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0. AHE A A

O] 2M& Eeto] C-CorpZt FAIS S| 0| WEH2Z &ole Al
H ok, FAA LY, MPY Al HFA|, 2/0E BAH, FAAL 22 F0f T2t
SIALY HOAL SHUY HIAL MFUE7He dE7F E2FLCH

ol d

ZHEYULH EF SAe] F&, =5
S

Mol Eetelof

SHA Y22 CIABILICH SIAP LS HEH0| QUi FAIQIA), Hwsh 7|2 £910] AU, Ci7tet 7420] HHBIA,
ZUY S2 0| 228 2P, MR A EE MHES $X12| SR, FAHZ T cap tableol FE| HEt=
2S5 10| 2fQI3HOF BHLITH

I'E

« ZEA authorized shares®t par valueZt £Z5t7{Lt preferred stock #5t0| O™ HMA Certificate of

Incorporation %= amendmentZ Z Z3l0F §fL|C}

- RO SIALS| A WEHE SA O|ALR| 7t Wl A £~ Z], CHVF, O, H§tRHS S¢lot= board consent

E= 20 Z0f|M AlZFRLCE

o ZFAZLO||A| restricted stocksS 2a5IH Founder Stock Purchase Agreement = Restricted Stock Purchase

Agreement, vesting schedule, IP assignment, CIIAA, 83(b) election TH7| 2|7} SiAIQ]L|C}.

o 212070 N20|AH= AMA| FAIECHoption plan OF2f stock option = restricted stock awardS ste 297t

B3 Rule 701, 409A valuation, M2 reporting= &7 2tOF §L|CT.

o HHEX2} E= VCO|A LldHe A2 B Yo| Ot 2t FAtA| &3H0|22 Reg D, Form D, Blue Sky,

subscription == stock purchase agreement, investor rightsE 2= 2 2t2|5H0f gLt

- ALY (stock ledger)2 B £ 7|50|11 cap table2 BAHA ARR LEUQLICH SO0| Ct2H EAHAARR QI
S EO|M B2 A7 "L T

Cap Table3} FAICHZo| x}0]

Cap table2 ZA|A R Stock Ledger= #A 2 7|=2¢]L|Ct

B{At 1= HH 52

Founder A Stock Ledger O BH/ARH SA
Fully Diluted ‘ Employee Pool Option Plan OFZ| O|er3l 7t
Ownership

Angel Investor Subscription Bzt de| 9

Unissued Authorized el 2 2H0] B

. /
B FA70% M SH¥E15% AH 10% ® oLt 5%

2. ZA] 23 M SHQIBHOF B BIAHY ALE
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2.1 Certificate of Incorporation%} authorized shares

tll0| C-Corpe Certificate of Incorporation®i| 7|Z2HEl authorized shares HQ| QHOjA{OF FAIS BiSHSE 2~ Q&

t.o|0] elEl A SHE O|UE, ST EXAL LMEZ FASHE W authorized sharesE Z2t5tH all 24| 7}
Qe Ul & &~ UASLICE DGCL2 FAI9| SR A2[R, M2|2t Aloto| &t = Haty 2(S B2 0|AtS]
HHAHE[0{0F ot HA|=2 LTt [S1]

P 27| AEFEYS HE common stock 10,000,000, par value $0.00001 &= $0.0001 R E TH0| AFR31R| 2,
U ERYLICH authorized sharesE W2 27| oM SHE 0 EX12 Ll Qo) 22 2 HFH0| 25, HF

™ Delaware franchise tax Al&tof] S & 4 USLICE [S3]

2.2 par value

par values 3|A Qo2 Yote 2|4 YEIIAJLICE AR FAQ| purchase price?t par valueZCH S22 B 24|
2 ooz AR YHIIAS 2[4 par value 0|40|0{0F LICE par values= Delaware franchise tax2]
assumed par value capital method AlAt2E HZAEL|C} [S3]

