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CAQ, WPCQ/Patna, COFMOW

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 Contract (September 2022), circulated vide Railway
Board lefter no. 2022/RS{G)/T79/13 (E 3402809) dated 21.09.2022. IRS Conditions
of Contract, 2025 are attached herewith as Annexure-A.

20 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 effort has besn made
to exclude provisions pertaining to the procurement process prior te contract
formulation. Cerain such provisions, including special conditions far running
contracts, have been compiled and enclosed herewith as Annexure-B for guidance of
Railway unitz. 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,

3.0 Itis specifically highlighted that the tender conditions pertaining to following
matters are not incorporated in the IRS Conditions of Contract, 2025:

(a) Import/ Global Tender related specific conditions,

{b) Specific conditicns related to procuremeant of Machinery and Plant (M&P),
(c) Conditions related 1o Joint Ventures (V) Consortiums.

(d) Goods and Services Tax (GST) during tender evaluation.

(e) Price Variation Clause ( PVC).
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{f) Public Procureme - .
R :T (Preference to Make in India) Order, 2017 including the

Railway units need to include appropriate provisions for the above in the
tender documents,

4.0 W is further specifically highlighted that the 'Dispute Resolution Clause' is not
incorporated in the IRS Conditions of Contract, 2025. The revised tender conditions
related to dispute resolution shall be issued separately,

5.0 This is issued with the concurrence of Finance Directorate of Railway Board
and approval of Railway Board (MTRS).

DA: As above ¢
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{Ajay Kumar)
Dy. Director Railway Stores ((3)
Railway Board
Email ddrsg1@@rb.railnet.gov.in
Tel. No. 011 23047529
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1. General;
1.1 Tenets of Interpretation:
Unless where the confext reguires otherwise, throughout the Confract:

{®) The heading of these conditions shall not affect the interpretation or construction
thereof

(b} Words in the singular include the plural and vice-versa.
{e) Words importing the masculine gender shall be taken to include other genders.

(dy Words imporing person shall include any company or association or body of
individuals, whethar incorporated or net.

{e) Any reference to any legislation, Government Policies or Orders shall be deemed
to include all amendments to such instrumeants.

ifi Terms and expression nat herein defined shall have the meanings assigned to
them In the Indian Sate of Goods Act 1930 (as amended), or the Indian Confrac
Ack, 1872 (as amended) or the General Clauses Act, 1887 (23 amended) as the
case may be.

(g} Severability: IF any pravision or condition of this Contract is prohibited or rendersad
invalid or unenfarceable, such prohibition, invalidity or  unenforceability shall not
affect the validily ar Enfnmaa.hiTrl'_I,r of any other provisions and conditions of this
Contraci

1.2 Definitions:

Unless the context requires otherwise. the following definitions shall apply in the
Contract: (The main preferred term is within the inverted comma. Alternative equivalent
terms used in certzin contexts, if any, are listed in the brackets. Text within brackeis is
not considered for sort-order of tarmae)

(a) "Accepiance of Tender” means the loter of memorandum communicating fo
the Contractor the acceptance of his fender and includes an advance acceptance
or lether of accaptanca (LOA) of his tender.

{b) “Agent” is @ person employed lo act for another or represent ancther (called
the “Principal’y in dealings with 3 third person. In the comtext of public
procurement, an Agent is a representative participating in the Tender Process or
Execution of a Contract far and on behalf of his Principal.

i) “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
Contract and theraafter till s completion,

id} "Consignes” means:

(i) Where the Goods are required by the Confract to be dispatched by rail,
roead, air or steamer, the person specified in the Cantract ta whom they are
to be delivered at the destination;

(i) Where the Goods are required by the Contract to be delivered to a person
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as an interim Consignee for the purpose of dispatch to another person,
such other persons; or

{iii} In amy other case, the person to whom the Goods are required by the
Contract to be delivered in the manner therain specifisd

(&) “Contract” {'Purchase Order' or ‘Supply Order' or 'Rate Contract or ‘Running
Contract’ or ‘Letter of Acceptance’) means a formal legal agreament in writing for
supply of Goods, the subject matter of Procurement, entered into between the
Purchaser and the Confracter on mudually acceptable terme and conditions
and which are in compliance with all the relevant provisions of the laws of India;
"Confract” includes the invitation 1o tender, instructions o tenderers, tender,
accaplance of tender, Slandard Conditions of Contract, Special Condibons of
Cantract, particulars and the other conditions specified in the acceptance of
tandar. Contract includas a repsat order which has baen accepted or atted upan
by the Confractor,

(fi “Confractor” ('Supplier ar ‘Firm' or “Vendor or ‘Manufacturer’ or ‘Successful
Bidder’) means the person with whom the Contract is entered into for supply and
shall be desmed o include the Contractor's successors (approved by the
Purchaser), agents, Sub-Confractor, represantatives, 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 arnsing out of this
Contract, as defined in The Commercial Courts Act, 2015,

{h) ‘Drawing” means the drawing or drewings stipulated in or annexed o the
Specifications or the Tender Document or Contract

i} "Goods™ ('Stores’ or [tem{s) or ‘Material(s)’ in certain context) includas all artichas,
material, commodity, livestock, medicines, fumiture, fistures, raw material,
consumables, spare parts, instruments, machinery, equipment. industrial plant,
vehicles, aircrafis, ships, rallway rolling stock, assemblies. sub-assemblias,
accessories, Modules or a st of Modules, Knocked Down Unit (KDUY, a group of
machines comprising an integrated production process or such ather categories
of Goods or intangible products like technology transfer, licenses, Computer
Software (with licence), Information Technology Systems, patents or other
intellectual properties (but excludes books, publications, periodicals, etc., for a
library), procured or otherwise acquired by a Purchaser. The term “Goods” also
includes works and servicas which ara incidental or consaquantial to the supply
of such Goods, such as transporation, insurance, instaflation, commissioning,
training, and maintenance

{} “Government” 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 representative.

