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THIS AGREEMENT IS MADE ON THE 19TH DAY OF AUGUST 2013 

Between 

TAMIL NADU GENERATION AND DISTRIBUTION CORPORATION LIMITED 

and 

DB POWER LIMITED 

§[The "Procurer" and the "Seller" are' individually referred as "Party'' and collectively to as 

the "Parties") 

lvVhcrcns: 

A. In accordance with the Competitive Bidding Guidelines (as defined 

hereunder), the Procurer, had initijl~e'd. a. c~tnp,etitive bidding process 
. ~ •. .. . '. '· ~. . ' 

·· through issue of RFP for procurement ;pfp'ower for long term under ease-l 

bidding procedure for meeting the Procurer's base load power 

re.quirements. 

~~ 
fi Dlrector(Dfatrlbutlen) ·· · 
· Tamil Nadu GeneratiOn & Tender No.03/PPLT/2012 
s _Distribution Corporation Ltd. · 
1i44, Anna Salal, Chennal-600 002. 



I ••p -··- '"'TI"'.,..."I"""!"~M.....,!'" .. T"'"•"1"'..,... ·~,..·-t>-•~··o.••-· I-•• ""'I· • • 

Power Purchase Agreement - 19·01!-20 13 

Di~ecto~istrlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
1.~. Anna Satai, Ohennatoa00-®2. 

, Tamil Nadu Generation and Distribution CC!rporation Limite(Cf:ANGEDCO) 

·.,:.;\).~ 

' . I 4·. ,-., • . .,, ~ ·.'.· .• 

/·'·~. ~·~~.f.~· .,·, '• 
~·-11 ..... ~ . ' ·1••;: t ~ J ~ aiilll~ .. , ... , ... : 

:,?._· -';,t· .:.~;w "':;·, ., . ·iJI!l.· 
\. "'\- .~ "'.'. ' 
~· ./.•!'/'. ( ... ~~~·. 

~~r~'-i* . ..r-.1 , 
..... ~ . .l~' 



DB Power Limited- 2011 MW- 15 ycnrs- From 01-02.2014 To J0-0<1-20211 

B. Pursuant to the said bidding process, DB Power Limited has been selected 

by the Procurer as the Seller for sale and supply of electricity In bulk to the 

Procurer, for the Aggregate Contracted Capacity (as defined hereunder) of 

208 MW, In accordance with the terms of this Agreement. 

C. The Seller has provided to the Procurer, Contract Performance Guarantee as 

per format specified In Schedule 9 of this Agreement. 

D. Deleted 

E. The Parties hereby agree to execute this Power Purchase Agreement setting 

out the terms and conditions for the sale of power up to the Aggregate 

Contracted Capacity by the Seller to the Procurer. 

F. The Procurer agree, on the terms and subject to the conditions of this 

Agreement, to procure power up to the Aggregate Contracted Capacity and 

pay the Seller the Tariff as determined in accordance with the terms of this 

Agreement. 

G. The Procurer has further agreed to make an application to the Appropriate 

Commission for the adoption of the Tariff under Section 63 of the Electricity 

Act, 2003. 

H. All the other RFP Documents have been executed by the Procurer and the 

Seller simultaneously with the signing of this Agreement. 

I. Deleted. 

Now therefore, In consideration of the premises and mutual agreements, covenants 

and conditions set forth herein, it is hereby agreed by and between the Parties as 

follows: 

~. 
Director (Distribution) 

Tamil Nadu Generation & 
Distribution Corporation Ltd. 

144, Anna Salal, Chennai-600 002. 
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1. ARTICLE l: DEFINITIONS AND INTlmPIUn'ATION 

1.1 Definitions 

The terms used in this Agreement, unless as defined below or repugnant to the context, 

shall have the same meaning as assigned to them by the Electricity Act, 2003 and the 

rules or regulations framed there under including those Issued/ framed by Appropriate 

Commission (as defined hereunder), as amended or re-enacted from time to time 

"Act" or "Electricity shall mean the Electricity Act, 2003 and any rules, amendments, 
Act, 2003" regulation, notifications, guidelines or policies issued there under 

from time to time; 

"Affiliate" shall mean a company that either directly or indirectly 

i. controls or 

ii. is controlled by or 

iii. is under common control with 

a Bidding Company and "control" means ownership by one company 

of at least twenty six percent (26%) of the voting rights of the other 

company; 

"Aggregate Contracted with respect to the Seller, shall mean the aggregate capacity in 

Capacity" 208 MW contracted with the Procurer for supply at the -
Interconnection Point from the Power Station's Net Capacity; 

"Agreement" or shall mean this Power Purchase Agreement including its recitals and 

"Power Purchase Schedules, amended or modified from time to time in accordance 

Agreement" ur "PPA" with the terms hereof; 

"Appropriate shall mean the CERC, orthe SERC or the Joint Commission referred 

Commission" to in Section 83 of the Electricity Act 2003, as the case may be~ 

"Assessed Capacity" in relation to the Power Station, shall mean the result of the most 

recent capacity assessment carried out by the Control Centre or the 

Seller in accordance with Article 5.5 of this Agreement; 

"Availability Based shall mean all the regulations contained in the Central Electricity 
Tariff'' or "ABT" Regulatory Commission (Terms and Conditions of Tariff) Regulations, 

2004, as amended or revised from time to time, to the extent 

applied as per the terms of this Agreement; 

"Availability Factor" or shall have the meaning ascribed thereto in ABT (provided that in 

"Availability" place of Installed capacity and Normative auxiliary consumption it 

shall be Aggregate Contracted Capacity); 

"Available Capacity" shall have the meaning ascribed thereto in j\BT; . 

"Bid" shall mean Non-Financial "Bid and Financial Bid submitted by the 

Successful Bidder, in response to the RFP, in accordance with the 

terms and conditions of the RFP; 

,\. ..,.,_ 

Tamil Nadu Generation and Distribution Corporation Limiled (TANG~Dcf'Y( 
~~ 
)~r 

~ . ~~ 
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"Bid Deadline" shalf mean the fast date and time for submission of the Bid in 

response to the RFP; 06.03.2013@ 2.00 P.M 
f---------·1--·---- ....... ··----- ·---.. -------· --·--------- --- .... 

"Bidding Company" 

"Bidding Guidelines" or 

"Competitive Bidding 

Guidelines" 

"Bill Dispute Notice" 

"Business Day" 

"Capacity Charge(s)" 

"Capital Cost" 

shalf refer to such single company that has submitted the Bid in 

accordance with the provisions of the RFP; 

shalf mean the "Guidelines for Determination of Tariff by Bidding 

Process for Procurement of Power by Distribution Licensees", issued 

by Ministry of Power, Government of India, under Section 63 of the 

Electricity Act, 2003 on January 19, 2005 and as amended from time 

to time till the Bid Deadline; 

shalf mean the notice Issued by a Party raising a Dispute regarding a 

Monthly Bill or a Supplementary Bill Issued by the other Party; 

shalf mean with respect to Seller and Procurer, a day other than 

Sunday or a statutory holiday, on which the banks remain open for 

business in the State of Tamil Nadu in which the Procurer's 

registered office is located; 

shalf have meaning ascribed thereto in Schedule 4; 

shalf mean the lower of the following: 

(a) actual capital cost of the Power Station on a relevant date which 

shalf not be later than the Delivery Date, as certified by the 

auditors appointed jointly by the Seller and Procurer; or 

(b) total cost of the Power Station as set forth in the Financing 

Agreements, 

Provided that Capital Cost shalf always exclude cost overruns arising 

due to a Seller Event of Default, or costs due to events for which 

compensation has been received by Seller from the Procurer or 

Insurers or third parties; 

Provided further that the Capital Cost in relation to an unit shalf be 

the total cost of the Power Station allocated in proportion to the 

Aggregate Contracted Capacity; 

"Central Transmission shalf mean the utility notified by the Central Government under 

Utility" or "CTU" Section-38 of the Electricity Act 2003; 

"CERC" 

"Change in Law" 

"Competent Court of 

Law" 

shalf mean the Central Electricity Regulatory Commission of India, 

constituted under sub - section (1) of Section 76 of the Electricity 

Act, 2003, or its successors; 

shalf have the meaning ascribed thereto in Article 10.1.1 of this 

Agreement; 

Tender No.03/PPLT/20 12 

~ 
Director (Distributlen) 

Tamil Nadu Generation & 

Dtstnbut1on Corporation Ltd. 
1«, Anna Salai, Chennai-600 002. 
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r---------,--------···· ·-·· ·--·-~--------------- ---··-----, 
"Consents, Clearances shall mean all authorizations, licenses, approvals, registrations, 

and Permits" permits, waivers, privileges, acknowledgements, agreements, or 

concessions required to be obtained from or provided by any 

concerned authority for the purpose of setting up of the generation 

facilities and/ or supply of power; 

"Consultation Period" shall mean the period of ninety (90) days or such other longer 

period as the Parties may agree, commencing from the date of 

issuance of a Seller Preliminary Default Notice or a Procurer 

Preliminary Default Notice as provided In Article 11 of this 

Agreement, for consultation between the Parties to mitigate the 

consequence of the relevant event having regard to all the 

circumstances; 

"Contract Performance shall mean the irrevocable unconditional bank guarantee, submitted 

Guarantee" or to be submitted by the Seller or the Successful Bidder on behalf 

of the Seller to the Procurer from a bank mentioned in Schedule 11 

of this Agreement in the form attached hereto as Schedule 9, in 

accordance with the terms of this Agreement and RFP; 

"Contract Year" shall mean the period commencing on the Effective Date (as defined 

hereunder) and ending on the immediately succeeding March 31 

and thereafter each period of twelve (12) months commencing on 

April1 and ending on March 31; 

Provided that: 

i) in the financial year in which the Scheduled Delivery Date would 

occur, the Contract Year shall end on the date Immediately 

before the Scheduled Delivery Date and a new Contract Year 

shall commence once again from the Scheduled Delivery Date 

and end on the immediately succeeding March 31, and 

thereafter each period of twelve (12) months commencing on 

April1 and ending on March 31, and 

ii) provided further that the last Contract Year of this Agreement 

shall end on the last day of the Term of this Agreement; 

And further provided that for the purpose of payment, the Tariff 

shall be the Quoted Tariff for the applicable Contract Year as per 

Schedule 8 ofthis Agreement; 

"Contracted Capacity" shall mean the Aggregate Contracted Capacity; 208 MW 

"Control Centre" shall mean the RLDC and/or SLDC or such other load control centre 

designated by the Procurer from time to time through which the 

Procurer shall issue Dispatch Instructions to the Seller for supply of 

power; 

"Debt Service" shall mean the amounts which are due under the Financing 

Agreements by the Seller to the Lenders, expressed in Rupees (with 

all amounts denominated in currencies other than Rupees being 

converted to Rupees at the reference exchange rate, which is the 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 

_.__ &t.._~_ ........ __ , 
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,.----------,.--------·------- ··---·--------- --- -- ------------- "- - --

selling rate in Rupees for the foreign currency on the relevant Day, 

as notified by the State Bank of India as Its n Rate at 12:00 noon of 

the date of Notice to Proceed); 
1----------l-----------------------·- -·------ ------- -·-·· ... ---

"Declared Capacity" 

"Delivery Date" 

"Delivery Point" 

shall mean the Power Station's Net Capacity at the relevant time at 

the Interconnection Point (expressed In MW) as declared by the 

Seller In accordance with the Grid Code and dispatching procedures 

as per the Availability Based Tariff; 

shall mean the date on which the Seller commences supply of the 

Aggregate Contracted Capacity to the Procurer; 

shall mean the STU lnterface(s) as specified In Schedule 1 of this 

Agreement; 

"Direct Non-Natural shall have the meaning ascribed thereto in Article 9.3 of this 

Force Majeure Event" Agreement; 

"Dispatch Instruction" shall mean any instruction Issued by the Procurer through the 

concerned SLDC I RLDC to the Seller, in accordance with applicable 

Grid Code and this Agreement; 

"Dispute" shall mean any dispute or difference of any kind between the 

Procurer and the Seller, in connection with or arising out of this 

Agreement including but not limited to any issue on the 

interpretation and scope of the terms of this Agreement as provided 

in Article 14 of this Agreement; 

"Due Date" shall mean the thirtieth (30th) day after a Monthly Bill or a 

Supplementary Bill is received and duly acknowledged by the 

Procurer or, if such day is not a Business Day, the immediately 

succeeding Business Day, by which date such Monthly Bill or a 

Supplementary Bill is payable by Procurer; 

"Effective Date" shall have the meaning ascribed thereto in Article 2.1 of this 

Agreement; 

"Electricity Laws" shall mean the Electricity Act, 2003 and the rules and regulations 

made there under from time to time along with amendments 

thereto and replacements thereof and any other Law pertaining to 

electricity including regulations framed by the Appropriate 

Commission; 

"Energy Charge" or 

"Energy Charges" 

"Event of Default" 

"Expiry Date" 

shall have the meaning ascribed to this term under Schedule 4 of 

this Agreement; 

shall mean the events as defined in Article 11 of this Agreement; 

shall mean the date which is the 30.09.2028 (15th) anniversary of the 

Delivery Date; 

"Financial Closure" shall mean the execution of all the Financing Agreements required 

for the Power Station and fulfillment of conditions precedents and't'~ 
waiver, if any, of any of the conditions precedent for the initial draw'{' <J.) 

bD 

down of funds there under; n ~ 

~ 

~ Tender No.03/PPLT/20 12 

Direct~'olstrlbutlcn) 
Tamil Nadu Generation & 
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"Financing shall mean the agreements pursuant to which the Seller has sought 

Agreements" financing for the Power Station Including the loan agreements, 

security documents, notes, Indentures, security agreements, letters 

of credit and other documents, as may be amended, modified, or 

replaced from time to time, but without In anyway Increasing the 

liabilities of the Procurer; 

"Force Majeure" or shall have the meaning ascribed thereto In Article 9.3 of this 

"Force Majeure Event" Agreement; 

"Fuel" shall mean the primary fuel used to generate electricity namely 

domestic coal (Linkage); 

"Fuel Supply shall mean the agreement entered into between the Seller and the 
Agreement(s)" fuel supplier for the purchase, transportation and handling of the 

Fuel, required for the operation of the Power Station. 

In case the transportation of the Fuel is not the responsibility of the 

fuel supplier, the Fuel Supply Agreement shall also include the 

separate agreement between the Seller and the fuel transporter for 

the transportation of Fuel in addition to the agreement between the 

Seller and the fuel supplier for the supply of the Fuel; 

"Grid Code" I "IEGC" or shall mean the Grid Code specified by the Central Commission under 

"State Grid Code" Clause (h) of Sub-section (1) of Section 79 of the Electricity Act 

and/or the State Grid Code as specified by the concerned State 

Commission, referred under Clause (h) of Sub-section (1) of 

Section 86 of the Electricity Act 2003, as applicable; 

"Indian Governrnertldl shall mcJn the Government of india, Governments of state of Tamil 

Instrumentality" Nadu, Chhattisgarh, Madhya Pradesh, Maharashtra and any 

ministry, department, board, authority, agency, corporation, 

commission under the direct or indirect control of Government of 

India or any of the above state Government or both, any political 

sub-division of any of them including any court or Appropriate 

Commission or tribunal or judicial or quasi-judicial body in india but 

excluding the Seller and the Procurer; 

"indirect Non-Natural shall have the meaning ascribed thereto in Article 9.3 of this 

Force Majeure Event" Agreement; 

"Injection Point" shall mean the POWER GRID CORP. INDIA LTD'S SUBSTATION at 

KOTRA, Chhattisgarh as specified by the Successful Bidder in 

Format 4.10 of the Selected Bid (Schedule 10 of this Agreement); 

"Installed Capacity" shall mean the sum of nameplate capacities of the units of the 

Power Station, confirmed by the respective performance tests; 

"I nsu ra nces" shall mean the insurance cover to be obtained and maintained by 

the Seiler in accordance with Article 7 of this Agreement; 

"Interconnection shall mean the facilities on the Procurer's side of the Delivery Point 

for receiving and metering the electrical output in accordance with 
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Facilities" this Agreement and which shall include, without limitation, all other 

"Interconnection 

Point" 

"Invoice" or "Bill" 

transmission lines and associated equipments, transformers, relay 

and switching equipment and protective devices, safety equipment 

and, subject to Article 6, the Metering System required for supply of 

power as per the terms of this Agreement; 

shall mean the point where the power from the Power Station 

switchyard bus of the Seller is injected into the interstate/intrastate 

transmission system (including the dedicated transmission line 

connecting the Power Station with the interstate/intrastate 

transmission system); 

shall mean either a Monthly Invoice, or a Supplementary Invoice by 

any of the Parties; 
~--------~---------------------------
"Late Payment 

Surcharge" 

"Law" 

"Lender(s)" 

"Lender's 

Representative" 

"Letter of Credit" or 

"L/C'' 

shall have the meaning ascribed thereto in Article 8.3.5 of this 

Agreement; 

shall mean in relation to this Agreement, all laws including Electricity 

Laws in force in India and any statute, ordinance, regulation, 

notification or code, rule, or any interpretation of any of them by an 

Indian Governmental Instrumentality and having force of law and 

shall further include without limitation all applicable rules, 

regulations, orders, notifications by an Indian Governmental 

Instrumentality pursuant to or under any of them and shall include 

without limitation all rules, regulations, decisions and orders of the 

Appropriate Commission; 

shall mean the banks, other financial institutions, multilateral 

agencies, RBI registered non banking financial companies, mutual 

funds and agents or trustees of debenture/ bond holders, including 

their successors and assignees, who have agreed as on or before 

commencement of supply of power from the Power Station to 

provide the Seller with the debt financing described in the Capital 

Structure Schedule, and any successor banks or financial institutions 

to whom their interests under the Financing Agreements may be 

transferred or assigned: 

Provided that, such assignment or transfer shall not relieve the 

Seller of its obligations to the Procurer under this Agreement in any 

manner and does not lead to an increase in the liability of the 

Procurer at any given point of time; 

shall mean the person notified by the Lenders in writing as being the 

representative of the Lenders and such person may from time to 

time be replaced by the Lenders pursuant to the Financing 

Agreements by written notice to the Seller; 

shall have the meaning ascribed thereto in Article 8.4.11 of this 

Agreement; C'I'J 

~ Tender No.03/PPLT/2012 
Dire~ (blstrlbutlon) 

Tamil Nadu Generation & 
Distribution Corporation Ltd. 

144, Anna Salai, Chennai-500 002. 
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"Letter of Intent" or shall mean the fetter issued by the Procurer to the Successful Bidder 

"LOI" for supply of power pursuant to the RFP; 

"Meters" or "Metering shall mean meters used for accounting and billing of electricity In 

System" accordance with Central Electricity Authority (Installation and 

Operations of Meters) Regulations, 2006, Grid Code and ABT, as 

amended from time to time; 

"Minimum Off take shall mean guaranteed off take of 65 percent (65%) of the 

Guarantee" Aggregate Contracted Capacity for the Procurer, as the case may be, 

during a Contract Year. 

"Month" shall mean a period of thirty (30) days from (and excluding) the date 

of the event, where applicable, else a calendar month; 

"Monthly Bill" or shall mean a monthly invoice comprising of Capacity Charges 

"Monthly Invoice" (applicable after Delivery Date) and Energy Charges (as applicable), 

including incentive and penalty, as per Schedule 4 hereof; 

"Natural Force Majeure shall have the meaning ascribed thereto in Article 9.3 of this 

Event" Agreement; 

"Non-Natural Force shall have the meaning ascribed thereto in Article 9.3 of this 

Majeure Event" Agreement; 

"Normative shall mean Eighty Five percent (85%) Availability of the Aggregate 

Availability" Contracted Capacity at the Interconnection Point on Contract Year 

basis. 

"Notice to Proceed" or shall mean the date on which the Seller shall fulfill the conditions as 

"NTP" contained in Article 3.1.1 of this Agreement in accordance with the 

provisions of this Agreement; 

"Operating Period"; shall mean the period commencing from the Delivery Date, until the 

Expiry Date or date of earlier termination of this Agreement in 

accordance with Article 2 of this Agreement; 

"Parent Company" or shall mean a company that holds at least twenty six percent (26%) of 

"Parent" the paid-up equity capital directly or indirectly in the Seller or in the 

Member, as the case may be; 

"Party" and "Parties" shalf have the meaning ascribed thereto in the recital to this 

Agreement; 

"Payment Mechanism" shall have the meaning ascribed thereto in Article 8.4 of this 

Agreement; 

"Power Station" 
shall mean the DB POWER LIMITED's Power generation facility of 

installed capacity of 1200 MW, located at BARADARHA, JANJGIR-

CHAMPA DISTRICT IN CHHATTISGARH STATE; 

This includes all units and auxiliaries such as associated Fuel 

handling, treatment or storage facilities; water supply, treatment or 

storage facilities; the ash disposal system including ash dyke; bay/s 

\\..-.= 
Tamil Nadu Generntion and n;stribution Cmporation L;m;ted (TANGEDCO~ 

~ ~Gr )~~ ( ):.; 
~ 0 

... ,__ l .. t.~~ .. tl .... \ . .. ~ "'-· . • }) 
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"Power Station's Net 

Capacity" 

"Preliminary Default 

Notice" 

"Provisional Bill" 

"Prudent Utility 

Practices" 

"Quoted Capacity 

Charges" 

"Quoted Non Escalable 

Capacity Charges" 

"Quoted Escalable 

Capacity Charges" 

"Quoted Energy 

Charges" 

~ 

for transmission system In the swltchyard, dam, Intake, water 

conductor system, and all the other assets, buildings/structures, 

equipments, plant and machinery, facilities and related assets 

required for the efficient and economic operation of the power 

generation facility; 

whether completed or at any stage of development and 

construction or Intended to be developed and constructed for the 

purpose of supply of power as per this Agreement; 

shall mean 1200 MW, being Installed Capacity of the Power Station 

measured at the bus-bar, reduced by the normative auxiliary power 

consumption as prescribed by CERC from time to time; 

In case of a dedicated transmission line connecting the bus-bar and 

the Interconnection Point, the Power Station's Net Capacity shall be 

1128 MW (1200 MW-6% of Auxiliary Consumption), being the 

Installed Capacity of the Power Station measured at the 

Interconnection Point and reduced by the normative auxiliary power 

consumption and losses, if any, of such dedicated transmission line; 

shall have the meaning ascribed thereto in Article 11 of this 

Agreement; 

shall mean the bill raised by the Seller as ascribed thereto in Article 

8.3.6 of this Agreement; 

shall mean the practices, methods and standards that are generally 

accepted internationally from time to time by electric utilities for 

the purpose of ensuring the safe, efficient and economic design, 

construction, commissioning, operation and maintenance of power 

generation equipment and which practices, methods and standards 

shall be adjusted as necessary, to take account of: 

a) operation and maintenance guidelines recommended by the 

manufacturers of the plant and equipment to be 

incorporated in the Power Station; 

b) the requirements of Indian Law; and 

the physical conditions at the site of the Power Station; 

shall mean the sum total of Quoted Non Esc;;~lable Capacity Charges 

and Quoted Escalable Capacity Charges; 

shall have the meaning as ascribed thereto in Schedule 8 of this 

Agreement; 

shall have the meaning as ascribed thereto in Schedule 8 of this 

Agreement; 

shall mean the sum total of Quoted Non Escalable Energy Charges 

Quoted Escalable Energy Charge, Quoted Non Escalable inland 

transportation Charges and Quoted Escalable inland transportationlh 

Charges· ~H 
I /1 ~ 

_j1 
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"Quoted Non Escalable shall have the meaning as ascribed thereto In Schedule 8 of this 

Energy Charges" Agreement; 
-

"Quoted Escalable shall have the meaning as ascribed thereto In Schedule 8 of this 

Energy Charges" Agreement; 

"Quoted Non Escalable shall have the meaning as ascribed thereto In Schedule 8 of this 

Inland Transportation Agreement; 

Charges" 

"Quoted Escalable shall have the meaning as ascribed thereto in Schedule 8 of this 

Inland Transportation Agreement; 

Charges" 

"Quoted Tariff" shall mean the sum total of Quoted Energy Charges and Quoted 

Capacity Charge; 

"RBI" shall mean the Reserve Bank of India; 

"Rebate" shall have the same meaning as ascribed thereto in Article 8.3.6 of 

this Agreement; 

"Receivables" shall have the meaning as ascribed thereto in Article 8.4.11 of this 

Agreement; 

"Regional Energy shall have the same meaning as in the Grid Code and issued by the 

Accounts" or "REA" relevant RPC secretariat or other appropriate agency for each Week 

and for each Month (as per their prescribed methodology), including 

, the revisions and amendments thereof; 

"Revised Scheduled shall have the meaning ascribed thereto in Article 4.1 of this 

Delivery Date" Agreement; 

"RFP" shall mean the Request For Proposal document along with all 

formats dt:~tcd 21.12.2012 is!>ued by the Procurer and shall include 

any modifications, amendments or alterations and clarifications 

thereto; 

"RFP Documents" shall mean the following documents entered into in respect of the 

procurement of power, by the Parties to the respective agreements: 

a) PPA; 

"RLDC" shall mean the relevant Regional Load Dispatch Centre established 

under Sub-section (1) of Section 27 ofthe Electricity Act, 2003; 

"RPC" shall mean the relevant Regional Power Committee established by 

the Government of India for a specific region in accordance with the 

Electricity Act, 2003 for facilitating integrated operation of the 

power system in that region; 

"Rupees" or "Rs." shall mean Indian rupees, the lawful currency of India; 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO 

,..1••-'~tl'lh••fll'ln\ 
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"SBIPLR" shall mean the prime lending rate per annum as fixed from time to 

time by the State Bank of India. In the absence of such rate, SBIPLR 

shall mean any other arrangement that substitutes such prime 

lending rate as mutually agreed to by the Parties; 

"Scheduled.Dellvery shall have the meaning ascribed thereto In Article 4.1 of this 

Date" Agreement; 
·-·--

"Scheduled Energy" or Shall mean scheduled generation as defined In the ABT; 

"Scheduled 

Generation" 

"Scheduled Outage" shall mean the final outage plan as approved by the RPC as per the 

provisions of the Grid Code; 

"Selected Bid" shall mean the Bid of the Successful Bidder as accepted by the 

Procurer, copy of which is attached herewith and marked as 

Schedule 10 of this Agreement; 

"Selectee" shall mean a new company (i) proposed by the Lenders pursuant to 

Schedule 12 hereof and approved by the Procurer (ii) or proposed by 

the Procurer in accordance with Schedule 12 hereof and approved 

by the Lenders, for substituting the Seller for the residual period of 

the PPA by amendment of the PPA or by execution of a fresh PPA in 

accordance with the terms and conditions contained in the said 

Schedule; 

"SERC" shall mean the Electricity Regulatory Commission of TAMILNADU 

State in India constituted under Section-82 of the Electricity Act, 

2003 or its successors, and includes a Joint Commission constituted 

under Sub-section (1) of Section 83 of the Electricity Act 2003; 

"Settlement Period" shall mean the time period for the issuance of daily generation and 

drawl schedules as provided in ABT; 

"SLDC" shall mean the centre established under Sub-section (1) of Section 

31 of the Electricity Act 2003, relevant for the State(s) where either 

of the Interconnection Point, the Injection Point and/or the Delivery 

Point are located; 

"SLDC Charges" shall mean the charges levied by any of the relevant SLDCs for the 

supply of power by the Seller to the Procurer; 

"State Transmission shall mean the Board or the Government company notified by the 

Utility" or "STU" respective State Government under Sub-section (1) of Section 39 of 

the Act; 

"STU Interface" shall mean the point at which the CTU network is connected to the 

intrastate transmission system of the Procurer's State, and at which 

the Procurer agree to receive power up to the Requisitioned[~ 
c . ~ 
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"Substitution Notice " shall have the same meaning as ascribed to In Clause 12.3 of 

Schedule 12 of this Agreement; 
r----------1-----------=---:......._·-------------------l 

"Successful Bidder" 

"Supplementary Bill" 

"Tariff" 

"Tariff Payment" 

"Termination Notice" 

shall mean the Bidder selected by the Procurer pursuant to the RFP 

for supply of power by Itself or through the Project Company to the 

Procurer as per the terms of PPA and other RFP Documents, and to 

whom a LOI has been issued; 

shall mean a bill other than a Monthly Bill raised by any of the 

Parties in accordance with Article 8 of this Agreement; 

shall mean the tariff as computed in accordance with Schedule 4 of 

this Agreement; 

shall mean the payments to be made under Monthly Bills as referred 

to in Schedule 4 and the relevant Supplementary Bills; 

shall mean the notice given by either Parties for termination of this 

Agreement in accordance with Articles 3.4.2, 3.4.3, 3.4.4, 3.4.5, 

4.1.1, 11.3.4, 11.4.5, 11.5.1 and Clause 7.2.3 of Schedule 7 of this 

Agreement; 

"Term of Agreement" shall have the meaning ascribed thereto in Article 2.2 of this 

Agreement; 

"Total Debt Amount" shall mean the sum of the following amounts, expressed in Rupees 

(with all amounts denominated in currencies other than Rupees 

being converted to Rupees at the reference exchange rate, which is 

the selling rate in Rupees for the foreign currency on the relevant 

Day, as notified by the State Bank of India as its telegraphic transfer 

rate at 12:00 noon on the date of issuance of Substitution Notice by 

the Lenders 

(a) the principal amount of the debt incurred by the Seller (as per 

the terms ot the Financing Agreements) to finance the Puwer 

Station according to the Capital Structure Schedule which 

remains outst'anding on the date of issuance of Substitution 

Notice by the Lender after taking account of any debt 

repayments which could have been made out of the Tariff 

Payments received by the Seller on or before the date of 

issuance of Substitution Notice by the Lender as per the terms 

provided in the Financing Agreements; and 

(b) all accrued interest and financing fees payable under the 

Financing Agreements on the amounts referred to in (a) above 

from the date of the Capacity Charge payment (as specified in 

Clause 4.2.1 of Schedule 4 hereof) immediately preceding the 

date of issuance of Substitution Notice by the Lender or, if the 

Capacity Charges have not yet fallen due to be paid, from the 

most recent date when interest and financing fees were 

capitalised. 
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"Transmission Service shall mean the agreements(s) signed by the Seller and the relevant 

Agreement" transmission licensee for transmission of power up to the Aggregate 

Contracted Capacity from the Injection Point to the Delivery Point; 

1----------1----------------"" -- -- ---- - .. ·•·- -- -- . ·- --. ---
"Ultimate Parent shall mean a company which directly or Indirectly owns at least 

Company" twenty six percent (26%) paid up equity capital in the Seller or 

Member (as the case may be) and such Seller or Member (as the 

case may be) shall be under the direct control or Indirectly under the 

common control of such company; 

"Unscheduled shall have the meaning ascribed thereto in Rule 24 of the CERC 

Interchange" or "UI" (Terms and Conditions of tariff) Regulations 2004 as amended or 

revised from time to time; 

In case the Power Station and the Procurer being within the same 

state, the Unscheduled Interchange shall be regulated by the 

respective SERC regulations; 

"Unscheduled Outage" shall mean an outage that is not a Scheduled Outage and is for the 

purpose of performing work on specific plant and equipments, 

which work could not be postponed till the next Scheduled Outage; 

"Week" shall mean a calendar week commencing from 00:00 hours of 

Monday, and ending at 24:00 hours of the following Sunday; 

"Wheeling Charges" or shall mean the charges to be paid by the Seller and reimbursed by 

"Transmission Charges" the Procurer as transmission tariff for usage of intervening CTU 

networks for the transmission of power from the Injection Point up 

to the Delivery Point, as approved by the Appropriate Commission 

(excluding the charges for the STU network or charges of STU 

system operation or SLDC Charges, if any); 

1.2 Interpretation 

Save where the contrary is indicated, any reference In this Agreement to: 

1.2.1 "Agreement" shall be construed as including a reference to its Schedules, 

Appendices and Annexures; 

1.2.2 An "Article", a "Recital", a "Schedule" and a "paragraph I clause" shall be 

construed as a reference to an Article, a Recital, a Schedule and a 

paragraph/clause respectively of this Agreement; 

1.2.3 A "crore" means a reference to ten million (10,000,000) and a "lakh" means a 

reference to one tenth of a million (1,00,000); 

1.2.4 An "encumbrance" shall be construed as a reference to a mortgage, charge, Q\ 

pledge, lien or other encumbrance securing any obligation of any person o any ~ 

~ TenderNo.03/PPLT/2012 
Dire~ (J"istrlbutlon) 

Tamil Nadu Generation & 
Distribution Corporatlen Ltd. 

144, Anna Salal, Chennal-600 002 . 

Q) 

CD 
('lj 

0... 



1 ·•""f'"!'!"!"" ..,..,, ... ':'~r"Tt~-~·~"'l"'"\''! .,. ... ,...., .. ,.. ,.,, .. •·•• ''"'"'"''""~' ...... 1 ·•··•r • ,.j ......... , -- .... •••• ....... ..... .. ' • .. .... ... • .• .. . .. • 

0 
N 

(]) 

l:lO 
ro 

0... 

