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1. A ZE2 A2 Y3

o
Delaware C-CorpQ| Certificate of Incorporation2 S|AtS| 0| sHEELICH Delaware Secretary of Statedi| A|
Z5|0 Q1S EHUA|IZ| 10, SIAMY, registered office®@t registered agent, AFRH 2, gl Vs FA 401 22,
incorporator, O[A2t 2| 24 Aot ZH MEH 5 0l |24 Astyt L§F Hste| A E &Lt DGCL
§102= d&2| 7|2 7|AjAtE H&st, §1062 HMEE certificate’t ¥ 2= A|FFEH #QI0| & =ECn 4
2=

VC FAE HA|2 ot AREYR Thed| Yl PeE” 220

—_

M E2S AgotH oF ELCH d242 2 cap table,
founder equity, option pool, SAFE == convertible noteQ| &t 754, priced roundOi|M preferred stockS A
A

A & Us 7EE, FARL ZAOIM S Al2|=S 2Lt

ARHo == 27| J22 LA 286t Bts E2= & LT Tt authorized common sharesE £&35| &
Hsotn, Y2 par valueE $0, director and officer exculpation, indemnification, forum selection, preferred

stock A2 7t 42 n24shof &L|Ct £AFE 87| M0fl= common stock 42| ZHeSH charter?t Y BH4 0] 2|2t
priced equity roundd|AM= Amended and Restated Certificate of Incorporation2 3l preferred stock terms

£ ZusHH etgsts 220t gt
Aol 718 S22t 7714 T

+ S|AP7F VC-scale startup @1 2|, the A2 HQIQIZ| A ZH3HOF LTt VC-scaleO|H Delaware C-Corp 727t &
2| 7+s40] FLCt.

+ authorized sharese= HS A A 212, founder shares, option pool, 0|2 M&SHS 2GS 4+ UA LA

- parvalue= O S| MASH= Z40| YBtAQIL|CE T founder stock purchase price?t par value O|2H0| & 2| St
£ elgct,

=2 MWL O

+ &2 founder ownership percentagesE 2= A7}t Ot LICH ARHES HA| AL, stock purchase
agreements, stock ledger, cap tableOllA ZZHEL|C}.

« preferred stock2 A&} H2|Q| sHAIQIL|ICH 270 blank check preferredE E2|, £} 2t2E I 8= amended
charter2 BtEX|= Mk 2A|Y L CH

—_ =7 =

- director/officer liability limitation2 indemnification2 56t O|Af, A, EXAt X|H O|ALE F2|5H7] 2
2| JLct,

l

g0 &

o JH Y U1 H 2L UL bylaws 2HEH, board consent, FAIESH 83(b) election, EIN, 23t A|Zt, cap table 22|

7t O[O %{OF RfLICE.
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2. Certificate of Incorporation?] $& 7|5

Certificate of Incorporation= Delaware C-Corp2| Z2ME Bt== 374 filing AU LICH 20 SIAFHA A}
= “incorporators?t 2ME 2A43UCHE AL B2 ZA5HA| Q& LICE Secretary of StateOf certificate?t H&&| 11
S20| ghAlisoF Bol0] MEIEHLCE 1O F incorporator &= initial board7t Z2|3Q|E RISHEHL|C

" oTl=

. ©HOI0| EFM: certificate filing2 2 #QIAH0| A4ZIL|C},

- 9F HEO| FA|: FAVLOfH 0|52 2 ZA5tL, O{L{0f registered officeS FH, OfH T4 Agt

— j Y -y

njo

A=A SAIEY

« E21210] He| A 7|8k common stock, preferred stock, series, voting rights, liquidation preference,
conversion rights S A& L= amended charterOf|A BtFEIL|CT.

oy

. O|A}3|QF 39| AT HIE: YL governance provisionse bylaws CHAI Z2tof|
St =0yt

onf
njo

o U, Yo SOV HE

'

200l 2|5t internal corporate claims2| forum selection, director/officer exculpation® Saff &% 2|A

Fao| 423 2

Fo2 S FM0[2=Z Z|LIR|A| ARl founder deal2 ©7(0ll= SARELICEH BIi2 £X12t, 23, MSFHET,
HS AL, M&A buyer?t 2= “S|Ate] HA LY 0|22 A Mot 20 Aot 232 ZAT6H0F LTt da2 CHE W
£ EMECHHE A7 RS A0 2llE 20z 28 0|Ate] 52t =5 5¢l, B0 et class voteZt
zZast &+ Ao

SHALL M2 “S|Ate] &2 operating system”0]| 12, bylaws®} consentse 1 20| 2tE5t= LWE 2 #2IQLCt
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Hel =A2 Al: Charter?}