-~

L
247 {—}*ﬂﬁ:
Paga 5of 41



(i "Inspection” means activities such as measuring, examining, testing, analysing,
gauging one or more characteristics of the Goods and comparing the same
with the specified requiramant to determine conformity,

{m)“Intelleciual Property Rights® (IPR} refers to the owner's rights against
unauthorised possession’ exploitation by others of s tangible or intangibie
inteflectual property. It includes rights fo Patents, Copyrights, Trademarks,
Industrial Designs, and Geographical Indications (GI).

in) "Material® means anytheng used n the manufacture or fabrizcation of the
Goods,

(o) "Particulars” include-
{i) Specihcations;
{i} Drawings:
{lii}y Pattem bearing the seal and signature of the Inspecting Officer (hareinafier

called the sealad pattern) which shall alzo inclede a certified copy thereof
segled by the Purchaser for the guidance of the Inspecting Officer;

{ivi Sample sealed by the Purchaser for guidance of the Inspecling Officer
{hereinafter called the certified sample} which shallinclude a cerified copy
theraof sealed by the Purchaser for the guidance of the Inspacting Oficer;

(v} Trade pattern, that is to say, & pattern, Goods conforming to which are
obtainable n the open market and which denctes a standard of the
Indian Standard Institule or other standerdising autherity or @ general
standard of the industry;

{vi) 'Proprietary mark' or ‘brand' maans the mark or brand of 8 product which
is owned by an industrial firm;

{vii) Any other details governing the construction, manufacture or supply of
Goods as may be prescribed by the Confract.

(p) "Paries”; The parlies to the Confract are fhe Confractor and the Purchaser, as
defined in Clauses 1.2{f) and 1.2(r) herein respeciively.

(g) "Purchase Officer” means the officer signing the acceptance of tender and
includes any officer who has autharity to sxecute the relevant Contract an Bahalf
of the Purchaser.

ir} "Purchaser” means the President of India in the case of Goods ordered for the
Indian Government Railways and includes his successors and assigness.

{s) "Seheduled Commercial Bank™ means @ bank listed in the Second Schedule
of the Reserve Bank of India Act, 1934,

{t) *Security Deposit” (Performance Security' or ‘Performance Bond' or
‘Performance Bank Guaranteg’ or other specified financial instruments) means

a8 monetary guarantee to be furnished by the successful Bidder or Contractor In
the form prescribed for the due performance of the Contract,

I.r"
A <ot~ S




(up "Signed” means ink signed or digitally signed with a wvalid Digital Signature
Certificate as per IT Act 2000 (as amended). It also includes stamped, except
in the case of an acceptance of lander or amendment thereof,

[¥) "Site” means the place or location specified in the Contract at which any work
(such as installation, commissioning efc.} is reguired to be executed by the
Contractor under the Confract or any other place approved by the Purchasar
for the purposa,

(w) "Sub-Contractor" means any pearson fram whom the Contractor may source

ary material or fittings or incidantal works or services (including deployment of
contractual labour, if any) for the performance of the Contract. The tarm “Sub-

Contract” shall indicata obligations of such a Sub-Confracior towards the
Contractor,

(k) "Test” means such fest as is prescrbed by tha particulars goveming the
construction, manufacture or supply of Goods Bs may be prescribad by the
Contract or considerad necessary by the Inspecting Officer- whather performed
or made by the Inspecting Officer or any agency acting undear the direction of the
Inspecting Officer. In case prove out of design before supply, including oscillation
tasts 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 Depasit” maans a monatary guarantee to be fumished by the
contractor, ¥ mandated in the contract, fo ensure his performance of warranly
obligations as per the Contract. The wamanty security deposit can be prescribed
to be in any acceptable form as for Security Deposil. This guarantee can be
invoked by the Purchaser if the Contractor fails to fulfil contractual obligations
during the warranty periog.

{28) “Wniting® or "Writfen® includes matter aither in whole or in part, in manuscrpt,
type-written, lithographed, cyclostyled. photographed or printed under or over
signature or seal or digitally signed documsant in electronic form, as the case may
be.

{bb) “Year" shall mean calendar year (unless reference to financial year is
clear from the context). "Wesk" shall mean a period of ¥ days, "Monih®, & penod
of 30 days.

2. Contract;
2.1 Contract Documents and their Precedence:

The following conditions and documents in indicated order of precedence (higher 1o
lewer) shall be considered an integral part of the Contract, irespective of whether thesa
are not appended’ referred to in it. Any generic reference to ‘Contract shall imply
reference 1o all these documents as well:

ia) Valid and authorzed Amendments isswsad (o the Condract;

" “Te{l-
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{b) Contract Documant {Purchase Order) and the Letter of Acceptance (LOA);
ci Tender Documents;

(d) Special Tender conditions,

{e) Technical Specificalions as given in lender documenis;

{ft Dranwings,

(g) IRS Conditions of Coniract;

{h) General Tender Conditicns! Instructions to tenderers; and

(i} Contractars bid

2.2 Scope of Supply:

(a)] Thiz Contract is for the supply of the Goods of the description, specifications and
drawings 2nd in the guantifias outlined in the Contract on the date or dates

specified therain,

(b) Unless otherwise specified, ihe Goods shall be entirely brand new and af the best
quality and workmanship fo the satisfaction of the Inspecting Officer. The Goods
shall further ba in all respecis accaptabla to the Inspacting Officer,

() I =0 slipulated. the Confractor shall be reguired to perform spacified incidantal
Works! Services (e.q., Installation, Commissioning, Operator's Training ete. in
case of Supply of Capital Goods! Machinery & Plant} as an integral part of the
Goods in the Condrach.