2.3 common stock2} preferred stock =

2kA21, 212] D20 A= EE common stock = common stock option0| 2EILICt VC EARb= CHA|2
preferred stocke2 27 &LICE preferred stocke liquidation preference, conversion right, anti-dilution,
dividend, protective provisions, voting rights S2 Z&6t22 Che 85 Ho|oto2 = H25110 B & amended
and restated certificate of incorporation0| ! EtL|C}

2.4 board approval?} shareholder approval

T ASS A= YL ti7t= §g, 7#d E=

DGCL §152+= O|ALS| 7} Al gtalin} CH7 | HEHE £Q1T
S| Atol| CHEF benefit, 1 2
|

= 2
stol = cash payment, IP assignment, A{H|A |2, £x}2}9
332 U S A0 Ci7AZ| ZoMol| 25| 2{0{0F ZLCt, [S1]

r U
0
11
o

HZA preferred stock #2| A4, option plan = 1SO 22 2| plan £9!, 7|&
= e Ao 2|2 = HARQILICH TH: common stock HHEHe A2k} 7|2 AH|eko||
che| Q5HR| UUCHH BE O|ALS] Q12 ISR 0 SIAMH BAE BIEA| &HQI8HOF LTt

—_ o

5

1 Jat/7|& Aok ol Authorized shares, class, par value, preemptive right, ROFR, investor consentS &QIEtLICt.
2 i P gt 22, A, 22, A VC S S0 OE A 2|92 Wilst=2| FEL T

3 74AD oot 23 par value O|AFRIZ|, FMV/409A7} TL 3R

3 Ip/MHI|2 Th7HRIR| SQIBLICH

4 SHY A e Rule 701, Reg D, Section 4(a)(2), 7|Et BiA| £ 2= F2E MedBiL|Ct

5 O|AtE] & FA L Z2 JHA o7t vesting, AIM YAl BE A S SOIFHL|CE

6 Aok HZ/oha g Purchase agreement, subscription agreement, grant notice S8 M3t =S gh&L|Ct
7 NS e 83(b), 409A, payroll/1099/W-2, ISO/NSO reporting 0155 &I §HL|Ct

8 HEAHE Form D, Blue Sky, Delaware amendment, franchise tax @& 5§ & L4 &lstL|ct
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=2 3y ue 4y

9 FAIO/Cap table 2t Stock ledger, electronic share record, stock certificate, fully diluted cap tableS G|0|E&L|CY,
10 BIAALEY 1Y Board consent, agreements, payment proof, tax proof, exemption memog &% Z2&L|Ct.

Ofzf B A
HIE SER Falst AYLic

A/ QIAFE el Hestut 22| 4| BaE=AZE AlH Fehgl23
Certificate of Ll tstt & A &, FF, par A HSAY/Z2tR)0f Gateo] YR AZ L 3At M Al preferred ohe 2 Y, preferred
Incorporation value, preferred stock 2§t 274 counsel minute book &2 round £ authorized 23l 71, franchise tax

