Memorandum of collaboration between
Uman National University of Horticulture
and Gamaya SA

1. Parties. This Memorandum of cooperation
(hereinafter referred to as “Memorandum”) is
made and entered into by and between
Gamaya SA (referred to as Gamaya), whose
address is Route de la Longeraie 7, 1110
Morges, Switzerland, and Uman National
University of Horticulture and Gamaya SA
(referred to as University), whose address is,
Str. Institutskaya. 1, Uman, 20305. Ukraine

2. Purpose. The purpose of this
Memorandum is to estabiish the general terms
and conditions of a collaboration between the
parties, which aims to provide large-scale
research and diagnostics of vegetation and
plant nutrition for precision farming in Ukraine
{furiner referred as “Project”). This international
Project meets ine econoinic, sociai aid
environmental stake, which constitute the
essence of the activities of both parties

3. Obligations of the Partners. The Parties
acknowledge that no contractual relationship is
created between them by this Memorandum,
but agree to work together in the true spirit of
partnersh;p to ensure that there is a united

nan

and to demonstrate financiai, adminisirative
and manageriai commitment 1o the iProject by
means of the following individual services

4. Cooperation. The activities and services for
the Project shall include, but not limited to:

a. the promotion of scientific and technical
cooperation in the field of scientific research
and practical application in the agriculture

b. sharing of remote sensing and field data

needed for the realization of the Project

c. the possibility for professors, post-graduates
and students to participate in the Project

2 GAMAYA

MemopaxayM npo cniBnpauio Mix
YMaHCbKUM HaUioOHaNnbHUM
yHiBepcuTeTOM capiBHUMUTE Ta Gamaya
SA

1. CtopoHu. MemopaHaym npo cnisnpawo (8
noganbiluomy «MemopaHaym») nonsrae i
BcTynae B cuny mix Gamaya SA (8
nopanbwomy Gamaya), 3apeecTpoBaHoi 3a
agpecoto Route de la Longeraie 7, 1110
Mopx, LLiBeiiyapis, Ta YMaHCbKiH
HaLioHanbHUM YHIBEPCUTETOM CafiBHULTBA
(8 noganbiiomy YHiBecuTeT),
3apeeEcTPOBaHVM 3a aapecolo By,
lueTutyifbka 1 M Ymads 20305 Vepaika
2. Meva. MeToio Liporo MenmoparHaymy €
BCTAHOBMEHHS 3ararnbHyWX YMOB Ta yMOB
cnienpatii M CTOpPOHamy, LWOAO SKUX €
NPOBEAEHHS LUMPOKOoMacLTabHuX
[OCAIMKEHb 2 AiarHOCTAKY POCTIMHHOCTI T2
MUBNEHHA POCNUH AN TOYHOTO
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E©KOHOMIMHUM, COLlANbHUM T3 EKOMNOTiYHUM
iHTepecaMm, AKi CKnanaTb CYTHICTD
aiansHocTi 060X CTODRIH.

3. 30608'A3aHHs cTopin. CTtopcHu
BU3HAIOTD, WO Ueit MemopaHayM BuU3Havae
He JOroBipHi BIGHOCHHM MDK HUMW, a iX 3rogy
i Hamip cnisnpaueBaTyt 3 METOK
QaGQQpeuDuuq mnynm‘rnrn T2 nrhmrrmnunrn

nlDaBDIanKI 30008 HJdHHﬁ CTOpln neoeg
NpoekToM 3a PaxyHOK IHAUBIAYaNbHUX BUMOT
HaBeOeHUX HK4e.

4. CniBnpaus. [lianbHICTb Ta BUMOrK Ansa
MpoekTa“NoBMHHI BKNIOYATW, ane He
obmexyBsaTucs:

a. CNpUsIHHA HayKOBO-TEXHIYHOMY
cniBpobiTHUUTRY B ranyai HayKoBuX
[OCTIMKEHb | NPaKTUYHOrO 3aCTOCYBaHHSA ¥
CinbCbKOMY rocnogapcTsi

b. 0OMiH f4anumy AUCTaHUIRHOTO 30HAYBaHHA
Ta nonboBUMM AaHNMK, HEODXiaHMY ANs
peanizauii lNpoekry

€. MOXNUBICTb ANS BUKNAAAYIR, acnipaHTis
Ta cTyneHTiB 6paTty yyacTs y MNpoexTi



d. the bilateral participation in conferences and
workshops for the exchange of knowledge and
best practices.

