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	The Special Purchase Conditions (SPC) will supersede any related conditions anywhere in the Bidding Documents and will prevail for evaluation / finalization of the tender.

	1.0 
	Definitions & Terminology

	Unless the context otherwise requires, the following terms whenever used in this Contract have the following meanings:

	2.0 
	
	“Contract” means the Purchase Order/Service Order signed by the Insured, to which these General Purchase Conditions (GPC) are attached together with all the documents listed in such signed Contract.    

	3.0 
	
	“Contract Documents” means the documents listed in Article 1.1 (Contract Documents) of the Form of Contract Agreement (including any amendments thereto).

“GPC” means the General Purchase Conditions.

“SPC” means the Special Purchase Conditions.

“Day” means calendar day of the Gregorian Calendar.

“Month” means calendar month of the Gregorian Calendar.

“Insured” means  NTPC Ltd., New Delhi (A Govt. of India Enterprise) and includes the legal successors or permitted assigns of the Insured.

	4.0 
	
	“Applicable Law” -  This Contract including all matters connected with this Contract shall be governed and construed in accordance with the Indian Law both substantive and procedural and shall be subject to the exclusive jurisdiction of Indian courts at Delhi, India.

	5.0 
	
	“Contract Price” means the price to be paid for the performance of the Services, in accordance with the payment terms, subject to such additions and adjustments thereto or deductions there from, as may be made pursuant to the Contract.

	6.0 
	
	“Government” means the Government of the Insured’s country ie INDIA.

	7.0 
	
	“Local Currency” means the currency of the Government of India.

	8.0 
	
	“Party” means the Insured or the Bidder, as the case may be, and “Parties” means both of them.

	9.0 
	
	“Personnel” means persons hired by the Bidder as employees and assigned to the performance of the Services or any part thereof.

	10.0 
	
	“Services” means the work to be performed by the Bidder pursuant to this Contract, as described in the detailed Terms of Reference; and

	11.0 
	
	Law Governing the Contract: The Contract, its meaning and interpretation, and the relation between the Parties shall be governed by the Applicable Law.

	12.0 
	
	Throughout these Bidding Documents, the term “Bid” and “Tender” and their derivatives (Bidder/ Tenderer, Bidding / Tendering, Bidding Document/Tender Document, etc.); Bill of Quantity / Schedule of Quantity / Schedule of Quantities/ Bill of Quantities; Insured / NTPC; Bid Security / Earnest Money Deposit; Security Deposit / Performance Security/ Performance Guarantee; Engineer-in-Charge / Engineer, appearing any where in the Bidding Documents shall have the same meaning and are synonymous to each other.

	13.0 
	
	Language:  English shall be the binding and controlling language for all matters relating to the meaning or interpretation of this Contract.

	14.0 
	Contract Documents
	The Insured shall send to the successful Bidder the Purchase Order/Service Order. The Purchase Order/Service Order will constitute the formation of the contract. The contract shall come into effect from the date of issue of Purchase Order/Service Order. The successful bidder shall have sign and return the Purchase Order/Service Order as a token of acceptance. Successful bidder on whom Purchase Order/Service Order is placed shall hereinafter be called Insurer.

	15.0 
	Order of the precedence of the Documents


	The order of precedence of documents shall be as under:

a) Purchase Order/Service Order alongwith its annexures.
b) Amendment to Bidding Documents 

c) Special Purchase Conditions

d) Technical Specifications & Scope of Work & Field Quality Assurance plan 

e) General Purchase Conditions
f) The Bid and BOQ submitted by the Insurer
g) Instructions to bidders

An amendment issued after issue of Contract shall take precedent over the formal Contract and all other contract documents.

	16.0 
	Language
	All Contract Documents, all correspondence and communications to be given, and all other documentation to be prepared and supplied under the Contract shall be written in English, and the Contract shall be construed and interpreted in accordance with that language.
If any of the Contract Documents, correspondence or communications are prepared in any language other than the governing language as above, the English translation of such document, correspondence or communications shall prevail in matters of interpretation.

	17.0 
	Singular and Plural
	The singular shall include the plural and the plural the singular, except where the context otherwise requires.

	18.0 
	Headings
	The headings and marginal notes in the General Purchase Conditions of Contract are included for ease of reference, and shall neither constitute a part of the Contract nor affect its interpretation.

