GREEN
CLIMATE
FUND

Uaman, CFD
GOVERNMENT OF THE COOK ISLANDS

Request for Quotes:
Monitoring and Evaluation Consultant

The Development Coordination Division (DCD) of the Ministry of Finance and Economic Management (MFEM or
the Principal) is issuing this Request for Quotes (RFQ) inviting quotations for a consultant to carry out some
monitoring and evaluation activities under the Increasing the Resilience of the Cook Islands through Enhancing a
National Adaptation Programme (ENAP). The purpose of this assignment is to develop a framework to monitor
and evaluate identified adaptation actions under the Cook Islands Country Programme.

This assignment is expected to be carried out by a person or persons with relevant experience and qualifications.
The detail of the work required is contained in Attachment One: Terms of Reference.

Deadline for submission of quotes: 4.00pm (CI Time) Thursday, 13 June 2024

Indicative contract start date: August 2024

Conditions of Quotation
1. Contents of this RFQ

This RFQ consists of:

e These Conditions of Quotation

e Attachment One: Terms of Reference for a Monitoring and Evaluation Consultant (includes pricing
schedule)

e Attachment Two: Assessment Criteria

e Attachment Three: Conflict of Interest Statement

e Attachment Four: Draft Consultancy Contract

2. Communications regarding this RFQ

All correspondence and questions relating to this RFQ must be in writing via email and directed to the Nominated
Contact:

Raymond Newnham

ENAP Project Manager, Climate Change Cook Islands
Office of the Prime Minister, Rarotonga, Cook Islands
Email address: raymond@moanagems.co.ck

3. Quotation contents

Quotes must comprise of the following documents:



1. Acover letter that expresses their interest in this consultancy with a CV including the names and contact
information of referees.

2. A Proposal with a brief description of how the activities will be implemented, proposed timeframes, risk
assessment, and a pricing schedule based on the format in Attachment One below (see: “Pricing Schedule
for Short Term Activities” section of that Attachment)

3. Asigned Conflict of Interest Statement as contained in Attachment Three.

All quotes must be firm offers and may not be withdrawn for a period of sixty (60) calendar days following the

deadline for submission of quotes.

DCD requires that all quotes conform to these Conditions of Quotation, and reserves the right to reject any non-
conforming quote.

4. Submission of Quotes
Quotes must be received by the deadline specified on the front page of this RFQ, or it may not be considered.

Quotations must be submitted in electronic format only as a single file in pdf format (or otherwise in a format
compatible with Microsoft Office.

Quotations must be submitted by e-mail to Tessa Vaetoru, Development Coordination Division, Ministry of
Finance and Economic Management, tessa.vaetoru@cookislands.gov.ck by the specified closing date and time.

5. The RFQ Process

Each respondent shall examine, or be deemed to have examined, the Conditions of Quotation, Terms of Reference
and Assessment Criteria and any other information supplied by MFEM.

In submitting a quote in response to this RFQ, the respondent accepts and agrees to be bound by these Conditions
of Quotation.

All costs of preparing and submitting the quote shall be borne by the respondent.

6. Evaluation of Quotes
Quotes will be assessed against the criteria outlined in Attachment Two: Assessment Criteria.

MFEM reserves the right to clarify or request additional information from any respondent before accepting any
quote and to implement additional processes to evaluate the quote. The lowest priced quote, or any quote, will
not necessarily be accepted.

Each respondent shall be notified in writing as to whether or not it has been selected as the preferred quote as
soon as possible. No quote shall be deemed to be shortlisted unless and until the respondent has been notified
by MFEM in writing.

MFEM reserves its absolute discretion in the evaluation and selection process.



7. Contract Negotiations

If MFEM selects a preferred respondent, both of those parties agree to negotiate in good faith, and on successful
conclusion of negotiations the preferred respondent will sign a formal contract with MFEM - DCD. A draft of the
Consultancy Contract is in Attachment Four. A contract may be extended if additional work is required at MFEM
— DCD’s sole discretion.

8. Conflict of Interest Declaration

As part of their quotations, respondents must complete the Conflict of Interest Declaration form in Attachment
Three to disclose any potential or actual conflicts of interest that they may have or may be perceived to have, in
respect of their responsibilities to the Principal and other parties should they be selected as the successful
contractor. Where potential or actual conflicts of interests are identified, the respondent must specify how these
will be managed in order to provide assurance that they will not adversely impact the performance of any services.



Attachment One: Terms of Reference for a

Monitoring and Evaluation Consultant

About this document

This document specifies the terms of reference for the Monitoring and Evaluation Consultant to undertake
activities in the Cook Islands under the programme entitled “Increasing the Resilience of the Cook Islands
through Enhancing a National Adaptation Programme (ENAP)”. The ENAP is funded by the Green Climate Fund
(GCF) through the Readiness and Preparatory Support funding stream.

Background

This Readiness Project will enable the Cook Islands to address knowledge gaps about climate change impacts in
the Cook Islands context, and to develop long term coherent and coordinated adaptation strategies that are
aligned to current and emerging national plans and objectives.

In 2018, the Cook Islands Government produced its first Climate Change Country Programme (2018-2030) that
was developed as part of a prior GCF Readiness programme. The Country Programme outlines the climate
change project area priorities that can be supported by the GCF and other development partners to achieve low
emissions and climate resilient development.