e. the joint scientific publications can be a
possible outcome of the Project

5, Resources. The Parties will endeavor to
have final approval and secure any financing
necessary to fulfil their individual financial
contributions, including human efforts, at the
start of the planning for the development of the
Project.

a. Gamiaya agrees to provide the following
financial, material and human resources in
respect to the Project: Gamaya hyperspectral
camera, expenses for drone operations,
human resources required to perform the data
processing, analysis and crop analytics
development.

b. University agrees to contribute through
human resources, required to perform ground-
level measurements, monitoring and data
analysis of research crops and fields in the
scope of the Project, including the methods /
best practices for the development of plant
nutrition models for Ukraine.

¢. Parties undertake to co-operate in a
mutually benefits to achieve common goals in
accordance with the objectives of each Party to
this agreement.

d. In carrying out the planned joint objectives,
the Parties will seek to build their relations on
the basis of equality, fair partnership and
protect each other's interests.

e. To fulfill common objectives under this
Agreement, each Party shall appoint its
responsible representatives.

f. Upon successful realization of the Project,
Gamaya will be willing to contribute / support
the advancement of University's scientific and
research base in the equivalent of USD 3000.

6. Communication strateqy. Marketing of the
vision and any media or other public relations
contact should always be consistent with the
aims of the Project and only undertaken with
the express agreement of both parties. Where

d. ABOCTOPOHHIO y4acTb Y KOHepeHUjisix Ta
cemiHapax:3 o6MiHy 3HaHHAMU Ta Kpalumu
npaKTMKaMu.

€. MOXNUBUM pe3ynbTaTtom [NpoeKTy MOXyTh
ByT1 cninbHi Haykosi nyGnikauyl

5. Pecypcu. Ctoporu 6yayTb nparHyTi
OCTaTO4HOrO 3aTBEPIPKEHHS | 3abeaneveHHn
¢hiHaHCyBaHHs, HeOBXifHOrO AnA BUKOHAHHSA
cBOiX poBiT, BKIIOYAIOUM NIOACHKI pecypey,
Ha novaTKy nraHyBaHHA posBuTKy MpoekTy.

a. Gamaya noropKyeTbCa HagaTn HacTynHi
thiHaHCcOoBI, MaTepianbHi Ta NIOACHKI pecypcu
wopao MpoekTy: rinepcnexTparibHi kamepu,
BUTPaTV Ha 6e3ninoTHi AoCNiAXKEHHS,
NIOACHKI pecypey, HeobXiaHi ANA BUKOHAHHSA
06pobku faHux, aHanisy Ta pospobku
aHaniTUKK | fiarHoCTVKK ¢ / T NOCIBIB.

b. YHiBepcuTeT 30608'A3yETbCA HAAaTU
MIOACHKN pecypcy, HeobXiaHi Ans
NPOBEAEHHSA Ha3eMHIX BUMIPIOBaHb,
MOHITOPUHTY Ta aHanisy AaHunx DOCTIAHWX

¢/ T kynbTyp/3 nonie y pamkax MpoexTy,
BKNIOHAKOYM METOAYM / KpaLli NPaKTUKK Arist
po3pobky MoAEeneit XuUBneHHA POCIuH Ans
YkpaiHu.

¢. CTopoHy 3060B’3yI0THCS CMiNbHO niatn
Ha YMOBax B3aeMHOI BUroav Ans A0CATHeHHA
CRinbHUX Linei y BianoBiaHOCTI 3
NOCTaBNEeHUMI 3aBAaHHAMM KOXHOT 3 CTOPIH
uiei Yroaw.

d. Y npoueci BUKOHaHHSA HaMiueHMX CrIinbHN1X
Lineit CTOPOHM NparHyTUMyTe Byaysati cBoi
B3aEMORBIJHOCUHM Ha nigcTasi PiBHOCTI,
YeCcHOro NapTHepcTsa Ta 3axucTy iHTepecis
0OWH OOHOrO0.

e. [ins BUKOHAHHS CIiNbHUX Line
nepeabayeHnx Lielo Yro[oto, KoxHa
CTopoHa rpusHav4ae CBOIX BiANOBiAANbHUX
MPeaCTaBHUKIB.

f. Basylounch Ha yCrillHii pearnisaui
Mpoekty, Gamaya Gyfe rotosa 3pobuTu
BHECOK / MiATPUMAaT NOKPALLEHHSI HAYKOBO-
[ocniaHoi 6a3n yHIBEPCUTETY B eKBIBAMNEHT
3000 gonapis CLUA.

