Request for Quotes 
Technical Lead
(Consultancy Contract)
[bookmark: _Toc299353417][bookmark: _Toc245892970][bookmark: _Toc251080137]
The Cook Islands Investment Corporation (CIIC) is seeking a suitably qualified and experienced professional (individual or firm) to fill the role of Technical Lead, to support the implementation of CIIC’s responsibilities under the "Akamatutu’anga to tatou ora’anga meitaki: Building a healthy and resilient Cook Islands community - one block at a time" (ATOM) project. 
The ATOM project aims to strengthen the resilience of health services across the country. This initiative is multifaceted and involves several work streams to be carried out over a 5-year period by Te Marae Ora Ministry of Health (TMO), CIIC, and the Development Coordination Division of the Ministry of Finance and Economic Management (DCD). The ATOM project is currently in Year 2. 
The scope of the services is contained in Attachment 1: Terms of Reference. The services under this RFQ are focused on preparing the technical documentation and monitoring delivery of the works at each health facility ensuring the works comply with the required standards and approved plans.
The Consultant will work under the direction of the ATOM Project Coordinator based in the Asset Development Division of CIIC, and work in collaboration with other consultants engaged for specific aspects of the project, and CIIC project personnel assigned to support the project. 

	Deadline for submission of Quotes:
	4.00pm (CI Time) Friday 25 July 2025

	Indicative award notification:
	August/September 2025

	Indicative contract delivery period:
	September 2025, for a 1 year term.



Quotes must be submitted by email to anne.taoro@cookislands.gov.ck 
Conditions of Quotes 
Contents of this RFQ
This RFQ consists of:
· Conditions of Quotes
· Attachment 1: Terms of Reference
· Attachment 2: Assessment Criteria
· Attachment 3: Response Forms
· Attachment 4: Draft Contract
· Attachment 5: Site Information
Communications regarding this RFQ
All correspondence and questions relating to this RFQ must be in writing via email and directed to the named Contact Person below.
Contact Person for this RFQ:	
Anne Taoro
Asset Development Division
Cook Islands Investment Corporation
Email address: anne.taoro@cookislands.gov.ck 

During the RFQ period, respondents must not contact any CIIC staff member in relation to this RFQ, or any other person associated with the RFQ, other than the person listed above.  Unauthorised contact may invalidate you from the RFQ process.
Registrations of Interest
Prospective respondents should register their interest to participate in this RFQ process by emailing the Contact Person.
Only registered respondents will receive notices to this RFQ directly, if or when issued. It is the responsibility of the respondent to ensure they are properly registered for this RFQ. 
Notices to this RFQ
Notices to this RFQ, if/when issued, will be distributed by email to registered respondents and uploaded to the E-Government procurement portal and CIIC Website.
Quote contents
Quotes must comprise of completed Response Forms – Refer to Attachment 3. Respondents may submit additional information in support of their Quote.
All Quotes must be firm offers and may not be withdrawn for a period of 60 calendar days following the deadline for submission of Quotes.
CIIC requires that all Quotes conform to these Conditions of Quotes, and reserves the right to reject any non-conforming Quote. 
Submission of Quotes
Quotes must be received by the deadline specified on the front page of this RFQ. Quotes received after the deadline will not be considered. 
Quotes must be submitted in electronic format only, in pdf format (or otherwise in a format compatible with Microsoft Office).
Quotes must be submitted by email to anne.taoro@cookislands.gov.ck 
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Confidentiality
Respondents are advised that CIIC is subject to the Official Information Act 2008.  Respondents should mark their Quotes “Commercial - In Confidence” if they wish to protect specific information.  CIIC will treat all Quotes in confidence.  CIIC cannot however guarantee that information marked as Commercial – In Confidence can be protected if CIIC receives a request for information under the OIA.
The RFQ Process
Each respondent shall examine, or be deemed to have examined, the Conditions of Quotes, Terms of Reference and Assessment Criteria and any other information supplied by CIIC via the E-Government portal, CIIC Website or email. 
In submitting a Quote in response to this RFQ, the respondent accepts and agrees to be bound by these Conditions of Quotes.
All costs of preparing and submitting the Quote shall be borne by the respondent.
CIIC reserves the right to change, suspend, cancel or reissue this RFQ, or the contents of the RFQ documentation at any time.  
CIIC shall have no liability for any information it provides, or for any cost or loss to any respondent, in the event that this RFQ is cancelled, suspended, changed or reissued.
CIIC reserves the right to negotiate without restriction with respondents after the close of the RFQ on any matter contained in the Quote, without disclosing this to any other person.
CIIC reserves the right to accept or reject any or all Quotes, at any time prior to any contract being awarded. 
Evaluation of Quotes
Quotes will be assessed against the criteria outlined in Attachment 2: Assessment Criteria.
CIIC may request additional information from any respondent before accepting any Quote, or implement additional processes to evaluate the Quote.
Each respondent shall be notified in writing as to whether or not it has been selected as the preferred Respondent as soon as possible.  No Quote shall be deemed to be accepted unless and until the respondent has been notified by CIIC in writing.
CIIC reserves its absolute discretion in the evaluation and selection process.
Subject to Contract 
Quotes are submitted on the basis that no binding legal relations with CIIC are created unless and until a formal written contract is signed by both CIIC and the successful respondent.
The acceptance by CIIC of any Quote, whether with or without negotiation, or the negotiation with an unsuccessful respondent, shall not create binding legal relations between CIIC and the party whose Quote has been accepted or which is negotiating with CIIC.
If, in the opinion of CIIC, and at CIIC’s sole discretion, none of the Quotes submitted are acceptable, CIIC reserves the right to enter into negotiations with one or more of the respondents for a satisfactory offer.
Governing law
This RFQ is governed by Cook Islands law, and the Cook Islands courts have exclusive jurisdiction to all matters relating to this RFQ.
Contract Negotiations
Both parties agree to negotiate in good faith, and on successful conclusion of 
negotiations the preferred Respondent will sign a formal contract with CIIC.
A contract may be extended if additional work is required, at CIICs sole discretion.
Non-Resident businesses
In order for foreign companies to carry out business in the Cook Islands, an application for, and approval, must be sought from the Business Trade Investment Board (BTIB). Any fees associated with the registration are to be covered by the successful consultant. Respondents should inform themselves of the registration process and confirm in their Quote that they are willing to register once a Letter of Acceptance is issued. Information can be found at www.btib.gov.ck.    
Cook Islands Tax Laws
Respondents should inform themselves of the Cook Islands tax laws including Value Added Tax (VAT) applicable to businesses registered in the Cook Islands, and non-resident withholding taxes applicable to foreign businesses for services delivered externally of the Cook Islands. 
Attachment 1: Terms of Reference

