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The General Managers, All Indian Railways/PUs, NF(C), CORE
DG, RDSO/Lucknow, NAIR/ Vadodara

PCAQ, PLWI/Patiala, RWP/ Bela

CAQ, WPO/Patna, COFMOW

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

Railway Board has approved revised Indian Railway Standard (IRS)
Conditions of Cantract, applicable to conltracts related to procurement of goods by
Railway units, This version, |.e., IRS Conditions of Contract, 2025, supersedes the
previous IRS Conditions of Contract (September 2022), circulated vide Railway
Board letter no. 2022/RS(G)779/13 (E 3402809) dated 21.09.2022. IRS Conditions

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

2.0 IRS Conditions of Contract, 2022 included provisions applicable both prior to
and after contract formulation (Example: para 2502 pertaining to “Code of Integrity”).
In the present version (IRS Conditions of Contract, 2025), an effort has been made
lo exclude provisions pertaining to the procurement process prior to contract
formulation. Certain such provisions, including special conditions for running
conlracts, 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 conditions pertaining to following
matters are not incorporated in the IRS Conditians of Contract, 2025:

(@) Import/ Global Tender related specific conditions

(b) Specific conditians related to procurement of Machinery and Plant (M&P).
(c) 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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() Public Procurement (Preference to Make |
clause for damages. @ in India) Order, 2017 including tha

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
incorporated in the IRS Conditions of Contract, 2025. The revised tender conditions
related to dispute resolution shall be lssued separately

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

DA As above

{
L.
(Ajay Kumar)
Dy, Director Railway Stores (G)
Railway Board
Email ddreg1@rb.railnet gov.in
Tel No. 011 23047529
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1. General:
1.1Tenets of interpretation:
Unless whare the context requires othernwise, 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 mclude any company or association or body of
Individuals, whether incorporated or nol.

(e) Any reference to any legislation. Government Policies or Orders shall be deemed
to include all amendmeants o 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
Agl 1872 (as amendad) or the Genaral Clauses Act, 1897 {(as amended) as the
case may be.

(q) Severability: If any pravision or condition of this Contract Is prohiblted or rendered
invaiid or unenforceable, such prohibition, invalidity or unenforceabiity shall not
affect the validity or enforceability of any other provisions and conditions of this
Cantract

1.2 Definitions:

Unless the conlext requires otherwise the following definitions shall apply in the
Contract: (The main preferrad term is within the Inverted comma. Allemative equivalent
terms used In certain contexts, if any are listed in the brackets. Text within brackets is
not considered for sort-order of tarms)

(a) "Acceptance of Tander” means the letter of memorandum communicating to
ihe Contractor the acceptance of his tender and includes an advance acceplance
or |etter of acceptance (LOA) of his tender.

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

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

{d) "Consignes” means:
(il Wheare the Goods are required by the Contract to be dispatched by rall,

road, air or steamer, the parson spedified in the Contract to whom they are
te be delivered at the destination;

(i) Where the Goeds are required by the Contract to be delivered 1o 3 person
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as an intenim Consignee for the purpose of dispatch to another person,
such ather persans; or

(ili) In any other case, the persan to whom the Goods are required by the
Contract to be dalivered in the manner therein specified.

{e) "Contract” ('Purchase Order’ or ‘Supply Order’ or ‘Rate Contract’ of 'Running
Contract’ or ‘Letter of Acceptance’) means a formal legal agreement in writing for
supply of Goods, the subject matter of Procurement. entered into between the
Purchaser and the Contractor on mutually acceptable terms and conditions
arid which are in compliance with all the relevant provisions of the iaws of India;
“Contract’ includes the invitation to tendes, Instructions o 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,

(fi “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 fo include the Contractor's successors (approved by the
Purchaser), agents, Sub-Contractor, representatives, heirs, execulors and
administrators as the case may be unless excluded by the terms of the Contract.

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

(h) "Drawing” means the drawing or drawings shpulsted in or annexed o the
Spacifications or the Tender Document or Corntracl

(i) “Goods" ('Stores’ or Item(s) or 'Material(s)' in certaln context) includes all articles,
matenal, commodity, livestock. medicines. fumiture. fixtures, raw material,
consumables, spare parts, Instruments, machinery, aguipment industrial plant,
vehicles, arcrafis, ships. railway rolling stock, assemblies, sub-assemblies,
accessories, Modules or a sel of Modules, Knocked Down Unit (KDU), a group of
machines comprising an integratad production process or such other categories
of Goods or intangible products like technology transfer, licenses, Computer
Software (with licence), Information Technolegy Systems, patents or other
intelleclual properties (but excludes books, publications, periodicals; etc., for a
library), procured of otherwise acquired by a Purchaser. The term "Goods” also
includes works gnd sarvices which are incidental or consaguential to the supply
of such Goods, such as transporation, insurance. installation, commissioning,
training, and maintenance.

() "Governmant” means the Central Govemment or a State Government, as the
case may be.

(k) “Inspecting Officer” means the person or organisation specified in the Contract
for the purpose of Inspection of Goods under the Contract and  includes his
authorised represantativa.
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(1} "Inspection” means aclivities such as measufing, axamining, testing, analysing,
gauging one or more characteristics of the Goods and comparing the same
with the specified requirement to determine confarmity.

(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 lo Palents, Copyrights, Trademarks.
Industrial Designs. and Geographical Indications (G1).

(n) "Matarial" means anything Used in the manufacture or fabrication of the
Goods.

(o) "Particuiars” include-
() Specifications,
(i) Drawings:
{lily Pattern bearing the seal and signature of the Inspecting Officer (hersinafter

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

(hv) Sample sealed by the Purchaser for guidance of the Inspecling Officer
(hereinafter called the certified sample) which shall include a cedified copy
theraof sealad by the Purchaser for the guidance of the Inspecting Officer;

{(v) Trade pattern, that is to say, a pattern, Goods conforming to which are
obtzinable in the open market and which denoles a standard of the
Indian Standard Institute or other slandardising authority or a general
standard of the industry;

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

(vii} Any other detalls 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 Officer™ mesans the officer signing the acceptance of tender and
includes any officer who has authority to execute the relevant Contract on behalf
of the Purchaser.

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

(s) “Scheduled Commergial Bank™ means a bank listed in the Second Schedule
af the Reserva Bank of India Act, 1834,

(t) "Security Depost’ (‘Performance Secuwrity’ or "Performance Bond'  or
‘Performanca Bank Guaraniee or other specified financial instruments) means

a monetary guarantes to be furmished by the successtul Bidder or Contractor in
the form prescribed for the due performance of the Contract

-
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(u) “Slgned” means ink signad or digtally signed with a vaiid Digital Signature
Centificate as per IT Act 2000 (as amanded), It also Includes stamped, except
in the case of an acceptance of tender or amendment thereof,

(v} “Site” means the place or location specified in the Contract at which any work
(such as installation, commissioning elc) is required to be execuled by the
Contractar under the Contract or any other place approved by the Purchasar
far the purpose.

(w) "Sub-Contractor" means any person from whom the Contractor may source
any matenial or fittings or incidental works or services (Including deploymant of
contractual labour, 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 lest as is prescnbed by the particulars govermning the
construction, manufaciure 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 osclllation
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 spacified in the Contract

(z) "Warranty Security Deposit” means a monetary guarantee lo be furnished by the
contractor, if mandated in the contract, to ensure his performance of wamanty
obiigations as per the Contract. The warranty 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 Contractor fails to fulfil contractual obligations
during the warranty period

{aa)] “Writing" or "Written™ includes matter either in whole or in part, in manuseript,

type-written, lithographed, cyclostyled, photographed or prnted under or over
signature or seal or digitally signed document in electronic fornd, as the case may
be.

(bb) “Year" shall mean calendar yaar (uniess refarence 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 precedaence (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
refarence to all these documenls as well.

(a) Vaid and authorized Amendments issued to the Coniract,
P 29 .
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(b) Coittract Documant (Purchase Order) and the Letter of Acceptance (LOA);
{c) Tender Documents;
(d) Spectal Tender conditions;
(8) Technica! Specifications as given in tender documants,
{f) Drawings,
(g) IRS Conditions of Cantract:
(h) General Tender 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 guantities outiined in tha Contract on the date or dates
specified tharzin

(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 1o the Inspecting Officer

{c) If so stipulatad. the Contractor shall be reguired to perform specified incidental
Works/ Sarvices (e g., Installation, Commissioning, Operator's Training etc n
case of Supply of Capital Goods/ Machinery & Plant) as an integral pant of the
Goods in the Contract,

2.2 Modifications! Amendments to Contract:

(@) Purchaser may amend the Contract, on written request (including request made
through authornized e-procurement partal) from the Contractor or otherwise, by
making aiferations and modifications within the scope of the Contract, by a written
arder

(b) Any request for varation or amendment of the Contract shall not be binding
on the Purchaser unless and until the same is duly endorsad on the Contract
incorporated in aformal instrument or in exchange of letters and signed by the
Purchasear.

