Agreement
between
The United Nations Development Programme
and
Convergence.Tech (Blockscale Solutions Inc.)
under the

Cultiva@te Programme of the Global Centre for Technology,
Innovation and Sustainable Development, Singapore




Empowered fives.
Revitient natians.

28 June 2021
Dear Sir/Madam,

Ref.: Cultiv@te Innovation Challenge

The United Nations Development Programme (hereinafter referred to as "UNDP"), wishes to
engage your company, duly incorporated under the Laws of Canada (hereinafter referred to as the
“Innovator™) in order to perform services in respect of the Cultiv(@te programme in the Republic
of Ecuador, and in accordance with the following Agreement:

1. AGREEMENT DOCUMENTS

1.1 The Innovator and UNDP (hereinafter referred to jointly as the “Parties™) agree to be bound
by the provisions contained in the following documents, which shall take precedence over one
another in case of conflict in the following order:

a) this Agreement;

b) Requirements for Cultivi@te funded Projects [or Terms of Reference], attached hereto as
Annex I;

¢) the Innovator’s Project Proposal, dated 29 October 2020, and Addendum, dated 15 April
2021, attached hereto as Annex I;

d) the Project Budget, Project Milestones and Means of Verification (attached hereto as
Annex III).

1.2 All the above shall form the Agreement between the Innovator and UNDP, superseding the
contents of any other negotiations and/or agreements, whether oral or in writing, pertaining to
the subject of this Agreement.

& LEGAL STATUS OF THE PARTIES:

2.1 Pursuant, inter alia, to the Charter of the United Nations and the Convention on the Privileges
and Immunities of the United Nations, the United Nations, including its subsidiary organs,
has full juridical personality and enjoys such privileges and immunities as are necessary for
the independent fulfillment of its purposes.

2.2 The Innovator shall be considered as having the legal status of an independent contractor vis-
a-vis the United Nations Development Programme (UNDP). The [nnovator’s personnel and
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sub-contractors shall not be considered in any respect as being the employees or agents of
UNDP or the United Nations.

OBLIGATIONS OF THE PARTIES

The Innovator shall perform and complete the services described in the Project Proposal,
attached hereto as Annex 11 (hereinafter the “Services™), with due diligence and efficiency,
and in accordance with this Agreement. The Innovator shall also provide all technical and
administrative support needed in order to ensure the timely and satisfactory performance of
the Services.

For the purposes of day to day operations of the Innovator and reporting related thereto,
UNDP shall advise the Innovator in writing of the name of the Sustainable and Digital
Agriculture team at the Global Centre for Technology, Innovation and Sustainable
Development (GC-TISD), Singapore, to which the Innovator shall report in conformity with
the terms of this Agreement. If any circumstances should occur which may impair the
developmental value of the Services, the Innovator shall consult immediately with UNDP
regarding any actions that may be required.

The Innovator shall also provide all technical and administrative support needed in order to
ensure the timely and satisfactory performance of the Services.

The Innovator shall submit to UNDP the deliverables specified hereunder according to the
following schedule:

DELIVERABLE DELIVERY DEADLINES

Deliverable I: Knowledge product to guide the design | 10 August 2021
and implementation of a traceability system for livestock

and related products in Ecuador

In addition to the above list of deliverables, the Innovator shall be responsible for submitting
all the reports, including financial reporting, set forth in Annex I (Requirements for Cultiv(@te
funded Projects).

All reports shall be written in English, and shall describe in detail the Services rendered under
the Agreement during the period of time covered in such report. All reports shall be
transmitted by the Innovator by email to the address specified in Article 38 below.

The Innovator represents and warrants the accuracy of any information or data provided to
UNDP for the purpose of entering into this Agreement. This is a material term, the breach of
which shall be considered grounds for immediate termination of the Agreement.

The Innovator also represents and warrants the quality of the deliverables and reports foreseen
under this Agreement in accordance with the highest industry and professional standards.
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5.

PRICE AND PAYMENT

In full consideration for the complete and satisfactory performance of the Services under this
Agreement, UNDP shall pay the Innovator in accordance with the Project Milestone payment
schedule stipulated in Annex I1L.

The price of this Agreement is not subject to any adjustment or revision because of price or
currency fluctuations or the actual costs incurred by the Innovator in the performance of the
Agreement.

Payments effected by UNDP to the Innovator shall be deemed neither to relieve the Innovator
of its obligations under this Agreement nor as acceptance by UNDP of the Innovator's
performance of the Services.

UNDP shall effect payments to the Innovator after (i) acceptance by UNDP of the invoices
submitted by the Innovator to the address specified in Article 38 below, and (ii) upon
verification by the Sustainable and Digital Agriculture team at GC-TISD that the Innovator
has achieved the corresponding milestones, and for the following amounts:

MILESTONE AMOUNT MEANS OF VERIFICATION

Submission of Deliverable I (as US$ 5,000 Confirmation by the Sustainable and

set out in Article 3.4) Digital Agriculture team at GC-
TISD and UNDP Country Office
Ecuador

[nvoices shall indicate the milestones achieved and corresponding amount payable. Request
for payment must be accompanied by evidence of achievement of milestones. This evidence
is set out as the means of verification above.

The Innovator shall submit invoices for the work done in accordance with the milestones
payments. Request for payment must be accompanied by a statement of project account in the
same manner as the budget set out in Annex I11 and clearly identifying expenditure previously
claimed, expenditure included in the current claim, the total project budget, and the unclaimed
portion of the budget.

RESPONSIBILITY FOR EMPLOYEES:

To the extent that the Agreement involves the provision of the Services to UNDP by the Innovator’s
officials, employees, agents, servants, subcontractors and other representatives (collectively, the
Innovator’s “personnel™), the following provisions shall apply:

5.1

The Innovator shall be responsible for the professional and technical competence of the
personnel it assigns to perform work under the Agreement and will select reliable and
competent individuals who will be able to effectively perform the obligations under the
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Agreement and who, while doing so, will respect the local laws and customs and conform to
a high standard of moral and ethical conduct.

Such Innovator personnel shall be professionally qualified and, if required to work with
officials or staff of UNDP, shall be able to do so effectively. The qualifications of any
personnel whom the Innovator may assign or may propose to assign to perform any
obligations under the Agreement shall be substantially the same, or better, as the qualifications
of any personnel originally proposed by the Innovator.

At the option of and in the sole discretion of UNDP:

5.3.1 the qualifications of personnel proposed by the Innovator (e.g., a curriculum vitac)
may be reviewed by UNDP prior to such personnel’s performing any obligations
under the Agreement;

5.3.2 any personnel proposed by the Innovator to perform obligations under the Agreement
may be interviewed by qualified staff or officials of UNDP prior to such personnel’s
performing any obligations under the Innovator; and,

5.3.3 in cases in which, pursuant to Article 5.3.1 or 5.3.2, above, UNDP has reviewed the
qualifications of such Innovator’s personnel, UNDP may reasonably refuse to accept
any such personnel.

Requirements specified in the Agreement regarding the number or qualifications of the
Innovator’s personnel may change during the course of performance of the Agreement. Any
such change shall be made only following written notice of such proposed change and upon
written agreement between the Parties regarding such change, subject to the following:

5.4.1 UNDP may, at any time, request, in writing, the withdrawal or replacement of any of
the Innovator’s personnel, and such request shall not be unreasonably refused by the
Innovator.

542 Any of the Innovator’s personnel assigned to perform obligations under the
Agreement shall not be withdrawn or replaced without the prior written consent of
UNDP, which shall not be unreasonably withheld.

5.4.3 The withdrawal or replacement of the Innovator’s personnel shall be carried out as
quickly as possible and in a manner that will not adversely affect the performance of
obligations under the Agreement.

544  All expenses related to the withdrawal or replacement of the Innovator’s personnel
shall, in all cases, be borne exclusively by the Innovator.

5.4.5 Any request by UNDP for the withdrawal or replacement of the Innovator’s personnel
shall not be considered to be a termination, in whole or in part, of the Agreement, and
UNDP shall not bear any liability in respect of such withdrawn or replaced personnel.

54.6 Ifarequest for the withdrawal or replacement of the Innovator’s personnel is not based
upon a default by or failure on the part of the Innovator to perform its obligations in
accordance with the Agreement, the misconduct of the personnel, or the inability of
such personnel to reasonably work together with UNDP officials and staff, then the
Innovator shall not be liable by reason of any such request for the withdrawal or
replacement of the Innovator’s personnel for any delay in the performance by the




Innovator of its obligations under the Agreement that is substantially the result of such
personnel’s being withdrawn or replaced.

