Co-founder agreement
THIS DEED is dated [date] 
[Name] of [residential address] and [name] of [residential address], together called ‘the Co-founders’ and each individually, as a ‘Co-founder’ or called by their full name.
This confirms the following agreed terms:
1. Collaboration and its outcome
1.1 	The Co-founders will work together to [insert the purpose of the collaboration], (the Collaboration).
1.2	They propose to form a company (the Company) and transfer ownership of all intellectual property, technology, assets and any other benefits of the Collaboration to the Company (as described further at Clause 2 below).
1.3	If, before the Company is formed, [either OR any] Co-founder subsequently decides not to continue the Collaboration, or decides that they do not wish to form the Company with the other [Co-founder OR Co-founders], they must terminate this agreement in accordance with the provisions of Clause 4, and the remaining [Co-founder OR Co-founders] shall not be prevented from continuing with the objectives of the Collaboration and/or from forming the Company.
1.4	If the events at clause 1.3 occur, and the remaining Co-founder wishes to continue with the objectives of the Collaboration, then to the extent that any intellectual property or ownership in the technology or other benefits or assets required by the Collaboration are vested in the departing Co-founder, the departing Co-founder automatically grants the remaining Co-founder an irrevocable, royalty-free licence in perpetuity to use that intellectual property, technology, assets or other benefits. But the departing Co-founder shall not be prevented from independently pursuing the objectives of the Collaboration themselves, provided that they agree not to do so for a period of [12] months from the date this agreement is terminated.
1.5	Each Co-founder agrees to a mutual obligation of confidentiality in relation to any and all Confidential Information contributed by each of them to the Collaboration. In addition, each Co-founder agrees:
a. not to use, copy, share, exploit or disclose to anyone else, each other’s Confidential Information, without the express permission of the [other OR others] during the Collaboration
b. that subject to clause 1.5(c) below, this restriction will continue to apply after the termination of the Collaboration.
c. that if this agreement is terminated, and that some or all of the Confidential Information belonging to the departing Co-founder is considered essential to the continuation of the objectives of the Collaboration by the remaining [Co-founder OR Co-founders], the departing Co-founder agrees to the reasonable use (in whatever form reasonably required) of its Confidential Information for these purposes only and for a period of [12] months only from the date of termination of this agreement.
d. subject to any requirements for continued use of the Confidential Information permitted at Clause 1.5(c) above, all extraneous Confidential Information belonging to the departing Co-founder, which is held in records of any nature, shall immediately on the termination of this agreement be returned to the departing Co-founder or confirmed as destroyed completely by the remaining Co-founder.
1.6	In this agreement, ‘Confidential Information’ means all information of a confidential or commercially sensitive nature, and includes but is not limited to:
a. any information relating to a Co-founder’s ideas, plans, intellectual property ownership (or applications for ownership), including code, designs, drawings, inventions and recordings, personal connections and background, finances, clients, records, previous projects and/or businesses, and any other material whatsoever that is marked as confidential or that a Co-founder declares to be confidential and
b. any information that is shared between the Co-founders in circumstances in which it would be obvious to any reasonable person that the content disclosed is likely to be confidential.


2. Formation of the Company
2.1	In the event that the Collaboration proves successful, the Co-founders will form the Company.
2.2	On its formation, each Co-founder will
a. assign to the Company absolutely and with full title guarantee, all of their rights, title and interest in and to all intellectual property, technology, assets and any other benefits of the Collaboration, for the full term of such rights, title and interest, as well as all renewals and extensions
b. do all that is necessary or required to vest absolute legal and beneficial ownership of all intellectual property, technology, assets and any other benefits of the Collaboration in the Company.
2.3 At its formation, the entire issued share ownership of the Company will be split [equally among the Co-founders OR as follows (list the percentages per Co-founder)]. Any portion reserved for a share option pool will dilute all Co-founders equally.
2.4	The shares issued to each co-founder shall vest accordingly:
a. [co-founder 1 name] interest in the Company shall vest pursuant to a [four (4)] year vesting schedule beginning [co-founder 1 vesting starting date], which shall vest [1/48th] per month in exchange for consecutive service to the Business Concept and Technology.  Founders shall all reasonably agree to the definition of “consecutive service” for purposes of this vesting schedule.
b. [co-founder 2 name] interest in the Company shall vest pursuant to a [four (4)] year vesting schedule beginning [co-founder 1 vesting starting date], which shall vest [1/48th] per month in exchange for consecutive service to the Business Concept and Technology.  Founders shall all reasonably agree to the definition of “consecutive service” for purposes of this vesting schedule.
2.5 Shares issued to each Co-founder shall be allocated on the basis that if the relationship of any Co-founder with the Company is terminated [﻿for any reason OR is terminated for the reasons listed at Clause 4.1(a)–(d)]﻿ during a 2/3/4-year period from the date that those shares were issued to the Co-founder, a portion of those shares will be returned to the Company on the basis set out ﻿below OR in the annex to this agreement﻿
OR
If a co-founder who is subject to a vesting schedule departs the Company [for any reason OR is terminated for the reasons listed at Clause 4.1(a)–(d)] during a [2/3/4]-year period from the date that those shares were issued prior to full vesting of his or her shares, the remaining portion of any unvested shares shall be returned to the Company in accordance with that vesting schedule.
2.6	If holders of the majority (over 50%) of the shares in the Company decide to sell the Company to someone else, they have the right to require the other shareholders in the Company to sell their shares to that third party, on the same terms.
3.	Capacity to commit to this agreement
3.1	Each Co-founder confirms and warrants to the [other OR others] that they are not constrained in any way from entering into this agreement and from fully performing the obligations contained within it. Additionally, they warrant that no third party can claim any rights to the intellectual property, technology, assets, confidential information and any other benefits that they contribute to, or develop for the Collaboration and to, or for, the Company.
4.	Termination of this agreement
4.1	This agreement may be terminated by either Co-founder, before the formation of the Company if
a. one of the Co-founders materially breaches the terms of this agreement
b. one of the Co-founders is accused by a third party of a breach of that third party’s intellectual property rights or other rights and these rights are relevant to the Collaboration
c. one of the Co-founders is accused of fraud, corruption or another criminal or serious civil wrong
d. one of the Co-founder becomes bankrupt
e. one Co-founder serves written notice of an intention to terminate the agreement on the other [Co-founder OR Co-founders].
4.2	For the avoidance of any doubt, if the events at 4.1 occur, the remaining [Co-founder OR Co-founders] [is OR are] still entitled to rely on the provisions and protections set out in Clauses 1.3 to 1.6 above.
4.3	This agreement will terminate automatically on the date after the formation of the Company by the Co-founders.
5.	Jurisdiction
5.1	This agreement and any dispute or claim arising out of or in connection with it shall be governed by and construed in accordance with Irish law.
5.2	The parties will submit to the exclusive jurisdiction of the Irish courts in relation to any dispute or claim arising out of or in connection with this agreement.
6.	Entire agreement
This agreement contains the entire agreement between the parties and supersedes all previous agreements and understandings between them, whether written or oral, relating to its subject matter. Each party agrees that it shall have no remedies in respect of any statement, representation or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this agreement.
7.	Third party rights
This agreement does not give rise to any rights to third parties to enforce any of its terms.
This document has been executed as a deed and is delivered and takes effect on the date stated at the beginning of it.
Executed as a deed by [name]