Power Purchase Agreement · · 19-08-20 13 

other type of preferential arrangement (including, without limitation, title 

transfer and retention arrangements) having a similar effect; 

1.2.5 "Indebtedness" shall be construed so as to Include any obligation (whether 

incurred as principal or surety) for the payment or repayment of money, whether 

present or future, actual or contingent; 

1.2.6 A "person" shall be construed as a reference to any person, firm, company, 

corporation, society, trust, government, state or agency of a state or any 

association or partnership (whether or not having separate legal personality) of 

two or more of the above and a person shall be construed as Including a 

reference to its successors, permitted transferees and permitted assigns in 

accordance with their respective interests; 

1.2.7 "Rupee", "Rupees" and "Rs." shall denote Indian Rupees, the lawful currency of 

India; 

1.2.8 The "winding-up", "dissolution", "insolvency", or "reorganization" of a company 

or corporation shall be construed so as to include any equivalent or analogous 

proceedings under the Law of the jurisdiction in which such company or 

corporation is incorporated or any jurisdiction in which such company or 

corporation carries on business including the seeking of liquidation, winding-up, 

reorganization, dissolution, arrangement, protection or relief of debtors; 

1.2.9 Words importing the singular shall include the plural and vice versa; 

1.2.10 This Agreement itself or any other agreement or document shall be construed as 

a reference to this or to such other agreement or document as it may have been, 

or may from time to time be, amended, varied, novated, replaced or 

supplemented; 

1.2.11 A Law shall be construed as a reference to such Law including its amendments or 

re-enactments from time to time; 

1.2.12 A time of day shall, save as otherwise provided in any agreement or document be 

construed as a reference to Indian Standard Time; 

1.2.13 Different parts of this Agreement are to be taken as mutually explanatory and 

supplementary to each other and if there is any inconsistency between or among 

the parts of this Agreement, they shall be interpreted in a harmonious manner so 

as to give effect to each part; 

1.2.14 The tables of contents and any headings or sub-headings in this Agreement have 

been inserted for ease of reference only and shall not affect the interpretation of 

this Agreement; 

1.2.15 All interest payable under this Agreement shall accrue from day to day and be 

calculated on the basis of a year ofthree hundred and sixty five (365) da s; 

Tamil Nadu Generation and Dislribuliuu Corporation Limited (TAN 
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1.2.16 The words "hereof" or "herein", If and when used In this Agreement shall mean a 

reference to this Agreement; 

1.2.17 The terms "Including" or "Including without limitation" shall mean that any list of 

examples following such term shall in no way restrict or limit the generality of 

the word or provision In respect of which such examples are provided; 

1.2.18 The contents of Schedule 10 shall be referred to for ascertaining accuracy and 

correctness of the representations made by the Successful Bidder I Seller In 

Clause 7.2.1(vl) of Schedule 7 hereof. 
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2 ARTICLE 2: TERM OF AGIUmMENT 

2.1 Effective Date (19 .08.2013) 

2.1.1 This Agreement shall come into effect from the date It Is executed and delivered 

by the last of all the Parties and such date shall be referred to as the Effective 

Date. 

2.2 Term of Agreement 

2.2.1 This Agreement shall be valid for a term commencing from the Effective Date 

until the Expiry Date ("Term of Agreement"), unless terminated earlier pursuant 

to Article 2.3. Upon the occurrence of the Expiry Date, this Agreement shall, 

subject to Article 2.4, automatically terminate, unless mutually, extended by all 

the Parties on mutually agreed terms and conditions, at least (180) days prior to 

the expiry date, subject to approval of the Hon'ble Tamil Nadu Electricity 

Regulatory Commission. 

2.3 Early Termination 

2.3.1 This Agreement shall terminate before the Expiry Date: 

2.4 

2.4.1 

i. if either the Procurer or the Seller exercises a right to terminate, pursuant to 

Articles 3.4.2, 3.4.3, 3.4.4, 3.4.5, 4.1.1, 11.3.4, 11.4.5, 11.5.1 or Clause 7.2.3 of 

Schedule 7 of this Agreement; or 

ii. in such other circumstances as the Seller and the Procurer may agree, in 

writing. 

' 
Survival 

The expiry or termination of this Agreement shall not affect any accrued rights, 

obligations and liabilities of the Parties under this Agreement, including the right 

to receive liquidated damages as per the terms of this Agreement, nor shall it 

affect the survival of any continuing obligations for which this Agreement 

provides, either expressly or by necessary implication, which are to survive after 

the Expiry Date or termination including those under Article 3.4.2, Article 9 

(Force Majeure), Article 11 (Events of Default and Termination), Article 12 

(Liability and Indemnification), Article 14 (Governing Law and Dispute 

Resolution), Article 15 (Miscellaneous Provisions), and other Articles and 

Schedules of this Agreement which expressly or by their nature survive the Term 

or termination of this Agreement shall continue and survive any expiry or 

termination of this Agreement. 

~1 
Director (Distribution) 
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3 ARTICLE 3 ,i.CONDITIONS SlJBSEQtJENT TO BE SATISFIIm BY 

SELLER/ PROCUIU:R 

3.1 Satisfaction of Cfmtlitlom; subseque111 by the Seller 

3.1.1 The Seller agrees and undertakes to duly perform and complete the 

following activities at the Seller's own cost and risk on or before the scheduled 

delivery date, unless such completion is affected by any Force Majeure event 

or due to the Procurer's failure to comply with their obligations under Article 

3.2.1 of this Agreement, or If any of the activities is specifically waived In 

writing by the Procurer 

a) Deleted 

b) The Seller shall have obtained all the necessary permission for the long 

term open access for the intrastate transmission system from the Power 

Station bus bar to the Injection Point (except in case of dedicated 

transmission lines) and shall have executed all necessary agreements for 

such transmission access and provided a copy of the same to the 

Procurer; 

c) The Seller shall have obtained the necessary permission for long term open 

access for the transmission system from the Injection Point up to the 

Delivery Point and have executed the Transmission Service Agreement 

with the transmission licensee for transmission of power from the 

Injection Point up to the Delivery Point and provided a copy of the same 

to the Procurer; 

d) The Seller shall have acquired and taken the possession of the balance 

area of land out of the total land requirement as mentioned in the 

proposal filed before the competent authority at the RFP stage.; 

The Seller shall submit the letter of possession and equivalent 

documents for such area of land as mentioned above to the Procurer. 

e) The Seller shall have awarded the Engineering, Procurement and 

Construction contract ("EPC contract) or main plant contract for boiler, 

turbine and generator ("BTG"), for setting up of the Power Station and shall 

have given to such contractor an irrevocable NTP and shall have submitted 

a letter to this effect to the Procurer; 

f) The Seller shall have obtained all Consents, Clearances and Permits 

required for supply of power to the Procurer as per the terms of this 

Agreement.; 

g) The Seller shall have sent a written notice to the Procurer indicating 

the Aggregate Contracted Capacity and total Installed Capacity for each 

unit and for the Power Station as a whole expressed in MW; 

h) The Seller shall have achieved Financial Closure and has provided a 

certificate from the lead banker to this effect; 
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i) The Seller is permitted to apply for Open Access under Medium Term Open 

Access in case Long Term Open Access Is granted from a day later than the 

Scheduled Delivery date. 

3.2 Satisfaction of conditions subsequent by the Procurer 

3.2.1 The Procurer agrees and undertake to duly perform and complete the following 

activities at the Procurer's own cost and risk within Six (6) Months from the 

Effective Date, unless such completion is affected by any Force Majeure event or 

due to the Seller's failure to comply with their obligations under Article 3.1.1 of 

this Agreement or if any of the activities is specifically waived In writing by the 

Seller: 

a) The Procurer shall facilitate the representation of the Seller in the relevant 

RPC forum in coordinating on applicable inter-state/regional transmission 

linkages required from the Injection Point to the Delivery Point. 

b) Deleted 

c) The Procurer shall have obtained the order of the TNERC for adoption of the 

tariff under Section 63 of the Electricity Act 2003 and given a copy of the 

same to the Seller. 

3.3 Joint responsibilities of the Procurer and the Seller 

3.3.1 The Procurer and the Seller shall have jointly agreed on the specific date for 

commencement of supply of power and quantum of the Contracted Capacity to 

be supplied to Procurer. Such mutually agreed date shall not be later than the 

Scheduled Delivery Date, and the total quantum of power shall be equal to the 

Aggregate Contracted Capacity. 

3.3.2 This date shall be mutually agreed upon and shall be the Revised Scheduled 

Delivery Date for the respective quantum of power. 

3.4 Consequences of non-fulfillment of conditions subsequent 

3.4.1 If any one or more of the conditions specified in Article 3.1 is not duly fulfilled by 

the Seller, even within three (3) Month after the time specified under Article 3.1, 

otherwise than for the reasons directly attributable to the Procurer or Force 

Majeure event in terms of Article 3.4.3, then on and from the expiry of such 

period and until the Seller has satisfied all the conditions specified in Article 3.1, 

the Seller shall, on weekly basis, be liable to furnish to the Procurer additional 

Contract Performance Guarantee from any of the banks listed in Schedule 11 of 

this Agreement, of Rupees Three Crores and Twelve Lakhs (Rs.3.12 Crores) which 

has been provided to the Procurer within two {2) Business Days of expiry of every 

such week .Such additional Contract· Performance Guarantee shall initially be 

valid till the Scheduled Delivery Date, and the Procurer shall be entitled to hold 

and/ or invoke the Contract Performance Guarantee, including su additional 

Tamil Nadu Generation and Distribution Corporation Limited (TANG 

... ,_ ... ~trlbutl@n) 
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Contract Performance Guarantee, In accordance with the provisions of this 

Agreement. However, upon satisfaction of the conditions subsequent by the 

Seller, the additional Contract Performance Guarantee shall be returned by the 

Procurer. 

3.4.2 Subject to Article 3.4.3, If: 

(i) fulfillment of any one or more of the conditions specified In Article 3.11s 

delayed beyond the period of three (3) Months after the date specified In 

Article 3.1 above, and the Seller fails to furnish the additional Contract 

Performance Guarantee to the Procurer In accordance with Article 3.4.1 

hereof; or 

(ii) the Seller furnishes additional Contract Performance Guarantee to the 

Procurer in accordance with Article 3.4.1 hereof, but falls to fulfill the 

conditions specified in Article 3.1 for a period of six (6) Months beyond 

the period specified in Article 3.1 above, 

The Procurer shall have the right to terminate this Agreement by giving a 

Termination Notice to the other Party in writing of at least seven (7) days. The 

termination of the Agreement shall take effect upon the expiry of the last date of 

the said notice period ("Termination Date"). 

If the Procurer elects to terminate this Agreement in the event specified in the 

preceding paragraph of this Article, the Seller shall be liable to pay to the 

Procurer on the Termination Date an amount of Rupees Eighty Three Crores and 

Twenty Lakhs (Rs.83.20 Crores) only as liquidated damages. 

The Procurer shall be entitled to recover this amount of liquidated damages on 

the Termination Date, by invoking the Contract Performance Guarantee and shall 

then return the balance Contract Performance Guarantee, if any, to the Seller. If 

the Procurer is unable to recover the amount of liquidated damages or any part 

thereof from the Contract Performance Guarantee, the amount of liquidated 

damages not recovered from the Contract Performance Guarantee, if any, shall 

be payable by the Seller to the Procurer within ten (10) days from the 

Termination Date. 

For the avoidance of doubt, it is clarified that this Article shall survive the 

termination of this Agreement. 

3.4.3 In case of inability of the Seller to fulfill any one or more of the conditions 

specified in Article 3.1 due to any Force Majeure event, the time period for 

fulfillment of the Conditions Subsequent as mentioned in Article 3.1, shall be 

extended for the period of such Force Majeure event, subject to a maximum 

extension period of ten (10) months, continuous or non-continuous in aggregate. 

Thereafter, this Agreement may be terminated by either the Procurer or the 

Seller by giving a Termination Notice of at least seven (7) days, in writing to the 

other Party. The termination of the Agreement shall take effect upon t 

of the last date of the said notice period. 
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3.4.4 Similarly, in case of inability of the Procurer to fulfill the conditions specified In 

Article 3.2 due to any Force Majeure event, the time period for fulfillment of the 

condition subsequent as mentioned in Article 3.2, shall be extended for the 

period of such Force Majeure event, subject to a maximum extension period of 

Ten (10) Months, continuous or non-continuous in aggregate. Thereafter, this 

Agreement may be terminated by either Procurer or the Seller by giving a 

Termination Notice of at least seven (7) days, In writing to the other Party. The 

termination of the Agreement, shall take effect upon the expiry of the last date 

ofthe said notice period. 

3.4.5 In case of inability of the Procurer to perform the activities specified in Article 3.2 

within the time period specified therein, otherwise than for the reasons directly 

attributable to the Seller or Force Majeure event, the time period for the 

fulfillment of condition subsequent by the Procurer as mentioned in Article 3.2 

would be extended for an additional time period which may be required by the 

Procurer to complete the activities mentioned in Article 3.2, subject to a 

maximum additional time period of three {3) months. Thereafter, this Agreement 

may be terminated by the Seller at its option, by giving a Termination Notice of 

at least seven (7) days, in writing to the Procurer. If the Seller elects to terminate 

this Agreement, the Procurer shall, within a period of thirty (30) days of 

termination by the Seiler, release the Contract Performance Guarantee of the 

Seiler forthwith. In addition, the Procurer shall pay to the Seller as liquidated 

damages, a sum equivalent to ten percent (10%) of the value of the Contract 

Performance Guarantee. 

3.4.6 No Tariff adjustment shall be allowed on account of any extension of time arising 

under any of the sub-articles of Article 3.4; 

Provided that due to the provisions of Articles 3.4.3, 3.4.4 and 3.4.5, any increase 

in the time period for completion of conditions subsequent mentioned under 

Article 3.1, shall also lead to an equal extension in the Scheduled Delivery Date or 

the Revised Scheduled Delivery Date, as the case may be. 

3.5 Contract Performance Guarantee 

3.5.1 The Performance Guarantee furnished under this Agreement shall be for 

guaranteeing the commencement and continuity of the supply of power up to 

the Contracted Capacity within the time specified in this Agreement. 

3.5.2 The failure on the part of the Seller to furnish and maintain the Contract 

Performance Guarantee shall be a mat~rial breach of the term of this Agreement 

on the part ofthe Seller. 

3.5.3 If the Seller fails to commence supply of power on the respective Revised 

Scheduled Delivery Date(s) or the Scheduled Delivery Date specified in this 

Agreement, subject to conditions mentioned in Article 4.7.1, the Procurer shall 

have the right to encash the Contract Performance Guarantee and appropriate in 

Tamil Nadu Generation and Distribution Corporation Limited (TAN 
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their favour as liquidated damages an amount specified In Article 4.8.1, without 

prejudice to the other rights of the Procurer under this Agreement. 

3.6 Reductlmt ill tile ammmt of Om tract Perfomumce Gmmmtee 

3.6.1 On successful supply of power as per the terms of this Agreement for a duration 

of Five (5) years from the Delivery Date and provided that there has been no 

Seller Event of Default In the Immediately preceding thirty-six (36) Months, the 

value of the Contract Performance Guarantee shall be reduced by an aggregate 

amount of Rupees Thirty one Crores and Twenty Lakhs (Rs.31.20 Crores). The 

Seller shall thereafter provide such reduced Contract Performance Guarantee to 

the Procurer In lieu of the Contract Performance Guarantee, of an amount of 

Rupees Sixty Two Crores and Forty Lakhs Only (Rs.62.40 Crores) .Such reduced 

Contract Performance Guarantee shall be Initially valid for a period, which is the 

lower of five (5) years or the balance Term of this Agreement. 
I 

3.7 Re11ewa/ ofColltract Performallce Guara11tee 

3.7.1 The Seller shall ensure the renewal of the Contract Performance Guarantee 

before a date, which Is thirty (30) days prior to the expiry of the then existing 

validity of the Contract Performance Guarantee. 

3.7.2 Such renewed Contract Performance Guarantee shall be initially valid for a 

period which is the lower of five (5) years or the balance Term of this Agreement. 

3.7.3 If such extended Contract Performance Guarantee is not received as per the date 

specified above, the Procurer shall have the right to encash the then existing 

Contract Performance Guarantee. 

3.8 Retum of Contract Peiformance Guarantee 

3.8.1 The Procurer shall return I release the Contract Performance Guarantee in the 

event of (i) applicability of Article 3.4.2 to the extent the Contract Performance 

Guarantee is valid for an amount in excess of Rupees Eighty Crores and Twenty 

Lakhs Only (Rs.83.20 Crores), or (ii) termination of this Agreement by any Party 

under Article 3.4.3, 3.4.4 or Article 3.4.5 of this Agreement. 

3.8.2 Subject to the provisions of Article 3.8.1, the Procurer shall return I release the 

Contract Performance Guarantee to the Seller at the end of the Term of this 

Agreement. 

3.8.3 The return I release of the Contract Performance Guarantee shall be without 

prejudice to other rights of the Procurer under this Agreement. 

Dl~lstrlbullon) 
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4 ARTICLE 4: SUPPLY OF POWEI~ 

4.1 Commencement of S11pp/y of Power to Proc11rer 

4.1.1 The Seller shall be responsible to commence supply of power up to the 

Aggregated Contracted Capacity by the Scheduled Delivery Date In accordance 

with the provisions of this Agreement, which Is 01.02.2014. However, the Seller 

and the Procurer may mutually agree for commencement of supply of power In a 

phased manner from the Revised Scheduled Delivery Date as specified In Article 

3.3 of this Agreement. 

4.1.2 The Seller shall give the Procurer and the concerned RLDC at least sixty (60) days 

advance preliminary written notice and at least thirty (30) days advance final 

written notice, of the date on which it intends to commence supply of power. 

4.2 Seller's Obligations 

4.2.1 Subject to the terms and conditions of this Agreement, the Seller undertakes to 

be responsible, at Seller's own cost and risk, for: 

a) obtaining all Consents, Clearances and Permits other than those obtained 

under Article 3.1.1 and maintaining all Consents, Clearances and Permits in 

full force and effect during the Term of this Agreement; 

b) the commencement of supply of power, up to the Aggregated Contracted 

Capacity, to the Procurer not later than the Scheduled Delivery Date or the 

Revised Scheduled Delivery Date, as the case may be, such that as much of 

the Contracted Capacity as can be made available through the use of Prudent 

Utility Practices will be made available reliably to meet the Procurer's 

scheduling and dispatch requirements throughout the Term of this 

Agreement; 

c) obtaining all the necessary permissions for the long term open access for the 

intrastate transmission system for evacuation of power from the Power 

Station bus bar· to the Injection Point (except in case of dedicated 

transmission lines) and execute all necessary agreements for such 

transmission access and provide a copy of the same to the Procurer; 

d) obtaining open uCCC!i!i for transmission of Aggregated f.nntracted Capacity of 

power from the Injection Point to the Delivery Point; 

e) Owning the Power Station throughout the Term of this Agreement free and 

clear of encumbrances~ except those expressly permitted under Article 13. 

f) Procuring electricity at the Power Station (including construction, 

commissioning and start-up power) and to comply in a timely manner all 

formalities for getting such a supply of electricity 

g) providing on a timely basis, all relevant information to the Procurer which 

may be required for- n~r:eiving JJOWer at the Delivery Point; and 

Tamil Nadu Generation and Distribution Corp~ratibh Limited (TANGE 
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h) fulfilling all obligations undertaken by the Seller under this Agreement. 

I) execution of the Fuel Supply Agreement and providing the copy of the 

same to the Procurer prior to the Scheduled Delivery Date. 

4.3 Procurer's Obligation.\' 

4.3.1 Subject to the terms and conditions of this Agreement, the Procurer shall: 

a) ensure the availability of interconnection Facilities and evacuation of power 

from the Delivery Point before the Scheduled Delivery Date or the Revised 

Scheduled Delivery Date, as the case may be; 

b) be responsible for payment of the Transmission Charges (from the Injection 

Point onwards) and applicable RLDC I SLDC charges, limited to the charges 

applicable to the Contracted Capacity of Procurer. The Procurer shall 

reimburse any of the above charges, if paid by the Seller; 

c) Deleted 

d) Deleted 

e) make all reasonable arrangements for the evacuation of the infirm Power 

from the Power Station; subject to the availability of transmission capacity; 

and 

f) fulfill all obligations undertaken by the Procurer und,er this Agreement. 

4.4 Purchase and sale of Available Capacity and Scheduled Energy 

4.4.1 Subject to the terms and conditions of this Agreement, the Seller undertakes to 

sell to the Procurer, and the Procurer undertakes to pay Tariff for all of the 

Available Capacity up to the Contracted Capacity and corresponding Scheduled 

Energy. 

4.4.2 Unless otherwise instructed by the Procurer, the Seller shall sell all the Available 

Capacity up to the Contracted Capacity to the Procurer pursuant to Dispatch 

Instructions given by the Procurer. 

4.5 Right to contracted capacity and ~·cheduled Energy 

4.5.1 Subject to provisions of this Agreement, the entire Aeereeate Cnntrr~c:tP.d 

Capacity shall be for the exclusive benefit of the Procurer and the Procurer shall 

have the exclusive right to purchase the entire Aggregate Contracted Capacity 

from the Seller. The Seller shall not grant to any third party or allow any third 

party to obtain any entitlement to the Contracted Capacity and/or Scheduled 

Energy. 

4.5.2 a) Notwithstanding Article 4.5.1, the Seiler is free to sell such power to any third 

party prior to the Scheduled Delivery Date or Revised Scheduled Delivery Date as 

the case may be and any capacity which is in excess of the quantum o 

~-"' Tender No.03/PPLT/2012 
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agreed to be supplied under this Agreement from each such Revised Scheduled 
Delivery Date. 

b) Further notwithstanding Article 4.5.1, the Seller shall be permitted to sell 

power, being a part of the Contracted Capacity to third parties, If: 

i) there is a part of Available Capacity corresponding to the Contracted 

Capacity which has not been Dispatched by the Procurer, ordinarily 

entitled to receive such part; and 

ii) Deleted 

4.5.3 If the Procurer does not avail of power up to the Available Capacity provided by 

the Seller=corresponding to the Contracted Capacity,.the Seller shall be entitled 

to sell such Available Capacity not scheduled by the Procurer, to any person 

without losing the right to receive the Capacity Charges from the Procurer for 

such unavailed Available Capacity. In such a case, the sale realization in excess of 

Energy Charges, shall be equally shared by the Seller and the Procurer. In the 

event, the Seller sells such Available Capacity to any direct or indirect Affiliate of 

the Seller/ shareholders of the Seller without obtaining the prior written consent 

of the Procurer, the Seller shall be liable to sell such Available Capacity to such 

entity at Tariffs being not less than the Tariff payable by the Procurer. During this 

period, the Seller will continue to receive the Capacity Charges from the 

Procurer. 

4.5.4 The sale under unscheduled Interchange shall not be considered as sale to third 

party for the purposes of this Agreement. 

4.5.5 Upon the Procurer intimating to the Seller of its intention and willingness to avail 

of the part or whole of the Available Capacity corresponding to the Contracted 

Capacity not availed of and therefore sold to the third party, the Seller shall, 

notwithstanding anything contained in the arrangement between the Seller and 

any third party, commence supply of such capacity to the Procurer from the later 

of two (2) days from receipt of notice in this regard from the Procurer or the time 

for commencement of supply specified in such notice subject to the provisions 

regarding scheduling as per IEGC. 

4.6 Alternative Source of Power Supply 

4.6.1 During the Operating Period, if the Seller is unable to provide supply of power to 

the Procurer up to the Aggregate Contracted Capacity from the Power Station 

except due to a Force Majeure Event or due to a Procurer Event of Default, the 

Seller is free to supply power up to the Aggregate Contracted Capacity from an 

alternative generation source to meet its obligations under this Agreement. Such 

power shall be supplied to the Procurer at the same Tariff as per the terms of this 

Agreement and subject to provisions of Article 4.6.2. In case the transmission and 

other incidental charges, including but not limited to application fees for open 

access, RLDC/SLDC charges, etc., applicable from the alternative source of power 

supply are higher than the applicable Transmission Charges from the Injection 

Tamil Nadu Generation and Distribution Corporation Limited (T 
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Point to the Delivery Point, the Seller would be liable to bear such additional 

charges. 

4.6.2 The Seller shall be permitted to supply power to the Procurer from any 

alternative source for a maximum continuous duration of six (6) Months or a 

maximum non continuous period of twelve (12) months during the Operating 

Period, excluding any period of supply from alternative generation source that 

the Seller avails prior to the commencement of supply from the generation 

source named in this Agreement as provided for in Article 4.8. 

4. 7 Extensions of Time 

4.7.1 In the event that the Seller Is prevented from performing Its obligations under 

Article 4.1.1 by the Revised Scheduled Delivery Date(s) or the Scheduled Delivery 

Date, as the case may be, due to: 

a) any Procurer Event of Default; or 

b) Force Majeure Events affecting the Procurer, or 

c) Force Majeure Events affecting the Seller, 

the Revised Scheduled Delivery Date, Scheduled Delivery Date and the Expiry 

Date shall be deferred, subject to the limit prescribed in Article 4. 7 .2, for a 

reasonable period but not less than 'day for day' basis, to permit the Seller or the 

Procurer through the use of due diligence, to overcome the effects of the Force 

Majeure Events affecting the Seller or the Procurer, or till such time such Event of 

Default is rectified by the Procurer. 

4.7.2 In case of extension occurring due to reasons specified in Article 4.7.1(a), any of 

the dates specified therein can be extended, subject to the condition that the 

Scheduled Delivery Date would not be extended by more than six (6) months or 

the date on which the Seller elects to terminate this Agreement, whichever is 

later. 

4.7.3 In case of extension due to reasons specified in Article 4.7.1(b) and (c), and if 

such Force Majeure Event continues even after the maximum period of six (6) 

months any of the Parties may choose to terminate the Agreement as per the 

provisions of Article 11.5. 

4.7.4 If the Parties have not agreed, within thirty (30) days after the affected Party's 

performance has ceased to be affected by the relevant circumstance, on the time 

period by which the Revised Scheduled Delivery Date, Scheduled Delivery Date or 

the Expiry Date should be deferred by, any Party may raise the Dispute to be 

resolved in accordance with Article 14. 

4.7.5 As a result of such extension, the Scheduled Delivery Date and the Expiry Date 

newly determined shall be deemed td be the Scheduled Delivery Date and the 

Expiry Date for the purposes of this Agreement. 
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4.8 Liquidated Damages for delay /11 ctmmre11ceme111 of supply of power to 
Procurer 

4.8.1 If the Seller is unable to commence supply of power to the Procurer by the 

Scheduled Delivery Date or the Revised Scheduled Delivery Date, as the case may 

be, other than for the reasons specified in Article 4.7.1, the Seller shall pay to 

Procurer liquidated damages as per this Article 4.8.1, 

Provided that the Seller shall have the option to supply power from any 

alternative generation source from the Scheduled Delivery Date or the Revised 

Scheduled Delivery Date, as the case may be, for a continuous period not 

exceeding twelve (12) months at the same Tariff as per the terms of this 

Agreement. Provided further that the cumulative Availability from such 

alternative generation source in the twelve (12) months period shall not be less 

than the Normative Availability. If the, Seller fails to commence such supply of 

power or fails to achieve the required Availability as mentioned above in this 

para, it shall pay to the Procurer liquidated damages as per this Article 4.8.1. 

In case the transmission and other incidental charges, including but not limited to 

application fees for open access, RLDC/SLDC charges, etc., applicable from the 

alternative source of power supply are higher than the applicable Transmission 

Charges from the Injection Point to the Delivery Point, the Seller would be liable 

to bear such additional charges. 

The sum total of the liquidated damages payable by the Seller to the Procurer 

shall be calculated as follows: 

SLDb = [CC * d * DR1], 

SLDb = [CC * 60 * DR1] + [CC * (d - 60 ) * DR2], 

where: 

if d <= 60 

if d > 60 

a) "SLOb" are the liquidr~ted damages payable by the Seller during the period 

beginning with the day from the Scheduled Delivery Date or the Revised 

Scheduled Delivery Date or from thb end of continuous period of supply from 

the alternative generation source or for the period during which the 

Availability from the alternative generating source is less than the Normative 

Availability, as the case may be, up to and including the day on which supply 

of power to the Procurer actually commences from the generation source as 

provided in this Agreement; 

b) "CC" is the Contracted Capacity; 

c) "d" is the number of days in the period beginning with the day after the 

Scheduled Delivery Date or the Revised Scheduled Delivery Date or from the 

end of continuous period of supply,from the alternative generation source or 

for the period during which the Availability from the alternative generating 

source is less than the Normative Availability, as the case may b up to and 

Tamil Nadu Generation and Distribution Corporation Limited (TA 
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including the day on which supply of power to the Procurer actually 

commences from the generation source as provided In this Agreement; 

d) "DR1" Is Rs. Ten Thousand {10,000) of damages per MW per day of delay In 

case "d" Is equal to or less than 60 days and "DR2" Is Rs. Fifteen Thousand 

{15,000) of damages per MW per day of delay In case "d" Is more than 60 

days. 

4.8.2 The Seller's maximum liability under' this Article 4.8 shall be limited to the 

amount of liquidated damages calculated in accordance with Article 4.8.1 for and 

up to six (6) months of delay for commencement of supply of power from the 

Scheduled Delivery Date or the Revised Scheduled Delivery Date, as the case may 

be. 

Provided that In case of failure of the Seller to start supply of power to Procurer 

even after expiry of six {6) months from its Scheduled Delivery Date or the 

Revised Scheduled Delivery Date, as the case may be, It shall be considered as a 

Seller Event of Default and provisions of Article 11 shall apply. 

4.8.3 The Seller shall pay the amount calculated pursuant to Article 4.8.1 to the 

Procurer within ten {10) days of the earlier of: 

a) the date on which the Seller commences supply of power to the Procurer, or 

b) expiry of the six {6) months period mentioned in Article 4.8.2. 

4.8.4 If the Seller fails to pay the amount of liquidated damages within the period of 

ten {10) days as specified in Article 4.8.3, the Procurer shall be entitled to recover 

the said amount of the liquidated damages by invoking the Contract Performance 

Guarantee. If the then existing Contract Performance Guarantee is for an amount 

which is less than the amount of the liquidated damages payable by the Seller to 

the Procurer under this Article 4.8, then the Seller shall be liable to forthwith pay 

the balance amount within ten {10) days of the invocation of the Contract 

Performance Guarantee by the Procurer. 

4.8.5 The Parties agree that the formula specified in Article 4.8.1 for calculation of 

liquidated damages payable by the Seller under this Article 4.8, read with Article 

11 is a genuine and accurate pre-estimation of the actual loss that will be 

suffered by the Procurer in the event of Seller's delay in starting supply of power 

by the Scheduled Delivery Date or the Revised Scheduled Delivery Date, as the 

case may be. 

4.8.6 Deleted. 

4.9 Liquidated Damages for delay due to Procurer Event of Default or Indirect Non 

Natural Force Majeure Events or Na(wal Force Majeure Event (affecting the 

Procurer) · 

4.9.1 If the Seller is otherwise ready to commence supply of power and has given due 

notice, as per provisions of Article 4.1.2, to the Procurer of the ate of 

commencement of power supply, where such date is on or before the S eduled 

Dlre*.trlbU11on) 
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Delivery Date or Revised Scheduled Delivery Date, as the case may be, but is not 

able to commence supply of power by the said date specified In the notice, due 

to a Procurer Event of Default or due to Indirect Non Natural Force Majeure 

Event or (Natural Force Majeure Event affecting the Procurer) provided such 

Indirect Non Natural Force Majeure Event or (Natural Force Majeure Event 

affecting the Procurer) has continued for a period of more than three (3) 

continuous or non-continuous Months, the Seller shall, until the effects of the 

Procurer Event of Default or of Indirect Non Natural Force Majeure Event or 

(Natural Force Majeure Event affecting the Procurer) no longer prevent the Seller 

from providing supply of power to the Procurer, be deemed to have an Available 

Capacity equal to the Aggregated Contracted Capacity relevant to that date and 

to this extent, be deemed to have been providing supply of power with effect 

from the date notified, and shall be treated as follows: 

a) In case of delay on account of the Procurer Event of Default, the Procurer 

shall make payment to the Seller of Capacity Charges in proportion to their 

Contracted Capacity, calculated on Normative Availability of Contracted 

Capacity for and during the period of such delay. 

b) In case of delay due to indirect Non Natural Force Majeure Event or (Natural 

Force Majeure Event affecting the Procurer), the Procurer shall make 

payment to the Seller for Debt Service, subject to a maximum of Capacity 

Charges calculated on Normative Availability of Contracted Capacity, which is 

due under the Financing Agreements for the period of such events in excess 

of three (3) continuous or non-continuous Months. 

c) In case of delay due to indirect Non Natural Force Majeure Event (or Natural 

Force Majeure Event affP.c:ting the Procurer) or Procurer Event of Default, the 

Procurer shall be liable to make payments mentioned in (a) and (b) above, 

after commencement of supply of power, in the form of an increase in 

Capacity Charges. These amounts shall be paid from the date, being the later 

of a) the date of cessation of such Indirect Non Natural Force Majeure Event 

(or Natural Force Majeure Event affecting the Procurer) or Procurer Event of 

Default and b) the completion of sixty (60) days from the receipt of the 

Financing Agreements by the Procurer from the Seller. 

Provided such increase in · Cap<fcit')( Charges shall be determined by 

Appropriate Commission on 'the basis of putting the Seller in the same 

economic position as the Seller would have been in case the Seller had been 

paid amounts mentioned in (b) above in a situation where the Force Majeure 

Event or Procurer Event of Default had not occurred. 

