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

Railway Board has approved revised Indian Railway Standard (IRS)
Conditions of Contract, applicable to contracts related to procurement of goods by
Railway units. This version, i.e., IRS Conditions of Contract, 2025, supersedes the
previous IRS Conditions of Contract (September 2022), circulated vide Railway
Board letter no. 2022/RS(G)7798/13 (E 3402809) dated 21.09.2022. IRS Conditions
of Contract, 2025 are attached herewith as Annexure-A.

20 IRS Conditions of Contract, 2022 included provisions applicable both prior to
and after contract formulation (Example: para 2502 pertaining to “Code of Integrity”).
In the present version (IRS Conditions of Contract, 2025), an effort has been made
o 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-B for guidance of
Railway units. Suitable conditions in tender documents may be incorporated by
Railway units on these aspects, if considered necessary. IRS Conditions of Contract,
2025 contain only those provisiors that are applicable after contract formulation.

3.0 It is specifically highlighted that the tender conditio i
_ ns pertaining to followi
matters are not incorporated in the IRS Conditions of Contract, 2025 -

(a) Impor/ Global Tender related specific conditions.
(b) Specific conditions related to procurement of Machine

4 ry 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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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 highlighted that the ‘Dispute Resolution Clause’ is not
ncorporated 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 Rallway Board (MTRS).

DA: As above
4
™
(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 context requires otherwise, throughout the Contract

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

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

(d) Words importing person shall mclude any company or assocciation or body of
individuals, whether incorporated or not.

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

(f) Terms and expression not herein defined shall have the meanings assigned to
them in the Indian Sale of Goods Act. 1930 (as amended), or the Indian Contract
Act, 1872 (as amended) or the General Clauses Act, 1897 (as amended) as the
case may be

(9) Severabiiity. If any provision ar condition of this Contract is prohibited or renderad
invalid or unenforceable, such prohibition, invalidity or  unenforceabiiity shall not
affiect the validity or enforceability of any other provisions and conditions of this
Contract.

1.2 Definitions:

Unless the context requires otherwise, the foliowing defmitions 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
not considerad for sort-arder of terms)

(a) "Acceptance of Tender” means the letter of memorandum communicating to
the Contractor the acceptance of his lender and includes an advance acceplance
or letter of acceptance (LOA) of his tendar,

{b) “Agent” is a person employed o act for another or represent another (calied
the "Principal’) in dealings with a third person. In the context of pubiic
procurement. an Agent is a representiative participating in the Tender Process or
Execution of & Contract for and on behalf of his Principal.

{c) "Authorized e-procurement portal” is the web-basad portal, being used by the
Parfies for exchanging online documents during the course of the formation of
Contract and thereafter till its completion,

{d) "Consignee” means:

(i) Where the Goods are required by the Contract to be dispatched by rail,
road, air or steamer, the person specified in the Contract 1o whom they are
to be delivered at the destination:

(i) Where the Goods are required by the Contract to be delivered 1o a persan
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as an interim Consignee for the purpose of dispaich to another person,
such other persons, or

(ili} In any other case, the person to whom the Goods are required by the
Contract fo be delivered in the manner therein specified

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

(i “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 10 include the Contractor's successors (epproved by the
Purchaser), agents, Sub-Contractor, representalives. heirs. execulors and
administrators as the case may be unless excluded by the tarms of the Contract.

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

(h) "Drawing” means the drawing or drawings stipulated in or annexed 1o the
Specifications or the Tender Document or Contract.

(i) “Goods" ('Stores’ or ltem(s) or ‘Material(s)' in certain context) includes all articles,
material, commodity, livestock, medicines. fumiture, fixtures, raw material,
consumabies, spare parts, instruments, machinery, aguipment. industnial plant,
vehicles, aircrafts, ships. rallway rolling stock, assemblies, sub-assemblies,
accessories, Modules or a set of Modules, Knocked Down Unit (KDU), a group of
machines comprising an integrated production process or such other categories
of Goods or intangible products like technology transfer, licenses, Computer
Software (with licence), Information Technology Systems, patenis or other
intellectual properties (but excludes books, publications, periodicals, etc., for a
library), procured or atherwise acquired by a Purchaser. The term "Goods” also
includes works and services which are incidental or consequential to the supply
of such Goods, such @s transportation, insurance. installation, commissioning,
training, and maintenance.