Background 
The Cook Islands Investment Corporation (CIIC) is seeking a suitably qualified and experienced professional (individual or firm) to fill the short-term role of Technical Lead, to support the implementation of CIICs responsibilities under the "Akamatutu’anga to tatou ora’anga meitaki: Building a healthy and resilient Cook Islands community - one block at a time" (ATOM) project. 
The ATOM project aims to strengthen the resilience of health services across the country. This initiative is multifaceted and involves several work streams to be carried out over a 5-year period by Te Marae Ora Ministry of Health (TMO), CIIC, and the Development Coordination Division of the Ministry of Finance and Economic Management (DCD). The ATOM project is currently in Year 2. 
Information on the ATOM project and funding proposal can be viewed online at https://www.greenclimate.fund/project/sap034
CIIC’s Responsibilities
CIIC is the designated Executing Entity for selected outputs, specifically Output 2.1: Health Centres in the Pa Enua, and Rarotonga, are resilient to Climate Change impacts. 
Output 2.1 is intended to ensure that health centres are resilient to the impacts of climate change, particularly against the impact of extreme weather events.
· Activity 2.1.1: Completion of detailed technical designs for improvements to health facilities to achieve resilience to climate impacts.
· Activity 2.1.2: In-situ improvements of health facilities to strengthen climate resilience.
[bookmark: _Hlk203131918]Since the project approval in early 2024, CIIC has collaborated with TMO, DCD and technical assistance funded under New Zealand’s Climate Financing Arrangement, to develop a comprehensive climate vulnerability assessment regime to guide the identification and prioritisation of facility improvements. The climate vulnerability assessment has been trialled on Rarotonga and ready for roll-out by CIIC to the remaining islands. Structural assessments have also been commissioned to identify vulnerability spots and provide guidance on adaptation methods to improve its current risk rating. 
Specialist solar energy expertise has also been engaged to assess the feasibility of installing solar PV systems at the Rarotonga Hospital and Tupapa Health sites, together with modular solar-battery backup systems for the Pa Enua.  
Recent and previously collected data on asset conditions on Rarotonga and the Pa Enua, together with the above assessments and studies is intended to guide the refinement of the scope of works and technical specifications for each site, ready for implementation over the next 3.5 years. 
Project Management Structure
ATOM Project Governance Structure comprises a number of levels and stakeholders across government and civil society. A Project Management Unit (PMU) has been established within TMO to manage those Outputs that fall under TMOs responsibility. For CIIC’s responsibilities, its Asset Development Division is delegated responsibility for implementation of Output 2.1, inline with CIIC’s operating model. Both TMO and CIIC as Executing Entities report to MFEM as Accredited Entity for the ATOM Project.
[image: ]
The chart below outlines the organisational structure supporting the ATOM Project within the asset development framework.
The ATOM Project sits under the General Manager Asset Development, who reports to the Chief Executive Officer. Oversight and coordination of the ATOM Project is led by the ATOM Project Coordinator.
The Government Facilities Development Manager, who also reports to the GM, oversees the broader GFDD Team. This team supports a range of government infrastructure projects, including the ATOM Project, by providing technical and project management expertise.
In addition to internal support, the ATOM Project engages external professional services as needed to provide additional technical input, design support, and other specialist roles. 


