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

Railway Board has approved revised Indian Railway Standard (IRS)
Conditions of Contract, applicable to contracts related to procurement of goods by
Railway units, This version, L.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 21.09.2022, IRS Conditions
of Contract, 2025 are attached herewith as Annexure-A

2.0 IRS Conditions of Contract, 2022 included provisions applicable both prior to
and after contract formulation (Example: para 2502 pertaining to "Code of Integrity”).
in the present version (IRS Conditions of Contract, 2025), an effort has been made
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
H,af'hnray units. Suitable conditions in tender documents may be incorporated by
Railway units on these aspects, if considered necessary. IRS Conditions of Contract
20235 contain only those provisiors that are applicable after contract formulation. |

30 ltis spe;iﬁ:ally 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) Spﬁcr_ﬁ_c conditions related to procurament of Machinery and Plant (M&P).
(c) Conditions related ta Joint Ventures {JV) Consortiums.

(d} Gr:u;sds and Services Tax (GST) during tender evaluation

(&) Price Variation Clause (PVC).
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() Public Procurement (Preferance t | .
o Make in | - :
ciause for damages. in India) Order, 2017 including the

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

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

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

DA As above
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ANNEXURE-A

INDIAN RAILWAYS STANDARD CONDITIONS OF CONTRACT, 2025
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1. General:
1.1 Tenets of Interpretation:
Unlass where the context requires otherwise, throughout the Contract

[a) The heading of these conditions shall not affect the interpretation or canstruction
theraaf

() Wards in the singular include the plural and vice-varsa.

{¢] Wards imparting the masculine gander ghall be taken to includa other genderss

{d) Words importing person shall include any company or association or body of
individuals, whether incorparated or not.

(e) Any reference to any legisiation, Government Policies or Orders shall be deemed
to include all amendments 1o such instruments.

{fi Tarms and expression not herein defined shall have the meanngs assignad to
them in the Indian Sale of Goods Act, 1830 (gs amended), or the Indian Contract
Act 1872 (a5 amended) or the Ganeral Clausas Act, 18387 (a5 amended) as the
Gase may be.

(g} Severability: If any provision or condition of this Confract is prohibited or rendered
irvakd or unenforceable, such prohibition, invalidity er  unenforceability shall not
affect the validity or enforceabifity of any other provisions and conditions of this
Confract,

1.2 Definitions:

Unless the contect requires otherwise, the following definitions shall apply in the
Contract (The main preferred term iz within the invertad comma. Altermative eguivalen
terms used in certain contexts, [f any, are listed in the brackets Text within brackets iz
mot considersd for sorl-ordar of terms)

(@) "Acceptance of Tender” means the [efter of memorandum communicating to
the Contractor the acceptance of s tender and includes an advance accaptance
of letter of acceptance (LOA) of his tendsr.

() “Agent” is & persan employed to act for another or represent another [called
the “Principal’) in dealings with a third person In the context of public
procurament, an Agent is a representative paricipating in the Tender Process ar
Execution of a Contract for and an behalf of his Principal

{c) "Authorized. e-procurement portal” is the wab-based portal, being used by the
Parties for axchanging online documents during the course of the formation of
Confract and thereafter till its completion.

{d) "Consignee" means:

(i} Where the Goods are required by the Coniract to be dispatched by rail,
road. air or steamer, the person spaclfiad in the Contract to whom they ane
to be defivered at the destination;

(it} Where the Goods are required by the Contract to be delivered to 3 person

s
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as an interim Consignee for the purpose of dispatch to another person,
such other persons, or

{lii}In any other case, the person to whom the Goods are reguired by the
Contract to be delivered in the manner therein specified,

{2} "Contract” {Purchase Order’ or 'Supply Order or 'Rate Confract’ or "Running
Contract’ or 'Letter of Acceptance') means a farmal legal agreement in writing for
supply of Goads, the subject matter of Procuremeant, entared into betwean the
Purchaser and the Contractor on mutually scceptable terms and conditions
and which are in compliance with all the relevant provisions of the laws of India;
"Contract’ includas tha invitation to tender, instructions to tenderars, tender,
acceptance of tender, Standard Conditions of Contract, Special Conditions of
Contract, parficulars and the other conditions spacified in the acceptance of
tender. Contract includes a repeal order which has been accepted or acted upon
by the Contractaor,

(fi “Contractor” (Supplier or ‘Firm’ or “Yendor' or ‘Manufacturer or “Suocessful
Bidder) means the person with whom the Contract is entered into for supply and
shall be deemed fo inciude the Contractor's successors (approved by the
Purchaser), agents, Sub-Contractor, representatives, heirs, executors and
administrators 35 the case may be unless excluded by the terms of the Cantract

{g) “Dispute” inciudes all or any of the commercial disputes ansing out of this
Contract, as defined in The Commercial Courts Act, 2015.

{h} "Drawing’ means the drawing or drawings stipulated n or annexed to the
Specifications or the Tender Document or Contract

(iy "Goods” (‘Stores’ or lemis) or ‘Matedal(s)' in certain cortext) includes all articies,
material, commodity, livesteck, medicines, fumiture, fixtures, raw material,
consumables spare pards, instruments, machinery, equipment, industrial plant.
vaehicles, aircrafts, ships, railway rolling stock, assemblies, sub-assemblies,
accessories, Modules ar a set of Modules, Knocked Down Unit (KDU), a group of
machines comprising an iMegrated production process or such ether categories
of Goods or Intangible products like technology transfer, licenses, Computer
Software (with licence), Information Technology Systems, patents or other
intellectual properties (but excludes books, publications, perodicals, ete., for a
library), procured or otherwise acquired by a Purchaser. The tefm “Goods” also
includes works and services which are incidental or conseguential to the supply
of such Goods, such as transportaion, nswrance, installation, commissioning,
training, and maintenance.

