Memorandum of Understanding

This Memorandum of Understanding (hereinafter
referred to as “MoU”) is entered into on
18.03.2016 in Sumy (hereinafter referred to as
“Effective Date”), by and between:

Microsoft Ukraine, 75 Zhilyanskaya Str, Kiev,
Ukraine, represented by General Manager Nadiia
Vasylieva (hereinafter referred to as “Microsoft”),

AND

Sumy City Council, 2 Independence Sq., Sumy,
Ukraine, represented by Sumy City Mayor -
Oleksandr Lysenko (hereinafter referred to as
“Partner”)

(hereinafter individually referred to as “Party” and
collectively as “Parties”).

WHEREAS, the Parties have entered into
discussions on a possible cooperation in the area
of implementation of the projects under Microsoft
CityNext  initiative in  Sumy  (“Potential
Collaboration”);

WHEREAS, in furtherance of this common vision
the Parties have agreed to enter into this MoU in
good faith in order to highlight some of the
concepts and/or actions which have been
developed in relation to the Potential
Collaboration and to establish the framework for
developing these concepts further together with a
roadmap that will hopefully lead to an agreement
which will set forth the terms and conditions of
any collaboration.

It Is Agreed as follows:

1. Scope of Potential Collaboration

It is envisioned that the Potential Collaboration
will cover the following area(s): Areas, which
belong to the regulation of the Sumy City Council,
including but not limited to: public administration,
tourism, education, health, public safety, energy
and water management, transport, urban
infrastructure.

2. Envisioned Roles of the Parties

(a) The discussions to date envision that the
role of Microsoft in relation to the
implementation of the Potential

MemopaHaym npo B3aemoposymiHHA

Ue# MemopaHaym npo B3aemoposyminna (pani —
“MnB”) yknapgenuit 18.03.2016 y Cymax (mani -
“[ata HabyTTA YNHHOCTI”) Mix:

“MaiikpocodT YKpaiHa”, Byn. MunaHcbka, 75, m.
Kwuis, YKkpaiHa, B ocobi [inpekTopa Haaii Bacunbesoi
(mani = “Mamkpocodt”),

TA

CymcbKa micbka paga, nsi. HasanexkHocTti, 2, M.
Cymn, VYkpaiHa B 0cobi Micbkoro ronosu -
Onexcanapa /lucenka (gani - “MapTHep”)

(nani okpemo imeHyeTbea Ak “CTopoHa” a pa3om fiK
“Croponun”).

OCKIZIbKW CropoHu po3novanu neperosopu npo
MOXAUBY chiBnpaylo y ranysi peanisauii npoekxTis
iHiuiatTuen  Microsoft ~ CityNext y m. Cymu
(“NoTeHuiiHe CniBpobiTHUUTBO");

OCKIZIbKM  Ha  niaTpMMKY  UbOro  3aranbHOro
PO3YMIHHA CropoHu A0MOBUNUCA npo
AobpocosicHe  yknagaHHa  uboro  MnB  gns
BUCBITNEHHA  OeAKWMX KoHuenuin Ta/abo  ain,
po3pobnennx no BigHoweHHo 40 ToTeHUiMHOT
Cnignpaui, Ta 3 MeTol BCTAHOBAEHHA pamMoOK ANA
NoAAanbWOro CnifbHOrO PO3BUTKY LMX KOHUEMUiM
pasom 3 naaHoOM B3aEMOAl, WO, AK OYiKyeTbCA,
npusseAe A0 YKNafaHHA yroaum, y sk 6yayTb
BCTAHOB/IEHI NoAaNbLWi ymosu Byab-aKoi cniBnpadi.

Y3roaxyerbca HacTynHe:

1. O6c¢ar MoveHuiiHoro CniepobitHMyTBa

Mepenbavaerbes, wo MoTeHuite CniBpobiTHULTBO
oxonntsatnme HactynHy ranyss(i): Cbhepu, wo
Hanexatb A0 peryntoBaHHA CymcbKOT MiCbKOT paam,
WO BKNIOYALOTb, asie He 0OMeXyIoTbCA: AeprKaBHUM
yNpaBaiHHAM, TYpU3MOM, OCBITOK, OXOPOHOIO
3/10p0OB'A, rpOMaAcbKolo Be3MneKoto, eHepreTUKo
Ta ynpaBAiHHAM BOAHUMMU pecypcamu,
TPAHCMOPTOM, MICbKOIO iHGpPaCTPYKTYpOHO.

| 2. OuiryBaHi poni CropiH

(a) Ha  cborogHiwHin  geHb, 06rosopeHHs
nepeabavae, Wo ponb MakkpocodT wono
imnaemeHTaui MoTeHuinHOro
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Collaboration shall include the following
(subject to agreement by the Parties at a
later stage):

needed
regarding

Assistance with providing all
information and materials
Microsoft CityNext initiative.

