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Memopanaym npo B3aemoposyminas (MOU)

MIK
IpniHCbKOI0 MiCHKOIO Pa0I0
Ta

kopunopaniero Ticon Inc.

5 rpyans 2022 poxky

Ipnincbka micbka paja, sika po3raimoBana 3a ajapecoro: Byiuis Lllesuenka, 2A, M. Ipmins,
KuiBchka o6nacts, Ykpaina, 08200 (nagaui - «Ctopona 1») ta Ticon Inc., inentudikamiiHuii
Homep 001444812, wmicuesHaxopkeHHsT ropuaudHoi ocoou: 16192 COASTAL HWY,
LEWES, DE 19958 USA, (mapaJi - «CtopoHa 2»), a pa3oM iMeHOBaHi «CTOpOHMY,
yKiIanu 1ei MemopaHayM mpo B3aEMOPO3YMiHHSA (Hazaji — «MeMoOpaHAym»), B SIKOMY
BHUKJIQJICHI OCHOBHI YMOBH, IO CTOCYIOTBCS 3aiiicHeHHs CTOpOHaMHU CITUIBHUX JIiH,
CHPSIMOBaHUX IS TOCSTHEHHS BU3SHAYEHUX I1JIeH Ta pe3yabTaTiB.

1 - Beryn: ocHOBHI NPpUHIMIM cHIiBIpani

VY micti IpniHb BHACHiJOK poCiHChKOro BiiCBKOBOI'O BTOPTHEHHs Ta aKTMBHUX OOHMOBMX i
3pyitHOBaHO 71% iHGpacTpykTypH. Y KBiTHI 2022 pOKY BOJOHTEPU Ta aKTUBICTH Y CITIBIIpaIl
3 IpIiHCHKOIO MICHKOIO Paiol0 00’ €JHAINCS 3 METOI0 PEKOHCTPYKIIII Ta BIIHOBJIEHHS MiCTa y
NEepUIMi CUCTEMHHUI MPOEKT 3 BiIHOBIEHHS MicTa - IpmiHcbkuil camit BinOymoBu (Irpin
Reconstruction Summit). Bxke 5 tpaBus 2022 poky Ha 3arnpoiieHHs [prniHCbKOi MICbKOT pajau
1o Ipnens npuixano 6mu3bko 120 cremianicTiB 3 yciel YKpaiHu 3 METOO OIJISHYTH IpriHb Ha
BJIaCH1 O4Yl, OI[IHUTH MacliTadu pyHHYBaHb Ta PO3NOYaTH poOOTYy HAJ IJIAaHYBaHHSM HOBOT
CTpaTerii pO3BUTKY MICTa Ta MOXKJIMBOCTSIMH B1JI0YZI0BU 3HUILEHOT IHPPACTPYKTYPH.

Bononrepu po3ainuiucs Ha rpynu Ta po3poOmin 6inbire 20 mpoekTiB BiOy10BU 00’ €KTIB
KpUTUYHOT 1HQPACTPYKTYpH MiCTa, IO OYyJM TOMIKOHKEHI Ta 3pyHHOBaHI POCIHCHKUMU
okynaHtamu. Pazom 3 TUM OyJl0 CTBOpPEHO MPOEKTHHH odic, sKii 3I1MCHIOE yHpaBIiHHA
MPOEKTaMHU, Ta JIOKaJbHI CTpaTEriyHi KOMITETH 3a TaKMMHU HampsMKaMH SK TPaHCIOpPTHE
IUTaHYBaHHSA, apXiTEeKTypa, ypOaHi3M, €KOJIOTis, KJIiMaT Ta eHepreTHKa, (haHapei3uHr Ta iHIe.
Byno nHamaromkeHo CHiBOpami 3 JECATKAaMU MICIEBUX Ta MDKHAPOAHUX KOMMaHIA Ta
MYHILIUOATITETIB.

Metoto MemopaHIyMy € CTBOpEHHS mepeayMoB peanizanii KoHuenimii KOMIUIEKCHOTO
micIsiBoeHHOTO po3BUTKY Micta Ipmine (Concept of integrated after war development of Irpin
(CTAWDI) 3 peanizalii€to NpUHIMIIIB CTAIOTO PO3BUTKY MICT Ta aJlanTalii 10 3MiHM KJIIMaTy
Ta pIBHONPABHUX MOXJIMBOCTEH [JII BCIX, IO € CTPAaTETiYHUM JOKYMEHTOM, SIKUA
BH3HAaYaTUME MPOCTOPOBi Ta 3MICTOBHI HANPSIMH PO3BUTKY MICTa Ha HAHOMMKYl JIBAaHAIIATh
POKIB MICIISIBOEHHOTO [prieHst.
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[Ipenmerom cmiBopani Cropin € ywacte Croponu 2 'y BrpoBampkeHHi Konmemmii
KOMILUIEKCHOTO MIiCISIBOEHHOTO po3BUTKY Micta Ipmine (CIAWDI), ska € crpaTeriyHum
JTOKYMEHTOM, SIKHI BU3HAYaTUME IIPOCTOPOBI Ta 3MICTOBHI HANPSIMHU PO3BUTKY MiCISIBOEHHOTO
Ipniens.

