[bookmark: Xa02b35e7af8c29509e3df03924977c2121902c4]FlexUp Grouping Agreement – Special Conditions (Grouping-SC)
Based on a template published by FlexUp on 19th March 2026

This template is provided by FlexUp under the terms of the FlexUp Licence, which can be found on the FlexUp website.

{? 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. ?}
This Grouping Agreement (“Contract”) is entered into by and between the Constituents identified in Appendix 1 below, collectively referred to as the “Constituents” and individually as a “Constituent”.
This template is provided by FlexUp under the terms of the FlexUp Licence, which can be found on the FlexUp website (www.flexup.org).
0. Composition and Interpretation of the Contract
The Contract is composed of the following documents, in descending order of priority:
Grouping-SC, the present document,
Charter-SC (Appendix 2),
[bookmark: _Ref224647245]Grouping-AC, if applicable, 
Grouping-GC, 
[bookmark: _GoBack]Charter-GC, 
[bookmark: _Ref224647273]FlexUp-GC,
where documents listed from Article 1.c) to Article 1.f) are incorporated by reference.
Scope and Obligations
This Grouping-SC defines the specific terms under which the Constituents agree to collaborate within a structured Grouping to explore, develop, and manage the Project, in accordance with the applicable Charter and Grouping-GC.
[bookmark: _Ref224652355]Definitions and specific terms and conditions
Capitalised 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 the FlexUp Glossary (available on www.flexup.org/glossary).

	Defined Term / Key Item
	Definition / Specific terms and conditions

	Contract Label
	{{ contract.text_label or ‘‹ Project Name › Grouping Agreement • ‹ Date ›’ }}

	Project
	{{ project.name or ‘‹ Project name and description ›’ }}

	Account
	{{ project.account.name }} with Global ID number: {{ project.account.global_id }}

	Constituents
	The persons listed in Appendix 1 – Register of Constituents.

	Grouping Representative
	{{ grouping.representative.name or ‘‹ Name of Grouping Representative ›’ }}

	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 ‘‹ Charter Account Name ›’ }} Project, as detailed in Appendix 2. The Grouping is the Project’s Owner, also known as the Holder. The Contract is an Associate Contract.

	Currency
	{{ contract.currency or ‘‹ Currency ›’ }}.

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

	Effective Date
	{? NOTE: Choose the effective date rule.
[Date of last signature]
The Contract enters into effect on the date of the last signature.
[Specific effective date]
The Contract enters into effect on {{ contract.effective_date or '‹ Date ›' }}. ?}

	Duration
	{? NOTE: Choose one duration type.
[Indefinite duration]
The Contract 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.
[Fixed duration]
The Contract has a fixed duration of {{ contract.duration or '‹ Duration ›' }}, starting on the Effective Date and ending automatically on {{ contract.expiry_date or '‹ Expiry date ›' }} (the "Expiry Date"), unless extended by mutual agreement of the Parties. ?}

	Secretary
	{? NOTE: Choose one secretary arrangement.
[FlexUp as Secretary]
FlexUp, acting under a separate Advisory Contract.
[Named Constituent as Secretary]
{{ secretary.name or ‘‹ Name of Constituent ›’ }} is designated as Secretary.
[No Secretary]
No Secretary is designated at this stage. ?}

	Council Composition
	{? NOTE: Choose one council composition model.
[All Constituents are Council Members]
Until new elections are held as per the Charter, each Constituent is a Council Member (one seat per Constituent).
[Designated Council Members]
Until new elections are held as per the Charter, the following persons are Council Members: {{ governance.managers_list or ‘‹ Names ›’ }}. ?}

	Council Meeting Frequency
	At least {{ council.meeting_frequency or ‘‹ once per month / once per quarter ›’ }}.

	Non-Compete Scope
	{? NOTE: Choose one non-compete scope or write a custom one.
[Narrow]
Narrow: limited to activities directly competing with the Project’s core business.
[Project-specific]
Project-specific: covering the Project’s sector and adjacent markets.
[Custom]
{{ non_compete.scope or ‘‹ Describe specific scope ›’ }}. ?}

	Non-Compete Post-Cessation Duration
	{{ non_compete.post_cessation_months or ‘‹ 12 ›’ }} months following exit or Cessation.

	Non-Solicitation Post-Cessation Duration
	{{ non_solicitation.post_cessation_months or ‘‹ 12 ›’ }} months following exit or Cessation.

	Voluntary Exit Notice Period
	{{ exit.notice_days or ‘‹ 30 ›’ }} days’ prior written notice to the Council.

	Treatment of Rights on Exit
	Upon exit, the Constituent’s Credits and Tokens shall be {? NOTE: Choose one treatment or write a custom one.
[Retained by exiting Constituent]
retained by the exiting Constituent, subject to the Charter
[Buyback offer]
subject to a buyback offer by the remaining Constituents at the Token Index price
[Custom]
{{ exit.treatment or ‘‹ Other arrangement ›’ }} ?}.

	Contribution Reporting Cycle
	{? NOTE: Choose one reporting cycle.
[Monthly]
Monthly
[Bi-monthly]
Bi-monthly
[Quarterly]
Quarterly ?}

	Initial Contributions
	{? NOTE: Choose whether initial contributions are recognised.
[No initial contributions]
No initial contributions are recognised.
[Initial contributions recognised]
Past contributions are recognised as specified in Appendix 4 – Initial Contributions. ?}

	Delegation
	The Council may delegate execution and signing authority only within the limits set out in Appendix 5 – Delegation Matrix, as per the Grouping-GC.

