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1. Introduction 

1.1 In these RFP Documents, capitalised words and expressions have the meaning set out in 
clause 4. 

1.2 The following sections together constitute these Instructions to Respondents: 

(a) Section 1 (Information for Respondents - Project details and description of the 
Services); 

(b) Section 2 (RFP Conditions); 

(c) Section 3 (Form of RFP Response);  

(d) Section 4 (Returnable Schedules); and 

(e) Section 5 (draft Form of Agreement). 

1.3 This Section 1 provides a description of the Project and the Services to be provided by the 
Successful Respondent in connection with the Project.  

1.4 Section 2 sets out the RFP Conditions governing the RFP Process and to be complied with 
by the Respondent.  

1.5 Sections 3 and 4 set out the Form of RFP Response and the Returnable Schedules which 
must be fully completed, dated and signed by an authorised representative of the 
Respondent, including all information to either be completed on and/or attached to the 
Returnable Schedules. 

1.6 Section 5 includes the draft Form of Agreement setting out the Owner's standard terms and 
conditions which will govern the performance of the Services. 

2. Project details 

Project description 

2.1 The Project comprises the development of a bio-ethanol process plant and associated 
infrastructure in the Cradock region of the Eastern Cape of South Africa ("Plant"). The Plant 
will annually provide in the order of 90 million litres of fuel grade ethanol as a primary 
product, and co-products which will be sold as high protein components into the animal 
feed market. The Plant will be South Africa's first large-scale commercial bio-fuel project 
which is to be fully compliant with the National Bio-fuels Industrial Strategy (Dec 2007). 

2.2 For the initial development the Plant will include grain sorghum (“grain”) front end 
processing facilities only to produce ethanol exclusively from grain (front end sugar beet 
processing facilities are outside the current scope of the Project and may be considered as 
part of the plant’s potential future expansion plans only). The grain is pre-cleaned and 
stored. From storage the grain is transported to the jet cooking and liquefaction section of 
the Plant to produce cooked grain mash. The cooked grain mash is sent to the 
fermentation section of the Plant and then pumped to the distillery where the ethanol is 
distilled. The ethanol is then dried using molecular sieve technology. 
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2.3 Grain feedstock for the Plant will be procured from both commercial and emerging farmers. 
The technology for the conversion of grain to ethanol is well established with a number of 
proven technology suppliers being available. 

Project background 

2.4 The Project stems from the South African Government’s stated intention to develop the 
South African bio-fuels industry (AsgiSA 2006), the subsequent approval of the National 
Bio-fuels Industrial Strategy (Dec 2007), and the mandating of Central Energy Fund 
("CEF") and the Industrial Development Corporation of South Africa Ltd ("IDC") to develop 
projects which would aid in the commercialisation of bio-fuels production. 

2.5 The IDC and CEF commissioned a study to explore the potential for bio-ethanol production, 
and to assess the viability of likely ethanol feedstock. Trials have been undertaken in the 
Eastern Cape at various sites in the Greater Fish River Valley (“GFRV”) region since 1997.  
These trials, followed by commercial plantings, confirmed the potential of the local crops as 
a low cost feedstock. The positive outcome of these feasibility studies prompted the 
development of the Cradock Ethanol Project via a special purpose vehicle, Arengo 316 
(Pty) Ltd ("Owner"), a wholly-owned subsidiary of the IDC. 

EPCM project delivery model 

2.6 The physical works, equipment and activities required for the completion of the Project will 
be divided into a number of works packages ("Works and Services Contracts") to be 
awarded to local and international contractors and suppliers with appropriate expertise and 
capability. The Owner will enter into the Works and Services Contracts directly with 
contractors and suppliers. 

2.7 The Owner is in the process of appointing an engineering, procurement and construction 
management ("EPCM") contractor to verify and accept responsibility for the existing 
extended basic engineering and design package and prepare the detailed engineering and 
functional and performance specifications (as the case may be) for the various Works and 
Services Contracts. The EPCM contractor will also have primary responsibility for the 
procurement, supervision and contract administration of the various Works and Services 
Contracts, subject to limits of delegated authority to be approved by the Owner. 

2.8 The Owner has appointed an Owner's Engineer to supplement the Owner's internal 
resources and who will be primarily responsible for the procurement, supervision and 
contract administration of the contract between the Owner and the EPCM contractor 
("EPCM Contract"), and various other project management and peer review services. The 
Owner's Engineer will report directly to the Owner's internal project management team. The 
diagram below shows the high-level contractual and administrative relationships between 
the various parties. The Respondent should note that there will be a number of Works and 
Service Contracts with various contractors and suppliers. There will also be a financing 
agreements between the Owner and IDC, and various feedstock/consumables supply 
agreements and revenue/off-take agreements, which are not shown on the diagram. 
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Project status 

2.9 The Owner has completed the extended basic engineering design or front end engineering 
(“FEED”) design. The Owner has also completed the design optimisation work as well as 
the design audit (basic engineering gate reviews) prior to project execution phase. The 
Owner has also commenced awarding supply contracts with various specialised equipment 
suppliers for long lead items and to enable the Owner and/or IDC to procure finance 
through various export credit agencies.  

2.10 The construction period is currently scheduled to commence in Q3 2013 and will run for 
approximately 24-30 months.   

3. Description of the Services 

Scope of Services 

3.1 The Owner requires the Consultant to perform insurance advisory and broker services in 
relation to the Project. 

3.2 The Services to be performed by the Consultant include:  

(a) confirming the Owner's project requirements and objectives; 

(b) undertaking insurable risk reviews and gap analysis; 

(c) insurance program design; 

(d) undertaking contractual risk reviews; 

(e) preparation of insurance specifications, marketing plan and underwriting 
submission packs; 

(f) reviewing submission from insurers, negotiating, making recommendations to the 
Owner and arranging placement; and 

(g) monthly monitoring and management of policies and administration of claims. 

3.3 The Services are more fully described in Schedule 1 (Scope of Services) to the draft Form 
of Agreement included in Section 5 of the RFP Documents.  
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3.4 The final scope of Services will be agreed between the Owner and the Consultant, 
following a review of the Successful Respondent's proposal to be provided in accordance 
with these RFP Conditions and Returnable Schedule 3 (Scope of Services Proposal). 

Indicative term 

3.5 The indicative commencement of the Services will be in 01 July 2013. The actual 
Commencement Date and the Term will be agreed and finalised between the Owner and 
the Consultant and set out in the Agreement. 

Consultant's Remuneration 

3.6 Subject to the proper performance of the Services, the Owner will pay the Consultant the 
Services Fee (to be agreed and set out in the Agreement). The Services Fee will be 
comprised of the Stages 1-6 Services Fee and the Stage 7 Monthly Services Fee, as set 
out in Schedule 2 to the draft Form of Agreement contained in Section 5 of these RFP 
Documents. 

Terms governing the Services 

3.7 The terms and conditions that will govern the performance of the Services and the 
respective rights and obligations of the parties are included in the draft Form of Agreement 
contained in Section 5 of these RFP Documents. 
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4. Definitions  

Except where stated to the contrary, in these RFP Documents: 

(a) capitalised words and expressions have the same meanings given to them in GC 
19 of the draft Form of Agreement;  

(b) a reference to a clause, Section or Returnable Schedule are to a reference in these 
Instructions to Respondents; and  

(c) the following words and expressions have these meanings unless the contrary 
intention appears. 

Addenda means the documents described in clause 7 of the RFP Conditions. 

Closing Date means Monday, 27 May 2013 at 12:00 noon, unless extended by the 
Owner in accordance with these RFP Conditions.  

Confidentiality Undertaking means the form of undertaking contained in the Invitation 
Letter. 

Conforming Proposal means a fully conforming Proposal which complies with all 
requirements set out in the RFP. 

Contact Officer means the person described in clause 9. 

Form of Acknowledgement means the form of acknowledgement contained in the 
Invitation Letter. 

Form of Agreement means the Professional Services Agreement to be executed by the 
Owner and the Successful Respondent to perform the Services for the Project, the draft 
form of which is contained in Section 5 of these RFP Documents. 

Form of RFP Response means the Form of RFP Response set out in Section 3 of these 
RFP Documents. 

Invitation Letter means the formal letter from Owner to Respondent inviting the 
Respondent to submit a Proposal. 

Respondent means the party so described in the Form of RFP Response.  

Returnable Schedules means the following 19 Returnable Schedules set out in Section 4, 
to be fully completed and signed by the Respondent and included with the Proposal 
submission: 

Returnable Schedule 1: Respondent's details 

Returnable Schedule 2: Rates and pricing 

Returnable Schedule 3: Scope of Services Proposal 

Returnable Schedule 4: Proposed Program and Resource 
Schedule 

Returnable Schedule 5: Capacity, experience, work in hand and 
work completed  

Returnable Schedule 6: Proposed Project Team and Key 
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Personnel  

Returnable Schedule 7: Local content  

Returnable Schedule 8: Ownership and financial capacity 

Returnable Schedule 9: BEE  

Returnable Schedule 10: Insurance 

Returnable Schedule 11: Departures and qualifications to the draft 
Form of Agreement Terms and 
Conditions 

Returnable Schedule 12: Conflicts of interest  

Returnable Schedule 13: Disputes details 

Returnable Schedule 14: Competition declaration 

Returnable Schedule 15: Supply chain management practices 
questionnaire 

Returnable Schedule 16: Quality Management System Proposals 

Returnable Schedule 17: Addenda to RFP 

Returnable Schedule 18: Tax Clearance Certificate 

Returnable Schedule 19 Authorisation to sign Form of RFP 
Response and Returnable Schedules 

Proposal means the proposal submitted by the Respondent, including the Form of RFP 
Response, Returnable Schedules and all information to either be completed on and/or 
attached to the Returnable Schedules. 

RFP means this Request for Proposal made up of the documents set out in clause 6. 

RFP Conditions means these RFP conditions set out in clauses 4 to 21. 

RFP Documents means this RFP Document including sections 1 to 5. 

RFP Process means the invitation, submission, evaluation, negotiation or acceptance of all 
Proposals as set out in the RFP. 

SARS means the South African Revenue Service. 

Successful Respondent means the Respondent, if any, selected by the Owner to enter 
into the Agreement. 

5. Interpretation of the RFP 

5.1 The RFP is an invitation to treat and must not be construed as an offer capable of being 
accepted, or as creating any contractual, other legal or restitutionary rights. 

5.2 No binding contract, including a process contract or other understanding or arrangement,  
will exist between the Respondent and the Owner and nothing in or in connection with the 
RFP shall give rise to any liability on the part of the Owner unless and until a contract is 
signed by the Owner and Successful Respondent. 
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6. RFP 

6.1 The RFP consists of: 

(a) the Invitation Letter, including: 

(i) the Form of Acknowledgement; and 

(ii) the Confidentiality Undertaking; 

(b) these RFP Documents, comprised of: 

(i) Section 1 - Information for Respondents - Project details and description of 
the Services; 

(ii) Section 2 - RFP Conditions; 

(iii) Section 3 - Form of RFP Response; 

(iv) Section 4 - Returnable Schedules; and 

(v) Section 5 - draft Form of Agreement; and 

(c) all Addenda to the RFP issued by the Owner to the Respondents before the 
Closing Date. 

Inconsistency 

6.2 If there is any inconsistency between any part of the RFP Documents, a descending order 
of precedence shall be as follows: 

(a) the RFP Conditions; 

(b) the Returnable Schedules; 

(c) the draft Form of Agreement in accordance with the General Conditions; and 

(d) any other document provided by the Owner to the Respondent as part of the RFP 
Process, 

so that the provision of the higher ranked document prevails to the extent of the 
inconsistency. 

7. Owner's rights 

Owner may issue addenda 

7.1 The Owner may, at any time up to 48 hours before the Closing Date, issue an addendum to 
clarify or amend any part of the RFP, including to increase the scope of Services or to 
change the scope of the Project. 

Addenda forms part of RFP 

7.2 The Owner will issue each addendum to all Respondents and the addenda will form part of 
the RFP. 
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Other Owner Rights 

7.3 In addition to its rights to clarify and amend the RFP, the Owner may, in its absolute 
discretion, do all or any of the following: 

(a) require additional information from the Respondent; 

(b) change the structure and timing of the RFP, including by developing a staged RFP 
process with opportunities to down select Respondents; 

(c) alter, terminate, suspend or defer the RFP Process or any part of or activity in it; 

(d) negotiate with one or more Respondents, in sequence or parallel; 

(e) consider or accept or reject any proposal which is non-conforming or consider 
alternative proposals; 

(f) request, attend or conduct any site inspections or RFP briefings; 

(g) abandon, cancel or otherwise not proceed with the RFP Process at any time and 
without providing any reason or notice to Respondents; 

(h) negotiate separately outside of the RFP Process with any or all of the Respondents 
or any other party; or 

(i) enter into any form of contractual arrangement with any one or more Respondents, 
without prior notice to any other Respondent or announcement. 

Decision of the Owner to be final 

7.4 Any decision made by the Owner in relation to any aspect of the RFP Process is final. The 
Owner is not required to provide any reasons or justification to the Respondent or the 
public in respect of any decision made in connection with the RFP Process or otherwise in 
relation to the RFP. 

8. Respondent's responsibilities 

Respondent responsible to inform itself fully 

8.1 The Respondent is responsible for: 

(a) examining the RFP and acquainting itself with all aspects of the RFP (including all 
documents included or referred to in them) and the proposed Services; 

(b) reviewing the RFP to ensure that the Respondent has a complete copy of all 
documents; 

(c) obtaining and examining all other relevant information available on reasonable 
enquiry; 

(d) verifying all relevant representations, statements and information, including those 
contained or referred to in the RFP or any discussions with the Owner, its 
employees or agents; 

(e) informing and satisfying itself as to requirements of any relevant authorities and 
legislative requirements that apply or may apply to the performance of the 
Services;  
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(f) reviewing potential risks with its legal and financial advisers and making its own 
evaluation of its RFP submission; and 

(g) forming its own assessment of the nature and extent of work required to perform 
the Services and properly account for all work in its Proposal. 

Respondent's acknowledgement 

8.2 The Respondent lodges its Proposal based on its acknowledgement that: 

(a) the RFP does not purport to contain all relevant information in relation to the 
Services and is provided solely on the basis that the Respondent will be 
responsible for making its own assessment of the matters referred to in the RFP; 

(b) it has not relied upon any, and that the Owner, its directors, employees and agents 
make no, representations or warranties (express or implied) as to the accuracy, 
currency or completeness of the information provided to the Respondent; and 

(c) it agrees to be bound by these RFP Conditions. 

Respondent to notify discrepancies 

8.3 The Respondent must notify the Owner in writing immediately of any ambiguities, errors, 
omissions, discrepancies, inconsistencies or other faults in any part of the RFP, with full 
details of those ambiguities, errors, omissions, discrepancies, inconsistencies or other 
faults and, where appropriate, seek clarification from the Owner. 

