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FOUNDER RECIPROCAL EQUITY EXCHANGE
THIS FOUNDER RECIPROCAL EQUITY EXCHANGE (this “Agreement”) is made as of _______________, by and among Founder 1, Founder 2, Company 1 and Company 2.
	Certain capitalized terms used in this Agreement are defined in the following table.
	Variables
	Defined Value

	“Founder 1”
	

	“Company 1” 
	

	“Founder 1 Share #”
	

	“Founder 1 Share Type”
	Common

	“Founder 1 SPA” [1]
	

	
	

	“Founder 2” 
	

	“Company 2”
	

	“Founder 2 Share #”
	

	“Founder 2 Share Type”
	Common

	“Founder 2 SPA” [2]
	

	
	

	“Vesting Period”
	84 Months

	“Cancellation Notice” [3]

	No

	“Acceleration Event” [4]
	

	“IPO”

	Yes

	“Change of Control Value” [5]
	

	Less than $10 million
	Acceleration Percentage is 25%

	$10 million or more but less than $100 million
	Acceleration Percentage is 50%

	$100 million or more but less than $1 billion
	Acceleration Percentage is 75%

	$1 billion or more
	Acceleration Percentage is 100%



[1] The name of agreement under which Founder 1 purchased its Founder 1 Share Type, including the date it was signed (i.e. “Restricted Stock Purchase Agreement, dated March 1st 2025”)

[2] The name of agreement under which Founder 2 purchased its Founder 2 Share Type, including the date it was signed (i.e. “Restricted Stock Purchase Agreement, dated March 1st 2025”)

[3] If ‘yes’ then this Agreement can be cancelled via written notice from either Founder. If ‘no’ then both Founders must agree to cancel. If ‘yes’, a Cancellation Notice stops vesting of future shares but does not impact shares that have already vested. (Default: No)

[4] If “yes”, and either Founder IPOs their company, then both Founders’ shares fully vest (Default: Yes)

[5] If either Founder sells his/her company, then both Founder’s shares vest based on this table. By default, larger acquisitions trigger more acceleration, rewarding Founders for successful outcomes. Set these to 0% for no acceleration on Change of Control. 