QILct, shares ﬂ%‘ o 2F
Authorized Shares Il & E SAA+ZHE+0AT CEO/CFO/HZAL LHE cap table workpaper &gl 29| A DS EE AT e g
Check Al0| Hate S QHRIZ| QIS T &
Par Value Check L#7EAO0| par value O|4QIZ] &0l CFO/MIS/HS AL U2 ZolM 252t2 A28 d A7t Ul 3A |/ MR/2IA
ECI=S 24
Common/Preferred common, preferred, option, S|AL HS AL U R/S 2 A ZH S d, sdEu d ZRE Hal 2o, F2at
Structure Memo restricted stock = O S S g3l Hel &8
ot=A| Felgct.
Board Approval / FA Lo ZA SOIYLICt £EQ1,  B|AHZAL 2O O[AL  Z|A} minute book LR 22t MY/ciz HY A Mok ol= U, HAY F
Board Consent 22, 71, CH2L, A YA vesting B ME ot g
2 gLt
Stock Issuance Ul MR ZUS 2 O|ALS] 2ol S|AFHSAL Lis 2at 2t el 21 SMA/IRU 2YE
Resolutions Lct,
Founder Stock LU A 4=, THH, vesting, IP ZHR/HSAL/CFO LjE 232 U stock ledger BF A3 2% S =Y,
Issuance Record 7tE 7 IS &Lct d ownership 2&%t
Founder Stock A7t SR RE] FAIS D0 AL HS AL Lis 2t 2R YR Al vesting/2t0ia £A,
Purchase Agreement 12 3|AIQ| repurchase rights &4 83(b) &M
ECI=S
Restricted Stock vesting0| 22 Al A oA 2] SAL HASAL e 22 founder £= 27| 2/ DtM/SOHA/ATHEE &
Purchase Agreement  L|C}. restricted stock 2t A
Al
Vesting Schedule Al2F = milestoneOf| T2t A0 2FAZL/O|ALE] /B AL A/ 2FMet cap tableo] gt gl 21 Y Al E|ARR} 22 F2| Ay
HEE =S SAFLCH
83(b) Election AEHRAS MAIEE O AJIHS A 2-2L MRYE IRSAIE, SALARR 22 AeHRA O] 2309 EF vesting I E4AS
2 MEliStE MIF A YLCEH I BE O|LY M| 7ts, MS &4
Stock Ledger HY ZHEQILICE 0|8, 4, F  S|AH|IM/CFO/ZUE  S|AL A 7|2, Ml ledger 23l SA| HH 23 EYS, o FH/
Al 4 HRH/QE LHAS 7| SRILICE ts HAF2A|
Cap Table S| HS FAH £2(72 2EYY CFO/ZHAENE s el 2 8212 3% 2ol HE Al SIME 2R, BAZH 2
= =
Stock Certificate E= A E= F3SM HAPI|IELE & S|AL/EME e zz712 stock ledger YHO|E 2 HE ofr 2 AlLY
Electronic Share SYUE AT =
Record
IP Assignment ZAANLRL RS I|Z IPE S| SA B A Lis 2a LU FAHH A FAF Y A ARHE E
Agreement AtZ2 O|MgLct, = &Al a
ClIIAA HYUYE, 84, 08 F IPHE, BY  SlAHHSAL Lis 2at 2A/0F A2 IP 2=, E2}AAL red flag
/AR Ae 52 oot
Stockholder F3 U L= A5 voting, EE2SR,  SAY/EARf counsel e 2 FFE3MH A2 2d, 2= A Aoy
Agreement drag/tag & 7|2 ME FELICH
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A/3$QIAFSH of mast WEEY w3 ES HE
ROFR/Co-Sale AR A AL K| ZAY/FEZRL R F2RZE counsel & Le 22 QI /NC ER} A
Agreement Mojed U ISHEHS SUC
Investor Rights HEAH, S84, pro rata, major E212t counsel F= LH S &2 priced preferred
Agreement investor H2|E ZFELICt, financing Al
Subscription E22p7t 213 n SH S SAEAR} counsel e =2t QlZ/Reg D L&l A
Agreement otdotn F212} 2sS AJFLC
Securities Law o S5 210| L&l JHs5HA| Rule SHY HSA Ue 22 e A HALAIG  offer Ho
Exemption Memo 701/Reg D/4(a)(2)2 £AI8tL|C
Rule 701 File 2/NE BAY Walo| B 22t F|AHHEAYCFO LHE &2 equity compensation

St Al LTt grant A

Regulation D File SX2; o] At A 2 1Y SHY HSA LS £33 Form D ¢ E212t solicitation
Lt

Blue Sky Filing S22 73 2 notice filing & SHY HSA/Ailing FHE/EFD HE S22 02k = FH 7|
fee HEQLICH agent St LY

Form D Reg D &£ &&d BA offering?| 3|AL HZ At/ filing SEC EDGAR A& 21 02t = 15 O|Li7t
SEC notice filing®L|Ct. agent 23

409A Valuation option strike priceE FMV 0422 S& valuation LIS 22 O[ALS| 12 option grant 2 &