A monitoring and evaluation (M&E) framework was not included as part of the design of the Country
Programme. The purpose of this assignment is to develop that framework to monitor and evaluate identified
adaptation actions under the Cook Islands Country Programme. The framework may then also be applied to
mitigation activities at a later date. The outputs from this consultancy will support the effective implementation
of the Country Programme and may also inform the M&E to be conducted for projects under the ENAP and
future climate change projects.

The selected consultant, if any, (Consultant) will report directly to the ENAP Project Manager.

Outputs/Activity
The main output is to complete a monitoring and evaluation framework for the Cook Islands Country Programme.
Activity table
No. Title Activity Due date
1 |Review and Draft e Based on a review of similar climate change activity | One week from
Framework programmes develop an outline of the relevant signing of contract.

parameters for a M&E framework for the Cook
Islands Country Programme, to be discussed with the
Climate Change Cook Islands (CCCI) office and DCD.




No. Title Activity Due date

e Based on the feedback on the outline, draft a M&E |Six weeks from
framework which incorporates the different|signing of contract.
programme areas and which includes, among other
things: Country Programme and specific project
deliverables, indicators and measures, timelines, and
the responsible agency or agencies

e Provide the draft for comment to the CCCI office and

DCD.
2 Complete M&E e Circulate draft M&E Framework to other|Nine weeks from
Framework stakeholders. signing of contract.

e Receive, review and incorporate comments, before
finalising the final M&E Framework.

3 |Completion e Provide a completion report on the consultancy Two weeks from
describing the activities undertaken, issues acceptance of the
addressed, any lessons learned and including a final M&E

clean copy of the final M&E Framework. framework.

Relevant reports/documentation

As part of the work the Consultant should review the following documents. This is not a final list and a literature
review should not be limited only to the documents listed below, but should also include a broad range of
documents relevant to the work area.

e Cook Islands Third National Communications December 2019

e Cook Islands Climate Change Policy 2018-2028

e Climate Change Country Programme 2018-2030

e National Sustainable Development Agenda 2020 +

e National Environment Policy 2022-32

e GCF Readiness Support Program “Increasing the Resilience of the Cook Islands through Enhancing a
National Adaptation Programme”

Relevant Competencies, Skills and Experience

e A post-graduate degree in science, environmental and natural resource management, climate change,
or in a field relevant to the carrying out of the required work.

e Extensive experience in developing climate change related policies and strategic frameworks, logical
frameworks, project development, or monitoring and evaluation of projects.

e Must be familiar with the Cook Islands context and working environments and have at least five years
work experience in the Pacific in a relevant area.

The Consultant should have their own computer/laptop and be experienced in the use of any applicable
software.



Performance Standards

All Services must be provided in a professional manner and in accordance with reasonable expectations of the
Cook Islands Government. In respect of implementation, the Consultant must meet or exceed the applicable
targets stated in the Activity table above.

The Consultant will abide by the Cook Islands Government Public Sector Code of Conduct and in particular will
carry out their duties in a transparent, participatory and culturally appropriate way. In addition, they must also
operate in accordance with all Cook Islands law, regulations and procedures, particularly the:

e Cook Islands Government Financial Policy and Procedures Manual
e MFEM'’s Environment and Social Safeguards Policy

The Consultant will also comply with the relevant GCF requirements set out in the:

e GCF’s Environmental and Social Safeguards
e The Anti-Fraud and Anti-Corruption Framework of the United Nations Secretariat
e  GCF Policy on Prohibited Practices

Quality of work

Performance standards will be measured by the ENAP Project Manager as required.

Other related activities and/or donor engagements

Depending on the timing of the consultancy work, the consultant may engage with other ENAP activities such as
the National Adaptation Assessment Report.

Issues, risks or constraints

The Consultant will conduct their own risk assessment of any potential risks or issues that may be encountered
as part of the consultancy, and to describe how the risks or issues may be mitigated or addressed. These should

be described in the Consultant’s proposal as part of the Consultant’s quotation.

Governance and management

Ministry of Finance and Economic Management

The Ministry of Finance and Economic Management (MFEM), is the Delivery Partner for the ENAP and is
responsible for carrying out all fiduciary and financial management, procurement of goods and services, project
monitoring, reporting and evaluation activities in compliance with its policies and procedures and with the
Bilateral Grant Agreement with the GCF.

All expenditure under this consultancy will be managed by the DCD of MFEM through its Financial Management
and Information System.

National Designated Authority

The National Designated Authority (NDA) is situated within the Climate Change Cook Islands Office and will be the
operational organization in the implementation of this consultancy. The NDA will also participate in the
procurement of all the consultants. The Consultant will be based at the Cook Islands Climate Change Office within
the Office of the Prime Minister and will report to the ENAP Project Manager.



Submission
The applicant should submit:

1. Acover letter that expresses their interest in this consultancy with a CV including the names and contact
information of referees.

2. A Proposal with a brief description of how the activities will be implemented, proposed timeframes, risk
assessment, and a pricing schedule based on the format in Attachment One below (see: “Pricing Schedule
for Short Term Activities” section of that Attachment)

3. Asigned Conflict of Interest Statement as contained in Attachment Three.

Due Date: 4 p.m. Cook Islands Time Thursday 13 June 2024

Approved by:

(signature)

Title and
Ministry/Agency/Dept:

Date:

Pricing Schedule for Short Term Activities

The cost for the work to be undertaken must be set out in the table below. Please provide details for any proposed
Other Expenses.