IIpu cniBnpani CtopoHn 3000B’SI3yIOThCSI JOTPUMYBATHCH HACTYNIHMX OCHOBHHUX
NPUHLIMIIB:

° CrinpHe OaueHHS CTAJIOTO0 MiCHKOTO PO3BUTKY, SIKE TAPAHTYE, IO MPOEKTH
PEKOHCTPYKLIT CHPUSIOTh CTBOPEHHIO 3€JIEHUX, EHEeproe(eKkTUBHUX, OE3MEeYHMX,
IHKJTFO3MBHUX, TPOIBITAlOYMX MICBKUX paiOHIB 1 arjoMeparii, siKi HaJaloTh PiBHI
MOXJIMBOCTI JIJISl BCIX TPOMAJIsTH MicCTa.

° [ToBara 10 BepXOBEHCTBA MpaBa, IPO30POCTIi, 30KpeMa 11010 1HBECTHLIIMH,
MiATBEPKEHHS KIIFOYOBOI POJIl CaMOBPSIIyBaHHS, MIATPUMKA AEBOJIIOLIT Ta po30yI0BH
MOTEHI[iaTy Ha MiCIIEBOMY PiBHI.

° Iupokoro 3amydeHHs TpOMalsH 1 MICIEBHX 3aI[iKaBJICHUX CTOPIH IO
mporiecy Bi0Oy/I0BH Ta BpaXyBaHHS iXHIX HMparHeHb 010 MICIIEBOTO PO3BUTKY.

2 - Enementn cniBnpani Ctopin

CTopoHM JOMOBWIJIMCS, IO MigMHCAaHHI MeMOpaHAyMy MOKE MPHU3BECTH 10 YKJIAJIaHHS
BIJIMIOBITHMX OKPEMHUX yroJ B MallOyTHbOMY, SKUMHU OyAyTh BCTaHOBJIEHI HOJAJIbII YMOBU
criBpaui CTopiH.

Croponu, ykinaaaroun MemopaHayMm, TOMOBHUIIUCS PO HACTYITHE:

° CropoHa 2 B paMkax peaii3auii JOMOBIEHOCTEH 3a IMM MeMopaHIyMOM
3a koopauHanii 3 6oky Croponu 1 cmiBnpaioe 3 MiHapOAHOIO KOHCYJIbTaTUBHOIO
panoro Irpin Reconstruction Summit, cTBopeHOI0 IpIiHCHKOI0 MICBKOIO pajiolo;

° Cropona 2 Hagae CTopoHi | Ta BU3HaYeHUM HEK 0co0aM MOKJIMBICTH Ta
mpaBa KopucTyBaHHS TexHojoriero OntumanbHoi Pexonctpykmii (TOP) 3amns
3a0e3nedyeHHsl Mpo30poi, 00’ €KTUBHOI, aBTOMATH30BAaHOI CHUCTEMH OIIIHKH 30UTKIB,
KOHTPOJTIO 32 PO3MOIOM OIOIKETY Ta KiHLIEBOIO SKICTIO POOiT;

o CropoHa 2 3a6e3neuye HaBYaHHS CIELIaTiCTIB Ta IHCIIEKTOPIB IPUHIUIIAM
poboTu cuctemu, 1o mnpairoe 3a TOP;

° Cropona 2 3abe3nedye KopuryBaHHs mporpamHoro 3adesnedeHns TOP B
yMOBax CHuUIbHO 00panoi CTOpOHaMH METOI0JIOTI;

o Cropona 1 3abe3neuye mialip (axiBLiB 3 MICBKOI 1HQPACTPYKTYpH Ta
oprasizariii JOpO>KHBOTO PyXy JJI peatizaiii miieir Memopanaymy;

° Cropona 1 3abe3meuye HaJaHHS B MeEXaxX HAIBHUX ITOBHOBaXEHb

HeoOximHOi iH(opmamii 1moa0 MICPKUX 1HBEHTApU3AIMHUX MaHMX Ui peaizaiii
uingeit Memopanaymy;

o Cropona 1 3abe3neuye npsiMmy KoMmyHikalito CTOpoHM 2 3 MICBKOIO
aaMiHICTpaliero Ta TpoPUIBHUMHU oOpraHizamisiMd 10 poOOTI 3  MICBKOIO
iH(paCTPYKTYpOIO 1 MPO30PHI Mporiec B3aeEMOIT 3 peanizallii et MeMmopanaymy;
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° Cropona 2 3a0esnedye aHaNITHKy B 00JacTi omTmMmizamii Tpadika,
3MIMCHIOE MPOCTOPOBUIN TPAHCIOPTHHM aHami3 MetogoMm Traffic Zoom Ta mpomoHye
3ax0JM 1010 MiABUIIIEHHSI MOOUIBHOCTI IOPOKHBOTO TPAHCIIOPTY;

° Cropona 1 Ta CtopoHa 2 3000B’s13yI0ThCsI pOOUTH OYy/1b-sKi Ty OIi4HI 3asBU
Ta myOikaIii y pi3HuX Gopmarax 00 CIiabHOI criBnpani CTOpiH y paMKax JaHOTO
MemopanayMy 3a MonepeIHbO Y3roKeHO HUMH O3UIIIEI0 Ta MaTepiajlaMu y PI3HUX
dbopmarax.