Certificate qf Incorporation

©elo| #'yoICt

Certificate of

Founder Stock Purchase Agr!ement

7.}012|- ZAI z & _| Vestlng 2|A|. 1|.||:|H0|;,|

Investor / Shareholder AgYeements
E2}2} H2|, ROFR, co-sale, voting, =&

gHol J&, A At classes,

Incorporation par value, 2! 2|5t forum
selection

Bylaws O|AE|, FFZ3|, Y9, 4],
quorum, action by consent
S LS Ext

Shareholder / ROFR, co-sale, voting,

Investor Agreements information rights, pro rata,

Founder Stock

Purchase Agreement

Board Consent

13

ze3 g

r

Z 20| “10,000,000 shares authorized’2t £|0] QO E, D22 3|APZ} 10HE 2halist 4

7} 0]0] 1 2AIS ARBICHS 0| OpLICH AA| &

T|SE AT

drag-along & Al He|

2AA2} FA 2|E ) purchase
price, vesting, repurchase
right, transfer restrictions

S AL .
HE 3 222 52l bylaws
iHEA‘, are| t%‘ FAlEE 28

N

%
iy
ku

o
]

Delaware filing
=M. 7124z
3M21=

QHIdo 2 H|2
N U =M

IS Alof

IS0 A %

HIS7H 52|5/2
9| A

3 s
o X SH &
3 3 LA S

board/stockholder
approval 22 7ts

Y HEo

oh o
o

fo X
2
on
Rl
=)
Ofn
lo
=]

GAALeL B AL 59
e

29| L{EOf et Cf

44 1A 120|04, bylaws?t consents= 21 OF2HOf| A 2+ SHCt

Ak

EX1A71 71y A B= charter
layer. Preferred terms2| & 7|8t

Y A7t ZEsHof due
diligenceOf|M Qtddo= Hl

VC round0ij A EZ}2

HEHO
222 €Y

2Rt vesting2} 83(b) election]
7|8t

HBEC A ABS SYoH
MALOIA 0§ Z2

QICH= 50| A| founder

FH2 board approval, stock purchase agreement,
payment, stock ledger, cap table0i| 2|3l 2HEEIL|Ct
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4, Yo Qe g def 2

DGCL §102= stock corporation?| certificatedl| S|AY, registered office@t registered agent, At 24, &

YN
ay

ot incorporator 25 Eelot=E FLICH 11 2|0 S|Ate| e et HSt, class/series rights, preemptive
rights, liability limitation 2 &S 98 4 A&t

ES

Registered office /
Registered agent
Business purpose
Authorized shares

Par value

Incorporator

Director/officer
liability limitation

Indemnification

Stock class structure

Blank check

preferred

Forum selection

Corporate existence

EatRlof 7|S 4 CHE Q11 FHE = 0{0F St
corporation, incorporated, company, limited
S 58 Thof E ofof7t W,

Gl L S5 ARt S5 ti2|QS BAY
LC}

UBtA O 2 “any lawful act or activity” 272
S 2hdEhct

lob
>
J
vz
oSt
ot
4>
s

UAE 2|t FA £2f classE 4

& AU

DGCL §102(b)(7)0ll 27 sl Y-&st monetary
liabilityE Alshet & A& LICE.

DGCL §1450{ 2 A3l OfAt, I SOf|A &ofy|
2 222} indemnificationg A &5h= 22| QL
C}.

common, preferred, series'® 2|2} A3t A
S Q&L

board7t &% series preferred?| #2|& % &
et 4 U st FRY LT

internal corporate claimsE Delaware €Y S
E4 forum2 2 A|5te 4 JAELICH

certificate filing 22122 §0l0| MElstCt= 7|
2 20Ut

HEHL E0Q V52 HE =0l Delaware name
availability@te 2 EaE AR 0| StEE|= Zi2 oty

SEH2(Q OlHY, M, S& W AHAHE 22(6tA] &2

S22 uUa 05—

™ good standing?} litigation notice 2|A 3 g,

A2 EO| BIRO{ = charter amendment/t ZQ Q=2 £
S 2. AAYE B 2lojdA HE,

27| founder, option pool, future financings 2l =
23| 4%, 12 Hod 2es o 2ol 2.

27| AELEQS $0.00001 = $0.000001 S Of2 Y42
par valueE MSst= A7t 3.

CHRH A H| ALL IS AP} incorporator?} &= 297t e
A

founder@t CHE 4 U2,

F221 2| E O|Aret ZEO|AL 72[0] &
Ab21, 29 0|Y 52 Aet 27t

o

A2, bylaws, indemnification agreement0f| Z& M| 7}
5. D&O insurance?} 874 1124,

27)|0l= common onlyE 7Hs. VC priced roundOflAM{=
preferred terms7t AL

FHAHSHA| B VC dealdf| M= FALALZH amended charterf|
HAIH HelE 27ote 427 ES.

2o AS 2|ATE 2 federal securities claimss B&
4= L.

Ao 244 ZSHECY filing date, effective date, good
standing 2|7t 2.
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dEo| A 252 HE “The name of the corporation is [Name] Inc.”LICt. Delaware law= 0|S0| CtE2 S&
entity@} FEE|0{0F 3111, corporation S8 HA|5tE T £ A0{E QLT

A ek A2H o 2= Delaware name availability, =021, USPTO trademark search, & At2l 2| assumed name &
= foreign qualification name= &7 &QIBILICH “Inc.”E ALY AHFHO| H47|2] k&L T
5.2 Registered agent

registered agente= &5 MRt FHE SX|E = U2 YL CH H20)= &2t O] registered office FA2F
agent nameO| S0{ZfL|Ct.