LLC "Microsoft Ukraine" will demonstrate
Microsoft CityNext projects and potential
scenarios of using devices, software and
services, that will meet the objectives of

the city.

LLC "Microsoft Ukraine" and Sumy City
Council no later than 01.04.2016 will agree
a Roadmap for implementation CityNext
projects, stages, terms and conditions.

LLC "Microsoft Ukraine" will provide
consultancy support for technological
solutions that will be implemented by
Microsoft partner during the development
of infrastructure and architecture of
CityNext solutions.

LLC "Microsoft Ukraine" will coordinate
with Sumy City Council the activities of
working with public about realization of
CityNext project in Sumy.

LLC "Microsoft Ukraine" will present the
advantages of SAM audit (Software Asset
Management) and audit  of IT
infrastructures.

(b) The discussions to date envision that the

role of the Partner in relation to the
possible implementation of the Potential
Collaboration shall include the following
(subject to agreement by the Parties at a
later stage):

Assistance  with  implementation  of
Microsoft CityNext initiative in Sumy.

Sumy City Council will select the high-
priority projects within Microsoft initiative
CityNext for further implementation,
which will meet the objectives of the city
in a concrete sphere not later than
01.04.2016

Sumy City Council will create a working
group not later than 15.04.2016 that will
be responsible for providing all necessary
information and resources, which
required for the implementation of the

CniBpobiTHWLUTBA  BK/IOYATMMeE  HACTynHe
(signoBigHo Ao yroan mixk CTOpoHamu Ha
nisHiWin cragii):

[lonomora 3 HagaHHA HeobXiAHOI KinbKoCTi
iHbopmauii Ta maTepianis WoA0 iHiLiaTUBK
Microsoft CityNext.

TOB "MaMkpocodt VYKkpaiHa" nposene
nemoHcTpauito npoekTie Microsoft CityNext
Ta ManbyTHIX cueHapiieB BMKOPWUCTAHHA
npuCcTpoiB, nporpamHoro 3abesneyeHHs Ta
nocnyr, AKI byayTh BianosigaTn
NOCTaBNEHUM LifAM MmicTa.

TOB "MawkpocodT YkpaiHa" Ta Cymcbka

Micbka paga He nisHiwe 01.04.2016
y3roaaTe [LOPOXKHIO KapTy Woao peanisauii
npoektis  CityNext, eTanis, ymoB Ta
TEPMIHIB.

TOB "Maiikpocodt YkpaiHa' HagasaTume
KOHCY/IbTaUiMHY nigTPUMKY wozo
TeXHOJIOTIYHUX pileHb, AKI 6yayTb
peanizosaHi MapTHepom MankpocodT nig,
yac po3pobKku iHppacTpyKTYypH Ta
apxitekTypw piweHHA CityNext.

TOB "MaMmkpocodpt  YKpaiHa" byne
KOOpAMHYBaTK pa3om i3 CyMCbKOI MICbKOIO
pafolo  [ifanbHICTb no poboti 3
rPOMAZICbKICTIO WOoA0 peanisayii npoekrty
CityNext y Cymax.

TOB "Maikpocodt VYkpaiHa" nposege
npeseHTauito nepesar SAM ayauTty, ayauTty
IT iHbpacTpyKTypw.

Ha cboroAHiwHin  aeHb, 06roBopeHHn
nepeabavae, wo ponb [llapTHepa wWonAo0
MOX/NMBOT  iMmnnemeHTayii  MoTeHuiMHoro
CnigpobiTHWUTBA  BK/AKOYATUME  HACTyMnHe
(BignosigHo po yrogu mik CtopoHamu Ha
nisHiwin cragii):

e [lonomora 3 peani3auyieto
Microsoft CityNext y m. Cymu.

iHiLiaTUBMN

B pamkax iHiuiatuen Microsoft CityNext
CymcbKa MicbKa paga obepe npiopuTeTHi
NPoOeKTH ans BNPOBAMKEHHSA, uo
[OMNOMOXYTb [OCATHYTM Uineln micta B
KOHKpeTHIN chepi go 01.04.2016.