Implementation Plan for 2025-26
CIICs Implementation Plan for ATOM for the coming 12-month period includes the delivery of the following works:
1. Mauke Hospital
The Mauke Hospital, as a Pa Enua pilot project site for ATOM, will undergo improvements aimed at enhancing climate resilience, including the installation of solar and battery backup systems, structural repairs, building waterproofing, bathroom upgrades, and other measures to ensure continued operation during climate-related events. This pilot will also test the effectiveness of the delivery methods, enabling a streamlined rollout of similar enhancements to the remaining Pa Enua facilities.
2. Solar & battery systems
A Solar PV and battery system is planned for most, if not all, health facilities on Rarotonga and the Pa Enua. The feasibility and concept design report for modular systems is currently under preparation. Once finalized and approved, the rollout will proceed on a prioritized basis. During this 12-month period, the implementation will commence with the Mauke and Rarotonga health facilities.
3. Rarotonga Hospital and Tupapa Primary Care & Administration
As part of the GCF-funded ATOM project, the Rarotonga Hospital and Tupapa Health facilities will undergo improvements to building structure, waterproofing, temperature control, and accessibility, in line with national building codes and disability standards. To support climate resilience and uninterrupted, inclusive service delivery, the Tupapa component includes measures to enhance water security. For Rarotonga Hospital, a reliable water supply is critical to sustaining health services; the project will assess current systems and implement approved upgrades to improve water security and treatment.
4. Scope and methodology preparations for remaining Pa Enua 
To prepare for the rollout of improvements to the remaining Pa Enua facilities, development of the draft scope of works and delivery approaches will begin in the 2025–26 period. This process will draw on the outcomes of the Mauke Hospital pilot, incorporating lessons learned regarding implementation and logistics to inform and streamline delivery in the subsequent years.












	
	UNCLASSIFIed
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Services and Deliverables of the Technical Lead
Working under the direction of the ATOM Project Coordinator, the responsibilities of the Technical Lead over the 12-month period, linked to the Implementation Plan, will include the following activities and deliverables:
	[bookmark: _Hlk202900164]Work area
	Activities & Deliverables
	Estimate input hours 

	1. Mauke Hospital
	· Review existing inspection and climate vulnerability assessment reports, draft scope and design documentation.
· Develop/Refine the detailed scope of works for structural, waterproofing, electrical, bathroom upgrades, and other works incorporating climate resilience and service continuity requirements.
· Work with CIICs design support consultants and staff where required, to ensure solutions are appropriate for the Pa Enua context and align with the pilot objectives.
· Coordinate technical and operation input from TMO, Mauke Island Government, and structural engineers into the design process.
· Review and endorse design deliverables and specifications for construction readiness.
· Prepare Bill of Quantities, draft work methodology and Inspection Test Plans for approval and incorporation in procurement documentation. 
Hold Point during procurement process.
· Oversee technical quality assurance of works during implementation, including site inspections and verification of contractor compliance with scope.
· Coordination and consolidation of as-built documentation, maintenance and training manuals and completion certificates.
· Document lessons learned regarding design practicality, material selection, and delivery logistics to inform future Pa Enua projects.
	200 hours
August 2025 to January 2026

	2. Solar & battery systems
	· Review to familiarise self with the Design and Build Performance Specifications prepared by CIIC consultants.
· Provide feedback where improvements to specifications may be required.
Hold point during procurement process for Mauke and Rarotonga. 
· Oversee technical quality assurance of works during implementation, including site inspections and verification of contractor compliance with scope.
· Coordinate with energy and health authorities to validate the performance and reliability of installed systems.
· Coordination and consolidation of as-built documentation, maintenance and training manuals and completion certificates.
· Provide feedback to inform refinement of modular system designs, in preparation for the broader rollout.
	300 hours 
September 2025 to June 2026

