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

Railway Beard has approved revised Indian Railway Standard (IRS)
Conditions of Contract, applicable to contracts related to procurement of goods by
Railway units. This version, i.e.. IRS Conditions of Contract, 2025, supersedes the
previous IRS Conditions of Contract (September 2022), circulated vide Railway
Board letter no. 2022/RS(G)/779/13 (E 3402808) dated 21.08.2022. IRS Conditions
of Conltract, 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
to exclude provisions pertaining to the procurement process prior to contract
formulation. Certain such provisions, including special conditions for running
contracts, have been compiled and enclosed herewith as Annexure-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 formutation,

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

(@) Import/ Global Tender related specific conditions

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

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

(&) Price Variation Clause (PVC).
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() Public Procurement (Preference to Make i
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clause for damages, axe 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 issued separately.

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

DA As above ¢
~Lan)
P
~ (Ajay Kumar)
Dy, Director Railway Stores (G)
Railway Board
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1. General:
1.1 Tenets of Interpretation:
Unless where the context requires otherwise, throughout the Contract:

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

(b) Words in the singular include the plural and vice-versa.
(c) Words importing the masculine gender shall be takan 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 amendments to such instruments

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

{g) Severability. If any provision or condition of this Contract |s prohibited or rendered
invafid or unenforceable, such prokibition, invalidity or  unenforceabiiity shall not
affect the validity or enforceabllity of any other provisions and conditions of this
Caontract

1.2 Definitions:

Unless the context requires otherwise, the following definitions shall apply in the
Contract: (The main preferred term is within the inverted comma. Allernative equivalent
terms used in certain contexts, if any, are listed in the brackets. Text within brackets is
not considerad far sort-ordsr of tarms)

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

(b) “Agent’ is a person 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 Cantract for and on behalf of his Principal.

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

(d) "Consignee” means:

(il Where the Goods are required by the Contract to be dispatched by rail,
road, air or steamer, the person specified in the Contract to whom they are
to be delivered at the destination;

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

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

(e) “Contract” ('Purchase Order’ or ‘Supply Order or '‘Rate Contract or 'Running
Contract’ or 'Latter of Acceptance’) means a formal legal agreement in writing for
supply of Goods, the subject matter of Procurement. entered inlo between the
Purchaser and the Contractor on mutually acceptable terms and conditions
and which are in compliance with all the relevant provisions of the laws of India;
"Contract” includes the invitation 1o tender, Instructions to tenderers, tender,
acceptance of tender, Standard Conditions of Contract, Special Conditions of
Contract, particulars and the other conditions specified in the acceptance of
tender. Contract includes a repeat order which has been accepted or acted upon
by the Contractor,

(i “Contractor” ('Supplier’ or ‘Firm’ or ‘Vendor' or ‘Manufacturer’ or ‘Successful
Bidder’) means the person with whom the Contract is entered Into for supply and
shall be deemed to include the Contractor's successors (approved by the
Purchaser), agents, Sub-Corntractor, representatives, heirs, executors and
administrators as the case may be unless excluded by the terms of the Contract.

(g) "Dispute” includes all or any of the commercial disputes ansing out of this
Contract, as defined in The Commarcial Couris Act, 2015,

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

(il "Goods" ('Stores’ or ltem(s) or 'Material(s) in certaln context) includes all articles,
matenal, commodity, livestock. medicines, fumiture, fidures, raw matenal,
consumablas, spare parts, Instruments, machinery, equipment. industrial plant,
vehicles, arcrafts, ships. railway rolling stock, assembhes, sub-assemblies,
accessories, Modules or a set of Modules, Knockad Down Unit (KDU), a group of
machines comprising an integratad production process or such other categones
of Goods or intangible products like technology transfer, licenses, Computer
Software (with licence), Information Technology Systems, patents or other
intelleciual properties (but excludes books, publications, periodicals, etc., for a
library), procured or atherwise acquired by a Purchaser. The term “Coods” also
includes works and services which are incidental or conseguential to the supply
of such Goods, such as transperation, insurance, installation, commissioning,
training, and maintenance.

(i} "Government" means the Central Government or a State Government, as the
case may be.

(k) "Inspecting Officer” means the person or organisation specified in the Contract
for the purpose of Inspection of Goods under the Contract and  Includes his
authorised represantative.
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() “Inspection” means aclivities such as measuring, examining, 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
imtellectual property. It includes rights to Patents, Copyrights, Trademarks,
Industrial Designs. and Geographical Indications (GI)

(n) "Material® means anything Used in the marufacture or fabrication of the
Goods

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

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

(v) Sample sealed by the Purchaser for guidance of the Inspecting Officer
(hereinafter called the certified sample) which shall include a cerified copy
thereof sealed by the Purchaser for the guidance of the Inspecting Officar;

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

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

(vii) Any other details governing the construction, manufacture or supply of
Goods as may be prescribed by the Contract

(p) “Parties™: The parties to the Contract are the Confractor and the Purchaser. as
defined in Clauses 1.2(f) and 1.2(r) herain respectively.

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

(1) "Purchaser™ means the President of India in the case of Goods orderad for the
Incian Government Rallways and includes his successors and assignees.

(s) “Scheduled Commercial Bank™ means a bank listed in the Second Schedule
of the Reserve Bank of India Act, 1934,

() “Security Deposii® (‘Performance Security or "Performance Bond or
‘Performance Bank Guaraniee' or olher specified financial instruments) means

a monetary guarantee to be fumished by the successful Bidder or Contractor in
the foim prescribed for the due performance of the Contract.

—
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(u) “Signed” means ink signad or digitally signed with & valid Digital Signature
Certificate as per IT Act 2000 (as amended), It also Includes stamped. except
in the case of an acceptance of tender or amendment thereof.

(v} "Site” means the place or location specified in the Contract al which any work
(such as installation, commissioning elc) is required to be execuled by the
Contractor under the Contract or any other place approved by the Purchaser
far the purposs.

(w) "Sub-Contractor" means any person from whom the Contractor may source
any matarial or fittings or incidental works or services (including deployment of
cantractual labour, if any) for the performance of the Contract The term “Sub-
Contract’ shall indicate obligations of such a Sub-Contractor towards the
Conlractar,

(x} "Test" means such test as is prescnbed by the particulars goveming the
construction, manufacture or supply of Goods as may be prascribed by the
Contract or considered necessary by the Inspecting Officer- whather 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 escillation
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

(2) "Warranty Security Deposit” means a monelary guarantee to be furnished by the
contractor, if mandated in the contract, to ensure his performance of warmanty
obligations 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 Contractar fails to fulfil contractual obligations
during the warmanty period.

{aa) "Writing" or "Written™ includes matter either in whole or in part, in manuseript,
type-written, lithographed. cyclostyled, photographed or printed under or over
signature or seal or digitally signed documertt in electronic form, as the case may
be.

(bb) “Year" shall mean calendar year (unless reference to financial year is
clear from the context). “Week™ shall mean a period of 7 days, "Month”, a period
of 30 days.
2, Contract
2.1 Contract Documents and their Precedence:
The following conditions and documents in indicated order of precedeance (higher 1o
lower) shall be considered an integral part of the Contract. imespective of whether thesa
are not appended/ refemed to in it Any generic reference to "‘Contract’ shall imply
refarence to all these documents as well:

{a) Valid and authorized Amendments issued to the Coniract,

.l"'.—-
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(b) Cortract Document (Purchase Order) and the Letter of Acceptance (LOA),
{c) Tender Documents;
(d) Special Tender conditions;
{e} Technical Specifications as given in tender documents;
() Drawings,
{g) IRS Conditions of Contract:
(h} General Tender Conditions/ Instructions to tenderers; and
{ii Contractor's bid
2.2 Scope of Supply:

(@) This Contract is for the supply of the Goods of the description, specifications and
drawings and in the guantities outlined n the Contract an the date or dates
specified tharain,

{b) Unless otherwise specified, the Goods shall be entirely brand new and of the best

quality and workmanship to the satisfaction of the Inspecting Officer. The Goods
shall further be in all respects acceptable to the Inspecting Officer.

(c) If so stipulatad. the Contractor shall be required to perform specified incidental
Works/ Services (e.g., Installation, Commissioning, Operator's Training ete. in
case of Supply of Capital Goods/ Machinery & Plant) as an integral part of the
Goods in the Contract,

2.3 Modifications! Amendments to Contract:

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

(b) Any request for vanation 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 a formal instrument or in exchange of letters and signed by the
Purchaser.

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

2.4 Authority of person signing on behalf of the Cantractor:

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

(b) If it Is discoverad at any time that the person, so signing has no autharity 1o do
so, the Purchaser may, wilhout prejudice to any other right or remedy,
terminate the Contract and hold such persan and/ or the Contractor liable to the
Purchaser for all cosls and damages arising from such remedies, including
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termination of the Contract

(c) The provisions of Clause 13 and Clause 20 shall also apply while evaluating the
liability of the person al default

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

(a) For all purposes of the Contract, including any dispute resolution thereunder, the
address and e-mail of the Contractor mentianed (n the tender shall be the address
and e-mail to which all communications addressad to the Contracior shall be sent,
uniess the Contractor has nolified change by a separate letter containing no other
communication and saent by registered post acknowledgement due to the
Purchaser or through mode of communication permitted for modification/
amendment of the Contract.

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

() Any comimunication or notice on behalf of the Purchaser in relation to the Contract
may be issued to the Contractor by the Purchase Officer and all such
communications and notices may be seived on the Contraclor either by
registered  post with acknowledgement due or by spesd post or under
cettificate of posting or by ordinary post or by hand delivery or through online
mode at the aption of such officer.

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

2.6 Delivery of Goods: Place of Delivery of Goods

The delivery of the Goods shall be desmed to lake place on delivery of the Goods, in
accardance with the terms and conditions of the Contract, to.

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

(d) The consignes at the destinalion station in case of contrac! stipulating for delivery of
goods at destination station

2.7 Laws governing the Contract:

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

(b) Irrespective of the place of dalivery, or the place of performance or the place
of payments under the Contract, the Contract shall be deamed to have been
made at the place from which the acceplance of lender has besn issued

(c) Jurisdiction of courts —The Courts of the place from where the acceptance of
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tandar has been issued shall alone have jurisdiction to decide any dispute arising
out of or in respect of the Contract

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

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

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

i

Employer of staff deployed during the Contract by him or his Sub- Centractors or
other associates The Contractor, his employees, agents and Sub-Contractors
performing undar this Contract are nol employeas 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:

iy The Contractor shall comply with the provisions of the Labour Codes,
including: Code on Wages 2018, Industrial Refations Code, 2020 Code
on Social Security, 2020, Occupational Safety, Health and Working
Conditions Code, 2020 and the rules made thereunder, as amended from time
to time. The Contractor shell also indeminfy the Purchaser against any
claims arising under the aforementioned Labour Codes and the Rules made
thereunder.

