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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VII. General Conditions (GC)

Section VII. General Conditions (GC)
As per FIDIC Yellow Book 1999-Edition

GENERAL CONDITIONS OF CONTRACT (GC)
REFER TO

The conditions of Contract comprise the “General Conditions” which form part of the
conditions of Contract for Plant and Design Build first edition 1999 published by the
Federation Internationale Des Ingenieurs — Conseils (FIDIC) and the following “Particular
Conditions” which include amendments and addition to such General Conditions.

Copies of the above FIDIC publication i.e. “Conditions of Contract for Plant and Design Build” can
be obtained from

International Federation of Consulting Engineers
FIDIC Bookshop — Box- 311 — CH - 1215 Geneva 15 Switzerland
Fax: +41 22 799 49 054
Telephone: +41 22 799 49 01

E-mail: fidic@fidic.org

www.fidic.org
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIII. Particular Conditions

Section VIII. Particular Conditions

The Conditions of Contract comprise the “General Conditions”, which form part of the
“Conditions of Contract for Plant and Design Build for Electrical and Mechanical, and for
Building and Engineering Works designed by the Contractor”, First Edition, 1999 published
by the Fédération Internationale des Ingénieurs-Conseils (FIDIC), and the following
“Particular Conditions”, which include amendments and additions to such General
Conditions. The General Conditions are incorporated herein by reference only and are not set
out at length. The Contractor is deemed to have obtained for himself and read and fully
understood the General Conditions in their entirety. The following Particular Conditions shall
supplement the General Conditions in Section VII. Whenever there is a conflict, the provisions
herein shall prevail over those in the General Conditions.

Clause PROVISIONS

Sub-Clause 1.1.3.10 Insert additional Sub-Clause 1.1.3.10

“Milestone” means the completion of a part of the
Works, or the occurrence of an identified event.
Sub-Clause 1.1.3.11 Insert additional Sub-Clause 1.1.3.11

“Stage” means the part of the Works identified as such
and more particularly described in the Price Schedules,
Part]l Section I'V Bidding Forms.

Sub-Clause 1.1.6.9 Delete the existing clause and modified as under:
“Variation” means any change to the scope of works, design
criteria and specifications, and criteria for the testing and
performance of the completed works specified in the
Employer’s Requirements.

Sub-Clause Insert the following sub-paragraphs after sub-
1.2. Interpretation paragraph (d): (e) the word “tender” is synonymous
with “bid”, and “tenderer” with “bidder” and the words
“tender documents” with “bidding documents”.

Sub- clause 1.7 Delete Sub-clause 1.7 (a)

Assignment

Sub- clause 1.9 Delete Sub-clause 1.9 and replace with:

Errors in Employer’s

Requirements “If the Contractor suffers delay and/or incurs Cost as a

result of an error in the Employer's Requirements with
reference to purpose, scope, design and /or other technical
criteria for the works. and an experienced contractor
exercising due care would not have discovered the error
when scrutinizing the Employer's Requirements with
respect to purpose, scope, design and/or other technical
criteria for the works.under Sub-Clause 5.1 [General Design
Obligations], the Contractor shall give notice to the
Engineer and shall be entitled subject to Sub-Clause 20.1
[Contractor's Claims] to:
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIII. Particular Conditions

(a) an extension of time for any such delay, if completion is
or will be delayed, under Sub-Clause 8.4 [Extension of
Time for Completion], and

(b) payment of any such Cost plus reasonable profit, which
shall be included in the Contract Price.

After receiving this notice, the Engineer shall proceed in
accordance with Sub-Clause 3.5 [Determinations] to agree
or determine (i) whether and (if so) to what extent the error
could not reasonably have been so discovered, and (ii) the
matters described in sub-paragraphs (a) and (b) above
related to this extent.”

Sub- clause 1.14 Delete Sub- clause (b) and replace with:
Joint and Several In case of a joint venture or consortium or group of two or
Liability more persons performing the Contract, one of the members

! shall be nominated as the lead partner, who shall be the
point of contact for the Employer. Each member of the joint
venture or consortium or group of two or more persons shall
furnish a power of attorney in favour of the lead partner to
take all actions on behalf of the joint venture or consortium
and bind the joint venture consortium. However, the
nomination of such lead partner shall not in any way affect
the joint and several liability of the joint venture or
consortium members under (a) above.

New Sub- clause 1.15 The Contractor shall permit, and shall cause its
Inspections and Audits | Subcontractors and sub-consultants to permit, the Bank
by the Bank and/or persons appointed by the Bank to inspect the Site

and all accounts and records relating to the performance of
the Contract and the submission of the Bid, and to have
such accounts and records audited by auditors appointed by
the Bank if requested by the Bank. The Contractor’s and its
Subcontractors’ and sub-consultants’ attention is drawn to
Sub-Clause 1.16 [Fraud and Corruption] which provides,
inter alia, that acts intended to materially impede the
exercise of the Bank’s inspection and audit rights provided
for under Sub-Clause 1.15 constitute a prohibited practice
subject to contract termination (as well as to a determination
of ineligibility pursuant to the Bank’s prevailing sanctions

procedures)
New Sub- clause 1.16 If the Employer determines that the Contractor and/or any
Fraud & Corruption of its personnel, or its agents, or its Subcontractors, sub-

consultants, services providers, suppliers and/or their
employees has engaged in corrupt, fraudulent, collusive
coercive, or obstructive practices, in competing for or in
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIII. Particular Conditions

executing the Contract, then the Employer may, after giving
14 days notice to the Contractor, terminate the Contractor's
employment under the Contract and expel him from the
Site, and the provisions of Clause 15 shall apply as if such
expulsion had been made under Sub-Clause 15.2.

For the purposes of this Sub-Clause,

(i) “corrupt practice” is the offering, giving, receiving or
soliciting, directly or indirectly, of anything of value to
influence improperly the actions of another party';

(i) “fraudulent practice” is any act or omission, including a
misrepresentation, that knowingly or recklessly
misleads, or attempts to mislead, a party to obtain a
financial or other benefit or to avoid an obli gationz;

(iii) “collusive practice” is an arrangement between two or
more parties’ designed to achieve an improper
purpose, including to influence improperly the actions
of another party;

(iv) “coercive practice” is impairing or harming, or
threatening to impair or harm, directly or indirectly,
any party4 or the property of the party to influence
improperly the actions of a party;

(v) “obstructive practice” is

(aa)  deliberately destroying, falsifying, altering or
concealing of evidence material to the
investigation or making false statements to
investigators in order to materially impede a
Bank investigation into allegations of a corrupt,
fraudulent, coercive or collusive practice; and/or
threatening, harassing or intimidating any party
to prevent it from disclosing its knowledge of
matters relevant to the investigation or from
pursuing the investigation, or

™

“Another party” refers to a public official acting in relation to the procurement process or contract
execution]. In this context, “public official” includes World Bank staff and employees of other organizations
taking or reviewing procurement decisions.

“Party” refers to a public official; the terms “benefit” and “obligation” relate to the procurement process or
contract execution; and the “act or omission” is intended to influence the procurement process or contract
execution.

“Parties” refers to participants in the procurement process (including public officials) attempting to establish
bid prices at artificial, non competitive levels.

“Party” refers to a participant in the procurement process or contract execution.
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIII. Particular Conditions

(bb) acts intended to materially impede the exercise of
the Bank’s inspection and audit rights provided
for under Sub-Clause 1.15.

Sub- clause 2.1 Delete Sub- clause (b) in para 3 and replace with:

Right of Access to Site payment of any such cost plus reasonable profit subject to a

maximum of Rs. 2000.00 (Two Thousand) per day for every

km. For length less than a kilometer pro-rata amount shall be

calculated. Provided further that if such delay in handing over

does not affect the execution of formation works for laying of

tracks, provisions under para 2.1(b) of this sub clause shall not

; apply.
Sub-Clause 3.1 Add the following at the end of this Sub-Clause:
Engineer’s Duties and Notwithstanding anything contained hereinabove, the
Authorities Engineer is required to obtain approval of the Employer before

exercising specific authorities as listed below:

i) giving consent to proposed Subcontractors pursuant to
Sub-Clause 4.4 (b) for Earthwork, Bridges and Track
laying Works;

ii) clearance of concept design & drawings and GADs
submitted by the Contractor for alignment, Major bridges,
Rail Fly Over and Works requiring sanction of
Commissioner of Railway Safety;

iii) taking action in connection with variations in the
Employer’s Requirements which have been initiated by the
Employer.

iv) instructing or approving Variations pursuant to Sub-
Clauses 13.1, 13.2 and 13.3 except;

(a) In an emergency affecting the safety of life or of the works or

of adjoining property or track, he may, without relieving the

Contractor of any of his duties and responsibility under the

Contract, instruct the Contractor to execute all such things as

may, in the opinion of the Engineer, be necessary to abate or

reduce the risk.

In case the emergency mentioned above occurs on account of

failure of Contractor, by way of not adhering to the sound

industry practice or not taking adequate safety precautions,
then no amounts shall be paid to the Contractor for attending
to such emergencies.

(b) If the variation is beyond a limit of 0.1% of contract price in a

single instance and combined with all variation orders

previously issued, increase the original Contract Price by more

than 2%.

The Employer shall, on the best effort basis give its decision

on Engineer’s proposal of variation within 21 (twenty one

days) of the receipt of the proposal.

Sub-clause 4.2 Add the following at the end of para 4(d) — in which

Performance Security event the Employer shall forfeit the amount of the

Performance Security as indicated in Subclause 15.4.
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIIL Particular Conditions

Delete paragraph 5 of Sub-clause 4.2 “The Employer ...
claim.” and substitute by the following:

In case the Employer makes a claim on the Performance
Security, which it was not entitled to make, the Employer
shall forthwith refund such amount of claim to the

Contractor.
Sub-clause 4.4 ' Delete first line and substitute by the following:
Subcontractors The contractor shall not subcontract more than 50% of the

total Works. The work pertaining to supply of rails, sleepers
and track fittings shall be considered out of ambit of total
Works for this purpose.

Sub-clause 4.7 Delete paragraph 2,3 &4 of Sub-clause 4.7 and
Setting Out substitute by the following:

Accuracy of these specified items of reference shall be
deemed to have been verified by the Contractor.
Accordingly, the Contractor shall have no right to claim
towards time or cost caused due to errors in these specified
items of reference.

Sub-Clause 4.10 Paragraph 1 of Sub-Clause 4.10.

Site Data Add at the end of the paragraph
Accordingly, the Contractor shall have no claim in this
regard.”