	3. Rarotonga Hospital and Tupapa Primary Care & Administration
	· Review existing inspection and climate vulnerability assessment reports.
· Lead development of scope of works for structural strengthening, waterproofing, temperature control, accessibility, water security components, and other works incorporating climate resilience and service continuity requirements.
· Guide multidisciplinary design consultants and staff to ensure technical solutions meet health sector needs, GCF requirements, and national building standards.
· Integrate inputs from To Tatou Vai (Water), Te Aponga Uira (TAU), TMO, and disability access groups into the design and implementation planning.
· Review design documentation at each stage and confirm construction readiness.
· Prepare Bill of Quantities, draft work methodology and Inspection Test Plans for approval and incorporation in procurement documentation. 
Hold point for procurement process.
· Oversee technical quality assurance of works during implementation, including site inspections and verification of contractor compliance with scope.
· Identify and address construction-stage technical issues, ensuring adherence to scope and design standards.
· Coordination and consolidation of as-built documentation, maintenance and training manuals and completion certificates.
	400 hours September 2025 to June 2026

	4. Scope and methodology preparations for remaining Pa Enua 

	· Review existing inspection and climate vulnerability assessment reports.
· Develop draft scopes of work for future Pa Enua sites using outcomes and learnings from the Mauke pilot.
· Standardise technical specifications and design briefs for common facility upgrades (e.g. waterproofing, solar integration, structural repair).
· Engage with TMO, structural engineers, and Pa Enua Island Government to ensure proposed approaches are adaptable across various islands.
· Develop technical checklists and quality benchmarks to support streamlined design and delivery.
· Provide strategic technical advice on staging, logistics, and resilience priorities for the rollout.
	100 hours
June to July 2026



General Expectations
All information created during the course of this engagement is the property of CIIC. Editable versions of all documents must be provided to CIIC and regularly backed up to the CIIC server to ensure proper record-keeping and access.
Desk space will be available in a shared office environment, with access to a phone, internet, meeting room and printing facilities during standard CIIC office operating hours. The Technical Lead is expected to use their own laptop and relevant software for the duration of the engagement.
Any travel to the Pa Enua must be approved in advance by the ATOM Coordinator. CIIC will cover associated costs, including airfares, accommodation, and local transport. 
As part of CIICs commitment to a learning-focused environment, CIIC supports the development of junior staff and interns by providing opportunities for project exposure and mentorship. The Technical Lead is also encouraged, where practical, to contribute to this effort by offering guidance and fostering learning through their role on the ATOM project.  
Ongoing collaboration with the GFDD Team is essential throughout the project. Allocation of team resources to specific tasks will be coordinated through the ATOM Coordinator and GFD Manager.  
Specific Requirements of the Consultant
Qualifications
· Tertiary qualification in engineering (civil, structural, electrical), architecture, or a related discipline relevant to building infrastructure.
· Chartered or professionally registered status (e.g. CPEng, RPEQ, or equivalent) is desirable but not mandatory if the candidate can demonstrate significant relevant experience.
Experience
· At least 10 years' experience in infrastructure development, including developing scope of works and overseeing multidisciplinary design teams.
· Strong background in technical oversight of building upgrade projects
· Experience with site-based quality assurance and technical review of contractor works.
· Familiarity with solar PV and battery installations in public or remote facility settings.
· Prior experience in remote, island, or resource-constrained environments is a strong advantage.
Skills
· Strong understanding of Cook Islands building code, structural principles, waterproofing, accessibility standards, water and electrical services standards.
· Proven ability to coordinate technical inputs across multiple stakeholders.
· Excellent technical documentation, risk identification, and problem-solving capabilities.
· Effective communicator with experience engaging with contractors, designers, and government stakeholders
General Requirements
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 is also expected to adhere to CIIC’s policies and procedures and to represent the organisation in a manner that reflects its professional standards and organisational values. This includes but is not limited to compliance with Health and Safety, Code of Conduct and Financial Management policies. 
The Consultant will abide by all Cook Islands laws, and will carry out their duties in a transparent, participatory and culturally appropriate way. In addition, they must also operate in accordance with:
· Cook Islands Government Public Sector Code of Conduct
· MFEM’s Environment and Social Safeguards Policy
The Consultant will also comply with the relevant GCF requirements set out in the:
· GCF’s Environmental and Social Safeguards
· Anti-Fraud and Anti-Corruption Framework of the United Nations Secretariat 
· GCF Policy on Prohibited Practices 



Attachment 2: Assessment Criteria

	No.
	Assessment Criteria
	Weighting (%)

	1
	Commitment the assignment during the contract period*
	Pass/Fail

	2
	Track record
	30%

	3
	Respondents competencies
	30%

	4
	Locally based & established
	10%

	5
	Price
	30%

	Total
	100%



* The Consultant must be available throughout the 12-month engagement period; failure to confirm availability may result in the quote being declined. Reasonable holidays and downtime are acceptable, but consistent commitment to the project and in-country presence is essential.

