as the Purchaser may fix, having regard to the condition of such material.

{b) Whera the Contract is terminated due to any default on the part of the Contractor,
the Contractor shall gay all transport charges incurred for retuming any matenal
up 1o such destination as may be determined by the Purchaser and the decision
of tha Purchasar in that behalf shall be final and binding on the Contractor.

() If the Contracter commits breach of any of the conditions in this clause specified, he
shall, without prejudice lo any other lisbilty, penal or oifherwise, be Bable to
account to the Government for all moneys, advantages or profits accruing from or
wihtich, in the usual course, would have accrued fo him by reason of such breach.

{d} Where the Goods manufactured or fabricated by the Contractor out of the material
arranged of procured by or on behaif of the Government are rejected, the
Cantractor shall, without prejudice to any other right or remedy of the Government,
pay to the Government, on demand, the cost price or marketl value of all such
matarials whichever is greater.

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

(@) All the property of the Government of Purchaser loaned, whether with or
without deposit on terms and conditions to ba saparately agread uponin respect
of each paricular 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 Contractor shall use such property for the purposa of the execution of the
Contract and for no other purpose whatsoever.

(B) All such property shall be deemed to be in good condition whan recaived by
the Contractor unless he shall have within twenty-four hours of the receipt thereof
notified the Purchase Officer to the contrary. If the Contractor fails to notify any
defect in the condition ar guality of such praperty, he shall be desmed fo have
lost the right to do so at any subsequeant stage.

{c) The Contractor shall retum all such property and shall be respansible for the
full value theraof lo be assessed by the Purchaser whose decision shali be
final and binding on the Contractor. The Contractor shall be liable for loss or
damage to such property from whatever cause happening while such property B
inthe possessian of or under the contral of the Contractor, his servants, warkmen
oF agents.

(d) Where such property is insured by the Contractor against loss or fire at the
reguest of the Government or Purchaser such insurance shall be deemed to
be affectad 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:

Al documents, drawings, samples, data, associated correspondence or other
information fumished by or on behalf of the Purchaser to tha Contractor, in
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connaction with the Contract, whather such information has been furnished
before, during or following completion or termination of the Confract are
confidantial and shall remain the property of the Purchaser and shall not, without
the prior written consent of Purchaser neither be divulged by the Ceontracior fo
any third party, nor be used by him for any purpose other than the design,
procurament, or athier senvices and work required for the performance of this
Contract I advised by the Purchassr, all copies of all such information in
origingl shall be returmed on completion of the Contracter's performance and
obligations under this Contract.

(b) Secrecy:
I the Conbract declares the subject-matier of this Contract az coming under
the Official Secrefs Acl, 1923 aor if the Confract I8 marked as “Secret’, the
Contractor shall take all reasonable steps necessary (o ensure that alf persons
employed in any connection with the Contract, have acknowiedged their
responsibiliies and penatties for violations under the Official Secrafs Act and any
requlations framead thersunder,

(c) Intellectual Property Rights:

All delverables, cutpuls, plans, drawings, specifications, designs, reports and
gther documents arnd software submitted by the Contractor under this Cordract
shall becoms and remain the property of the Furchaser and subject to laws of
copyright and mizst not be shared with third parties ar reproduced, whether in
whale or part, without the Purchaser's prior wriften consent. The Contractar shall,
not fater than upon termination or expiration of this Contract, deliver all such
documents and scftware to the Purchaser, together with a defailed inventory
thereof. The Contractor may retain a copy of such documents and software
but shall not use i for any commerncial purpose.

(d) Obligations of the Contractor;

{i) 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.

{ii) The Contractor shall treat and mark all information as confidential (or
Secret. az the case may) and shall not, withou! the written consent of the
Purchaser, divuige o any person gther than the person(s) empioyed by
ithe Contractor incthe pedormance of the Contracl, Furber any such
disclosure fo-any such employed person shall be made in confidence and only
s far az necaessary for such performance for this Contract.

{iii) Nobwithstanding the above, the Contractor may furnigh to its holding company
or its Sub Contractons) such documents, data, and other information it
receives from the Purchaser to the extent required for performing the
Contract. In this event, the Contractor shall obtain from such helding
campany! Sub-Contractars) an undertaking of confidentiality (or secrecy —
a5 the case may be) similar o that imposed on the Contracior under tha
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above clausas.

(v} The obligation of the Contractor under sub-clauses above, however, shall not
apply to information that:

(1) the Contractor neads to share with the insttution(s) participating in
the financing of the Contract

(2) now or hereafter is or enters the public domain through no fault of
Cenfractor,

{3} can be proven to have been possessed by the Contractor at the
time of disclogune and which was not previously obtained, directly or
indirectly, from the Purchaser, or

(4} otherwise lawfully becomes available to the Contractor from a third
party that has no obligalion of confidentiaky.

