Delaware C-Corp VC-Ready Incorporation Playbook 2|0 AE / The American Newspaper

Delaware C-Corp 42! & vC Ex}8x| ZH|
AR %Eﬂol%

Delaware General Corporation Law 7|8t - A2 MJ H|E AT, HHUHA SX2}F AALZ
H|

4 R é )

VC-Ready Legal Stack

Cap Table + Stock
o adae
IP Assignment
® .
Founder Stock + Vesting
Board Consents

Delaware C-Corp

Charter / DGICIL

242} D 2|OH|AE (https://koreabest.org)

2t 2t The American Newspaper (https://americannewspaper.org)

o

A2 7|#&Y: 2026-06-30. Delaware £42, Mg, IRS/FINCEN A2}, 22101 #OIME] MH|A JHAL BIZEl 4 9loa 2 A filing H 24
HAtO|EQt M@} E0I0] LRF

https://koreabest.org | https://americannewspaper.org Page 1



Delaware C-Corp VC-Ready Incorporation Playbook 2|0 AE / The American Newspaper

0. 32 14

0| XM= Delaware C-Corp A&t £AIR2| £H|S 26t AR S HE 242 L|CH 74 AP 2HAof Cfst HEQ|A
(legal opinion), M22|A (tax opinion), FAIA2, 3| HZEAL Q| HO| OFEILICH AMA| M2l Al 8l 83(b) Iect|on, Q|
201 22} M2, 3= M2, SHY B, 12/AEZH M= HS ARl CPA &0l & AlsH5|of | Ct,

o d

II

SHM A= EXQ 2| 755t Delaware C-Corpe “Certificate of Incorporation@t filingSt S|AF 2t OFL| Tt VC due
diligenceE E1t5t2{™ charter, bylaws, board consent, founder stock issuance, stock purchase agreement,
vesting, 83(b), IP assignment, CIIAA, cap table, stock ledger, EIN, bank account, accounting records, tax
filings, franchise tax, foreign qualification, data roomO| = A|0]| & 2|%|0{O} StCt,

7|-1I- aro| BHAlSH= 24| founders?t stockS AX| 2 EHali5HR| 7L, stock purchase price HQ 277t 7L,
o =
od T

83(b) deadlineg =2|7Lt, IP assignment?t =2t LY, cap tableXt stock ledger?t M2 CtE AL}, A4
OllM foreign qualificationS StA| 240t F2t closing 21 40]| cleanupO| &/ dSt= 240[C}.
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1. Delaware C-Corp?2| 7@} CtE ®Ql JHEfR}C| 20|

1.1 Delaware C-CorpZt £217}

Delaware C-Corp= Delaware General Corporation Law (DGCL)0|| T2t A& = corporation S0i|A] O|= HEA|
M4 C corporation22 MM E|= SIAICH 25| Y5HE “Delaware corporation”2 40| #Q1 Ef0| 1
“C-Corp = M4 2HM| 2RCH 2Lt AELEQY AR0| A& Delaware law= A5t stock corporationg C
corporation2Z AM|5t= R E £33 “Delaware C-Corp’et B2C},

O] L2 HAM2 FAl(stock) S HHY 4 U= S HQl, 0|AtE|(board of directors) 42| AHHA,
o5

H g
(stockholders)Q| f35t2HQ preferred stock Y&l 7ts4, stock option plan & 7ts4, VC BE& EX1A kel
2Hgo|ct,

1.2 LLC, S-Corp, Yt corporation2}2] x}0|

HA 54 DGCLAO| stock corporation. A2k entity. operating '®2 HEl= corporation  F84f corporation2| &
He Bl A LRI Y agreementZ SHSIAH  O|Z|BHIRS S electionS  BFH2l C-Corp/S-Corp
gstct. st St pass-through tax = 32 MT 2J0

entity.

M| 3|AF A M corporate tax, UBFAH O 2 pass-throug  pass-through. TF P25t  HE tax election 2™
BHE Al 3 CHA| 2HM| s h. QoA &< HiE. F3 AHE A C corporation 2|2

VC A Ay 7t =8&. preferred stock, JIB-VCE ARl R VCREHE =0 E21Q2| 2H0|B AtA AL
option pool, SAFE/convertibl %S K-1, pass-throug  HHQl £, 0§24 class Z1| C-Corp 22 2|50
e note, IPO A2} 53t h, preferred equity £ of ot

pIFS
Ho.
o=l A2t ts. =0 =2 Uts. 7tsstA|2t MR BEEE  YerHo=z HIAF ol HOl HEf L tax classific
45 7ts. Q12 S-Corp =37+ & ationof| ct2t CHE
8.
AEZM 409A valuation, option plan  profits interests S 7ts  7HsotA|2F 2F gkt C-Corp2R RFS O HEZ
S BESE0 US. StZ| 2k VC/2I Y Ol 7t class A|5t0| 24|, 3t
LIS A Ol
=2 T AMO.
== o
1.3 2AE}EY T} VCI} Delaware C-CorpE 453H= 0|®

|Aglol =

ol

ro

SH
=¥

—_
@ %= 7Hs% 3|APH: DGCLZ Delaware Court of Chancery2| Z85 T2il= SAAF, BT AL,
Ust A= HeHE EAotA SHEC
@ Preferred Stock &&l: seed/Series A 0| EX}A}+= liquidation preference, conversion, anti-dilution, pro

rata rights, protective provisions 2 preferred stock@ 2 35tCt,

@ Stock Option Plan: 2/®, advisor, contractorOl| | equity compensation& A|35t7| &1 409A valuation &%
7t HEE2=(0] Lt

