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PREFACE

The Star'dard Professional Services Contract has been prepared for use by Employers when they
engage firms or individuats (Service Providers) for the performance of knowledge-based expertise
prowded on the basis of trust

3»-

ThI{S document is :ntended to be used with the procurement documents prepared in accordance with
the.provisions of SANS 10403: Formatting and Compilation of Construction Procurement Documents
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GENERAL CONDITIONS OF CONTRA@T

" DEFINITIONS |

" in the 'Cgbntract, the following words and expressions shall have the :meanings indicated,

except where the context otherwise requires. Defined ferms and words are signified in the

B text of the Contract by the use of capital initial letters.

.\ é'bﬁtlract

The Contract signed by the Partles and of which these General Conditions of Contract form
part. :

| Contract Data
. Specific data, which together with these General Conditions of Contract collect[vely describe

the risks, liabilities and obligaticns of the contracting Parties and the procedures for the
admlnlstratuon of the Contract.

' Contract Prlce :

The price to be paid for the performance of the Services in accordance with the Pricing Data.

. A calendar day.

7 Defect

A part part of the Serwces as performed, which does not compiy with the requirements of the
Contract

: Dellverablé ,
Any measurable, tangible, verifiable outcome, result or item that must be produced or

completed;

Employer
The-contracting party named in the Contract who employs the Service Provider.

Force Majeure
An event which is beyond the reasonable control of a Party and which makes a Party’s

performance of its obligations under the Confract impossible or so impractical as to be
considered impossible under the circumstances.

Kéy Persons
Persons who are named as such in the Contract Data who will he engaged in the performance

of the Services.

Others
Persons or organisations who are not the Employer, the Service Provider or any employee,
Subcontractor, or supplier of the Service Provider.

Parties
The Employer and the Service Provider.

‘Period of Performance

The period within which the Services are t¢ be performed and completed, commencing from
the Start Date.

“July 2009: Edition 3 of CIDB document 1015 “uiosn C -1« . Standard Professional Services Contract
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Personnel -
Perscns hired by the Servrce Provider as employees and assrgned to the performance of the
Services or any part thereof.

Personnel Schedule
A schedule namlng all Personnel and Key Persons.

M _
Data that establishes the criteria and assumptions’ that- were taken into -account when i
developing the Contract Price and the record of the components that make up the Contract. = '~
Price. &7 0« .

MIEE.. ' C ,
The prOjECt named in the Contract Data for which the Services are to be provided:” LT T

Scope of Work
The document which defines the Empioyers objectives and requ1rements and specrfres the o
Serwces Wthh must or may. be provrded under the Contract vt A

.Service Prowder St '

The contracting party named in the Contract Data who is employed by the Employer to
perform the Services described in the Contract and Iegal successors to the Servrce Provrder .
and legally permitted assignees.” - : o

Services _
The work to be performed by the Service Provider pursuant fo the Contract as described in
the Scope of Work. '

Start date : v o :
The date on which the Serwces are to commence. as stated in the Ccntract Data

Subcontractor
A person or body corporate who enters into a subccntract with the Service Provider to perform T
part of the Services.

2, INTERPRETATION
2.1 Unless :nconmstent W|th the context, an expression which denotes
a) any gender.includes the other genders; '
b a natural person includes a juristic person and Vlce Versa B R
c) the srngular lncludes the plurat and wce versa e T Ee

2.2 If there is any conﬂrct between the provisions of these General Conditions of Contract and the
Confract Data the prowsmns of the Contract Data shaH prevarl

2.3 The clause headrngs shalt not limit, alter-or affect the meaning of the Contractl
3. GENERAL :
31 Governing :law
.aw governing the Contract_ sha_li be the law of the Republic of South Africa.
32 Changein legislation
If after the commencement cf the Contract, the cost or duration of the Services is altered as a

i § result of ch‘anges':in', ‘or additions to, any statute, regulation or bye-law, or the requirements of
any authority having jurisdiction over any matter in respect of the Project, then the Contract
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3.3

3.3.1

332

3.4

3.41

342

3.5

3.6

3.7

3.8

3.8.1

3.8.2

38.3
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Price and time for completion shall be adjusted in order to reflect the impact of those changes,
provided that, within 14 Days of first having become aware of the change, the Service
Provider furnished the Employer with detailed justification for the adjustment to the Contract
Price or Period of Performance (or both)..

Language
The language of the Contract and of all communications between the Parties shall be English.

All reports, recommendations and reports prepared by the Service Provider under the
Contract shali be in English.

Notices

Any notice, request, consernit, approvals or other communication made between the Parties
pursuant to the Contract shall be in writing and forwarded to the address specified in the
Contract Data. Such communication shall be deemed to have been made when delivered in
persento an authorized representative of the Party to whom the communication is addressed,
or one week after having been sent by registered post, or unless otherwise indicated in the
Contract Data, when sent by e-mail or facsimile to such Party

A Party may change its address for receipt of communications by giving the other Party 30
Days advance notice of such change.

Location

The Services shall be performed at such locations as are specified in the Contract Data, and
where the location of a particular task is not so specified, at such locations as the Employer
may approve.

Publicity and publication

Unless otherwise stated in the Contract Data, the Service Provider shall not release public or
media statements or publish material related to the Services or Project within two (2) years of
completion of the Services without the written approval of the Empioyer, which approval by
the Employer shall not be unreascnably withheld.

Confidentiality

Both parties shall keep all sensitive information obtained by them in the context of the
Contract confidential and shall not divulge it without the written approval of the other Party.

Variations

The Employer may, without changing the objectives or fundamental scope of the Contract,
order variations to the Services in writing or may request the Service Provider to submit
proposals, including the time and cost implications, for variations to the Services.

The reasonable cost of preparation and submission of such proposals and the incorporation
into the Contract of any variations to the Services ordered by the Employer, including any
change in the Confract Price, shall be agreed between the Service Provider and the
Employer.

Where a variation is necessitated by default or breach of Contract by the Service Provider,
any additional cost attributable to such variation shall be borne by the Service Provider.

