W‘HEREAS it i mtendnr:l that the Mergﬂ: hc effectuated upon, in :cmtdance mﬂ::, and subject to, -
the provisions of an Agreement and Plan of Merger in the form annexed as Exhibit “A” heseto, which has. -
:]sn been: nppmvad by the Board of Dm:r.:tors of FTC :nnd its sul-: sharcholder. (thc “Merger ﬁgx:cmcnt”}

WHEREAS, in connection with the- Mugcr and pm:suant to the provisions of the Merger
Agreement, Epste_m 15 to surrender for caneellation tep thousand (10,000) shares of the Common Stock of
FTC, representing all of the issued and outstanding shares of FIC's Common Stock and all of such issued
and outstanding shares held by Epsmm and in consideration of fTC s merger with and into SF, the wholly
owned subsidiary of the Corporation, and the transfet of all of FTC’s assets to SF by operation of law as 2’ -
result of such Merger, the Corporation is to issue an additional ten thousand (1[] ﬂ[]ﬂ] shares of its Common
Stock, §.01 par value {rh: “Cumnmn Stock”) to Epstcm (the “.&ddmonal Shares™);

WHEREAS, the B-:m:d of Duectots of the Cnrpumtmn lus determined that it 1s huth advisable
and in the best interests of the Cnrpumuuu and of Epstein, as the sole shareholder of the Corporation, that
the Merger be consummated upon, in accordance with, and subject. to the provisions of the Merger
ﬁgrezmmt and l:hat in connection therewith, the Gﬂ.tpﬂtatlun issue the Additional Shares to Epstein;

NOW THER’EFDRE BEIT:

RESULVED that, after consummation by FIC of 1ts issuance to Epsuzm of ﬂmjccpcrs Interest,
the Mergu: upon, in ﬂmj:dsmce with, and sub]bct to, the terms and conditions of the Merger Agreement, be
and itis hm:b}f nurhunz:d and appmv:d. i

RESDLVED that itis mtmded th:t thc Metgct qu:hfy asa tax—&ee rcﬂtg-am.czunn under svecuon
363{:}{1){&} of the Interml Rcvmue Cmie ' o .

RESGLVED th.‘it th: f-:mn ant] pmvmnns of th: Mcrgtr ﬁgm:m.mt I:-c and thqr hcrcby are
- adopted and appmved o Y R

RESDLV'ED in connection with the Metge:r ‘and pl.l.r.sunn: to the pmmmns oE the Mm;g:r
ﬁgrmment the Corpcnuun issue the Addmunni Shares t-:}jF '

RESDL?ED r_bnt, the Pms:dnﬂt of the C nrpm:man bu, :md he hereb}r 18, authm:tzcd, l!mpowr.md
and directed, for and on behalf of the Corporation, to execute and deliver the Merger Agreement, and to
execute and-file with thr: Office of the Lieutenant Governos of the United States Virgin Islands Atticles of
Merger in form and substance that has been approved by legal connsel to the Corporation as being
compliant with the reqmrcmmls of the GCL and necessary or lppmpnhtn in order to effectuate Merger in
:cmrdance w1th the prﬂvmuns Df the Metger ﬁg:mncnt and

RESGLVED that the nfﬁcﬂs of the Cu@nranon hc, and uch of them hc:l:b].r is, smthn:-r_und
empowered and directed, fur and on behalf of the Corporation, to execute and délivet all am‘-h ag‘rr.cments
documents and instruments, to pay all such costs, fees and expenses, and take all such other action as such
officer deems necessary or advisable in order to'consummate the Merger in acc-:}rdinct w:th the provisions =

nf fhe Mm:ger ﬁgraemenz _
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