MA M2k ggentE U 0 7| RO 2 MERSIHH AHBHL|CH £ MY £ 5 annual report/franchise tax reminder, 22}
ol ed A BA 2|, resignation policyS &HQI5{0f §L|C}.

5.3 Business purpose

CHEE2| AELERI2 “to engage in any lawful act or activity for which corporations may be organized under
the Delaware General Corporation Law’2te= S22 224 2&HS A& LT

o°I"

27 M= e 3, RAAR, &5, 29, 98, =7, 0|H0/gS5, SH &
Eot AU 54 20| Ho= A B51S CHAISHA| ebg LT

S A 20F= B licensel} securities/tax &

5.4 Authorized shares

A2 classY authorized shares £~5 Z0{0F §L|C}. “authorized’= 23l 7ts SHEO|Z| AlA| Eish = A10] OFL L
Ct.

M M2k 27| VCE AELEY L common stockS £873| &0} founder issuancelt option poolS ZE5HA AA| gL Ct
0l2f priced roundOi|A preferredE 2t= 4= UA amendment H| 22} 501 LR E N2{§HLC}.

5.5 Par value

FaSye]

par values 2 HHIIRIL|CH founder stock purchase price@} stock ledger, franchise tax calculationOf E&F
E E . Mﬁl-lq’.

ol

M| M2k U2 par values 27| 22 RAIS H27t0)| EElisty|
O| ElLICt. EF par values 3|ALC] valuationO| OH;I L|C}.

A

2, HHAE2 MR/2AH &2ts 20l= O =&

'

o>

5.6 Incorporator2} initial directors

incorporatore certificateS M5 AFZLICEH certificate] initial directorsE AZ| % 2™ incorporator/t &
& written consentZ initial boardE A sH= ghAl0| YubAQlL|Ct

A ™2t founder?t BEEA| incorporator®d 2= Q& LICH Ct2t A& & incorporator consent?t =2tz board
authority chain0| S2{4 £}t AAtoA 247t 2 o~ YESLICH

5.7 Liability limitation

DGCL§102(b)(7) 22 O|AtR} LAt 21219| duty of care Z+& monetary damages 22 A|5t&t 4~ Q& LTt
J2{Lt duty of loyalty, bad faith, intentional misconduct, knowing violation of law, £&3t 791 0|2 S= H2H4
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CH-AFO| Ot L CE,

MAH MeEF VC B2 R b= S|AL| EXI5HH M board seatE 278 4~ & LICEH 0| exculpationZt indemnificationO| A|CH
2 @l2™ board serviceE HE 4 USLICE.

5.8 Indemnification

DGCL §145= O|At, ¥, 212, C2|2lof CHst indemnification2t advancement, insuranceS {2 gL|Ct.

A2 ek ZEole 2 221, bylawsole EzFE, ¥ < indemnification agreement0f= 7HQI& A[okA H2|E S= A=
A

Lc

=

27} ARHOR ok

o rio

L2

5.9 Forum selection

DGCL §115= internal corporate claims0i| CHall Delaware courtsE exclusive forum2 & 2| dst= XSS 588
LIC}, F& = bylawsOll & 4= JUELICE

MA 2k AEIEYO2tE A& 2|AF = M&A, down round, founder dispute, investor dispute®i|A H&IL|CE 22 %
2 ALY 2O M LT

o
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VCE o|Ajst 34 22 47

s )

Authorized Shares = 3|AI7| Walish 4~ QU= 2O A

I ~\ I ~
Common Stock Option Pool
21z} QlZlg] @M Zo| 7| Al ZHE-E equity reserve
ofl: 10,000,000 authorized 0o: 10%-20% fully diluted

- J - J

- ™ - ™
Preferred Stock SAFE / Note
VC priced roundoiM E2FA} H2| 20 A= At He|, 02 HEt
Seed/A Il amended charter® A|2|2 MM Z1&t Al 225t authorized share R

\. J \. J

. J

ol

2l 2. authorized shares= “gf3ll 7=

6. VC A7z S AR ot T4 2

6.1 authorized shares £5 O{YA| g 24217}

HE2 2lAte| ZH, founder 4, option pool A=, £t 2t2E FAI0f wat FatLCh 2L VCE Delaware
C-CorpOj|A &5t 2842 10,000,000 shares of common stock authorized, par value $0.00001 = SAlst
A e UL CH 0] 22k= AAH0| £11, founder vesting2} option pool allocation® E35t7| 220, 27| &
ARO[ A &= =gt Ct.