(i) "Government” means the Central Govemnment or & Stale Government, as the
case may be,

(k) “Inspecting Officer” means the person or organisation specified in the Contract
for the purpose of Inspection of Goods under the Contract and  includes his
authorised representative.
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() “inspection” means activities such as measuring, examining. testing, analysing.
gauging one or more characteristics of the Goods and comparing the same
with the specified requirement to determine conformity.

(m)"Intellactual Property Rights” (IPR) refers to the owner's nghls agamnst
unauthonsed possession/ exploitation by others of its tangible or intangible
intellectual property It includes rights to Patents, Copynghts. Trademarks,
Industrial Designs, and Geographical Indications (G1).

(n) "Material® means anything used in the manufacture or fabricaion of the
Goods

(o) "Particulars” include-
(i) Specifications;
(i) Drawings;
(i) Pattern bearing the seal and signature of the Inspecting Officer (hersinafter

called the seaied 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
(hareinafter called the certified sample) which shall include a certified copy
thareof sealad by the Purchaser for the guidance of the Inspecting Officer;

(v Trade patiern, that is to say, a pattern, Goods conforming to which are
obtainable in the open market and which denotes a standard of the
Indian Standard Institute or other standardising authority 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;

(vil) Any other detalls governing the construction, manufacture or supply of
Goods as may be prescribad 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) herain respectively

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

(r) "Purchaser” 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 & bank listed in the Second Schedule
of the Reserve Bank of India Act, 1934.

{) “Security Deposi” (Performance Secunty or ‘Performance Bond' or
‘Performance Bank Guarantee’ or other specified financial instruments) means
& monetary guarantee to be fumished 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
Certificale as per IT Act 2000 (as emended). It also includes stamped, excepl
in the case of an acceptance of lender ar amendment thereol.

(v} "Site" means the place or location specified in the Coniract at which any work
(such as installation, commissioning etc) is required lo be executed by the
Contractor under the Contract or any other place approved by the Purchaser
for the purpose

fw) "Sub-Contracter” means any person from whom the Contractor may source
any matenial or fittings or incidental works or services (including deployment of
contractual labour, if any) for the performance of the Contract The term “Sub-
Contract" shaill indicate obligations of such a Sub-Contractor towards the
Contractor

(x) "Test” means such test as |s prescribed by the particulars govemning the
construction, manufacture or supply of Goods as may be prescribed by the
Contract or considered necessary by the Inspecting Officer- whether performed
or made by the Inspecting Officer or any agency acting under the direction of the
Inspecting Officer. In case prove out of design before supply, including osciliation
tests if required, is within the scope of supply of Contract, such activities are also
included in "Test".

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

{z) "Warranty Sacurlty Deposit’ means a monetary guarantee to be furnished by the
contractor, if mandated in the contract, to ensure his performance of wamanty
obligations as per the Confract. The warranty security deposit can be prescribed
to be in any accepiable form as for Secunty Deposit This guaraniee can be
invoked by the Purchaser if the Coniractor fails to fulfii contractual obligations
during the warranty penod.

faa) “Wnting" or "Written” includes matter either in whole or in par, in manuscnpt,
type-written, lithographed, cyclostyled, photographed or printed under or over

signature or seal or digitally signed document in electronic 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 period 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 precedence (higher 1o
lower) shall be considered an integral part of the Contract, imespective of whether these
are not appended/ referred to in . Any generic reference to 'Contract’ shall imply
reference 1o all (hese 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),
(g} Tender Documents,
(d) Special Tender conditions;
(e) Technical Specifications as given in tender documents.
(i Drawings.
{a) IRS Conditions of Contract:
(h) General Tender Conditions/ Instructions to tenderers. and
(i) Contractor's bid
2.2 Scope of Supply:

{a) This Contract is for the supply of the Goods of the description, specifications and
drawings and m the quantities outlined in the Confract on the date or dates
specified therein

(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 o the Inspecting Officer.

{c) 1T s0 stipulated, the Contracior shall be required to perform specified incidental
Works! Services (e.q., Installation, Commissioning, Operator's Training etc. 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 request (including request made
through authorized 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 variation or amendment of the Contract shall not be binding
on the Purchaser unless and until the same is duly endorsed on the Contract
incorporated in a formal instrurmnent or in exchange of letters and signed by the
Purchaser.