() "Governmenl” means the Central Government or a Stale Government, as the
case may be,

(k) “Inspecting Officer” maans the person or organisetion specified in the Contract
for the purpose of Inspection of Goods under the Contract and  includes his
authonised represantative.

230 .r-"j R
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) “Inspection” means actvitles such as measuring, examining. testing, analysing,
gauging one or more characterisbics of the Goods and comparing the same
with the specified requiremant to determine confarmity.

{m}'Intelbectual Property Rights™ (IPR) refers to the owrer's nghts against
unauthorized possession/ exploitation by others of itg tangible or intangible
intelbectual property. It includes rights to Patents, Copyrghts, Trademarks
Industrial Designs, and Geographical Indications {G1),

{r) "Material" means anything used in the manufacture or fabrication of the
Goods.

{o) “Pariculars” include-
() Specifications;
(i} Drawings,
(i} Pattern baarning the seal and signature of the |nspecting Officer (hersinafiar

cafled the sealed pattern) which shall also include & cerified copy thereof
sealed by the Purchaser for the guidance of the Inspecting Officer,

() Sample sesled by the Purcheser for guidance of the Inspecting Officer
{herainafter callad the cerified sample) which shall include a certified copy
thereof sealad by the Purchaser for tha guidance of the Inspaciing Oficer;

(v) Trade patlern, that is to 23y, a pattern, Goods conforming to which ara
obtainablz in the open market and which denotes a standard of the
Indian Standard Instifute or other standardising auwthorty or @ general
standard of tha industry,

(v} ‘Proprietary mark’ or ‘brand’ means the mark or brand of a product which
is owned by an industrial finm;

(vii} Any other detads governing the construction, manufaciure or supply of
Goods as may be prescribed by the Contract.

(P! “Parties”: The parties to the Contract are the Contractor and the Purchaser, as
dafined in Clauses 1.2{7) and 1.2{r) herain raspacively,

(q) "Purchaze Officer” means the officer signing the acceptance of fender and
includes any officer who has authority {o execute the relevant Contract on behalf
of the Purchaser

{r} "Purchaser’ means the President of India in the case of Goods orderad for the
Indian Government Raifways and includes his successors and assignees.

{s) *Scheduled Commercial Bank® means a bank kisted in the Second Schedule
of tha Reserve Bank of Indiz Act, 1024,

ity "Security Dwposit”™ (Performance Security’ or 'Peformance Bend' or
‘Performance Bank Guarantes' or other specified financial instruments) means
a manetary quaraniea to be furnished by the successful Bidder or Contractor in
the form prescribed for the due performance of the Contract,

',.r"
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(U) “Signed” means ik signed or digtally signed with a valid Digital Signature
Cerificate as per IT Act 2000 (as amended). It also includes stamped, except
in the case of an acceptance of tender or ameandment theraof.

(v) "Site" means the place or location specified in the Contract at which any work
{such as instaliation. commissioning elc) is required to be executed by the
Contractor under the Contract or any other place approved by the Purchaser
for the purposa

{w) "Sub-Confractor" means any person from whom the Contractor may source
any matarial or fittings or Incidental warks or sarvices (including deployment of
contraciual labour, if any) for the performance of the Contract. The ferm "Sub-
Contract” shall indicate obligations of such 8 Sub-Contractor towards the
Contractor

{#) "Test" means such test as |5 prescribed by the particulars governing the
construction, manufacture or supply of Goods as may ke prescribed by the
Contract or considered necessary by the Inspecting Officer- whathar perfarmed
or made by the Inspecting Officer or any agency acting undar the direction of the
Inspecting Officer. In case prove out of design before supply, including cacillation
tests if required, is within the scope of supply of Contract, such activities are also
included in "Test™.

i) "Unit" and "Quantity” means the unit and quantity specified in the Contract.

() “Warranly Security Deposit” means a monatary guarantes to be furnished by the
contractor, if mandated in the contract, to ensure his peformance of warranty
abfigetions as per the Contract. The warranty security deposil can be prescribed
to be In any acceptable form as for Securty Deposit This gusrantes can be
invoked by the Purchaser if the Contracter fals to fulfil contractual obligations
during the warranty period,

(aa)  “Witing® ar "Written” includes mattar either in whale or in part, in manuscripl,
type-written, lithographed, cyclostyled, pholographed or prinled under or over
signature or seal or digitally signed document in electronic farm, as tha case may
be.

(bb) “Year" shall mean calendar year {unless reference to financial year s
claarfrom the context). "Week™ shall mean a pened of 7 days, "Manih™, a period
of 30 days.

2. Contract:
2.1 Contract Documants and their Precedence:

The following conditions and documents in indicated order of precedence {higher 1o
lower) shall be considerad an integral part of the Contract, Imaspective of whather these
are not appended/ referred to in it Any generic reference to ‘Contract shall imply
reference fo all these documents as well:

fa)} Valid and authorized Amendments issued (o the Coniract;

r...I-'-
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(b} Contract Documant (Purchase Order) and the Letter of Acceptance (LOA):

i) Tender Documents,
(d} Special Tender conditions;
(&) Technical Specifications ag given in tender documents;

ifi Drawings,
{g) IRS Conditions af Contract;
(h)-General Tender Conditions! Instructions to tenderers, and
(it Contractor's bid.
2.2 Scope of Supply:

(a) This Contract s for the supply of the Goods of the description, specifications and
drawings and in the guantities cutiined in the Contract on the date or dates

spacified therain.