3 - Tepmin aii MemopaHayMy Ta CTPOKH

3 momenTy nianucanas CtopoHamu MemopaHyM MOBHHEH OyTH 000B’s13k0BUM it CTOpiH
1110710 BUKOHAHHS JIOMOBJIEHOCTEH, 3alleBHEHb 1 rapaHTii 3riiHo0 MeMopaHiyMy.
Crpox nii MemopanayMy CKJIafia€ OWH PiK 3 IaTH HOTO yKJIaJaHHs. 3a THCHMOBOIO 3rO0I0
CropiH cTpok aii Memopanaymy Moxke OyTH IPOJOBKEHO.
Bynp-sika 31 CTopiH Mae mpaBo po3ipBaTé MeMopaHIyM 3 HaJlaHHSIM OOTPYHTYBaHHS IPUYHH
HOro po3ipBaHHs Ta MOMEPEIHIM MTUCEMOBHUM MOBIIOMIICHHSIM 1HIIIOI CTOPOHU HE MEHIIIE HiXk
3a 10 ( ) KaJICHOApHUX JHIB 10 pO3ipBaHHS MeEMOpaHIyMy B T.4. Y HAaCTYITHHUX
BUIIAQ/IKAX:
e skiio Oyab-sika 31 CTOpiH HE BUKOHAE CBOi 3000B’sI3aHHS BIAMOBIAHO O
Memopannymy;
e gkuio Oyab-ka 31 CTOpiH NOPYUIMTH 3alleBHEHHsI Ta rapaHTii, BU3HA4YeHI
MemopanayMoMm;
® SKIIO BUKOHAHHS JloMoBiieHOcTell CTOPOHOIO MaThMe HAcliKOM MOPYIIEHHS
BIJIMOBIAHUX TPABUJI, IPOLIEYP UM 3aKOHIB.

PosipBanHs MemopanayMy He BIUIMBa€ Ha BUKOHAHHS 1 TEPMiHM BUKOHAHHS KOHKPETHHX
3ax0JliB MO0 peai3allii JOMOBJIEHOCTEH, sKi Oyau po3noyari Ta HE 3aKiHYEHI Ha MOMEHT
MPUTIMHEHHS J11i MeMopaHayMy.

CTopoHU TOMOBHIIKCS, L0 JIeTalIbHI €Taly peaiizallii JoMoBleHocTel 3riiHo MemMopaHayMmy,
a TaKkoXX B3aeMH1 3000B's13aHHS CTOpPIH Yy 3B'A3KYy 3 LIUM, Y3TOJDKYIOTHCS 1 3aTBEPIKYIOTHCS
HUISXOM MiJMUCAHHS BIJAMOBITHUX JOKYMEHTIB, sIKI MaTUMYTh IOPHJIMYHY CHUIY B CTPOKH,
BKa3aH1 y BIIMOBITHUX JOKYMEHTaX

4 - 3axucTt KoH(pineHUiliHOI iHpopMaNii Ta NepCOHAJBLHUX JAHUX

CtopoHH pO3yMIIOTh 1 TTOTOKYIOTECS 3 TUM, 110 1H(OpMAaIlis, sKa MOXKEe CTaTH iM BijomMa B
mporeci  peaiizamii JOMOBJIEHOCTEH mependaueHMX MeMOopaHAyMOM, MOXE MICTHTH
KoH(1IeHIiIHY 1H(}OopMalliio.

CropoHu 3000B’S3yIOTHCSI HE PO3KpPUBAaTH Ta HE BHMKOPHCTOBYBAaTH KOH(QIACHIINHY
iH(pOopMalLlilo A BIACHOI KOPUCTI Ta/abo HAa KOPUCTh IHIIUX (PI3UYHHUX Ta/ab0 IOPUIUUYHUX
oci6 0e3 monepeIHbOro MUCHBMOBOTO J03BONY iHIIOT CTOpPOHM Ha Take PO3KPHUITA abo
BUKOPHCTAHHSI.

CropoHu 3000B’S13yI0TbCSl HAJIEKHUM YMHOM 30epiratu KOHQIACHIINHHY iH(opMaIlio 3as
YHUKHEHHSI 1i PO3TOJIONIEHHS a00 BHKOPHUCTAHHS Oyb-iKO 1HIIOW (izuuHOIO0 abo
IOPUINYHOIO 0CO0010, MAPHUEMCTBOM, OpPraHi3alli€lo Ta yCTaHOBOIO.
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CropoHn 3000B’SI3YIOThCS BXKMBATH BCi HAJICKHI 3aXOAM JUIsI OXOPOHHM KOH(DimAeHIiHOT
iHpopMarii, He PO3roNoIIyBaTH, HE ONMPHIIOAHIOBATH 11 y Oyb-sKiii croci0, He mepeaaBaTu
TpeTiM ocobaM Ta 3aXHIIATH BiJl iX MOCATaHb, a IPH BUHUKHEHHI 3aTPO3H TaKOTO MOCSTaHHS
HEraifHO TOB1IOMUTH Mpo 11e iHIry CTOpOHY.