S2 Q4 rescission risk

0

4
nE

s/AE T8

N

SEC filing deficiency, &
AAAL 24|

discounted option,

A3517| ISt private company firm/CFO QOHE S 409A M2 TIEE| 2IE
valuationL|C}.
Option Plan 211/F option pool2t grant Aat  F|AL HES A} O|ALE/ZF SA Z LHE 2 employee equity grant & E£=1SO &4
of Z2AHYLCt. s grant
Employee Equity grant notice, option agreement,  3|At BIZAHHR LY Ol £342} AR 2t grant Al He|2H EYE NR
Grant Documents exercise notice, plan summary%! reporting L&
Lict.
Shareholder Consent @2 &, option plan, preferred  S|At IS A} 3|AF minute book W% 22 LR35t corporate Y/ At 52 =
rights & &5 52 Atetel Sy action
=3
Tax Reporting File W-2, 1099, 3921, 83(b) AlZ, CPA/payroll provider  MR7|& U2 B2t L TR  AHL/HAL/O|A Al MR A =2t 219 251
payroll tax ZEE Za|gct. Al
Franchise Tax authorized shares®} issued shares ~ CFO/CPA LS E2 Delaware report & 814 L g2 of A+ 2| franchise tax, &
Workpaper 7} Delaware annual franchise tax gry Pl |
0l 0|x|i= Fate ALHELICH
RS CHAMSE AlD DB
5 . = O E o2 271 [
Z}FAH HisHSI= HS
5.1 ZH210|A| LHst= 4
A YAL A2 ALY R, MB, IP ARHS SAI0| ZERLICE 71 &8 #+Z= common stockS H2 7t
2 YlistE| 44 vesting2t 19 cliff, 3|AFS| repurchase right, lock-up, ROFR, IP assignmentS &4 F& AL
Cf.
£ TOIE: 22} ZAI0| vestingE| = restricted stockO|H 83(b) election OrZ2 A|5t2Al 0|HY S 30YQILICE IRS=
83(b) M77t substantially nonvested property?t A{H| A2t 2teds O|{E mf AEE £~ U1, 30Y W A Z&dH0F SiCt= 2| 2lE

HlSELCt. [S8]
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83(b) Election: A5t

3947 Restricted Stock2 MBY, 0|2, chag g%%% JIEOR A 9 a7t WRBLC,

4»
[IJ
0
b
u
M

Day 7 ME/AtE

Day 30 IRS #A|=

= =H
Day 0 4 0| o Day 20 3'8 &4 oz
—'.-— 2t 21 vesting® THOIC HAS M| 7t5, gk FRAMLALO|M 2| BH Hetoz WA
A5 S IHF (2] otol| 83(b) LA, 2H/MAL AE S, SlAFAE 24 HalE &% ST

at= A2 Wl AR I|E
SHEF CHHI2 common stock. VC Z0fl&= preferred 23S T|5H= 20| LB QIL|Ct
2ok Founder Stock Purchase Agreement %= Restricted Stock Purchase Agreement + Vesting Schedule.
52 Board consent2 U3l 501 3SR 7F A LO|Lt 7|2 £ consent 22 O|F &0l
N2 Restricted stockO|® 83(b) election2 ZA| QHLUGID HEZZSHS FAL 22
1P IP Assignment®t CIIAAE 4] 28l SA| ZH2Z 4.
714 par value 0|4, A& 222t H2 FMV7 7Hsotlt AL A 7|15 ER
Alg 83(b) =2k, IP 00| A, vesting Q= 2FA 2t full ownership, cash payment S& £2j.