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

2.4 Authority of person signing on behalf of the Cantractor:

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

(b) IF it Is discoverad at any lime that the person, so sigring has no autharity 1o do
g0, the Purchaser may, without prejudice to any other right or remedy,
terminate the Contract and hold such persan and/ or the Contractor liable to the
Purchaser for all costs and damages arising from such remedies, including
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termination of the Contract

(e) The provisions of Clause 13 and Clause 20 shall also apply while evaluating the
fiability of the person at defaull

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-mall of tha Contraclor mentioned in the tender shall be the address
and e-mail to which all communications addressad to the Contractor shall be senl,
unless the Contractor has nolified change by a separate letter containing no other
communication and sant by registered post acknowledgement due to the
Purchaser or through mode of communication parmitted for medidication/
amendmant of the Contract.

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

(c) Any communication or notice on behalf of the Purchaser in relation lo the Contract
may be issued to the Contractor by the Purchase Officer and all such
communications and notices may be served on the Contractor either by
registered  post with acknowledgement due or by spesd post or under
cerificate of posling or by ordinary post or by hand dejivery 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 functionaliles to make desired communication belween
the Parfies

2.6 Delivery of Goods: Place of Delivery of Goods

The delivery of the Goods shall be degmed to take place on delivery of the Goods, in
accardance with the terms and conditions of the Contract, to:

(@) The Consignea at his plemises; o
(b) Where so provided, the interim Consignee at his premises; of
(c} A person named in the Contract for ransmission to the Consignee. or

(d) The consignes at the destination stalion in case of contract stipulating for gellvery of
goods al destination stalion.

2.7 Laws governing the Contract:

(a) This Contract, ts meaning and interpretation, and the relation 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 performance or the place
of payments under the Cantract, the Contract shall be deamed to have baen
made at the place fram which the acceplance of tender has besn issued

(c) Jurisdiction af mf__um —Tha Courts of the place from where the acceptance of
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tander has been issuad shall alone have jurisdigtion to decide any dispute arising
out of or in respact of the Contract

(d) The marking of the Goods must comply with the requirements of the laws relating

to merchandise marks for the time being in force in India.

(&) The Contractor's status shall be that of an independent Contractor and Primary

N

Employer of staff deployed during the Contract by him ar his Sub- Centractors or
other associates. The Contracior, his employees. agents and Sub-Contractors
performing under this Contract are nol employees or agents of Purchaser or
Government or their agencies/ enterprises, simply by execution of this Contract
including sesvices delivered under this Contract

Obligations of the Contractor under Labour Codes and Rules:

fiy The Contractor shall comply with the proveions of the Labour Codes,
including Code on Wages, 2019, Industrial Relations Code, 2020, Code
on Social Security, 2020, Occupational Safety, Health and Working
Canditions Code, 2020 and the rules made theraunder. as amended from time
to time Tha Contractor shall also indemnify the Purchaser against any
claims ansing under the aforementioned Labour Codes and the Rules made
thereunder.

(ii) The Contractor shall obtain a valid licence under the aforesaid Labour codes
and the Rules as madified from time-to-time before the commencemant of the
Confract and continue to have a valld licence untl the completion of the
Contract. Any failure to fulfil this requirement, the Purchaser shall treat it as a
breach of Contract for default as per the Conltract and avail any or all remedies
theraundear

(ill) In respect of all labour directly or indirectly employed in the Caontract for
the performance of the Contractor's pant of the Contract, the Contractor
shall comply with or cause to comply with the provisions of the aforesaid
Labour codes and the Rules wheraver 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 Cote on Wages, 2018 [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 transler Matwithstanding the Contract's provisions o the contrary,
the Contractor shall cause to be paid the wages to iabour directly or indirectly
engaged on the Contract, including any engaged by his Sub-Contractors in
connection with the said Contract as if he had immediately employed the
labour. The Purchaser shall, without any commitments or baing obliged o do,
may at its discretion, monitor that such payments are being made

(vl 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
a workman employed 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
amenities required to be provided under the aforesaid Labour codes and the
Rules or to incur any expenditure on account of the contingant liabliity 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
so Incurred and without prejudice to the rights of the Purchaser under the
aforesaid Labour codes and the Rules, the Purchasar shall be at liberty to
recover such amount or part thereof by deducting it fram the sacurity deposit
and/ or from any sum 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
on tha contractor's written request and upon giving the Purchaser complete
sacurity for all costs, Purchaser might become liable in contesting such claim
The decision of the Purchaser regarding the amount actually recoverable from
the contractor as stated above shall be final and binding on the contractor.

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

When tenders are called for in accordance with a drawing, specification or sealed pattern
the Contractor’s tenders to supply in accordance with such drawing, specifications or
sesled pstiemn shall be deemed to be an admission oh his part that he has fully
acguainted himself with the datalls thereof and. in no crroumstancas, will any claim on
his part which may arise on account of his inaufficient 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
wiorks due to any discrépancies, ermors or omissions in the drawings or ather particulars
supplied by him whether such drawings or particulars have been approved by the
Purchaser or not provided that such discrepancies. erors or omissions be not due o
inascurate information or particulars fumished to the Contractor on behall 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 tha drawing or plan shall
be taken as correct.

3.3 Quotation of rates by Contractors:

(a) The price quoted by the Conbtractor shall not be higher than the controlied
price fixed by law for the Goods, ifany. Where there is no controlled price, it shall
nol exceead the prices or contravene the norms for fixation of prices laid down by
Government, if any. Where the Government has not fixed any guch prices or
norms, the price quoled shall not excesd the price appeanng in any agreament
relating to price regulation by any industiy in consultation with the Govemment, if
any. In any case, the price quoted shall not be higher than the Maximum Retall
Price (MRP) of the itam.
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{b) If the price quoted 15 higher than the cortrolied price in the sub-clause (a) above.
the Contractor shall specifically mention this fact in his tender giving reasons for
guioting higher price(s). if he fails to do so or makes any mis- statement. it shall
be lawiul for the Purchaser

(i} to revise the price at any stage so as to hrng # 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:

(3) The Contractor must maintain the Security Deposil of the required amount in
a specified format during the currency of the Contract In the event of any
amendment affecling tha Contract value and/ or delivery period is lesiied 1o
the Contract, the Contractor shall furnish sullably amentded value and/ or validily
of the Security Depasit in terms of the amended Contract within fourleen days
of the issue of the amendment

(b) 1 the Contractor dunng the currency of the Contract fails to maintain the requisite
Security Deposit, it shall be lawful for the Purchaser at his discretion:

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

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

(i) to treat it as a breach of Contract, terminate the Contract and avail any or
all Contractual remedies avallable to the Purchaser thereof

Note: For clarification of any doubl. the provision of sub-clause (i) above
applies only in case where additional amount is required 10 be deposited 1o
maintain the requisite Security Depesit, as per the terms of Contract. and net
for requirement of Security Deposit for entering into a new contract. Faidure of
the Successful Bidder to submil Security Deposit for entering into a contract.
having been called upon to do s, shall be dealt as per tander conditions:

{¢) The Purchaser shall be entitfed and it shall be iawful on his part to forfait the said
Security Deposit in whole or In part in the event of any default. failure or neglect
on the part of the Contractor in the fulfiiment or performance in ail 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 deposits any loss or damage which the Purchasar
may suffer or be put by reason of or due lo any act or other default, recoverable
by the Purchaser from the Contractor in respect of the Contract under reference
or any other Coniract and in either of the events aforesaid to call upon the
Centractor to maintain the said security deposit at its original limit by making
further deposits, provided further that the Purchasar 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 inlerest, W the Contractor upon the campietion of all Contractual
obligations relating to supply of Goods.

(8) Notwithstanding the above, the Purchaser shall be entitled to call for Warranty
Security Daposit (in any form of financial instrumants as permitied for Security
Deposit) from the Confractor for due performance of warranty obligations
under the Contract Insuchan event, where Purchaser calis for Warranty Security
Deposit, it shall be lawful for the Purchaser not to releasa/ rafund the Security
Deposit till the obligation of submitting Warranty Security Depaosit in acceptable
form is completed by the Contractor, or to encagh the financial instrument for
Security Deposit and adjust the amount so received towards Warranty Security
Deposit. All conditions relating to Security Depesit Including non-liability of
payment of Interest and conditions for lorfeiture shall also apply for Warmanty
Security Deposit. Sscunly Deposit shall be released/ refunded on receipt of
acceptable Warmranty Security Depasit,

{f No claim shall lie against the Purchaser In respact of interest on cash deposits or
Government Securities or depreciation thereof No interest shall be payable upon
the Security Deposit or Warranty Security Depesit or amounts payable fo the
Contractor under the Contract

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

{a) The Contractor shall patform the Contract in all respects in accordance with
the terms and conditfons thereof The Goods and every constituent pan
thereol, whether in the possession or control of the Contractor. his agents o
servanls or a carrier, of in the joinl possession of the Conlractor, his agents or
sarvants and the Purchaser, his agents or servants, shall remain in every respact
al the risk of the Contractor, until their actual delivery to the Consignee at the
stipulated péace or destination or, where so provided in the acceptance of tender,
until thesr delivery to a person specified in the Contract as interim Consignes
for the purpose of dispatch to the Consignee

(b) The Contractor shall be responsible for all loss, destruction. damage of
deterioration of or to the Goeds from any cause whalsoever while the Goods after
approval by the Inspecting Officer are awaiting dispateh or delivery or are in the
course of transit from the Contractor to the Censignea or interim Consignee, as
the case may be.