55 Nothing in Articles 5.2, 5.3 and 5.4, above, shall be construed to create any obligations on the
part of UNDP with respect to the Innovator’s personnel assigned to perform work under the
Agreement, and such personnel shall remain the sole responsibility of the Innovator.

5.6 The Innovator shall be responsible for requiring that all personnel assigned by it to perform
any obligations under the Agreement and who may have access to any premises or other
property of UNDP shall:

5.6.1 undergo or comply with security screening requirements made known to the Innovator
by UNDP, including but not limited to, a review of any criminal history;

5.6.2 when within UNDP premises or on UNDP property, display such identification as
may be approved and furnished by UNDP security officials, and that upon the
withdrawal or replacement of any such personnel or upon termination or completion
of the Agreement, such personnel shall immediately return any such identification to
UNDP for cancellation.

5.7 Within one working day after learning that any of Innovator’s personnel who have access to
any UNDP premises have been charged by law enforcement authorities with an offense other
than a minor traffic offense, the Innovator shall provide written notice to inform UNDP about
the patticulars of the charges then known and shall continue to inform UNDP concerning all
substantial developments regarding the disposition of such charges.

5.8 All operations of the Innovator, including without limitation, storage of equipment, materials,
supplies and parts, within UNDP premises or on UNDP property shall be confined to areas
authorized or approved by UNDP. The Innovator’s personnel shall not enter or pass through
and shall not store or dispose of any of its equipment or materials in any areas within UNDP
premises or on UNDP property without appropriate authorization from UNDP.,

6. ASSIGNMENT:

The Innovator shall not assign or transfer, or cause to be assigned or transferred, whether actually or
as a result of a take-over, merger, change of corporate ownership or control, or other change in identity
or character of the Innovator, this Agreement or any part, share or interest therein. Any such
assignment or transfer shall be considered “cause” under Article 17 (Termination).

7. SUBCONTRACTING:

In the event that the Innovator requires the services of subcontractors to perform any obligations under
the Agreement, the Innovator shall obtain the prior written approval of UNDP. UNDP shall be
entitled, in its sole discretion, to review the qualifications of any subcontractors and to reject any
proposed subcontractor that UNDP reasonably considers is not qualified to perform obligations under
the Agreement. UNDP shall have the right to require any subcontractor’s removal from UNDP
premises without having to give any justification therefor. Any such rejection or request for removal




shall not, in and of itself, entitle the Innovator to claim any delays in the performance, or to assert any
excuses for the non-performance, of any of its obligations under the Agreement, and the [nnovator
shall be solely responsible for all services and obligations performed by its subcontractors. The terms
of any subcontract shall be subject to, and shall be construed in a manner that is fully in accordance
with, all of the terms and conditions of the Agreement.

8. PURCHASE OF GOODS:

To the extent that this Agreement involves any purchase of goods by the Innovator using UNDP
funds, whether in whole or in part, the Innovator shall exercise the same duty of care in purchasing
the goods as if the funds were the Innovator’s own, and giving consideration to the following
principles of UNDP procurement:

a) best money for value;

b) fairness, integrity, and transparency; and

c) effective competition.

9. INDEMNIFICATION:

9.1 The Innovator shall indemnify, defend, and hold and save harmless, at his own expenses,
UNDP, and its officials, agents and employees, from and against all suits, proceedings, claims,
demands, losses and liability of any kind or nature brought by any third party against UNDP,
including, but not limited to, all litigation costs and expenses, attorney’s fees, settlement
payments and damages, based on, arising from, or relating to:

9.1.1 allegations or claims that the possession of or use by UNDP of any patented device,
any copyrighted material, or any other goods, property or services provided or
licensed to UNDP under the terms of the Agreement, in whole or in part, separately
or in a combination contemplated by the Innovator’s published specifications therefor,
or otherwise specifically approved by the Innovator, constitutes an infringement of
any patent, copyright, trademark, or other intellectual property right of any third party;
or,

9.1.2 any acts or omissions of the Innovator, or of any subcontractor or anyone directly or
indirectly employed by them in the performance of the Agreement, which give rise to
legal liability to anyone not a party to the Agreement, including, without limitation,
claims and liability in the nature of a claim for workers” compensation.

9.2 The indemnity set forth in Article 9.1, above, shall not apply to:

9.2.1 A claim of infringement resulting from the Innovator’s compliance with specific
written instructions by UNDP directing a change in the specifications for the goods,
property, materials, equipment or supplies to be or used, or directing a manner of
performance of the Agreement or requiring the use of specifications not normally used
by the Innovator; or

9.2.2 A claim of infringement resulting from additions to or changes in any goods, property,
materials equipment, supplies or any components thereof furnished under the
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Agreement if UNDP or another party acting under the direction of UNDP made such
changes.

In addition to the indemnity obligations set forth in this Article 9, the Innovator shall be
obligated, at its sole expense, to defend UNDP and its officials, agents and employees,
pursuant to this Article 9, regardless of whether the suits, proceedings, claims and demands
in question actually give rise to or otherwise result in any loss or liability.

UNDP shall advise the Innovator about any such suits, proceedings, claims, demands, losses
or liability within a reasonable period of time after having received actual notice thereof. The
[nnovator shall have sole control of the defense of any such suit, proceeding, claim or demand
and of all negotiations in connection with the settlement or compromise thereof, except with
respect to the assertion or defense of the privileges and immunities of UNDP or any matter
relating thereto, for which only UNDP itself is authorized to assert and maintain. UNDP shall
have the right, at its own expense, to be represented in any such suit, proceeding, claim or
demand by independent counsel of its own choosing.

In the event the use by UNDP of any Goods, property or Services provided or licensed to
UNDP by the Innovator, in whole or in part, in any suit or proceeding, is for any reason
enjoined, temporarily or permanently, or is found to infringe any patent, copyright, trademark
or other intellectual property right, or in the event of a settlement, is enjoined, limited or
otherwise interfered with, then the Innovator, at its sole cost and expense, shall, promptly,
either:

9.5.1 procure for UNDP the unrestricted right to continue using such Goods or Services
provided to UNDP;

9.5.2 replace or modify the Goods and/or or Services provided to UNDP, or part thereof,
with the equivalent or better Goods and/or Services, or part thereof, that is non-
infringing; or,

9.5.3 refund to UNDP the full price paid by UNDP for the right to have or use such Goods,
property or Services, or part thereof.

INSURANCE AND LIABILITY:

The Innovator shall pay UNDP promptly for all loss, destruction, or damage to the property
of UNDP caused by the [nnovator’s personnel or by any of its subcontractors or anyone else
directly or indirectly employed by the Innovator or any of its subcontractors in the
performance of the Agreement.

Unless otherwise provided in the Agreement, prior to commencement of performance of any
other obligations under the Agreement, and subject to any limits set forth in the Agreement,
the Innovator shall take out and shall maintain for the entire term of the Agreement, for any
extension thereof, and for a period following any termination of the Agreement reasonably
adequate to deal with losses:
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10.2.1 insurance against all risks in respect of its property and any equipment used for the
performance of the Agreement;

10.2.2 workers’ compensation insurance, or its equivalent, or employet’s liability insurance,
or its equivalent, with respect to the Innovator’s personnel sufficient to cover all
claims for injury, death and disability, or any other benefits required to be paid by law,
in connection with the performance of the Agreement;

10.2.3 liability insurance in an adequate amount to cover all claims, including, but not limited
to, claims for death and bodily injury, products and completed operations liability,
loss of or damage to property, and personal and advertising injury, arising from or in
connection with the Innovator’s performance under the Agreement, including, but not
limited to, liability arising out of or in connection with the acts or omissions of the
Innovator, its personnel, agents, or invitees, or the use, during the performance of the
Agreement, of any vehicles, boats, airplanes or other transportation vehicles and
equipment, whether or not owned by the Innovator; and,

10.2.4 such other insurance as may be agreed upon in writing between UNDP and the
Innovator.

The Innovator’s liability policies shall also cover subcontractors and all defense costs and
shall contain a standard “cross liability” clause.

The Innovator acknowledges and agrees that UNDP accepts no responsibility for providing
life, health, accident, travel or any other insurance coverage which may be necessary or
desirable in respect of any personnel performing services for the Innovator in connection with
the Agreement.