(¢} The communication by Purchaser may be through authorized e-procurement
portal, if the sad portal provides for the functionalies to make desired
communication betwaen the Parties.

2.4 Authority of person signing on behalf of the Contractor:

{a) A person signing the tender or any other document in respect of the Contract
on behalf of the Contractor, without disclosing his authority 1o do sg, shall be
deamed o warrant that he has authority to bind the Contractor.

{b) If it is discovered al any time that the person, so signing has no authority to do
so0, the Purchaser may, without prejudice to any other right or remedy,
terminate the Contract and hold such person and/ or the Contractor liable to the
Purchaser for all cosls 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 evaluating the
liabiiity of the persan at default.

2.5 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
addrass and e-mail of the Contraclor mentoned in the tender shall be the address
and e-mall to which all communications addressed io the Contractor shall be sent,
unless the Contractor has nolified change by a separate letter conlaining no other
communication and sant by registered post acknowisdgement due to the
Purchaser or through mode of communication permitted for modsfication/
amandment of the Cantract.

(b) The Centractor shall be solely responsible for the consequence of an omission
to nolify a change of address in the manner aforesaid.

{c) Any communication or notice o 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 sither by
registered post with acknowledgement due or by speed post or under
certificate of posting or by ordinary post or by hand defivery or through online
mode at the option of such officer.

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

2.6 Delivery of Goods: Place of Delivery of Goods

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

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

{d) The consignee al the destination station in case of contract stipulating for delivery of
goods at destination station

2.7 Laws governing the Contract:

(a) This Conlract, its meaning and interpretation, and the relation between the Parties
shall be governed by the Laws of India for the time being in force.

(b) Irrespective of the place of delivery, or the place of performance or the place
of payments under the Contract, the Contract shall be deemed o have been
made at the place from which the acceptance of tender has been issued.

(e} Jmiud#cﬂnnufwlﬂ;l_p-—m Courts of the place from where the acceptance of
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tender has been issued shall alons have jurisdiction 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 Coniractor's status shall ba that of an independent Coniractor and Primary
Employer of staff deployed during the Contract by him or his Sub- Confractors or
other assocales. The Contractor, his employees. agents and Sub-Contractors
performing under this Contract are not employees or agents of Purchaser or
Government or their agencies/ enterprises, simply by execution of this Contract
inciuding services delivered under this Contract.

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

(i} The Contractor shall comply with the prowsions of the Labour Codes.
including Code on Wages, 2018, Industrial Relations Code, 2020, Code
on Social Security, 2020, Occupational Safety, Health and Working
Conditions Code. 2020 and the rulas made theraunder, as amended from time
to time. The Contractor shall also indemnify the Purchaser against any
claims arising under the aforamentioned Labour Codes and the Rules made
thereunder

(i) The Contractor shall oblain a valid licence under the aforesaid Labour codes
and the Rules as modified from time-to-time befare the commencement of the
Coniract and continue to have a valid licence until the completion of the
Contract Any failure to fulfil this requirement, the Purchaser shall freatitas a
breach of Contract for default as per the Contract and avall any or all remedies
thereundar

(iii) 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 prowisions of the aforesaid
Labour codes and the Rules wheraver applicable The Contractor shall be
solely responsible for submitting all the necessary retums under these Codes
and the Rules

{iv) The Contractor shall pay the wages as per the Code on Wages, 2018 (as
amended) to therr workers not below the rate of minimum wages, as notified
by the State Government or Central Government, whichever is higher, through
the bank transfer. Notwithstanding the Contract's provisions lo the contrary,
the Contracior shall cause to be paid the wages to labour directly or indirectly
engaged on the Contract, including any engaged by his Sub-Contractors in
connaction with the sald Contract as if he had immediately employed the
labour The Purchaser shall, without any commitments or baing obliged lo 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 to pay any amount of wages to

& workman empioyed by the contractor or his Sub-Contractor in execution of
.f"—'
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the contract or to incur any expenditure in providing welfare and health
amenibes required to be provided under the aforesaid Labour codes and the
Rules or to incur any expenditure 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 expenditure
s0 incurred and withoul 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 depos#t
and/ or from any surn due 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 except
an the contractor's written request and upon giving the Purchaser complete
security for all costs, Purchaser might bacome liable in conlesting such claim.
The decision of the Purchaser regarding tha amount actually recoverable from
the contractor as stated above shall be final and binding on the contractor,

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

When tenders are called for in accordance with a drawing, specification or sealed pattern
the 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
acgquainted himsell with the detalls thereof and, in no circumstances, will any claim on
his part which may anse on account of his insufficient examination of the said drawing,
specification or sealed pattern be considered.