@ Exit 28Hd: M&A, IPO, tender offer, secondary sale0f|Af Delaware C-Corp= A |IS 31t 4AL 7|20] HE
£[0f ULt

EAp2L MALH|E A2 VC counsel2 Delaware C-Corp &AM 7| X| & Ol 45t AESICt LLCL B|EZ entitye
E2} A conversion2t cleanup H|20| {2l 4= It

1.4 DGCLY =273t 7| & 13
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DGCL §102= certificate of incorporation0f| =&t

S SIALY,
incorporator S SHA AFSHS HASHCH DGCL §1072 fi
O] 22| E QIYTICH DGCL§141E

ot7| 2|3t incorporator = initial board
O|AFE]7} 3| ALC] business and affairs& 7|2 9zle £C
§1512 0l24 class/series?| stock 243HS L2

e2|sich= 712 |22 0 DGCL
St2, DGCL §157 rights and options respecting stockS CHECE,

registered office/agent, authorized shares,
ling & 225 2435
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2. A2l ;I{i

2E d ZF0oliof e Afet

=11 LSO 22|2)0[ct LFof| A = JUR|T, FARRE A
t. Of2f &=2 filing 20| ZY3HOF tCt.

o —_ o
S|AIE MEH / Name “Inc.”, “Corporation”, “Company”, “Limited” & A&7} H|Z6t competitor/AH 2} 2551 fundraising

Availability

At =4 / Purpose

Authorized Shares

Par Value

Founder Ownership

Incorporator

Initial Directors

Registered Agent

Principal Office

Stock Structure

Founder Vesting

IP Ownership

Equity Incentive Plan

Foreign Qualification

té.“é* Azl 2 A3} Delaware name availabilityS
SIOISICt SOQI, AHHE, A4 handleZ SA|0
5

27|0ll= broad purpose (“any lawful act or
activity--") & = 27t Bt regulated
businesse Hr HE.

0f: $0.00001 £+ $0.000001 Z2 nominal
par value.

AR ownership %, share 4=, vesting,

reverse vesting, repurchase right2 A A|stct.

CertificateE signingst2 filing & initial
directorsE MUsts AT BE HSA/AMH|A
S| AR}

2|2 O|ALS| 7+ 191 7HsokR| B E21F 2] A

(4

0= governance A L.

Delaware W registered office®} registered
agent L.

>

t

i
uu
4> Ho

& ZA . Delaware registered office2t
olct.

AN

O

27|0fl= common stockZt gFalist 1, preferred
stock financing @ charter amendment2 3
7tot= ES7F %ot

Q4O 2 4 vesting, 19 cliff, monthly
vesting. 0|0] Y5t 7|2t credit O Z24.

7i21/01M 3| At/contractorZt BHE code,
content, brand, domain, data, inventiong &l
AtZ LBt

2710ll= board/advisor/employee A|&|1}
option pool sizeE A&t

A G, AFRA, 219, payroll, revenue nexus
7t U= F0| SE0| ELF 4+ ALt

https://koreabest.org | https://americannewspaper.org

deck, customer contract, trademark filingOll Al 2|7t &
Cf.

T3, 2852 B¢, lending, crypto, healthcare,

media/Z 1 G|0|E] AL licensing/regulatory issue?} 44
2l A O||:|-
=2 T A .

L& 2™ option poolzt financing T charter
amendment?} LL3ICH {2 81 par/no par A7t
25|H filing/franchise tax7t 72 4 ACH

ZAICHZ, state filing fee, franchise tax A4t

accounting entry@} 2FOFOf ST},

2 0|2 Al BIAPE IS 3148 4 A PRI G

4 O] ST}

_Tl_E
oo
oo

Ep
VOt %

Incorporator actionO| £=2%|H initial board authority Al

olof Z0| 47ict

27| board consent?} stock issuance, officer
appointment, bylaws adoption2 &QI5{OF SiCt,

A2k HAI AT Al good standing A4, service of

process 0|4 2|A3,

23t IRS, state tax, foreign qualification, payroll,
license2t HZZICt

Series Seed/A @ blank check preferred ==
investor-specific preferred terms7t S0{ZtC}.

vestingO| 128 founder dead equity issue 24l E2}2t
= vesting reset2 278 4= IC}.

FAp2t0] A AE2 “S|At HA| IPE ARSEIH.