Except for the workers’ compensation insurance or any self-insurance program maintained
by the Innovator and approved by UNDP, UNDP in its sole discretion, for purposes of
fulfilling the Innovator’s requirements for providing insurance under the Agreement, the
insurance policies required under the Agreement shall:

10.5.1 name UNDP as an additional insured under the liability policies, including, if required,
as a separate endorsement under the policy;

10.5.2 include a waiver of subrogation of the Innovator’s insurance carrier’s rights against
UNDP;

10.5.3 provide that UNDP shall receive written notice from the Innovator’s insurance carrier
not less than thirty (30) days prior to any cancellation or material change of coverage;
and,

10.5.4 include a provision for response on a primary and non-contributing basis with respect
to any other insurance that may be available to UNDP.

The Innovator shall be responsible to fund all amounts within any policy deductible or
retention.

Except for any self-insurance program maintained by the Innovator and approved by UNDP
for purposes of fulfilling the Innovator’s requirements for maintaining insurance under the
Agreement, the Innovator shall maintain the insurance taken out under the Agreement with




reputable insurers that are in good financial standing and that are acceptable to UNDP. Prior
to the commencement of any obligations under the Agreement, the Innovator shall provide
UNDP with evidence, in the form of certificate of insurance or such other form as UNDP may
reasonably require, that demonstrates that the Innovator has taken out insurance in accordance
with the requirements of the Agreement. UNDP reserves the right, upon written notice to the
Innovator, to obtain copies of any insurance policies or insurance program descriptions
required to be maintained by the Innovator under the Agreement. Notwithstanding the
provisions of Article 10.5.3, above, the Innovator shall promptly notify UNDP concerning
any cancellation or material change of insurance coverage required under the Agreement.

10.8 The Innovator acknowledges and agrees that neither the requirement for taking out and
maintaining insurance as set forth in the Agreement nor the amount of any such insurance,
including, but not limited to, any deductible or retention relating thereto, shall in any way be
construed as limiting the Innovator’s liability arising under or relating to the Agreement.

11. ENCUMBRANCES AND LIENS:

The Innovator shall not cause or permit any lien, attachment or other encumbrance by any person to
be placed on file or to remain on file in any public office or on file with UNDP against any monies
due to the Innovator or that may become due for any work done or against any goods supplied or
materials furnished under the Agreement, or by reason of any other claim or demand against the
[nnovator or UNDP.

12.  EQUIPMENT FURNISHED BY UNDP TO THE INNOVATOR:

Title to any equipment and supplies that may be furnished by UNDP to the Innovator for the
performance of any obligations under the Agreement shall rest with UNDP, and any such equipment
shall be returned to UNDP at the conclusion of the Agreement or when no longer needed by the
Innovator. Such equipment, when returned to UNDP, shall be in the same condition as when
delivered to the Innovator, subject to normal wear and tear, and the Innovator shall be liable to
compensate UNDP for the actual costs of any loss of, damage to, or degradation of the equipment
that is beyond normal wear and tear.

13. COPYRIGHT, PATENTS AND OTHER PROPRIETARY RIGHTS:

13.1  Except as is otherwise expressly provided in writing in the Agreement, UNDP shall be entitled
to all intellectual property and other proprietary rights including, but not limited to, patents,
copyrights, and trademarks, with regard to products, processes, inventions, ideas, know-how,
or documents and other materials which the Innovator has developed for UNDP under the
Agreement and which bear a direct relation to or are produced or prepared or collected in
consequence of, or during the course of, the performance of the Agreement. The Innovator
acknowledges and agrees that such products, documents and other materials constitute works
made for hire for UNDP. Notwithstanding the forgoing, the UNDP hereby grants the
Innovator a world-wide, non-exclusive, non-transferable, and royalty-free license to use the
intellectual property or other proprietary rights arising from the Innovator’s activities under
the Project. “Use” shall mean the ability to use, reproduce, sub-license, distribute and

Tl (s’\




13.2

13.3

13.4

14.

communicate products incorporating said proprietary rights for non-commercial purposes and
exclusively on a non-profit basis.

To the extent that any such intellectual property or other proprietary rights consist of any
intellectual property or other proprietary rights of the Innovator: (i) that pre-existed the
performance by the Innovator of his/her obligations under the Agreement, or (ii) that the
Innovator may develop or acquire, or may have developed or acquired, independently of the
performance of his/her obligations under the Agreement, UNDP does not and shall not claim
any ownership interest thereto, and the Innovator grants to UNDP a perpetual license to use
such intellectual property or other proprietary right solely for the purposes of and in
accordance with the requirements of the Agreement.

At the request of UNDP, the Innovator shall take all necessary steps, execute all necessary
documents and generally assist in securing such proprietary rights and transferring or
licensing them to UNDP in compliance with the requirements of the applicable law and of the
Agreement.

Subject to the foregoing provisions, all maps, drawings, photographs, mosaics, plans, reports,
estimates, recommendations, documents, and all other data compiled by or received by the
Innovator under the Agreement shall be the property of UNDP, shall be made available for
use or inspection by UNDP at reasonable times and in reasonable places, shall be treated as
confidential, and shall be delivered only to UNDP authorized officials on completion of work
under the Agreement.

PUBLICITY, AND USE OF THE NAME, EMBLEM OR OFFICIAL SEAL OF UNDP
OR THE UNITED NATIONS:

14.1 The Innovator shall not advertise or otherwise make public for purposes of commercial

advantage or goodwill that it has a contractual relationship with UNDP, nor shall the Innovator,
in any manner whatsoever use the name, emblem or official seal of UNDP or the United
Nations, or any abbreviation of the name of UNDP or the United Nations in connection with its
business or otherwise without the written permission of UNDP.

14.2 The Innovator acknowledges that it is familiar with UNDP’s ideals and objectives and recognizes

15.

that its name and emblem may not be associated with any political or sectarian cause or
otherwise used in a manner inconsistent with the status, reputation and neutrality of UNDP,

CONFIDENTIAL NATURE OF DOCUMENTS AND INFORMATION:

Information and data that is considered proprietary by either Party or that is delivered or disclosed by
one Party (“Discloser”) to the other Party (“Recipient”) during the course of performance of the
Agreement, and that is designated as confidential (“Information™), shall be held in confidence by that
Party and shall be handled as follows:

15:1

The Recipient shall:

Il
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15.1.1 use the same care and discretion to avoid disclosure, publication or dissemination of
the Discloser’s Information as it uses with its own similar Information that it does not
wish to disclose, publish or disseminate; and,

15.1.2 use the Discloser’s Information solely for the purpose for which it was disclosed.

Provided that the Recipient has a written agreement with the following persons or entities
requiring them to treat the Information confidential in accordance with the Agreement and
this Article 15, the Recipient may disclose Information to:

15.2.1 any other party with the Discloser’s prior written consent; and,

15.2.2 the Recipient’s employees, officials, representatives and agents who have a need to
know such Information for purposes of performing obligations under the Agreement,
and employees officials, representatives and agents of any legal entity that it controls,
controls it, or with which it is under common control, who have a need to know such
Information for purposes of performing obligations under the Agreement, provided
that, for these purposes a controlled legal entity means: a corporate entity in which the
Party owns or otherwise controls, whether directly or indirectly, over fifty percent
(50%) of voting shares thereof; or,

15.2.2.1 any entity over which the Party exercises effective managerial control;
or,

15222 for the United Nations, a principal or subsidiary organ of the United
Nations established in accordance with the Charter of the United
Nations.

The Innovator may disclose Information to the extent required by law, provided that, subject
to and without any waiver of the privileges and immunities of the United Nations, the
Innovator will give UNDP sufficient prior notice of a request for the disclosure of Information
in order to allow UNDP to have a reasonable opportunity to take protective measures or such
other action as may be appropriate before any such disclosure is made.

UNDP may disclose Information to the extent as required pursuant to the Charter of the United
Nations, or pursuant to resolutions or regulations of the General Assembly or rules
promulgated thereunder.

The Recipient shall not be precluded from disclosing Information that is obtained by the
Recipient from a third party without restriction, is disclosed by the Discloser to a third party
without any obligation of confidentiality, is previously known by the Recipient, or at any time
is developed by the Recipient completely independently of any disclosures hereunder.

These obligations and restrictions of confidentiality shall be effective during the term of the
Agreement, including any extension thereof, and, unless otherwise provided in the
Agreement, shall remain effective following any termination of the Agreement.
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FORCE MAJEURE; OTHER CHANGES IN CONDITIONS:

In the event of and as soon as possible after the occurrence of any cause constituting force
majeure, the affected Party shall give notice and full particulars in writing to the other Party,
of such occurrence or cause if the affected Party is thereby rendered unable, wholly or in part,
to perform its obligations and meet its responsibilities under the Agreement. The affected
Party shall also notify the other Party of any other changes in condition or the occurrence of
any event which interferes or threatens to interfere with its performance of the Agreement.
Not more than fifteen (15) days following the provision of such notice of force majeure or
other changes in condition or occurrence, the affected Party shall also submit a statement to
the other Party of estimated expenditures that will likely be incurred for the duration of the
change in condition or the event of force majeure. On receipt of the notice or notices required
hereunder, the Party not affected by the occurrence of a cause constituting force majeure shall
take such action as it reasonably considers to be appropriate or necessary in the circumstances,
including the granting to the affected Party of a reasonable extension of time in which to
perform any obligations under the Agreement.