2.3 Modifications! Amendments to Contract:

(&) Purchaser may amend the Contracl, on written request (including request made
through authorized e-procurement portal) from the Contracior or otherwise, by
making alterations and modifications within the scope of the Contract, by a written
order

(b} Any request for variation or amendment of the Contract shall ot be binding
on the Purchaser unless and until the same s duly endorsed on the Contract
incorporated in a formal instrement or in exchange of lefters and signed by the
Purchaser,

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

2.4 Authority of person signing on behalf of the Contractor:
(ak A person signing the tender or any other document in respect of the Confract

on behalf of the Contractor, withoul disclesing his authorily 1o do =0, shall be
deamed to warrant that ha has authority to bind the Contractaor.

(B) If It iz discovered at any time thal the person, 20 signing has no authorty to do
g5, the Purchaser may, withouwt prejudice to any olher right or remedy,
terminate the GContract and hold such person and! or the Contractor liable to the
Purchazer for all costs amnd damages srnrising from such remedies. inclisding
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terminafion of the Candract.

(c) The provisions of Clausa 13 and Clause 20 shall aiso apply while evaluating the
ligbility of the person at default.

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

(@) For all purposes of the Contract, including any dispute resolution thereunder, the
address and e-mail of the Contractor mentionead in the tender shall be the address
and e-maill to which all communications addressed to the Contractor shall be sent,
unless the Contractor has notified change by a separate letter containing no other
communication and sent by registered post acknowledgemeant duge to the
Purchaser or through mode of communication permitted for modification/
amendment of tha Contract.

{0} The Contractor shall be salely responsible for the consequence of an omission
to notify a change of address in the manner aforesaid.

(=) Any communication or notice on Bahalf of the Purchaser in refation to the Contract
may be issued to the Contractor by the Purchase Officer and all such
communicatons and nofices may be served on the Coniractor either by
registered post with acknowledgement due or by spesd post or under
cerificate of posting or by ordinary post or by hand delivery or through onbine
mode at the ophan of such officar.

(d) The communication by Purchaser through online mode may be made either
through email or authorized e-procurement portal of the Purchaser, if the said
portal provides for the functionalities to maks desired communication between
the Parties.

2.6 Delivery of Goods: Place of Dalivery of Goads

The delivery of the Goods shall be deemed 1o take place on delivery of the Goods, In
accordance with the terms and conditions of tha Contract, o

(2) The Consignee at his premisas, o
(o) Where so provided, the interim Consignee at his premises; or
ich A person named In the Confract for fransmission 1o the Consignes; or

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

2.7 Laws governing the Contract:

{a) This Contract, its meaning and interpretation, and the relation between the Panies
shall ba governad by the Laws of India for the fime being in force.

() Irespective of the place of defivery, or the place of parformance ar the place
of payments under the Contract, the Contract shall be desmed to have been
made at the place from which the acceptance of tendar has been issued.

() Juriadiction of :uﬁ_r_‘r,a —The Courts of the place from where the acceptance of
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tender has been issued shall alone have jurisdiction to decide any dispule arising
out of or in respect of the Contract.

(d) Tha marking of the Goods must comply with the requirements of the laws relating
te merchandise marks for the ime beng in force in India.

{8) The Contractor's status shall be that of an independent Confractor and Primary
Emplover of stalf deployed during the Contract by him or his Sweb- Confractors or
other associates. The Contractor, his employees, agents and Sub-Contractors
performing under this Cantract are not employees or agents of Purchaser or
Government or their agencies! enterprises, simply by axecution of this Contract
including servicas delivered under this Contract,

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

(i} The Contractor shall comply with the provisions of the Labour Codes,
inclueding: Code on Wages, 2019, Indusinal Relations Code, 2020, Code
on Social Security, 2020, Occupational 3afety, Health and Working
Conditions Code, 2020 and the rules made thereunder, as amended from time
to time The Confractor shall also indemnify the Purchaser against any
claims arising under the aforementioned Labour Codes and the Rules made
thereunder,

(ify The Coniractor shall obtain a valid licence under the aforesaid Labour codes
and the Rules as modified from time-to-time before the commencament of the
Confract and continee to have a valid licenca until tha completion of tha
Contract. Arvy failure to fulfil this requirement, the Purchaser shall treat it as a
breach of Coniract for default as per the Contract and avail any or all remedies
thareunder.