6. KomyHikauiiiHa crpareria. MapkeTuHr
BaueHHs Ta Oyab-sikui KOHTaKT(3 sacobamu
Macosoi iHbopmaLlii Ta iHLLNX 3B'A3KIB(3
rPOMaZChKICTIO MOBUHEH 3aBXAN BignosigaTn
yirisim MpoexTy i 3AiCHIOBATUCL BUKITIOHHO



it does not breach any confidentiality protocols,
a spirit of open and transparent communication
should be adhered to. Coordinated
communications should be made with external
organizations to elicit their support and further
the aims of the Project.

7. IP_clause.
Each Party shall retain undivided ownership in

and to its Background IP. No license on a
Party's Background IP is granted under this
Memorandum. Any newly developed
Intellectual Property Rights regarding the
algorithms, data processing and analytical
software developed in the frame of this
Memorandum (“Foreground IP”) shall be solely
owned by Gamaya.

8. Liability. No liability will arise or be
assumed between the Partners as a result of
this Memorandum.

9. Dispute resolution. In the event of a
dispute between the Partners in the negotiation
of the final binding contract relating to this
Project, a dispute resolution group will convene
consisting of the Chief Executives of each of
the Partners together with one other person
independent of the Partners appointed by the
Chief Executives. The dispute resolution group
may receive for consideration any information
it thinks fit concerning the dispute. The
Partners agree that a decision of the dispute
resolution group will be final. In the event the
dispute resolution group is unable to make a
compromise and reach a final decision, it is
understood that neither party is obligated to
enter into any binding contract to complete the
Project.

10. Term. The arrangements made by the
Partners by this Memorandum shall remain in
place from June 1, 2019 until December 31,

3a 3rofoto 060x CTOpiH. AKLO Le He
MOPYLLYE XKOAHUX MPOTOKONIB
KOHMIAEHUINHOCTI, Cnig AOTPUMYBaTUCA AYXY
BiOKPUTOI- NPO30poi KOMYHiKaLlil.
KoopavHoBaHi KoMyHikaLjii noBuHHi ByTi
NPOBEAEHI 3 30BHILLHIMY OpraHizauisMmu s
BUSABINEHHA IXHLOT NIATPUMKN Ta NOAANbLUOro
AocsArHeHHs winei Mpoexry.

7. luTenekryanbHa BRacHicTb.
KoxHa CtopoHa 36epirae HeposnoaineHe

npaBo BONOAiHHS cBOE 6a30B010
iHTeneKkTyarnbHoIo BNacHiCTbio. Y LiboMy
MemopaHnayMi He HagaHo XKOAHOI NiLeHsil Ha
iHTenekTyaneHy BnacHicte CTopiH. Byab-siki
3HOBY po3pobrieHi NpaBa Ha IHTeneKTyanbHy
BracHIiCTb, WoAo anroputmie, 06pobku
OaHuX Ta aHaniTM4HOro NPOrpamHoro
3abesneveHHs], po3pobneHoro B pamkax
uporo Memopaxaymy ("CtsopeHa
IHTenekTyanbHa BnacHicTb"), Hanexartb
BUKMIoYHO Gamaya.

8. BignosiganbHicTb. B pesynbTaTi Lboro
MemopaHgymy NapTHepu He HeCyTb XKOAHOT
BiANOBI4aNLHOCTI.

9. BupiweHHsi cnopiB. Y pasi BUHUKHEHHS
crnopy Mmix MapTHepamu B neperosopax
LL0A0 OCTaToO4HOro 060B'A3KOBOro 4OroBOpY,
wo crocyeTbes Lporo MNpoekty, byae
CKIMKATUCS Fpyna BUPILLEHHS Cropis, Wwo
CKNaAaeThCA 3 KEPIBHUKIB KOXHOrO 3
napTHepiB pa3oMm 3 ofHie ocobolo,
HEe3aneXxHoH Bif NapTHePIB, NPU3HaYeHUX
KepiBHukamu. 'pyna BupiLLEHHA CropiB MOXe
oTpuMaTK Ha po3rnsag Oyab-sKy iHopmallio,
SIKy BOHa BBaXkae 3a noTpibHe CTocoBHO
cnopy. lMapTHepu NoroaKyoTbes, WO
pilLeHHs rpynu BUpiLLeHHA cnopis Oyae
OCTaTOYHUM. Y BUMAAKY, SKLO rpyna
BUPILLEHHSA CNOPIB He 3MoXe 3pobuTun
KOMIMPOMIC | MPUAHATY OCTATOMYHE PiLLIeHHSA,
PO3YMIETBCH, LU0 XKOAHA 3i CTOPIH He
30608B'si3aHa yknagatv 6yab-saKuii
0GOoB'AI3KOBUIA LOroOBIp AN 3aBEPLUEHHS

MpoekTy.