If the Innovator is rendered unable, wholly or in part, by reason of force majeure to perform
its obligations and meet its responsibilities under the Agreement, UNDP shall have the right
to suspend or terminate the Agreement on the same terms and conditions as are provided for
in Article 17, “Termination,” except that the period of notice shall be seven (7) days instead
of thirty (30) days. In any case, UNDP shall be entitled to consider the Innovator permanently
unable to perform its obligations under the Agreement in case the Innovator is unable to
perform its obligations, wholly or in part, by reason of force majeure for any period in excess
of ninety (90) days.

Force majeure as used herein means any unforeseeable and irresistible act of nature, any act
of war (whether declared or not), invasion, revolution, insurrection, terrorism, or any other
acts of a similar nature or force, provided that such acts arise from causes beyond the control
and without the fault or negligence of the Innovator. The Innovator acknowledges and agrees
that, with respect to any obligations under the Agreement that the Innovator must perform in
areas in which UNDP is engaged in, preparing to engage in, or disengaging from any
peacekeeping, humanitarian or similar operations, any delays or failure to perform such
obligations arising from or relating to harsh conditions within such areas, or to any incidents
of civil unrest occurring in such areas, shall not, in and of itself, constitute force majeure under
the Agreement.

TERMINATION:

Either Party may terminate the Agreement for cause, in whole or in part, upon thirty (30) days’
notice, in writing, to the other Party. The initiation of conciliation or arbitral proceedings in
accordance with Article 18 “Settlement of Disputes,” below, shall not be deemed to be a
“cause” for or otherwise to be in itself a termination of the Agreement.

UNDP may terminate the Agreement at any time by providing written notice to the Innovator
in any case in which the mandate of UNDP applicable to the performance of the Agreement
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or the funding of UNDP applicable to the Agreement is curtailed or terminated, whether in
whole or in part. In addition, unless otherwise provided by the Agreement, upon sixty (60)
day’s advance written notice to the Innovator, UNDP may terminate the Agreement without
having to provide any justification therefor.

In the event of any termination of the Agreement, upon receipt of notice of termination that
has been issued by UNDP, the Innovator shall, except as may be directed by UNDP in the
notice of termination or otherwise in writing:

17.3.1 take immediate steps to bring the performance of any obligations under the Agreement
to a close in a prompt and orderly manner, and in doing so, reduce expenses to a
minimum;

17.3.2 refrain from undertaking any further or additional commitments under the Agreement
as of and following the date of receipt of such notice;

17.3.3 place no further subcontracts or orders for materials, services, or facilities, except as
UNDP and the Innovator agree in writing are necessary to complete any portion of the
Agreement that is not terminated,;

17.3.4 terminate all subcontracts or orders to the extent they relate to the portion of the
Agreement terminated;

17.3.5 transfer title and deliver to UNDP the fabricated or un-fabricated parts, work in
process, completed work, supplies, and other material produced or acquired for the
portion of the Agreement terminated,

17.3.6 deliver all completed or partially completed plans, drawings, information, and other
property that, if the Agreement had been completed, would be required to be furnished
to UNDP thereunder;

17.3.7 complete performance of the work not terminated;

17.3.8 take any other action that may be necessary, or that UNDP may direct in writing, for
the minimization of losses and for the protection and preservation of any property,
whether tangible or intangible, related to the Agreement that is in the possession of
the Innovator and in which UNDP has or may be reasonably expected to acquire an
interest; and

17.3.9 return any unused funds to UNDP, if applicable.

In the event of any termination of the Agreement, UNDP shall be entitled to obtain reasonable
written accountings from the Innovator concerning all obligations performed or pending in
accordance with the Agreement. In addition, UNDP shall not be liable to pay the Innovator
except for those Services provided to UNDP in accordance with the requirements of the
Agreement, but only if such Services were ordered, requested or otherwise provided prior to
the Innovator’s receipt of notice of termination from UNDP or prior to the Innovator’s
tendering of notice of termination to UNDP.

UNDP may, without prejudice to any other right or remedy available to it, terminate the
Agreement forthwith in the event that:




17.6

17.7

18.

18.1

18.2

17.5.1 the Innovator is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies
for a moratorium or stay on any payment or repayment obligations, or applies to be
declared insolvent;

17.5.2 the Innovator is granted a moratorium or a stay, or is declared insolvent;

17.5.3 the Innovator makes an assignment for the benefit of one or more of its creditors;

17.5.4 aReceiver is appointed on account of the insolvency of the innovator;

17.5.5 the Innovator offers a settlement in lieu of bankruptey or receivership; or,

17.5.6 UNDP reasonably determines that the Innovator has become subject to a materially
adverse change in its financial condition that threatens to substantially affect the
ability of the Innovator to perform any of its obligations under the Agreement.

Except as prohibited by law, the Innovator shall be bound to compensate UNDP for all
damages and costs, including, but not limited to, all costs incurred by UNDP in any legal or
non-legal proceedings, as a result of any of the events specified in Article 17.5, above, and
resulting from or relating to a termination of the Agreement, even if the Innovator is adjudged
bankrupt, or is granted a moratorium or stay or is declared insolvent. The Innovator shall
immediately inform UNDP of the occurrence of any of the events specified in Article 17.5,
above, and shall provide UNDP with any information pertinent thereto.

The provisions of this Article 17 are without prejudice to any other rights or remedies of
UNDP under the Agreement or otherwise.

SETTLEMENT OF DISPUTES:

AMICABLE SETTLEMENT: The Parties shall use their best efforts to amicably settle any
dispute, controversy, or claim arising out of the Agreement or the breach, termination, or
invalidity thereof. Where the Parties wish to seek such an amicable settlement through
conciliation, the conciliation shall take place in accordance with the Conciliation Rules then
obtaining of the United Nations Commission on International Trade Law (“UNCITRAL”), or
according to such other procedure as may be agreed between the Parties in writing.

ARBITRATION: Any dispute, controversy, or claim between the Parties arising out of the
Agreement or the breach, termination, or invalidity thereof, unless settled amicably under
Article 18.1, above, within sixty (60) days after receipt by one Party of the other Party’s
written request for such amicable settlement, shall be referred by either Party to arbitration in
accordance with the UNCITRAL Arbitration Rules then obtaining. The decisions of the
arbitral tribunal shall be based on general principles of international commercial law. The
arbitral tribunal shall be empowered to order the return or destruction of goods or any
property, whether tangible or intangible, or of any confidential information provided under
the Agreement, order the termination of the Agreement, or order that any other protective
measures be taken with respect to the goods, services or any other property, whether tangible
or intangible, or of any confidential information provided under the Agreement, as
appropriate, all in accordance with the authority of the arbitral tribunal pursuant to Article 26
(“Interim measures™) and Article 34 (“Form and effect of the award”) of the UNCITRAL
Arbitration Rules. The arbitral tribunal shall have no authority to award punitive damages.
In addition, unless otherwise expressly provided in the Agreement, the arbitral tribunal shall




19.

have no authority to award interest in excess of the London Inter-Bank Offered Rate
(“LIBOR”) then prevailing, and any such interest shall be simple interest only. The Parties
shall be bound by any arbitration award rendered as a result of such arbitration as the final
adjudication of any such dispute, controversy, or claim.

PRIVILEGES AND IMMUNITIES:

Nothing in or relating to the Agreement shall be deemed a waiver, express or implied, of any of the
privileges and immunities of the United Nations, including its subsidiary organs.

20.

20.1

20.2

21.

21.1

21.2

TAX EXEMPTION:

Article I, Section 7, of the Convention on the Privileges and Immunities of the United Nations
provides, inter alia, that the United Nations, including its subsidiary organs, is exempt from
all direct taxes, except charges for public utility services, and is exempt from customs
restrictions, duties, and charges of a similar nature in respect of atticles imported or exported
for its official use. In the event any governmental authority refuses to recognize the
exemptions of UNDP from such taxes, restrictions, duties, or charges, the Innovator shall
immediately consult with UNDP to determine a mutually acceptable procedure.