THE PARTIES HEREBY AGREE AS FOLLOWS:
Purchase and Sale of Stock.
Sale of Shares. Subject to the terms and conditions of this Agreement, (a) Founder 1 agrees to sell to Founder 2 at the Closing, Founder 1 Share # of Founder 1 Share Type (the “Founder 1 Shares”), and Founder 2 agrees to buy the Founder 1 Shares from Founder 1, and, in exchange, (b) Founder 2 agrees to sell to Founder 1 at the Closing, Founder 2 Share # of Founder 2 Share Type (the “Founder 2 Shares” and with the Founder 1 Shares, together, the “Founder Shares”) and Founder 1 agrees to buy the Founder 2 Shares from Founder 2.
[bookmark: _Hlk47036706]Closing; Settlement.
The purchase and sale of the Founder Shares shall take place remotely via the exchange of documents and signatures on the date hereof or at such other time and place as Founder 1 and Founder 2 mutually agree upon the satisfaction of each condition set forth in Section 4 hereof (subject to the waiver provisions set forth herein) (which time and place are designated as the “Closing” and the date of the Closing, the “Closing Date”);
At the Closing, Founder 1 shall deliver to Founder 2 an assignment separate from certificate substantially in the form attached hereto as Exhibit A-1 in respect of the Founder 1 Shares, and Founder 1 shall instruct Company 1’s transfer agent to record an electronic transfer of the Founder 1 Shares in the name of Founder 2;
At the Closing, Founder 1 shall deliver to Company 1 stock certificate(s) representing the Founder 1 Shares, if certificated, to be sold by Founder 1, duly endorsed to Founder 2;
At the Closing or promptly thereafter, Company 1 shall deliver to Founder 2 a certificate via Company 1’s equity platform (i.e., Carta, Pulley or similar) representing the Founder 1 Shares purchased by Founder 2 hereunder;
At the Closing, Founder 2 shall deliver to Founder 1 an assignment separate from certificate substantially in the form attached hereto as Exhibit A-2 in respect of the Founder 2 Shares, and Founder 2 shall instruct Company 2’s transfer agent to record an electronic transfer of the Founder 2 Shares in the name of Founder 1;
At the Closing, Founder 2 shall deliver to Company 2 stock certificate(s) representing the Founder 2 Shares, if certificated, to be sold by Founder 2, duly endorsed to Founder 1; and
At the Closing or promptly thereafter, Company 2 shall deliver to Founder 1 a certificate via Company 2’s equity platform (i.e., Carta, Pulley or similar) representing the Founder 2 Shares purchased by Founder 1 hereunder.
Further Acknowledgments. Effective upon the Closing, (a) Founder 2 hereby acknowledges and agrees that the Founder 1 Shares are subject to the rights, restrictions, obligations, terms and conditions of the Founder 1 SPA and agrees to be subject to all of the rights, restrictions and obligations as a “purchaser” or “founder” under the Founder 1 SPA (other than any vesting, rights of repurchase and rights of first refusal) and hereby makes all of the investment representations under the Founder 1 SPA, and (b) Founder 1 hereby acknowledges and agrees that the Founder 2 Shares are subject to the rights, restrictions, obligations, terms and conditions of the Founder 2 SPA and agrees to be subject to all of the rights, restrictions and obligations as a “purchaser” or “founder” under the Founder 2 SPA (other than any vesting, rights of repurchase and rights of first refusal) and hereby makes all of the investment representations under the Founder 2 SPA.
Automatic Repurchase.
Repurchase. In the event the Company 1 or Company 2 is dissolved in its state of formation or ceases to conduct any substantial business activities prior to the date all of the Founder 1 Shares and Founder 2 Shares have vested in full, any Founder 1 Shares and Founder 2 Shares that have not yet vested shall be deemed to have been automatically repurchased by Founder 1 and Founder 2, respectively, at 5:00 p.m. Pacific time as of the day that either Founder 1 or Founder 2 delivers a Cancellation Notice to the other party.
Vesting.
Vesting. So long as a Cancellation Notice has not been delivered by either Founder 1 or Founder 2, 1/(Vesting Period*12) of the total number of Founder 1 Shares and Founder 2 Shares shall vest and not be subject to automatic repurchase on the corresponding day of each month after the Closing Date (or if there is no corresponding day in any such month, on the last day of such month), until all Founder 1 Shares and Founder 2 Shares have vested and not subject to automatic repurchase pursuant to this Section 2.2(a). 
Acceleration Event. In the event of an Acceleration Event of either Company 1 or Company 2, the Accelerated Percentage of the total number of Founder 1 Shares and Founder 2 Shares that have not then vested and are subject to automatic repurchase shall immediately vest and no longer be subject to automatic repurchase pursuant to Section 2.2(a); provided that a Cancellation Notice has not been delivered by either Founder 1 or Founder 2 prior to such time. 
Definitions. For purposes of this Agreement, a “Change of Control” for a Company means either: (i) the acquisition of such Company by another entity by means of any transaction or series of related transactions (including, without limitation, any reorganization, merger or consolidation or stock transfer, but excluding any such transaction effected primarily for the purpose of changing the domicile of such Company), unless such Company’s stockholders of record immediately prior to such transaction or series of related transactions hold, immediately after such transaction or series of related transactions, at least 50% of the voting power of the surviving or acquiring entity (provided that the sale by such company of its securities for the purposes of raising additional funds shall not constitute a Change of Control hereunder); or (ii) a sale of all or substantially all of the assets of such Company; and “IPO” for a Company means such Company’s first underwritten public offering of its common stock under the Securities Act of 1933, as amended (the “Securities Act”).
Representations and Warranties of each Founder. Each Founder hereby represents and warrants to the other Founder (for purposes of this Section 3, the “Other Founder”), Company 1 and Company 2 that:
Authorization. The execution and delivery of this Agreement, the performance of all obligations of such Founder hereunder, and the sale and delivery of such Founder’s Founder Shares hereunder, have been duly authorized and all consents or waivers necessary to transfer such Founder’s Founder Shares to the Other Founder have been received. This Agreement constitutes the valid and legally binding obligation of such Founder, enforceable in accordance with its terms, except as limited by (a) applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of general application affecting enforcement of creditors’ rights generally and (b) laws relating to the availability of specific performance, injunctive relief, or other equitable remedies.