409A valuation & option grant= F2|. board approval
2} grant documents 22

Delaware0f AZ!34Ct D Tennessee, New York,

California 5 &4 Y = S5 2|27t §lofAl= A2 oL
ct.
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3. AA| A& Az} filing5:E] post-incorporationZ7tA|

of2l| &M= EZR%| 7}53t Delaware C-CorpE QtE= B2 Ald S20|C} QI filing AFA|l= 2|2t VC-ready 4
Eil= filing O|& 2A{2} corporate recordsE &t &f0F S EICt

O]

—

ﬂJ|0
ok
2

1 1. 8AHH &Ql: Delaware Division of Corporations name availability search& &3l AHg 7ts7d Ct.
YEL} Q2 B ST
2 2. Delaware Registered Agent M registered office@t service of process 82 Y agentS A FSHCt,

3 3. Certificate of Incorporation 2}/d: S|AtQ, registered office/agent, purpose, authorized shares, par
value, incorporator, exculpation clause S& Zg5HCt

4. Delaware Division of Corporationsdi| filing: =2t21/CH2|Q1/R T HAl T2 A| expedited filingS MEHSICY

5 5. Filed Certificate &2 stamped/filed certificate, certified copy, certificate of good standing/status?t 2
235HA| &Qlsitt,

1=

]

6 6. Incorporator Action 2}d: incorporator?}t initial directors& M st Hste Z25HCt.

7 7. Initial Board Consent 2Hd: bylaws &}, officers M, stock issuance &¢I, bank account 7§4, fiscal
year, corporate seal, IP assignment, stock ledger S& &9QI5tCt

8 8. Bylaws 2 =53], O|At3], &Y, notice, indemnification, stock certificate/uncertificated shares 2%
T2lS Yottt

9 9. U MU: CEO/President, Secretary, Treasurer/CFO §. 22 AELEYS S ALZH0| O] 2|24 AHE 4 QIC}H

10 10. Founder shares &&: Stock Purchase Agreement = Restricted Stock Purchase AgreementE A Z 5t
10 board approval, purchase price payment, stock ledger entryS 2= StC},

11 11. 83(b) election ZE: vesting &= repurchase right?t Q= restricted stockO|H LBHH o2 30 W filing
&S FEsttt

12 12. 1P Assignment / CIIAA: founders, employees, contractors?t A0 invention, code, content, domain,
brand, data rights& ¥=5t=2 GiC},

13 13. Cap table 2Hd: authorized, issued, reserved, unissued, fully diluted ownership2 45| &2|stct.

14 14. RS EIN £12: SSN/ITIN/EIN 25 0|22} 0|= W principal office 0{20i| @2} online, phone, fax, mail & M
BHSHC}.

15 15. 0] 2&A|2} 7§ 4: filed certificate, EIN, bylaws/board consent, ownership information, address,
ID/passport, beneficial owner information& &H|stCt.

16 16. | AI/MIS A28 1= bookkeeping, chart of accounts, share purchase proceeds, expense
reimbursement, payroll, contractor payments, tax calendarE & StCt.

17 17. Delaware Annual Report / Franchise Tax 2| 0f'd due date®} tax calculation methodE Z2IHS}GtCt
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4. =HIMFLL 24 EM2 715

VC due diligenceOl|M EM= “SA"0te 2 22512 YLt IR, SQ1HZE, ME, consideration, stock ledger, cap
Ct.

table, tax filing, IP chainO| A2 2 x|3H0} &t

Certificate of Incorporation

Filing Cover Memo /
Document Filing Sheet

Registered Agent Consent
/ Agreement

Incorporator Consent /
Action

Initial Board Consent

Bylaws

Stock Purchase Agreement

Founder Restricted Stock

Agreement

IP Assignment Agreement

ClIIAA / Confidentiality and
Invention Assignment
Agreement

Cap Table

Stock Ledger

Board Resolutions /
Minutes

IRS Form SS-4 / EIN Letter
282t Hd MT

3| AH| /M

22

E2tg 2| A corporate
records

Delaware0f #1912 & sh= charter.

authorized shares, par value, registered agent,

incorporator S& &=C}.

Delaware filing A& Al AF2EE HH A,
certified copy/status certificate 23 7ts.

Delaware registered agentQ| A{H|A Aok 4l =
2 RA.

initial directors 4 2! incorporator ot S&.

bylaws zHEH officer MY, stock issuance, bank
account, IP assignment S 2|z 2|32 £9I

0|At2|/22£3]/YU % /notice/indemnification/st
ock &zat,

founder?} common stockS Of4=5H= A2k,

vesting E£= repurchase right?t 2 founder
stock A|2F,

S HFIPE BAE Y%

21/t contractore| H|YR2|QF HYAE,

2272, fully diluted basis, option pool,
convertible instrumentsE HA|.

SA FRYE Ul AT F A,
certificate/uncertificated 7| 2.

S|At oJAE Yl £ 7|5,

EIN A1 & |RS CP 575/EIN confirmation.

23 KYC, beneficial owner, signatory
authority, ID, address, corporate documents.

chart of accounts, bookkeeping, invoices,
receipts, payroll, tax returns.

charter, bylaws, consents, stock docs, IP, tax,
HR, commercial contracts data room.

https://koreabest.org | https://americannewspaper.org

filed/stamped copy E&. stock 7+22} cap tableO|
Uz|slfof STt

o2l filing Al A2 Wl a2 SY 22t

L2, HAIZ, service of process AE 0|0 &tol,

It filed certificate 0| Q12| &0l

ZAl 88l vesting, purchase price, 83(b), officer
authority?} @&+3H|0F SHC},

Certificate@t £=35t2| QOLOf ST},

share 4=, price, payment, vesting/repurchase
right, securities law legends.