{c) The Contractar shall alone be entitied and responsible to make claims against
a Railway Administration or other carrier in respect of nan-dalivery, short delivery,
mis-delivery, loss, destruction, damage or delerioration of the Goods entrusted
to such carrier by the Contractor for transmission to the Caonsignee or the
intenim Cansignea as the case may be.
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4.2 Consignee's Right of Rejection:

(&) Notwithstanding any approval which the Inspecting Officer may have given in
respect of the Goods or any malerials or cother particulars or the work or
workmanship mvoived in the performance of the Contract (whether with or without
any test carried outl by the Contractor or the Inspecting Officet or under the
direction of the Inspecting Officer) and notwithstanding delivery of the Goods
where so provided to the interim Consignee, it shall ba lawful for the Consignes,
on behall of the Purchaser, lo reject the Goods or any parl portion or
consignment thereaf within a reasonsble time after actua! delivery thereaof to him
at the place or destination specified in the Contract if such Goods ar part. portion
or consignment thereof is not in all respects in conformity with the terms and
conditions of the Contract whether on account of any loss, deterioration or
damage before dispateh or delivery or during transit or otherwise howsoever.

(b) Provided that whers, 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 after their defivery to
the intenm 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 thereof upon their actual delfivery to him at the destination if they ars
nat in all respects in canformity 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 80 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 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 nght of the Purchaser or Consignee, on Purchaser's behalf, to
rejact the material as per Warranty! Guarantee Clause (Clause 10) within the
penod specified therein.

(€) The provisions contained in Clause 11 refating to the removal of Goods rejected
by the Inspecting Officer shall mutatis mutandls spply fo Goods rejectad by the
Consignee as herein provided,

(d) Where under a Coniract, the price payable is fixed on F.O.R. station of
dispatch or Ex-Works basis, the Contractor shall, if the Goods are reiacted at
destination by the Consignee, ba liable, in sddition to his other liabiities. 1o
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-let, transfer or assign the Contract or any part thereof or
Interest therain or benefit or advantage thereof in any manner whatsoever.
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(b) Sub-Contracting does not amount to Sub-letting or Assignment or Transfer.

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

4.4 Changes in Constitution of the Contractor:

Where the Contractor is @ partnership firm, the following restrictions shall apply 1o
changes in the constitution during the execution of the Contract:

(8) A new partner shall hot be introduced in the firm except with the prior consant
in writing of the Purchaser, which shall be granted only upon exscution of a
written undertaking by the new pariner to perform the Contract and accept all
liabilities incurred by the firm under the Cantract before the dale of such
undsrtaking.

{(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.
terminals the Contract and in such case Ihe Contractor shall have no claim
whatsoever for any compensation against the Purchasar

ic) If the Conlract is nol determined as provided in Sub-clause (b) abowve
notwithstanding the retirement of a parinar from the firm he shall continue to
be liabie under the Contract for acts of the firm until a copy of the public notice
given by him under Section 32 of the Parinership Act, 1932 has besn sent by him
to the Purchaser by registerad post acknowledgement due

(d) The decision of the Purchaser as to any matter or thing concerning or ansing out
of this sub-clause or on any question whather the Contractor or any parner
of the Contractor firm has committed a breach of any of the condtions in this:
sub- clause containad shall be final and binding en the Contractor

4.5 Assistance to the Contractor:

(d@) The Contractor shall be solgly responsible to procure any miaterial or obtain
any import or ather ficence or parmit required for the fulfilment of the Contract and
the grant by the Purchaser or any other authority of a quota centificate or permit
required under any law for distribution ar acquisition of iron and steel or any other
cammodity ar any othar form of assistanca in the procurement of the matarial
aforesaid or any attempt to render assistance in the matler aforesaid, shall not be
construed as & representation on the pad of the Purchaser that the matenal
covered by such licence of permil of quota cartificate s available or constitute
any promise. undertaking or assurance on the part of the Purchasar regarding
the procurement of the same or effect any variation in the rights and liabillties of
the parties under the Contract

(b) However, if by reason of any such assistance as afuresaid, the Contractor obtains
any materials at less than their market price or the cost of production of the
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Goods is lowered, the price of the Goods payable under the Contract shall be

reduced 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 effod made by the Purchaser to supply, or give assistance in the
procurament of matenals, whether from the Government steck or by Purchaser
under a permit or release order issued by or on behall of or under authority from
Government or by any officer empowered in that behalf by law or under other
arrangements made by the Purchaser shall be desemed to be subject 1o the
condition that it will be performed with due regard to the other demands and only
if it is found practicable to do so within the stipulated tims and the decision of
the Purchaser whether # was practicable to supply or give assistance as
aforesaid or not shall be final and binding on the Contractor.

4.6 Charges for Work Necessary for Campletion of the Contract:

The Cantractor shall pay all charges for handling. stamping, painting, marking. protecting
or presarving patent rights, drawings, lemplates, 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 tharefore may not be
made in the specification of drawings.

4.7 Use of Raw Malerials secured with Government Assistance:
{a) Accountability of Government-Assisted Raw Materials:

(il  Whers any raw material is procured for the execution of a Contract with
the assistance of the Government renderid in the form of parmit. or licence
or quota cerlificate’ essentiality cerificate or release order issued by or
on behall of or under the authority of the Government or by an officer
empowered in that behalf, or

(I} Whers the raw matesrial is issued to the Contractor from Government stock.
or

(Hy  Where advance payments are made to the Contractor 1o enable him to
purchase the raw matenal, or

(W)  Whare raw material is arranged by the Govemmanl,
the Contractor—
{1 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

{v)  Shall render due account of such materal and retun to the
Government at such place as the Purchaser may direct all surplus or
unserviceable material that may be left after the completion of the Cantract
or its termination for any reason whatsoever.
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On returning such matenial, the Contractor shall be entitied to such price therefor
as the Purchaser may fix, having regard to the condition of such matarial,

{b) Where the Contract is terminated due to any default on the pan of the Contraclor,
the Contractor shall pay all transport charges incurred for returmning any matenal
up o such destination as may be determined by the Purchaser and the decision
of the Purchaser in that behalf shall be final and binding an the Contractor.

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

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

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

{a) All the property of the Governmen! or Purchaser loaned, whether with or
without deposit on terms and conditions to be separately agread upon in respect
of each particular Contract, to the Contractor in connection with the Contract shall
remain the property of the Government or the Purchaser, as the case may be.
The Confractor shall use such property for the purpoae of the axecution of the
Contract and for no other purpose whatsoever

(b) All such property shall be deemad o be in good condition when racaived by
the Contractor unless he shall have within twenty-four hours of tha receipt thereof
notified the Purchass Officer to the centrary. If the Contractar fails to notify any
defect In the condition or quality of such property, he shall be deemed lo have
lost the right to do so at any subsequent stage.

(c}) The Contractor shall retumn all such property and shall be responsible for the
full value theraof to be assessed by the Purchaser whose decision shall be
final and binding on the Contractor. The Confractor shall ba liable for loss or
damage to such property from whatever cause happening while such property is
in the possession of ar under the control of the Contractor, his servants, workmen
or agents.

(d) Where such propesty is insured by the Conlractor agamnst loss or fire at the
raquest of the Government or Purchaser such insurance shall be deemed to
be affected by way of additional Precaution and shall not prejudice the liabliity of
the Contractor as aforesaid.

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

All documents, drawings, samples, data, associated correspondence of othes
information furmished by or on behall of the Purchaser lo the Contractor, in
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connection with the Contract, whether such information has been furnished
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 written consent of Purchaser neither be divulged by the Cantractor 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 1his
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 Contract declares the subject matter of this Contract as coming under
the Official Secrpis Act 1923 or if the Contract s marked as “Secretl”. the
Contractar shall take all ressonable steps necessary lo ansure that all persons
employed in any connection with the Contracl, have acknowledged their
respansibilities and penalties for violations under the Official Secrats Act and any
regulations framed thereunder.

(c) Inteliectual Property Rights:

All deliverables, outputs, plans, drawings, specifications, designs, reporis and
ather documents and software submitted by the Contractor under this Contract
shall become and remain the property of the Purchaser and subject to laws of
copyright and must not be shared with third parties or reproduced. whether in
whale ar part, without the Purchaser's prioe written consent. The Contractor ghall,
not later than upon termination or expiration of this Contract. defiver all such
documents and software to the Purchaser, together with a detailed inventory
theraof The Contractor may refain a copy of such documents and software
but shall not use it for any commercial purpose.

(d) Obligations of the Contractor:

) Without the Purchaser’s prior written consent, the Contractor shall not usa the:
information mentionad above excapl for the sole purpose of performing this
Contract

(il) The Contractor shall treat and mark all information as confidential (or
Secret. as the case may) and shall not, without the written consent of the
Purchmser. divulge to any person other than the person(s) employed by
the Contractor in the performance of the Contract. Further, any such
disclosure to any such employed person shall be mada in confidence and only
so far as necessary for such perfarmance for this Contract.