Paragraph 2 of Sub-Clause 4.10.

Delete the words - To the extent which was practicable
(taking account of cost and time). Start the word “the”
with a capital letter.

Delete “To the same extent” from the fourth line and Start
the word “the” with a capital letter.

Sub-clause 4.12 Delete the Sub-Clause and Substitute by the following:
Unforeseeable Physical | In this Sub-Clause, "physical conditions" means man-made
Conditions or natural physical conditions including sub-surface and

hydrological conditions which the Contractor encounters at
site during the execution of the Works.

Except as otherwise stated in the Contract:

(a) the Contractor accepts total responsibility for having
foreseen all difficulties and physical conditions; and

(b) the Contract Price shall not be adjusted to take
account of any unforeseen physical conditions

Sub-clause 4.25

followi diti -
Change of Control Insert the following additional Sub-clause

Any change in Control of the Contractor, or in case if the
Contractor is a consortium of members, any change of
Control of any of the members of the consortium, shall
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIII. Particular Conditions

require prior approval of the Employer. Such approval shall
be not be unreasonably withheld, unless, such change in
Control, if had taken prior to the date of submission of the
bid, would have rendered the Contractor or any such
member in case the Contractor is a consortium, ineligible to
bid for the Project in terms of the Instructions to Bidders or
in the opinion of the Employer such change in Control shall
jeopardize national security or interest.

For the purposes of this clause “Control” shall mean the
possession, directly or indirectly, of the power to direct or
cause the direction of the management and affairs of such
person, whether through the legal and beneficial ownership
of more than 50% (fifty percent) of the voting securities of
such person, by agreement or otherwise or the power to
elect majority of directors, partners or other individuals
exercising similar authority with respect to such person.

Sub-clause 5.1 Delete Sub-Clause 5.1 and substitute the following:
General Design The Contractor shall carry out, and be responsible for, the
Obligations design of the Works. Design shall be prepared by qualified

designers who are engineers or other professionals who
comply with the criteria (if any) stated in the Employer's
Requirements with reference to purpose, scope, design
and/or other technical criteria for the works. Unless
otherwise stated in the Contract, the Contractor shall submit
to the Engineer for consent the name and particulars of each
proposed designer and design Subcontractor.

The Contractor warrants that he, his designers and design
Subcontractors have the experience and capability necessary
for the design. The Contractor undertakes that the designers
shall be available to attend discussions with the Engineer at
all reasonable times, until the expiry date of the relevant
Defects Notification Period.

Upon  receiving notice under  Sub-Clause 8.1
[Commencement of Works], the Contractor shall scrutinise
the Employer's Requirements with reference to purpose,
scope, design and /or other technical criteria for the works.
(including design criteria and calculations, if any) Within the
period stated in the Appendix to Tender, calculated from
the Commencement Date, the Contractor shall give notice to
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIII. Particular Conditions
the Engineer of any error, fault or other defect found in the

Employer's Requirements with reference to purpose, scope,

design and /or other technical criteria for the works.

After receiving this notice, the Engineer shall determine

whether Clause 13 [Variations and Adjustments] shall be

applied, and shall give notice to the Contractor accordingly. If
and to the extent that (taking account of cost and time) an

experienced contractor exercising due care would have

discovered the error, fault or other defect when examining
the Site and the Employer's Requirements with reference to

purpose, scope, design and/or other technical criteria for the

works before submitting the Tender, the Time for Completion

shall not be extended and the Contract Price shall not be

adjusted.

Sub-Clause 6.12 New Sub-Clause

Employment of Foreign | The Contractor acknowledges, agrees and undertakes that

Nationals employment of foreign personnel by the Contractor and/or
its Subcontractors may be subject to grant of requisite
regulatory permits and approvals including

employment/residential visas and work permits, required if
any, and the obligation to apply for and obtain the same
shall always be of the Contractor. Notwithstanding
anything to the contrary contained in the Contract, refusal
of or inability to obtain any such permits and approvals by
the Contractor or any of its Subcontractors shall not
constitute Force Majeure event, and shall not in any manner
excuse the Contractor from the performance and discharge
of its obligations and liabilities under the Contract.”

The Employer, on a best effort basis, will provide
reasonable assistance in obtaining such visas and permits,
but without thereby incurring any liability whatsoever
towards the Contractor.

Sub-Clause 7.4 Insert the following at the end of this Sub-Clause:
Testing The Contractor shall not be released from any liability or
obligation under the Contract by reason of any such
inspection or testing or witnessing of testing, or by the
submission of reports of inspection or testing to the
Engineer.
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Dedicated Freight Corridor
Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works

Section VIII. Particular Conditions

Sub-Clause 8.2
Time for Completion

Delete this Sub-Clause and substitute by the following:

The Permanent Works of entire geographical jurisdiction
shall be completed in stages as under:-

a) For the temporary use by the Employer or by
Employer’s other contractors for construction and/or
for running of material trains, tower wagons, rail cum
road vehicle etc. within (One Thousand and One
Hundred Days) 1100 days of the Commencement Date
(Milestone 1), without carrying out the Tests for
Completion (Sub clause 9.1 of GC) and without taking
over of the works, (Sub-clause 10.1 of GC)

b) For carrying out Tests on Completion (Clause 9 of
GC), including Integrated Testing, required for taking
over entire Permanent Works completed in all respects
as per Employer’s Requirement mentioned in the
Contract within (One Thousand Three Hundred) 1300
days of Commencement Date. (Milestone 2)

¢) For completing all necessary Works required as per
the Contract to enable certification of track fit for 100
kmph by an authority nominated by the Employer and
taking over the entire Works within (One Thousand
and Five Hundred Days) 1500 days from the
Commencement Date. (Milestone 3).

Sub-Clause 8.3

Delete para 3 of Sub- Clause 8.3
“The Contractor shall ...... [Variation Procedure].”

Sub-Clause 8.4

Delete Sub-Clauses (c)

Delete “(d)” and substitute as under:-

Unforeseeable shortages in the availability of Goods caused
due to changes in laws in accordance with the provisions of
Sub-Clause 13.7

Add subclause (f) - A cause of delay in handing over
possession of Site in accordance with the provisions of Sub-
clause 2.1

Sub-Clause 8.7
Delay Damages

Delete Sub-Clause 8.7 and substitute by the following:

The Contractor shall complete the Works in accordance with
the programme set forth in Sub-Clause 8.2 [Time for
Completion]. In the event that the Contractor fails to achieve
any Milestone on the date set forth for such Milestone in the
Time for Completion, unless such failure has occurred due
to Force Majeure or for reasons solely attributable to the
Employer, it shall pay Delay Damages to the Employer in a
sum calculated at the rate stated in the Appendix to Tender
until such Milestone is achieved; provided that if the
construction period for any or all Milestones is extended in
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section V11, Particular Conditions
accordance with the provisions of this Contract, the dates set
forth in the Sub-Clause 8.2 [Time for Completion] shall be
deemed to be modified accordingly and the provisions of
this Contract shall apply as if Appendix to Tender has been
amended as above; provided further that in the event Project
is completed within the Time for Completion as stated in the
Appendix to Tender, the Delay Damages paid under this
Sub-Clause shall be refunded by the Employer to the
Contractor, but without any interest thereon. It is agreed that
recovery of Damages under this Sub-Clause shall be without
prejudice to the rights of the Employer under this Contract
including the right of Termination thereof.

The Parties hereby accept that delays cause loss to the
public and the national economy for whose benefit the
Works is meant, and that the loss is not susceptible to
precise measurement. The Parties hereby agree that the rate
of Delay Damages agreed in this Clause 8.7 is a reasonable
pre-determined amount, and that the Delay Damages are not
by way of penalty.

The Employer shall notify the Contractor of its decision to
impose Delay Damages in pursuance with the provisions of
this Sub-Clause. Provided that no deduction on account of
Delay Damages shall be effected by the Employer without
notifying the Contractor its decision to impose the Damages.
Further, the total amount of Delay Damages under Sub-
Clause 8.7 shall not exceed the maximum amount of delay
damages (if any) stated in the Appendix to Tender.
Sub-Clause 8.8 Delete Sub-Clause 8.8,

Suspension of Work Substitute deletion by the following:

In the event of the failure of the Contractor to duly and
effectively perform any of its obligations or to perform
proper execution of the Works in accordance with the
provisions of this Contract, the Engineer may by notice
require the Contractor to suspend forthwith the performance
of any obligations under the Contract or the whole or any
part of the Works.

The Contractor shall, pursuant to the notice under this Sub-
Clause, suspend the Works or any part thereof for such time
and in such manner as may be specified by the Engineer and
thereupon carry out remedial measures to rectify the defects
and secure the safety of the suspended works. The
Contractor may by notice require the Engineer to inspect
such remedial measures forthwith, with a request that the
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works

Section VIII. Particular Conditions

suspension hereunder may be revoked. The Engineer shall
either revoke such suspension or instruct the Contractor to
carry out such other and further remedial measures as may
be necessary and the procedure set forth in this Sub-Clause
shall be repeated until the suspension hereunder is revoked.

All reasonable costs incurred for maintaining and protecting
the Works and remedying the defects during the period of
suspension shall be borne by the Contractor.

During the period of Suspension, the Employer may at its
own discretion, on behalf of the Contractor, undertake to
fulfill any of the Contractor’s obligations for remedying and
rectifying the cause of Suspension. Provided that any cost
incurred by the Employer in fulfilling the obligations of the
Contractor for the remedying or rectifying the cause of
Suspension shall be borne by the Contractor. The Employer
shall have the right to deduct any such expense incurred and
another twenty percent thereof as Damages from any
payment due or to be due to the Contractor under the
provisions of this Contract.

If and to the extent the cause for the suspension is the
responsibility of the Contractor, the following Sub-Clauses
8.9, 8.10, and 8.11 shall not apply.

The Contractor shall not be entitled to extra cost (if any),
incurred by him, during the period of suspension of Work, if
such suspension is:

(a) provided for in the Contract; or

(b)  necessary for proper execution of Woks or by
reasons of weather condition or by some default on
the part of the Contractor; or

(©) necessary for the safety of Works or any part thereof;
or

(d)  necessary for the safety of adjoining public or other
property or safety of the public or workmen or those
who have to be at the site; or

(e) to ensure safety and to avoid disruption of traffic and
utilities, as also to permit fast repairs and restoration
of any damaged utilities.