5.2 2 - 0 F0|H &lst= B

2190 DR20|H e HA| A Ht2 L3l5H7| 20} board-approved option plan Of2lf stock optiong £0{ot= 4<%

P &S LICH B4 3IAFS] compensatory equity 28H2 Rule 701 AE7t A Y
5t S2 oizj2tn

employees, consultants, advisorsO|H| E4t 3422 0|2 R|= S& THo[o|

_ O™

L|C}. SEC= Rule 7010]

A
HEB

LIC}. [S4]

option grant= 409A valuation2t HZEL|CH 26 CFR § 1.409A-12 stock rights7t 409A A€ I|ot2{ P TiAH|=

exercise price?} grant date@| fair market value=2Ct SZ| Qf0}OF StCt= 2 E SLCEH [S9]
s AY/DE WY AR I|E
SHEF stock option, restricted stock award, restricted stock purchase. RSUE 27| H| 42t AELEHO|A ST 4 & LT
Aok Option Plan, grant notice, option agreement, exercise agreement, consultant agreement £ CIIAA.
52 Option Plan2 O[At2| Y Hesh 23 501 JHE grant= O|ALS| £ Y2 AL 52
23 Rule 701 St=2} written compensatory plan/contract 2 &9l reporting companyil= & £7t.
M 409A valuation, ISO/NSO T2, exercise A| W-2/1099/payroll tax, ISO exercise reporting ¢!,

AR MH|A HZ2 O], accredited investor 02 &L} Rule 701 Ci4t consultant/advisor®l 2|7t £

409A ©10| option grant, board approval €#2} grant date 22 %|, Rule 701 St= 21}, ST A ARt A
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5.3 AHEZZL2t0f| 7| Trsts S

ANHMEZIR} HisHe HAMA HISHO| OFL|2} EXFR} ChAF AFZ R EQIL|CE TH2tA| Rule 7010] OfL|2} Section 4(a)(2),
Regulation D, Rule 506(b) &+ 506(c) S At2Esl HA7F SAHLICEH SECE Rule 506(b)7} Section 4(a)(2)2
private placement 20| M &25|= 52 ]

Reg D offering®|A] 2 0f2t0| E485+H Form DS SECO|| &30t EC= Form D notice2| H&7|8HS A sale & 15¢

.S
2 4Lt 28 Blue Sky notice filing FXF2} 424 0] ©}2] f%EE gHASHH, NASAA EFD= 042] 29| Form D notice
O 442 HE A|ABIC2 AFRELICE [S6][S7]

g'ﬂ
=2

e AU AR} e M 7|2

SHUER common stock, seed preferred, SAFE, convertible note, warrant S. 2| F4] 28l {25 212

H|ok Subscription Agreement &= Stock Purchase Agreement. SAFE/note2t® conversion mechanics .
59l Board approval. preferred stockO|®™ charter amendment@t &3 521 7ts4.

SHY Reg D/4(a)(2) &4, general solicitation {5, accredited investor representation, bad actor check.
FEAHE Form D, Blue Sky filings, state fees.

NE 212100 Bad 252 EF A0, 3|4} valuation2t cap table 3|4 Bt L2

A4 EAZE WA 80 MB/592 LE0|| 42|, Form D/Blue Sky 2}, investor accreditation A £41.

5.4 VC £A =0 &list=

VC E2t 4ol 242t FA1 1P, option pool, 83(b), cap tables A 2|50 &LICt VC £2} Z0i|= preferred stock
23 amended and restated certificate, stock purchase agreement, investor rights agreement, ROFR/co-sale

agreement, voting agreement, management rights letter, board composition, protective provisions?t I{7| |
2 2zl01LC}.

VC EAL = 4 12 Ha}

2} 40ll= common 34, £2F 0= preferred stockat SXF2F H 2|7} A /4| 280 S0 i ch

s ~\ ' ~
vcd VC %
Common Stock e, =2 &l Preferred Stock ER e
Option Pool 2o/ HAF N IRA / ROFR HEU/HOH/ES0=
priced round
Founder Vesting reverse vesting Protective Provisions  =2Ala H=H
Clean IP IP Assignment =4~ Amended Charter dete)lof A& 7ts
. S . S

Al LR common stock 34, FME ofef. preferred stock A4 L= 3ty liquidation preference/Z &3/
B3 ZG

N
1
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Sl Az} &8l option plan, clean-up board consent.

=M Founder agreements, IP assignment, CIIAA, cap table.
24 27| 9l exemption memo 2.

HALZQIE 83(b), FAICHZ, IP chain, option grant dates.

