[image: ]

TEMPLATE  ·  CO-FOUNDER LEGAL DOCUMENTATION
Founders' Agreement
Template
A ready-to-adapt framework for equity splits, vesting, IP assignment, roles, and departure terms built for founding teams incorporating under Delaware law.
	GOVERNING LAW
State of Delaware, USA
	ENTITY TYPE
Delaware C-Corporation

	COVERS
Equity split, vesting, IP assignment, roles, departure & buyback
	PROVIDED BY
Qapita Equity Management



	NOT LEGAL ADVICE
This template is provided by Qapita for informational and reference purposes only. It is not a substitute for advice from qualified legal counsel. Founders should have this document reviewed and customized by a licensed attorney before execution. Qapita is not a law firm, is not a party to any agreement executed using this template, and assumes no liability for its use.
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HOW TO USE THIS TEMPLATE
This document is a starting-point framework, not a finished contract. Before it is signed by any Founder, it should be:
1. Reviewed clause-by-clause with independent legal counsel, ideally counsel experienced in Delaware corporate law and startup formation.
1. Customized to reflect the Company's actual equity split, vesting terms, roles, and any negotiated exceptions.
1. Cross-checked against the Company's certificate of incorporation, bylaws, and any Restricted Stock Purchase Agreements so the documents don't conflict.
1. Re-issued as a signed amendment, never a side letter or email, if terms change after execution.

	HOW TO READ THE BRACKETS
Text shown in purple italics inside [brackets] marks a placeholder. a name, date, percentage, or defined term the founding team must fill in or decide together. Nothing in brackets is a Qapita recommendation of a specific number; where a common market default exists (e.g., a four-year vesting term), it is shown as a starting point for discussion, not a fixed rule.





FOUNDERS' AGREEMENT
OF
[Company Name, Inc.], a Delaware corporation
This Founders' Agreement (this “Agreement”) is made and entered into as of [Effective Date] (the “Effective Date”), by and among [Company Name, Inc.], a corporation to be formed (or formed) under the laws of the State of Delaware (the “Company”), and the undersigned founders (each, a “Founder” and collectively, the “Founders”):

	#
	FOUNDER NAME
	TITLE / ROLE
	EQUITY %

	1
	[Founder Full Legal Name]
	[Title / Role]
	[Equity %]

	2
	[Founder Full Legal Name]
	[Title / Role]
	[Equity %]

	3
	[Founder Full Legal Name]
	[Title / Role]
	[Equity %]



WHEREAS, the Founders desire to collaborate in the formation and development of the Company for the purpose described below; and
WHEREAS, the Company's business concept is: [brief description of business concept and technology] (the “Business”); and
WHEREAS, the Founders wish to set forth their respective rights and obligations with respect to equity ownership, vesting, intellectual property assignment, roles and responsibilities, decision-making authority, confidentiality, and departure terms;
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:


1.  EQUITY OWNERSHIP & VESTING
1.1  Initial Equity Allocation
The Founders shall receive the equity ownership percentages set forth in the table above through the purchase of restricted common stock, subject to the terms of this Agreement and the Restricted Stock Purchase Agreement to be executed by each Founder and attached as Exhibit A.
1.2  Purchase Price
Each Founder shall purchase their shares at a price of $[par value per share, e.g., 0.0001–0.001] per share, for a total purchase price of $[amount] per Founder, payable in cash, services rendered, or a combination thereof, as agreed by the Founders and approved by the Company's board of directors.
1.3  Vesting Schedule
Each Founder's equity shall vest over [four (4) years] from the vesting commencement date set forth for that Founder, subject to a [one (1) year] cliff, after which [twenty-five percent (25%)] of such Founder's equity shall vest, with the remaining balance vesting in equal monthly installments over the following [thirty-six (36)] months. This is the market-standard structure; the Founders may agree to a different schedule, provided it is documented here rather than left undefined.
1.4  Acceleration
Vesting shall accelerate by [single-trigger / double-trigger — specify percentage and triggering events, e.g., 100% upon a Change of Control following involuntary termination].
1.5  Unvested Shares on Departure
Upon a Founder's departure from the Company for any reason prior to full vesting, all unvested shares held by that Founder shall be automatically forfeited and returned to the Company's treasury for reissuance, without further consideration, as further described in Section 6.
2.  INTELLECTUAL PROPERTY ASSIGNMENT
2.1  Assignment of Company IP
Each Founder hereby assigns, and agrees to assign, to the Company all right, title, and interest in and to any intellectual property — including inventions, source code, designs, trademarks, trade secrets, and other work product — that such Founder creates, conceives, or develops in connection with the Business, whether before or after the Effective Date.
2.2  Prior Intellectual Property
Each Founder has disclosed, in Schedule A attached hereto, all intellectual property owned or controlled by such Founder prior to the Effective Date that relates to the Business (“Prior IP”). Prior IP not disclosed in Schedule A is presumed to be either non-existent or non-relevant to the Business. Any Prior IP incorporated into the Business is hereby licensed, or assigned, to the Company on the terms set forth in Schedule A.
2.3  Moral Rights and Further Assurances
Each Founder waives, to the fullest extent permitted by applicable law, any moral rights in Company IP, and agrees to execute any further documents reasonably requested by the Company to perfect its ownership of such IP.
2.4  No Conflicting Obligations
Each Founder represents that they have no existing obligations — including obligations to a current or former employer under an invention-assignment or non-compete agreement — that conflict with this Section 2. Any known conflicting obligation is disclosed in Schedule A. [Note: California Labor Code §2870 and similar statutes in other states limit what a company may require an employee or founder to assign — confirm applicability with counsel if any Founder resides or has worked outside Delaware.]
3.  ROLES, RESPONSIBILITIES & DECISION-MAKING
3.1  Roles
Each Founder's initial title and primary area of responsibility is set forth in the table above. Roles are expected to evolve as the Company grows; any material change in role shall be documented by mutual written consent of the Founders (or Board approval post-financing) rather than assumed informally.
3.2  Decision-Making Authority
1. Unanimous Founder consent required for: [e.g., issuing new equity, incurring debt above $X, amending this Agreement]
1. Majority Founder consent required for: [e.g., hiring/firing key employees, entering contracts above $X]
1. Individual authority (within role): [e.g., day-to-day operational decisions within each Founder's designated function]
3.3  Deadlock
If the Founders are unable to reach a required consent on a material decision within a reasonable period, the matter shall first be escalated to informal mediation among the Founders before either party may invoke Section 9 (Dispute Resolution). This clause is intended to prevent a two-Founder, 50/50 split from indefinitely paralyzing the Company.
3.4  Outside Activities
No Founder shall, without the prior written consent of the other Founders, engage in any outside business activity that competes with the Business or that materially interferes with such Founder's ability to perform their duties to the Company.
4.  COMPENSATION & EXPENSES
4.1  Compensation
Until the Company raises outside financing or the Board determines otherwise, each Founder shall [receive no cash salary / receive a salary of $X per month, as applicable], in recognition that equity, not cash, is the primary form of founder compensation at this stage.
4.2  Expense Reimbursement
The Company shall reimburse each Founder for reasonable, documented, pre-approved out-of-pocket expenses incurred on behalf of the Business.
5.  CONFIDENTIALITY & RESTRICTIVE COVENANTS
5.1  Confidentiality
Each Founder agrees to hold in confidence all non-public information concerning the Business, its technology, financials, and strategy, both during their involvement with the Company and thereafter, except as required by law or with the Company's prior written consent.
5.2  Non-Solicitation
For a period of [twelve (12) months] following departure, a departing Founder shall not solicit the Company's employees, customers, or investors for a competing business.
5.3  Non-Compete
For a period of [specify duration, or state ‘Not applicable’ if the Company's jurisdiction restricts non-competes] following departure, a departing Founder shall not engage in a business that directly competes with the Business within [geographic scope]. 
	JURISDICTION NOTE
Non-compete enforceability varies significantly by state — California, for example, generally bars employee and founder non-competes outright. Confirm enforceability with counsel in every state where a Founder resides or works, regardless of the Company's state of incorporation.