	19.0 
	Incoterms
	Unless inconsistent with any provision of the Contract, the meaning of any trade term and the rights and obligations of parties thereunder shall be as prescribed by Incoterms. Incoterms means international rules for interpreting trade terms published by the International Chamber of Commerce (latest edition), 38 Cours Albert 1er, 75008 Paris, France.

	20.0 
	Construction Of Contract
	If required, NTPC may place separate Orders for supplies and Services.

The award of separate Purchase Orders shall not in any way dilute the responsibility of the Insurer for the successful completion of the Facilities as per Contract documents and a breach in one Purchase Order shall be construed as a breach of the other Purchase Order(s) which will confer a right on the Insured to terminate the other Contract(s) also at the risk and cost of the Insurer. 

The total value of all the orders shall be the Total Package value.

	21.0 
	Amendment
	No amendment or other variation of the Contract (Purchase Order/Service Purchase) shall be effective unless it is in writing, is dated, expressly refers to the Purchase Order/Service Order, and is signed by a duly authorized representative of Insured and accepted by the Insurer.

	22.0 
	Severability
	If any provision or condition of the Contract is prohibited or rendered invalid or unenforceable, such prohibition, invalidity or unenforceability shall not affect the validity or enforceability of any other provisions and conditions of the Contract.

	23.0 
	Non-Waiver
	(i) Subject to GPC clause 11.0 (ii), no relaxation, forbearance, delay or indulgence by either party in enforcing any of the terms and conditions of the Contract or the granting of time by either party to the other shall prejudice, affect or restrict the rights of that party under the Contract, nor shall any waiver by either party of any breach of Contract operate as waiver of any subsequent or continuing breach of Contract. 
(ii) Any waiver of a party’s rights, powers or remedies under the Contract must be in writing, must be dated and signed by an authorized representative of the party granting such waiver, and must specify the right and the extent to which it is being waived.

	24.0 
	Notices
	Unless otherwise stated in the Purchase Order/Service Order, all notices to be given under the Contract shall be in writing, and shall be sent by personal delivery, airmail post, special courier, cable, telegraph, telex, facsimile or Electronic Data Interchange (EDI) to the address of the relevant party set out in the Contract.
In case of Purchase Orders, all notices to be given under the Contract shall be addressed to Signatory of the Purchase Order and in case of Service Orders, all notices to be given under the Contract shall be addressed to Engineer-in-charge.

Either party may change its postal, cable, telex, facsimile or EDI address or addressee for receipt of such notices by ten (10) days’ notice to the other party in writing.

	25.0 
	Governing Laws
	The Contract shall be governed by and interpreted in accordance with laws in force in India. 
The Courts of Delhi shall have exclusive jurisdiction in all matters arising under the Contract.

	26.0 
	Settlement of Disputes

	14.1
	Mutual Consultation 

If any dispute of any kind whatsoever shall arise between the Insured and the Contractor in connection with or arising out of the Contract, including without prejudice to the generality of the foregoing, any question regarding its existence, validity or termination, or the execution of the Facilities, whether during the progress of the Facilities or after  their completion and whether before or after the termination, abandonment or breach of the Contract, the parties shall seek to resolve any such dispute or difference by mutual consultation.  If the parties fail to resolve such a dispute or difference by mutual consultation, then the dispute may be settled through Expert Settlement Council / Arbitration / other remedies available under the applicable laws.

	14.2
	Resolution of Dispute through Expert Settlement Council
If the parties fail to resolve such a dispute or difference by mutual consultation, the dispute if the parties agree, may be referred to Conciliation in cases involving disputed amount up to Rs 250 crores, which is to be arrived at considering the claim and counter claim of the parties to the dispute.

	14.2.1
	Invitation for Conciliation
	(i) A party shall notify the other party in writing about such a dispute it wishes to refer for Conciliation within a period of 30 days from the date of raising of the dispute in case of failure to resolve the same through mutual consultation. Such Invitation for Conciliation shall contain sufficient information as to the dispute to enable the other party to be fully informed as to the nature of the dispute, amount of the monetary claim, if any, and apparent cause of action.

	
	
	(ii) Upon acceptance of the invitation to conciliate, the other party shall submit its counter claim, if any, within a period of 30 days from the date of the invitation to conciliate. If the other party rejects the invitation or disputed amount exceeds Rs 250 crores, there will be no Conciliation proceedings. There shall be no Conciliation where claim amount is only up to Rs 5 lakhs. 