Title Input/tasks Price VAT Exc
Consultancy fee Number of work days S
Other Expenses Assessment Activites, including any proposed travel | $
related to the Work | or stakeholder consultations.
Outputs
Completion and Reporting Requirements S
Sub Total | S
VAT (S

Total Cost|S




Attachment Two: Assessment Criteria

No. | Assessment Criteria Weighting (%)
1 Local Capacity and Knowledge 20%
2 Relevant Skills and Experience 30%
3 Proposed Methodology 20%
4 Price 30%
Total 100%




Attachment Three: Conflict of Interest Statement

A conflict of interest arises if you or a close family member has an interest e.g. is a board or committee member
orisemployed in a senior position in the Government agency that wants to purchase the goods or services relating
to this RFQ process.

In submitting this response | declare:

e | understand that an actual, potential or perceived conflict of interest may arise in participating in this
RFQ process and that | am obliged to declare any such conflict of interest.

e | confirm that in submitting this information that | have either declared any potential conflicts of interest
or that | am not aware of any situation or issue that would conflict with the interest of the Principal.

o If a conflict of interest arises at any time before the selected supplier has been awarded, | will advise the
Contact Officer or the Principal immediately.

e | have personally completed this declaration on behalf of the Consultant(s) and declare that the submitted
response is true and correct.

| declare that | have a potential conflict of interest as follows:

| will manage this conflict of interest by:

Declared by:

Signature Date

Full Name Position (if Company)




Attachment Four: Draft Contract for Consultancy

Schedule for Services Contract

Government: His Majesty the King in right of the Government of the Cook Islands acting by and
through the Director of the Development Coordination Division of the Ministry of Finance and
Economic Management.

Signed:

Name: Mani Mate

Position: Director, Development Coordination Division, Ministry of Finance and Economic
Management

Date:

Consultant:

Signed:
Name:
Position: Consultant

Date:
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Section 1 - Key Details

Project: Increasing the Resilience of the Cook Islands through Enhancing a National Adaptation
Programme (ENAP)

Location: Rarotonga and Pa Enua, Cook Islands.
Commencement Date: This Agreement commences on [insert].

Services Completion Date: The Consultant will complete the provision of the Services and Deliverables by
[insert].

Section 2- Background

The Cook Islands Climate Change Office (CCCl), based at the Office of the Prime Minister in partnership
with the Development Coordination Division (DCD) of the Ministry of Finance and Economic Management,
are implementing a national climate change project. As part of the Increasing the Resilience of the Cook
Islands through Enhancing a National Adaptation Programme (ENAP), a Monitoring and Evaluation (M&E)
Framework will be designed to monitor the implementation of the Cook Islands Country Programme.

In 2018, the Cook Islands Government produced its first Climate Change Country Programme (2018-2030)
that was developed as part of a prior GCF Readiness programme. The Country Programme outlines the
climate change project area priorities that can be supported by the GCF and other development partners
to achieve low emissions and climate resilient development.

A Monitoring and Evaluation framework was not included as part of the design of the Country Programme.
The purpose of this assignment is to develop that framework to monitor and evaluate identified
adaptation actions under the Cook Islands Country Programme. The framework may then also be applied
to mitigation activities at a later date. The outputs from this consultancy will support the effective
implementation of the Country Programme and may also inform the M&E to be conducted for projects
under the ENAP and other future climate change projects.

The selected consultant will report directly to the ENAP Project Manager.

Section 3- Contract Documents

In the event of any inconsistency between the content of this Schedule (being the content preceding the
Terms and Conditions) and the Terms and Conditions for the Supply of Consultancy Services part of this
Agreement ("Terms and Conditions”), the terms of this Schedule will prevail.

Section 4 - Services and Deliverables
Specifically, the responsibilities of the Consultant will be to complete the following activities:
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No.

Title

Activity

Due date

Review and Draft
Framework

Based on a review of similar climate change activity
programmes develop an outline of the relevant
parameters for a M&E framework for the Cook
Islands Country Programme, to be discussed with the
Climate Change Cook Islands (CCCl) office and DCD.

One week from
signing of contract.

Based on the feedback on the outline, draft a M&E
incorporates the different
programme areas and which includes, among other
things: Country Programme and specific project
deliverables, indicators and measures, timelines, and
the responsible agency or agencies

Provide the draft for comment to the CCCI office and
DCD.

framework which

Six weeks from

signing of contract.

Complete M&E

Framework

draft
stakeholders.

Circulate M&E Framework to other

Receive, review and incorporate comments, before
finalising the final M&E Framework.

Nine weeks from
sighing of contract.

Completion

Provide a completion report on the consultancy
describing the activities undertaken, issues
addressed, any lessons learned and including a
clean copy of the final M&E Framework.

Two weeks from
acceptance of the
final M&E
framework.

Section 5 — Delivery Timeframes

The Consultant will complete the activities described above within the three-month period immediately

following the Commencement Date. This timeframe may be amended, following consultation between

the Consultant, DCD and CCCl, in accordance with clause 24 of the Terms and Conditions.

Section 6 - Fees and Timing of Payments

Contract Price: The total price payable by the Government to the Consultant in consideration for the

Services, the Deliverables and the performance of the Consultant’s obligations under this Agreement is
NZzDS$ (Contract Price).

The Contract Price is payable in instalments upon the achievement of the corresponding milestone as set
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out in the table below.