3.2 Mistakes in Drawing:

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

3.3 Quotation of rates by Contractors:

(@) The price guoted by the Contraclor shall not be higher than the controlied
price fixed by law for the Goods, if any. Where there is no controlled price, it shail
not exceed the prces or contravene the norms for fixation of prices laid down by
Government, if any. Where the Government has not ficed any such prices or
norms, the price quoted shall nol exceed the price appearnng in any agreameant
relating to prica 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 figm.

2 § i
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() ¥ the price quoted is higher than the controlied price in the sub-clause (a) above,
the Contractor shall spacefically mention this fact in his tender ghving reasons for
guoting higher price(s). if he fails to do so or makes any mis- statement. it shall
be lawful for the Purchaser

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

{ii) to terminale the Contract and apply provisions as per Clause 13

3.4 Security Deposit:

(a) The Contractor must maintain the Securty Depoesit of the reguired amount in
a specified format during the cufrency of the Conlract In the event of any
amendment affecting the Confract value and/ or delivery period i= Issued to
the Contract. the Contractor shall furnish suitably amended value and/ or vahidity
of the Security Depasit in terms of the amended Contract within fourteen days
of the issue of the amendment

(b} If the Contractor during the currency of the Cantract fails to maintain the requisite
Security Depost. it shall be lawful for the Purchaser at his discretion

(i) torequest the Contractor ia submit the requisite amount within fourteen days:
or

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

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

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

() The Purchaser shall be entitled and it shall be lawful on his part to forfeit the said
Security Deposit in whole or in part in the event of any default, faillure or neglect
on the part of the Contractor In the fulfiiment or performance in all respect of the
Contract under reference or any other Contract with the Purchaser or any part
thereof to the satisfaction of the Purchaser and the Purchaser shall aiso be
entitied to deduct from the said deposits any loss or damage which the Purchaser
may suffer or be put by reason of or due lo any act or other defaull, recoverable
by the Purchaser from the Contractor in respect of the Contract under reference
or any other Contract and in either of the events aforesaid to call upon the
Contractor to maintain the said security deposit at its original limit by making
further deposits, provided further thal the Purchaser shall be antitied o 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 interesl, to the Contractor upon the completion of all Contraciual
obligations relating to supply of Goods

(e) Notwithstanding the above, the Purchaser shall be entitied to call for Warranty
Security Deposit (in any form of financial instruments as permitted for Sacunty
Deposit) from the Contractor for due performance of warranty obligations
under the Contract. In such an event. where Purchaser calls for Warranty Security
Daposit, it shall be lawful for the Purchaser not 1o release/ refund the Security
Deposit till the obligation of submitting Warranty Security Deposit in acceptable
form Is completed by the Contractor, or to encash the financial instrument for
Security Deposit and adjust the amount so received towards Warranty Security
Deposit. All conditions reiating to Security Deposit including non-liability of
payment of interest and conditions for forfeiture shall also apply for Warranty
Security Deposit. Security Deposit shall be released/ refunded on receipt of
acceptable Warranty Security Deposit

(fh No claim shall lie against the Purchaser in respect of interest on cash deposits or
Government Securities or depreciation thereof No interest shall be payabie upon
the Security Deposit or Warranty Security Deposit or amounts payabile to the
Contractor under the Contract.

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

(a) The Contractar shall perform the Contract in all respects in accordance with
the terms and conditions thereof The Goods and every constiluent pan
thereof, whether In the possession or control of the Contractor, his agents or
sarvanis or a carrier, or in the joint possession of the Contractor, his agents or
servants and the Purchaser, his agents or servants, shall remain in every respect
at the nsk of the Contractor, until their actual delivery to the Consignee at the
stipulated piace or destination or, whers so provided in the acceptance of tender,
until their delivery 1o a person specified in the Contract as interim Consignee
for the purposa of dispatch to the Consignes.

