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WEKEAE. it is intended that the Mtrger be tffacmmd upm in accordance with, ind suh!cct to,
the provisions of an ‘Agreement and Plan of Merger in/ the form annexed a5 Fahibic “A” hmw, which has
also beca appzoved by the Board of Directors of FTC and its scﬂe sm.n:hulm:r \tl'.uc “ﬁrfugct .ﬁ.g;cunmr’},

WI-IEHEﬁﬁ in conhection with- the "-{ugex and pu:suant to the provisions of the M::gcz
Agreement, Epsmn is to siurcender for canuei]nuqm ten thousand {10,000} shaces of the Common Seock of
FIC, sepresenting all of the issued and outstanding shares of FTC’s Common Stock and al] of such issued

~ and outstanding shates eld by. Epstﬂn, and in consideraton of FTC's merger with and irito, SF; the wholly
-+ owned subsidiiry of the Corporation; and the tansfer: nf all'of PTC’s assets 10°SF by opetaton of Jaw as a
result of such Mergez, the Corporation is-to isste at addidorial ted thousand {10,000 Ms of its. Cummon '
Stock, H}l pat va]ue {the “Eﬂmmm Stock™) to Epstem {the “Additiona] Shares™); . - :

WH.EREAS the Baud of Dm:ctors of the Curpnunnn has determined that it is both advisable
and in the best interests of the Corporation and of Epstein, 25 the sole sharaholdes of the Corporation, that
the Metger be consummated upon, in accordance mﬂ':, and subject to the provisiops of the Mmgzr .
Agreement, and thatdn connection thesewith, the Enrpmnum isstie the Addinonal Sham o htm, -

&

NOW THEEEFORE BE }T.

: _ RESDL‘EFED thlt, :fte: mmmmanm hy FfC nf mﬁmca to Epsm of thejeepéxs Lutesest, .-
the Mcnge.r vpon, in'accozdance with, and subjeét to, the terms z_rirmdm}ris cfthe Mctger ﬁgmcmmt, Ez '
and 1t is ]Ml}}" a-lthunmd a.'r:ld apprmfcd ' '

. RESDI.‘F’ED, (hat it is. mtandad that the Muge: thﬁ- A8 & tax-fm: thxgatiation md“ )
368{a)1)(A} of the Internal R:rmua [:ode ' | * m':'

RESOLVED, that the form and pmvmum of the Merger ﬂgmmr, beand 'Eh'Ej’ hmbv ate.
adopted a.nd appmvad _ .

_ RESGLVEE i conniction mth the Me.rgcr a§1d pu:mmr: to t]'n: pmmmns of I:l:lc M:xgr_:
© Agreement, thcﬂoq:qmnon issue the ﬁddmon:lﬂ]mzs to }E :

RESDL‘-"EE that, tht President uf !hc Corporationbe, 2ad he hmb‘_f is, authr:am:d, mpuwmd
and dire<ted, for and on behalf of the Corporation, to execute and deliver the Merger Agreement, and to .
execute and Ele withithe Office of the Lieutenant Govérnor of the Usited States Vitgin Iskunds Articles of ..
Merger in form 20d svbstance that has been approved by ]bgal l:er.stl o the Cm-pommn as hemg -

Wl R L .J t Wil = lilll o i Y [ | il .-.. il L

al:mrdmcc with the pmﬂmons of t‘tm Ivlea;gc_ hg:a:mmt; md

- RESGL\"ED tha.t H:m uﬂ:'u:m uf the Cmpamnan bt,and uch of them hmb}' is, mthnﬂzed, .
empowered arid. dmf:ted, for and on;behalf of the Corgouhm to execute and deliver all Su:b ag:mnems,- o .
documeats and i ipstruments, to-pay. al such costs, fees and expénses; aod take all such.othet action &3 such -
officer deems nesessary or advisable it order:to Domu.u’umtt the Mttget m. :ccmdaac: W'll:h the pmr.ls.li:ns .
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