CymcbKa  Micbka  paga  He  ni3Hiwe
15.04.2016 cTBOpuTL poboYy rpyny, AKa
byae BignosigaT 3a peanizauito NPoOeKTy Ta
Ha/daHHA BCiel HeobxigHoT iHPopmauii i
pecypciB ans po3pobKM Ta BNPOBALKEHHA
NiNOTHOrO MPOEKTY BiAMoBiAHMM 0BpaHUMm

CropiHKa 236



project by selected Microsoft Partner.
Group will be responsible for coordinating,
cooperation, Roadmap realization,
implementation steps and timelines from
the city side.

e Sumy City Council and LLC "Microsoft
Ukraine" no later than 01.04.2016 will
agree a Roadmap for implementation
CityNext projects, stages, terms and
conditions.

e Sumy City Council will coordinate with LLC
"Microsoft Ukraine" the activities of
working with citizens about realization of
CityNext project in Sumy

e The priority areas of future cooperation
that were discussed by the parties, are as
follows:

e Project for creating a portal for city
residents.

e (Create an emergency case management
system in Sumy.

e Housing and utility development - projects
for heating and water supply.

e The project for using by members of the
city council tablets and mobile applications
based on electronic document flow.

¢ Implementation of Unified
Communications for Sumy City Council.

e Implementation of new information
technologies in the management of
municipal health care system.

e Tourist interactive portal for visitors of
Sumy city.

e Centralization of all structures of local
authorities, public utilities, water utilities
in one infrastructure.

e (Centralization and synchronization all
databases .

3. Term

This MoU enters into force with effect to the
Effective Date upon signature by both parties
and shall remain in force until 01.03.2019 and
shall automatically terminate thereafter, unless
terminated by either Party earlier. The MoU can
be terminated by either Party for any or no
reason upon giving four weeks prior written
notice to the end of a calendar month.

MapTHepom MaMnkpocodt. [pyna bOyae
BiANOBIAATM 33 KOOpAMHAUiD, cniBnpauto,
peanizauito JOpOoXKHbOT KapTu, AOTPUMAHHA
AOMOBNEHUX KPOKIB Ta CTPOKIB 3i CTOPOHMU
MicTa.

e CymcbKa micbka paga ta TOB "MaikpocodT
YKkpaiHa" He nisHiwe 01.04.2016 y3rogsaTb
LOpOXKHIO KapTy Woao peanizauii NpoekTis
CityNext, eTanis, ym0OB Ta TepMiHiB.

e CymcbKa micbka paga byae KoopauHyBaTu
pasom 3 TOB "MaikpocodT VYkpaiHa"
[ifNbHICTL No  pobOTi 3 rpoMaAcCbKiCTO
wopno peanizayii npoekry CityNext y Cymax.

e [lpiopUTeTHUMKU HanpaMKamu manbyTHbOT
cnisnpaui, AKi 06broBoploBannca CTOpoHamu,
BM3HaYeHO:

e [lpOeKT 3i CTBOpeHHA nopTany ANA MiCbKUX
Xurtenie.

e (CTBOpEHHA CMCTeMM  CMOBiWEHHA Mpo
HazBUualHi cutyauiiy m. Cymum.

e Po3BuToK chepn KM — npoekTn no Tenno
Ta BoA03abe3neyeHHo.

e [lpoeKkT pAans BWUKOPWCTAHHA AdenyTaTtamu
MICbKOT pagu naaHweTiB Ta MOBINbHMX
nNporpaMm  Ha  OCHOBI  €/1eKTPOHHOrO
LOKYyMeHToOobiry.

e BnpoBaakeHHA 06'€AHAHUX KOMYHIiKaLil
ona CyMCbKOT MiCbKoT pagu

¢ BnpoBagKeHHA HOBITHIX iHGOPMALiNHNX
TEeXHOO0TiN B npouec ynpasaiHHA
MYHiUMNaAbHOT CUCTEMU OXOPOHMU 340P0B'S.

®  TypUCTUYHWUIN [HTEPAKTUMBHUI nopTan Ans
Biasigysayis m. Cymu.

¢ LlleHTpanizosaHe 00'eAHaHHA yCiX CTPYKTYp
MicbKOT Bnaawn, MKl BoLOKaHanie i B 04HY
iHGpacTpyKTYpYy.

e lleHTpanizayia Ta CUMHXpOHI3auia ycix 6a3
[aHUX.