Sub-Clause 10.2
Taking Over of Parts of
the Works

Delete

Sub-Clause 13.3
Variation procedure

Add the following below the last paragraph:
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIIL Particular Conditions

For varied works of items due to variation as per Sub-Clause
1.1.6.9 determination of adjustment to the Contract Price
shall be based on the following:

a. Inputs of man-days, machine hours and quantities of
materials;

b. (i) Prevailing market rates for Materials, hiring of

equipment;
(ii) Rates being paid by the Contractor for unskilled,
semi-skilled and skilled worker as per the records
maintained by the Contractor in accordance with the
Laws;

c. Contractor’s overheads and profit at the rate of 15
(fifteen) per cent of the cost arrived at on the basis of (a)
and (b) above and;

d. Applicable taxes.

No price adjustment shall apply.

The approval for Variation shall state the period of
extension of time, if any, allowed for the Variation. If no
extension of time is allowed, the same shall be stated.
Sub-Clause 13.7 Delete first paragraph of the Sub-Clause and Substitute
Adjustments for deletion by the following:

Changes in Legislation

The Contract Price shall be adjusted to take account of any
increase or decrease in Cost after the Base Date resulting
from:

a. a change in the Laws of the Country (including the
introduction of new Laws and the repeal or
modification of existing Laws); or

b. in the judicial or official governmental interpretation
of such Laws, or

¢. the commencement of any Indian law which has not
entered into effect until the Base Date; or

d. any change in the rates of any of the Taxes or
royalties on Materials that have a direct effect on the
Project

which affect the Contractor in the performance of
obligations under the Contract.

Insert at the end of the Sub-Clause:

If as a result of change in law, interpretation, or rates of
taxes or royalties, the Contractor benefits from any
reduction in costs for the execution of this Contract, save
and except as expressly provided for in this Sub-Clause or in
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Dedicated Freight Corridor
Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works

Section VIII. Particular Conditions

accordance with the provisions of this Contract, the
Contractor shall, within [28] days from the date he becomes
reasonably aware of such reduction in cost, notify the
Employer with a copy to the Engineer of such reduction in
cost.

Sub-Clause 13.8
Adjustment for Changes
in Cost

Delete Paragraph 3 of this Sub-Clause and Substitute
deletion by the following:

The adjustment to be applied to the amount otherwise payable
to the Contractor, as valued in accordance with the
appropriate Schedule and certified in Payment Certificates,
shall be determined from formulae for each of the currencies in
which the Contract Price is payable. No adjustment is to be
applied to work valued on the basis of Cost at current prices.

The formula for adjustment for changes in cost shall be as
follows:

Pn = a + b(Ln/L0) + ¢(Cn/CO) + d(Sn/S0) + e(Fn/F0) +
f(Mn/Mo) + g(Rn/Ro)
where:
"Pn" is the adjustment multiplier to be applied to the
contract amount paid against cost center / stage as per Price
Schedule in the relevant currency for the completed stage of
work;

"a" is a fixed coefficient, stated in the table of adjustment
data as given below, representing the non-adjustable portion
for various cost center as per price schedule;

"b" is a fixed coefficient, stated in the table of adjustment
data as given below, representing the adjustable portion for
labour component for various cost center as per price
schedule;

"¢” is a fixed coefficient, stated in the table of adjustment
data as given below, representing the adjustable portion for
cement component for various cost center as per price
schedule;

"d" is a fixed coefficient, stated in the table of adjustment
data as given below, representing the adjustable portion for
steel component for various cost center as per price
schedule;
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIII. Particular Conditions

66,497

e” is a fixed coefficient, stated in the table of adjustment
data as given below, representing the adjustable portion for
fuel & lubricant component for various cost center as per
price schedule;

“f* is a fixed coefficient, stated in the table of adjustment
data as given below, representing the adjustable portion for
Machinery & Machine tools for various cost center as per
price schedule;

[P

g” is a fixed coefficient, stated in the table of adjustment
data as given below, representing the adjustable portion for
Rails for relevant cost center as per price schedule;

Values of a, b, ¢, d, e, f and g for various cost centers are
detailed in the Appendix to tender

"Ln", “Cn”, “Sn”, “Fn”, “Mn” and “Rn” are the current cost
indices or reference prices for period "n", expressed in the
relevant currency of payment, each of which is applicable
to the relevant tabulated cost element on the date 49 days
prior to the last day of the period, (to which the particular
Payment Certificate relates) as detailed in the Appendix to
tender.

"Lo", "Co", "So", ”Fo”, “Mo” and “Ro” are the base cost
indices or reference prices, expressed in the relevant
currency of payment, each of which is applicable to the
relevant tabulated cost element on the Base Date, as
detailed in the Appendix to tender.

Sub-Clause 14.1 Add the following after the last paragraph -

Contract Price The Contract Price includes all duties, taxes, royalties,
premiums for various insurances, licenses and fees that may
be levied in accordance with the laws and regulations in
force as on the Base Date on the Contractor's Equipment,
Plant, Materials and supplies acquired for the purpose of the
Contract and on the services performed under the Contract.

Nothing in the Contract shall relieve the Contractor from its
responsibility to pay any tax including any tax that may be
levied in India on profits made by it in respect of the

Contract.
Sub-Clause 14.2 Delete Paragraph 1 and substitute by the following:-
Advance Payment The Employer shall make an advance payment, as an

interest bearing loan for mobilisation and design, when the
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIII. Particular Conditions

Contractor submits a guarantee in accordance with this Sub-
Clause. The total advance payment, the number and timing of
installments (if more than one), the rate of interest, and the
applicable currencies and proportions, shall be as stated in
the Appendix to Tender.

Sub-Clause 14.3 Delete first paragraph of this Sub-Clause and substitute
Application for Interim | by the following:
Payment Certificates The Contractor shall prepare his monthly bill, in the format

agreed with the Engineer, in six copies (hard) and a soft
copy. This shall be accompanied by supplementary details
in two hard copies and a soft copy. All hard copies shall
bear the original signatures of the Contractor and submitted
to the Engineer.

If these are found in order then Engineer shall forward and
the same with copy of supplementary details to the
Employer, with Interim Payment Certificate, as per clause
14.6, for payment to the Employer, otherwise return back all
documents to the Contractor for rectification and
resubmission.

Responsibility of preferring the bill and entering the details
shall vest with the Contractor. It is his responsibility to
ensure that under no circumstances the payment claimed is
more than the amount equivalent of Work done for that
stage. If it is discovered otherwise during the check by the
Engineer or the Employer then a warning will be issued in
the first instance and in the second instance amount
equivalent to 10% of excess claimed shall be forfeited
besides denying the extra claim.

While submitting the bills all supplementary details like
measurements, sketches, drawings, approvals, calculations
etc. shall accompany the bill so that payment can be
substantiated by the Engineer as well as the Employer.

Even if no stage of work is completed during the month or
Contractor does not choose to prefer a bill a “NIL’ bill shall
be submitted by him.

Paragraph 2 (a) third line Delete the word “(g)” and
substitute by “(h)”

Add the following paragraph at the end

(h) any amount to be deducted for taxes in accordance with
the applicable laws.

Sub-Clause 14.4 Delete this Sub-Clause and substitute by the following:
Schedule of Payments The Employer shall make interim payments to the
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VIII. Particular Conditions

Contractor as certified by the Engineer under Sub-Clause

14.6 on the basis of the estimated value of the Works

executed as determined in accordance with the following

procedure:

(a)The Price Schedules 1, 2 and 2.1 to 2.7 lay down the
frame work for estimating the value of stages of work
completed. The Price Schedules specify the Contract
Price for the Works offered by the Contractor and
accepted by the Employer, along with the estimated
value of work of different cost centres. The description
of items of work in the Schedules does not limit in any
way the Contractor's obligations under the Contract to
provide all the Works described in the Employer’s
Requirements.

(b)The entire Works have been divided into seven (7) cost
centres along with their respective weightage
percentages of the Contract Price in Schedule 2. Each of
the cost centres has been broken into items of works
with percentage weightage of the Contract Price to items
of the works/stages as indicated in Schedules 2.1 to 2.7.

(¢) The Bidder shall compute, and supply to the Engineer,
the total quantities (in units as described in the Price
Schedule-2) of various items of works and components
on the basis of detailed design reviewed/approved by the
Engineer.

(d)The Contractor shall base its claim for interim payment
for each stage for wvarious items of the work on
completion till the end of the month for which the
payment is claimed, supported with documents and an
up-dated programme in accordance with the Employer’s
Requirements.

(e)The weightage/percentage assigned to cost centre will
apply only to the Contract Price stated in the Contract
Agreement. It shall not apply to any additions or
subtractions to the Contract Price arising from the issue
of any Variation Orders. Each Variation Order shall
specify the manner of interim payments and completion
of stages for it.

(HFor items of unchartered utilities, extra payment over and
above the Contract Price shall be made in accordance
with variation proposals made on case to case basis as
per the provisions of Contract. Contractor shall make a
detailed report/ proposal for removal/ relocation of
unchartered utilities as per the procedure outlined in Part
2 “Employer’s Requirement, Section VI, Volume 6,
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works

Section VIIL Particular Conditions

Appendix 1 - Utilities

Sub-Clause 15.2
Termination by
Employer

Delete the words “the whole of” in Sub-Clause (d) and
Substitute the deletion by the following words “ more
than the percentage specified in clause 4.4”

Sub-Clause 15.3
Valuation at Date of
Termination

Delete the last line of this Sub-clause “work executed ....
Contract” and substitute by the following:

Work completed upto any defined stage of payment in
accordance with the Contract. Extent of damages to the
Employer due to termination under sub-clause 15.2 has
been fixed as (1) Forfeiture of Performance Security (2)
Forfeiture of Retention money (3) five percent (5%) of the
cost of the balance work at the date of termination. The
Parties hereby agree that the rate of these damages agreed in
this is a reasonable pre-determined amount, and that these
damages are not by way of penalty.

Sub-Clause 15.4
Payment after
Termination

Delete the Sub-Clause 15.4 and substitute the following:
After a notice of termination under Sub-Clause 15.2
[Termination by Employer] has taken effect, the Employer

may:
(a) proceed in accordance with Sub-Clause 2.5
[Employer's Claims],

(b) withhold further payments to the Contractor until the
actions in accordance with sub-paragraphs (c), and (d) are
completed.

(c) encash and forfeit the whole of the amounts of
Performance Security and Retention Money and take
possession of Plant and Materials delivered to Site, for
which payment has been made by the Employer.