(iii) Notwithstanding the above, the Centractar may fumish to its holding company
or its Sub Contractor(s) such documents, data. and other information it
receives from the Purchaser to the axtent required for performing the
Contract In this event, the Contractor shall obtsin from such hoiding
company/ Sub-Confractor(s) an undertaking of confidentiality (or secrecy —
as the case may be) similar to that imposed on the Contractor under the
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above clauses.

(iv) The abligation of the Contracior under sub-clauses above, however, shall not
apply to information that.

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

(2) now or hereatier |s or enters the public damain through no faull of
Contractor;

(3) can be proven to have been possessed by he Cantragtor at the
time of disclosure and which was not previously ohtained, 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

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

(fi The provisions af this clause shall survive the completion or termination of the
Cantract for any raason,

4.10 Indemnity for breach of Intallectual Property Rights (IPR).

(8) The Contractor shall at all times indemnify and hoid harmiass, free of costs,
the Purchuser and its employees and officers from and against all suits,
actions or administrative proceedings. claims. demands. losses, damages, costs
and expensas of any hature, including attorney's fees and expenses, which may
artse in respact of the Goods provided by the Contractor under this Cantract, as
2 result of any infringement or alleged Infringement of any patent, utility model,
registered design, copynaht or other Intellectual Property Rights (IPR) or
trademarks. registerad or otherwise existing on the dale 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 Cantractor for or on behaif of the Purchaser

(i} The sale by the Purchaser Inany country of the products progduced by the
Goods supplied by the Contractor, and

{iii) 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 thereby:

(i) other than for the purpose indicatled by or to be reasonably inferred from
the Centract

(i} in association or combination with any othar equipment. plant. or malenals
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not supplied by the Confractor.

(c) IT any proceedings are broughl, or any claim s made against the Purchaser
ansing out of the matters referred above, the Purchaser shall notify the Contractor
of the same and the Contractor shall, at his own expense, either seflle 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
racelving such notice that he intends 16 conduct any such procesdings of claim,
then the Purchaser shall be free to conduct the same on his behalf 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 be reimbursed
by the Contractor for all reasonable expenses incurred In so doing.

(. The Contractor shall not be fiable for paymeant of any royalty, licence fee or other
expenses in respect of or for making use of patents or desians with respect to
which he is according to the terms of the Contract, to be treated as an agent of
the Govarnment for the purpose of making use of patent or trade mark for
fulfiiment of the Contract. '

4.11 Packing:

(@) The Contractor shall pack at his own cost the Goods sufficiently and properly
for transit by raillread, air and/or sea as provided in the Coniract so as to ensure
their being free from loss or damage or adverse impact an quality on arfival st
their destination

(b) Unless othenwise 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
included in the Contract price.

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

(d) If the Contract provides that retumable containers shall be separately charged:
they shall be invoiced by the Contractar at the price specified in accaptance of
tender. In such cases, the Contractor shall give full credit for the invoiced
amount if the containers are returned to the Contractor. Return of containers shall
be made within a reasonable time and in the evenl of any dispute or differance
arising as to whether the conlainers were o 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 bele or package delivered under the Contract shall be marked by the
Contractor at his own expense. Such marking shall be distinct (all previous
imelavant marking being carefully obliterated) and shall clearly indicate the
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description and quantty of the Goods, the name and address of the
Consignee, the gross weight of the package and the name af the Contractor with
a distinctive number or mark sufficient for the purpose of Identification. All
markings shall be carried out with such material a5 may be tound satisfactory
by the Inspecting Officer as regards quickness of drying, fastness and indslibility.

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

(g) Each bale or package shall contain a packing note specilying the name and
address of the Conliractor, the number and date of the acceptance of lender or
supply order and the designation of the Purchase Officer. the description of
the Goods and tha quantity contained in such bale or package

4.12 Freight:
If as per Cantract conditions, freight is to be bome by the Purchaser at aclual, the
goods shall be booked by the most economital route or most econamical tariff

avallable at the time of dispatch as the case may be. Failure o do so will render
the Contractor liable for any avoidable expenditure caused to the Purchasar.

5, Samples:
5.1 Advance Sample:

(@) 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 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. I
the Purchaser is satisfied that a reasanable 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 on such conditions as he deems fit

(¢) In the avent of the failure of the Cantractor to deliver the advance sample by
the date specified in the Caontract 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 iest shall
be supplied by the Contractor free of cost. Where sample, which Is supplied free,
is rajected afler examination and lest, the Contractor shall ammange for collection
of the same or whatever remalns of the sample, afler examination and test within
threa manths of the date of such rejection

(&) Whera under the Contract, the Contractor is required 1o submil 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
unconditionally, shall be borne by the Contractor and he shall not ciaim any
compensation in the avent of such sample being found unacceptable by the
Inspecting Officar.

(fi Where the Coniract does no! require any advance sample to be approved, lhe
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 quantity to be supplied unless otherwise authorized by the Inspecting
Officar shall be submitted. The Contracter shal| not. however, be entitled to be
shown any considaralion or give any extension of time or claim to be
exonerated from completing the dellvery within the stipulated period only on the
ground of delay In the approval of any such sample

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

(h) If the Cantractor 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 labeiled with the Contractor's rame
and address and the Contract number,

) The rejection of the sample by the inspecting Authority or Inspecting Officer or
Consignae shall be final and binding on the Contracior.

§.2 Loan of Sample:

{a) i a certified sampie is lent to the Contractor, it will bear a label containing inter
alla variations Known lo the Inspecting Officer between the said sample and
the Goods desired |f the Contractor finds any further variation between the
certified sampla and the particulars of specifications mantionad in the Contract
he shall at once refer 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 whal sampla
aof particulars should guide the production of Goods and the decision of the
Inspecting Officer in the mattar 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 labael gets detached the Contraclor shall at once return
the certified sample {o the Inspecting Officer for attaching a fresh label

6. Inspection:

6.1 Pre-dispatch Inspection of Goods:
(a) When inspection during manufacture or before delivery or dispatch is required,
notice through the online portal of the Purchaser! inspecting agency, if available,
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or else in writing, shall be sant by the Contractor to the Inspecting Officer when
the Goods or material to be supplied are ready for inspection and test and
no Goods shall be dellvered or dispatched until the Inspecting Officer has cartified
In writing that such Goods have been inspacted and appioved by him

(b) In cases where the Inspecting Auwthority specified in the Conltract requires on
behalf of the Purchaser that inspection of the raw matenals to be used and/or
siage inspection during the manufacturing process of the component/ Goods, elc.
is also 10 be done, notica through the-online portal of the Purchasar/ Inspecting
agancy, If avallable, or else in writing, shall be sent by the Contractor lo the
Inspecting Officer to visit his premises/works to test the raw malerials and/or
conduct necessary inspection during the manufacturng process aof the
component/ Goods, elc. as deemed essantial.

{c) 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 besn submitted for Inspection and the result of the
examination will be notfied to the Contractor

(d) Inspection Noles: On the Goods being found acceptable by the Inspecting
Officer he shall furnish the Contractor with necessary copes of Inspection Notes
duly completed, for being attachied o the Cantractor's bill in support thereo!,

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

agens.
6.2 Marking of Goods:

(@) The Contractor shall, if 5o required, at his own expanse, mark all the approved
Goods with a recognized Government or Purchaser's mark. The Goods which
cannot be so marked shall, if so, required by the Inspecting Officer, be packed at
his own axpense in sutable packages or cases, each of which shall be sealed
and marked with such mark.

{b) The Inspecting Officer shall also have power to mark the rejacted Goods with
8 rejection mark so thal they may be easiy identified, If re-submitted for

inspeaction,
6.3 Facilities for test and Examination:

(8) The Contractor shall, at his own expense afford to the Inspacting Officar all
reasonable faciities as may be necessary for satisfying himself that the
Goods are being and/ or have besn manufaciured in accardanca with the

-
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(b) The Inspecting Officar shall have full and free access at ahy time during the
exacution of the Cantract to the Contractor’s work for the purpose aforesaid, and
he may require the Contractor to make arrangements for inspection of the Goods
or any part thereof or any material at his preamises or at any other place
specified by the Ingpecting Officer and if the Contractor has been permitted 1o
employ the services of a Sub-Contractor, he shall in his Confract- with the Sub-
Contractor. reserve to tha Inspecting Officer a similar right.

6.4 Cost of Tests:

(a) The Contractor shall provide, without any extra charge, all materials, tools, labour
and assistarica of every kind which the Inspecting Officer may demand of him
for any test and examination, other than special or indspendent test, which ha
ghall require to make on the Conftracior's Premises and the Contractor shall
bear and pay al| costs attendant thereon

(b) If the Cantractor fails to comply with the conditions aforesaid. the Inspecting
Officer shall, In his sole judgment. be entitied to remove for test and  examination
all or any of the Goods manufactured by the Contractor to any premises other
than his (Cantractor's) and in sl such cases the Caniractor shall bear the cost
of transport and/or carrying out such tests elsewhere. A certificate in writing of the
Inspecting Officer, that the Contractor has faled to provide the facilities and the
means, lor test axamination shall be final.