(if) The Contractor shall obtain a valid licence under the aforesaid Labour codes
and the Rules as modifiad from time-to-time before the commencemant of the
Contract and continue to have a valid licence until the completion of the
Contract. Any failure to fulfil this requirement, the Purchaser shall treat it as a
breach of Contract for default as per the Conlract and avall any or all remedies
theraundear

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

(i) The Contractor shall pay the wages as per the Code on Wages, 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 transfer Motwithstanding the Contract's provisions to the contrary,
the Contractor shall cause to be paid the wages to labaur 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 Purchassr shall, withaut any commitmeants or baing obliged 1o do,
may at its diseretion, 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 contracter or his Sub-Contractor in exacution of
—
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the confract or to incur any expenditure in providing welffare and health
amenities reguired to be provided undar 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
50 incurred and without prejudice to the rights of the Purchaser under the
aforesaid Labour codes and the Rules, the Purchaser shall be at liberty to
recover such amournt or part thereof by deducting it from the security deposit
and/ or from any sum due by the Purchaser to the contractor whather 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 wntten request and upon giving the Purchaser completa
security 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 tendérs are called for in accordance with a drawing, specification or sealed pattarn
the Contractor's tenders to supply in accordance with such drawing, specifications or
sesfed pattern shall be deemed to be an admission on his part that he has fully
acquainted himself with the detalls thereof and. in no circumstances, will any claim on
his part which may arise on account of his insufficient examination of the said drawing,
specification or sealed pattern be considered.

3.2 Mistakes in Drawing:

The Contractor shall be respansible for and shall pay for ahy alterations for the
works due to any discrépancies, ermors or omissions in the drawings or other particulars
supplied by him whether such drawings or particulars have been approved by the
Purchaser or not provided that such discrepancies, ermors or omissions be not due to
inaccurate information or particulars fumished to the Contractor on behalf of the
Purchaser. If any dimension figure upon a drawing or plan differs from those obtained
by scaling the drawing or plan, the dimensions as figurad upon tha drawing or plan shall
be taken as correct.

3.3 Quotation of rates by Contractors:

{a) The price quoted by the Contractor shall not be highar than the controlied
price fixed by law for the Goods, If any, Where there is no controlled price, it shall
not exceed the prices or contravene the norms for fixation of prices laid down by
Govamnment, if any. Where the Government has nol fixed any such prices or
norms, the price guoted shall not exceed the price appeanng in any agreement
relating to price regulation by any industiy in consultation with the Government, if
any. In any case. the price quoted shall not be higher than the Maximum Retail
Price (MRP) of the itam.
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(b) If the price guoted s higher than the controlled price in the sub-clause (a) above,
the Contractor shall specifically mention this fact in his tender giving reasons for
quioting higher price(s). if he fails to do so or makes any mis- statement, it shall
be lawful for the Purchaser

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

{li} to terminate the Contract and apply provisions as per Clause 13
3.4 Security Deposit:

(a) The Contractor must maintain the Security Deposit of the required amount in
a specified format during the currency of the Contract In the event of any
amendment affecting the Contract value and/ or delivery period is ssued 1o
the Contract, the Contractor shall fumish sultably amended value and/ or validity
of the Security Deposit in terms of the amended Contract within fourteen days
of the issue of the amendment

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

{i) to request tha Contractor to submit the requisite amount within fourteen days:
or

(i) to recover the requisite amount from the pending bills of the Contractor
against this Contract or any other Contract and adjust such recoverad amount
towards Security Deposit of this Contract, or

(i) to treat it as a breach of Contract. terminate the Contract and avail any or
all Contractiual remedies avallable to the Purchiaser thereof.

Note: For clarification of any doubt, the provision of sub-clause (ii) above
applies only in case where additional amount Is required o be deposited 1o
maintain the requisite Security Deposit, as per the lerms of Contract, and not
for requirement of Security Deposit for entering into a new contract. Failure of
the Successfu| Bidder to submil Security Deposit for entering into a contract.
having been called upon to do so, shall be deall as per tender condilions:

(¢) The Purchaser shall be entitied and it shall be lawful an his part to forfeit the sajd
Securlty 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 deposils any loss or damage which the Purchasar
may suffer or be put by reason of or due to any act or other default, recoverable
by the Purchaser from the Contractor in respect of the Contract undes reference
or any other Centract and in either of the events aforesald to call upon the
Contractor to maintain the said security deposit at its original limit by making
further deposits, provided further that the Purchaser shall be entitied to recover
any such claim from any sum then due or which at any time thereafler may
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become due to the Caontractor under this or any other Contracts with the
Purchaser,

(d) Subject to above, the Purchaser shall release the Security Deposit, without
any interest, w0 the Contractor upon the compistion of all Contractual
obligations relating to supply of Goods,

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

(i No claim shall lie against the Purchaser In respect of interest on cash daposits or
Government Securities or depraciation theteof No interest shall be payable upon
the Security Deposit or Warranty Security Deposit or amounts payable to the
Contractor under the Contract

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

(a) The Contractor shall perform the Contract in all respects in accordance with
the terms and condiions thereof The Goods and every constiiuen! pan
thereof, whether in the possession or control of the Contractor, his agents or
servanls or a carrier, of In the joint possession of the Contractor, his agents or
sarvants and the Purchaser his agents or servants, shall ramain in every réspact
al the risk of the Contractor, until their actual delivery to the Consignee at the
stipulated place or destination or, where sa provided in the acceptance of tender,
until their delivety to a parson specified in the Contract as intetim Consignes
for the purpose of dispatch 1o the Consignes,

(b) The Contractor shall be responsible for all loss. destruction. damage of
deterioration of or to the Goads from any causa whatscever while the Goods afler
approval by the Inspecting Officer are awaiting dispatch or dalivery or are in the
course of transit from the Contractor to the Consignea or interim Consignes, as
the case may be.

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

(a) Notwithstanding any approval which the Inspecling Officer may have given in
respect of the Goods or any materials or other particulars or the work or
workmanship mvoived in the performance of the Cantract (whether with or without
any test carried out by the Contractor o the Inspecting Officer or under the
direction of the Inspecting Officer) and notwithstanding delivery of the Goods
where so provided lo the interim Consignee, it shall be lawful for the Consignes.,
on behall of the Purchaser, to reject the Goods or any par, portion or
consignment thereof within a reasonable time after actual delivery thereof to him
at the place or destination specified in the Contract if such Goods or part. portion
or consignment theraof 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 dispatch or delivary or during transit or otherwise howsoever.

{b) Provided that where, under the terms of the Contract the Goods are reguired
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 delivery o
the interim Consignee. but nevertheless it shall be lawful for the Consignee on
behalf of the Purchaser to reject the Goods or any part portion of
consignment thereof upon their actual delivery to him at the destination if they are
not in all respects in cofformity with the terms and conditions of Contract excegt
where they have been damaged or have deteriorated in the course of transit or
otherwise after their delivery to the intarim Consignee.

Note: Consignee shall jssue a rejaction 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 prermises. and all related documents fram the Contractor, which are
required to be verified by the Consignee upon receipt, as per the Cantract. prior
to the acceptance of the materials. The 80-day timeframe specified atiove 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
reject the material as per Warranly/ Guarantee Clause (Clause 10) within the
period specified therein.

(€) The provisions contained in Clause 11 relating to the removal of Goods rejected

by the Inspecting Officer shall mutatis mutandis apply 1o Goods rejected by the
Consignee as herein provided.

(d) Where under a Confract, the price payable is fixed on F.OR. station of
dispatch or Ex-Works basis, the Contractor shall, if the Goods are rejected at
destination by the Consignee, be liable, in addition to his other liabilities. to
reimburse to the Purchasar the fraight pald 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 pan thereof or
Interest therain or banefit 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
thereof without such permission, the Purchaser shall be entitied, and it shall
be lawful on his parl. 1o trest it as a breach of Contract and avail any or all
ramedies there under. The decision ol the Purchaser In this regard shall be
final and binding on the Contractor.

4.4 Changes in Constitution of the Contractor:

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

(8) A new partner shall not be introduced in the firm except with the prior consant
in writing of the Purchaser, which shall be granted only upon execution of a
writter undertaking by the new partner to perform the Contract and accept all
liabllities incurred by the firm under the Contract before the date of such
undartaking.

(b) On the death or retirement of any partner of the Contractor firm before the
complete performance of the Contract, the Purchaser may, at his option,
terminate the Contract and in stich case tha Contractor shall have no claim
whatsoever for any compensation against the Purchasar.

(c) If the Contract is not determined as provided in Sub-clause (b) above
notwithstanding the retirement of a pariner from the firm he shall continue to
be liable under the Contract for acts of the firm until a copy of the public notice
given by him under Section 32 of the Partnership Acl, 1932 has been sent by him
to the Purchaser by registered post acknowledgement due.

(d) The decision of the Purchaser as to any malter or thing concerning or ansing out
of this sub-clause or on any question whelher the Contractor or any pariner
of the Contractor firm has committed a breach of any of the conditions in this
sub- clause contained shall be final and binding on the Contractor

4.5 Assistance {o the Contractor:

(a) The Contractor shall be salely responsible to procure any matenal or obtain
any import or other licence or permit requirad for the fulfilment of the Cantract and
the grant by the Purchaser or any othar authority of a quota centificate or permit
required under any law for distribution or acquisition of iron and steel or any other
commodity ar any othar form of assistance in the procurement of the material
afaresaid or any attempt to render assistance in the matter aforesaid, shail not be
construed as a repressntation on the part of the Purchaser that the material
covered by such licence of permil or quota certificate is available or constitute
any promise. undertaking or assurance on the part of the Furchasar regarding
the procurement of the same or effect any varlation in the rights and liabilities of
the parties under the Contract

(b) Howevar, if by reason of any such assistance as aforesaid, the Contractor obtains
any materials at less than their markst 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.