For. the avoidance of doubt, it is specified that the charges payable under this 

Article 4.9.1 shall be paid by the Procurer in proportion to their then 

Contracted Capacity. 
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4.10 Liquidated Damage.\'far deltiJ' due to Direct Nmt Natural Force Majeure EVL'IIt 

4.10.1 If the Seller is otherwise ready to commence supply of power and has given due 

notice, as per provisions of Article 4.1.2, to the Procurer of the date of 

commencement of power supply, where such date Is on or before the Scheduled 

Delivery Date or Revised Scheduled Delivery Date, as the case may be, but is not 

able to commence supply of power by the said date specified In the notice, due 

to a Direct Non Natural Force Majeure Event, provided such Direct Non Natural 

Force Majeure Event has continued for a period of more than three (3) 

continuous or non-continuous Months, the Seller shall, until the effects of the 

Direct Non Natural Force Majeure Event no longer prevent the Seller from 

providing supply of power to the Procurer, be deemed to have an Available 

Capacity equal to the Contracted Capacity relevant to that date and to this 

extent, be deemed to have been providing supply of power with effect from the 

date notified, and shall be treated as follows: 

..... 

a) In case of delay due to Direct Non Natural Force Majeure not attributable to 

the Procurer, the Procurer shall make payment'for Debt Service, subject to a 

maximum of Capacity Charges calculated on Normative Availability of 

Contracted Capacity which are due under the Financing Agreements for the 

period of such events in excess of three (3) continuous or non-continuous 

Months. 

b) In case of delay due to Direct Non Natural Force Majeure attributable to the 

Procurer, the Procurer shall make payment to the Seller of Capacity Charges 

calculated on Normative Availability of Contracted Capacity for the period of 

such events in excess of three (3) continuous or non-continuous Months. 

c) In case of delay due to Direct Non Natural Force Majeure Event, the Procurer 

shall be liable to make payments mentioned in (a) and (b) above, after 

commencement of supply of power, in the form of an increase in Capacity 

Charges. These amounts shall be paid from the date, being the later of a) the 

date of cessation of such Direct Non Natural Force Majeure Event and b) the 

completion of sixty (60) days from the receipt of the Financing Agreements 

by the Procurer from the Seller. 

Provided such increase in Capacity Charges shall be determined by 

Appropriate Commission on the basis of putting the Seller in the same 

economic position as the Seller would have been in case the Seller had been 

paid amounts mentioned in (a) and (b) above in a situation where the Force 

Majeure Event had not occurred. 

For the avoidance of doubt, it is specified that the charges payable under this 

Article 4.10.1 shall be paid by the Procurer in proportion to their then Contracted 

Capacity . 

4.11 In every case referred to in Article 4.9.1 and 4.10.1 hereinabove, the Seller shall 

undertake to commence supply of the Contracted Capacity, relevant 
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date, to the Procurer as soon as· reasonably practicable (and in no event later 

than two (2) Weeks or such longer period as mutually agreed between the Seller 

and "the Procurer" after the point at which it is no longer prevented from doing 

so by the effects of Force Majeure Events or Procurer Event of Default (as 

applicable). If the Seller is unable to provide supply of the Contracted Capacity in 

such a situation, then: 

a) the Seller shall repay to the Procurer, all sums received by way of Capacity 

Charge for the deemed supply of power with Interest at the same rate as Late 

Payment Surcharge; and 

b) If the Seller fails to provide supply of power to Procurer by the Scheduled 

Delivery Date or the Revised S!=heduled Delivery Date, as the case may be, it 

shall also pay liquidated damages .to the Procurer calculated in accordance 

with Article 4.8. 

4.12 Limit on amounts payable due to default 

4.12.1 The Parties expressly agree that the Procurer's only liability for any loss of profits 

or any other loss of any other kind or description whatsoever (except claims for 

indemnity under Article 12), suffered by the Seller by reason of the Procurer's 

failure to meet its obligations under Article 4.3.1 shall be to pay the Seller the 

amounts specified in Article 4.9 and Article 11. 

4.12.2 Similarly, Seller's only liability for any loss suffered by the Procurer of any kind or 

description whatsoever (except claims for indemnity under Article 12), by reason 

of the Seller's failure to meet its obligation of providing supply of power on the 

Scheduled Delivery Date or Revised Scheduled Delivery Date, as the case may be, 

shall be as per Article 4.8 and Article 11. 

4.13 Transmission Losses 

4.B.l Transrnbsion losses from the Interconnection Point onwards would be borne by 

the Procurer, and power lost on account of transmission loss would be to the 

account of the Procurer. 

•I' 
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5 ARTICLE 5: CAPACITY, AVAILA8ILITY AND J)JSI'ATCII 

5.1 Obligation to Supply the Contracted Capaci~v 

5.1.1 Notwithstanding any Scheduled Outage or Unscheduled Outage of the 

generating unit(s) and /or of the transmission system, the Seller shall offer for 

sale the Contracted Capacity to the Procurer at the Interconnection Point and 

arrange for transmission up to the Injection Point. 

5.2 Allocation ofGe11eratlo11 Capacity 

5.2.1 The Seller shall provide 18.44 percent (18.44%) of the Power Station's Net 

Capacity to the Procurer as per the terms of this Agreement. 

5.3 A val/ability 

5.3.1 The Seller shall comply/complies with the provisions of the applicable Law 

regarding Availability including, in particular, to the provisions of the ABT and 

Grid Code relating to declaration of Availability and the matters incidental 

thereto. 

5.3.2 In case the Aggregate Contracted Capacity is a part of the Power Station's Net 

Capacity; in the event of declared capacity being less than the sum total of all 

contracted capacities of the Power Station having duration of contracts in excess 

of one year, the available capacity to the Procurer for dispatch shall be reduced 

proportionately. However if the declared capacity exceeds the sum total of all 

contracted capacities of the Power Station having duration of contracts in excess 

of one year, the excess capacity will be at the disposal of the Seller. 

5.4 Scheduling and Dispatch 

5.4.1 The Seller shall comply/complies with the prov1s1ons of the applicable Law 

regarding Dispatch Instructions, in particular, to the provisions of the ABT and 

Grid Code relating to scheduling and Dispatch and the matters incidental thereto. 

5.4.2 The Seller further agrees that the Availability entitlement of the Procurer for 

dispatch over any Settlement Period cannot be offered to any third party other 

than for conditions under Articles 4.5.2. If the Seller wilfully offers the power 

meant for dispatch to the Procurer to any third party without complying with the 

conditions specified in Article 4.5.2, the Seller agrees to and acknowledges the 

Procurer's right to instruct the RLDC I SLDC, as the case may be, not to schedule 

such power to any third party, after due approval from the Appropriate 

Commission. 

5.5 Demonsttation of Power Station's Net Capacity 

5.5.1 The Procurer may from time to time during the Operating Period, but only if the 

Available Capacity with respect to the procurer has not been one hundred 

percent (100%) of the Aggregate Contracted Capacity even for one continuous 

period of at least three (3) hours during any last three {3) continuous months, 

request the relevant Control Centre to assess the Power Station's Net C acity. 

Dlrebotrlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
1«, Anna Salai, Cnennai-600 002. 
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Such capacity assessment of the Power Station, by the Control Centre at the 

request of the procurer shall not be done more than once In a continuous period 

of six (6) Months. 

5.5.2 If the Power Station's Net Capacity after such capacity assessment is determined 

to be less than the sum total of all contracted capacities of the Power Station 

having duration of contracts In excess of one year, then the provisions of Article 

5.6.1 shall apply and the Seller shall have a right to demonstrate to the 

satisfaction of the Control Centre the Power Station's Net Capacity only after a 

period of six (6) Months from the date of such assessment .. 

5.5.3 if the Seller wishes to take any unit of the Power Station or the Power Station, 

out of service for repair before any assessment by the Control Centre, it shall 

inform the Control Centre in writing before its scheduled start of the repairs and 

the estimated time required to complete the repairs. The Parties shall then 

schedule a maintenance outage in accordance with the Grid Code to enable the 

Seller to carry out those repairs and in such a case, the Procurer requiring the 

Control Centre to conduct the assessment, shall defer such assessment until such 

unit or the Power Station is returned to service following that maintenance 

outage. 

5.6 Derating 

5.6.1 Based on the assessment carried out by the Control Centre, if the Power Station's 

Assessed Capacity is less than the sum total of all contracted capacities of the 

Power Station having duration of contracts in excess of one year, the Seller shall 

not be permitted to declare the Available Capacity of the Power Station at a level 

grealet Lhan its Assessed Capacity, in which case: 

a) The Power Station's Net Carr~r.ity shall be reduced to its most recent 

Assessed Capacity and Quoted Capacity Charges for the Aggregate 

Contracted Capacity shr~ll be paid with respect to such reduced Power 

Station's Net Capacity until the next assessment by the concerned Control 

Centre. 

b) Further, the Quoted Non-Escalable Capacity Charge shall be reduced by the 

following: 

Rs. 0.25/kwh x [1- (Assessed Capacity of the Power Station)/Power Station's 

Net Capacity)]; 

c) the Aggregate Contracted Capacity of the Procurer shall be reduced 

proportionately, and the Availability Factor shall be calculated by reference 

to the reduced Aggregate Contracted Capacity, in each case with effect from 

date on which the ProcurerJirst requested the Control Centre to assess the 

Power Station's Net Capacity. 

d) the Capital Cost shall be reduced in proportion to the reduction in the 

Aggregate Contracted Capacity as a result of that derating. 

Tamil Nadu Generation ru1d Distribution Corporation Limited (TAN 

Dlrec~strlbutlon) 
Tamil Nal1u Generation & 
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5.6.2 If at the end of subsequent demonstration of the Power Station's Net Capacity 

by the Seller at the end of the six Month period referred to In Article 5.5.2, the 

Assessed Capacity comes out to be still less than the sum total of all contracted 

capacities of the Power Station having duration of contracts In excess of one 

year, the consequences mentioned In Article 5.6.1 shall apply on such Assessed 

Capacity for a period of at least one year from such date of demonstration of the 

Power Station's Net Capacity after which the Seller shall once again have the 

right to demonstrate the Power Station's Net Capacity. The consequences 

mentioned In Article 5.6.1 shall be modified based on the most recent Assessed 

Capacity of the Power Station. 

5.6.3 If the Control Centre Is unable to assess the Power Station's Net Capacity 

·because of events or circumstances beyond the Seller's reasonable control, the 

Control Centre shall reschedule an assessment as soon as reasonably practicable .. 

Dlroc~trfbutlon) 
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6 ARTICLE 6: METERING 

6.1 Meters 

6.1.1 For installation of Meters, Meter testing, Meter calibration and Meter reading 

and all matters incidental thereto, the Seller and the Procurer shall follow and be 

bound by the Central Electricity Authority (Installation and Operation of Meters) 

Regulations, 2006, the Grid Code and ABT as amended and revised from time to 

time. 

Director (Distribution) 
Tamil Nadu Gtntretlon & 

Distribution Corporation Ltd. 
~.Anna Salai, Chennal-600 002. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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7 ARTICLE 7: INSUI~ANCES 

7.1 Insurance 

7.1.1 The Seller shall effect and maintain or cause to be effected and maintained 

during and before the Operating Period, Insurances against such risks, with such 

deductibles and with such endorsements and co-lnsured(s), which the Prudent 

Utlllty Practices would ordinarily merit maintenance of and as required under the 

Financing Agreements. 

7.2 Application of lnsurmtce Proceeds 

7.2.1 Save as expressly provided in this Agreement or the Insurances, the proceeds of 

any insurance claim made due to foss or damage to the Power Station or any part 

of the Power Station shall be first applied to reinstatement, replacement or 

renewal of such loss or damage. 

7.2.2 If a Natural Force Majeure Event renders the Power Station no longer 

economically and technically viable and the insurers under the Insurances make 

payment on a "total foss" or equivalent basis, the Procurer shall have no claim on 

such proceeds of such Insurance. 

7.3 Effect on liability of the Procurer 

7.3.1 Notwithstanding any liability or obligation that may arise under this Agreement, 

any Joss, damage, liability, payment, obligation or expense which is insured or for 

which the Seller can claim compen~ation, under any Insurance shall not be 

charged to or payable by the Procurer. 

,, '. Dlrecto~lrlbutlon) 
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8 ARTICLE 8: HILLING ANI> PAYMENT 

8.1 General 

8.l.l From the commencement of supply of power, Procurer shall pay the Seller the 

monthly Tariff Payment, on or before the Due Date, comprising of Tariff for every 

Contract Year, determined in accordance with this Article 8 and Schedule 4. All Tariff 

Payments by the Procurer shall be in Indian Rupees. 

Provided however, if the Procurer avails of any Infirm Power from the Power 

Station, then Procurer shall be liable to pay only Energy Charges (as applicable for 

the Contract Year in which the Infirm Power is supplied or next Contract Year in case 

no Energy Charges are mentioned for such Contract Year), for any Infirm Power 

generated by any unit of the Power Station. The quantum of Infirm Power 

generated shall be computed from the energy accounting and audit meters installed 

at the Power Station as per Central Electricity Authority (Installation and Operation 

of Meters) Regulations 2006 as amended from time to time. 

8.2 Delivery and Content of Montllly Bills/Provisional Bills 

8.2.1 The Seller shall issue to "the Procurer" a signed Monthly Bill for the immediately 

preceding Month not later than ten (10) days of the next Month. In case the 

Monthly Bill for the immediately preceding Month is issued after ten (10) days of 

the next Month, the Due Date for payment of such Monthly Bill shall be extended 

by thirty (30) days. 

Provided that: 

a. if the date of commencement of supply of power falls during the period 

between the first (1st) day and up to and including the fifteenth (15th) 

day of a Month, the first Monthly Bill shall be issued for the period until 

the last day of such Month, or 

b. if the date of commencement of supply of power falls after the fifteenth 

(15th) day of a Month, the first Monthly Bill shall be issued for the period 

commencing from the Delivery Date until the last day of the immediately 

following Month. 

Provided further that if a Monthly Bill is rece.ived· on or before the second (2nd) 

day of a Month, it shall be deemed to have been received on the second (2nd) 

Business Day of such Month. 

8.2.2 Each Monthly Bill and Provisional Bill shall include: 

i. Availability and REA for the relevant Month for Monthly Bill and RLDC's daily 

energy account for Provisional Bill; 

ii. the Seller's computation of various components of the monthly Tariff 

Payment in accordance with Schedule 4; and 

iii. supporting data, documents and · calculations in 

Agreement. 

Tamil Nadu Generation and Distribution Corporation Limited (TAN ... ~"LAL-·'-' 

Dlre~bution) 
Tamil Nadu Genera(ion f!, 
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8.3 Payment of Mo11tlt~l' Bill\' 

8.3.1 The Procurer shall pay the amount payable under the Monthly Bill on the Due 

Date to such account of the Seller, as shall have been previously notified by the 

Seller in accordance with Article 8.3.4 below. 

8.3.2 All payments made by the Procurer shall be appropriated by the Seller In the 

following order of priority: 

i) towards Late Payment Surcharge, if any; 

ii) towards the earlier unpaid Monthly Bill(s), if any; and 

iii) towards the then current Monthly Bill. 

8.3.3 All payments required to be made under this Agreement shall only Include any 

deduction or set off for: 

i) deductions required by the Law; and 

ii) amounts claimed by the Procurer from the Seller, through an invoice duly 

acknowledged by the Seller, to be payable by the Seller, and not disputed 

by the Seller within thirty (30) days of receipt of the said Invoice and such 

deduction or set-off shall be made to the extent of the amounts not 

disputed. It is clarified that the Procurer shall be entitled to claim any set 

off or deduction under this Article, after expiry of the said thirty (30) Days 

period. 

Provided further, the maximum amounts that can be deducted or set-off by the 

Procurer under this Article in a Contract Year shall not exceed Rupees Five Crores 

and Twenty Lakhs (Rs.5.20 Crores) only, except under sub Article (i) above. 

8.3.4 The Seller shall open a bank account at Chennai (the Seller's Designated Account) 

for all Tariff Payments to be made by Procurer to the Seller, and notify Procurer 

of the details of such account at least ninety (90) Days before the dispatch of the 

first Monthly Bill. Procurer shall also designate a bank account at Chennai (the 

Procurer's Designated Account) for payments to be made by the Seller (including 

Supplementary Bills) to Procurer and notify the Seller of the details of such 

account ninety {90) Days before the Scheduled Delivery Date. The Procurer and 

the Seller shall instruct their respective bankers to make all payli'lents under this 

Agreement to the Seller' Designated Account or the Procurer's Designated 

Account, as the case may be, and shall notify either Party of such instructions on 

the same day. 

8.3.5 In the event of delay in payment of a Monthly Bill by the Procurer beyond its Due 

Date, a Late Payment Surcharge shall be payable by such Procurer to the Seller at 

the rate equal to SBI-PLR per annum, on the amount of outstanding payment, 

calculated on a day to day basis (and compounded with monthly rest), for each 

day of the delay. The Late Payment Surcharge shall be claimed by t Seller 

through the Supplementary Bill. 

., ~ TenderNo.03/PPLT/2012 
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8.3.6 For payment of any Bill before Due Date, the following Rebate shall be paid by 

the Seller to the Procurer in the following manner. 

a) The Provisional Bill shall be raised by the Seller on the last Business Day of 

the Month where the Capacity Charges shall be based on the Declared 

Capacity for the entire Month and the Energy Charges shall be based on the 

final implemented Scheduled Energy up to 25th day of the Month. Rebate 

shall be payable at the rate of two point two five percent (2.25%) of the 

amount (which shall be the full amount due under the Provisional Bill) 

credited to Seller's account on first day of the Month and Rebate amount 

shall reduce at the rate of zero point zero five percent (0.05%) for each day, 

up to fifth (5th) day of the Month. 

"An additional rebate of Rs.0.02/unit of scheduled energy as per the 

provisional bill shall be payable in the first five (5) contract years starting 

from scheduled delivery date, provided one hundred(lOO%) percent of the 

provisional bill is credited to the seller's account within five days from the 

date of issuance of provisional biW' 

b) Applicable rate of Rebate at (a) above shall be based on the date on which 

payment has been actually credited to the Seller's account. Any delay in 

transfer of money to the Seller's account, on account of public holiday, 

bank holiday or any other reasons shall be to the account ofthe Procurer. 

c) Two percent (2%) Rebate shall be provided for credit of payment to the 

Seller's account made within one (1) day of the presentation of Monthly Bill 

for the Month for which the Provisional Bill was raised earlier. 

d) For credit to Seller's account made on other days the Rebate on Monthly 

Bill shall be as under: 
- ~ 

Number of days before Due Rates of Rebate applicable 

Date of Monthly Bill 

29 Two percent (2.00%) 

Each day thereafter up to Two percent (2%) less [0.033% x 

the Due Date .{291ess number of days before Due 

'' 
,Da~e when the payment is made by 

the Procurer}] 

In case of presentation of Monthly Bill beyond the sixth (6th) day of the 

Month, two 
1

percent (2%) R'ebate will be applicable only on the day of 

presentation of Monthly Bill and beyond that Rebate will be applicable as 

per the table above. 

e) Rebate of two point two five percent (2.25%) to two point zero five percent 

(2.05%) will be available to the Procurer who credits one hundred percent 

(100%) of the Provisional Bill within first five (5) days of the Mo th to 

~ 

Tamil Nadu Generation and Distribution Corporation Limited (TANGmLovAJu 
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8.4.4 Save as otherwise provided in Article 8.4.2 or 8.4.3, all net payments 

owing by one party under this agreement to other parties shall be 

made free of any restriction or condition and without deduction or 

withholding (except to the extent as required by Law) on account of 

any other amount owing whether by way of set-off or otherwise, but 

the making of payment shall be without prejudice to other rights of 

the person doing so. 

8.4.5 Deleted 

8.4.6 Deleted 

8.4.7 Deleted 

8.4.8 Deleted 

8.4.9 Deleted 

8.4.1 0 Deleted 

8.4.11 Stand by Letter Of Credit 

8.4.11.1 The Procurer shall provide to the Seller, in respect of payment of 

its Monthly Bills and/or Supplementary Bills Stand by Letter of 

credit opened and maintained by the Procurer. The Procurer 

shall provide stand by letter of credit to the Seller one (1) month 

before the scheduled delivery date (when actual power flows.) 

8.4.11.2 The Procurer shall open a Stand by Letter of Credit through a scheduled 

bank at Chennai, India in favour of the Seller, to be made operative 

from a date prior to the Due Date of its first Monthly Bill under this 

agreement. The Stand by Letter of Credit shall have a term of twelve 

(12) Months and shall be renewed annually, for an amount equal to: 

i) for the first Contract Year, equal to one point one (1.1) times the 

estimated average monthly billing based on Normative Availability; 

ii) for each subsequent Contratt Year, equal to the one point one (1.1) 

times the average of the monthly Tariff Payments of the previous 

Contract Year. 
i.l 

The Procurer shall cause the scheduled bank issuing the Stand by Letter 

of Credit to intimate the Seller, in writing regarding establishing of such 

Stand by Letter of Credit. 

Provided that the Seller shall not draw upon such Stand by Letter of 

Credit prior to the Due Date of the relevant Monthly Bill and/or 

Supplementary Bill, and shall not make more than one drawal in a 

I 

.. I 
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Month. 

Provided further that if at any time, such Stand by Letter of Credit 

amount falls short of the amount specified In Article 8.4.11.2 otherwise 

than by reason of drawal of such Stand by Letter of Credit by the Seller, 

the Procurer shall restore such shortfall within seven (7) days. 

8.4.11.3 If the Stand by Letter of Credit Is Insufficient to pay for the due 

payments to the Seller or is not replenished for the drawals made, 

then within a period of seven (7) days from the date such shortfall In 

the Stand by Letter of Credit occurs, the Stand by Letter of 

Credit shall be reinstated to the requisite amount specified in this 

Agreement. 

8.4.11.4 If the Procurer fails to pay a Monthly Bill or Supplementary Bill or part 

thereof within and Including the Due Date, then, subject to Article 

8.6.7, the Seller may draw upon the Stand by Letter of Credit, and 

accordingly the bank shall pay without instructions from the Procurer, 

an amount equal to such Monthly Bill or Supplementary Bill or part 

thereof plus Late Payment Surcharge, if applicable, in accordance 

with Article 8.4.3 by presenting to the scheduled bank issuing the 

Stand by Letter of Credit, the following documents: 

i) a copy of the Monthly Bill or Supplementary Bill which has 

remained unpaid by the Procurer beyond the due date; 

ii) a certificate from the Seller to the effect that the bill at item (i) 

above, or specified part thereof, is in accordance with the 

Agreement and has remained unpaid beyond the Due Date; and 

iii) Calculations of applicable Late Payment Surcharge, if any. 

8.4.11.5 The Procurer shall ensure that the Stand by Letter of Credit shall be 

renewed not later than forty five (45) days prior to its expiry. 

8.4.11.6 All costs relating to opening and maintenance of the Stand by Letter of 

Credit shall be borne by the Procurer; however, Stand by Letter of 

Credit negotiation charges shall be borne and paid by the Seller. 

8.4.11.7 · Where necessary, the Stand by Letter of Credit may also be 

substituted by an unconditional and irrevocable bank guarantee or 

an equivalent instrument as mutually agreed by the Procurer and 

the Seller. 

8.5 Third Party Sales on Default 

8.5.1 Upon the occurrence of an event where the Procurer has not made payment by 

the Due Date of an Invoice through' the Payment Mechanism provided in Article 

<If 

~ · Tender No.03/PPLT/2012 
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8.4 of this Agreement, the Seller shall follow the steps as enumerated in Articles 

8.5.2 and 8.5.5. 

8.5.2 On the occurrence of the event mentioned in Article 8.5.1 and after giving a 

notice of at least seven (7) days to the Procurer, the Seller shall have the right to 

offer twenty five (25) per cent of the Contracted Capacity pertaining to Procurer 

("Default Electricity") for sale to third-parties. 

8.5.3 Deleted 

8.5.4 Deleted 

8.5.5 If the Standby Letter Is not fully restored by the Procurer within thirty (30) 

days of the non-payment by the Procurer of an Invoice by its Due Date, the 

provisions of Article 8.5.2 shall apply with respect to one hundred per cent 

(100%) of the Contracted Capacity. 

8.5.6 In the case of Article 8.5.5, the Seller shall ensure that sale of power to the 

shareholder(s) of the Seller or to any direct or indirect Affiliate of the Seller/ the 

shareholder(s) of the Seller is not at a price less than the Energy Charges. 

8.5. 7 In case of third party sales as permitted by this Article 8.5, the adjustment of the 

surplus revenue over Energy Charge (applicable to the Procurer) attributable to 

the procurer, shall be adjusted as under: 

a) the surplus up to the Tariff shall be used towards the extinguishment of the 

subsisting payment liability of the Procurer towards the Seller; and 

b) the surplus if any above the Tariff shall be retained by the Seller. 

8.5.8 The liability of the Procurer towards making Capacity Charge payments to the 

Seller even for Default Electricity sold to third parties or remaining unsold during 

such periods will remain unaffected. 

Provided such Capacity Charge payment liability shall cease on the date which 

occurs on the expiry of a period of Six (6) months from the date of occurrence of 

a Procurer Event of Default under Article 11.2.1 (i), provided if prior to such date, 

such Procurer Event of Default has not ceased and regular supply of power for a 

period of at least ninety (90) continuous Days has not occurred. 

8.5.9 Sales to any person or Party, under Article 8.5, shall cease and regular supply of 

power to the Procurer in accordance with the provisions of this Agreement shall 

commence and be restored on the late·r of the two following dates or any date 

before this date at the option of Seller: 

a) the day on which the Procurer pays the amount due to the Seller and renews 

the Standby Letter of Credit. or 
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b) the date being "x" days from the date on which the Procurer pays the 

amount due to the Seller, where "x" days shall be calculated In accordance 

with Schedule 2. 

8.6 Disputed Bill 

8.6.1 If a Party does not dispute a Monthly Bill, Provisional Bill or a Supplementary Bill 

raised by the other Party by the Due Date, such Bill shall be taken as conclusive. 

8.6.2 If a Party disputes the amount payable under a Monthly Bill, Provisional Bill or a 

Supplementary Bill, as the case may be, that Party shall, within thirty (30) days of 

receiving such Bill, Issue a notice (the "Bill Dispute Notice") to the Invoicing Party 

setting out: 

i) the details of the disputed amount; 

ii) its estimate of what the correct amount should be; and 

iii) all written material in support of its claim. 

8.6.3 If the invoicing Party agrees to the claim raised in the Bill Dispute Notice issued 

pursuant to Article 8.6.2, the invoicing Party shall revise such Bill within seven (7) 

days of receiving the Bill Dispute Notice. The disputing Party shall thereafter 

within seven (7) Days of receiving the revised Bill from the invoicing Party, make 

the payment there under, and if the disputing Party has already made the excess 

payment, the invoicing Party shall refund to the disputing Party such excess 

amount within fifteen (15) days of receiving the Bill Dispute Notice. In such a case 

excess amount shall be refunded along with interest at the same rate as Late 

Payment Surcharge, which shall be applied from the date on which such excess 

payment was made by the disputing Party to the invoicing Party and up to and 

including the date on which such payment has been received as refund. 

8.6.4 If the invoicing Party does not agree to the claim raised in the Bill Dispute Notice 

issued pursuant to Article 8.6.2, it shall, within fifteen {15) days of receiving the 

Bill Dispute Notice, furnish a notice {Bill Disagreement Notice) to the disputing 

Party providing: 

i) reasons for its disagreement; 

ii) its estimate of what the correct amount should be; and 

iii) ail written material in support of its counter-claim. 

8.6.5 Upon receipt of the Bill Disagreement Notice by the disputing Party under Article 

8.6.4, authorized representative(s) or a director of the board of directors/ 

member of board of the disputing Party and the invoicing Party shall meet and 

make best endeavors to amicably resolve such dispute within fifteen (15) days of 

receipt of the Bill Disagreement Notice. 

8.6.6 If the Parties do not amicably resolve the Dispute within fifteen (15) days of 

receipt of Bill Disagreement Notice pursuant to Article 8.6.4, the matt shall be 

referred to Dispute resolution in accordance with Article 14. 

Tender No.03/PPLT/2012 
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8.6.7 In case of Disputed Bills, it shall be open to the aggrieved Party to approach the 

Appropriate Commission for Dispute resolution In accordance with Article 14 and 

also for interim orders protecting Its interest Including for orders for Interim 

payment pending Dispute resolution and the Parties shall be bound by the 

decision of the Appropriate Commission, including In regard to Interest or Late 

Payment Surcharge, if any directed to be paid by the Appropriate Commission. 

8.6.8 If a Dispute regarding a Monthly Bill, Provisional Bill or a Supplementary Bill Is 

settled pursuant to Article 8.6 or by the Dispute resolution mechanism provided 

in this Agreement in favour of the Party that Issues a Bill Dispute Notice, the 

other Party shall refund the amount, if any incorrectly charged and collected 

from the disputing Party or pay as required, within five (5) days of the Dispute 

either being amicably resolved by the Parties pursuant to Article 8.6.5 or settled 

by Dispute resolution mechanism along with interest at the same rate as Late 

Payment Surcharge from the date on which such payment had been made to the 

invoicing Party or the date on which such payment was originally due, as may be 

applicable. 

8.6.9 For the avoidance of doubt, it is clarified that despite a Dispute regarding an 

Invoice, the Procurer shall, without prejudice to its right to Dispute, be under an 

obligation to make payment, of the lower of (a) an amount equal to simple 

average of last three (3) Months Invoices (being the undisputed portion of such 

three Months' invoices) and (b) Monthly Invoice which is being disputed, 

provided such Monthly Bill has been raised based on the REA and in accordance 

with this Agreement. 

8. 7 Quarter{v and Annual Reconciliation 

8.7.1 The Parties acknowledge that all payments made against Monthly Bills, 

Provisional Bills and Supplementary Bills shall be subject to quarterly 

reconciliation at the beginning of the following quarter of each Contract Year and 

annual reconciliation at the end of each Contract Year to take into account REA, ... 
Tariff adjustment payments, Tariff Rebate, Late Payment Surcharge, or any other 

reasonable circumstance provided under this Agreement. 

8.7.2 The Parties, therefore, agree that as soon as all such data in respect of any 

quarter of a Contract Year or a full Contract Year as the case may be has been 

finally verified and adjusted, the Seller and Procurer shall jointly sign such 

reconciliation statement. Within fifteen (15) days of signing of a reconciliation 

statement, the Seller or Procurer, as the case may be, shall raise a Supplementary 

Bill for the Tariff adjustment payments for the relevant quarter/ Contract Year 

and shall make payment of such Supplementary Bill for the Tariff adjustment 

payments for the relevant quarter/ Contract Year, as may be due as a result of 

such reconciliation. Late Payment Surcharge/ interest shall be payable in such a 

case from the date on which such payment had been made to the invoicing Party 

or the date on which any payment was originally due, as may be applicable. Any 

Dispute with regard to the above reconciliation shall be dealt with in accordance 

with the provisions of Article 14. 

Tamil Nadu Generation and Distribution Coq)oration Limited (TAN 
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8.8 Payment ofS11pplementary /Jill 

8.8.1 Either Party may raise a bill on the other Party ("Supplementary Bill") for 

payment on account of: 

I) Adjustments required by the Regional Energy Account (If applicable); 

il) Tariff Payment for change In parameters, pursuant to provisions In 

Schedule 4; or 

ill) Change In Law as provided In Article 10, 

and such Supplementary Bill shall be paid by the other Party. 

8.8.2 The Procurer shall remit all amounts due under a Supplementary Bill raised by 

the Seller to the Seller's Designated Account by the Due Date and notify the 

Seller of such remittance on the same day or the Seller shall be eligible to 

draw such amounts through the Standby Letter of Credit. Similarly, the Seller 

shall pay all amounts due under a Supplementary Bill raised by Procurer by the 

Due Date to Procurer's designated bank account and notify such Procurer of 

such payment on the same day. For such payments by the Procurer, Rebate as 

applicable to Monthly Bills pursuant to Article 8.3.6 shall equally apply. 

8.8.3 In the event of delay in payment of a Supplementary Bill by either Party 

beyond its Due Date, a Late Payment Surcharge shall be payable at the same 

terms applicable to the Monthly Bill in Article 8.3.5. 

8.9 The copies of all notices which are required to be sent as per the provisions of 

this Article 8, shall be sent by either Party to the other Party. 
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9 ARTICLE 9 : FORCE MAJEURE 

9.1 Dejinitio11s 

9.1.1 In this Article, the following terms shall have the following meanings: 

9.2 Affected Party 

9.2.1 An affected Party means the Procurer or the Seller whose performance has been 

affected by an event of Force Majeure. 

9.2.2 Deleted 

9.2.3 An event of Force Majeure affectihg the CTU/ STU or any other agent of the 

Seller, which has affected the transmission facilities from the Power Station to 

the Delivery Point, shall be deemed to be,an event of Force Majeure affecting 

Seller. 

9.2.4 Any event of Force Majeure affecting the performance of the Seller's contractors 

shall be deemed to be an event of Force Majeure affecting Seller only if the Force 

Majeure event is affecting and resulting in: 

a) late delivery of plant, machinery, equipment, materials, spare parts, Fuel, 

water or consumables for the Power Station; or 

b) a delay in the performance of any of the "Seller's" contractors. 

9.2.5 Similarly, any event of Force Majeure affecting the performance of the Procurer's 

contractor for setting up or operating Interconnection Facilities shall be deemed 

to be an event of Force Majeure affecting Procurer only if the Force Majeure 

event is resulting in a delay in the. performance of Procurer's contractors. 