6.5 Delivery of Goods for Test:

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

6.6 Liability of Costs for Special or Indepandent Tests:

In the events of rejection of Goods or any part theraof by the Inspacting Officer in the
consequence of the sample which s removed 1o the |aborataly or othet places of
test, being found on tesl not in conformity with the Contract and in the event of the failure
of the Contractor for any reason to deliver the Goods passed on test within the
stipulated period, the Contractor shall, on demand pay to the Purchaser all costs incurrad

in the inspection and/ar test. Cost of test shall be assessed al the rate charged by the
laboratory to private persabis for similar wark.

6.7 Method of Testing:

(a) The Inspecting Officer shall have the right to put all the Goods or materials
forming part of the same or ahy part thereaf to such lests as required for the
Goods specified in the Contract.

(b) The Ceontractor shall not be entitied to object on any ground whatsoever to the
method of testing adopted by the Inspecting Officar

6.8 Goods Expended in Test:
Uniess otherwise provided for in the Contrait if [he test proves satisfactory and Lhe

-
e ‘%""{/ Pagn 24 of 41




Goods or any instalment thereof is accepted. the quantity of the Goods or matenals
expended In the test will be deemed to have been tsken delivery of by the Purchaser
and be paid for as such.

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

(2) before any Goods or part thereof are submitted for inspaction_ ta certify that they
cannot be inspected in accordance with the Confract owing o the adoption
of any unsatisfactory method of manufacture.

(b) to reject any Goods submiited as not being In accordance with the particulars.

() to reject the whole of the instalment tendared for inspection, il alter inspection of
such partion theraof as ha may in his discration think fit. ha is sausfied that the
same is unsatisfactony.

(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 ordersd Goods, the
Contractor shall present the Goods for Inspection well In advance of the end
of delivery period to ensure complétion of the inspection and delivery as per
the Contract, within that period.

(b) The situation, where the Goads (part or whole of Contract quantity) is tendered
for inspection towards the end of the delivery period resulting in inspection and
delivery nol being completed as per Contract conditions, shall be treated as a
breach of the Contract. The Purchaser shall be entitled 1o lake action as per
provisions of Clause 13 or may, on written request of the Contractor, take action
as per Clausa 7.5

(c} The Contractor shall not dispalch the Goods till such time as an extension in terms-
of sub-clause{b) above is granted by the Purchaser and accepted by the
Contractor.

(d) Notwithstanding the above, if the Goods 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 entitled to
take action as per provisions of Clause 13 or may, on wnitten request of the
Cantractor, take action as per Clausa 7.5,

7. Delivery:

7.1 Notification of Delivery:

(3) Natification of delivery or dispatch in regard to each and every instaiment shall be
made to the Consignes. indentar (if so mentionad in the Contract) and to the
Purchaser immedialely on dispaich ar delivery.

(b) The Contractor shall further supply to the Consignee, or the infenm Consignese,
f,l-l-
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as the case may be, a packing account quoting the Contract number and date of
dispatch of the Gooda. All packages, containers, bundles and Ibose materials part
of each and every instalmeant shall be fully described in the packing account and
full details of the contents of the packages and quantity of matenals shall be given
to enable the Consignee to check the Goods on arrival at destination.

(c) The Railway Receipt/ Consignment Note or Bill of Lading, if any, shail be
forwardad (o the Consignae by regisiered 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 Railway Receipt, Consignment Note or Bill of Lading

7.2 Progress Reports:

{a) The Contractor shall from lime-to-ime, render such reports concerning the
progress of the Contract and/ or supply of the Goods in such form as may be
required by the Purchaser

(b) The submission, receipt and acceptance of such reports shall not prejudice
the rights 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 raport

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

7.3 Delivery, Inspection and Acceptance of Goods:

(a) The Contractor shall. as may be required by the Purchaser, deliver the Goods as
per the conditions of the Cantract. The detivery will not be deemed 1o be completa
until and unless the goods are inspected and acceptad by the Inspecting Officer
as provided in the caontract

'(b) The Purchasar shall not be liable to render assistance to the Contractor in
securing or to arrange for or provide transpert to the Contractor unless it is so
specifically stated in the Contract, notwithstanding that transport of the Goods, is
controlied by or under the erders of the Government

(e} Notwithstanding any inspection and approval by the Inspecting Officer on the
premises of Contractor or manufacturer. as the case may be. propety in the
Goods shall not pass on to the Purchaser until the Goods have bean recaived,
inspected and accepted by the Consignes,

(d) No Geoods shall be deliverable to the Consignee on Sundays and public holidays
or beyond narmal office hours without the written permission of the Consignee

(e) Perishable Goods For Goods with a limited shelf life, the Contractor shall ensure
that al least 75% [(or any other percantage slipulated in the Contract) of shelf
life remains balance on delivery dste The Purchaser reserves iis rights to
reject expirad or preducts with less than such specified shelf life.
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7.4 Time is the essence of the Cantract:

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

7.5 Extension of Time for Delivery:

{a) If the Contracter fails to deliver the Goods as per the stipulsied deadlines in
the Caontract. for any cause which the Purchasar may admit as reasonable ground
for exiension 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
or damage dus o delay in effecting delivery. Any failure or delay on the part of
Sub-Contractor, though their employment may have been sanctioned by the
Purchasger, shall not be admitted as a reasonabie ground for any axtension of
time or for exempting the Contractor from liability for any such loss or damage as
aforesaid The decision aof the Purchaser in this regard shall ba final and binding
an the Contractor,

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

(i) Levy Liguidated Damages (LD). recover from the Contractor as agreed
liquidated damages and not by way of penalty 2 sum equivalent to ¥ (halfy
9% of the price of any Goods (inclLding elements of taxes, duties, freight,
atc ) which the Contractor has falled to deliver within the period fixed for
delivery in the Contract for each weak or part of a week during which the
delivery of such Goods may be in amears where delivery thereof Is
accepted after expiry of the aforesaid penod, Upper imit for recovery of
liguated Damages in Supply Contracts will be 10% (Ten percent) of value
of delayed supplies irespective of dalays, unless otherwise provided,
specifically in the Contract. The parties to this Contract willingly agree that
this amount of damages is an agreed pre- estimats of damages caused to
the Purchaser because of deiay In supply of Goods by the Contractor.
The Purchaser shall not be calied upon by the Contractor to prove any
damage/ loss |n order Lo claim the damages due 1o delay in supply of
Goods, if the damages so claimed by the Purchaser are as per this
Clausa, The Liquidated Damages shall be calculated on the gross vaiue
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 increasa In or
fresh Imposition of GST, customs duly or on account of any ather
taxes! duty/ cess/ levy, levisble in respect of the Goods and
incidental Works! Services stipulated in the said Caontract which
takes place after the original delivery date, shall be admissible on such
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ol the sald Goods, as are delivered after the said date; and

{2) Notwithstanding any stipulation in the Contract for an increase in price
an any other ground, ncluding price variation clause or foraign
exchange rate wvariation. or any other varation clause, no such
increase after the original delivery date shall be admissible on such
Goods deliverad after the sald date

(3) Neverthaeless, the Purchaser shall be entitied 1o the benefit of any
decrease in price on account of reduction in or remisslon 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 variation or any other variation clause which takes place
gfter the expiry of the original delivery date

7.6 Consequences of Rejection:

If an the Goods being rejected by the Inspecting Officer or Interim Consignes or
Consignee at the destination, the Confractor fails to make satisfactory supplies within
the stipulated period of delivery, the Purchasar shall be at liberty to.

(a) require the Centractor to replace the rejected Goods forthwith but in any event
not later than a period of 21 days from the date of rejection and the Contractor
shall bear all cost of such replacement including freight, if any. on:such replacing
and replaced Goods bul without being entilled to any extra payment on that or
any other account. ar

(b} terminate the Contract for the rejected quantity and take further action as per the
provision of Clausa 13.

(c) Whara under the Contract some price is paid to the Contractor for the Goods
s0 rejected, the Cantractor shall be liable, in addition to his other liabilities, 1o
refund of price recoverable in respect of such rejected Goods and to reimburse
tix the Purchaser the fraighl and all other expelisas incurrad by the Purchasar in
this regard  The above said liability on the Contractor shall arise immediately after
the issue of the communication of such rejection to him.

8, System of Payment;

8.1 Unless otherwiss agreed upon between the parties, payment for delivery of the
Goods will be made on submission of bills in the prescribed manner through
oniing biling rmede on authonsed e-procurement portal of the Purchasar, in
accordance with the instructions given In the Contracl, by a cheque or demand dralt
or through anfine mede (through a branch of the Reserve Bank of India or State
Bank of India transacting Governmait business} or through e-payment to the
registered bank account of the Contractor at the option of the Purchaser.

B.2 Paymant for the Goods or for each consignment thereof will be made to the
Contractor an submission of bills accompanied by raglired document in accordance
with the following procedure in Contracts where such a faclity to the Contractor has
spacifically bean agreed t:Ey the Purchasar-
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(a) Far dispatch by road or dispatch by rall on “FOR destination” basis, 95%
payments for the Goods or each consignment thereof will be made to the
Contractor against proof of inspection and proof of delivery in good condition
at Consignee's ehd Receipted Challan signed by the Gazetted officer at
Consignee’'s end will be taken as the proof of delivery but not construe the
acceplance by the Consignes The balance 5% payment shall be made after
receipt and acceptance of the matesial by the Consignee at his end.