Attachment 3: Response Forms

Technical Lead

1. Respondent Profile
RESPONDENT TIPS: 
•	This section gives the Principal basic information about your organisation and identifies your Point of Contact for the RFQ process. 
•	If an item is not applicable e.g. you do not have a registered office, complete the section by stating 
‘not applicable’.
•	If you are submitting a joint or consortium Quote, complete an ‘Our profile’ table for each partnering organisation. Cut and paste the table as appropriate. Provide only one Point of Contact for your joint/consortium Quote.

Our Profile
Item	Detail

	Trading name:
	[insert the name that you do business under]

	Full legal name (if different):
	[if applicable]

	Physical address:
	[put the address of your head office]

	Registered office:
	[if you have a registered office insert the address here]

	Type of entity (legal status):
	[sole trader / partnership / limited liability company / other please specify]

	Company registration number:
	[if your organisation has a CI Company or NZBN registration number insert it here]

	Country of residence:
	[insert country where you (if you are a sole trader) or your organisation is resident for tax purposes]

	VAT registration number:
	[CI-VAT number]



Our Point of Contact
Item	Detail

	Contact person:
	[name of the person responsible for communicating with the Principal]

	Position:
	[job title or position]

	Phone number:
	[landline]

	Mobile number:
	[mobile]

	Email address:
	[work email]




Our Professional Indemnity Insurance Details (if applicable)
Item	Detail

	Insurer:
	[name of current insurer]

	Limit of indemnity:
	[state the amount]

	Conditions:
	[state the conditions]




2. Pricing Template
RESPONDENT TIPS: 
· Submit your financial information and pricing using the following pricing schedule below. 
· CIIC only pays advances for Expenses on a reimbursement basis, not on Fees. 
· Fees are paid in accordance with the contract – i.e. upon the completion of any milestone, and following formal acceptance of that milestone. Respondents can propose and itemise in the table below, proposed milestones against each Work area that aligns to the required Activities & Deliverables. Refer to the Service and Deliverables section in the Terms of Reference.
· All amounts are to be in New Zealand dollars and to be exclusive of CI Value Added Tax.


Fees
Add additional rows under each Work area (if required).
	No.
	Work area
	Proposed milestones
	Fixed Fees (NZ$)

	1
	Mauke Hospital
	     
	     

	
	
	     
	     

	
	
	     
	     

	2
	Solar & battery systems
	     
	     

	
	
	     
	     

	
	
	     
	     

	3
	Rarotonga Hospital and Tupapa Primary Care & Administration
	     
	     

	
	
	     
	     

	
	
	     
	     

	4
	Rarotonga Hospital and Tupapa Primary Care & Administration
	     
	     

	
	
	     
	     

	
	
	     
	     

	TOTAL FEES
	
	NZ$     


Fees for Additional Services

To be used to calculate time charges for variations to the Terms of Reference, if any. 
	No.
	Person category
	Unit of measure
	Unit Price Fees (NZD)

	a.
	     
	Hour
	     

	b.
	     
	Hour
	     

	c.
	     
	Hour
	     

	d.
	     
	Hour
	     



Assumptions 

 State any assumptions you have made in relation to the cost and pricing information.






3. Departures from the Contract
[bookmark: _Toc184628198]RESPONDENT TIPS: 
· If there are changes proposed to the draft Contract – see Attachment 4 of this RFQ - clearly state the Proposed Changes, relevant sections of the Conditions of Contract, and reasons for proposed changes. Leave section blank if there are no proposed changes. 




	Clause
	Proposed amendment
	Reason for amendment

	
	
	

	
	
	

	
	
	

	
	
	





4. Evaluation Criteria

RESPONDENT TIPS: 
· These questions relate to the Assessment Criteria outlined in Attachment 2 of the RFQ. Your Quote will be evaluated based on your responses, so ensure your answers are relevant, concise, and comprehensive.
· Attach supporting information where requested or where it strengthens your response.
· Be mindful of the percentage weightings assigned to each criterion. Higher weightings indicate greater importance—use this to guide the level of detail and emphasis in your response.
· Note for Consultants accepted onto the CIIC Consultants Panel 2024:
· You are not required to respond to the ‘2. Track Record’ criterion, unless you wish to provide additional or updated information.
· Under ‘3. Respondents Competencies’, you only need to complete this section if your key personnel are different from those already approved on the Panel. If using pre-approved personnel, only provide their names. 
· ‘1. Availability’ section is compulsory for all.