Responsibility for RFP Costs 

8.4 The Respondent acknowledges that its participation in any stage of the RFP Process for 
the RFP is at the Respondent's own risk and cost.  The Owner will not be responsible for 
any costs or expenses incurred by the Respondent in the preparation and lodgement of its 
Proposal or its participation in the RFP Process. 

8.5 The Owner is not liable to the Respondent for any costs, expense or loss on any 
contractual, quasi contractual or restitutionary basis incurred or suffered in connection with 
the RFP or the Respondent's participation in the RFP Process, including where: 

(a) clarifications and addenda are provided or not provided to the Respondent; 

(b) the Respondent is not selected or engaged to carry out the Services; 

(c) the Owner varies, terminates, suspends or delays any aspect of the RFP Process 
or conducts another process in its place; 

(d) the Owner elects not to proceed with the RFP in whole or in part; or 

(e) the Owner exercises any rights under these RFP Conditions, the RFP or at law. 

9. Contact Officer 

9.1 All enquiries in relation to the RFP (including any requests for clarifications) must be in 
writing and directed to the Contact Officer. 

9.2 The Contact Officer for this RFP Process is: 
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Ms Tebatso Lewele 
Email: tebatsol@idc.co.za 
Phone: +27 11 269 3543 
 

9.3 Enquiries in relation to the RFP will not be entertained after 5pm on 16 May 2013. 

9.4 The Owner may respond to any enquiry in its absolute discretion and the Respondent 
acknowledges that if it does so it will be on the basis that the Owner may circulate the 
Respondent's question and the Owner's answers to all other respondents, but without 
disclosing the source of the question. 

9.5 In view of the size and complexity of the Project the Owner will not be bound by any 
information provided to the Respondent unless the information is in writing and signed by 
the first person nominated in this clause 9. 

9.6 The Respondent will have no claim against the Owner on the basis that its Proposal was 
disadvantaged by lack of information, or inability to resolve ambiguities. 

10. Briefing session 

10.1 The Owner will not conduct a briefing session for the RFP. 

11. Preparation of Proposal 

Collusive conduct 

11.1 The Respondent and its officers, agents and advisers must not engage in any collusive or 
anti-competitive conduct, or any other similar conduct in relation to: 

(a) preparation of its Proposal or the preparation of any other proposals; 

(b) evaluation and clarification of the Proposal the evaluation or clarification of any 
other proposals; or 

(c) the conduct of any negotiations. 

Content of RFP Submissions 

11.2 The Proposal to be submitted by the Respondent must include: 

(a) a fully completed and dated Form of RFP Response, signed by a person 
authorised by the Respondent to bind it in contract;  

(b) a copy of the completed, dated and executed Form of Acknowledgement and 
Confidentiality Undertaking (if required), as submitted in accordance with the 
Invitation Letter; 

(c) a fully completed, dated and signed set of the Returnable Schedules, including all 
information required by each Returnable Schedule either completed on the 
Returnable Schedule document or attached to the document (as the case may be), 
all signed by a person authorised by the Respondent to bind it in contract (a copy 
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of the authority to bind the Respondent of the person who signs the Proposal must 
be submitted with the Returnable Schedule 19); and 

(d) any other information required to be submitted in accordance with the RFP. 

11.3 The Respondent must lodge one bound original Proposal, marked 'original', one bound 
hard copy and one electronic copy, in accordance with clause 12. A Proposal will not be 
considered complete unless one original hard copy has been submitted and in the event of 
a discrepancy between copies and the original, the original shall take precedence. 

11.4 All document and information forming part of the Proposal must be in English. 

11.5 Any alterations or deletions to any part of the Proposal must be initialled. 

Proposed Services Fee 

11.6 The Services Fee is to be comprised of a fixed fee for Stages 1-6 of the Services (Stages 
1-6 Services Fee) and a fixed monthly fee in relation to the monitoring, maintenance and 
claims management activities in Stage 7 of the Services (Stage 7 Monthly Services Fee). 

11.7 The Respondent must specify its Proposed Services Fee, comprised of its proposed 
Stages 1-6 Services Fee and its proposed Stage 7 Monthly Services Fee, in the Form of 
RFP Response and Returnable Schedule 2. 

11.8 The Respondent must also submit, with Returnable Schedule 2, a detailed breakdown of its 
Proposed Services Fee in accordance with Returnable Schedule 2. 

11.9 Prices submitted by a Respondent with Returnable Schedule 2 must, unless otherwise 
stated in the RFP, be fixed for the duration of the Agreement and include all off-Site 
overheads and profit. 

Proposed Program 

11.10 The Respondent must submit a proposed program for the Services with Returnable 
Schedule 4. 

11.11 The specific deliverables for each stage of the Services will be finalised and agreed 
between the Owner and the Successful Respondent. 

Departures or qualifications from the draft Form of Agreement 

11.12 The draft Form of Agreement set out in Section 5 of these RFP Documents are the 
Owner's standard terms and conditions prepared specifically for the Project. Respondents 
are advised that acceptance of these terms will form part of the criteria used in evaluating 
Proposals. 

11.13 Should the Respondent wish to propose any departures from, or qualifications to, the terms 
of the draft Form of Agreement, or to qualify its Proposal in any other way, it must set out 
the departures or qualifications in Returnable Schedule 11. The Respondent must also 
specify, in Returnable Schedule 11, the additional cost and expense that it proposes would 
be added to the Proposed Services Fee set out in Returnable Schedule 2 if the Owner 
chose not to accept such qualification or departures.   

11.14 If the Respondent proposes no departures or qualifications to the draft Form of Agreement, 
Returnable Schedule 11 must be marked "None". This will be relied upon by the Owner in 
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evaluation and, where relevant, negotiation. If nothing is stated or if Returnable 
Schedule 11 is marked 'nil', 'not applicable' or 'n/a' then the Respondent will be deemed to 
not be proposing any departures from the terms of the draft Form of Agreement. 

Alternative proposals 

11.15 Provided the Respondent submits a Conforming Proposal to perform the Services in 
accordance with the draft Form of Agreement, it may also offer alternative proposals for 
performing the Services. 

11.16 If the Respondent offers an alternative proposal, the Respondent must ensure that the 
alternative proposal includes or is accompanied by sufficient detail so as to enable the 
Owner to: 

(a) determine how the alternative proposal differs from the Conforming Proposal, 
including a detailed breakdown of the difference in the rates and pricing set out in 
Returnable Schedule 2; 

(b) assess the general acceptability of the alternative proposal; 

(c) determine the potential benefits to be provided to the Owner as a result of the 
alternative proposal; and 

(d) determine whether to seek additional information in order to evaluate the 
alternative proposal for any benefits that it may give to the Owner. 

11.17 The Owner may at any time during the validity period of the Proposal request additional 
information from the Respondent in respect of any aspect of the alternative proposal and 
the Respondent must provide that additional information within one week of the Owner's 
request. 

11.18 The Owner may evaluate any alternative proposal in accordance with these RFP 
Documents. 

11.19 The Respondent acknowledges and agrees that the Owner may, in its absolute discretion 
and without giving reasons, decline to consider or, after consideration, not accept any 
alternative proposal. 

Conflicts of interest 

11.20 In Returnable Schedule 12, the Respondent must declare any actual or potential conflicts 
of interest which may arise in respect of the RFP (or otherwise in connection with the 
Project) between: 

(a) the Respondent and the Owner;  and 

(b) the Owner and any subcontractor (including consultants) proposed by the 
Respondent. 

Tax 

11.21 To be eligible to submit a Proposal the Respondent's taxes must be in order, or satisfactory 
arrangements must have been made with SARS to meet the Respondent's tax obligations.  

11.22 The Respondent must provide a valid Tax Clearance Certificate with Returnable 
Schedule 18. Failure to submit a valid Tax Clearance Certificate may result in the 
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invalidation of the Proposal. Certified copies of the Tax Clearance Certificate will not be 
acceptable. If the Respondent is a consortia or joint venture, each party must submit a 
separate valid Tax Clearance Certificate.  

References 

11.23 By lodging a Proposal, the Respondent agrees that the Owner (or its representatives) may 
contact any of the Respondent's clients listed in Returnable Schedule 5 and the banks or 
accountants listed in Returnable Schedule 8. 

Relevant information to be provided by clients/bankers 

11.24 By lodging a Proposal, the Respondent agrees to use its best endeavours to ensure that all 
of the Respondent's clients, bankers and accountants listed in Returnable Schedules 5 and 
8 will provide the Owner with any relevant information sought by the Owner in respect of 
the Respondent's technical and financial capacity to perform the Services. 

12. Lodgement of Proposals 

Place for lodgement 

12.1 The Respondent must submit its Proposal in a sealed envelope clearly marked: "T30/05/13 
- REQUEST FOR PROPOSAL FOR INSURANCE ADVISORY SERVICES FOR THE 
CRADOCK ETHANOL PROJECT".  

12.2 The envelope must also be endorsed with the Closing Date for the Proposal and the 
Respondent's company name and address.  

12.3 The sealed envelope must be placed in the TENDER box at the main reception of the IDC 
Building, 19 Fredman Drive Sandton. 

12.4 All information required to be submitted as part of the Proposal in accordance with the RFP 
must be submitted with the Proposal, including the documents and information to be 
submitted in accordance with clause 11. 

Time for lodgement 

12.5 Proposals may be lodged between the hours of 8:00am and 4:00pm on normal working 
days, but must be lodged by 12:00 pm on the Closing Date.  

12.6 The Owner may, in its absolute discretion, extend the Closing Date by giving notice in 
writing to the Respondent at any time prior to the Closing Date.  

Correction or additional information 

12.7 If the Respondent wishes to submit a correction to its original Proposal or additional 
information following submission of its Proposal, it must submit the correction or additional 
information before the Closing Date and clearly mark it as a correction or additional 
information. 
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Late Proposal 

12.8 Where a tender document is not in the tender box at the time of the closing, such a tender 
document will be regarded as a late tender. The IDC reserves the right not to evaluate 
any late tender response. 

12.9 The Respondent will not be permitted to alter its Proposal after the Closing Date, unless 
the Owner, in its absolute discretion, determines that the Proposal contains an 
unintentional error, the rectification of which will not result in any material alteration or 
amendment. 

Information submitted by Respondents 

12.10 Proposals will not be available for review by the public.  

13. Validity of Proposal 

13.1 The Proposal submitted by the Respondent constitutes an irrevocable offer and is valid for 
acceptance by the Owner for a period of 120 days from the expiration of the Closing Date, 
or for such longer period as agreed by the Respondent. The Proposal, including the rates 
and pricing set out in Returnable Schedule 2 of the Proposal, must be applicable for the 
120 day period. 

13.2 In consideration of the administrative time and expense to the Owner evaluating a 
Proposal, the Respondent may not withdraw its offer within the nominated validity period 
(as specified in clause 13.1) without the express written agreement of the Respondent.  

14. Opening of Proposals and information concerning Proposals 

14.1 Respondents (or their representatives) are not permitted to attend the opening of 
Proposals.   

14.2 By submitting its Proposal, each Respondent acknowledges that the Owner may use, 
retain and reproduce the information contained in the Proposal for any purpose in 
connection with the RFP, the RFP Process or any other purpose in connection with the 
Services or the Project. 

15. Evaluation of Proposals 

Proposal Evaluation 

15.1 The Owner will carry out an initial screening of the Proposals received to determine 
whether they: 
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(a) meet the eligibility requirements specified in the RFP; 

(b) are complete and have been properly executed; 

(c) are substantially responsive to, and do not contain material deviations from, the 
RFP; and 

(d) are, in the reasonable opinion of the Owner, otherwise in order. 

15.2 Proposals which are incomplete, frivolous, clearly not competitive or contain material 
deviations from or reservations to the terms of the draft Form of Agreement, may, in the 
Owner's absolute discretion, be excluded from consideration at any time during the 
evaluation, including after initial screening.  A Respondent may not be permitted to correct 
or withdraw material deviations or reservations in a Proposal once the Proposals have 
been opened. 

15.3 If the Respondent is found at any time to have made a false, misleading or deceptive claim 
or statement or to have participated in collusive practices or is otherwise guilty of fraud, 
extortion or exploitation, the Owner may exclude the Proposal from any further 
consideration. 

Clarification 

15.4 The Owner may at any time during the RFP Process seek clarification or further information 
from and enter into discussions with any or all of the Respondents in relation to their 
Proposals.  The Owner may use such information in interpreting and evaluating the 
relevant Proposal but is under no obligation to take it into account. 

15.5 The Owner may make any question or clarifications available to all Respondents, without 
disclosing the identity of the Respondent seeking the clarification or disclosing confidential 
information owned by the Respondent. 

16. Evaluation Criteria 

16.1 Proposals will be evaluated on the basis of best value for money and utilising the 
evaluation criteria set out below.  Neither the lowest priced Proposal nor any Proposal will 
necessarily be accepted by the Owner. 

16.2 Tenders shall be evaluated in terms of the following parameters: 

 

16.2.1 Mandatory Technical Requirements 

Proposals will be evaluated in accordance with the following technical criteria: 
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A) Experience in advising on large transactions Comply Not Comply 

Demonstrated a proven track record in successfully advising 
on Project Wide Insurance for bio-ethanol projects or petro 
chemical/sugar/chemical plants similar to the Project with a 
minimum investment capital value of R1.0 billion. 

 

Please provide at least three references of such transactions 
in line with Returnable Schedule 5. 

  

Substantiate / Comments  

 

 

 

B) Professional Indemnity Insurance Cover Comply 
Not 

Comply 

The Respondent must submit evidence that the amount of its 
Professional Indemnity insurance cover is sufficient for a project 
of this nature. 

 

The Respondent must provide valid and effective insurance 
documents in line with Returnable Schedule 10. 

  

Substantiate / Comments  

 

 

All tenders that fail to achieve the above mandatory technical requirements shall be 
disqualified and not considered for further evaluations. 

 

16.2.2 Non-Mandatory Technical Requirements 

 

Bids will be evaluated in accordance with the following scoring criteria: 

 

EVALUATION CRITERIA  WEIGHTING 

(a) Demonstrated understanding of the Project & Scope of 
Services throughout the proposal  

30% 

(b) Demonstrated benefits to the Project/Services through 
proposed amendments to the Services and additional 

10% 
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EVALUATION CRITERIA  WEIGHTING 

deliverables or services which distinguish the Tender from 
other Tenders 

(c) Demonstrated understanding of the planned execution, 
staging and allocation of resources required to successfully 
perform the Services throughout the Term in proposed 
program and resource schedule 

30% 

(d) Demonstrated knowledge and experience of the project 
team and key personnel working in the South African petro 
chemical industry (i.e related refining, bio-fuels, sugar 
industry, chemical plants etc) 

20% 

(e) Departures and qualifications to the draft Form of 
Agreement Terms and Conditions 

10% 

Total       100% 

Note: The minimum qualifying score for the criteria above is 70%. All proposals that fail 
to achieve the minimum qualifying score on functionality shall not be considered for 
further evaluation on Price and BEE. 