{iii} In respect of all labour directly or indirectly employed in the Contract for
the performance af the Contractor's part of the Corntract, the Contractor
shall comply with or cause to comply with the provisions of the aforesand
Labour codes and the Rulas wherever applicable. The Confractor shall ba
salely responsible for submitting all the necessary returns under these Codes
and the Rules

(i) The Contractor shall pay the wages as per the Code on Wages, 2019 (as
amanded] ta their workers not below the rate of manimum wages, as notified
by the State Govemment or Ceniral Governmeant, whichewer 15 higher, thraugh
the bank transfer. Motwithstanding the Contract's provisions (o the contrary,
the Canfractor shall cause to be paid the wages to labour directly or indirecthy
engaged on the Contract, including any engaged by his Sub-Contractors in
connection with the said Contract as if ha had immediately empioyed the
laBaur. Tha Purchazer shall, without any commitments or being ohliged to da,
may at #s discretion, monitor thad such payments are being mada.

iv) In every case in which, by virtue of the provisions of the aforesasd Labour

codes and the Rules, the Purchaser is obliged to pay any amaount of wages fo

a workman employed by the contractor or his Sub-Contractor in execution of
o
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the contract or 1o incur any expenditure In providing welfare and health
amenities required to be provided under the aforesaid Labour codes and the
Rules or to incur any expenditure on accout of the contngent bty of the
Purchaser, in case of the contractor's fadure to fulfil his statutony obligations
under the aforesaid Labaur codes and the Rules, the Purchaser shall recover
fram the contractor, the amount of wages so paid or the amount of expenditure
so ncurred and without prejudice to the rights of the Purchaser under the
aforesaid Labour codes and the Rules, the Purchaser shall be at liberty to
recover such amount of part thereof by deducting it from the security deposit
and/ or from any sum due by the Purchaser to the contractor whethar under
the condract or otherwise. The Purchaser shall nol be bound fo contest any
claim made against it under the aforesaid Labour codes and the Rules except
on the contractosrs written request and upon grving the Purchaser complata
security for all costs, Purchaser might become fiable in contesting such claim.
Thea decizion af the Purchaser regarding the amaunt actually recoverable from
the contractor a6 stated abova 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 Contractor’s tenders to supply in accordance with such drawing, specifications or
sealed pattern shall be deemed to be an admission on his part that he has fully
acguainted himsalf with the details thereof and, in no circumstances. will any claim on
his part which may arise on account of hig insufficient examination of the said drawing,
specification or sealed patiermn be conssderad

3.2 Mistakes in Drawing:

The Coniractor shall ba responsible for and shall pay for any alterations for the
works due to any discrepancies, emors or omissions in the drawings or other particulars
supplied by him whether such drawings or particulars have been approved by the
Purchaser or not provided that such discrepancias, errors of omissions be not due fo
inaccurate information or particulars furnished lo the Contractor on behalf of the
Purchaser, If any dimension figure upon a drawing or plan differs from those obtained
by sealing the deawing or plan, the dimensions as figurad upon the drawing or plan shall
be taken a8 comect,

3.3 Quotation of rates by Contractors:

(a) The price guoted by the Contractor shall not be higher than the comtrolled
price fixed by law for the Goads, if any. Wheare there is no controlled price, it shall
not exceed the prices or contravene the norms for fixation of prices laid down by
Government, If any. Where the Government has not fixed any Such prces or
norms, the price quoted shall not exceed the price appearing in any agreement
relating to price reguilation by any industry in consultation with the Government, if
any. In any case, the price quoted shall not be higher than the Maximum Retail
Price (MRP) of the item.

[ e B
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i) I the price quoted is higher than the controfled price in the sub-clause (@) above,
tha Contractor shall specifically mention this fact in his tander giving reascns for
guoting higher prica(s). If he fails to do 30 or makes any mis- statement, it shall
be lawful for the Purchaser

(I} to revise the price al any stage 50 as o bring It in conformily with the
Sub-clause {a) above or

(ii) to terminate the Contract and apply provisions as per Clause 13,
3.4 Security Deposit:

fa) The Contractor must maintain the Security Deposit of the required amount in
a specified format during the currency of the Contract. In the event af any
amandmeant affecting the Contract value and! or delivery period is issued to
the Contract, the Contractor shall furnish suitably amended value and’ or validity
of the Secunty Daposit in terms of the amended Contract within fourdeen days
of the issue of the amendment.

(b 1f the Contractor during the curmency of the Contract faifs to maintain the requisite
Security Depaosit, it shall ba lawful for the Purchaser al his discretion

(i) 1o reguest the Cantractar to submit the requisite amount within fourteen days;
ar

(i) to recover the requisite amount from the pending bits of the Contractor
egainst this Coniract or any other Contract and adjust such recoverad amount
Iowards Security Deposit of this Cantract or

(i} to tre@t it @s a breach of Contract terminate the Centract and avail any or
all Contractual remedias available to the Purchaser thereof.

Note: For clarfication of any doubt, the provizion of sub-clause (i) above
applies only in case where additional amount is required to be deposited to
maintain the requisite Security Deposit, as per the tarme of Contract, and nat
for requirement of Securty Deposit for entering Into a new contract, Fallure of
the Successful Bidder to submit Securty Deposit for entering into a contract,
having been called upon to do 5o, shall be dealt as per tender conditions.

i} The Purchasar shall be entitled and it shall be lawiud on Ris part (o forfed the said
Security Depasit in whaole or in part in the event of any default, failure or neglect
on the part of the Confractor in the fulfilmant or perfarmance in all raspect of the
Contract under referance or any other Contract with the Purchaser or any part
thereof to the satisfaction of the Purchaser and the Purchaser shall slso be
enfifled to daduct fram the said deposits any loss or damage which the Purchaser
rmay suffer or be put by reason of or due to any  act or ather defaull, recoverable
by the Purchaser from the Confractor in  raspect of the Contract under reference
or any other Coniract and in either of the events aforesaid fo call upon the
Contractor to maintain the said securty deposit at its original imit by making
further depasits. provided further that the Purchaser shall be entitled to recover
any such claim from any sum then due ar which at any time thereafter may
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become due fo the Contractor under this or any other Contracts with the
Purchaser.