	
	
	(iii) If the party initiating Conciliation does not receive a reply within thirty days from the date on which it sends the invitation, or within such other period of time as specified in the invitation, it shall treat this as a rejection of the invitation to conciliate from the other party.

	14.2.2
	Conciliation
	(i) Where Invitation for Conciliation has been furnished under GPC sub clause 14.2.1,the parties shall attempt to settle such dispute through Expert Settlement Council (ESC) which shall be constituted by CMD, NTPC. 

	
	
	(ii) ESC will be formed from experts comprising of three members from the panel of conciliators maintained by NTPC. However, there will be single member ESC for disputes involving claim and counter claim (if any) up to Rs. 1 crore. CMD will have authority to reconstitute an ESC to fill any vacancy. 

	
	
	(iii) The eligible persons for consideration for empanelment in the panel of conciliators shall be amongst Retired Civil Servants of Govt. of India not below the rank of Joint Secretary, Retired Judges, Retired Executive directors/Directors/ Chairman of any Maharatna / Navratna company in India other than NTPC Ltd, Retired Independent Directors who have served on the Board of any Maharatna / Navratna company in India other than NTPC Ltd and Independent experts in their respective fields preferably  registered  with  the  Indian  Council  of  Arbitration  or  Delhi International Arbitration Centre or Federation of Indian Chambers of Commerce and Industry or SCOPE  Arbitration Forum.

	14.2.3
	Proceedings before ESC
	(i) The claimant shall submit its statement of claims along with relevant documents to ESC members, and to the party(s) indicated in the appointment letter within 30 days of the issue of the appointment letter. The respondent shall file its reply and counter claim (if any) within 30 days of the receipt of the statement of claims. Parties may file their rejoinder/additional documents, if any in support of their claim/counterclaim within next 15 days. No documents shall be allowed thereafter, except with the permission of ESC.

	
	
	(ii) The parties shall file their claim and counterclaim in the following format
a.  Chronology of the dispute

b.  Brief of the contract

c.  Brief history of the dispute

d.  Issues

Sl. 

No.

Description of Claims/ Counter claims

Amount (in foreign currency/INR)

Relevant Contract Clause

e.  Details of Claim(s)/Counter Claim(s)

f.   Basis/Ground of claim(s)/counter claim(s) along with relevant clause of contract.

Statement of claims shall be restricted to maximum limit of 20 pages.

	
	
	(iii) In case of 3 members ESC, 2 members will constitute a valid quorum and the meeting can take place to proceed in the matter after seeking consent from the member who is not available. However, ESC recommendations will be signed by all the members.

	
	
	(iv) The parties shall be represented by their in house employees. No party shall be allowed to bring any advocate or outside consultant/advisor/agent to contest on their behalf. Ex-officers of NTPC who have handled the subject matter in any capacity shall not be allowed to  attend  and  present  the  case  before  ESC  on  behalf  of  contractor.  However, ex-employees of parties may represent their respective organizations. Parties shall not claim any interest on claims/counter-claims from the date of notice invoking Conciliation till execution of settlement agreement, if so arrived. In case, parties are unable to reach a settlement, no interest shall be claimed by either party for the period from the date of notice invoking Conciliation till the date of ESC recommendations and 30 days thereafter in any further proceeding.

	
	
	(v) ESC   will   conclude   its   proceedings   in   maximum   10   meetings,   and   give   its recommendations within 90 days of its first meeting. ESC will give its recommendations to both the parties recommending possible terms  of settlement. CMD, NTPC may extend the time/number  of  meetings,  in  exceptional  cases,  if  ESC  requests  for  the  same  with sufficient reasons.

	
	
	(vi) Depending upon the location of ESC members and the parties, the venue of the ESC meeting shall be either Delhi/Mumbai/Kolkata/Chennai or any other city whichever is most economical from the point of view of travel and stay etc. All the  expenditure incurred in ESC proceedings shall be shared by the parties in equal proportion.

	14.2.4
	Fees & Facilities to the Members of the ESC
	The cost of Conciliation proceedings including but not limited to fees for Conciliator, Airfare, Local transport, Accommodation, cost towards conference facility etc. shall be as provided herein below:

Sl

.No.