(b) Faor dispatch by rail on “FOR staticn of dispatch® basis, 85% payments for the
Goods or each consignment thereof will be made to the Contractor against proof
of inspection and dispatch. The original railway receipt should be sant to the
Adgcounts Officer responsible for paymient along with 95% bill advising the
particulars of dispatch to the Consignee. The Accounts Officer after passing
the 85% bill should pass on the original railway raceipt to the Consignes for taking
delivery of the consignment It should, however, be ensured that there Is no
dalay In the Accounts Office transmitting the onginagl railway receipt to the
Caonsignee, The balance 5% paymenl shall be made after receipt and acceptance
of the matenal by the Consignee at his end.

8.3 In all other Contracls or In Contracts where the Inspecling Officar algo acts as
the interim Gonsignee or where Inspection is camied on by the Consignee himself
al destination and in all cases of local delvery full payment shall be made an
submission of “Final 100% bill" supponed by the Inspection Certificates and
Consignee's receipt and acceptance cerlificata as aforesaid 1o the Accounts Officer
cancerned.

Note: The system of 85% and 5% payment is not applicablé to claims amounting to
25 000U or balow,

8.4 Application for payment against time-barred Claims:

All claims against the Purchaser shall be legally time-barred after three years
calculated from the date when the payment falls due The Purchaser |s entitled to,
and it shall be lawful for hum to reject such claims.

9, Withholding and lien in respect of sums claimed:

9.1 Wnhenever any claim or claims for payment of a sum of maney arises out of or
under the Contract against the Contractor, the Purchaser shall be entitled to
withhold and also have a lien to ratain such sum or sums in whole or in part from
tha security, if any, deposited by the Contractor and for the purpose aforesaid,
the Purchaser shall ba entitied to withhold the said cash security deposit or the
secunty, if any, fumishad as the case may be and also have a lien over the sama
pending finalisation or adjudication of any such claim. In the event of the sacurity
being insufficient to cover tha claimed amount or amounts or if no securty has
been taken from the Contractor, the Purchaser shall be entilled to withhold and
have lien to retain to the extent of the such claimed amount or amounts referred
lo supra, from any sum or sums found payable or which at any time thereafler
may become payable o thaf’Gnntractnr under the same Contract or any other
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Contract with the Purchaser or the Governmenl pending finalisation or
adjudicahon of any such claim.

It Is an agreed term of the Centract that the sum of money or moneys so withheld
or retainad under the lign referred to above. by the Purchaser will be kept withheld
or retained as such by the Purchaser till the claim arising out of or under the
Contract Is determined by any of the dispute resolution mechanism as indicated
in the Contract or by the competent court as prescrbad under Clause 2 7(c), as
the case may be, and that the Contractor will have no claim for interest or damages
whatsoever an any account in respect of sugh withholding or retantion under the
lien referred (o supra and duly notified as such to the Contractor

9.2 For the purpose of Clause 9.1, where the Contractor is a partnership firm or a limited
company. the Purchaser shall be entitied to withholkd and alse have a lien to ratain
towards such claimed amount er amounts in whole or in part from any sum found
payable to any partner/ imited company. as the case may be, whether in his
individusl capacity or otherwisa.

8.3 Lien in respect of Claims arising from other Contracts:;

(a) Any sum of money due and payable to the Contractor (including the security
deposit 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
Government in respect of payment of a sum of money arising out of or under any
other Contract made by the Contracior with the Purchaser or Govemment

(B) Itis an agreed term of the Contract that the sum of money so withheld or retalned
under this ctause 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 detarmined
through dispute resolution mechanism as intlicated 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 ¢laim for interes! or damages whalsoaver on this
account or on any other ground in respect of any sum of money withheld or
retained under this ciause and duly notified as such to the Contractor.

10. Warranty/ Guarantee;

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

{b) The Contractor also guarantegs 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, accepted and payment therefate made by
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the Purchaser. If a longer/ shorter periad of warranty/ guaraniee is specified
in the Particulars or any other Contract documents, same shall be applicable
instead of pariod specified in this clause.

(c) If during the aforesald period, the said Goods be discoverad not to conform to the
description and quality aforesald or have delerloraled, otherwise than by fair
wear and tear, the decision of the Purchaser in that behalf being final and
conclusive, the Purchaser will be entitled to reject the said Goods or such portions
thereof as may be discovered not to conform to the said description and quality
(by way of lesue of "Wamanty Rajection Advice”). On suth rejection, the Goods
will be at the Contractor's nisk.

Upon receipt of such rejection notice, the Contractor shail, within B0 days.
expeditiously repair or replace, al the option of the Purchaser, the defective
Goods or parts thereof, free of cost, at the ultimate destination. Alternatively,
the Contractar can also be called upon for deposition of equivalen! amount
of rejected Goods within the aforesaid penod.

In case of any rectification of a defect or replacement of any defective Goods
during the warranty period, the warranty for the rectified/ replaced Goods shall
ramain till the orginal warranty period plus the time from the warranty rejection
advice to acceptance of Goods by Consignee after replacement/ rectification

If the Cantractor, having been notified, fails to reclifyl replace the defect(s)
within 60 days (or within any other period, if stipulated in the Contract), it shall
amount to Breach of Contract for warranty.

(d) The Contractor shall be allowed to collect the rejected Goods only after deposition
of payments already made by the Purchasarto the Contracter, if any. in respect
of such Goods or after recovery of equivaient amount by the Purchaser from the
pending bills of the Contractor or againsl replacement quantity supplied by the
Contractor Rejected Goods should be suitably defaced hefore handing over
to the Contractor to avoid its 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 period of 60 days from the date of such rejection, by way of issue of
“Warranty Rejection Advice”. Al the expiry of the pefiod, no claim whatsoever
shall lie against the Purchaser in respect 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 relating to the
‘rejection of goods’ and 'fallure’ and ‘termination’ and Clauses 42, 8.1, 76and 13
shall apply.

(e} Purchaser |s entilad to provide for an authorized portal (as an extension of
authorisad e-procuremant portal or otherwise) for management of warranty
obligations, Including monetary recoverias whan due, undes the Contract and also
provide for detailed procedure for working of such a portal. Working procedure
(as amendid from time to tima) of such a portal shall be binding upon the
contractor and shall not be rendered Ineffective merely an the ground that the
same have not been specifically mentionad in the Contract documents
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(f) Purchaser is entiied lo effect due recoveties against warranty rejection advice
from the Warranty Security Deposit, if the recovernies from pending bilis of tha
Caontractor iz nol possible.

11. Removal of Rejected Goods:

(a) On rejection of all Goods submitted for inspection at a place other than the
premises of the Cantractor, such Goads shall be removad by the Contractor at
his own cost subject as haran after stipulated, within 21 days of the date of issue
of intimation of such rejection, excepl in case of Warranty Rajection Advice,
where the period shall be 80 days The communication will be deemed to
have bean served on the Contractor at the time when such communication would
in the caurse of ordinary commumeation reach the Contractor thirough the means
of communication used.

Provided that the Inspeacting Officer! Consignee may call upon the Cortractor to
remove dangerous, infected 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 therecf has been paid. the
Consignes is entilled without prejudice to His other rights to retain the rejected
Goods till the price paid for such Goods is refunded by the Contractor or dispose
of as per sub-clause (b) below, save that such retention shall not in any
circumstances be deemed to be acceptance of the Goods or waiver of rejection
therson.

(b} All rejected Goods shall in any event and circumstances remain and always
be at the risk of the Contractor immediately on such rejection. if such Gaoods
are not removed by the Contractor within the periods aforementioned the
Ihspaction Officer/ Consignee may remove the rejected Goods and either
return the same to 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 recoves
any expansea incurred in connection with such disposals (or any price refundabis
as 8 consequence of such rjection). The Purchaser shall, in addition, be entitied
to recovet from the Cantractor ground rent/ demurrage charges on the rejected
Goods after the expiry of the time imit mentionad above Disposal of rejected
Goods in aforesaid manner will not in any way exonerata Contractor but still hold
him liable to pay to the Purchaser, the dues detailed under Clause 7 8(c) besides
othar dues as mentionad above and action can be taken by the Purchaser as
per Clause 9, if Contractor fails to pay the amount due to him,

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

Breach of Contract by the Contractor refers o such situstions where the
Contractor fails to comply with conditions of the Contract W discharges the
Purchaser to procesd 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 Coniract. A breach of
Cantract may, however. be waived, with or without damages.

sN |

Cause of Breach of Contract

Purchaser's rights

Delay in Performance of the Contract: IT’m:r breach of Contract is only for the
If the Contractor causes delay in supply | quantities of Goods, in supply of which
of pant or whole of the Goods and failsto | the Contractor has caused delay.
deliver the Goods within the 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

a breach of Contract for delay in
performance of the contract, as time is
ihe essance of the Contract,

extent of the breach. in this casea.

Purchaser may waive this beaach, with
or without damages, in terms of Clause
7.5 Purchassr, 2l its sole discretion,
may decide o waive the breach of
Contragt, with or wilthout damages, for
a pant or paris of the Contract and
decide, &t its sole discretion. not to
waive breach of Coniract for the
balance part or parts of the Contract
end decide to l=imiinate such balance
part or parts of the Contract.