Koxna 3i CTOpiH € KOHTPOJISpPOM IO BiJHONICHHIO JIO0 NMEPCOHAIBHHUX JaHUX, SKi BOHA
0o0po0Jisie, 3aCTOCOBYIOYHM  IOJIOKCHHSI UYUHHOTO  YKPAlHCBKOTO Ta MIKHApPOIHOTO
3aKOHOJIaBCTBA PO 3aXUCT (PI3UIHUX OCIO 110710 0OPOOKHU iX MEPCOHATBHUX TaHHX.

5 - InTesekTya/IbHA BJIACHICTH

VYci npaBa iHTEJIEKTyalbHOI BJIACHOCTI Ha OyJb-SKi TOProBi MapKH, TOProBi Ha3BH, 3HAKU
00CITyroByBaHHs, JIOTOTHITH, CHMBOJHM Ta IHIN iAeHTH(IKAIAHI 3HAKH, SIKI HaJIeKaIu
CropoHam 10 MigNKCaHHS I[OrO0 MeMopaHIyMy, € Ta 3aJMIIATUMYyThCS EIWHOK Ta
BHUKITFOYHOIO Bi1acHicTi0O CTOpiH.

HemaiiHoBi mpaBa Ha BUHAxXoOAHW, PO3pOOKM Ta OyIb-fAKi 1HII MpaBa IHTENEKTyalbHOI
BJIACHOCTI, III0 € Pe3yJIbTaToM AisuibHOCTI podotu Texnonorii TOR ta/abo Traffic Zoom a6o
nociiaaunbkoi nismbHOCTi Ticon Inc., 3aiiicHeHOi 3amis BUKOHAHHS MeMOpaHIyMmy, €
HagbanHsM Ticon Inc., KmIO iHIIE HE TIEpe0aYCHO OKPEMHUMH YTOdAMH.

Pesynbratu misutbHocTi CTOPOHU 2, HalpallbOBaHi B pe3yJibTaTi BUKOHAHHS MeMopaHaymy,
nepenatotbess CropoHoro 2 Crtoponi 1 0Ge30ruiaTHO il HEOOMEKEHOTO BHKOPHCTAaHHS B
iHTepecax IpmiHCcbKOi TpoMaiu.

6 - ETu4Hi BUMOru, rapanrii Ta 3aneBHeHHs
CTOpOHU rapaHTyIOTh 1 3alI€BHSIOTb, 1110:

® ISATUMYTh TOOPOCOBICHO 1 pO3YMHO B iHTEpecax JomMoBieHocTel CTOpiH;

® He NMPUXOBYIOTh OyAb-IKMX OOCTAaBMH, SIKI MAlOTh ICTOTHE 3HAYEHHS Ul YKIJIAJCHHS
Memopanaymy;

® yKJaJIeHHs 1 BUKOHAHHA YMOB MeMopaHlyMy He MpHU3BeJe A0 MOPYIIECHHS 3aKOHIB,
MpaBuil a00 MOJIOKEHb, PIIIEHb a00 PO3MOPSHKEHb 1HO3EMHUX a00 MICIEBUX CYIIB,
Jiep>KaBHUX OpraHiB;

® MaloTh BCi IOBHOB@)XEHHS Ta IpaBa Ha YKJIAJEHHA Ta MiJnUcaHHs MeMopaHayMy, Ta
3/1HCHEHHS BCIX J1{ nepeadayeHnx Horo yMoBamu;

e MemopanayM Bianosigae aifichuM Hamipam CTOpiH 1 HE HOCHTbh XapakTepy
(GIKTUBHOTO Ta yAaBaHOTO, YKJIAJAEThCSl Y BIAMOBIAHOCTI 31 CHPaBKHBOIO BOJIEIO
Cropin, 0e3 Oynp-sKOro 3acTOCyBaHHS ()I3MYHOTO UM TICUXIYHOIO THUCKY 1 HE €
PE3yJIbTaTOM BIUIMBY TSDKKMX 00CTaBUH;

e MemopaHayM yKiagaeTbes 06e3 3aCTOCyBaHHS OOMaHy UM MPUXOBYBaHHS (aKTiB, SKi
MaroTh ICTOTHE 3HAYCHHS;

® DPO3YMIIOTh 3HAuU€HHS, YMOBH MeMopaHIyMy, MOro mpHpojay 1 MpaBOBI HACTIAKH,
0a)karoTh HACTAHHS caMe THX ITPABOBUX HACIIJIKIB, IIJ0 CTBOPIOIOTHCS MeMopaHIyMoM;

e 0e3yMOBHO NpUMaOTh YMOBH MeMOpaHayMy, a TaKOXK JTOKJIAAaTUMYTh YCiX 3yCHIIb
JIJIsI TI0r0 BUKOHAHHS,

