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

Railway Board has approved revised Indian Railway Standard (IRS)
Conditions of Contract, applicable to contracts related to procurement of goads by
Railway units. This version, i.e., IRS Conditions of Cantract, 2025, supersedes the
previous IRS Conditions of Contract (September 2022), circulated vide Railway
Board letter no. 2022/RS(G)/779/13 (E 3402808) dated 21.09.2022. IRS Conditions

af Contract, 2025 are attached herewith as Annexure-A.

2.0 IRS Conditions of Contract, 2022 included provisions applicable bath 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 been made
to exclude provisions pertaining to the procurement process prior to contract
formulation. Certain such provisions, including special conditions for running
contracts, have been compiled and enclosed herewith as Annexure-8 for guidance of
Railway units. Suitable conditions in tender documents may be incorporated by
Railway units on these aspects, if considered necessary. IRS Conditions of Contract,
2025 contain only those provisiors that are applicable after contract formulation.

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

(@) Import/ Global Tender related specific condltions

(b) Specific conditions related to procurement of Machinery and Plant (M&P).
(¢) Conditions related to Joint Ventures (JV)/ Consortiums.

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

(e) Price Variation Clause (PVC).
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(f) Public Procurement (P ; .
clause for damages. (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 Itis further specifically highlightad 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

4
D
(Ajay Kumar)
Dy. Director Railway Stores (G)
Railway Board
Email ddrsg1@rb railnet.gov.in
Tel. No. 011 23047529
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1. General;
1.1Tenets of Interpretation:
Unless where the canlext requires othenwise, throughout the Contract

(a) The heading of these conditions shall not affect the interpretation or construction
thereaf.

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

(d) Words importing person shall include any company or association or body of
individuals, wheather incorporated or nol.

(e) Any reference to any leaislation. Government Policies or Orders shall be deemed
to include all amendments to such instruments.

() Terms and expression not herein defined shall have the meanings assigned to
them in the Indian Sale of Goods Act, 1830 (as amended), or the Indian Contract
Act, 1872 (as amended) or the Gengral Clauses Act, 1897 (as amended) as the
case may be.

(g) Severability: If any provision or condition of this Contract is prohibited or rendered
jmvalid or unenforceable, such prohibition, invalidity or  unenforceability shall not
affect the validity or enforceability of any other provisions and conditions of this
Contract.

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 certain contexts, if any, are listed in the brackets. Text within brackets is
nol considered for sart-order of tarms)

(a) "Acceptance of Tender" means the letter of memorandum commumcating to
the Contractor the acceptance of his tender and includes an advance acceptance
or letter of acceptance (LOA) of his tender.

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

(c) "Autharized e-procurement portal” is the web-based portal, being used by the
Parties for exchanging online documents during the course of the formation of
Centract and thereafier till its completion

(d) "Consignea” means:
{iy Where the Goods are required by the Coniract to be dispatched by rail,

road, air or steamer, the person specified in the Contract to whom they are
to be delivered at the destination;

(i) Where the Goods are required by the Contract to be delivered to 3 person
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as an interim Consignee for the purpose of dispatch to another person,
such ather parsans, or

(iify In any other case, the person to whom the Goods are required by the
Contract to be dalivered in the manner thersin specified.

(e) “Contract” ('Purchase Order' or ‘Supply Order’ or ‘Rale Conlract’ or 'Running
Contract’ or 'Letter of Acceptance’) means a formal legal agreament in writing for
supply of Goods, the subject mattér of Procurement. entéred into belween the
Purchaser and the Contractor on mutually acceptable terms and conditions
and which are in compliance with al| the relevant provisions of the laws of India;
“Contract” includes the invitation to tender, instructions to tenderers, tender,
acceptance of tender, Standard Conditions of Contract, Special Conditions of
Contract, parliculars and the other conditions specified In the acceptance of
tendar. Contract includes a repeat order which has been accepted or acted upon
by the Contractor.

(f) “Contractor” ('Supplier or ‘Firm' 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 Contractor's successors {approved by the
Purchaser), agents, Sub-Contractor, reprasentatives, 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 Cours Act, 2015,

(h) "Drawing” means the drawing or drawings stipulated in or annexed to the
Specifications or the Tender Document or Contract.

(i) "Goods” ('Stores' or ltem(s) ar ‘Material(s) in certain context) includes all articles,
material. commodity, livesiock, medicines, fumiture; fixtures, raw material.
consumables, spare parts, Instruments, machinery, equipment. industrial plant,
vehicles, awrcrafts, ships, railway rolling stock, assemblies, sub-assemblies,
accessories, Modules or & ol of Modules, Knocked Down Unit (KDU), a group of
machines comprising an integrated production process or such other categories
of Goods or Iintangible products like technology transfer, licenses, Computer
Software (with licence), Information Technology Systems, patents or other
intellectual properties (but excludas books, publications, periodicals, etc., for a
fibrary), procured or otherwise acquired by a Purchaser. The term "Goods” alse
Includes works and sarvices which are incidental or consaguential to the supply
of such Goods, such as transporiation, insurance, installation, commissioning.
training, and maintanance.

() "Government” means the Central Govemment or a State Government. as the
casa 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
autharisad representalive.
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() “Inspaction” means activities such as measuring, axamining, tesling, analysing,
gauging one or more characteristics of the Goods and comparing the same
with the specified requirement to determine conformity

{m)‘Intellectual Property Rights' (IPR) refers to the owner's rights against
unauthorised possession/ exploitation by others of its tangible or intangible
intellectual property. It includes rights 1o Patents, Copyrights, Trademarks,
Industrial Designs, and Geographical Indications (Gl).

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

{0) "Particulars"” include-
() Specifications,
(i) Drawings:
(i) Pattern bearing the seal and signature of the Inspecting Officer (hereinafier

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

(lv) Sample sealed by the Purchaser for guidance of the Inspecting Officer
(hereinafter called the certified sample) which shall include a certified copy
thersof sealad by the Purchaser for the guidance of the Inspecting Officer;

(v) Trade pattern, that s to say, a pattern, Goods conforming to which are
obtainable in the open market and which denotes & standard of the
Indian Standard Institute or other standardising authorty or a general
standard of the industry;

(vi) 'Proprietary mark' or 'brand' means the mark or brand of ‘a product which
is owned by an industrial firm;

(vi) Any other delails governing the construction, manufacture or supply of
Goods as may be prescribed by the Contract.

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

(q) "Purchase Ofices” means the officer signing the acceptance of tender and
includes any officer who has authority to execute the relevant Contracl 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 assignees.

(s) “Scheduled Commercial Bank™ means a bank |isted in the Sacond Schedule
of the Reserve Bank of India Act, 1934.

() "Security Deposit’ (‘Performance BSecumty' or ‘Performance Bond' or
‘Performance Bank Guaraniee’ or other specified financial instruments) means
& mopetary guarantes to be furmished by the successful Bidder or Contractor in
the form prescribed for the due performance of the Contract.
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(u) “Signed” means ink signed or digitally signed with a valid Digital Signature
Certificate as per IT Act 2000 (as amanded). It glso includes stamped, except
in the case of an acceptance of tender or amendment thereal.

(v} “Site” means the place or location specified in the Contract at which any work
(such as Installalion, commissioning elc) s required to be executed by the
Contractar under the Contract or any other place approved by the Purchaser
for the purpose

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

(x} “Test" means such test as is prescnbed by the particulars govemning the
construction, manufactuire or supply of Goods as may be prescribed by the
Contract or considered necessary by the Inspecting Oificer- whether performead
or made by the Inspecting Officer or any agency acting undsr the direction of the
Inspecting Officer. In case prove out of design before supply, including osclllation
tests if required, is within the scope of supply of Contract, stich aclivities are also
included in “Test”. '

{y} “Unit" and "Quantity” means the unit and quantity specified in the Contract.

(z) “Wamanty Sacurity Deposit™ means a monealary guarantee 1o be fumished by the
cantractor, if mandated in the contract, to ensure his perfarmance of warranty
obligations as per the Contract. The wairanty security deposit can be prescribed
to be in any acceptable form as for Security Deposit. This guarantee can be
invoked by the Purchaser if the Conltractor fails to fulfil contractual obligations
during the warranty penod.

{as) “Writing” or "Written” Includes matter either in whole or in pan, in manuseript,

type-written. lithographed, cyclostyled, photographed or printed under or over
signature or seal or digitally signed document in eleetronic form, as the case may
be.

(bb) “Year" shall mean calendar year (uniess reference to financial year is
clear from the context), “Week™ shall mean a pearlod of 7 days, "Month®, a period
of 30 days.

2. Contract:
2.1 Contract Documents and their Precedence:

The following conditions and documents in indicated order of precadence (higher to
lower) shall be considered an integral part of the Contract, imespective of whether these
are not appended/ referred to in it Any genenc reference to ‘Contract’ shall imply
refarance to all these documents as well.

{a) Valid and authorized Amendments issued 1o the Contract,
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(b) Contract Document (Purchase Order) and the Letter of Acceptance (LOA),
{c) Tender Documents;
(d) Special Tender conditions;
{e} Technical Specifications as given |n lender documents;
() Drawings.
(g) IRS Conditions of Contract;
(h) General Tendar Conditions/ Instructions to tenderers, and
{iy 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 quantities outlined in the Contract on the date or dates
spacified ther=in

(b) Unless otherwise specified, the Goods shall be entirely brand new and of the best
quality and workmanship to the satisfaction of the Inspecting Officer. The Goods
shall further be in all respects acceptable to the Inspacting Officar.

{c) If so stipulated. the Contractor shall be required to perform specified incidental
Works/ Services (e.g, Installation, Commissioning. Operator's Training elc. 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:

(@) Purchaser may amend the Contract, on written reques! (including request made
through autherized e-procurement portal) from the Contractor or otherwise, by
making alterations and modifications within the scope of the Contract, by a written
order

{b) Any request for varation or amendment of the Contract shall not be binding
on the Purchaser unless and until the same is duly endorsed on the Contract
incorporated in aforma! instrument or in exchange of letters and signed by the
Purchaser.

(c) The communication by Purchaser may be through authorized e-procurement
portal, f the said portal provides for the functionalities to make desired
communication batwesn the Partias.

2.4 Authority of person signing on behalf of the Contractor:

{a) A person signing the tender or any other document in respect of the Contract
on behalf of the Contractor, without disclosing his authority to do so, shall be
deamed to warrant that he has authority to bind the Contractor.