9.3 Force Majeure 

9.3.1 A 'Force Majeure' means any event or circumstance or combination of events and 

circumstances including those stated below that wholly or partly prevents or 

unavoidably delays an Affected Party in the perform'ance of its obligations under 

this Agreement, but only if and to the extent that such events or circumstances are 

not within the reasonable control, directly or indirectly, of the Affected Party and 

could not have been avoided if the Affected Party had taken reasonable care or 

complied with Prudent Utility Practices: 

Any restriction imposed by PGCIL in scheduling of power due to breakdown of 

· transmission /grid constraint shall be treated as force Majeure without any liability 

on either side (Non availability of open access is treated as Force Majeure) 

Dl-~butlonl , 
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i. Natural Force Mnjcurc F.vcntli 

act of God, including, but not limited to lightning, drought, fire and explosion (to 

the extent originating from a source external to the site), earthquake, volcanic 

eruption, landslide, flood, cyclone, typhoon, tornado, or exceptionally adverse 

weather conditions which are in excess of the statistical measures for the last 

hundred (100) years, 

ii. Non-Natural Force Majeure Events 

1. Direct Non-Natural Force Majeure Events attributable to the Procurer 
1. 

a) Nationalization or compulsory acquisition by any indian Governmental 

Instrumentality (under the State Government(s) of the Procurer or the Central 

Government of India) of any material assets or rights of the Seller; or 

b) the unlawful, unreasonable or discriminatory revocation of, or refusal to renew, 

any Consents, Clearances and Permits required by the Seller to perform its obligations 

under the RFP Documents or any unlawful, unreasonable or discriminatory refusal to 

grant any Consents, Clearances and Permits required for the development/ operation 

of the Power Station , provided that a Competent Court of Law declares the 

revocation or refusal to be unlawful, unreasonable and discriminatory and strikes the 

same down. 

c) any other unlawful, unreasonable or discriminatory action on the part of an Indian 

Government Instrumentality (under the State Government(s) of the Procurer or the 

Central Government of India) which is directed against the supply of power by the 

Seller to the Procurer, provided that a Competent Court of Law declares the action to 

be unlawful, unreasonable and discriminatory and strikes the same down. 

2. Direct Non-Natural Force Majeure events not attributable to the Procurer 

a) Nationalization or compulsory acquisition by any Indian Governmental 

Instrumentality (other than those under the State Government of the Procurer) of 

any material assets or rights of the Seller; or 

b) the unlawful, unreasonable or ,discriminatory revocation of, or refusal to renew, 

any Consents, Clearances and Permits required by Seller to perform its obligations 

under the RFP Documents or any unlawful, unreasonable or discriminatory refusal to . 

grant any Consents, Clearances and Permits required for the development I 
operation of the Power Station, provided that a Competent Court of Law declares the 

revocation or refusal to be unlawful, unreasonable and discriminatory and strikes the 

same down. 

c) any other unlawful, unreasonable or discriminatory action on the part of an Indian 

Government Instrumentality (other than those under the State Government(s) of the 

Procurer or the Central Government of India) which is directed against the supply of 

power by the Seller to the Procurer, provided that a Competent Court of La declares 
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the action to be unlawful, unreasonable and discriminatory and strikes the same 

down. 

3. Indirect Non-Natural Force Majeure Events 

a) any act of war (whether declared or undeclared), invasion, armed conflict or act of 

foreign enemy, blockade, embargo;, revolution, riot, insurrection, terrorist or military 

action; or 

b) radio active contamination or ionising radiation originating from a source in India 

or resulting from another Indirect Non Natural Force Majeure Event mentioned 

above excluding circumstances where the source or cause of contamination or 

radiation is brought or has been brought into or near the Power Station by the 

Affected Party or those employed or engaged by the Affected Party. 

c) Industry wide strikes and labor disturbances having a nationwide impact In India. 

9.4 Force Majeure Exclusions 

9.4.1 Force Majeure shall not include (i) any event or circumstance which is within the 

reasonable control of the Parties and (ii) the following conditions, except to the 

extent that they are consequences of an event of Force Majeure: 

a. Unavailability, late delivery, or changes in cost of the plant, machinery, 

equipment, materials, spare parts, Fuel or consumables for the Power 

Station; 

b. Delay in the performance of any contractor, sub-contractor or their agents 

excluding the conditions as mentioned in Article 9.2; 

c. Non-performance resulting from normal wear and tear typically experienced 

in power generation materials and equipment; 

d. Strikes or labour disturbance at the facilities of the Affected Party; 

e. Insufficiency of finances or funds or the agreement becoming onerous to 

perform; and 

f. Non-performance caused by, or connected with, the Affected Party's: 

i. Negligent or intentional acts, errors or omissions; 

ii. Failure to comply with an Indian Law; or 

iii. Breach of, or default under this Agreement or any other RFP Documents. 

9.5 Notification of Force Majeure Event 

9.5.1 The Affected Party shall give notice to the other Party of any event of Force 

Majeure as soon as reasonably practicable, but not later than seven (7) days after 

the date on which such Party knew or should reasonably have known of the 

commencement of the event of Fo'rce Majeure. If an event of Force Majeure 

results in a breakdown of communications rendering it unreasonable to give 

notice within the applicable time limit specified herein, then the Party claiming 

Force Majeure shall give such notice as soon as reasonably practicable after 

reinstatement of communications, but not later than one (1) day a er such 

reinstatement. 

Tamil Nadu Generation and Distribution Corporation Limited (TAN 
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Provided that such notice shall be a pre-condition to the Affected Party's 

entitlement to claim relief under this Agreement. Such notice shall include full 

particulars of the event of Force Majeure, its effects on the Party claiming relief 

and the remedial measures proposed. The Affected Party shall give the other 

Party regular (and not less than monthly) reports on the progress of those 

remedial measures and such other Information as the other Party may 

reasonably request about the Force Majeure Event. 

9.5.2 The Affected Party shall give notice to the other Party of {I) the cessation of the 

relevant event of Force Majeure; and (ii) the cessation of the effects of such 

event of Force Majeure on the performance of Its rights or obligations under this 

Agreement, as soon as practicable after becoming aware of each of these 

cessations. 

9.6 Duty to Perform and Duty to Mitigate 

9.6.1 To the extent not prevented by a Force Majeure Event pursuant to Article 9.3, 

the Affected Party shall continue to perform its obligations pursuant to this 

Agreement. The Affected Party shall use its reasonable efforts to mitigate the 

effect of any Force Majeure Event as soon as practicable. 

9. 7 Available Relief for a Force Majeure Event 

9.7.1 Subject to this Article 9: 

(a) no Party shall be in breach of its obligations pursuant to this Agreement 

except to the extent that the performance of its obligations was prevented, 

hindered or delayed due to a Force Majeure Event; 

(b) every Party shall be entitled to claim relief in relation to a Force Majeure 

Event in regard to its obligations, including but not limited to those specified 

under Article 4.7; 

(c) For the avoidance of doubt, it is clarified that no Tariff shall be paid by the 

Procurer for the part of Contracted Capacity or part thereof affected by a 

Natural Force Majeure Event affecting the Seller, for the duration of such 

Natural Force Majeure Event affecting the Seller. For the balance part of the 

Contracted Capacity, the Procurer shall pay the Tariff to the Seller, provided 

during such period of Natural Force Majeure Event affecting the Seller, the 

balance part of the Power Station is declared to be Available for scheduling 

and dispatch as per ABT for supply of power by the Seller to the Procurer; 

(d) 

In case of a Natural Force Majeure Event affecting the Procurer no Tariff shall 

be paid by the Procurer to the Seller for the duration of such Natural Force 

Majeure Event affecting the Procurer; 

If the average Availability of the Power Station is reduced below "eighty 

percent {80%) of Normative f\vailability" for over two (2) consecutive months 

or for any non consecu
1

tive pefiod of four (4) months both within any 
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continuous period of 12 months, as a result of an Indirect Non Natural Force 

Majeure Event, then, with effect from the end of such two (2) consecutive 

months or four (4) non consecutive months so long as the daily average 

Availability of the Power Station continues to be reduced below "eighty 

percent (80%) of Normative Availability" as a result of an Indirect Non 

Natural Force Majeure Event of any kind, the Procurer shall make payments 

for Debt Service, subject to a maximum of Capacity Charges based on 

Normative Availability which are due under the Financing Agreements and 

these amounts shall be paid from the date, being the later of a) the date of 

cessation of such Indirect Non Natural Force Majeure Event and b) the 

completion of sixty (GO) days from the receipt of the Financing Agreements 

by the Procurer from the Seller, in the form of an increase in Capacity 

Charge. 

Provided payments for such Debt Service shall be limited to the Debt Service 

proportional to the Contracted Capacity of the Procurer from the Power 

Station. 

Provided such Capacity Charge increase shall be determined by Appropriate 

Commission the basis of putting the Seller in the same economic position as 

the Seller would have been in case the Seller had been paid Debt Service in a 

situation where the Indirect Non Natural Force Majeure Event had not 

occurred. 

Provided that the Procurer will have the above obligation to make payment 

for the Debt Service only (a) after supply of power from the Power Station 

affected by such Indirect Non Natural Force Majeure Event has started, and 

(b) only if in the absence of such Indirect Non Natural Force Majeure Event, 

the Availability of Power Station would have resulted in Capacity Charges 

equal to Debt Service. 

If the average Availability of the Power Station is reduced below Normative 

Availability tor over two (2) consecutive months or for any non consecutive 

period of four {4) months both within any continuous period of 12 months, 

as a result of a Direct Non Natural Force Majeure Event attributable to the 

Procurer, then, with effect from the end of such two {2) consecutive months 

or four {4) non consecutive months and for so long as the daily average 

Availability of the Power Station of the Seller continues to be reduced below 

Normative Availability as a result of a Direct Non Natural Force Majeure 

Event attributable to the Procurer, the Seller may elect through a written 

notice to the Procurer, to deem the Availability to be equal to Normative 

Availability from the end of such two {2) consecutive months or four (4) non 

consecutive months, regardless of its actual Available Capacity. In such a 

case, the Procurer shall be liable to make payment of Capacity Charges 

calculated on such deemed Normative Availability, after the cessation of the 

effects of Direct Non Natural Direct Force Majeure Event attributable to the 

Procurer in the form of an incre'ase irt Capacity Charge. 
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Provided such Capacity Charge increase shall be determined by Appropriate 

Commission on the basis of putting the Seller in the same economic position as the 

Seller would have been In case the Seller had been paid Capacity Charges in a 

situation where the Direct Non Natural Force Majeure Event attributable to the 

Procurer had not occurred. 

(f) If the average Availability of the Power Station is reduced below Normative 

Availability for over two (2) consecutive months or for any non consecutive period 

of four (4) months both within any continuous period of twelve (12) Months, as a 
result of a Direct Non Natural Force Majeure Event not attributable to the 

Procurer, then, with effect from the end of such two (2) consecutive months or 

four (4) non consecutive months and for so long as the dally average Availability of 

the Power Station of the Seller continues to be reduced below Normative 

Availability as a result of a Direct Non Natural Force Majeure Event not 

attributable to the Procurer, the Seller may elect through a written notice to the 

Procurer, to deem the Availability to be equal to Normative Availability from the 

end of such two (2) consecutive months or four (4) non consecutive months, 

regardless of its actual Available Capacity. In such a case, the Procurer shall be 

liable to make payment for Debt Service, subject to a maximum of Capacity 

Charges calculated on such deemed Normative Availability, after the cessation of 

the effects of Direct Non Natural Direct Force Majeure Event not attributable to 

the Procurer in the form of an increase in Capacity Charge. 

Provided such Capacity Charge increase shall be determined by Appropriate 

Commission on the basis of putting the Seller in the same economic position as the 

Seller would have been in case the Seller had been paid Capacity Charges in a 

situation where the Direct Non Natural Force Majeure Event not attributable to 

the Procurer had not occurred. 

(g) Deleted 

I 
9.8 Additional Compensation and Procurer's Subrogation 

9.8.1 If the Seller is entitled, whether actually or contingently, to be compensated by 

any person (other than the Procurer) as a result of the occurrence of a Non Natural 

Force Majeure Event (or Natural Force Majeure Event affecting the Procurer) for 

which it has received compensation from the Procurer pursuant to this Article 9, 

including without limitation, payments made which payments would not have 

been made in the absence of Article 4.9.1, the Procurer shall be fully subrogated to 

the Seller's rights against that person to the extent of the compensation paid by 

the Procurer to the Seller. 

Provided that in case the Seller has actually received compensation from any 

person other than the Procurer as a result of the occurrence of a Non Natural 

Force Majeure Event (or Natural Force Majeure Event affecting the Procurer), then 

the Seller shall forthwith refund the compensation received by it from the 

Procurer but only to the extent of the compensation received by the Seller from 

any person other than the Procurer. 
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10 ARTICLE 10: CHANGE IN LAW 

10.1 Definitions 

In this Article 10, the following terms shall have the following meanings: 

1 0.1.1 "Change in Law" means the occurrence of any of the following events after the 

date, which is seven (7) days prior to the Bid Deadline resulting into any 

additional recurring/ non-recurring expenditure by the Seller or any income to 

the Seller: 

• the enactment, coming into effect, adoption, promulgation, amendment, 

modification or repeal (without re-enactment or consolidation) in India, 

of any Law, including rules and regulations framed pursuant to such Law; 

• a change in the interpretation or application of any Law by any Indian 

Governmental Instrumentality having the legal power to interpret or 

apply such Law, or any Competent Court of Law; 

• the imposition of a requirement for obtaining any Consents, Clearances 

and Permits which was not required earlier; 

• a change in the terms and conditions prescribed for obtaining any 

Consents, Clearances and Permits or the inclusion of any new terms or 

conditions for obtaining such Consents, Clearances and Permits; except 

due to any default of the Seller; 

• any change in tax or introduction of any tax made applicable for supply of 

power by the Seller as per the terms of this Agreement. 

but shall not include (I) any change in any withholding tax on income or dividends 

distributed to the shareholders of the Seller, or (ii) change in respect of Ul 

Charges or frequency intervals by an Appropriate Commission or (iii) any change 

on account of regulatory measures by the Appropriate Commission including 

calculation of Availability= 

10.2 Application and Principles for computing impact of Change in Law 

10.2.1 While determining the consequence of Change in Law under this Article 10, the 

Parties shall have due regard to the principle that the purpose of compensating 

the Party affected by such Change in Law, is to restore through monthly Tariff 

Payment, to the extent contemplated in this Article 10, the affected Party to the 

same economic position as if such Change in Law has not occurred. 

10.3 Relief for Change in Law 

10.3.1 During Construction Period 

As a result of any Change in Law, the impact of increase/decrease of Capital Cost 

of the Power Station in the Tariff shall be governed by the formula given elow: 

Tamil Nadu Generation and Distribution Corporation Limited (TAN 

Dire~strlbutlon) 
... __ u t.l-..t~ •• ~Jt!.--••j.l- ..... • 



DB J>owcr l.imitcd- 20K MW- 15 ycurs- From 01-02.20 I 4 To .10-09-202K 

For every cumulative Increase/ decrease of "Each rupees one Crore twenty five 

Lakhs (Rs.1.25 Crores) In the capital cost" during the Construction Period, the 

increase/ decrease In Non Escalable Capacity ChargQs shall be "an amount equal 

to zero point two six seven percent (0.267%) of the non escalable" Capacity 

Charges. In case of Dispute, Article 14 shall apply. 

It is clarified that the above mentioned compensation shall be payable to either 

Party, only with effect from the date on which the total increase/ decrease 

"exceeds amount of Rupees one Crore twenty five Lakhs (1.25 Crores)" 

10.3.2 During Operating Period 

The compensation for any decrease in revenue or Increase in expenses to the 

Seller shall be payable only if the decrease in revenue or increase in expenses of 

the Seller is in excess of an amount equivalent to 1% of the value of the Standby 

Letter of Credit in aggregate for the relevant Contract Year. 

10.3.3 For any claims made under Articles 10.3.1 and 10.3.2 above, the Seller shall 

provide to the Procurer and the Appropriate Commission documentary proof of 

such increase/ decrease in cost of the Power Station or revenue/ expense for 

establishing the impact of such Change in Law. 

10.3.4 The decision of the Appropriate Commission, with regards to the determination 

of the compensation mentioned above in Articles 10.3.1 and 10.3.2, and the date 

from which such compensation shall become effective, shall be final and binding 

on both the Parties subject to right of appeal provided under applicable Law. 

10.4 Notification ofCitange in Law 

10.4.1 If the Seller is affected by a Change in Law in accordance with Article 10.1 and 

the Seller wishes to claim relief for such a Change in Law under this Article 10, it 

shall give notice to the Procurer of such Change in Law as soon as reasonably 

practicable after becoming aware of the same or should reasonably have known 

of the Change in Law. 

10.4.2 Notwithstanding Article 10.4.1, the Seller shall be obliged to serve a notice to the 

Procurer under this Article 10.4.2, even if it is beneficially affected by a Change in 

Law. Without prejudice to the factor of materiality or other provisions contained 

in this Agreement, the obligation to inform the Procurer contained herein shall 

be material. 

Provided that in case the Seller has not provided such notice, the Procurer shall 

have the right to issue such notice to the Seller. 

10.4.3 Any notice served pursuant to this Article 10.4.2 shall provide, amongst other 

things, precise details of: 

(a) 

(b) 

the Change in Law; and 

the effects on the Seller, 
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10.5 Tariff Adjustmeut Pt{l'llll!lll 011 accmmt ofCIIaiiJ:I! ill Law 

10.5.1 Subject to Article 10.2, the adjustment In monthly Tariff Payment shall be 

effective from: 

(i} the date of adoption, promulgation, amendment, re-enactment or repeal of 

the Law or Change in Law; or 

(ii} the date of order/ judgment of the Competent Court or tribunal or Indian 

Governmental Instrumentality, if the Change In Law is on account of a change in 

interpretation of Law. 

I 0.5.2 The payment for Change in Law shall be through Supplementary Bill as 

mentioned in Article 8.8. However, in case of any change In Tariff by reason of 

Change in Law, as determined in accordance with this Agreement, the Monthly 

Invoice to be raised by the Seller after such change in Tariff shall appropriately 

reflect the changed Tariff. 
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11 ARTICLE 11: EVENTS OF I>EFAlJLT ANI> TEI~MINATION 

11.1 Seller Event of Defimlt 

11.1.1 The occurrence and continuation of any of the following events, unless any such 

event occurs as a result of a Force Majeure Event or a breach by Procurer of its 

obligations under this Agreement or a Procurer Event of Default, shall constitute 

a Seller Event of Default: 

(i) the failure to commence supply of power to the Procurer up to the Contracted 

Capacity, relevant to the Revised Scheduled Delivery Date(s) or the Scheduled 

Delivery Date, as the case may be, by the end of 6 months, or 

(ii) after the Delivery Date, the interruption of power supply by the Seller for a 

continuous period of "two (2) Months" and such default is not rectified within 

"thirty (30) Days" from the receipt of first notice from the Procurer in this 

regard, or 

(iii) After the Delivery Date, the Seller fails to achieve Normative Availability for a 

period of "twelve"(12)" consecutive or non-consecutive Months within any 

continuous period of thirty six {36} Months"; 

(iv) the Seller fails to make any payment (a) of an amount exceeding Rupees One (1) 

Crore in aggregate required to be made to Procurer under this Agreement, within 

three {3) Months after the Due Date of undisputed invoice(s) /demand raised by 

the said Procurer on the Seller or (b) of an amount up to Rupees Five (S) Crore 

required to be made to Procurer under this Agreement within six (6) Months 

after the Due Date of undisputed invoice(s)/ demand; or 

(v) any of the representations and warranties made by the Seller in Schedule 7 of 

this Agreement; being found to be untrue or inaccurate. Further, in addition to 

the above, any of representations made or the undertakings submitted by the 

Successful Bidder at the time of submission of the Bid being found to be 

breached or inaccurate, including but not limited to undertakings from its Parent 

Company/ Affiliates related to the, minimum equity obligation and submission of 

the Contract Performance Guarantee; 

Provided however, prior to considering any event specified under this sub-article 

to be an Event of Default, the Procurer shall give a notice to the Seller in writing 

of at least thirty (30) days, or 

(vi) if 

a) the Seller assigns, mortgages or charges or purports to assign, mortgage or 

charge any of its assets or rights related to the Power Station in contravention 

of the provisions of this Agreement; or 

Direc~rlbutlon) 
Tamil Nadu Generation & Tender No.03/PPLT/2012 

Distribution Corporation Ltd. 
144, Anna Salai, Chennai-600 002. 

, __ ,,,~'"·. ,, .. ,. _, __ , ... ' 



Power l'urchnsc t\grcclllcnt 19-01!-20 l.l 

b) the Seller transfers or novates any of its rights and/ or obligations under this 

agreement, in a manner contrary to the provisions of this Agreement; except 

where such transfer 

(i). is in pursuance of a Law; and does not affect the ability of the transferee to 

perform, and such transferee has the financial capability to perform, its 

obligations under this Agreement or 

(ii). is to a transferee who assumes such obligations under this Agreement and 

the Agreement remains effective with respect to the transferee; 

(vii) if (a) the Seller becomes voluntarily or involuntarily the subject of any bankruptcy 

or insolvency or winding up proceedings and such proceedings remain 

uncontested for a period of thirty (30) days, or (b) any winding up or bankruptcy 

or insolvency order is passed against the Seller, or (c) the Seller goes into 

liquidation or dissolution or has a receiver or any similar officer appointed over 

all or substantially all of its assets or official liquidator is appointed to manage its 

affairs, pursuant to Law, 

Provided that a dissolution or liquidation of the Seller will not be a Seller Event of 

Default if such dissolution or liquidation is for the purpose of a merger, 

consolidation or reorganization and where the resulting company continues to 

meet the Qualification Requirements in terms of the RFQ till six (6) months after 

commencement of supply of power by the Seller, and retains creditworthiness 

similar to the Seller and expressly assumes all obligations of the Seller under this 

Agreement and is in a position to perform them; or 

(viii) the Seller repudiates this Agreement and does not rectify such breach within a 

period of thirty (30) days from a notice from the Procurer in this regard; or 

(ix) except where due to any Procurer's failure to comply with its material 

obligations, the Seller is in breach of any of its material obligations pursuant to 

this Agreement or of any of the RFP Documents where the Procurer and Seller 

are parties, and such material breach is not rectified by the Seller within thirty 

(30) days of receipt of first notice in this regard given by "the Procurer". 

(x) any direct or indirect change in the shareholding of the Seller in contravention of 

the terms of this Agreement; or 

(xi) failure to renew or replace the Contract Performance Guarantee, as per the 

terms of this Agreement; or 

(xii) occurrence of any other event which is specified in this Agreement to be a 

material breach/ default of the Seller. 

11.2 Procurer Event of Default 

11.2.1 The occurrence and the continuation of any of the following events, unless any 

such event occurs as a result of a Force Majeure Event or a breach b the Seller 
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of its obligations under this Agreement or a Seller Event of Def<lUit, shall 

constitute the Event of Default on the part of Procurer: 

(i) Procurer fails to meet flny of its obligations, as specified in Article 4 .3; or 

(ii) Procurer fails to pay (with respect to a Monthly Bill or a Supplementary 

Bill) an amount exceeding fifteen (15%) of the undisputed part of the 

most recent Monthly/ Supplementary Bill for a period of ninety (90) days 

after the Due Date and the Seller is unable to recover the amount 

outstanding to the Seller through the Standby Letter of Credit; or 

(iii) the Procurer repudiates this Agreement and does not rectify such breach 

even within a period of thirty (30) days from a notice from the Seller in 

this regard; or 

(iv) except where due to any Seller's failure to comply with its obligations, the 

Procurer is in material breach of any of its obligations pursuant to this 

Agreement or of any of the other RFP Documents where the Procurer and 

the Seller are Parties, and such material breach is not rectified by the 

Procurer within thirty (30) days of receipt of notice in this regard from the 

Seller to the Procurer; or 

(v) any representation and warranties made by the Procurer in Schedule 7 of 

this Agreement. being found to be untrue or inaccurate. Provided 

however, prior to considering any event specified under this sub-article to 

be an Event of Default, the Seller shall give a notice to the Procurer in 

writing of at least thirty (30) days; or 

(vi) if 

• a Procurer becomes voluntarily or involuntarily the subject of any 

bankruptcy or insolvency or winding up proceedings and such 

proceedings remain uncontested for a period of thirty (30) days, or 

• any winding up or bankruptcy or insolvency order is passed against 

the Procurer, or 

• a Procurer goes into liquidation or dissolution or a receiver or any 

similar officer is appointed over ali or substantially all of its assets or 

official liquidator is appointed to manage its affairs, pursuant to 

Law, 

Provided that it shall not constitute a Procurer Event of Default, 

where such dissolution or liquidation of Procurer or such Procurer is 

for the purpose of a merger, consolidation or reorganization and 

where the resulting entity has the financial standing to perform its 

obligations under this Agreement and has creditworthiness similar 

to Procurer or such Procurer and expressly assumes ali obligations 

of Procurer or such Procurer under this Agreement and is in a 

position to perform them; or; 
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(vii) occurrence of any other event which Is specified In this Agreement to be 

a material breach or default of the Procurer. 

11.3 Procedure for cases of Seller E1•ent of Default 

11.3. I Upon the occurrence and continuation of any Seller Event of Default under 

Article 11.1, "the Procurer" shall have the right to deliver to the Seller a notice 

with a copy to the Appropriate Commission, of their intention to terminate this 

Agreement (Procurer Preliminary Default Notice), which shall specify In 

reasonable detail, the circumstances giving rise to the issue of such notice. 

11.3.2 Following the issue of Procurer Preliminary Default Notice, the Consultation 

Period of ninety (90) days or such longer period as the Parties may agree, shall 

apply and it shall be the responsibility of the Parties to discuss as to what steps 

shall have to be taken with a view to mitigate the consequences of the relevant 

Event of Default having regard to all the circumstances. 

11.3.3 During the Consultation Period, the Parties shall, save as otherwise provided in 

this Agreement, continue to perform their respective obligations under this 

Agreement. 

11.3.4 Within a period of seven (7) days following the expiry of the Consultation Period 

unless the Parties shall have otherwise agreed to the contrary or the Seller Event 

of Default giving rise to the Consultation Period shall have ceased to exist or shall 

have been remedied, the Procurer may terminate this Agreement by giving a 

written Termination Notice of thirty (30) days to the Seller with a copy to the 

Appropriate Commission. 

11.3.5 Deleted 

11.4 Termination for Procurer Event of Default 

11.4.1 Upon the occurrence and continuation of any Procurer Event of Default pursuant 

to Article 11.2.1(ii) , the Seller shall follow the remedies provided under Article 

8.5.2 or Article 8.5.5, as the case may be. 

11.4.2 Without in any manner affecting the rights of the Seller under Article 11.4.1, on 

the occurrence of any Procurer Event of Default specified in Article 11.2 the 

Seller shall have the right to deliver to the Procurer, a Seller Preliminary Default 

Notice, which notice shall specify ,in reasonable detail the circumstances giving 

rise to its issue. 

11.4.3 Following the issue of a Seller Preliminary Default Notice, the Consultation Period 

of ninety (90) days or such longer period as the Parties may agree, shall apply 

and it shall be the responsibility ofthe Parties to discuss as to what steps shall be 

taken with a view to mitigate the cons~quences of the relevant Event of Default 

having regard to all the circumstances. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGDJ:.:M~f' 
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11.4.4 During the Consultation Period, the Parties shall continue to perform their 

respective obligations under this Agreement. 

11.4.5 After a period of seven (7) days following the expiry of the Consultation Period 

and unless the Parties shall have otherwise agreed to the contrary or the 

Procurer Event of Default giving rise to the Consultation Period shall have ceased 

to exist or shall have been remedied, the Seller shall be free to sell the 

Contracted Capacity and corresponding available capacity of the Procurer 

committing Procurer Event of Default to any third party of the Seller's choice. 

Provided such Procurer shall have the liability to make payments for Capacity 

Charges based on Normative Availability to the Seller for the period upto the 

Expiry Date, subject to "maximum of twelve (12) months from the eighth day 

after the expiry of the Consultation Period. 

Provided further that in such period, in case the Seller is able to sell electricity to 

any third party at a price which is in excess of the Energy Charges, then such 

excess realization will reduce the Capacity Charge payments due from such 

Procurer. 

For the avoidance of doubt, the above excess adjustment would be applied on a 

cumulative basis for such period. During such period, the Seller shall use its best 

effort to sell the Contracted Capacity and corresponding available capacity of 

Procurer or such Procurer generated or capable of being generated to such third 

parties at the most reasonable terms available in the market at such time, having 

due regard to the circumstances at such time and the pricing of electricity in the 

market at such time. 

Provided further, the Seller shall ensure that sale of power to the shareholders of 

the Seller or any direct or indirect Affiliate of the Seller/ shareholders of the 

Seller, is not at a price less than the Tariff, without obtaining the prior written 

consent of such Procurer. Such request for consent would be responded to 

within a maximum period of three (3) days failing which it would be deemed that 

the Procurer has given his consent. 

Provided further that at the end of such period, this Agreement shall 

automatically terminate and thereafter, the Procurer shall have no further 

Capacity Charge liability towards the Seller. 

Provided further, the Seller shall have the right to terminate this Agreement with 

respect to the Procurer even before the expiry of such period provided on such 

termination, the future Capacity Charge liability of the Procurer shall cease 

immediately. 

11.5 Termination due to Force Majeure 

11.5.1 If the Force Majeure Event or its effects continue to be present beyond the 

period as specified in Article 4.7.3, either Party shall have the right to cause 

termination of the Agreement. In such an event, subject to the terms and 
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conditions of the Financing Agreements, this Agreement shall terminate on the 

date of such Termination Notice. In case of such termination, the Contract 

Performance Guarantee shall be returned to the Seller as per the provisions of 

Article 3.8. 
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12 ARTICLE 12: LIABILITY AND INDEMNIFICATION 

12.1 bulem11ity 

12.1.1 The Seller shall indemnify, defend and hold Procurer harmless against: 

1?..1.?. 

a) any and all third party claims, actions, suits or proceedings against the 

Procurer for any loss of or damage to property of such third party, or death 

or injury to such third party, arising out of a breach by the Seller of any of its 

obligations under this Agreement, except to the extent that any such claim, 

action, suit or proceeding has arisen due to a negligent act or omission, 

breach of this Agreement or breach of statutory duty on the part of Procurer, 

its contractors, servants or agents; and 

b) any and all losses, damages, costs and expenses including legal costs, fines, 

penalties and interest actually suffered or incurred by Procurer from third 

party claims arising by reason of: 

(i) breach by the Seller of any of its obligations under this Agreement, 

(provided that this Article 12 shall not apply to such breaches by the 

Seller, for which specific remedies have been provided for under this 

Agreement) except to the extent that any such losses, damages, costs 

and expenses including legal costs, fines, penalties and interest 

(together to constitute "lndemnifiable Losses") has arisen due to a 

negligent act or omission, breach of this Agreement or breach of 

statutory duty on the part of Procurer, its contractors, servants or 

agents, or 

(ii) any of the representations or warranties of the Seller under this 

Agreement being found to be inaccurate or untrue. 

Procurer shall indPmnify, dPfPnd and hold the Seller harmless against: 

a) any and all third party claims, actions, suits or proceedings against the Seller, 

for any loss of or damage to property of such third party, or death or injury to 

such third party, arising out of a breach by Procurer of any of its obligations 

under this Agreement except to the extent that any such claim, action, suit or 

proceeding has arisen due to a negligent at:L or omission, breach of this 

Agreement or breach of statutory duty on the part of the Seller, its 

contractors, servants or agents; and 

b) any and all losses, damages, costs and expenses including legal costs, fines, 

penalties and interest ('lndemnifiable Losses') actually suffered or incurred by 

the Seller from third party claims arising by reason of 

(i) a breach by Procurer of any of its obligations under this Agreement 

(Provided that this Article 12 shall not apply to such breaches by 

Procurer, for which specific remedies have been provided for under this 

Agreement.), except to the extent that any such lndeminifi le Losses 
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have arisen due to a negligent act or omission, breach of this Agreement 

or breach of statutory duty on the part of the Seller, Its contractors, 

servants or agents, or 

(ii) any of the representations or warranties of the Procurer under this 

Agreement being found to be Inaccurate or untrue. 

12.2 Monetary Limitation of Liabili~l' 

12.2. I A Party ("Indemnifying Party") shall be liable to indemnify the other Party 

("Indemnified Party") under this Article 12 for any indemnity claims made in a 

Contract Year only up to an amount of Rupees works out to 6 (six) months 

monthly tariff of 100% contracted quantum. 

12.3 Procedure for claiming 1ndemni~v 

12.3.1 Third party claims 

a. Where the Indemnified Party is entitled to indemnification from the 

Indemnifying Party pursuant to Article 12.1.1(a) or 12.1.2(a), the Indemnified 

Party shall promptly notify the Indemnifying Party of such claim, proceeding, 

action or suit referred to in Article 12.1.1(a) or 12.1.2 (a) in respect of which it is 

entitled to be indemnified. Such notice shall be given as soon as reasonably 

practicable after the Indemnified Party becomes aware of such claim, 

proceeding, action or suit. The Indemnifying Party shall be liable to settle the 

indemnification claim within thirty (30) days of receipt of the above notice. 

Provided however that, if: 

i) the Parties choose to contest, defend or litigate such claim, action, suit or 

proceedings in accordance with Article 12.3.1 (b) below; and 

ii) the claim amount is not required to be paid/ deposited to such third party 

pending the resolution of the Dispute, 

the Indemnifying Party shall become liable to pay the claim amount to the 

Indemnified Purty or to the third party, as the case may be, promptly following 

the resolution of the Dispute, if such Dispute is not settled in favour of the 

Indemnified Party. 

b. The Indemnified Party may contest, defend and litigate a claim, action, suit or 

proceeding for which it is entitled to be Indemnified under Article 12.1.1(a) or 

12.1.2(a) and the Indemnifying Party shall reimburse to the Indemnified Party all 

reasonable costs and expenses incurred by the Indemnified party. However, such 

Indemnified Party shall not settle or compromise such claim, action, suit or 

proceedings without first getting the consent of the Indemnifying Party, which 

consent shall not be unreasonably withheld or delayed. 