Ownership of such Founder’s Founder Shares. Such Founder is the legal, record holder and beneficial owner of such Founder’s Founder Shares, free and clear of any encumbrance (including, but not limited to, any vesting, rights of repurchase or rights of first refusal), other than encumbrances created by this Agreement and by the Other Founder and the obligations under such Founder’s Founder SPA (other than any vesting, rights of repurchase and rights of first refusal) and Certificate of Incorporation and Bylaws of the Company that issued such Founder Shares (the “Issuer Company”), each as amended. Immediately following the Closing, the Other Founder shall be the legal and record holder and shall have beneficial ownership of such Founder’s Founder Shares, free and clear of all encumbrances, other than encumbrances created by this Agreement or the Other Founder or as contemplated by such Founder’s Founder SPA (other than any vesting, rights of repurchase and rights of first refusal) or the Certificate of Incorporation and Bylaws, each as amended, of the Issuer Company.
Disclosure of Information. Such Founder has received all the information it considers necessary or appropriate for deciding whether to enter into this Agreement and perform the obligations set forth herein. Such Founder hereby represents that it has had an opportunity to ask questions and receive answers from the Companies regarding the business, properties, prospects and financial condition of the Companies. Such Founder hereby acknowledges that no public market exists for the Founder Shares it is purchasing at the Closing, and that a public market may never exist for the Founder Shares it is purchasing at the Closing, and that any future sale of shares of capital stock of the issuer of such Founder Shares could be at a premium or a discount to such Founder’s deemed purchase price, and such sale could occur at any time or not at all. Such Founder hereby acknowledges that it has not relied on any representation or statement of the Other Founder or the Other Founder’s Company (the “Other Company”) in making its investment decision in purchasing the Founder Shares it is purchasing at the Closing, other than those representations of the Other Founder expressly set forth in this Agreement. Such Founder acknowledges and understands that the Other Founder and the Companies might have in its or their possession knowledge about the Companies or the Founder Shares it is purchasing at the Closing that is different from or in addition to the knowledge that such Founder may have, and such Founder hereby irrevocably waives any claim or right that it might have against the Other Founder or the Companies (or any of their respective affiliates) arising out of such differences in knowledge. In addition, such Founder acknowledges that such Founder Shares represent the fair value of the Founder Shares it is purchasing at the Closing.
No Transfer of Founder 2 Shares. Without the Other Company’s consent, none of the Founder Shares that such Founder is purchasing at the Closing, nor any beneficial interest in such Founder Shares, shall be sold, gifted, transferred, encumbered or otherwise disposed of in any way (whether by operation of law or otherwise) by such Founder.
No General Solicitation. Neither such Founder, nor any of its officers, directors, employees, agents, stockholders or partners has either directly or indirectly, including, through a broker or finder (a) engaged in any general solicitation, or (b) published any advertisement in connection with the offer and sale of its Founder Shares.
Residence. If such Founder is an individual, then such Founder resides in the state or province identified in the address of such Founder set forth on such Founder’s signature page; if such Founder is a partnership, corporation, limited liability company or other entity, then the office or offices of such Founder in which it has its principal place of business is identified in the address or addresses of such Founder set forth on such Founder’s signature page.
Voting Arrangements. Such Founder hereby agrees that the Other Founder shall have the right to vote the Founder Shares that such Founder is purchasing at the Closing, in the Other Founder’s sole discretion, on all matters submitted to a vote of stockholders of the Other Company at a meeting of stockholders or through the solicitation of a written consent of stockholders (whether of any individual class of stock or of multiple classes of stock voting together) except for:
Any matter, the outcome of the vote on which would alter or change the powers, preferences or special rights of capital stock of the Other Company held by such Founder so as to affect them adversely but shall not so affect the entire class of such capital stock so affected; provided that increases in the authorized number of shares of common stock or preferred stock of the Other Company generally, or the issuance of securities of the Other Company senior to such class of common stock of the Other Company will not be viewed as having such an adverse effect; and
Any approval required by the terms of Section 280G(b)(5)(B) of the United States Internal Revenue Code of 1986, and the rules and regulations promulgated by the Internal Revenue Service thereunder (the “Code”) regarding any payments and/or benefits that may separately or in the aggregate, constitute “parachute payments” pursuant to Section 280G of the Code.
Other than with respect to the excepted matters described in Sections 3.7(a) and (b), the Other Founder shall have the right to (i) instruct such Founder in writing as to the manner in which the Founder Shares that such Founder is purchasing at the Closing shall be voted or (ii) vote the Founder Shares that such Founder is purchasing at the Closing in person or by action by written consent, as applicable, in which case the Other Founder shall notify such Founder in writing that it intends to so vote. Such Founder shall not have any right to waive notice by the Other Company to the Other Founder with respect any matters, including with respect to the excepted matters described in Sections 3.7(a) and (b).
Matters on which the Other Founder shall be entitled to vote, pursuant to this Section 3.7 include, but are not limited to, the following, which are presented here solely by way of example: (i) election, replacement or removal of directors of the Other Company; (ii) sale or other disposition of all or substantially all of the Other Company’s assets; provided that any distribution to the Other Company stockholders of the proceeds of such sale or disposition are made in accordance with the Certificate of Incorporation of the Other Company; (iii) an IPO of the Other Company; and (iv) mergers of, or acquisitions by, the Other Company or its subsidiaries that are submitted for stockholder approval.
