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EQUITY INCENTIVE PLAN
OF
[COMPANY NAME], INC.
A [STATE] CORPORATION

This Equity Incentive Plan (“Plan”) is adopted for the regulation and management of compensatory equity provided by [Company Name], a [state and entity type, e.g., Delaware corporation] (“Company”), pursuant to and in accordance with the laws of the State of [STATE] and Company’s Certificate of Incorporation (the “Charter”). 


ARTICLE 1. PURPOSE

1.1 Purpose
The purpose of this Equity Incentive Plan (the “Plan”) is to promote the long-term success of Company by enabling it to attract, retain, and reward key personnel and to provide incentives that align the interests of service providers with those of the Company's shareholders.

1.2 Form of Awards
All awards under this Plan shall be granted as Restricted Stock Grants ("RSGs"), which shall consist of common shares of Company stock (“Shares”) issued at the time of grant that remain subject to repurchase or forfeiture based on vesting conditions.

1.3 Compensatory Use Only
This Plan shall be used exclusively for bona fide compensatory purposes and shall not be used in connection with capital-raising transactions or public offerings


ARTICLE 2. SHARE RESERVE

2.1 Authorized Shares
The total number of Shares that may be issued under this Plan shall not exceed [number] Shares (the "Share Reserve").

2.2 Recycled Shares
Any Shares issued under this Plan that are forfeited to or repurchased by Company shall be returned to the Share Reserve, and such number of Shares may be reissued under the Plan. 


ARTICLE 3. ELIGIBILITY

3.1 Eligible Service Providers
RSGs may be awarded only to individuals who perform services for the Company in a bona fide capacity, including employees, officers, directors, and consultants, excluding individuals engaged solely for capital-raising purposes.

3.2 Recipient Selection
Eligibility and selection of RSG recipients (Plan “Participants”) shall be determined by Company’s Board of Directors (“Board”), which shall have sole and exclusive authority to designate Participants and approve the terms of their awards.

3.3 No Guaranteed Participation
No individual shall be entitled to participate in the Plan solely by virtue of service to the Company, and participation in one RSG shall not guarantee eligibility for future RSGs.

3.4 Written Requirement
Each RSG must be evidenced by a written agreement signed by Company and the Participant, including but not limited to a joinder binding such Participant to all of the terms and conditions of Company’s shareholder agreement (the “Shareholder Agreement”).


ARTICLE 4. VESTING AND FORFEITURE

4.1 Grant Terms
Each RSG shall be governed by the terms set forth in the applicable grant agreement, which shall specify the vesting schedule, conditions for forfeiture, and the Company’s repurchase rights.

4.2 Vesting Schedules
Vesting may be time-based, milestone-based, or subject to performance or other conditions as determined by the Board.

4.3 Repurchase Rights
Unless otherwise specified in the applicable grant agreement, all unvested Shares shall be subject to repurchase by the Company at the fair market value of such Shares (i) at the time of the RSG issuance, or (ii) at the time of Company’s repurchase, whichever is less. 


ARTICLE 5. CHANGE IN CONTROL

5.1 Treatment Upon Change in Control
In the event of a Change in Control (as defined in the Shareholder Agreement), the Board may, in its sole reasonable discretion, determine the treatment of any outstanding Restricted Stock Grants issued under this Plan, including, but not limited to:

5.1.1 	accelerating the vesting of any unvested shares in whole or in part;

5.1.2 	waiving or modifying the Company’s repurchase rights with respect to such shares;

5.1.3 	providing for the assumption or substitution of outstanding RSGs by the acquiring or successor entity; or,

5.1.4 	taking any other action it deems equitable to preserve the value of the grants or facilitate the Change in Control.

5.2 Original Authority
Unless otherwise provided in an individual grant agreement, unvested shares shall remain subject to forfeiture and repurchase following a Change in Control. Any determination by the Board pursuant to this Article shall be final and binding.


ARTICLE 6. ADMINISTRATION

6.1 Board as Administrator
This Plan shall be administered by the Board, which shall have full power to interpret the Plan, approve grants, and take any actions necessary to carry out its purposes

6.2 Delegation
The Board may delegate administrative authority to a committee composed of one or more directors, subject to applicable law and corporate governance policies.