The Innovator authorizes UNDP to deduct from the Innovator’s invoices any amount
representing such taxes, duties or charges, unless the Innovator has consulted with UNDP
before the payment thereof and UNDP has, in each instance, specifically authorized the
Innovator to pay such taxes, duties, or charges under written protest. In that event, the
Innovator shall provide UNDP with written evidence that payment of such taxes, duties or
charges has been made and appropriately authorized, and UNDP shall reimburse the
Innovator for any such taxes, duties, or charges so authorized by UNDP and paid by the
Innovator under written protest.

SECURITY:

The responsibility for the safety and security of the Innovator and its personnel and
property, and of UNDP’s property in the Innovator’s custody, rests with the Innovator.

The Innovator shall:
a) putin place an appropriate security plan and maintain the security plan, taking into
account the security situation in the country where the Services are being provided;
b) assume all risks and liabilities related to the Innovator’s security, and the full
implementation of the security plan.

UNDP reserves the right to verify whether such a plan is in place, and to suggest
modifications to the plan when necessary. Failure to maintain and implement an
appropriate security plan as required hereunder shall be deemed a breach of this
Agreement. Notwithstanding the foregoing, the Innovator shall remain solely responsible
for the security of its personnel and for UNDP’s property in its custody as set forth in
paragraph 20.1 above.
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23.

AUDITS AND INVESTIGATIONS:

Each invoice paid by UNDP shall be subject to a post-payment audit by auditors, whether
internal or external, of UNDP or the authorized agents of the UNDP at any time during the
term of the Agreement and for a period of three (3) years following the expiration or prior
termination of the Agreement. UNDP shall be entitled to a refund from the Innovator for
any amounts shown by such audits to have been paid by UNDP other than in accordance
with the terms and conditions of the Agreement. Should the audit determine that any funds
paid by UNDP have not been used as per agreement clauses, the company shall reimburse
such funds forthwith. Where the innovator fails to reimburse such funds, UNDP reserves
the right to seek recovery and/or to take any other action as it deems necessary.

The Innovator acknowledges and agrees that, at any time, UNDP may conduct
investigations relating to any aspect of the Agreement, the obligations performed under the
Agreement, and the operations of the Innovator generally. The right of UNDP to conduct
an investigation and the Innovator’s obligation to comply with such an investigation shall
not lapse upon expiration or prior termination of the Agreement. The Innovator shall
provide its full and timely cooperation with any such inspections, post-payment audits or
investigations. Such cooperation shall include, but shall not be limited to, the Innovator’s
obligation to make available its personnel and any documentation for such purposes and to
grant to UNDP access to the [nnovator’s premises. The Innovator shall require its agents,
including, but not limited to, the Innovator’s attorneys, accountants or other advisers, to
reasonably cooperate with any inspections, post-payment audits or investigations carried
out by UNDP hereunder.

The Innovator also agrees that, where applicable, donors to UNDP whose funding is the
source of, in whole or in part, the funding for the activities which are the subject of this
Agreement, shall have direct recourse to the Innovator for the recovery of any funds
determined by UNDP to have been used in violation of or inconsistent with this Agreement.

LIMITATION ON ACTIONS:

Except with respect to any indemnification obligations in Article 9, above, or as are otherwise set
forth in the Agreement, any arbitral proceedings in accordance with Article 18.2, above, arising
out of the Agreement must be commenced within three years after the cause of action has accrued.

24.

ESSENTIAL TERMS:

The Innovator acknowledges and agrees that each of the provisions in Articles 25 to 33 hereof
constitutes an essential term of the Agreement and that any breach of any of these provisions shall
entitle UNDP to terminate the Agreement or any other contract with UNDP immediately upon
notice to the Innovator, without any liability for termination charges or any other liability of any
kind. In addition, nothing herein shall limit the right of UNDP to refer any alleged breach of the
said essential terms to the relevant national authorities for appropriate legal action.




25. SOURCE OF INSTRUCTIONS:

The Innovator shall neither seek nor accept instructions from any authority external to UNDP in
connection with the performance of its obligations under the Agreement. Should any authority
external to UNDP seek to impose any instructions concerning or restrictions on the Innovator’s
performance under the Agreement, the Innovator shall promptly notify UNDP and provide all
reasonable assistance required by UNDP. The Innovator shall not take any action in respect of the
performance of its obligations under the Agreement that may adversely affect the interests of
UNDP or the United Nations, and the Innovator shall perform its obligations under the Agreement
with the fullest regard to the interests of UNDP.

26. STANDARDS OF CONDUCT:

The Innovator warrants that it has not and shall not offer any direct or indirect benefit arising from
or related to the performance of the Agreement, or the award thereof, to any representative, official,
employee or other agent of UNDP. The Innovator shall comply with all laws, ordinances, rules
and regulations bearing upon the performance of its obligations under the Agreement. In addition,
in the performance of the Agreement, the Innovator shall comply with the Standards of Conduct
set forth in the Secretary General’s Bulletin ST/SGB/2002/9 of 18 June 2002, entitled “Regulations
Governing the Status, Basic Rights and Duties of Officials other than Secretariat Officials, and
Expert on Mission” and ST/SGB/2006/15 of 26 December 2006 on “Post-employment
restrictions”, and shall also comply with and be subject to the requirements of the following
documents then in force at the time of signature of the Agreement:

a) The UN Supplier Code of Conduct;

b) UNDP Policy on Fraud and other Corrupt Practices (“UNDP Anti-fraud Policy™);

c) UNDP Office of Audit and Investigations (OAI) Investigation Guidelines;

d) UNDP Social and Environmental Standards (SES), including the related
Accountability mechanism;

e) UNDP Vendor Sanctions Policy; and

f) All security directives issued by UNDP.

The Innovator acknowledges and agrees that it has read and is familiar with the
requirements of the foregoing documents which are available online at www.undp.org or
at https://www.undp.org/content/undp/en/home/procurement/business/how-we-buy.html.
In making such acknowledgement, the Innovator represents and warrants that it is in
compliance with the requirements of the foregoing, and will remain in compliance
throughout the term of this Agreement.

27, CONFLICT OF INTEREST:

27.1  The Innovator warrants that at the time of signing this Agreement, no conflict of interest
exists or is likely to arise in the performance of its obligations under this Agreement.




27.2 If a conflict of interest arises or appears likely to arise during the duration of this
Agreement, the Innovator shall:
a) immediately notify UNDP;
b) make full disclosure of all relevant information relating to the conflict; and
c) take such steps as UNDP reasonably requires to resolve or otherwise deal with
the conflict.

28.  SURVIVAL:

28.1  The following Articles survive the expiration or termination of this Agreement:
a) Article 9 (Indemnification);
b) Article 10 (Insurance and Liability);
c) Article 13 (Copyright, Patents and Other Proprietary Rights);

d) Article 15 (Confidential Nature of Documents and Information);
e) Article 18 (Settlement of Disputes); and
f) Article 19 (Privileges and Immunities).

29. NON-WAIVER OF RIGHTS:

The failure by either Party to exercise any rights available to it, whether under the Contract or
otherwise, shall not be deemed for any purposes to constitute a waiver by the other Party of any
such right or any remedy associated therewith, and shall not relieve the Parties of any of their
obligations under the Contract.

30, CHILD LABOR:

The Innovator represents and warrants that neither it, its parent entities (if any), nor any of the
Innovator’s subsidiary or affiliated entities (if any) is engaged in any practice inconsistent with the
rights set forth in the Convention on the Rights of the Child, including Article 32 thereof, which,
inter alia, requires that a child shall be protected from performing any work that is likely to be
hazardous or to interfere with the child’s education, or to be harmful to the child’s health or
physical, mental, spiritual, moral, or social development.

31, MINES:

The Innovator represents and warrants that neither it, its parent entities (if any), nor any of the
Innovator’s subsidiaries or affiliated entities (if any) is engaged in the sale or manufacture of anti-
personnel mines or components utilized in the manufacture of anti-personnel mines.

32. SEXUAL EXPLOITATION:

32.1 In the performance of the Agreement, the Innovator shall comply with the Standards of
Conduct set forth in the Secretary-General’s bulletin ST/SGB/2003/13 of 9 October 2003,
concerning “Special measures for protection from sexual exploitation and sexual abuse.”
In particular, the Innovator shall not engage in any conduct that would constitute sexual
exploitation or sexual abuse, as defined in that bulletin.
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32.2  The Innovator shall take all appropriate measures to prevent sexual exploitation or abuse
of anyone by its employees or any other persons engaged and controlled by the Innovator
to perform any services under the Agreement. For these purposes, sexual activity with any
person less than eighteen years of age, regardless of any laws relating to consent, shall
constitute the sexual exploitation and abuse of such person. In addition, the Innovator shall
refrain from, and shall take all reasonable and appropriate measures to prohibit its
employees or other persons engaged and controlled by it from exchanging any money,
goods, services, or other things of value, for sexual favors or activities, or from engaging
any sexual activities that are exploitive or degrading to any person.