(b} IT it is discoverad at any timea that the person, so signing has no autharity 1o do
so, the Purchaser may, without prejudice to any other right or remedy,
terminate the Contract and hold such persan and/ or the Contractor llable to the
Purchaser for all costs and damages arising from such remedies, including
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termination of the Contract.

(c) The provisions of Clause 13 and Clause 20 shall also apply while evaiuating the
liahility of the person at defaull.

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

(a) For all purposes of the Contract, including any dispute resolution thereunder, the
address and e-mall of tha Contraclor mentioned in the tender shall be the address
and &-mall to which all communications addressad to the Conlraclor shall be sent,
unless the Cantractor has notified change by a separate letter cantaining no other
communication and sent by registered post acknowledgement due to the
Purchaser or through mode of communication permittied for maodification/
‘amendmeant of the Contract

(b) The Contractor shall be solely respansible for the consequence of an omission
to notify a change of address in the manner aforesaid

() Any communication or nafice 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 nolices may be served on the Contractor either by
registered post with acknowledgement due or by spesd post or under
ceitificate of posting or by ordinary post or by hand delivery or through online
mode at the option of such officer,

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

2,6 Delivery of Goods: Place of Delivery of Goods

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

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

(d) The consignes at the destination station in case of contract stiputating for defivery of
goods al destination station

2.7 Laws governing the Contract:

{a) This Contract, its meaning and interpretation, and the ralation between the Parties
shall be governed by the Laws of India for the time baing in force

(b) Irrespective of the place of delivery, or the place of parformance or the place
of payments under the Contract, the Contract shall be deemed to have been
made at the place from which the acceptance of tander has besn issued.

(¢) Jurisdiction of m‘lj_lfgﬂ —The Courts of the place from where the acceptance of
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tender has been issuad shall alone have juniadiction to decide any dispute arising
out of or in respect of the Contract

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

(e) The Contractor's status shall be that of an independent Contractor and Primary
Employer of stafl deployed during the Coniract by him or his Sub- Contractors or
other associates. The Caontractor, his employees, agents and Sub-Contractors
performing under this Contract are not employees or agents of Purchaser or
Government or thelr agencies/ enterprises, simply by sxecution of this Contract
including setvices delivered under this Contract

(f) Obligations of the Contractor under Labour Codes and Rules:

(i) The Contractor shall comply with the provisions of the Labour Codes,
including: Code on Wages, 2012, Industrial Relations Code, 2020, Code
on Social Security, 2020, Occupational Safety, Health and Working
Canditions Code, 2020 and the rules made thereunder, as amended from time
to time. The Contractor shall also indemnify the Purchaser against any
claims arsing under the aforementioned Labour Codes and (he Rules made
thereunder.

{ily The Contracior shall obtain a valid licence under the aforesaid Labour codes
and the Rules as modified from time-to-time before the commencemeant of the
Contract and continue to have a valid licence until the completion of the
Contract. Any failure to fulfil this requirement, the Purchaser shall treat it 2as a
breach of Contract for default as per the Contract and avail any or all remedies
thereundar.

(i) In respect of all labour directly or indirectly employed in the Contract for
the performance of the Contractor's part of the Contract, the Contractor
shall comply with or cause to comply with the provisions of the aforesaid
Labour codes and the Rules whersver applicable, The Contractor shall be
salely responsible for submitting all the necessary returns under these Codes
and the Rules.

{iv) The Contractor shall pay the wages as per the Code on Wages, 2019 (as
amended) to their workers not below the rate of minimum wages, as notified
by the State Government or Central Government. whichever is higher, through
the bank transfer Motwithstanding the Contract's pravisions (o the contrary,
the Contractor shall cause to be paid the wages to labour directly or indirectly
engaged on the Contract, including any engaged by his Sub-Cohtractors in
connection with the said Contract as if he had immediately employed the
labour The Purchassr shall, without any commitments or baing obiliged 1o do,
may at its discretion, monitor that such payments are being made.

(v) In every case in which, by virtue of the provisions of the aforesaid Labour
codes and the Rules, the Purchaser is obliged te pay any amount of wages to
a workman employed by the contractor or his Sub-Contractor in exaecution of
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the confract or to incur any expenditure in providing welfare and health
amenities required to be provided under tha aforesald Labour codes and the
Rules or lo incur any expendilure on account of the contingent liability of the
Purchaser, in case of the contractor's failure to fulfil his statutory obligations
under the aforesaid Labour codes and the Rules, the Purchaser shall recover
from the contractor. the amount of wages so paid or the amount of expanditure
so incurred and without prejudice to the rights of the Purchaser under the
aforesaid Labour codes and the Rules, the Purchaser shall be at liberty to
recover such amount or part thereof by deducting it from the security depostt
and/ or from any sum dué by the Purchaser to the contractor whether under
the contract or otherwise. The Purchaser shall not be bound to contest any
claim made against it under the aforesaid Labour codes and the Rules excapt
on the contractor's written request and upon giving the Purchaser complete
security for all costs, Purchasar might become liable in contesting such claim,
Thiz decision of the Purchaser regarding the amount actually recoverable from
the confractor as stated above shall be final and binding on the contractor.

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

When tenders are called for in accordance with a drawing, specification or saaled pattarn
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
acquainted himself with the dstalls thereof and, in no circumstances. will any claim on
his part which may arise on account of his Insufficient examination of the sald drawing,
specification or sealed pattern be considerad,

3.2 Mistakes in Drawing;

The Contractor shall be responsible for and shall pay for any alterations for the
works due to any discrepancies, errors or omisslons 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 discrepancies, errors of omissions be not due to
inaccurate information or particulars fumnished o the Contractor on behalf of the
Purchaser. If any dimension figure upon a drawing or plan differs from those obtained
by scaling the drawing or plan, the dimensions as figurad upon tha drawing or plan shall
be taken as correct.

3.3 Quotation of rates by Contractors:

{a) The price quotsd by the Contractor shall nol be higher than the controlied
price fixed by law for the Goods, f 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 prices or
norms, the price guoted shall not exceed the price appearing in any agreement
relating to price regulation 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 itgm. |
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(b) If the price quoted is higher than the controlled price in the sub-clause (3) above,
the Conlractor shall specifically mention this fact in His tender glving reasons far
quoting higher price(s). If he fails to do so or makes any mis- statement, it shall
be lawful for the Purchaser.

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

{li) to terminate the Contract and apply provisions as per Clause 13

3.4 Security Deposit:

(a) The Contractor must maintain the Security Deposit of the required amourt in
a specified format during the currency of the Contract In the event of any
amendment affecting the Contract value and/ or delivery period is issued to
the Contract, the Contractor shall fumish suitably amended value and/ or validity
of the Security Deposit in terms of the amended Contract within fourteen days
of the issue of the amendment

(b) If the Contractor during the currency of the Contract falls to maintain the requisite
Security Deposit. it shall be fawful for the Purchaser at his discretion:

(i) torequest the Contractor to submit the requisite amount within fourtean days:
or

(i) to recover the requisite amount from the pending bills of the Contractor
against this Contract orany other Contract and ad|ust such recovered amount
towards Security Deposit of this Contract: or

(iii) to treat # as a breach of Contract, terminate the Contract and avail any or
all Contractual remedies avallable to the Purchaser theraof.

Note: For clasification of any doubt the provision of sub-clause (if) above
applies only in case where additional amount s required 1o be deposited 1o
maintain the requisite Security Ceposit, as per the terms of Confract. and not
for requirement of Sacurity Deposit for entering into a new contract. Failure of
the Successful Bidder to submit Security Deposit for entaring into a contract,
having been called upon to do so. shall be deall as per tender conditions.

{c}) The Purchaser shall be entitted and it shall be fawful on his part to forfeit the said
Security Deposit in whole or in par in the event of any default, failure or neglect
on the part of the Contractor in the fullilment or performance in all respect 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 also be
entitied to deduct from the said deposils any loss or damage which the Purchaser
may suffer or b put by reason of or due to any act or other default, recoverable
by the Purchaser from the Contractor in respect of the Contract under reference
of any othér Contract and in either of the events aforesald to call upon the
Contractor to maintain the said security deposi at its original limit by making
further deposits, provided further that the Purchaser shall be entitied to recover
any such claim from any sum then due or which at any time thereafter may
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become due to the Contractor under this or any other Contracts with the
Purchaser.

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

(e} Notwithstanding the above, the Purchaser shall be entitled to call for Warranty
Secunty Daposit (in any form of financal instruments as parmitted for Secunty
Deposit) from the Contractor for due performance of warranty obligations
under the Contract. Insuch an event. where Purchaser calls for Warranty Sscunty
Depasit, it shall be lawful for the Purchaser not to release/ refund the Security
Deposit till the obligation of submitting Warranty Security Deposit in acceptable
form is completed by the Cohtractor, or lo encash the financial instrument for
Security Deposit and adjust the amount so received towards Warranty Seaurity
Deposit. All conditions relating to Security Deposit including non-liability of
payment of interest and conditions for forfaiture shall also apply for Warranty
Security Deposil. Secunty Deposit shall be released/ refunded on receipt of
acceptable Warranty Security Deposit,

(i No claim shall lie against the Purchaser in respect of interest on cash deposits or
Government Securities or deprecialion thereof No interest shall be payable upon
the Security Deposit or Warranty Security Deposit or amounis payable to the
Contractor under the Contract

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

(a) The Contractor shall parform the Coniract in all respacts In accordance with
the terms and conditions thereof The Goods and every constituent part
thereof, whether in the possession or control of the Contractor. his agents or
sarvanis or a carrier, of in the joinl possession of the Contractor, his agents or
sarvants and the Purchaser his agents or servants, shall remain in every respect
at the risk of the Contractor, until their actual delivary to the Consignee at the
stiputated place or destination or, where so provided in the acceptance of tender,
untll their delivery to & person specified in the Contract as interim Consignee
for the purpose of dispatch to the Consignee.

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

(c) The Contractor shall alone be entitled and responsible to make claims against
a Railway Administration or other carrier in respect of non-dalivery, short delfivery,
mis-dalivery, loss, destruction, damage or delerioration of the Goods entrusted
1o such carrier by the Contraclor for transmission to the Consignee or the
interim Consignee as the case may be.
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4.2 Consignee's Right of Rejection:

(a) Notwithstanding any approval which the inspecting Officer may have given in
respect of the Goods or any materials or other particulars or the work of
workmanship invoived in the performance of the Contract (whether with or without
any test cared out by the Contractor or the Inspecting Officer or Lnder the
direction of the Inspecting Officer) and notwithstanding defivery of the Goods
where so provided to the interim Consignee, it shall be lawful for the Consignee.
on behall of the Purchaser, lo reject the Goods or any parl, portion or
consignment thereof within a reasonabie time after actual delivery thereof to him
at the place or destination specified In the Contract if such Goods or part. perfion
or consignment theraof is not in all respects in conformity with the terms and
conditions of the Contract whether on account of any loss, deterioration ar
damage bafore dispatch or delivary or dinng transit or otherwise howsoevar.

