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Action by Unanimous Written Consent of the Board of Directors
DetencionDefensa.com, Inc., a Delaware Corporation
DRAFT FOR SECURITIES-COUNSEL REVIEW — NOT FOR EXECUTION. A starting template for review with qualified counsel before any use. Bracketed [ ] fields require completion. Not legal advice.
The undersigned, constituting all of the members of the Board of Directors (the “Board”) of DetencionDefensa.com, Inc., a Delaware corporation (the “Company”), acting by written consent in lieu of a meeting pursuant to Section 141(f) of the Delaware General Corporation Law, adopt the following resolutions:
1. Authorized capital stock
RESOLVED, that the Company’s authorized capital stock is, or shall by appropriate charter amendment be, fixed at 35,000,000 shares of common stock, par value $0.0001 per share; and that the officers are authorized to prepare, execute, and file any amendment to the Certificate of Incorporation necessary to effect the foregoing.
2. Founder, officer, and director restricted-stock grants
RESOLVED, that the Company is authorized to issue restricted shares of common stock, at a purchase price of $0.0001 per share (par value), subject to the vesting and other terms in each grantee’s Restricted Stock Purchase Agreement, as follows:
	Grantee
	Role
	Shares
	Vesting

	Nestor Bittelman
	Founder, CEO & President
	6,000,000
	4-yr, 1-yr cliff (reverse vesting)

	Rosario K. Sorrentino, Esq.
	Inside Counsel
	1,750,000
	Per existing employment agreement (1/24 monthly over 24 months)

	Benie Vazques, M.D.
	Dir. Community Outreach
	700,000
	4-yr, 1-yr cliff

	Max Scholl
	Director of Finance
	700,000
	4-yr, 1-yr cliff


RESOLVED FURTHER, that each grantee shall be advised to file an election under Section 83(b) of the Internal Revenue Code within thirty (30) days of grant.
3. Equity Compensation Plan and outside-professional pool
RESOLVED, that the Equity Compensation Plan in the form presented to the Board is adopted; and that a pool of up to 500,000 shares of common stock is reserved for grants to outside professionals (attorneys, certified public accountants, and certified financial planners) as compensation for legal and professional services rendered to the Company in connection with organizing limited-partnership investment vehicles, on the terms of the Company’s Outside Professional Engagement (Company Services) agreement, including the Company’s option to repurchase such shares at $1.00 per share upon a Series A financing.
4. SAFE offering
RESOLVED, that the Company is authorized to offer and sell Simple Agreements for Future Equity (post-money, valuation-cap-only, MFN variant) to accredited investors in reliance on Rule 506(b) under the Securities Act of 1933, in an aggregate amount of $1,500,000 to $3,000,000, at a $10,000,000 post-money valuation cap; and that the officers are authorized to execute SAFEs, accept subscriptions, and take all actions necessary to conduct and close the offering, including the filing of a Form D.
5. General authority
RESOLVED, that the officers of the Company are authorized to take all actions and execute all documents they deem necessary or appropriate to carry out the intent of these resolutions.

This consent may be executed in counterparts and is effective as of the latest date written below.

__________________________________________
Director
Name:  _________________________________________________
Title:  ________________________________________________
Date:  _________________________________________________

__________________________________________
Director
Name:  _________________________________________________
Title:  ________________________________________________
Date:  _________________________________________________
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