® CTaHOM Ha Jary mignucanHs Memopannymy ani CTOpOHH, aHi iX HMEpCOHAN HE Malu
peanpbHUX a00 TMOTEHIIIWHUX CHUTyalii KOHQJIIKTY 1HTEpeciB MO0 HHOTO. Y pasi
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BHUHUKHEHHS KOH(IIKTY iHTepeciB KoxkHa 31 CTOpiH MOBHHHA MUCHMOBO MOBITOMHUTH
npo 1e innry CTopony;

e nepcoHan CTOpiH yTPUMY€EThCS BiJl Oyab-IKOi MOBEIIHKY, SIKa HETATUBHO BIUIMHE Ha
iHmry CTopoHy, Ha mpeaMer MeMopaHayMy, He 3aiMaeThest OY/Ib-SIKOK JiSUTBHICTIO,
HECYMICHOIO 3 IUIAMH Ta 3aBJaHHSAMH YKIajgeHoro MemopaHayMmy, 3amo0irae i
MPOTHCTOITh OY/b-sIKifl €KCILTyaTallii Ta XOPCTOKOMY TOBO/DKCHHIO 3 YPa3JIUBUMHU
BEpPCTBAMU HACETICHHS;

CTopoHH JOMOBHJIMCS TPO HYJIBOBY TOJEPAHTHICTh /0 HACHIBCTBA Ta HEMPaBOMIPHOI
MOBEAIHKU TpU pearizaiii JToMoBIeHOcTel 3a MemopaHayMOM, BKJIIOYAIOUU CEKCyallbHY
eKCIUTyaTaIito Ta HacuiabcTBO. KoxHa 31 CTOpiH Ma€e BiMOBIIHAM YUHOM IMOBIJOMHUTH CBIi
MIEPCOHAI 1 BKUTH BCIX PO3YMHUX 3aXO0/IB JJIs 3a1I00IraHHS 3JI0BXKUBAHHIO Ta HEIIPaBOMIipHIN
TTOBE/TIHIII.

[Ipu peamizamii gomoBieHocTei 3a Memopanagymom CTOpoHH, 30KpeMa, ale He
00MEXYIOUNCh, 3000B’SI3yIOTHCSI BYKUBATH BCIX PO3YMHHX Jiil JUIs 3a00iraHHs CeKCyanbHil
eKCIUTyaTallii Ta HaCUJIbCTBY, CEKCYaIbHUM JIOMAaraHHs M i JloMaraHHsM Ha poOouoMy MicIi,
IMCKpUMiHamLii, HamajaM, MOrpo3aM, 3arpo3aM S>KUTTIO MEPCOHATY YW IHIIMM oco0am,
37IOBKMBAHHIO BIIAJI0I0, HEMPABOMIPHOMY BHUKOPHCTAHHIO Ta MPHUBJIACHEHHIO AaKTHBIB 1
KOIITIB, KpaJbKKaM, IIaXpaicTBy, KOpPYIIi, BBEACHHIO B OMaHy, 3MOBaM Ta IHIINM
MOPYLICHHSAM TPUHIMIIB 3aKyIiBelb, Hen0anocTi, KOHQIIKTY IHTEpeciB, MOPYLICHHIO
BIJIIIOBITHOTO YKPAiHCHKOTO Ta/ab0 MIKHApOJHOTO 3aKOHOJABCTBA IIOJ0 MpaB JIOAWHU Ta
npaB O1KEHIIIB 1 T'yMaHITapHUX PUHIIUIIIB, MOPYIIEHHS KOH(1ASHIIMHOCTI, OPYILIEHHS YMOB
Memopanaymy. HeBxuttst onniero CTOpoHOIO e(heKTUBHHUX 3aXOMIB s 3aM00IraHHs TaKUM
37IOBKMBAHHIM YH IHIIMM MOPYUICHHSM, a00 HEMPOBEIEHHS PO3CIiAyBaHHS 3BUHYBAa4YCHb Y
LIOMY Ta BXKUTTS AUCLUUILTIHAPHUX Ta BUIIPABHUX 3aX0/11B, SIKIIIO BUSBIICHO MOPYILIEHHS, Oyae
M1JICTAaBOO JIJIsl po3ipBaHHs MeMopanaymy.

CTopoHM MOTOKYIOTHCS, 1110 HEBUKOHAHHS MOJIOXKEHb II1€1 CTATTI € MOPYIIEHHSM 1ICTOTHUX
yMOB MeMopaHayMy, 1110 MOKe MPU3BECTH O IPUITUHEHHs A1l MeMopaHayMmy.

Sxmo oaxii 13 CTOpiH cTae BiIOMO MPO MOPYIIEHHS a00 MOXXJIMBE MOPYIIEHHs OyIb-IKUX
3000B’A3aHb, 10 MICTATHCS B Il cTraTTi ado 3ragyloThCsl B LI CTAaTTi, PO 1€ Mae OyTH
HeraifHo MoBiToMIIeHO iHITy CTOpOHY.

