[bookmark: X91319d765ebe941c59d912625cf094184915022]FlexUp Non-Disclosure Agreement – Special Conditions (NDA-SC)
Based on a template published by FlexUp on 04th May 2026
{? START NOTE ?}
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.
{? END NOTE ?}

This FlexUp Non-Disclosure Agreement ("Agreement") is entered into by and between the two parties identified 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).
Composition and interpretation of the Agreement
The Agreement is composed of the following documents, in descending order of priority:
NDA-SC, the present document,
[bookmark: _Ref224827799]NDA-AC, if applicable, 
NDA-GC,
[bookmark: _Ref224827809]FlexUp-GC. 
Scope and obligations
This NDA-SC defines the specific terms under which the Parties agree to be bound, in accordance with the NDA-GC and the other documents listed in Article 1.1.
This Agreement establishes the framework under which Confidential Information may be disclosed and received by the Parties in connection with the Scope defined in Article 3 below.
Definitions and specific terms and conditions
Capitalised terms within this Agreement are defined terms, whose definitions are given in the table below or, if not here, elsewhere in the documents composing the Agreement 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 '‹ Party A name › ↔ ‹ Party B name › NDA • ‹ Date ›' }}

	{% if contract.is_bilateral %} Party A {% else %} Disclosing Party {% endif %}
	{{ 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 the role of ‹ capacity ›' }}.

	{% if contract.is_bilateral %} Party B {% else %} Recipient {% endif %}
	{{ 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 the role of ‹ capacity ›' }}.

	Scope
	{? NOTE: Describe the purpose and context of the discussions between the Parties, such as a potential collaboration, investment review, due diligence exercise, or any other context requiring the exchange of Confidential Information. ?}
{{ contract.description or '‹ Scope ›' }}

	NDA Type
	{? NOTE: Choose whether this Agreement is unilateral or mutual. ?}
[ Unilateral ]
This Agreement is unilateral: the Party identified above as Disclosing Party is the sole Disclosing Party, and the Party identified above as Recipient is the sole Recipient.
[ Mutual ]
This Agreement is mutual: each Party may, in respect of any specific disclosure, act as Disclosing Party in relation to its own Confidential Information and as Recipient in relation to the other Party's Confidential Information. The obligations under the NDA-GC apply symmetrically and independently to each Party in each capacity.

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

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

	Governing Law
	{? NOTE: Choose one governing law. Under the FlexUp-GC, French law applies by default if no other governing law is specified. ?} 
[ Default ]
French law.
[ Custom ]
‹ Applicable law ›.

	Effective Date
	{? NOTE: Choose the effective date rule. Under the FlexUp-GC, the default is the date of the last signature. ?} 
[ Date of last signature – default ]
The Agreement enters into effect on the date of the last signature.
[ Specific date ]
The Agreement enters into effect on {{ contract.effective_date or '‹ Date ›' }}.
[ Retroactive ]
The Agreement enters into effect retroactively on {{ contract.effective_date or '‹ Date ›' }}, notwithstanding the date of signature.

	Duration
	{? NOTE: Choose one duration type. Under the FlexUp-GC, the default is an indefinite duration terminable on thirty (30) days' prior written notice. ?}
[ Indefinite – default ]
This Agreement enters into force on the Effective Date and remains in force indefinitely until terminated by either Party upon thirty (30) days' prior written notice to the other Party.
[ Fixed duration ]
This Agreement enters into force on the Effective Date and remains in force for {{ contract.duration or '‹ Duration ›' }}, unless terminated earlier by written notice or extended by mutual written agreement.
[ Event-based termination ]
This Agreement enters into force on the Effective Date and remains in force until terminated by either Party by written notice to the other, or upon execution of a definitive agreement between the Parties in connection with the Scope, whichever occurs first.