[

FE="0|1, actual issued shares@} cap table2 HE 2AQF 29|22 S EICH

LE2 authorized 1,000 shares & ChESE3 franchise tax noticeZt S| S8 E, SAFE A& VC roundof A 28

shares 10,000 shares BAd £AZ I amendmentZt RS £~ 912

HEZ¥ common only 10,000,000 common A2t 2|23} option pool AA7t 4]€. Delaware franchise tax= authorized
shares, par $0.00001 E2p210f| A =gt shares method2 =2 DX|€ 2 U

assumed par value method 4E 2

common + blank 10,000,000 common + 0|2} preferred Z&l RH S 2712H 22 VO ¥ & amended

check preferred 5,000,000 preferred and restated charter& 27 4 U

priced round &H|¥ Common + Series Seed  Seed F£A 21 He| L2 E Fots| B HSAL 2 H. founder-only THA(O]|
Preferred terms o] M opEst 2 9le

6.2 founder equity2} option pool2 HA| AtAtst2}

420l founder ownership percentages »A|= L X|8t H29| authorized shares =At= founder equity2t
option poolE £=&35H0f §L|Ct. 0| E S0 common stock 10,000,000 shares authorized 7+ Z0f|A founder 2H
OflAll 4,000,000 shares®| 2351, 1,500,000 sharesE option pool2 0|25, LIHZ|E Dj2f 2él o 2|2 H7|
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YA0| 7tSELICH A= OA|Y F0| 24| BlE22 M7, 118, FAF M=) Tep SetgL o,

o

rr

10| ofL|2t, board2t stockholder?t stock plans 2HEAGI D

-IR-IEZ\ |

option pool2 &0 “option pool”0|2t1 2|
common sharesE plan reserveZ B4 5= &4l
T5Hs A7t %7| W20, founder dilution AHAtof| 213 FskS Lt

- oT

(=]
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7. Common Stock2} Preferred Stock?| ++&

27| founder2} 21H40| A= CHA|2 common stock E£= common stock option0] 20 EILICEH VCIT =8 Y&
priced equity roundd|M= preferred stockO| YLBHERILICH Preferred stocke £ liquidation preference,

conversion rights, anti-dilution protection, protective provisions, dividend rights, redemption rights, voting
rights 52 &3l commonZCt RU5tAHL HE He|E ZSLC

= =8
F2 H{A 22t AR, S HARR} VC, 7| 2R}, dSE212}
ZAHA e 2+0f 712]0j| 2t liquidation preference SIS HE liquidation preference®} conversion rights 2
A|HZ gt o| ZA . founder control A4 7t H3S 23 class vote, board designation rights 7t
el Al M2l 215 founder issuance?} stock plan Seed, Series A S priced roundOflA{ A4
M 2= 27| A&, board consent, stock purchase Amended and Restated Certificate, investor
agreement rights/voting/ROFR agreements

7.1 blank check preferred stock

blank check preferred= board?t £% series?| rights, preferences, privilegesE £< resolutionZ At 4=
L& Z0| 02| HetE Foot= LR YLICH 37| AIRt Y2 HE3A0A = REEE IS CH 2Lt 27|

VC &2} 2t2E0|A = FAHA7L preferred stockl| He|E d2t AH4|, @&5|= amended and restated certificate
of FAISH?|E @45t 871 B&LUIT

ek ook 27| S 0| M= common-only charter2 A|2H511, priced round T £}z #2| R E 2 amended
charter® 25t BHAIO| ZEFLICH CHRF 2FAA} 471 QA LE H2FERRLZE 27| 20457 LE financing timelineO| 0§ b
2 27|2H preferred authorization2 ZE& £ Q&LICH

7.2 preferred stock Zgt0| ol 2357}

- Liquidation preference: O§2+, 214t merger S liquidity eventOl A EXI27F HA LOIE 5|45t=2| ZgL|C},

« Conversion rights: preferred?t common2 2 Aatz|= 241} H|88 Ze
ElL|ct

[

b IPO, majority approval St €&

« Anti-dilution: down round @ E£X}Z2| conversion priceS 248 4= &L},

A
+ Protective provisions: At7} £ H2HE ot preferred holderse| = £010| ZRstA & 4 UELICH
g

« Board rights: £2}2t 2|4 O|At, common O|A}, preferred O|At 242 voting agreement@} 74| A 2| &L Ct.
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g AP T 220 0|12 = B

Formation Seed Exit / IPO

Common only = blank|check Preferred Series Seed clean charter

TA 4~ par value, exculp E2+H 2], liquidation pref AAL 758 7123} cap tab
ation erence le

SAFE / Note Series A

Heof & Amended & Restated Chprter
Oj2f Hets 2ot authorize HS 23 board, pro rata,

d share o7 drag-along ¢4

13 3. SAFER convertible note= A5 FA12 ZASHA| 942|2, Of2f 28 A| 2tk authorized share 27+ E=0| & 4= UL}

8. SAFE, Convertible Note, Seed Round, Series A0|| O| x| = H&k
8.1 SAFE2} convertible note

SAFE2} convertible note= A2 A| &0l 2HIZ FAIZ UAHFHR| Ob= 37T BE LT Tt 2] Z2tof
preferred series?7t QIO = A2k X|Z AA|= 7tseS £ ASLICE Z12{Lt conversion eventZt 2HASHEH preferred
stock2 PHS0{0F 5k, authorized shares?t &&4dHOf 5104, conversion mechanics?t charter@t investment
agreementsOi| Bt E|0{OF §FL|CE

=, SAFEE “A|F d&S 418 22| Ot &= &7t OFE LTt SAFES] valuation cap, discount, MFN, pro rata
rightse= 0|2 priced round%|A] cap table2} charter amendments Saff AA| A H2|2 BHSHEIL|CT