(b) Provided that where, under the terms of the Contracl the Goods are required
to be delivered to an interim Consignea for the purpose of dispatch to the
Consignee, the Goods shall be at the Purchaser's risk after their delivery to
the intenm Consignee. but nevertheless it shall be lawful for the Consignee on
behalf of the Purchaser to rejec! the Goods or any parl, porfion of
consignment thereof upon their actual delivery ta him at the destination if they are
not in all respects in conformity with the terms and conditions of Contrac! exceot
where they have been damaged or have deteriorated in the course of transit or
otherwise after their delivery to the interim Consignee,

Note: Consignee 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 Contractor, which are
required to be verified by the Cansignee upen receipt, as per the Contract. prior
to the acceptance of the matarials. The 90-day timeframe specified above is
solely for the initlal acceptance of the materials by the Consignee and without
prejudice to the right of the Purchaser or Consignee; on Purchaser's behalf, to
reject the material as par Warranty/ Guarantee Clause (Clause 10) within the
period speciied therein

{¢) The provisions contained in Clause 11 refating to the removal of Goods rejected
by the Inspecting Officer shall mutatis mutandis apply to Goods rejected by the
Consignee as herein provided.

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

4.3 Sub-letting and Assignment:

{a) The Contractor shall not. save with the previous consent in writing of the
Purchaser, sub-lel. transfer or assign the Contracl or any part thereof or
Intarest thereln or benefit or advantage thereof in any manner whatsoever.

o
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(b) Sub-Contracting does not amount to Sub-letting or Assignment or Transfer.

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

4.4 Changes in Constitution of the Contractor:

Where the Contractor is a partnership firm, the following restrictions shall apply to
changes in the constitution during the execution of the Contract:

(a) A new partner shall not be introducad in the firm excepl with the prior consent
in writing of the Purchaser. which shall be granted only upon execution of a
written underiaking by the new partner to perform the Contract and acespt all
liabilities incurred by the firm under the Contract before the dale of such
undertaking.

(B) On the death or retirement of any partner of the Contractor firm before the
complete performance of the Contract, the Purchaser may, at his option,
terminate the Contract and in such case tha Contractor shall have no claim
whatsgever for any compensation agains! the Purchaser,

(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 lisble 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 1932 has been sent by him
to the Purchaser by registered past acknowladgement due.

(d) The dacision of the Purchaser as to any matter or thing concerning or arising out
of this sub-clause or on any question whether the Contractor or any partner
of the Contractar firm has committed a breach of any of the conditions in this
sub- clause contained shall be final and binding on the Contractor

4.5 Assistance to the Contractor:

(a) The Contractor shall be solely responsible to procure any material or obtain
any import or other licence or permit required for the fulfilment of the Contract and
the grant by the Purchaser or any other authority of a quota cartificate or permit
required under any law for distribution or acquisition of iron and steel or any other
commaodity or eny other form of assistance in the procurement of the matanal
aforesaid or any attempt to render assistance in the matler aforesaid, shall not be
construed as a represantation on the pan of the Purchaser that the matenal
covered by such licence or permit or quota cedificate is available or constitute
any promise. undertaking or assurance on the part of the Purchaser regarding
the procurement of the same or effect any vatiation In the rights and labilities of
tha partias under the Contract

(b) However, if by reason of any such assistance as aforesaid, the Conltracior 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 proportionately and the axtent of such reduction shall be determined by
the Purchaser whose decision shall be final and binding on the Contractor.

(c) Every effot made by the Purchaser to supply, or give assistance in the
procureament of materials; whether from the Government stock or by Purchaser
under a permit ar release order issued by or on behalf of or under authority from
Government or by any officer empowared in that bahall by law or under other
arrangements made by the Purchaser shall be deemed o be subject lo the
candition that it will be performed with due regard to the other demands and orily
it it iz found practicable (o do so within the stipulated time and the decision of
the Purchaser whether it was practicable to supply or give assislance as
aforesaid or not shall be final and binding 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. protecting
or presefving patent rights, drawings, templates, models and gauges and for all such
measures as the Purchaser or the Inspecting Officer may deem necessary for the
propar complation of the Contract though spacial provision therefore may not be
made in the specification or drawings.

4.7 Use of Raw Materials secured with Government Assistance:

{a) Accountability of Government-Assisted Raw Materials:

(i) Where any raw material is procured for the execution of a Contract with
the assistance of the Government rendered in the form of parmil, or licence
or quoia certificate/ essentiality cedificate or release orderissued by or
on behalf of or under the authority of the Government or by an officer
empowerad in that behalf, or

(i} Wherethe raw material is issued to the Contractor from Government stock.
or

(Y  Where advance payments are made to the Contractor to enable him to
purchasea the raw material, or

(v}  Whare raw material is arranged by the Governmant,
the Contractor—
] Shall hold such matenal as trustee for the Government.

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

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

(W) Shall render due sccount of such materal and retum to the
Government at such place as the Purchaser may direct all surplus ar
unserviceable material that may be left after the completion of the Contract
or its iermination for any reason whatsoever
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On metuming 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) Where the Contract is terminated due to any default on the pant of the Contractor,
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 Contractor.

(c) Iftha Contractor commits breach of any of the conditions in this clause specified, he
shall, without prejudice to any other liability. penal or otherwise, be liable to
account to the Government for all moneays, advantages or prafits accruing from or
which, in the usual course, would have accrued to him by reason of such breach,

(d) Where the Goods manufactured or fabricated by the Contractor out of the matenial
arranged or procured by or on behalf of the Govemment are rejected, the
Contractor shall, without prejudice to any other right or remedy of the Government,
pay to the Government, on demand, the cost price or market value of all such
materials whichever is areater.

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

(a) All the property of the Government or Purchaser loaned, whether with or
without deposit on terms and conditions to be separately agreed upon in respect
of each particular Contract, to the Confracter 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 purpose of the execution of the
Contract and for no other purpose whatsoever

(b) All such property shall be deemed lo be in good condition when received 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 or quality of such property, he shall be deemed to have
lost the night to do so at any subsequent stage.

(c) The Contractar shall return all such property and shall be respongible for the
full value thereaf to be assessed by the Purchaser whose decision shall be
final and binding on the Contractor. The Contractar shall be liable for loss or
damage to such property from whataver cause happening while such property is
in the possession of or under the cortrol of the Contractor, his sarvants, workman
or agents.

(d) Where such property is insured by the Caontracter against loss or fire at the
request of the Govermnment or Purchaser such insurance shall be deemed to
be affected by way of additional Precaution and shall not prejudice the liability of
the Contractor as afaresaid.

4.9 Confidentiality, Secrecy and Intellectual Property Rights (IPR):
(a) Confidentiality:
All documants, drawings, samples, data, assoglated correspondence or other
infformation furmnished by or on behali of the Purchaser to the Contractor, in
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connaction with the Contract, whether such inforimation has been furmnished
before. durng or following completion or termination of the Contract, are
confidential and shall remain the property of the Purchaser and shall not, without
the prior written consent of Purchaser neither be divulged by the Contractor to
any third party. nor be Used by him for any purpose other than the design,
procurement, or other services and work required for the performance of this
Contract. If advised by the Purchaser, all copies of all such information in
original shall be retumed on completion of the Contractor's performance and
abligations under this Contract.

(b) Secrecy:
if the Cantract declares the subject matter of this Contract as coming under
the Official Secrets Act 1923 or if the Contract is marked as “Secref”. the
Contractor shall take sll reasonable steps necessary 1o ensure thal all persons
employed in any connection with the Contract, have acknowledged their
responsibllities and penallies for violations under the Official Secrats Acl and any
regulations framed thereunder

(c) Intellectual Property Rights:

All deliverables, outputs, plans, drawings, specifications, designs, reports and
other decuments and software submitted by the Contractor under this Contract
shall become and remain the property of the Purchaser and subject to laws of
copyright and must not be shared with third parties or reproduced, whether in
whole or par, without the Purchaser's prior written consent. The Contractor shall,
nol later than upon termination or expiration of this Contract. deliver all such
documents ahd software to the Purthaser, together with a detailed Inventory
thereof The Contractor may retain a copy of such documents and software
but shall not use it for any commercial 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 purpuse of performing this
Contract

(i) The Contractor shall treat and mark all information as confidential (or
Secrel, as the case may) and shall nol, without the wiitten consent of the
Purchaser, divulge to any person cther than the person{s) employed by
the Contractor in the perdformance of the Contract. Further, any such
disclosurs to any such employed person shall be made in confidence and only
so far as necessary for such performance for this:Contract

(iii) Notwithstanding the above, the Contractar may furnish to its holding company
or its Sub Contractor(s) such documents. data. and other information |t
receives from the Purchasar to the extent required for performing the
Contract. In this event, the Contractor shall obtain from such holding
company/ Sub-Contractor(s) an undertaking of confidentiality (or sscrecy —
as the case may be) similar to that imposed on the Contractor under the
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above clauses,

(iv) The obligation of the Contractor under sub-clauses above, however, shall not
apply to information that:
(1) the Contractor needs to share with the institution(s) participating in
the financing of the Caontract;

(2) now or hereafier (s or enters the public domain through no faull of
Contractor,

(3) can ba proven to have bean possessed by the Contractor at the
time of disclosure and which was not previously obtained, directly or
indirectly, from the Purchaser; or

(4) otherwisa lawiully becomes available to the Contractor from a third
party that has no obligation of confidentiality

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

{fi The provisions of this clause shall survive the completion or termination of the
Contract for any raason,

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

() The Contractor shall at all times indemnify and hold harmiess, free of costs,
the Purchasar and its employees and officers from and against all suils,
actions or administrative proceedings. claims, demands, losses, damages, cosis
and expenses of any nature, including attomey’s fees and expenses, which may
arise in respect of the Goods pravided by the Cantractor under this Coniract, as
a result of any infringement or alleged Infringement of any patent. utility model,
registered design, copyright or other Intellectual Property Rights (IPR) or
trademarks, 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 ar Goods
provided or designed by the Contractor for or on behalf of the Purchaser.

