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STOCK VESTING AGREEMENTThis Stock Vesting Agreement (this "Agreement") is entered into as of [DATE] (the "Grant Date") by and between [COMPANY NAME], a [State] corporation (the "Company"), and [PARTICIPANT NAME] (the "Participant").
1. GRANT OF STOCK OPTIONS	Class of Stock
	Common Stock, par value $[0.0001] per stock

	Number of Stock
	[___________] Stock Options (the "Options")

	Purchase Price
	$[0.0001] per stock (= Fair Market Value per 409A valuation)

	Total Consideration
	$[___________] (payable at signing)

	Grant Date
	[DATE]

	Vesting Commencement Date
	[DATE]

	Plan
	[Company] [Year] Equity Incentive Plan (if applicable)



2. VESTING SCHEDULE2.1  Standard 4-Year / 1-Year Cliff
Subject to the Participant's Continuous Service through each applicable vesting date, the stock options shall vest as follows:
1. Cliff Vesting: 25% of the Stock Options (the "Cliff Stock Options") shall vest on the twelve (12) month anniversary of the Vesting Commencement Date.
1. Monthly Vesting: The remaining 75% of the stock options shall vest in thirty-six (36) equal monthly installments on each monthly anniversary of the Vesting Commencement Date thereafter, such that all stock options are fully vested on the 48-month anniversary.
"Continuous Service" means uninterrupted service to the Company as an employee, officer, director, or consultant. A leave of absence approved in writing by the Board shall not constitute a break in Continuous Service.

	Year 1
	12-Month Cliff
	25% of total
	25%

	Year 2
	Monthly (1/48 per month)
	2.083% per month
	50%

	Year 3
	Monthly (1/48 per month)
	2.083% per month
	75%

	Year 4
	Monthly (1/48 per month)
	2.083% per month
	100%


3. COMPANY REPURCHASE RIGHT3.1  Right to Repurchase Unvested Stock Options
Upon a "Termination Event" (cessation of the Participant's Continuous Service for any reason), the Company shall have the right (but not the obligation) (the "Repurchase Right") to repurchase any or all Unvested Stock Options at a price per stock equal to the lesser of: (a) the Fair Market Value per stock on the date of repurchase; or (b) the original Purchase Price paid by the Participant.
3.2  Exercise of Repurchase Right
The Company may exercise its Repurchase Right by delivering written notice to the Participant within sixty (60) days following the Termination Event. Payment shall be made within thirty (30) days of such notice by check or wire transfer.
3.3  Lapse of Repurchase Right
The Repurchase Right shall lapse with respect to Vested Stock Options on the applicable vesting date. The Repurchase Right shall also lapse upon: (i) an Acquisition where the surviving entity does not assume or replace this Agreement; or (ii) as provided in Section 4 below.
4. ACCELERATION OF VESTING4.1  Single Trigger — Change of Control
[___]% of then-unvested Stock Options shall automatically vest immediately prior to the effective date of an Acquisition (or as otherwise set forth in the applicable Plan).
4.2  Double Trigger — Termination Following Acquisition
If, within twelve (12) months following an Acquisition, the Participant's Continuous Service is terminated by the surviving entity without Cause or by the Participant for Good Reason, then 100% of any then-unvested Stock Options shall automatically vest.
4.3  Definitions
"Good Reason" means: (i) a material reduction in base compensation; (ii) a material reduction in duties, authority, or responsibilities; or (iii) a required relocation of the Participant's principal place of work by more than fifty (50) miles, in each case without the Participant's written consent.
"Cause" means: (i) conviction of, or plea of guilty or no contest to, a felony; (ii) willful misconduct or gross negligence materially injurious to the Company; (iii) material breach of a written employment agreement or confidentiality agreement, not cured within thirty (30) days of notice.
5. SECTION 83(b) ELECTIONThe Participant understands that under Section 83 of the Internal Revenue Code (the "Code"), the excess of the Fair Market Value of the Stock Options on each vesting date over the purchase price paid will be treated as ordinary income at the time of vesting. The Participant acknowledges that an election under Section 83(b) of the Code (a "Section 83(b) Election") may be filed with the IRS to be taxed on the Fair Market Value of the Stock Options at the Grant Date rather than at vesting.
1. DEADLINE: A Section 83(b) Election MUST be filed with the IRS within thirty (30) days of the Grant Date. NO EXTENSIONS ARE AVAILABLE.
1. The Participant shall send a copy of the Section 83(b) Election to the Company promptly after filing.
1. THE COMPANY MAKES NO REPRESENTATION REGARDING THE TAX CONSEQUENCES OF THIS AGREEMENT. THE PARTICIPANT IS STRONGLY URGED TO CONSULT A TAX ADVISOR.
6. TRANSFERABILITYThe Unvested Stock Options may not be sold, assigned, transferred, pledged, hypothecated, or otherwise disposed of without the prior written consent of the Company. Any purported transfer in violation of this Section shall be null and void. The Company may impose a stop-transfer order against the Unvested Stock Options. The Participant may transfer Vested Stock Options in compliance with applicable securities laws and the Company's transfer restrictions.
7. LOCK-UP AGREEMENTThe Participant agrees that, in connection with any registered public offering of the Company's securities, including the Company's initial public offering, the Participant shall not sell, transfer, make any short sale of, grant any option for the purchase of, or enter into any hedging or similar transaction with respect to any Stock Options of the Company's capital stock for a period of up to one hundred eighty (180) days following the effective date of the applicable registration statement, as requested by the underwriters.
8. GENERAL PROVISIONS8.1  Entire Agreement
This Agreement, together with any contemporaneous Stock Purchase Agreement and the Plan (if applicable), constitutes the entire agreement of the parties regarding the subject matter hereof and supersedes all prior negotiations, representations, and understandings.
8.2  Amendment
This Agreement may be amended only by a written instrument signed by both parties.
8.3  Governing Law
This Agreement shall be governed by the laws of the State of [Delaware / California].
8.4  Counterparts; Electronic Signature
This Agreement may be executed in counterparts, including by electronic signature.










SIGNATURE PAGE
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
	COMPANY:



Signature


Printed Name


Title


Date


Address / Email
	PARTICIPANT:



Signature


Printed Name


Title


Date


Address / Email




Disclaimer: The asset is provided for reference purposes only and do not constitute legal, tax, or financial advice. Qapita holds no legal liability for their use or application. Please consult qualified professionals before implementation.
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