8.2 Seed round?} Series A

Seed T+ Series A priced roundOf| M= CHA 2 7|Z certificateE amended and restated certificate2 CiA| &L
Ct. O] 2MO0fl= Series Seed Preferred £+ Series A Preferred?| #2|, preference, privileges, restrictions?7t =0
L CE VC counsel2 charter, bylaws, stock ledger, board approvals, founder stock purchase agreements,
83(b) evidence, IP assignment, securities exemption documentsE &7 ZE&L| C}.

etec Haol Lo 2 LTS
Pre-seed founder common stock authorization, low par value, founder issuance?t ACtH2 £ ZY=4], 83(b) A=
stage exculpation, agent, broad purpose (o=
SAFE / Note S22 preferred series?t g2 4 2Lt DJ2f 0|2l equity financing A<, valuation cap/discount,
conversions 124 MEN, pro rata
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2es B0 LR Y MALEOIE
Seed priced round Series Seed Preferred 41’4, amended and liguidation preference, protective provisions,
restated charter 7tsd =& conversion, voting
Series A VC B preferred rights@t board/governance &+ prior issuances, option pool, IP, securities
2 U compliance, charter approval chain
Bridge / extension 7|& preferred terms®} conflict (& HE seniority, pari passu, consent rights, pay-to-play 7t

=4
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7
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3
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3
(1]
3
=
e
0

=
T

par value 2% 2R} A U I HHRLE, franchise tax A 4H0]| =44

= Aol 9l founder ownershipS UCtD 2t2t

Mo

Mo
ek
rfoh

registered agent 2H&|2AH, good standing 2|43

o preferred T+ B2 priced round T H2| A7t | Hz| D 22t H|E Lo

1,000% E£= 10,00038t authorized2 S founder splite 7+53il = option pool, advisory shares, SAFE
conversion, priced round E30| M LTt LIS0] stock split £&= amendmentZt 22st, 3 &S00t
filing H|E0| &g 4~ ASLICH

preferred stock 23&t2| 2|0|& 25lgt

preferred authorizationO| UCtL SHAM VC termsZt AFS 22 b4 E|= Z0| Ot L|CY. liquidation preference,
conversion, protective provisions S & #H2|7} Q10{0F &fL|Ct,

par valueE valuation2 2 2}+ztst

par values= QH7t0|1, fair market value E£= § 2} valuationO| OFEIL|CH founder?t par valueZ FAIS ACHD

3|AF 7t2| 7t par value2 &4 E|= A2 Ot L|Ct

SAE =S =l 2dE

Delaware name availability@t A H2 =091, = AtY F2| foreign qualification name2 22|sHA] HQISHOF &L
C}.

registered agentS x|&t

SEMFLE franchise tax notice?t founderOf| | A= 2| 222 & default judgment, penalty, loss of good
standing 2|A37F M4 £ JUSLICEH

2t 21 2|0 A E https://koreabest.org | The American Newspaper https://americannewspaper.org

14



Delaware C-Corp Certificate of Incorporation A% 70|= 15

mjo
y_
_|'-._I
2
o
n
N
Y
\
3

founder ownership

2}
H &2 authorized shares?t A& L|CtH AA| A2 AFHE stock purchase agreement, board approval,
payment, stock ledgerZ Q=<IL|C}

o

bylaws2} o] Hets =53t

board size, meeting mechanics, notices S tHA|2 bylaws®t consentsO|M TR, =
governance= JZ0jA CHEL|CY.

N
M
g'h
B
g

Ja

S213L AAF 24 H210] BY

Ls o

certificate filing, incorporator consent, bylaws, initial board consent, stock issuance approval, stock ledger?t
Ao 2 82| Y2 ™ closing 40| cleanupO| L 8FL|LCY,
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10. 271 H=ALA| 2|2|5t7] Hoj| 2H|e A3 2| £E

16

4t AA= e 4 AR, SHE Fat Z0t2 A AtY, 5, EALAIE, MF 4ES LOIof 2Hde 4 USLICE
HSALOIA 717] A Oof2 HEE HelotH B2 A|ZtE 2Y & USLICE
=0f =H[E HE
3|AtH S| HOIH 37, =02, 48 AHE A2l DBA T2 0%
Az} 2t founder®| 82 0|2, A, &, 2| 2H|E, vesting I, reverse vesting 224
Argd A2, FAIAY O, Ol= W = A A, 3ll2| founders 0%
FA R authorized common shares 3| 2|, par value, option pool 37|, advisor equity &l
E21 A&l SAFE, note, angel, seed, strategic investor, VC target timeline
AlHf = initial board 4=, founders/independent/investor seats 0i|4}, officer titles
=AM o417 A bylaws, incorporator consent, board consent, founder stock purchase agreement, IP assignment,
stock plan Z2 0| &
M/ EIN, 23 AHZ}, 3|AHAIAE] 83(b) election, state foreign qualification, payroll A&
ALA} CHYH| cap table software, stock ledger, executed docs repository, signed consents 22| gl
BB 20 Y 24
+ 1. 3|AFED} registered agentS 2 SHCY
« 2. AEEAE 2 lawful purpose B2 4|, 4 AHS SA| THCTSICH