7 - O6cTaBunM HenepedopHoi cuiin (Popc-mazkop)

SIkmo micnst mianucaHHs MeMopaHayMy BUHUKHYTh OOCTaBUHHM HemepeOOpHOi CHid, 110 He
3anexarthb BiJl Bosi CTOpIH 1 MEPelKo)KaloTh BUKOHAHHIO 3000B’43aHb 32 MeMopaHyMoM,
TepMiH peaizalii 3000B’s3aHb BIAMOBIAHO 301IBIIYETHCS HA CTPOK, BIPOJOBXK SIKOTO JIIOTh
Takl 00CTaBMHU a00 1X HACHIIKH.

CropoHu 3000B’s13aHi MOBIIOMIIATH OJIHA OJIHY NPO HACTaHHS 1 MPUIHUHEHHS il 00CTaBUH
HenepeOopHoi cuin. HenoBinomiienHs: a00 HecBoeyacHe MOB1AOMIIEHHS 11030aBiise CTOPOHY
MpaBa MOCHUJIATUCH Ha OyAb-sIKy 00CTaBUHY SK MiJCTaBY, SKa 3BUTBHSE B BiAMOBIAAILHOCTI
3a HEBUKOHAHHs 3000B’s3aHb 32 Memopanaymom. Y moBimomieHHI CtopoHa 3000B’s3aHa
HA/IaTH PO3’SICHEHHS LIOJ0 TOTO, IKUM YMHOM Jist (OpC-MaKOPHUX OOCTaBUH MEPEIIKOIKAE
CBOEYaCHOMY BUKOHAHHIO 3000B’s13aHb 32 MeMOpaHIyMOM.
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SAxmo o6craBuHU HerepeOOpHOT CHiIM OyayTh TpuBaTH Oulbie oaHOro Micsusg, CTopoHU
3000B’s13aH1 MOTOAUTH YMOBH MOAABIIOT pearizanii Memopanaymy.

B ycix Bumagkax, fKi BUKIMKalOTh 3aTpUMKY peamizanii Memopanaymy, CtopoHU
MOBIIOMJISIIOTE O/IHA OXHY B Mexax 10 (mecsatu) poOouux AHIB 3 MOMEHTY BUHHKHEHHS
o0cTaBrHU HenepeOOPHOI CHUITH.

8 - IlpukinueBi Mo10KeHHS

SIkmmo siki-HeOy b 3 OKpEMHX I0JI0KEHb MeMopaHiyMy CTatoTh HEIIHCHUMHU a00 BTpayaroTh
3aKOHHY CHJIy, II¢ HE BIUIMBA€ Ha JIMCHICTh, 3aKOHHICTh 1 BUKOHAHHS IHIIMX ITOJOXKEHBb
Memopanaymy.

VYci 3MiHM Ta OTMOBHEHHS 10 MeMopaHIyMy MOBHHHI OyTH 3p0o0JieHI B MHCBMOBIiH (opmi.
[TucbMOBOIO  (OPMOIO  TAaKOXX  BBAXKAETHCA  €JIEKTPOHHUM  JTIOKYMEHT  3acBIIYEHMH
KBaJTi(hiKOBAaHMMH €JIEKTPOHHUMHU Trianucamu CTopiH.

MemopaHayM CKIIaZIeHO B IBOX IMPUMIPHUKAX, IO OJTHOMY JUIs KOKHOT 31 CTOPIH.

CropoHH JOMOBHIMCH IO Oynb-sKi CHOPH, MPOTHpidus abo mpereHsii, MoB’sA3aHi 3
BUKOHaHHAM MemopanayMy, OyAyTh BpEry/bOBaHI ILUISIXOM IIPOBEACHHS IEPEroBopiB
npoTsirom 10 (zecsiTH) KaleHAapHUX THIB 13 MOMEHTY BUHHUKHEHHS TaKOTO CIIOPY, MPOTUPIYYS
a0o mpeTeHs3ii.

IHignmucn Cropin
Ha Hi}ITBepI[)KeHHSI BUIIICHABCACHUX IIOJOXXCHD, MeMopaHIIYM HiI[HI/IcaHO IIOBHOBa>XHUMHU

npencraBHuKkaMu CTOpiH.

Ipninceka micbka pana

Im'st: Tlocanma:

Im'st: TTocana:

:’J/ RECONSTRUCTION SURKIT



Pl 1IHB

Memorandum of Understanding (MOU)
between
Irpin city council
and

Ticon Inc.

December 5th, 2022

Irpin City Council, which is located at the address: 2A Shevchenka Street, Irpin, Kyiv region,
Ukraine, 08200 (hereinafter - ""Party 1'*) and Ticon Inc. ID number 001444812 location of
the legal entity: 16192 COASTAL HWY, LEWES, DE 19958 USA (hereinafter - "Party
2'"), and together referred to as '‘Parties”, have entered into this Memorandum of
Understanding (hereinafter referred to as the ""Memorandum'), which sets out the main
conditions related to the implementation of joint actions by the Parties aimed at achieving the
specified goals and results.