An Indemnifying Party may, at its own expense, assume control of the defence of 

any proceedings brought against the Indemnified Party if it ackno ledges its 

Tamil Nadu Generation and Distribution Corporation Limited (TAN·<i'J#~ffitfk.~ 
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obligation to indemnify such Indemnified Party, gives such Indemnified Party 

prompt notice of its intention to assume control of the defence, and employs an 

independent legal counsel at its own cost that is reasonably satisfactory to the 

Indemnified Party. 

12.4 Indemnijiah/e l.o.\'.'tt!.'i 

12.4.1 Where an Indemnified Party is entitled to lndemnifiable Losses from the 

Indemnifying Party pursuant to Article 12.1.1(b) or 12.1.2(b), the Indemnified 

Party shall promptly notify the Indemnifying Party of the lndemnifiable Losses 

actually incurred by the Indemnified Party. The lndemnifiable Losses shall be 

reimbursed by the Indemnifying Party within thirty (30) days of receipt of the 

notice seeking lndemnifiable Losses by the Indemnified Party. In case of non 

payment of such losses after a valid notice under this Article 12.4, such event 

shall constitute a payment default under Article 11. 

12.5 lnfringment of bttellectua/ Proper~,, Rights 

12.5.1 

a) The Seller shall, subject to the Procurer compliance with Article 12.5.1 b), 

indemnify and hold harmless the Procurer and its employees and officers 

from and against any and all suits, actions or administrative proceedings, 

claims, demands, losses, damages, costs, and expenses of whatsoever nature, 

including attorney's fees and expenses, which the Procurer may suffer as a 

result of any infringement or alleged infringement of any patent, utility 

model, registered design, trademark, copyright or other intellectual property 

right registered or otherwise existing at the date of the Agreement by reason 

of the setting up of the Power Station by the Seller. 

Such indemnity shall not cover any use of the Power Station or any part 

thereof other than for the purpose indicated by or to be reasonably inferred 

from the Agreement, any infringement resulting from the misuse of the 

Power Station or any part thereof, pr any products produced in association or 

combination with any other equipment, plant or mntcrials not surrliPrl hy 

the Seller, pur5unnt to the Agreement. 

b) If any proceedings are brought or any claim is made against the Procurer 

arising out of the matters referred to in Article 12.5.1 (a), the Procurer shall 

promptly give the Seller a notice thereof, and the Seller shall at its own 

expense take necessary steps and attend such proceedings or claim and any 

negotiations for the settlement of any such proceedings or claim. The Seller 

shall promptly notify the Procurer of all actions taken in such proceedings or 

claims. 

c) If the Seller fails to notify the Procurer within twenty-eight (28) days after 

receipt of such notice from the Procurer under Article 12.5.1 b) above, that it 

intends to attend any such proceedings or claim, then the Procurer shall be 

free to attend the same on their own behalf at the cost of the Seller. Unless 

the Seller has so failed to notify the Procurer within the twenty e· t {28) 
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days period, the Procurer shall make no admission that may be prejudicial to 

the defence of any such proceedings or claims. 

d) The Procurer shall, at the Seller's request, afford all available assistance to 

the Seller In attending to such proceedings or claim, and shall be reimbursed 

by the Seller for all reasonable expenses incurred In so doing. 

a) The Procurer, subject to the Seller's compliance with Article 12.5.2(b) shall 

indemnify and hold harmless the Seller and its employees, officers from and 

against any and all suits, actions or administrative proceedings, claims, 

demands, losses, damages, costs and expenses of whatsoever nature, 

including attorney's fees and expenses, which the Seller may suffer as a result 

of any infringement by the Procurer or alleged infringement of any patent, 

utility model, registered design, trademark, copyright or other intellectual 

property right registered. 

b) If any proceedings are brought or any claim is made against the Seller arising 

out of the matters referred to in Article 12.5.2 (a) the Seller shall promptly 

give the Procurer a notice thereof, and the Procurer shall at its own expense 

take necessary steps and attend such proceedings or claim and any 

negotiations for the settlement of any such proceedings or claim. The 

Procurer shall promptly notify the Seller of all actions taken in such 

proceedings or claims. 

c) If the Procurer fails to notify the Seller within twenty-eight (28) days after 

receipt of such notice from the Seller under Article 12.5.2 {b) above, that it 

intends to attend any such proceedings or claim, then the Seller shall be free 

to attend the same on its own behalf at the cost of the Procurer. Unless the 

Procurer has so failed to notify the Seller within the twenty Eight (28) days 

period, the Seller shall make no admission that may be prejudicial to the 

defence of any such proceedings or claim. 

d) The Seller shall, at the Procurer request, afford all available assistance to the 

Procurer in attending to such proceedings or claim, and shall be reimbursed 

by the Procurer for all reasonable expenses incurred in so doing. 

12.6 Limitation on Liability 

12.6.1 Except as expressly provided in this Agreement, neither the Seller nor Procurer 

nor its/ their respective officers, directors, agents, employees or Affiliates (or 

their officers, directors, agents or employees), shall be liable or responsible to 

the other Party or its Affiliates, officers, directors, agents, employees, successors 

or permitted assigns or their respective insurers for incidental, indirect or 

consequential damages, connected with or resulting from performance or non-

performance of this Agreement, or anything done in connection herewith, 

including claims in the nature of lost revenues, income or profits (other than 

payments expressly required and properly due under this Agreeme t), any 
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increased expense of, reduction In or loss of power generation or equipment 

used therefore, Irrespective of whether such claims are based upon breach of 

warranty, tort (including negligence, whether of the Procurer, the Seller or 

others), strict liability, contract, breach of statutory duty, operation of law or 

otherwise. 

12.6.2 Procurer shall have no recourse against any officer, director or shareholder of the 

Seller or any Affiliate of the Seller or any of its officers, directors or shareholders 

for such claims excluded under this Article. The Seller shall have no recourse 

against any officer, director or shareholder of Procurer, or any Affiliate of 

Procurer or any of Its officers, directors or shareholders for such claims excluded 

under this Article. 

12.7 Duty to Mitigate 

12.7.1 The Parties shall endeavor to take all reasonable steps so as mitigate any loss or 

damage which has occurred under this Article 12. 
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13 ARTICLE 13: ASSI<;NMENTS AND CIIAIH;ES 

13.1 Assignme11ts 

13.1.1 This Agreement shall be binding upon, and inure to the benefit of the Parties and 

their respective successors and permitted assigns. This Agreement shall not be 

assigned by any Party other than by mutual consent between the Parties to be 

evidenced in writing: 

Provided that, such consent shall not be withheld if the Procurer seeks to 

transfer to any transferee all of its rights and obligations under this Agreement; 

and 

(a) such transferee is either the owner or operator of all or substantially all of 

the distribution system of such Procurer and /or such transferee is a 

successor entity of the Procurer; and 

(b) this Agreement and the other RFP Documents shall continue to remain 

valid and binding on such successor. 

13.1.2 Seller shall be entitled to assign its rights and obligations under this Agreement 

in favor of the Selectee duly appointed pursuant to the terms of Schedule 12 of 

~this Agreement. 

13.2 Permitted Charges 

13.2.1 Neither Party shall create or permit to stJhsist rtny encumbrance over nil or rtny of 

its rights and benefits under this Agreement. 

13.2.2 However, the Seller may create any encumbrance over all or part of the 

Receivables, Payment Mechanism or the RFP Documents in favour of the Lenders 

or the Lender's Representative on their behalf, as security for: 

(a) amounts payable under the Financing Agreements; and 

(b) any other amounts agreed by the Parties, 

Provided that: 

II 

the Lenders or the Lender's Representative on their behalf shall have 

entered into the Financing Agreements and agreed upon in writing to the 

provisions of Schedule 12 of this Agreement; and 

any encumbrances granted by the Seller in accordance with this Article 

13.2.2 shall contain provisions pursuant to which the Lenders or the 

Lender's Representative on their behalf agrees unconditionally with the 

Seller acting for itself and as trustee of the Procurer to release from such 

encumbrances all of the right, title and interest to additional 

compensation so as to enable the Procurer to claim its right of 

Tamil Nadu Generation and Distribution Corporation Limited (TAN 

Oire~strlbutlon) 
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subrogation. For the purposes of this Article, additional compensation 

shall mean the compensation that the Seller Is entitled, whether actually 

or contingently, to receive from the Procurer as well as compensated by 

any person other than the Procurer for the same event. 

13.2.3 Article 13.1.2 does not apply to : 

a) liens arising by operation of law (or by an agreement evidencing the 

same) in the ordinary course of supply of power by the Seller; 

b) pledges of goods, the related documents of title and I or other related 

documents, arising or created in the ordinary course of supply of 

power by the Seller; or 

c) security arising out of retention of title provisions in relation to goods 

acquired in the ordinary course of supply of power by the Seller .. 

•trec~trl.butlctn) 
Tamil Nadu Generatlen & 

Distribution Cctr~toration ltd. 
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14 ARTICLE 14: GOVERNIN<; LAW ANI> DISPtrn: IU:SOUJTION 

14.1 Governing Law 

14.1.1 This Agreement shall be governed by and construed in accordance with the Laws 

of India. Any legal proceedings in respect of any matters, claims or disputes 

under this Agreement shall be under the jurisdiction of appropriate courts in 

Chennai/lndia 

14.2 Amicable Settlement am/ Dispute Resolution 

14.2.1 Amicable Settlement 

14.2.1.1 Either Party is entitled to raise any claim, dispute or difference of whatever 

nature arising under, out of or in connection with this Agreement ( "Dispute") 

by giving a written notice (Dispute Notice) to the other Party, which shall 

contain: 

(i) a description of the Dispute; 

(ii) the grounds for such Dispute; and 

(iii) all written material in supportof its claim. 

14.2.1.2 The other Party shall, within thirty (30) days of issue of Dispute Notice issued 

under Article 14.2.1.1, furnish: 

(i) Counter-claim and defences, if any, regarding the Dispute; and 

(ii) All written material in support of its defences and counter-claim. 

14.2.1.3 Within thirty (30) days of issue of Dispute Notice by any Party pursuant to 

Article 14.2.1.1 if the other Party does not furnish any counter claim or 

defence under Article 14.2.1.2 or thirty (30) days from the date of furnishing 

counter claims or defence by the other Party, both the Parties to the Dispute 

shall meet to settle such Dispute amicably. If the Parties fail to resolve the 

Dispute amicably within thirty (30) days from the later of the dates 

mentioned in this Article 14.2.1.3, the Dispute shall be referred for dispute 

resolution in accordance with Article 14.3. 

14.3 Dispute Resolution 

14.3.1 Dispute Resolution by the Appropriate Commission 

14.3.1.1 a) where any Dispute arises from a claim made by any Party for any change 

in or determination of the Tariff or any matter related to Tariff or claims 

made by any Party which partly or wholly relate to any change in the Tariff or 

determination of any of such claims could result in change in the Tariff shall 

be submitted to adjudication by the Appropriate Commission. Appeal against 

Tamil Nadu Generatiuu and Distribution Curpurution Limited (TAN 

Dire~lstributlon) 
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the decisions of the Appropriate Commission shall be made only as per the 

provisions of the Electricity Act, 2003, as amended from time to time. 

b) Where SERC is appropriate commission, all disputes between the procurer 

and the seller shall be referred to SERC 

14.3.1.2 Deleted . 

14.3.2 Dispute Resolution through Arhitrntion 

14.3.2.1 If the Dispute arises out of or in connection with any claims not covered in 

Article 14.3.1.1 a), such Dispute shall be resolved by arbitration under the 

Indian Arbitration and Conciliation Act, 1996 and the Rules of the Indian 

Council of Arbitration, in accordance with the process specified in this 

Article. In the event of such Dispute remaining unresolved as referred to in 

Article 14.2.1.3 hereof, any party to such Dispute may refer the matter to 

Registrar under the Rules of the Indian Council of Arbitration. 

i) The Arbitration Tribunal shall consist of three (3) arbitrators to be appointed 

in accordance with the Indian Council of Arbitration Rules 

ii) The place of arbitration shall be Chennai/lndia. The language of the 

arbitration shall be English. 

iii) The Arbitration Tribunal's award shall be substantiated in writing. The 

Arbitration Tribunal shall also decide on the costs of the arbitration 

proceedings and the allocation thereof. 

iv) The provisions of this Article shall survive the termination of this PPA for any 

reason whatsoever. 

14.4 Parties to Perform Obligations 

14.4.1 Notwithstanding the existence of any Dispute and difference referred to the 

Appropriate Commission or the Arbitration Tribunal as provided in Article 14.3 

e:mtl Si:IVe as lhe Appropriate Commission or the Arbitration Tribunal may 

otherwise direct by a final or interim order, the Parties hereto shall continue to 

perform their respective obligations (which are not in dispute) und r this 

Agreement. 

Dire~~strlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
1«, Anna Salai, Chennai-600 002. 

Tender No.03/PPLT/2012 



l'uwcr l'mchasc Agrccmcnl - I '1-01!-20 13 

15 ARTICLE 15: MISCELLANEOUS PI~OVISIONS 

15.1 Deleted 

15.2 Minimum Equity holding/ Equity Lock-In 

15.2.1 The minimum shareholding requirements specified in this Article shall apply to 

all of the entity/ entities which have made equity investment in the Seller 

and where the Seller is different from the Successful Bidder. 

15.2.2 The aggregate equity share holding of the successful bidder in the issued and 

paid up equity share capital of the Seller shall not be less than the following: 

a) Fifty-one percent (51%) from the Effective Date up to a period of two (2) 

years after commencement of supply of power; and 

b) Twenty-six (26%) for a period of three (3) years thereafter. 

15.2.3 All investors of the Seller, except the Bidding Company, shall be allowed to 

divest their equity as long as the other remaining investors hold the minimum 

equity specified in Article 15.2.2. 

15.2.4 Deleted 

15.2.5 In case equity in the Seller is held by the Affiliate(s), Parent Company or 

Ultimate Parent Company, such Affiliate(s), Parent Company or Ultimate 

Parent Company shall be permitted to transfer its shareholding in the Seller 

to another Affiliate or Parent Company or Ultimate Parent Company. If any 

such shareholding entity, qualifying as an Affiliate /Parent Company/ 

Ultimate Parent Company, is likely to cease to meet the criteria to qualify 

as an Affiliate /Parent Company/ Ultimate Parent Company, the shares held 

by such entity shall be transferred to another Affiliate/ Parent Company/ 

Ultimate Parent Company. 

15.2.6 All transfers of shareholding of the Seller by any of the entities referred to 

above, shall be after prior written permission from the Procurer. 

15.2.7 For computation of effective Equity holding, the Equity holding of the 

Successful Bidder or its Ultimate Parent Company in such Affiliate(s) or 

Parent Company and the equity holding of such Affiliate(s) or Ultimate 

Parent Company in the Seller shall be computed in accordance with the 

example given below: 

If the Parent Company or the Ultimate Parent Company of the Successful 

Bidder A directly holds thirty percent (30%) of the equity in the Seller , then 

holding of Successful Bidder A in the Seller shall be thirty percent (30%); 

·~ If Successful Bidder A holds thirty percent (30%) equity of the Affiliate and 

the Affiliate holds fifty percent (SO%) equity in the Seller, then, for the 

purposes of ascertaining the minimum equity/ equity lock-in requirements 

Tamil Nadu Generation and Distribution Corporation Limited (TANGw.h!·~H'-"' 
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specified above, the effective holding of Bidder A in the Seller shall be fifteen 

percent (15%), (i.e., 30%* 50%) 

15.2.8 The provisions as contained in this Article 15.2 shall override the terms of the 

Consortium agreement submitted as part of the Bid. 

15.2.9 Deleted 

15.3 Amendment 

15.3.1 This Agreement may only be amended or supplemented by a written agreement 

between the Parties and after obtaining the approval of the Appropriate 

Commission, where necessary. 

15.4 Third Party Beneficiaries 

15.4.1 This Agreement is solely for the benefit of the Parties and their respective 

successors and permitted assigns and shall not be construed as creating any 

duty, standard of care or any liability to, any person not a party to this 

Agreement. 

15.5 Waiver 

15.5.1 No waiver by either Party of any default or breach by the other Party in the 

performance of any of the provisions of this Agreement shall be effective unless 

in writing duly executed by an authorised representative of such Party: 

15.5.2 Neither the failure by either Party to insist on any occasion upon the 

performance of the terms, conditions and provisions of this Agreement nor time 

or other indulgence granted by one Party to the other Parties shall act as a 

waiver of such breach or acceptance of any variation or the relinquishment of 

any such right or any other right under this Agreement, which shall remain in full 

force and effect. 

15.6 Entirety 

15.6.1 This Agreement and the Schedules are intended by the Parties as the final 

expression of their agreement and are intended also as a complete and exclusive 

statement of the terms of their agreement. 

15.6.2 Except as provided in this Agreement, all prior written or oral undcrst<:~nding!:>, 

offers or other communications of every kind pertaining to this Agreement or 

supply of power up to the Contracted Capacity under this Agreement to the 

Procurer by the Seller shall stand superseded and abrogated. 

15. 7 Confidentiality 

15.7.1 The Parties undertake to hold in confidence this Agreement and RFP Documents 

and not to disclose the terms and conditions of the transaction cont plated 

hereby to third parties, except: 

~-~"=""-/Dire~lttrlbutlon) 
Tamil Nadu Generatltn & 

Distribution Cor~tor~tio· ,, 
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a) to their professional advisors; 

b) to their officers, contractors, employees, agents or representatives, 

financiers, who need to have access to such information for the proper 

performance of their activities; or 

c) disclosures required under Law. 

without the prior written consent of the other Parties. 

15.7.2 Notwithstanding the provisions under Article 15.7.1, the Seller agrees and 

acknowledges that the Procurer may at any time, disclose the terms and 

conditions of the Agreement and the other RFP Documents to any person, to the 

extent stipulated under the Law or the Competitive Bidding Guidelines. 

15.8 Affirmation 

15.8.1 The Seller and Procurer, both affirm that: 

a) neither it nor its respective directors, employees, or agents has paid or 

undertaken to pay or shall in the future pay any unlawful commission, bribe, 

pay-off or kick-back; and 

b) it has not in any other manner paid any sums, whether in Indian currency or 

foreign currency and whether in India or abroad to the other Party to procure 

this Agreement, and the Seller and Procurer hereby undertake not to engage 

in any similar acts during the Term of Agreement. 

15.9 Severability 

15.9.1 The invalidity or enforceability, for any reason, of any part of this Agreement 

shall not prejudice or affect the validity or enforceability of the remainder of this 

Agreement, unless the part held invalid or unenforceable is fundamental to this 

Agreement. 

15.10 Relationship of the Parties 

This Agreemenl shall not be interpreted or construed to create an association, 

joint venture, or partnership or agency or any such other relationship between 

the Parties or to Impose any partnership obligation or liability upon either Party 

and neither Party shall have any right, power or authority to enter into any 

agreement or undertaking for, or act on behalf of, or to act as or be an agent or 

representative of, or to otherwise bind, the other Party. 

15.11 Counterparts 

15.11.1 This Agreement may be executed in one or more counterparts, each of which 

shall be deemed an original and all of which collectively shall be deemed one and 

the same Agreement. 

Dlre!':tstrlbutlon) ,_;"i::'-~-rM< 
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15.12 Notice.\' 

15.12.1 All notices or other communiciltions which are required to be given under this 

Agreement shall be in writing and in the English language. 

15.12.2 If to the Seller, all notices or other communications which are required must be 

delivered personally, by registered post or facsimile or any other method duly 

acknowledged to the addresses below: 

Address 

Attention 

Email 

Fax. No. 

Telephone No. 

M/s. DB Power Limited, 3'd Floor, Express Towers, 

Nariman Point, Mumbai-400 021 

Mr.Devendra Khandelwal 

k.devendra@dainikbhaskargroup.com 

022-3930 6008 

022-3930 6023 

If to the Procurer, all notices or communications must be delivered personally or 

by registered post or facsimile or any other mode duly acknowledged to the 

address below: 

Address 

Attention 

Email 

Fax. No. 

Telephone No. 

Tamil Nadu Generation and Distribution Corporation Ltd 

6th floor, Eastern Wing, 144, Anna Salai, 

Chennai -600 002. 

Chief Engineer/Private Power Projects, 

ceipp@tnebnet.org 

044 -2852 0441 

044-2852 0441 

15.12.3AII notices or communications given by facsimile shall be confirmed by sending a 

copy of the same via post office in an envelope properly addressed to the 

appropriate Party for delivery by registered mail. All notices shall be deemed 

validly delivered upon receipt evidenced by an acknowledgement of the 

recipient, unless the Party delivering the notice can prove in case of delivery 

through the registered post that the recipient refused to acknowledge the 

receipt of the notice despite efforts of the postal authorities. · 

15.12.4 Any Party may by notice of at least fifteen (15) days to the other Party change 

the address and/or addresses to which such notices and communications to it 

are to be delivered or mailed. 

15.13 Language 

15.13.1 All agreements, correspondence and communications between the Parties 

relating to this Agreement and all other documentation to be prepared and 

supplied under the Agreement shall be written in English, and the Agreement 

shall be construed and interpreted in accordance with English language. 

15.13.2 If any of the agreements, correspondence, communications or documents are 

prepared in any language other than English, the English translation f such 

. ~e-r-t Tender No.03/PPLT/2012 
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agreements, correspondence, communications or documents shall prevail in 

matters of interpretation. 

15.14 1Jreaclt of Obligations 

15.14.1 The Parties acknowledge that a breach of any of the obligations contained 

herein would result in injuries. The Parties further acknowledge that the amount 

of the liquidated damages or the method of calculating the liquidated damages 

specified in this Agreement is a genuine and reasonable pre-estimate of the 

damages that may be suffered by the non-defaulting party in each case 

specified under this Agreement. 

15.15 Nomination Restriction 

15.15.1 Notwithstanding anything contained to the contrary in this Agreement, 

wherever a reference is made to the right of the Procurer to nominate a third 

Party to receive benefits under this Agreement, such third Party shall have a 

financial standing comparable to that of the Procurer in question. 

15.16 Commercial Acts 

15.16.1 The Procurer and Seller unconditionally and irrevocably agree that the 

execution, delivery and performance by each of them of this Agreement and any 

other RFP Documents to which it is a Party constitute private and commercial 

acts rather than public or governmental acts. 

15.17 Restriction of Shareholders I Owners' Liability 

15.17.1 Parties expressly agree and acknowledge that none of the shareholders of the 

Parties hereto shall be liable to the other Parties for any of the contractual 

obligations of the concerned Party under this Agreement. Further, the financial 

liabilities of the shareholder/s of each Party to this Agreement, shall be 

restricted to the extent provided in the Indian Companies Act, 1956. 

15.18 Taxes and Duties 

15.18.1 The Seller shall bear and promptly pay all statutory taxes, duties, levies and cess, 

assessed/ levied on the Seller, contractors or their employees that are required 

to be paid by the Seller as per the Law in relation to the execution of the 

Agreement and for supplying power as per the terms of this Agreement. 

15.18.2 Procurer shall be indemnified and held harmless by the Seller against any claims 

that may be made against Procurer in relation to the matters set out in Article 

15.18.1. 

15.18.3Procurer shall not be liable for any payment of, taxes, duties, levies, cess 

whatsoever for discharging any obligation of the Seller by the Procurer on behalf 

of Seller or its personnel, provided the Seller has consented in writin to Procurer 

for such work, which consent shall not be unreasonably withheld. 

Tamil Nadu Generation and Distribution Corporation Limited (TAN'""''··•v•,,w 
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15.19 No Coll.\'t!lfllt!ttlia/ or lmlirect Lo.n·e.\· 

15.19.1 The liability of the Seller and the Procurer shall be limited to that explicitly 

provided in this Agreement. 

Provided that notwithstanding anything contained In this Agreement, under no 

event shall the Procurer or the Seller claim from one another any indirect or 

consequential losses or damages. 

15.20 Discretion 

Except where this Agreement expressly requires a Party to act fairly or 

reasonably, a Party may exercise any discretion given to it under this Agreement 

in any way it deems fit. 

15.21 Order of priority In application 

In case of inconsistencies between the agreement(s) executed between the 

Parties, applicable Law including rules and regulations framed there under, the 

order of priority as between them shall be the order in which they are placed 

below: 

• applicable Law, rules and regulations framed there under, 

• this Agreement 

15.22 Independent Entity 

15.22.1The Seller shall be an independent entity performing its obligations pursuant to 

the Agreement. 

15.22.2 Subject to the provisions of the Agreement, the Seller shall be solely responsible 

for the manner in which its obligations under this Agreement are to be 

performed. All employees and representatives of the Seller or contractors 

engaged by the Seller in connection with the performance of the Agreement shall 

be under the complete control of the Seller and shall not be deemed to be 

employees, representatives, contractors of Procurer and nothing contained in 

the Agreement or in any agreement or contract awarded by the Seller shall be 

construed to create any contractual relationship between any such employees, 

representatives or contractors and the Procurer. 

15.23 Fraudulent and Corrupt Practices 

15.23.1The Seller and their respective officers, employees, agents and advisers shall 

observe the highest standard of ethics during the subsistence of this Agreement. 

Notwithstanding anything to the contrary contained in the Agreement, the 

Procurer may terminate the Agreement without being liable in any manner 

whatsoever to the Seller, if it determines that the Seller has, directly or indirectly 

or through an agent, engaged in corrupt practice, fraudulent practice, coercive 

practice, undesirable practice or restrictive practice in the Bid process. In such an 

event, the Procurer shall forfeit the bid bond, without prejudice to any other 

right or remedy that may be available to the Procurer hereunder or sub istence 

otherwise. 

~ Tender No.03/PPLT/2012 
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15.23.2 Without prejudice to the rights of the Procurer under Article 15.23.1 

hereinabove and the rights and remedies which the Procurer may have under 

this Agreement, if a Seller is found by the Procurer to have directly or Indirectly 

or through an agent, engaged or indulged in any corrupt practice, fraudulent 

practice, coercive practice, undesirable practice or restrictive practice during the 

Bid process, or after the issue of LOI or after the execution of the PPA, the 

Procurer may terminate the Agreement without being liable in any manner 

whatsoever to the Seller. Further, in such an event, the Procurer ·shall forfeit the 

Contract Performance Guarantee. 

15.23.3 Further, the Seller shall not be eligible to participate in any tender or RFP issued 

by the Procurer during a period of 2 (two) years from the date such Seller is 

found by the Procurer to have directly or indirectly or through an agent, engaged 

or indulged in any corrupt practice, fraudulent practice, coercive practice, 

undesirable practice or restrictive practices, as the case may be. 

15.23.4 For the purposes of this Article 15.23, the following terms shall have the 

meaning hereinafter respectively assigned to them: 

(a)"corrupt practice" means (i) the offering, giving, receiving, or soliciting, 

directly or indirectly, of anything of value to influence the actions of any person 

connected with the Bid process (for avoidance of doubt, offering of employment 

to or employing or engaging in any manner whatsoever, directly or indirectly, any 

official of the Procurer who is or has been associated or dealt in any manner, 

directly or indirectly with the Bid process or the LOI or has dealt with matters 

concerning the PPA or arising there from, before or after the execution thereof, 

at any time prior to the expiry of one year from the date such official resigns or 

retires from or otherwise ceases to be in the service of the Procurer, shall be 

deemed to constitute influencing the actions of a person· connected with the Bid 

Process); or (ii) engaging in any manner whatsoever, whether during the Bid 

Process or after the issue of the LOI or after the execution of the PPA, as the case 

may be, any person in respect of any matter relating to the Power Station or the 

LOI or the PPA, who at any time has been or is a legal, financial or technical 

adviser of the Procurer in relation to any matter concerning the Project; 

(b)"fraudulent practice" means a misrepresentation or omission of facts or 

suppression of facts or disclosure of incomplete facts, in order to influence the 

Bid process; 

(c)"coercive practice" means impairing or harming, or threatening to impair or 

harm, directly or indirectly, any person or property to influence any person's 

participation or action in the Bid process; 

(d)"undesirabl·e practice" means (i) establishing contact with any person 

connected with or employed or engaged by the Procurer with the objective of 

canvassing, lobbying or in any manner influencing or attempting to i fluence the 

Bid process; or (ii) having a conflict of interest; and 

\\ ~ ~ 
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(e)"restrlctlve practice" means forming a cartel or arriving at any understanding 

or arrangement among bidders with the objective of restricting or manipulating a 

full and fair competition in the Bid process 

15.24 Compliance with Law 

Despite anything contained in this Agreement but without prejudice to this 

Article, if any provision of this Agreement shall be in deviation or inconsistent 

with or repugnant to the provisions contained in the Electricity Act, 2003, or any 

rules and regulations made there under, such provision of this Agreement shall 

be deemed to be amended to the extent required to bring it into compliance 

with the aforesaid relevant provisions as amended from time to time. 

IN WITNESS WHEREOF the Parties have caused the Agreement to be executed 

through their duly authorized representatives as of the date and place set forth 

above. 

For and on behalf of Procurer 

Thiru T.Jayaseelan 

Director /Distribution 

TamilNadu Generation and 

Distribution corporation Ltd 

144, Anna salai, 

Chennai-600 002 

Tamil Nadu, INDIA 

Phone No:044-2851 6362 

Name, Designation and Address 

f Dl~:.~b:t; 
c::Tam#~!b~g@§ltlon & 

D'i'st'rl'6ution 'i:orporatlon Ltd. 
144, Anna Salai, Chennai-6GQ 002. 

Witness 

For and on behalf of Seller 

Thiru. Girish Agarwal, 

Managing Director, 

DB Power Limited 

Block 1A, 51
h Floor, 

Corporate Block, 

DB City Park, DB City, 

Arera Hills, Opp MP Nagar, 

Zone-1, Bhopal-462016 
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1 SCHEDULE 1: NAMES AND DETAILS OF THE PROC:UimR 

51. 

No. 

1 

----«••····~-·--

Name of the Address of the 

Procurer Registered Office 

of Procurer 

TAMIL NADU 144, ANNA SALAI 

GENERATION AND CHENNAI-600 002. 

DISTRIBUTION 

CORPORATION 

LIMITED 

~~ 
Director (Diatrtbutlon) 

Tamil Nadu Generatltn & 
Distribution Corporation ltd. 

144, Anna Salal, Chermal-600 002. 

. - --,.-----··- ---
Law under Contracted Delivery 

which Capacity Point 

incorporated (MW) 

- 208MW TANGEDCO 

PERIPHERY 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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2 SCHimlJLE 2: CALCULATION OF 'X' DAYS 

(Refer Article 8.5.9) 

-----·-----------------···•· ·------- -· --·-
Number of times a Notice has been Issued under Article 

8.5.2 to the Procurer prior to present occurrence 

1
51 

time 

x = 20 days 

x = 20 days 

x = 20 days 

x = 20 days 

x = 20 days 

Dltecto<tt.trlbutlon) 
Tamil Nadu Generatlen & 

Distribution Corporation Ltd. 
14M, Anna Salal, Chenn•I..OO 002. 

2"d time 

x = 25 days 

x = 30 days 

x = 35 days 

x = 40 days 

x = 45 days 

Tender No.03/PPLT/2012 

3'd time 

x = 40 days 

x = 45 days 

x =50 days 

x =55 days 

x = 60 days 

41htlme and 

onwards 

x = 60 days 

x = 65 days 

x = 70 days 

x = 75 days 

x = 90 days 
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3 SCIIEDlJLE 3: AVAILABILITY FACTORS 

3.1 The following matters shall be determined as per the provisions of the Grid Code 

and ABT: 

a) Availability declaration and calculation of Availability or Availability Factor; 

b) Requirement for spinning reserves; 

c) Procedure for revision of Availability; 

d) Consequences of failure to demonstrate capacity or mlsdeclarations of 

capacity; 

e) Scheduling and Dispatch; and 

f) Other matters which may be related to Availability or Availability Factor. 

Dlrec~:ttrlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
144, Anna Salai, Chennai.:t300 002. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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4 SCHEJ>lJLE 4: TARIFF 

4.1 General 

i) The method of determination of Tariff Payments for any Contract Year during 

the Term of Agreement shall be in accordance with this Schedule. 

ii) The Tariff shall be paid in two parts comprising of Capacity Charge and Energy 

Charge as mentioned in Schedule 8 of this Agreement. 

iii) For the purpose of payments, the Tariff will be Quoted Tariff as specified in 

Schedule 8, duly escalated as provided in Schedule 6 for the applicable 

Contract Year. 

iv) The full Capacity Charges shall be payable based on the Contracted Capacity 

at Normative Availability and Incentive shall be provided for Availability 

beyond (85%)] as provided in this Schedule. In case of Availability being lower 

than the Normative Availability, the Capacity Charges shall be payable on 

proportionate basis in addition to the penalty to be paid by the Seller as 

provided in this Schedule. 