2
3. authorized shares £&;, class, par valueE Z23dstCt.
4. common-only2 A|2f&t2|, preferred authorization &= blank check preferred& 2| THCHSHCE
5. DGCL §102(b)(7) liability limitation2} indemnification t2& A StC}.
+ 6. forum selection clause®} no fee-shifting 24|& ZEstCt
7. incorporator A &2} initial director A Q! gtAlS ST}

8

A

2|

FAISICH

o
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11, A3 kAl H| 2 Stripe Atlas, Clerky, LegalZoom, HHS A} 21 o| 2|

22101 MB|AE w20 ¥ st|2H S5t founder 22|, 21221 AL, HAAY, FAF AM 22, S5
preferred stock A7t AT oA 21 HET T QHASLICE Of2f B[E2 20261 6& 30¥ 37H Atz 7|& &
= UBE A —H2I0|0, MA| 7tA 2 checkout, 4, &, expedited filing, registered agent, MY 22, foreign
qualificationO| 2t St L(Ct,

Stripe Atlas HZY Delaware Delaware incorporation, state 34 Io|2| 7|& S5t bespoke
startup, 2 A&, filing fees, EIN, founder equity $500 charter, 4= founder
Stripe MENA & issuance, 83(b) filing, By EL ERRHE
templates & T counsel 2
Clerky VC BZ AEIEQY M If  Incorporation, post-incorporatio &4 pricing 7|& e 2ME 25 o5t
7|2 & THAEZ A0 A2 nsetup, fundraising/hiring incorporation HEHo| S =AU
e docs § 25 $427. Post-incorp 2. Y& Ola7 =
oration S2 €&
LegalZoom Yot ol dgf, the Hel dd I7|A], registered I{7|Z|2}f add-on0f|  SA! AFOIEX BHEAE
self-service A& agent, 271 AMH|A w2t Hs. checkou 2 AHS3HR| Ye self-se
tsolme rvice A4S HA|
VC-specific cleanup &
27ts
HSAL 21 0] VC round Of| 4, dH, bylaws, consents, founder T A7 $1,500-$ A HRlt ZE A,
preferred/SAFE/foreign  stock, vesting, IP, securities 5,000, 8¢ I47|A|  tax counsel £& G{EE
founder/IP/tax/regulator = exemption, cap table, counsel $5,000-$15,000+ H2H5| 5ljof &t
y 0|7t e B memo Its
(=] =
4 Meh 7|z
- B2F Y, BF SaaS, W2 MVP HHA: Atlas & Clerky2 A|2} 74s40] SLCL.
- 3SR 2Y 0|4, 2| 2/vesting 212, 2 SAFES B2 O H: Clerky + HSA} ZE L= HS A} 21 o| 2|7} b St
=
- LE|3, BEARRAE, 2lg, EY, 53, 334, AEE, 0|00 AHALY: M SRE HIAIR MFHEVE 2= HO| WE5U

Ct.

« VC priced round & A: 3|A HS AR} investor counselO| amended and restated charter®t financing docsE &7
AAISHOF LTt
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12, H|E Helet R AZ

Delaware filing fee2} franchise tax= F4| £2

t par value EA0]| &2 &S & UAGLICH 27| founder?t
“10,000,000 shares authorized”& 2™ Delaware?| Authorized Shares Method

7|12

AL A B 4 3

18

= &
OLt, many startupse Assumed Par Value Capital Method& ZES XA ELICE 0| 222 ME/SAH et HEZ 2

2 0f'd =elo] Ze Lo,

£ns

oo

S Ch2ra ol

Delaware certificate filing

ol T2t 37t 7ts
Certified copy 271 $50 7ts
Registered agent chek & $50-$300
Annual report filing fee

Franchise tax

| —

2|4 $89, authorized stock2} 0| 2| 4=

cC

rir

7|

Non-exempt domestic corporation $50

Authorized Shares Method 2% $175,
Assumed Par Value Capital Method Z|

A $400, Lg%t $200,000

HIEOIM 7+ IRiet 2H2h2 “g2 filing BIEO| Attt = M| 28 Y77t Ekthetl B AYU L VCready 289l HIE

HC} post-incorporation cleanup, FAIESH P assignment, cap table, MIS election, securities compliance®| M

o
-
=13

&
2y

moh i

LICF.

Seed/A financing2 4

ci2r $1,500-$15,000+

q

2]-
(i}

2 $400-$600CH Al2f + add-ons

§4:0+ 7

H|D

Delaware Division of Corporations form @ty 7|2

o8, £33, U 7|2802 235 32 3

0jo

MHE|A 223} providerof| T2} 2}0|
O 32 12€7HA] annual report/franchise tax

34| Ot 7|2 Large Corporate Filers CHE 45t Jts

Atlas $500, Clerky incorporation $427 7|&
SHE, B2 FH|, MS/SH/IP O]5+0|| T2t HE

3|At counselZ} investor counsel B[ & &0l T
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13. 28 S HIZ §ljof o &

Certificate filing $0li= #910] 47|2/8, £24 K53t SIAL} AHSOR eHdeli 242 ObgLct M3 % 2237t
R[S LSOl SRR *'MOHH ‘SlAtE U= FALA Aot 7|=0| 26t 2|APZLH ELIC
=M 2e el 23517t