Fees/ Facility

Entitlement

 1

Fees

As paid to NTPC Independent Directors [Presently Rs. 20,000 per meeting]. In addition each conciliator to be paid Rs.   10,000   for   attending   meeting   to   authenticate   the settlement agreement - ​ max. of Rs. 2,10,000 per case per Conciliator.

 2

Secretarial expenses

Rs. 10,000 lump sum (to 1 member only).
 3

Transportation in the city of the meeting

Car as per entitlement or Rs. 2,000 per day

 4

Venue for meeting

NTPC conference rooms

Facilities to be provided to the out ­stationed member

 5

Travel from the city of residence to the city of meeting

As per entitlement of Independent Directors. Executive class air tickets / first class AC train tickets/ Luxury car/ reimbursement of actual fare. However, entitlement of air travel by Business class shall be subject to austerity measures, if any, ordered by Govt of India.

 6

Transport to and fro airport/railway station in the city of residence

Car as per entitlement or Rs. 3,000

 7

Stay for out stationed members

As per entitlement of Independent Directors.

 8

Transport in the city of meeting

Car as per entitlement or Rs. 2000 per day

Aforesaid fees is subject to revision by NTPC from time to time and subject to government guidelines on austerity measures, if any. All the expenditure incurred in the ESC proceedings shall be shared by the parties in equal proportions. The Parties shall maintain the account of expenditure and present to the other for the purpose of sharing on conclusion of the ESC proceedings.

	14.2.5
	If decision of NTPC is acceptable to the contractor, a Settlement Agreement under section 73 of the Arbitration and Conciliation Act 1996 will be signed within 15 days of contractor’s acceptance and same shall be authenticated by all the ESC members. Parties are free to terminate Conciliation proceedings at any stage as provided under the Arbitration and Conciliation Act 1996.

	14.2.6
	The parties shall keep confidential all matters relating to the Conciliation proceedings. Parties shall not rely upon them as evidence in arbitration proceedings or court proceedings.

	14.3
	Arbitration 

	14.3.1
	If the process of mutual consultation and/or ESC fails to arrive at a settlement between the parties as mentioned at GCC Sub-Clauses 14.1 & 14.2 above,  Insured or the Contractor may, within  Thirty (30)  days  of such  failure, give notice to  the  other  party,  with  a  copy for information to the ESC (as applicable),  of  its intention to commence arbitration, as hereinafter  provided,  as  to the matter in dispute, and no arbitration  in  respect  of this matter may be commenced unless such notice is given. The mechanism of settling the disputes through arbitration shall be applicable only in cases where the disputed amount (i.e. total amount of Claims excluding claims of interest) does not exceed Rs. 25 crores.  In case the disputed amount exceeds Rs. 25 Crores, the parties shall be within their rights to take recourse to remedies as may be available to them under the applicable laws other than Arbitration after prior intimation to the other party. There shall be no arbitration where the claim amount is only up to Rs. 5 lakhs.

The parties at the time of invocation of arbitration shall submit all the details of the claims and the counter-claims including the Heads/Sub-heads of the Claims/Counter-Claims and the documents relied upon by the parties for their respective claims and counter-claims. The parties shall not file any documents/details of the claims and counter-claims thereafter.

The claims and the counter claims raised by the parties at the time of invocation of the arbitration shall be final and binding on the parties and no further change shall be allowed in the same at any stage during arbitration under any circumstances whatsoever.

The parties to the contract shall invoke arbitration within Six months from the date of completion of the Facilities under the contract or the termination of the contract as the case may be and the parties shall not invoke arbitration later on after expiry of the said period of six months. The parties shall not invoke arbitration other than in the case of completion of the Facilities or the termination of the contract as mentioned above.

Notwithstanding the above, in case of disputes with Indian Contractor who is a Central Government Department /Enterprise /organisation or a State Level Public Enterprise (SLPE), the aforesaid limit of Rs 25 crores shall not be applicable and arbitration proceeding may be commenced irrespective of the amount involved in dispute if the dispute could not be resolved through Conciliation as brought out at GCC Sub Clause 14.2 above

	14.3.2
	Any dispute in respect of which  a  notice  of  intention  to commence  arbitration  has  been  given,  in accordance with GPC Sub Clause 14.3.1, shall be finally settled by arbitration.