	1. Availability
	Pass/Fail

	Confirm your availability and commitment capacity to this contract. State any potential conflicts in current commitments and how you plan to mitigate any clashes. 

	[insert answer here]




	2. Track record
	Weighting 30%

	Provide 3 examples of previous/current contracts you hold, demonstrating your ability to service the Requirements of this contract. Include:
·  the contract / name of client (including contact details for reference purposes), location of contract, and dates you provided the services
· a brief description of the scope of services performed (including the key service areas, and any ancillary services you provided)
· a brief description of how you managed the delivery of the services to the client
· a brief commentary of any specific experiences which is related or relevant to this assignment
Note: We may conduct reference checks. Please ensure to inform Clients referenced here.  

	[insert response here]



	 3. Respondents competencies                                                    Weighting 30%

	List the key people who will deliver the services, and their qualifications and experience (including any Biographies). Describe how many staff will be allocated to the contract (include any sub- contractors), and also describe how this may change and be managed throughout the delivery of the Services.

	[insert response here



5. Conflict of Interest Declaration

[bookmark: _Toc463295399][bookmark: _Toc463374724]A conflict of interest arises if you or a close family member has an interest e.g. is a board or committee member or is employed in a senior position in the Government agency that wants to purchase the goods or services relating to this RFQ process. 
In submitting this Quote I declare:
· That I understand an actual, potential or perceived conflict of interest may arise in participating in this Quote process and that I am obliged to declare any such conflict of interest.
· That in submitting this information that I have either declared any potential conflicts of interest or that I am not aware of any situation or issue that would conflict with the interest of the CIIC. 
· If a conflict of interest arises at any time before the selected Respondent has been awarded the contract, I will advise the CIIC immediately.
· I have personally completed this declaration on behalf of the Respondent and declare that the submitted Quotes provided are true and correct. 
[bookmark: _Toc463295400]I declare that I have a potential conflict of interest as follows:
	

	

	

	

	

	I will manage this conflict of interest by:

	

	

	

	

	 
Declared by:

	Signature 
	
	Date

	Full Name
	
	Position (if Company)


[bookmark: _Toc463295401][bookmark: _Toc463295402][bookmark: _Toc463295403][bookmark: _Toc463295404]


Attachment 4:  Draft Contract


[image: ]

Schedule for Services Contract
Government:  His Majesty the King in right of the Government of the Cook Islands acting by and through the Cook Islands Investment Corporation.


Signed:_____________________________
Name: [Insert]DRAFT CONTRACT - FOR REFERENCE ONLY

Position: [Insert]
Date: [Insert]

Consultant:  


Signed: _____________________________
Name:  [Insert]
Position: [Insert]
Date: [Insert]
_____________________________________________________________________________________


Section 1 – Key Details
Project: [Insert]
Location: [Insert]
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 
[Insert]
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:
[Insert]
The following table (“Activities Table”) sets out a description of the specific activities to be completed by the Consultant in respect of these stages and steps, and the timeframes for undertaking and completing them:
	No.
	Title
	Activity
	Due date

	1
	[Insert]

	· [Insert]
· [Insert]
	[Insert]

	2
	[Insert]
	· [Insert]
· [Insert]
	[Insert]




Section 5 – Delivery Timeframes
The Consultant will complete the activities described above within [insert] days/months immediately following the Commencement Date. This timeframe may be amended, following consultation between the Consultant and Government, 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  NZD $[insert] (Contract Price). 
The Contract Price is payable in instalments upon the achievement of the corresponding milestone as set out in the table below.
 