Instalment | Milestone Percentage Contract price
#
NzD
1 Upon signing of the contract. 15%
2 Upon acceptance of the draft Country Programme 60%

Monitoring and Evaluation Framework by CCCI.

3 Upon Acceptance of the Final Country Programme 25%
Monitoring and Evaluation Framework and the
Consultancy Completion report.

Total 100% S

Upon the achievement of any milestone, the Consultant will be entitled to invoice the Government for
the instalment of the price attributable to that milestone. The Consultant will clearly stipulate milestones
achieved on invoices. The Government will pay valid and validly rendered invoices in accordance with,
and subject to, the provisions of clause 7 of the Terms and Conditions.

Travel costs: Travel related costs and expenses are not included in the Contract Price. If travel is required,
the Government will either co-ordinate and pay for the Consultant’s travel related costs and expenses, or
reimburse the Consultant for all such costs and expenses, provided that, in the case of reimbursement:

e the Consultant complies with the Cook Islands Government Travel Policy;
e such costs and expenses have been approved in writing by the Government in advance; and

e the Consultant provides to the Government appropriate receipts evidencing that such costs and
expenses have been incurred.

Cook Island Taxes etc.: The Consultant is responsible for complying with any and all tax obligations and
requirements (including to Cook Islands Revenue Management) in respect of all services and deliverables
provided by the Consultant in the Cook Islands under or in connection with this Agreement.

The Consultant is not an employee of the Government of the Cook Islands.

Section 7 — General
Reporting: The Consultant will report to the ENAP Project Manager.

Compliance with policies etc: The Consultant will abide by the Cook Islands Government Public Sector
Code of Conduct and, in particular, will carry out their duties in a transparent, participatory and culturally
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appropriate way. In addition, they must also operate in accordance with all Cook Islands law, regulations
and procedures, particularly:

e the Cook Islands Government Financial Policy and Procedures Manual

e  MFEM'’s Environment and Social Safeguards Policy

The Consultant will also comply with the relevant GCF requirements set out in the:
e GCF’s Environmental and Social Safeguards

e The Anti-Fraud and Anti-Corruption Framework of the United Nations Secretariat
e  GCF Policy on Prohibited Practices

Insurance: The Consultant is not required to hold any insurance.
Contact Person and Addresses for Notices:

Government Contact: Mani Mate, DCD Director
PO Box 120, Rarotonga
Ph.: 29521
Email: mani.mate@cookislands@gov.ck

Consultant Contact: Firstname, Surname
Phone: [insert]

Email: [insert]
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1.
2.

Terms and Conditions for the Supply of Consultancy Services

(The meaning of the defined terms used in this Agreement are set out in clause 33 below)

Commencement: This Agreement will commence on the Commencement Date.

Supply of Services:

(a)

(b)

()

The Consultant will provide the Services and the Deliverables to the Government:

(i) inaprompt and timely manner and will ensure that they are provided in accordance with
the delivery timeframes specified in this Agreement;

(ii) otherwise in accordance with, and subject to, the terms and conditions of this Agreement.

The Consultant will take full responsibility for the supply, coordination and delivery of the
Services and the Deliverables and will ensure that it has the tools, equipment, materials and
other resources necessary to provide the Services in accordance with this Agreement.

Time is deemed to be of the essence for the provision of the Services.

Performance Requirements: The Consultant represents and undertakes that it will:

(a)

(b)

(c)

(d)

(e)

(f)

ensure that the Services and the Deliverables:
(i) comply with the specifications and requirements specified in this Agreement;

(ii) are fit for the purposes described in, or otherwise reasonably contemplated by, this
Agreement; and

(iii) to the extent that they are required to be provided in writing, be in English, clear,
unambiguous, accurate and complete, including so as to be reasonably understood by any
reasonably competent and appropriately skilled person(s) receiving or reading them.

ensure that the Services are provided with the highest degree, and to the highest standard, of
skill, care, diligence, timeliness and quality, and will employ the methods and procedures,
which would reasonably and ordinarily be expected from a reputable, skilled and experienced
person engaged in the same type of activity, under the same or similar circumstances;

comply with all relevant (i) Cook Island standards and, if not in conflict, international standards
(both general and industry-specific); (ii) statutes; (iii) regulations; (iv) by-laws; (v) ordinances;
(vi) other laws; and (vii) Cook Islands Government policies, applicable in respect of the
provision of the Services;

in providing the Services and Deliverables, comply with any reasonable directions and
requirements notified by the Government from time to time, to the extent that these
directions and requirements are not inconsistent with this Agreement;

make itself aware of, and comply with, any special Government requirements when supplying
Services to or in respect of Government property;

ensure that any invoices, reports or other documentation it is required to provide to the
Government under this Agreement are complete and accurate; and
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(g) not engage in any Serious Misconduct or corrupt, fraudulent, collusive, coersive, unethical or
obstructive practices.

Completion of Milestones and Deliverables:

(a) A Milestone will not be deemed to be achieved unless and until the Government has
confirmed in writing signed by a duly authorised representative of the Government that the
milestone has been achieved.

(b) Each Deliverable will be subject to acceptance by the Government and will not be deemed to
be supplied to the Government unless and until such acceptance has been notified to the
Consultant in writing signed by a duly authorised representative of the Government.

(c) If the relevant requirements of this Agreement have been met in respect of any Milestone or
Deliverable, the Government will not unreasonably withhold or delay confirmation of the
achievement of that Milestone, or acceptance of that Deliverable, (as applicable) in
accordance with this clause 4.