4.2 Monthly Tariff Payment 

4.2.1 Components of Monthly Tariff Payment 

The Monthly Bill for any Month in a Contract Year shall consist of the following: 

i) Monthly Capacity Charge payment in accordance with Clause 4.2.2 of 

Schedule 4; 

ii) Monthly Energy Charge for Scheduled Energy in accordance with Clause 4.2.3 

of Schedule 4; 

iii) Incentive determined in accordance with Clause 4.2.4 of Schedule 4 

(applicable on a cumulative basis and included in each Monthly Bill); 

iv) Penalty determined in accordance with Clause 4.2.5 of Schedule 4 (applicable 

on a cumulative basis and included.in each Monthly Bill); 

4.2.2 Monthly Capacity Charge Payment 

4.2.2.1 The Monthly Capacity Charge payment for any Month m in a Contract Year n 

shall be calculated as below: 

lfCAA>= NA, 

FCm= l:i (NA * AFCyn * CC * L * Ncontract / 24)- l:C(m-1) 

Else: 

~..<J Tender No.03/PPLT/2012 

Direct~~trlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation ltd. 
144, Anna Salal, Chennai-600 002. 
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FCm= lJ (AFCyn • AA • CC • L • Ncontract / 24)- i:C(m-1) 

where: 

a) FCm is the Capacity Charge payment for the Month m (in Rupees) 

b) l.j is the summation of all the relevant values separately for each Settlement 

Period from the start of the Contract Year "n" in which Month "m" occurs up to 

and including Month "m" . 

c) AFCyn is the Capacity Charge and is sum of a) Payable Escalable Capacity Charges 

AEFCyn and b) Payable Non Escalable Capacity Charges ANEFCyn for the Month 

"m" in the Contract Year "n" (in Rs/ kWh) in which such month "m" occurs and 

computed as mentioned hereunder; 

d) AEFCyn is the Payable Escalable Capacity Charges for Month "m" in the Contract 

Year "n", expressed in Rs/ kWh and is equal to the Quoted Escalable Capacity 

Charges as provided in Schedule 8 for the first Contract Year and for subsequent 

Contract Years duly escalated by the following formula: 

AEFCyn = QAEFCyn • p/q 

where, 

i. QAEFCyn is the Quoted Escalable Capacity Charges (in Rs/ kWh) shall be 

taken as at the end of the previous Contract Year (n-1); 

ii. p is the Escalation Index as per Schedule 6 at the beginning of the Month 

"m"(expressed as a number); 

iii. q is the Escalation Index as per Schedule 6 (expressed as a number); 

e) ANEFCyn is the Payable Non Escalable Capacity Charges for the Month "m", 

expressed in Rupees/kWh and is equal to the Quoted Non Escalable Capacity 

Charges for the Contract Year in which such Month "m" occurs, as provided in 

Schedule 8; 

f) CAA is the cumulative Availability, as per REA, from the first day of the Contract 

Year "n" in which Month "m" occurs up to and including Month "m" (expressed 

in percentage); 

g) AA is the Availability, as per REA, in the relevant Settlement Period (expressed as 

a percentage of Contracted Capacity in such Settlement Period), expressed as a 

percentage; 

h) CC is the Contracted Capacity in the relevant Settlement Period (expre sed in 

kW); 

Tamil Nadu Generation and Distribution Corporation Limited (TAN 

Dirtfc~&tributlon) 
Tamil Na'du Generation & 

.c·-··- ....C.----·· ... ~.4.1- ..... I:._,,;' 
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i) L is the number of minutes in relevant Settlement Period, as divided by total 

number of minutes in one hour, (expressed as hours); 

j) Ncontract is the number of hours of power supply In a day, contracted as per the 

PPA (24 in the case of base load and seasonal load requirement); 

k) NA is Normative Availability; and 

I) LC(m-1) is the cumulative Capacity Charge payable from the first day of the 

Contract Year "n" in which Month "m" occurs up to and including Month "m-1" 

but not including Month "m", (in Rupees). 

Provided, no Monthly Capacity Charges shall be paid for the Settlement Period 

during which the RLDC has not allowed the operation of the Power Station due to 

Seller's failure to operate it as per the provisions of Grid Code and such 

Settlement Period shall not be considered during calculation of Monthly Capacity 

Charge payment. 

4.2.3 Monthly Energy Charges 

4.2.3.1 The Monthly Energy Charges to be paid to the Seller shall be determined as 

detailed hereunder: 

4.2.3.2 The Monthly Energy Charges (in Rupees) for Month "m" shall be calculated as 

under: 

MEPm = AEOm * MEPn 

where: 

a) MEPm is the Monthly Energy Charges for Month m (in Rs.); 

b) AEOm is the Scheduled Energy for the Month m (in kWh); and 

c) MEPn Is the Energy Charge, In Rs/ kWh, and Is expressed as below: 

MEPn is the sum of the following: (i) Payable Escalable Energy Charges (MEEPn), 

(ii) Payable Escalable Inland Transportation Charges (MEITPn ), (iii) Payable Non 

Escalable Energy Charges (MNEEPn) and (iv) Payable Non Escalable Inland 

Transportation Charges (MNEITPn) for the Contract Year "n" in which Month "m" 

occurs and computed as mentioned hereunder: 

where: 

MEEPn = QMEEPn * p(EE)/q(EE) 

MEITPn = QMEITPn * p(ET)/q(ET) 

where: 

Dlre<ftolstrlbutlon) 
Tamil Nadu Generation & 

Distribution Cor,..ratlon Ltd. 
144, Anna Salai, Chennai-600 002. 

Tender No.03/PPLT/20 12 
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a) QMEEPn for the first Contract Year in which month "m" occurs is the Quoted 

Escalable Energy Charges as per Schedule 8 and for subsequent Contract 

Years it shall be taken as at the end of the previous Contract Year (n-1); 

b) QMEITPn for the first Contract Year in which month "m" occurs is the Quoted 

Escalable Inland Transportation Charges as per Schedule 8 and for 

subsequent Contract Years it shall be taken as at the end of the previous 

Contract Year (n-1); 

c) p(EE) is the Escalation Index as per Schedule 6 at the beginning of Month "m" 

(expressed as a number); 

d) q(EE) is the Escalation Index as per Schedule 6 (expressed as a number); 

e) p(ET) is the Escalation Index for Inland Transportation Charges as per 

Schedule 6 at the beginning of Month "m" (expressed as a number); 

f) q(ET) is the Escalation Index for Inland Transportation Charges as per 

Schedule 6 (expressed as a number); 

g) MNEEPn is the Payable Non Escalable Energy Charges of the Contract Year 

"n" in which Month "m" occurs expressed in Rs/ kWh and is equal to the 

Quoted Non Escalable Energy Charges of the Contract Year "n" in which 

Month "m" occurs, as provided in Schedule 8; and 

h) MNEITPn is the Payable Non Escalable Inland Transportation Charges of the 

Contract Year "n" in which Month "m" occurs expressed in Rs/ kWh and is 

equal to the Quoted Non Escalable Inland Transportation Charges of the 

Contract Year "n" in which Month "m" oc:c:urs, r~s provided in Schedule 8. 

4.2.4 Contract Year Energy Incentive Payment 

4.2.4.1 If and to the extent the Availability in a Contract Year exceeds Normative 

Availability, an incentive at the rate of forty percent (40%) of the Quoted Non 

Escalable Capacity Charges (in Rs./kWh) for such Contract Year mentioned in 

Schedule 8 subject to a maximum of twenty five (25) paisa /kWh, shall be 

allowed on the energy (in kWh) corresponding to the Availability in excess of 

Eighty Five (85%). 

4.2.5 Contract Year Penalty for Availability below Eighty (80%) during the Contract 

Year 

4.2.5.11n case the Availability for a Contract Year is less than Eighty percent (80%), the 

Seller shall pay a penalty at the rate of twenty percent (20%) of the simple 

average Capacity Charge (in Rs./kWh) for all months in the Contract Year applied 

on the energy (in kWh) corresponding to the difference between Eighty 

(80%),and Availability during such Contract Year. 

Q"\ 4.3 Deviation from the Schedule 
Q) 

2if 4.3.1 Variation between Scheduled Energy and actual energy at the Interconnection 
0.. 

Tamil Nadu Generation and Distriblltion Corpomtion T.irnitcd (TANGED 

Dlrect~trlbutlonl 
Tt~mll N&du G®ner!litf~" :~ 



DB Power Limited-· 20!1 MW 15 ycms From 0 1·02.20 I ·I To .10-01>-:W2H 

Point shall be accounted for through Unscheduled lnterch;mge (UI) as per 

provisions of the Grid Code and ABT. 

4.4 Transmission/Wheeling Charges and RLDC/ SLDC Charges 

4.4.1 The payment of POC and Non POC Charges to the CTU, from the Injection Point to 

the Delivery Point shall be paid by the Seller and would be reimbursed by the 

Procurer. 

4.4.2 Deleted 

4.5 Penalty and rights relating to minimum guaranteed quantity of Fuel 

4.5.1 In case Seller has to pay penalty to the fuel supplier for not purchasing the 

minimum guaranteed quantity of Fuel mentioned in the Fuel Supply Agreement 

and if during that Contract Year, Availability of the Power Station of the Seller is 

greater than the Minimum Off take Guarantee but the Procurer have not 

scheduled energy corresponding to such Minimum Off-take Guarantee during 

that Contract Year, then Seller will raise an invoice for the lower of the following 

amounts, on the Procurer: 

i) penalty paid to the fuel supplier under the Fuel Supply Agreement in that 

Contract Year, along with documentary proof for payment of such penalty, 

or 

ii) an amount corresponding to twenty percent (20%) of cumulative Monthly 

Capacity Charge Payment (in Rs.) made by the Procurer for all the months in 

that Contract Year multiplied by (1- X/Y) where: 

X is the Scheduled Energy during the Contract Year (in kWh); and 

Y is the Scheduled Energy corresponding to Minimum Off take Guarantee 

for the Procurer during the Contract Year (in kWh). 

4.6 Tariff for the period prior to date of commencement of supply of power 

4.6.1 The Tariff for the period prior to date of commencement of supply of power shall 

be the Quoted Tariff of the first Contract Year with escalation for relevant period 

only for energy charge. 

4. 7 Settlement of Bills 

4.7.1 The penalty of actual Availability shortfall during the Contract Year, deviation from 

the schedule, Transmission Charges and RLDC/ SLDC Charges, and penalty to be 

paid to fuel supplier will be settled as detailed in Clauses 4.2.2, 4.2.5, 4.3, 4.4 and 

4.5 ofthis Schedule. 

4.7.2 Notwithstanding anything contained in this agreement, no separate 

reimbursement shall be allowed for the cost of the secondary fuel. 

Oirec§{i;(strlbutlon) 
Tamil Nadu Generation & 

Oistriltution Cer,orati 1 °!'~t~ 2 Tender No.03!PPLT/2012 
1-44, Anna Salai, Chenna "<1 • 
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5 SCHEDV LE 5: Dctuils of Gcncl'ution Smu·cc nnd Supply of Powcl' 

/ •• 
DB Power Limited 

1

1:-_: ,·: .•· Corporate Office : 3rd floor, Express Towers, Narlman Point, Mumbal • 400 021. 

· ·· Tel.: +91 22 3930 6000 • Fnx: ·~91 22 3930 6008 
/; ---'------------------------

4.13 Details of the generation source und the prhnury fuel 

DB Power Ltd. 
Vilh1gc Omlaua•·ha, Dlst. janglr Champa, 

exlstl ng/ 1 .. ':,o'-=i=''-'---~-~:--:c---.::-::-::-------~ 
proposed units and 

installed capacity of r.:.::..:__.p.=-::::__--~...::.:::.1!!!=<-----l.-----·--1 
each unit (in MW) 

6. Quantum power • 

contracted with other 
purchasers, if a1iy (in 
MW) 

Registered Office: Block 1 A, 5th Floor, Corporate block, DB City Park; DB City, Arera Hills. Opp 

· · Tel.' +91·755-398 8884 Fax' +91·755·26.7 5190 

Dire~strlbution) 
Tamil N!.l.ljfflf!!M&gM.G.eRe!I8MnAhution Corporation Limited (T 

l'ti'tfltiutlon 'C'orporitronTfd. 
"to«, Anna Salai, Chennal-600 002. · 
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(BJ...Jkl:alls of 11rlnmr:y fuel 

1 Pa·Jmary fuel 
(Insert as applicable: "Domestic coal/ 
hnpo1·ted coal/ Domestic (pipeline) 

1-----+".:as~l'-"m'l!.o,..,.r~.<!.S!!§{R:LNG)"), 
2 Fuel source 

3 

4 

(Insert as applicable: "Coal India 
Limited (CII.) coal linkage/ domestic 
captive coal mine/ Imported coal/ 
domestic (pipeline) gas/ Imported gas 
(R·LNG)"). 

----- ·aTdCie·r-tofnsert the appllcable price 

mechanism, based on whether the 

primary fuel is covered under: 

1. Administered Price Mechanism 

("APM"); or 

2. Controlled and notified by an 

independent Regulator; or 
3. Contr.olled and .notitled by the 

Government of India or 
of india 

Dlre~strlbutlon) 
Tamil Natlu Generation & 

Distribution Corporation ltd. 
1~~. Anna Salal, Chennal-600 002. 

Domestic Coal 

Coal India Limited (CIL) coal linkav,e 
:~net domestic Captive Coni Mine 

-Southern Eastern Coal Field and 

Mahanadl Coal Field for Coal llnk;1ge 

and Durgapur • 11/Sarlya Coal block (It 

may be noted that said linkage from MCL 

has already been transferred to SEC/. 

vide MCL letter No. 

MCL/SBP/GM/S&M/COMM/.jDBPOWE/1 

/2012/2714 dt. 26'h September~ 2012) 

Administered Price Mechanism (As per 

notified price ofCIL from time to time) 

I. 

I 
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6 SCIIEIHJLE 6: ESCALATION INDEX 

6.1.1 The index ("Escalation Index") to be applied for escalation of Quoted Escalable 

Capacity Charges, Quoted Escalable Energy Charges, Quoted Escalable Inland 

Transportation Charges, Quoted Escalable Overseas Transportation Charges and 

Quoted Escalable Fuel Handling Charges shall be computed by assuming that as 

on the date of the Bid Deadline (for Quoted Escalable Energy Charges, Quoted 

Escalable Inland Transportation Charges, Quoted Escalable Overseas 

Transportation Charges and Quoted Escalable Fuel Handling Charges) and 

Scheduled Delivery Date (for Quoted Escalable Capacity Charges) or Revised 

Scheduled Delivery Date, as the case may be, the value of such Escalation Index Is 

100. Thereafter for each Month after the Bid Deadline (for Quoted Escalable 

Energy Charges, Quoted Escalable Inland Transportation Charges, Quoted 

Escalable Overseas Transportation Charges and Quoted Escalable Fuel Handling 

Charges) and Scheduled Delivery Date (for Quoted Escalable Capacity Charges) or 

Revised Scheduled Delivery Date, as the case may be, the value of the Escalation 

Index shall be computed by applying the per annum inflation rate specified by 

CERC for payment of Escalable (or indexed) Capacity Charge and Escalable Energy 

Charge, as per the provisions of this Agreement 

6.1.2 For the avoidance of doubt, it is clarified that if the prevailing inflation rate for 

Quoted Escalable Energy Charges specified by CERC is 4. 7% per annum, then at 

the end of the first Month after the Bid Deadline, the value of the Escalation 

Index shall be 100.3917 [i.e. 100 * (1 + 0.047/12)]. The value of the Escalation 

Index at the end of the N1
h Month after the Bid Deadline shall be calculated as: 

100 * (1 + N*0.047 I 12) for Quoted Escalable Energy Charges. The value of the 

inflation rate shall be modified as and when specified by the CERC and the base 

value (100 in this case) shall be modified as applicable as per the CERC 

notification. The value of the Escalation Index shall be calculated up to the fourth 

decimal point. 

6.1.3 The different per annum escalation rates will be specified by CERC for the 

6.1.4 

following, which shall be revised only at the end of every six months: 

a) Quoted Escalabie Capacity Charges; 

b) Quoted Escalable Energy Chargest 

c) Quoted Escalable Inland Transportation Charges. 

In case due to any reason, CERC discontinues the publication of any of the 

inflation rate(s) mentioned above, the Procurer and the Seller shall replace the 

above inflation rate(s) with inflation rate(s) which shall be computed on the same 

basis as was being used by CERC to estimate their notified inflation rate. 

8~. 
Director (olstributlon) 

Tamil Nadu Generation & 
Distribution Corporation Ltd. 

1 «,Anna Salal, Chennai~OO 002. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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7 SCHEDULE 7: REPI~ESENTATION ANI> WAIWANTIES 

7.1 Representation.\· ami Warrtmlit!.\' by tlte Procurer 

The Procurer hereby represents and warrants to and agrees with the Seller as 

follows and acknowledges and confirms that the Seller is relying on such 

representations and warranties in connection with the transactions described in 

this Agreement: 

7.1.1 

7.1.2 

i) The Procurer has all requisite powers and has been duly authorized to 

execute and consummate this Agreement; 

ii) This Agreement is enforceable against the Procurer in accordance with Its 

terms; 

iii) The consummation of the transactions contemplated by this Agreement on 

the part of the Procurer will not violate any provision of nor constitute a 

default under, nor give rise to a power to cancel any charter, mortgage, deed 

of trust or lien, lease, agreement, license, permit, evidence of indebtedness, 

restriction, or other contract to which the Procurer is a party or to which the 

Procurer is bound, which violation, default or power has not been waived; 

iv) The Procurer is not insolvent and no insolvency proceedings have been 

instituted, nor threatened or pending by or against the Procurer; 

v) There are no actions, suits, claims, proceedings or investigations pending or, 

to the best of the Procurer's knowledge, threatened in writing against the 

Procurer at law, in equity, or otherwise, and whether civil or criminal in 

nature, before or by, any court, corrlrrtb~iun, <Jrbitratur or governmental 

agency or authority, and there are no outstanding judgments, decrees or 

orders of any such courts, commission, arbitrator or governmental agencies 

or authorities, which materially adversely affect its ability to comply with its 

obligations under this Agreement. 

vi) The quantum of Contracted Capacity of Procurer does not exceed the 

projected additional demand forecast for the next three (3} years, as required 

under the Bidding Guidelines. In case the quantum of Contracted Capacity of 

Procurer exceeds the additional demand forecast for the next three (3) years, 

the Procurer has already obtained the approval of the Appropriate 

Commission for the quantum of power proposed to be procured, as required 

under Para 3.1(i) of the Bidding Guidelines. 

The Procurer makes all the representations and warranties above to be valid 

as on the date of this Agreement. 

Oire~lstrllttutlon) 
Tamil Nadu Generatlen & 12012 

Distribution Corporation ltd.Tender No.03/PPLT 
144, Anna Satai, Chennai-69Q 002. 
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7.2 Representation mul Warrtmtie.\· of the Se/Jer 

7.2.1 The Seller hereby represents and warrants to and agrees with 'the Procurer 

as follows and acknowledges and confirms that the Procurer is relying on 

such representations and warranties in connection with the transactions 

described in this Agreement: 

i) The Seller has all requisite power and has been duly authorized to execute 

and consummate this Agreement; 

ii) This Agreement is enforceable against the Seller in accordance with its terms; 

iii) The consummation of the transactions contemplated by this Agreement on 

the part of the Seller will not violate any provision of nor constitute a default 

under, nor give rise to a power to cancel any charter, mortgage, deed of trust 

or lien, lease, agreement, license, permit, evidence of indebtedness, 

restriction, or other contract to which the Seller is a party or to which the 

Seller is bound which violation, default or power has not been waived; 

iv) The Seller is not insolvent and no insolvency proceedings have been 

instituted, or not threatened or pending by or against the Seller; 

v) There are no actions, suits, claims, proceedings or investigations pending or, 

to the best of Seller's knowledge, threatened in writing against the Seller at 

law, in equity, or otherwise, and whether civil or criminal in nature, before or 

by, any court, commission, arbitrator or governmental agency or authority, 

and there are no outstanding judgments, decrees or orders of any such 

courts, commission, arbitrator or governmental agencies or authorities, 

which materially adversely affect its ability to supply power or to comply with 

its obligations under this Agreement. 

vi) The Seller/ Successful Bidder has neither made any statement nor provided 

any information in his Bid, which was materially inaccurate or misleading at 

the time when such statement was made or information was provided. 

Further, all the confirmations, undertakings, declarations and representations 

made in the Bid are true and accurate and there is no breach of the same. 

; 

7.2.2 The Seller makes all the representations and warranties above to be valid as 

on the date of this Agreement. 

7.2.3 In the event that any of the representations and warranties made by the 

Seller in the Article above not true or are incorrect, the occurrence of such 

event would amount to a Seiler Event of Default under Article 11.1 of this 

Agreement and the Procurer shall have the right to terminate this 

Agreement in accordance with Article 11 of this Agreement. 
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8 SCHEDULE 8: QlJOTEI) TARIFF 

• t&t 
·~~· 

DB Power Limited 

OtWNJ cf'V\ 

\.rc<f\_ (ll') 
- ! 'J) > • 

F(.'!rf' 
Corpor11te Oftlco : Jrd Floor, Express Towers, Norimon Point, Mumbni - 400 021. 

Tel.: +91 22 39.~0 1>000 • fnx: +91 22 3930 6008 

4.10 Format for Flnunclnlllld 

• Total capacity of power (in MW) offered by tho bidder·: 200 MW (Two 
Hundred and !light MW) 

• Fractions of the offered tntul capacity of Jlowcr· (In MW). 

• 50 MW (Fifty MW) 

• 50 MW (Fifty MW) 

• 50 MW (Fifty MWJ 

• 58 MW (Fifty eight MW) 

• Name of the Interconnection Point Power Gt•ld Corp. India Ltd's sub-st~tlon 
at Kotra, Chhattisgnrh 

• Name of the Injection Point Power Grid Corp. india Ltd's sub-station at J<otra, 
Chhattlsgarh 

• Region and State In which the Injection Point Is located WE'stem 1\egion, 
State Chhattisgarh. 

• Whether the STU system be used to transmit power between the 
Interconnection Point and the Injection Point?: No 

Details of proposed Delivery Polnt(s):- Not Applicable 

%Transmission loss In STU system):- Not Applicable 

Name(s) of the regional ISTS to be involved in transmission of power 
between the Injection Point and the Delivery Point: Western Region and 
Southern Region 

Distance of Coal Block to Power Station: up to 100 krn. 

··u:· 1.3 . 

Registered Office: Block 1 A, 5th Floor, Corporate block, DB City Park, DB City, Arera Hills, Opp MP Nagar, Zone·l, Bhopal (MP)·462 016. 

Tel.: +91-755-398 8884 Fax: +91·755-267 5190 

.. ~~ 
Director (Dtstrlllut1on) 

Tamil Nadu Generation & ·, · 

Distribution Corporati_on Ltd. Tender No.03/PPLT/2012 
144, Anna Salai, Chenna1-600 002. 



I' ower Purchase Av,rcclllclll I '1-011-20 l.l 

format fur Flnunclal Old: Sct~nnrlo 2 · l'owt-r Cicncl'lllion Soui'C:oJ,Inkngo Dnsod Coni 

Contr rc~mmencO;;· -~~d~·g·,- (lu';;t;'d'Nc;~·. '"QUot.d 
""'lobi• 
Capacity 
Ch.,IUl 

Quotod Non "QUOc;;c;-- -QUoted NOn · Qucn•d 

IC1 tnt D•to of ConlriiCt Vocn flcalablt bUI1bl1 hCIIIblo htellbJt Uc.t.blo 

Yoor Contract Yo or Clpacltv lnorn lnttiV lnlend Inland 

Chera•• Ch.,ae• Chlrlll TtiNportaUo Trlr\lportatlo 

------- ... (HI./ kWh) - --jRo./ kWh) 
___ -·---.- n C~~~'--.~ Chari!'• 

(Ao./ kWh) (RI./ kWh) (RI./ kWh) (AI.fiCwh"j'-

····--1------·-- .. -- .. __ --· ·-·---

1.10.2013 3h1Mar 2.260 0.00(1 0,047 Q.OOO 0.38K 

--J~------· ------. --
OI·Apr-2014 

1-::--+- SAmaas 

above . _ 
S1n1111 

OI·Apr-2015 0.000 

f------·--
4 01·Apr-2016 0.000 

~--l-------1------+-----
0l·Apl•2017 s:;:~::' o.o47 s:::,::• o.ooo s::,~:i __ 

---~~~--

Ol·Apr-2018 s:;:::' 0.047 s:~::~v:l o.ooo . ~~~~-
'-.:-- --·----1-------i~--- ~--

7 Ol·Apr-2019 --·- --si'mi:1~·-· -- 0.047 Sarno u o.ooo Samo oU 

.. --4------l------1----- 1bovo · ____ !l!2_v.!.._f--· abovo 
Sam~ ItS 0.0

47 
Same u O.OOO SltmD 111 OI·Apr-2020 

·----+--''"''b'"'o_v~ ·- ·-----·- ..... ..!~'!!._.-·---~C. .. -
01·APr·2021 Same os 0.047 Same us 0.000 Same I! 

~~-~---- ~-----+-----·1-~·~b~·~··~-4-· .~v~ ·~~ 
10 

Ol·Apr-2022 31st Mar 2.100 s;~:::s 0.047 s:~~:s 0.000 s:~~:;~ 
-.1-1·--+-----1-----·-·-- ---:---- Stlmc :.s S1me a~ SamQ lU 

Ol·Apr-2023 31st Mar 2.100 above 0.047 •bovo 0.000 a~ve 

01-Apr-2024 31St Mar 2.100 -Some .... - 0.047 Sarno us 0.000 Same"' 

~~-- .... ----11-----i-----.f---:!-'~b:'!:ov~tt. ubove lJbove 

l.2 

01-Apr-2025 31st MDr 2.100 Silme a~. 0.047 Sima as 0.000 Same liS 

-f------11-----~--c"."!!.b~<?.'!!! ·-______ 1 _...,::a,bo,_,v,~•--+-·----+--'a'-"b"-'ov~--
31st Mar 2.109 Saabmoevcas 0.047 same a5 0.00:> Slme as 

---+---·--+-----1--~~--1-- o1bove above __ 
Slime as Same iiS Snmc JS 

2.163 •. 0.047 b 0.000 b 
~~-+-----4-----I-----J--~a~uo~v~e.--}-----~~·~ov~e~-4-----4-~'~ov~--

30.09.2028 2.21& Snme., 0.047 Same as 0.000 Same as 

31st Mar 

~-~-----~------L-----L-~•£bo~v~e ·-·---------~·~·~b~o~ve~-J-----J"-··-•b~~ 

Name 

Designation 

Place 

Date 

Direc~::Zrlbutlon} 
Tamil Nadu Generation & 

aistribution Corporation Ltd. 
144, Anna Salai, Chennai-600 002. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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9 SCIIEDlJLE 9: CONTRACT PERFORMANCE (;tJARANTEE 

Rs.100 
ONE 

·HBNDRED RUPEES. 

INDIA ''"'''"' I I ol. j I II I If II I I C H l 

I )It I' 'I • If d I If IC I 

C" • l ~ I I f oC • I 1 ' ' I I C H. 

1To, 

Tamil Nadu Generation and Distribution Co 

•144, Anna Salai, 

Chennai-2 
p CONTRACT PERFORMANCE GUARANTEE 

•' J f II I It If) 
I • I t I C I I ( H ) • 

c • ! I I< ) I C H , ' 

In consideration of the DB Power Ltd having its registered office at Block 1A, 5th Floor, 
Corporate block, DB City Park,.DB City, A1~11:1 Hills, Opp MP Nagar, Zonc-1, Bhopal 

J(MP) - 462016 agreeing to undertake the obligations under the PPA and thH otller RFP 
Documents and Tamil Nadu Generation And Distribution Corporation Limited (herein 

Natter referred to as "Procuu:u"), ~:~y1eeing to execute the RFP Documents with the 
Successful Bidder for procurement of power on 'long', term basis for meeting the 

srequlrements of the Procurer, the Bank of India, Ahmedabad Large Corporate 
Branch, 2nd floor, Bank of india building, Bhadra, Ahmedabad 380001 and having its 

yHead office at "Star House" C-5, G Block, Sandra Kurla complex, Bandra (East), 
Mumbai 400051 (hereinafter referred to as "Guarantor Bank") hereby agrees 

~ 

~· 

~b--
Tamll Nadu Generation & 

Distribution Corporation ltt'l. 
144, Anna Salai, Cl'lennai-600 002. 

Tender No.03/PPLT/20 12 
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unequivocally, Irrevocably and uncondllionally to pay to the Procurer at 144, Anna Salal, 
Chennal-2 forthwith on demand In writing from the Procurer or any officer authorized by 
it In this behalf, any amount up to and not exceeding Rupees Sixty Two Crorea and 
Forty Lakhs (Rs. 62.40 Crores) only on behalf of Mia. DB Power Ltd. 

This guarantee shall be valid and binding on the Guarantor Bank up to and Including 
31"

1 
December, 2013 and shall in no event be terminable by notice or any change in the 

constitution of the Bank or the term of the PPA or by any other reasons whatsoever and 
our liability hereunder shall not be Impaired or discharged by any extension of time or 
variations or alternations made, given, or agreed with or without our knowledge or 
consent, by or between parties to the respective agreement. 

Our liability under this Guarantee Is restricted to Ra. Sixty Two Crores and Forty Lakhs 
(Rs. 62.40 Crores) only. Our Guarantee shall remain In force until 31 11 December, 2013. 
The Procurer shall be entitled to Invoke this Guarantee up to thirty (30) days of the last 
date of the validity of this Guarantee by Issuance of a written demand to invoke this 
guarantee. 

The Guarantor Bank hereby expressly agrees that It shall not require any proof In 
addition to the written demand from the Procurer, made In any format, raised at the 
above mentioned address of the Guarantor Bank, In order to make the said payment to 
the Procurer. 

The Guarantor Bank shall make payment hereunder on first demand without restriction 
or conditions and notwithstanding any objection by, DB Power Ltd and/ or any other 
person. The Guarantor Bank shall not require the Procurer to justify the Invocation of 
this BANK GUARANTEE, nor shall the Guarantor Bank have any recourse against the 
Procurer in respect of any payment made hereunder. 

This BANK GUARANTEE shall be interpreted In accordance with the laws of India and 
the courts at Chennai shall have exclusive jurisdiction. The Guarantor Bank represents 
that this DANK GUARANTEE has been established in such form and with such content 
that it is fully enforceable in accordance with its terms as against the Guarantor Bank in 
the manner provided herein. 

This BANK GUARANTEE shall not be affected in any manner by reason of merger, 
amalgamation, restructuring, liquidation, winding up, dissolution or any other change in 

the constitution of the Guarantor Bank. 

This BANK GUARANTEE shall be a primary obligation of the Guarantor Bank and 
accordingly the Procurer shall not be obliged before enforcing this BANK GUARANTEE 
to take any action in any court or arbitral proceedings against the .successful 
Bidder/Seller, to make any claim against or any demand on the Successful Bidder/Seller 
or to give any notice to the Successful Bidder/Seller or to enforce any security held by 
the Procurer or to exercise, levy or enforce any distress, diligence or other process 

against the Successful Bidder/Seller. 

e-~ 
Dl~ector (Distribution) 

!a'!''' Nadu Generation & 
0Jstnbution Corporation ltd 

144, Anna Salai, Chennai-600 ooz, 

Tamil Nadu Generation and Distribution C:orporation Limited (TANGEDCO) 
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The Guarantor Bank acknowledges that this BANK GUARANTEE is not personal to the 
Procurer and may be assigned, In whole or In part, (whether absolutely or by way or 
security) by the Procurer to any entity to whom It Is entitled to assign Its rights and 
obligations under the PPA. 

The Guarantor Bank hereby agrees and acknowledges that the Procurer shall have a 
· right to Invoke this Bank Guarantee either In part or In full, aa It may deem fit. 

Notwithstanding anything contained hereinabove, our liability under thla Guarantee Is 
restricted to Rs. Sixty Two Crores and Forty Lakhs (Rs. 62.40 Crorea) only and It shall 
remain In force until 31 11 December, 2013 with an additional claim period of thirty (30) 
days thereafter. This BANK GUARANTEE shall be extended from time to time for such 
period, as may be desired by DB Power Ltd. We are liable to pay the guaranteed 
amount or any part thereof under this Bank Guarantee only If the Procurer serves upon 
us a written claim or demand. 

Not withstanding any thing contained herein after our liability under this guarantee Is 
restricted to Rs.62,40,00,000/= (Rupees Sixty Two Crores Forty Lacs only) and this 
guarantee Is valid up to 31-12-2013 and we shall be released and discharged from all 
liabilities hereunder unless a written claim for payment under this guarantee Is lodged 
on us on or before 31-01-2014 Irrespective whether or not the Original bank Guarantee 
Is returned to us. 

In witness whereof the Bank, through Its authorized officer, has set Its hand and stamp 
on this Second day of August, 2013 at Ahmedabad. 

~,rv:r.;i~f~Ht:ii7.~i.1 .tii:JtHl·:~::~l Oi~·H~torv 

~t::•l'::\til~i,ihil :! !if IA'b~ld.l.OI\i:.'(.;:'liPrJ 111' 

J. B. PARMA!< 
147646 

Dlre~lrlbuUon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
144, Anna Salai, Chennai-68GI 002, 

Tender No.03/PPLT/2012 
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10 SCHEDULE 10: SELECTED BID 

.:· .. :'' 

4.1 

Date: 

From: 

Tel.#: 

Fax#: 

•• 
D.B Power Limited 

Corporate Office : 3rd Floor. Expreu Towers, Narlmon Point, Mumb~l • 400 021. 