(d) encash and appropriate the bank guarantee for the
Advance Payment to recover the outstanding amount, if
any, of the Advance Payment

(e) pay to the Contractor any sums due under Sub-clause
15.3 [Valuation at Termination], after the full amounts of
the Performance Security and Retention Money and five
percent(5%) of the cost of the balance work (as per clause
15.3) and any other amount due from the Contractor have
been received by the Employer. Any outstanding amounts
against the Contractor shall immediately become due and
payable by the Contractor to the Employer.

Sub-Clause 16.2
Termination by the

Delete the subclause 16.2 (d)
Delete the following words from 16.2 (e)

Contractor “ of Sub-clause 1.7 [Assignment]”
Sub-Clause 17.3 Sub-paragraph (h) - Delete
Employer’s Risks
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works

Section VI1I. Particular Conditions

Sub-Clause 18.1
General Requirement of
Insurance

Sub-paragraph 7 (b) Modify as following “copies of the
policies for the insurances described in Sub- Clause
18.2[Insurance for Works and Contractor’s Equipment],Sub
— Clause 18.3[Insurance against Injury to Person and
Damage to Property] and Sub- Clause 18.5 [Professional
Indemnity Insurance |7,

Sub-Clause 18.2
Insurance of Works and
Contractor’s Equipment

Sub-paragraph 4 (d) Delete the words “(c), (g) and (h)”,
and substitute by the words “(c) and (g)".

Sub-Clause 18.3
Insurance Against
Injury to Persons and
Damage to Property

Add the following at the end of this Sub-Clause:

The insurance policy shall include a cross liability clause
such that the insurance shall apply to the Employer, the
Contractor and Subcontractors (wherever applicable) as
separately insured.

The Employer shall not be liable for or in respect of any
damages or compensation payable to any workman or other
person in the employment of the Contractor or any Sub-
Contractor (wherever applicable), other than death or injury
resulting from any act or default of the Employer, his agents
or employees. The Contractor shall indemnify and keep
indemnified the Employer against all such damages and
compensation, other than those for which the Employer is
liable as aforesaid, and against all claims, proceedings,
damages, costs, charges, and expenses whatsoever in respect
thereof or in relation thereto.

Sub-Clause 18.5
Professional Indemnity
Insurance

Add new sub-clause

The Contractor shall provide evidence of professional
indemnity insurance carried by its Designer for the Works.
The professional indemnity insurance shall cover the risk of
professional negligence in the design of the Works. This
insurance shall be for a limit of not less than that set down
in the Appendix to Tender and shall be maintained in full
force and effect from the Commencement Date of the
Works until 03 years after the date of completion of the
Defect Notification period.

The Engineer will not issue any payment certificate until the

Contractor has provided evidence of this insurance and its
period of effectiveness.

Sub Clause 20.6
Arbitration

Delete and substitute the following new sub-clauses —
Any dispute not settled amicably and in respect of which the
DAB’s decision (if any) has not become final and binding
shall be finally settled by arbitration. Unless otherwise
agreed by both parties, arbitration shall be conducted as
follows:
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section VI Particular Conditions

(a)For contract with foreign contractors

(i)International arbitration in accordance with the rules of
arbitration of the International Chamber of Commerce.

(ii) The seat of arbitration shall be Singapore/Dubai.

(iii) The number of Arbitrators shall be three (3) and
language of communication will be English.

(b)For contract with domestic contractors (For the
purpose of this sub-clause, the term “Domestic
Contractor” means a Contractor who is registered in
India and is juridic person created under Indian Law
as well as a joint venture between an Indian partner
and a foreign partner where Indian partner is
authorized representative of the JV or Lead
Member).

(i) In accordance with rules of Arbitration of the
International Centre for Alternative Dispute Resolution,
New Delhi or such other rule as may be mutually agreed by
the parties and shall be subject to the provision Indian
Arbitration and Conciliation Act, 1996

(ii) The seat of arbitration shall be New Delhi.

(iii) The number of Arbitrators shall be three (3) and
language of communication will be English.

The arbitrator(s) shall have full power to open up, review
and revise any certificate, determination, instruction, opinion
or valuation of the Engineer, and any decision of the DAB,
relevant to the dispute. Nothing shall disqualify the Engineer
from being called as a witness and giving evidence before
the arbitrator(s) on any matter whatsoever relevant to the
dispute.

Neither Party shall be limited in the proceedings before the
arbitrator(s) to the evidence or arguments previously put
before the DAB to obtain its decision, or to the reasons for
dissatisfaction given in its notice of dissatisfaction. Any
decision of the DAB shall be admissible in evidence in the
arbitration.

Arbitration may be commended prior to or after completion
of the works. The obligations of the Parties the Engineer and
the DAB shall not be altered by reason of any arbitration
being conducted during the progress of the Works.”

-----
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works

Section VIII.
Particular Conditions — Appendix to Tender

APPENDIX TO TENDER

Ttem

GC
Clause

Sub-

Data

Employer

1.1.22, 1.3

The Managing Director,

Dedicated Freight Corridor Corporation of India Limited,
5% Floor Pragati Maidan, Metro Station Building Complex
New Delhi, India— 110001

Contractor

1.1.23&13

To be filled in

Engineer

1.1.24, 13 &
3.1

to be filled in

Time for Completion

1.1.33

As per Sub-clause 8.2 of GC

Defects Notification Period

1.1.37

Defect Notification Period for the Works shall be two years from the date
of Taking Over of the Works (Sub-clause 10.1) and issue of Taking-Over
Certificate by the Engineer.

Communications

1.3

By fax and e-mails but confirmed in hard paper copy within 48 hours.

Law and Language

1.4

Indian Laws & English Language

Right of Access to the Site

2.1

The Employer shall give Right to Access to site to the Contractor as per the
following schedule subject to the Contractor providing Performance
Security in terms of Sub-Clause 4.2 of General Conditions of Contract.
Initially possession of site for work will be handed-over to the contractor in
continuous stretches of atleast 10kms. Thereafter Employer shall make
efforts to handover access in chunks of atleast 5 kms length in isolated
locations or minimum 1.0 km in stretches in continuation to the previously
ossessed stretch.

SN Period after
Commencement Date in
days

1 28
2 91 90%
3 182 100%

Cumulative percentage of land to be
handed over for work with respect to
total length
80%

Amount of Performance

Security

4.2

(Five) 05 Percent of the Accepted Contract Amount, in INR currency.

General
Obligations

Design

5.1

56 Days

Normal working hours

6.5

(Eight) 8 hours shift in a day and total (Forty eight) 48 hours in a week.

Amount of Delay Damages

8.7

For Milestone 1 - T (Two hundred thousand) 200,000/- per day of delay.
For Milestone 2 - ¥ (Two hundred thousand) 200,000/- per day of delay.
For Milestone 3 - ¥ (Two hundred thousand) 200,000/~ per day of delay.

Limit of Delay Damages
for the whole of the Works

8.7

(Five) 05 per cent of the Accepted Contract Amount in INR ¥ Indian
currency.

Provisional Sum

13.5

No Provisional Sum is payable under this Contract.

Price Adjustment

13.8

As detailed in Annexure I below.

Advance Payment

14.2

Mobilization Advance

The Employer shall pay on written request by the Contractor a Mobilization

Advance up to (Ten) 10 per cent of the Contract Price at an interest rate of

05% per anum, compounded yearly. The Mobilization Advance shall be

released in two installments as under:

(a) Upto (Five) 5 per cent: On Submission of Performance Security and
commencement of mobilization process; and

(b) Upto (Five) 5 per cent: On Submission of the preliminary designs
and details of utilisation of initial Mobilization Advance of 5%
to the satisfaction of Engineer.

The Advance Payment will be released on submission of unconditional

Bank Guarantee for an amount equivalent to the component of the advance

payment requested by the Contractor.

Note:

The Contractor, once the 50% of mobilization advance has been recovered,

shall have a onectime option to reduce the Bank Guarantee for the
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works

Section VIII.
Particular Conditions — Appendix to Tender

mobilization advance by the amount already recovered.

Percentage of Retention

143 (¢)

(Ten) 10 per cent

Limit of Retention Money

14.3 (c)

(Five) 5 per cent of the Contract Price,

Payment

14.7

As per Sub-clause 13.4 of GC above

Delayed Payment

14.8

These financing charges shall be calculated at an annual rate of LIBOR rate
+2% for foreign currency and 8% for Indian currency and shall be paid in
such currencies.

Retention money

14.9

A retention amounting to 10 (ten) per cent of the value of the work done
shall be deducted by the Engineer in the first and following Interim
Payment Certificates, until the amount so retained reaches a limit of
retention money of 5 (five) percent of the Contract Price. The Contractor
may, at his option, replace the Retention Money with an unconditional bank
guarantee from the Bank, and valid for the period up to the end of the
Defect Notification Period,

Currencies of
Payment

14.15

The currency(ies) of the bid and the payment
currency(ies) shall be as described below:

a) The prices shall be quoted by the Bidder entirely in
Indian Rupees, referred to as “the local currency”. A
Bidder expecting to incur expenditure in other currencies
for inputs to the Works supplied from outside the
Employer’s country (referred to as “the foreign currency
requirements”) shall enter in the Bidding Form (Section
IV, Part 1) ~

Summary of Payment Currencies, the percentage (s) of
the Bid Price (excluding Provisional Sums), needed by
him for the payment of such foreign currency
requirements, limited to no more than three foreign
currencies.

b) The rates of exchange on Base Date in arriving at the
local currency equivalent and the percentage (s)
mentioned in (a) above shall apply for all payments
under the Contract so that no exchange risk will be
borne by the successful bidder.

¢) For the purpose of conversion of local currency to
foreign currencies the applicable exchange rate shall be
as appearing on the web site -
http://www.oanda.com/currency/historical-rates - on
Base Date. In case the exchange rates are not available
on  this site then alternate  web site
http://www.xe.com/ict/ shall be approached for the same
date.

Evidence of Insurance

18.1 (a), 18.5

Before Commencement Date of Works

Relevant Policies

18.1(b)

Within 84 days of Commencement Date of Works

Insurance of Works and
Contractors Equipment

18.2

Full Replacement Cost

Minimum amount of third
party Insurance

18.3

Z(One Hundred) 100 Million for any one occurrence.

Professional
Insurance

Indemnity

18.5

Z(Two Hundred and Fifty) 250 Million
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Dedicated Freight Corridor
Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for Section VIIL.