Such Founder agrees that, unless the Other Founder provides explicit written instruction to vote the Founder Shares that such Founder is purchasing at the Closing under this Agreement or the Other Founder provides explicit written notice that such Founder shall be permitted by the Other Founder to vote in a manner other than as the Other Founder instructs, such Founder shall abstain from voting any of the Founder Shares that such Founder is purchasing at the Closing (in person, by proxy or by action by written consent, as applicable) on all matters.
To secure such Founder’s obligations to vote the Founder Shares that such Founder is purchasing at the Closing in accordance with this Section 3.7 and to comply with the other terms hereof, such Founder hereby appoints the Other Founder, or the Other Founder’s designees, as such Founder’s true and lawful proxy and attorney, with the power to act alone and with full power of substitution, to vote or act by written consent with respect to all the Founder Shares that such Founder is purchasing at the Closing in accordance with the provisions set forth in this Agreement, and to execute all appropriate instruments consistent with this Agreement on behalf of such Founder. The proxy and power granted by such Founder pursuant to this Section 3.7 are coupled with an interest and are given to secure the performance of such Founder’s duties under this Section 3.7. The proxy and power will be irrevocable for the term hereof. The proxy and power will survive the merger, consolidation, conversion or reorganization of such Founder or any other entity holding the Founder Shares that such Founder is purchasing at the Closing.
This Section 3.7 shall terminate: (i) upon the dissolution of the Other Company; (ii) upon the execution by the Other Company of a general assignment for the benefit of creditors or the appointment of a receiver or trustee to take possession of the property and assets of the Other Company; (iii) in the sole discretion of the Other Founder, upon the express written consent of the Other Founder (which he shall be under no obligation to provide); and (iv) upon the death of permanent disability (as determined by the Other Company’s board of directors) of the Other Founder.
[bookmark: _Toc37752966]Conditions to Closing. The obligations of each Founder under this Agreement are subject to the fulfillment on or before the Closing of each of the following conditions: 
[bookmark: _Toc37752967]Representations and Warranties. The representations and warranties of the Other Founder contained in Section 3 shall be true on and as of the Closing with the same effect as though such representations and warranties had been made on and as of the date of the Closing.
[bookmark: _Toc37752968]Performance. The Other Founder shall have performed and complied in all material respects with all agreements, obligations and conditions contained in this Agreement that are required to be performed or complied with by the Other Founder on or before the Closing.
Qualifications. All authorizations, approvals, or permits, if any, of any governmental authority or body that are required in connection with the lawful purchase of the Other Founder’s Founder Shares pursuant to this Agreement shall be duly obtained and effective as of the Closing.
Proceedings and Documents. All corporate and other proceedings in connection with the transactions contemplated at the Closing and all documents incident thereto shall be reasonably satisfactory in form and substance to such Founder, and such Founder shall have received all such counterpart original and certified or other copies of such documents as such Founder may reasonably request.
Miscellaneous.
Amendment; Waiver. Any provision of this Agreement may be amended, waived or modified by written consent of all the parties hereto.
Notices. Any notice required or permitted by this Agreement will be deemed sufficient when delivered personally or by overnight courier or sent by email to the relevant address listed on the signature page, or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage prepaid, addressed to the party to be notified at such party’s address listed on the signature page, as subsequently modified by written notice.
Successors and Assigns. The Agreement is binding upon and will inure to the benefit of the parties and their respective successors, administrators, executors, representatives, heirs and permitted assigns. Neither Founder 1 nor Founder 2 may assign or otherwise transfer any of its rights or obligations under the Agreement without the prior written consent of the other parties to the Agreement.
Severability. In the event any one or more of the provisions of this Agreement is for any reason held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any one or more of the provisions of this Agreement operate or would prospectively operate to invalidate this Agreement, then and in any such event, such provision(s) only will be deemed null and void and will not affect any other provision of this Agreement and the remaining provisions of this Agreement will remain operative and in full force and effect and will not be affected, prejudiced, or disturbed thereby.
Governing Law. All rights and obligations hereunder will be governed by the laws of the State of Delaware, without regard to the conflicts of law provisions of such jurisdiction.
Further Assurances. Each of Founder 1 and Founder 2 agrees to execute and deliver any further documents or instruments and to take such further action as may be reasonably necessary or appropriate to carry out the intent of the Agreement.
Expenses. Each of Founder 1 and Founder 2 shall be responsible for paying the fees and expenses of its counsel, accountants and other advisors, if any, and all other expenses and costs (including transfer taxes) incurred by such party in connection with the Agreement.
Enforcement. Each party to the Agreement acknowledges and agrees that (a) monetary damages would not adequately compensate an injured party for breach of the Agreement by any other party; (b) the Agreement is specifically enforceable; and (c) any breach or threatened breach of the Agreement is the proper subject of a temporary or permanent injunction or restraining order. Further, each party to the Agreement hereby waives any claim or defense that there is an adequate remedy at law for such breach of threatened breach.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
FOUNDER 1:
By: 	
Address: 	
Email: 	

