
[Company name] · Founder agreement and vesting checklist
	● A FOUNDER RESOURCE FROM SURE VALLEY VENTURES
Founder agreement and vesting: the checklist
The decisions to make before you sign, the UK and Ireland points to check, and what the next investor will look for.



	● HOW TO USE THIS     Keep this block for your own use or delete it before you share the document.

	What this is for
A checklist for the conversation founders have before they sign a founders’ agreement or the founder provisions of a shareholders’ agreement, and a record of what you decided and why.
When the next investor asks for it: legal and financial diligence, before the money lands. Earlier, in the first meeting, if you are a solo founder or the split is unusual.
	How to fill it in
Blue cells are yours. Overwrite the Northlight example values with your own; keep the structure. Write your position in section 1, agree it between founders, then take the completed table to a solicitor as the brief.
The 30-minute version: fill the Decision table (section 1) for the first five rows: split, vesting, acceleration, time served, leavers. Everything else can follow in the week.

	The standard: what the next investor will test
✓Every founder full-time at completion, with the date in writing.
✓A signed agreement with vesting, in place before the round completes.
✓All intellectual property assigned to the company, including work done before incorporation.
✓Founders at 60% or more of the cap table before the round; no non-operating holder above 20%.
	Common mistakes
✕Deciding the split in an evening and never recording why.
✕Leaving the agreement until the term sheet: the round then waits on it.
✕Treating this checklist as the agreement. It is the brief for your solicitor.


Version 1 · October 2026 · Fictional example: Northlight AI Ltd
This is the conversation to have before the agreement, not after it. A founders’ agreement, or the founder provisions of a shareholders’ agreement, records who owns what, what each founder must do to keep it, and what happens when someone leaves. Investors check it before the money lands because an unresolved founder question is the most common reason a seed-stage company loses a year. Every company is different: use this document to decide and record your position, then have a solicitor read whatever you sign. Nothing here is legal or tax advice.
01   Before you sign: the decisions
Thirteen decisions, with the options founders usually choose between. Write your decision and who agreed it. Where you have not decided, write that: an open question recorded is better than a silent assumption.
	Decision
	Options
	Our decision
	Agreed by

	Equity split and the reasoning
	Equal split; or weighted by role, capital put in, time already served or who brought the idea. Whatever you choose, write the reasoning down: it is what holds the split together in a hard year.
	Write here
	Write here

	Vesting schedule
	Investors’ usual opening position: four years with a twelve-month cliff, then monthly. Alternatives: three years; quarterly steps; a shorter cliff where a founder has already served a year.
	Write here
	Write here

	Acceleration on exit
	None; single trigger (the company is sold); double trigger (the company is sold and the founder is then dismissed without cause within a set period). Double trigger is the usual investor position.
	Write here
	Write here

	Time already served
	Treat a share of the schedule as vested at signing; or start the clock at signing; or at the funding close. State the start date either way.
	Write here
	Write here

	Good leaver and bad leaver
	Define both (death, ill health, redundancy, dismissal without cause are usually good; resignation inside a set period, dismissal for cause or breach are usually bad). For each: what happens to vested shares (kept, or bought back at fair value) and to unvested shares (usually bought back at nominal value).
	Write here
	Write here

	IP assignment
	Everything created before incorporation, by contractors and freelancers, or while at a previous employer or a university (check their IP policy and any claim they hold). Assigned to the company in writing, with a schedule listing what is assigned.
	Write here
	Write here

	Roles, titles and decision rights
	Who decides what: product, hiring, spending above a limit, new commitments. What needs every founder; what goes to the board.
	Write here
	Write here

	Deadlock
	What happens when the founders disagree and cannot resolve it: escalation steps, a casting vote, mediation, a named independent director or adviser.
	Write here
	Write here

	Time commitment
	Full-time from the funding close at the latest, with the date. A written list of permitted outside interests: advisory roles, teaching, existing directorships.
	Write here
	Write here

	Salary, expenses and founder loans
	Founder salaries from the close; the expenses policy; any money a founder has lent the company and whether it is repaid, converted or written off at the round.
	Write here
	Write here

	If a founder cannot work
	Sick pay and for how long; who covers the role; the point at which the leaver provisions apply.
	Write here
	Write here