32.3  UNDP shall not apply the foregoing standard relating to age in any case in which the
Innovator’s personnel or any other person who may be engaged by the Innovator to perform
any services under the Agreement is married to the person less than the age of eighteen
years with whom sexual activity has occurred and in which such marriage is recognized as
valid under the laws of the country of citizenship of such Innovator’s personnel or such
other person who may be engaged by the Innovator to perform any services under the
Agreement.

33.  ANTI-TERRORISM:

The Innovator agrees to undertake all reasonable efforts to ensure that none of the UNDP funds
received under this Agreement are used to provide support to individuals or entities associated
with terrorism and that the recipients of any amounts provided by UNDP hereunder do not appear
on the list maintained by the Security Council Committee established pursuant to resolution 1267
(1999). The list can be accessed via
https://www.un.org/sc/suborg/en/sanctions/1267/aq_sanctions_list. ~ This provision must be
included in all sub-contracts or sub-agreements entered into under this Agreement.

34. SUBMISSION OF INVOICES:

34.1  Anoriginal invoice shall be submitted by email in English by the Innovator, after verification
and written approval of, for each payment under the Agreement to the following address:

UNDP Global Policy Centre

29 Heng Mui Keng Terrace, Block A, #08-01,
West Coast, Singapore 119620

Tel: +65 6908 1063

Email: registry.sg@undp.org

342 Invoices submitted by fax shall not be accepted by UNDP.

35. TIME AND MANNER OF PAYMENT:

35.1  Disbursements will be paid upon achievement of the agreed milestones stated in Section 4.4,
and following submission of satisfactory invoices to UNDP. Invoices shall be paid within
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36.

36.1

36.2

36.3

37.

371

32

373

thirty (30) days of the date of their acceptance by UNDP. UNDP shall make every effort to
accept an invoice or so advise the [nnovator of its non-acceptance within a reasonable time
from receipt.

All payments shall be made by UNDP to the following Bank account of the Innovator:

Bank Name:

RBC Royal Bank of Canada

Bank Address:

Woodbine & 16th Branch | Transit 01334
9231 Woodbine Ave, Markham, Ontario, L3R 0K 1, CANADA
Account Holder:

Blockscale Solutions Inc.

Account Number:

CDN Funds: 1017631

USD Funds: 4002085

Transit Number: 01334

Bank Code#: 003

Swift Code:

ROYCCAT2

ENTRY INTO FORCE:
This Agreement shall enter into force upon its signature by both Parties.

The Innovator shall commence the performance of the Services not later than 1 July 2021 and
shall complete the Services by 10 August 2021.

All time limits contained in this Agreement shall be deemed to be of the essence in respect of
the performance of the Services.

MODIFICATIONS

Any modification to this Agreement shall require an amendment in writing between both
parties duly signed by the authorized representative of the Innovator.

If the Agreement shall be extended for additional periods in accordance with the terms and
conditions of the Agreement, the terms and conditions applicable to any such extended
term of the Agreement shall be the same terms and conditions as set forth in the Agreement,
unless the Parties shall have agreed otherwise pursuant to a valid amendment concluded in
accordance with Article 37.1, above.

The terms or conditions of any supplemental undertakings, licenses, or other forms of
agreement concerning Services provided under the Agreement shall not be valid and
enforceable against UNDP nor in any way shall constitute an agreement by UNDP thereto
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unless any such undertakings, licenses or other forms are the subject of a valid amendment
concluded in accordance with Article 37.1, above.

38. NOTIFICATIONS
For the purpose of notifications under the Agreement, the addresses of UNDP and the Innovator are:
For UNDP:

Riad Meddeb

Director a.i.,

UNDP Global Centre for Technology, Innovation and Sustainable Development
29 Heng Mui Keng Terrace, Block A, #08-01,

West Coast, Singapore 119620

Tel: +65 6908 1063

Email; registry.sg@undp.org; cc: gandhar.desai@undp.org

For the Innovator:

Jim Whitestone

Chief Environmental Officer and Chief Economist
Blockscale Solutions Inc.

24 Murray Spiers Crescent

Markham, Ontario

Canada L6C 3C5

Cell: 647-461-7546

Email: jim@convergence.tech

If the above terms and conditions meet with your agreement as they are typed in this letter and in the
Agreement Documents, please initial every page of this letter and its attachments and return to this
office one original of this Agreement, duly signed and dated.

Yours sincerely,

P . \ =
(GNDP Sighature)
Name: Riad Meddeb

Title: Director a.i., GC-TISD

Date: 2)9/09 /‘2~’ k




For Convergence. Tech (Blockscale Solutions Inc.)

Agreed and Accepted:

| Mokt

! iy

Signature

Name: Jim Whitestone

Title: Chief Environmental Officer and Chief Economist

Diates July 1, 2020




Annex I
Requirements for Cultiv@te funded Projects (Terms of Reference)

Background

Cultiv@te is UNDP Global Centre for Technology, Innovation and Sustainable Development,
Singapore’s (GCTISD) global innovation initiative that aims to find creative entrepreneurs,
startups, and R&D teams from around the world to solve challenges in agriculture.

As part of Cultiv@te, GCTISD has selected 31 innovative technology solutions in areas of urban
agriculture, rainfed agriculture, livestock farming and aquaculture after an open call for
applications and competitive evaluation process.

This Terms of Reference (ToR) describes the evaluation process and criteria for selecting and
awarding Cultiv@te Finalists with a prize amount which may be utilised towards piloting their
solutions in 11 Cultiv@te challenge countries.

FEvaluation Mechanism

1. GCTISD will follow UNDP’s Innovation Challenge modality to award prizes of up to
US$5,000 to qualifying solutions.

2. Up to one solution will qualify per Cultiv@te Challenge Country.

3. If the UNDP Country Office (CO) in any of the Challenge Countries does not find a
solution suitable for its requirements or decides not to continue with the Innovation
Challenge, GCTISD may reallocate the prize amount to another Challenge Country where
more than solution is found suitable.

4. An evaluation panel will be constituted for each Challenge Country for evaluating
Cultiv@te Finalists based on criteria detailed in (5.). The evaluation panel shall consist of:
i. 2 UNDP GCTISD staff
ii. 3 nominees from UNDP Country Office (including | local stakeholder partner
where relevant OR direct project team member or leader)

5. Panellists will evaluate Finalists based on the following criteria:

Full

Criteria Evaluated based on
Score




Relevancy and suitability of | e Qualitative evaluation of the presentations the | 30
proposed solution to country team has done and the conversations they have
challenge/CO project scope had with the CO.
e Solution should demonstrate a suitable fit for
the country's context.
Probability of mobilizing funding | e  Partners that the team proposes to work | 15
for the proposed solution from together with and reach out to, if they have
domestic sources (donors, intentions or plans to fundraise locally, or who
government, private sector) they see as the ideal cost-providers of the
solution.
e Experience of the team in mobilising funding
and their stage of fundraising.
Scalability of solution (local | e Summary of proposal submitted should reflect | 20
feasibility, infrastructure, and a consideration of these factors from the team,
legal limitations) grounded in their understanding of the local
context and how they proposed to address
these.
Scalability of solution | e  Breakdown of the estimated costs of the pilot | 15
(affordability for farmers) and how their business model works (e.g., if it
is a service provided to farmers how much they
will be charging).
Technical ~ competency  and | e Existing conversations and communications | 20
professionalism of the team from the team.
(including timely communication, | ¢  How well-thought through the proposal is.
ability to present ideas, capacity to
understand agriculture challenge
and context etc.)
Total 100

6. The total score from CO nominated panel members will carry a weightage of 75% towards
the final score, while the total score from GCTISD staff will carry the weightage of the

remaining 25%.