FOUNDER 2:
By: 	
Address: 	
Email: 	

COMPANY 1:
By: 	
Name: 	
Title: 	
Address: 	
Email: 	

COMPANY 2:
By: 	
Name: 	
Title: 	
Address: 	
Email: 	



SIGNATURE PAGE TO FOUNDER RECIPROCAL EQUITY EXCHANGE
SIGNATURE PAGE TO FOUNDER RECIPROCAL EQUITY EXCHANGE
EXHIBIT A-1

ASSIGNMENT SEPARATE FROM CERTIFICATE
[bookmark: PageMark8][bookmark: PageMark10][bookmark: _Hlk11741956]FOR VALUE RECEIVED and pursuant to that certain Founder Reciprocal Equity Exchange dated as of ________________, Founder 1 hereby sells, assigns and transfers unto Founder 2 the Founder 1 Shares of Company 1, standing in Founder 1’s name on the books of Company 1 represented, respectively, by electronic stock certificates No. ________________ and ________________ herewith, and does hereby irrevocably constitute and appoint ________________to transfer the said Founder 1 Shares on the books of the said corporation with full power of substitution in the premises.
Dated: 		
Founder 1 Signature: 					

EXHIBIT A-2

ASSIGNMENT SEPARATE FROM CERTIFICATE
FOR VALUE RECEIVED and pursuant to that certain Founder Reciprocal Equity Exchange dated as of ________________, Founder 2 hereby sells, assigns and transfers unto Founder 1 the Founder 2 Shares of Company 2, standing in Founder 2’s name on the books of Company 2 represented, respectively, by electronic stock certificates No. ________________ and ________________ herewith, and does hereby irrevocably constitute and appoint ________________to transfer the said Founder 2 Shares on the books of the said corporation with full power of substitution in the premises.
Dated: 		
Founder 2 Signature: 					

*** *** ***
Founder 1 to complete, sign and date Exhibit A-1; Founder 2 to complete, sign and date Exhibit A-2.
EXHIBIT A TO FOUNDER RECIPROCAL EQUITY EXCHANGE