(d) The Government’s confirmation that any Milestone has been achieved, and the Government’s
acceptance of any Deliverable, does not release the Consultant from its obligations under this
Agreement (including by way of any representation or undertaking) in respect of any
Milestone or Deliverable, including the Consultant’s obligations to ensure that the Services and
Deliverables comply with the requirements of this Agreement.

Delays

(a) Without limiting any other rights or remedies of the Government, if there is a delay, or if the
Consultant becomes aware that there is likely to be a delay, in the provision of the Services,
the Consultant will:

(i) immediately notify the Government in writing of the delay; and

(ii) take all reasonable steps immediately available to it to avoid and minimise the effects of
the delay.

(b) The Government is entitled to cancel this Agreement with immediate effect by written notice
to the Consultant if Services are not provided in accordance with the performance and delivery
timeframes specified in this Agreement, except to the extent that the relevant delay is due to
matters for which the Consultant is not responsible pursuant to clauses 5(c) and 17.

(c) The Consultant will not be responsible for any delay in the performance of provision of the
Services to the extent that this is solely caused by a delay in the Government performing its
obligations under this Agreement, provided that the Consultant complies with its obligations
under clause 5(a).

Price:

(a) Except as otherwise expressly specified and provided for in the Schedule, the Contract Price is
the total amount payable by the Government for the provision of the Services and the
Deliverables, and the performance of the Consultant’s other obligations under this Agreement.
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(b)

The Contract Price is stated exclusive of VAT.

The Consultant is not entitled to claim expenses, surcharges or margins or disbursements
except if otherwise agreed in advance and in writing signed by a duly authorised
representative of the Government.

Payment:

(a)

(b)

(c)

The Government will not be required to pay any amount which becomes payable by the
Government to the Consultant under this Agreement unless and until the Government’s
Contact Person receives, in accordance with this clause 7, a valid, and validly rendered, VAT tax
invoice for that amount. To be valid each such invoice must:

(i) state the invoice number, date of provision of the relevant Services and/or Deliverables
and a full description of the Services and/or Deliverables provided (including, where
applicable, the relevant milestone to which the invoice relates);

(ii) comply with any applicable tax (including VAT) requirements; and
(iii) be addressed and delivered to the Government Contact Person’s address specified in the

Schedule.

Subject to clause 7(a), the Government will pay any amount which becomes payable by the
Government at the time specified in the Schedule for payment of that amount, or where no
such time is specified in the Schedule, on the first Wednesday on or after the 20th of the
month following the date on which the Government receives the Consultant’s invoice or the
completion of the delivery of the relevant Services, whichever is the later.

Payment will be effected by Electronic Funds Transfer (EFT) (direct credit).

Subcontracting: The Consultant will not enter into any Subcontract without the Government’s prior

consent. Where the Consultant enters into a Subcontract, the Consultant will be responsible and

liable for all acts and omissions of any Subcontractor as if such acts and omissions were the acts

and omissions of the Consultant. The entry by the Consultant into a Subcontract will not relieve the

Consultant from liability for the performance of any of its obligations under this Agreement.

Intellectual Property:

(a)

(b)

All Intellectual Property which is not developed, commissioned or created under or in
connection with this Agreement (“Existing IP”), but which is used or supplied for the purposes
of this Agreement, will remain vested in its current owner.

All new Intellectual Property which is developed, commissioned or created under or in
connection with this Agreement, including:

(i) any Intellectual Property (excluding Existing IP) in the Deliverables; and
(ii) any Intellectual Property in modifications, adaptations and additions to Existing IP,

1.(“New IP”) will be owned by, and will vest in, the Government immediately upon creation.
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10.

11.

(c)

(d)

In all cases where the Government does not own or is not otherwise licensed to use any
Intellectual Property supplied, or otherwise made available, to the Government under this
Agreement (including in Deliverables), the Consultant:

(i) grants to the Government (and all other parts of the Crown) a royalty-free, non-exclusive,
perpetual and irrevocable licence; or

(ii) inthe case of any Intellectual Property owned by third parties, will procure that the
Government (and all other parts of the Crown) is granted a royalty-free, non-exclusive,
perpetual and irrevocable licence,

to use, copy and otherwise Exploit any such Intellectual Property for its business and operational
purposes. Each such licence extends to the agents, employees, consultants and suppliers of the
Government, but only for the purposes of enabling them to provide services, goods or other
deliverables to or for the Government.

The Consultant warrants and represents to the Government that the New IP and any Pre-
existing IP supplied, or otherwise made available, by the Consultant to the Government under
or in connection with this Agreement will not infringe the Intellectual Property rights of any
third party.

Warranties and Representations: The Consultant represents, warrants and undertakes that:

(a)

(b)

(c)

(d)

(e)

(f)

it has full power, capacity and authority to execute, deliver and perform its obligations under
this Agreement;

it has and will continue to maintain at its cost, all necessary consents, permissions, permits
licences and rights to enter into and perform its obligations under this Agreement;

there are no existing agreements, undertakings or arrangements which prevent it from
entering into this Agreement or which would impede the performance of its obligations under
this Agreement;

it has not offered any inducement in connection with the entering into or negotiation of this
Agreement;

it has not (nor is any of its representative directors or employees) a party to any litigation,
proceedings or disputes which could adversely affect its ability to perform its obligations under
this Agreement; and

all information provided, and statements, representations and commitments made, by the
Consultant, under or in relation to this Agreement (including in the Consultant’s proposal given
in response to the Request for Quotation relating to the Services), are in all material respects
true, accurate and not misleading and, where applicable, will be met and/or complied with.