(b) The Contractor shall be responsible for all loss, destruction, damage or
detenoration of or 1o the Goods from any cause whatsoever while the Goods after
approval by the Inspecting Officer are awaiting dispalch or delivery or are in the
course of transit from the Contractor to the Consignee or intenim Consignee. as
the case may be.

{c) The Contractor shall alone be enfitled and responsibla to make claims against
a Railway Administration or other carmier in respect of non-delivery, short delivery,
mis-delivery, loss, destruction, damage or deternoration of the Goods entrusted
to such carrier by the Contractor for transmission lo 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 malteriais or other particulars or the work or
workmanship invoived in the performance of the Contract (whether with or without
any test camied oul by the Contractor or the Inspecting Officer or under the
diraction of the Inspecting Officer) and notwithstanding delivery of the Goods
whare so provided to the interim Consignee, it shall be lawful for the Consignee,
on behalf of the Purchaser, 10 reject the Goods or any parl. portion or
consignment thereof within a reasonable time after actual delivery thereof to him
at the place or destination specified in the Contract if such Goods or part. portion
or consignment thereof is not in all raspects in conformity with the terms and
conditions of the Contract whether on account of any loss, deterioration or
damage before dispaich or delivery or dunng transit or otherwise howsoever.

(b) Provided that where, under the terms of the Contract the Goods are required
to be delivered to an interim Consignee for the purpose of dispatch to the
Consignee. the Goods shall be at the Purchaser's risk aftér their delivery to
the interim Consignee. but nevertheless it shall be lawful for the Consignee on
behalf of the Purchaser to reject the Goods or any part portion of
consignment thereol upon their actual delivery to him at the destination if they are
not in all respects in conformity with the terms and conditions of Contract except
where they have been damaged or have deteriorated in the course of transit or
otherwise after their delivery to the interim Consignee.

Note: Consignes 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 prermises and all related doeuments from the Cantractor, which are
required lo be verfied by the Consignee upon receipt. as per the Contract, prior
to the acceptance of the materials. The 80-day timeframe specified above is
solely for the initial acceptance of the materials by the Consignee and without
prejudice to the right of the Purchaser or Consignee, on Purchaser's behalfl, 1o
reject the material as per Wasranty/ Guarantee Clause (Clause 10) within the
period specified 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
Censignee as herein provided

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

4.3 Sub-letting and Assignment:

(a) The Ceonfractor shall not, save with the previous consent In writing of the
Purchaser, sub-let transfer or assign the Contract or any pant thereof or
inferest therain or banefit or advantage thereaf in any manner whatsoever

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

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

4.4 Changes in Constitution of the Contractor:

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 pariner shall not be introcduced in the firm except with the prior consent
in writing of tha Purchaser, which shall be granted only upon exscution of a
written undertaking by the new partner to perform the Contract and accept all
liabilities incurred by the firm under the Contract before the date of such
undertaking.

(t) On the death or retirement of any partner of the Contraclor firm befora the
complete performance of the Contract, the Purchaser may, at his option,
terminate the Confract and in such case the Contractor shall have no claim
whatsoever for any compensation against the Purchaser

{c) If tha Contract is not delermined as provided in Sub-clause (b) above
notwithstanding the retirement of a pariner from the firm he shall continue to
be liable under the Contract for acts of the firm until a copy of the public notice
given by him under Section 32 of the Partnership Act, 1932 has been sent by him
to the Purchaser by registerad pos! acknowledgament due.

(d) The decision of the Purchaser as to any matter or thing concerming or arising out
of this sub-clause or gn any guestion whether the Contractor or any partner
of the Contractor firm has committed a breach of any of the conditions in this
sub- clausa 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 cenificate or parmit
required under any law for distribution or acquisition of iron and steel or any other
commodity or any ather form of assistance in the procurement of the matenal
aforesaid or any attempt to render assistance in the matter aforesaid, shall not be
construed as a representation on the part of the Purchaser that the matenal
covered by such licence or permil or quota certificale is available or conslitute
any promise, underaking or assurance on the part of the Purchaser regarding
the procurement of the same or effect any variation in the rights and liabilities of
the parties under the Contract.