3. TepmiH gii

Ller MnB HabyBae UMHHOCTI 3 gaToto HabyTtTa
YMHHOCTI  [aTthm  HabyTTa  4YWMHHOCTI  nicnd
nignucaHHa oboma CcTopoHamu Ta Aie [0
01.03.2019 Ta aBTOMATUYHO NPUNUHAE AIATH
nicns Uiel AaTh, AKWO BiH He Byae NpPUNUHEHWUN
paHiwe byab-sikoto 3i CtopiH. Uen MnB morke
B6yTV npunuHeHut byab-akoto 3i CTopiH 3 Byab-
AKoi nigctau abo 6e3 niactaBu  WAAXOM
HadaHHA nonepeaHbOro NMCbMOBOTO
NOBIAOMAEHHA 3a YOTUPWU TWXKHI [0 KiHUA
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4. Non-hinding

The Parties hereby expressly agree that the
implementation of the Potential Collaboration
as envisioned by the Parties under this MoU
shall be subject to separate agreement(s) to be
negotiated and executed between the Parties at
a later stage. This MoU is not an enforceable
agreement, but rather is intended by both
Parties only as the expression of their current
intent, and neither party intends to create any
legal right or obligation for any party, including
any requirement that anyone must later enter
into any binding agreement. Only a written
license agreement signed by Microsoft Ireland
Operations Limited can create a binding
licensing agreement between Microsoft and its
customer.

Non-exclusivity

Nothing in this MoU creates any exclusive
relationship between Microsoft and the Partner
in relation to the subject matter hereof. Any
Party shall be free to enter into any other
similar or identical arrangements with any other
company in relation to the subject matter
hereof.

General Terms

a) This MoU constitutes the entire agreement
between the parties concerning the subject
matter and supersedes any prior or
contemporaneous communications.

b) The Parties shall at all times remain
independent  and separate legally,
organizationally and financially and may not
act nor bind the other in any way nor may
either represent that it is in any way
responsible for the acts of the other.

KaneH1apHoro micaus.

4. BiacyTHiCTb OPUAUYHUX 30608’A3aHb

Uum  CTOpPOHM npAMO  MOroAsKytTbes, WO
yNpoBaZ)KeHHA MNOTeHUiMHOI chiBnpaui, K
nepeabaveHo CTopoHamu 3a uum MnB, €
npegMeTom  oKpemoi(ux) yroau(yroa), wo
OyayTb NOroaXKyBatuca | BWMKOHYBATUCA MIXK
CTopoHamu Ha mi3Hiwin cragii. Len MnB He €
yrogow, Wo Moxe  OyTM  BUKOHAHa Yy
NPMMYCOBOMY MOPAAKY, Ta PO3rNAA3ETLCA
oboma CTOpOHaMW /UWe AK BUPAsKEHHA X
MOTOYHOrO HaMmipy, i »OAHa CTOPOHA He Mae
Hamipy cTBOpUTK Oyab-AKi topuanyHi npasa abo
0608’A3KM oA Byab-AKOT CTOPOHK, BKAKOYAOYN
Oyab-AKY BUMOTY MpPO YKAAAEHHA Oyab-KuMm
lopnanyHo 0608’s3K0BOT yrogm nisHiwe. /nwe
NUCbMOBWIA NiLEH3IMHWIA A0roBip, niAnMCcaHUi
MankpocodT AltepneHa OnepenwHs Jlimiten
(Microsoft Ireland Operations Limited), mosxe
CTBOPUTH HOpPUANYHO 0608B’A3KOBUIA
NiueH3inHU gorosip mixk MalkpocodT Ta Moro
KNIEHTOM.

HeBUKAIOYHWI XapaKTep BigHOCUH

Hiwo y ubomy MnB He cTBOptoe 6yab-sKux
BMK/MIOYHUX BIAHOCUMH MK Mankpocodt Ta
MapTHepom NO BiQHOWeEHHIO A0 npeameTa
uporo MnB. KoxkHa CTtopoHa 6yae BinbHOM
yknagatv  Oyab-aki noaibHi abo  aHanoriyui
yrogn 3 Oyab-fiKOK [HWOI KOMMAaHIEw o
BigHOWeEHHIO A0 npeameTa uboro MnB.

3arafibHi MONOKEHHA

a) Lei MnB craHoBWTbL NOBHY yrody Mix
CTOPOHamMu CTOCOBHO MOro npeamerta i
cKacoBye OyAb-AKi nonepeaHi YU MOTOYHI
[NOMOB/IEHOCTI.

b) Croponu 3a Byab-AKMX YMOB 3aAMLWAKOTLCA
He3aneXxHumm Ta BifOKpEMAeHUMH
IOpPUAMYHO, OpraHi3auiiHo Ta diHaHcoBo, a
TaKoX He ByayTb Aisty abo 30608’A3yBaTu
iHwy CTopoHy 6yab-akMM 4YuHOM, abo
NPeacTaBAATU  [HTEpecu CTOPOHWU TaKum
YMHOM, WO iHWa CcTopoHa byae HecTw
BiANOBiAaNnbHICTb 3a Aii Takoi CTopoHM.
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c) Each Party shall be responsible for its own c) Koxua CropoHa € BiAnOBiganbHOW 3a CBOI
costs and expenses incurred as a result of BNacHi BWTPaTW, MOHeCeHi B pe3synbTaTi
the entering into or the carrying forward of yKNaAaHHsA aBo BUKOHaHHA Lboro MnB.
this MoU.

