EARLY STAGE STARTUP SHARE AGREEMENT

THIS EARLY STAGE STARTUP SHARE AGREEMENT (the "Agreement") is made and entered into as of [AGREEMENT DATE].

BY AND BETWEEN:

[COMPANY NAME]

a corporation organized under the laws of [STATE OF INCORPORATION]

with its principal place of business at

[COMPANY ADDRESS]

(the "Company")

AND

[SHAREHOLDER NAME]

an individual residing at

[SHAREHOLDER ADDRESS]

(the "Shareholder")

The Company and the Shareholder may be referred to individually as a "Party" and collectively as the "Parties."

RE: ISSUANCE AND PURCHASE OF SHARES IN [COMPANY NAME]

1. RECITALS

1.1 The Company is an early stage startup engaged in the business of [DESCRIPTION OF BUSINESS].

1.2 The Company desires to issue and sell, and the Shareholder desires to purchase, shares of the Company's capital stock on the terms and conditions set forth in this Agreement.

1.3 The Parties intend that the shares issued under this Agreement be subject to the vesting, transfer, and other restrictions described herein.

2. DEFINITIONS

2.1 "Shares" means the [NUMBER OF SHARES] shares of [CLASS OF STOCK] of the Company to be issued to the Shareholder under this Agreement.

2.2 "Purchase Price" means the total amount payable by the Shareholder for the Shares, equal to [PURCHASE PRICE].

2.3 "Price Per Share" means [PRICE PER SHARE].

2.4 "Closing Date" means [CLOSING DATE].

2.5 "Vesting Commencement Date" means [VESTING COMMENCEMENT DATE].

2.6 "Vesting Schedule" means the schedule set forth in Section 5.

2.7 "Cause" means [DEFINITION OF CAUSE].

2.8 "Confidential Information" means [DEFINITION OF CONFIDENTIAL INFORMATION].

2.9 "Company Intellectual Property" means [DEFINITION OF COMPANY INTELLECTUAL PROPERTY].

2.10 "Founder" means [FOUNDER NAME OR N/A].

3. PURCHASE AND SALE OF SHARES

3.1 Subject to the terms and conditions of this Agreement, the Company agrees to issue and sell to the Shareholder, and the Shareholder agrees to purchase from the Company, the Shares at the Price Per Share.

3.2 The aggregate Purchase Price for the Shares is [PURCHASE PRICE].

3.3 The Shareholder shall pay the Purchase Price by [PAYMENT METHOD] on or before the Closing Date.

3.4 The Company shall issue the Shares to the Shareholder in book-entry form or by delivery of a certificate representing the Shares, registered in the name of the Shareholder, within [NUMBER] days after the Closing Date.

4. CLOSING

4.1 The closing of the purchase and sale of the Shares (the "Closing") shall take place on the Closing Date at [CLOSING LOCATION] or remotely by electronic exchange of documents.

4.2 At the Closing, the Shareholder shall deliver the Purchase Price to the Company.

4.3 At the Closing, the Company shall deliver evidence of issuance of the Shares to the Shareholder.

4.4 The Company may require the Shareholder to execute and deliver [ADDITIONAL CLOSING DOCUMENTS] as a condition to the Closing.

5. VESTING OF SHARES

5.1 The Shares shall vest in accordance with the following Vesting Schedule: [VESTING SCHEDULE DESCRIPTION].

5.2 The Vesting Commencement Date is [VESTING COMMENCEMENT DATE].

5.3 The vesting period shall be [VESTING PERIOD], with a cliff of [CLIFF PERIOD] and monthly vesting thereafter, unless otherwise specified in Section 5.1.

5.4 Unvested Shares shall be subject to repurchase by the Company as provided in Section 6.

5.5 Vesting shall accelerate upon [ACCELERATION EVENTS, IF ANY].

5.6 Vesting shall cease upon the Shareholder's termination of service as [ROLE] with the Company, except as otherwise provided in this Agreement.

6. REPURCHASE RIGHT

6.1 Upon the Shareholder's termination of service for any reason, the Company shall have the right, but not the obligation, to repurchase any unvested Shares at the lower of the Price Per Share or the fair market value of the Shares as of the date of termination.

6.2 The Company may exercise its repurchase right by delivering written notice to the Shareholder within [REPURCHASE NOTICE PERIOD] days after the date of termination.

6.3 The repurchase price shall be paid in cash or by cancellation of indebtedness, at the Company's option, within [REPURCHASE PAYMENT PERIOD] days after the Company's exercise of the repurchase right.

6.4 The Company's repurchase right shall terminate upon [REPURCHASE RIGHT TERMINATION EVENT].

7. TRANSFER RESTRICTIONS

7.1 The Shareholder shall not sell, assign, transfer, pledge, hypothecate, or otherwise dispose of any Shares without the prior written consent of the Company, except as expressly permitted under this Agreement.

