The key clauses structured for this negotiation are:
1. Object and Scope of Work (Scope of Work & Deliverables)
•	Definition of the assignment: Provision of primary architecture and technical engineering services by the ArchCEO to complete the comprehensive design, modeling, and operational specifications for the automated manufacturing units ("BigFabs").
•	Execution timeframe: A fixed schedule of 2 to 4 weeks (14 to 30 calendar days) of intensive work, commencing upon the signing of the instrument.
2. Condition Precedent: Relocation and Operational Base (Relocation & Denver Base)
•	Direct linkage: Stipulates that the final design delivery and technical transfer are contingent upon the formalization of the definitive service agreement and the facilitation/coordination of establishing the primary operational base in Denver, Colorado.
•	Logistical commitment: Acknowledgment of the ArchCEO’s international mobility, with corporate/institutional support provided for the necessary work infrastructure within the United States.
3. Intellectual Property and Patents (IP Ownership & Licensing)
•	Reservation of pre-existing rights: Explicit clarification that all foundational technology, algorithms, and theoretical frameworks—including the "SpaceArch" modular architecture—developed prior to this agreement remain the exclusive property of the creator.
•	License of use / Conditional transfer: The granting of usage licenses or the transfer of manufacturing rights for the "BigFabs" is strictly contingent upon the fulfillment of payment obligations and the terms set forth in the definitive agreement.
4. Financial Structure and Initial Compensation (Compensation & Retainer)
•	Project initiation milestone (Retainer): An initial advance payment to be disbursed upon the signing of the MoU, serving to trigger the 2-to-4-week design sprint. •	Milestone Payments: Payments triggered upon delivery of the final BigFabs design and the signing of the definitive corporate relocation agreement to Denver.
5. Exclusivity Period and Negotiation Window
•	Exclusivity Period (Lock-up): A 30-day exclusivity window granted to the U.S. counterparty (Pentagon / White House / U.S. investors) to finalize the definitive agreement.
•	Termination Condition: If this period expires without final ratification of the architectural contract and the support agreement for the relocation to Denver, both parties are released from their obligations, and the intellectual property becomes available once again—without restrictions—for agreements with other international parties.
6. Governing Law and Dispute Resolution
•	International Legal Framework: The interpretation of the MoU shall be governed by the laws of the State of Colorado (or Delaware), with any disputes to be resolved through expedited international commercial arbitration (e.g., via the AAA or ICC), ensuring immunity from minor local jurisdictions.
Compensation Clause, Transfer of 50% of Patents, and Deliverables (Financial Terms, Patent Assignment & IP Structure)
1. Financial Compensation & Payment Schedule / Compensación Financiera y Cronograma de Pagos
The Counterparty shall pay the Lead Architect / ArchCEO a total sum within the range of USD $250,000 to USD $1,000,000 (to be finalized upon execution of the Definitive Agreement) for the architecture, final design, and operational specifications of the BigFabs. Payments shall be disbursed according to the following milestones:
· 1.1. Milestone 1 – Retainer & Mobilization (40%): Paid upon execution of this MoU to fund the initial 2-to-4-week design sprint and logistics for relocation to Denver, CO.
· 1.2. Milestone 2 – Architectural Completion (40%): Paid upon delivery of the complete technical blueprints and operational specs of the BigFabs.
· 1.3. Milestone 3 – IP Transfer & Final Contract (20%): Paid upon formal filing of the co-owned patent applications and execution of the Definitive Agreement in Denver, CO.
(La Contraparte pagará al Arquitecto Principal / ArchCEO una suma total dentro del rango de USD $250.000 a USD $1.000.000 por la arquitectura, diseño final y especificaciones operativas de las BigFabs, abonados mediante el esquema de hitos: 40% a la firma/movilización, 40% a la entrega del diseño y 20% a la presentación formal de patentes).
2. Patent Rights & Co-Ownership / Derechos de Patentes y Cotitularidad
· 2.1. 50/50 Co-Ownership Structure: Subject to full payment of the compensation set forth in Section 1, the Lead Architect agrees to assign a fifty percent (50%) undivided interest in and to all global patent applications, utility models, and industrial designs resulting directly from the BigFabs design sprint to the Counterparty.
· 2.2. Retention of Core IP & 50% Interest: The Lead Architect retains the remaining fifty percent (50%) undivided interest in all patents, as well as full ownership of all pre-existing intellectual property, underlying algorithmic structures, and SpaceArch core architecture.