	14.3.3
	Any dispute raised by a party to arbitration shall be adjudicated by a Sole Arbitrator appointed by CMD, NTPC from the List of empanelled Arbitrators of NTPC in the following manner :-

	
	a) A party willing to commence arbitration proceeding shall invoke Arbitration Clause by giving 60 days notice to the other party.

	
	b) If the Arbitrator so appointed dies, resigns, becomes incapacitated or withdraws for any reason from the proceedings, it shall be lawful for CMD, NTPC to appoint another person in his place in the same manner as aforesaid. Such person shall proceed with the reference from the stage where his predecessor had left.

	
	c) It is agreed between the parties that the Arbitration proceedings shall be conducted as per the provisions of Fast Track Procedure as provided under section 29B of the Arbitration and Conciliation Act, 1996 as amended.

	
	d) The Arbitrators shall be paid fees at the following rates:

Amount of Claims and Counter Claims (excluding interest)
Lump sum fees (including fees for study of pleadings, case material, writing of the award, secretarial charges etc.) to be shared equally by the parties.
Up to Rs.50 lakhs 

Rs. 10,000/- per meeting subject to a ceiling of Rs. 1,00,000/-.

Above Rs.50 lakhs to Rs. 1 Crore

Rs.1,35,000/- plus Rs.1,800/- per lakh or a part there of subject to a ceiling of   Rs. 2,25,000/-.

Above Rs.1 crore and up to Rs.5 Crore

Rs.2,25,000/- plus Rs.33,750/- per crore or a part thereof subject to a ceiling of Rs.3,60,000/-.

Above Rs. 5 Crore and up to Rs.10 Crore

Rs.3,60,000/- plus Rs.22,500/- per crore or a part thereof subject to a ceiling of   Rs. 4,72,500/-.

Above Rs.10 Crore

Rs.4,72,500 plus Rs.18,000/- per crore or part thereof subject to a ceiling of  Rs. 10,00,000/-.

If the claim is in foreign currency, the SBI Bills Selling Exchange rate prevailing on the date of claim shall be used for the purpose of converting the claim in Indian Rupee which may be used for determining the arbitration fee as brought out above

	
	e) If after commencement of the Arbitration proceedings, the parties agree to settle the dispute mutually or refer the dispute to Conciliation, the arbitrator shall put the proceedings in abeyance until such period as requested by the parties. Where the proceedings are put in abeyance or terminated on account of mutual settlement of dispute by the parties, the fees payable to the arbitrator shall be determined as under:
(i) 40% of the fees if the Pleadings are complete

(ii) 60% of the fees if the Hearing has commenced 

(iii) 80% of the fees if the Hearing is concluded but the Award is yet to be passed.

	
	f) Each party shall pay its share of arbitrator’s fees in stages as under:
(i) 40 % of the fees on Completion of Pleadings

(ii) 40% of the fees on conclusion of the Final Hearing

(iii) 20% at the time when arbitrator notifies the date of final award.

	
	g) The Claimant shall be responsible for making all necessary arrangements for the travel/ stay of the Arbitrator including venue of arbitration, hearings. The parties shall share the expenses for the same equally.

	
	h) The Arbitration shall be held at Delhi only or any other location specified in SPC.

	
	i) The Arbitrator shall give reasoned and speaking award and it shall be final and binding on the parties.

	
	j) Subject to the aforesaid conditions, provisions of the Arbitration and Conciliation Act, 1996 and any statutory modifications or re-enactment thereof shall apply to the arbitration proceedings under this clause.

	14.3.4
	In case the Indian Contractor is a Central Government Department/Enterprise/organisation or a State Level Public Enterprise (SLPE), the dispute arising between the Insured and the Contractor shall be referred for resolution to the Permanent Machinery of Arbitrators (PMA) of the Department of Public Enterprises, Government of India as per Office Memorandum No. 4(1) 2011-DPE(PMA)-GL dated 12.06.2013 issued by Government of India, Ministry of Heavy Industries and Public Enterprises, Department of Public Enterprises and its further modifications and amendments.

	14.4
	Notwithstanding any reference to the Conciliation or Arbitration herein,

(a) the parties shall continue to perform their respective obligations under the Contract unless they otherwise agree.

(b) the Insured shall pay the Contractor any monies due to the Contractor.