TE




Changes to the Contract Price or Perlod of Performancee

The Service Provider is entttled to apply to the Employer for a change in Contract Pnce or the
Period of Performance in the event that: G o

a) a change in Iegislation -takes place in accordance with the provisions of Clause 3.2;

b) z variation to the Services is made in accordance with the provisions of Clause 3.8;

c) the Employer or Others do not perform an action, provide access to people, places or -
- things or perform work in accordance with the programme (see Clause 3.15);

d) . - the contractis suspendedin accordance with the provisions of Clause:8.5;

€) the contract is restarted following a suspension; or

f) . an event occurs which neither Party could prevent and which prevents the Service

Provider from'corn'pletin'g the Services or a part thereof

The Service Provider shall submlt proposals to change the Contract Price or the Period for.

Completion (or both} to: the ‘Employer 'within: 6 weeks of becoming aware of an event - 3

described in 3.8.1 occurfing, failing which, the Serwce Prowder shall not be entlt[ed to a-
change in the Contract Pnce or Perlod of Performance R b

]

The Employer shai[ assess the changes to the Contract Pnce on the effect of the event on the
Services based on tlme based fees

The Employer shal! assess the changes to the Penod of Performance on the baS]S of the time
that planned completion as shown on the latest approved programme is delayed.

Scle agreement

The Contract constitutes the eole'aoreem—ent loet\.'reen ':t.he -Parties for the oerfOrmance of the -
Services and any representation not contained therein shall not be of any force or effect. No
amendments wm be of any force or effect untess reduced to writing and signed by both
Parties. s e _ .

Indemnification

The Service Provider shall, at his own expéense, indemnify, protect and defend the Employer, -
its agents and employees, from and against all actions, .claims, losses and damage arising
from any negligent act or omission by the Service Provider in the performance of the Services,
including any violation of legal provisions, or rights of others, in respect of patents, trade
marks and other forms of intellectual property such as copyrights.

Penalty B TR L RS

If due to his negligence, or for feasons within his control, the Service Provider does not
perform the Services within the Period of Performance, the Employer shall without prejudice
to his other remedies under the Contract or in law, be entitled to levy a-penalty for every Day
- or part thereof, which shall elapse between the end of the period specified for performance, or
an extended Period of Performance, and the actual date of completion, at the rate and up to
the maximum amount stated in the Contract Data

If the Employer has become ent[tled to the mammum penalty amount referred to in 3.12. 1 he
may after giving notice to the Service Provider ; i

a) terminate the Contract
b) complete the Services at the Service Provider's cost..
July 2009: Edition 3 of CIDB document 1045-- ... " - .4.- . Standard Professional Services Contract:
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3.13
3.13.1

3.13.2

3.14

Equlpment and materials furnished by the Employer -

Equlpment and materials made available to. the Service Provider by the Employer or
purchased by the Service Provider with funds provided by the Employer for the performance
of the Services shall be the property of the Employer and shall be marked accordingly. Upon

termination or expiration of the Contract, the Service Provider shall make available to the - :
Employer an inventory of such equipment and materrals and shall dtspose of them in

accordance with the Employers rnstructrons

The Service Provider shall, at hls own expense rnsure the equipment and matena!s referred. et

toin 3.13.1 for their full replacement value

llegal and rmpossrble requ1rements

The Service Provider shall notify the Employer immediately, on becoming aware that the

' Contract reguires him to undertake anythrng Whlch is |llegal or. mpossrble

3.15
3.15.1

3.15.2

3.16.3

3.156.3

3.16

Programme

The Service Provider shall, wrthrn the time period set out in the Contract Data and whenevera. - -

programme is amended or revised, submit for the Employer's approval a programme for the
performance of the Services which shall, inter alia, include:

a) the order and trmmg of operattons by the Servrce Provider and any actrons access to

people, places and things and work required of the Employer and Others;
b)  the dates by which the Service Provider plans to complete work needed to allow the
Employer and Others to undertake work requrred of them
c) provisions for float;- ;
d) . the planned completron of the ‘Services or part thereof in relatlon to a Perlod of .-

: Performance; and- . .
e} other lnformatron as requrred in terms of the Scope of Work or Contract Data

The Employer may, during the course of the Contract, request the Service Provider to amend
the programme. Where this is not practicable, the Service Provider shall advise the Employer
accordingly and advise him of alternative measures, |f any, whrch mrght be taken

A programme shall be deemed t° be approved rf the Employer farls to approve such,-'i .

programme or give reasons for hot approving a programme within three weeks of recerpt of a
request by the Service Prov1der to approve a programme. i - ‘ ;

The Service Provider shall update the programme:

a) unless otherwise stated in the Contract Data every three months to reflect actual
progress to date;,, .- :

b). whenever a change in Period of Performance or Contract Pnce is apphed for and -

c) whenever a change in the Perlod of Performance is changed by the Employer

and submit such revised programme to the Employer for approval

Price adjustment to time-based fees for inflation

3.16.1 Time-based fees which are stated in the Prrcrng Data as a unique rate and are not calculated

3.16.2
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by multiplying the total annual cost of employment contained, shall unless otherwise stated in
the Contract Data, be adjusted in terms of 3.16.2 on each anniversary of the Starting Date.

The adjustment to the time-based fees shail be equal to:




i

(CPl,- CPIyj / CPl

where

4.2

4.3
4.3.1

4.3.2

4.4

4.8

CP:ls = the 1nd|cee spec:ﬁed in the Contract Data dunng the month 1n wmch the start date_

falis

Cpli“ = the latest indices specmed in. Contract Data dunng the month |n whlch the' "

anniversary of the Start Date falls‘ e

EMPLOYER’S OBLIGATIONS R R R
Informat:on T T L

The Employer shall tlmeously prowde fo the Serwce Prowder free of cost, all available
information and data inthe Empioyer's possession which may be required for the performance
of the Services. .

" T A

The Employer shall prowde the Servrce Prowder w1th reasonabte assnstance reqwred in.

obtaining other relevant mformahon that the latter may require in order to perform the
Ser\nces '

Declsmns
The Employer shall, within a reasonable ‘time, ‘give his décision on any matter properly
referred to him in writing by the Serv:ce Prov:der so as not to delay the performance of
Sennces ‘

Ass1stan ce

The Employer shall co-operate with the Service Provtder and shall not :ntertere with or
obstruct the proper performance of the Services. The Employer shall as soon as practicable:

a) authorise the Service Provider to act as his agent insofar as may be necessary for the
performance of the Services;

b) provide all relevant data, mformatton reporte correspondence and the like, whlch
become available; -~

) procure the Service Prowders ready access to premises, or sntes necessary for the
performance of the Services;

d) assist in the obtaining of all approvals licenses and permits from state, regional and

municipal authontles ha\nng jurlsdlctlon over the PrOJect un[ess otherw:se stated in "¢

the Contract Data;

Unless otherwise communicated, ‘the authorised ‘and” designated person named in the
Contract Data has complete authority in giving instructions and receiving communications on
the Employer’s behalf and lnterpretlng and det“nlng the Employer's policies and requirements
in regard to the Services.