6.3 Recordkeeping
The Company shall maintain records sufficient to document Plan compliance, including grant approvals, share issuances, and vesting determinations


ARTICLE 7. TRANSFER RESTRICTIONS

7.1 Restrictions on Transfer
Shares granted under this Plan shall not be transferred, assigned, pledged, or otherwise disposed of except as permitted by:
7.1.1	the applicable grant agreement;

7.1.2	the Shareholder Agreement; and

7.1.3 	applicable securities laws.

7.2 Joinder to Shareholder Agreement
As a condition of participation in this Plan, each Participant shall agree to become a party to the Shareholder Agreement and be bound by all terms and restrictions therein.

7.3 Void Transfers
Any transfer in violation of this Article shall be null and void.


ARTICLE 8. TAX AND SECURITIES LAW COMPLIANCE

8.1 Section 83(b) Tax Elections
Restricted Stock Grants issued under this Plan may be subject to taxation under Section 83 of the Internal Revenue Code. If eligible, Participants may elect to be taxed at the time of grant, rather than at the time of vesting, by filing a valid election under Section 83(b) with the Internal Revenue Service within thirty (30) days of the grant date.

Each Participant shall be solely responsible for:

8.1.1	understanding the tax implications of their grant and any elections;

8.1.2	making a timely 83(b) election, if desired; and,

8.1.3	filing such election with the IRS and providing a copy to the Company.

The Company makes no representations or warranties regarding the tax consequences of any grant or election, and Company shall not be responsible for any Participant’s timely election or compliance with tax laws.

8.2 Tax Withholding
The Company shall have the right to withhold or require payment of any amounts necessary to satisfy applicable federal, state, or local tax withholding obligations arising from any grant, vesting, or repurchase event. The Company may require such withholding to be satisfied through reduction of Shares, cash payment, or other arrangements approved by the Board, provided that Company shall first make available to each Participant a cash payment option prior to so reducing Shares. 

8.3 Rule 701 Compliance
All grants made under this Plan are intended to qualify for exemption from federal securities registration under Rule 701 of the Securities Act of 1933, as amended. Accordingly, this Plan shall be administered and interpreted to comply with Rule 701, including, but not limited to, capping aggregate equity issuances during any rolling 12-month period to the greatest of:

8.3.1 $1,000,000 in fair value;

8.3.2 15% of total assets; or

8.3.2 15% of outstanding shares of the same class.


ARTICLE 9. MISCELLANEOUS

9.1 Supermajority Required
This Plan may be altered, amended, or repealed, and new bylaws adopted, only if approved by at least [66.7]% (“Supermajority”) of both the Board and all outstanding Shareholders.

9.2 Notice of Amendments
Written notice of any proposed amendment shall be delivered to all Directors and Shareholders at least [X] days prior to the Board Meeting at which the amendment will be considered, unless such notice or meeting is waived in writing.

9.3 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 law principles.

In the event of any conflict, the rights and responsibilities of any party hereto shall be governed by the terms of Company’s Certificate of Incorporation (the “Charter”), the Shareholder Agreement, the Bylaws, any Board-approved equity incentive plans (including this Plan), any equity grant documents between such Party and Company, then any employment or contractor agreements between such Party and Company, in that order of precedence. All such documents, to the extent applicable, are hereby incorporated by reference.

9.4 Notice
Any notice required or permitted under this Plan shall be in writing and shall be deemed given: 

9.4.1 	upon personal delivery; 

9.4.2 	one business day after being sent by nationally recognized overnight courier;

9.4.3 	upon being emailed to the recipient; or,

9.4.4	three business days after being mailed by registered or certified mail, return receipt requested. 

Notices shall be sent to the recipients’ physical or email address on file with Company. 

9.5 Waiver
No failure or delay by Company or any Shareholder in exercising any right, power, or privilege under this Plan shall operate as a waiver thereof, nor shall any single or partial exercise preclude any other or further exercise of any right.

9.6 Severability
If any provision of this Plan is held to be invalid, illegal, or unenforceable, the remaining provisions shall remain in full force and effect, and such invalid, illegal, or unenforceable provision shall be construed, limited, or, if necessary, severed to best preserve the intent of the Company and Shareholders at the time of adopting this Plan.

9.7 Headings
The section and paragraph headings contained in this Plan are for reference purposes only and shall not affect the meaning or interpretation of this Plan.

9.8 No Retroactive Impairment
The termination or amendment of this Plan shall not affect the validity or enforceability of any outstanding RSG.
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