Confidentiality: Each party will keep confidential the terms of this Agreement and will keep

confidential, and will not at any time, directly or indirectly, disclose or permit to be disclosed, use
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12.

13.

for itself or use to the detriment of the other party, the other party’s Confidential Information,

except:

(a)
(b)
()

(d)

as is expressly provided for in this Agreement;
as required by law;

in respect of information that already is or becomes public knowledge otherwise than as a
result of a breach of this Agreement; or

as authorised in writing by the other party.

Indemnity: The Consultant indemnifies and holds harmless the Government in respect of all costs

(including legal costs on a solicitor and client basis), claims, liabilities, losses, damages and expenses

suffered or incurred by the Government as a direct or indirect consequence of:

(a)

(b)

any unlawful, negligent, tortious, criminal, reckless or dishonest errors, acts or omission of the
Consultant in connection with the performance of this Agreement; and

any claim or proceeding brought against the Government to the extent the claim or
proceeding is based on an allegation that the Government’s possession or use of any
Intellectual Property supplied or licensed by the Consultant under this Agreement infringes any
third party’s Intellectual Property, except to the extent any such Claim arises from information
or Intellectual Property supplied by the Government for incorporation into the Services and/or
Deliverables.

Liability:

(a)

(b)

()

Subject to clause 13(b) , neither party will be liable to the other party for any loss of profit,
revenue, business and/or goodwill, or for any punitive, indirect or consequential loss or
damage arising under or in connection with this Agreement, regardless of whether that party
has been advised of the possibility of such loss or damage.

Clause 13(a) does not limit or exclude the Consultant’s liability for:

(i) any additional operational and/or administrative costs and expenses arising from the act,
omission, event or default giving rise to the relevant liability (“Liability Event”);

(ii) any wasted expenditure or charges rendered unnecessary or incurred by the Government
arising from a Liability Event;

(iii) the additional cost of procuring commensurate replacement services; and

(iv) any compensation (including by way of damages) payable by the Government to a third
party.
Clauses 13(a) does not limit or exclude the Consultant’s liability in respect of:

(i) abreach of clause 11;

(ii) claims relating to death, personal injury or property damage (including under the
indemnity in clause 12(a); and

(v) the indemnity under clause 12(b).
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14,

15.

16.

17.

Insurance:

(a) The Consultant will take out and maintain at its own cost, at all times during the term of this
Agreement, such insurance as is specified in the Schedule. All such insurance will be on such
terms and with such insurers as the Government may reasonably require.

(b) The Consultant will, if requested by the Government, provide the Government with written
evidence that all insurances are in force and will produce, whenever reasonably required by
the Government, the relevant policies and evidence of payment of the current premiums. If
the Consultant fails to provide such evidence, the Government may, after notifying the
Consultant in writing, arrange or keep in force that insurance and may, for the purpose of
doing so, pay the relevant premiums and deduct a corresponding amount from any amounts
payable by Government to the Consultant under this Agreement.

Termination for Convenience: The Government may terminate this Agreement with immediate
effect by written notice to the Consultant. In the event of such termination, the Consultant will be
entitled to invoice the Government (to the extent it has not already done so), and the Government
will pay (to the extent the Government has not already done so as at the date of such termination),
for the Services and/or Deliverables that have been provided, and which it is reasonable for the
Consultant to have provided, in full or in part, as at the date of such termination (and, if and where
applicable, on a pro rata basis) (“Unpaid Work Done”). The Consultant will provide to the
Government, within the timeframes reasonably required by the Government, evidence that any
amount which the Consultant invoices for Unpaid Work Done is for actual Services and/or
Deliverables which the Consultant has provided, and which it is reasonable for the Consultant to
have so provided, prior to such termination.

Termination for Cause: Either party may terminate this Agreement at any time and with immediate
effect by written notice to the other party (“Defaulting Party”) if the Defaulting Party has
committed a material breach of this Agreement, provided that, where that breach is reasonable
capable of remedy, the Defaulting Party has also failed to remedy that breach within 10 business
days following receipt from the other party of an earlier written notice requiring the Defaulting
Party to remedy the breach and stipulating that the other party intends to terminate this
Agreement if the Defaulting Party fails to do so. Any Serious Misconduct by the Consultant will be
deemed to be a material breach of this Agreement which is incapable of remedy for the purposes
of this Agreement.

Force Majeure

(a) Subject to clause 17(b), neither party (“Affected Party”) will be liable for any delay or default
in the performance of its obligations under this Agreement to the extent such delay or default
is due to any event or circumstance beyond the Affected Party’s reasonable control (a “Force
Majeure”). A Force Majeure includes natural disasters, epidemics or pandemics, but does not
include:

(i) any delay, default or event to the extent that it could have been avoided by the Affected
Party taking reasonable steps or exercising reasonable care; and
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18.

19.

(ii) any delay, default or event arising from any financial difficulty associated with the
Affected Party.

(b) If a Force Majeure occurs, the Affected Party must:

(i) assoon asreasonably practicable after becoming aware of the occurrence or likelihood of
the Force Majeure, notify the other party in writing of the Force Majeure; and

(ii) use its best endeavours to overcome, and to mitigate the effects of, the Force Majeure
and to complete its obligations under this Agreement.