	Transition / Incubation
	{? NOTE: Choose one transition approach.
[Incubation planned]
The Constituents intend to incubate the Project under: {{ holder.target_name or ‘‹ Target Holder / Incubator ›’ }}.
[No incubation planned]
No incubation is planned at this stage. ?}

	
	




Exceptions
Appendix 1. 
§ 1. 
§ 2. 
§ 3. 
The Exceptions set out in this Article (“Exceptions”) derogate from certain provisions of the Grouping-GC. Each Exception shall clearly specify the corresponding Article of the Grouping-GC from which it deviates.{% if not contract.exceptions %}
There are no Exceptions to the provisions of the Grouping-GC in this Grouping-SC.{% else %}This Contract contains the following Exceptions to the Grouping-GC:
{{ contract.exceptions or ‘‹ Contract exceptions ›’ }}{% endif %}
Extensions
§ 4. 
§ 5. 
The Extensions set out in the present Article (“Extensions”) complete the stipulations of the Grouping-GC, by providing additional specific conditions.{% if not contract.extensions %}
There are no Extensions to the provisions of the Grouping-GC in this Grouping-SC.{% else %}This Contract contains the following Extensions to the Grouping-GC:
{{ contract.extensions or ‘‹ Contract extensions ›’ }}{% endif %}
[bookmark: list-of-appendices]List of Appendices
Appendix 1. Register of Constituents
Appendix 2. FlexUp Charter Special Conditions (Charter-SC)
Appendix 3. Reserved Matters
Appendix 4. Initial Contributions (if applicable)
Appendix 5. Delegation Matrix
[bookmark: signatures]Signatures

	{{ constituent.name or ‘‹ Full name ›’ }}

	Date: {{ constituent.signature_date or ‘‹ Date ›’ }}

	Signature:



	{{ constituent.name or ‘‹ Full name ›’ }}

	Date: {{ constituent.signature_date or ‘‹ Date ›’ }}

	Signature:



Register of Constituents
{ NOTE: List each Constituent with their identification details. This appendix is the authoritative register of all Constituents of the Grouping. }

	#
	Full Name
	Identification
	Council Seat

	1
	‹ Full name ›
	‹ Global ID.›
	{? [Yes]
Yes
[No]
No ?}

	2
	‹ Full name ›
	‹ Global ID.›
	{? [Yes]
Yes
[No]
No ?}

	3
	‹ Full name ›
	‹ Global ID.›
	{? [Yes]
Yes
[No]
No ?}



FlexUp Charter Special Conditions (Charter-SC)
{ NOTE: Attach the Charter-SC here. }
Reserved Matters
The following decisions are Reserved Matters and require the heightened approval threshold specified in Article 3 of this Grouping-SC:
{ NOTE: Add or remove items as needed for the specific project. }
Changes to the governance structure of the Grouping (including changes to Council composition or decision-making rules).
Admission of a new Constituent to the Grouping.
Exclusion of a Constituent from the Grouping.
Budget approval and any expenditure exceeding {{ reserved.budget_threshold or ‘‹ amount ›’ }} {{ contract.currency or ‘‹ Currency ›’ }}.
Engagement of any key supplier, advisor, or partner involving commitments exceeding {{ reserved.engagement_threshold or ‘‹ amount ›’ }} {{ contract.currency or ‘‹ Currency ›’ }}.
Any decision to incubate the Project under a Holder.
Any decision to incorporate the Project as a legal entity.
Dissolution of the Grouping.
Material changes affecting ownership, control, or the distribution of Credits and Tokens.
Any amendment to this Grouping-SC or the Charter-SC.
Initial Contributions
{ NOTE: This appendix is optional. Include it only if the Constituents wish to formally recognise past contributions made before the signing of this Contract. Delete this appendix if no initial contributions are to be recognised. }
The following past contributions are recognised by the Constituents and shall be converted into initial Credits as specified below:

	#
	Constituent
	Description
	Period
	Value
	Credit Type

	1
	‹ Name ›
	‹ Description of contribution ›
	‹ Period ›
	‹ Amount ›
	{? [Standard]
Standard
[Redeemable]
Redeemable ?}

	2
	‹ Name ›
	‹ Description of contribution ›
	‹ Period ›
	‹ Amount ›
	{? [Standard]
Standard
[Redeemable]
Redeemable ?}

	3
	‹ Name ›
	‹ Description of contribution ›
	‹ Period ›
	‹ Amount ›
	{? [Standard]
Standard
[Redeemable]
Redeemable ?}



Delegation Matrix
{ NOTE: Define the standing delegations. Any delegation outside this matrix requires a Council decision and an updated Appendix 5. }

	Delegate
	Authority
	Scope
	Limit per commitment
	Duration
	Reporting

	Grouping Representative
	Sign NDAs
	Standard NDA template
	N/A
	Ongoing
	Monthly

	‹ Name ›
	Supplier contracts
	‹ Scope ›
	‹ Amount › {{ contract.currency }}
	‹ Duration ›
	Weekly

	‹ Name ›
	Client proposals
	‹ Scope ›
	‹ Amount › {{ contract.currency }}
	‹ Duration ›
	Weekly
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