Civil, Structures and Track Works Particular Conditions — Appendix to Tender
Appointment of Dispute | 20.2 The DAB shall comprise of one Sole member

Adjudication Board List of potential DAB members is —

e MrKIJ Singh — Retired Member of Railway Board, Indian Railways
12/13 A Rail Vihar /Sector #56; Gurgaon; Harayana
Phone - +91 9818859644.

e Mr SM Singla — Retired Member of Railway Board, Indian Railways
23/Babar Road New Delhi 110001 Phone - +919871142329.

e Mr M Ravindra - Retired Chairman of Railway Board, Indian
Railways.
B/PGP MANOR; Baramby Road, Kilpaul, Chennai — 600010
Phone - +91 44 26424499; +91 44 4353 9442

Failure to Agree Dispute | 20.3 (d) Chairman of the Institution of Engineers (India) Delhi State Center
Adjudication Board

Page 3 of §
HQ/EN/DB/Bhaupur — Khurja dated 24.12.2011

367




Dedicated Freight Corridor
Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for
Civil, Structures and Track Works

Section VIII.
Particular Conditions — Appendix to Tender

Price Adjustment
(Sub-Clause 13.8)

Annexure — |

L.

Values of a, b, ¢, d, e, fand g for various cost centers shall be as below:

Cost Center | Earthwork | Bridges Bridges Track Other

2.2) (Minor) | (Major) Works Engineering

2.3) 2.4) 2.5) Works (2.6)
@ 3

Fix 0.15 0.15 0.15 0.15 | 0.15 0.15
Component
()
Labour (b) 0.5 0.30 0.30 - 0.22 0.30
Cement (c) - 0.15 0.15 - 0.15 0.15
Steel (d) - 0.25 0.25 - 0.25 0.25
Fuel & 0.20 0.15 0.15 - 0.05 0.15
Lubricant (e)
Machinery & 0.15 - - - 0.18 -
Machine
tools (f)
Rail Steel (g) 0.85

2. Values for "Ln", “Cn”, “Sn”, “Fn”, “Mn” and “Rn” shall be taken as follows:

L
=

Term If procured from Government Country If procured from outside
Government Country

"Ln", The wholesale price index number for | The index as provided by the
industrial workers as published in Reserve | bidder in the price schedule 1.
Bank of India Bulletin Government of India.

“Cn” The wholesale price index number for | The index as provided by the
cement sub-group as published in Reserve | bidder in the price schedule 1.
Bank of India Bulletin Government of India.

“Sn” The wholesale price index number for steel | The index as provided by the
(Bars & Rods) sub-group as published in | bidder in the price schedule 1.
Reserve Bank of India Bulletin Government
of India.

“Fn” The wholesale price index number for fuels | The index as provided by the
and lubricants sub-group as published in | bidder in the price schedule 1.
Reserve Bank of India Bulletin Government
of India.

“Mn” The wholesale price index number for | The index as provided by the
Machinery & Machine tools sub-group as | bidder in the price schedule 1.
published in Reserve Bank of India Bulletin
Government of India.
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Dedicated Freight Corridor
Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for Section VIIL
Civil, Structures and Track Works Particular Conditions — Appendix to Tender
“Rn” The rate of 60 kg 90UTS rail declared by the | The index as provided by the
Steel Authority of India/Bhilai bidder in the price schedule 1.

3. Values for "Lo", "Co", "So", ”Fo”, “Mo” and “Ro” shall be as follows: -

Term If procured from Government Country If procured from outside
Government Country
"Lo" The wholesale price index number for | The index as provided by the

industrial workers as published in Reserve | bidder in the price schedule 1.
Bank of India Bulletin Government of India
on the Base Date.

"Co" The wholesale price index number for cement | The index as provided by the
sub-group as published in Reserve Bank of | bidder in the price schedule 1.
India Bulletin Government of India on the
Base Date.

"So” The wholesale price index number for steel | The index as provided by the
(Bars & Rods) sub-group as published in | bidder in the price schedule 1.
Reserve Bank of India Bulletin Government
of India on the Base Date.

”Fo” The wholesale price index number for fuels | The index as provided by the
and lubricants sub-group as published in | bidder in the price schedule 1.
Reserve Bank of India Bulletin Government
of India on the Base Date.

“Mo” The wholesale price index number for | The index as provided by the
Machinery & Machine tools sub-group as | bidder in the price schedule 1.
published in Reserve Bank of India Bulletin
Government of India on the Base Date.

“Ro” The rate of 60 kg 90UTS rail declared by the | The index as provided by the
Steel Authority of India/Bhilai on the Base | bidder in the price schedule 1.
Date.

4. Price adjustment shall be applied on completion of the specified stage of the item of
work (Schedules 2.2 to 2.6).

5. Adjustment for each cost centre shall be made separately.

6. Price adjustment shall not be applicable to Price Schedule 2.5 (Track works) except for
Price Schedule 2.5 stage (2) Supply of new 60 Kg rails and Price Schedule 2.5 stage
(3) (Supply of new concrete sleeper).

7. Price adjustment shall be applicable to Price Schedule 2.2 (Earthwork), 2.3 (Bridges
minor), 2.4 (Bridges major), sub-cost center 2.5 (2) Supply of new 60 Kg rails and 2.5
(3) (Supply of new concrete sleepers) & 2.6 (Other Engineering Works) only.

oo s ook
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja
Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works

Section IX. Contract Forms

Section IX. - Contract Forms

Table of Forms

CF No[Sub-Clause Description Page
01 [.1.1.3 Letter of Acceptance 2
02 1.6 Form of Contract Agreement 3
03 4.2 Form of Performance Security (Guarantee) By Bank 7
04 |14.2 Mobilization Advance Payment Guarantee Form 9
05 143,149 | Form of Retention Money Guarantee 11
06 4.4 Memorandum of Understanding for a Subcontracting | 12

Agreement
07 4“4 Sub-Contractor’s Warranty 13
08 5.1,18.5 Form of Designer’s Warranty 17
09 |18 General Requirements for Insurances 21

Page 1 of 22

HQ/EN/DB/Bhaupur — Khurja dated 24.12.2011

& T |
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Eastern Corridor, Bhaupur to Khurja
Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms
LETTER OF ACCEPTANCE
(Sub-Clause 1.1.1.3)
To
Dater...ooveiiiiiiine

Dear Sir

Project: Bid for Design and Construction of Civil, Structures and Track Works for
Double Line Railway involving formation in Embankments/Cuttings, Ballast On
formation, Track Works, Bridges, Structures, Buildings including Testing and
Commissioning on Design-Build Lump Sum Basis for Bhaupur - Khurja Section
of Eastern Dedicated Freight Corridor.
Civil, Structures and Track Works Contract Packages
Contract Packages 101, 102 & 103.

To,

This is to notify you that your bid proposal dated.............. for execution of the above Project

for the firm Contract Price of the equivalent of ... (INR) and

(OTHER CURRENCY AS SPECIFIED BY THE BIDDER), as corrected and modified in
accordance with the bidding documents, is hereby accepted by DFCC.

You are hereby instructed to proceed and prepare your mobilization for the execution of the said
Contract works. Contract Agreement documents will be prepared and forwarded to you shortly
for signature.

In the interim, kindly provide the Performance Security as required by the Contract and the
Bidding Documents.

Yours truly,

For — Dedicated Freight Corridor Corporation of India Limited

Signature

Stamp
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Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms

CONTRACT AGREEMENT
(Sub-Clause 1.6 of General Conditions of Contract)

THIS AGREEMENT (“Agreement”) is made at New Delhi on the day of

b b

BETWEEN

(1) Dedicated Freight Corridor Corporation of India Limited, incorporated under the laws of
India and having its principal place of business at 5" Floor, Pragati Maidan Metro Station
Building Complex, New Delhi, India — 110001 (hereinafter called ‘the Employer’), and -----------
, a company/corporation/JV incorporated under the laws of ------------
having its principal place of business at (hereinafter called “the
Contractor”).

WHEREAS the Employer desires to engage the Contractor to Design and Construct Civil,
Structures and Track Works for Double Line Railway involving formation in
Embankments/Cuttings, Ballast On formation, Track Works, Bridges, Structures, Buildings
including Testing and Commissioning on Design-Build Lump Sum Basis for Bhaupur - Khurja
Section of Eastern Dedicated Freight Corridor.
Civil, Structures and Track Works Contract Packages
Contract Packages 101, 102 & 103 (“the Works”), and the Contractor has agreed to such
engagement upon and subject to the terms and conditions hereinafter appearing.

NOW IT IS HEREBY AGREED as follows:
Article 1. 1.1 Contract Documents (Reference GC Clause 1.5)

Contract
Documents

The following documents shall constitute the Contract between the

Employer and the Contractor, and each shall be read and construed

as an integral part of the Contract:

(a) This Contract Agreement and the Appendices hereto

(b) Letter of Bid and Price Schedules submitted by the Contractor

(¢) Memorandum Titled “Changes Require Pursuant to First Stage
Evaluation”.

(d) Particular Conditions & Appendix to Tender

(e) General Conditions

(f) Contractors Technical & Financial Proposal;

(g) Employer’s Requirements

(h) Information furnished in Part 4 of Bidding document

(i) Concept Design and Drawings;

(j) Other completed bidding forms submitted with the Bid; and

(k) Any other documents forming part of the Employer’s
requirements and Bidding documents.
The sequence of documents provided herein does not correspond
to the priority of documents as listed in Sub-Clause 1.5 of the

Page 3 of 22
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms

PCC.

In addition to the above the documents listed below:

(i) Contractor’s work schedule as amended and agreed.

(ii)  Details of Quality Assurance System and Organization

(iii)  Alternative Designs (If applicable)

(iv)  Statement of deviations (if applicable)

(v) Guarantee/warrantee for the system offered by Contractor,
subcontractor, Parent Company etc.(as per forms provided)

(vi)  Any other item as applicable

1.2 Order of Precedence GC Clauses 1.1.6 & 5.2

In the event of any ambiguity or conflict between the Contract
Documents listed above, the order of precedence shall be the order
in which the Contract Documents are listed in Article 1.1 (Contract
Documents) above.

1.3 Definitions (Reference GC Clause 1 and Employer’s
Requirement)

Capitalized words and phrases used herein shall have the same
meanings as are ascribed to them in the General Conditions &
Employer’s Requirements.

Article 2. 2.1 Contract Price (Reference GC Clause 14.1)

Contract Price and

Terms of Payment The Employer hereby agrees to pay to the Contractor the

Contract Price in consideration of the performance by the
Contractor of its obligations pursuant to the Contract. The
Contract Price shall be as specified in Price Schedule No. I, or
such other sums as may be determined in accordance with the
terms and conditions of the Contract.