 

(a) Demonstrated understanding of the Project & Scope of Services throughout the 
proposal 

 

16.2.3 Preference Point System 

All proposals that will achieve the minimum qualifying score (acceptable bids) will be evaluated 
further in terms of the preference point system as follows: 

CRITERIA POINTS 

Price 90 

BEE 10 

TOTAL 100 points 

17. Selection of Successful Respondent 

Owner may negotiate 

17.1 Without limiting any of the Owner's rights in these RFP Conditions, the Owner may, in its 
discretion: 

(a) seek clarification, or enter into discussions or negotiations with the Respondent for 
the purpose of evaluating its Proposal against the evaluation criteria and for the 
purpose of fully understanding the Respondent's offer; 
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(b) require any one or more Respondents to submit a best and final offer or participate 
in offer definition activities; or 

(c) select one or more Respondents to conduct negotiations in isolation, in parallel, in 
sequence or whatever way the Owner determines. 

Presentation by shortlisted Respondent 

17.2 A shortlisted Respondent may be required by the Owner to make a formal presentation as 
part of the assessment process. The Owner will provide notice of the time and place of any 
presentation. 

18. Confidentiality 

Obligation to maintain confidentiality 

18.1 The Respondent and its officers, employees, agents and representatives must maintain the 
security and confidentiality of all information provided, or to be provided, by the Owner to 
the Respondent in respect of these Instructions to Respondents.   

18.2 All documents, information, drawings, technical information and other material and 
information, whether written or otherwise, provided to a Respondents as part of the RFP 
(whether before or after the issue of the RFP): 

(a) remain the property of the Owner; 

(b) must not be used for any purpose other than the purpose of preparing the 
Proposal; 

(c) except and provided in this clause 18, must not be disclosed to any party other 
than a party who is assisting the Respondent in preparing its Proposal (and the 
Respondent must ensure that party's adherence to this duty of confidentiality); and 

(d) must be returned by the Respondent to the Owner within 7 days of being notified 
by the Owner that the Respondent was unsuccessful. 

 

Disclosure 

18.3 Information disclosed to a Respondent by the Owner pursuant to the RFP or in relation to 
the RFP Process may not be disclosed to any person except: 

(a) with the prior written consent of the Owner; 

(b) if the information is, at the date of the instructions to Respondents, lawfully in the 
possession of the recipient of the information through sources other than the party 
who supplied the information; 

(c) if required by Law; or 

(d) if the information is generally and publicly available other than as a result of breach 
of confidence by the person receiving the information. 
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19. Intellectual Property 

19.1 The Owner retains ownership of all Intellectual Property in the documents making up the 
RFP.  

19.2 The Respondent grants the Owner a perpetual, royalty free licence to use, adapt, modify, 
sub-licence or otherwise exploit the Proposal, including all information, drawings, technical 
information and other material and information, whether written or otherwise, provided by 
the Respondent in connection with these Instructions to Respondents.  

19.3 By lodging a Proposal, the Respondent warrants that it has the right to grant the licence 
under this clause 19, and that the Owner will not infringe another person's rights, including 
Intellectual Property Rights, by its use of the Proposal. 

20. Governing law 

Any dispute arising out of this RFP Process will be governed by and construed in 
accordance with the laws of the Republic of South Africa. 

21. Interpretation 

No rule of interpretation will be used when interpreting the RFP which may have resulted in 
a condition or clause being construed against a party on the basis that that party drafted or 
proposed that condition or clause. 
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SECTION 3: FORM OF RFP RESPONSE 
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To: Arengo 316 (Proprietary) Limited 
 19 Fredman Drive, Sandton 
 Johannesburg 
 South Africa 

 

(a) We ..................................................................................................... of 
....................................................................................................................................
.............................................................................................. (“the Respondent”), 
the undersigned, submit a proposal to perform the Services described in the RFP 
for the Proposed Services Fee (in words and figures) of: 

(i) the fixed lump sum price of the proposed Stages 1-6 Services Fee of: 
........................................................................................................................
........................................................................................................................ 

(ii) the fixed monthly price of the proposed Stage 7 Monthly Services Fee of: 
........................................................................................................................
........................................................................................................................ 

as set out in this Proposal at Returnable Schedule 2. 

(b) We agree to be bound by this Proposal and to hold firm all of the terms, rates and 
prices in the Proposal for a period of 120 days from the Closing Date and agree 
that this Proposal may be accepted by the Owner at any time before the expiration 
of that period. 

(c) We acknowledge that the Proposal will not be deemed to have been accepted until 
the formal Agreement has been executed with the Owner. 

(d) We understand that the Owner is not bound to accept the lowest price or any 
Proposal it may receive. 

(e) We warrant that in preparing our Proposal we did not communicate (verbally or 
otherwise) or have any arrangement or arrive at any understanding with any of the 
other Respondents or with any employee of an association of which we or any of 
the other Respondents are a member concerning the RFP, the draft Form of 
Agreement or any aspect of the Services, and without limitation further warrant that 
we did not engage in: 

(i) any discussion or correspondence with such persons concerning the rates 
or prices included in our Proposal; 

(ii) any collusive tendering with any of the other Respondents or their 
employees, agents or subcontractors; or 

(iii) any other conduct, have any other arrangement, or arrive at any other 
understanding with any of the other Respondents or their employees, 
agents or subcontractors, 

which in any way reduced, or could have the effect of reducing, the 
competitiveness of the RFP Process for the Services. 
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(f) We: 

(i) warrant that we have prepared our Proposal and will enter into any 
agreement with the Owner based on our own investigations, 
interpretations, deductions, information and determinations; 

(ii) have calculated our proposed Proposal Price and rates and prices set out 
in Returnable Schedule 2, in addition to taking into account all other 
obligations under the RFP, on the assumption of the risks contained and as 
specified in the draft Form of Agreement; 

(iii) have obtained independent legal advice as to the effect of the provisions of 
the RFP including the Invitation Letter, RFP Conditions and the draft Form 
of Agreement; 

(iv) have examined all information relevant to the risks, contingencies and 
other circumstances having an effect on our Proposal and which is 
obtainable by making reasonable enquiries including (without limitation) 
provided documentation, the material contained in the RFP, any relevant 
technical advice made available by the Owner and the terms and 
conditions of all Laws; 

(v) have satisfied ourselves as to the correctness and sufficiency of our 
Proposal for the Services and that our Proposed Services Fee and the 
other rates and prices set out in Returnable Schedule 2 cover the cost of 
complying with all of the Consultant's obligations under the draft Form of 
Agreement; 

(vi) did not rely on information provided, or represented to be provided, by or 
on behalf of the Owner without independently verifying that information and 
independently satisfying ourselves of the adequacy, accuracy and 
correctness of the information; 

(vii) have examined all Laws relevant to any part of the Services which may 
restrict or inhibit the execution of any part of the Services and satisfied 
ourselves of our capacity to perform the Services in accordance with the 
terms and conditions of the draft Form of Agreement without breaching any 
such Laws; 

(viii) understand that our failure to do all or any of the things we are deemed to 
have done under the draft Form of Agreement will not relieve us of our 
liability to perform the Services in accordance with the terms of the draft 
Form of Agreement;  

(ix) to the extent permitted by Law, waive any right which we might now or in 
the future have against the Owner and its directors, employees and agents 
in respect of errors in, or omissions from, the RFP;  

(x) agree to indemnify the Owner at all times against any damages, losses, 
liability, costs or expenses incurred by the Owner or for which the Owner 
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becomes liable in respect of any breach of clause 18 of the RFP 
Conditions; 

(xi) agree to indemnify the Owner against all losses, damages, liabilities, 
claims and expenses (including legal costs on a full indemnity basis) 
arising out of or in connection with a breach of clause 19 of the RFP 
Conditions; 

(xii) acknowledge that by signing each Returnable Schedule we warrant that 
the information contained within or attached to that Returnable Schedule is 
true and correct; and 

(xiii) acknowledge that the Owner will be relying on each of the promises, 
representations and warranties given by us in this Proposal in selecting the 
Successful Respondent to perform the Services. 

(g) We acknowledge that each party constituting the Respondent is bound jointly and 
severally by this Proposal. 

Executed by: 

 

Name of authorised representative: ________________________________________ 

 

Position:                                     ________________________________________ 

 

 

Signature:                                    ________________________________________ 

                                                duly authorised for and on behalf of 

 

                                               ________________________________________ 
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SECTION 4: RETURNABLE SCHEDULES 
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Returnable Schedule 1 - Respondent's details 

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

[Note to the Respondent: the Respondent must complete all information set out below.] 

 

The Respondent must provide the following details (please print): 

Name of Respondent:  

Company Registration No.:  

Tax Registration No.:  

VAT Registration No.:  

Registered Business Address:  

  

Phone number:  

Facsimile number:  

 

Name and position of Respondent's 
Authorised Signatory: 

 

  

Name and position of Respondent's 
representative authorised to receive notices 
and negotiate on behalf of the Respondent: 

 

  

Address for service of notices:  

  

Contact phone number:  

Contact facsimile number:  

Mobile phone number:  

Email:  
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Returnable Schedule 2 - Rates and pricing 

Request for Proposal No:   

Name of Respondent:  

Authorised signatory:  

 

[Note to the Respondent: the Respondent must complete and attach the information set out below 
and return it with this Returnable Schedule] 

The Respondent must: 

1. in Part A of this Returnable Schedule, specify its Proposed Services Fee, comprised of: 

(a) a fixed price for Stages 1-6 of the Services (Stages 1- 6 Services Fee); and  

(b) a fixed monthly price for Stage 7 of the Services (Stage 7 Monthly Services Fee),  

(in both words and figures); 

2. insert a detailed breakdown of its Proposed Services Fee in accordance with Part B of this 
Returnable Schedule;  

3. specify its rates and prices for variations in accordance with Part C of this Returnable 
Schedule; and 

4. attach a complete list of expenses and disbursements that it proposes will be paid by the 
Owner at cost (excluding profit and overheads) in accordance with Part D of this Returnable 
Schedule. 
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Part A - Returnable Schedule 2 

Proposed Services Fee 

 
We,  .................................................................................................................  ("the Respondent") 

of  ....................................................................................................................................................  

 ....................................................................................................................................................... , 

Propose to perform the Services in accordance with the RFP on the following basis: 

In relation to the Proposed Services Fee for Stages 1-6 of the Services, for the fixed lump sum 
price of: 

 .............................................................................. (exclusive of VAT) (Stages 1- 6: Services Fee) 

and 

in relation to the Proposed Services Fee for Stage 7 of the Services, the fixed monthly price of:  

 ........................................................................................................................................................  

 ...................................................................... (exclusive of VAT) (Stage 7: Monthly Services Fee) 

(together, the " Proposed Services Fee"). 
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Part B - Returnable Schedule 2 

Breakdown of the Proposed Services Fee 

 

The Respondent must insert a breakdown of its Proposed Services Fee as set out below: 

 

1. BREAKDOWN OF PROPOSAL PRICE FOR STAGES 1 - 6 SERVICES 
FEE 
 

Stage Stage description 
Amount (Rand, 

excl VAT) 

1.  CONFIRMATION OF OWNER'S PROJECT 
REQUIREMENTS AND OBJECTIVES 

 

2.  INSURABLE RISK REVIEW AND GAP ANALYSIS  

3.  PROGRAM DESIGN  

4.  CONTRACTUAL RISK REVIEW  

5.  INSURANCE SPECIFICATIONS, MARKETING PLAN 
AND UNDERWRITING SUBMISSIONS 

 

6.  REVIEW, NEGOTIATE AND PLACEMENT  

 TOTAL   

 

In addition to the above breakdown, the Respondent must attach a further breakdown of the 
proposed price for each of Stages 1 - 6 above in sufficient detail to enable the Owner to understand 
the cost elements and make-up of those amounts. 

 

2. BREAK DOWN OF PROPOSED STAGE 7 MONTHLY SERVICES FEE 
The Respondent must provide a detailed breakdown of all rates, prices and resources included 
within its Proposed Services Fee for Stage 7 of the Services. 
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Part C - Returnable Schedule 2 

Rates and prices for Variations 

 

The Respondent must provide its proposed rates and prices for performing any variations to the 
Services. 

 

Item Description 

Base rate - Rand/hr 

(excl. profit and 
overhead) 

Full rate - Rand/hr 

(incl. profit and 
overhead) 

1.  Team Leader    

2.  Senior Account Executive    

3.  Account Executive    

4.  Senior Risk Surveyor   

5.  Risk Surveyor   

6.  Senior Legal Liability Assessor   

7.  Legal Liability Assessor   

8.  Wholesale Broker    

9.  Office Support Staff    

10.  
Other (Respondent to describe): 

 

  

11.  
Other (Respondent to describe): 

 

  

12.  
Other (Respondent to describe): 
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Part D - Returnable Schedule 2 

Expenses and Disbursement List 

The Respondent must attach a complete list of expenses and disbursements that it proposes will 
be paid by the Owner at cost (excluding profit and overheads). 
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Returnable Schedule 3 - Scope of Services Proposal 

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

 

[Note to the Respondent: the Respondent must attach the information set out below and return it 
with this Returnable Schedule. The Respondent may also include any other information that it 
considers relevant to support its Proposal.] 

 

The Respondent must submit a fully detailed proposal for the scope of the Services described in 
Schedule 1 (Scope of Services) of the draft Form of Agreement in Section 5 of these RFP 
Documents.  

The Respondent's Proposal must include a detailed method statement setting out: 

1. any additional activities it considers will be necessary during the Services; 

2. any additional deliverables to be provided and proposed timeframes for delivery of 
all deliverables (consistent within the proposed program to be submitted with 
Returnable Schedule 4); 

3. details of its quality management qualifications, independent accreditations plans, 
systems and software to be implemented during the performance of the Services; 

4. any proposed amendments to, or comments on, the general description of the 
Services outlined in Schedule 1 (Scope of Services) to the draft Form of 
Agreement to assist the Owner deliver the Project in accordance with its objectives 
or which might otherwise distinguish it from the other Respondents; and 

5. the proposed limit of the Consultant's Delegated Authority and list of "Material 
Decisions" requiring owner approval (in line with the Consultant's experience on 
similar projects). 
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Returnable Schedule 4 - Proposed Program and 
Resource Schedule 

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

 

[Note to Respondents: the Respondent must attach the information set out below and return it with 
this Returnable Schedule.  The Respondent may also include any other information that it 
considers relevant to support its Proposal. If the Respondent is selected as the Successful 
Respondent, it will be required to further develop and complete the program to a standard 
acceptable to the Owner.] 

The Respondent must: 

1. attach an indicative program in accordance with Part A of this Returnable Schedule; and 

2. attach a draft resource schedule in accordance with Part B of this Returnable Schedule. 
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Part A - Returnable Schedule 4 

Program 

The Respondent must submit an indicative program for performing the Services. The Respondent 
must make its own detailed assessment of the time, work methods and activities that will be 
required for the successful and timely performance and completion of the relevant deliverables 
comprising the Services. 