Signature					[Date]
Witnessed by 
Signature					[Date]

Executed as a deed by [name]
Signature					[Date]
Witnessed by 
Signature					[Date]


Guidance Notes
Co-founder agreement
This is a straightforward agreement for two or more individual co-founders to sign at the start of their collaborative efforts.
It’s not a standard shareholder agreement.
All other shareholders, including any future collaborators to whom you want to extend the title ‘co-founder’, should sign a different agreement when shares are issued outside of this very initial arrangement.
It’s not suitable for collaborations between businesses, which would require a joint venture or commercial collaboration agreement.
If a business and an individual are collaborating, this may be better documented with a contract for services – where the individual is engaged by the business.
Deed vs contract – what’s the difference?
In Irish law, there are a few ways to cement a contractual relationship. You can strike a verbal contract, (not the most reliable approach, since it leaves a lot of room for doubt and uncertainty), you can sign a simple contract, or you can execute a deed.
Deeds are contracts, but they have more exacting signature provisions, incorporating witnesses of signatures, which means they tend to be used in certain circumstances where a straightforward contract would be considered insufficient.
The point of including the witnesses is to make clear, without doubt, that both the signing parties fully understood what they were signing and that they intended to agree to the terms set out in the deed.
A key difference is that, unlike a contract, a deed can also be legally binding without any money or other consideration being provided in return.
Collaboration
Describe why you’re going to collaborate or establish a business as co-founders.
You might say something like: ‘to design, build and launch a [particular type of] business’. Or ‘to collaborate in the development of new technology designed to…’.
The objective is to be clear on your mutual intentions.
If you want to, you can even describe what your expectations of each co-founder will be i.e. what they may each contribute to the venture.
For example, one co-founder might contribute development expertise, whereas another co-founder might be a subject-matter expert.
Shares
Here you set out what you agree will happen in these circumstances. It is always recommended to use a vesting clause when It comes to the allocation of shares. However, if you don’t want to use the vesting clause we have used here you  might want to say that 75% of the allocation must be returned in Year 2, 50% in Year 3 and 25% in Year 4.
Jurisdiction
This wording is optional. It’s not essential, unless you’re agreeing the terms with someone who is, or will be, based outside of Ireland.
Deeds
Deeds can be executed electronically.
The witness needs to genuinely observe the making of the electronic signature in connection with the deed and then must immediately sign the adjoining ‘attestation clause’ confirming their presence as a witness to this signature.
It’s also acceptable for one party to sign and have the agreement witnessed in ink and the counterparty to take an electronic approach to the signature and witnessing exercise.
A deed must also be ‘delivered’ to be considered valid. You’ll see the wording included in our template.
Contrary to what you’d expect, it doesn’t mean it has to be couriered anywhere.
Instead, it means that there must be a clear statement in the document that confirms the date on and from which the parties intend to be bound by its terms (which might be a different date from the date that the deed is in fact signed).
Who can be a witness?
A witness has to be someone who can provide an unbiased confirmation of what was signed and by whom; who could be called upon by a court to make a statement to that effect, if there was ever a dispute.
So, a witness should not be a spouse of a signing party, or a partner or a family member.
The witness should not have a personal interest in the contents of the document and he/she cannot be one of the signing parties either.
He/she should be over the age of 18 also.
End of notes