7.2 Any permitted transfer of Shares shall be subject to the transferee executing a joinder agreement agreeing to be bound by the terms of this Agreement.

7.3 The Company shall have a right of first refusal to purchase any Shares proposed to be transferred by the Shareholder on the same terms as offered to a third party.

7.4 The Shareholder shall provide written notice to the Company of any proposed transfer, including the identity of the proposed transferee and the terms of the transfer.

7.5 The Company shall have [ROFR RESPONSE PERIOD] days to exercise its right of first refusal.

8. CO-SALE AND DRAG-ALONG RIGHTS

8.1 If the Shareholder proposes to transfer any Shares to a third party, the Company and other shareholders shall have co-sale rights to participate in such transfer on a pro rata basis.

8.2 If holders of [DRAG-ALONG THRESHOLD] of the Company's outstanding shares approve a sale of the Company, the Shareholder agrees to vote in favor of and participate in such sale on the same terms and conditions.

8.3 The Shareholder shall execute any documents reasonably required to effect a drag-along sale.

9. SHAREHOLDER REPRESENTATIONS AND WARRANTIES

9.1 The Shareholder represents and warrants that the Shareholder has full power and authority to enter into this Agreement.

9.2 The Shareholder represents and warrants that the Shareholder is acquiring the Shares for investment purposes only and not with a view to distribution.

9.3 The Shareholder represents and warrants that the Shareholder has received and reviewed the Company's [DISCLOSURE DOCUMENTS].

9.4 The Shareholder represents and warrants that the Shareholder is an accredited investor as defined under [SECURITIES LAW REFERENCE], or otherwise qualifies for an exemption from registration.

9.5 The Shareholder represents and warrants that the Shareholder has had the opportunity to ask questions of and receive answers from the Company regarding the Shares.

9.6 The Shareholder acknowledges that the Shares are restricted securities and may not be resold without registration or an exemption.

10. COMPANY REPRESENTATIONS AND WARRANTIES

10.1 The Company represents and warrants that it is duly organized and validly existing under the laws of [STATE OF INCORPORATION].

10.2 The Company represents and warrants that it has full power and authority to issue the Shares and perform its obligations under this Agreement.

10.3 The Company represents and warrants that the Shares, when issued, will be duly authorized, validly issued, fully paid, and non-assessable.

10.4 The Company represents and warrants that the execution of this Agreement has been duly authorized by all necessary corporate action.

11. CONFIDENTIALITY

11.1 The Shareholder shall hold in confidence all Confidential Information of the Company and shall not disclose such information to any third party without the Company's prior written consent.

11.2 The Shareholder shall use Confidential Information solely for the purpose of evaluating or managing the Shareholder's investment in the Company.

11.3 The obligations of confidentiality shall not apply to information that is or becomes publicly available through no fault of the Shareholder, or that is required to be disclosed by law or court order.

11.4 The Shareholder shall promptly notify the Company of any compelled disclosure of Confidential Information.

12. INTELLECTUAL PROPERTY

12.1 The Shareholder agrees that all Company Intellectual Property created by the Shareholder in connection with the Company's business shall be the sole and exclusive property of the Company.

12.2 The Shareholder hereby assigns to the Company all right, title, and interest in and to any Company Intellectual Property.

12.3 The Shareholder shall execute any documents and take any actions reasonably necessary to perfect the Company's ownership of Company Intellectual Property.

12.4 The Shareholder shall not use Company Intellectual Property for any purpose other than the Company's business without prior written consent.

13. NON-COMPETITION AND NON-SOLICITATION

13.1 During the term of the Shareholder's service and for [NON-COMPETE PERIOD] thereafter, the Shareholder shall not engage in any business that competes with the Company within [NON-COMPETE TERRITORY].

13.2 During the term of the Shareholder's service and for [NON-SOLICIT PERIOD] thereafter, the Shareholder shall not solicit or hire any employee, contractor, or consultant of the Company.

13.3 During the term of the Shareholder's service and for [NON-SOLICIT PERIOD] thereafter, the Shareholder shall not solicit any customer or client of the Company.

13.4 The Parties acknowledge that the restrictions in this Section are reasonable and necessary to protect the Company's legitimate business interests.

14. GOVERNANCE AND VOTING

14.1 The Shareholder agrees to vote all Shares in accordance with the recommendations of the Company's board of directors on matters submitted to a vote of shareholders, except as otherwise required by law.

14.2 The Shareholder shall be entitled to [VOTING RIGHTS DESCRIPTION].

14.3 The Shareholder shall have [INFORMATION RIGHTS DESCRIPTION] to inspect the Company's books and records.

14.4 The Shareholder shall execute a voting agreement or proxy in the form attached as [EXHIBIT REFERENCE], if applicable.

15. DIVIDENDS AND DISTRIBUTIONS

15.1 The Shareholder shall be entitled to dividends and distributions declared by the Company on the Shares on a pro rata basis, subject to the Company's [DIVIDEND POLICY].