2.2 Terms of Payment (Reference GC Clause 14.4)

The terms and procedures of payment according to which the
Employer will reimburse the Contractor are given in Terms
and Procedures of Payment subject to such additions thereto
or deductions there from as may be made under the provisions
of the contract at the times and in the manner prescribed by
the Contract.

The amount payable under Schedule Nos. 2.2 to 2.6 is adjusted
in accordance with GC 13.8 or with any of the other terms of
the Contract.

Article 3. 3.1 Commencement Date (Reference GC Clause 1.1.3.2)
gzzmencement The date from which the time for completion of the Works

shall be counted and following conditions have been fulfilled
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Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms

within this date:

(a) This Contract Agreement has been duly executed for and
on behalf of the Employer and the Contractor;

(b) The Contractor has submitted to the Employer the
performance security and the advance payment
guarantee;

Each party shall use its best efforts to fulfill the above
conditions for which it is responsible as soon as
practicable.

3.2 If'the conditions listed under Article 3.1 above are not fulfilled
within Commencement Date from the date of issue of Letter of
Acceptance because of reasons not attributable to the
Contractor, the Parties shall discuss and agree on an equitable
adjustment to the Time for Completion and/or other relevant
conditions of the Contract.

Article 4. 4.1  Completion (Reference Clause 1.1.3 GC & ---- Employer’s
Time for Requirements)
Completion

In consideration of the payments to be made by the Employer to the
Contractor as hereinafter mentioned, the contractor hereby
covenants with the Employer to execute and complete the Works
by and remedy any defects therein in conformity in all
respects with the provisions of the Contract.

Article 5. 5.1 The address of the Employer for notice purposes, pursuant to
Communications GC13is:
The Managing Director,

Dedicated Freight Corridor Corporation,
5" Floor Pragati Maidan, Metro Station Building Complex
New Delhi, India — 110001

5.2 The address of the Contractor for notice purposes, pursuant to

GC 1.3 1s:
Article 6. 6.1  Contractor’s General Obligation GC 4.1
Obligations of the The Contractor shall ensure full compliance with the laws of
Contractor

India including taxation and other fiscal laws, with regard to
the Contract and the Works shall be solely responsible for the
same. The Contractor shall submit copies of
acknowledgements evidencing filing of returns every year and
shall keep the Employer fully indemnified against liability of
levies, custom duties, tax, interest, penalty etc. of the
Contractor in respect thereof, which may arise.
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Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms

IN WITNESS WHEREOF the parties hereto have caused their respective Common Seals to be
hereunto affixed/ (or have hereunto set their respective hands and seals) the day and year first

above written.

For and on behalf of the Contractor For and on behalf of the Employer
Signature of the authorized official Signature of the authorized official
Name of the official Name of the official

Stamp/seal of the Contractor Stamp/Seal of the Employer

SIGNED, SEALED AND DELIVERED

By the said By the said

Name Name
on behalf of the Contractor in the on behalf of the Employer in the
presence of: presence of:
Witness Witness
Name Name
Address Address
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Dedicated Freight Corridor
Eastern Corridor, Bhaupur to Khurja
Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms
FORM OF PERFORMANCE SECURITY (GURANTEE) BY BANK
(Sub-Clause 4.2)

This deed of guarantee made this day of ................ Between Bank of (hereinafter called the
“Bank”) of the one part, and Dedicated Freight Corridor Corporation of India Limited called
the “Employer” of the other part.

Whereas Dedicated Freight Corridor Corporation of India Limited has awarded the contract for
.......................................... (Hereinafter called the Contract) to ........cc.cccociin.
(Hereinafter called the Contractor). (Name of the Contractor)

AND WHEREAS the Contractor is bound by the said Contract to submit to the Employer a

Performance Security for a total amount of Rs......... (Amount in figures and words) and
(OTHER CURRENCY AS SPECIFIED BY THE BIDDER) (“Performance Security”)
Now we the undersigned ..........cooooviiiiiiiiiiiiiiiiiii i (Name of the Bank) being fully

authorized to sign and to incur obligations for and on behalf of and in the name of
............................. (full name of the Bank), hereby declare that the said bank will guarantee
the Employer the full amount of Rs. ...................... ( Amount in figures and words) and
(OTHER CURRENCY AS SPECIFIED BY THE BIDDER) as stated above.

After the Contractor has signed the aforementioned Contract with the Employer, the Bank is
engaged to pay the Employer, any amount up to and inclusive of the aforementioned full
amount of the Performance Security upon written order from the Employer to indemnify the
Employer for any liability of damage resulting from any defects or shortcomings of the
Contractor or the debts he may have incurred to any parties involved in the Works under the
Contract mentioned above, whether these defects or shortcomings or debts are actual or
estimated or expected. The Bank will deliver the money required by the Employer immediately
on demand without delay and demur and without reference to the Contractor and without the
necessity of a previous notice or of judicial; or administrative procedures and without it being
necessary to prove to the Bank the liability or damages resulting from any defects or
shortcomings or debts of the Contractor. The Bank shall pay to the Employer any money so
demanded withstanding any dispute/disputes raised by the contractor in any suit or proceedings
pending before any court, Tribunal or Arbitrator/s relating thereto and the liability under this
guarantee shall be absolute and unequivocal.

This guarantee is valid till ................. (the initial period for which this Guarantee will be valid
must be for at least 6 months (six months) longer than the anticipated expiry date of
Defects Notification Period as stated in Clause 1.1.3.7 of the GC.

At any time during the period in which this guarantee is still valid, if the Employer agrees to
grant a time extension to the Contractor or if the Contractor fails to complete the Works within
the time of completion as stated in the Contract, or fails to discharge himself of the liability or
damages or debts as stated in the Contract, or fails to discharge himself of the liability or
damages or debts as stated in the Contract, it is understood that the Bank will extend this
guarantee under the same conditions for the required time on demand by the Employer and at
the cost of the Contractor.

The Guarantee hereinbefore contained shall not be affected by any change in the Constitution of
the Bank or of the Contractor.
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Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms

The neglect or forbearance of the Employer in enforcement of payment of any moneys, the
payment whereof is intended to be hereby secured or the giving of time by the Employer for the
payment hereof shall in no way relieve the Bank of their liability under this deed.

The expressions “the Employer”, “the Bank” and “the Contractor” hereinbefore used shall
include their respective successors and assigns.

Notwithstanding anything contained herein:

Our liability under this bank Guarantee shall not exceed Rs....... (Rupees
.............................. ) and (OTHER CURRENCY AS SPECIFIED BY THE
BIDDER)

This bank guarantee shall be validupto ......................

We are liable to pay the guarantee amount or part thereof under this bank Guarantee only and
only if you serve upon us a written claim or demand on or before...............

In witness whereof I/We of the Bank have signed and sealed this guarantee on the ............
dayof .............. (Month) being herewith duly authorized.

For and on behalf of

Signed, sealed and delivered
For and on behalf of the
Bank of the above

Name in

The presence of :

Witness 1. Witness 2.

Signature ........oooeeiiiie. Signature .......cooiiieiiinen
Name .....ooociviiiiinici., Name ...ooooveviiieninennin..
Address ... Address ...
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Mobilization Advance Payment Guarantee Form
(Sub-Clause 14.2)

Bank guarantee made on this ... Between ........ccoooiiiii,
(hereinafter called “the Bank™) of the One Part and Dedicated Freight Corridor Corporation of
India Limited. (hereinafter called “the Employer”) of the other Part.

WHEREAS Dedicated Freight Corridor Corporation of India Limited has awarded the Contract
NO..evvennrnnn. fOr ” (hereinafter called “the Contract”) to
................... Having its registered office at ..................................... (hereinafter called
“the Contractor™).

AND WHEREAS vide Clause 14.2 of the General Conditions of Contract, Mobilization
Advance up to ---% (--- percent) of the original contract value of Rs....................... and
(OTHER CURRENCY AS SPECIFIED BY THE BIDDER)/- is payable to the contractor
against Bank Guarantees, the Contractor hereby applies for Mobilization Advance of --% (---

Price, as per Appendix to Tender

AND WHEREAS this Bank Guarantee is for RSueiiiiiiii . /-
(Rupees.....cccoovvevniinin ) being the 1* one of the two Bank Guarantees, totalling to
the above Mobilization Advance amountof Rs............ooviiiii, /-

Now, we the undersigned, Bank of ............. , being fully authorized to sign and to incur
obligations for and on behalf of and in the name of Bank of ................. hereby declare that the
said Bank will guarantee the Employer the full amount of Rs. ..................... /-
(RUPEES..cvviiiiiiiiiic ) and (OTHER CURRENCY AS
SPECIFIED BY THE BIDDER) as stated above.

We, Bank of ................... , do hereby unconditionally, irrevocably and without demur
guarantee and undertake to pay the Employer immediately on demand any or all monies payable
by the Contractor to the extent of Rs. ...............c.. /-(RUPEES...veveiiiiiiiiiiiiiinn ) and
(OTHER CURRENCY AS SPECIFIED BY THE BIDDER) as aforesaid without any demur,
reservation, context, recourse or protest and/or without any reference to the Contractor. Any
such demand made by the Employer on the Bank shall be conclusive and binding
notwithstanding any difference between the Employer and the Contractor on any dispute
pending before any court, Tribunal, Arbitrator or any other authority. We agree that the
guarantee herein contained shall be irrevocable and shall continue to be enforceable till the
Employer discharges this guarantee.

This guarantee is valid till ...

At any time during the period in which this guarantee still valid of the Contractor fails to fulfill
its obligation under the Contract, it is understood that the Bank will extend this guarantee under
the same condition for the required time on demand by the Employer at the cost of the
Contractor.

The Guarantee hereinbefore contained shall not be affected by any change in the constitution of
the Bank or of the Contractor.
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Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms

The neglect or forbearance of the Employer in enforcement of payment of any moneys, the
payment whereof is intended to be hereby secured or the giving of time by the Employer for the
payment hereof shall in no way relieve the Bank of their liability under this Deed.

The expressions “the Employer”, “the Bank” and “the Contractor” hereinbefore used shall
include their respective successors and assigns.

Notwithstanding anything contained herein:

Our liability under this Bank Guarantee shall not exceed Rs................... /-

this bank Guarantee shall be valid up to......................

We are liable to pay the guaranteed amount or any part thereof under this Bank Guarantee only
and only if you serve upon us a written claim or demand on or before ............... (date of
expiry of Guarantee).

In witness whereof we of the Bank have signed and sealed this Guarantee on the
e dayof .............. being herewith duly authorized.