	27.0 
	Scope  
	The Services to be supplied shall be as specified in the technical specification and Price Schedule. The Insurer shall supply all the Services included in the Bidding documents including Scope of Work.

	28.0 
	Contract price 
	The Contract Price shall be as specified in the Purchase Order / Service Order. 

	29.0 
	Payment terms
	As specified in Special Purchase Conditions.  

	30.0 
	Tax deduction at source
	Tax deduction at source shall be governed as per prevailing rules.

	31.0 
	Taxes  & duties


	i. “Goods and Services Tax” or “GST” means taxes or cess levied under the Central Goods and Services Tax Act, Integrated Goods and Services Tax Act, Goods and Services Tax (Compensation to States) Act and various State/Union Territory Goods and Services Tax Laws and applicable cesses, if any under the laws in force (hereinafter referred to as relevant GST Laws), which shall be fully complied with by the Bidder.

ii. The Bidder shall quote the prices giving breakup in the manner specified in the Price Schedule. The Bidder shall quote the applicable rate of GST in the Price Schedule.

iii. For the purpose of Evaluation, GST quoted in the Bid shall only be considered.

iv. The Bidder shall indicate the taxes and duties  as applicable seven (7) days prior to last date of Bid Submission.

v. The Bidder is required to quote the rate of GST applicable under GST Law  in the Price Schedule while giving the breakup of prices. 

vi. In case GST registered Bidder has quoted GST rate as ‘0’ (Zero), the quoted price shall be considered to be inclusive of  GST as applicable.

vii. In case of bid received from dealers who have opted for the composition scheme under GST Law, the Bidder shall specifically mention the same in his Bid.  Insured shall not be liable to pay/reimburse any GST on the supplies made by such dealers under the Order/Contract. 

viii. In case of bid received from unregistered dealer, for evaluation their bid shall be cost compensated as per the GST rate applicable in view of Reverse Charge Mechanism (RCM) as per GST Law. 

ix. In case of all materials identified by the Insurer  and Insured to be dispatched directly from the sub-vendor's work to Insured's site, the Insurer shall ensure that his sub-vendors raise Tax invoices as per the provisions of GST Law, billed to the Insurer and shipped to the Insured’s  site. The Insurer shall further ensure that he raises his corresponding Tax Invoices in the name of Insured during transit of the materials before the delivery of materials is taken by Insured.

x. For items not covered under GST, the Bidder is required to quote Excise Duty/VAT/CST as applicable in the Price Schedule while giving the breakup of prices.

xi. Notwithstanding anything to contrary contained in the Purchase Order/Contract, the Insurer’s right to payment under the Order/Contract is subject to issuance of valid tax invoice/bill of supply as the case may be, payment of applicable GST to the credit of appropriate Government and submission of valid particulars of tax invoice under GST returns in accordance with GST Law.

xii. Insured shall deduct GST at source at the applicable rates in case transactions under the Order/Contract are liable to GST deduction at source.

xiii. Unless expressly stated otherwise, a common mechanism for reconciliation of input credit mismatch, to be followed by both NTPC and Insurer, shall be mutually agreed so that both parties follow the same procedure for disclosing the transactions in their respective returns. Notwithstanding anything in the Order/Contract, penalty / damages shall be recovered in case the Insurer makes a default in following the agreed procedure.

xiv. The  implications of GST on return of goods  will be as per the provisions of the relevant GST Laws.

xv. The Insurer shall issue tax invoices/bill of supply as applicable, file appropriate returns, and deposit the applicable GST to the account of appropriate government within the time limit prescribed under the GST Law. In the event of any default, Insurer shall be liable to pay the amount which may be imposed on NTPC due to such default.

xvi. Insurer should comply with the provisions of e-way bill notified by appropriate authorities from time to time. The existing provisions regarding road permit will continue till such time if applicable.

xvii. The Insured shall make necessary tax deductions under Income Tax Act or any other laws, if applicable.

xviii. Provisions of GST law in respect of Related Persons/Parties may appropriately be taken into consideration by Bidders while submitting the bid.

xix. If any rates of tax are increased or decreased, a new tax is introduced, an existing tax is abolished, or any change in interpretation or application of any tax occurs in the course of the performance of Oder/Contract, which was or will be assessed on the Insurer in connection with performance of the Oder/Contract, an equitable adjustment shall be made to take into account any such change.

xx. The payment/reimbursement of statutory variations in the rates of tax and/or of new tax, duty or levy imposed under statute or law in India as above would be restricted only to direct transactions between the Insured and the Bidder.