)

Delaware
Secretary

—

)

IRS Tax

409A 23
IPARH ZS

Cap table 2%

IZAO| 2N o4 2F

EESLEL

vcd

LA, &

authorized shares 21}, O|Al3] &
Ql L=2f par value 0|2t 23

[ e

Rule 701 = Reg D 2 &
public solicitation 22| AT}

==
S=,

restricted stock 0| & 302 L§ M

oiAE

FMVELC} Y2 option strike price

242} &= contractor?t IP
assignment O/ A&

AH|2f, ledger, Z2AUF

=23

authorized shares2 34| 2|11
tax method ZE gig

7|Z ROFR, pro rata, protective
provision 2|8t

H 2|23 2{|0]0f

AAH9FE SA0l A=gU

L2l AmY 2

Charter.

Reg D/Form D/Blue Sky 2!

letter.

A2k ROFR /

Vesting / IP

2t

void &= voidable stock, ratification
e, SAAA 2

rescission, &, EAt2} claim, 584t
2|

vesting A| 0L A4S Q14 Ths

Ih4 TM|, 27HH 2 0[2t 918

SRR/} LALO|A S 2pAE A

(il

pol

QU 23,

£t round 2|
Of| 20t =

2 Delaware franchise tax

wy 24

o
4

27, Al claim
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VC

o

O|AE] & 22 &9l charter amendment, investor consent.

SPA, IRA, ROFR/Co-Sale, Voting Agreement, Amended

! investor representations.

preferred rights, pro rata, board seat, veto rights, MFN/side

Y

SECEDGAR
~— = /

/S

States Blue Sky

~—

ofg 23|

Hd2t/ledger/cap table/board consent MZHE

exemption memo, investor questionnaire,
Form D/Blue Sky 22|

g9+l closing checklistofl 83(b) S/ &= XL &t

=3 409A valuation & grant date/strike
price &3

= Al HF5
AL el

ZASZ |P assignment/CIIAA |2
single source of truth 2|, gaofct
reconciliaton

assumed par value capital method®t
authorized shares method |1

7|2 E2A|¥ consent matrix 2



7. 74 Bl d 35| 2E

g sol ye ne 3= Ate

q authorized shares?t 2&38t71? preferred #§tH0| J}=71? par Certificate of Incorporation, amendments
valueZ} Z0ORI7+?

7|& gl 0|0] Y=l At of|2FE option poolg E4AHH=71 Stock ledger, cap table O

O|ALZ] board approval& el Zof| 22 £ =7t? quorumzt MHHZL  Bylaws, board consent O
Lgeyp
- X .

F2 49| A2t BAH, option plan, preferred rights, 7| & £A}A2kA Stockholder consent matrix O
consent?t HLs571?
2l ot YA AY, A7, A VC F ol HRo0P AR/ MB|A/E22L 2t2 ]
7t4 par value O|&217}? option2 409A FMV O|AHQ17}? 409A, valuation memo, board A2 O
H|of purchase/subscription/grant/IP/CIIAA 27} ZH|Si=7t? 7|2k THF | Z| m]
CHZ/ch2t dg, IP, ME|A S Oi77F HEstn SYO| U=t wire receipt, check, assignment ]
SHY Rule 701, Reg D, 4(a)(2), 7|E} HA| & A1 exemption memo, investor questionnaire |
2 A2 Form D, Blue Sky, Delaware amendment, IRS 83(b)7t ZL235t7t? filing calendar O
M 83(b), payroll, W-2/1099, ISO/NSO reportingS &HIi=7t? CPA memo, payroll instruction O
2 stock ledger, electronic share record, cap tableO| SA|0f YT ledger/cap table reconciliation O
O|EE|E7}?
Hat minute book2t data roomo| 2& MEL0| E0{7H=71? closing binder ad

8. MRE 28 =4

Certificate / Amendment @2t9)0f counsel O|AL2|/2=F/F A2} counsel incorporator &= officer, Delaware filing
agent