() Unless otharwise specified the Goods shall be entinaly brand naw and of the best
quality and workmanship to the satisfaction of the Inspecting Officer. The Goods
shall further be in all respecis sccaptable to the Inspecting Officer.

{c} If 5o stipulated, the Contractor shall be required to pedorm specified ncidental
Woarks! Services (g.g., Instaliation, Commissioning, Operator's Training ete. in
case of Supply of Capital Goods/ Machinery & Plant) as an integrai part of the
Goods in the Contract.

2.3 Modifications! Amendments to Contract:

{a} Purchaser may amend the Contract, on written request {Including reguest made
through authorized e-procurement portal) from the Contractor or cthenwise, by
making atterations and medifications within the scope of the Contract. by a written
order

(k) Any request for varation or amendment of the Contract shall not be binding
an the Purchaser unless and unil the same s duly endorsed on tha Contract
incorparated in a formal instrument ar in exchange of |etters and signed by the
Purchaser,

{c] The communication by Purchaser may be through authorized e-procurement
porial, T the said portal provides for the functionalities 0 make desired
communication betwean the Parthas,

2.4 Authority of person signing on behalf of the Contractor:

{a} A perzon signing the tender or any ather document in respect of the Contract
an behalf of the Contractor, without disclosing his suthority fo do so, shall be
deamed to warrant that he has authority to bind the Contractor.

i) If it is discovered at any time that the person, so signing has no authority to do
gg, the Purchaser may, withowt prejudice to any other right or remedy,
berminate the Contract and hold such parson and! ar the Cortractar liable to the
Purchaser for all costs and damages arising from such remedies, including
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tarmination of the Contract,

{c) The provisions of Clause 13 and Clause 20 shall also apply while evaluating the
liability of the person at defauit,

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

(@) Forall purposes of the Contract, including any dispute resalution thareundar, the
address and e-mail of the Contractor mentionad in the lender shall be the address
and e-rmail towhich all communications addressad to the Contractor shall be sant,
unless the Contracter has notified change by a separate leftar comaining no other
communication and =2ent by regstered post acknowledgement dus to the
Purchaser or through mode of communication permitted for modification/
amandmant of the Cantract

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

(2] Ay communeation or notice on behalf of the Purchaser in relation to the Contract
may be issusd fo the Confractor by the Furchase Officer and all such
communications and notices may be served on the Contractor either by
registersed post with acknowledgement due or by spesd post or under
certificate of posting or by ordinary post or by hand delivery or through cnline
mode at the oplion of such officer.

{d) The communication by Purchaser through online mode may be made eithar
through email or authorzed e-procurement portal of the Purchaser, if the said
portal provides for the functionalties 1o maks desired communication between
the Parties.

2.6 Delivery of Goods: Place of Delivery of Goods

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

(a) The Consignee at his premises, or
(b) Vihere so provided, the intedm Consignee af his premises; of
(e} A parson named in tha Contract for transmisston ta the Consignes; or

{d) The consigres at the destination station in case of contract stipufating for delivery of
goods at destination station

2.7 Laws governing the Contract:

{a) This Centract, its meaning and interpretation, and the relation between the Partles
shal! be governed by the Laws of india for the fime baing in force.

(b} hrespective of the place of delivery, or the place of parformance or the place
of payments under tha Contract, tha Contract shall be deemed to have been
made at the place from which the acceptance of tender has baen issued.

{c} Jurisdiction of cu:_J_r:r,g —The Courls of the place from where the acceptance of
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tender has been iszued shall alone have jurisdiction to decide any dispute arising
aul of ar 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 ime being in foree in Inda.

(e} The Contractor's status shall be that of an ndepandent Contractor and Primary
Empioyer of staff deployed during the Contract by him or his Sub- Contractors ar
other associsles. The Contractor, his employees, agents and Sub-Contractors
perorming under this Contract are not employees o agents of Purchaser ar
Governmeart or their agencies! enterprises, simply by execution of this Contract
including services defivered under this Contract,

ifi Obligations of the Contractor under Labour Codes and Rules:

(i} The Contractor shall comply with the provisions of the Labour Codes,
including: Code on Wages. 2018 Industial Relations Code, 2020, Code
on Socizl Securtty, 2020, Occupational Safety, Health and Working
‘Conditions Code, 2020 and the rules made thereunder, as amended from fime
fo time The Contractor shall also indemnify the Purchaser ageinst any
claims arising under the aforementioned Labour Codes and the Rules made
theraunder

(iiy The Contractor shall obtzin a valid licence under the aforesaid Labour codes
and the Rules as modified from time-to-time before the commencement of the
Contract and continua o have a valid cance until the completion of lhe
Contract. Any fallure to fulfil this requirement, the Purchaser shall trest it as a
breach of Contract for default as per the Contract and avail any or all remedies
thereunds=r

(i} In respect of all labour directly or indirectly employed in the Contract for
the parformance of the Contractor's part of the Contraci, the Contractor
shall comply with or cause to comply with the pravisions of the aforesaid
Labour codes and the Rulss wherever applicable. The Contractor shall be
salely responsible for submitting all the necessary returns under these Codes
and tha Rilas.