	Instalment #
	Milestone 
	Percentage
	Contract price
NZD

	1
	[Insert]
	[Insert]
	[Insert]

	2
	[Insert]
	[Insert]
	[Insert]

	3
	[Insert]
	[Insert]
	[Insert]

	
		Total
	100%
	$[insert]



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: 
· the Consultant complies with the Cook Islands Government Travel Policy;
· such costs and expenses have been approved in writing by the Government in advance; and 
· 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 [insert].
Compliance with policies etc: The Consultant will abide by all Cook Islands laws and regulations, and will carry out their duties in a transparent, participatory and culturally appropriate way. In addition, they must also operate in accordance with:
· Cook Islands Government Public Sector Code of Conduct
· MFEM’s Environment and Social Safeguards Policy
The Consultant will also comply with the relevant GCF requirements set out in the:
· GCF’s Environmental and Social Safeguards
· Anti-Fraud and Anti-Corruption Framework of the United Nations Secretariat 
· GCF Policy on Prohibited Practices 
Insurance: The Consultant is [not required to hold any insurance.] [required to hold]:
· Public Liability Insurance of a minimum of NZD $[insert] any one occurrence and in the aggregate.
· Professional Indemnity Insurance of a minimum of NZD $[insert] for any one claim and in the aggregate.

Contact Person and Addresses for Notices:
Government Contact: 	 		[Name] [Position]
					[Division]
					[Ministry]
					Ph: [insert]
			                             Email: [insert]

Consultant Contact:  			[First name] [Surname]
Phone: [insert]
                                      			Email: [insert]


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)
1. Commencement: This Agreement will commence on the Commencement Date.
2. [bookmark: _Ref152680840][bookmark: _Ref142564830]Supply of Services: 
(a) The Consultant will provide the Services and the Deliverables to the Government: 
(i) in a prompt 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. 
(b) 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.
(c) Time is deemed to be of the essence for the provision of the Services.
3. Performance Requirements: The Consultant represents and undertakes that it will: 
(a) 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.
(b) 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; 
(c) 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; 
(d) 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;
(e) make itself aware of, and comply with, any special Government requirements when supplying Services to or in respect of Government property;
(f) ensure that any invoices, reports or other documentation it is required to provide to the Government under this Agreement are complete and accurate; and
(g) not engage in any Serious Misconduct or corrupt, fraudulent, collusive, coercive, unethical or obstructive practices.
4. [bookmark: _Ref152593496]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. 
5. [bookmark: _Ref152334179]Delays
(a) [bookmark: _Ref152334208]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) [bookmark: _Ref152334186]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).
6. [bookmark: _Ref146616268]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.
(b) The Contract Price is stated exclusive of VAT.
(c) 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.
7. [bookmark: _Ref146632958]Payment:
(a) [bookmark: _Ref146697515]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.
(b) 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.
(c) Payment will be effected by Electronic Funds Transfer (EFT) (direct credit).
8. [bookmark: _Ref152663497]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.
9. [bookmark: _Ref152680919][bookmark: _Ref152337406]Intellectual Property: 
(a) 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.
(b) All new Intellectual Property which is developed, commissioned or created under or in connection with this Agreement, including: 
(i) [bookmark: _Ref152337407]any Intellectual Property (excluding Existing IP) in the Deliverables; and
(ii) any Intellectual Property in modifications, adaptations and additions to Existing IP,
(“New IP”) will be owned by, and will vest in, the Government immediately upon creation. 
(c) 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) in the 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.
(d) 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.
10. [bookmark: _Ref146632970][bookmark: _Ref142575226]Warranties and Representations: The Consultant represents, warrants and undertakes that: 
(a) it has full power, capacity and authority to execute, deliver and perform its obligations under this Agreement; 
(b) 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; 
(c) 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; 
(d) it has not offered any inducement in connection with the entering into or negotiation of this Agreement; 
(e) 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
(f) all information provided, and statements, representations and commitments made, by the Consultant, under or in relation to this Agreement (including in the Consultant’s Quote 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.
11. [bookmark: _Ref146632974]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 for itself or use to the detriment of the other party, the other party’s Confidential Information, except: 
(a) as is expressly provided for in this Agreement;
(b) as required by law;
(c) in respect of information that already is or becomes public knowledge otherwise than as a result of a breach of this Agreement; or
(d) as authorised in writing by the other party.
12. [bookmark: _Ref146632980]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) [bookmark: _Ref163045453]any unlawful, negligent, tortious, criminal, reckless or dishonest errors, acts or omission of the Consultant in connection with the performance of this Agreement; and
(b) [bookmark: _Ref158028057]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.
13. [bookmark: _Ref146632983][bookmark: _Ref144994718]Liability:  
(a) [bookmark: _Ref146698313]Subject to clause 13(c) and (d), 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. 
(b) Subject to clause 13(d) and to the fullest extent permitted by law, each party’s total aggregate liability to the other party under or in connection with this Agreement will not exceed an amount equal to [one/two/three/four/five] [(1/2/3/4/5)] times the Contract Price (as such price may be increased or otherwise amended from time to time, including in accordance with the provisions of the Agreement.
(c) [bookmark: _Ref146698883]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) [bookmark: _Toc139080450]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. 
(d) [bookmark: _Ref163044471]Clauses 13(a) and 13(b) does not limit or exclude the Consultant’s liability in respect of:
(i) a breach 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).
14. [bookmark: _Ref152664728] 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.
15. [bookmark: _Ref146631534][bookmark: _Ref142903469]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.
16. [bookmark: _Ref142657216]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.
17. [bookmark: _Ref152334216][bookmark: _Ref143097068][bookmark: _Ref146618010]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 
(ii) any delay, default or event arising from any financial difficulty associated with the Affected Party.
(b) [bookmark: _Ref152680692]If a Force Majeure occurs, the Affected Party must:
(i) as soon as reasonably 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.
18. [bookmark: _Ref152577015][bookmark: _Ref142903569]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.
19. [bookmark: _Ref152680767]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: 
(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) [bookmark: _Ref152680791]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. 
20. 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.
21. Public statements: The Consultant must not make any public statements about the Services or this Agreement without the Government’s written approval. 
22. [bookmark: _Ref152681002]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).
23. 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 arrangements, understandings or representations (whether written, oral or both) relating to these matters.
24. [bookmark: _Ref166761940]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.
25. [bookmark: _Ref146633008]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.
26. [bookmark: _Ref146633014]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.
27. [bookmark: _Ref146633016]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.
28. 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.
29. 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.
30. [bookmark: _Ref146633021]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).
31. [bookmark: _Ref146633023]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.
32. [bookmark: _Ref142643863]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 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). 
33. [bookmark: _Ref152662453]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)	is 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, knowhow 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;
“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.
34. [bookmark: _Ref152662454]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.