For and on behalf of the Bank of..........
Signature of Authorized Bank Official

Name

Designation

Stamp/Seal of the bank

Signed, sealed and delivered for and on
Behalf of the bank by the above named

.............. in the presence of

Witness 1

Signature

Name
Address

Witness 2

Signature

Name
Address
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms

FORM OF RETENTION MONEY GUARANTEE
(Sub-Clause 14.3 c, 14.9)

Brief description of Contract
Name and address of Beneficiary

(whom the Contract defines as the Employer).

We have been informed that (hereinafter called the “Principal™) is your
Contractor under such Contract and wishes to receive early payment of [part of] the retention
money, for which the Contract requires him to obtain a guarantee.

At the request of the Principal, we (rame of bank) hereby
irrevocably undertake to pay you, the Beneficiary / Employer, any sum or sums not exceeding
in total the amount of (the “Guaranteed Amount”, say: )

upon receipt by us of your demand in writing and your written statement stating:

a) that the Principal has failed to carry out his obligation(s) to rectify certain defect(s) for
which he is responsible under the Contract, and

b) the nature of such defect(s).

c¢) That the Principal has failed to carry out his obligation(s) for which he is responsible under
the Contract,

At any time, our liability under this guarantee shall not exceed the total amount of retention
money released to the Principal by you, as evidenced by your notices issued under Sub-Clause
2.5 and 14.9 of the Conditions of the Contract with a copy being passed to us.

Any demand for payment must contain your signature(s) which must be authenticated by your
Bankers. The authenticated demand and statement must be received by us at this office on or
before (the date 56 days afier the expected expiry of the Defects Notification Period for the
Works) (the “Expiry Date”), when this guarantee shall expire and shall be
returned to us.

We have been informed that the Beneficiary may require the Principal to extend this guarantee
if the performance certificate under the Contract has not been issued by the date 28 days prior to
such Expiry Date. We undertake to pay you such Guaranteed Amount upon receipt by us,
within such period 28 days, of your demand in writing and your written statement that the
performance certificate has not been issued, for reasons attributable to the Principal, and that
this guarantee has not been extended.

This guarantee shall be governed by the laws of Republic of India.

Date Signature(s)
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Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms

MEMORANDUM OF UNDERSTANDING FOR A SUBCONTRACTING AGREEMENT

(Sub-Clause 4.4)

Date
Project :
To
The Managing Director
DFCC
Dear Sirs

In accordance with the Sub-clause 4.4 of General Conditions of Contract read along with the
Particular Conditions of Contract, we enclose this Memorandum of Understanding to enter into
a subcontracting agreement between the Contractor and the Sub-
contractor to undertake the following:

Whereas the Employer requires the work of the project to be executed by the Contractor,
and has accepted a bid by the Contractor for the execution and completion of the Works,
and remedying any defects therein, the Contractor and the Subcontractor shall provide a
formal agreement to the Employer prior to signature of Contract between the Employer
and the Contractor.

The scope of work to be undertaken by the Sub-contractor is described as:

The work undertaken by the Sub-contractor does not relieve the Contractor from any
liability or obligation under the Contract, and the Contractor shall, at all times, be solely
responsible for the acts, defaults, and neglects of the Sub-contractor, his agents, servants
and workmen as if anywhere the acts, defaults, neglects, of the Contractor, his agents,
servants or workmen.

The Contractor shall provide insurance for the Subcontractor to the same level as his own
insurance to include the Works executed under the subcontract agreement to be executed,
and for the subcontractor’s equipment as listed in Attachment to this MOU.

The Employer shall consider and approve the provisions of a signed subcontracting
agreement prior to signature of Contract with the Contractor, as a reason for disqualifying
the Contractor. The Employer shall also consider the non-fulfillment of any of the
subcontract agreement terms as a reason for termination of the Contract, and upon 14
day’s notice require the Contractor to vacate the Site. After such termination of the
Contract by the Employer, the Employer may complete the work and or arrange any other
authorities to do so.

Signed on this day of month year.

The Contractor The Subcontractor
(Signature & Seal) (Signature & Seal)
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SUB-CONTRACTOR’S WARRANTY
(Sub-Clause 4.4)

THIS AGREEMENT is made the day of
BETWEEN:
I. [ ] [whose registered office is at]/[of] [ ] ("the Sub-

contractor") and

2. The Dedicated Freight Corridor Corporation India Limited (together with its successors
and assigns, "the Employer") of:

5™ Floor, Pragti Maidain Metro Station,
New Delhi,
India 110001.
WHEREAS

(A) By a contract ------m=----o- dated | ] ("the Contract") made between (1)
Dedicated Freight Corridor Corporation India Limited (“the Employer™)

and (2) [ ] ("the Contractor"), the Contractor has agreed to design,
execute, complete, test and commission (including integrated testing and commissioning)
and remedy any defects in works upon the terms and conditions contained in the Contract.

(B)  The Sub-contractor has had an opportunity of reading and noting the provisions of the
Contract (other than details of the Contractor's prices and rates).

(C)  Pursuant to the Contract, the Contractor proposes to enter into an agreement with the
Sub-contractor ("the Sub-contract") for the Sub-contractor to carry out and complete a
part of the Works as more particularly described in the Sub-contract ("the Sub-contract
Works").

(D)  The Contract stipulates that the Contractor shall obtain the consent of the Engineer
before entering into the Sub-contract, and that the Contractor shall procure that the Sub-
contractor executes a warranty agreement (“Warranty”) in favour of the Employer.

NOW IT IS HEREBY AGREED as follows:-

1. In consideration of the Engineer consenting to the Contractor and the Sub-contractor
entering into the Sub-contract, the Sub-contractor warrants and undertakes to the
Employer that:

(a) he will execute and complete the Sub-contract Works, and will carry out each
and all of the obligations, duties and undertakings of the Sub-contractor under
the Sub-contract when and if such obligations, duties and undertakings shall
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become due and performable, in accordance with the terms of the Sub-contract
(as the same may from time to time be varied or amended with the consent of the
Employer); and

b) he will supply to the Contractor and in specific cases wherever required to the
Engineer with all information as may be required from time to time in relation to
progress of the Sub-contract Works.

2. The Sub-contractor undertakes to indemnify the Employer against each and every
liability which the Employer may have to any person whatsoever and against any claims,
demands, proceedings, loss, damages, costs and expenses sustained, incurred or payable
by the Employer provided that the Sub-contractor shall have no greater liability to the
Employer by virtue of this Warranty than the liability of the Contractor to the Employer
under the Contract insofar as and to the extent that the same has arisen by reason of any
breach by the Sub-contractor of his obligations under the Sub-contract.

3. No allowance of time by the Employer hereunder or by the Contractor under the Sub-
contract nor any forbearance or forgiveness in or in respect of any matter or thing
concerning this Warranty or the Sub-contract on the part of the Employer or the
Contractor, nor anything that the Employer or the Contractor may do or omit or neglect
to do, shall in any way release the Sub-contractor from any liability under this Warranty.

4. The Sub-contractor agrees that he will not without first giving the Employer, not less
than 21 day’s prior notice in writing, exercise any right he may have to terminate the
Sub-contract or treat the same as having been repudiated by the Contractor or withhold
performance of its obligations under the Sub-contract.

5. (H In the event that the Contract or the employment of the Contractor under the
Contract is terminated for any reason whatsoever and if so requested by the
Employer in writing within 21 days of such termination, the Sub-contractor shall
carry out and complete his obligations under this Warranty and shall enter into a
novation agreement with the Employer and the Contractor in which the Sub-
contractor will undertake inter alia to perform the Sub-contract and be bound by
its terms and conditions as if the Employer had originally been named as a
contracting party in place of the Contractor. The said novation agreement will be
in such form as the Employer may reasonably require.

(2) In the event that the Employer does not require the Sub-contractor to enter into a
novation agreement as required by Sub-clause 5(1), the Sub-contractor shall have
no claim whatsoever against the Employer for any damage, loss or expense
howsoever arising out of or in connection with this Warranty.

6. Insofar as the copyright or other intellectual property rights, in any plans, calculations,
drawings, documents, materials, know-how and information relating to the Sub-contract
Works shall be vested in the Sub-contractor, the Sub-contractor grants to the Employer,
his successors and assignees a royalty free, non-exclusive and irrevocable license
(carrying the right to grant sub-licenses) to use and reproduce any of the works designs
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10.

12.

13.

14.

or inventions incorporated and referred to in such documents or materials and any such
know-how and information for all purposes relating to the Works of the Employer,
without limitation the design, manufacture, installation, reconstruction, completion,
reinstatement, extension, remedy of any defect of the Works. To the extent beneficial
ownership of any such copyright or other intellectual property right is vested in anyone
other than the Sub-contractor, the Sub-contractor shall use best endeavors to procure that
the beneficial owner thereof shall grant a like license to the Employer. For the
avoidance of doubt, any such license granted shall not be determined if the Sub-
contractor shall for any reason cease to be employed in connection with the Sub-contract
Works.

In the event of any ambiguity or conflict between the terms of the Sub-contract and this
Warranty, the terms of this Warranty shall prevail.

The provisions of this Warranty shall be without prejudice to and shall not be deemed or
construed so as to limit or exclude any rights or remedies which the Employer may have
against the Sub-contractor whether in tort or otherwise.

Nothing contained in this Warranty shall vary or affect the Sub-contractor's rights and
obligations under the Sub-contract.

The Employer shall be entitled to assign the benefit of this Warranty at any time without
the consent of the Sub-contractor being required.

All documents arising out of or in connection with this Warranty shall be served:
(1) upon the Employer at | ], marked for the attention of | K
2) upon the Sub-contractor, at | | India.

The Employer and the Sub-contractor may change their respective nominated addresses
for service of documents to another address in India but only by prior written notice to
each other. All demands and notices must be in writing.

This Warranty shall be governed by and construed according to the laws for the time
being in force in India.

(hH Any dispute or difference of any kind whatsoever between the Employer and the
Sub-contractor arising under out of or in connection with this Warranty shall be
referred to Arbitration in accordance with the Arbitration procedure as described
in the Contract.

(2) In the event that the Employer is of the opinion that the issues in such a dispute
or difference will or may touch upon or concern a dispute or difference arising
under out of or in connection with the Contract ("the Contract Dispute") then
provided that an arbitrator has not already been appointed pursuant to Clause 20,
the Employer may by notice in writing to the Sub-contractor require and the Sub-
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contractor shall be deemed to have consented to the referral of such dispute or
difference to the arbitrator to whom the Contract Dispute has been or will be
referred.