The program must be prepared in sufficient detail to enable the Owner to adequately evaluate the 
Respondent's planned execution, staging and allocation of resources for the Services throughout 
the Term. 

The program submitted by the Respondent must show the period from the Commencement Date 
when the proposed milestones will be achieved.   
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Part B - Returnable Schedule 4 

Resource Schedule 

The Respondent is required to make its own assessment of the time and resources that will be 
required for the successful and timely completion of the Services. 

The Respondent must attach a monthly resource schedule for performing the Services throughout 
the Term. 

The resource schedule must be prepared in sufficient detail to enable the Owner to adequately 
evaluate the Respondent's proposed allocation of resources throughout the Term. 
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Returnable Schedule 5 - Capacity, experience, work in 
hand and work completed 

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

 

 [Note to the Respondent: the Respondent must complete the information set out below. If the 
Respondent requires more space than is provided below it must prepare a document in 
substantially the same format setting out all the information referred to below and return it with this 
Returnable Schedule.] 

 

The Respondent must provide the following information: 

(a) details of the Respondent's current capacity to perform the Services, including details of its 
current projects: 

 

Project Contract Sum 
Expected Date of 

Completion 

Name, title and 
telephone contact of 

client 

    

    

    

    

and; 
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(b) details of services similar to the Services provided by the Respondent during the past five 
years on projects in Africa which are of a similar type, size and complexity to the Project in 
the following format: 

Client 
Project 

description 
Project cost 

Project 
period 

Description of 
service 

performed and 
extent of 

Respondent's 
responsibilities 

Name, title 
and 

telephone 
contact of 

client 

      

      

      

      

      

      

 

(c) details of services similar to the Services provided by the Respondent (and/or its group 
companies) during the past five years on international projects which are of a similar type, 
size and complexity to the Project in the following format: 

Client 
Project 

description 
Project cost 

Project 
period 

Description of 
service 

performed and 
extent of 

Respondent's 
responsibilities 

Name, title 
and 

telephone 
contact of 

client 
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Returnable Schedule 6 - Proposed Project Team and Key 
Personnel 

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

 

[Note to the Respondent: the Respondent must complete and attach the information set out below. 
If the Respondent requires more space than is provided below it must prepare a document in 
substantially the same format setting out all the information referred to below and return it with this 
Returnable Schedule.] 

 

 

The Respondent must submit: 

(a) its corporate organisational chart, showing its relationship with its ultimate parent company;  

(b) its proposed Project specific organisational chart and management structure for the Project; 
and 

(c) a list of all key personnel to be appointed for the duration of the Agreement, including a 
detailed curriculum vitae for each person with qualifications and experience, highlighting 
each person's local and international experience advising on projects similar to the Project: 

Name Position Role / Duties 
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Returnable Schedule 7 - Local content 

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

 

[Note to the Respondent: the Respondent must attach the information referred to below and return 
it with this Returnable Schedule.] 

 

The Respondent must submit a statement describing those parts of the Services to be provided by 
contractors, suppliers and labour available from local communities from South Africa and the value 
of those parts of the Services, taking into account the need to comply with relevant South African 
laws and policies in respect of local content.  
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Returnable Schedule 8 - Ownership and financial 
capacity 

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

 

 

[Note to the Respondent: the Respondent must attach the information referred to below and return 
it with this Returnable Schedule.] 

 

The Respondent must submit a statement indicating: 

(a) all holdings of 10% or more in the capital or equity ownership of the Respondent as at 
Closing Date; and 

(b) the ultimate ownership or effective control of any shareholding or equity ownership of 10% or 
greater in the Respondent as at Closing Date. 

The Respondent must also demonstrate its financial capacity and resources to perform the 
Services by submitting copies of accountants' or auditors' certificates with the Respondent's 
previous two years’ accounts (including balance sheet and profit and loss statement). 

The Respondent must also submit the name, address and contact details of representatives from 
the banks and the accountancy firms from whom information can be obtained which is relevant to 
the Respondent's financial capacity to perform the Services. 
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Returnable Schedule 9 – B-BEE Status Level Certificate 

Request for Proposal No:   

Name of Respondent:  

Authorised signatory:  

 

 

[Note to the Respondent: the Respondent must attach the information set out below and return it 
with this Returnable Schedule.] 

 

The Respondent, other than an Exempted Micro-Enterprise (EME), must submit its valid B-BEE 
Status Level Certificate issued by a SANAS accredited rating agency to this Returnable Schedule. 

A respondent with annual total revenue of R5 million or less qualify as EME in terms of PPPFA, 
and must submit proof substantiating their B-BEE status issued by a registered auditor or SANAS 
accredited rating agency. 

A consortium or joint venture will qualify for points for their B-BEE status as an unincorporated 
entity, provided that the entity submit s their consolidated B-BEE scorecard as if they were a group 
structure. 
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Returnable Schedule 10 - Insurance 

  

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

 

 [Note to the Respondent: the Respondent must complete the information set out below. If the 
Respondent requires more space than is provided below it must prepare a document in 
substantially the same format setting out all the information referred to below and return it with this 
Schedule.] 

The Respondent must provide the following details of insurance policies required by GC 6 of the 
draft Form of Agreement including attaching corresponding certificates of currency. 

 

(a) Professional Indemnity Insurance: 

 

Name of Insurer:  

Policy No:  

Insured Amount:  

Renewal Date:  

Name of Broker:  

Contact details of Broker:  

  

(b) Other insurances required by Law:  

Name of Insurer:  

Policy No:  

Insured Amount:  

Renewal Date:  

Name of Broker:  

Contact details of Broker:  
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Returnable Schedule 11 – Departures and qualifications 
to the draft Form of Agreement Terms and Conditions 

Request for Proposal No:   

Name of Respondent:  

Authorised signatory:  

 

 

[Note to the Respondent: the Respondent must complete the information set out below. If the 
Respondent requires more space than is provided below it must prepare a document in 
substantially the same format setting out all the information referred to below and return it with this 
Returnable Schedule.] 

The Respondent must submit details of any departures or qualifications that it proposes to make in 
relation to the draft Form of Agreement.   

If the Respondent proposes any departures or qualifications to the draft Form of Agreement, it 
must: 

1. identify the clause number; 

2. provide a description of the proposed departure or qualification; 

3. justify the reason for the departure or qualification;  

4. provide suggested amended wording where required; and 

5. specify the additional cost to comply with that clause if it was not amended. 

 

Clause Description and reason 
for departure or 
qualification 

Proposed amended 
wording 

Cost to comply if clause 
not amended 

    

    

    

    

 

If the Respondent does not propose to make any departures or qualifications, the table below must 
be marked "None". If nothing is stated, or if the table is marked with 'Nil', 'Not Applicable' or 'N/A', 
then the Respondent will be deemed to not be proposing any departures from the terms of the draft 
Form of Agreement. 
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Returnable Schedule 12 - Conflicts of interest  

Request for Proposal No:    

Name of Respondent:  

Authorised signatory:  

 

 

[Note to the Respondent: the Respondent must complete and attach (as applicable) the information 
set out below. If the Respondent requires more space than is provided below it must prepare a 
document in substantially the same format setting out all the information referred to below and 
return it with this Returnable Schedule.] 

Declaration 

The Respondent must declare in an attached statement whether or not the Respondent or any of 
its employees has any actual or potential conflicts of interest which may arise in respect of the 
Project between: 

(a) the Respondent and the Owner; and 

(b) the Owner and any subcontractor (including consultants) proposed by the Respondent. 

The Respondent must also declare its position in relation to having a connection with the 
evaluating or adjudicating authority in respect of this Request for Proposal.  

Questionnaire 

The Respondent must also complete the following questionnaire to identify whether or not: 

(a) the Respondent, or the legal person on whose behalf the Proposal is signed, has a 
relationship with a person(s) who is involved in the evaluation or adjudication of the 
Proposal; or  

(b) a relationship otherwise exists between the Respondent of person or persons for or on 
whose behalf the declarant acts and persons who are involved with the evaluation and or 
adjudication of the Request for Proposal.  

 Question Response 

1 Full name of Respondent or 
representative: 

 

2 Identity Number:  

3 Position occupied in the 
Company:  

 

4 Company Registration 
Number: 
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 Question Response 

5 Tax Reference Number:  

6 VAT Registration Number:  

7 Are you or any person 
connected with the 
Respondent presently 
employed by the State? If yes, 
provide the following: 

 

YES / NO 

Name of person:…………………………………… 

Name of State institution to which the person is 
connected:…………………………………………. 

Position in State institution:………………………. 

Any other particulars:…………………………….. 

………………………………………………………….. 

…………………………………………………………. 

8 Did you or your spouse, or 
any of the Respondent's 
directors, shareholders, 
members or their spouses 
conduct business with the 
State in the previous twelve 
months? If yes, provide full 
particulars. 

YES / NO 

If yes,………………………………………………… 

…………………………………………………………. 

………………………………………………………….. 

…………………………………………………………. 

…………………………………………………………. 

9 Do you, or any person 
connected with the 
Respondent, have any 
relationship (family, friend, 
other) with a person employed 
by the State and who may be 
involved with the evaluation 
and or adjudication of this 
bid? If yes, provide full 
particulars. 

YES / NO 

If yes,………………………………………………… 

…………………………………………………………. 

………………………………………………………….. 

…………………………………………………………. 

…………………………………………………………. 

…………………………………………………………. 
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 Question Response 

10 Are you, or any person 
connected with the 
Respondent, aware of any 
relationship (family, friend, 
other) between the 
Respondent and any person 
employed by the state who 
may be involved with the 
evaluation and or adjudication 
of this bid? If yes, provide full 
particulars. 

YES / NO 

If yes,………………………………………………… 

…………………………………………………………. 

………………………………………………………….. 

…………………………………………………………. 

…………………………………………………………. 

…………………………………………………………. 

11 Do you or any of the directors, 
shareholders, members of the 
company have any interest in 
any other related companies 
whether or not they are 
bidding for this contract? If 
yes, provide full particulars. 

YES / NO 

If yes,………………………………………………… 

…………………………………………………………. 

………………………………………………………….. 

…………………………………………………………. 

…………………………………………………………. 
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Returnable Schedule 13 - Dispute details 

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

 

 

[Note to the Respondent: the Respondent must attach the information referred to below and return 
it with this Returnable Schedule.] 

 

The Respondent must submit a statement providing details of any previous or current contract 
dispute between the Respondent (or any of its Affiliates) and the Owner, IDC or any other South 
African Government agency. 

The Respondent must also submit a statement providing details of any other current major contract 
dispute involving the Respondent (or any of its Affiliates). 

This information must be provided regardless of whether such action has been instigated by the 
Respondent or its Affiliate, or a client of the Respondent. 

The statement must include details of any dispute which has been, or is reasonably likely to be, 
referred to formal dispute resolution proceedings or is the subject of litigation in any court of law in 
South Africa or any other relevant jurisdiction. 
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Returnable Schedule 14 - Competition declaration 

 

Request for Proposal No:   

Name of Respondent:  

Authorised signatory:  

 

[Note to the Respondent: the Respondent must complete and attach (as applicable) the information 
set out below.] 

I, …………………………………………………………………… in submitting the accompanying 
Proposal, do hereby make the following statements that I certify to be true and complete in every 
respect: 

1 Introduction 

1.1 I hold the position of ................................................................................ of the Respondent 
and am duly authorised by the Respondent to make this declaration on its behalf. 

1.2 I make this declaration on behalf of the Respondent and on behalf of myself. 

1.3  I have read and I understand the contents of this declaration. 

1.4 I understand that the accompanying Proposal will be disqualified or the Agreement may be 
immediately cancelled if this declaration is found not to be true and complete in every 
respect. 

2 Independent Proposal determination 

2.1 Each person whose signature appears on the accompanying Proposal has been authorised 
by the Respondent to determine the terms of, and to sign the Proposal, on behalf of the 
Respondent. 

2.2 For the purposes of this declaration and the Proposal, I understand that the word 
"competitor" shall include any individual or organisation, other than the Respondent, whether 
or not affiliated with the Respondent, who: 

 (a) has been requested to submit a Proposal in response to the Instructions to 
Respondents; 

 (b) could potentially submit a Proposal in response to the Instructions to Respondent, 
based on their qualifications, abilities or experience; and 

 (c) provides the same goods and/or services as the Respondent and/or is in the same 
line of business as the Respondent. 

2.3 The Respondent has arrived at the Proposal independently from, and without consultation, 
communication, agreement or arrangement with any competitor. However communication 
between partners in a joint venture or consortium will not be construed as collusive 
tendering. 
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2.4 In particular, without limiting the generality of paragraph 2.3 above, there has been no 
consultation, communication, agreement or arrangement with any competitor regarding: 

 (a) rates and prices; 

 (b) geographical area where product or service will be rendered (market allocation); 

 (c) methods, factors or formulas used to calculate prices; 

 (d) the intention or decision to submit or not to submit, a Proposal; 

 (e) the submission of a Proposal which does not meet the specifications and conditions 
of the RFP; or 

 (f) tendering with the intention not to win the Proposal or be selected as the preferred 
 Respondent. 

2.5 In addition, there have been no consultations, communications, agreements or 
arrangements with any competitor regarding the quality, quantity, specifications and 
conditions or delivery particulars of the products or services to which these instructions to 
Respondents relate. 

2.6 In addition, before the Respondent submitted its Proposal for the Services, neither the 
Respondent, nor any of its employees or agents, had knowledge of the Proposal price or 
proposed Proposal price of any other respondent who submitted, or of any person, company, 
other body corporate or firm that proposed to submit, a Proposal. 

2.7 In addition, before the Closing Date, neither the Respondent, nor any of its employees or 
agents, disclosed the Respondent's proposed Services Fee to: 

 (a) any other respondent who submitted a Proposal; 

 (b) any person, company, other body corporate or firm proposing to submit a Proposal; 
or 

 (c) any person or organisation connected or associated with a respondent, person, 
 company, other body corporate or firm of a kind referred to in sub-clauses (a) or (b).  

2.8 Neither the Respondent, nor any of its employees or agents, has provided information to: 

 (a) any other respondent who has submitted a Proposal; 

 (b) any person, company, other body corporate or firm proposing to submit a Proposal; 
or 

 (c) any other person, company, other body corporate or firm for the purpose of 
 assisting in the preparation of a Proposal. 

2.9 Neither the Respondent, nor any of its employees or agents, has entered into any contract, 
agreement, arrangement or understanding, other than as disclosed to the Owner in its 
Proposal, that the Respondent will pay any money to, or provide any other benefit or other 
financial advantage to, an industry association in respect of the Agreement. 

2.10 Neither the Respondent, nor any of its employees or agents, has entered into any contract, 
agreement, arrangement or understanding that the Successful Respondent will pay any 
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money to, or provide any other benefit or other financial advantage to, any other respondent 
who is unsuccessful. 