(i) The Contracter shall pay the weges as per the Code on Wages, 2012 (as
amended) {o theair warkers not below the rate of minimum wages, as notified
by the Siate Government ar Central Government, whichever is higher, through
the bank transfer Notwithstanding the Contract's provigions to the contrary,
the Contractor shall causae to be paid the wages to labour directly or indirectly
engaged on the Contract, including any engaged by his Sub-Contractors in
connection with the said Confract as if he had immeadiately employed the
labowr. The Purchaser shall, without any commitments ar being obliged to do,
may at its discretion, moniter that such paymenis are baing made.

(vh 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 aof wages ta
a workman employed by the contractor or his Sub-Contractor in execution of

—_—
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the contract or to incur any experditure in providing welfare and health
amenities required to be provided under the aforesaid Labour codas and the
Rules or o incur any expenditure on account of the contingant liability of the
Furchaser, in case of the contractor's failure to fulfil his statutory cbligations
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 1o the rights of the Purchaszer under the
aforesaid Labour codes and the Rules, the Purchaser shall be at [ibery o
recover such amount or part thereof by deducting it from the secunty deposit
and/ or from any sum dus by the Purchaser to the confractor whather under
the contract or otherwise. The Purchaser shall not be bound o contest any
claim made against it under the aforesaid Labour codeas and the Rules except
an the contraclors written requeast and upon giving the Purchaser compieta
security for all costs, Purchaser might become liable in contesting such claim,
The decision of the Furchaser regarding the amount actually recoverabls from
the contracior as stated above shall be final and binding on the contractor.

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

Vihen tendars ara callad for in accardance with a drawing. specification or sealed patiern
the Contractor's tenders to supply in accordance with such drawing, specifications or
sealed pattern shall be desmed to be an admission on his par that he has fully
acqueinted himsalf with the details thereof and, in no circumstances, will any claim on
his part which may aris2 an account of his insufficient examination of the said drawing,
spacification or sealed pattarn be considered.

3.2 Mistakes in Drawing:

The Contractor shall be responsible for and shall pay for any alterations for the
works due fo any discrepancies, errars or omigsions in the drawings or other particulars
supplied by him whether such drawings or particulars have been approved by the
Purchaser or not provided that such discrepancias, errors of omissions be not due to
maccurate mfermation or particulars fumished to the Contractor oan behalf of the
Purchaser, If any dimension figure upon & drawing or plan differs fram those obtained
by scaling the drawing or plan, the dimensions as figured upon the drawing or pian shall
be taken as correct

3.3 Quotation of rates by Contractors:

{a) Tha price gquoted by the Contractor shall not be highar than the controlied
price fixed by law tor tha Gaoods, if any, Whare there 1= no controdled prce, it shall
not exceed the prices or contravene the norms for fixaticn of prices lasd down by
Gavernment, If any. Where the Government has net fixed any such prices or
norms, the price quoted shall not exceed the price appearnng in any agresment
redating to price regulation by any industry in consultation with the Government, if
any. In any case, the price quaoted shall not be higher than the Maximum Retail
Price (MRP) of the itgm

2 Y
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(b} W the price quoted is higher than the controlied price in the sub-clauss (a) above,
the Contrector shall specifically mantion this fact in his tender giving reesons for
quating higher priceds). If ha faids to do 5o or makes any mis- staterment, it shall
be lawful for the: Purchaser

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

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

(&) The Contractor must maintgin the Security Deposit of the required amount in
a specified format during the cwrrency of the Contract. In the event of any
amendment affacting the Contract value and' or delivery period is issued to
the Contract, the Contractor shall fumish suitably amended value and/ or validity
of the Securty Depeosit in terms of the amended Centract within fourteen days
cf the issue of the amendment.

ib) If the Cantractor during the currency of the Contract fails to maintain the reguisite
Security Depasit, 1f shall be lawlul for the Purchaser at his discretion;

{I} toreguest the Confractor to submit the requisite amount within fourteen days;
ar

(il to recover the requisite amount from the pending bifs of the Contractor
against this Contract ar any other Canfract and adjust such recoverad amount

towards Security Deposi of this Contract;, or

(il to treat it g5 & breach of Contract, terminate the Contract and avail any or
all Contractual remedies availabla to the Purchaser thereof

Mota: For clarfication of any doubt. the provision of sub-clauss (i) above
applies only in case where additional amount is required to ba deposited to
mairtain the requisita Securily Deposit, as per the terms of Contract, and not
for requirarment of Securily Deposit for entening intc a new contrast, Falure of
the Successiul Bidder ta submit Secunty Deposit for entering into a contract,
having been called upon to do g0, shall ba dealt as par tender conditions

[c] The Purchaser shall be entitled and it shall be lawful on hiz part 1o forfedt the said
Security Deposit in whale or in par in the event of any default, failure or neglect
on the part of the Contractor in the fulfilment or performance In all respect of the
Contract undar refarence or any other Contract with the Purchaser or any parn
thereaof to the satisfaclion of the Purchaser and the Purchaser shell also be
entitied to deduct from the seid deposits any Ioss or damage which the Purchagar
may suffer ar be put by reason of or due to any act or other defaull, recoversbie
by the Purchaser from the Confractor in respect of the Contract undar reference
af any other Contract and in aither of the events aforesad to call upon the
Contractor to maintain the said security deposit at s arginal limit by making
further deposits, provided further that the Purchaser shall be antitied to recover
any such clarm from any sum then due or which at any time theresfter may
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become due to the Contractor under this or gny other Contracts with the
Purchasar.