Notices:

(a) Any written notices required to be given under this Agreement and other correspondence
relating to this Agreement must be addressed to the relevant party’s Contact Person named in
the Schedule.

(b) All such notices and correspondence will be:
(i) delivered by hand or by tracked courier to the intended recipient's physical address; or
(ii) sent by email to the intended recipient's email address.

(c) A notice given in accordance with this clause 18 will be deemed to be received:
(i) if delivered by hand or tracked courier, upon delivery; or

(ii) if sent by email, one hour after the email is sent unless a return email is received by the
sender within that one hour period stating that the addressee’s email address is wrong or
that the message cannot be delivered,

2.provided that the Government will be deemed to have received delivery of a notice only
upon the Government also acknowledging in writing receipt of the notice.

GCF Requirements: The parties acknowledge that the Services and Deliverables are being funded,
in full or in part, by the Green Climate Fund (“GCF”) and that the GCF requires that certain
provisions be included in agreements funded by the GCF. Accordingly, the Consultant agrees as
follows:

(a) The Consultant will take all necessary measures to prevent and address instances of Sexual
Exploitation, Sexual Abuse and Sexual Harassment (as those terms are defined in the GCF’s
Policy on the Prevention and Protection from Sexual Exploitation, Sexual Abuse, and Sexual
Harassment, as adopted by the Board of the GCF and contained in annex X to decision B.23/16,
paragraph (a)).
3.The Consultant will immediately notify the Government in the event of any instances of
Sexual Exploitation, Sexual Abuse and Sexual Harassment.

(b) The Consultant will ensure all necessary measures are taken to prevent and address Fraud and
Corruption (as those terms are defined in the GCF’s Policy on Prohibited Practices, as adopted
by the Board of the GCF and contained in annex XIV to decision B.22/19, paragraph (a)). The
Consultant will notify the Government promptly upon becoming aware of:
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20.

21.

22.

23.

(i) any allegations of Fraud or Corruption that may have been committed using GFC
proceeds; or

(ii) any credible risks of money laundering and/or financing of terrorism (“ML/FT”) in relation
to the activities undertaken under or in connection with this Agreement,

and, in the case of ML/FT, will consult with the Government on the necessary steps to address
such identified risks.

(c) The Government (and/or its appointed representatives, which may include UNEP or Green
Climate Fund officials) may carry out reviews and/or initiate investigations in respect of
wrongdoing by the Consultant’s employees, agents, contractors, subcontractors, service
providers and other representatives (“Personnel”). The Consultant will co-operate with, and
will use all reasonable endeavours to procure that its Personnel co-operate with, any such
review or investigation. When exercising its right of review and investigation under this clause
19(c), the Government and its representatives will comply with the Consultant’s reasonable
security, confidentiality and health and safety requirements.

(d) The Consultant will screen and monitor potential environmental and social risks and impacts
arising from the implementation of this Agreement and report to the Government on the
same, including measures to mitigate them.

(e) The Consultant will continuously assess and monitor activities to ensure continued compliance
with the GCF’s Gender Action Plan, as adopted by decision B.24/12 of the Board of the GCF, to
the extent such plan is applicable to the Consultant and/or the implementation of this
Agreement.

(f) The Consultant will ensure proper acknowledgement is given to the GCF for any publications
prepared or produced pursuant to this Agreement by giving appropriate credit to the GCF as
per the GCF branding guidelines.

Conflict: The Consultant confirms it has no knowledge of any conflict of interest in providing the
Services and Deliverables. If any conflict of interest arises or has the potential to arise during the
provision of the Services and Deliverables, the Consultant will immediately inform the Government
in writing and the Government will decide on the appropriate steps to be followed in such event,
which may include the right of the Government to terminate this Agreement with immediate
effect.

Public statements: The Consultant must not make any public statements about the Services or this
Agreement without the Government’s written approval.

Assignment: The Consultant may not transfer or assign any of its rights or obligations under this
Agreement to any other person without the Government’s prior written consent (which consent
may with given or withheld at the Government’s absolute discretion).

Entire agreement: This Agreement records the entire understanding and agreement of the parties
relating to the matters dealt with in this Agreement. This Agreement supersedes all previous
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24.

25.

26.

27.

28.

29.

30.

31.

32.

arrangements, understandings or representations (whether written, oral or both) relating to these
matters.

Amendments: No amendment or other variation to this Agreement will be effective unless it is
recorded in writing, signed by a duly authorised representative of each party.

No waiver: Any waiver by a party of any of its rights or remedies under this Agreement will be
effective only if it is recorded in writing and signed by a duly authorised senior representative of
each party. If the waiver relates to a breach of any provision of this Agreement, this will not (unless
stated otherwise) operate as a waiver of any other breach of that provision. No waiver of any
breach, or failure to enforce any provision, of this Agreement at any time by either party will in any
way affect, limit or waive that party's right to subsequently require strict compliance with this
Agreement.

Partial invalidity: If any provision of this Agreement is or becomes invalid or unenforceable, that
provision will be deemed deleted from this Agreement. The invalidity or unenforceability of that
provision will not affect the other provisions of this Agreement, all of which will remain in full force
and effect to the extent permitted by law, subject to any modifications made necessary by the
deletion of the invalid or unenforceable provision.