&) The above provisions shall not in any way modify any undertaking of
confidentiality (or Secrecy — as the case maybe) given by the Contractor
befora the date of the Contract in respect of the Contract! the Tender
Daocument or any part thereof

ifi The provisions of this clause shall survive the completion or termination of the
Caontract for 2ny reason,

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

{8) The Contractor shall at &l times indemnify and hold harmiess, free of costs,
the Purchaser and s employses and officers from and against all suits,
actions or adminisirative proceedings, claims, demands, losses, damages, costs
and expenses of any nature, including altorney’'s fees and expenses, which may
anise in respect of the Goods provided by the Coniractor under this Contract, as
a result of any infringement or allegad infringement of any patent, utility madal,
registered design, copyright or other Intellectual Property Rights {(IPR) or
trademarks, registerad or otharnwisa existing on the date of the Contract ansing
out of or in connection with:

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

(1i} The sale by the Purchaser inany country of the products produced by the
Goods supplied by the Cantractor, and

(it The Installation of the Goods by the Contracter or the use of the Goods by
the Purchaser

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

{i) other than for the purpose indicated by or fo be reasonably inferred from
the Contract

{li) in association or combination with any other equipment, plant, or materats
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et supplied by the Contracior.

(c) If any proceedings are brought, or any claim is made against the Furchaser
arising out of the matters 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 ary litigation that may anse therafrom.

(d) [f the Contractor fails to notify the Purchaser within twenty-sight (28) days after
resceiving such nolice that he intends to conduct any such proceedings ar claim,
then the Purchaser shall be freeto conduct the same an his behalf &t the risk and
cast 1o the Contractor,

(&) At the Contractor's requast, the Furchaser shall afford a1l available assistance 1o
the Contractor in conduciing such proceedings or claim and shall be reimbursed
by the Contractor for 2l reascnable expenses incurred in so doing.

{fy Tha Contractor shall not ba iable for payment of any royalty, licence fee or othear
expenses in respect of ar for making use of patents or designs with respect to
which he is according 1o the terms of the Contract, to be freated as an sgent of
the Government for the purpose of making use of patent or frade mark for
fuifitrnent of the Contract.

4,11 Packing:

(@) The Contractor shall pack at his own cost the Goods sufficiently and properly
for transtt by rallroad, air andior sea as provided in the Contract 2o as lo ensure
their baing fres from loss or damage or adverse impact on guality on armival at
their cestination.

{b} Unless otherwize provided In the Contract, all contamers (including packing
cazes, baxes, tins, drums and wrappings) in which the Goaods are supphied by the
Contractor, shall be considered as non-returnabie and their cost as having been
included in the Contract price.

tch If the Contract provides that the containers shall be returnable, they must be
marked ‘returnzble’ and they will be returned to the Contraclor as per terms of
the Contract.

(d) If the Contract provides that returnable containers shall be separately charged;
they shall be invoiced by the Contractor at the price specified in scceptance of
tender In such cases, the Contracter shall give full credit for the inveiced
ameunt if the-containers are returnad to the Contracior. Returm of containers shall
be made within 2 reasonable fime and in the event of any dispute or difference
ansing as to whether the containers were sa retumed, the decigion of the
Purchaser therson shall be final and binding and the Purchaser may, in his
discretion award, such compensations as may in his opinicn be proper for any
undue-delay m retumning the containers.

{e) Each bate or package delivered under the Contrac! shall be marked by the
Contractor at his own expense. Such marking shall be distinct {3l previous
irrebevant marking being carefully cbiiterated) and shall clearly indicate the
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description and quantty of the Goods. the name and address of the
Consignee, the gross weight of the package and the name of the Contractor with
a distinctive number or mark sufficient for the purpose of identification. Al
markings shall be carried out with such material a5 may be found satsfactory
by the Inspecting Officer as regards guickness of drying, fastness and indalibgity.

il The Inspecting Officer may repect the Goods if the Goods are not packed! or
marked as aforesaid and in caze where the packing materials are saparataly
prescribed, if such materials are not in accerdance with the terms of the Contract,
Such rejection of the Goods by the Inspecting Officer shall be final and binding
o the Contractor,

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

4.12 Freight:

If as per Centract conditions, freight is to be bome by the Purchaser at actual, the
gaads shall be booked by the mest economical route or most economical tariff
available at the Hme of dispatch as the case may be. Failuré to do 50 will rendar
the Cantraclor liable for any avoidable expenditure caused to the Purchaser,

5. Samples:
5.1 Advance Sampie:

{a) Where an sdvance sample is required to be approved under the terms of the
Contract, the Contractor shall submit the sample free of cost to the Inspecting
Officer within the time specified in the Contract.

(b) if the Contractor is unable to do so, he must apply immediately fo the Office
wsuing the Contract for extension of time stating the reasons for the delay. i
the Purchaser is satisfied that a reasonabla ground for an extension of ime exists,
he may allow such additional time as he considers lo be justified (and his
decision shall be final) with or without alteration in the delvery period stipulated
in the Contract and on such condibions as he deems fit

{e) In the event of the failure of the Contractor to defiver the advance sample by
the date specified in the Contract or any other date fo which the time may be
extended as aforesaid by the Purchasar or of the rejection of the sampie, the
Purchazer shall be entied to tanminate the Contract and take further action
as per the provisions of Clause 13.