7. Finalists will need to submit a 1-2-page proposal which will be used for evaluation. The

proposal should include:

i.  Summary of proposed solution and how it will work and objectives (measurable

deliverables)

ii.  Scope of trial, including size of farm, number of farmers/users to be involved,
hardware used, etc. (where relevant)




iii.  Brief cost-breakdown of how much their solution may cost (if able to estimate), or
how the pricing mechanism will work (i.e., who would pay for the services
provided)

iv.  Project timeline

v.  Partners and stakeholders involved and how they will be working together,
including for potential fundraising

vi.  Brief summary of how this project will take place in scope of the team’s business
plans, and in terms of fundraising stage

8. Finalists  should submit their proposal through the Google Form:
https://docs.google.com/forms/d/1bfleZHVGSlaU7i2XDIK5BEcuQcpBOVG-
IPKOWZI7MUI/edit?usp=sharing
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Annex II: Proposal from Convergence.Tech (29 October 2020)

%’:S’ Convergence.tech

UNDP Cultiv@te Ecuador

Funding Proposal in Response to Min Ai Kok email of 2020 10 29
Summary

Further to a broad kick-off meeting in late May, Convergence.tech mobilized quickly to form a core
project team with Ecuador’s PROAmazonia initiative. The core team meets weekly and we have
progressed significantly in our research and early design of a prototype to address our problem
statement tasking us to design a traceability system that will foster both sustainable forests in the
Amazon and improved producer livelihood for the beef industry in Ecuador.

We have had many stakeholder meetings, facilitated by our PROAmazonian colleagues, including the
leadership at the ministries of Agriculture and Environment. Of note, we met on October 20 with the
Vice-Minister of Agriculture to update him and get his input. The attached presentation elaborates on
who has participated in our research meetings and illustrates our early prototype design thinking. An
engaging discussion with the Vice-Minister followed the presentation allowing us to ensure our
prototype design will align with Ecuador’s developmental vision.

At our next stakeholder meeting in November we hope to discuss, in greater detail the prototype design,
planning for a pilot, and funding needs to execute the pilot.

While the pandemic conditions have impeded progress, given the strength of the core
Convergence.tech/ PROAmazoia team, we remain confident we will have a well prepared prototype to
present at SWITCH on December 9.

Relevancy of solution to country challenge

Through our extensive consultations with government bodies, producer organizations, slaughter houses,
and end users (restaurants) we have confirmed the need to create a technical solution that;

a) compliments an initial “Phase One” traceability system that is being built by the Ministry of
Agriculture,

b) traces the animal and processed products through the entire supply chain (from farm to
retail),

c) captures data to identify relevant attributes of the animal/ meat (eg. grass fed, producer’s use
of Climate Smart agricultural practices, deforestation impacts, live weight/ dressed weight, etc.),
and

d) incentivizes a transition to sustainable production practices, to build a differentiated brand
around these products and a mark of sustainability that increase value to producers through a
willingness of consumer to pay more for these differentiated products.
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Important to meeting the overall project goals is the recognition and integration of key components that
either “feed into” the technical solution or are complementary initiatives that are necessary to realize
the solution’s potential. For example, certain attributes of the farm and/ or animal must be validated or
‘certified’. These attributes might be the use of Climate-Smart agricultural practices, or confirmation that
no deforestation activity has occurred on the farm. Also, at the retail end of the supply chain, consumer
marketing campaigns will be necessary to educate the consumer on the beneficial attributes (eg. meat
quality, grass-fed, deforestation free, etc.) of the products available to them.

In slides 6-9 of the attached presentation we illustrate how these requirements are being incorporated
into our design thinking.

A key input we received from the Vice-Minister of Agriculture is that Ecuador wants the solution to be
able to scale to all animals in the country regardless of whether the animals meet the sustainability goals
defined in the project problem statement. This requirement can be integrated into our phased approach
of prototyping, piloting and scaling up the solution providing Ecuador a foundation to raise livelihoods of
all producers over time, not just those who can meet the sustainability requirements today.

Additional key policy objectives of Ecuador are identified on slide 12 of the attached presentation. The
core team will continue to work with PROAmazonia and relevant stakeholders to achieve an alignment
with both the UNDP Cultiv@te problem statement and Ecuador’s broader development vision.

The second appendix is a pdf file of our “miro whiteboard”. Please consider it “a work in progress”. We
include it as an appendix to illustrate the rigour of the detailed design thinking our team is undertaking
as we develop the prototype.

Mobhilizing funding

In the short term, we are seeking grant funding in partnership with Ecuador, through the Cultiv@te
program and other funding sources to build and pilot the prototype. Our longer term goal is to deliver
the solution using a Software-as-a-Service model, at marginal cost to producers, incorporating funding
sources from other pools of funding such as impact incentives and other international funding sources.
Additional details of our preliminary funding strategy can be found in appendix 2.

Scalability of solution (local feasibility, infrastructure, legal)

Our prototype design thinking referenced above (and slides 6-9 of the attached presentation) is built on
the knowledge acquired from our stakeholder interviews and with the ongoing input of the
PROAmazonia core team members. We have strong confidence in the direction we are headed but
recognize certain aspects of the Ecuadorian infrastructure will need to be improved to “grow into” the
opportunities created by the traceability solution. For example, a long term goal of creating a consumer
willingness to pay a premium for products with specific quality and sustainable attributes will take time.
On the other hand, an area we are pursuing incorporating into the solution is “impact credits” which
may be able to yield improved revenues to sustainable producers in the more medium term.

The technology components of our solution will comprise of:

e Mobile application (GPS enabled) with a digital wallet
NFC / smartcards for identity (where required for offline situations)
Cattle RFID tags
QR / barcode labels for sides of beef and product packaging
Blockchain backend as an events and identity registry




e Public web interface for promotion and presentation of the traceability and certification data to
consumers and stakeholders

Additional provisions will be put in place for “cloud wallets” for producers who don’t have direct access
to smartphones or good connectivity so that they will also be able to participate in the program through
agricultural extension officers.

Scalability of solution (affordability for farmers)

Our aim is to design a solution that does not drive cost to the farmer but derives operating funds from
climate financing and government programs to get the program started. Ongoing, our aim is to fund
operating costs of the technology from industry by tapping into impact credit programs for sustainable
commodities and certification programs. By building a platform that derives value from the claims being
made, which industry and consumers value, we believe we can make this solution sustainable using a
model that has a small cost per certification and then runs in a Software-as-a-Service model for retailers
(“brands”) who are interested in making provable product origin claims. We envision an introduction in
domestic markets with potential for expansion into exports. Overall pricing of the solution will be
determined based an market testing of the final featureset and estimated transaction volumes.

Pilot costs depend on the scope and scale of the partners involved in an initial trial which we are still
exploring. We estimate we could execute a meaningful pilot for between $75,000-5150,000 USD to
gauge viability of the technology and its potential for impact in the field. We will initially target suitable
production regions in the Amazon. Execution of this pilot will inform final design and allow us to more
accurately estimate scale-up costs for the platform. We aim to minimize costs by tapping into the
resources of existing field programs (e.g. certifications bodies, Agrocalidad and government efforts,
ProAmazonia projects, etc.).

Timeline

We believe we can execute our pilot project over the course of 3-4 months, which will allow for:

e Customization of our tooling for the local context

e Sourcing a suitable tag supplier(s) in the region for both cattle and labelled products

e Deployment and field testing for a 10-15 day period to gather results and test our designs

e A comprehensive report back on findings, observations, and scale-up strategy if the pilot proves
the solution is viahle. This will also allow us to more accurately estimate scale-up costs and
strategy, and

e We believe positive momentum generated will increase our chances of finding follow-on
funding.

Team Competencies

Appendix three outlines our core team that brings rich expertise to the project. By coalescing early and
meeting weekly, our small but diverse team has worked well together to advance the project, reflect
local needs, and are prepared to gain valuahle insights by conducting a pilot of our prototype.
Appendices

1/ October 20, 2020 Presentation to Vice-Minister Pesantez (Ministry of Agriculture)

2/ Funding Strategy
3/ Project team




4/ Miro board (virtual whiteboard), capturing ideation thinking that shows some of our virtual discovery
(i.e. research) results.
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Potential Funding Sources and Strategy--Preliminary

Ecuador Cultiv@te Project

Part One (potential funding sources)

1.

2.

3.