Purchaser, in case decides at its sole
discretion, not o walve this breach,
for any part of the supply of Goods, may
terminate the Contract. Conditions for
terrnination of the Contract are detailed
below.

Dafault in Performance of the
Contract: If the Contractor fails to deliver

 any or all the Goods within the period
stipulated In the Contract or within any |
| extension thereof granted by the |
| Purchaser or falls to perform any other

Contractual obiligations (excepl

Iwnlmntr]. it shall amount to a Breach

| of Confract.

|
|

Purchasar may teminate the
Contract

~
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Cause of Breach of Contract Purchaser's rights

—_—

3

| Repudiation of the Contract: If the | Puchasar may terminate the
Contractor refuses to perform the | Contracl.
Confract or repudiates it @ven before the
expity of Delivery Period, the Purchaser
may treat such repudiation as a Breach
of Contract

Default in attending Warranty failure: | Purchaser shall ba entitied to taka
if the Contractor, having been nolified, action as per Clause 10,

fails to rectify/ replace the dafect(s) within
80 days (or within any other period, if ||
stipulated in the Contract), it shall
amount to a Breach of Contract

|

Default in maintaining requisite SD: | Purchaser is entitled to take action as
If the Contracior during the currency of per Clause 3.4.
the Contract fails to maintain the |

requisite Security Deposil, it ahaill
amount to-a Breach of Coniract

) 8

it the prices charged in the Contract I Purchaser is entitled lo take action as

are discoversd to be higher than any | per Clause 3.3.
controlled or regulated peice, the
Purchaser may treal # as a Breach of
Contract,

individual or if 2 firm_any partner thereof, | Contract.
shall at any time, be adjudged insolvent
or shal have a recewing order or
order for administration of his eslate
made against him or shall take any |
procesding for composition under any

insolvency Act for the time being in force |
of make any conveyance or assignment f
of his effects or enter intoe any

assignment or composition 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

Insolvency: |f the Contractor being an | Purchaser may terminate  the |
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SN Cause of Breach of Contract Purchaser's rights

8 | Liguldation: If the Contractor Being a | Purchaser may  terminate  the

company is wound up voluntarily or by | Contract.

the order of a Court or a Recewer,

' Liguidator or Manager on behalf of tl'mar

| Debenture—holders is appointed uri
clreumstances shall have ansen which

|entitle the Court or Debanture—
holdets o appoint a Recalver, Liquidator
or Manager. the Purchaser may consider
it as & Breach of Contract

8 | Any violation of the provisions of the | Purchaser is entitled 1o take action as
lCunttm'.:t under Clause 4.9 or Clause | per Clause 4.9 and Clause 4 10,
410 by the Conlractor may be
considered by the Purchasér as a Braach
!ol’Cmﬂra.d.

10 | (a) Failure of the Contractor to obtain | Purchases is entitled to take action as
a valid licence under the extant Labour | per Clause 2 7(})

Codes and Rules before the
commencement of the Contract.

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

11 | Contractor sub-lets or assigns or | Purchaser is entitied to take action as
transfers the Contract or any parnt thereof | per Clause 4.3(c).

without the previous consent in writing of
| the Purchaser.

13. Termination of Contract:

(a) Upon the Contractor committing a breach of Contratt and the Purchassr, having
so decided, may to terminate the contract. in whale or in part. with following
actions:

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

(i) Wherever Secunty Deposit has been exempted for any reason, levy
damages on the Contractor, not by way of penalty, an amount egual to
Security Deposit amount, as would have been applicable had the
Contractor nol been exempled 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 lerminate the Contract, in whale or in part, without any

-
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compensation to the Contractor, shall not:
(i) prequdice or affect the rights and remedies which have accrued and/
or shall acerue to the Purchaser after such termination,

iy affect the performance of the Contract to the extent not terminated
uniess otherwise insiructed by the Purchasar,

fiify extinguish warranty cobligations of the Contractor for the Goods
glready supplied, if any.

14_Rights of Purchaser on defaults by Contractor

Notwithstanding the rights of the Purchaser under the Conlract, especially those
mentianed in Clause 12 and Ciause 13 above, additionally, the Purchaser shall be
entilled to take recourse to any or all of the follewing actions;

(a) Temporarily withhold payments due to the Contractor under this Contract. il
recoveries due to invocstion of other Coantraciusl remedies are completes

(b) Record adverse performance of the Conlractor for taking appropriate
admimisirative action. including debarment.

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

15 Limitation of Liabllities:

(@) Excepl incases of criminal negligence or wilful misconduct, the agaregate liability
of the parties, whather under the Contracl, in tort or otherwise, shall not excead tha
lolal Contract Price (less payments already made in case of Purchaser), provided
that this limitatian shall not apply to the cost of repairing or replacing defective
equipment! work under Warranty/Guarantee Clause (Clause 10), or to any
cbligation of the Contractor to Iindemnify the Purchaser conceming IPR
infringement

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

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

diractly intarfaring with the defivery of Goods ansing during the currency of the
Contract, such as war, hostilitles. acts of the public enemy, civil commetion,
sabotage. fires. finods, explosions, epidemics, quarantine restrictions strikes;
lockouts, or auts of God, the affected Party shall within 2 week from the
commencement thereof, notify the same in writing to the other Party with
reasonable evidence thereofl Unless otherwise directad by the Purchaser in
writing, the Contractor shall continue to perform its abligations under the Contract
as far as reascnably practicable and shall sesk all reasonable alternative means
for performance not prevented by the Force Majeure event. If the force majeurs
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condition(s) mentioned above be in force for 80 days or more at any time, either
party shall have the option te terminate the Contract on expiry of 90 days of
commencement of such force majewre by giving 14 days nolice to the other party
in writing. In case of such termination, no damages shall be claimed by either
party against the other, save and except thosa which had occurred under any
other ¢lause of this Contrac! before such lermination,

(b)  Notwithstanding the remedial provisions contained elsewhere in the Contract,
nong of the Parly shall seek any such ramedies or damages for the delay and/ or
fallure of the ather Party in fulfilling his obligations under the Contract if it is the
result of an event of Force Majsure

17.Book Examination Clause:
The Government reserves the right for 'Book Examination’ as follows:

() The Contractor shall whenever called upon and required to produce or cause
to be produced, for examinzation by any Government Officar duly authorised in
that behalf, any cost or olher book of account, voucher recsipl letter,
mamorandum, paper ar writing or any copy of or extract fram any such docurnent
The Contractor shall also furnish information 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 an the guestion of relevancy of any
document, information of retum being final and binding on tha parties. The
obligation Imposed by this clause s withouwt prejudice to the Contractor's
obligations under any othar statute, rules or orders which shall be concurrently
binding on the Contractor

(b The Coniractor shall if the authonsed Government Officer so reguires
(whether before or after the prices have been finally fixed), afiord facilities to
the Government Officer concerned to wisit the Contractor's premises to
examine the processes of production and estimate or asceraining the cost of
performance of Contract. The authonsed Government Officer shall have power
to examine all the relevant books of Coniractor's Sub-Confractor, or any
subsidiary or allied firm or company. if any partion of the Contract is entrusted or
carriad out by such entities

(c)  Ifansuch examination, il |s established that the Contracted price is more than the
actual cosl-plus reasonable margin of profit, the Purchaser shall have the right to
reduce the price and determine the amount to a reasonable level.

{d)  The Contractor or its agency is bound 1o allow examination of its books within 80
days from the date the notice is received by the Contractor of its agencies calling
for the production of documents under sub-clause (a) above In the event of
the Contractor's or his agency's fallure to do so, the Contract price would be
reduced and determined according to the best judgment of the Purchaser, which
would be final and binding Eﬂ.l.hﬂ Contractor and his agencies.
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18. Payment of Taxes and Duties:

()  The Caontractor shall be fully responsible for all taxes, duties, fees, levies alc
incurred up to the point of delivery of the Goods o the Purchaser.

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

a GST-compliant bill invoice by the Contractor. It ahall be the entire and sole
responsibility of the Condractor 1o ensure that the invoice must include the
correct and appropriate HSN code and appiicable GST rate.

(i) The dalvery must be recorded in the name, location, and GSTIN of the
Consignes, and the location of the Office of the Purchaser shall have no
impact an invoicmg.