{ii) The sale by the Purchaser in any country of the products produced by the
Goods supplied by the Contractor, and

{iii) The installation of the Goods by the Cortractor or the use of the Goods by
the Purchaser.

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

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

(i} in association or combination with any other equipment. plant, or materials

)‘*"{: W Page 19 of 41

-



not supglied by the Contractor.

(¢) If any proceedings are brought, or any c¢laim |s made against the Purchaser
arising out of the matters referred above, the Purchaser shall notify the Contractor
of the same and the Contractor shall, at his own expense, aither satlle any such
dispute or conduct any [tigation that may arise therefrom.

(d) If the Contractor fails to notify the Purchasar within twenty-esight (28) days after
receiving such nolice that he intends to conduct any such proceedings or claim,
then the Purchaser shall be free to conduct the same on his behalfl at the risk and
cost to the Contractor.

{e) At the Contractor's request, the Purchaser shall afford all available assistance to
the Contractor in conducting such proceedings or claim and shall ba reimbursed
by the Centractor for all reasonable expenses incurred in so doing.

(f) The Contractor shall not be fiable for payment of any royalty, licence fee or ather
aexpenses in respect of or for making use of patents or designs with respect to
which he s according to the terms of the Contract. to be treated as an agent of
the Government for the purpose of making use of patent or trade mark for
fulfilment of the Confract.

4.11 Packing:

(8) The Contractor shall pack at his own cost the Goods sufficiently and properly
for transit by raillroad, air and/or sea as provided in the Conlract so as to ensure
their being frae from loss or damage or adverse impact on quality on arrival at
their destination

(b) Unless otherwise provided in the Contract, all containers (including packing
cases, baxes, ting, drums and wrappings) in which the Goods are supplied by the
Cantractor, shall be considered as non-returnable and their cost as having been
included in thie Contract price.

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

(c) 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 Coptractor shall give full credit for the invoiced
amount if the containers are retumed to the Contractor. Return of containers shall
be made within a reasonable time and in the event of any dispute or difference
arising as to whether the containers were so retumed, the decision of the
Purchaser thereon shall be final and binding and the Purchaser may. in his
discretion award, such compensations as may in his opinion be proper for any
undue delay in returning the containers

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

() The Inspecting Officer may reject the Goods if the Goods are not packed/ or
marked as asforesald and in case where the packing materials are separately
prescribed, if such materials are not in accordance with the terms of the Contract.
Such rejection of the Goods by the Inspecting Officar shall be final and binding
on the Contractor

(q) Each bale or package shall contain '8 packing note specifying the name and
address of the Coniractor, the number and date of the acceptance of tender or
supply order and the designation of the Purchase Officer, the description of
the Goods and the quantity contained in such bale ar package.

4.12 Freight:

If as per Contract conditions, freight is to be borne by the Purchaser at actual, the
goods shall be booked by the most economical route or most sconomical tariff
avallable at the time of dispatch as the case may be. Fallure to do so will render
the Contractor liable far any avoidable expenditure caused to the Purchasar.

5. Samples:
5.1 Advance Sample:

{a) Where an advance sample is required to be approved under the terms of the
Contract, the Contractor shall submil the sample free of cost lo the Inspecting
Officer within the time spacified in tha Contract

(b} If the Contractor is unable to do so, he must apply immediately 1o the Office
issuing the Contract for extension of tima stating the reasans for the delay. If
the Purchaser is salisfied that a reasonable ground for an extension of ime exists,
he may allow such additional time as he considers to be justified (and his
decision shall be final) with or without alteration in the delivery period stipulated
in the Contract and an such conditions as he desms fit

(c) In the event of the failure of the Contractor to deliver the advance sample by
the date specified in the Contract or any other date to which the time may be
extended as aforesaid by the Purchaser or of the rejection of the sample, the
Purchaser shall be enlited o tarminate the Contract and take further action
as per the provisions of Clause 13

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

(&) Where undéer the Contract, the Contractor is required to submit an advance
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sample, any expenses Incurred by the Contractor on or in connection with the
production of Goods in bulk. before the sample has been approved
uncenditionally, shall be borne by the Contractor and he shall not claim any
compensation in the event of such sample being found unacceptable by the
Inspecting Officar,

(i Where the Conlract does not require any advance sample to be approved, the
Contractor may before proceed with bulk manufacture or delivery of the
Goods, if he so desires, submit to the Inspecting Officer for inspection a
sample of the Goods in which case a quantity not less than one percent (1%)
of the total quantily to be supplied unless otherwise authornzed by the [nspecting
Officer shall be submitted. The Contractor shal| not, however, be entitled to be
shown any consideration or give any extension of time or claim to be
exonarated from completing the dellvery within the stipulated period enly on the
ground of delay in the approval of any such sample.

(@) If under the Contract, the supplies are governed by 2 sealed pattern, the
Contractor shall be bound to examine such pattern before preparing a sample or
manufacturing the Goods in bulk as the case may be

{h) if the Contractor submits a sample whether with, before or after the tender,
the same shall not govern the standard of supply except when it has been
specifically stated so in the acceptance of tender

(i) Marking: Samples submitted shall be clearly |abelled with the Contractor's name
and address and the Conlracl number.

). The rejection of the sample by the Inspecting Authority or Inspecting Officer or
Consignee shall be final and binding on the Conlractor.

5.2 Loan of Sample:

(a) If a certified sample is lent to the Contractor, it will bear a label containing inter
dlia variations known to the Inspecting Officer batween the said sample and
the Goods desired |f the Contractor finds any further variation between the
certified sample and the particulars of specifications mentionad in the Contract
he shall st once rafer the matter to the Inspecting Officer and the Contractors
shall also give intimation of such discrepancy to the Purchase Officer. The
Contractor shall follow the instructions of the Inspecting Officer as to what sample
of particulars should guide the production of Goods and the decision of the
Inspecting Officer in the matter shall be final and binding on the Contractor.

{b) The Contractor shall not detach the said label from the certified sample and if for
any reasons the said label gets detached the Contractor shall at once return
the certified sample to the Inspecting Cfficer for attaching 2 fresh label

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

{(a) When inspection during manufacture or before delivery or dispatch s required.
notice through the online portal of the Purchaser/ inspectling agency, if available,
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or elsa in writing, shall be sant by the Contractor to the Inspecting Officer when
the Goods or malerial o 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 ihspected and approved by him,

(b) In cases where the Inspecling Authority specified In the Contract requires on
behalf of the Purchaser that inspection of the raw matenals to be used andfor
stage inspection during the manufacturing process of the component/ Goods, stc.
is also to be done, notice through the online portal of the Purchaser! Inspacting
agency, if available, or eise in writing, shall be sent by the Contractor 1o the
Inspecting Officer to visit his premises/works to test the raw materials and/or
conduct necessary inspection during the manufacturing process of the
compenent/ Goods, etc as deemed essantial

() Notification of Result of Inspection: Unless otherwise providad in the specification
of schedule, the examination of the Goods will be made as soon as practicable
after the same have been submitted far inspection and the result of the
examination will be notified to the Contractor.

(d) Inspection Notes: On the Goods being found acceptable by the Inspecting
Cfficer he shall furnish the Contractor with nacessary copies of Inspection Notes
duly completed, for being attached to the Cantractor's bill in support thereof.

(e} In case the Contract is concluded with traders/ agents for the tems, which are
peculiar to the rallways, tradars/ agents should indicate the source of supply
(manufacturer) and the inspection for such items should be camed out at
manufacturers premises rather than the premises of a trader/ agent, toensure
genuineness and quality of Goods, Such Goods, unless otherwise specified in
the Contract, shall be dispatched to the Consignes direclly from the
manufacturer's premises, without routing through the premises of such traders/
agants.

6.2 Marking of Goods:

(a) The Cantractor shall, if so required, at his own expense, mark all the approved
Goods with a recognized Govermnment or Purchaser's mark. The Goods which
cannot be so marked shall, if so, required by the Inspecting Officer, be packed at
his own sxpense in suitable packages or cases, each of which shall be sealed
and markad with such mark.

{b) The Inspecting Officer shall also have power to mark the rejected Goods with
g rejactiort mark so that they may be easily (dentified If re-submitted for
inspaction

6.3 Facilities for test and Examination:

{a) The Contractor shall, at his own expense afford to the Inspacting Officer all
reasonable facilities as may be necessary for satisfying himsalf, that the
Goods are being and/ or have bean manufactured in accordance with the
particulars,
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{(b) The Inspecting Officer shall have full ahd free access at any lime during the
axecution of the Contract to the Contractor's work for the purpose aforesaid, and
he may require the Contractor to make arrangerments for nspection of the Goods
or any part thereof or any materlal at his premises or at any other place
specified by the Inspecting Officer and if the Contractor has been permitted to
amploy the services of a Sub-Contractor, he shall in his Contract- with the Sub-
Contractor, reserva to the Inspecting Officer a similar right.

6.4 Cost of Tesis:

(a) The Contractor shall provide, without any extra charge, all materials, tools, labour
ahd assistance of avery kind which the Inspacting Officer may demand of him
for any test and examination, other than special or independant test, which he
shall require to make aon the Contractors Premises and the Contractor shall
bear and pay 3!l costs attendant thereon

(b) If the Caontractor fails to comply with the conditions aforesald. the Inspecting
Officer shall, in his sole judgment. ba entitiad o remove for lest and examination
all or any of the Goads manufactured by the Contractor to any premises other
than his (Contractor's) and in all such cages the Contractor shall bear the cost
of transport and/or carrying out such tests elsewhere A cedificate in writing of the
Inspacting Officer. that the Contractor has failed to provide the facilities and the
means, for lest examination shall be final.

6.5 Delivery of Goods for Test:

The Contractor shall also provide and deliver for test free of charge, at such place other
than his pramises as the Inspecting Officer may specify, such material ar Goods as
ha may raquire.

8.6 Liability of Costs for Special or Independent Tests:

In the events of rejection of Goods or any part thereof by the Inspecting Officer in the
consequence of the sample which is removed to the laboratary or other places of
tast, being found on test not in conformity with the Contract and in the event of the failure
of the Contractor for any reason 1o deliver the Goods passad on test within the
stipulated pariod, the Cantractor shall, on demand pay to the Purchaser all costs incurred
in the inspection and/or tes!. Cost of test shall be assessed at the rate charged by the
laboratory to privale persons for similar work.

6.7 Method of Testing:

(a) The Inspecting Officar shall have the right to put all the Goods or matenals
forming par of the same or any part thereof to such lests as required for the
Goods specified in the Contract.