10. TepmiH. [JomoBneHocTi, 3pobneHi
MapTHepamu 3a uum MemopaHgymMom,
3anuwaloTbes B cuni 3 1 yepsHs 2019 poky
0o 31 rpyaHsa 2020 poky. Lieit TepmiH moxe



2020. The term can be extended only by
agreement of all of the Partners.

11. Other agreements.

a. Notice. Any notice or communication
required or permitted under this Memorandum
shall be sufficiently given if delivered in person
or by certified mail, return receipt requested, to
the address set forth in the opening paragraph
or to such other address as one party may
have furnished to the other in writing.

b. Governing Law. This Memorandum shall be
construed in accordance with the laws of
Switzerland.

c. Assignment. Neither party may assign or
transfer the responsibilities or agreement made
herein without the prior written consent of the
non-assigning party.

d. Amendment. This Memorandum may be
amended or supplemented in writing, if the
writing is signed by the party obligated under
this Memorandum.

e. Severability. If any provision of this
Memorandum is found to be invalid or
unenforceable for any reason, the remaining
provisions will continue to be valid and
enforceable. If a court finds that any provision
of this Memorandum is invalid or
unenforceable, but that by limiting such
provision it would become valid and
enforceable, then such provision will be
deemed to be written, construed, and enforced
as so limited.

12. gndersgnding. It is mutually agreed upon

and understood by and among the Partners of
this Memorandum that:

a. Each Partner will work togetherin a
coordinated fashion for the fulfillment of the
Project.

b. In no way does this agreement restrict
involved Partners from participating in similar
agreements with other public or private
agencies, organizations, and individuals.

c. To the extent possible, each Partner will
participate in the development of the Project.

6yT1 npofoBxeHMi nuLe 3a 3rofio10 BCix
MapTHepis.

1. Inwi yroaw.

a. MosigomnenHs. Byab-ske NoBiAOMNEHHsI
abo rNOBiAOMIEeHHS, HeobxigHi abo fo3Boneri
3rifAHO 3 Uuum MewmopaHaymom, nosuHHi 6ytn
AOCTaTHLO HazaHi, AKLIO BOHW [OCTABMEHi
ocobucTo ao sasipeHoro noLuTOoM,
NPOXaHHAM NPo NoBepHeHHs, 3a agpecoio,
BUKNaAeHok y naparpadi, Lo
BiAKpUBaETLCH, abo A0 iHWoT agpecy, AKY
OAHa CTOpOHa MOXe HaAaTh NUChMOBO.

b. Mpaso, wo perynioe. Lleit Memopargym
TIYMaqu1TLCA BIANOBIAHO 40 3aKoHOaBCTBA
Lseiiuapii.

¢. MpusHaveHHs. XoaHa i CTOpiH He MoXe
npusHaunTu abo nepenasatu oboB'asku abo
AOMOBIEHOCTI, yknageHi s LbOMyY LoKyMeHTi,
6e3 nonepeaHbLOoT MUCBLMOBOT 3rogun iHwWoi
CTOPOHMU.

d. Monpaska. Liej MewmopaHaym moxe 6yTtn
3MiHeHwii a6o [oNOBHEHMI Y NUCbMOBI
opmi, SKLLO RUCHMOBE- RigAMeaHo
CTOPOHOI0, 30608'A3aHOI0 3rigHO 3 Lum
MewmopaHaymom.

e. PoaginbHicTs. Axwio 6yab-sike NONOXEHHSA
usoro Memopangymy 6yne BusHaHo
HeaificHum abo He nignsrac 3acTocyBaHHIo 3
6yab-akoi NPUYUHY, iHWI nonoxeHHs
NPOAOBXYBATUMYTL AisITH i BUKOHYBaTUCh.
Akwo cyn BusHae, wo 6yab-sike nonoxeHHs
LUboro MeMopaH.qymy € HepijiicHum a6o He
nignsrae 3acTocyBsaHHIo, ane Lo,
obmexyoum Take NOMOXEHHSR, BOHO cTaHe
YUHHUM | BUKOHaHMM, TO Take NONOXEHHS
BBaX@TUMeTbCs Hanucaxum, THyMayeHum i
OBMEXEHUM ANA BUKOHAHHS,