Attachment 5:  Site Information

	No.
	Location Group
	Island
	Healthcare Service provided
	Resident Population
	No. of buildings*
	Approximate total roof area
	General building condition**
	Electrical system condition**
	Environmental Group

	1
	Rarotonga
	Rarotonga (Tupapa)
	Primary Care, Public Health, Health Administration
	10,898
	2
	2,160 
	 Good 
	 Average 
	 Coastal 

	2
	Rarotonga
	Rarotonga (Arorangi)
	Secondary, Tertiary
	
	12
	5,830 
	 Good 
	 Good 
	 Inland 

	3
	Pa Enua - Southern Group
	Aitutaki
	Primary, Secondary
	1,782
	2
	2,487 
	 Good 
	 Excellent 
	 Inland 

	4
	Pa Enua - Southern Group
	Mangaia
	Primary
	471
	5
	992 
	 Good 
	 Good 
	 Inland 

	5
	Pa Enua - Southern Group
	Atiu
	Primary
	383
	1
	723 
	 Good 
	 Average 
	 Inland 

	6
	Pa Enua - Southern Group
	Mauke
	Primary
	249
	2
	354 
	 Good 
	 Average 
	 Inland 

	7
	Pa Enua - Southern Group
	Mitiaro
	Primary
	155
	1
	421 
	 Average 
	 Average 
	 Inland 

	8
	Pa Enua - Southern Group
	Palmerston
	Primary
	25
	1
	38 
	 Good 
	 Average 
	 Coastal 

	9
	Pa Enua - Northern Group
	Manihiki (Tukao)
	Primary
	70
	1
	149 
	 Good 
	 Good 
	 Coastal 

	10
	Pa Enua - Northern Group
	Manihiki (Tauhunu)
	Primary
	145
	1
	374 
	 Average 
	 Good 
	 Coastal 

	11
	Pa Enua - Northern Group
	Rakahanga
	Primary
	81
	1
	104 
	 Average 
	 Average 
	 Coastal 

	12
	Pa Enua - Northern Group
	Pukapuka
	Primary
	456
	1
	516 
	 Good 
	 Excellent 
	 Coastal 

	13
	Pa Enua - Northern Group
	Nassau
	Primary
	92
	1
	129 
	 Average 
	 Average 
	 Coastal 

	14
	Pa Enua - Northern Group
	Penrhyn (Omoka)
	Primary
	198
	1
	754 
	 Average 
	 Average 
	 Coastal 

	15
	Pa Enua - Northern Group
	Penrhyn (Tetautua)
	Primary
	35
	1
	228 
	 Excellent 
	 Excellent 
	 Coastal 

	
	
	
	
	
	
	
	
	
	

	
	* No. of buildings:  this count does not include storage sheds, separate dental clinics or residences.
	
	
	
	

	



Further information on each Pa Enua island can be viewed here - Island Profiles
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