(b) The Contractor shall not be entitled to object on any ground whatsoever to the
method of lesting adopted by the Inspecting Officer
6.8 Goods Expended in Test:
Uniese atherwise provided for in the Contract If the test proves satisfactory and the
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Goods or any instaiment thereof is accepted. the quantity of the Goods or matenals
expended In the test will be deemed to have been taken delivary of by the Purchaser
and be paid for as such.

6.9 Powers of Inspecting Officer:
The Inspecting Officar shall have the powsr —

(a) befora any Goods or part thereof are submitted for inspection, to certify that they
cannot be Inspected in accordance with the Contract owing to the adoption
of any unsatisfactory method of manufacture.

(b) to reject any Goods submitted as not being in actordance with the particulars.

(c) to reject the whale of the instalment tandared for inspection, if after inspection of
such paortion thereofl as ha may in his discretion think fit. he is satisfied that the
same is unsatisfactory

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

6.10 Inspection towards the End of Delivery Period:

{a) If the Contract requires pre-dispatch inspection of the ordered Goods, the
Contractor shall presen! the Goods for inspection well In advance of the end
of delivery period to ensure complation of the inspaction and delivery as per
the Caontract, within that pariod.

(b) The situation, where the Goods (part or whole of Contract quantity) is tendered
for inspection towards the end of the delivery pericd resulting in inspection and
delivery not being completed as per Contract conditions, shall be treated as a
breach of the Contract. The Purchasar shall be entitied to lake action as per
provisions of Clause 13 or may, on written request of the Contractor, take action
as per Clausa 7.5

(¢} Tha Contracter shall not dispatch the Goods till such time as an extension in terms
of sub-clausa{b) above is granted by the Purchaser and accepted by the
Contractor.

(d} Notwithstanding the abgve, if the Goeds are dispatched by the Contractor before
an extension letter as aforesaid Is issued by the Purchaser it shall solely be
at the risk and expense of the Contractor, The Purchaser shall be entitied to
take action as per provisions of Clause 13 or may, on written request of the
Caontractor, take action as per Clause 7.5

7. Delivery:
7.1 Notification of Delivery:

(a) Notification of delivery or dispateh in regard to each and every instalment shall be
made to the Consignee, indenter (if so mentionad in the Contract) and to the
Purchaser immediately cn dispatch or delivery

(b) The Contractor shall further supply to the Consignee, or the interim Consignes,

-
)ﬁ,'ﬂ 11" rwv

Fage 25 of 41



as the case may be, a packing account quoling the Contract number and date of
dispatch of the Goods. All patckages, containers, bundies and loose matenals part
of each and every instalment shall be fully described in the packing account and
full details of the contents of the packages and quantity of materials shall be given
to enable the Consignee to check the Goods on arrival al destination.

(¢) The Railway Receipt/ Consignment Note or Bill of Lading, if any. shall be
forwarded to the Consignee by regisierad post immediately on the dispatch of
Goods The Contractor shall bear and reimburse to the Purchaser demurrage
charges, if any, paid by reason of delay on the part of the Contractor in forwarding
the Raitway Receipt, Consignment Note or Bill of Lading,

7.2 Progress Reports:

(@) The Contractor shall from time-to-time, render such reports concerning the
progress of the Contract and/ or supply of the Goods in such form as may be
requirad by the Purchaser.

(b) The submission, receipt and acceptance of such reports shall not prajudice
the nghts of the Purchaser under the Contract. nor shall operate as an
estoppel against Purchaser merely by reason of the fact that he has not taken
notice off or subjected to test any information contained in such report.

(€) Progressing of deliveries: The Contractor shall allow reasonable facilities and frae
access to his works and records to the Inspeating Officer. or such other Officer
as may be nominated by the Purchaser for the purpose of ascertaining the
progress of the deliverias under the Contract

7.3 Delivery, Inspection and Acceptance of Goods:

(8) The Contractor shall, s may be required by the Purchaser, deliver the Goods as
per the condilions of the Contract. The delivery will not be deemed to be complate
until and unless the goods are inspected and accepted by the Inspecting Officer
as provided in the contracl.

(b) The Purchaser shall not be fiable to render assistance to the Contractor in
s&cuing or ta arrange for or provide transport to the Contractor unless it is so
specifically stated in the Contract, notwithstanding that transpaort of the Goods, s
controlled by or under the orders of the Government

(c) Notwithstanding any inspection and approval by the Inspecting Officer on the
premises of Contractor or manufacturer. as the case may be, property in the
Goods shall not pass on lo the Purchaser until the Goods have bean received,
inspected and accepled by the Consignes.

(d) Mo Goods shall be deliverable to the Consignee en Sundays and public holidays
or beyond normal office hours without the written permission of the Consignee.

{e) Perishable Goods: For Goods with a limited shelf iife, the Contractor shall ensure
that at least 75% (or any other percentage stipulated in the Contract) of shelf
fife remains balance on delivery date, The Purchaser reserves its rights to
rejact expired or precucts with less than such specified shalf Ife.
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7.4 Time is the essence of the Contract:

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

7.5 Extension of Time for Delivery:

{a) If the Contractor fails to deliver the Goods as per the stipulated deadlines in
the Contract, far any cause which the Purchaser may admit as reasonable ground
for extension of time for delivery, the Purchaser shall allow such additional time
as he considers to be juslified by the circumstance of the case, and shall forgo
the whole or such part, as he may consider reasonable, of his claim for such loss
ar damage dus to delay in effecting delivery. Any fallure or delay on the part of
Sub-Contractor, though their employment may have been sanctioned by the
Purchaser, shall not be admitled as a reasonable ground for any extension of
time or for exempting the Contractor fram liability for any such loss or damage as
aforesald The decision of the Purchaser in this regard shall be final and binding
on the Contractor.

(b) If extension of time for delivery period is allowed, as above, by the Purchaser with
damages, the amendmen! giving such an extension shall be subject o the
following conditions:

(i) Levy Liquidated Damages (LD), recover from the Contractor as agreed
liguidated damages and not by way of penalty a sum equivalent to ¥: (half)
% of the price of any Goods (including elements of taxes, dutles, fraight,
etc,) which the Contractor has falled to deliver within the period fixed for
delivery in the Contract for each week or part of a week during which the
delivery of such Goods may be in arrears where delivery thereof is
accepted after expiry of the aforesaid period, Upper limit for recovery of
liguated Damages in Supply Contracts will be 10% (Ten percent) of vaiue
of delayed supplies irrespective of delays, unless otherwise provided,
specifically in the Contract. The parties to this Contract willingly agree that
this amount of damages is an agreed pre- estimate of damages caused 10
the Purchaser beécause of delay in  supply of Goods by the Contractor.
The Purchaser shall not be called upon by the Contractor to prove any
damage/ loss in order to claim the damages due to dslay in supply of
Goods, if the damages so claimed by the Purchaser are as per this
Clause. The Liguidated Damages shal| be calculated on the gross value
of supply (inclusive of GST) as provided for in the Contract

(i) Denial Clause (DC) as under
(1) No increases in price on account of any statutory increase in or
fresh Imposition of GST, customs duly or on account of any other
taxes/ duty/ cess/ levy, leviable in respect of the Goods and
incidental Works/ Services stipulated in the said Contract which
takes place after the original delivery date, shall be admissible on such
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of the said Goods, as are delivered after the said date; and

(2) Natwithstanding any stipulation in the Contract for an increase in price
on any other ground, including price variation clause or foreign
exchange rate variation, or any other variation clause, np such
increase after the original delivery date shall be admissible ont such
Goods delivered after the said date

(3) Navartheless, the Purchaser shall be entitied to the benefit of any
dacrease |n price on account of reduction in or remission of GST,
customs duty or on account of any other Tax or duty or any other
ground as stipulated in the price variation clause or foreign
exchange rate varlation or any other variation clause which takes place
after the expiry of the origing! delivery date.

7.6 Consequences of Rejection:

if an the Goods being rejected by the Inspecting Officer or Intenm Consignee ar
Consignee a! the destinalion, tha Contractor fails to make satisfactory supplies within
the stipulated period of delivery. the Purchaser shall be at liberty to:

(a) require the Contractor to replace the rejected Goods forthwith but in any event
not later than a perind of 21 days from the date of rejection and the Conlractor
shall bear all cost of such replacemeant inclucing freight, if any, on such replacing
and replaced Goods but without being entitled to any extra payment on that or
any other account. or

(b) terminate the Contract for the rejected guantity anid take further action as per the
provision of Clause 13.

(c) Whera under the Contract some price is paid to the Contractor for the Goods
s0 rejected. the Caontractor shall be liable, in addition to his other Eabiiities, to
refund of price recoverable in respect of such rejacted Goods and to reimburse
to the Purchaser the freight and all other expanses incurred by the Putchassr i
this regard. The above said liability on the Cantractor shall arise immediately after
the issue of the communication of such reigction to him.

8, System of Payment:

8.1 Uniless ciherwise agreed upon between the parties. payment for delivery of the
Goods will be made on submission of bills in the prescribed manner through
onfine biling mode on authorised e-procurement portal of the Purchaser, in
accordance with the instructions given in the Contract, by a cheque or demand draft
or through oniine mode (through a branch of the Reserve Bank of India or State
Bank of India transacting Covernmant business) or through e-payment to the
registered bank account of the Contractor at the option of the Purchaser.

8.2 Payment for the Goods or for each consignment thereof will be made to the
Contractor on submission of bills accompanied by required dotument in accordance
with the following procedure in Contracts where such a facility to the Contractor has
specifically been agreed tf:'ty the Purchaser:-
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{a) For dispatch by road or dispatch by rail on "FOR destination” basis, 95%
payments for the Goods or each consignment thereof will bie made to the
Contractor against proof of inspection and proof of delivery in good condition
al Consignes's end Receipted Challan signed by the Gazetted officer at
Consignea's end will be taken as the proof of delivery but not construe the
acceplance by the Consignee The balance 5% payment shall be made aftar
receipt and acceptance of the material by the Consignes at his end

(b) For dispatch by rail on “FOR station of dispatch” basis, 85% payments for the
Goods or sach consignment thereof will be made lo the Contractor against proof
of inspection and dispatch. The original railway receipt should be sent to the
Acoounts Officer responsible for payment along with 85% bill advising the
particulars of dispatch to the Consignee. The Accounts Officer after passing
the 85% bill shauld pass on the eriginal railway raceipt to the Consignee for taking
delivery of the consignment. It should, however, be ensured that there is no
daelay in the Accounts Offica transmitting the onginal railway receipt to the
Consignee. The balance 5% payment shall be made after receipt and acceptance
of the matenal by the Consignee at his end.