Services of Others

The Employer shall, at his own cost, engage such Others as may be required for the

execution of work not included in the Serwces but Wthh is necessary for the completion of
the Project. o

Notification of material change or defect )
The Employer shall immediately advise the Service Provider on becoming aware of:
a) any matter other thar a change in legisiation which will materially change, or has

changed the Services; or
b) a material defect or defi CIency in the Services.

July 2009: Edition 3 of CIDB document 1015 “ 8" Standard Professionat Servicés Cantract
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4.6 lssJe of instructions -

Where the Servica Provider is required to adminisier the work or services of Others, or any -
contract or agreement, on hehalf of the Employer, then the Employer shall issue instructions
related to such work, services, contract or agreement only through the Service Provider, .. . - -

4.7 Payment of Service Prov:der ' ' o
The Employer shall pay the Senﬂce Prov:der the Contract Price in accordance with the
prowsmns of the Contract. -

5. SERV]CE PROVIDER’S OBLIGATIONS e iR L L T

5.1 General | . "

51.1 The Service Provrder shall perform the Services in.accordance with the Scope of Work with all

*  reasonable care, d;l:gence and skill_in accordance with generally accepted. professional
tecnmques_ and standards..-

512 If tne_Service Provider is a joint venture or consortium of two or more persons, the Service
Provider shall designate one person to act as leader with authority to bind the joint venture or
consortium. Neither the composition nor the constitution of the joint venture or consortium _ -
shall be altered without the prior consent in writing of the Employer, which shall not be:
unreasonably withheld.

5.2 Exercise of authority
The Service Provider shall have no authority to relieve Others appointed by the Employer to
undertake work or services on the Project of any of their duties, obligations,.or responsibilities .

. under their respective agreements or confracts, unless expressly authorised by the Employer
in response to an application by the Service Provider in wntmg to doso. i

5.3 Designated representative "

Unless otherwise communicated the authorised. and . designated person named in the « . ... ..
Contract Data has complete authority to receive instructions from and glve lnformatlon to the
Employer on behalf of the Service Provider. _ st e

5.4 Insurances to be taken out by the S-e'rv'lce l-;*lro'v'i'der‘

5.41 The Service Provider shall as a minimum and at his own cost take out and maintain in. force alb - -
such insurances as are stlpulated in the Contract Data. :

54.2 The Service Provider shall at the Employers request prowde ewdence to the Employer
showing that the insurance requlred in terms of Clause 5.4.1 has been taken out and
maintained in force. g

5.5 Service Provnder s act|ons requmng Employer s pnor approval
The Service Prowder shal obtqm the Employers pnor approval in wratlng before takmg, mter
alia, any of the following actions:

a) appolnting'Subcontractors for the performance of any part of the Services,
- b) appointing Key Parsons not listed by name in the Contract Data.
c) any other action that may be specified in the Contract Data.
July 2009: Edition 3 of CIDB document 1015 B - Standard Professional Services Contract .
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5.6

- 8.7

6.1

6.2

6.3

7.1.3

7.1.4

Co-fbperation with Others .

If the Servicé Provider is required to perform the Services in co-operation with Others he may - .

make recommendations to the Employer in respect of the appointment of such Others. . The

Service Provider shall, however, only be responsible for. his own performance and the . .

performance of Subcontractors unless otherwme prowdect for.

Notrce of change hy Serwce Prowder

Oon' becommg aware of any matter which wnll matenally change or has changed the Servrces'

the Service Prowder shall wrthln 14 Days thereof gwe notlce to the Employer.

CONFLICTS OF lNTEREST

Servrce Provrder not to benef' t from commissions, dlscounts etc.

TN

The remuneratlon of the Serwce Prowder under the Contract shall constrtute ‘the Ser\nce: R

Provider's sole remuneratlon in connection with the Contract, or the Services, and the Service
Provider shall not accept for his own benefit any trade commission, discount, or similar

payment in connection with activities pursuant. to the Confract, or in the discharge of his = - .

obligations under the Contract, and shall use his best efforts to ensure that the Personnel, any

Subcontractors, and agents of either of them shaII srmtlarly, not receive any additional B

remuneration.
Royalties and the like

The Service Prowder shall not have the benef t, whether d|rectty or indirectly, of any royalty or
of any gratuity or commission in respect of any patented or protected article or process used
in or for the purposes of the Contract, or Project, unless so agreed by the Employer in.writing.

Independence

The Service Provider shall refrain from entering into any relationship which could be perceived
as compromising his independence of Judgement or that of Subcontractors or Personnel.

R FHT

SERVICE PROVIDER'S PERSONNEL

General

The Service Prowder shall employ and pro\nde a]! quain‘“ed and expenenced Personnel
required to perform the Serwces ) ; - ST o L

Where required in terms of the Contract the Serwce Prowder shall prowde Key Persons as

listed in the Contract Data to perform spec:1f ic duties.. If at any time, a particular Key Person

cannot be made available, the Service Provider may engage a replacement who is equally or
better qualified to perform the stated duty, subject to the Employer's approval, which approval
shall not be unreasonably withheld.

Where the fees for the Services are time—based the fee payable for a persoh provided as a
replacement to a named Key Person shall not exceed that which would have been payabie to
the person rep!aced I

The Service Provider shall bear all addifional costs arising out of or incidental to replacement .

of Personnel, except where such replacement is otherwise provided for in the Contract.

The Service Provider shall take all measures necessary and shall provide all materials and
equipment necessary to enable Personnel to perform their duties in an efficient manner.