(Ii) Purchaser shall not pay & higher GST rate, i 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
incorporated in the Coniract, whichever is lower. In case GST rate invoiced
is higher than the cne incorporated in Contract, the Contractor shall be
required to adjust his basic price lo the extent required by the higher GST
rate as psr invoice to malch the all-inclusiva price mentionad in the
Contracl

(c)  Statutory Variation Clause:
Untess otherwise statad in the Contract, statutory varation (fresh imposition and/
or varation) in applicable GST rate or other taxes and duties mentionad in the
Contract shall be borne by the Purchaser, for statutory variations oceurring after
the date of submission of the tender, as per the conditioris of thie Contract,
including amendments if any. Howevar, GST rale amendmenis shall be
considered for the quoted HSN code only, against documentary evidence,
provided such an increasa in GST rales is after the tender submission date and
shall nat be applicable for any misquotation of the HSN number or GST rate by
the Contractor The Purchaser is rol liabla for any clgim from the Contractor on
account of fresh imposition and/ or increase (including statutory increase) of GST,
customs duty, or other duties on raw matarials and/ or companents 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

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

20.1 Partias to the Contract shall nol Indulge in following prohibited practices, eiher
directly or indirectly, at any stage durnng the execution of Contract:

(a) "Corrupt practice”- making offer, solicilation or acceptance of @ bribe, raward or
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gift or any material benefit, in exchange for an unfair advantage or an
inducement or reward for performing or refraining from performing any act
related to execution of the Cantract, or any other Contract with the Purchaser or
the Govetnment, This also applies to actions Intended to show favour or
disfavour towards any person in relation to the Contract

Additionally, if the Contractor, of anyone employed or acting on his behaif (with
or without the Contractor's knowledge) breaches this condition or commits any
offense under Chapter Xl| of the Bharatiya Nyaya Sanhita. 2023 {as ameanded)
of the Pravention of Corruplion Act, 1988 (as amended), of any other law
enacted for the prevention of corruption by public servants. the Purchaser shall
have tha right 1o terminate the Contract, as well as any other Contracts with the
Contractor, and take further actions as outlined below.

(b) “Frauculent practice™ Any act of omission or misrepresentation thal may
mislead or aftempt to mislead so that financial or other benafits may be obtained
or &n obligation avoided during execution of the Contract.

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

(d) “Undue Advantage® - improper use of information oblanad by the Contractor
from the Purchaser with an intent to gain an unfair advantage in exaculion of the
Contract or for parsonal gain.

(g) "Obstructive Practice” — Any action thal matenally impede Purchaser
investigation into allegations of one or more of the above mentioned
prohibited practices either by deliberately destroying, falsifying, altering; ot
by concesling of evigence matenal to the investigation; or by making faise
slatements to Investigators and/ or by coercive practices mentioned above,
to prevent it from disclosing its knowledge of matters ralevant to the investigation
or from pursuing the investigation. or by impeding the Purchaser's rights af 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, either directly or
indiractly, in the execution of the Contract

Contractor is obliged under the Code of Integrity to suo-motu proactively declare any
confiict of interest (coming under tha definition mentioned above - pre-existing or as and
as soon as these arise 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 Contraclor, either
directly or indirectly, engages in such behaviour at any stage during the axacution of the
Contract

(&) Violates the Code of Integrity;
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(b} Convicted of an offence under the Prevention of Corruption Act, 1988 (as
amended) or under the arstwhile Indian Panal Code. 1880 (as amended) or
under the Bharafiya Nyaya Sanhita, 2023 (as amended) or any other law for
the time being in force for causing any loss of life or property or causing a
threat lo public health as parl of the execution of 8 public procurement
Conlract,

(c) Employs a government servant who has tieen dismissed or removed due 1o
corruption,

(d) Employs a non-official convicted of an offense involving carruption or
abetmen!t of such an offense, in a position where they could corrupt
govemment servants;

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

(N Is determined by the Government to have doubtful loyalty to the country or
national securily considaration.

20.4 Penalties for Misdemeanours:

Without prajudice to and in addition to the rights of the Purchaser to other remeties
as per the Contract, If the Purchaser congludes that 2 Contractor directly or through
an agenl has committed a misdemeanour in executing a Contract the Purchaser
shall be entitied. and it shall be lawful on his part 1o take appropriate measures, including
the following:

(a) Termination of the Contract, utilizing all remedies prescribed therein,
(b) Forfeitura or Encashment of any Security Depesit associated with 1he Contract
and

(c) Recovery of any payments made by the Purchaser, including advance
payments. along with interast st the prevailing Repo Rate (declared from time
to ime by RBI) 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
be lawful for him to:

(1) File information against such bidder/ Coniraclor or any of its
successars. with the Competition Commission of India for further
processing, In case of anti-competitive practices,

(2) Initiate proceedings in a court of law against Contractor or any of its
successors  under the Pravention of Corruplion Act, 19BB (as
amended) or under the Bharativa Nyaya Sanhita. 2023 (as amended)
or any other law for lransgression not addressable by other
remadies listed In this sub-clause.

(3) Remove Contractor or any of its successors from the hst of

registared/approved suppliers for a period riot exceeding two years
Suppliers removed from the list of registered/approved vendors or their
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related entiies may be allowed to apply afresh for registration only
after tha expiry of the period of removal.

(4) Debar the Contractor from parficipation in future to Purchaser's
procurements without prejudice to legal nghts and remedies.
Debarment shall automatically extend to sll 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 Purchasar, whose decision there on shall be final
and binding on the Contractor.
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Annexure-B

Provisions related to procurement process prior to contract formulation as
contained in IRS Conditi FC ct, 2022 and removed from IRS Conditio

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

(1) Security Deposit:

(a) Unless otherwise agreed between the Purchaser and the Contraclor or
otherwise mentioned in the tender document, the contractor shall, within 21
days of posting of written notice of acceptance of the offer to the contractor,
deposit with the Railway 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 slipulated in the tender
document, towards Security Deposit. Unless atherwise specified in the tender
documant, 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 0801 of IRS Conditions of
Contracl, 2022).

(b) If the Contractor, having been called upon by the Purchaser to fumish security
deposil, fails 1o 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 depostt, if any, made
by the contractor. (Para 0502 of IRS Conditions of Contract, 2022)

(¢) No interest shall be payable upon the Bid Security. (Porfion 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 indulge in following prohibited practices,
either directly or indirectly, at any stage during the tender process.

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

(b) “Fraudulent practice™ any omission or misrepresentation that may mislead or
attempt 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 to secure a contract. (Porfion
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, fairmess, and
the progress of the tender process or to establish bid prices at artificial, non-
competitive levels; (Para 2502(c) of IRS Conditions of Contract, 2022).

(d) “Coercive practice™ any coercion or any threat to impair or harm, directly or
indirectly, any party or its propenty 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 directly or indirectly.

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

(3) Obligati r 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 al any stage)
in any Tender Process. Failure to do so shall amount to a violation of this code
of integrity. (Forfion of para 2503(a) of IRS Conditions of Contract, 2022).

(b) Any bidder muslt declare, whether asked or not in a bid-document, any praviolis
fransgressions of such code of integnity 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 Cantract. 2022).

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

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

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

misdemeanours:

(a) Violates the Code of Integrity;

(b) Convicted of an offence under the Prevention of Corruption Act, 1988 (as
amended) or under the erstwhile Indian Penal Code, 1860 (as amended) or
under the Bharatiya Nyaya Sanhita, 2023 (as amended) or any other taw 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 affence Involving corruption or abetment
of such an offence, In a position where they could corrupt government 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 doubthul loyalty to the country
or national security consideration;

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

(5) Penalties for misdemeanours:(Portion of pard 2505 and para 2506 of |RS

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 an his part to
take appropriate measures, including the following, if his bids are under
consideration in any procurament:

(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.

=
1",‘7““' "w - Page20of 5




(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 court 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 cther
law for transgression not addressable by other remedies listed in this
sub-clause,

(i) Remove Bidder or any of its successors from the list of registered/
approved suppliers for a period not excesding 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 rights 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 undenaken 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 Pracess undertaken for a period not exceeding two years
commencing from the date of debarment for misdemeanours listed
above. DoE shall maintain such a list which shall be displayed on Ceritral
Public Procurement Portal (CPPP).

(vil) Any dispute or difference in respect of either the interpratation 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 Cantract,

2022).
(6) Special Conditions for Running Contracl: (para 3500 to para 4100 of IRS

Conditions of Confract, 2022)

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

(a) Purpose of Contract and Parties to the Contract: (para 3600 of IRS

Canditions of Contraci, 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 Contractor 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 gquantities shown in the said Contract, are only approximate,
and cannol be guaranteed.

(ii) The Purchasar may authorise any officar (who shall hereinafter be called
Direct Demanding Officer) at any time during the period of the contract,
1o place orders direct on the Contractor.

{iii) 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)

(c)

(d)
()

(1

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 cantract such
quantities of the goods detailed in the said contract as may be ordered
direct from the Contractor from time-to-time by the Purchaser or by the
Direct Demanding Officer. The Contractor shall deliver or despatch the
full quantity of the goods so ordered within the period specified in the
said contract.

increase or Decrease of Quantities: (pare 3800 of IRS Condilions of

Conlract, 2022)
The purchaser shall be entitled to vary the approximate total quantities
of each description of goods shown in the said confract 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.
Maintenance and Replacement of Stocks: (para 3900 of RS Condifions
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 mentioned therein. All
demands should be complied with immediately they are received by the
Contractar 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 Direct 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 allowed 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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(i) As an alternative to Sub-Clauses (i) and (i) above, at the option of the
Purchaser, or Direct Demanding Officer, he may order more than one
instalment of delivaries at a time by stipulating instalment wise start date
and completion date of supply. Delivery period of all the instalments except
the first ane shall be deemed tenlative/ 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
contraclor. Purchaser without prejudice to other provisions under the
contract, reserves the right 1o make defermant 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: (pars 4000 of IRS Conditions of Contract,

2022)

The Contractor shall, three calendar months before the termination of
the contract or al such intervals as may be specified in the contract,
submit a report to the Purchaser stating the total quantity of goods
delivered 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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