{¢) Every efforl made by the Purchaser to supply, or give assistance in the
procurement of materials, whether from the Government stock or by Purchaser
under a permit or release order issued by or on behalf of or under authority from
Government or by any officer empowerad in that behalf by law or under other
arrangements made by the Purchaser shall be deemed to be subject 1o the
condition that it will be performed with due regard to the other demands and only
if it i5 found practicable to do so within the stipulated time and the decision of
the Purchaser whether it was practicable to supply or give assistance as
aloresad or not shall be final and binding on the Contractor.

4.8 Charges for Work Necessary for Completion of the Contract:

The Contractor shall pay ail charges for handling. stamping, painting. marking, protecting
or preserving patent rights, drawings, templates, models and gauges and for all such
measures as the Purchaser or the Inspecting Officer may deem necessary for the
proper completion of the Contract though special provision therefore may not be
made in the specification or drawings.

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

(i Whers any raw material is procured for the execution of a Contract with
the assistance of the Government rendered in the form of parmit. or licence
or quota certificatel essentiality carificate or release order Issued by or
on behall of or under the authority of the Government aor by an officer
empowered In that behalf, or

(i) Where the raw matesial is issued to the Contractor from Government stock.
or

()  Where advance payments are made to the Contractor 1o enable him to
purchasa the raw matenai, or

()  Wheare raw material is arranged by the Governmant,
the Contractor—
(i Shall hold such matenial as trustee for the Government,

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

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

{vi  Shall render due account of such materal and retum to the
Government at such place ss 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 whatsosver.

éﬁo’\’: '—}‘*{p/’- Page 16 of 41




On returning such material, the Contractor shall be entitied to such price therefar
as the Purchaser may fix, having regard to the condition of such material,

{b) Where the Contract is terminated due to any default on the part of the Contractor,
the Contractor shall pay all transport charges incurred for returning any material
up to such destination as may be delerminad by the Purchasear and the decision
of the Purchaser in that behalf shall be final and binding on the Contractor.

(c) If the Contractor commits breach of any of the canditions in this clause specified, he
shall, without prejudice to any other hability. penal or otherwisa, be liable to
account to the Government for all moneys, advantagas or profits aceniing from or
which, In the usual course, would have accrued to him by reason of such breach.

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

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

(a) All the property of the Government or Purchaser loaned, whaether with or
without deposit on terms and conditions to be separately agreed upon in respect
of each panicular Cantract, to the Contractor in connection with the Centract shall
remain the property of the Government or the Purchaser, as the case may be.
The Contractor shall use such property for the purpose of the execution of the
Contract and for no other purpose whatsoaver

(b) All such property shall be deemed lo be in good condition when recaived by
the Contractor unless he shall have within twenty-four hours of the receipt thereof
notified the Purchase Officer to the contrary. If the Contractor fails to natify any
defect in the condition or quality of such property, he shall be deemed lo have
lost the nght to do so at any subsequent stage.

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

(d) Where such propesty is insured by the Coniractor aganst loss or fire at the
request of the Government or Purchaser such insurance shall be deemed (o
be affected by way of additional Precaution and shall not prejudice the lability 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 furnished by or on behalf of the Purchaser to 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 Purchasear and shall not, without
the prior written consent of Purchaser neither be divulged by the Contractor to
any third party, nor be used by him for any purpose other than the design
procurement, or other services and wark required for the performance of this
Contract. If adwised by the Furchaser, 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 Caontract declares the subject matter of this Contract as coming under
the Official Secreis Act, 1823 or if the Contract is marked as “Secrel”, the
Contractor shall take all reasonable steps necessary lo ensure thal all persons
employed in any connection with the Contract, have acknowledged their
respansibilities and penalties for violations under the Official Secrats Act and any
regulations framed thereunder.

(c) Intellectual Property Rights:

All deliverables, outpuls, plans, drawings, specifications, designs, reporis and
other 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 or part, without the Purchaser's prior written consenl. 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 retain a copy of such documents and software
but shall not use it for any commercial purpose.

(d) Obligations of the Contractor:

{1y Without the Purchaser's prior wntten consent, the Contractor shall not usa the
information mentioned above excapt for the sole purpose of performing this
Contract

(ll) The Contractor shall treat and mark all information as confidential (or
Secrel. as the case may) and shall not, without the written conzent of the
Purchaser. 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 made in confidence and only
so far as necessary for such perfarmance for this Contract.

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

’ll"'
2N s % Pags 18.af 41




above clauses.

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

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

(2) now or hereafier Is or enters the public damain through no faull of
Contractor,
(3) can be proven to have been possessed by the Cantractor at the

time of disclosure and which was nol previously ebtalned, directly or
indirectly, from the Purchasar; or

(4) otherwise lawfully becomes avallable to the Contractor from a third
party that has no obligation of confidentiality

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

(i The provisions of this clause shall survive the completion or termination of the
Caontract for any raason,

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

(@) The Contractor shall at all times indemnify and hold harmiess, free of costs,
the Purcheser and its employees and officers from and against all suits,
actions or administrative proceadings. claims. demands, lossas, damages, casts
and expenses of any hature, including attorney's fees and expenses, which may
arise in respact of the Goods provided by the Contractor under this Contract, as
a result of any infringement or alleged infringement of any patent, utility model,
registered design, copynaht or other Intellectual Propery Rights (IPR) or
trademarks, regisiered or otherwise éxisting on the date of the Contract anising
out of or in connection with:

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

(i) The sale by the Purchaser In any country of the products produced by the
Goods suppliad by the Contractor, and

{iii)y The instaliation 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:

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

(i) in association or combination with any other equipment. plant. or matenals
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not supplied by the Contractor

(c) If any proceedings are broughl, or any claim Is made against the Purchaser
arising out of tha matters referred above, the Purchaser shall notify the Contractor
of the same and the Contractor shall, at his own experise, either seftle any such
dispute or conduct any litigation that may anse therefrom.

(d) If the Contractor fails to notify the Purchaser within twenty-sight (28) days after
receiving such notice that he intends 1o conduct any such proceedings or ciaim,
then the Purchaser shall be free to conduct the same on his behalf at the risk and
cost (o the Contractor,

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

() The Contractor shall not be fiable for payment of any royalty, licence fee or other
expenses in respect of or for making use of patents or desigins with respect to
which he is according to the terms of the Contract, to be treated as an agent of
the Government for the purpese of making use of patent or trade mark for
fulfilmant of the Contract.

4.11 Packing:

(a) 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 Contract so as to ensure
their being free from loss or damage or adverse impact on guality on arrival at
their destination.

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

(d) If the Contract provides that returnable containers shall be separately charged;
they shall be invoiced by the Contractar at the price specified in accaptance of
tender. In such cases, the Coptractor shall give full credit for the invoiced
amount if the containers are returnied to the Contractor. Return of containers shall
be made within a reascnable time and in the event of any dispute or difference
arising as to whether the conlainers were so retumed, the decision of tha
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
undug delay In returning the containers

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

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

(g) Each bale or package shall contain a packing nole specifying the name and
address of the Conlractor, the number and date of the acceptance of lender or
supply order end 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 pear Contract conditions, freight is to be bome by the Purchaser at aclual, the
goods shall be booked by the most economital route or most sconamical tariff
available at the time of dispatch as the case may be. Failure to do so will render
the Contractor liable far any avoidable expenditure caused to the Purchasar.

5. Samples:
5.1 Advance Sample:

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

(b) If the Contractor is unable to do so, he must apply immediately 10 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 tme 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 event of the failure of the Contractar to deliver the advance sample by
the date specified in the Cantract or any other date to which the time may be
extended as aforasaid 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 othiarwise provided in the Conlract, all samples required for test shall
be supplied by the Contractor free of cost. Where sample, which s supplied free,
is rajected after examination and test. the Contractor shall arrange for collection
of the same or whatever remalns of the sample, after examination and test within
three months of the date of such rejection

{&) Where under the Contract, the Contractor is required 1o submil an advance
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sample, any expenses |ncurred by the Contractor on or in connection with the
production of Goods in bulk. before the sampie has been approved
unconditionally, shall be borme by the Cantractor and he shall nol claim any
compensation in the event of such sample being found unacceptable by the
Inspecting Officar.

{fy Where the Contract does no! require any advance sample to be approved, the
Contractor may before proceed with bulk manufacture or deiivery 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 ess than one percent (15%)
of the total quantity to be supplied unless otherwise authorized by the Inspecting
Officer shall be submitted. The Contractor shall not. however, be entitled to be
shown any consideration or give any exiension 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.

{g) I under the Contract, the supplies are govemed by a sealed pattern the
Contractor shall be bound to examine such pattern before preparnng a sample or
manufacturing the Goods in bulk as the case may be

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

(i) Marking: Samples submitted shall be clearly labelled with the Contractor’s name
and address and the Contract number,

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

5.2 Loan of Sample:

{a) if a certified sample ts lent 1o the Contractor, it will bear a label containing inter
alia variations known 1o the Inspecting Officer between the said sample and
the Goods desired If the Contraclor finds any further variation between the
certified sampla and the particulars of specifications meantioned in the Contract
he shall at once refer the matter to the Inspecting Officar 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 wha! sample
af 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 Caontractor shall not detach the said label from the certified sample and if for
any reasons the said label gets detached the Contraclor shall at once retum
the certified sample to 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,
natice through the online portal of the Purchaser! inspecting agency, if avallable.
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or else in writing, shall be sant by the Contractar 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 certified
In writing that such Goods have been inspacted and approved by him

(b) In cases where the Inspecting Authority specified in the Contract requires on
behalf of the Purchaser that inspection of the raw matenals to be used and/or
stage inspection during the manufacturing process of the companent/ Goods, elc.
is also to be done, notice through the online portal of the Purchaser/ Inspecting
agency, if available, or else in writing, shall be sent by the Contractor io the
Inspecting Officar to visit his premises/works 1o lest the raw malerals and/or
conduct necessary inspection during the manufacturing process of the
companent/ Goods, etc. as deemed essential.