2.11 Neither the Respondent, nor any of its employees or agents, has entered into any contract, 
agreement, arrangement or understanding that the Respondent would include an identical or 
similar condition or qualification in their Proposals. 

2.12 The terms of the accompanying Proposal have not been, and will not be, disclosed by the 
Respondent, directly or indirectly, to any competitor, prior to or following the date and time of 
the official Proposal opening or of the awarding of the Agreement. 

2.13 The Respondent is genuinely competing. 

2.14 I am aware that, in addition and without prejudice to any other remedy provided to combat 
any restrictive practices related to bids or proposals and contracts, bids or proposals that are 
suspicious will be reported to the Competition Commission for investigation and possible 
imposition of administrative penalties in terms of section 59 of the Competition Act No 89 of 
1998 and or may be reported to the National Prosecuting Authority for criminal investigation 
and or may be restricted from conducting business with the public sector for a period not 
exceeding ten years in terms of the Prevention and Combating of Corrupt Activities Act No 
12 of 2004 or any other applicable legislation. 

I acknowledge and certify that this declaration is true and correct and I make it in the belief that a 
person making a false declaration may be subject to prosecution and may be liable to the penalties 
of perjury. 

 

DECLARED at ............................................ 
on ................................................. before 
me: 

…………………………………………………… 

Signature of authorised witness 

…………………………………………………… 

Name of authorised witness (block letters) 

…………………………………………………… 

Address of authorised witness 

…………………………………………………… 

 

) 

) 

) 

) 

) 

) 

) 

) 

) 

 

 

 

 

 

 

 

 

………………………………………………… 

Signature of declarant 
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Returnable Schedule 15 - Supply chain management 
practices questionnaire 

Request for Proposal No:   

Name of Respondent:  

Authorised signatory:  

 

[Note to the Respondent: the Respondent must complete the information set out below. If the 
Respondent requires more space than is provided below it must prepare a document in 
substantially the same format setting out all the information referred to below and return it with this 
Returnable Schedule.] 

The Respondent must complete the following questionnaire. 

Respondent's past supply chain management practices: 

 

Item Question Yes No 

3.1 Is the Respondent or any of its directors listed on the South African National 
Treasury’s database as companies or persons prohibited from doing 
business with the public sector? 

(Companies or persons who are listed on this database were informed in 
writing of this restriction by the South African National Treasury after the 
audi alteram partem rule was applied). 
 

Yes 

 

 

 

No 

 

 

 If so, provide particulars: 

 

 

 

3.2 Is the Respondent or any of its directors listed on the Register for Tender 
Defaulters in terms of section 29 of the Prevention and Combating of 
Corrupt Activities Act No 12 of 2004? 
To access this Register enter the National Treasury’s website, 
www.treasury.gov.za, click on the icon “Register for Tender Defaulters” or 
submit your written request for a hard copy of the Register to facsimile 
number +27123265445.  
 

Yes 

 

No 
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Item Question Yes No 

 If so, provide particulars: 

 

 

 

3.3 Was the Respondent or any of its directors convicted by a court of law 
(including a court outside of the Republic of South Africa) for fraud or 
corruption during the past five years? 

 

Yes 

 

No 

 

 If so, provide particulars: 

 

 

 

3.4 Was any contract between the Respondent and any organ of state (within 
the Republic of South Africa or within any foreign territory) terminated during 
the past five years on account of failure to perform on or comply with the 
contract? 

 

Yes 

 

No 

 

 If so, provide particulars: 
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Returnable Schedule 16 - Quality Management System 
Proposals   

Request for Proposal No:   

Name of Respondent:  

Authorised signatory:  

 

[Note to the Respondent: the Respondent must attach the information set out below and return it 
with this Returnable Schedule.] 

The Respondent must submit the following or other quality management information. 

(a) Quality management manual 

An outline of the quality management policy intended to be employed by the Respondent. 

(b) Organisational structure 

A chart indicating personnel with responsibility for quality matters within the Respondent's 
organisation. 

(c) Outline quality plan 

An outline of the project quality plan demonstrating the approach to be taken to quality 
matters during the provision of the Services. 

The quality plan must: 

(a) be appropriate to the design (if any), materials, fabrication, components, construction 
and Site maintenance activities; 

(b) comply with the quality management requirements specified by the Owner; and 

(c) be specific to the Services. 

 

In addition, the Respondent must answer the following questions: 

1. Do you have a Quality Assurance System in place? YES  NO  

2. Is your System certified by an accredited Certification Body or 
independent auditing body? 

YES  NO  

Attach copy of Certificate 
and Capability Statement 

3. Do you have a management representative responsible for 
Quality Management? 

YES  NO  

Who: .................................. 

............................................ 
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4. Do you have an approved Quality Manual? YES  NO  

5. Do you maintain records of inspection, test and other QA/QC 
activities? 

YES  NO  

6. Do you have a sample Inspection and Test Plan? YES  NO  

7. Do you undertake internal quality audits? YES  NO  

8. Do you agree to allow access for the purpose of initial 
assessment and then audit and surveillance during the course of 
the Services? 

YES  NO  

9. If you do not operate a formal quality system, explain in writing (attach details to this form) how 
the quality requirement for this project will be controlled.  
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Returnable Schedule 17 - Addenda to RFP 

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

 

 

[Note to the Respondent: the Respondent must confirm all Addenda issued to it in connection with these 
Instructions to Respondents by completing the table below. Each Addendum is to be identified by its number and 
date of issue.] 

 

We acknowledge receipt of the following Addenda, the terms of which are incorporated in the Proposal: 

 

Number Date of issue Description 
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Returnable Schedule 18 - Tax Clearance Certificate 

Request for Proposal No:   

Name of Respondent:  

Authorised signatory:  

 

 

[Note to the Respondent: the Respondent must attach the information set out below and return it with this 
Returnable Schedule.] 

 

The Respondent must submit its current valid Tax Clearance Certificate to this Returnable Schedule. 

The original Tax Clearance Certificate must be submitted. Certified copies are not acceptable.  

If the Respondent is a consortia or joint ventures, or sub-contractors are involved, each party must submit a 
separate Tax Clearance Certificate.  
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Returnable Schedule 19 - Authorisation to sign Form of RFP 
Response and Returnable Schedules 

Request for Proposal No:  

Name of Respondent:  

Authorised signatory:  

 

 

[Note to the Respondent: the Respondent must attach the information set out below and return it with this 
Returnable Schedule.] 

 

The Respondent must attach a certified copy of a resolution of its Board of Directors (or equivalent authorisation) 
that authorises the person or persons who have signed the Form of RFP Response and the Returnable 
Schedules (including attachments) to sign those documents on behalf of the Respondent. 
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SECTION 5: DRAFT FORM OF AGREEMENT 
 

 

 

 



 

 
   
 

 

[This document is confidential and must not be copied, provided, distributed or 
otherwise disclosed to any party without prior written agreement from Arengo] 

Arengo 316 
(Proprietary) 

Limited 

Professional Services Agreement 
- Details 

Contract Number [insert] 

Project The planning, engineering, design, construction, commissioning, 
operation, maintenance and financing of the Cradock Bio-Ethanol 
Process Plant and associated infrastructure in the Cradock region of the 
Eastern Cape Province of South Africa. 

Owner Arengo 316 (Proprietary) Limited 

Address: 19 Fredman Drive, Sandton, Johannesburg, South Africa. 

Tel: +27 (0) 11 269 3000       Fax: +27 (0) 11 269 3116        

Consultant [insert Consultant name] 

Company Registration Number: [insert]. 

Tax Registration Number: [insert]. 

VAT Registration Number: [insert]. 

Address: [insert]. 

Tel: [insert].    Fax: [insert]. 

Services Insurance advisory and broker services as set out in this Agreement. 
See Schedule 1 for a detailed description of the Services.  

Services Fee The Services Fee is comprised of the Stages 1-6 Services Fee and the 
Stage 7 Monthly Services Fee.  

The Stages 1-4 Services Fee is: [insert]. 

The Stage 7 Monthly Services Fee is: [insert]. 
See Schedule 2 for a detailed breakdown of the Services Fee. 

Term 

(see clause 1.1) 

The period commencing on the Commencement Date and ending on 
the completion of the Services in accordance with this Agreement or on 
the termination of this Agreement in accordance with its terms 
(whichever is first to occur). 

Commencement Date 

(see clause 1.1) 

The Commencement Date is [insert date]. 
If nothing is stated, then the Commencement Date is the date 
of signing this Agreement.  

Consultant's 
Representative 

The Consultant's Representative is: 

Name: [insert]. 

Position: [insert]. 

Address: [insert]. 

Tel: [insert].      Fax: [insert]. 

 

Owner's The Owner's Representative is:  



 

 

The parties agree to the performance of the Services on the terms and conditions set out in this 
Professional Services Agreement. 

Executed as an agreement: 

Arengo 
Name of authorised representative:                                   ____________________ 

 

Position:                                                                       ____________________ 

  

Signature:                                                                      _____________________ 

                                       duly authorised for and on behalf of 
                                       Arengo 316 (Proprietary) Limited 

 

Consultant 

Name of authorised representative:                                   ____________________ 

 

Position:                                                                       ____________________ 

 

Signature:                                                                      _____________________ 

                                                      duly authorised for and on behalf of 
[Insert Consultant] 

Representative: Name: [insert] 

Position: [insert] 

Address: 19 Fredman Drive, Sandton, Johannesburg, South Africa. 

Tel: +27 (0) 11 269 3546  Fax: +27 (0) 11 269 3158 

Insurance 

(see clause 7) 

Professional indemnity: [insert amount] for [insert duration] years 

All other insurances required by Law. 

At the Owner's request, the Consultant must promptly provide 
evidence that the required insurance policies are in place. 

[Note: amount and deductions to be agreed following review of 
the preferred respondent's proposal and response to 
Returnable Schedule 10.] 

Date of this 
Professional 
Services Agreement 

 / / 



- 1 - 

 

 

Professional Services 
Agreement 
General Conditions 

 
1 Performance of the 

Services 

1.1 The Consultant must 
commence the Services 
on the Commencement 
Date and must perform 
the Services throughout 
the Term in an efficient, 
professional and cost 
effective manner and in 
accordance with all 
relevant Laws, Good 
Industry Practices and 
the Consultant's 
Delegated Authority. 

1.2 In performing the 
Services, the Consultant 
must at all times act: 

(a) as the agent for the 
Owner; and 

(b) in the best interests 
of the Owner. 

1.3 The Consultant must 
perform the Services in 
accordance with timings 
and periods set out in the 
Agreement or if no such 
time is stated, within a 
reasonable time required 
by the Owner. 

2 Owner's obligations 
and payment 

The Owner must pay the 
Consultant the Services 
Fee for the proper 
performance of the 
Services in accordance 
with clause 4. 

3 Representatives and 
personnel 

3.1 The person nominated in 
the Details will be the 
Consultant's 
Representative.  The 
Consultant's 
Representative has 
authority to issue notices 
to the Owner and receive 
notices from the Owner.  
The Consultant is 
responsible for all acts 
and omissions of the 
Consultant's 
Representative. 

3.2 The person nominated in 
the Details is the Owner's 
Representative.  The 
Owner's Representative 
has authority to issue 
directions, notices and 
certificates to the 
Consultant and receive 
notices from the 
Consultant.  The Owner 
may change the Owner's 
Representative at any 
time by notice to the 
Consultant.  The Owner is 
responsible for all acts 
and omissions of the 
Owner's Representative. 

3.3 The Consultant must 
ensure the Key Personnel 
are engaged throughout 
the performance of the 
Services in the positions 
and in respect of the 
duties set out in Schedule 
6. 

3.4 The Consultant must not 
remove or replace any 
Key Personnel without the 
prior written approval of 
the Owner, which 
approval must not be 
unreasonably withheld. 
Any substitute personnel 
must be at least equally 
qualified for the duties of 
the position as the person 
for whom they are 
substituted.  

4 Invoicing and Payment 

4.1 The Consultant must 
submit invoices to the 
Owner's Representative in 
accordance with Schedule 
4. 

4.2 Each invoice submitted by 
the Consultant must be in 
a form approved by the 
Owner and must include 
details of the value of the 
Services performed by 
the Consultant and may 
include details of other 
monies then due to the 
Consultant under this 
Contract. 

4.3 When submitting an 
invoice under clause 4.1, 
the Consultant must 
provide the Owner with 
all relevant records and a 
signed declaration by the 
Consultant certifying that 

all monies owed to 
subcontractors have been 
paid and any other 
information requested by 
the Owner or to enable 
the Owner to verify the 
amount of the invoice.  
The invoice must be 
based on the prices 
and/or rates set out in 
Schedule 2 and Schedule 
3 (as applicable) and 
contain the information 
set out in Schedule 4. 

4.4 Subject to the 
Consultant's compliance 
with clauses 4.1 to 4.3 
and any other 
requirements set out in 
Schedule 4, the Owner 
will pay the Consultant 
the amount set out in the 
invoice submitted by the 
Consultant under 
clause 4.1 within 30 days 
of receipt of that invoice, 
except where the Owner: 

(a) exercises its right to 
withhold, retain or 
set off part of the 
Services Fee under 
clause 4.4(b)(i); or 

(b) dispute the invoice, 
in which case: 

(i) the Owner will 
pay the 
undisputed part 
of the invoice (if 
any) and 
withhold the 
balance pending 
resolution of the 
dispute in 
accordance with 
clause 14; and 

(ii) if the resolution 
of the dispute 
determines that 
the Owner is to 
pay an amount 
to the 
Consultant, the 
Owner will pay 
that amount 
upon resolution 
of the dispute. 

4.5 The Owner may withhold, 
retain or set off from any 
payment due to the 
Consultant under this 
Contract amounts to 
protect the Owner against 
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any costs, charges, 
expenses and damages 
for which the Consultant 
is or may become liable 
to the Owner under or in 
connection with this 
Contract.  This right to 
withhold, retain or set off 
does not limit the 
Owner's right to recover 
those amounts in any 
other way. 

4.6 The Owner has the right 
to conduct an audit of the 
basis of the Consultant's 
invoices using the 
Consultant's records.  
This right continues for 
12 months after the 
Owner pays the relevant 
invoice.  If the Owner 
exercises this right, the 
Consultant must make 
available to the Owner all 
relevant records and 
documentation. 

4.7 Notwithstanding any 
other provisions of this 
Contract to the contrary, 
a provisional sum 
included in this Contract 
will not be payable by the 
Owner unless the Owner 
directs the Consultant to 
perform the work or item 
to which the provisional 
sum relates. 

4.8 The Consultant must 
submit non-binding 
estimates of the 
payments which it 
expects to become due 
during each monthly 
period for the duration of 
the Services.  The first 
estimate must be 
submitted within 7 days 
after the Commencement 
Date.  Revised estimates 
must be submitted at 
monthly intervals. 

5 Variations 

5.1 The Consultant must not 
vary the Services except 
as directed by the 
Owner's Representative in 
a written notice 
expressed as a “Variation 
Notice”. The Consultant 
must carry out and be 
bound by any variations 

set out in the Variation 
Notice. 