· 2.3. Commercial Exploitation & Royalties: Neither party shall license, transfer, or encumber its respective 50% interest to third parties without the prior written consent of the other party. Any commercial deployment outside the scope of this Agreement shall trigger a separate royalty framework favoring the Lead Architect.
3. Condition Precedent / Condición Precedente
The assignment of the 50% patent interest and final delivery of technical files are strictly contingent upon (a) receipt of cleared funds for all milestones, and (b) execution of the Definitive Contract establishing the operational base in Denver, Colorado.
MEMORANDUM OF UNDERSTANDING / MEMORÁNDUM DE ENTENDIMIENTO
THIS MEMORANDUM OF UNDERSTANDING ("MoU") is entered into this 11th day of November, 2026 (the "Effective Date"), by and between:
· PARTY A: The Lead Architect & ArchCEO of SpaceArch ("Lead Architect").
· PARTY B: [Counterparty Name / U.S. Entity / Department / Investor Group] ("Counterparty").
(El presente Memorándum de Entendimiento se celebra el 11 de noviembre de 2026 entre el Arquitecto Principal & ArchCEO de SpaceArch y la Contraparte).
1. PURPOSE & OBJECTIVE / PROPÓSITO Y OBJETIVO
· 1.1. English: The purpose of this MoU is to establish the framework for a binding strategic transaction whereby the Lead Architect shall finalize the comprehensive design, architectural schematics, and operational specifications for automated manufacturing units ("BigFabs") within a two (2) to four (4) week sprint following execution.
· 1.1. Español: El propósito de este MoU es establecer el marco para una transacción estratégica por la cual el Arquitecto Principal finalizará el diseño integral, esquemas arquitectónicos y especificaciones operativas para las unidades de manufactura automatizada ("BigFabs") en un período intensivo de dos (2) a cuatro (4) semanas tras la firma.
2. COMPENSATION & MILESTONE PAYMENTS / COMPENSACIÓN Y PAGOS POR HITOS
· 2.1. English: In consideration for the completion of the BigFabs architecture and the assignment of patent rights specified herein, the Counterparty shall pay the Lead Architect a total fixed fee within the range of USD $250,000 to USD $1,000,000, structured as follows:
· Milestone 1 (40%): Retainer and mobilization fee paid upon execution of this MoU to fund logistics, initial sprint setup, and transfer to Denver, CO.
· Milestone 2 (40%): Disbursement upon delivery of the complete technical blueprints and operational specs of the BigFabs.
· Milestone 3 (20%): Final payment upon formal co-filing of global patent applications and execution of the Definitive Agreement in Denver, CO.
· 2.1. Español: En consideración por la finalización de la arquitectura BigFabs y la asignación de derechos de patentes especificados, la Contraparte pagará al Arquitecto Principal una tarifa fija total dentro del rango de USD $250.000 a USD $1.000.000, estructurada en:
· Hito 1 (40%): Honorario de anticipo y movilización abonado a la firma para financiar logística, inicio del sprint y traslado a Denver, CO.
· Hito 2 (40%): Desembolso contra entrega de los planos técnicos y especificaciones operativas de las BigFabs.
· Hito 3 (20%): Pago final contra la co-presentación formal de patentes globales y la firma del Contrato Definitivo en Denver, CO.
3. INTELLECTUAL PROPERTY & PATENT CO-OWNERSHIP / PROPIEDAD INTELECTUAL Y COTITULARIDAD DE PATENTES
· 3.1. English:
· Co-Ownership (50/50): Subject to full payment of Milestone fees, the Lead Architect assigns an undivided fifty percent (50%) interest in all global patents and industrial designs resulting directly from the BigFabs design sprint to the Counterparty.
· Retention: The Lead Architect retains the remaining fifty percent (50%) undivided interest and exclusive ownership of all pre-existing technology, core SpaceArch framework, algorithms, and underlying software models.
· Encumbrances: Neither party may license, encumber, or assign its 50% patent share to third parties without prior written consent from the other party.
· 3.1. Español:
· Cotitularidad (50/50): Sujeto al pago total de los hitos, el Arquitecto Principal cede un cincuenta por ciento (50%) de participación indivisa en todas las patentes globales y diseños industriales derivados del sprint de las BigFabs a favor de la Contraparte.