Remedies cumulative: The rights, powers and remedies provided in this Agreement are cumulative
and not exclusive of any rights, powers or remedies provided elsewhere in this Agreement or by
law.

Further assurances: Each party will make all applications, do all things and execute all documents
reasonably required in order to give effect to the provisions and intent of this Agreement.

Counterparts: This Agreement may be signed in any number of counterpart copies which, read
together, will constitute one and the same document. The transmission by electronic means by a
party to the other party of a signed counterpart copy of this Agreement will be deemed proof of
signature of the original and the copy so transmitted will be deemed an original.

Survival: Any termination or expiry of this Agreement (whether in whole or in part) will be without
prejudice to the rights and remedies of either party in respect of any breach of this Agreement by
the other party prior to such termination or expiry. The provisions of clauses 2, 7,9, 11, 12, 13, 18,
22, 25, 26, 27, 30, 31 and 32, together with those other provisions of this Agreement which are
incidental to, and required in order to give effect to, those clauses, or which by their nature are
intended to survive termination or expiry of this Agreement (in whole or in part), will remain in full
force and effect following the termination or expiry of this Agreement (in whole or in part).

Law and Jurisdiction: This Agreement is governed by the laws of the Cook Islands. Subject to
clause 32, the parties submit to the exclusive jurisdiction of the courts of the Cook Islands in respect
of all matters relating to this Agreement.

Dispute resolution: In the event of a dispute arising between the parties in respect of any matter
relating to this Agreement, the authorised representatives of the parties must resolve the dispute
in the first instance by negotiation. If the dispute cannot be resolved by negotiation within 5
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33.

business days of the notice of dispute having been served by one party on the other, the parties
may seek resolution under the Arbitration Act 2014. The place of arbitration will be Rarotonga, the
Cook Islands and there will be one arbitrator. Either or both parties (and/or any of their respective
representatives) may participate or appear in any arbitration in relation to any such dispute or
difference by way of audio-visual link (or similar technology which can adequately facilitate such
remote participation or appearance).

Definitions: In this Agreement, unless the context requires otherwise:

“Agreement” means this agreement, including the Schedule and any attachments or appendices to
the Schedule;

“Commencement Date” means the commencement date specified as such in the Schedule;
“Confidential Information” of a party is information which:

(a) relates to that party’s business, operations, facilities or programmes;

(b) s disclosed by that party on the express basis that such information is confidential; or
(c)  might reasonably be expected by either party to be confidential in nature,

and which is disclosed by that party to the other party;

“Contract Price” means the price payable by the Government to the Consultant in consideration for
the Services, the Deliverables and the performance of the Consultant’s obligations under this
Agreement, as specified in the Schedule;

“Crown” means the His Majesty the King in right of the Government of the Cook Islands, and includes
every department, instrument and agent of the Government, and any body corporate or organisation
that is wholly owned or controlled by or has significant financial inter-dependence with any such
department, instrument, agent, body corporate or organisation, and any local authority;

“Deliverables” means the outputs and deliverables described and/or specified in the Schedule and
all other outputs, documents, models, data (including databases and other compilations), materials
or works provided, or to be provided to, the Government as part of the provision of the Services;

“Exploit” means any activity which would, in the absence of a licence, constitute an infringement of
the relevant Intellectual Property, including the use, modification, development and enhancement
of any software and the copying, modification or adaption of, or the making of derivative works from,
any copyright works, and Exploitation has a corresponding meaning;

“Intellectual Property” means trade marks, rights in domain names, copyright, patents, registered
designs, circuit layouts, rights in computer software, databases and lists, rights in inventions,
confidential information, know-how and trade secrets, operating manuals, quality manuals and all
other intellectual property, in each case whether registered or unregistered (including applications
for the grant of any of the foregoing) and all rights or forms of protection having equivalent or similar
effect to any of the foregoing which may subsist anywhere in the world, including the goodwill
associated with the foregoing and all rights of action, powers and benefits in respect of the same;
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“Milestone” means a milestone identified or specified as a milestone in the Schedule;

“Serious Misconduct” includes bringing the Government into disrepute, engaging in corrupt or
fraudulent practices in competing for or executing this Agreement (or any other agreement or
arrangement involving the Government), theft of property, offensive behaviour towards
Government personnel, members of the public or contractors;

“Services” means the services to be provided by the Consultant under this Agreement, including the
completion of activities and the provision of the Deliverables described and/or specified in the
Schedule, together with any services and activities which are incidental to, and reasonably required
for, the proper performance and provision of those services; and

“Subcontract” means any agreement or arrangement with any third party pursuant to which that
third party agrees to provide, or has management, direction or control over, all or any part of the
Services and/or the provision of the Deliverables, and “Subcontractor” has a corresponding meaning.

Interpretation: In this Agreement, unless the context requires otherwise: (a) references to clauses
are to the clauses in the Terms and Conditions part of this Agreement, and references to the
Schedule include a reference to the Attachments to the Schedule; (b) the words “includes”,
“including” and “in particular” (and similar words) do not limit the generality of any words which
precede them; (c) the singular includes the plural and vice versa; (d) references to a “party” or the
“parties” is to a party or to the parties to this Agreement; (e) a “business day” means any day of the
week excluding Saturdays, Sundays and days which are observed as public holidays in the Cook
Islands, as specified in the Public Holidays Act 1999; and (f) headings used in this Agreement are for
reference purposes only and will not affect the interpretation of this Agreement.
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