1 Filed Certificate & ol 42t filing dateE Y

2 Incorporator Consent initial directors M@ £= Z2ISHQ| Aot HZA

3 Bylaws zHEH OlAtE], 2253, A, SA| Eafel YR 2l &y

4 Initial Board Consent YA Y, SAAz, FALY, stock plan, IP assignment 52!

5 Founder Stock Purchase Agreements 22t 24! 215, vesting, repurchase right, transfer restrictions 2

6 83(b) election ZE & A& restricted stock vesting0| Y28 AutHOZ 30 deadline 24|, MRH2

7t gtel Ha

7 EIN A1 28 A2, payroll, tax filingsofl 22

8 Bank account 744 7§Ql =3t 3|At & 22]. stock purchase payment 7| &

9 Cap table / stock ledger SARAE HAIRE MR, 21A12] 3l 7|1=

10 Foreign qualification A& A YL 27t Delaware?} OFLIH 8liE & S8 LR Its

11 IP assignment / CIIAA 2 Ate} 2240 OHE IPE 3|A7E ARSIEE e

12 Securities exemption memo YA A EXR) SH LIO| S5 HAO| siYct=A| HE

83(b) election 4% A1

restricted founder stockO| vesting EE= S|AF ZHOH QO] §
Ct. YEFH O 2 transfer date2FE 30 0|2t= OfR 2
0|22 tax counsel == CPAR} £A| &H0I5[0f STt

20 ACHH, founders 83(b) electionS HE3HOF &L

7ol 2AIELIE). Ol

S|AtY

A7 OtL[2t MIF 24
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14, Y¥E A=20| €22

= Ut 2 0lsff 7H5
qEo2 a2 3|AFH, agent, purpose, authorized shares,

par value2| 2|0|

Al HiaH authorized®t issued@| 20|

SAFE/Note/Preferred2| 7| 2}0|

MF 83(b)2l 7@t deadline A
=Y A3k SAFEZ} securities2he gk 2121
Z|HfLZ board, officer, bylaws2| &g

TAALY =4 zg

00||
njo

gz Atk g

712 A8 MO HAL 2240 MHIAZ HYF 4 U BES
£ TR HYLICL VC SR, BUE BSHY A
HI2:2 O1712{Ct LIZ0| cleanup HIBO] & 712 4 QeUC

|AFRIZ"QF “2 S5
| =21 founders, FAIALY, IP 0|, 7| OjZ/D 0| Qo™

to

20

ot T2 @it YE = OJoffslx £l= F=

HE27t 2t

neE

(=]
ity

Ho

AA| SIAte| A 4~ class, par value, preferred
authorization 2%

founder stock issuance, vesting, repurchase, securities
exemption, payment evidence

term sheet &4}, conversion mechanics, protective
provisions, liquidation preference

83(b) M= &, FMV, state tax, nonresident/foreign
founder tax consequences

Reg D, blue sky, accredited investor, solicitation,
broker-dealer 0|4

conflicts, founder departure, investor director rights,
fiduciary duty 2%

=

FAE, &5, 29, 28, T-E, 0|0{0l/YS 20|

rxre
|>

El S AL7E EASHOF & HIEZE S|AFRIZ[
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= {1 ol =2
15. HS da 2t =4
St S AQULICEH A2 H|25 QAI0| OfL| O, AA| 27= 3|AFH, stock structure,

Ofzti= OlshE &7| flet =&
m

liability limitation, forum clause, preferred authorization 0§ &0 2 S A7} 2 6HOF SFL|CH,

ARTICLE I - NAME

The name of the corporation is [Company Name], Inc.

ARTICLE Il - REGISTERED OFFICE AND AGENT

The address of the registered office of the corporation in the State of Delaware is [address]. The name of its registered agent at
such address is [agent].

ARTICLE Il - PURPOSE

The purpose of the corporation is to engage in any lawful act or activity for which corporations may be organized under the
Delaware General Corporation Law.

ARTICLE IV - CAPITAL STOCK

The total number of shares of stock which the corporation shall have authority to issue is [number], consisting of [number]
shares of Common Stock, par value $[x] per share, and, if applicable, [number] shares of Preferred Stock, par value $[x] per
share.

ARTICLE V - INCORPORATOR

The name and mailing address of the incorporator are [name] and [address].

ARTICLE VI - LIABILITY LIMITATION

To the fullest extent permitted by the DGCL, a director or officer shall not be personally liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty, subject to statutory exceptions.

ARTICLE VII - INDEMNIFICATION

The corporation shall indemnify directors and officers to the fullest extent permitted by applicable law, subject to procedures set
forth in the bylaws and/or indemnification agreements.

ARTICLE VIII - FORUM SELECTION

Unless the corporation consents in writing to the selection of an alternative forum, internal corporate claims shall be brought in
the courts of the State of Delaware, subject to applicable jurisdictional requirements.

ARTICLE IX - AMENDMENT

The corporation reserves the right to amend, alter, change, or repeal any provision contained in this certificate of incorporation
in the manner now or hereafter prescribed by law.