1 - Introduction: basic principles of cooperation

As a result of the Russian military invasion and active hostilities, 71% of the infrastructure of
Irpin was destroyed. In April 2022, volunteers and activists in cooperation with the Irpin City
Council united for the purpose of reconstruction and restoration of the town in the first systemic
project for the restoration of the city - the Irpin Reconstruction Summit. Already on May 5,
2022, at the invitation of the Irpin City Council, about 120 specialists from all over Ukraine
came to Irpin with the aim of inspecting Irpin with their own eyes, assessing the extent of the
destruction, and started working on planning a new strategy for the development of the city and
the possibilities of rebuilding the destroyed infrastructure.

Volunteers were divided into groups and developed more than 20 projects for the
reconstruction of the city's critical infrastructure facilities, which were damaged and destroyed
by the Russian occupiers. At the same time, a project office was created, to manage projects,
and local strategic committees in the areas of transport planning, architecture, urbanism,
ecology, climate and energy, fundraising, and others. Cooperation was established with dozens
of local and international companies and municipalities.

The purpose of the Memorandum is to create the prerequisites for the implementation of the
Concept of integrated after-war development of Irpin (CIAWDI) with the implementation of
the principles of sustainable urban development and adaptation to climate change and equal
opportunities for all, which is a strategic document that will determine the spatial and
meaningful directions of the city's development for the next twelve years of post-war Irpin.
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The subject of the cooperation of the Parties is the participation of Party 2 in the implementation
of the Concept of Comprehensive Postwar Development of the City of Irpin (CIAWDI), which
is a strategic document that will determine the spatial and substantive directions of the postwar
development of Irpin.

During cooperation, the Parties undertake to observe the following basic principles:

e A shared vision of sustainable urban development ensuring redevelopment projects to
contribute to the creation of green, energy-efficient, safe, inclusive, prosperous urban
areas and agglomerations that provide equal opportunities for all citizens of the city.

e Respect for the rule of law, transparency, in particular with regard to investments,
confirmation of the key role of self-government, support for devolution, and capacity
building at the local level.

e Broad involvement of citizens and local interests in the reconstruction process and
consideration of their aspirations for local development.

2 - Elements of cooperation between the Parties

The Parties agreed that the signing of the Memorandum may lead to the conclusion of relevant
agreements, which will establish further conditions of cooperation between the Parties.

By concluding the Memorandum, the Parties agreed on the following:

e Party 2 cooperates with the International advisory board of Irpin Reconstruction
Summit, created by the Irpin City Council within the frameworks of the Memo.

e Party 2 provides Party 1, icnlud with the ability to use the Optimal Reconstruction
Technology (TOR) to ensure a transparent, objective, automated system for damage
assessment, clear monitoring of funds distribution and the final quality of work;

e Party 2 provides system training for specialists and inspectors;

e Party 2 ensures software correction in accordance based on the methodology jointly
chosen by the Parties;

e Party 1 ensures the specialists in urban infrastructure and traffic management to be
engaged,;

e Party 1 provides integration with the city inventory data;

e Party 1 ensures direct communication with the city along with the transparent work
flow;

e Party 2 proposes cooperation in traffic optimization, carries out spatial traffic analysis
using the Traffic Zoom method and proposes measures to increase mobility.

3 - Validity and Terms of the Memorandum
From the moment of signing by the Parties, the Memorandum shall be binding for the Parties

regarding the implementation of agreements, assurances and guarantees according to the
Memorandum.
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The validity period of the Memorandum is 1 year from the date of its conclusion. With the
written consent of the Parties, the validity period of the Memorandum can be extended.
Any of the Parties has the right to terminate the Memorandum by providing justification of the
reasons for its termination and prior written notification to the other Party at least
( ) calendar days before the termination of the Memorandum, including in the
following cases:
e if any of the Parties fails to fulfill its obligations under the Memorandum;
e if any of the Parties violates the assurances and guarantees specified in the
Memorandum;
e if the implementation of the agreements by the Party will result in violation of the
relevant rules, procedures or laws.
Termination of the Memorandum does not affect the execution and deadlines of specific
measures for the implementation of agreements that were started and not completed at the time
of termination of the Memorandum.
The Parties agreed that the detailed stages of the implementation of the agreements according
to the Memorandum, as well as the mutual obligations of the Parties in this regard, are agreed
upon and approved by signing the relevant documents, which will have legal force by the
deadline of

4 - Protection of confidential information and personal data

The parties understand and agree that the information that may become known to them in the
process of implementing the agreements provided for in the Memorandum may contain
confidential information.

The Parties undertake not to disclose or use confidential information for their own benefit
and/or for the benefit of other individuals and/or legal entities without the prior written
permission of the other Party for such disclosure or use.

The parties undertake to properly store confidential information in order to avoid its disclosure
or use by any other natural or legal person, enterprise, organization, or institution.

The Parties undertake to take all appropriate measures to protect confidential information, not
to divulge it, not to make it public in any way, not to transfer it to third parties, and to protect
it from their encroachments, and if there is a threat of such an encroachment, to immediately
notify the other Party about it.