(¢) Notification of Result of inspection: Unless otherwise provided in the specification
of schedule, the examination of the Goods will be made as soon as practicable
after the same have been submitted for inspection and the result of the
gxamination will be notfied to the Contractor

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

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

m.
8.2 Marking of Goods:

{a) The Contractor shall, if so 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 expense in suitable 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 rejected Goods with

a rejaction mark so that they may be easily ldentified, if re-submitted for
6.3 Facilities for test and Examination:

{a) The Contractor shall, at his own expense afford 1o the Inspecting Officar all
reasonable facilites as may be necessary for safisfying himsalf that the
Goods are heing and/ or have been manufactured in accordance with the
particulars,
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(b) The Inspecting Officer shall have full and free access at any time during the
exacution of the Contract to the Contractor's work for the purpose aforesaid, and
he miay require the Contractor to make arrangements for inspection of the Goods
or any part thereof or any material at his premises or at any other place
specified by the Inspecting Officer and if ihe Contractor has bean permitted 1o
employ the services of a Sub-Contractor, he shall in his Contract- with the Sub-
Contractor, reserva to the Inspecting Officer a similar right,

6.4 Cosl of Tests:

(a) The Contractor shall provide, without any extra charge, all materials, tools, lahour
and assistance of every kind which the Inspecting Officer may demand of him
for any test and examination, other than special or independant test, which he
shall require to make on the Contractor's Premises and the Contractor shall
bear and pay all costs attendant therean.

(b} If the Gontractor fails to comply with the conditions aforesald, the Inspecting
Officer shall, in his sole judgrent, be entitted 1o remave for 1est and examination
all or any of the Goods manufactured by the Contractor to any pramises other
than his (Cantractor's) and in all such cases the Coniractor shall bear the cost
of transport and/or carrying out such lasts elsewhere A certificate in writing of the
Inspecting Officer. that the Contractor has faded to provide the faciiities and the
means, for test examination shall be final.

6.5 Delivery of Goods for Test:

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

6.8 Liability of Costs for Special or Independent Tests:

In the events of rejection of Goods or any part thereof by the Inspacting Officer in the
consaquence of the sample which is removed 10 the |aboratory or other places of
test, baing found on test not in confarmity with the Contract and in the event of the fallure
of the Contractor for any reason to delver the Goods passed on test within the
stipulated period, the Contractor shall, on demand pay to the Purchaser all costs incurred
in the inspection and/or test. Cost of test shall be assessed al the rate charged by the
laboratory to private persons for similar work.

6.7 Method of Testing:

(a) The Inspecting Officer shall have the right to put all the Goods or materials
farming part of the same or any part thereof to such tests as required for the
Goods specified in the Contract.

(b) The Contractor shall not be entitied to object on any ground whatsosever to the
method of testing adopted by the Inspedting Officer
6.8 Goods Expended in Test:
Unless othetwise provided for in the Contract if the tes! proves satisfactory and the
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Goods or any instalment thereol is accepted, the quantity of the Goods or matenals
expanded In the test will be deemead to have been taken delivery of by the Purchaser
and be paid for as such.

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

(a) before any Goods or part thereof are submitted for inspection. to certify that they
cannot be inspected in accordance with the Contract owing o the adoption
of any unsatisfactory methad of manufactura.

(b} to reject any Goods submitted as not being In accordance with the particulars.

{e) to reject the whole of the instalment tendered for inspection, if after inspection of
such portion theraof as he may in his discretion think fit. he is satisfied that the
sarne is unsatisfactory,

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

6.10 Inspection towards the End of Delivery Period:

(@) If the Contract requires pre-dispatch inspection of the ordered Goods, the
Contractor shall present the Goods for inspection well In advance of the end
of delivery peried to ensure complation of the inspection and delivery as per
the Cantract, within that period.

(b) The situation, where the Goods (part or whole of Contract quantity) is tendered
for inspection lowards the end of the delivery period resulting in inspection and
dalivery nol being completed as per Conlract conditions, shall be treated as a
breach of the Contract The Purchaser shall be entitied to lake action ‘as per
pravisions of Clause 13 or may, on written request of the Contractar, take action
as per Clausa 7.5.

(c) The Contractor shall not dispatch 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 aforasaid Is issued by the Purchaser it shall solaly be
at the risk and expense of the Contractor, The Purchaser shall be antitled to
take action as per provisions of Clause 13 or may, on wnitten reguest of the
Cantractor, take action as per Clause 7.5,

7. Delivery:
T.1 Notification of Delivery:

(a) Natification of delivery or dispatch in regard to each and every instaiment shall be
made to the Consignee, indenter (f so mentioned in the Contract) and to the
Purchaser immediataly on dispatch ar delivery.

(b) The Contractor shall further supply to the Consignee, or the interim Consignes,
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as the case may be, a packing account quoting the Contract number and date of
dispatch of the Goods_ All packages, containers, bundles and loose matarials part
of each and every instalmant shall be fully described in the packing account and
full detalls of the contents of the packages and quantity of materials shall be given
to enable the Consignee to check the Goods on arrival at destination.

(¢) The Railway Receipt/ Consignment Note or Bill of Lading. if any. shall be
forwarded 1o the Consignee by regsterad 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:

{8) The Contractor shall from time-to-time, render such reports conceming 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
estappel against Purchaser merely by reason of the fact that he has not taken
notice of/ or subjected to test any information contained in such report

(c) Progressing of deliverias: 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 condifions af the Cantract. The delivery will not be deemed o be completa
until and unless the goods are inspected and accepted by the Inspecting Officer
at provided in the contract.

(b) The Purchaser shall not be liable to render assistance to the Contractor in
securing or to arrange for or provide transport to the Contractor unless |t is so
specifically stated in the Contract, notwithstanding that transport of the Goods, is
controlled by or under the orders of the Government

(c) Notwithstanding any inspeclion and approval by the Inspecting Officer on the
premises of Contractor or manufacturer. as the cass may be. property in the
Goods shall nol pass on lo the Purchaser until the Goods have been received,
inspected and accepted by the Consignee,

(¢f) No Goods shall be deliverable to the Consignee on Sundays and public holidays
or beyond normal office hours without the written permission of the Consignee

{e) Perishable Goods For Goods with a limited shelf (ife. the Contractor shall ensura
that at least 75% (or any other percentage slipulated in the Contract) of shelf
life remains balance on delivery dale, The Purchaser reserves its rights to
rejact expirad or products 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 deemed to be of the essence of the Contract and delivery must be
completed not later than the date so specified or exiended.

7.5 Extension of Time for Delivery:

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

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

{I) Levy Liguidated Damages (LD) recover from the Contractor as agreed
liquidated damages and not by way of penalty a sum equivalent to ¥ (half)
% of the price of any Goods (including eleménts of taxes, duties, freight,
etc.) which the Contractor has falled to deliver within the period fixed for
delivery in the Contract for each week or part of 8 week during which the
delivery of such Goods may be in arears where delivery thereof is
accepted after expiry of the aforesaid penod. Upper limit for recovery of
liguated Damages in Supply Contracts will be 10% (Ten perceant) of value
of delayed supplies irrespective of delays, unless otherwise provided,
specifically in the Contract. The parties o this Contract willingly agree that
this amount of damages I8 an agreed pre- estimate of damages caused o
the Purchaser because of delay jn supply of Goods by the Contractor.
The Purchaser shall not be called upon by the Contractor to prove any
damage/ loss in order to claim the damages due o delay in supply of
Goods, if the damages so claimed by the Purchaser are as per this
Clausa. The Ligquidated Damages shall be calculated on the gross value
of supply (inclusive of GST) as provided for in the Contract,

() Denial Clause (DC) as under:

(1) No increases in price on account of any statutory increasa in or
fresh Imposition of GST, customs duty or on account of any ather
taxes! duty/ cess/ levy, leviable In respect of the Goods and
incidental Works/ Services stipulated in the said Contract which
takes place after the original delivery date, shall be admissibie on such

.1-‘_‘,);;': oy

Page 27 of 41



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, Including price variation clause or foraign
exchange rate variation. or any other varation clause, no such
increase after the original delivery date shall be admissible on such
Goods delivered after the sald date

(3) Nevertheless, the Purchaser shall be entitled to the benefit of any
decrease In price oi acecount of reduction in or remission of GST,
customs duty or on account of any other Tax or duty or any olher
ground as stipulated in the price varistion clause or foraign
exchange rate variation or any other variation clause which takes place
sfter the expiry of the original delivery date

7.6 Consequences of Rejection:

If on the Goods being rejected by the Inspecting Officer or Interim Consignee or
Consignes a! the destination, the Contractor falls to make satisfactory suppliss within
the stipulated period of delivery, the Purchasar shall be at liberty to.

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

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

{c) Where under the Contract some price is paid to the Contractor for the Goods
80 rejected, the Contractor shall be liable, in addition to his other liabilities, to
refund of price recoverable in respect of such rejected Goods and to reimburse
to the Purchaser the freight and all other expenses incurred by the Purchaser in
this regard The abave said liability on the Contractor shall arise immeadiately after
the issue of the communication of such rejection to him.

8. System of Payment;

8.1 Uniess ctherwise agreed upon between tha parties, payment for delivery of the
Goods will be mare on submission of bills in the prescribed manner through
oniing billing mede on authorised e-procurement portal of the Purchaser, in
accordance with the instructions glven in the Contract, by a cheque or demand dralt
or through oniine mode (through a branch of the Reserve Bank of India or State
Bank of India transacting Governmeft business} or throligh e-payment to the
registered bank account of the Contractor at the option of the Purchaser.

8.2 Paymant for the Goods or for each consignment thereof will be made to the
Contractor on submission of bills accompanied by required document in accardance

with the following procedure in Contracts where such a facility to the Contractor has
spacifically been agreed tE"ty the Purchaser -
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(a) For dispatch by road or dispatch by rail on ‘FOR destination” basis, 95%
payments for the Goods or each consignmant thereof will be made to the
Contractor against proof of inspection and proof of delivery in good condition
at Consignee's eid. Receipted Challan signad by the Gazetted officer at
Consignee’s end will be taken as the proof of delivery but not construe the
acceplante by the Consignee The balance 5% payment shall be made after
receipt and acceptance of the material by the Consignee at his end.

(b) For dispatch by rail on “FOR station of dispatch® basis, 85% paymenis for the
Goods or each consignment theraof will be made lo the Conlractor against proof
of inspection and dispatch. The original railway receipt should be sant o the
Accounts Officer respensible for paymient along with 85% bill advising the
particulars of dispatch to the Consignee. The Accounts Officer after passing
the 85% bill should pass on the original railway racaipt to tha Consignhee for taking
delivery of the consignment It should, however, be ensured that there Is no
delay In the Accounts Office transmitting the onginal railway recaipt to the
Consignee. The balance 5% paymenl shall be made after receipt and acceplance
of the matenal by the Consignee at his end.