12. Posyminug. CToponu-napTHepu Uboro
Memopangymy MOTOKYIOTbCSI Ta PO3YMIlOT,
wo:

a. KoxeH napthep 6yne npauosatu pasom
Y3ropkeHo Ans BUKOHaHHS Mpoexry.

b. Lis yropa XKOOHUM YUHOM He obmexye
sany4eHux napTHepis Big yyacTi y nogibHux
YroAax 3 iHWUMN fepxkaBHUMY a6o
NPUBATHAMK areHuismu, opraHisauisimu Ta
npusaTHUMK ocobamu.

¢. Hackinbku e MOXrnBo, KoxeH napTHep
Gpatume yyacts Y po3po6ui Mpoexky.



d. Nothing in this memorandum shall obligate
any Partner to the transfer of funds. Any
endeavor involving reimbursement or
contribution of funds between the Partners of
this Memorandum will be handled in
accordance with applicable laws, regulations,
and procedures. Such endeavors will be
outlined in separate agreements that shall be
made in writing by representatives of the
Partners involved and shall be independently
authorized by appropriate statutory authority.
This Memorandum does not provide such
authority.

€. This Memorandum is not intended to and
does not create any right, benefit, or trust
responsibility.

f. This Memorandum will be effective upon the
signature of both Partners.

g. Any Partner may terminate its participation

in this Memorandum by providing written notice

to other Partner.

This Agreement may be executed in several
counterparts, each of which shall be deemed
an original, but all of which together shall
constitute one and the same instrument.
Counterparts may be delivered via electronic
mail (including pdf or any electronic signature,
such as DocuSign) or other transmission
method and any counterpart so delivered shall
be deemed to have been duly and validly
delivered and be valid and effective for all
purposes.

d. Hiwo B LiboMy MeMopaHayMi He
30608's3ye B6yab-sikoro MapTHepa Lwoao
nepekasy kowrTie. Byab-aki sycunns,
MoB'A3aHi 3 BiALWKOAYBAHHAM aBo BHECKOM
Kowrtie M MapTHepamu Lporo
Memopangymy, 6yayTs posrnsgatucs
BIAMNOBIHO JO YMHHOrO 3aKOHOAABCTBA,
npasun i npoueayp. Taxi saycunns 6yayTb
BUKNageHi OKpeMUMK yroaamu, siki MOBUHHI
6yTn cknapeHi B nUCbMOBI hopmi
npeAcTaBHUKaMK 3ary4eHnx NapTHepiB i
NOBUHHI BYTN CaMOCTINHO yroBHOBaXKeHi
BIAMOBIAHUM [epxaBHUM opraHom. Lleit
MewmopaHaym He Hapae Takux NoBHOBAXKEH.
e. Llein MemopaHaym He npuaHavueHuii i He
cTBOpioe ByAb-AKkux Npas, ninbr a6o BoBipy.

f. Lieit Memopangym 6yae ymHHUM nicns
nignucaxHs o6ox MNapTHepis.

g. Byab-sikuii MapTHep MOXe npunuHATYA
CBOIO y4acTb y Libomy MemopaHaymi,
HafasLM NMCbMOBE MOBIAOMIIEHHS iHLLOMY
MaptHepy.

List Yrona moxe 6yTu npeacrasnena y
KiNbKOX YaCTMHaX, KOXHa 3 SIKMX BBKAETHCS
opuriHariom, ane BCi BOHU PasoM CKNaaaTb
OAVH i TOI Camuii AOKYMEHT. [lokyMeHTU
MOXYTb 6yTU JOCTaBNEHI @NeKTPOHHO
nowToto (Bkrovatoum pdf abo Gyab-sxuii
€NeKTPOHHUIA nignuc, Hanpuknag DocuSign)
abo iHwwuit croci6 nepegadi, i Gy ab-sikuii
FOCTaBrEHWii TaKUM YMHOM KOHTpareHT
BBa)KAETbCA HANEXHUM YMHOM HAZaHUM i
AiicCHAM AnA BCiX Winei.