5.2 The rate or price for each 
variation must be 
determined by agreement 
between the parties, or 
failing agreement, a 
valuation will be made by 
the Owner using the rates 
and prices set out in 
Schedule 3, or if there 
are no applicable rates 
and prices set out in 
Schedule 3, using fair and 
reasonable rates and 
prices determined by the 
Owner. 

5.3 The Consultant is not 
entitled to any payment 
in relation to any 
variation to the extent 
the variation is necessary 
due to the acts or 
omissions of the 
Consultant, and unless: 

(a) it has been directed 
to carry out the 
variation pursuant to 
clause 5.1; and 

(b) the increase or 
decrease in the 
Services Fee has 
been determined in 
accordance with 
clause 5.2.  

6 Warranties 

6.1 The Consultant warrants 
that the Services will be 
performed: 

(a) with the due skill, 
care and diligence 
expected of an 
experienced and 
specialist 
international 
consultant 
performing services 
similar to the 
Services; 

(b) in a timely and 
professional manner 
to the satisfaction of 
the Owner; 

(c) in accordance with 
Good Industry 
Practice and the 
Consultant's 
Delegated Authority; 
and 

(d) otherwise in 
accordance with this 
Agreement. 

6.2 The Consultant warrants 
that: 

(a) it is independent of 
insurers and is not 
bound to use any 
particular insurer; 

(b) it will provide the 
Services in the best 
interests of the 
Owner and without 
regard to 
commissions, 
remuneration or 
other benefits which 
the Consultant might 
receive from any 
particular insurer; 
and 

(c) prior to placement of 
any policy, it will 
disclose to the 
Owner full details of 
any commission, 
remuneration or 
other benefit 
received (or to be 
received) by it or any 
of its affiliate 
companies from 
insurers with whom a 
policy is placed 
pursuant to this 
Agreement, or any 
contract of insurance 
which is arranged 
pursuant to this 
Agreement through 
facilities which the 
Consultant has in 
place with insurers 
where the Consultant 
is an agent of the 
insurer.  

6.3 The Consultant warrants 
that it has the capacity 
and the authority to enter 
into this Agreement and 
to perform its obligations 
under this Agreement. 

7 Insurance 

The Consultant must (at a 
minimum) take out and 
maintain all insurances as 
specified in the Details, 
and must provide the 
Owner with reasonable 
evidence of its 
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compliance with this 
clause. 

8 Intellectual Property 
Rights 

8.1 The Owner retains the 
Intellectual Property 
Rights in the Owner 
Background IP. 

8.2 The Owner grants the 
Consultant a licence to 
reproduce and use the 
Owner Background IP as 
necessary for the sole 
purpose of the Consultant 
complying with its 
obligations under this 
Agreement.  The 
Consultant must not 
reproduce, use or 
otherwise deal with the 
Owner's Background IP, 
or allow any other person 
to do the same, for any 
other purpose.  The 
Owner has the right to 
revoke this licence at any 
time by notice in writing 
to the Consultant. 

8.3 The Consultant retains 
the Intellectual Property 
Rights in the Consultant 
Background IP. 

8.4 The Consultant grants the 
Owner a perpetual, 
irrevocable, non-
terminable, transferable, 
fully sub-licensable, non-
exclusive, royalty-free, 
licence to reproduce, use 
or modify the Consultant 
Background IP for any 
purpose in connection 
with the Services or the 
Project. 

8.5 The Consultant 
acknowledges and agrees 
that all Project IP will be 
vested in and owned by 
the Owner, and agrees to 
do everything necessary 
or requested by the 
Owner either during the 
term, or after the 
termination of, this 
Agreement to enable the 
Owner to own the 
Intellectual Property 
Rights in the Project IP. 

8.6 The Consultant warrants 
that performance of the 
Services in accordance 

with this Agreement or 
the use by the Owner of 
the Project IP, or the 
Consultant Background IP 
in accordance with the 
licence under clause 8.4, 
will not infringe the 
Intellectual Property 
Rights of any third party. 

8.7 The Consultant 
indemnifies the Owner 
from and against any and 
all liabilities, damages, 
claims, fines, penalties, 
fees, costs and expenses 
of whatever nature, 
including legal fees and 
expenses, arising out of 
or resulting from: 

(a) any claim that the 
performance of the 
Services or the use 
by the Owner of the 
Project IP, or 
Consultant 
Background IP in 
accordance with the 
licence under clause 
8.4, infringes the 
Intellectual Property 
Rights, moral rights 
or any other rights of 
any third party or 
entitles any third 
party to claim any 
compensation, 
royalty fee or other 
amount; or 

(b) any breach by the 
Consultant of the 
warranty in clause 
8.6.  

8.8 The Consultant agrees to 
notify the Owner as soon 
as it becomes aware of 
any suspected, 
threatened or actual 
infringement of any 
Intellectual Property 
Rights in the: 

(a) Owner Background 
IP; 

(b) Consultant 
Background IP; or 

(c) Project IP. 

8.9 The Consultant agrees to 
provide all reasonable 
assistance the Owner 
may request to protect 

the Intellectual Property 
Rights in the: 

(a) Owner Background 
IP; and 

(b) Project IP. 

9 Liability, indemnities 
and guarantees 

9.1 The Consultant will be 
liable for and must 
indemnify the Owner 
against any liability and 
any direct loss (excluding 
consequential loss) 
arising out of the 
Consultant's acts or 
omissions, except to the 
extent that liability or loss 
or damage arises out of 
the negligent acts or 
omissions of the Owner. 

9.2 The Consultant must, if 
requested by the Owner 
in its absolute discretion, 
arrange for its ultimate 
parent company to 
provide a parent company 
guarantee in the form set 
out in Schedule 6. 

10 Confidential 
information 

The Consultant 
undertakes that it will not 
disclose any information 
of or relating to the 
Owner which it has 
obtained as a result of 
this Agreement or the 
negotiations preceding 
this Agreement. This 
includes all information 
and documentation 
supplied by either party, 
or information to which 
the Consultant has access 
in the performance of the 
Services or otherwise in 
connection with this 
Agreement. 

11 Taxes 

Unless otherwise stated 
in this Agreement, if any 
Taxes are levied on, in 
respect of, or in relation 
to, the performance of 
the Services, these will be 
to the Consultant's 
account and the 
Consultant will be 
responsible for payment 
of any such Taxes.  
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12 Suspension  

12.1 The Owner has the right, 
at any time and for any 
reason, to suspend 
performance of the 
obligations under this 
Agreement. 

13 Termination  

13.1 The Owner may terminate 
this Agreement at any 
time, in the Owner's sole 
discretion by giving the 
Consultant 14 days prior 
written notice.  

13.2 If this Agreement is 
terminated in accordance 
with clause 13.1, the 
Owner will pay for the 
Consultant the portion of 
the Services Fee for the 
Services properly 
performed up to the date 
of termination. 

14 Dispute Resolution 

14.1 If a dispute arises, the 
parties must, prior to the 
initiation of any arbitral 
proceedings, use their 
best efforts in good faith 
to reach a reasonable and 
equitable resolution of the 
dispute. 

14.2 Any dispute that arises 
must be referred to the 
Representatives of the 
parties set out in the 
Details for resolution by 
written notice specifying 
that it is a notice given 
under this clause 14 
giving full particulars of 
the nature and extent of 
the dispute. 

14.3 If the dispute is not 
resolved within 14 days 
of a referral in accordance 
with clause 14.2 and if 
the Parties do not within 
14 days of the referral 
agree alternative 
procedures to determine 
the dispute, the dispute 
will be deemed to be not 
resolved and any party 
may commence 
arbitration in respect of 
such dispute or 
difference. 

14.4 Neither party may 
commence arbitral 

proceedings unless the 
parties have undertaken 
the processes set out in 
clauses 14.1 to 14.3 and 
those processes have 
failed to resolve the 
dispute or one of the 
parties has attempted to 
follow these processes 
and the other party has 
failed to participate. 

14.5 Despite the existence of a 
dispute, the parties must 
continue to perform their 
respective obligations 
under this Agreement. 

14.6 Where the dispute is 
referred to arbitration at 
the request of either 
party upon notice to the 
other party (a "Notice of 
Arbitration"), the 
arbitration will be 
conducted in accordance 
with the Rules of 
Arbitration of the 
International Chamber of 
Commerce ("Rules") in 
force. 

14.7 The seat of arbitration will 
be Sandton 
Johannesburg, Republic 
of South Africa and the 
language of the 
arbitration will be English. 

14.8 The parties agree that 
any arbitration award will 
be final and binding upon 
the parties and (to the 
fullest extent permitted 
by applicable law) the 
parties waive their right 
to any form of appeal or 
other similar recourse to 
a court of law. 

15 Notices 

15.1 Any notice, approval, 
consent or other 
communication in relation 
to this Contract must be: 

(a) in writing; 

(b) marked to the 
attention of the 
relevant 
Representative; and 

(c) either: 

(i) left at the 
address set out 
in the Details; 

(ii) sent by prepaid 
ordinary post 
(airmail if 
appropriate) to 
the address set 
out in the 
Details; or 

(iii) sent by facsimile 
to the facsimile 
number of the 
addressee set 
out in the 
Details. 

However, if the addressee 
has notified a change of 
postal address or fax 
number, then the 
communication must be 
to that address or 
number. 

15.2 A notice, approval, 
consent or other 
communication takes 
effect from the time it is 
received unless a later 
time is specified in it. 

15.3 A letter or facsimile is 
deemed to be received: 

(a) in the case of a 
posted letter, on the 
fifth day after 
posting (seventh in 
the case of a letter 
sent by airmail); and 

(b) in the case of a 
facsimile, on 
production of a 
transmission report 
by the machine from 
which the facsimile 
was sent which 
indicates that the 
facsimile was sent in 
its entirety to the 
facsimile number of 
the recipient. 

16 Assignment and 
subcontracting 

The Consultant may not 
assign, novate or 
subcontract any of its 
rights or obligations 
under this Agreement 
without the Owner's prior 
written consent. 

17 Conflict of interest 

17.1 The Consultant must 
exercise reasonable care 
and diligence to prevent 
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any actions, omissions or 
conditions which could 
result in a conflict with 
the Owner's interests. 

17.2 The Consultant must 
immediately notify the 
Owner in writing of any 
conflict or potential 
conflict of interest with 
the Owner's interests, 
and any and all violations 
upon becoming aware of 
those conflicts or 
violations. 

18 Entire agreement 

This Agreement 
constitutes the entire 
agreement between the 
parties. 

19 Other matters 

19.1 The Owner's rights under 
this Agreement may only 
be waived by the Owner 
in writing signed by a 
duly authorised 
representative of the 
Owner. 

19.2 This Agreement may not 
be varied except in 
writing signed by a duly 
authorised representative 
of each of the parties. 

19.3 The Owner may exercise 
a right, remedy or power 
in any way it considers 
appropriate. 

19.4 If the Owner does not 
exercise a right, remedy 
or power at any time, this 
does not mean that it 
cannot exercise it later. 

19.5 To the extent of any 
inconsistency between 
the Details and the 
General Conditions, then 
the Details will prevail. 

19.6 To the extent of any 
inconsistency between 
the General Conditions 
and any schedules 
(including any documents 
referred to in the 
schedules), then the 
General Conditions will 
prevail. 

19.7 To the extent of any 
inconsistency between 
the Details and any 
schedules (including any 

documents referred to in 
the schedules), then the 
Details will prevail. 

19.8 The rights, remedies and 
powers of the parties 
under this Agreement are 
in addition to any rights, 
remedies and powers  
provided by law. 

19.9 This Agreement may 
consist of a number of 
copies each signed by one 
or more parties to this 
Agreement. When taken 
together, the signed 
copies are treated as 
making up the one 
document. 

19.10 Clauses 7, 8, 9, 10 and 
14 survive the 
completion, expiry or 
termination of this 
Agreement. 

20 Governing law 

20.1 This Agreement is 
governed by the laws of 
the Republic of South 
Africa. 

20.2 The parties agree to 
submit to the exclusive 
jurisdiction of the South 
Gauteng High Court 
Johannesburg of the 
Republic of South Africa 
in any dispute arising 
from or in connection 
with this Agreement.  

21 Definitions and 
Interpretation 

In this Agreement, unless 
the contrary intention 
appears: 

Agreement means this 
Professional Services 
Agreement comprising 
the Details, the General 
Conditions, the Schedules 
and any other documents 
referred to in the Details 
or the Schedules. 

Commencement Date 
means the date of 
commencement of the 
Services as set out in the 
Details. 

Consultant Background 
IP means Intellectual 
Property Rights owned by 
or licensed to the 

Consultant (including 
know-how and technical 
information) which exists 
prior to the date of this 
Agreement, but does not 
include Owner 
Background IP or Project 
IP. 

Consultant's Delegated 
Authority means the 
limits of the Consultant's 
authority, as set out in 
Schedule 1 or as 
otherwise notified by the 
Owner in writing. 

Details means the 
section of this Agreement 
headed “Professional 
Services Agreement - 
Details”. 

General Conditions 
means these general 
conditions comprising 
clauses 1 to 21. 

Good Industry 
Practices means 
practices that would be 
expected of an 
experienced and qualified 
specialist consultant 
performing services 
similar to the Services. 

Government Authority 
means any national, local, 
regional, territorial or 
municipal government, 
ministry, governmental 
department, commission, 
board, bureau, agency, 
instrumentality, 
executive, legislative, 
judicial or administrative 
body, having jurisdiction 
over the Services or the 
Project. 

Intellectual Property 
Rights includes the 
protected rights attaching 
to inventions, patents, 
registered designs, 
trademarks, copyright, 
circuit layouts and 
confidential information. 

Key Personnel means 
the personnel set out in 
Schedule 5, or otherwise 
approved by the Owner in 
accordance with clause 
3.4. 
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Law means any statute, 
ordinance, code, law, 
decree, circular, rule or 
regulation by any 
Government Authority. 

Owner Background IP 
means Intellectual 
Property Rights owned by 
or licensed to the Owner 
(including know-how and 
technical information) 
which exists prior to the 
date of this Agreement 
but does not include 
Consultant Background IP 
or Project IP. 

parties means the 
Consultant and the 
Owner. 

party means the 
Consultant or the Owner. 

Project means the 
project described in the 
Details. 

Project IP means 
Intellectual Property 
Rights discovered or 
coming into existence as 
a result of, for the 
purposes of or in 
connection with the 
performance of the 
Services (including the 
preparation and 
submission of technical 
materials and reports) in 
accordance with this 
Agreement but does not 
include Consultant 
Background IP or Owner 
Background IP. 

Representative means 
the authorised 
representative nominated 
by each party in the 
Details. 

Services Fee has the 
meaning in the Details. 

Services means the 
services to be performed 
by the Consultant in 
accordance with this 
Agreement as specified in 
the Details and 
Schedule 1, and any 
variations directed in 
accordance with clause 
5.1.  