UNDP/ Ecuador/ PROAmazonia
International cooperation agencies and other groups:

e Japan International Cooperation Agency (JICA)

e Deutsche Gesellschaft fiir Internationale Zusammenarbeit (G/Z) — Cooperacién
Técnica Alemana

Agencia Espafiola de Cooperacién Internacional para el Desarrollo (AECID)
Grupo La Favorita

Grupo América Movil

Banco Pichincha
Leather Impact Accelerator Impact Partnership Incentives

supported by Brands that give funds to program partners that work with producers on
capacity building, data collection, verification and trading support (see slide below from
slide deck in link
herehttps://textileexchange.org/wp-content/uploads/2020/05/2020.05.12-LIA-Launch-
Webinar.pdf ). It looks like LIA is working with the Global Roundtable on Sustainable

Beef (GRSB) who are also exploring impact incentives to address concerns/risks related
to deforestation.

or through the ISEAL Innovations Programme’s Innovations Fund that supports testing
sustainability projects under various themes including: data capture and management,
risk-based approaches to assurance, outcome-based standards and M&E, traceability models,
and scalable solutions like stepwise models, learning platforms and landscape approaches
https://www.isealalliance.org/innovations-standards/iseal-innovations-fund

The Gordon and Betty Moore Foundation which is an American foundation that supports
scientific discovery, environmental conservation, patient care improvements and preservation of
the character of the Bay Area.

https://www.moore.org/about/our-grantmakin




ative-strategy-detail?initiativeld=conservation-and-marke

https://www.moore.org/initiative-strategy-detail?initiativeld=andes-amazon-initiative

3. Partnerships for Forests (contact Katie McCoy)

http://www.partnershipsforforests.com/. Partnerships for Forests catalyses investments in which
the private sector, public sector and communities can achieve shared value from sustainable

forests and sustainable land use. The programme aims to mobilise significant investment,
principally from the private sector and also supports demand side measures that strengthen
demand for sustainable commodities, and activities to create the right enabling conditions for
sustainable investment. It currently operates in Central, East and West Africa, South East Asia
and Latin America.

4. FinDev Canada

provides support to businesses in developing countries that have a favourable impact on poverty
reduction through job creation, women’s economic empowerment, and climate change action.
https://www.findevcanada.ca/en/what-we-do/our-approach. They focusing on three priority

sectors:

® Green growth, e.g. renewable energy, energy infrastructure, energy efficiency, water supply,
water management, waste management, waste water management, bio-refinery products,
green industrial production, and climate solutions focused on mitigation or adaptation
Agribusiness value chain, from processing, storage, transportation and distribution

@ The financial industry, particularly local financial institutions, as a means to reach local small and
medium-sized enterprises.

5 T rategic Climate Fund (SCF

® May be a good fit as comprises targeted programs with dedicated funding to provide financing to
pilot new approaches potential for scaling up including for deforestation. It also enables
discussions between donors and recipient countries about climate related investment and
encourage support from a wide range of bilateral donors, private sector and civil society
stakeholders. The SCF has three targeted programs including:

@ Forest Investment Program (FIP)
https://www.climateinvestmentfunds.org/topics/sustainable-forests, and

@ Pilot Program for Climate Resilience (PPCR)
https://www.climateinvestmentfunds.org/topics/climate-resilience.

3




6. There may be some limited opportunities related to GEF

e Provides grants to developing countries and countries with economies in transition for projects
related to hiodiversity, climate change, international waters, land degradation, the ozone layer,
and persistent organic pollutants. Would need to partner with an accredited entityand we have
relationships with some of them like UNDP, UNEP and WWE.

Small Grants Programme (SGP), provides grants ($50,000 so pretty small) to civil society
organizations (CSOs) including national and local non-governmental organizations (NGOs),

community-based organizations (CBOs), and indigenous peoples organizations as well as other
not-for-profit organizations such as professional associations, unions and other civil society
groups. It does support forest related projects through community based REDD projects

— While SGP considers grantees as the core partners, others include bilateral donors,

foundations, international NGOs, national and local government agencies, national
environment funds, national poverty programmes, service organizations, universities, the
private sector and UNDP core programmes. These partners are key for all stages of SGP
operations, including programme management; capacity development; grant
implementation and monitoring; resources mobilization and co-financing; advocacy; and
communications.

— SGP partnerships facilitate links with private sector companies and fair trade networks that
can provide technical assistance and advice. Universities and research institutions have
also supported the development of new technologies and methodologies for
community-based application. They have provided capacity development, technical
assistance, and monitoring of project activities, working in tandem with community
partners.

However, the GEF also serves as financial mechanism for a number of international conventions
including UNFCCC and administers the Capacity-building Initiative for Transparency under the

Paris Agreement to build institutional and technical capacity, both pre-and post-2020.

https://www.cbitplatform.org/about

7. Other Development Finance Institutions also have potential financing sources:
@ World Bank’s Forest Carbon Partnership Facility https://www.forestcarbonpartnership.org/
@ Norway's International Climate and Forest Initiative
@ Australia’s International Forest Carbon Initiative
Part Two--Strategy Steps

Stage 1 — Prototype Development

@ Highlight to Ecuador and UNDP partners distinction between current prototype development
and pilot planning versus future pilot implementation which will require funding.




® Provide examples of costs for similar pilot in Mongolia to show orders of magnitude and ease
any fears about a costly solution such as in Uruguay that cost $70 million.

Stage 2 ~UNDP Cultiv@te “Pitch Session” in December
@ Present prototype and proposed pilot including associated budget at UNDP Cultiv@te “Pitch
Session” in December

Stage 3 — Identify Funding for Pilot — 3 Potential Pathways in order
1. If UNDP Cultiv@te “Pitch Session” in December identifies funding partner, proceed to develop
and run pilot
2. If UNDP Cultiv@te “Pitch Session” in December does not identify funding partner, approach
Ecuador and UNDP Ecuador about whether some existing GCF/GEF funding can be allocated to
pilot.
3. If UNDP Cultiv@te “Pitch Session” in December does not identify funding partner and

Fcuador/UNDP Ecuador can’t allocate existing GCF/GEF funding to pilot, as fall back, get
agreement from Ecuador and UNDP to jointly pursue other funding sources.

Stage 4 — Implement and assess pilot

Stage 5 — Seek funding for scaling and implementation of solution —similar to Stage 3 approach




Cultiv@te Ecuador

Core Team
Our core team brings rich expertise to the project. By coalescing early and meeting weekly, our small but

diverse team has worked well together to advance the project, reflect local needs, and are prepared to
gain valuable insights by conducting a pilot of our prototype.

Convergence.tech:

lim Whitestone: Project Leader. Broad policy and program expertise. Former senior government leader.
30 years experience with the Government of Ontario, Canada.

Erik Zvaigzne: Technology Leader. 15+ years in tech solution development/design. Blockchain, 10T, +++
Dave Tiffin: Project Manager. Extensive career in government including delivering on complex projects.
Bruno Piano: Business Analyst (fluent in Spanish). Deep understanding of Latin America, experience with
UNDP projects. Has prior experience with livestock programs in Peru and other sustainable commodities
in Ecuador.

PROAmazonia:

Kathya Ortiz: Traceability project specialist. Fluent in English.

Juan Franisco Bermeo: Subject matter expert; Livestock

Paulina Angulo: Co-ordinator (left team in September)

Additional Resources:

The Convergence.tech engineering team is well positioned to back up the core team and deliver on the

design, build, and rollout of the pilot and our technology. They bring diverse experience from emerging
technology projects with government and international development agencies around the world.

o
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Addendum to the Proposal

Jim Whitestone
15 April 2021

In February 2021, the Ministry of Agriculture and Livestock (MAG), through PROAmazonia, requested
UNDP’s suppott in the development of a National Traceability System. This System is expected to cover a
much larger set of plant (coffee, cocoa, palm) and animal products than those initially proposed by
Convergence. Tech. As a result, the proposed pilot by Convergence. Tech and the associated country visit will
no longer be required.

In lieu of a country visit, Convergence. Tech will utilise the prize amount of US$ 5,000 from Cultiv@te to
develop a knowledge product to guide UNDP Country Office in the implementation of an end-to-end
traceability system for livestock and related products in Ecuador, based on our firm’s extensive experience in
advising, developing, and implementing related components of the proposed technology solution in regions
such as India, Mongolia, and Afghanistan.

The desited outcome of the pilot will be to develop a new technology that could eventually be deployed more
broadly to improve the productivity and sustainability of Ecuador’s beef industry. The solution, while for
livestock products in Ecuador, can be designed to be configurable and thus transferable to other geographies
and commodities using a Software-as-a-Service model. It can also be developed with the intent of
incorporating funding from other sources such as impact incentives in the Textile (Leather) Sector and other
international funding sources.
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Annex III:

Project Budget, Project Milestones and Means of Verification

(100% of the project cost funded by GC-TISD)

Performance indicators

Project . .
P— Means of Verification
Indicator P.IOJeCl Budget
Milestone

QOutput 1: Knowledge product to Confirmation by  the
guide the design and | 10 August Sustainable and Digital
implementation of a traceability | 2021 US$ 5,000 | Agriculture team at GC-
system for livestock and related TISD and UNDP CO
products in Ecuador Ecuador

TOTAL US$ 5,000 | Confirmation by  the

Sustainable and Digital
Agriculture team at GC-

TISD and UNDP CO
Ecuador
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