8.3 In all other Contracts or in Contracis where the Inspacting Officer also acls as
the interim Consignee or where inspection is camed on by the Consignee himsalf
at destination and In all cases of ocal dallvery full payment shall be made on
submission of *Final 100% bill' supported by the Inspection Certificates and
Consignea's receipt and acceptance certificate as aforesaid to the Accounts Officer
concerned.

Note: The system of 85% and 5% payment is not applicable to claims amounting to
725,000 or balow,

8.4 Application for payment against time-barred Claims:

All claims against the Purchaser shall be legally lime-barred after three years
calculated from the date when the payment falls due The Purchaser is entitied to,
and it shall be lawful for him to reject such claims.

8. Withholding and lien in respect of sums claimed:

8.1 Wnenever any claim or claims for payment of a sum of money anses out of or
under the Contract against the Conftractor, the Purchaser shall be entitied to
withhold and also have a lien to retain such sum or sums in whole o in part from
the security. if any, deposited by the Contractor and for the purpose aforesaid,
the Purchaser shall be entitied to withhold the said cash security deposit or the
security, if any, furnishad as the case may be and also have a lien over the same
pending finalisation or adjudication of any such claim. In the event of the security
being insufficient to cover the claimed amount or amounts or if no securty has
been taken from the Contractor, the Purchaser shall be entitled to withhold and
have lien to retain to the axtent of the such claimed amount or amaounts refarred
to supra, from any sum or sums found payable or which at any time thereafier
may become payable to lhﬁfﬂuntra:tnr under the same Contract or any other
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Conlract with the Purchaser or the Government pending finalisation or
adjudication of any such claim.

It is an agreed term of the Contract that the sum of money or monays so withhald
or retained under the lien referred to above, by the Purchaser will be kept withheld
or retained as such by the Purchaser till the claim ansing out of or under the
Contract is datermined by any of the dispute resolution mechanism zs indicated
in the Contract or by the competent court as prescribed under Clause 2.7(c), as
the case miay be, and that the Contractor will have no claim for interest or damages
whatsoever an any account in respect of such withholding or retention under the
lien referred 1o supra and duly notified as such to the Contractor

9.2 Forthe purpose of Clausa 91, where the Contractor is 3 partnership firm or 2 limited
company. the Purchaser shall be entitled to withhold and also have a fien to retain
towards such claimed amount or amounts in whole or in pant from any sum found
payable to any partner/ limited company. as the case may be. whether in his
individual capacily or otherwisa;

9.3 Lien in respect of Claims arising from other Contracts:

(3) Any sum of money due and payable to the Contractor (including the security
depasit returnable to him) under the Contract may be withheld or retained by way
of lien by the Purchaser or Government against any claim of the Purchaser or
Govemment in respect of payment of a sum of money arising out of or under any
other Contract mads by the Contractor with the Purchaser or Government.

(b) Itis an agreed term of the Contract that the sum of money so withheld or retained
under this clause by the Purchaser or Government will be kept withheld or
retained as such by the Purchaser or Government till his claim arising out of the
same Contract or any other Contract is either mutually settled or determined
through dispute resolution mechanism as indicated in the Contract or by the
competent court as prescribed under Clause 2 7(c), as the case may be_ and that
the Contractor shall have no claim for interest or damages whatsoever on this
account or on any other ground in respect of any sum of money withheld or
retained under this clause and duly notified as such to the Contractor.

10. Warranty/ Guaranteg:

{a) The Contractor hereby covenants that it is a condition of the Contract that all

Guoods furnished 1o the Purchaser under this Cantract shall be of the highest

grade, free of all defects and faults and of the best materials. guality, manufacture

and workmanship throughout and consistent with the established and generally

accepted standards for materials of the type ordered and in full conformity with

the Coatract specification, drawirg or sample, if any and shall, if operable,
operate properly.

(b) The Contractor also guarantees that the sad Goods would continue to
conform to the description and quality as aforesaid, for a period of 30 months
after their delivery and this warranty shall survive notwithstanding the fact that the
Goods may have been inspected. sccepled and payment thirefore made by
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the Purchaser. If a longer/ shorter penad of warranty/ guarantee is specified
in the Particllars or any other Contract documents, same shall be applicable
instead of period specified In this clause.

(c) If during the aforesaid period, the said Goods be discovered not to conform to the
description and quality aforesaid or have delerlorated, otherwise than by fair
wear and tear, the decision of the Purchaser in that behalf baing final and
conclusive, the Purchaser will be entitled to reject the said Goods or such portions
thereof as may be discovered not to confarm to the said descnption and quality
(by way of issue of "Warranty Rajection Advice”). Onh such rejection, the Goods
will be at the Contractor's risk.

Upon receipt of such rejection notice, the Contractor shall, within 60 days.
expeditiously repair or replace, al the option of the Purchaser, the defective
Goods or parts thersof, free of cost, at the ultimate destination, Alternatively,
the Contractor ¢an aiso be called upon for deposition of equivalent amount
of rejected Goods within the aforesaid period.

In case of any rectification of a defect or replacement of any defective Goods
durlng the warranty period, the warranty for the rectified/ replaced Goods shall
ramain till the original warranty period plus the time fram the warranty rejection
advice 10 acceplance of Goods by Consignee after replacement! rectification,

If the Contractor, having been notified, fails to rectify/ replace the defect(s)
within 80 days (or within any other period, if stipulated in the Contract), it shall
amount to Breach of Contract for warranty,

(d) The Contractor shall be allowed to collect the rejected Goods only after deposition
of payments already made by the Purchaser to the Contractor, if any, In respect
of such Goods or after recovery of eguivalent amount by the Purchaser from the
panding bills of the Contraclor or against replacement guantity supplied by the
Contractor. Rejected Goods should be suitably defaced before handing aver
to the Contractor to avoid ils re-use, The rejected Goods may be taken over
by the Contractor or his agents for disposal in such manner as he may deem
fit within 2 pariod of 60 days from the date of such reiection, by way of issue of
“Warranty Rejaction Advice™. At the expiry of the period, no claim whatsoever
shall lie against the Punchaser in respec! of the said Goods, which may be
disposed of by the Purchaser insuch manner as he thinks fit Without
prejudice to the generality of the foregoing, all the prowisions refaing to the
‘rejection of goods' and 'fallure’ and ‘termination’ and Clauses 42, 6.1, 7.6 and 13
shall apply.

(e} Purchaser i& entitled to provide for an authorized portal (as an extension of
authorised e-procuremeant portal or otherwise) for management of warranty
obligations, including monetary recovaries whaen due, undes the Contract and aiso
provide for detaled procedure for working of such a portal Working procedure
(as amended from time to time) of such a portal shall be binding upon the
contractor and shall not be randered ineffective merely on the ground that the
same have not been specifically mentionad in the Cantract documents



(f) Purchaser is enlitled lo effect due recoveries against warranty rajection advice
from the Warranty Security Deposit, if the recoveries from panding bilts of tha
Contracior is not possible.

11. Removal of Rejected Goods;

{a) On rejection of all Goods subrnitted for inspection at a plage othar than the
premises of the Contractor, such Goods shall be removed by the Contractor at
his own cost subject as herein after stipulated, within 21 days of the date of issue
of intimation of such rejection, except in case of Warranty Rejection Advice,
where the perind shall be 80 days. The communication wili be deemed to
have bean servad on the Contractor at the time when such communication would
in the course of ordinary communication reach the Contractor through the means
of communication used.

Provided that the Inspecting Officar! Consignee may call upon tha Contractor to
remove dangerous, infacted or perishable Goods within 48 hours of the receipt
of such communication and the decision of the Inspecting Officer in this behalf
shall be final in all respects.

Provided further that where the price or part thereof has been paid. the
Consignee is entitled without prejudice to his other rights to retain the rejected
Goods till the price paid for such Goods s refunded by the Contractor or dispose
of as per subclause (b) below, save that such retention shall not in any
circumstances be deemed to be acceptance of the Goods or waiver of rejection
thergnn.

(b) All rejected Goods shall in any event and circumstances remain and always
be at the risk of the Contractor immediately on such rejechion. If such Goods
are not removed by the Contractor within the periods aforementioned, the
Inspection Officer/ Consignee may remove the refected Goods and either
return the same 1o the Contractor at his risk and cost by such mode of
transport as the Purchaser or Inspecting Officer may decide, or dispose of
such Goods at the Contractor's risk and on his account and adjust such
portion of the proceeds, If any from such disposal as may necessary to recover
any expense Incurred in connection with such disposals (or any price refundable
as a8 consequance of such rajection). The Purchaser shall, in addition. be entitied
to recover from the Contractor ground rent/ demurrage charges on the rejected
Goods after the expiry of the time limit mentioned above. Disposal of rejected
Goods in aforesaid manner will not in any way exonarate Contractor but still hald
him liable to pay to the Purchaser, the dues detalled under Clause 7 6(c) besidas
othar dues as mentioned above and aclion can be taken by the Purchaser as
per Clause 9, if Conlractor fails to pay the amount due to him,

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

Breach of Contract by the Contractor refars 1o such situations whers the
Contractor falls to comply with conditions of the Contract It discharges the
Purchaser to proceed further with the performance of his Contractual obligations
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and entities him ta a nght of action for damages or termination of Contract and to
enforce the remedies for such breach as provided in the Contract. A breach of
Caontract may, however, be waived, with or without damages.

N Cause of Breach of Contract !_ Purchaser's rights

Delay in Performance of the Contract: ! The breach of Contract is only for the
If the Coniractor causes delay in supply | quantities of Goods, in supply of which
of part ar whole of the Goods and fails to I the Contractor has caused delay.
deliver the Goods within tha period Therefore, the Purchaser's rights in
stipulated in the Contract; duly complying | case of breach are avallable only to the
the conditions of Contract, it constitutes 1 extanl of the breach, in this case.

a breach of Contract for delay in|pronager may waive this breach, with
performance of the contract, as time is or witholit damages, in terms of Clause
Hie anneiios or e Conireat. 7.5 Purchaser, 3t its sole discration,
may decids o waive the braach of
Contract, with or without damages, for
a pan or parts of the Contract and
decide, at its sole discretion, not to
waive breach of Contract for the
balance part or parts of the Contract
and declde to teiminate such balance
part or parts of the Contract,

Purchaser, in case decides al ils svle
discretion, not lo walve this breach,
for any part of tha supply of Goods. may
terminate the Contract. Canditions for
termination of the Contract are detailed
below.