83(b) deadlineXt repurchase right terms.

founder?t BHE code, A, &0jQ!, 2E1= 4 H,
O|E{7t Z&tE|=2] &l

2E YA MYLOLoF 5t O] NEAF E= &
E.

stock ledger, board consent, SAFE/notes@} =27t
U2|5HOF SHef.

E2F MA| primary record £ StLt.

stock issuance, option grant, financing, major
contracts?7t L A=4].

& M2 filing, payroll, vendor onboardingd| &

2
[
o
Ii.

N

fel =2t 2lAt =2 223t SA.

[

clean books 10|+= Series A diligence0fl A 2|,

E A2} counselO] “closing deliverables’2 7.
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5, H|g 2

Of2f H| 22 YUutA 0l Delaware C-Corp AEIEY M2l 7|&0| &
service, franchise tax, registered agent fee, IRS/FINCEN/2& KYC
10130} BHC}

A Z4ROIM 2|F

A oot

Jok
ro
H
©
m

EHo |
[=an
A2
=2

2,

Ct.
=2

Delaware filing fee, expedited
oI MH|A JHAZ HIE £~ AeB8=2 &

Delaware filing fee

Expedited filing fee
Certified copy
Certificate of Good
Standing / Status
Registered agent fee
Delaware annual report

fee

Franchise tax

Delaware corporate
income tax

HSABIE

Clerky

Stripe Atlas

CPA/ MZ

2 Iy W ZE70| oL et ‘LSO 2| 2| @Ot == 2E70l

I, IP, 83(b), cap table, foreign qualification, M2 filing0| 212%™ £t 2| A cleanup H|E0| 2|2 HES =

Domestic corporation incorporation 7|£ state
filing feee 34! fee scheduled $1092 HEA|T|H,
stock wL20f| et Gt 4~ ULt

1-hour $1,000, 2-hour $500, same-day/next-day
= oA R WUt =20

24l fee schedule0 certified copy $502 HEA|EIC}

Short Form $50, Long Form $1757F &A|&|0{ QUC}.

E2E & $50-$300+ +&. SUE I} 020 o2t ct

o

non-exempt domestic corporations annual report
filing feex= $502 SA|=[0f QAT

Authorized Shares method 2|4 $175, Assumed
Par Value Capital Method 2|2 $400, 8 2|Cj
$200,0002 &4,

DelawareOf|A businessE st= 2L
allocated/apportioned federal taxable income®| Cf
8l 8.7% corporate income tax7} 22| 0] QJC}

Ch M2 A& $1,000-$3,000, VC-ready full setup
$3,000-$10,000+, 225t 2| =0l /CHZ 2R/ FAH| AL
de 204 Its

34! pricing 7|& Company Lifetime Package
$819, Pay Per Use incorporation $427,
post-incorporation setup $299 S22 = HA|EIC

24 H|0|2| 7|12 $500 one-time setup fee, X3
registered agent g, O|% annual fee?} EA|EIC},

27| consultation $300-$1,500+, annual C-Corp
return $800-$3,000+, multi-state/payroll/foreign
shareholder & A| 27},

= A AzPNE srRE Gl

FX, payroll, bookkeeping, KYC

7t SR8k wire,
HEAl

s |
HIE 2 7t

or

https://koreabest.org | https://americannewspaper.org

authorized shares, par value, page 401 w2}
et 4= UL} filing 21 &4 fee schedule &

=T o=
[o]]
—_-

:L—}.Z| OI—OD:| Hlo 12 Fjl-%
oSt [e]

£ expedited7t & 4 QIC}

2} closing Z10]|

-

o2 278 4t

rlo

A, AL, e HEE

23l /£ 2R /foreign qualificationO|Ad 27 4
o

5
C

LD

M

service of process £33} good standing £|0|

=2.

franchise tax2t 874 3 1L7tA| X2

AEIEYHS HE Y2 par value?t Assumed Par
Value method& AESIC}. gross assets2t
issued shares 93 T

DelawareOf| AZ8t 5t10 DelawareOf|lA| business
£ 312 ob= AL franchise taxe= HER L2

- 242 (flat fee)2t &
Of it

2l (scope)E E&ts| of

Phz/me Yl WS Tts

I:IT'||_ o

relationshipO| OfL|C},

. attorney-client

stol,

A|H/AHA /M| A e
L=

HE N 2t

rlo

=Z]
=

Delaware franchise tax2t federal/state
income tax= Y 22|,

B|7ZF 29 2= A /ID/beneficial owner/YZ
AP G tCE2E 4 UL

Ct. Tt filing2 2{&5t2| 0, 2+
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6. 28 = YA SHOF & Argt

o
N
z
18
ol
==
[

ERUENT

10| M7l £ = founders?t AHs22 7} &|= 242 OFL LTt board approval &= initial board consent2
stock issuanceE £°915t1, founder= Stock Purchase AgreementOl| MB35, purchase priceS AAH 2 EQI5HO0}
St SlAb= YR =7(check, wire, receipt), stock ledger entry, cap table updateS =40 SiCt,

6.2 83(b) election

Hu

Founder stock0| vesting &== company repurchase right?t 2™ restricted stock22 & 4= QUC} LHIH S
83(b) electionS StH FA|0] OF2] U2 72| Y wf 2tA| QIAIS MEH

Bl Sk vesting A| A0 2le 4~ Q= AS0IA
2 20| EHE 7|TiStCL. IRS Form 15620 instructions= 83(b) electionO| property transfer date25&{ 30

O[LHoi| filing=|O{OF StCt HHBICE 302 deadline2 O ¥ASHEZ stock issuance date?}t mailing/e-filing
evidenceE E&3l{OF StC}.