July 2009: Edition 3 of CIDB document 1015 - . -8- . Standard Professicral Services Contract
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7.2

721

7.2.2

7.2.3

724

8.1

8.2

821

822

8.2.3

8.2.4

Provision of Personnel in terms of a Personnel Schedule

The Service Provider shall, where required in terms of the ‘Confract Data, provide appropriate

Personnel for such time periods as required in terms of the Contract and enter all data
pertaining to Personnel 1nclud|ng titles, job descriptions; qualifications and- estimated periods
of engagement on the performance of the Services in the Persdnnel Schedule. *

Where the Service Provider: proposes to utilise 2 person not named in the Personnel
Schedule, he shall submit the name, relevant qualifications and experience of the proposed

replacement person to the Employer for approval. Should the Employer not object in ‘writing
within 10 Days of receipt of such notification; the replacement shall be deemed to have been -~

approved by the Employer .

The Serwces shall be performed by the Personnel llsted in the Personnel Schedule for the
periods of time indicated therein. The Service Provider may, subject to the approval -of the
Employer, make such adjustments to the data provided in terms of Clause 7.2.1 above as
may. be appropriate to ensure the effi cient’ performance of the Services, prowded that the
adjustments will not cause payments to exceed any llmlt placed on the Contract Prlce o

The Service Provider shall 1f requ:red Il’l terms of Clause 7 2 ‘I

a) | forward to the Employer for approval wrthln 15 Days of the award of the Contract the

Personnel Schedule and a timetable for the placement of Personnel.
b) : inform the Employer of the date of commencement and departure of each member of
- Personnel during the course of the Project.
¢} | submit to the Employer for hlS approval a trmely request for any proposed change fo

Personnel, ortlmetables o .
COMMENCEMENT COMPLETION MODIFICATION SUSPENSION AND TERMINATION
Commencement of Services

The Service Provider shall commence the performance of the ‘Services W|th|n the penod :
stateci in the Contract Data. : e

Completion

Unless terminated in terms of the Contract, or otherwise specified in the Contract Data, the
Contract shall be conciuded when the Service Prov:der has completed all Dellverables in
accordance with the Scope of Work

The Service Provider may request an extension to the Penod of Performance |f he is or wall be
delayed in completing the Contract by any ofthe followrng causes T b

a) additional Serv:ces ordered by the Employer o

b) failure of the Employer to fulfil his obligations under the Contract

c) any delay in the performance of the Services which is not due to the Serwce
Provider's default;

d) Force Majeure; or

e) suspension.

The Service Provider shall within 14 Days of becoming aware that a delay may occur or has
occurred, notify the Employer of his intention to make a request for the extension of the Pericd
of Performance to which he considers himself entitied and shall within 30 days after the delay
ceases deliver to the Employer full and detailed particulars of the request.
The Employer shall, within 30 Days of receipt of a detailed request, grant such extension to -
the Period of Performance as may be justified, either prospectively or retrospectrvely, or

July 2009: Edition 3 of CIDB docurient 1015 ‘ A Standard Professional Services Contract °
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Ty

8.3
8.3.1

8.3.2

B.3.3

8.4
8.4.1

8.4.2

843

8.4.4

inform the Service Provider that he is not entitled to an extension. = Should the Service
Provider find the decision of the Employer to be unacceptable he shall, nevertheless, abide by
such decision in the performance of the Services and the matter. shaﬂ be dealt with as a
dlspute in terms of Clause 12 '

Force Majeure

The failure of a Party to fulf Fany of its obligations under the Contract shall not be considered

to be a breach of, or defauilt under, this Contract insofar as such inability arises from an event.
of Force Majeure, provided that the Party affected by such an event has taken a!t reasonable . .
precautions, due care and reasonab]e alternative measures in_order to meet the terms and“ o

P

conditions of this Contract, ‘and has mformed the other Party as soon as possible about the

occurrence of such an event

In the event that the perfermance of the Services has to be suspended on the grounds of,'.
Force Majeure, the Period of Performance shallr be extended by the extent of the delay pius a .

reasonable period for the resumption of work

During the period of his inability to perform the Sérvices as a result of an event of Forcs =

Majeure, the Service Provider shall be entitled to any payment due in terms of the Contract
and shall be reimbursed for additional costs reasonably and necessarlty incurred by him in
suspending, delaying and re—actlvatlng the performance of the Services. ,

Termination
The Employer may terminate the Contract:

(@  where the Services are no longer required;

(b) +  where the funding for the Services is no longer avaiiabie;

(c) if the Sefvice Provider does not remedy a failure in the performance of h|s obhgatlons
under the Contract within thirty (30) Days after having been notified thereof, or within
any further period as the Employer may have subsequently approved in writing;

if the Service Provider becomes insolvent or liquidated; or

portion of the Services for a period of not less than sixty (60) Days;

The Employer shall guve the Service Provider not less than thirty {30) Days writien notice of
any termination made in terms of 8.4.1 (a) or (b) : .

The Service Provider may terminate the Contract by glwng not less than th[rty (30) Days"-" '

written notice to the Employer after the occurrence of any of the following events:

(@ if the Employer fails to pay any monies due to the Service Provider in terms of the =

Contract and not subject to dispute pursuarit to Clause 12 within forty-five (45) Days
after receiving written notice from the Service Provider that such payment is overdue;
or

(b) if, as the result of Force Majeure the Sennce Provider is unable to perform a matenai

portion of the Services for a period of not less than sixty (60) Days; or

(0 when the Services have been suspended under Clause 8.5 and the period of

suspension exceeds the period stated in the Contract Data, or it is clear to the Service
Provider that it will be impossible or impractical to resume the suspcnded Setrvices

before the period of suspension has exceeded the period stated in the Contract Data;
or

{ch) if the Employer is in material breach of a term of the Contract and fails to rectlfy such

breach within 30. Days of the receipt of written notice requiring him to do so.

Upon terminafion of this Contract purstiant to Clauses 8.4.1 or 8.4, 3, the Employer shall .

remunerate the Service Provider i in terms of the Contract for Services satisfactorily performed

July 2009: Edition 3 of CiDB document 1015 ] 10 Standard Professional Services Contract
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LA
A

845

8.5

8.5.1

8.5.2

8.6

8.1

9.2

9.3

10.

101

10.2

10.3

prior to the effective date of termination and reimburse the Service Provider any reasonable -
cost incident to the prompt and orderly terminaticn of the Contract. except in the case of

termin_ation pursuant to events (c) anc_i ‘(_d) of Clause 8.4.1.