.

2 | Default in Performance of the Purchaser may terminate the
Contract: If the Contractor fails to deliver | Contract,

any or all the Goods within the penod
stipulated in the Contract o within any |
extension thereof granted by the |
Purchaser or fails to perform any other |
Contractuasl obiligations (except
warranty), it shall amount to a Breach |
of Contract l
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Cause of Breach of Contract

Purchaser's rights

Repudiation of the Contract: If the
Cantractor refuses to parform  the
Contract or repudiates it even before the
expiry of Delivery Period, the Purchaser
may treat such repudiation as a Breach
of Contract

Purchasar may  terminate  the

Cortract

Default in attending Warranty failure:
If the Contractor, having been notified,
fails to rectify/ replace the defact(s) within
80 days (or within any ofher period, if
stipulated in the Contract), it shall
amount te a Breach of Contract

|

Purchaser shall be antitled to take

attion as per Clause 10.

Default in maintaining requisite SD:  Purchaser is entitled to take action as

If the Conlractor during the currency of
the Contract fails to maintain the |
requisite Security Deposit, #t ahallr
amount 1o a Breach of Contract

per Clause 3.4

if the prices charged in the Contract
are discovered lo be highsr than any
controlled or regulated price, the
Purchaser may treat it as 3 Breach of
Contract.

Purchaser is entitled o take action as

per Clause 3.3,

Insolvency: If the Contractor being an
individual or if 2 firm, any partner thereof,
shall at any time, be adjudged insolvent
or shall have a recalving ordar or
order for administration of his estate
made against him or shall lake any
proceading for composition under any
Insolvency Act for the time being in force |
or make any conveyance or assignment
of his effects or enter into any
assignment or composibon with his
creditors or suspend payment or if the
firm be dissolved under the Partnership
Act, the Purchaser may consider it as a
Breach of Contract,

}#m’: /?(df v

Purchaser may lerminate

Cordracl.
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SN|  Cause of Breach of Contract | Purchassr’s rights

8 | Llguidation: If the Contractor being & I Purchaser may teiminate the
company is wound up voluntatily or by | Contract,
I the order of a Court or a Haoelw,l
| Liguidator or Manager on behalf of the ]
| Debenture—holders s appointed or
circumstances shall have arisen which:
‘anlitlu the Court or Debenture—
‘ holders to appoint a Recelver, Liquidator
or Manager, the Purchaser may consider
| it as a Breach of Contract o -

8 ! Any violation of the provisions of the | Purchaser is entitied to take action as
‘Gantract under Clause 49 or Clause | per Clause 4.9 and Clause 4,10,
410 by the Contractor may be
considerad by the Purchaser as a Braach
I+|:.\!’st:-::rr'lriv,t.:t.

10 !(a) Fallure of the Contractor to obtain | Purchaser is entitied to take action as
a vaid licence under the extant Labour | per Clause 2, 7(f}(i)

Codes and Rules before the
commencement of the Contract

(b) Fallure of the Contractor to
continue o have such valid licence until
the completion of the Contract o

11 | Contractor sub.ets or -assigns or | Purchaser is entitied 1o take action as
transfers tha Contract or any part thereof | per Clause 4.3(c).

without the previous consant in writing of
| the Purchaser.

13. Termination of Contract:

(a) Upan the Contractor committing 2 breach of Cantract and the Purchaser, having
so decided, may to terminate the contract. in whole or in part, with following
actions

{iy Forfeit the Security Deposit in whole, even if the Contractor defaults in
complying with part of the abligations under this Contract.

(i) Wherever Security Deposit has been exempled for any reason, levy
damages on the Contractor, not by way of penalty, an amount equal to
Security Deposit amount, a5 would have been applicable had the
Contractor nol been exempted from submission of Security Deposit:
These damages shall be trealed as recoveries outstanding against the
Contractor and dealt with accordingly.

{b) Purchaser's right to terminate the Contract, in whole or in part, without any
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compensation to the Contractor, shall not
(i) pre-judice ar affect the rights and remedies which have accrued and/
or shall accrue to the Purchaser after such tarmination,

(i) affect the performance of the Contract to the extent not terminated
uniess otherwise instructed by the Purchaser,

(i) extinguish warranly obligations of |he Contractor for the Goods
already supplied. if any.

14_Rights of Purchaser on defaulls by Contractor

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

(a) Temporarily withhold payments due to the Contractor under this Contract. till
recoveries due 1o invocation of other Contractusl remedies are complets

{b) Record adverse performance of the Contractor for taking appropriate
adminisirative action, including debarment.

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

15. Limitation of Liabilities:

(@) Excepl incases of criminal negligence or wilful misconduct. the aggregate liability
of the parties, whather under the Contract, in tort or otherwise, shall not exceed the
tolal Contract Price (less payments already made in case of Purchaser), provided
that this limitation shall not apply to the cost of repairing or replacing defective
equipment/ work under Warranty/Guarantee Clause (Clause 10), or to any
obligation of the Contractor to indemnify the Purchaser conceming IPR
infringerment

(b) Neither Party shall be liable fo the other Party, whether in Contract tort, or
ctherwise, for any indirect or consequential loss or damage, loss of use, loss of
production, or loss of profils or interest costs, which the other Party may suffer
in connection with the Contract. provided that this exclusion shall not apply to
any obligation of the Contractor to pay liquidated damages (o the Purchasar,

16. Force Majeure;
(@)  On the cccurrence of any unforeseen event, beyand the control of either Party,

directly interfanng with the delivery of Goods arising during the eurrency of the
Contract. such as war, hostities, acts of the public enemy. civil commation,
sabotage. fires. floods. explosions, epidemics, quarantine resirictions, strikes,
lockouts, or acts of God, the affected Party shall within 2 week from the
commencement thereof, notify the same in wnting to the other Party with
reasonable evidence thereofl Unless otherwise directed by the Purchaser in
writing, the Contractor shall continue to perform its obiligations under the Contract
as far as reasonably practicable and shall seek all reasonable alternative means
for performance not prevented by the Force Majeura event, If the force majeure

~
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condition(s) mentioned above be in force for 90 days or more at any tima, either
party shall have the option to terminate the Contract on expiry of 80 days of
commencement of such force majeure by giving 14 days’ notice to the other party
in writing. In case of such terminallon, no damages shall be caimed by either
party against the other, save and except those which had occurred under any
other clause of this Contract before such termination

(b)  Notwithstanding the remedial provisions contained elsswhere in the Contract
noné of the Party shall seek any such remedies or damages for the delay and/ or
failure of the other Party in fulfilling his obligations under the Contract if it is the
result of an event of Fores Majeure

17.Book Examination Clause:
The Governmaent reserves the right for ‘Book Examination’ as follows:

(8)  The Contractor shall whenever called upon and required to produce or cause
to be produced, for examination by any Government Officer duly suthorised in
that behalf, any cost or other book of account volcher, recsipl, letter,
memorandum, paper or writing or any copy of or extract from any such document.
The Contractor shall alse furnish nformation relating to the execution of this
Contract or relevant for verifying or ascertaining the cost of executing this
Contract to such Government Officer in such manner as may be required. The
decision of such Government Officer on the gquestion of relevancy of any
documert, |nformation of retum being final and binding on the parties. The
obligation imposed by this clause is without prejudice to the Contractor's
obligations undet any other statute, rules or ardars which shall be concurrently
binding on the Contractor.

(b) The Contractor shall, if the authorised Government Officer so requires
(whether before or after the prices have been finally fixed), afford facilities to
the Govemnment Officer concemed to wisit the Contractor's premises (o
examine the processes of production and estimale or ascertaining the cost of
performance of Contract. The authornsed Government Officer shall have power
to examine all the relevant books of Coniractor's Sub-Contractor, or any
subsidiary or allied firm or company. if any portion of the Contract is entrusted or
carriad oul by such artities

(c)  Ifon such examination, it is established that the Contracted price is more than the
actual cost-plus reasonable margin of profit, the Purchaser shall have the right to
reduce the price and determine the amouril to a reasonable level.

(d}  The Contracter or its agency is bound to allow examination of its books within 60
days from the date the notice is recaived by the Contractol or its agencies calling
for the production of documents under sub-clause (a) above In the event of
the Contractor's or his agency's failure to do so, the Contract price would be
reduced and determined according to the best judgment of the Purchassr, which
would be final and binding ‘f,fl—"ha Contractor and his agenoies.
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18. Payment of Taxes and Duties:

(8}  The Contractor shall be fully responsible for all taxes, duties, fees, levies =ic,
incurred up to the point of delivery of the Goods to the Purchaser.

{(b) Goods and Services Tax (GST) shall ba paid at the rate applicable or as
assessad, provided the sale transaction is legally subject to such taxes and is
payable according to the terms of the Contract, subject to the following conditions:
() Payment of GST to the Contractor shall be made only upon submission of

a GST-compliant billf invoice by the Contractor. It shall be the entire and sole
responsibility of the Contractor 1o ensure that the invoice must include the
correct and appropriate HSN code and applicable GST rate.

{ii) The delivery must ba recorded in the name, location, and GSTIN of the
Consignes, and the location of the Office of the Purchaser shall have no
impact on nveicing.

(i) Purchaser shall not pay a higher GST rate. if leviable, due to any
misclassification of HSN number or incorrect GST rate incorporated in the
Contract due to Contractor's fault. if the Contractor invoices Goods with a
GST rate or HSN number differing from those specified in the Contract,
payment shall be made as per invoiced GST rate or the GST rate
incorparated in the Contract, whichever is lower. In case GST rate invoiced
is higher than the one incorporated in Contract the Contractor shall be
required to adjusl his basic price to the extent required by the higher GST
rate as per invoiceé to match the allinclusive price mentionad in the
Contracl.