(d) Subject to above, the Purchaser shall relesse the Secunty Deposit, without
any interest, 1o the Contractor upon the completion of al Contractual
obligations refating to supply of Goods

(&) Motwithstanding the sbove, the Purchaser shell be entiflied to call far Warranty
Security Dapesit {in any form of financial instrumenis as permitted for Secunty
Deposit) from the Contractor for due performance of warranty obligations
under the Contract. In such an event, where Purchaser calls for Warranty Security
Depasit, 1 shall be lawful for the Purchaser not to relesse’ refund the Security
Depaosit till the obligation of submitting Warranty Sscurity Deposit in acceptable
form s complated by the Contractor, of to encash the financial instrument for
Security Deposit and adjust the amount so recaived towards Warranty Security
Deposit. All conditions relating to Security Deposit including non-liability of
paymant of inleras! and conditions for forfeiture shall alzo apply for Warranty
Security Deposit. Security Deposit shall be released/ refunded on receipt of
acceptable Wamanty Securty Deposit,

{fi Mo claim shall lie against the Purchaser in respeact of interast on cash deposits or
Govemmant Securities or depreciation thereof. Mo interest shall be payable upon
the Security Deposit or Warranty Security Deposit or amounts payable o the
Contractor under the Contract

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

(a) The Contractaor shall perfarm the Confract in & respects in accordance with
the terms snd conditions thereof The Goods and every constiuent part
thareal, whether in the possession or contrel of the Contractor, his agenls or
servants or a carrer, or in the joint possession of the Contractor, his agents or
servants and the Purchaser, his agents or servants. shall remain in every respect
at the rsk of the Confractor, until thair actual delivery to the Consignees &t the
stipuiated place or destination or, where so provided in the acceptance of tender,
until their delivery to a person specified in the Contract as interim Consignes
for the purposea of dispaleh to the Consignes

{b) The Contractor shall be responsile for all loss, odestruction, damage or
deterioration of or to the Goods from any cause whatsoever while the Goods after
approval by the Inspecting Officer are awaiting dispaich or delivery or are in the
course of transit from the Contractor to the Consignee or intenm Consignee, as
the case may be.

(c) The Contractor snall alone be enfitied and responsible to make claims against
a Railway Administration or ather carrier in respact of non-delivery, short dalivery,
mis-delivery, loss, destruction, damage or deterioration of the Geeds entrusted
to such carrier by the Contractor for transmission to the Consignee or the
intenm Consignes as the case may be.
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4,2 Consignee's Right of Rejection:

(8} Mobtwithstanding any approval which the Inspacting Officer may have given in
respect of the Goods or any materials or ather particulars ar the wark ar
workmanship invalved in the performance of the Contract (whether with or withicut
any test carad out by the Contractor or the Inspecting Officer ar under the
diraction of the Inspecting Officer) and notwithstanding delivery of the Goods
where so provided to the interim Consignes, it shall ba lawful for the Conssgnes,
on behalf of the Purchaser, to reject the Goods or any part, portion or
consignment thereof within a reasonable time after actual dellvery thereof fo him
at the place or destination specified in the Contract if such Gaods ar part, portian
or consignment thereof is not in all respects in conformity with the terms and
conditions of the Contract whether on sccount of any loss, deterioration or
damage before dispaich or delivery or dunng ransil o otherwise howsoaver

[b) Provided fhat where, under the terms of the Contract the Gaods are requirad
to be defivered to an interim Consignee for the purpose of dispatch to the
Consignee, the Goods shall ba at the Purchaser's riek after their delivery fo
the interim Consignee, bul nevertheless it shali be lawful for the Consignee on
behalf of the Purchaser fo reject the Goods or any part, portion of
consignment thereof upon their actual delivery to him at the destination if they are
not in &lf respects in conformity with the terms and conditions of Contract except
where they have been damaged or have deteriorated in the course of transit or
otherwise after their delivery to the inferim Cansignee.

Note: Consignes shall issue & rejection advice within 90 days from the date of
actual receipt of the Goods, which may or may not hava been pre-inspected at
Contractor's premises, and all refated documents from the Contractor, which are
required to be verfied by the Consignee upon receipt, as per the Contract, prior
to the acceptance of the materials The 90-day timaframe specified above is
solaly for the initial acceptance of the materials by the Consignee and without
prejudice to the right of the Purchaser or Consignee, on Purchaser's behsatf, to
rejact the matenal as per Wamanty/ Guarantee Clause (Clause 10} within the
period specified thersin.

{c) The provisions contained in Clause 11 relating to tha removal of Goods rejected

by the Inspecting Officer shall mutatis mutandis apply to Goods rejected by the
Congignee as herein provided,

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

4.3 Sub-letting and Assignment:

(a) The Contractor shall nct, save with the previous cansert in writing of the
Purchaser, sub-let, transfer or assign the Contract or any pant thereof or
interes! therein or benefit or advantage thereof in any manner whatsoever,

Yo
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(b) Sub-Contracting does not amount to Sub-letting or Assianment or Transfer.

{c} If the Contractor sub-lets or assigns or transfers the Contrect or amy part
thereof withoul such permission, the Purchaser shall be entiled, and it shall
ba lawful on his par, to treat f a5 & breach of Contract and avail any or al
remadies there under The decision of the Purchaser in this regard shall be
final and binding on the Contractar.