Should the Service Provider, being an individual or the last surviving principal of a partnership
or body corporate, die or be prevented by iliness or any other circumstances beyond his

terminated without prejudice to thé accrued rights of either Party against the o_the_'r: o

control from performing the obligations implied by the Contract, the Contract shall be

Suspension

The Employer may temporarily sdéhéndia!i'.;é:r:;ﬂia‘h of the Services by notice to the Service =~

Provider who shall immediately make arrangements to stop the performance of the Services
and minimise further expenditure. .~ '

When Services are suspended, the Service If?i'd\}i‘der' shall be entitied to pro-rata payment for

the Services carried out and reimbursement of all reasonable cost incident to the prompt and
orderly suspension of the Contract.

Rights and liabilities of the Parties

Completion, suspension or termination of the Contract shall not prejudice or affect the accrued
rights or liabilities of the Parties. :

OWNERSHIP OF_DOCUMENTS AND COPYRIGHT

Copyright of all documents prepared by the Service Provider in accordance with the relevant
provisions of the copyright Act (Act 88 of 1978} relating to Project shall be vested in the party
named in the Contract Data. Where copyright is vested in the Service Provider, the Employer
shall be entitled to use the documents or copy them enly for the purposes for which they are
intended in regard to the Project and need not obtain the Service Provider's permission to

copy for such use. Where copyright is vested in the Employer, the Service Provider shall not -

be liable in any way for the use of any of the information other than as originally intended for

the Project and the Employer hereby indemnifies the Service Provider against any claim- -

which may he made against him by any party arising from the use of such documentation for
other purposes. - : .

The ownership of data and factual information collected by the Service Provider and paid for
by the Employer shall, after payment by the Employer, lie with the Employer.

The Employer shall have no Tight to use ‘any documents prépared by the Service Provider

whilst the payment of any fees and expenses due to the Service Provider in terms of the
Contract is overdue. - b : S ‘ .

SUCCESSION AND ASSIGNMENT

Except as defined in Clause 8.4.4 above, each Party binds itself and its partners, successors;

executors, administrators, assigns and legal representatives to the other Party and to the
other partners, successors, executors, administrators, assigns and legal representatives of
the other Party in respect of all cbligations and liabilities of the Contract. '

An assignment shall be valid only if it is a written agreement' by which the Service Provider
transfers his rights and obligations under the Contract, or part thereof, to others.

The Service Provider shall not, without the prior written consent of the Employer, assign the

Contract or any part thereof, or any benefit or interest thereunder, except in the following
cases ! : .

July 2009: Edition 3 of CIDB document 1015 7 A1 Standard Frofessional Services Contract




10.4

10.5

11.4

S 12
124

12.1.1

12.1.2

~ SUBCONTRACTING

(a) by a charge in favour of the Service Provider's bankers of any monies due of to .

"~ pecome due under the Contract; or . .. . R

(b) : by assignment to the Service Provider's insurers of the Service Provider's right to
© obtain relief against any other person liable in cases where the insurers have
‘ discharged the Service Provider's loss or liability.

The approval of an assignment by:'th‘é Efﬁi)lo_yér .s.hal‘l not rél'gé?é the Service Provider of his
obligations for the part of the Contract dlready performed or the part not assigned. "0 .. .

If the ':Service Provider has assigned his Contract or part thereof without authorization, the
Employer may forthwith terminate the Contract and the third party will have no claim against
the Erpployer resulting from such termination. . - - . e e

qi-

A Sefvice Provider may not subcontract any work which he has the skill and competency to

" perform, unless otherwise permitted in the, Contract Data,, - . - ... -

A subcontract, where perrﬁiitedwi‘r'{"'térr"ris"of the Contract Data, shall be valid only if it is a
written agreement by which the Service Provider entrusts performance of a part of the
Services to Others. - .

The Service Provider shail not subcontract to nor engage a Subcontractor to perform any part
of the Services without the prior written authorization of the Employer. The services to be
sub-contracted and the identity of the Subcontractor shall be notified to the Employer. The
Employer shall, within 14 Days of receipt of the notification and a full motivation why such
services are to be subcontracted, notify the Service Provider of his decision, stating reasons,
should he withhold such authorization. If the Service Provider enters into a subcontract with a
Subcontractor without prior approval, the Employer may f.o:_'thwith terminate the Contract.

The Employer shall have no cohtractuél relétionships with Sﬁbcdhtraéfbfs. ‘However, if a ‘

Subcontractor is found by the Employer.to be incompetent, the Employer may request the
Service Provider either to provide a Subcontractor with qualifications and experience

acceptable to the Employer as a replacement, or tc resume the performance of the relevant

part of the Services himseif. - .

The Service Provider shall adviée the Employer without delay of the variation or termination of
any subcontract for performance of all or part of the Services. -, ... :

The Service Provider shall be responsible for the acts. defadlts and negligence of
Subcontractors and their agents or employees in the performance.of the Services, as if they
were the acts, defaults or negligence of the Service Provider, his agents or employees.

Approval by the Employer of the subcontracting of any part of the Contract or of the
engagement by the Service Provider of Subcontractors to perform any part of the Services
shall not relieve the Service Provider of any of his obligations under the Contract.
RESOLUTION OF DISPUTES '

Seftiement

The Parties shall negotiate in gcod faith with 2 view 1o settling any dispute or claim arising out

of or relating to the Contract and may not initiate any further proceedings until either Party
has, by writteri notice to the other, declared that such negotiations have failed.

Any dispute or claim arising out of or relating to the Contract which cannot be settled between

the Parties shall in the first instance be referred by the Parties to either mediation or

adjudication as provided for in the Contract Data.
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12.2
12.21

12.2.2

12.2.3

12.2.4

123
12.3.1

12.3.2

12.3.3

12.3.4

124

12.4.1

Medi;ti'on

If the Contract Data does not provide for dispute resolution by adjudication, not earlier than 14
Days after having advised the other Party, in terms of Clause 12.1, that negotiations in regard .
to a dispute have failed, an aggrieved Party may require that the dispute be referred, without
legal‘representation, to mediation by a single mediator. The mediator shall be selected by
agreement between the Parties, or, failing such agreement, by the person named for this .
purpose in the Contract Data. 'The costs of the mediation shall be borne equally by the
Parties. oot . ' .