Tel.: +91 22 3930 6000 • Fox: +91 22 3930 6008 

Format for Covering Letter 

0111 Murch, 2013 

DB POWCI" Ltd 
Oftlce Block lA, 5th Floor, 

Corporate block, Oil City·Park, 
Arera Hills Opp M.l' Nagar, 

Zone-!. Bhopal- 462016 

022 - 3930 6000 
022- 3930 6000 

E-mail address# girlsh secy@dalnll<bhaskar(lrou~l 

To 

Chief Engineer /l'I'P 

Tamil Nadu Generation anu Distribution Corporation Limited 

NPKRR Mallgai, 6th Ploor, Eastern wing, 

144, Anna Salai, Chennai-600002, Tamil Nadu, India 

Dear Sir, 

Sub: Bid for supply of power on 'long', term basis through tariff based 

competitive bidding process under Case-1 bidding procedure In response 

to RFP dated 21.12.2012 

We, the undersigned DB Power Ltd having read, examined and understood In detail 

the .RFP and RFP Docunient~ for supply of power on 'long' term basis through tariff 

based competitive bidding process for meeting the req~irements of thll Procurer 

hereby submit our Bid comprising of Financial bid an'd jl[on~Financial· Bid. We 

confirm that neither we nor any of our Parent Company/ Affiliate/ Ultill'\<\te P~rimt 

Company has submitted Bid other than this Bid directly pr Indirectly in response to 

the aforesaid Rf'P. 

1. We give our unconditional acceptance to the RFP, dated 21.12.2012 and RFP 

Documents attached thereto, Issued by the Procurer, a·s amended. In token of our 

atceptairce to the RFPDoctiments, the same have be¢n.inltialed by us and enclosed 

t6 the Bid. We shall ensure that the Seller shall execut¢ such RPP Do:cuments as per 

·the· provisions of the 'RPP and provisions of such RPP Documents shall be binding·on 

us. 

Registered Office: Block 1 A, 5th Floor, Corporate block, DB City Park, D.B City: Arera Hills, Opp MP Nagar, Zone-1, Bhopal (MP);' 

Tel.: +91·755-398 8884 Fax: +91·755·267 5190 

Dlrect~trlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation ltd. , . 
1~, Anna Salai, Chennai-600 002. . .. . 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO 
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________________ ........ ··-··· .................. . 

per For·mat 4.9 fr·orn Bank Of India and valid up to :ird AliJIUSt, 4W I :1 In terms ol 
Clause 2.12 of this RJ71'. The offon•d quantum ol powc•r hy us Is 20fl MW. 

3. We have submitted our· Flnanciai llld strictly as per Format 4.10 of thrs HFI'. 
without any deviations, conditions :~nd without mentioning any assumptions or 
notes for the Financlalllld In the said format. 

4. Acceptance 

We hereby unconditionally and in·evocably agree and accept that the dctlslun mad!! 
by the Procurer In respect of any matter r·egar·dlng or arising out of the RFP shalllw 
binding on us. We hereby expr·essly walvP. any nnd all claims In respect of l!ld 
process. 
We confirm that there are no litigations or disputes against us, which materially 
affect our ability to fulfill our obligations with r·ef)ard to supply of power. 

5. Familiarity with Relevant Indian Laws & Regulations 
We confirm that we have studied the provisions of the relevant Indian laws and 
regulations as required to enable us to submit this Bid and execute the RJ7P 
Documents, in the event of our selection as Successful Bidder. We further undertake 
and agree that aU such factors as mentioned In Clause 2.6 of RFP haw been fully 
examined and considered while submitting the Bid. 

6. Contact Person 

·Details of the contact person are furnished as under: 

.Name Mr. Devendra Khandelwal 
Designation: 
Company 
Address 

Phone No. 
Fax No. : 

:E:mail address: 

Sr. General Manager- Finance 
DB Power Ltd. 
3rd Floor, Express Tower, 
Nar:iman Point, Mumbai: • 4oo 021. 

022- 3930 6023. 
022 -3930 6008 
k.deyendraCaJdajnjkbbaskargrouJUQm 

7. VV.e are enclosing herewith the Non Financial Bid (Envelope I) and Financial Bid 
(Envelope II) containing duly signed formats, each one duly closed separately, in one 
(l)original +Three (3) copies (duly attested) as desired by you in the RFP for your 
.consideration. · 

, .. 

-8, It is confirmed that our Bid is consistent with all the requirements of submission 
.as stated in. the RFP and subsequent communications from the Procurer. 

9. i;he ln:formati(msupmitted in our Bid is complete, strictly as per the requirements 
· · . stipulated in•!JreRJ."'P an~ !s:correct to. the best of our knowledge -and understanding. 

We would be solely-responsible for any errors or omissions in our Bid . 

. Diref.:tolstrlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
144 Anna Salai, Chennai-600 002. 

' Tender No.03/PPLT/2012 
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10. We confirm that"" the torms und condltiQns of our Bid arc valid for accoptanct: 
for a period of one hundred and twenty (120) d<rys frorn tho Bid Deadline . 

. 11. We confirm that we have not taken any deviation so os to be deemed non-
r·esponsive with respect to the provisions stipulated In Clause 2.4.1, of this HPP. 

12. We confirm that no order· 1 ruling has been passed by an Appr·oprlate 
Commission or a competent court against us or any of our Affiliates In the preceding 
one (l) years from the Bid Deadline for breach of any contract for supply of power· 
having duration of contract In excess of one (1) year and that the bid security 
submitted by the us or· any of our Affiliates has not been forfeited, either partly or 
wholly, in any bid process under Casc-1 or casc-2 bidding procedur~e for 
procurement of-power, in the preceding one (1) years from the Bid Deadline to any 
licensee in India as per the provisions of Clause 2.1.8. 

Dated the 01•1 day of March, 2013 

Thanking you, 

···~ 

ttlre~strlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation ltd. 
1«, Anna Salal, Chennal-600 002. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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Rs .. ,.100 
.· ·:ONE. . 
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POWER OF ATTORNEY ~::' ~·.:yT-l:7fF!f 
/' 

all men by these .~~esents,'We DB Power Ltd havingits rcgiste!'ed office at 

ffice Block 1 A, 5th Floor, ·corporate block, 013 City-Park, Arera Hills Opp M.P Nagar, 

I. Bhopal'- 462Pl6· do hereby constitute, appoint and authorize Mr. (;irish 

~garwa\ 10, Kumarari/Worli Se<1face, Worli. Mumbai - 400018who Is presently 

~mployed with us and' 1\oiding the position of Managing director as our true ami 

lawful attorney, to do iri o\i.r name ar:~.d on our behalf, <111 such ucto, deads and things 

necessary in connectiOn with or .. iricidental to submission of our Bid for supply of 

#ower on 'long' term basis through tal'lff based competitive bidding process for 

meeting tbe requirements of Tamil Nadu Generation And Distribution Corporation 

limited in the country.of India in response to the RFP dated 21.12.2012 issued by 

"Prowrer", including signing and submission of the Bid and all other documents 

;elated to the Bid, including but not limited to undertakings, letters, certificates, 

guarantees or any other document which the Procurer 

to submit. The aforesaid Attorney is further authorized for making 

reu>re~;enfation,s· to the ·''Procurer': and providing information I respons~s to 

•IW"'<f'cut.'im?r, representinW us in all matters before "Procurer'~ and generally dealing 

Dl~e~strlbutlon) 
! 9 ~ 1 1 Nadu Generation & 

Dlstnbution Corporation ltd 

144, Anna Satai, Chennai~OO Q02. 

Tender No.03/PPLT/2012 
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' ~' ' , . 

.._:)\yith "Procurer" in ;1JI nl<tltcrs in COIIIli!Ctlon with our Bid Ull the completion of the 

\ blddlllJ.l pron::;s as per tlw term~ of the HFI' . 

. hereby ;~grcc to r;tllfy all ads. deeds and thhlJ!S done by out' said attomcy 
• 1 t:Sllilllt to this !'ow<: I' of Attorney and that ;11l acts, deeds ;mu things done by our 

aforesaid attorney sh;1ll he blndint: 011 us and shall alway:; he clccmud to have hccn 

done by us. 

/\II the terms used heroin hut not d<!flncd shall have the meaning ascribed to such 

terms under the RFI'. 

Signed by the within named I> II Power Ltd through the hand or Mrs. Namlta 

Agarwal duly authorl:r.cd by the Uourd to Issue such Power of Attorney 

-( 

Dated this 01'1 March, 201.3 

Accepted 

Signa tun• of Attorney 

Name 
Designation n ng Director 
Address of the Attorney ' : 3" 'lot f• Express Tower, 

Attested 

Signature of executant 

Name 

• NaritJ+lJII'oint, Mumbai: · 400 021 

1~ -;;; 
: Namit ~wal:::..---
:Direct< 

Direc~strlbutlon) 
Tamil Nadu Generation & 

Distribution Corporatlof'l U.:l 
144, An11a Salai, Chennai-600 002. 

L 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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• DB· Power Limited 
Corporate OHice : Jrd Floor, Expron Towers, Nnrimnn Point, Mumbni · 400 011. 

Tel.: +91 22 3930 6000 • Filx: +91 27 3930 6008 

4.5 Formnt for Bidder's composlelonnnd owncr~hlp structure 

• Corporate Details: 
Please provide the following lnfornuulon lbr the Bidder. 

n. Company's Numc, Address, Nutlmmlily uml Director'~ dctulls: 

Name: 
Registered/Principal Address: 

Website Address: 

Dll Power Ltd. 
Of'licc Block I A, 5th Floor, 
Corporate block, DB Clty·Pnrk, 
Arcrn IIIII~ Opp M.P Nngor. 
Zone· I. llhopnl - 462016 

~m.lliliil,entlliWLOC,com 

Corporato Identification Number, if uny: U40 I 09MP20061'LCO 19008 
India ' Country of Origin: 

Address for Correspondence: 

Directors details: .. 
·~ 

Nationality: Add ross: 

Office 
Block lA, 
Sth. Floor, 
Corpomte 
block, DB 
City-Park, 
Arern 
Hills Opp 
M.P 
Nagar, 
Zone-I. 
Bhopal -
462016 

Indian 

Indian 

3'd Floor, E11:prcss Tower 
Nnrimun Point, 
Mumbai: 400 021 

·----------·~··--·---
Telephone Email 
No 
0755 chaimtan_sccrl@dainikhhoskargmup.com 
3988884 

022 girish.secy@doinlkbhnsknrgroup.com 
39306000 

0755 pnwan@doinikbhaskargroup.com 
3988884 

022 niten.malhan@warburgpincus.com 
66695453 

0755 jyoti@dainikbhnskargroup.com 

3988884 

0755 namita@dainikbhaskargroup.com 

3988884 

!2'h October, 2006 

Power Generation 

Telelltx·-

0755 
2675190 

022 3930 
6008 

0755 
2675190 

022 _____ .... 

66500001 

0755 

2675190 

0755 

2675190 

Regi~ered Qf~~«i:;sf:p-ck i A, 5th Floor, Corpor~te,block, DB City Park, DB City, Arera Hills, Opp MP Nagar, Zone·t, Bhopal (MP)-462 016. 
· Tel.: +91-755·398 8884-Fax: +91·755-267 5190 

Dl~Oistrlltutlon) 
Tamil Nadu Generation & 

Distribution Cerpcnation Ltd. 
1«, Anna Salai, Chennai-600 002, 

Tender No.03/PPLT/20 12 



l'uwcr l'urrha'l' Agrcc111cnt 11)-0H-20 l.l 

d. Nnmc of tho uulhorl:.eed rcprcscntntlvc: Mr. Glrish Agnrwnl 

e. Telephonu Number: 022-3930 6000 

f. Email Address: giriMh.sccy@duinikbhnskurgroup.corn 

g. Tclefn.x Number: 022·3930 6008 

h. Status as a Bidder: 
.,/ (i) Bidding Company 

(ii) Lead Member of the Bidding Consortium 
(iii)Mernbcr of the Ridding Consortium 

i. Company's Locul Address In Jndiu (if incorporated ou.tslde India): Not Applicable 

j. Pl~usc provide the following documents: 

(i) Enclosed copy of the Mclilorandum and Articles of Associ@ lion and certificate of 
incorporation certified by the company secretary of the DB Power Ud 

(ii) Enclosed Authority letter in favour of "Proc11ror" from the DB Power. Ltd 
authorizing "Procurer" to seek reference ·from bankers, lenders, financial 
institutions and nny other person as given below in the Authorization, us per 
Clause2.1.7ofthepP. · 

_, 

k. Whether the Bidder wishes t~ torm a Project Company tbr the supply of power.? No 

. I. Whether the Bidder has already formed a Project Company: No 

.'Details of Ownership Structure: 

Details of persons owning 10% or more of the total paid up equity of the Bidding <;:ompany'/ 
each !l'lember of the Consortium. 

124,17,79;993 

. Dlrect~trlbutlon) 
Tam I~ Madu Generation & 

Distributiolf Corporation Ltd· 
1«; Anna Sallll, Chennai-600 002. 

Equity E,..Artt' ot Votiug, 
· · ··· cbi.1r~l'(%)' 

.I.O.Q.%. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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Dlreet~~trlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
1«, Anna Sal;li, Chennai-600 OOi 

IS )'l'a" hn111 01-0..? . ..?01·1 '" \IJ-O'I-.~O.'.~ 

Rs.100 
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(' 
I, Name (,f the Bank: 

A~ro). 

P ··· Conthct: 

Telephone: 
Fnx: 
Email·ld 

2. Name of the Bank: 
Address: 

Person Contact: 
Telephone: 
Fux: 
Emuil-ld 

l'owo:r l'urrhaso: Agreement llJ-011-201 J 

1.1~1 uf !lunk!!n 

Stale llunk or lndin 
C:orpnralc AcC\)Uili:J Group, 
Neville Ill•n~Cl, 3'd Flnor, 
J.N. llercdilt Murg, 
Bullurd Estuto, Mumbol: 400 001 

Mr. Rajccv Mora 
022·6154 2'}()()/26"/() 

022·6154 2R02 
r.uroru(f!lshi .C(), in 

IDJ3l Bunk 
5'11 Floor, IDDl wwcr, 

Cuffe l'armlc 
Mumbui: 400 005 
Mr. Ani mesh Sinha 

022-66552448 

022·221 34699 
lmimcsh.sinha((j)idbi .. co.in 

Dlrec~strfbutlon) 
Tamil Nadu Generation & 

Distribution Corporation ltd. 
1<4<4, Anna Salai, Chennai-600 002. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 



·-···r· 

I> II I' ower Limited - 201! MW ·· I) years·· From o 1·02.20 1·1 To .10-0<J.:J.02H 

D·a Power Limited 
Corporotv Offlcct : 3rd rloor, Exprl'ss TowNs, Nmim~m Point, Mumh~i . 1\00 071. 

Tel.: +91 7.2 3930 6000 • fdx: ~91 27 .l930 6008 
... ----------····------ --·· -- --~--"-- -----

4.6 A: (IORMAT FOR QIJAI.IFICATJON RllQUtnEMilNT 

To 

Chief Engincer·/PI'P 
Tamil Nadu Generation and Distribution Corpot·iltion J.lmltcd 

NPKRR Mallgal, 6th Floor, Eastern wing. 

144, Anna Salal, Chennal-600002, Tamil Nadu, India 

Dear Sir, 

· ·'i"·' Sub: Bid for 11rocurcment of power on 'long' term basis through tariff based 

competitive bidding process In rcs(Hmsc to the RFP dated 21.12.2012. 

We submit our Bid for the total capacity of 20!1 MW for which we submit details of our 

. ·Qualification Requirements. 

c.---:--:-::::-:------,,-----------·r-"·-----·------
~~anclal Bid Offl:!~ed. Cap_aclty (MW) __ 

. DB Power Ltd's 2x600 MW Power Plant at Village 208 MW 

~ Badadarha, Dlst. )angir Champa, Chhattisgal'll 

~fall Generation Sources"'-----------'-----....:2:;..;0:....:8:....:M~Wc..- ___ _, 

• We certify that the DB Power Ltd had a Networth of Rs. 1027.16 Crores computed as per 

' instructions provided in Clause 2.1.2 of this RFP based on unconsolidated audited 

:. annual.accounts of a11y of the last three (3) flnnnclal years immediately preceding the 

1;". ~id Deadline. 

'. 
Name of Relationship with Networth (Rs. Crore) Financial Year 
.litn"ariciillly Bidding Company 
ilvilluated Entity 

DB-Power Ltd, Self 1027.16 2011·12 

Total Networtb. 1027.16 

• . . DB City 
1 

• DB.City, Arera Hills, Opp MP Nagar, Zone· I, Bhopai/MPl·46-2"rl11'6i .. :cc.'::;LJ 
TeL: +91·755-398 8884 Fax: +~1-'755-:i6i 5190 

Dlr~Distrlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
1«, Anna Salai, Chennai-600 002·. 

Tender No.03/PPLT/20 12 



I' ower l'm~hasc Al!.rccnlcllt I <).()1{ .. 20 I .1 

For GIIJ)Ut Navin t< & Co. 
Firm ltcglstrntlon No. 006263C 

Cha•·tcrcd Ace. ountnnU ·e 
\

\ ~ ~· 
f. l ~-~::.;;::-::~~-~ \\'fl ' 

artncr 
embcrshll, No. b-):'::>~~ "' 

Date: 27'" Fclll'uary, 2013 
Place: Mumbal 

·Common Seal of DB Power Ltd. has been 

affixed in the presence of Mr. Girlsh 

Agarwal, Managing Director of the 

Company and Mr. Devendra Khandelwal, 

Authorised person of the company -<. ~~~ 

pursuant to the Board of Director's 

.. resolution dated 20th Febru'll!'• 2013 ";1::.:. f> y... ~ v-<.1 ~I v<l q \_. 

Witness, - 'btl" 

'o/_' Name: l'iii.,MI-/ o · 9oo e. 

Designation: ClfiH ,...7 M' 'l r, r '\ 

Date: 27'" February, 2013 

Dtre~~tstrfbutlon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
1<4<4, Anna Salai, Chennai-600 002. 

d 
Name: '\l.ollS<I~'>'il'<\ .S\;'\1\1'\ 

Designation: ~~~"~"'~e. tlf\ciWill'.t-

Date: 27'" February, 2013 

Tamil Nadu Generation and Distribution Corporation Limited (T ANGEDCO) 



Dlll'owcr Limited- 20M MW -- I~ Y<'ars From Oi-0.!.20i·l To 10-0•J.J.OJ.X 

----~-"""'"=:-: .. ,. .. ..,., ___ ..,,.,.;; .. ..., ... _ ........ -------... _ ........... . 

· .. ,·:· 

Computations f<)l' cnlculatlons of Nctwo•·th 
(As per Clause 2.1.2.1nfltcqucst for Proposnl) 

Net Worth 

___ .(/}s:f!L9:m·us)_ 

2011·12 

Puld up Share Capital 1026.71l 

----l·------·----- ---------- ·--- --------
Add: Rcsc•vcs 0.31l 

1---+--------- ··-----· ------- .. ----- --·--
Subtract: Revaluation Res1~rves 

1----1----------------------
Subtract: Intangible Assets 

1---+--------- -- ------ --- -- ·---- -----
Subtract: Miscellaneous Expenditure to the 

extent not written off and carry 
forward losses --------------1----

Total Networth (NW) 1027.16 

L_ ___ __:"-;-.• ---·-- ··--~---·-- ·----__J 

t_; !: 
,! 

! 

r·~~ 
--~---------

• ! ' . . • 

. ' . . . 

- ~ 

otrec!6tstrlbutton) 
Tamil Nadu Generation & 

Distribution Corporatt.on Ltd. • 
1-44, Anna Salai, Chennat-iOO 002.-

Tender No.03/PPLT/20 12 



/ 

Power l'urcha~c i\grccrncnl · 19-01!-20 I J 

:. . . 

DB Power Limited 
Corporate Office : 3rd Floor, Expre5S Towors, Narlman Point, Mumbal • 400 021 . 

Tot.: +91 22 3930 6000 • Fax: +91 22 3930 6008 

4.68 FORMAT FOR QUAI.JFJCATION JU!QUIIUiMBNT 

To 

Chief Englneer·jPPP 

Tamil Nadu Generation and Distribution Corporation Limited 

NPKRR Mal1gai, 6th Floor, Eastern wing, 

144, Anna Salal, Chennal-600002, Tamil Nadu, India 

Dear Sir, 

Sub: Bid for lll'ocurement of power on 'long' term basis through tariff based 

competitive bidding process In response to the RFP dated 21.12.2012. 

We hereby submit following details/documents in support of meeting the Qual!tication 

Requirements prescribed ln"Ciause 2.1.2.2. 

1 Land: 

Details of Land Acquired are as follows: 

Particulars Area (Acres) 

Land acquired under Land Acquisition Act, 1894 (Lease period 230.95 

of99 years) 
r---
Govt.Land- Leasehold Land (Lease period of99 years) 72.20 

Private Land 617.27 

Total Land Ac_g_~_~!:_~-- 920,42 

Enclosed letter issued by Sub-Registrar, Dabhara, Dist. Jangir Champa, Chhattisgarh dt. 30th 

August, 2012 

Total Land required .as per MoEF letter dt. 16tl• September, 2010 is 630 Acres. 

Land Affidavit duly signed by Managing Director dt, Ol•t March, 2013 is enclosed 

2 Fuel: 

> Domestic c.oal: 

o Entire coal requirement for the project is tied .up. through 

Registered. Office:.Biock.1 A, 5th Floor, Corporate block, DB City Park, BB City; A;era Hills, Opp MP Nagar; Zone:l; Bhopill (rylPW46~ 016( 
Tel.: +91-755·398 8884 Fax: +91-755-2!)7 5190 

Oire~lstrlbution) 
Tamil Nadu Generation & 

Distribution Corporation ltd. 
1«, Anna Salal, Chennai-600 002. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 

I 

j. 

L 
t:

l: 
... 
'·· 



'::; 

DB Power l.imitcd .~OS M W I~ Y<'a'' 1:'""' 0 1-0.' .. ~0 1·1 To .10·0'1-.~0.'S 

• Coal linkage of f..4<J7 MTI'A from South Ea~;tl'rll Coalilelds Ltd. ("SI·:CI."), 

subsidiary ofCoallndl:rl.td. 

• Coal linkilge of 2.1'J7 M'I'I'A part tapr~rlng from Mahanndl Co.rlfll'i<h: 

l.td.("MCI}') subsidiary uf Coal India Ltd. (It may be nott•d that .mlrl 

linkage from MCL /ws a/rc:atly betm tmnsfurrcrl to SJ:'C/. vide MCL. /c:ttc:r No. 

MCl./!ilJ/1/GM/S&M/C:OMM /.j/)/JJ'(!Wf:'/lji!t> 12/2 714 rlt. 261h St!ptm1111cr, 

2012) 

• 2 MTPA coal rmrn Durgapur 1 Sarlya II captiv!! coillmlnes 

• Shortfall if any will b(l mel through e·auctlon 

·).>>·Computation fur consumption of coal is as follows 

·~ 

"'"·'.'!''"·'"'""·of documents enclosed In support or the above: 
. of Assurance dt. 15th june, 2009 Issued by SECL for 2.497 MTPA "F" Grade 

· ·· .. ,·,coal is enclosed 

Letter of Assurance dt. 8th july, 2009 Issued by MCL. for 2.497 MTPA "F" Grade Coni 

'·.: '·is enclosed 

·· j:;< · .. :'i.Goal Block Allotment Letter dt. 6th November, 2007 for allotment of Durgapur II 1 
.:; !:/,:.·:· .. Sarlya Coal Block Issued by Ministry of Coal 

· 4;'{'',:;:Le.tter for change of source of coal supply from MCL to SECL issued by MCL dt. 26'h 

·.;:.:' ·;September, 2012 is enclosed 

·· '[Jt(J. Evaluation Is as per Scenario·2 Power generation source linkage based coal 

a::·.W~ter: Total Water Allotment from Mahanadi River of 40 MCM P.A. 
. .-,· .. 
'''·. ·,.:L, 

2. 

Enclosed . Water Allotment Letter dt. 18th january, 2008 from Water 

Resource D'ept. Govr. ofChhattisgarh for 20 MCM 

Enclosed Additional Water Allotment Letter dt. 27th December, 2008 from · 

Water Resource Dept. Govt. of Chhattlsgarh for further 20 MCM 

Dire!<olstrlbutton) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
144, Anna Salai, Chennai-600 002. 

Tender No.03/PPLT/20 12 

I
t 
. 



I' ower l'un:hasl' Agreement I '1-0H-J.O 1.1 

4. Envlmnmcntul Clearance: 
Hecclved Environment Clearance rt·om Ministry of Hnvlronment and Forest vide Its letter 

dt. 16'" September, 2010 (Copy Enclosed) 

5. fo'orcst Clcurancc: 
>- No forest land Is Involved In Power station area, therefore forest clenl'illlCC not 

t•cqulred. Enclosed No Ohjectlon Cet•tltlcate received from Otllce of the Divisional 

Forest Officer, )anjglr Champa Forest division, Champa (C.G) 

6. In case of existing power station: Not Applicable 

Place: Mumbai 

·. Common Seal of DB Power Ltd. has been.( f>·l': 
affixed in the presence of Mr. Glrlsh 

~garwal, Director of the Company and 

Mr. Devendra Khandelwal, Authorised 

person of the company pursuar\t to the 

Board of Director's resolution dated ZQ<h 

February, 2013 l::> f' K~ v-dR I~ 0. ~ 

Witness: sl 
.· . ~ 

Name: Niles Gode 

Designation:Chie(Mflnager 

Date: OPt March, 20l3 

rif 
Name: Rooshabh Shah 

Designatlon:.FinanceTrainee 

Date: 01~< r;:tatch; zois · 

e . . . 

Direct~trlbutlon} 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
144, Anna Salai, Chennai-600 002. 

. .... ,.: .... ·. 

. 
. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 

I'· ,. 



llll I' own l.irni!t•d .!0.~ M w 
I_.; .l'l'ars l·rolll 0 I ·02 .. !0 I 4 To 10.()'1-.'0.'X 

Rs.100 

1. That I am the Managing Director of the DB Power Ltd. and hence competent 

S and authorized to swear the Instant affidavit; 

Q 2. That M/s DB )'ower Ltd. have acquired 920.42 Acres of land till 30'11August, 

. Att'asfed by~ at villages Badadarha and ~undri, Teh5il Dabhra, Dist:. )anjgir Ch~mpa 

'' 

· · ()P.·.·IA r he State of:Chhattlsgarh, (heremafter referred to as "Acquired Land') tor 

•·· :; :;0\ .. fie purpose of establishing a 2 x 600 MW coal based ther·mal power plant., 

· ·~ .. · o\ ')\ · · 
P , ~k'~.DOOA .. 

7 . ., ·. ·e:.A.LL.B. 

Advoc~'t Hlgh·Court, 
Nota;,. Government of India, 

~ lo("'"'f 'ltdp ~(' '· 
tl~nft 1 •" ti<~~Hh:H ,;.. ·J, 

t•tUIItOai .. _.,.U.U •J.. 

a 

Dire!7otstribution) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
144, Anna Salai, Chennai-600 002. 

Tender No.03/PPLT/20 12 

I 
J 
·I 
! 
J 



CIJ 
rl 
rl 

Q) 

biJ 
C1l 

0.. 

I' own l'urrha~•· t\vrn'llll'lll I '1-0X-}0 I .1 

'" •, 

for which certificate has been nhtalnctl from the Suh-ltcglsll'ur, [)abhara, Dlst. 

Jnnjgil· Champa, Chhattls~at·h; 

That to till' best of my knowledge the Suh-Heglstrar Is the compotunt 

authority for granting such n•t·tltlcatcs of ownership of lund. The Totallunll 

reqult·cd for setting up tlw power plant us par onvlronmcnt cleurancols 6:10 

Acres; 

4. That tlw DB Power Ltd. Is the true and IelJa I owner of the Acquired \,and ami 

Acquired Lund Is In the possession of DB Power Ltd.; 

5. That the documentary evidence provided at the bidding stage by the [)I! 

Power Ltd. In relation to Acquired l.;111d Is true and rorrect and; 

6. That DB Power Ltll. hus acquired the Acquired Land to establish and t·un 

power station; 

7. That the facts stated in the aforesaid affidavit arc true tom 

part of the same is false nnd nothing matcriul has been cone · e 

YEBIFICATION:. 

1, the above named deponent tlo hct·cby verify that the fac • stated in the 

above aft1davit are true to my knowledge. No part of the same Is false and 

nothing material has been concealed there from. 

Verified at Mumbai on this 01 st day of March, 2013 

. . · Dlref.d,lstrlbutlon) 
Tamil Nadu Generation & 

Distribution Corporati•n ltd. 
144, Anna Salai, Chennai-60~ 8Q2. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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r .... , 
~ ... 
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DB Power Limited 201! MW I:> year~ From 01-02.20 1·1 To .10-0<J.;!O,'X 

• . 

DB Power Limited 
Corporate OHice : 3rd floor, Expr11ss Towers, NMiman Point, Mumh11i · 400 071. 

Tel.: +91 22 3930 6000 • f.1x: 1·!11 22 3930 liOOH 

Format 4.7 l•'onnnl of Underh1kln~; 

(A) Uiddcr's Undl!rtuklng 

To 

Chief Engineer/Privnto Power Project 

Tumil Nodu Gcnerotionnnd Distribution Corporution Limited 

NPKRR Moligai, 6th Floor, l:astcm wing, 
144, Annn Snlni, Chcnnni-600002, Tnmil Nmlu, lndiu 

Dear Sir, 

Sub: Bidders' Undertakings for Bid fot• supply of power to l'rocurcr in t·c~JIOIISc to 

the RFP doled 21.12.2012 

I. We give our unconditionul ucceptuncc to the RFP und RPP Documents issued hy 

Procurer ns n port of !he RFP doted 21.12.2012, und ns amended. We shall ensure 
that the Seller shall ~ccute such RFP Documents os pet· the pwvisions of the 
RFP. 

2. We have submitted our Financial Biu(s) strictly ns per Format 4.10 of the RFP, 
without any deviations, conditions und without mentioning any nsstunptions or 

riotes for the Financial Bid in the said format. 

~. We have submitted the Bid on the terms and conditions contained in the RFI'. 

4. Our l:lid (including FinMcial Bid) is volid up to the period required under Clause 
2.9 of the RFP. 

5. Our Bid (including Financial Bid) has been duly signed by uuthorised signatory 
and closed in the manner and to the extent indicated in the RFP and the Power of 
Attorney/ Board Resolution as per Clause 2.4. I. I in requisite format a~ per RFP 
has been enclosed in original with this undertaking. 

6. "We undertake that we shall not submit any bid, on the bnsis of the same 
generation source and quontum of power ·fi·om such source as mentioned in our 
Bid, in any other bid process till the time of selection of Successful Bidder and 
issue of LOI or the termination of the process, whichevct· is earlier, subject to n 
maximum of period of one hundred and twenty (120) days from the Bid 
Deadline." 

7. Not Applicable 

~~,','""' ·~___,-..,.,.-----------------~----~----'-+~~;,-.,­
. 'Mg~tiired Office: Block 1 A, 5th Float, Corporate block, DB City Park, DB City, Arera Hills, Opp MP Nagar, Zone-1, Bhopill (MBX4~~ 016. 

· TeL:. +9'1-755-398 8884 Fax: +91·755·267 5190 · · 

Dire~lstrlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation ltd. 
144, Anna Salai, Chennai-600 002. 

Tender No.03/PPLT/20 12 



i. 

Power Purchase Agreement 19-01!-201 :1 

----------------·-··-·-· ...... . 

8. Not Applicublc 

9. Not Applicable 

10. We confirm thut \JUr Bid meets the followillB conditions: 

u) The Scheduled Delivery Dntc is not Inter thnn the date specified in the RFP, 

suhjcct to the provisions uf the PPA. 

b) The qunntum of power offered in our Bid is cqunl to or greater limn the 
Minimum Bid Capacity and is for the following offered capacity. 

Financial Hid 

I. Dl3 Power Ltd's 2x600 MW !'ower Plant nt 
Village Badaclnrha, Dist. Jangir Champa, 
Chhattis arh 

ll. We con finn that the l'inancial Bid(s) conform(s) to all the conditions .in the RFP 
including: 

a) Ratio of minimum and maximum Quoted Capacity Charges during the Contract 
Years tor which Taritfhas been quoted in Format4.10 oflhe Bid is not less 

than zero point sev~n (0.7) as provided in Clause 2.4.1.l(B)(x) of the RFP. 

b) Financial Bid .is in the prescribed Format 4.10, and is submitted duly signed by 
the authorised signatory 

c) Financial. Bid(s) is .unconditional 

12. We have neither. made any statement nor provided any information in .this Bid, 

whtch to the bes.t of our knowledge is m!lterially Inaccurate or mfslcauiug. 
Further, all the confirmations, declarations and representation,s made in o~r Bid 
are true and accurate. In case this is found to be Incorrect after our .selection as 
Successful Bidder, we agree that the same would be treated as a ScHer's' event of 

default under PP A, and consequent provisions ofPP A shall apply. 

" 

ForD~ Po vJ Ltd. 

c{ / 

Dlre~latrlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation ltd. 
1«, Anna Salal, Chennai-600 002. 

Tamil Nadu Generation and Distribution C6rporation Limited (TAN 
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DB Power Limited - 20M M W · 15 years - l'rom 01-02.20 1·1 To .I0-0'1-202H 

• DB Power Limited 
Corporate Office : 3rd Floor, Express Towors, Nnrimnn Point, Mumh,,i - 400 02 t. 

Tel.: +9t 22 3930 6000 • Fnx: +9t 22 3930 600A 

4.7(n) Undertnldng from the Flnnnclnlly Evalu11tcli Entity ur It~ l'nrcnt Cumpany/llltlmnlc 

Parent Company 

Name: 

Full Address: 

Telephone No.: 

E-mail address: 

Fax /No.: 

To, 

DB Power Ltd 

Office Block I A, 5th Floor, 

Corpornto block, l)B City-l'nrk, 

Arcru Hills Opp M.l' Nugur, 

Zone-!. Bhopnl - 462016 

022 3930 6000 

giri~h.sccy@dninikbhaskurgmup.com 

022 - :mo 6oos 

ChiefEngineer/Privnte Power Project 

Tamil Nadu Generation And Di~tribution Corporation Limited 

6
1
h Floor, Eastern Wing, 144, ;u;hn Snlai, Chennni -2. Tamil Nadu India. 