{d) Subject 1o above, the Purchaser shall release the Security Deposit without
any interest, to the Contracior upon the complation of all Contractual
obligations relating to supply of Goods.

(8) Motwithstanding the above, the Purchaser shall be entitled to call for Warranty
Security Deposit (in any form of financial instruments as permitted for Security
Deposity 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 lawiful for the Purchaser not to release/ refund the Secunty
Deposzat Ll the obligation of submittng Warranty Security Deposid in acceptable
form is completed by the Contractor, or to encash the financal instrument for
Security Deaposit and adjust the amount so received towards Warranty Security
Deposit. Al conditions relating to Security Deposit including non-liability of
payment of interest and conditions for forfeiture shall also apply for Warranty
Security Deposit. Secunty Deposit shall be released! refunded on receip! of
acceptable Warranty Security Deposit.

ifi Mo claim shall e against the Purchasear in respect of interest on cash deposits o
Government Securities or depreciation thareof Mo interast shall be payable upon
the Security Deposit or Warranty Security Deposit or amounts payable to the
Contractor under the Confract.

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

(@) The Contractor shall perform the Contract in all respects in accordance with
the terms and conditions thereof. The Goods and every constitueni par
tharaof, whether in the possession or control of the Contractor, his agents or
servants or a carrier. or in the joint possession of the Contractor, his agents or
servants and the Purchaser, his agents or servanis, shall remain in every respact
at the risk of the Contracior, until their actual delivery to the Consignee at the
stipulated place or destination or, where so provided in the acceptance of tender,
until their dalivery to a person spacified in the Contract as intenim Consignae
for the purpose of dispatch to the Consignee.

ib) The Contractor shall be responsibée 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 dispateh or delivery or are in the
coursa of transit from the Contractor lo the Consignee or intenm Consignea, as
the case may be,

{¢} The Contractor shall alone be entitted and responsible to make claims against
a Railway Administration or other camier in respect of non-delivery, short dalivery,
mis-defivery, loss, destruction, damage or detericration of the Goods entrusted
to such carrier by the Confracior for fransmission to the Consignes or the
intarim Consignes as he case may be.
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4.2 Consignee's Right of Rejection:

{a) Motwithstanding any approval which the Inspecting Officer may hawve given in
respact of the Goods or any matenals or other particulars or the work or
workmanship involved in the performance of the Contract {whether with or without
any test caried out by the Contractor or the Inspecting Officer or under the
direction of the Inspecting Officer) and notwithstanding delivery of the Goods
where s provided to the interim Consignee, it shall be lawful for the Consignes,
on behalf of the Purchaser, to reject the Goods or any part, porbon or
cansignment thareof within a reasonable time after actual delivery thereof to him
at the place or destination specified in the Contract if such Goods or part, portion
ar cansignment thereol is not in all respects in conformity with the terms and
conditions of the Coniract whether on account of any loss, deterioraton or
damage before dispalch or delvery or dunng transit or otherwise howsoever,

(b} Provided that where, under the terms of the Contract the Goods are required
io be delivered to an interim Consignee for the purpose of dispatch 1o the
Consignee, the Goods shall be at the Purchaser's risk after their defivery to
the interim Consignee, but nevertheless it shall ba lawful for the Consignae an
behalf of the Purchaser fo reject the Goods or any part portion of
consignment thereof upon their actual delrvery to him at the destination if thay are
not in all respects in conformity with the terms and conditions of Contract except
where they have been damaged or have deteriorated in the course of transit ar
otheraise after their delivery 1o the interim Cansignee

Note: Conssgnee shall issue a rejection advice within 90 days from the date of
actual receipt of the Goods, which may or may not have been pre-inspected at
Contractor's premises, and all related documents from the Cantractor. which are
required to be verified by the Consignee upon receipt, as per the Confract, prioe
to the acceptance of the materials. The 90-day timeframe specified above is
sobaly for the inittal acceptance of the materals by the Consignes and without
prejudice to the right of the Purchaser or Consignee, on Purchaser's behalf, to
rejact the materal as per Warranty! Guarantee Clause (Clause 10) within the
period specified therein.

(e} The provisions contained in Clause 11 relating to the removal of Goods rejected
by the Inspecting Officer shall mutatis mutandis apply to Goods rejected by the
Consignes as harein provided,

(d) Where under a Contract, the price payable is foeed on F.O.R. station of
dispatch or Ex-Works basis, the Contractor shall, if the Goods are rejected at
destination by the Consignea, ba liable, in addiion to his other Rabilities, to
reimburse 1o the Purchaser the freight paid by the Purchaser.

4.3 Sub-letting and Assignment;

(8) The Contractor shall not, save with the previous consent in writing of the
Purchaser, sub-lat, transfer or assign the Contract or any part thereof or
inferest therein or benefit or advantage thereof in any manner whatsoever

2y D
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() Sub-Contracting does not amount ta Sub-letting ar Assignment or Transfer.

{c) If the Confractor sub-lets or @ssigns or transfers the Contract or any part
thereaf withouwt such permission, the Purchaser shall be entitled, and & shall
be lawful on his par, to treat it as a breach of Contract and avail any or all
remedies there under. The decision of the Purchaser in this regard shall be
final and binding on the Contractor.

4.4 'Gharlgaﬁ in Constitution of the Contractor:

Whera the Contracior (s a partnership firm, the following restrictions shall apply 1o
changes in the constitution during the execution of the Contract:

(8} A new partner shall not be introduced in the firm except with the prior consent
in writing of the Purchaser, which shall be granted only wpon exacution of a
wiritten undertaking by the new pariner to perform the Contract and accept all
liabilities incurred by the firm under the Contract before the date of such
undartaking.