Board Consent / Issuance S|A HS AL CEOQ/CFO/O| AL OJAL MY E= 39| 2IF/MT|

Resolution

Founder Stock Purchase SlAF S AL AR WA HZAL A S|At officer Y 2t

Agreement

Restricted Stock Purchase SAL AT AL SR MRYZ27} 3| At officer & &2t

Agreement

83(b) Election SHA/MSEE Rt CPA/BZ A} 2} RS A2 L SALALR

IP Assignment / CIIAA S|AL S AL IP counsel L 7ts 2 A2}/2I/ N2

Stock Ledger / Electronic Record CFO/3|At HIM/23HE S|At HES A} S|AL B4 7|E He|At

Option Plan / Grant Documents 3|AF S A O|At2]/ZF/MIF 3| A} officer, 282t

409A Valuation =& valuation firm CFO/OIALS]/MIF S|AF 23, O[ALZ] 2=

Subscription Agreement S|AL = EAFA} counsel SHY B A S|At officer & E2f2t

Form D / Blue Sky SHY S At/filing agent S| At officer EDGAR/EFD EYAt

Investor Rights / ROFR / Co-Sale E2}2} counsel & S| At counsel/S ARt S|AL, 2H AR}, EREAL
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Tax Reporting

90. 7 A2 o7
2 M/

Certificate of Incorporation

Certificate of Amendment / Restated ~ Of
Charter

Board Consent / Stock Issuance off
Resolution

Founder/Restricted Stock Purchase off
Agreement

83(b) Election off

Stock Ledger / Electronic Share o

Record

Cap Table o

Rule 701 File of

Form D o

Blue Sky Notice off

409A Valuation off

Annual Report / Franchise Tax o

Tax Reporting W-2/1099/3921 & off

10. 4524 71 A=
AL A U3 Ho| 910| cap table
ok 2y

2 83(b) election OFZF 22| Almj

3 IP assignmentE LIS22 0|

4 option grantE 409A valuation ¢!
o] 2Il

5 Form D2} Blue SkyE 24&

6 authorized shares?t 2&5tH| 2ralf

7 ZAICH 20t cap table 22%]

8 E2}210}| 2| common/preferred H2|
£ 7= %2

CPA/payroll provider

B

oF 2 A=/5

CFO/M|IR S AL

ofL 2 ofL e
of ofL e ofL e
o oty e ofL e
o ot e ofL e
o o o
otH 2 oL oY
ot oL oy
ot o2 oL
ot 2 off ofL 2
otH 2 ofL| oy
oL ofL| 2 oL
of o o
ofL 2 ofL e e 4|
HFAH ;I-h Al A
=2 oot 8T
st

SOl 7FELIC.