Stages 1-6 Services 
Fee has the meaning in 
the Details. 

Stage 7 Monthly 
Services Fee has the 
meaning in the Details. 

Taxes all taxes pursuant 
to any Law (whether 
currently in force or 
coming into force on or 
after the date of this 
Agreement), including, all 
sales, value-added, 
excise and storage taxes, 
licence and permit fees, 
income, profit, fringe 
benefit, franchise, 
personal property taxes, 
payroll and employment 
taxes, levies, imposts, 
deductions, charges, 
withholdings and duties, 
together with any related 
interest, penalties, 
additional tax, fines and 
other statutory charges 
imposed by any 
Government Authority. 

Term has the meaning 
specified in the Details. 

21.1 In this Agreement unless 
the contrary appears: 

(a) a reference to this 
Agreement or 
another instrument 
includes any 
variation or 
replacement of either 
of them; 

(b) the singular includes 
the plural and vice 
versa; 

(c) the word person 
includes a firm, a 
body corporate, an 
unincorporated 
association or an 
authority; 

(d) a reference to a 
person includes a 
reference to the 
person’s executors, 
administrators, 
successors, 
substitutes (including 
persons taking by 
novation) and 
assigns; 

(e) where a party 
comprises two or 

more persons, each 
of them is jointly and 
severally liable for its 
warranties, 
obligations and 
liabilities under or in 
connection with this 
Agreement; 

(f) if a period of time is 
specified and dates 
from a given day or 
the day of an actual 
event, it is to be 
calculated exclusive 
of that day; 

(g) a reference to a 
clause or schedule is 
a reference to a 
clause or schedule in 
this Agreement; and 

(h) the words “including” 
and “include” are a 
reference to 
“including, but not 
limited to”. 

21.2 Headings are inserted for 
convenience only and do 
not affect the 
interpretation of this 
Agreement. 
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[Note to the Respondent: The following is a general description of the Services 
only. This Schedule, including the specific activities and deliverables for each 
stage of the Services, will be finalised and agreed between the preferred 
respondent and the Owner for incorporation into the Agreement following the 
review of the preferred respondent's Scope of Services Proposal to be 
submitted in accordance with Returnable Schedule 3] 

1 GENERAL 

The Consultant is responsible for and must perform all insurance advisory and broker 
services expressed in this Agreement or otherwise directed by the Owner throughout the 
Term. 

The Services include those services, activities and deliverables described in this Schedule 
and elsewhere in this Agreement, including but not limited to: 

 reviewing and making recommendations on the Owner's Project contractual 
documentation, including insurance and indemnity clauses and schedule to ensure 
they align with the approved insurance strategy and program; 

 making recommendations on suitable indemnity limits; 

 making recommendations on levels of deductibles; 

 providing an overview of insurance market availability locally and internationally; 

 negotiating with insurance markets so that the Owner gets the most competitive 
terms; 

 preparing and making recommendations on suitable policy wordings that respond 
to the Owner's contract conditions; 

 providing an insurances and claims procedure manuals; 

 check contractor's/subcontractors' insurances; 

 maintaining a regular check in the progress of the Project; 

 explain and advise the insurance programme to the Owner's project managers, 
advisors and all relevant parties; 

 providing claims support; 

 appointing loss adjustors; 

 gathering information from relevant parties to provide to insurers; 

 providing guidance in mitigating further losses; and 

 managing the process to expedite efficient claims settlement. 

The Consultant must provide all staff, labour, equipment, office facilities, 
accommodation, systems, computer software, materials, consumables and other 
resources necessary to properly perform the Services. 

The Consultant must maintain an effective and consistent management structure and 
team throughout all stages of the Services. The Consultant must implement sound and 
effective management procedures for the control, co-ordination and reporting of 
Services. 

Schedule 1 - Scope of Services 
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Throughout the Term, the Consultant must provide monthly reports on the progress of 
the Services and at such other times as requested by the Owner's Representative. These 
reports must be in a form approved the Owner's Representative. 

The Consultant must coordinate the Services throughout the Term with the works, 
services, activities and deliverables being performed by the Owner and any other 
consultants, contractors or suppliers engaged by the Owner in connection with the 
Project. 

The Services, including the activities to be performed and deliverables to be provided to 
the Owner, are set out in further detail below.  

2 STAGES 1 - 6  

2.1 STAGE 1 - CONFIRMATION OF OWNER'S PROJECT REQUIREMENTS AND 
OBJECTIVES 

Purpose 

The purpose of this stage is: 

 for the Consultant to gain an understanding of the Project and Project status, the 
Owner's requirements for the Project, the Owner's expectations in terms of risk 
and insuring risk; and 

 to prepare and agree the detailed plan and program for the implementation of the 
Services and the insurance strategy for the Project. 

 

Activities 

The activities to be performed by the Consultant during this stage include: 

 reviewing Project documentation and reports; 

 confirming the scope of the Owner's activities, the nature of the Owner's 
organisation and its personnel; 

 confirming the Owner's risk management philosophy and appetite for risk; 

 confirming the Project details, scope and status; 

 identifying the likely scope of cover and structure of the Owner's insurance 
program; 

 confirming the levels of self insurance; 

 identifying the uninsured areas/risks; 

 identifying the choice of insurance markets;  

 identifying the insurance market security; 

 identifying any changes to the matters mentioned in the preceding paragraphs 
during this stage; 

 preparing and submitting a report confirming the details identified and confirmed 
while carrying out the activities in the preceding paragraphs for the Owner's 
approval; 

 preparing and submitting the detailed plan and program for the implementation of 
the Services and the insurance strategy for the Project for the Owner's approval; 

 arranging, attending and facilitating meetings and workshops as required with the 
Owner and its other contractors, consultants and advisors during this stage; and 

 [Note to the Respondent: these and any other activities identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 
3, will be finalised and agreed between the preferred respondent and the 
Owner] 
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Deliverables 

The deliverables to be submitted by the Consultant during this stage and the timing of 
those deliverables are set out in the following table: 

Deliverable Description Time for 
completion 

1.  Report confirming the details identified and 
confirmed while carrying out the activities during 
this stage 

 

2.  Plan and program for the implementation of the 
Services and the insurance strategy for the Project 

 

3.  [insert]  

4.  [insert]  

5.  [insert]  

[Note to the Respondent: these and any other deliverables identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 3 
(including the timing for submission), will be finalised and agreed between the 
preferred respondent and the Owner] 

 

2.2 STAGE 2 - INSURABLE RISK REVIEW AND GAP ANALYSIS 

Purpose 

The purpose of this stage is to: 

 thoroughly identify Project risks; 

 conduct a needs / gap analysis to fully understand the Project needs and the 
Owner's business and insurable risks; 

 agree the most effective mitigation or risk transfer strategy for risks; 

 assign responsibilities and actions to risks; 

 develop and implement risk registers and other project management tools to 
assist in the management, mitigation and transfer of risk in accordance with the 
agreed strategy; and 

 deliver a insurable risk report and gap analysis for the Project. 

 

Activities 

The activities to be performed by the Consultant during this stage include: 

 risk identification and analysis, including: 

o examining incident triggers, severity and frequency throughout the life of 
the Project 

o considering available insurance options 

o identifying and recommending effective mitigation and/or transfer 
strategies for the life of the Project 
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 preparation and submission of Project risk registers, specifically reviewing and 
identifying insurable risks, incident triggers, severity, frequency and mitigation 
and/or transfer strategies and responsibilities for actions;  

 preparation and submission of a detailed Gap Analysis to identify risks retained by 
the Owner 

 preparation and submission of an Insurable Risk Review and Gap Analysis Report 
that includes: 

o executive summary; 

o risks reviewed by category, including: 

 severity & frequency; 

 physical; 

 environmental; 

 political; 

 contractual; 

 human element; 

 schedule; and 

 financial; 

o risk registers, listing insurable risks, incident triggers, severity, frequency 
and mitigation and/or transfer strategies and responsibilities for actions; 

o insurance options by category; 

 typically insured; 

 insurance available but uneconomical; and 

 insurance not available; 

o a Gap Analysis; and 

o priorities for accessing broadest and most cost effective insurance 
coverage; 

 reviewing Project documentation and reports required during this stage; 

 identifying any changes to the matters mentioned in the preceding stage; 

 arranging, attending and facilitating meetings and workshops as required with the 
Owner and its other contractors, consultants and advisors during this stage; and 

 [Note to the Respondent: these and any other activities identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 
3, will be finalised and agreed between the preferred respondent and the 
Owner] 
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Deliverables 

The deliverables to be submitted by the Consultant during this stage and the timing of 
those deliverables are set out in the following table: 

Deliverable Description Time for 
completion 

1.  Preparation and submission of Project risk 
registers  

 

2.  Preparation and submission of Gap Analysis  

3.  Insurable Risk Review and Gap Analysis Report  

4.  [insert]  

[Note to the Respondent: these and any other deliverables identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 3 
(including the timing for submission), will be finalised and agreed between the 
preferred respondent and the Owner] 

 

2.3 STAGE 3 - PROGRAM DESIGN 

Purpose 

The purpose of this stage is to: 

 identify and make recommendations on the design options for the insurance 
program to suit the Owner's needs ensuring that the risks are transferred or 
financed to match the Owner's risk profile; and 

 identify and make recommendations on an insurance strategy and program for 
the Project that: 

o enables compliance with the Client's financier and sponsor requirements; 

o provides optimum risk apportionment; 

o minimises Project exposures and insurance costs over the life of the 
Project; 

o ensures protection of Project revenues; 

o minimises loss of profit exposures and increase operational reliability; 

o assists in effective premium negotiation; 

o provides future cost reductions for insurance for commissioning and 
operations; and 

o avoids operation phase modifications required by insurers. 

 

Activities 

The activities to be performed by the Consultant during this stage include: 

 reviewing the proposed safety/loss control features of the Project; 

 identifying risk mitigation and/or transfer strategy to minimize the future overall 
costs of the Owner's risk with respect to both self insured and insured losses; 

 conducting insurance oriented risk analysis for the Project to evaluate the 
potential loss scenarios in: 
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o property damage; and 

o delay in start up, including the potential delay in start-up implications of 
any cargo damage and assessment of liability exposures during the 
construction and start-up phases; 

 preparation and submission of a Program Design and Placement Report that 
makes recommendations on the overall design and placement of both construction 
phase and operational phase insurances the overall design and placement of both 
construction phase and operational phase insurances and to assist in effective 
premium negotiation.  The report will be the basis of the Project insurance 
strategy, including for delay in start up exposures.  It will used to demonstrate to 
Project's sponsors that the risks have been properly evaluated and controlled and 
as the basis of underwriting information for the insurance marketing phase.  The 
report will include the following sections: 

o executive summary; 

o operations and hazards; 

o construction; 

o construction risk management; 

o physical protection; 

o risk management systems; 

o security; 

o exposures; 

o natural hazards; 

o business interruption analysis and review; 

o loss expectancies; 

o risk improvement recommendations; 

 reviewing Project documentation and reports required during this stage; 

 identifying any changes to the matters mentioned in the preceding stages; 

 arranging, attending and facilitating meetings and workshops as required with the 
Owner and its other contractors, consultants and advisors during this stage; and 

 [Note to the Respondent: these and any other activities identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 
3, will be finalised and agreed between the preferred respondent and the 
Owner] 
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Deliverables 

The deliverables to be submitted by the Consultant during this stage and the timing of 
those deliverables are set out in the following table: 

Deliverable Description Time for 
completion 

1.  Program Design and Placement Report and Risk 
Review Insurance Strategy Report 

 

2.  [insert]  

3.  [insert]  

4.  [insert]  

 

[Note to the Respondent: these and any other deliverables identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 3 
(including the timing for submission), will be finalised and agreed between the 
preferred respondent and the Owner] 

 

2.4 STAGE 4 - CONTRACTUAL RISK REVIEW 

Purpose 

The purpose of this stage is to ensure the contracts entered into by the Owner with 
consultants, contractors, suppliers and other third parties in connection with the design, 
construction, commissioning and operation of the Project are aligned and consistent with 
Project insurance strategy and the package specific assets, profits and liabilities. 

 

Activities 

The activities to be performed by the Consultant during this stage include: 

 reviewing and providing recommendations on changes required to insurance and 
indemnity provisions in contracts entered into by the Owner with consultants, 
contractors, suppliers and other third parties in connection with the design, 
construction, commissioning and operation of the Project, including identifying 
variations required to existing contracts; 

 making recommendations on limits of cover and deductible amounts to be 
incorporated into contracts; 

 commenting on policies and insurers offered by consultants, contractors and 
suppliers during tenders and negotiations; 

 reviewing other contract documentation and specifications required during this 
stage; 

 identifying any changes to the matters mentioned in the preceding stages; 

 arranging, attending and facilitating meetings and workshops as required with the 
Owner and its other contractors, consultants and advisors during this stage; and 

 [Note to the Respondent: these and any other activities identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 
3, will be finalised and agreed between the preferred respondent and the 
Owner] 
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Deliverables 

The deliverables to be submitted by the Consultant during this stage and the timing of 
those deliverables are set out in the following table: 

Deliverable Description Time for 
completion 

1.  Recommendations on changes required to 
insurance and indemnity provisions in existing 
contracts with consultants, contractors, suppliers 
and other third parties 

 

2.  [insert]  

3.  [insert]  

4.  [insert]  

[Note to the Respondent: these and any other deliverables identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 3 
(including the timing for submission), will be finalised and agreed between the 
preferred respondent and the Owner] 

 

2.5 STAGE 5 - INSURANCE SPECIFICATIONS, MARKETING PLAN AND 
UNDERWRITING SUBMISSIONS 

Purpose 

The purpose of this stage is to: 

 finalise the Project insurance program design, marketing and implementation plan 
for approval by the Owner; and 

 finalise the underwriting submission information packs to be issued to the 
insurance market in accordance with the approved Project insurance program 
design, marketing and implementation plan. 