8.3 In all other Contracls or in Contracts where the Inspecting Officer also acts as
the interim Consignee or where inspection is camed on by the Consignee himself
at destination and in all cases of local delivery full payment shall be made on
submission of “Final 100% bill" supported by the Inspection Certificates and
Consignee's receipt and acceptance certificate as aforesaid lo the Accounts Officer
concerned.

Nate: The system of 85% and 5% payment is not applicable to claims amounting to
T25 000U- or balow.

8.4 Application for payment against time-barred Claims:

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

89, Withholding and lien in respect of sums claimed:

9.1 Whenever any claim or claims for payment of a sum of money arises out of or
under the Conlract against the Contractor, the Purchasar shall be entitied to
withhold and also have a lien to retain such sum or sums in whole or in part from
the security, if any, deposited by the Contractor and for the purpose aforesaitl,
the Purchaser shall ba entitied to withhold the said cash security deposit or the
security, if any, fumishad as the case may be and also have a lien over the same
pending finalisation or adjudication of any such claim. In the event of the security
being insufficiant to cover the claimed armount ar amounts or if no secunty has
been taken from the Contracior, the Purchaser shall be entitled to withhold and
have lien to retain to the exten of the such claimed amount or amounts refered
to supra, from any sum or sums found payable or which at any time thereafter
may become payable to thefﬂmtr&ntnr under the same Contract or any other
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Conlract with the Purchaser or the Govemnmenl pending finalisation or
adjudicahon of any such claim.

It is an agread term of the Contract that the sum of money or moneys so withheld
or retainad under tha lien referrad to above, by the Purchaser will he kept withheld
or retained as such by the Purchaser till the claim ansing out of or under the
Confract is determirad by any of the dispute resolution mechanism as indicated
in the Contract or by the competent court as prescnbed under Clause 2 T(c), as
the cass may be, and that tha Contractor will have no claim for interest or damages
whatsoever on any account in respect of such withholding or retention under the
lien referred to supra and duly notified as such to the Contractor

9.2 Forthe purpose of Clause 9.1, where the Contractor is a partnership firm or a limited
company, the Purchaser shall be entitled to withhold and also have a lien to retain
lowards such claimed amount or amounts in'whole or in part from any sum found
payable to any partner/ imited company, as the case may be, whether in his
indlvidual capacity or otharwige.

8.3 Lien in respect of Claims arising from other Contracts:

(a) Any sum of money due and payable 1o 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 ar

Government in respect of payment of a sum of money arising out of or under any
othier Contract made by the Cantractor with the Purchaser or Government

(b) Itis an agreed term of the Contract that the sum of money so withheld or retained
under this clause by the Purchaser or Government will be kept withheld or
retained as such by the Purchaser or Government till his claim arising out of the
same Contract or any other Contract is either mutually settled or determinead
through dispute resolution mechanism as indicated in the Contract or by the
competent court as prescribed under Clause 2.7(c), as the case may be. and that
the Contractor shall have no claim for interes! or damages whatsoaver on this
account or on any other ground in respect of any sum of money withheld or
retained under this clause and duly nolified 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 workinanship throughout and consistent with the established and generally
accepted standards for materials of the type ordered and in full conformity with
the Coatract specification, drawing or sample, if any and shall, if operable.
operate properly.

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

(c) If during the aforesaid period, the sald Goods be discoverad not to conform to the
description and quality aforesald or have deleriorated, otherwise than by fair
wear and tear, the decision of the Purchaser in thal behalf being final and
conclusive, the Purchaser will be antitled {o reject the said Goods or such portions
thereof as may be discovered not to conform to the said description and quality
{by way of issue of "Warranly Rejeclion Advice”). On such rejection, the Goods
will be at the Contractor's nsk.

Upon receipt of such rejection notice, the Contractor shail, within 60 days,
expeditiously repair or replace, al the option of the Purchaser, the defective
Goods or parts thersof, free of cost, at the ultimate destination. Alternatively,
the Contractor can also be called upon for deposibon of equivalent amount
of rejected Goods within the aforesaid peniod.

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 original warranty period plus tha time from the warranty rejection
advice to acceptance of Geods by Consignee after replacement/ rectification

If the Contractor, having been notified, fails to rectify/ 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 sllowed to collect the rejected Goods only after deposition
of payments already made by the Purchasar to the Contractor, if any, in respact
of such Goods or after recovery of equivalent amount by the Purchaser from the
pending bills of the Contractor or againsl replacement quantity supplied by the
Contractor Rejectad Goods should be suitably defaced before handing aver
to the Contractor to avoid ils re-use. The rejected Goods may be taken over
by the Contractor or his agents for disposal in such manner as he may deem
fit within a period of 60 days from the date of such rejection, by way of issue of
“Warranty Rejection Advice”. Al the expiry of the period, 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 provisions relating to the
‘rejection of goods' and Tallure’ and termination’ and Clauses 42,61, 76and 13
shall apply .

(e} Purchaser |s entitled to provide for an authorized portal (as an extension of
authorised e-procurement 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 amended from lime to time) of such a portal shall be binding upon the
contractor and shall not be rendered Ineffective merely on the ground that the
same have not been specifically mentionad in the Contract documeants
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() Purchaser is entitled to effect due recoveries against warranty rejection advice
from the Warranty Secunty Deposit, if the recoverias from pending bills of tha
Coniracior iz nol possibla.

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 Goods shall be removed by the Contractor at
his own cost subject as harain after stipulated. within 21 days of the date of issue
of intimation of such rejection, excep! in case of Warranty Rajection Advice,
where the period shall be 80 days. The communication will be deemed to
have beean servad on the Comtractor at the time whean such communication would
in the course of ordinary communication reach the Contractor through the means
of communication used.

Provided that the Inspecting Officer/ Consignee may call upon the Contractor to
remove dangerous, infected or perishable Goods within 48 hour's 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 thersof has been paid. the
Consignes |s entitled 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 thal such retenlion shall pot in any
circumstances be deemed to be acceptance of the Goods or waiver of rejection
thereon.

(b) Al rejected Goods shall in any event and circumstances remain and always
be at the risk of the Contractor immediately on such rejection. If such Goods
are not removed by the Contractor within the periods aforementioned. the
Inspeaction 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 expense incurred in connection with such disposals (or any price refundable
as a consequence of such rajection). The Purchaser shall, in addition. be entitled
to recovet from the Contractor ground fent/ 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 exonerate Contracior but still hold
him liable to pay to the Purchaser, the dues detailed under Clause 7 8(c) besides
other dues as mentionad above and aclion can be taken by the Purchaser as
per Clause 9, if Contractor falls to pay the amount due to him,

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

Breach of Contract by the Coniractor refers to such situations where the
Contractor fails to comply with conditions of the Cantract. It discharges the
Purchaser to procesd further with the performance of his Contractusl obligations:
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and entities him to a nght of action for damages or termination of Contract and to
enfaorce the remedies for such breach as provided in the Contract. A breach of
Contract may, however, be waived, with or without damages.

SN|  Cause of Breach of Contract ! Purchaser’s rights

1. | Delay in Performance of the Contract: 4 The breach of Contract is only for the
If the Contractor causes delay in supply | quantities of Goods, Il supply of which
| of part or whole of the Goods and fallsto | the Contractor has caused delay.
| deliver the Goods within the period Therefore, the Purchaser's rights in
slipulated in the Contract. duly complying | case of breach are avallable only to the

| the conditions of Contract, it constitutes | extent of the breach, in this case.

|a breach of Contract for delay in | pyunager may waive this breach, with
performance of the contract, as me IS | o\ unat damagas, in terms of Clause
ihe-ssande of the Contrad, 75. Purchaser, at its sole discretion,
may decide o waive the breach of
Contract, with or without damages, for
a part or parls of the Contract and
decide, &t its sole discretion. not to
walve breach of Contract for the
balance part or parts of the Contract
and degide to lerminale guch balante
part or parts of the Contract

Purchaser, in case decides al its sole
discretion, nol to walve this breach,
for any past of the supply of Goods, may
terminate the Contract Conditions for
termination of the Contract are detailed
below.

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

 any or all the Goods within the period

stipulated in the Contract or within any | |
lEnlrtimflml:n'l thereof granted by the !
Purchaser or fails to perform any ulhar]
Contractual obligations (excepl |
warranty), it shall amount to a Eraur:h|
of Contract. ‘
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Cause of Breach of Contract Purchaser's rights

=i

Repudiation of the Contract: If the | Purchaser may terminate the
Contractor refuses to perform the | Confradl.
Confract or repudiates it even before the
expiry of Delivery Period, the Purchaser
may treat such repudiation as a Breach
of Contract

Default in attending Warranty fallure: | Purchaser shall ba entitled o take
if the Contractor, having been notified,  action as per Clause 10,

fails to rectify/ replace the dafect(s) within
60 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 entitied to take action as
if the Contractor during the currency of per Clause 3.4.

the Contract fails to maintain the |

requisite Security Deposit, |t shall |

amount to a Breach of Contract

if the prices charged in the Contract T Purchaser is entitled lo take aclion as

are discovered to be higher than any | per Clause 3.3.
controlled  or regulated price, the
Purchaser may treat it as a Breach of
Contract.

Insolvency: If the Contractor being an | Purchaser may terminata  the

individual or if 2 firm_any partner therecf, | Contract.

shall at any time, be adjudged insolvent '
or shal have a recelving order or
order for administration of his eslate
made against him or shall take any |
pracesding for composition under any

Insolvency Act for the time being in force |
of make any conveyance or assignmant |
of his effects or enter into any

assignment or compasiion with his |
creditars or suspend payment or if the

firm be dissolved under the Fartnership

Act, the Purchaser may consider it as a

| Breach of Contract
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SN

Cause of Breach of Contract Purchaser's rights

Liquidation: If the Contractor Being a | Purchaser  may  terminate  the
company is wound up volurtarily or by | Contract

the order of a Count or a Hanaiva:.,l
| Liguidator or Manager on behaif of thuar
| Debenture—holders is appointed uri
clreumstances shall have arisen which
|entitle the Court or Debanture—
| holders to appoint a Recelvar, Ligquidator
| ar Manager, the Purchaser may consider
| it as a Breach of Contract o

' Any violation of the provisions of the | Purchaser is entitled to take action as
Contract under Clause 4.9 or Clause | per Clause 4.9 and Clause 4 10,

1 410 by the Contractor may be

‘ considerad by the Purchaser as a Breach

’ of Contract.