(d) Unless othenwise provided in the Confract, all semples 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 arrarge for collection
of the same or whatever remains of the sampls, after examination and test within
three months of the dabte of such rejection,

(2} Where under the Contract, the Contractor is required to submit an advance
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sample, any expenses incurred by the Contractor on of in connection with tha
production of Goods in bulk, before the sample has been approved
unconditionally, shall be borne by the Contractor and he shall nal caim any
compersation in the event of sugh sample being found unacceptable by the
Inspecting Officer

M Where the Contract does nat reguire any advance sampls to be spproved, the
Confractor may before proceed with bulk manufacture or deifivery of the
Goods, if he so desires, submit to the Inspecting Officer for inspection 3
sample of the Goods in which casa a quantity not less than one percent (1%)
of the total quantity to be supplied unless ctherwise authorized by the Inspacting
Officer shall be submitied, The Contracter shall not, however, be entitled to be
shown any consideration or give any extension of time or claim to be
exanerated from completing the delivery within the stipulated period only on the
ground of delay in the approval of any such sample,

(g) If under the Contract, the supplies are governed by a sealed pattern, the
Centractor shall be bound to examine such pattem before preparing a sample or
manufactunng the Goods in bulk as the case may be.

{h) If the Confractor submits a sample whether with, before or after the tender,
the same shall not govemn the standard of supply except when i has been
specifically stated =0 inthe acceptance of temder:

1 Marking: Samples submitted shall be clearfy labelled with the Contracter's name
and address and the Conlract number.

{ii The rejection of the sample by the Inspecting Authority or Inspecting Officer or
Caonsignes shall ba final and hinding en the Contraciar.

5.2 Loan of Sample:

{a) If 2 certified sample i lant to the Contractor, it will bear a label containing inter
aliz varigtions known 1o the Inspectng Officer between the said sample and
the Goods desired. If the Cortractor finds any further variation between the
carfified sample and the particulars of specificalions mentioned in the Contract
he shall &t once refer the matier to the Inspecting Officer and the. Contractors
shafl also give Intimation of such discrepancy to the Purchase Officer. The
Contractor shall foflow the instructions of the Inspecting Officer as to what sample
of pardiculars. should guide tha production of Goods and the decision of the
Ingpecting Officer in the matter shall be final and binding on the Contractor.

(&) The Contractor shall not detach the said label from the cerdified sample and if for
any reasons the sad fabel gets detached the Contractor shall at once retumn
the certified sample to the Inspecling Officer for attaching 3 fresh label.

& Inspection:
6.1 Pre-dispatch Inspection of Goods;

(&) When imspection during manufacture or before defivery or dispatch is regquired,
natice through the online portal of the Purchaszer’ inspecting agency, if availabie,
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or else i wribng, shall be sent by the Contractar te the Inspscting Officer when
the Goods or material to be supplied are ready for inspection and test, and
na Goods shall be delivered or dispatched until the Inspecting Officer has certified
in writing that such Goods have been inspected and approved by him.

ib) In cases where the Inspecting Autharity specified in the Confract requires on
behalf of the Purchaser that inspectien of the raw materials to be used andfor
stage inspection during the manufacturing process of the component/ Goods, eic
is aiso to Dé done, notice through the online portal of the Purchasad Inspecting
agency, if available, or else in wrting, shall be sent by the Contractor to the
Inspecting Officer o visit his premisesfworks to tést the raw materials andfor
conduct necessary inspection during the manufacturing process of the
companent’ Goods, etc. as deemed essential

(c} Notification of Result of Inspection: Uniess othenvise providad in the spacification
of schedule, the examination of the Goods will be made as soon as practicable
aftar the same have been submited for inspection and the result of the
examination will be notified to the Contractor.

(d) Inspection Motes: On the Goods being found acceplable by the Inspecting
Officer he shall furnish the Coniractor with neceasary copies of Inspection Notes
duly cormpleted, for being attached to the Contractor's bill in support thereaof,

{g) In case the Contract is concluded with traders/ agents for the items, which are
peculiar to the raitways, traders/ egents should indicete the scurce of supply
{manufacturar) and the inspection for such ilems should ba camied out at
manufacturer's premises rather than the premizes of a traderf agent, to ensure
genuinensss and quality of Goods. Such Goods, unless othenwise specified in
the Contract, shall be dispatched to the Consignes direclly from the
manufacturer's pramises, without routing through the premises of such traders/
agents..

6.2 Marking of Goods:

(a) The Contractor shall, if o required, at his own expanse, mark all the approved
Goods with a recognized Government or Purchasers mark The Goods which
cannct be so marked shall, if so, required by the Inspecting Officer, be packed at
his own expense in sutable packages or cagas, each of which shall be sealad
and marked with such mark.

(b} The inspecting Officer shall alsc have power to mark the rejected Goods with
a rejection migrk $o that they may be easily identified, If re-submitted for
inspestion.
6.3 Facilities for test and Examination:

fal The Contractor ghall, af his own expense afford o the Inspecting Oficer all
reasonable facilties as may be necessary for satisfying himself, that the
Goods are being and' or have been manufactured in accordance with tne
particulars,
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