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

(c) Every effort made by the Purchaser lo supply, or give assistance in the
procurement of materals, whether from the Government stock or by Purchaser
under a permit or release order issued by or on behalf of or under authority from
Government or by any officer empowered in that behalfl by law or under other
arrangements made by the Purchaser shall be deemed 1o be subject 1o the
condition that it will be performed with due regard to the other demands and only
if it is found practicable o do so within the stipulated time and the decision of
the Purchaser whether it was praclicable lo supply of 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 handiing. stamping, painting. marking, protecting
or preserving patent rights, drawings. templates. models and gauges and for all such
measures as the Purchaser or the Inspecting Officer may deem necessary for the
proper completion of the Contract though special provision therefore may not be
made in the specification or drawings.

4.7 Use of Raw Materials secured with Government Assistance:
(a) Accountability of Governmenl-Assisted Raw Materials.

{i) Where any raw material is procured for the execution of @ Contract with
the assistance of the Government rendered in the form of permit, or licence
or gquota certificatel essentiality certificate or release order issued by or
on bahall of or under the authonty of the Govermnment ar by an officer
empowerad in that behalf, or

(i)  Where the raw material is issued to the Contractor from Government stock,
or

(i)  Where advance payments are mace to the Contractor to enable him to
purchase the raw matenal, or

() Where raw material is arranged by the Government,
the Coniracior—
N Shall hold such material as trustes for the Government,

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

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

(vl Shall render due account of such material end return to the
Governmeni at such place as the Purchaser may direct all surplus or
unserviceable material that may be left after the completion of the Contract
of its termination for any reason whalsoever
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On returning such matenial, the Contractor shall be enfitied to such price therefor
as the Purchaser may fix, hawing regard to the condition of such material

(b) Where the Contract is terminated due to any default on the part of the Contractor,
the Contracter shall pay all transport charges incurred for retumning 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) If the Contractor commits breach of any of the conditions in this clause specified. he
shall, without prejudice to any other lability, penal or otherwise, be liable to
account lo the Government for all moneys. advantages or profits accruing from or
which, in the usual course, would have accrued to him by reason of such breach.

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

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

(a) All the property of the Government or Purchaser loaned, whether with or
without deposit on terms and conditions to be separately agresd upon in respect
of each particular Caontract, to the Contractor in connection with the Contract shall
remain the property of the Government or the Purchaser, as the case may be.
The Contractor shall use such property for the purpose of the execution of the
Contract and for no other purpose whatsosyer.

(b} All such proparty shall be deemed 1o be in good condition when received by
the Contractor unless he shall have within twenty-four hours of the receipt thereof
notified the Purchase Officar 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 right to do so at any subsequent stage

(¢) The Contractor shall retumn all such property and shall be responsible for the
full value thereo! lo be sssessed by the Purchaser whose decision shall be
final and binding on the Contractor. The Contractor 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 control of the Contractor, his servants, workmen
or agents.

(d) Where such property is insured by the Contractor against loss or fire at the
request of the Govemment or Purchaser such insurance shafl be deemed to
be affected by way of additional Precaution and shall no! prejudice the liability of
the Contractor as aforesald.

4.9 Confidentiality, Secrecy and Intellectual Property Rights (IPR):
(a) Confidentiality:
All documents, drawings, samples, data, associated correspondence or other
information fumished by or on behalf of the Purchaser to the Contractor, in
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conneclion with the Contract, whether such Information has been fumished
before. during or following completion or termination of the Contract, are
confidential and shall remain the property of the Purchaser and shall not, without
the prior wriften 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. ¥ advised by the Purchaser, all copies of all such information in
original shall be retumed on completion of the Contractor's performance and
obligations under this Confract.

(b) Secrecy:
if the Contract declares the subject matter of this Contract as coming under
the Official Secrets Act. 1923 or if the Contract is marked as “Secret”, the
Contractor shall take all reasonable steps necessary fo ensure that all persons
employed in any connaction with the Contract, have acknowledged their
responsibilities and penalties for viclations under the Official Secrets Act and any
regulations framed thereunder.

(c) Intellectual Property Rights:

All deliverables, outpuls, plans, drawings, specifications. designs, reports and
other documents and software submitted by the Conftractor 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 parl. withoul the Purchaser's prior written consent. The Contraclor shiall,
not later than upon termination or expiration of this Contract, deliver all such
documents and software 1o the Purchaser, 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 Coniractor shall not use the
information mentioned above excepl for the sole purpose of perfarming this
Contract

(i) The Contractor shall treat and mark all information as confidential (or
Secrel, as the case may) and shall not. without the written consent of the
Purchaser, divuilge to any person other than the person(s) employed by
the Contractor in the perdormance of the Contract. Further. any such
disclosure to any such employed person shall ba made in confidence and only
so far as necessary for such performance for this Contract.