6.3 Founder vesting

VC #Z0lA founder vesting2 “ A} Al2| £F70| ofL|2t “8l 2|A3 #2|’Ct. 4-year vesting with 1-year cliff,
monthly vesting, company repurchase right, acceleration on change of control 0§ &£& &2t5| ST}, 0|0 A&
712t Lot S 2URO|A| vesting credite S| {2 AHQk0|| BHHSHCE

6.4 IP assignment2} CIIAA

SIAEZL investorOf| Al & 4~ Ql= A2 A= P, product, team, customer relationshipO|Ct. founder ZHQ! GitHub,
0| 3|AMOA 2H= code, freelance contractor deliverables, domain, trademark, editorial content,
model/data, design file, vendor deliverable0| &|At0]| 2=|0{0F St} Employees®@t contractorsOf| Al=
Confidentiality and Invention Assignment Agreement %= Consultant AgreementS AF28HC}

6.5 Board minutes?} annual meeting

ZJ| AEtEYE corporate formalitiesE Z|#HO0f StCt. board consent, stockholder consent, annual meeting
minutes, officer appointment, option grant approval, SAFE/convertible note approval, major contract
approval2 data room0j| Z2|5tCt A2 FALO| A= written consent2 2|5t A7t BR|BH SR/ E/ S0
2|7+ Betsi{of otCt,

6.6 Tax filing, franchise tax, state tax

Delaware corporation2 0§ Delaware annual report} franchise tax2S 22|5l0F tCt. Federal Form 1120,
state corporate income tax, payroll tax, sales tax, gross receipts tax, local business license= A4 business
location, employees, sales, nexusOil T2t &2tRICH Delawared| MU 2T AAH| S R0 M foreign

|.

qualification2} state tax registrationO| T8k 4= QIC}

6.7 Equity compensation2} 409A valuation

Stock option2 employees, advisors, contractorsOf| 4| £0{5t2® Equity Incentive Plan, board approval, option
agreement, exercise price, vesting schedule, ISO/NSO 1&, securities law exemption= Z%|0F 3Tt QB O
2 option exercise price= grant date2| fair market value 0]40|0{0F 5t0, 409A valuation2 5l defensible
valuation2 &2 35ICH

https://koreabest.org | https://americannewspaper.org Page 9



Delaware C-Corp VC-Ready Incorporation Playbook

2|0 AE / The American Newspaper

Cap Table: £}72] 7159t

Holder

Founder A

Founder B

Option Pool

Unissued

Shares

4,500,000

3,500,000

1,000,000

1,000,000

45%

35%

10%

10%

Terms

4yr vesting / 1yr cliff

dyr vesting / 1yr cliff

Board-approved plan

Future financing

VC diligence asks: issued shares, authorized shares, stock ledg

br, vesting, I

J

121 2. Cap table2 tha 2|2 R 7} OFL|2} board approval, stock ledger, stock purchase documents@t 2 2|5l{0f 5= #& 220}

https://koreabest.org | https://americannewspaper.org
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7. 017 HF A}, H|HF2L, 2129

- O

Q|=QI% Delaware C-Corp2| &
ownership, 3= M|&, foreign qual|f|cat|on01|H o

zoojgio| g 4

UACH J2{LLEIN, 23
eSS

UL, szl

7 b e

Azt Ma A

BAte| 240

, 83(b), ITIN, beneficial

rlo
o
X
ivd]

ITIN

83(b)

BOI / Beneficial
ownership

nx
2
of
18°)
AN

H|H = 2 2te
agent/principal office 7+&,

IRS online EIN2 SA| &2 £ &=
A7t At responsible party

TINZL.

EIN, filed certificate, ID, address,
board consentZ 7§A 7HsA0| &
Ct.

i M= At HestH
SSN/ITIN AHE.

SSN2 2 filing.

20259 FinCEN interim final rule
0|Z U.S.-created domestic
entities= BOI reporting
exemption2.2 QHHE| O] QUC},

0|2 7HQI/Ql ZRat BE M3,

Z F0|M foreign qualification,
payroll, license 7HsAd.

7) AAH G = foreign qualification ZE.

https://koreabest.org | https://americannewspaper.org

0= LY legal residence/principal office
7t ¢S ™ online EINO| A|gtE 4= Q1,
phone/fax/mail Form SS-4& AI23tC},
IRS Z|2I4t foreign responsible partyZt
SSN/ITINO| ALt 22 4= §12P line 7b
ofl “foreign” &£ “N/A™E 7|2& 4 Tt
= guidance?} QAC}.

KYC?t 7iCtED 22| 0|7 4,
passport, proof of address, beneficial

owner information, & 4%0| 2=
29I}
™ M .