(e)  Statutory Variatlon Clause:
Uniess otherwise stated in the Contract, statutory variation (fresh imposition and/
or variation) in applicable GST rate or other taxes and duties mentioned in the
Contract shall be borne by the Purchaser, for statulory variations ocourring after
the date of subnussion of the tender, as per the conditions of the Contract.
including amendments if any. However, GST rate amendments shall be
considered for the quoted HSN code only. against documentary evidence
provided such an increase in GST rates is aftel the tender submission date and
shall nat be applicable for any misquotation of the HSN number ar GST rate by
the Contractor. The Purchaser is not able for any claim from the Corilractor on
account of fresk Imposition and/ or increase (including statutory Increase) of GST,
customs duty, or other duties on raw materials and/ or components used diractly
in the manufacture of the Contracted Goods taking place during the pendency of
the Contract- unless such liability is expressly agreed to in terms of the Contract

19. Deleted,
20.Code of Integrity: Misdemeanours and Penalties:

20.1 Parties to the Conlracl shall not Indulge in following prohibited practices, either
directly or indirectly, at any stage during the execution of Contract:

(a) "Corrupt practice”- making offer, solicitation or acceptance of a bribe, reward or
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gift or any matenal benefit, in exchange for an unfair advantage or an
inducemient or reward for pedorming or refraining from performing any act
related 1o execution of the Cantract, or any other Contract with the Purchaser or
the Covernment, This also applies to actions Intended to show favour or
disfavour towards any person in relation to the Contract

Additionally, if the Contractor, or anyone employed or acling on his behalf (with
or without the Contractor's knowledge), breaches this condition or commits any
offense under Chapter Xl of the Bharatiya Nyaya Sanhita 2023 {as amended)
of the Prevention of Caorruption Act, 1988 (as amanded), or any other law
enacted for the prevention of cormuption by public sarvants. the Purchaser shall
have thé right to lerminate the Contract, as well as any other Contracts with the
Contractor, and take further actions as oullined below

(b) “Fraudulent practice®~ Any act of omission or misrgpresentation thal may
mislead or attempt to mislead so that financial or other benefits may be obtained
oran cbligation aveided during execution of the Contract

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

(d) “Undue Advartage” - improper use of information ablained by the Contractor
from the Purchaser with an intent te gain an unfair advantage in execution of the
Contract or for personal gain.

() "Obstructive Practice" — Any action thal matenally Iimpede Purchaser
investigation into allegations of one or more of the above mentioned
prohibited practices either by delibarately destroying, falsifying, altering; or
by concealing of evidence material to the investigation. or by making faise
statemenis 1o Investigators and/ or by coercive practices mentioned above,
to prevent it from disclosing its knowledge of matters relevant to the investigation
or fram pursuing the investigation, or by impeding the Purchaser's rights of audit
or access to information

20.20bligations for Proactive Disclosures in case of Conflict of Interest:

"Conflict of Interest™- Any personal, financial or business relationship belween the
Contractor and any personnel of the Purchaser who are involved, sither directly or
indirectly, in the execution of the Contract.

Contractor is obliged under the Code of Integrity to suo-motu proactively declare any
confiict of interest (caming under the definition mentioned above - pre-existing or as and
as so00n as these anse al any stage) in execution of the Contract. Fallure to do so
shall amount to a violation of Code of Integrity.

20.3Misdemeanours:

The following actions shall be regarded as misdemeanours—if a Contractor, either
directly or indirectly, engages in suich behaviour at any stage during (he execution of the
Contract.

(a) Violates tha Code of Integrity;
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(b) Canvicted of an offence under the Pravention of Comruption Acl. 1988 (as
amended) or under the erstwhile Indian Penal Code, 1880 (as amended) or
under the Bharatiya Nyays Sanhita, 2023 (as amended) or any other law for
the time being in force for causing any loss of life or property or causing a
threat to public health as part of the execution of a public procurement
Contract;

{c) Employs a government servant who has been dismissed or removed due to
corruption;

(d) Employs a non-official convicted of an offense involving corruption or
abetment of such an offense, in a position where they could corrup
government sarvants,

(e) Employs a government afficar within one year df his retirement who has had
business dealings with the Contractor in an official capacity before retirement.

(f ts determined by the Government to have doubtful loyaity to the country or
national security consideration.
204 Penalties for Misdemeanours:

Without prejudice to and in addition 1o the rights of the Purchaser to other remedies
as per the Contract, if the Purchaser concludes that & Contractor directly or through
an agent has committed a misdemeanour in executing a Contract the Purchaser
shall be entitled, and it shall be lawful on his part lo take appropriate measures, including
the following:
{a) Termination of the Contract, ulilizing all remeadies prescribed therein;
(b} Forfaiture or Encashment of any Security Deposit associated with the Contract
and '
{c) Recovery of any payments made by the Purchaser, including advance
payments, atong with interest at the pravailing Repo Rate (declared from time
to time by R8I) prevailing on the date of such termination of the Contract

{d) In addition to the above penalties, the Purchaser shall be entitied and it shall
b lawful for him to:

(1) File information against such bidder/ Contractor or any of its
successars, with the Competition Comrmussion of India for further
processing, in case of anti-compelitive practices,

(2) Initiate proceedings in a court of law against Contractor or any of its
successors, under the Prevention of Corruption Act, 1988 (as
amended) or under the Bharatiyva Nyaya Sanhita, 2023 (as amended)
or any other law for transgression not addressable by other
remedies lisied in this sub-clause.

(3} Remove Contractor or any of #ts successors from the list of
registered/approved suppliers for a period not excaeding two years.
Suppliers removed from the list of registered/approved vendors or their

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

(4) Bebar the Contractor from participation In future o Purchaser's
procurements without prejudice 1o legal rights and remedies.
Debarment shall automatically extend to all the allied firms of the
debarred firm.

20.5Any dispute or difference in respect of the interpretation, effect, application, or
recoverable amount under the aforementioned clauses by the Purchaser from the
Contractor shall be decided by the Purchaser, whose decision thera on shall be final
and binding on the Contractor.
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Annexure-B

Provisions related to procurement process prior to contract formulation as
contain n IRS Conditions of C act, 2022 and removed from IRS Conditio

of Contract, 2025. Railway units to include suitable provisions in their tender
documents.

(1) Security Deposit:

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

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

(c) No interest shall be payable upon the Bid Security. (Portion of para 0503 of IRS
Conditions of Contract, 2022).

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

(a) "Corrupt practice”- making offer, solicitation or acceptance of a bribe, reward or
gift or any material benefit, in exchange for an unfair advantage in the tender
process or 1o otherwise influence the tender process. (Para 2502(a) of IRS
Canditions of Contract, 2022).

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

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

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

(e) "Conflict of interest” (COI); any personal, financial or business relationship
between the bidder and any personnel of the purchaser who are directly or
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indirectly related to the tender process, which can affect the decision of the
purchaser direclly or indirectly,

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

(3) Obligations for proactive disclosures:

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

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

(4) Misdemeanours:(Fortion of para 2504 of IRS Conditions of Contract, 2022).

The following shall be regarded as misdemeanours—{f a bidder, either directly or

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

misdemeanours:

(a) Violates the Code of Integrity;

(b) Convicted of an offence under the Prevention of Corruption Act, 1988 (as
amended) or under the erstwhile Indian Penal Code, 1860 (as amended) or
under the Bharatiya Nyaya Sanhita, 2023 (as amended) or any other law for
the time being in force for causing any loss of life or property or causing a threal
to public health as part of the execution of a public procurement Contract;

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

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

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

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

(g) Any other misdemeanour such as failure to abide by 'Bid secunng declaration’.

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

Conditions of Contract, 2022),
Without prejudice to and in addition to the rights of the Purchaser to other remedies
as per the Tender-documents, if the Purchaser concludes that a {prospective)
bidder directly or through an agent has committed a misdemeanour in competing
for the tender, the Purchaser shall be entitled, and it shall be lawful on his part to
take appropriate measures, including the following, if his bids are under
consideration in ‘any procurement:

(a) Enforcement of Bid Securing Declaration In lieu of forfeiture or encashment of
Bid Security,

(b) calling off of any pre~contract negotiations and;

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

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

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

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

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

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

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

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

(6) Special Conditions for Running Contract: (para 3500 (o para 4100 of IRS

Conditions of Coniract, 2022)

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

(a) Purpose of C t a the Contract: (para 3600 of IRS

Conditions of Contract, 2022)

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

(i) The Purchaser may authorise any officer (who shall hereinafter be called

Direct Demanding Officar) at any time during the period of the conlract,
to place orders diract on the Contractor.

(i) Any variation of this contract shall not be binding on the Purchaser

unless or until same is endorsed on the contract or incorporated in a
formal instrument in exchange of letters and signed by the parties.

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

The Contractor shall as may be required by the Purchaser either deliver
free or FOR or CIF at the place or places specified in the contract such
quantities of the goods delailed in the said coniract as may be ordered
diract from the Contractor from time-to-time by the Purchaser or by the
Direct Demanding Officer. The Contractor shall deliver or despatch the
full quantity of the goods so ordered within the period specified in the
said contract.

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

Contract, 2022)

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

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

)

(1)

of Contract, 2022)

To meet casual demands, the Contractor shall maintain at all time in stock
(until 70 per cent of the requirements have been drawn), at the place(s)
specified in the contract, the quantity/ quantities mentionad therain. All
demands should be complied with immediately they are received by the
Contractor or within the period, if any, stipulated in individual orders. As
soon as the Contractor is called upon to effect supplies, he shall take
action to replenish the guaranteed stocks until such time as 70 percent of
the total approximate requirement has been drawn and such
replenishment shall be completed with the period specified in the contract,
after the receipt by the Contractor of casual demands. Due notice will be
given to the Contractor by the Ditect Demanding Officers or by the
Purchaser, if any additional quantities over and above 70 per cent of the
total approximate requirements are required and Contractor shall then
arrange stocks accordingly.

The period for replenishment of stocks will be aliowed only if the material
is not in stock. If the material is in stock, this Provision will be inoperative
even though the guaranteed stock quantity may have been supplied
against the contract
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(li) As an alternative 1o Sub-Clauses (i) and (i) above, at the option of the
Purchaser, or Direct Demanding Officer, he may order more than one
instalment of deliveries at a time by stipulating instalment wise start date
and completion date of supply. Delivery period of all the instalments except
the first one shall be deemed tentative/ provisional till the start date of the
corresponding instalment unless otherwise expressly communicated in
main contract or any subsequent communication by the purchaser to the
contractor. Purchaser without prejudice to other provisions under the
contract, reserves the right 1o make deferment in the aforementioned
tentative/ provisional delivery period of any instalment, constituting the
elements of start date and completion date of supply for that instalment.
Unless mutually agreed by Parties, the maximum period of deferment for
any instalment will be limited to six months.

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

2022)

The Cantractor shall, three calendar months before the termination of
the contract or at such intervals as may be specified in the contract,
submit a report to the Purchaser stating the total quantity of goods
deliverad or despatched under the contract,

{(f) Special conditions where they differ from Standard Conditions override the

latter. (para 4100 of IRS Conditions of Contract, 2022)
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