6.  DEPARTURE & TERMINATION
6.1  Voluntary Departure
A Founder may resign from their role upon written notice to the other Founders. Unvested shares are forfeited per Section 1.5; vested shares are retained subject to the Company's right of first refusal under Section 6.4.
6.2  Involuntary Termination — For Cause
1. Definition of “Cause”: [e.g., fraud, gross negligence, material breach of this Agreement, conviction of a felony]
1. Consequence: [e.g., forfeiture of all unvested shares and Company right to repurchase vested shares at [fair market value / original purchase price]]
6.3  Involuntary Termination — Without Cause
A Founder terminated without Cause shall retain all vested shares. Unvested shares [specify whether any accelerated vesting applies].
6.4  Company Right of First Refusal & Repurchase
Before any Founder transfers vested shares to a third party, the Company (and then the remaining Founders) shall have the right, but not the obligation, to purchase such shares on the same terms offered by the third party.
6.5  Good Leaver / Bad Leaver
Where the Founders wish to distinguish departure outcomes beyond Cause / No Cause, ‘Good Leaver’ and ‘Bad Leaver’ definitions and their respective repurchase prices should be set out explicitly here, since neither term has a fixed meaning under Delaware law absent contractual definition.
7.  REPRESENTATIONS & WARRANTIES
1. Each Founder has full legal capacity and authority to enter into this Agreement.
1. Each Founder's entry into this Agreement does not violate any other agreement to which they are a party.
1. Each Founder's Prior IP disclosures in Schedule A are true, complete, and accurate as of the Effective Date.
8.  GENERAL PROVISIONS
8.1  Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to its conflict-of-laws principles.
8.2  Entire Agreement; Amendment
This Agreement, together with its Exhibits and Schedules, constitutes the entire agreement among the Founders regarding its subject matter and supersedes all prior discussions. It may be amended only by a written instrument signed by all Founders — never by side letter, email, or verbal understanding.
8.3  Survival
Sections 2 (Intellectual Property Assignment), 5 (Confidentiality and Restrictive Covenants), 6 (Departure and Termination), 9 (Dispute Resolution), and this Section 8 shall survive any termination of this Agreement.
8.4  Successors and Assigns
This Agreement shall be binding upon and inure to the benefit of the parties and their respective heirs, executors, administrators, successors, and permitted assigns.
8.5  Severability
If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.
9.  DISPUTE RESOLUTION
9.1  Informal Resolution
In the event of any dispute arising out of or relating to this Agreement, the Founders shall first attempt to resolve the dispute through good-faith negotiation.
9.2  Mediation
If the dispute is not resolved within [thirty (30) days] of initiating informal discussions, the parties shall engage in mediation administered by [JAMS or a mutually agreed mediator], with costs shared equally.
9.3  Arbitration
If mediation does not resolve the dispute within [sixty (60) days], the dispute shall be resolved by binding arbitration administered by [JAMS] in accordance with its Comprehensive Arbitration Rules and Procedures, seated in [city, Delaware].


SIGNATURES
IN WITNESS WHEREOF, the parties have executed this Founders' Agreement as of the Effective Date.

FOUNDER 1
                                                                                    
Signature
	Name:  [Founder Full Legal Name]
	Date:  [Date]



FOUNDER 2
                                                                                    
Signature
	Name:  [Founder Full Legal Name]
	Date:  [Date]



FOUNDER 3
                                                                                    
Signature
	Name:  [Founder Full Legal Name]
	Date:  [Date]



ON BEHALF OF THE COMPANY
                                                                                    
Signature
Name:  [Authorized Signatory]      Title:  [e.g., President]


SCHEDULE A — PRIOR IP DISCLOSURE
Each Founder must list below any intellectual property owned or controlled prior to the Effective Date that relates to the Business, along with any known conflicting obligations to a current or former employer. Attach additional pages if needed.

	FOUNDER
	PRIOR IP / ASSET DESCRIPTION
	CONFLICTING OBLIGATIONS (IF ANY)
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