15.2 The Company shall not be obligated to declare or pay any dividends.

15.3 Any dividends or distributions paid on unvested Shares shall be subject to the same vesting and repurchase restrictions as the underlying Shares.

16. TAX MATTERS

16.1 The Shareholder shall be solely responsible for any taxes arising from the purchase, vesting, or transfer of the Shares.

16.2 The Shareholder shall timely file any election under Section 83(b) of the Internal Revenue Code, if applicable, and shall provide a copy to the Company within [83(B) NOTICE PERIOD] days after the Closing Date.

16.3 The Company shall have no obligation to withhold or remit any taxes on behalf of the Shareholder, except as required by law.

16.4 The Shareholder shall indemnify the Company for any taxes, penalties, or interest arising from the Shareholder's failure to comply with this Section.

17. REPRESENTATIONS REGARDING SECURITIES LAWS

17.1 The Shares have not been registered under the Securities Act of 1933, as amended, or any state securities laws.

17.2 The Shares are being issued in reliance on exemptions from registration, including [EXEMPTION REFERENCE].

17.3 The Shareholder acknowledges that the Shares may not be resold unless registered or an exemption from registration is available.

17.4 The Shareholder acknowledges that the Company has no obligation to register the Shares or to provide any liquidity.

18. RESTRICTIVE LEGENDS

18.1 Any certificate or book-entry notation representing the Shares shall bear a legend substantially in the following form: [LEGEND TEXT].

18.2 The Company may place stop-transfer instructions with its transfer agent to enforce the restrictions in this Agreement.

18.3 The Shareholder shall not remove or alter any restrictive legend without the Company's prior written consent.

19. TERM AND TERMINATION

19.1 This Agreement shall commence on the Agreement Date and continue until terminated in accordance with this Section.

19.2 This Agreement may be terminated by mutual written consent of the Parties.

19.3 This Agreement shall terminate automatically upon the closing of a [QUALIFYING EVENT DESCRIPTION], unless otherwise provided.

19.4 Sections 6, 7, 11, 12, 13, 16, and 21 shall survive termination of this Agreement.

20. DISPUTE RESOLUTION

20.1 Any dispute arising out of or relating to this Agreement shall be resolved by [DISPUTE RESOLUTION METHOD].

20.2 The Parties shall first attempt to resolve any dispute through good faith negotiation for [NEGOTIATION PERIOD] days.

20.3 If negotiation fails, the dispute shall be resolved by binding arbitration in [ARBITRATION LOCATION] under the rules of [ARBITRATION ORGANIZATION].

20.4 The prevailing Party shall be entitled to recover reasonable attorneys' fees and costs.

20.5 Nothing in this Section shall prevent a Party from seeking injunctive relief in court.

21. GENERAL PROVISIONS

21.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of [GOVERNING LAW STATE], without regard to its conflict of laws principles.

21.2 Entire Agreement: This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof and supersedes all prior agreements and understandings.

21.3 Amendment: This Agreement may be amended only by a written instrument signed by both Parties.

21.4 Waiver: No waiver of any provision of this Agreement shall be effective unless in writing and signed by the waiving Party.

21.5 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.

21.6 Notices: All notices under this Agreement shall be in writing and delivered to the addresses set forth above or to such other address as a Party may designate in writing.

21.7 Assignment: The Shareholder may not assign this Agreement without the Company's prior written consent. The Company may assign this Agreement to a successor in interest.

21.8 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.

21.9 Further Assurances: Each Party shall execute and deliver such further documents and take such further actions as may be reasonably required to effectuate the purposes of this Agreement.

21.10 Headings: The headings in this Agreement are for convenience only and shall not affect the interpretation of any provision.

22. SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Agreement Date.

COMPANY:

[COMPANY NAME]

By:

[COMPANY SIGNATORY NAME]

Title:

[COMPANY SIGNATORY TITLE]

Date:

[COMPANY SIGNATURE DATE]

SHAREHOLDER:

[SHAREHOLDER NAME]

Signature:

[SHAREHOLDER SIGNATURE]

Date:

[SHAREHOLDER SIGNATURE DATE]

EXHIBIT A: DESCRIPTION OF SHARES

[NUMBER OF SHARES] shares of [CLASS OF STOCK]

Price Per Share: [PRICE PER SHARE]

Aggregate Purchase Price: [PURCHASE PRICE]

EXHIBIT B: VESTING SCHEDULE

Vesting Commencement Date: [VESTING COMMENCEMENT DATE]

Vesting Period: [VESTING PERIOD]

Cliff Period: [CLIFF PERIOD]

Acceleration Events: [ACCELERATION EVENTS]

EXHIBIT C: FORM OF JOINDER AGREEMENT

[ATTACH FORM OF JOINDER AGREEMENT]

EXHIBIT D: SECTION 83(B) ELECTION FORM

[ATTACH SECTION 83(B) ELECTION FORM]
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