· Retención: El Arquitecto Principal conserva el 50% restante y la titularidad exclusiva de la tecnología preexistente, el framework central de SpaceArch, algoritmos y modelos de software base.
· Restricciones: Ninguna de las partes podrá licenciar, gravar o ceder su 50% a terceros sin el consentimiento previo y por escrito de la otra.
4. RELOCATION & DENVER BASE / RELOCALIZACIÓN Y BASE EN DENVER
· 4.1. English: Final delivery of technical deliverables and execution of long-term commercial agreements are strictly contingent upon establishing the Lead Architect's main operational headquarters and corporate base in Denver, Colorado, USA.
· 4.1. Español: La entrega final de los productos técnicos y la firma del contrato comercial a largo plazo quedan estrictamente supeditados a la consolidación de la sede operativa principal del Arquitecto Principal en Denver, Colorado, EE. UU.
5. EXCLUSIVITY & WINDOW OF OPPORTUNITY / EXCLUSIVIDAD Y VENTANA TEMPORAL
· 5.1. English: The Lead Architect grants the Counterparty an exclusive thirty (30) calendar day lock-up period from the Effective Date to execute the Definitive Agreement. If the Counterparty fails to disburse Milestone 1 funds or finalize contracts within this period, this MoU automatically terminates, all exclusivity lapses, and the IP remains unencumbered for alternative international partners.
· 5.1. Español: El Arquitecto Principal otorga a la Contraparte un período de exclusividad de treinta (30) días corridos desde la fecha de firma para ejecutar el Contrato Definitivo. Si la Contraparte no desembolsa los fondos del Hito 1 o no formaliza los contratos en dicho plazo, el MoU finalizará automáticamente, la exclusividad caducará y la propiedad intelectual quedará libre de restricciones para acuerdos con otros actores internacionales.
6. GOVERNING LAW & JURISDICTION / LEY APLICABLE Y JURISDICCIÓN
· 6.1. English: This MoU shall be governed by, and construed in accordance with, the laws of the State of Colorado, USA, without giving effect to conflicts of law principles. Any dispute arising hereunder shall be settled via binding expedited commercial arbitration under AAA rules.
· 6.1. Español: Este MoU se regirá e interpretará de acuerdo con las leyes del Estado de Colorado, EE. UU. Cualquier controversia se resolverá mediante arbitraje comercial acelerado y vinculante bajo las reglas de la AAA.
IN WITNESS WHEREOF / EN FE DE LO CUAL
The parties hereto have executed this Memorandum of Understanding as of the Effective Date written above.
Lead Architect & ArchCEO (SpaceArch)
Date / Fecha: November 11, 2026
Authorized Representative (Counterparty)
Date / Fecha: _______________________
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Cláusula de Inmediatez y Opción Soberana (First-Mover & Sovereign Choice Clause)
· English:
First-Mover Sovereign Choice: This Memorandum of Understanding is executed under strict criteria of technological pragmatism. A concurrent copy of this proposal and contractual terms has been formally dispatched to alternate sovereign stakeholders, including the Government of the People's Republic of China. In the event that the alternate stakeholder formally accepts the core conditions of Direct Digital Democracy and Active Confederation prior to the definitive execution by the Counterparty (United States / Denver node), the Lead Architect / ArchCEO reserves the absolute sovereign right to prioritize and execute the agreement with the first mover. SpaceArch operates on technical pragmatism rather than ideological alignment; velocity, execution, and adherence to decentralized governance standards dictate all final deployment decisions.
· Español:
Opción Soberana y Primer Movimiento: Este Memorándum de Entendimiento se ejecuta bajo un estricto criterio de pragmatismo tecnológico. Una copia concurrente de esta propuesta y sus términos contractuales ha sido remitida formalmente a contrapartes soberanas alternativas, incluyendo al Gobierno de la República Popular China. En el evento de que dicha contraparte alternativa acepte formalmente las condiciones esenciales de Democracia Digital Directa y Confederación Activa con anterioridad a la ejecución definitiva por parte de la Contraparte (nodo de Estados Unidos / Denver), el Arquitecto Principal / ArchCEO se reserva el derecho soberano absoluto de priorizar y celebrar el acuerdo con quien mueva primero. SpaceArch opera bajo un pragmatismo estrictamente técnico y no ideológico; la velocidad, la ejecución y el cumplimiento de los estándares de gobernanza descentralizada dictan todas las decisiones finales de despliegue.