4.4 Changes in Constitution of the Contractor:

Where the Contractor 15 a partnership firm, the following restrictions shall apply to
changes in the constitution during the execution of the Contract

{a) A ney partnar shall not be introduced in the firm excepl with the prior consant
in writing of the Purchaser, which shall be granted only upon exscution of a
writlen underaking by the new partner to perfarm the Contract and accept all
lmbdites incurred by the firm under the Contract before the date of such
undertaking.

(b)) On the death or retirement of any pamnar of the Contractor firm before the
complete performance of the Contract, the Purchaser may, &t his option,
tarminate the Contract and in such case the Contractor shall have no claim
whatsoever for any compensation against the Purchaser.

(c) If the Contract is not determined as provided in Sub-clause (b) above
notwithstanding the retrement of & parner from the firm he shall continue o
be liable under the Coniract for acts of the firm until a copy of the public nolice
given by him under Section 32 of the Partnership Act, 1832 has bean sant By him
to the Purchaser by ragisterad post acknowledgement dua.

{d) The decision of the Purchasear as (o any matter or thing cancarming or arsing out
of this sub-clause or on any guestion whether the Contractor or any pariner
of the Contracter firm has committed & bresch of any of the conditions in this
sub- clause contained shall be final and binding on the Contractor.

4.5 Assistance to the Contractor:

{a) The Confractor shall be solely responsible to procure any material or obtain
any import ar other licence or permit required for the fulfilment of the Contract and
the grant by the Purchaser or any othar authority of a quota certificate or permit
required under any law for distribution or acguisition of iron and steel or amy other
commadity ar any ather form of assistance In the procurement of the material
aforesaid or any attempt to render assistance in the matter aforesaid, shall not be
construed as a representation on the par of the Purchaser that the mataerial
coverad by such licence or permit or quota cerificale s available or constitute
any promise, undaraking or assurance on the part of the Purchaser regarding
the precurament of the same or effect any variation in the rights and Rabilities of
the parties under the Contract,

(b) However, If by reason of any such assistance as aloresaid, the Contractor obtains
any materials at less than their market price or the cost of production of the
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Goods is lowered,| the price of the Goods payable under the Contract shall be
reduced proporionately and the extent of such reduction shall be determined by
the Purchaser whese decision shall be final and binding on the Contracior.

(c) Every effort made by the Purchaser to supply, or give assistance n the
procurement of matenals, whether fram the Government stock or by Purchaser
Lrider a permit or release order issued by or on behalf of or under authority from
Governmeant or by any officer empowered in that behalf by law or under othar
arangements made by the Purchaser shall be deamed to be subject to the
condition that it will be perfarmed with due regard to the other demands and only
if it iz found practicable to do so within the stipulated fime and the decision of
the Purchaser whather it was praclicable to supply or give assistance as
aforesaid or not shall be final and binding on the Contractor,

4.6 Charges for Work Necessary for Completion of the Contract:

The Contractor shall pay all charges for handling. stamping, painting, marking, protecting
or presanding 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 drewings.

4.7 Use of Raw Materiats securad with Government Ass|stance:
(a) Accountability of Government-Assisted Raw Materials:

() Where arny raw matenal is procured for the axecution of a Cortract with
the assistance of the Government rendered in the form of permit, ar licence
or guota certificatel essentiality carificate or release arder jssued by or
on behalf of or under the authornty of the Governmen! ar by an officer
empawerad in that behalf, or

([} Viherethe rew meternial is issued to the Cantractor from Government sioek,
or

(i} \Where advance payments are made to the Coniracior to enable him to
purchase the raw material, or

{ivy  Where reaw matenal iz arranged by the Governmant,

the Contracior—

i Shall hold such material as trustee for the Governmeant,

{11 Shall use such material economically and sclely for the purpose of the
Contract.

(lify  Shall not dispose of the same withaut the pravious parmission inwriting
of the Purchaser, and

(f'v) Shall render due accownt of such material and retum 1o the
Govemment at such place as the Purchaser may direct all surpius or
unserviceable matenal that may be lefl after the completion of the Contract
or its terminaton for any reason whatsosver,

'I_,.r"
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On returning such material, the Confractor shall be entitied to such price tharefor
as the Purchaser may fix, having regard to the condition of such material.

(b} Yhere the Contract is terminated due to any default on tha part of the Contractor,
the Contractor shall pay all transport charges incurred for retumning any material
up to such desimation as may be detemmined by the Purchaser and the decision
of the Purchasar in that behalf shall be final and binding on the Contractor.

() If the Contractor commits breach of any of the conditions in 1his clause specified, he
shall, without presudice to any other lisbility, penal ar otherwise, be hable fo
account to the Government for all moneys, advantages or profits aceruing from or
which, in tha usual course, would have accrued to him by reason of such breach.

{d} Where the Goods manufactured or fabnicated by the Contractor cut of the material
arranged or procured by or on behalf of the Government are rejected, the
Contractor shall, without prejudice 1o any ather right or remedy of the Government,
pay to the Government, on demand, the cost price or markel value of all such
rmaterials whichever 15 greater

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

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

(b} All such property shall be deemed to be In good condition when recelved by
the Contractor uniess he shall have within twenty-four hours of the receipt thersof
natified the Purchase Officer to the contrary. If the Contractor fails to nofify any
defect in the condition or guality of such property, he shall be desmed o have
lost the right to do so at any subsequent stage.

(e} The Cantractor shall retum all such properly and shall be responsible for the
full value thereof lo be assassed by the Purchaser whose decision shall be
final and binding on the Contractor. The Contractor shall be fiable for loss or
damage to such property from whatever cause happening while such propery =
inthe pessession of or undear the contral af the Contractor, his sarvants, warkmen
Of agents.

