[bookmark: _Hlk157535593][bookmark: _Hlk24543421][bookmark: _Hlk134863428]FlexUp Advisory Agreement – Special Conditions (Advisory-SC)
[bookmark: _Hlk175302611][bookmark: _Hlk175305597][bookmark: _Ref133567920][bookmark: _Hlk62897853][bookmark: _Hlk157535598][bookmark: _Hlk176336584][bookmark: _GoBack]Based on a template published by FlexUp on 19th March 2026
[bookmark: _Hlk214900941]{? Guidelines on using this template:
This template uses the following types of text:
– Standard text (black) – Fixed legal wording that is part of the Charter. Do not modify unless explicitly permitted.
– Data fields (blue) – Parameters filled automatically by the FlexUp app ({ { ... } }) or manually (‹ ... ›). When editing manually, replace any placeholder in angle brackets ‹ ... › with the appropriate value.
– Options (green) – Conditional sections processed by the FlexUp app ({ % ... % }) or manually ([ ... ]). When editing manually, read the condition and keep or delete the section as appropriate.
– Guidance (grey) {? NOTE: ... ?} – Drafting instructions and illustrations for the drafter. Not part of the Charter. Delete all guidance text before finalising the document.
If you wish to modify any standard text, you must:
– Explicitly state that changes have been made in the introduction.
– Mark any added text in underlined italics.
– Mark any deleted text with strikethrough.
Failure to declare changes to the template or standard text as indicated above constitutes a violation of the FlexUp Licence and a breach of the Charter.
– After completing your edits, remove all guidance, option blocks, and brackets to ensure the document is clean and easy to read. ?}
[bookmark: _Hlk175671475]This FlexUp advisory services agreement ("Contract") is entered into by and between Advisor and Client, as defined in Article 3 below, collectively referred to as the "Parties" and individually as a "Party".
This template is provided by FlexUp under the terms of the FlexUp Licence, which can be found on the FlexUp website (www.flexup.org).
[bookmark: _Ref175671464][bookmark: _Hlk175311878]Composition and Interpretation of the Contract
[bookmark: _Hlk145959012][bookmark: _Ref145869086][bookmark: _Ref173579803][bookmark: _Ref173579949]The rules of interpretation are defined in the Professional Services-GC; for clarity, the following documents form part of this Contract and, together, constitute a single contractual whole collectively referred to as the “Contract”, in descending order of priority:
Advisory-OSC, if applicable, 
Advisory–SC, the present document,{% if contract.charter %}
Charter-SC (Appendix 1),{% endif %}
[bookmark: _Ref145696649][bookmark: _Ref176250876]Advisory-GC, incorporated by reference{% if contract.charter %},
[bookmark: _Ref173499193][bookmark: _Hlk175311950]Charter-GC, incorporated by reference{% endif %}
[bookmark: _Ref224331453]FlexUp-GC,
where documents listed from 1.1d) to 1.1g) are incorporated by reference.{% if contract.recurrence == recurrence.OCCASIONAL %}
This Contract provides the general framework for future occasional Orders for the Services. Each Order shall be Confirmed through its dedicated Advisory Order – Special Conditions ("Advisory-OSC").{% endif %}
Scope and Obligations
[bookmark: _Hlk176431828]The Advisor agrees to provide any advisory services requested by the Client and accepted by the Advisor (the “Services”), and in return, the Client agrees to pay a remuneration (the “Remuneration”), subject to the terms of this Contract.{% if contract.charter %}
This Contract may grant {% if current_account == supplier %}Advisor{% else %}Client{% endif %} certain Tokens in the {% if current_account == supplier %}Advisor{% else %}Client{% endif %}’s Project. {% endif %}{% if contract.charter.can_issue_stock %}
[bookmark: _Hlk176432606]If the Project can issue Stock, these Securities may grant the option to receive Stock in the future, as specified in the Charter. {Only keep this line if this contract if the Project can issue Stock, and if these Tokens are Securities.}{% endif %}
[bookmark: _Ref175671576]Definitions and specific terms and conditions
[bookmark: _Ref173602333]Capitalized terms within this Contract are defined terms, whose definitions are given in the table below or, if not here, elsewhere in the documents composing the Contract or in FlexUp Glossary (available on www.flexup.org/glossary).