Activities 

The activities to be performed by the Consultant during this stage include: 

 preparation and submission of a fully detailed insurance strategy report for 
approval by the Owner, including recommendations on placement strategy, 
marketing, policy wording and corresponding estimates and costings of the 
various options, including; 

o Contract Works - Material Damage and Advanced Loss of profits / Delay in 
Start-up; 

o Marine Cargo - Material Damage and Advanced Loss of profits / Delay in 
Start-up; 

o Marine Hull and Protection; 

o Combined Liability and Excess Umbrella Liability; 

o Project  Professional Indemnity Insurance; 

o Industrial Special Risks - Material damage and Business Interruption; 

o Mobile Machinery; 

o Environmental Liability; 



 
 

- 15 - 

 

o Principal controlled Project specific Workers Compensation Insurance; 

o Operational insurances; and  

o other insurance as identified; 

 liaising with the Owner's legal team in relation to drafting policy wordings; 

 liaising with the Owner's project management and technical team in relation to 
obtaining the necessary Project specific commercial and technical information 
required finalising underwriting submission information packs; 

 preparation and submission of underwriting submission information packs to be 
issued to the insurance market for approval by the Owner; 

 reviewing Project documentation and reports required during this stage; 

 identifying any changes to the matters mentioned in the preceding stages; 

 arranging, attending and facilitating meetings and workshops as required with the 
Owner and its other contractors, consultants and advisors during this stage; and 

 [Note to the Respondent: these and any other activities identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 
3, will be finalised and agreed between the preferred respondent and the 
Owner] 

Deliverables 

The deliverables to be submitted by the Consultant during this stage and the timing of 
those deliverables are set out in the following table: 

Deliverable Description Time for 
completion 

1.  Detailed insurance strategy report for approval by 
the Owner, including recommendations on 
placement strategy, marketing, policy wording and 
corresponding estimates and costings of the 
various options 

 

2.  Underwriting submission information packs to be 
issued to the insurance market for approval by the 
Owner 

 

3.  [insert]  

4.  [insert]  

[Note to the Respondent: these and any other deliverables identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 3 
(including the timing for submission), will be finalised and agreed between the 
preferred respondent and the Owner] 
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2.6 STAGE 6 - REVIEW, NEGOTIATE AND PLACEMENT 

Purpose 

The purpose of this stage is to procure the placement of the contracts of insurance in 
accordance with the detailed insurance strategy report approved by the Owner and on the 
most competitive cost effective terms available to the Owner by working to the strengths 
of each insurer and creating competitive tension to achieve the optimum result for the 
Owner. 

Activities 

The activities to be performed by the Consultant during this stage include: 

 delivering the approved underwriting information packs to the insurance market; 

 procuring, analysing and reporting on insurance submissions and quotations, and 
making recommendations to the Owner, including in respect of alternative 
insurance submissions; 

 negotiate with insurers on the Owner's behalf and under the Owner's direction, 
and providing recommendations to the Owner throughout the negotiation process; 

 reviewing and ensuring policy documents for contracts of insurance conform with 
the negotiated terms and scope of cover; 

 facilitating the execution of insurance contracts by the Owner at its direction; 

 providing the Owner with evidence of the contract of insurance having been 
arranged; 

 providing the formal policy document for the contract of insurance to the Owner 
as soon as possible after inception; 

 making recommendation on and arranging (if requested by the Owner) a premium 
financing option to enable the Owner to pay premiums and associated costs in the 
manner most suitable and convenient to the Owner; 

 arranging for the timely disbursement to insurers and the appropriate authorities 
of initial premiums and any related statutory charges. 

 preparing a detailed report of the policy documents for the contracts of insurance 
arranged on the Owner's behalf and all other important information, such as 
claims procedures and highlighting statutory and regulatory obligations applicable 
to any contracts of insurance arranged for the Owner's local and offshore assets 
and operations (as applicable); and 

 presenting training sessions to educate the Owner's staff, contractors and 
consultants about the approved Project insurance strategy and implementation 
plan and risk related matters, including explanation of policy documents for the 
contracts of insurance arranged and administration of those insurances. 
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Deliverables 

The deliverables to be submitted by the Consultant during this stage and the timing of 
those deliverables are set out in the following table: 

Deliverable Description Time for 
completion 

1.  Delivering the approved underwriting information 
packs to the insurance market 

 

2.  Report summarising the procurement, analysis and 
recommendations on insurance submissions and 
quotations 

 

3.  Recommendations for award following the 
negotiations with insurers 

 

4.  Compliance report confirming policy documents for 
contracts of insurance conform with the negotiated 
terms and scope of cover 

 

5.  Deliver evidence of the contract of insurance 
having been arranged 

 

6.  Deliver the formal policy documents for the 
contracts of insurance to the Owner as soon as 
possible after inception 

 

7.  Deliver detailed report of the policy documents for 
the contracts of insurance arranged on the 
Owner's behalf 

 

8.  Deliver detailed Insurances and Claims Procedure 
Manuals 

 

9.  Training sessions and materials to educate the 
Owner's staff, contractors and consultants about 
the approved Project insurance strategy and 
implementation plan and risk related matters 

 

10.  [insert]  

[Note to the Respondent: these and any other deliverables identified in the 
preferred respondent's proposal to be provided with Returnable Schedule 3 
(including the timing for submission), will be finalised and agreed between the 
preferred respondent and the Owner] 

 

3 STAGE 7 - MONTHLY MONITORING, MANAGEMENT AND 
ADMINISTRATION OF CLAIMS 

The services to be performed by the Consultant during this stage include: 

 arranging, attending and facilitating review meetings with the Owner's staff and 
advisors on a monthly basis to report on matters relating the insurance program 
and to obtain information about any changes in the Owner's business, to the 
extent relevant to the insurance program; 
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 preparing and submitting a monthly report on all matters relating the insurance 
program in a form approved by the Owner; 

 coordinating the settlement of claims with insurers during the Term on the 
Owner's behalf under the direction of the Owner; including: 

o the day to day management of claims; 

o notifying underwriters in relation to incidents notified or claims made; 

o liaising with the Owner and its other advisors in relation to the 
management of claims; and 

o monitoring and reporting to the Owner on a regular basis on the claims 
management process and performance;  

 presenting training sessions to educate the Owner's staff about ongoing insurance 
and risk related matters; and 

 arranging for the timely disbursement to insurers and the appropriate authorities 
of annual premiums and any related statutory charges. 

 

4 CONSULTANT'S DELEGATED AUTHORITY 

[Note to the Respondent: The specific limits of the Consultant's authority, 
including specific "toll gates" during the performance of the Services 
requiring the Owner's approval will be finalised and agreed between the 
preferred respondent and the Owner.] 

The Consultant must not without the Owner's prior written instructions: 

(a) invite insurance submissions and quotations from any third party on behalf 
of the Owner; 

(b) issue underwriting submission documents to any third party on behalf of 
the Owner; 

(c) represent to any third party that it has the authority to negotiate or enter 
into any contract of insurance on behalf of the Owner; 

(d) negotiate with insurers on behalf of the Owner; 

(e) enter into any contract of insurance on behalf of the Owner; 

(f) disclose information in respect of a contract of insurance and policy of the 
Owner to any third party; 

(g) apply for or grant any waiver under a contract of insurance on behalf of the 
Owner; 

(h) agree to any disbursement or premiums to be paid to insurers on behalf of 
the Owner; and 

(i) [Note to the Respondent: other relevant limitations agreed 
between the preferred respondent and the Owner]. 
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[Note to the Respondent: This Schedule will be finalised and agreed between 
the Consultant and the Owner for incorporation into the Agreement following 
the review of the Successful Respondent's proposals in Returnable Schedule 2: 

This Schedule must set out the Service Fee and a detailed breakdown of the 
Services Fee.] 

1. Detailed Breakdown of Stages 1-6 Services Fee 
[Insert] 

 

2. Stage 7 Monthly Services Fee 
[Insert] 

 

 

Schedule 2 - Detailed Breakdown of the 
Services Fee  
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[Note to the Respondent: This Schedule will be finalised and agreed between 
the preferred respondent and the Owner for incorporation into the Agreement 
following the review of the preferred respondent's proposal in Returnable 
Schedule 2] 

The following rates and prices are included only for the purpose of valuing variations: 

  [Insert] 

 

Schedule 3 - Rates for variations 
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 [Note to the Respondent: This Schedule will be finalised and agreed between 
the preferred respondent and the Owner for incorporation into the Agreement] 

 
Applications for Interim Payments 

[Note: two options are listed below.  Delete whichever option is not 
appropriate] 

[Option A] 

Monthly Interim Payments 

On the [insert] day of each month (or as otherwise agreed by the Owner) the 
Consultant must submit a valid invoice to the Owner's Representative, showing in detail 
the amounts to which the Consultant considers itself to be entitled up to the end of the 
relevant payment period, together with: 

(a) supporting documents to demonstrate the actual Services performed in 
accordance with this Agreement; 

(b) a signed declaration certifying that all monies owed to subcontractors have been 
paid; 

(c) a report on the progress of the Services; 

(d) an estimate of the remaining payments which it expects to become due during 
each monthly period for the balance of the Services; and 

(e) all other information to be submitted in accordance with this Agreement or 
otherwise requested by the Owner or to enable the Owner to verify the amount of 
the invoice. 

Each invoice must include the following information: 

(a) the estimated contract value of the Services performed up to the end of the 
relevant payment period, including variations (if any) but excluding the items 
described in sub-paragraphs (b) to (d) below; 

(b) any other additions or deductions which may have become due under this 
Agreement or otherwise; and 

(c) the deduction of previous payments made by the Owner to the Consultant for 
Services or otherwise in connection with this Agreement. 

[Option B] 

Milestone Payments 

Within [insert days] of completion of each Milestone set out in the milestone payment 
schedule below, the Consultant must submit a valid invoice to the Owner's 
Representative for the relevant amount payable on achievement of the Milestone, 
together with: 

(a) supporting documents to demonstrate the actual Services performed in 
accordance with this Agreement; 

Schedule 4 - Payment Schedule 
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(b) a signed declaration certifying that all monies owed to subcontractors have been 
paid; 

(c) a report on the progress of the Services; 

(d) an estimate of the remaining payments which it expects to become due for the 
balance of the Services; and 

(e) all other information to be submitted in accordance with this Agreement or 
otherwise requested by the Owner or to enable the Owner to verify the amount of 
the invoice. 

Each invoice must include the following information: 

(a) the estimated contract value of the Services performed up to the end of the 
relevant payment period, including variations (if any) but excluding the items 
described in sub-paragraphs (b) to (d) below; 

(b) any other additions or deductions which may have become due under this 
Agreement or otherwise; and 

(c) the deduction of previous payments made by the Owner to the Consultant for 
Services or otherwise in connection with this Agreement. 

Milestone Payment Schedule 

Milestone  Description Amount (Rand) 

1.  [insert] [insert] 

2.  [insert] [insert] 

3.  [insert] [insert] 

4.  [insert] [insert] 

5.  [insert] [insert] 

6.  [insert] [insert] 

7.  [insert] [insert] 

8.  [insert] [insert] 

9.  [insert] [insert] 

10. [insert] [insert] 

Total [insert] 
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[Note to the Respondent: This Schedule will be finalised and agreed between 
the preferred respondent and the Owner for incorporation into the Agreement 
following the review of the preferred respondent's proposals in Returnable 
Schedule 6] 

 

The Key Personnel are:  

No Name  Position  Role / Duties 

13.  [insert]  [insert]  [insert]  

14.  [insert]  [insert]  [insert]  

15.  [insert]  [insert]  [insert]  

16.  [insert]  [insert]  [insert]  

17.  [insert]  [insert]  [insert]  

18.  [insert]  [insert]  [insert]  

19.  [insert]  [insert]  [insert]  

20.  [insert]  [insert]  [insert]  

 

Schedule 5 - Key Personnel  
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[On the letterhead of the Parent Company] 

Date:  [insert] 

 
To: Arengo 316 (Proprietary) Limited 
 Attention: Mr Noel Kamrajh 
 19 Fredman Drive, 

Sandton, 
Johannesburg 
South Africa 
 

Dear Sir, 

Cradock Bio-Ethanol Project 
Insurance Advisor's Services Agreement - Parent Company Guarantee 

Arengo 316 (Proprietary) Limited (“Owner”)  entered into a contract dated [insert date] 
with [insert] (“Consultant”) titled  Professional Services Agreement for the Cradock 
Bio-Ethanol Project in the Republic of South Africa for certain services (“Services”) to be 
undertaken by the Consultant (“Agreement”).  

The Consultant has agreed to procure the provision of a parent company guarantee 
(“Guarantee”) from [insert] (“Guarantor”). 

The Guarantor guarantees to the Owner that the Consultant will perform, carry out, 
execute and discharge the duties, responsibilities and obligations (including contingent 
obligations and obligations to pay money) of the Consultant in connection with the 
Agreement. 

In the event that the Consultant fails to perform, carry out, execute and discharge any of 
the duties, responsibilities, obligations (including any contingent obligations and any 
obligations to pay money) and liabilities of the Consultant in connection with the 
Agreement (“Default/s”), the Guarantor must, on demand from the Owner: 

(a) perform, carry out and discharge in accordance with the Agreement, the duties, 
responsibilities and obligations (including contingent obligations and obligations to 
pay money) the subject of the Default/s; and 

(b) indemnify the Owner with respect to all damages, losses, costs, charges and 
expenses suffered by the Owner with respect to the Default/s to the extent to 
which the Contactor is liable to the Owner and the Owner has a right of recovery 
against the Consultant pursuant to the Agreement. 

Notwithstanding any provision in this Guarantee to the contrary, the Guarantor will have 
the full benefit of all defences, set-offs, counterclaims, reduction, diminution or 
limitations of liability available to the Consultant pursuant to or arising from the 
Agreement. 

Schedule 6 - Form of Parent Company 
Guarantee 
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If a law requires the Guarantor to deduct: 

(a) an amount in respect of any taxes, levies, imposts, charges and duties imposed 
by any authority (including stamp and transaction duties) (“Taxes”); or  

(b) any interest, penalties, fines and expenses in connection with the Taxes, 

from a payment due under this Guarantee with the result that the Owner would not 
actually receive on the due date the full amount provided for under the Agreement, the 
Guarantor must pay an additional amount so that the Owner receives from the Guarantor 
the full amount the Owner would have received on the due date if no deductions had 
been required. 

The provisions of this Guarantee will remain in full force and effect, even if: 

(a) the Agreement is varied, modified, changed or prematurely terminated; or 

(b) the Consultant and/or the Owner is or may be in breach of the Agreement. 

This Guarantee will expire on the earlier of 10 years after the expiry of the Term 
pursuant to the Agreement or when all obligations and liabilities of the Consultant under 
the Agreement have been carried out, completed and discharged in accordance with the 
Agreement. 

This Guarantee neither forms part of the Agreement nor affects the provisions of the 
Agreement. 

The Guarantor acknowledges that the Owner is acting in reliance on the Guarantor 
incurring obligations and giving rights under this Guarantee. 

This Guarantee is governed by the laws of the Republic of South Africa.  The parties 
agree to submit to the exclusive jurisdiction of the South Gauteng High Court 
Johannesburg of the Republic of South Africa in any dispute arising from or in connection 
with this Guarantee.  

Each person executing this Guarantee states that he or she has authority to represent 
and bind the Guarantor. 

IN WITNESS of which the [insert Parent Company] has duly executed this Guarantee on 
the date stated above. 

SIGNED by [insert] 
as attorney for [insert] 
under power of attorney dated 
[insert]   
in the presence of 
 
……………………………….. 
Signature of witness 
 
……………………………….. 
Name of witness (block 
letters) 
 
………………………………. 
Address of witness 
 
………………………………. 
Occupation of witness 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
 
 
 
 
 
 
 
  
By executing this agreement the 
attorney states that the attorney has 
received no notice of revocation of the 
power of attorney 

 