The mediator shall convene a héaring of the Parties and may hold'éepéfaté discussions with

any Party and shall assist the Parties in reaching a mutually acceptable settiement of their -

differences through means of recenciliation, interpretation, clarification, suggestion and
advice. The Parties shall record such agreement in writing and thereafter they shall be bound
by such agreement. =~ ‘

The mediator is ‘authorised 1o end the maédiation process whenever in his opinion further
efforts at mediation would not contribute to a resolution of the dispute between the Parties.

If either Party is dissatisfied with the opinior{i"éxpr‘:ess;ed':'b)}:t_he rﬁediétor or s'hduld‘_th‘e'._:, e

mediation fail, then such Party may require that the dispute be referred to arbitration or
litigation in a competent civil court, as provided for in the Contract Data.

Adjudication

If the Contract Data does not provide for dispUté re's'olu'tioﬁ by rhédiétibn, én éggfiéi}?ed' P‘a‘r't'y,'
may refer the dispute to adjudication. Adjudication shall be in accordance with the latest
edition of the separately published CIDB Adjudication Procedures. o : S

The adjudicator shall be abpointed in terms of the Adjudic.:a.to'r"s'Agreement bound in the
Construction Indu_st_ry Development Board's Adjudicatfon Procedure. - . ;

The Adjudicator shall be any p‘erSOJn'agre'ed to by thé"p'értieé'o;, failing such ég'f:eér_f{egnt:s'héllf -

be nominated by the person named in the Contract Data. The Adjudicator shall be appointed
in accordance with the Adjudicator's Agreement contained in the CIDB Adjudication
Procedure. o ' '

If a Party is dissatisfied with the decision of the Adjudicator, the Party may give the other Party
notice of dissatisfaction within 28 Days of the receipt of that decision and refer the dispute to
arbitration or litigation in a competent civil court as provided for in the Contract Data. If no

notice of dissatisfaction is given within the_‘s_peci_ﬁegi,tir_ne,_::the decision shall be final and ..

binding on the Parties. L S S
Arbitration

Arbitration, where provided for in the Contract Data, shall be by a single arbitrator in
accordance with the provisions of the Arbitration Act of 1965 as amended and shali be
conducted in accordance with such procedure as may be agreed between the Parties or,
failing such agreement, in accordance with the Rules for the Conduct of Arbitrations published
by the Association or Arbitrators current at the date the arbitrator is appointed.

12.4.2 The arbitrator shall be mutually agreed 'upoh or, failing agreement, to be nominated by the

person named in the Contract Data.

July 2009: Edition 3 of CIDS document 1015 - 13- Standard Professional Services Contract | |

Tz



13.
13.1

13.1.1

13.1.2

13.1,3

A3.2

13.3

13.4

13.5

13.5.1

13.5.2

13.5.3

LIABILITY

v

Liability of the Service Provider S
The Service Provider shall be liable to the Employer arising out of or in connection with the
Contract if a breach of Clause 5.1 s established against him. A o
The Service Provider shall correct a Defect on becoming aware of it. If the Service Provider
does, not correct a Defect within a reasonable time stated in a notification and the Defect
arose from a failure of the Service Provider to comply with his obligation to provide the

Services, the Service Provider shall pay to the Employef the amount which the latter assesses

as being the cost of having such Defect corrected by Others.— = "=~

All persons in a joint venture or consortium shall be jointly and severally liabie to the Employer

in terms of this Contract and shall ¢arry individually the minimum levels of insurance stated in
the Contract Data, if any. - ' ' .

Liability of the Employer  ©

" The Employer shall be liable to the Service ‘Provider arising out of or in connection with the

Contract if a breach of an obiigation of his in terms of the Contract is established. The Service |

Provider shall have no separate delictual right of action against the Employer.

Compensation '~ -

on the following terms: -

If it is established that either Party is liable to the other, compensation shall be payable only

{(a) Compensation shall be limited to the amount of reasonably foreseeable loss and

damage suffered as a result of the breach.” -~

(b} In any event, the amount of compensation will be limited to the amount specified in
Clause 13.5.

Duration of Liability

Notwithstanding the terms of the 'Prescription Act No. 68 of 1969 (as amended) or any other
applicable statute of limitation neither the Employer nor the Service Provider shail be held
liable for any loss or damage resulting from any occurrence unless a claim is formally made

within the period stated in the Contract Data or, where no such period is stated, within a

period of three years from the date of termination or completion of the Contract. "
Limit of Compensatiori'

Uniess otherwise indicated in the Contract Data, the maximum amount of compensation
payable by either Party to the other in respect of liability under the Contract is limited to:

a) the sum insured in terms-of 5.4 in respect of insurable events; and -

b) the sum stated in the Contract Data or, where no such amount is stated, to an amount
equal to twice the amount of fees payable to the Service Provider under the Contract,
excluding reimburserment and expenses for items other than salaries of Personnel, in
respect of non-insurable events.

Each Partv agrees to waive all claitns against the other insofar as the aggregate of
compensation which might otherwise ke pavabie exceeds the aforesaid maximum amount
payable.

If either Party makes a claim for compensation against the other Party and this is not
established, the claimant shall reimburse the other for his reasonable costs incurred as a
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13.6

13.7

13.7.1

13.7.2

14,

14.1

14.2

14.3

result daff'the claim or if proceedings are initiated in terms of Clause 12 for such costs as may
be awarded. : .

Indemnity by the Employer

Unless otherwise indicated in the Contract Data, the Eniployer shall indemnify the Service

Provider against all claims by third parties which arise out of or in connection with the
performance of the Services save fo the extent that such claims do not in the aggregate
exceed: the limit of compensation -in Clause 13.5, if applicable, or are covered by the
insurances arranged under the terms of Clause 5.4. T e e

Excepﬁons i

Clauses 13.5 and 13.6 shall not apply to claims arising from deliberate misconduct. | _

The Service Provider shall have ho liability Whatsoéver for actions, claims, losses or damages
-occasioned by: o e

a) ‘the Employer omitting to ‘act on any recommendation, or overriding any act, decision
or recommendation, of the Service Provider, or requiring the Service Provider to

implement a decision or recommendation with which the Service Provider disagrees |

or on which he expresses a serious reservation; or

b) the improper execution of the Service Provider’s instructions by agents, employees or
independent contractors of the Employer.