(iil) Netwithstanding the above the Contractor may furnish to its holding company
or its Sub Contractor(s) such documents. data, and other information i
receives from the Purchaser to the exien! required for performing the
Contract In this event the Contractor shall obtain from such holding
company/ Sub-Contracter(s) an undertaking of confidentality (or secrecy —
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 insttution(s) participating in
the financing of the Contract;

(2) now or hereafter Is or enters the public domain through no fault of
Conlractor,

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

(4) olherwise lawfully becomes available to the Contractor from a third
party that has no obligation of confidentiality.

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

i The provisions of this clause shall survive the complation or termination of the
Contract for any reason

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

(a) The Contractor shall at all times indemnify and hold harmless, free of costs,
the Purchaser and its employees and officers from and against all suits,
actions or administrative proceedings. claims, demands, losses, damages, cosls
and expenses of any nature, including attorney’s fees and expenses, which may
arise in respect of the Goods prowided by the Contractor under this Contract, 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 or Goods
provided or designed by the Contractor for or an behalf of the Purchaser.

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

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

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

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

{ii) in association or combination with any other equipmant, plant, or matenals
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not supplied by the Contractor.

(c) If any proceedings are brought, or any claim is 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. either sattle any such
dispute or conduct any litigation that may arise therefrom.

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

(e} Al the Contractor's request, the Purchaser shall afford all available assistance to
the Contractor in conducting such proceedings or claim and shall be reimbursed
by the Contractor for all reasonable expenses incurred in so doing,

{fy The Contractor shall not be liable for payment of any royally, licence fee or other
expenses in respect of or for making use of patents or designs with respect to
which he is according to the terms of the Contracl, to be treated as an agenl of
the Government for the purpose of making use of patent or trade mark for
fulfiiment of the Contract.

4.1 Packing;

(a) The Contractor shall pack at his own cost the Goods sufficienlly and properly
for transit by raillroad, air and/or $ea as provided In the Contract 50 as to ensure
therr being free from loss or damage or adverse impact on quality on amva! at
their destination,

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

(c) If the Contract provides that the contalners shall be returnable, they mus! be
marked returnable’ and they will be returned to the Contractor as per terms of
the Contract.

(d) If the Contract provides thal returnable containers shall be separataly charged,
they shall be invoiced by the Contractor at the price specified in acceptance of
tender. In such cases, the Contractor shall give full credit for the invoiced
amount if the containers are returned to the Cantractar. Retum of containers shall
be made within a reasonable time and in the evenl of any dispute or difference
arising as to whether the containers were so returned, 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 of package deiivered under the Contract shall be marked by the
Contractor at his own expense. Such marking shall be distinct (all previous
irrelevant marking being carefully oblileraled) and shall clearly indicate the
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description and quantity of the Goods, the name and address of the
Consignee, the gross weight of the package and the name of the Contractor with
a distinctive number or mark sufficient for the purpose of identification. All
markings shall be carned out with such matenal as may be found satisfactory
by the Inspecting Officer as regards quickness of drying. fasiness and indelibility.

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

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

4.12 Freight:

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

5. Samples:
5.1 Advance Sample:

(a) Where an advance sample is required lo be approved under the terms of the
Contract, the Contractor shall submit the sample free of cost to the Inspecting
Officer within the lime specified in the Contract

(b) If the Contractor |s unable to do so, he must apply immediately 1o the Office
issuing the Contract for extension of time stating the reasons for the delay, If
the Purchaser is satisfied that a reasonable ground for an extension of ime exists.
he may aliow such additional time as ha considers o be |ustified (and his
decision shall be final) with or without alteration in the delivery period stipulated
in the Contract and on such condibons as he deems fit

() In the event of the failure of the Contractor to deliver the advance sampie 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 entitled to terminate the Contract and take further action
as per the provisions of Clause 13

(d) Uniess otherwise provided in the Contract, all samples required for test shall
be supplied by the 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 whatever remains of the sample, after examination and test within
three months of the date of such rejection

(e) Where under the Contract, the Contractor is required to submit an advance
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