(b} On the death or retirement of any parner of the Contracior firm before the
complete performance of the Contract, ihe Purchaser may, at his ocplion,
terminate the Contract and in such case the Contractor shall have no claim
whatsoever far any compensation agains! the Purchaser

(c) If the Contract is nol determined as provided m Sub-clause (b) above
notwithstanding the retirement of a parner froam the firm he shall continue to
be liakle under the Contract for acts of the firm until 2 copy of the public notica
given by him under Saction 32 of the Pannership Act, 1932 has been sent by him
to the Purchaser by registersd post acknowledgement due.

(d} The decisson of the Purchaser as to any matter or thing concerming or asising out
of this sub-clause or on any question whather the Contractor 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 Contractar.

4.5 Assistance to the Contractor:

(a} The Contractor shall be solely responsible to procure any materal or obiain
any impaort or ather licance or parmit required for the fulfilment of the Conlract and
the grant by the Purchasar or any other authority of 3 guota cerificate or permit
requirad under any law for distnbulion or acquisiion of ron and steel or any other
commodity ar any other form of assistanca in the procurement of the material
aforesaid 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
covered by such licence or permit or quola cerificate is available or constiufe
any promese. undertaking or assurance on the part of the Purchaser regarding
the procurement of the same or effect any variation in the nghts and labilities of
the parties under the Confract.

() However, if by reason of any such assistance as aforesaid, the Confractor obiains
any materials at less than their market price or the cost of production of the
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Goads is [owered, the price of the Goods payable under the Contract shall be
reduced proportionately and the extent of such reduction shall be defermined by
tha Purchaser whose decision shall be final and binding on the Contractor

(c) Every effort made by the Purchaser to supply, or give assistance in the
precurament of matenals, whether from the Government stock o by Purchaser
under a permit ar release order issued by or on behall of or under authority from
Government or by any officer empowered in that behalf by law or under other
arrangements made by the Purchaser zhall be deemed to be subject 1o the
condition that it will ke parformed with dus regard to the other demands and ondy
if it is found practicable fo do so within the stipulated time and the decision of
the Purchaser whether it was practicable to supply or give assistance as
aforesaid or not shall be final and binding on the Conlractor,

4.6 Charges for Work Necessary for Completion of the Contract:

The Contractor shall pay all charges for handling, stamping, painting, marking, pratecting
or presarving patent rights, drawings, templates, modeks and gauges and for all such
measures as the Purchaser or the Inspecting Officer may deem necessary 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 sacurad with Government Assistance:
(@) Accountability of Government-Assisted Raw Materials

{N Whera any raw material is procured for the execution of a Contract with
the assistance of the Government rendered in the form of parmit, ar licence
or quota certificate/ essentiality cetificate or release order issued by or
on behall of or under the authority of the Government or by an officer
empawsared n that behalf, or

{iy  Where the raw material is issued fo the Contractor from Government stock,
or

(i)  WWhare advance paymenis are made to the Contractor to enable kim to
purchassa the raw matenal, or

(vl Where raw material is arranged by the Government,
the Contracior—
{}] Shall hold such malerial as trustes for the Government,

(i)  Shall use such material economicalty and solely for the purpose of the
Contract

(iiy  Shall not dispose of the same without the previous permission inwriling
of the Purchaser, and

{ivy Shall render due account of such material and retum to the
Government at such place as the Purchaser may direct all surplus ar
unsefviceable matenal thal may be left sfter the completion of the Confrac
or its termination for any reason whatsoever.
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On returning swch materal, the Contractar shall be entitled to such price therefor
as the Purchaser may fix, having regard to the condition of such material

(0] Where the Contract is terminated due to any default on the pan of the Contracior,
the Contractor shall pay all transport charges incurred for retuming any material
up to such destination as may be determined by the Purchaser and the decision
of the Purchaser in that behalf shall be final and binding on the Cantractor.

i} If the Contractor commits breach of any of the conditions in this clause specified, he
shall, without prejudice to any other liability, penal or clherwise. be HEable to
account to the Government for all moneys, advamages or profits accruing from ar
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 material
arangad of procured by or on behalf of the Govermment are rejected. the
Cantractor shall, without prejudice to any other right or remady of the Governmeant,
pay to the Government, on demand, the cost price or market value of all such
matenals whichever s greater

4.8 Rizk of Lozs or Damage to Government or Purchaser's Property:

{a) All the property of the Government or Purchaser loaned, whether with or
without depoeit on terms and conditions (o be separately agresd upan in respact
of each particular Contract, to the Confractor in connection with the Coniract shall
remain the property of the Government or the Purchaser, as the case may be.
The Conftracior shall use such property for the purpose of the execution of the
Contract and for no other purpose whatsoever,

{b) All such property shall be deemed to be in good condition when received by
the Contractor unless he shall have within twenfy-faur hours of the receipt theceof
notified the Purchase Officer to the contrary. If the Confractor fails to notify any
defact in the condition or quality of such property, he shall be desmed to have
lost the right to do so at any subsequent stage.

(¢} The Contractor shall refurm all such propary and shall ba responssble for the
fuli value thereof to be assessed by the Furchaser whose decision shall 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 is
inthe possession of or under the control of the Contractor, his servants, waorkmean
of agents.