REMUNERATION AND REIMBURSEMENT OF SERVICE PROVIDER
The Employer shall remunerate and reimburse the Service Provider for the performance of

the Services as set out in the Pricing Data. If not otherwise stated in the Pricing Data, the
following shall apply: S Coe S

The Service Provider shall be entitied to Tender interim monthly accounts for fees and

reimbursements throughout the duration of the Contract. Interim amounts of lump sum fees
due shall be based on progress.

Amounts due to the Service Provider shall be paid by the Employer within thirty (30) Days of

receipt by him of the relevant invoices. 1f the Service Provider does not receive payment by

the due date, he shall be entitied 16 charge interest on the unpaid amount, which is payable by

the Employer, at the prime interest rate charged by, his bank and certified by such bank, plus

2% per annum, and calculated from the due date of payment.

If any item or part of an item in an invoice submitted by the Service Provider is disputed by the

- Employer, the latter shall, before the due date of payment, give notice thereof with reasons to

14.4

. Lanmiah s . BN : . ) ) . . 7
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the Service Provider, but shall not delay payment of the balance of the invoice. Clause 14..2

shall apply to disputed amounts which are finally determined to be payable to the Service

Provider.

In respect of Services charged for on a time-basis and all other reimbursable expenses the '

Service Provider shall maintain records in support of such charges and expenses for a period
of twenty four months after the completion or termination of the Contract. Within this period
the Employer may, on not less than 14 Days notice, require that a reputable and independent
firm of accountants, nominated by him at his expense, audit any claims made by the Service
Provider for time charges and expenses by attending during normal working hours at the
office where the records are maintained. .~ '




15 AMOUNTS DUE TO THE EMPLOYER

Amounts due to the Employer shall Le paid by the Service Provider within thirty (30) Days of
receipt by him of the relevant invoices. ‘if the Employer does not receive payment by the due
date, he shali be entitied to charge interest on the Unpaid amount, which is payable by the
Service Provider, at the rate stated in the Contract Data, calculated from the due date for
payment. T T SN T vt FR F IS S R E A C
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4' CONTRACT DATA

: The Conditions of Contract are the Standard Professional Serwces Contract (July 2009) published by the
7 Construction Industry Development Board.

Each item of data given below is cross-referenced to the clause in the Conditions of Contract to which it mainly
applies. . | L

Part 1: Data prowded by the Employer

Clause ' 3 i - Guidance notes

The Employer is SETSOTO LOCAL MUNICI:F‘AI:_ITY

EN——

34and 4.3.2 The authorlsed and deS|gnated representatwe of the Employer is:
Name: MR BJ MTHEMBU (Mumclpal Manager)

The address for recelpt of communications |s
£ Telephone: 051- 933 9304 -
R Faxsimile: 051-933 9343

E-mail: technical@setsoto.co.za T
Address: PO BOX 116, FICKSBURG, 9730  ~

1 The Project is MIG/FSO0707/W/08/10, UPGRADING OF FICKSBURG
BULK WATER SUPPLY ' ' .
1 lhe—Peﬂeé—ef-—Pe#eFmaHe&fs——— ‘ Not required if the

Service Provider is
required fo complete

. this item.
The Start Date is: 1 NOVEMBER 2009 Insert the date on
L AL which' Services are to
R _ commence.
3.4.1 Wns—by—e—m&#ﬁae&nﬂws—ﬁet—pemmed— ' Omit if  permitied.
B Delete that which is
' not applicable.
1 3.5 The location for the performance of the Projec} IS FICKSBURG ‘ _ Omit if not required
g The Service Provider may not release public or media statements or publish | Omit if  standard
material related to the Services or Project under any circumstances. provisions in clause .

3.6 are to apply.

3.9.2

ha fin : A : i Omit if lime-based
. o C o " | charges are o be
as-stated-inthe !._”E'“g Date : ) o hegotiated.
3.12

%N
{
L~
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3.16.1

3.15.2

3.16

13.16.1

4.3.1(d)

- '5.4.1

5.5

7.2

8.1

| 8.2.1

8.4.3 (c)

9.1

12.1

July 2009: Edition 3 of CIDB document 1015

The Service Provider is not required to assist in the obtéining of abbrbvals

ficenses and permits from the state, regional and mumcupa! authorities
havmg jurisdiction over the PrOJect

The Service Provider is requrred o provnde professmna] mdemmty cover as
set gut in the Professional 1nde_rnn1ty Schedule.

AURECON'S AVAILABLE INSURANCE

Public / Third Party Liability Insurance
Professional indemnity Insurance as * covered - under Aurecon
Professional Indemnity Insurance Policy (insurance equal to twice the vaiue

of professional fees of this project)

The ‘Service Provider is required to obtain the Employer's prior approval in
writing before taking any of the following actions:

1 Issue instruction with financial implications. ..
2 Extend or reduce the scope of work

3 Relieve the contractor of his contractual obligations or terminate the
contract

The Service Provider is to commence the performance of the Semces
within 7 Days of date that the Contract becomes eﬁ’ectwe

The'period of suspension under clause 8.5 is not to exceed 6 months

Copyright of documents prepared for the Project shall be vested with the
Service Provider

Interim settlement of disputes is to be by mediation / adjudication

Not required  if
programme is to be
submitfed with  the
tender. : -

nsert number of
weeks e.g. 5, if require
more frequently than
once a quarter.

Omit If the default.
provisions are
appropriate

Omit if no adjustment
is to be made for
inflation. Amend ff
necessary

Pravider is required fo
do so. Reword as
necessary.

State requirements for
professional indemnity
insurance, if any.

State requirements for
other - insurances . if
required.

Omit if this is not a
requirement

insert number of day

or amend as
appropriate.
Gt if standard

-1 provisions of Clause
| B.2.1 are appropriate

State maximum period
for suspension.

Enter Employer or
Service Provider

Standard Professional Services Contrac

Om;t ff the Service |

Omit if not perrth

Delete the option that
is not selected

A
{



. (-'.—'.' :
Vol

12.2/
12.3

12.2.1

12.3.3

12.4.1

13.1.3

13.4

1
"13.5.1

13.6

15
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Final settlement is by titigation/ arbitration = .