2ol A& ZpA|of &
OFL| (2 7l HI:L A3, treaty claim,
83(b) TIN, O|2YUHAE ADOM TS
4 9uct,

AHITINO| ZiGSst HE

|_/\I_

TIN 242} filing proof2 M2 &7t} &
Q1. 30¥ deadline2 SY.

U.S.-created Delaware corporation®=
domestic entityO| 22 513l OFL{A
exemptZ 20[2|2t, 2|70 M HE /0] Of
=0l S5t foreign reporting company
= g3 4E.

foreign shareholder, foreign parent,
nominee, holding company, treaty,
withholding, CFC/PFICR} O|=2/st= MF
Ttz 4 k.

Ol= W 22/AF2A/01E T A nexus.

»ES 4, 0f,
fe|el HE, IRS
to|

[N

[ml

/

re oo
o R
0L N N
= b |->
Jor

o2 e
fintech bank 7ts O£,
= &3/FX/SY &2

&, 220l

o

oho| = M2k, W-8BEN/
W-9, BiE/¥=AS/20
= HE.

T Y BHITA 2S/
BR/YE/MY B UL,

CTA/BOIE #& 7ts5790
1o o2 filing A FinCEN
Z|Al alert &1

52 72217} 0|2 C-Corp
£ 2|ui5te sel2 8 A,
SheIBI| Y0l CFC, Z01/
A%, ol 282N Ol 2
E.

0|= 2|ojAM 2t 2Y3tEat
& 0= D24/ MH/ZH|/2
2 O{ &7} nexus THHO| &

#2 24U

M: 1) Delaware incorporation, 2) EIN route 24, 3) U.S. business address/registered
4) bank KYC &H|, 5) founder stock/83(b)/ITIN ZE, 6) St= MF 8! 2|&t & 4E,
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8. EAIFZ| 7ts%t R 2 57| securities law2} VC diligence

8.1 27| FAl vsl securities issuanceC}

Founder0|H common stockE 2aisH= A< securities issuanceCt, YA O Z AL Bl exemptionS ZESID,
A2FMOfl= securities law legends, transfer restrictions, repurchase rights, market standoff, right of first
refusal 58 Z=C}. FA! 25l 74 0| nominalO|2tE board?t fair market value®t consideration2 £9Q15}0F St}

8.2 SAFE, convertible note, priced round £H]|

Pre-seed/seed THH|0l| A= SAFE L& convertible note?t E5ICH 2{Lt SRR A ELH7| 0| board approval,
financing authority, investor accreditation, state blue sky filings, cap table conversion modeling,
MFN/valuation cap/discount/pro rata terms& &2|sli0F 3tCt. Priced rounddi|Al= amended and restated
certificate of incorporation, investor rights agreement, voting agreement, right of first refusal and co-sale
agreement, stock purchase agreement?} &7}EIC},

8.3 Legal due diligencedj|M 2H0lk|= St=

@ Good standing: Delaware Secretary of State status, annual report, franchise tax g%

@ Authority chain: Certificate -> incorporator action -» board consent -> officer authority.

@ Eauity: authorized/issued/reserved shares, stock ledger, founder SPAs, vesting, option grants, SAFE/notes.
@ |P: founders/employees/contractors®| assignment2t CIIAA, open-source license risk, domain ownership.
@ Tax: EIN, 1120, state returns, payroll, 83(b) copies, franchise tax calculation.

@ Compliance: foreign qualification, business license, sales tax, privacy/security, requlated industry permits.
@ Contracts: customer, vendor, debt, lease, contractor, employment, advisor agreements.

@ Litigation and liabilities: disputes, threatened claims, unpaid contractors, personal expense
reimbursements.

VC Due Diligence Data Room t&

01 Charter 02 Equity 031IP 04 Board
Certificate, By!aws, Good Cap Table, Stock Ledger, Assignments, CIIAA, Consents, Minutes,
Standing SPAs Licenses Resolutions
05 Tax 06 Financing 07 HR 08 Commercial
EIN, 1120, State Filings SAFEs, Ngtoecss' Investor Offer Letters, Contractors Customer, Vendor, NDA

St "RoE Ao = B 217t g|Hof A7 E 2L

18 3. VCdata room2 HE, M2, 212, IP, A2 StLIS| S A|AH=2 F0{0f StCt.
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9. 4{|3AZ|2E

9.1 A8 4 #32|2E
@ 2t

¥ =2 371, domain/social handle/trademark preliminary search
@ MY 523 regulated business 0% &0l
@ founder® ownership %, vesting, &, cash/IP contribution 2%
@ authorized shares, par value, initial stock structure 24
@ registered agent 22} annual fee Q!
@ rrincipal office, mailing address, business address ++&
@ foreign qualificationO| st A4 Gel = &l
@ P ownership inventory: code, content, domain, design, data, brand
@ co-founder departure scenario?t repurchase right 24|

@ MR E7tet C-Corp/LLC/S-Corp H|X Y foreign founder M2 HE
9.2 4% filing A3 2|AE

@ Certificate of Incorporation 22t Z&

@ authorized shares/par valueZt filing fee & franchise tax0f| 0|z g &0l
@ registered agent @25t legal name/address 24Q!