	32.0 
	Authorised representative
	Any action required or permitted to be taken, and any document required or permitted to be executed, under the Contract by the Insured or the Bidder may be taken or executed by the officials authorized for the purpose.

	33.0 
	Obligations Of The Bidder 


	The Insurer shall perform the Services and carry out their obligations with all due diligence, efficiency, and economy, in accordance with generally accepted professional techniques and practices, and shall observe sound management practices, and employ appropriate advance technology and safe methods.  The Insurer shall always act, in respect of any matter relating to this Contract or to the Services, as faithful advisers to the Insured and shall at all times support and safeguard the Insured’s legitimate interests in any dealings with Sub-bidder or third parties.

	34.0 
	Indemnification
	The Insurer shall, at its own expense, defend and indemnify the Insured against all third party claims of infringement of Intellectual Property Rights, including patent, trade mark, copy right, trade secret or industrial design rules arising from use of the products or any part thereof.

The Insurer shall expeditiously extinguish any such claims and shall have full rights to defend itself there from. The Insured shall not pay any compensation to a third party resulting from such infringement and the Insurer shall be fully responsible for the same, including all expenses and court and legal fees.

The Insured will give notice to the Insurer of any such claim without delay, shall provide reasonable assistance to the Contractor in disposing of the claim, and shall at no time admit any liability for or express any intent to settle the claim.

Final payment to the Insurer by the Insured will not be made while any such suit or claim remains unsettled.

	35.0 
	Amendment/ modification of contract 
	Modification of the terms and conditions of the Contract, including any modification of the Scope of the Services or of the Contract price may only be made by written agreement between the Parties.

	36.0 
	Change in laws and regulations
	If,  after  the  date  seven (7) days prior to the last date of Bid submission, any law, regulation, ordinance, order or by-law having the force of law is enacted, promulgated, abrogated or changed (which shall be deemed to include any change in interpretation or application by the competent authorities) that subsequently affects the costs and expenses of the Insurer and/or the Time for Completion, the Contract Price shall be correspondingly increased or decreased, and/or the Time for Completion shall be reasonably adjusted to the extent that the Insurer has thereby been affected in the performance of any of its obligations under the Contract.  However, these adjustments would be restricted to items in respect of both direct transactions between the Insured and Insurer.

	37.0 
	No breach of contract
	The failure of a party to fulfill any of its obligations under the Contract shall not be considered to be a breach of or default under the Contract in so far as such inability arises from an event of Force Majeure, provided that the Party affected by such an event 

(a) has taken all reasonable precautions, due care and reasonable alternative measures in order to carry out the terms and conditions of this Contract and 

(b)   has informed the other Party as soon as possible about the occurrence of such an event. 

	38.0 
	Force majeure


	(a) “Force Majeure” shall mean any event beyond the reasonable control of the Insured or the Insurer, as the case may be, and which is unavoidable notwithstanding the reasonable care of the party affected and which substantially affect the performance of the Contract.

Notwithstanding the generality of the above, the following events shall be termed as Force Majeure events in respect of the Order

(i) terrorist acts,

(ii) confiscation, nationalization, mobilization, commandeering or requisition by or under the order of any government or de jure  or de facto authority or ruler or any other act of failure to act of any local state or national government authority,

(iii) national/sectoral/illegal strike, sabotage, lockout embargo, import restriction, port congestion, lack of usual means of public transportation and communication, industrial dispute, shipwreck, epidemics, quarantine and plague.

(b) If either party is prevented, hindered or delayed from or in performing any of its obligations under the Contract by an event of Force Majeure, then it shall notify the other in writing of the occurrence of such event and the circumstances there of within fourteen (14) days after the occurrence of such event. 

(c) The party who has given such notice shall be excused from the performance or punctual performance of its obligations under the Contract for so long as the relevant event of Force Majeure continues and to the extent that such party’s performance is prevented, hindered or delayed. The Time for Completion shall be extended by a reasonable time.

(d) The party or parties affected by the event of Force Majeure shall use reasonable efforts to mitigate the effect there of upon its or their performance of the Contract and to fulfill its or their obligations under the Contract, but without prejudice to either parties’ right to terminate the contract under clause (f) here under.