	Defined Term / Key Item
	Definition / Specific terms and conditions

	Contract Label
	{{ contract.text_label or ’‹Advisor name›→‹Client name› • FlexUp Advisory Services, ‹Date›’ }}

	Advisor
	{{ supplier.legal_identification_with_representative or 

'[ Individual ]
‹ full name ›, a ‹ citizenship › citizen, born on ‹ date › in ‹ city, country ›, with ‹ ID card/Passport › number ‹ identification number › and residing at ‹ address ›. 

[ Registered entity ]
‹ entity name ›, a ‹ legal form › entity, with a capital of ‹ capital › ‹ currency ›, registered at ‹ address › under the Trade and Companies Registry of ‹ city › with number ‹ registration number ›, represented by ‹ name › in his role as ‹ capacity ›'

 }}.

	Client
	{{ client.legal_identification_with_representative or '

[ Individual ]
‹ full name ›, a ‹ citizenship › citizen, born on ‹ date › in ‹ city, country ›, with ‹ ID card/Passport › number ‹ identification number › and residing at ‹ address ›. 

[ Registered entity ]
‹ entity name ›, a ‹ legal form › entity, with a capital of ‹ capital › ‹ currency ›, registered at ‹ address › under the Trade and Companies Registry of ‹ city › with number ‹ registration number ›, represented by ‹ name › in his role as ‹ capacity ›'

 }}.

	{%tr if contract.charter %}
	

	Project and Applicable Charter







	
	This Contract is subject to the terms and conditions set out in the Charter of the {{ contract.charter.account.name or '‹ Project Name ›' }} Project, as detailed in Appendix 1. 
The {% if contract.charter.account == client %}Client{% else %}Supplier{% endif %} is the Project, a {{ contract.charter.account.account_type.text_label }}, as defined in the Charter. 
As a result: 
All or part of the Remuneration under this Contract is conditional to the profitability of the Project as per the FlexUp Model, as detailed in the Charter. 
The {% if contract.charter.account == client %}Client{% else %}Supplier{% endif %} is the Project's Owner, also known as the Holder. 
The {% if contract.charter.account == client %}Supplier{% else %}Client{% endif %} is an Associate of the Project. The Contract is an Associate Contract.

	{%tr endif %}
	

	Currency
	{{ contract.currency or '‹ Currency ›' }}.

	Jurisdiction
	{{ contract.jurisdiction or '‹ City, Country ›' }}.

	Effective Date
	The Contract enters into effect {% if contract.signature_date and contract.effective_date and contract.effective_date < contract.signature_date %}retroactively{% endif %} on {{ contract.effective_date or '‹ Effective Date ›' }}.

	Duration
	The Contract {%

if not contract.expiry_date 
 %}has an indefinite duration and may be Terminated at any time by either Party with thirty (30) days' prior written notice, in accordance with the FlexUp-GC.{% 

else 
 %}has a fixed duration of {{ contract.duration or '‹ Duration of contract ›' }}, starting on the Effective Date and ending automatically on {{ contract.expiry_date or '‹ Expiry date of contract ›' }} (the “Expiry Date”), unless extended by mutual agreement of the Parties.{% 
endif 
 %}

	Remuneration
	The Remuneration shall be equal to the number of hours performed by the Consultants multiplied by their Applicable Rates, as defined and accepted in accordance with Article 3.2 of the Advisory-GC.