	Confidentiality and non-compete
	Scope and duration. Enforceability differs between England and Wales, Scotland, Northern Ireland and Ireland: ask your solicitor what will hold.
	Write here
	Write here

	Dispute resolution
	Negotiation, then mediation, then arbitration or the courts; the governing law and jurisdiction.
	Write here
	Write here



	● EXAMPLE · FICTIONAL COMPANY — Northlight AI Ltd
Maya Okoro (CEO) and Tomás Reilly (CTO): 50/50 split, recorded with the reasoning (equal time served, complementary roles, equal capital put in). Vesting four years with a twelve-month cliff, monthly thereafter, double-trigger acceleration; both full-time from 01/11/2026.
IP assigned to the company by deed on 15/10/2026 (pre-incorporation prototype, two contractor engagements). Section 431 elections signed within 14 days of the share issue. Agreed by both founders on 15/10/2026; reviewed by the company’s solicitor before signature.


02   UK and Ireland specifics
	● CHECK WITH YOUR SOLICITOR AND ACCOUNTANT
These are the points that most often go wrong. They are signposts, not advice: the rules change and your facts matter.
United Kingdom. Founders who acquire shares that carry vesting or leaver provisions (restricted shares) normally make a section 431 ITEPA 2003 election, jointly with the company, within 14 days of acquiring them; missing the window can mean later growth in value is taxed as income rather than as a capital gain. Share options for employees need the EMI scheme set up, and the company’s eligibility and a valuation agreed with HMRC, before any option is granted. Where the agreement gives one party power to sign on another’s behalf (a power of attorney, for example to transfer a leaver’s shares), it must be executed as a deed.
Ireland. There is no equivalent of the section 431 election. Reverse vesting is contractual: it is written into the shareholders’ agreement (or a separate founders’ agreement) as an obligation to transfer or sell back shares on leaving. Revenue’s treatment of restricted shares should be checked with your accountant before you sign, because it changes the founders’ tax position. Employee options are usually granted under the KEEP scheme or an unapproved scheme, each with its own conditions.
Northern Ireland. Follows the UK tax and company-law position (section 431, EMI), with some differences in employment law. Take advice from a solicitor practising in Northern Ireland.


03   What the next investor will test
✓Every founder full-time at completion, with the start date written into the agreement.
✓A signed founders’ or shareholders’ agreement with vesting, in place before the round completes, not promised for after it.
✓All intellectual property assigned to the company, with the signed assignments in the data room.
✓Founders holding 60% or more of the cap table before the round, and no non-operating holder (a departed founder, an incubator, an early backer) above 20%.
✓A solo founder with a written plan and a budget for a co-founder-level hire, and the date by which it happens.
04   Common mistakes
	● WHAT GOES WRONG
✕Vesting agreed in conversation and never written into the shareholders’ agreement.
✕“Fully vested on day one” because the company is two years old. Expect the next investor to ask for part of the schedule to restart at the round.
✕A departed co-founder still holding 25% with no buy-back right and no vote on anything.
✕IP built on a university machine, or in the evenings while at a previous employer, with no assignment or waiver.
✕Contractors paid on invoice with no IP clause in the engagement.
✕Restricted shares issued in the UK without a section 431 election inside 14 days.
✕An agreement that names nobody to decide when the founders cannot agree.


05   Checklist: what you have and what is missing
Tick each item when the signed document exists and is filed. Date and file name make it findable in diligence.
	Item
	Done
	Date
	Document or file name

	Company incorporated; shares issued to the founders as agreed and recorded
	☐
	Write here
	Write here

	Shareholders’ agreement or founders’ agreement signed, executed as a deed where powers of attorney are granted
	☐
	Write here
	Write here

	Vesting schedule in writing: start date, cliff, frequency, acceleration, leaver provisions
	☐
	Write here
	Write here

	IP assignments signed: founders (work before incorporation), contractors, and any waiver from a previous employer or university
	☐
	Write here
	Write here

	Section 431 elections signed within 14 days of the share issue and kept on file (UK companies)
	☐
	Write here
	Write here

	Option scheme set up before any grant is made (EMI in the UK; KEEP or an unapproved scheme in Ireland)
	☐
	Write here
	Write here

	Register of members updated and the filing made (Companies House or the CRO)
	☐
	Write here
	Write here

	Copies of all of the above in the data room, with the dates
	☐
	Write here
	Write here
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