10

'(a) Fallure of the Contractor to obtaln | Purchaser is entitled to take action as
| a valid licence under the extant Labour | per Clause 2.7(f){il).

| Codes and Rules before the
commencement of the Contract.

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

1"

Contractor sub-lets or ‘assigns or | Purchaser is entitled 1o take action as
| transfers tha Contract or any pan thereof | per Clause 4 3(c).

| without the previous consent in writing of
| the Purchaser.

13. Termination of Contract:

(a) Upen the Contractor committing a breach of Contract and the Purchasar, having
s0 decided, may to terminate the contract. in whole 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 Security Deposit has been exsmpled for any resson, levy
damages on the Contractor, not by way of penalty, an amount equal to
Security Deposit amount, as would have been applicable had the
Caontractor nol been exempted from submission of Security Deposit.
These damages shall be trealed as recoveries cutstanding against the
Contractor and dealt with accordingly

(b) Purchaser's right to terminate the Contract, in whale or in part, without any
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compensation to the Contractor, shall not:
(i) prequcice or affect the rights and remedies which have accrued and/
or shall acerue to the Purchaser after such tarmination,

(iiy affect the perfformance of the Contract to the extent not terminated
unless atherwise instructed by the Purchaser,

(iii) extinguish warranty obligations of lhe Cantractor for the Goods
already supplied, if any.

14, Rights of Purchaser on defaults by Contractor

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

(a) Temporarly withhold payments due to the Contractor under this Contract. till
recovaries due to invocation of ather Contraciual remedies are complete

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

(c) Undertake Dispute Resolution and! or litigation for the transgression of the |aw,
tort, and loss. which are not addressable by the above means.

15. Limitation of Liabilitios:

(a) Excepl incases of criminal negligence or wilful mésconduct, the agaregate liability
of the parties, whather under the Contract, in tort or atherwise, shall not exceed the
total Contract Price (less payments already macde in case of Purchaser), provided
that this limitation shall not apply to the cost of repairng or replacing defective
equipment/ work under Warranty/Guarantee Clause (Clause 10), or to any
obligation of the Contractor to indemnify the Purchaser conceming IPR
infringement

(b) Nelther Parly shall be liable to the other Party, whether in Contract tort, or
otherwise, for any indirect or consequential loss or damage, loss of use, loss of
production, ar loss of profits or interest costs, which the other Party may suffer
in connection with the Contract. provided that this exclusion shall not apply to
any obligation of the Contractor to pay liquidated damages to the Purchaser.

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

diractly intarfering with the defivery of Goods ansing during the currency of the
Contract, such as war, hostilities acts of the public enemy, civil commetion,
sabotage. fires. floods, explosions, spidemics, quarantine restrictions. sirikes.
lockouts, ot acts 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 thereof Unless otherwise directad by the Purchaser in
writing, the Contractor shall continue to perform its obligations under the Gontract
as far as reasonably practicable and shall sesk all reasonable alternative means
for performance not prevented by the Force Majeure event. If the farce majeure
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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 to terminate the Contract on expiry of 90 days of
commencement of such force majewre by giving 14 days notice 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 those which had occurred under any
other clause of this Contrac! before such termination.

(b)  Notwithstanding the remedial provisions contained elsewhere in the Contract,
none of the Party shall seek any such remedies 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 Majeure.

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

(8)  The Confractor shall whenever called upon and required to produce or cause
to be producad, for examination by any Governmenlt Officer duly authorised in
that behall, any cost or other book of accountl, voucher, recsipl letter,
memorandum, paper ar writing or any copy of or exiract from any such docurment
The Contractor shall also furpish information relating 1o the execution of this
Contract or relevant for verifying or ascertaining the cost of executing this
Contract to such Governmenl Officer in such manner as may be required. The
gecision of such Government Officer on the gquestion of relevancy of any
document, information of retum being final and binding on tha parties. The
obligation imposed by this clause is without prejudice to the Contractor's
obligations under any other statute, rules or orders which shall be concurrently
binding on the Contractor.

(b) The Contractor shall, if the authorsed Government Officer so requires
(whether before or after the prices have been finally fixed), afford facilities to
the Gowvernment Officer concarned to wisit the Caontractor's premises to
examine the processes of production and estimate or ascenaining the cost of
performance of Contracl. The authonsed Government Officar shall have power
to examine all the relavant books of Contraclor's Sub-Contractor, ar any
subsidiary or allied firm or company. if any portion of the Contract is entrusted or
carried out by such antities

{c)  Ifon such examination, i is established that the Contracted price is more than the
actual cost-plus reasonable margin of profi, 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 to allow examination of its books within 60
days from the date the notice is recaived 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 t:_nlj_,hn Contractor and his agencies.
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18. Payment of Taxes and Duties:

{a) The Contractor shall be fully responsibie for all taxes, duties, fees levies alc,
incurred up to the point of delivery of the Goods to the Purchaser.

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

a G8T-compliant bill/ invoice by the Contractor. It shall be the entire and sole
responsibility of the Contractor 1o ensure that the invoice must include the
correct and appropriate HEN code and applicable GST rate.

(i) The delvery must be recorded in the name, lpcation, and GSTIN of the
Consignes, and the location of the Office of the Purchaser shall have no
impact on inveieng.

(i) Purchaser shall not pay a higher GST rate,  leviable, due to any
misclassification of HSN number or incormect GST rate incorporated in the
Contract due 1o 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
incorparatad in the Contract, whichever is lower. In case GST rate invoiced
is higher than the one incorporated in Contract, the Contractor shall be
required to adjust his basic price to the extent required by the higher GST
rate as par nvoice to match the all-inclusve price mentioned in the
Coniracl

(c)  Statutory Variation Clause:
Unless otherwise statad in the Contract, statutory variation (fresh imposition and/
or variaton) in applicable GST rate or other taxes and duties mentionad in the
Contract shall be bome by the Purchaser, for statutory variations ocourring after
the date of submussion of the tender, as per the conditions of the Contract,
Including amendments if any. However, GST rale amendments shall be
considered for the quoted HSN code only, against documentary evidence,
provided such an increase in GST rates 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 s rot liable for any clgim from the Conlractor on
account of fresh imposition and/ or increase (including statutory increase) of GST,
customs duty, or other duties on raw materials and/ or components used diractly
in the manufacture of the Contracted Goods taking place during the pendency of
the Contract- unkess such liability is expressly agreed to in terms of the Contract.

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

20.1 Parties to the Contracl shall nol indulge in following prohibited practices, either
directly or indirectly, at any stage during the execution of Contract:

(a) "Corrupt practice”- making offer, soliciiation ar acceptance of a 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 Government, This also applies to actions Intended 1o show favour or
distavour towards any person in relation to the Contract

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

(b) “Fraudulent practice™ Any act of omission or misreprésentation thal may
mislead or attempt to mislead so that financial ar other bensfits may be obtained
or &n cbligation avoided during execution of the Contract

(e} "Coercive practica” — any act of inflicting harm or threatening to harm persons
or their property to affect the execution of a Contract,

(d) “Undue Advantage’ - improper use of information obtained by the Cenlractor
from the Purchaser with an inlent to gain an unfair advantage in execution of the
Contract or for parsonal gain.

(e) "Obstructive Practice” — Any action thal matenally impede Purchaser
investigation nto allegations of one or more of the above mentioned
prohibited practices either by deliberately destroying, falsifying, altering; or
by concealing of ewidence matenal to the investigation: or by making false
siatements o Investigators and/ or by coercive practices mentioned above,
to prevent it from disclosing its knowledge of matters relevant 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 personne! of the Purchaser who are involved, either directly or
indiractly, in the execution of the Caontract

Contractor is obliged under the Code of Integrity to suo-motu proactively declare any
conflict of interest (coming under the definition menticned above - pre-existing or as and
as soon as these arise al any stage) in exeoution of the Contract Failure to do so
shall amount to a wolation of Code of Integrity.

20.3Misdemeanours:

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

(a) Violates the Code of integrity;
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(b) Convicted of an offence under the Prevention of Corruption Act, 1988 (as
amended) or urider the erstwhile Indian Penal Code. 1880 (as amended) or
under the Bharatiya Nyaya Sanhita, 2023 (as amended) or any other law for
the tirms be=ing in forca for causing any loss of life or property or causing a
threat lo public health as parl of the execution of a public procurement
Contract,

{c) Employs a governmant servant who has bean dismissad or removed due to
corryption,

(d) Employs a non-official convicled of an offense involving corruption or
abetmenl of such an offense, in a posiion where they could corrupt
government ssrvants,

() Employs a governmant officer within one year of his retirament 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 security considaration.

20.4 Penalties for Misdemeanours:

Without prejudice to and in addition to the rights of the Purchaser to other remedies
as per the Contract, If the Purchaser concludes that a Contractor directly or through
an agent has commilted a misdemeanour in executing a Contract, the Purchasar
shall be entitled. and it shall be lawful on his part to take appropriate measures, including
the following:

(a) Termination of the Contract, utilizing all remedies prescribed therein;

(b) Forfeiture or Encashment of any Security Depesit associated with the Contract

and

(¢) Recovery of any payments made by the Purchaser, including advance
payments. along with interest at the prevailing Repo Rate (declarsd from time
to time by RBI) prevalling on the date of such termination of the Contract.

{d} In addition to the above penaities, the Purchaser shall be entitled and it shall
be lawful for him to:

(1) File information against such bidder/ Contractor or any of s
successars. with the Competition Commission of India for further
processing, in case of antl-competitive practices,

{2) Initiste proceedings In @ court of law against Contractor or any of its
succaessors, under the Prevention of Corruption Act, 19BB (as
amendec) or under the Bharatiya Nyaya Sanhita, 2023 (as amended)
or any other law for transgression not addressable by other
remadies |isted In this sub-clayse

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

reqistered/approved suppliers for a period not exceading two years.
Suppliers removed from the |ist of registered/approved vendors or their
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related entities may be allowed to apply afresh for regisiration only
after the expiry of the period of ramoval,

(4) Debar the Contractor from participation In future to Purchaser's
procurements without prejudies to legal nghts and remedies.
Debarment shall automatically extend to sll the allied firms of the
debarred firm.