	{%tr if is_flexadjust %}
	

	FlexAdjust
	[ Example for FlexAdjust remuneration ]
For each Order, the Remuneration will be adjusted based on the FlexAdjust model, adjusting the rate dynamically depending on the total number of hours billed over the last 12 months (up to and including that Order). Refer to the Charter for the details on the FlexAdjust price mechanism. The FlexAdjust price shall be calculated using the following reference values:
- Reference price: ‹ 10 › €/hr
- Reference quantity: ‹ 320 › hrs
- Scale factor: ‹ 70 ›%
- Minimum rate: ‹ 50 › €/hr {? Delete if not applicable ?} 
- Maximum rate: ‹ 150 › €/hr {? Delete if not applicable ?}
- Target quantity: ‹ 10 › hr {? Delete if not applicable ?} 

	{%tr endif %}
	

	Payment Structure
	{? NOTE: Describe how the Remuneration is to be paid (payment terms and distribution). Choose and/or adapt an example below or write a custom clause. ?} 
[ Classic (100% cash) ]
The Remuneration is paid on a 100% firm (cash) basis, by bank transfer, as per the General Conditions.
[ FlexUp Model ]
The Remuneration is calculated and paid in accordance with the FlexUp Economic Model, as defined in the applicable Charter, and distributed according to the following Payment Structure:
For the first ‹ 80 › hours per calendar month:
‹ 25 › % Firm Commitments (Standard)
‹ 40 › % Flex Commitments (Redeemable Tokens)
‹ 35 › % Credit Commitments (Redeemable Tokens)
For any hours beyond ‹ 80 › per calendar month:
‹ 65 ›% Flex Commitments (Redeemable Tokens)
‹ 35 ›% Credit Commitments (Redeemable Tokens)
Only the Firm Commitments represent the unconditional portion of the Remuneration and are due irrespective of the Project’s financial performance. The Flex and Credit Commitments are conditional remuneration supplements that depend on the Project’s available cash and are subject to the distribution rules defined in the Charter.


Exceptions
The Exceptions indicated in this Article ("Exceptions") derogate from certain provisions of the Referral-GC. Each Exception must clearly indicate the specific Article of the Referral-GC from which it deviates.{% if not contract.exceptions %}
There are no Exceptions to the provisions of the Referral-GC in this Referral-SC.{% else %}This Contract contains the following Exceptions to the Referral-GC:
{{ contract.exceptions or ’‹Contract exceptions›’ }}{% endif %}
Extensions
The extensions indicated in the present Article ("Extensions") complete the stipulations of the Referral-GC, by providing additional specific conditions.{% if not contract.extensions %}
There are no Extensions to the provisions of the Referral-GC in this Referral-SC.{% else %}This Contract contains the following Extensions to the Referral-GC:
{{ contract.extensions or ’‹Contract extensions›’ }}{% endif %}


By signing this document, the Parties confirm they have received, reviewed, and understood all the documents that compose the Contract, as defined above, which together form an inseparable whole, and agree without reservation to all terms and conditions described therein.
This Advisory-SC is based on the template published by FlexUp on the date specified at the top of this document. The template has been filled in with the required parameters. 
{? NOTE: Confirm whether you modified the standard text. ?}
[ No modification to standard text ]
The template has not been modified in any other way.
[ Modifications made ]
Further modifications have been made: additions are shown in underlined italics and deletions with a strikethrough. 

[bookmark: _Hlk172566365]List of Appendices:{% if contract.charter %}
[bookmark: _Hlk172566386]Appendix 1. FlexUp Charter Special Conditions (Charter-SC){% endif %}
Signatures
	
	


	Signature of Advisor
	Signature of Client

	
	

	{{ supplier.name }}
	{{ client.name }}

	Date: {{ supplier_signature_date or '‹ Date of signature ›' }}
	Date: {{ client_signature_date or '‹ Date of signature ›' }}

	Name: {{ supplier.main_representative.name or '‹ Supplier name ›' }}
	Name: {{ client.main_representative.name or '‹ Client name ›' }}

	{% if supplier.main_representative_capacity %}Role: {{ supplier.main_representative_capacity or '‹ Role as representative ›' }}
{% endif %}
	{% if client.main_representative_capacity %}Role: {{ client.main_representative_capacity or '‹ Role as representative ›' }}
{% endif %}
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