3) Save as expressly otherwise provided, the Arbitrator shall have full power to
open up, review and revise any decision, opinion, instruction, notice, order,
direction, withholding of approval or consent, determination, certificate,
statement of objection, assessment or valuation by the Employer's Representative
or the Contractor relating to the dispute or difference.

“4) This Warranty shall be governed by and construed according to the laws for the
time being in force in India and the Sub-Contractor agrees to submit to the
jurisdiction of the courts of Delhi/New Delhi.

IN WITNESS whereof this Warranty has been executed as a deed on the date first before
written.

THE COMMON SEAL of
[ ]
was affixed hereto in )

the presence of:- )
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FORM OF DESIGNER’S WARRANTY
(Sub-Clause 5.1 and Sub-Clause 18.5)

THIS AGREEMENT is made the day of
BETWEEN:

€]

[ ] [whose registered office is at]/[of] [ ] ("the
Designer"); and

2) The Dedicated Freight Corridor Corporation India Limited (together with its successors
and assigns, "the Employer") of
5" Floor, Pragti Maidain Metro Station,

New Delhi,
India 110001.

WHEREAS:

(a) By a contract --------- dated [ ] ("the Contract") made between (1) Dedicated
Freight Corridor Corporation India Limited (“the Employer”) and (2) [ 1 ("the
Contractor"), the Contractor has agreed to design, execute, complete, test and
commission (including Integrated Testing and Commissioning) and remedy any defect
in the Works upon the terms and conditions contained in the Contract.

(b) The Designer has had an opportunity of reading and noting the provisions of the
Contract (other than details of the Contractor's prices and rates).

(c) Pursuant to the Contract, the Contractor wishes to enter into an agreement with the
Designer and Designer agrees to the wishes of the Contractor (the Consultancy
agreement) to carry out the Contractor's obligations under the Contract in relation to the
design and functions ascribed to the Designer in the Contract.

(d) The Contract stipulates that the Contractor shall ensure that the Designer executes a

warranty agreement (“Warranty”) in favour of the Employer.

NOW IT IS HEREBY AGREED as follows:

In consideration of the Employer not objecting to the Contractor and the Designer
entering into the Consultancy Agreement, the Designer warrants and undertakes to the
Employer that he has exercised and will continue to exercise all the skill and care to be
expected of a professionally qualified and competent designer experienced in work of
similar nature and scope as the Works in carrying out the design of the temporary and
Permanent Works and in performing the other duties and functions ascribed to him in
the Contract.

The Designer agrees that, in the event of the termination of the Contract by the
Employer or its appointee, the Designer will, if so required by notice in writing given by
the Employer, accept subject to Clause 4 the instructions of the Employer or his
appointee to the exclusion of the Contractor in respect of the carrying out and
completion of the Works upon the terms and conditions of the Consultancy Agreement.
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3

J.

The Designer further agrees that he will not, without first giving the Employer not less
than 21 days' previous notice in writing, exercise any rights it may have to terminate the
Consultancy Agreement or to treat the same as having been as repudiated by the
Contractor or to discontinue the performance of any duties to be performed by the
Designer pursuant thereto. The Designer's right to terminate the Consultancy
Agreement or to treat the same as having been repudiated or to discontinue the
performance thereof shall cease if, within such period of notice and subject to Clause 4,
the Employer shall give notice in writing to the Designer requiring the Designer to
accept the instructions of the Employer or his appointee to the exclusion of the
Contractor in respect of the carrying out and completion of the Contract Works upon the
terms and conditions of the Consultancy Agreement.

Any notice given by the Employer under Clause 2 or 3 shall state that the Employer or
his appointee accepts liability for payment of the fees payable to the Designer under the
Consultancy Agreement and for performance of the Contractor's obligations under the
Consultancy Agreement, including payment of any fees outstanding at the date of such
notice.

The Employer shall be entitled to assign the benefit of this Warranty at any time without
the consent of the Designer being required.

All documents arising out of or in connection with this Warranty shall be served:
H upon the Employer at | ] marked for the attention of [ 1;
(2) upon the Designer at [ ].

The Employer and the Designer may change their respective nominated addresses for
service of documents to another address in India but only by prior written notice to each
other. All demands and notices must be in writing.

This Warranty shall be governed by and construed according to the laws for the time
being in force in India.

(hH In the event that the Contract or the employment of the Contractor under the
Contract is terminated for any reason whatsoever and if so requested by the
Employer in writing within 21 days of such termination, the Designer shall carry
out and complete his obligations under this Warranty and shall enter into a
novation agreement with the Employer and the Contractor in which the Designer
will undertake inter alia to perform the Design and be bound by its terms and
conditions as if the Employer had originally been named as a contracting party in
place of the Contractor. The said novation agreement will be in such form as the
Employer may reasonably require.

2) In the event that the Employer does not require the Designer to enter into a
novation agreement as required by Sub-clause 9 (1), the Designer shall have no
claim whatsoever against the Employer for any damage, loss or expense
howsoever arising out of or in connection with this Warranty.

Page 18 of 22
HQ/EN/DB/Bhaupur — Khurja dated 24.12.2011

ﬁv,%



Dedicated Freight Corridor

Eastern Corridor, Bhaupur to Khurja

Contract C101, 102 & 103 Design and Build Contract for

Civil, Structures and Track Works Section IX. Contract Forms

10.

I1.

12.

Except to the extent (if any) expressly permitted by the Consultancy Agreement, the
Designer shall not sub-contract any of the Designer's obligations under the Consultancy
Agreement without the prior written consent of the Engineer.

Without prejudice to its obligations under this Warranty, the Designer shall maintain
with well established underwriters of repute and on terms and conditions reasonably
acceptable to the Employer, professional indemnity insurance (as per sub-clause 18.5 of
the Particular Conditions of Contract) in respect of the Designer and its sub-consultants
for Indian Rupees Two Hundred and Fifty Million (250,000,000 Rupees) in relation to
his design of the Works for any one occurrence or series of occurrences arising out of
any one event from the date of notification of acceptance until 3 years after the issue of
Performance Certificate for the whole of works. The Designer shall immediately inform
the Employer if for any reason professional indemnity insurance is not maintained in
accordance with this Warranty or becomes void or unenforceable.

Insofar as the patent, copyright or other intellectual property rights in any Design Data
(as defined in the Contract), plans, calculations, drawings, documents, materials,
computer software, know-how and information relating to the Works shall be vested in
the Designer, the Designer grants to the Employer his successors and assigns a royalty-
free, non-exclusive and irrevocable license (carrying the right to grant sub-licenses) to
use and reproduce any of the works designs or inventions incorporated and referred to in
such documents or materials and any such know-how and information for all purposes
relating to the Works (including without limitation the design, construction,
reconstruction, completion, reinstatement, extension, repair and operation of the Works).
To the extent beneficial ownership of any such patent, copyright or other intellectual
property right is vested in anyone other than the Designer or the Contractor, the
Designer shall use his best endeavors to procure that the beneficial owner thereof shall
grant a like license to the Employer. Any such license granted shall not be determined if
the Designer shall for any reason cease to be employed in connection with the Works.

(h Any dispute or difference of any kind whatsoever between the Employer and the
Designer arising under out of or in connection with this Warranty shall be
referred to arbitration in accordance with Clause 20 of GC “Dispute” as defined
in the Contract shall be deemed to include any such dispute or difference
between the Employer and the Designer.

(2) In the event that the Employer is of the opinion that the issues in such a dispute
or difference will or may touch upon or concern a dispute or difference arising
under out of or in connection with the Contract ("the Contract Dispute") then
provided that an Arbitrator has not already been appointed, the Employer may by
notice in writing to the Designer require and the Designer shall be deemed to
have consented to the referral of such dispute or difference to the Arbitrator to
whom the Contract Dispute has been or will be referred.

3) Save as expressly otherwise provided, the Arbitrator shall have full power to
open up, review and revise any decision, opinion, instruction, notice, order,
direction, withholding of approval or consent, statement of objection,
determination, certificate, assessment or valuation by the Engineer or the
Contractor, relating to the dispute or difference.
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@) This Warranty shall be governed by and construed according to the laws for the
time being in force in India and the Designer agrees to submit to the jurisdiction
of the courts of Delhi/New Delhi.

IN WITNESS whereof this Warranty has been executed as a deed on the date first before
written.

THE COMMON SEAL of
[Designer ]

was aftfixed hereto in

the presence of’-
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Insurance Requirements

[Sub Clause- 18]

Insurance to be taken by the Contractor

In accordance with the provision of GC Clause 18, the Contractor shall at its expense take out
and maintain in effect, or cause to be taken out and maintained in effect, during the performance
of the Contract, the insurances set forth below in the sums and with the deductibles and other
conditions specified. The identity of the insurers and the form of the policies shall be subject to

the approval of the Employer, such approval not to be unreasonably withheld.

(A)Insurance of Works and Contractor’s equipments-
In accordance with the provision of sub clause 18.2 contractor shall insure to cover loss
or damage to works, plants, materials and contractor’s documents occurring prior to
completion of the facility until the date of issue of the performance certificate.

Amount (in | Deductible Parties insured | From (Place) To (Place)
currency (ies) limits ((in | (names)

currency (ies)
Full - Contractor and | Commencement | Issue of
replacement Employer Date Performance
cost (INR) certificate

(B) Insurance against Injuries to Person and Damage to property
Covering any loss, damage, death or bodily injuries which may occur to any physical
property or to any person covering loss and damage to Employers property and

Employer’s personal.

Amount (in | Deductible Parties insured | From (Place) To (Place)
currency (ies) | limits ((in | (names)

currency (ies)
100 million | - Contractor and | Commencement | Issue of
INR for any Employer Date Performance
one occurrence certificate

(C) Automobile liability Insurance

Covering use of all vehicle used by the contractors or its sub contractors (whether or not
owned by them) in connection with the design, construction testing and commissioning
of the facilities under the contract in accordance with statutory requirements.

(D) Workers” Compensation

In accordance with the statutory requirements applicable in any country where the
facilities or any part thereof is executed.
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(E) Professional Indemnity Insurance-

To cover professional negligence in the design of the Works.

Amount

(in

currency (ies)

Deductible
limits ((in
currency (ies)

Parties insured
(names)

From (Place)

To (Place)

250 million | - Contractor and | Commencement | 3 year beyond
INR Employer Date defect liability
period.
Insurance to be taken by the Employer - Nil
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