(d) Where such property is insured by the Contractor against loss or fire at the
reguesl of the Government or Purchaser sech insurance shall be deamed to
be affected by way of additional Precaution and shall not prejudice the liability of
the Contractor as aforesaid,

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

{a) Confidentiality:

All documents, drawings, samples, data, associated correspondence or other
Infermatian furnkshed by or on behalf of the Purchaser o the Contractor, in
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connection with the Contract, whather such information has been furnizhed
before, during or following completicn or termination of the Confract, are
confidential and shall remain the property of the Purchaser and shall not, without
the priar written consent of Purchaser neither be divulged by the Contractor 1o
any third party, nor be used by him for any purpose other than the design,
procurament, or ather senices and work required for the pedfarmance of this
Contract If adwised by the Purchaser, all copies of all such information in
onginal shall be returmed on completion of the Contractor's performance and
obligations under this Contract.

(b) Secrecy:
If the Contracl declares the subject matter of this Contract az coming under
the Official Secrets Act, 1923 or if the Confract is marked as “Secrat”, tha
Contractor shall fake all reasonable steps necessary fo ensure that all persons
employed i any connection with the Contract. have acknowiedged their
responsihiities and penatties for violations under the Official Secrets Act and any
raguiations framad theraunder,

{c) Intellectual Property Rights:

Al deliverables, oulputs, plans, drawings, specifications, designs, reports and
other documents and software submitted by the Contractor under this Contract
shall become and remain the propery of the Furchaser and subject to lews of
copyright and must fot be shared with third parfies or reproduced, whether in
whaole or part, without the Purchaser's prior written consant. The Contractor shall,
not later than upon termination or expiration of this Contract, defiver all such
documents and software to the Purchaser, together with a detailed inventory
thareof The Conftractor may refain a copy of such documents and software
but shall not use i for any commercial purpose,

(d) Obligations of the Contractor;
(i Without the Purchaser's prior written consent, the Contractor shall not use the

information mentoned above except for the sole purpose of pedformeng this
Contract,

(i} The Contractor shall treat and mark all information a2 confidential (or
Secret. as the caze may) and shall nat, without the written consent of the
Purchaser, divuige to any person other than the person(s) employed by
the Contractor in the perdormance of the Contracl, Furtber, sny such
disclosure o any such employed person shall be made in confidance and only
so far az necessary for such performance for thiz Contract.

{iii) Nobwithstanding the above, the Contractor may furnish to its holding company
or its Sub Contractons] such documents, data, and other information it
recewves from the Purchaser to the extent required for perfarming the
Contract. In this event, the Confractor shall obtgin from such helding
compary! Sub-Contraclars) an undertaking of confidentiality (or secreny —
@5 the case may be) similar fo that mposed on the Canfracior undar the
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above clauses.

(iv) The obligation of the Contractor under sub-clauses above, however, shall not
apply 1o information that;

(1) the Contractor needs to share with the insttution(s) participating in
the financing of the Cantrack:

(2) now or hereafier is or enters the public domain through no fault of
Contractor,

(3) can be proven to have been possessed by the Contractor st the
time of disclasure and which was nol previously obtained, directly or
indirectly, from the Purchaser, ar

(4} otherwise lewfully becomes available to the Contrastor from a thind
party that has no obligation of confidentiality.

(g) The above provisions shal not in any way modify any underaking of
confidentialily (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 theraof,

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

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

(a) The Contractor shall at &l bmes indemnify and hold harmiess, free of costs,
the Purchaser and s employees and officers from and egains! all suits,
actions or administrative procesdings, claims, demands, osses, damages, costs
and expenses of any nature, including attorney's fees and expenses, which may
anse in respect of the Goods provided by the Contractar under this Contract, as
& result of any infringement or alleged infringement of any patent, utility madal,
regestered design, copyright or other Intellectual Property Rights (IPR) or
trademarks, registerad or olharwise existing on the date of the Contract arising
out of o i connection with:

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

(i) The sale by the Purchaser imany country of the products produced by the
Goods supplied by the Contracior, and

(i) 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
eny products produced theraby!

(i) ather than for the purpose indicated by or f0 be reasonably inferred from
the Contract

(i) in association or combination with any other equipment, plart, or materals
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nat supplied by the Contracior.

(c) If army proceedings are brought, of any clkaim is made against the Purchaszer
arising out of the matters referred above, the Purchaser shall notify the Contractor
of the same and the Confractor shall, at his own expense, either settle any such
dispute or conduct amy fitigation that may anse therefram.

id) if the Contractor fails to nofify the Purchaser within twenty-eight (28) days after
receiving such notics that he intends to conduct any such procesdings ar claim,
then the Purchaser shall be fres to conduct the same on his behalf at the risk and
cost to the Contractor,

() At the Confractor's request, the Purchaser shall afford 21l available assistance o
the Contractor in conducting such proceedings or claim and shall be reimbursed
by the Contractor for all reasonable expeanses incurred in 5o doing.

{f The Contractor shall not be liable for payment of any royalty, licence fee or ather
expenses in respect of ar for making use of patents or designs with respect to
which he 15 according to the terms of the Contract, to be freated as an agent of
the Government for the purpose of making use of patent or trade mark for
fulfitmant of the: Contract.