AlB = 0|: officer exculpation 2= 2022 0|% DGCL 7§t 2|4l T2 3|AF7 public-ready charter® 5H=2| oj&
of et o H sk 50| R HL|CL federal securities claimsOil CHet forum clauses €= HE7F Tt T
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16. EAIA} AAL LS8 charter file index

EZ12H0)| A Y data roomOfl= G35 filed certificate PDF SHLPRH @ O 8 226 T} charter history@t
ownership record?} HZ&|0{0F &L|C},

2o =5 2N
01 Charter Filed Certificate of Incorporation, amendments, amended and restated certificates, Delaware

good standing certificate

02 Bylaws and Consents Initial bylaws, incorporator consent, board consents, stockholder consents

03 Equity Founder stock purchase agreements, option plan, grant notices, exercise docs, stock ledger
04 Tax EIN letter, 83(b) election evidence, franchise tax reports, federal/state tax filings

05 Financing SAFEs, notes, term sheets, subscription agreements, side letters

06 IP and Employment IP assignment, CIIAA, contractor agreements, employment offer letters

07 Compliance Foreign qualification, business licenses, securities exemption/blue sky records

08 Cap Table Current cap table, fully diluted schedule, option pool, SAFEs/notes conversion summary
FANOI) $2 U 22 de

- 2= 48 2M7t e 2 He RO JSLCE

+ Q&2 authorized shares®} stock ledger?| issued shares?t 2| 2| et& L CY.

- founder vesting2 83(b) evidenceZt it QUZ| A&LICE.

« cap table0f| A fully diluted ownership, option pool, SAFEs/notes?} MY EIL|C}.
- ¥9l good standing, registered agent, franchise tax7t 2|4l AEFQIL|CY,
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17. 2|5 Adl j|A2|AE

Delaware name availability 9! &=
AH/E0Q1/DBA/foreign qualification name 2= A&

registered agent A2t L 2l AR HY

.

+ authorized shares &2 24 founder, option pool, fundraising 1121
- parvalue 23 2 founder stock purchase price2t 2| &0l

« common only vs preferred authorization vs blank check preferred Tzt
+ DGCL §102(b)(7) director/officer exculpation & HE

+ indemnification, advancement, D&Q insurance &k 4E

« forum selection clause &

- certificate filing 2= £ filed copy 22

+ incorporator consent& initial directors 4!

+ bylaws 2i{EH

« initial board consent® officers, bank account, stock issuance 52l
- founder stock purchase agreements M@ 2 CiZ &) 7|2

« restricted stockO|™ 83(b) election 30 deadline &2l

+ EIN A 2 RS letter £

+ bank account 7§, S|AA|ARI HZE

« stock ledger2} cap table YH|0|E

+ IP assignment/CIIAA &2

« state foreign qualification, local licenses, payroll registrations Z&

« SAFE/Note/Seed £2} A securities counsel Z&E

ZAZ: Delaware C-Corp Z&2 &2 A2 22 E0|2|8t founder ownership, option pool, VC preferred stock, SAFE
conversion, board governance, litigation risk, annual franchise tax7tA| HZ2%|l= 72 AAH SMYUL|C el de&lo| =
HILVC BEALR2|etH, Fat 20 THAO| A O|0] “FX[Ap7t AL 3lAPets 7222 HASHOoF g Ct.
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18. 1 =8} 7|22

SOI5t B ARYLICHL HBL 447, MHIA T12HS HBE 4 YO 43 fiing EE Aot H

Of2 At== 2026'F 6 30¥ 7|22

24l Y2S FUsHOF BLICH

At=

Delaware Code Online, Title 8,
Chapter 1, Subchapter |

Delaware Code Online, Title 8,
Chapter 1, Subchapter IV

Delaware Division of Corporations,
Certificate of Incorporation for
Stock Corporation form

Delaware Division of Corporations,
Annual Report and Tax Instructions

Stripe Atlas official page

Clerky Pricing official page

LegalZoom corporation pricing
page

IRS Form 15620 and tax
professional references

g
DGCL §102 contents of certificate, §106 commencement of corporate existence, §108
organization meeting, §109 bylaws, §115 forum selection. URL:
https://delcode.delaware.gov/title8/c001/sc01/

DGCL §145 indemnification, advancement, insurance. URL:
https://delcode.delaware.gov/title8/c001/sc04/

Minimum filing fee guidance, additional page fee, certified copy, annual report note.
URL: https://corp.delaware.gov/incnstk.pdf

Annual report due date, filing fee, franchise tax minimum and maximum. URL:
https://corp.delaware.gov/paytaxes/

Atlas includes Delaware incorporation, state filing fees, EIN, founder equity issuance,
83(b) election filing, templates, and lists price of $500. URL: https://stripe.com/atlas

Incorporation offering and listed incorporation price of $427. URL:
https://www.clerky.com/pricing

Self-service and independent attorney access disclaimer. URL:
https://www.legalzoom.com/business/business-formation/inc-pricing.html

Section 83(b) election concept and deadline should be verified with tax counsel. IRS
Form 15620: https://www:.irs.gov/pub/irs-pdf/f15620.pdf
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