In the event that the parties fail to agree on a mediator, the mediator is
nominated by Any Advocate to the Johannesburg or Pretoria Bar Council

The raximum amount of compensation payable by either Party to the other
in respect of liability under the Contract is limited to twice the value of
professional fees of this project.

Or
: V. - - . . .:

Theé interest rate will be prime interest rate of the Employers bank at the
time that the amount is due

Standard Professional Services Contr

Delete the opfion that
is not selected

Delete If adjudication
is sefected

Insert particutars of
person who appoints
or delete if mediation
is selected

Delete if litigation is
selected

Delete if nof a

| requirement or amend.

wording as required

Not required if the
standard provisions of
Clause 13.4 - are
accepiable.

Not  required if the
standard provisions of
Clause 13.5.1 are
acceptable.
Insert if provisions are
not fo apply

insert if provisions are

not > apply
Describe interest
payable. Amend

wording as applicable.




| Part 2: Data?prqvided by the Service Provider . -

Clause _ Guidance notes

1 The Serwce Provider is AURECON SOUTH AFRICA (P'IY) LTD

Address PO BOX 116, F!CKSBURG 9730
Telephone: 051- 933 9304 - -
Fax5|mrle 051 -933 8343

53 The authorlsed and desrgnated representatlve of the Ser\nce Prowder is:
Name MR J JORDAAN

The address for receipt of commumcatlons is:
Tetephone: 051-447 8911

Faxsimile: 051-447 9751

Address: PRIVATE BAG X11, SUITE 70 BRANDHOF 9324

1 The Perlod of Performance :s 2YEARS | Omit if emplayer.

specifies Period of ’
Performance.
. iF-obsfunch inrelatiortothe © - . Provide if a

services-are: SR CLe . s requirement’
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..""

+~"Name and address of organization

Form of offer and acceptance

Offer :
The Employer, identified- Jn the acceptance signature block, has solicited offers to enter into a contract for the
procurement of:

MIG/FS0707/W/08/10, UPGRADING OF FICKSBURG BULK WATER SUPPLY .- -

The tenderer, Jdentrfled in the offer signature biock, has exammed the deocuments listed in the ‘tender data and
addenda thereto as listed in the returnable schedules, and by submlttmg this offer has accepted the conditions of
tender. ' i SR

By the representative of the  tenderer, deemed to be duly authorized, signing this part of this form of offer and
acceptance, the tenderer offers to perform ali- of the’ obligations and liabilities of the Service Provider under the
contract including compliance with all its terms and conditions according to their true intent and meaning for an
amount to be determined in accordance with the conditions of contract identified in the Contract Data.

The offered total of the Prices mclusxve of Value Added Tax Is }

*FOUR MILLION SEVEN HUNDRED AND TWENTY FOUR THOUSAND NINE HUNDRED AND SEVENTY NINE
RAND AND SIXTY SI)(= CENTS (in words) R4 724 979.66 (in flgures) ’

(or other suitable wording)

} * Based on ECSA rates based on the value of the works indicated in the Budget Maintenance Report (402167/BN/R19)
as revised on 29 September 2010 dependant on the approval thereof.

This offer may be accepted by the Employer by signing the acceptance part of this form of offer and acceptance
and returning one copy of this document to the tenderer before the end of the period of validity stated in the tender
data, whereupon the tenderer becomes the party named as the Service Provider in the conditions of contract
identified in the Contract Data.

Signature(s) : _ W ‘/.;__'

»

Name(s)

LA La 5&(FCQ9 r€
Capacity for the tenderer | TECMV{CM U [ Kl:' C F 0/(

Aursco, Relvre gk Xl CUUE 70

/_r\.\ BAw /?wf $32¢
Naime and signature of witness C_C/\) . Date
ne VA \ oz

Acceptance

By signing this part of this form of offer and acceptance, the Erployer identified below accepis the tenderer's offer.
In-consideration therenf, the Employer shall pay the Service Provider the amount due inn 2-cordance with the
conditions of contract identifiec in the Contract Data. Acceptance of the tenderer's offer shall form an agreement
between the Employer and the tenderer upon the terms and conditions contained in this agreement and in the
contract that is the subject of this agreement.

[V

) i
The terms of the contract, are contained in: K
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Part C1 Agreements and contract data, (which includ<s this agreement)

Part C2 Pricing data

Pairt C3 Scope of work. ’ S
and drawings and documents-or parts thereof, which may be incorporated by reference.into Parts C1 to C3 above.

Deviations from and amendments. to the documents listed in the tender data and any addenda thereto as listed in
the tender schedules as:well as any changes fo the terms of the offer agreed by the tenderer and the Employer
during this process of offer ‘and acceptance, are contained in the schedule of deviations attached to and forming
part of this agreement. -
‘The tenderer shall within-two-weeks after receiving'a completed copy of this agreement, including the schedule of . .
deviations {if any), contact:the Employer’s -agent {whose details are given in the contract data) to arrange the
delivery of any bonds, guarantees, proof of insurance and any other documentation to be provided in terms of the
conditions of contract identified in the Contract Data. Failure to fulfill any of these obligations in accordance with

- those terms shall constitute a repudiation of this agreement.

Notwithstanding anythirig contained herein, this agreement comes into effect on the date when the tenderer
receives one fully completed.original copy of.this document, including the schedule of deviations (if any). Unless
the tenderer (now Servige Provider} within five working days of the date of such receipt. notifies the Employer in
_~writing of any reason why'he cannot accept the contents of this agreement, this agreement shall constitute a
¢ Jinding contract between the parties. 1 ' : '

Signature(s)

Name(s)

Capacity for the tenderer &

Name and address of organization

Namale

Name and signature of witness ??C, _ Date
Coen o C NCwie W \Olmem

July 2009: Edition 3 of CIDB.document 1048~ - oo ean 2 . Standard Professional S¢fvices ContractW _




PART C2: PRICING DATA
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" ©* PART C3: SCOPE OF WORK

The normatl services to be‘ performed underthis_Agreement are:

e Submit Business Plans and Technlcal reports to the Provmcua! Government for MIG fundmg
to fund the Project.: : Fooon T _

 Site survey's, analysis, tests and mvestlgatlons requlred io flnaltse the desxgn
s Design development ' ' '
¢ Documentation and Procurement

s Contract Administration and Inspectlons.

e Supervision over the contract.
o ProjectClost-out.

Saly