4.11 Packing:

(8) The Confractor shall pack at his own cost the Goods sufficiently and propery
for transit by rallroad, air and/or sea as provided in the Centract so as lo ensura
their being free from loss or damage or adverse Impact on guality cn amival at
their destination

(b} Unless otherwize provided in the Contraci, all contamers {including packing
cases, boxes, fins, drums and wrappings! in which the Goods are supplied by the
Contractor, shall be considered as nan-retumable and their cost as having been
inciuded m the Contract price.

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

(d) If the Contract provides that retumable containers shall be separately charged:
they shall be invoiced by the Contractor at the price spacified in acceptance of
tender. In such cases, the Contractor shall give full credit for the invoiced
amount If the containers are returmed to the Contracior. Return of containers shall
be made within a reasonable fime and in the event of any dispute or difference
arising as 1o whether the conlainers were so retumed, the decizgion of the
Purchaser therson shall be final and binding and the Purchaser may, in his
diseretion award, such compensations as may in his opinicn be proper for any
undue delay in refuming the containers.

{e) Each bale or package delvered under tha Contract shall be merked by the
Contractor at his own expensa. Such marking shall be distinct (all previous
irrebevant marking being carefully obliterated) and shall clearly indicate the
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description and quantty of the Goods, the name and address of the
Consignee, the gross weight of the package and the name of {he Contractor with
a distinctive: number or mark sufficient for the purpose of identification All
markings shall be carried out with such material as may be found satsfaciory
by the Inspecting Officer as regards guickness of drying, fastness and indalibdity.

ifi The Inspecting Officer may reject the Goods if the Goods are not packed/ or
marked a5 aforesad and in case where the packing matenals are separately
prescribed, if 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 & pecking note specifying the name and
addrass of the Contractor, the number and date of the accepténce of tender or
supply order and the designation of the Purchase Officer, the description of
the Goods and the quantity contained in such bale or package

4.12 Freight:

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

&, Samples:
5.1 Advance Sample:

{a} Where an sdvance sample is required to be approved under the terms of the
Contract, the Contractor shall submit the sample free of cost to the Inspecting
Cficer within the time specified in the Contract

{b) If the Contractor is unable to do so, he must apply immediately to the Office
iwsuing the Contract for extension of time stating the reasons for the delay, if
the Purchaser is satisfied that a reasonabls ground for an extension of tme exists,
he may allow such additicnal time as he consigers lo be justified (and his
decisian shall be final) with or without alteration in the delivery period stipulated
in the Contract and on such conditions as he deems fil.

{e) In the event of the failure of the Contractor to deliver the advance sampie by
the date specified in the Contract or any other date 1o which the time may be
extenced as aforesald by the Purchaser or of the rejection of the sample, the
Purchaser shall be entited to terminate the Contract and taka further action
as per the provisions of Clause 13,

(d) Unless otherwise provided in the Contract, all samples required for lest shail
be supplied by the Contractor free of cost. Where sample, which is supplied free,
is rejected afier examination and test, the Contractor shall arrange for collection
of the same or whatever remains of the sample, after examination and test within
three manths af the date of such rejection

(g} Where under the Contract, the Contractor is required to submit an advance
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sample, any expenses incurred by the Contractor on or in connection with the
production of Goods in bulk, before the sample has been approved
unconditionally, shall be borne by the Contractor and he shall not claim any
compensation in the event of such sample baing found unacceptable by the
Inspecting Cfficer

ifi Whera the Confract does not reguire any advance sampls to be approved, the
Contractor may before proceed with bulk manufacture or delivery of the
Goods, i he so desires, submil to the Inspecting Officer for inspection a
sample of the Goods In which case a quantity not less than one percent (1%)
of the total quantity to be supplied unless othenwise authorized by the Inspecting
Officer shall be submitied, The Contractor shall not, however, be entitled to be
shown any consideration or give any extension of time or claim to be
exanerated from completing the delivery within the stiputated perind only on the
ground of delay in the approval of any such sample

{g) If under the Contract, the supplies are governed by a sealed pattern, the
Contractor shall be bound to examing such pattern before preparing a sample of
manufacturing the Goods in bulk as the case may be,

(R} If the Contractor submits a8 sample whethar with, before ar after the tender,
the same =hafl not govern the standard of supply except when i§ has been
specifically =tsted 20 in the acceptance of tender.

{ii Marking: Samples submitted shall ba clearly labellad with the Contractor's name
gnd address and the Contract number,

{i) The rejection of the sample by the Inspecting Authority or Inspecting Officer or
Cansignes shall be final and binding on the Contraciar

5.2 Loan of Sample:

(@) If & ceriified sample is lant 1o the Contractor, it will bear a label containing infer
alia variations known o the Inspecting Officer between the said sample and
the Goods desired. If the Contractor finds any further vanation between the
carfified sample and the particulars of specificalions mentionad in the Contrac
he shall at once refer the matter to the Inspecting Officer and the Contractors
ghall alsa give |ntimation of such disorepancy lo the Purchase Officer. The
Contractor shall foflow the instructions of the Inspecting Cfficer as to what sample
of paticulars should gude the producton of Goods and the decision of the
Inspecting Officar in the matter shall be final and binding on the Contractor

(&) The Contractor shall not detach the said label from the cedified sample and if for
gny reasons the said label gets detached the Contractor shall at once return
the cartified sampla to the Inspecting Officer for attaching a fresh label.

B. Inspection:

6.1 Pre-dispatch Inspection of Goods:
(a) Wihen inspaction during manufacture or before delivery or dispatch is required,
natice through the online portal of the Purchaset! inspecting agency, if avallable,
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