@ incorporator name/address =Q!

@ filing cover memo/document filing sheet &H|

@ expedited filing 22 o1& 2%

@ filed certificate, certified copy, status certificate 24 0{F 24

@ filed copy &8 & entity numbere} filing date 7|2

9.3 4% 2|2 30¥ A3 2E

@ ncorporator Action2 2 initial directors A4

@ Initial Board Consent 24d: bylaws, officers, stock issuance, bank, tax, IP
@ Bylaws AH{EH

@ Founder Stock Purchase / Restricted Stock Purchase Agreements M
@ AU HY L ST 2

@ Stock Ledger®} Cap Table ¥H|0|E

@ 33(b) election B2 O{F THEF U 30 W filing proof &=

@ P Assignment / CIIAA founder 4 MY

@ RS EIN A1 2 CP 575/EIN confirmation 22

@ AR WA, 31 AZE|0], reimbursement policy 4|

@ founder personal expense2t company expense &2|

@ data room 7|2 &G 4

0.4 E2493| M H|F2|AE

https://koreabest.org | https://americannewspaper.org Page 13
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@ Good Standing &9l 2! franchise tax/annual report 0|2 Si&
@ cap table fully diluted basis 22

@ founder vesting, advisor grants, option pool 42|

@ =< IP assignment&t contractor agreement &£

@ SAFE/note/priced round templateE counsellt A&

@ board approval for financing &H|

@ blue sky/state securities filing 224 A&

@ financial statements, bank statements, tax returns &2

@ privacy, terms of service, customer contracts &2l

@ investor data room & # kit version control 44

9.5 Ofd FA| 22| A A2|2E

@ Delaware annual report?} franchise tax 3% 1 A 2]

@ Federal Form 1120 X state corporate tax filing &4 &0l

@ foreign qualification 24412t state annual report &¢I

@ registered agent fee 244!

@ annual board/shareholder minutes E£= written consent 24
@ stock ledger/cap table YCI0|E

@ onption grants?t 409A valuation 24!

@ payroll, contractor 1099/W-2, sales tax, business license &4
@ insurance, IP filings, commercial contracts 24!

@ data room archive & investor reporting Atz 42|

S =

= O I nl I FHE -I
[«] L
S8 = Al AT
Jan Mar 1 Apr 15 Jun1 Sep / Dec Year-end
| AUE AR DeIaV\F/{are Atnnual Federal / State DE estimated tax Tax estimates Board minutes
=z Fz2| epor C-Corp tax filing if applicable if applicable Cap table clean-up

Franchise Tax

O BhEC|= 22| A= E2t22] SHAO|M “legal cleanup” B| &1} closing delay2 E0H2C},

0% 4. Delaware C-Corp SA|22|= annual report stLEZ} OfL2t MIZ, 3|4, board record, equity record2| Bt& 2t2|C}.
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10.

A
T

HSALS BEA| 1185} Of 5=
=

3

40 mju

ol
A

A2} 4= 1-2%, A8/2|&/vesting 2|7t &5t 0 &2 7t
sH40| Yot

Ared A CH2 SaaS, media, consumer app S Al &2 At
A
H.

=l = Cthl 9| =01 AR}, T direct ownership, O|=
NE S EE ot

P founder?} A{2 BH= IPTH S|ALO] R,

=212 OF2| £2t 20|11 HE SAFE A E240H 04|,

Al founder common stock2} B option plan.

M 0|= W ©= C-Corp, payroll .

=4 7ts4d 2E AUVl F MBIt T

220 22101 MH|AR 228

3% 0|4, sweat equity/cash/IP contributionO| 225t
Hut co-founder dispute 7ts-430| ULt

TIE| 3, investment advisory, lending, brokerage,
insurance, healthcare, crypto, defense, data/privacy
12E AHY.

St=/2|= holding company, Ct=2& 22 treaty,
CFC/PFIC, transfer pricing, employee relocation.

0| 3|At IP, open-source contamination, contractor
HI:H- _T'_E;HZI- EHoI—/ _‘f'_ﬂl-l-" patent.

7| VC, priced round, lead investor, side letter,
strategic investor, venture debt, board seat.

preferred stock, multiple classes, option repricing,
early exercise, secondary sale, 409A issue.

multi-state nexus, foreign founder, gt= M2,

transfer pricing, sales tax, payroll.

2} 0|E, DIAIZ R4, 27 2%, advisor equity %
0| ojo] 2,

Ao 712 80l HHHS “2@p10| ZaiZ + HE A} spot review + CPA tax setup”2| St0|E2|EC} Ched| A
SE Uexs A2 ESUBO0| AotR T UL 2H A ZA, ML, IP, A, FAAL @42 WS AR CPAZE E 35t
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1. H=A0)7| SEE o S0{&of & =y 2= 207

22| At0l| Delaware C-CorpZt LLCECH 5t 0|29} THE2 2101712

authorized shares®} par valueE O{9 A M50} filing feet franchise tax 2|A23E &Y £ =717
27| founder ownership, vesting, cliff, accelerations {2 A A|&li0F 5t=7t2

founder stock2 restricted stock purchase agreement= &alisljof sH=7}?