{d) Where such property is insured by the Confractor against loss or fire at the
request of the Gowernment or Purchaszer such insurance shall ba deemed to
be affected by way of additional Precaution and shall not prejudica the liability of
the Contractor as aforesaid

4.8 Confidentiality, Secrecy and Intellectual Property Rights (IPR):
{(a) Confidentiality:

Al documents, drawings, samples, data, assccated cormespondence or othes
infarmation furnished by or on behalf of the Purchaser to the Conlractor, in

-
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connecton with the Contract, whether such information has been fumnished
befora, durng or following compietion or fermination of the Contract are
confidential and shall remain the property of the Purchaser and shall not, without
the prior written cansent of Purchaser neither be divuiged by the Contractor to
any lhird party, nor be used by him for any purpose other than the design,
procurermernt, or other services and waork required for the perdormance of this
Confract. K advised by the Purchaser, afl coples of all such information in
ariginal shall ba retumed on completion of the Confractor's performance and
obfigations under this Contract,

(b) Secrecy:
If the Contract declares the subject matter of this Contract &5 coming under
the Official Secrets Act, 1823 or if the Conirect is marked as "Secret”, the
Caontractor ghall take all reasonable steps necessary (o ensure that all persons
employed m amy connection with the Contracl, have scknowledged (heir
responsibilities and penalties for viclations under the Official Secrets Act and any
regulations framed thereunder,

(c} Intellectual Pro

All deliverables, culputs, plans, drawings, specificalions, designs, reports and
othver documents and software submetted by the Confractor under this Contract
shall becorma and remain the property of the Purchaser and subject fo laws of
copyright and must not be shared with third parties or reproduced, whethar in
whaba or parf, withoul the Purchaser's prior writien consent. The Confractor shall,
not leter than wpon termination or expiration of this Contract, deliver all such
documents and software to the Purchaser, together with a detalled Inventary
thereaf. The Contractor may retain a copy of such documents and software
but shall mot usa i for any commercial purpose,

{d) Obligations of the Contractor:

{i) Without the Purchaser’s prior written consent, the Contractor shall not use tha
information mentioned above except for the sole purpose of performeng this
Contract.

(i) The Contractor shall treat and mark all information as confidential (or
Secrel, as the case may) and shall not, without the writbten consent of the
Purchaser, divulge to any person other than the person(s) emploved by
the Contractor in the performance of the Contract. Further, any such
disclasure 1o any such empioved person shall be made in confidence and only
go far as necessary for such performance for this Contract.

(1) Notwithstanding the above, the Contractor may furnish to its holding company
or s Sub Contracior(s) such documents, data, and other information it
receives from ine Purchaser to the extent required for performing the
Contract. In this evenl, the Contractor shall obtain from swch holding
company! Sub-Contractor{s} an undertaking of confidentiality (or secrecy —
as the cese may be) similer to theat impesed on the Contractor under the

f'-r.-
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above clausas.

(iv) The obligation of the Contractor under sub-clauses ahove, however, shall not
apply to information that:
(1} the Contractor needs 10 share with the nstitution(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 previcusly obtained, directly or
indiractly, from the Purchaser; or

4] atherwise lawiully becomes available to the Confractor from a third
party that has no obligation of confidentiality,

(e] The above provisions shall not in any way modify any undertaking of
confidentiality (or Secrecy — as the case maybe) given by the Contractor
before the date of the Contract in respect of the Contract/ the Tender
Document or any part thereof,

() The provisions of this clause shall survive the completion or tarmination of tha
Caniract for any reasan

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

(@) The Contractor shall at all imes indemnify and hotd harmless, free of costs,
the Purchaser and iz employess and officers from and against all suits,
actions or adminisirafive proceedings, claims, demands. losses, damages, cosis
and expenses of any nature, including attormey’s fees and expenses, which may
arise in respect of the Goods provided by the Contractor under this Contract, as
a rasult of any infringamant or alleged infringament of any patant, utiity model,
registered design, copyright or other Intellectual Property Rights (IPR) or
tradermarks, registered or otherwise existing on the date of the Contract arising
out of or In connection with:

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

(i} Tha sale by the Purchaser in any country of the products produced by the
Goods suppled by the Conftractor, and

(i} The installation of the Goods by the Contracior or the use of the Goods by
tha Purchaser.

(b} Such indamnity shall nol cover any use of the Goods or any part thereof or
any products produced thersby:

() other than for the purpose indicated by or to be reasanably inferred from
the Contract

(H) ;n association or combination with any other aquipmant, plant, or matanals
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nat suppled by the Contractor.

ic) If any proceedings are brought, or any claim ks made against the Purchaser
arising out of the matters referred above, the Purchaser shalf nofify the Contractor
af the same and the Contractor shall, at his own expense, either sattle any such
dispuie or conduct any lifigation that may arse therafrom.

(d} If the Contractor fails to notify the Purchaser within teenty-sight (28) days after
recaning such notice that he inbends to condect any such proceedings o claim,
fihan the Purchaser shall be fres to conduct the same on his behalf at the rek and
cost to the Contractor.

(e} At the Contractors request, the Purchaser shall afford all available assistance 1o
the Contractor in conducting such proceedings or claim and shall be reimbursed
by the Contractor for all reasonable expensaes incurmed in so doing.

(fi The Contractor shall mot be liable for payment of any royalty, licenca fae ar ather
expenses in respect of or for making use of patents or designs with respect o
which he is according to the terms of the Confract, to be treated as an agent of
the Government for the purpose of making use of patent or trade mark for
fulfitment of the Contract.