(e) Delay or nonperformance by either party hereto caused by the occurrence of any event of Force Majeure shall not

i. constitute a default or breach of the Contract 

ii. give rise to any claim for damages or additional cost or expense occasioned thereby 

If and to the extent that such delay or non-performance is caused by the occurrence of an event of Force Majeure.

(f)   If the performance of the Contract is substantially prevented, hindered or delayed for a single period of more than sixty (60) days or an aggregate period of more than one hundred and twenty (120) days on account of one or more events of Force Majeure during the currency of the Contract, the parties will attempt to develop a mutually satisfactory solution, failing which the dispute shall be resolved in accordance with Clause 14.0  (Settlement Of Disputes) 

(g)  Not withstanding clause (e) above, Force Majeure  shall not apply to any obligation of the Insured to make payments to the Insurer herein.

	39.0 
	Termination


	The Insured may terminate the Order/Contract, by not less than thirty (30) days’ written notice of termination to the Insurer , to be given after the occurrence of any of the events specified in paragraphs(a) to (d) of this Clause  and sixty(60) days’ in the case of the event referred to in (e) below :

(a) if the Insurer does not remedy a failure in the performance of their obligations under the Contract, within thirty (30) days after being notified or within any further period as the Insured may have subsequently approved in writing;

(b) if the Insurer becomes insolvent or bankrupt;

(c) if as a result of Force Majeure, the Insurer is unable to perform a material portion of the Services for a period of not less than sixty(60) days; or

(d) if the Insurer, in the judgment of the Insured has engaged in corrupt or fraudulent practices in competing or in executing the Contract.

For the purpose of this clause:

“Corrupt Practice” means the offering, giving, receiving or soliciting of anything of value to influence the action of a public official in the selection process or in contract execution.

“Fraudulent Practice” means a misrepresentation of facts in order to influence a selection process or the execution of a contract to the detriment of the Insured.

(e) if the Insured, at its sole discretion, decides to terminate this Contract.

In event of termination of Order/Contract, the Insured shall pay to the Insurer/Contractor the Contract Price, properly attributable to the works/supplies executed by the Insurer/Contractor as on the date of termination. However, any sums due to the Insured from the Contractor accruing prior to the date of termination shall be deducted from the amount to be paid to the Insurer under this Order/Contract.

	40.0 
	Limitation of Liability
	Except in cases of criminal negligence or willful misconduct, 

(a)  the Insurer shall not be liable to the Insured, whether in contract, tort, or otherwise, for any indirect or consequential loss or damage, loss of use, loss of production, or loss of profits or interest costs, provided that this exclusion shall not apply to any obligation of the Contractor to pay liquidated damages to the Insured and

(b) the aggregate liability of the Insurer to the Insured, whether under the Contract, in tort or otherwise, shall not exceed the total Contract Price, provided that this limitation shall not apply to any obligation of the Contractor to indemnify the Insured with respect to patent infringement.

	
	Fraud Prevention Policy
	The Insurer along with their associate / collaborator / subcontractors / sub-vendors / consultants / service providers shall strictly adhere to the Fraud Prevention policy of the Insured displayed on its tender website http://www.ntpctender.com. The Insurer alongwith their associate / collaborator / subcontractors / sub-vendors / consultants / service providers shall observe the highest standard of ethics and shall not indulge or allow anybody else working in their organization to indulge in fraudulent activities during execution of the Contract (Purchase Order/Service Order). The Insurer shall immediately apprise the Insured about any fraud or suspected fraud as soon as it comes to their notice.

	41.0 
	Integrity Pact
	NTPC has in place an Integrity Pact details of which are displayed on its Tender website http://www.ntpctender.com.  

The Integrity Pact (IP) envisages an agreement between the prospective vendors / bidders and the buyer, committing the persons / officials of both the parties, not to exercise any corrupt influence on any aspect of the contract. The Bidder along with its associate / collaborator / sub-contractors / sub-vendors / consultants / service providers shall strictly adhere to the Integrity Pact  displayed on Insureds tender website  http://www.ntpctender.com.

Note: In case Integrity Pact is applicable for the particular tender, the same shall be specified in the SPC.

	Important Note
	The Special Purchase Conditions will supersede any other related conditions any where in the tender documents and will prevail for evaluation / finalization of the tender.


--- *** ---
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