	Non-Poaching
	{? NOTE: Choose one option. Under the NDA-GC, the default is that no non-poaching obligation applies unless it is expressly activated here. ?}
[ None – default ]
No non-poaching obligation applies under this Agreement.
[ Basic ]
The basic non-poaching obligation under Article 7.1b) of the NDA-GC applies. It covers only employees, officers, and key contractors of the other Party with whom the hiring Party had material contact in connection with the Scope, and it applies for 12 (twelve) months following expiry or termination of the Agreement.
[ Strict ]
The strict non-poaching obligation under Article 7.1c) of the NDA-GC applies. It covers all employees, officers, and key contractors of the other Party, and it applies for 12 (twelve) months following expiry or termination of the Agreement.

	Non-Circumvention
	{? NOTE: Choose one option. Under the NDA-GC, the default is that no non-circumvention obligation applies unless it is expressly activated here. ?}
[ None – default ]
No non-circumvention obligation applies under this Agreement.
[ Basic ]
The basic non-circumvention obligation under Article 8.1b) of the NDA-GC applies. Recipient must not directly negotiate with, solicit business from, or enter into a transaction with a Contact introduced by Disclosing Party in connection with the Scope without the prior written consent of Disclosing Party. This obligation applies for 12 (twelve) months from the introduction of each relevant Contact.
[ Strict ]
The strict non-circumvention obligation under Article 8.1c) of the NDA-GC applies. Recipient must not directly or indirectly bypass Disclosing Party in relation to a Contact introduced by Disclosing Party in connection with the Scope, including through any affiliate, Representative, intermediary, or third party. This obligation applies for 12 (twelve) months from the introduction of each relevant Contact.

	Non-Competition
	{? NOTE: Choose one option. Under the NDA-GC, the default is that no non-competition obligation applies unless it is expressly activated here. If you select Basic or Strict, complete all the parameters below. ?}
[ None – default ]
No non-competition obligation applies under this Agreement.
[ Basic ]
The basic non-competition obligation under Article 10.2b) of the NDA-GC applies with the following parameters:
- Restricted Activities: ‹ Describe the specific activities, products, services, or fields that are restricted ›
- Territory: ‹ Define the geographic area within which the non-competition obligation applies ›
- Non-Competition Period: ‹ Duration › following expiry or termination of the Agreement
- Connection to Scope: ‹ Describe the specific connection between the non-competition obligation and the Scope ›
[ Strict ]
The strict non-competition obligation under Article 10.2c) of the NDA-GC applies with the following parameters:
- Restricted Activities: ‹ Describe the specific activities, products, services, or fields that are restricted ›
- Territory: ‹ Define the geographic area within which the non-competition obligation applies ›
- Non-Competition Period: ‹ Duration › following expiry or termination of the Agreement
- Connection to Scope: ‹ Describe the specific connection between the non-competition obligation and the Scope ›



Exceptions
The Exceptions set out in this Article ("Exceptions") derogate from certain provisions of the NDA-GC. Each Exception shall clearly specify the corresponding Article of the NDA-GC from which it deviates.
{% if not contract.exceptions %}
There are no Exceptions to the provisions of the NDA-GC in this NDA-SC.
{% else %}
This Agreement contains the following Exceptions to the NDA-GC:
{{ contract.exceptions or '‹ Contract exceptions ›' }} {% endif %}
Extensions
The Extensions set out in this Article ("Extensions") supplement the provisions of the NDA-GC by adding specific conditions.
{% if not contract.extensions %}
There are no Extensions to the provisions of the NDA-GC in this NDA-SC.
{% else %}
This Agreement contains the following Extensions to the NDA-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 Agreement, as defined above, which together form an inseparable whole, and agree without reservation to all terms and conditions described therein.
This NDA-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: signatures]Signatures

	{% if contract.is_bilateral %} Party A {% else %} Disclosing Party {% endif %}
	{% if contract.is_bilateral %} Party B {% else %} Recipient {% endif %}

	{{ supplier.name or '‹ Party A name ›' }}
	{{ client.name or '‹ Party B name ›' }}

	

	

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

	Name: {{ supplier.main_representative.name or '‹ First representative name ›' }}
	Name: {{ client.main_representative.name or '‹ Second representative 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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