4.11 Packing:

18y The Contractor shall pack at his own cost the Goods sufficlently and properly
far transit by ralliroad, air andfor saa as provided in the Contract 20 as o ensure
thedr being free from loss or damage or adverse impact on guality on arrival at
their destination.

(b} Unless othenwise provided in the Gonfract, all containers (including packing
cased, boxes ting, drums and wrappings) in which the Goods are supplied by the
Contractor, shall be considerad as non-returnable and their cost as having been
incleded 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 Contractar as per terms of
the Contract.

id) If the Contract provides that returnable containers shall be separately charged;
they shall be invoiced by the Contractor at the price specified in acceptance of
tender. In such cases, the Contractor shall give full credit for the invoiced
amount if the containers are retumed to the Contractor. Retum of containers shall
be made within'a reasonable time and in tha evernt of any dispule or difference
arizing az to whether the containers wera ga returned, the decision af the
Purchaser therecn shall be final and binding and the Purchaser may, in his
descrebon award, such compenaations as may in kis opirion be praper for any
undue delay in retuming the containers,

(e) Each bale or package delivered under the Contract shall be marked by the
Contractor al his own expense, Such marking shall be distinct (all previous
irrelevant marking being carefully oblterated) and shall clearly indicate the
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description and guanity of the Goods, the name and address of the
Consignee, the gross weight of the package and the name of the Contractar with
a distinctive number or mark sufficient for the purpose of identification. All
markings shall be carried out with such materal as may ba found satisfactory
by the Inspecting Officer as regards quickness of drying, fastness and indelibiity,

(N} The Inspecting Officer may reject the Goods if the Geoods are not packed/ or
markad as aforesaid and in case where the packing materials are separataly
prescribed, if such materials are not in accordance with the tarms of the Contract.
Such rejection of tha Goods by the Inspecting Officer shall be final and binding
an the Contractor

{g) 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 quanbty contained in Such bale or package.

4.12 Freight:

If a5 per Contract conditions, freight is to be borne by the Purchaser at actual, the
goods shall be booked by the mest economical route or most aconomical tariff
avaitable at the time of dispatch as the case may be. Fadure to do so will render
the Contractor liable for any avoidable expenditure caused to the Purchaser,

5. Samples:
5.1 Advance Sample:

(g} Whare an advance sample is required to be approved under the terms of the
Contract, the Contractor shall submit the sample free of cost ta the Inspecting
Officer within the time apecified in the Contract.

{b) If the Contractor s unable o do so, he 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 of time exiats,
he may allow such additional time as he considers 1o be justified (and his
decision shall be final) with or without alteration in the delvery period stipulated
in the Contract and on such conditions as he deems fil.

ic) In the event of the failure of the Contracter to deliver the advance sample by
the date specified in the Contract or any ather date to which the fime may be
extended as aforesaid by the Purchaser or of the rgjection of the sampie, the
Purchaser shall ba entitled to terminate the Contract and take further action
as per the provisions of Clause 13,

{d) Uniess otherwise provided in the Contract, all samples required for test shall
be supplied by the Gontractor free of cost. Where sample, which s supplied free,
s rejected after examination and test, the Coniractor shall arrange for collection
of the same or whatever remains of the sample, after examination and test within
thres manths of the date of such rejection.

(g} Where undar the Contract, the Contractor i required o submil an advance
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sample, any expenses incurrad by the Contractor on or in connection with the
production of Goods in bulk, before the sample has been approved
unconditionally, shall be borne by the Confractor and he shall not claim any
compensation in the event of such sample being found unaccepiable by the

Inspacting Officer.

{fi Where the Contract does not require any advance sample to be approved, the
Confractor may before proceed with bulk manufacture or delivery of the
Goads, if he so desires, submil 1o the Inspectng Officer for mspection a
sample of the Goods in which case a guantity not less than one percent [1%)
af the tatal guantity to be supplied unless othenwise authorized by the Inspecting
Officer shall be submitted, The Contractar shall net, however, be enfitled fo be
shown amy conssderation or give any exension of time or claim to ba
exgnerated from completing the delivery within the stipulated period gnly on the
ground of defay in the approvel of any such sample.

{g) If under the Contract. the supplies are governed by a sealed pattern. the
Caontractor 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 & sample whether with, before or after the tender,
tha same shall not govern the standard of supply except when it has been
specifically stated s0in the acceptance of tender

i Marking: Sampies submittad shall be clearly labefled with the Contractor's name
and address and the Confract number,

i The rejection of the sample by the Inspecting Authornty or Inspecting Oficer or
Consignee zhall be final and binding on the Contractor,

5.2 Loan of Sample:

{3l I a cerlified sample is lent to the Condfractor, It will bear a label containing inter
alia variations known to the Inspacling Officer bebween the zaid sample and
the Goods desired. If the Contractor finds any further variaton between the
certified sample and the particulars of specifications mentioned in tha Confract
he shall at onca refer the matter to the Inspecting Officer and the Contractars
shall also gwe intimation of such discrepancy to the Purchase Officer, The
Caontractor shall follow the instructions of the Inspecting Officer as to what sample
of particulars should guide the production of Geods and the decision aof the
Inspecting Officer in the matter shall be final and binding on the Coniractor,

(b} The Contractor shall not detach the said labe! from the cerlified sample and if for
any reasons the said label gets detached the Contractor shall at once retum
the certified sample to the Inspecting Officer for attaching a fresh label

6. Inzpection:
6.1 Pre-dispatch Inspection of Goods:

(&) When inspection duwing manufaciure or before delvery or dispaich s requirad,
notice through the onkne portal of the Purchasern inspecting agency, if available,
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