··Dear Sir, 

We refer to the Request for Proposal dated 21.12.2012 issued by you for procurement of power 

. for ·'long~ term basis through tarif1' bused competitive bidding process for meeting the 

t-eql!iremenis of procurer. 

:.·"WeJ:i~ve carefully read and examined in detail the RFP, including in pmticular. Clause 2.4.1.1 

tj': '· oi'the RFP, regarding submission of an undertaking, as per the prescribed Format 4.7 (13). 

We. have also noted the amount of the Contract Perfornlancc Guarantee required to be submitted 

.as per Cla\lse· 2.13 of the RFP by the DB Power Ltd for the supply of power in the event of it 

bei~1g selected as the Succcssfi.tl Bidder". 

In~view :o.f:tb,e:abovti, w~:. hereby undertake to you and confirm that ia the event of failure of DB 

PoWer Ltd tosubrnit the Contract Perfonnance Guarantee in full or in part at any stage, as 

spetifie&:ili:· the. RFP, we shall submit the Contract Performance Guarantee for the amo\mt not 

stibtnitted by DB Power Ltd . 

. ··: Jlegiistered Oflfke: Block 1 A, 5th Floor, Corporate block, DB City Park, DB City, Arera. Hills, Opp M.P Nagai, 
Tel.: +91-755-3988884 Fax: +91;755-267 51.90 

DI~Distributlon) 
Tamil Nadu Generation & 

Distribution Corporation ltd. 
144, Anna Salai, Chennai-600 002. 

Tender No.03/PPLT/2012 



Power J>urdta~c At-:rcclncnl I 'J-OH-20 I J 

We have attached hereto ccl'tilicd trm: copy of the Bourd Resolution whereby the lloard of 

Dir~ctg~s of our Compuny hus uppmved issue of this Undertukin11 by the <.:omruny. 

All th~)erms used heroin btll not dclincd, shnll lmvc the mcouln~ us ltscribed to the said t"rms 

\lnde·~·plc{RFP . 
... ; .. · 

Y ciur~. ·~ t full, 

~·· 

~· Common Seal of DB Power Ltd. has been nf!ixcd..z~· 
in the presence of Mr. Girish Agarwal, Mannging 

Director of the Company and Mr. Dcvcndro 

Khanddwal, Authorised person of the company 

pUrsuant. to the Board of Dirc8tor's 

dated 201
h February, 2013 '-

Witness· 
. . /; 

N<)me:Nil~e 
·Designation: Chief Manager 

Date: 0.1" March, 2013 

~~ 
Director (Distribution) 

Tamil Nadu Generation & 

Distribution Corporation Ltd. 
1'«, Anna Salai, Chennai-600 002. 

rd 
Name: Rooshabh Shah 

Designation: Finance. Trainee 

Date: 01'
1 March, 2013 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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DB Power Limited - 20X M W - I~ )'l'al s hom 01-02.20 I •I To .10-0 1 1-.'0.~ X 

DB Power Limited 
Corporate Offlco: 3rd floor, Expre~., 'lowt•r·., N;~rimnn l'uirH, MurniMi · 400 071 

Tel.: +91 22 39.10 uooo • 1 •••: o •11 n 3q3o tiOOII 
--==-=---.,,...-----------,~-.,-- .... -~-- -., -·-· --.. ------·-·· .. -. 

~
'ERTJFIED TRUE -COI~y-()j1·nii·:··lil~SOI.IITJON I'ASSt~i) ilY ;rlll~-·ll!lXIm ot.-1 
>!HECTOR OF DB l'OWER I.IMITED BY CII{C'III.ATION ON WEUNESIIA V, 20

11
' • 

FEI!_I~JARY,2013 ....... --··~---" . . .. _ ....... ·-·--·-·· . .J 

The Chairman infom1cd the Boned thnt the Compnny is desirous of submitting Cnsc-1, bid to 
Tamil Nndu Generation and Oistdhution Corporntion Limited ('J'ANGEDCO). The mntt,•r wns 
discussed und it was • 

"RESOLVED THAT pursunnt to the provisions of the Compunics Act, 1956 und compliuncc 
thereof and as permitted under the Memorandum nnd Arliclcs of Association of the comp1my, 
upproval of tho Board be and is hereby acc<lrded li1r issui ngnn Undertuking .to the Pr<lcurer, in 
the formut specified in RFP, drnlt of which is uttuchcu her~to nnd initiilled by the Chuirntan 

.· ·~... . whereby the company undertakes to proviuc the One Hundred percent (I 00%) of the Contract 
. '[>ertbnnance Guarantee, as per the tcnns and conditions of the RFP, representing the totul 

.' .. : :: .. ,· amount of Contract Pcrfol'moncc· ·ounrantec r<!quircd tu he provided by the DB Power Ltd, in 
. ·,,;-·cuse of failure of DB Power Ltd to provide such Conlractl'crformancc (luurur\tcc. 
',}•·' .. 

THAT Mr. Girish t\garwal (Managing Director), 
R.Ki Gupta, Mr. Sukhbir Singh, Mr. Vinod Kulshrcstha or 

D~V\:Ilatri:I<Jtblid•el~o~ral authorised sigmttory of the company, be nnd is hereby authorized to 
to be taken by the Company for subnrisskm of Bid. including in 

making changes thereto nnd submitting amended Bid, all the 
certified copy of this nonrd rcsolurion or letter or undcrrakings etc. 

b~.!.strbmhtc:d to the Procurer as port of the Bid o1· such othc•· documents may he 

nc<ie:!sarv:· in 

VICD THAT any one Director of the Company be and is hereby authorized 
6\ilislile;•p:riwer:: ofi Atton1ey in favour of Mr. Girish Agmwal, Managing Director of the Corripuny 

. n.cts, deeds and things 'done by our aforesaid attorney shall be binding on us nnd 
· be deemed to have been dnne by us. 

REiSOLV1W THAT the: Common Seal of the Comp<my be, if so required by the 
Gent~ration m1d Dlstrlbutloil Corporation Limited (fANtibJJCO), allixeci Ill th<' 

o'it~l cj(i~u:tn' ,·c, 111~, tmd~rtakings, )>vwet• vf t\tll>rncy etc., where ever required, In the pt·csencc 

. .. . of the compan/o:r Mr. Hinianshu Jhawar or Mr. R. K. Gupta or Mr. Sukhbir 
.,Vinod Ktilshrestha or tv;rr .. D~v~Utl!a.Kham.lclwal, authorised signatories" 

.... //Certiflcd·Truc Copy// 

.. 

. 

Cl .· 
. 

. 

5th Fioor, Corporate block, DB City Park, 
Tel.: +91·755·398 8884 Fax:+. 9t-zss~26z1s"t9t);1;:L 

Direc~strlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
1 .. , Anna Salai, Chennai-800 002. 

Tender No.03/PPLT/2012 
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DB Power Limited 
Corporate OHice : 3rd Floor, Expross Towers, Narlman Point. Mumbai • 400 021. 

Tel.: +91 22 3930 6000 • fax: +91 22 3930 6008 

4.11 Format of chccldist fOI' submission of Ufd 

Covering Letter as per Format 4.1 

Original Power of Attorney as per Format 4.2 

Consortium Agreement as pe1· Format •L3 (if Bid Is submitted 

by a Bidding Consortium) 

Yes 

Yes 

NA 

· L(!tter of Cons!'!nt from Consortium Members as per Format 4.4 NA 
(if Bid is submitted by a bidding consortium) 

Bidder's composition and oY,.nership structu1·e as per Format Yes 

4.5 

s of meeting Qualification Requirement us per Format 4.6 Yes 

(A) and (B) 

Documentary evidence for meeting the 

Requirement as per Format 4.6 (A) and (B) 

Bidder's Undertaking as per Format 4.7(A) 

Un\lel'lakiug frun1 lhe Financially Evaluated Entity or its Parent 

Company I Ultimate Parent Company as per Fo1·mat 4. 7(B) 

Applicaqle Board Resolutions as per Format 4.8 

, Bid B.ond as per Format 4.9 

Financial Bid as per Format4.10 

Checklist of submission of Bid as per this Format 4.11 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Registered Office: Block 1A, 5th Floor, Corporate block, DB tity Park, DB City,Afera Hills, Opp MP Nagar, Zone-!; 

Tel.: +9·1-755-398 8884 Fax: +91-755,267 5190 

· Dlrec~strlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation Ltd. 
1«, Anna Salal, Chennai-600 0&2. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 
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suJJmtssl'1tV6tiQtci1:0ijartr~ment5:.-· .. · · ·"' ·- -- ···--·---- -·-R"ospoilsc .. · · 
· · .. ·. ·:: :tt~r,i.W .:.:: • ·. · ~-.2.:_~:_____________ __ __ ·-··(Yes/No L _ 
Disclosure as per florrnat 4.12 y,.s 

Detillls of source of powcr.ii~id ·pri.niary f1wl a~ per Format.1.i'i. Y.:s 

Certificate. of relationship~>!' Parent Conip(lrly ·;,:·i\ffi[f:;tewitii' y t~s 
the 13iddll.lg Company or with thu Member of the Bidding 

Consortium, including t!!Q...~£ld Mcml!_(!.£.ill!..J~'l!:.£Q!J!)!!t 4J..i..-:-:- e.-------· . 
Calculation sheets detailing computation of Nr.tworth Yes 

considered for meeting Qualifying J!£.<1!1h'eJ!l.£.1)!~---· ---···--· ...... - .... - ..... _ .. 
Last 3 linanclal yclll's' unconsolidnted/consolidatcd uuditcd nnnunl Yes 
accounts of the Biddc1· dulv certified by the Statutory Auditor.-,-,--+--------i 
Authority letter In favour of procurer·, from the bidder Yes 

~~~ 1 :r". ~;r~;,~.~~.~~E~::;~;--~:~~;-~;..::.· ~=::~ · · v~ 
· •:. •<''M;.:·~ ... ~·~,\~1' -· · For-:D 
.... ).~~tW::~-~:~r··:-. · · 

'_., .... ,''0(.· 

Dir~lstrlbutlon} 
Tamil Nadu Generation & 

Distribution Cor~toration Ltd. 
144, Anna Salai, Chennai-600 002. 

Tender No.03/PPLT/2012 
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• DB Power Llm·lted 
Corporate Office : 3rd Floor, Express Tow@rs, Nariman Point, Mumbal - 400 021. 

Tel.: +91 22 3930 6000 • Fax: +91 22 3930 6008 

4.12 Format for Dlsclosuro 

To, 

Chief Engineer/Private Power Project 
Tamil Naclu Generation and Distribution Cm·poratlon Limited 
NPI<RR Maligal, 6th Floor, Eastern wing, 
144, Anna Salal, Chennal-600002, Tamil Nadu, India 

Sub: Bidders Disclosure for Bid for SUJ>ply of I>OWCI' to Procurer In response to 
RFP dated 21.12.2012 

We hereby cleclare that the following companies with which we have cllrcct or 
indirect relationship at·e also separately pmtlcipatlng in this bidding process as per 
following details 

r-------·· ... -· --

Sl.No. Name of the Company Relationship 
. ----------·-

1. 
'· 

2. ' Nil Not Applicable 

3. 

Further we confirm that we don't have any Contlict of Interest with any other Bidder 
·. partie' at' in this bid process. 

····~·- .. oo<. Gir' 
Ma 

Registered Office: Block 1 A, 5th Floor, Corporate block, DB Cit)' Park, DB City, Arera Hills, Opp MP Naqar, ~~oh'IH,_;Ilh\lt~au:r-;m81.E 

Tel.: +91-755-398 8884 Fax: +91-755-267 5190 

.·. ~~ 
· Director (Dfstrlbutlon) 

Tamil Nadu Generation & 
Distribution Corporation Ltd. 

1«~ Anna Salai, Chennai-600 002. 

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) 

,''r, 

}'·~/:rJ~ . 
;··· 
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DB Power Limited 
Corporate Office : 3rd Floor, E~pr<!SS Tow•lr~. N.uimM Point, Murnl~o~i - 400 0/.1 

Tel.: +91 22 3930 6000 • r.1~: +·91 22 3930 6008 
---------------------------------------------

4.14 Format for ccrtlflcntl! of t•olutlonshlfl of Parent comp;my or Affllhllt' with 1111' 
Biding Company or with tho Member· of the Biding Consortium, iududlng the l.cad 
Member. 

Date: 02nd March, 201 :i 

To 

Chief Engincer/PPP 

Tamil Nadu Generation and Dlstt·iuution Corporn!lon Limited 

NPI<RR Maligat, 6th Floor, !iastC!I'!l wlug, 

144, Anna Saial, Chcnnai-600002, Tamil Nadu, India 

Dear Sir, 

Sub: Bid for procut·emcnt of power· on 'long', term basis thi'Ough tariff based 

competitive bidding process lnr·esponse to RFP dated 21..12.2012 

We hereby certify that DB Power (Madhya Pradesh) Ltd Is th!!. affiliate and M/~ DlliiJ:ent 
. _ . P,ower Pvt. Ltcl ls the pareq,~ company of thr. 131dcling company ~s per tl11~ detlnitlon of 

. _ -:. A-UlliatejParent Company asi,Pr·ovidcd In this RFP and based on the dt•tails ol' liw t>quity 
•? holding as on seven (7) days prior to the Bid deadline. 

of the bidding wmpany in the Affiliate/Parent Company as on 

are as below: 
:::::~lit~~-;:;:-;:-;e(.."-'~::.l~~~:::s;.:-;:-~~~~·:.·.::: Nanl>~NOTtJ;e·-;;a·,·~c-ni 

company uf the 
Bidding Comp;-my 

. .. .. 
Name of the company 
having coml!lon control 

on the i\ffiliate and the 

Bl_ddi_ng company ." . 
Dilligent Power Pvt. Ltd 

* 

~~;;;:':ftr-;;:E-;;w;~~l"'i'W/;;:;:;:;;:-,--;_;j':~7.Ai'i-;f-,;;;,:~;;;-i ----------------·----
ilK equity of DB Power Ltd. and DB Power (Madhya Pradesh) Uri. 

shares af DB Power (Madhya Pradesh) l.td. and for Dl/iigent 
Povvid:fMi1dh•v_a Pradesh) Ltd. is an Affiliate of DB Power Ltd. by virtue of Common 

·bv•,Di!iJiiJeh ,,,,._,,.,,,,,.·. t1!. 

~li.:!\_loi:~J.tl., SthFiqor~·Corpolrat~·biO•CK, DB City Park, DB City, Arera Hilis, Opp MPNagar, Zone·!, Bhopal (MP)-462 016. 

Tel:: +91-755-398 8884 Fax: +91-755'267 5190 

r:»lr~lstrlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation ltd. 
14-4, Anna Salai, Chennai-600 OC:' 

Tender No.03/PPLT/20 12 

-I' 
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11 SCHEDULE II: LIST OF BANKS 

Scheduled Commercial Banks 

SBI and Associates 

1. State Bank of India 

2. State Bank of Bikaner and Jaipur 

3. State Bank of Hyderabad 

4. State Bank of Indore 

5. State Bank of Mysore 

6. State Bank of Patiala 

7. State Bank of Saurashtra 

8. State Bank of Travancore 

Nationalised Banks 

1. Allahabad Bank 

2. Andhra Bank 

3. Bank of India 

4. Bank of Maharashtra 

5. Bank of Baroda 

6. Canara Bank 

7. Central Bank of India 

8. Corporation Bank 

9. Dena Bank 

10. Indian Bank 

11. Indian Overseas Bank 

12. Oriental Bank ot Commerce 

13. Punjab National Bank 

14. Punjab and Sind Bank 

15. Syndicate Bank 

16. Union Bank of India 

17. United Bank of India 

18. UCO Bank 

19. Vijaya Bank 

~.E.o.r~g~~r:tk~ 

1 BNP Paribas 

2 Citi Bank N.A. 

3 Deutsche Bank A. G. 

4 The Hongkong and Shanghai Banking Corporation Ltd. 

5 Standard Chartered Bank 

6 ABN Amro Bank N.V. 

7 UFJ Bank Ltd. 

8 Sumitomo Mitsui Banking Corporation 

9 Societe Generale 

10 Barclays Bank 

11 Bank of Novascotia 

Tamil Nadu Generation and Distribution Corporation Limited (TANG·nc~.B:::'"\ 

Dlrect~trlbutlon) 
Tamil Nadu Generation & 

,...: .... .a. ... : ........ s.-- ,._ ______ ... t-- • a.~ 
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3. Scheduled Private Banks 

1 lNG Vysya Bank Ltd. 

2 ICICI Bank Ltd. 

3 HDFC Bank Ltd. 

4 lOBI Bank Ltd 

5 Axis Bank 

6 Kotak Mahindra Bank 

[Note: The Procurer is authorized to modify the aforesaid list of Banks as deemed fit. 

Such modification shall not be construed as a change in standard bidding documents.] 

Dlre!lolotrlbutlon) 
Tamil Nadu Generation & 

Distribution Corporation ltd. 
1+4,Anna Salat. Chennat-600.002! 

I 

Tender No.03/PPLT/2012 
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12 SCHEDlJLE 12: SllBSTITlJTION RIGHTS OF TilE LENJ>ERS 

12.1 Suhstitutimt oftlte Seller 

12.1.1 Subject to the terms of the PPA, upon occurrence of a Seller Event of Default 

under the PPA, the Lenders shall, have the right to seek substitution of the Seller 

by a Selectee for the residual period of the PPA, for the purposes of securing the 

payments of the Total Debt Amount from the Seller and performing the 

obligations of the Seller, in accordance with the provisions of this Schedule. 

12.1.2 The Lenders may seek to exercise right of substitution by an amendment or 

novation of the PPA and other RFP Documents executed between Procurer and 

the Seller in favour of the Selectee, the Procurer and the Seller shall cooperate 

with the Lenders to carry out such substitution. 

12.2 Procurer Notice of Default 

12.2.1 The Procurer, who serve(s) the Preliminary Default Notice on the Seller as per 

this· Agreement, shall simultaneously also .issue a copy of the same to the 
Lenders. 

12.3 Substitution Notice 

12.3.1 In the event of failure of the Seller to rectify the Seller Event of Default giving rise 

to Preliminary Default Notice and on receipt of a copy of the Termination Notice 

by the Procurer, the Lenders, either on their own or through its representative 

(the "Lenders' Representative") shall be entitled to notify the Procurer and the 

Seller of the intention of the Lenders to substitute the Seller by the Selectee for 

the residual period of the PPA (the "Substitution Notice"). 

12.4 Interim operation of Power Station 

12.4.1 On receipt of a Substitution Notice, no further action shall be taken by any Party 

to terminr~te the PPA, f>Xr.f>pt under and in accordance with thf> terms of this 

Schedule 12 of this Agreement. 

12.4.2 On issue of a Substitution Notice, the Lenders shall have the right to request the 

Procurer to enter upon and takeover the Power Station for the interim and till 

the .substitution of the Selectee is complete and to otherwise take all such steps 

as are necessary for the continued operation and maintenance of the Power 

Station, including levy, collection and appropriation of payments there under, 

subject to, the servicing of monies owed in respect of the Total Debt Amount as 

per the Financing Agreements and the Seller shall completely cooperate in any 

such takeover of the Power Station by the Procurer. If the Procurer, at their sole 

and exclusive discretion agree to enter upon and takeover the Power Station, till 

substitution of the Selectee in accordance with this Agreement, such Procurer 

shall be compensated for rendering such services in accordance wi Clause 

12.9.4 of this Schedule. 

Tamil Nadu Generation and Distribution Corporation Limited (TAN 

Dlret:JistrlbutJon) 
Tamil Nadu Generation & 
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12.4.3 If the Procurer refuse to take over the Power Station on request by the Lenders 

in accordance with Clause 12.4.2 ilbove, the Seller shall have the duty and 

obligation to continue to operate the Power Station In accordance with the PPA 

till such time as the Selectee is finally substituted. 

12.4.4 The Lenders and the Procurer shall, simultaneously have the right to commence 

the process of substitution of the Seller by the Selectee in accordance with these 

terms and the Seller hereby irrevocably consents to the same. 

12.5 Process of Suh!t·tilulitm of Seller 

12.5.1 The Lenders' Representative may, on delivery of a Substitution Notice notify the 

Procurer and the Seller on behalf of all the Lenders about the Lenders' decision 

to invite and negotiate, at the cost of the Lenders, offers from third parties to act 

as Selectee, either through private negotiations or public auction and I or a 

tender process, for the residual period of the PPA. Subject to and upon approval 

of the Procurer, such Selectee shall be entitled to receive all the rights of the 

Seller and shall undertake all the obligations of the Seller under the PPA and 

other RFP Documents executed between the Seller and the Procurer, in 

accordance with these terms of substitution. 

12.5.2 The Lenders and the Seller shall ensure that, upon the Procurer approving the 

Selectee, the Seller shall transfer absolutely and irrevocably, the ownership of 

the Power Station to such Selectee simultaneously with the amendment or 

novation of the PPA and other RFP Documents executed between the Seller and 

the Procurer in favour of the Selectee as mentioned in Clause 12.1.2 of this 

Schedule. 

12.6 Modality for Substitution 

Criteria for selection of the Selectee 

12.6.1 The Lenders and I or the Lenders' Representative shall in addition to any other 

criteria that they may deem fit and necessary, apply the following criteria in the 

selection of the Selectee: 

{a) if the Seller is proposed to be substituted prior to the Scheduled Delivery 

Date or Revised Scheduled Delivery Date, as the case may be, the Selectee 

shall possess the financial capability used to qualify bidders in the RFP stage 

{including the methodology prescribed therein) to perform and discharge all 

the residual duties, obligations and liabilities of the Seller under the PPA. If 

the Seller is proposed to be substituted during the Operation Period, this 

criteria shall not be applicable. 

{b) the Selectee shall have the capability and shall unconditionally consent to 

assume the liability for the payment and discharge of dues, if any, of the 

Seller to the Procurer under and in accordance with the PPA d also 

Tender No.03/PPLT/2012 

Dlr~Distributlon) 
Tamil Nadu Generation & 

Distribution Corporation ltd. 
144, Anna Salai, Chennai-600 002. 
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payment of the Total Debt Amount to the Lenders upon terms and conditions 

as agreed to between the Selectee and the Lenders; 

(c) the Selectee shall have not been in breach of any agreement between the 

Selectee and any Bank or any Lender or between the Selectee and the 

Procurer, involving sums greater than Rupees Ten (10) Crores at any time in 

the last two (2) years as on the date of the substitution notice to the Seller. 

(d) any other appropriate criteria, whereby c.:ontinuity in the performance of the 

Selectee's obligations under the PPA is maintained and the security in favour 

of the Lenders under the Financing Agreements is preserved. 

12.7 Modalities 

12.7.1 The following modalities shall be applicable to any substitution of the Seller by 

the Selectee pursuant to this Agreement: 

12.7.2 The Lenders' Representative shall on behalf of the Lenders propose to the 

Procurer (the "Proposal") pursuant to Clause 12.7.3 below, the name of the 

Selectee for acceptance, seeking: 

(a) grant of all the rights and obligations under the PPA and the other RFP 

Documents executed between the Procurer and the Seller, to the Selectee (as 

substitute for the Seller); 

(b) amendment of the PPA and the other RFP Documents executed between the 

Procurer and the Seller, to the effect that the aforementioned grant to the 

Selectee, shall be such that the rights and obligations assumed by the 

Selectee are on the same terms and conditions for the residual period of the 

PPA as existed in respect of the Seller under the original PPA and the other 

RFP Documents executed between the Procurer and the Seller; and 

(c) the execution of new agreements as necessary, by the proposed Selectee for 

the residual period of the PPA on the same terms and conditions as are 

included in this Agreement. 

12.7.3 The Proposal shall contain the particulars and information in respect of the 

Selectee and the data and information as Procurer may reasonably require. The 

Procurer may intimate any additional requirement within thirty (30) days of the 

date of receipt of the Proposal. 

12.7.4 The Proposal shall be accompanied by an unconditional undertaking by the 

Selectee that it shall, upon approval by the Procurer of the Proposal: 

(a) observe, comply, perform and fulfill the terms, conditions and covenants of 

the PPA and all other RFP Documents executed between Seller and the 

Procurer or a new PPA or respective RFP Document (in the case of the 

novation thereof), which according to the terms therein are required to be 

observed, complied with, performed and fulfilled by the Seller, as if such 

Tamil Nadu Generation and Distribution Corporation Limited (TAN 

Dlrect~trlbutton) 
Tamil Natlu_ Gener~!ion. ~ ~ 
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Selectee was the Seller origin<llly nilmed under the PPA; or the respective RFP 

Document; nnd 

(b) be liable for and shall assume, dischilrge and pay the Total Debt Amount or 

then outstanding dues to the Lenders under and in accordilnce with tiH! 

Financing Agreements or in any other manner agreed to by the Lenders and 

the Procurer as if such Selectee was the Seller originally named under such 

Financing Agreements. 

12.7.5 At any time prior to taking a decision in respect of the Proposal received under 

Clause 12. 7.2, the Procurer may require the Lender/ Lenders' Representative to 

satisfy it as to the eligibility of the Selectee. The decision of the Procurer as to 

acceptance or rejection of the Selectee, shall be made reasonably and when 

made shall be final, conclusive and binding on the Parties. 

12.7.6 The Procurer shall convey their approval or disapproval of such Proposal, through 

the Lead Procurer, if applicable, to the Selectee. Such decision shall be made by 

the Procurer at their reasonably exercised discretion within twenty one (21) days 

of: 

(a) the date of receipt of the Proposal by the Procurer; or 

(b) the date when the last of further and other information and clarifications in 

respect of any data, particulars or information included in the Proposal 

requested by any of the Procurer under Clause 12.7.3 above is received; 

whichever is later. 

Notwithstanding anything to the contrary mentioned in this Agreement, the 

approval of the Procurer for the Selectee shall not be withheld in case the 

Selectee meets the criteria mentioned in Clause 12.6.1. 

12.7.7 Upon approval of the Proposal and the Selectee by the Procurer, the Selectee 

mentioned in the Proposal shall become the Selectee hereunder. 

12.7.8 Following the rejection of a Proposal, the Lenders and/ or the Lenders' 

Representative shall have the right to submit a fresh Proposal, proposing another 

Selectee (if the rejection was on the grounds of an inappropriate third party 

proposed as Selectee) within sixty (60) days of receipt of communication 

regarding rejection of the Selectee previously proposed. The provisions of this 

article shall apply mutatis mutandis to such fresh Proposal. 

12.7.9 The substitution of the Seller by the Selectee shall be deemed to be complete 

upon the Selectee executing all necessary documents and writings with or in 

favour of the Seller, Procurer and the Lenders so as to give full effect to the 

terms and conditions of the substitution, subject to which the Selectee has been 

accepted by the Lenders and the Procurer and upon transfer of ownership and 

complete possession of the Power Station by the Procurer or the Seller, as the 

Tender No.03/PPLT/20 12 

Dlr!~strlltution) 
Tamil Nadu Generation & 

OistrllutiC!ln CortoreUon Ltd. 
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case may be, to the Selectee. The Procurer shall novate all the RFP Documents, 

which they had entered in to with the Seller in order to make the substitution of 

the Seller by the Selectee effective. The quantum and manner of payment of the 

consideration payable by the Selectee to the Seller towards purchase of the 

Power Station and assumption of all the rights and obligations of the Seller under 

the PPA and other RFP Documents as mentioned in this Agreement shall be 

entirely between the Seller, Selectee and the Lenders and the Procurer shall In 

no way be responsible to bear the same. 

12.7.10Upon the substitution becoming effective pursuant to Clause 12.7.9 above, all 

the rights of the Seller under the PPA shall cease to exist: 

Provided that, nothing contained in this sub-article shall prejudice any pending I 
subsisting claims of the Seller against a Procurer or any claim of the Procurer 

against the erstwhile Seller or the Selectee. 

12. 7. liThe Selectee shall, subject to the terms and conditions of the substitution, have a 

period of ninety (90) Days to rectify any breach and/ or default of the Seller 

subsisting on the date of substitution and required to be rectified and shall incur 

the liability or consequence on account of any previous breach and/ or default of 

the Seller. 

12.7.12The decision of the Lenders and the Procurer in the selection of the Selectee shall 

be final and binding on the Seller and shall be deemed to have been made with 

the concurrence of the Seller. The Seller expressly waives all rights to object or to 

challenge such selection and appointment of the Selectee on any ground 

whatsoever. 

12.7.13The Lenders shall be solely and exclusively responsible for obtaining any and all 

consents/ approvals or cooperation, which may be required to be obtained from 

the Seller under this Agreement and the Procurer shall not be liable for the same. 

12.7.14AII actions of the Lenders' Representative hereunder shall be deemed to be on 

behalf of the Lenders and shall be binding upon them. The Lenders' 

Representative shall be authorised to receive payment of compensation and any 

other payments, including the consideration for transfer, if any, in accordance 

with the Proposal and the Financing Agreements and shall be bound to give valid 

discharge on behalf of all the lenders. 

12.8 

12.8.1 

Seller's Waiver 

The Seller irrevocably agrees and consents (to the extent to which applicable law 

may require such consent) to any actions of the Lenders, the lender's 

Representative and the Procurer or exercise of their rights under and in 

accordance with these terms. 

12.8.2 The Seller irrevocably agrees and consents (to the extent to which applicable law 

may require such consents) that from the date specified in Clause 12.7.10, it shall 

Tamil Nadu Generation and Distribution Corporation Limited (TANGE 

Dlre~lstributlon) 
Tamil Nadu Generation & 
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cease to have any rights under the PPA or the Financing Agreements other than 

those expressly stated therein. 

12.8.3 The Seller warrants and covenants that any agreement entered into by the Seller, 

in relation to the Power Station, shall include a legally enforceable clause 

providing for automatic novation of such agreement in favour of the Selectee, at 

the option of the Lenders or the Procurer. The Seller further warrants and 

covenants that, In respect of any agreements which have already been executed 

in relation to the Power Station and which lack a legally enforceable clause 

providing for automatic novation of such agreement, the Seller shall procure an 

amendment In the concluded agreement to incorporate such clause. 

12.9 Interim Protectio11 Of Service A 11d Preservatio11 OfSecuri~l' 

Appointment of a Receiver 

12.9.1 In every case of the Lenders issuing a Substitution Notice and the Procurer 

refusing to take over the Power Station and the Seller failing to operate the 

Power Station in accordance with Clause 12.4.3 and the Procurer not electing to 

act as Receiver as per Clause 12.9.2 hereof, the Lenders may institute protective 

legal proceedings for appointment of a receiver (the "Receiver") to maintain, 

preserve and protect the assets held as security by the Lenders if such right is 

granted under the terms of the Financing Agreements. 

12.9.2 If the assets of the Power Station are, in the opinion of the Procurer, necessary 

and required for the operation and maintenance of the Power Station, the 

Procurer shall be entitled to elect to act as the Receiver for the purposes of this 

Article and be entitled to maintain, preserve and protect the said assets by 

engaging an operator/service provider to act on their behalf and the Lenders and 

Seller hereby consent and agree to the same. Upon the Procurer so intimating 

the Seller and the Lender's representative their desire to act as Receiver, the 

Seller and the Lender's representative shall co-operate with the Procurer to 

facilitate the same. 

12.9.3 Upon appointment of the Court appointed Receiver or the Procurer acting as 

Receiver, all the Receivables received by such Receiver shall be deposited by the 

Receiver in the bank account jointly designated by the Procurer and the Lenders. 

The Receiver shall be responsible for protecting· the assets in receivership and 

shall render a true and proper account of thP receivership to the Lenders in 

accordance with the terms of its appointment. 

12.9.4 When acting as a Receiver or operator in accordance with Clauses 12.9 or 12.4.2, 

Procurer shall be entitled to be remunerated for such services as may be 

determined by the Appropriate Commission. Furthermore, when acting as a 

Receiver, the Procurer shall not be liable to the Lenders, the Lenders' 

Representative, Seller or any third party for any default under the PPA, 
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or loss to the Power Station or for any other reason whatsoever, except for wilful 

default of the Procurer. 

12.10 Substitution Consideration 

12.10.1The Lenders and Procurer shall be entitled to appropriate any consideration 

received for the substitution of the Seller as hereinabove provided, from the 

Selectee towards the payment of Lenders' and the Procurer' respective dues, to 

the exclusion of the Seller. 

12. I 0.2The Seller shall be deemed to have nominated, constitutes and appoints the 

Lenders' Representative as its constituted attorney for doing all acts, deeds and 

things as may be required to be done for the substitution of the Seller by the 

Selectee pursuant to these terms. 

12.11 Change in the Procurer or Lenders 

12.11.1The Parties hereto acknowledge that during the subsistence of the PPA, it is 

possible that Procurer may cease to be a party to this Agreement by reason of 

termination of PPA vis-a-vis such Procurer and any Lender may cease to remain 

as a Lender by reason of repayment of the debt or otherwise. Further it may 

possible that any Lender may be substituted or a new Lender may be added. In 

the event of any Procurer or Lender ceasing to be a party to the PPA or Financing 

Agreement respectively, the term and conditions as prescribed in this Schedule 

shall cease to automatically apply to such Procurer or Lender as the case may be. 

Further, upon any entity being added as a Lender and in the event such entity is 

given the right to substitute the Seller under the Financing Agreement and then 

the contents of this Schedule shall be applicable to the exercise of such right by 

the said new entity. 
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