Each of the Parties is a controller in relation to personal data, which it processes by applying
the provisions of current Ukrainian and international legislation on the protection of natural
persons regarding the processing of their personal data.

5 - Intellectual property

All intellectual property rights in any trademarks, trade names, service marks, logos, symbols
and other identifying marks are and will remain the sole and exclusive property of Ticon Inc..
The rights to inventions, developments and any other intellectual property rights resulting from
the activities of the TOR and/or Traffic Zoom technology implementation or the research
activities of Ticon Inc. carried out to fulfill the Memorandum are the acquisition of Ticon Inc.,
unless otherwise provided by separate agreements.
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6 - Ethical requirements, guarantees and assurances
The parties guarantee and assure that:

e act in good faith and reasonably in the interests of the Parties’ agreements;

e do not hide any circumstances that are essential for the conclusion of the
Memorandum:;

e conclusion and implementation of the terms of the Memorandum will not lead
to violation of laws, rules or regulations, decisions or orders of foreign or local courts,
state bodies;

e have all the powers and rights to conclude and sign the Memorandum, and
perform all actions provided for in its terms;

e The memorandum corresponds to the real intentions of the Parties and is not
fictitious or pretentious, it is concluded in accordance with the true will of the Parties,
without any application of physical or mental pressure and is not the result of the
influence of difficult circumstances;

e The memorandum is concluded without deception or concealment of facts of
significant importance;

e understand the meaning and terms of the Memorandum, its nature and legal
consequences, wish to have exactly those legal consequences created by the
Memorandum;

e unconditionally accept the terms of the Memorandum, and will make every
effort to implement it;

e as of the date of signing the Memorandum, neither the Parties nor their staff had
any real or potential situations of conflict of interest regarding it. In the event of a
conflict of interests, each of the Parties must notify the other Party in writing;

e the staff of the Parties refrains from any behavior that will negatively affect the
other Party, the subject of the Memorandum, does not engage in any activity
incompatible with the goals and objectives of the concluded Memorandum, prevents
and opposes any exploitation and cruel treatment of vulnerable sections of the
population;

The parties agreed on zero tolerance for violence and misconduct in the implementation of the
agreements under the Memorandum, including sexual exploitation and violence. Each Party
shall notify its personnel accordingly and take all reasonable steps to prevent abuse and
misconduct.

When implementing the agreements under the Memorandum, the Parties, in particular, but not
limited to, undertake to take all reasonable actions to prevent sexual exploitation and violence,
sexual harassment and harassment in the workplace, discrimination, attacks, threats, threats to
the life of staff or other persons, abuse of power , misappropriation and misappropriation of
assets and funds, theft, fraud, corruption, misrepresentation, collusion and other violations of
procurement principles, negligence, conflict of interest, violation of relevant Ukrainian and/or
international legislation on human rights and refugee rights and humanitarian principles,
violation confidentiality, violation of the terms of the Memorandum. Failure by either Party to
take effective measures to prevent such abuse or other violations, or to investigate allegations
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thereof and to take disciplinary and remedial action if violations are found, will be grounds for
termination of the MOU.

The parties agree that failure to comply with the provisions of this article is a violation of the
essential terms of the Memorandum, which may lead to the termination of the Memorandum.

If one of the Parties becomes aware of a breach or potential breach of any obligation contained
in or referred to in this Article, the other Party shall be notified immediately.

7- Circumstances of force majeure (force majeure)

If, after the signing of the Memorandum, circumstances of force majeure arise that do not
depend on the will of the Parties and prevent the fulfiliment of obligations under the
Memorandum, the term for the implementation of obligations will be extended accordingly for
the period during which such circumstances or their consequences are in effect.

The parties are obliged to notify each other of the occurrence and termination of force majeure
circumstances. Non-notification or untimely notification deprives the Party of the right to refer
to any circumstance as a ground that exempts from responsibility for non-fulfillment of
obligations under the Memorandum. In the notification, the Party is obliged to provide an
explanation of how force majeure prevents the timely fulfillment of obligations under the
Memorandum.

If the circumstances of force majeure will last more than one month, the Parties are obliged to
agree on the conditions for the further implementation of the Memorandum.

In all cases that cause a delay in the implementation of the Memorandum, the Parties notify
each other within 10 (ten) working days from the moment of occurrence of the force majeure
circumstance.

8 - Final Clause

If any of the separate provisions of the Memorandum become invalid or lose legal force, this
does not affect the validity, legality and performance of other provisions of the Memorandum.

All changes and additions to the Memorandum must be made in writing. An electronic
document certified by qualified electronic signatures of the Parties is also considered a written
form.

The memorandum is drawn up in two copies, one for each of the Parties.

The parties have agreed that any disputes, contradictions or claims related to the
implementation of the Memorandum will be settled through negotiations within 10 (ten)
calendar days from the moment such a dispute, contradiction or claim arises.

Signatures of the Parties
In confirmation of the above provisions, the Memorandum was signed by authorized
representatives of the Parties.
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Irpin city council
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