83(b) election0| EL235t7}, deadline2} filing evidences H{E | A0} 5t=712

initial board consentOll= O{E SQIAFES BHEA| E0{OF St=7}?

IP assignment E2(0| domain, code, content, data, models, designs, trademarks?} 25 Z&tz|=7}?
Ol A Y/AY/LEAA 2IO|MA THEO IP ownership 2417 ‘82 7ts40| A=7t?

foreign qualification0| 223t F&= 0{C|0|H, 7|&2 2201712

00 N Oy Ul A W IN =

Xe]

10 2l 2AL7} business license, sales tax registration, payroll registration0| ZE29t7}?

11 =el/eH=22l 2HA4ZL9| EIN, ITIN, 83(b), tax filing= O{E 2| 22|30k 3t=7t?

12 FINCEN BOI reporting2 &2 22| S|At0| &&=t HE 7tsd2 S 2LEZY 2171

13 &= M2t =72ty SN YAt =2 40560k g A0[ AU=71?

14 cap table, stock ledger, share certificate/uncertificated shares& O{EA| 2a|g ZQI71?

15 Equity Incentive Plan2t 409A valuation 24| =J5Hi0f 5H=7+?

16 SAFE &&= convertible noteE &g I board consent@t securities law exemption G| x{2|at=7}?
17 blue sky filing0] 228t &2t = 0L Q17F?

18 FAHA data room0il= O SHet M E 'E0{0F 5t=7t?

19 =222 48 MH|A BME HI A reviewd Tf Of4f |82 Hl=

0f
20 &= Series A financingS A2 2|2 BIEA| AAsHoF & 25H2 Ra017t?
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12, H2F Al dl: \/C-ready Delaware C-Corp

712 BEHQI 27| VC-ready model@ CHS2H 2T B, ARY, HYAL &, AZA), NS, EA13F 2720 T2t $IEA| 2
S

gstct,
Entity Delaware stock corporation taxed as C VC, SAFE, preferred stock, stock option, IPO/M&A
corporation o} S5t
Authorized shares 0fl: 10,000,000 shares common stock founder stock, option pool, future financing®| &

S35 A

Par value 0fl: $0.00001 &= FAFSt nominal par value filing/franchise tax2} accountingg 1124t &2 par
value.

Founder vesting 4-year vesting, 1-year cliff, monthly vesting dead equity &Z|, ERZ} A2

IP Founder IP Assignment + CIIAA 219 MY 3|At product/IPE A4 AR

Equity plan 27| option pool 10%-15% 4E 2182} advisor compensation 4],

Tax/accounting EIN, bank account, bookkeeping, tax calendar corporate separateness2t due diligence 7.

Data room formation, equity, IP, tax, board, finance, HR, EZ12} counsel 20| SA| .

contracts folders

Maintenance annual report, franchise tax, Form 1120, state good standing2} investor confidence 4.
filings, board minutes
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13. 72 34 2j2 Y 2ol 23

Of2f 2R BA 2N Al 223 i

[1] Delaware Division of Corporations - Corporate Fee https://corp.delaware.gov/fee/
Schedule

F 2428 27) AHRC filing 2O $FEA] 214l H{O|2|S ChA| BHOI5HO} BHCt.

[2] Delaware Department of State - Division of https://corpfiles.delaware.gov/AugustFee2024 pdf
Corporations Fee Schedule PDF

[3] Delaware Division of Corporations - Annual Report  https://corp.delaware.gov/frtax/
and Tax Information

[4] Delaware Division of Corporations - How to https://corp.delaware.gov/frtaxcalc/
Calculate Franchise Taxes

[5] Delaware Division of Corporations - Expedited https://corp.delaware.gov/expserv/
Services
[6] Delaware Division of Corporations - How to Form https://corp.delaware.gov/howtoform/

a New Business Entity

[7] Delaware Division of Revenue - Filing Corporate https://revenue.delaware.gov/business-tax-forms/filing-corporate-inco
Income Tax me-tax/

[8] Delaware Code Title 8, Chapter 1 - DGCL§102 and  https://delcode.delaware.gov/title8/c001/sc001/index.html
related provisions

[9] Delaware Code Title 8, Chapter 1 - DGCL §131 https://delcode.delaware.gov/title8/c001/sc03/

Registered Office and Registered Agent

[10] Delaware Code Title 8, Chapter 1 - DGCL §141 https://delcode.delaware.gov/title8/c001/sc004/index.html
Directors and Officers

[11] Delaware Code Title 8, Chapter 1 - DGCL§151 https://delcode.delaware.gov/title8/c001/sc05/index.html
Stock

[12] IRS - Instructions for Form SS-4 https://www.irs.gov/instructions/iss4

[13] IRS - Form SS-4 foreign responsible party https://www.irs.gov/pub/foia/ig/spder/ts-21-0326-0334 .pdf

procedural update

[14] IRS - Form 15620, Section 83(b) Election https://www.irs.gov/pub/irs-pdf/f15620.pdf
[15] FinCEN - Beneficial Ownership Information https://www fincen.gov/boi
Reporting
[16] Stripe Atlas pricing and service description https://stripe.com/atlas
[17] Clerky pricing and service description https://www.clerky.com/pricing
=M &
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