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

Provisions related to procurement process or to contract fo lation a
contain IRS Conditions of C 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 Contractor 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 concemned (in cash or the equivalent in Government
Securities or approved Banker's Guarantee Bond or any other approved form
as stipulated in the tender document) & sum as slipulated in the tender
document, towards Security Deposit. Unless otherwise specified in the tender
document, Security Deposit should remain valid for a minimum period of 60
days beyond the date of completion of &ll the contractual obligations of the
supplier, including warranty obligations. (Para 0501 of IRS Conditions of
Cantract, 2022).

(b) If the Contractor, having been called upon by the Purchaser to fumish security
deposit, 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
atherwise howsoever, duly adjusting the Earnest Money deposit, if any, made
by the contractor. (Para 0502 of IRS Conditions of Contract, 2022).

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

(2) Code of Integrity: (Portion of para 2502 of IRS Conditions of Contract, 2022).
Purchaser as well as bidders shall not 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
qift 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 Cantract, 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. (Portion
-of para 2502(b) of IRS Conditions of Contract, 2022)

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

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

(e) "Conflict of interest” (COI): any personal, financial or business relationship
between the bidder and any personnel of the purchaser who are directly or
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indirectly related lo 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 fo gain an unfair advantage in the lender process
or for personal gain. This also includes if the bidder (or his allied firm) provided
services for the need assessment/ procurement planning of the tender process
in which he is participating;

(3) Obligations for proactive disclosures:

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

(b) Any bidder must declare, whether asked or not in a bid-docuiment, any pravious
transgressions of such code of integnty 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 te a violation of this code of integrity
{Para 2503(b) of IRS Conditions of Contract, 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) Viclates the Code of Integrity;

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

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

(d) Employs a non-official convicted of an offence 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 doubtful 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:(Porfion of parga 2505 and para 2506 of IRS

Conditions of Contracl, 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 thal a (prospective)
bidder directly or through an agent has committed a misdemeanour in competing
for the tender, the Purchaser shall be entitled, and it shall be lawful on his part to
take appropriate measures, including the following, if his bids are under
consideration in any procursment:

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

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

(c) rejection and exclusion of Bidder from the Tender Process.
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(d) In addition to the above penalties, the Purchaser shall be entitied and it shall
be lawful an 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,

(i) Initiate proceedings in a courl of law against Bidder or any of its
successors, under the Prevention of Corruption Act, 1988 (as amended)
or under the Bharatiya Nyaya Sanhita, 2023 (as amended) or any 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 perlod not exceeding two years. Suppliers
removed from the list of registered/ approved vendors or their related
entities may be allowed to apply afresh for registration after the expiry of
the perod of removal,

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

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

(vi) Central Government (Department of Expenditure (DoE), Ministry of
Finance) may debar a bidder or any of ils successors from participating
in any Tender Process undertaken for a 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 Central
Public Procurement Portal (CPPP).

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

(6) Special Conditions for Running Contract: (para 3500 fo para 4100 of IRS
Condifions of Contract, 2022)

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

(a) Pu of C ct and Parties ontract: (para 3600 of IRS

Canditions of Contract, 2022)

(i) The parties to the contract, which shall be deemed to be a "Running
Contract” and which is intended for the supply of the goods of the
descriptions and approximately in the guantities setforth in the contract
during the period specified therein, shall be the 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 quantities shown in the said Contract, are only approximate,
and cannotl be guaranteed.

(iiy The Purchaser may authorise any officer (who shall hereinafter be called
Direct Demanding Officer) at any time during the period of the contract,
1o place orders diract 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)
()

()

The Contractor shall as may be required by the Purchaser either deliver
free or FOR or CIF at the place or places specified in the contract such
quantities of the goods detalled 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 peried specified in the
said contract.
increase or Decrease of Quantities: (para 3800 of IRS Conditions of
Conlract, 2022)
The purchaser shall be entitled to vary the approximate total quantities
of each description of goods shown in the said contract up to 30 percent.
in one or more instalments, any time within the last date of dalivery
period (including extended delivery period) by giving a reasonable notice
in writing of such variation
Maintenance and Replacement of Stocks: (para 3300 of IRS Conditions
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 therain. All
demands should be complied with immediately they are received by the
Contractor or within the period, if any, stipulated in individual orders. As
soon as the Contractor is called upon to effect supplies, he shall take
action to replenish the guaranteed stocks until such time: as 70 percent of
the total approximate requirement has been drawn and such
replenishment shall be completed with the period specified in the contract.
after the receipt by the Contractor of casual demands. Due notice will be
given to the Contractor by the 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 replerishment of stocks will be aliowed only if the material
Is not in stock. If the material is in stock, this Provision will be inoperative
aven though the guaranteed stock quantity may have been supplied
against the contract
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() As an alternative to Sub-Clauses (i) and (ii) above, at the option of the
Purchaser, or Direct Demanding Officer, he may order more than one
instalment of deliveries at a time by stipulating instalment wise start date
and completion date of supply. Delivery period of all the instalments except
the first one shall be deemed tentative/ provisional till the start date of the
corresponding instalment unless otherwise expressly communicated in
main contract or any subsequent communication by the purchaser to the
contractor. Purchaser without prejudice to other provisions under the
contract, reserves the right to make deferment in the aforementioned
tentative/ provisional delivery pericd of any Instalment, constituting the
elements of starl date and completion date of supply for that instalment
Unless mutually agreed by Parties, the maximum period of deferment for
any instalment will be limited to six months.

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

2022)

The Caontractor 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 tatal quantity of goods
deliverad or despatched under the contract.

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

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

SOUTH EASTERN RAILWAY

Settlement of Disputes and Conciliation of disputes

1. All disputes and differences of any kind whatsoever arising out of or in

connection with the contract, whether during the currency of the
contract or after its completion and whether before or after the
determination of the contract, shall be referred by any of the parties to
the concerned "Chief Materials Manager (CMM) " or "Divisional Railway
Manager" or “Executive Director” through “Notice of Dispute”. CMM or
Divisional Railway Manager or Executive Director shall, within 30 days
after receipt of “Notice of Dispute”, notify the name of sole conciliator
to the parties,

The Conciliator shall assist the parties to reach an amicable settlement
in an independent and impartial manner within the terms of contract.

If the parties reach agreement on settlement of the dispute, they shall
draw up a written settlement agreement duly signed by parties and
conciliator. When the parties sign the settlement agreement, it shall be
final and binding on the parties.

The parties shall not initiate, during the conciliation proceedings, any
arbitral or judicial proceedings in respect of dispute that is the subject
matter of the conciliation proceedings.

The conciliation proceedings shall be terminated:

a) By the signing of the settlement agreement, on the date of
agreement: or

b) By written declaration of the conciliator, after consultation with the
parties, to the effect that further efforts at conciliation are no longer
justified, on the date of declaration: or

c) By a written declaration of any party to the conciliator to the effect
that the conciliation proceedings are terminated, on the date of
declaration:



(i)

2. Matters Finally Determined by the Railway: All disputes and differences

of any kind whatsoever arising out of or in connection with the
contract, whether during the currency of the contract or after its
completion and whether before or after the determination of the
contract, shall be referred by the contractor to the General Manager
(for the purpose of para 1 the term General Manager shall imply
Additional General Managers of Zonal Railways , General Managers for
Production Units, Additional Member (Railway Stores), Member of the
Railway Board, Head of the Organization in case of contracts entered
into by other organizations under the Ministry of Railways) and the
General manager shall, within 120 days after receipt of the
representation, make and notify decisions on all matters referred to by
the Contractor in writing. Provided that matters for which provision
has been made in any Clause of the Special or General Conditions of
the Contract shall be deemed as ‘excepted matters’ matters not
arbitrable) and decisions of the Railway authority, thereon shall be
final and binding on the Contractor; provided further that “excepted
matters’ shall stand specifically excluded from the purview of the
Arbitration Clause.

Provided further that where Railways has raised the dispute, para 2
shall not apply.

. Demand for Arbitration:

In the event of any dispute or difference between the parties hereto as
to the construction or operation of this contract, or the respective
rights and liabilities of the parties on any matter in question, dispute or
difference on any account, or if the Railway fails to make a decision
within 120 days (as referred in Para 2), then and in any such case, but
except in any of the “excepted matters” referred to in Clause 2 of
these Conditions, parties to the contract, after 120 days but within 180
days of their presenting their final claim on disputed matters , shall
demand in writing that the dispute or difference be referred to
arbitration. Provided that where the claim is raised by Railways para
3(1) shall not apply.



(ii)

(iv)

(a) The demand for arbitration shall specify the matters which are in
question, or subject of the dispute or difference as also the amount of
claim item-wise. Only such dispute or difference. in respect of which
the demand has been made, together with counter claims or set off,
shall be referred to arbitration and other matters shall not be included
in the reference,

(b) The parties may waive off the applicability of Sub-Section 12(5) of
Arbitration and Conciliation Act 1996 (as amended), if they agree for
such waiver in writing, after dispute having arisen between them

(iii) (a) The Arbitration proceedings shall be assumed to have
commenced from the day, a written and valid demand for
arbitration is received by the Railway.

(b) The claimant shall submit his claims stating the facts supporting
the claims along with all the relevant documents and the relief or
remedy sought against each claim within a period of 30 days from the
date of appointment of the Arbitral Tribunal.

(c) Respondent shall submit its defense statement and counter
claim(s), if any, within a period of 60 days of receipt of copy of claims
from Tribunal, unless otherwise extension has been granted by Arbitral
Tribunal.

(d) Place of Arbitration: The place of arbitration would be within the
geographical limits of the Division of the Railway where the cause of
action arose or the Headquarters of the concerned Railway or any
other place with the written consent of both the parties.

No new claim shall be added during proceedings by either party.
However, a party may amend or supplement the original claim or
defence thereof during the course of arbitration proceedings subject to
acceptance by Tribunal having due regard to the delay in making it.

. Obligation During Pendency of Arbitration: Supplies under the contract

shall, unless otherwise directed by the Purchase Officer, continue
during the arbitration proceedings, and no payment due or payable by
the Railway shall be withheld on account of such proceedings,



(i)

(i)

provided, however, it shall be open for Arbitral Tribunal to consider
and decide whether or not, supplies should continue during arbitration
proceedings.