ol
>~
N
Q2
0=
N
>
o
>
30
Q'I_I
>
62
rir
o>

SENZE EILICEH

discounted option22 409A MZ A7t M2 4 &
Lict.
Exa

¥ filing defect?t AL A0 M =2{ELICEH

Y £ FA| 220| LiEA EAIEUCH
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2207 Rule 701 CHAHE ZE §10] 24 BA A& A 7ts. MH|AAH|CE 2HH, A|S MH|A Q| 2435t
equity £04
10 franchise tax @&k 2A| authorized shares 37t = 0|4 2| Mg 14|, Delaware tax calculator®} CPA 20l
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da st B2Y Certificate of Incorporation2 2 O|H &H0| 7k55t7t? authorized shares, par value, preferred blank check gt
2 2z8t?
gis 9| board consent?} DGCL, bylaws, 7|2 investor consent L1 £Z5H=7}?
tH7tet 7+4 L#7H0| par value 0| 0|0, A £= MO FMV HEJF S5
242t vesting reverse vesting, repurchase right, acceleration, cliff, termination event &7t 2742
83(b) AHBtRA £-27E 30 W HAS| A = AT Fxfet SYO| ZH =1
IP/CIAA 22, 21, &, contractor?| WA L D2} IP7F S|ALRZ F&E =712
Rule 701 227t Rule 701 CHAHRIA], written plan/contract 2 St&, disclosure triggerg £Z5t=7}?
Reg D E2}2} 2H5H0| Rule 506(b) Q12| 506(c)Q1A], solicitation, accredited verification, bad actor checkZt 2=74?
Blue Sky 2t EXpALO| HF 0| M notice filing, fee, 7|51 &I =712
409A option grant A valuationO| 2|4I0|0, material event = ZHH7t7t HR5HI}?
Tax reporting W-2, 1099, payroll tax, ISO/NSO, Form 3921, non-US person withholding 0{£& &°QI3i=7t?
Franchise tax authorized shares 82 &= option pool 27t Delaware annual franchise tax0il 0|2|& &2 20172
VC readiness VC E2} A cap table, ledger, board approvals, 83(b), IP chain, option grants?t 2A} 7Hs 8t SE{QIT}?
12. LHF SE 0j7[R] E2H 2
2o B3t 24
01 Charter and Bylaws Certificate, amendments, bylaws, incorporator action, initial board consent
02 Board and Stockholder Approvals  board consents, meeting minutes, shareholder consents, consent matrix
03 Founder Equity founder purchase agreements, vesting schedules, payment proof, 83(b) copies, IP assignments
04 Employee and Advisor Equity option plan, grant notices, option agreements, Rule 701 file, 409A valuation
05 Investor Financing subscription agreements, investor questionnaires, SPA/IRA/ROFR/Voting, wire confirmations
06 Securities Filings Form D, Blue Sky receipts, EDGAR accession, EFD confirmations, exemption memo
07 Stock Records stock ledger, electronic share records, stock certificates, transfer records
08 Cap Table pre-money/post-money cap tables, fully diluted model, option pool calculations
09 Tax 83(b) proof, payroll instructions, W-2/1099/3921 support, franchise tax workpapers
10 Closing Binder final signed PDF set, closing checklist, counsel emails, board package
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S1 Delaware Code, Title 8, Chapter 1, Subchapter V 2 VII - classes/series of stock, stock issuance, rights/options, stock ledger &2 DGCL
https://delcode.delaware.gov/title8/c001/sc05/index.html Zgt

S2 Delaware Division of Corporations, Stock Corporation Certificate of authorized shares®t par value 7|2 27
Incorporation form - https://corpfiles.delaware.gov/Corp_Forms/Incorpo
ration%20-%20Stock.pdf

S3 Delaware Division of Corporations, Franchise Tax Calculator and Annual authorized shares method, assumed par value method, annual franchise tax
Report instructions - https://corp.delaware.gov/frtaxcalc/ &
https://corp.delaware.gov/paytaxes/

S4 SEC, Employee Benefit Plans - Rule 701 - employee/consultant/advisor 2AM S# Wl B
https://www .sec.gov/resources-small-businesses/exempt-offerings/empl
oyee-benefit-plans-rule-701-0

S5 SEC, Private Placements - Rule 506(b) - private placement®t Regulation D BHA|
https://www .sec.gov/resources-small-businesses/exempt-offerings/privat
e-placements-rule-506b

S6 SEC, Filing a Form D Notice 2 Form D FAQ - Form D A& S} A sale & 15¢ 7|t
https://www.sec.gov/resources-small-businesses/exempt-offerings/filing
-form-d-notice

S7 NASAA Electronic Filing Depository - https://www.nasaaefd.org/ 2 29 Form D/Blue Sky notice filing & &2 M2t 212
https://www.nasaa.org/industry-resources/securities-issuers/efd/

S8 IRS, Section 83(b) guidance/Form 15620 and Revenue Procedure 83(b) election 2! 30 A& 7|5t
references - https://www.irs.gov/forms-pubs/update-to-the-2024-public
ation-525-for-section-83b-election

S9 eCFR, 26 CFR § 1.409A-1 - https://www.ecfr.gov/current/title-26/chapte  stock rights@} fair market value 2t&4 409A 4
r-I/subchapter-A/part-1/section-1.409A-1

S10 IRS Topic No. 427 Stock Options - https://www.irs.gov/taxtopics/tc427 statutory/nonstatutory stock option2| MI& 7|z
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