d) This MoU does not establish a joint venture d) Ue#  MnB  He  CTBOPIOE  ChinbHe
or partnership between the Parties nor niANpUeEMcTBO  abo  NapTHEPCTBO  MiX
Soes itlrequirebany Party r:O prcquvidepany CTOpOHamu Ta He BuMarae Big byab-AKol
inancial contribution to the other Party iy ; v
whether on account of this MoU or the HAPENAN .mlM?HMTM SHHEMEERIA. BT, 45
transactions envisioned herein. SIS THUIE CTOpOH?‘ B AR U'b.f)ro

MnB um Ha nepeabayeHiy ubomy MnB ail.

e) The Parties expressly agree that in the event e) CTropoHu MpsAMO noroaunu, Wo AKkwo 6yab-
that any Party is not satisfied with the aKa CTOpOHa He 6yp1e 3a40BONIEHA
progress of the discussions relating to the PO3BUTKOM NEpPeroBopiB Mo BiAHOWEHHIO 40
Potentia}l Collaborat'ion then su;h Party may MoTenuiinoi Cnisnpauj, Taka CTopoHa MosKe
at any time, and at its sole and independent 6y bk S . "
discretion, withdraw from the discussions 1 Rde HKV_M HaE, He BnaFHMM ' Hewne),KHMM
and walk away from the Potential po3cyn, BigMOBUTMCA uBu; neperosopie Ta
Collaboration without any risk of liability. BidinTu Big MoteHuiiHoi Cnisnpaui 6es

XOAHMX pV3WKiB NoHeceHHs
BiANOBIiAANbHOCTI.

f) This MoU shall be construed according to f) Uen MnB PerynoeTbes HUHHAM
the laws of Ukraine. 3aKOHOAaBCTBOM YKpaiHu.

g) To the extent permitted by the existing Law g) Y Mexax, BW3HAUYEHWX  3aCTOCOBHUM
of Ukraine, the terms and conditions of this 3aKOHOA@BCTBOM  YKpaiHu, ymoBM Ta
MoU are confidential. Neither party will NONOKEHHS AaHOTO MnB ¢
disclose such terms gnd cpndltlons, or the KoHbineHUiMHMMK.  SKoaHa cTopoHa He
substance of any discussions that led to :
them, to any third party other than affiliates pIECE R IR TaK', iRy b
who (i) have a need to know such nonoxeHa,  abo  smict  GyAe-AKMX
information in order to assist in carrying out neperosopis, WO npu3senu Ao HuX, byap-
this MoU; and (ii) have been instructed by AKIM  TpeTih  0cobi, 3a BUK/IOYEHHAM
that all such information is to be handled in adiniiosanux  ocib, Ak (i)  matoTb
strict confidence. HEeobXioHICTb 3HATM Taky iHGopmauito 3

METOI CMPUAHHA Y BMKOHAHHI Uboro MnB;
ta (i) 6yam npoiHCTpyKTOBaHi  WoAo0
HeobxigHocTi 3beperkeHHn cyBOpOT
KoHdifeHUiMHOCTI  Wwoao  BCiEl  Takol
iHbopmauir.
IN WITNESS whereof the said Parties hereto have | HA MATBEPLAXEHHA BULUIE3A3ZHAYEHOTO,
hereunto set their signatures the day and year first | npeacTaBHUKM  CTOPIH  CTaBAATb  NEPCOHa/NbHI
above written. nignucw. [laty nignMcaHHa BKasaHo.
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Agreed and accepted

For and on behalf of Microsoft:

Name: Nadiia Vasylieva
Title:  General Manager

Date: 18.03.2016

Agreed and accepted

For and on behalf of Patrner:
Name: Oleksandr Lysenko
Title:

Sumy City Mayor

Date: 18.03.2016

Most

/]

Moroa)XeHo Ta NPURHATO
Big imeHi MankpocoodrT:

Im's: Hapnis Bacunbesa
Mocapga: AupekTop

HaTa: 18.03.2016

MoropeHo Ta NPUNHATO
Big imeHi MapTHepa:

Mt

OnekcaHap JInceHKo

’

Im'a:
Mocaga: Micbkuii ronosa m. Cymm

Hara: 18.03.2016
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