. Appointment of Arbitrator

5 (a) Appointment of Arbitrator where applicability of section 12 (5) of
Arbitration and Conciliation Act has been waived off:

In cases where the total value of all claims in question added together
does not exceed Rs. 1,00,00,000/- (Rupees One Crore only), the
Arbitral Tribunal shall consist of a Sole Arbitrator who shall be a
Gazetted Officer of Railway not below Junior Administrative Grade,
nominated by the General Manager. The sole arbitrator shall be
appointed within 60 days from the day when a written and valid
demand for arbitration is received by General Manager.

In cases where the total value of all claims in question added together
exceeds Rs.1,00,00,000/- (Rupees One Crore only), the Arbitral
Tribunal shall consist of a panel of three Gazetted Railway Officers not
below Junior Administrative Grade or 2 Railway Gazetted Officers not
below Junior Administrative Grade and a retired Railway Officer,
retired not below the rank of Senior Administrative Grade Officer, as
the arbitrators. For this purpose, the Railway will send a panel of at
least four (4) names of Gazetted Railway Officers of one or more
departments of the Railway which may also include the name(s) of
retired Railway Officer(s) empanelled to work as Railway Arbitrator to
the Contractor within 60 days from the day when a written and valid
demand for arbitration is received by the General Manager.

Contractor will be asked to suggest to General Manager at least 2
names out of the panel for appointment as Contractor's nominee
within 30 days from the date of dispatch of the request by Railway.
The General Manager shall appoint at least one out of them as the
Contractor’s nominee and will, also simultaneously appoint the balance
number of arbitrators either from the panel or from outside the panel,
duly indicating the ‘presiding arbitrator’ from amongst the 3 arbitrators
so appointed. General Manager shall complete this exercise of
appointing the Arbitral Tribunal within 30 days from the receipt of the



(iii)

(i)

names of Contractor’s nominees. While nhominating the arbitrators, it
will be necessary to ensure that one of them is from the Accounts
Department. An officer of Selection Grade of the Accounts Department
may be considered of equal status to the officers in Senior
Administrative Grade of other departments of the Railway for the
purpose of appointment of arbitrator.

The serving railway officer working in arbitral tribunal in the ongoing
arbitration cases as per clause 5(a)(i) and clause 5(a)(ii) above, can
continue as arbitrator in the tribunal even after his retirement.

5 (b) Appointment of Arbitrator where applicability of Section 12 (5) of
Arbitration and Conciliation Act has not been waived off:

In cases where the total value of all claims in question added together
does not exceed Rs.50,00,000/- (Rupees Fifty Lakh only), the Arbitral
Tribunal shall consist of a Retired Railway Officer, retired not below the
rank of Senior Administrative Grade Officer, as the arbitrator. For this
purpose, the Railway will send a panel of at least four (4) names of
retired Railway Officer(s) empanelled to work as Railway Arbitrator
duly indicating their retirement dates to the Contractor within 60 days
from the day when a written and valid demand for arbitration is
received by the General Manager.

Contractor will be asked to suggest to General Manager at least 2
names out of the panel for appointment as arbitrator within 30 days
from the date of dispatch of the request by Railway. The General
Manager shall appoint at least one out of them as the arbitrator.

In cases where the total value of all claims in question added together
exceeds Rs.50,00,000/- (Rupees Fifty Lakh only), the Arbitral Tribunal
shall consist of three (3) retired Railway Officers (retired not below the
rank of Senior Administrative Grade Officer). For this purpose, the
Railway will send a panel of at least four (4) names of retired Railway
Officer(s) empanelled to work as Railway Arbitrators duly indicating
their retirement date to the Contractor within 60 days from the day
when a written and valid demand for arbitration is received by the
General Manager.



Contractor will be asked to suggest to General Manager at least 2
names out of the panel for appointment as Contractor's nominee
within 30 days from the date of dispatch of the request by Railway.
The General Manager shall appoint at least one out of them as the
Contractor’s nominee and will, also simultaneously appoint the balance
number of arbitrators either from the panel or from outside the panel,
duly indicating the ‘Presiding Arbitrator? from amongst the 3
arbitrators so appointed. General Manager shall complete this exercise
of appointing the Arbitral Tribunal within 30 days from the receipt of
the names of Contractor’s nominees. While nominating the arbitrators,
it will be necessary to ensure that one of them has served in the
Accounts Department.

5 (C) (i) If the contractor does not suggest his nominees for the
arbitral tribunal within the prescribed timeframe, the General manager
shall proceed for appointment of arbitral tribunal within 30 days of the
expiry of such time provided to contractor.

(ii) If one or more of the arbitrators appointed as above refuses to act
as arbitrator, withdraws from his office as arbitrator, or vacates
his/their office/offices or is/are unable or unwilling to perform his
functions as arbitrator for any reason whatsoever or dies or in the
opinion of the General Manager fails to act without undue delay, the
General Manager shall appoint new arbitrator/arbitrators to act in
his/their place in the same manner in which the earlier
arbitrator/arbitrators had been appointed. Such re-constituted Tribunal
may, at its discretion, proceed with the reference from the stage at
which it was left by the previous arbitrator (s).

(a) Fast Track procedure: Parties to the arbitration agreement, may,
at any stage either before or at the time of appointment of the arbitral
tribunal, agree in writing to have their dispute resolved by fast-track
procedure specified in Section 29B of the Arbitration & Conciliation Act,
1996, as amended.



(b) Before proceeding into the merits of any dispute, the Arbitral
Tribunal shall first decide and pass its orders over any plea
submitted/objections raised by any party, if any, regarding
appointment of Arbitral Tribunal, validity of arbitration agreement,
jurisdiction and scope of the Tribunal to deal with the dispute
(s)submitted to arbitration, applicability of time ‘limitation’ to any
dispute, any violation of agreed procedure regarding conduct of the
arbitral proceedings or plea for interim measures of protection and
record its orders in day to day proceedings, A copy of the proceedings
duly signed by all the members of tribunal should be provided to both
the parties.

iii.(i) Qualification of Arbitrator (s):

(@) Serving Gazetted Railway Officers of not below JA Grade level.

(b) Retired Railway Officers not below SA Grade level, one year after
his date of retirement,

(c) Age of arbitrator at the time of appointment shall be below 70

years.

(i) An arbitrator may be appointed notwithstanding the total number
of arbitration cases in which he has been appointed in the past.

(iii) While appointing arbitrator(s) under Sub-Clause 5(a)(i), 5(a)(ii),
5(b)i) & 5(b)(ii) above, due care shall be taken that he/they is/are
not the one/those who had an opportunity to deal with the matters
to which the contract relates or who in the course of his/their duties
as Railway servant(s) expressed views on all or any of the matters
under dispute or differences. A certification to this effect as per
annexure (given after this para) shall be taken from Arbitrators.
The proceedings of the Arbitral tribunal or the award made by such
Tribunal will, however, not be invalid merely for the reason that one
or more arbitrator had, in the course of his service, opportunity to
deal with the matters to which the contract relates or who in the
course of his/their duties expressed views on all or any of the
matters under dispute.



Annexure (Ref para (iii) of Clause 5(c) (iii

Certification by persons under consideration to be nominated as
Arbitrator.

1. Name
2. Contact Details:
3. I hereby certify that I have retired from Railways w.e.f.

in grade.

Or
I hereby certify that I am serving Railway Officer and am presently
posted as in grade.

4. I have no any past or present relationship in relation to the subject
matter in dispute, whether financial, business, professional or other
kind.

Or
I have past or present relationship in relation to the subject matter in

dispute, whether financial, business, professional or other kind. The
list of such interests is as under:

5. I have no any past or present relationship with or interest in any of
the parties whether financial, business, professional or other kind,
which is likely to give rise to justifiable doubts as to my independence
or impartiality in terms of the Arbitration and

Conciliation Act 1996.

Or
I have past or present relationship with or interest in any of the parties
whether financial, business, professional or other kind, which is likely
to give rise to justifiable doubts as to my independence or impartiality
in terms of the Arbitration and Conciliation Act 1996. The details of
such relationship or interest are as under:

6. There are no concurrent circumstances which are likely to affect my
ability to devote sufficient time to the arbitration and in particular to
finish the entire arbitration within twelve months.
Or

There are circumstances which are likely to affect my ability to devote
sufficient time to the arbitration and in particular to finish the entire
arbitration within twelve months. The list of such circumstances is as
under:



5 (d) (i): The arbitral award shall state item wise, the sum and
reasons upon which it is based. The analysis and reasons shall be
detailed enough so that the award could be inferred there from.

(ii): A party may apply for corrections of any computational errors, any
typographical or clerical errors or any other error of similar nature
occurring in the award of a Tribunal and interpretation of a specific
point of award to Tribunal within 60 days of receipt of the award.

(iii): A party may apply to Tribunal within 60 days of receipt of award
to make an additional award as to claims presented in the arbitral
proceedings but omitted from the arbitral award.

6. In case of the Tribunal, comprising of three members, any ruling
on award shall be made by a majority of members of Tribunal. In the
absence of such a majority, the views of the Presiding Arbitrator shall
prevail.

7. Where the arbitral award is for the payment of money, no
interest shall be payable on whole or any part of the money for any
period till the date on which the award is made.

8. (a) The cost of arbitration shall be borne by the respective
parties. The cost shall inter-alia include fee of the arbitrator(s), as per
the rates fixed by Railway Board from time to time and the fee shall be
borne equally by both the parties. Further, the fee payable to the
arbitrator(s) would be governed by the instructions issued on the
subject by Railway Board from time to time irrespective of the fact
whether the arbitrator(s) is/are appointed by the Railway
Administration or by the court of law unless specifically directed by
Hon’ble Court otherwise on the matter.

(b) Sole arbitrator shall be entitled for 25% extra fee over the fee
prescribed by Railway Board from time to time.

9. The Micro, Small and Medium Enterprises Development (MSMED)

Act, 2006 provides parties to a dispute (where one of the parties is a

Micro or Small Enterprise) to make a reference to Micro and Small

9



Enterprises Facilitation Council, if the dispute is in regard to any
amount due under Section 17 of the MSMED Act, 2006. In case a Micro
or Small] Enterprise, being a party to dispute, makes a reference
under the provisions in MSMED Act 2006, the provisions of the MSMED
Act 2006, shall prevail over conciliation and arbitration agreement as
contained in the contract.

10. Subject to the provisions of the aforesaid Arbitration and
Conciliation Act 1996 (as amended from time to time) and the rules
thereunder and relevant para of IRS Conditions of Contract and any
statutory modifications thereof shall apply to the appointment of
arbitrators and arbitration proceedings under this Clause.

10
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