WHEREAS, it is intended that the Merger be ffectuated upon, i sccordanice with, and 5ub]cct to, - ..
- the provisions of an Agreement and Plan of: Merger in the faxm annexed as Ex_hihlt HAL hmm, wluch‘"hisf;-- Al
*15‘3 I::n:m app:mred b? the Bﬂmi Gf Dm:ctm ﬂrf FTC and its m:-lc shjmho]der (Lhe "Me:gtt ﬁgw:ment"] EHL e

WHERE.&S m ‘cotinection wlth thl: Me.:gr.t and- pursua,nt to” the pmﬂs-lons of the Mﬂgﬂ?_f'_ N
ﬁgrel:mmt '.Fpstcm Is to 5utt¢ndcr for canr_clhﬂm:i ten tlmnssmd {10,000) shares of the Cnmm::u: Stock of | - -
FTC, ::p:mnhng all'of Lhe issued and outstnndmg shares of FTC's Common Stn:k and all.of such issued. - .
and outstanding shares held by Epstein, and in consideration of FTC’s merger with and i into SF, the wholly
owned subsidiary of the Cotporition, and the traosfer of all of FTC’s assets to SF by operation of law asa
result of such Merger,.the Corporation is to issue an additional ten thousand (10, []00} shm of its: Cummcn__j- v
Sl:o-ck $'I]1 p-u w.luc {the "Common Slo-ck"} t-:- Epsr.em (rjm 'Ad&lmm] Shugs”_} . e

. WHERE&S thi: Bua.l:l:l of Directors uf IJ'lc C{)rpornuon Ius deteupmcﬂ tlul: L buth advis able S
and in the best interests of the Cnrporauon and of Epstein, s the sole shareholder nf the Cnrpﬂrauon that: -
the Mz:ge.t be cunsummﬂed ‘upon, in - accordance with, ‘and Subjer.:t to the F:ovmnns -of ‘the Mﬂgﬂ N O
.H.g:cl:m:nt md l;hat in conn-:::hou ﬂmcw:dl d:c Curpﬂmmn issue the ﬁddmun.al Sha:c.s to l:.pﬁtem, Ft i

NOW THEREFORE B BEIT: LD R R B R

RESULVED t]'m.t, aftcr coﬂ.sutmnatmn b'y FTC -;}f 1ts issnance’ to Epstm of ﬂ;f_]q:cpm In[grg;;t‘ e
- the Merger, upon, in accordance withi, and sub]e:t to, the t::m.s ami condmnns of. thc M:.rgc: hgtnunent, be i
and it is hn::rl:b}r auﬂ:mnzcd and apprn‘rcd L L L R e !
RESOL\"ED lhat it is mtended fhat the Mergar qu.ahfy as a tmt Eree reurgamzaum undu secugn g
Sﬁﬁ{a}(l]{ﬁ] nf lhr, Int:mal Rcvmu= C-:N:]n e S e

RESOL\?ED tlut th: fom'L md pmmmns -::[ ﬂm Mm:ge;r Agrer_mmt, he nnd thrjr hEI:b].F are .

4
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RESOLVED, in connection with the. Mergr.r :ﬂd pmsumt to'the pmvmons ::tf the Merge:t
Agreement, the: Corpommn Issue thr. ﬁdd.mnml Shﬂﬁ I:n]E . . : _

RESOLVED, that, the meim: of the Cutpmum be; and he hu:cby is, iuthm:lttd e:n'mpwc:ed i
and directed, for and an behalf of the Corporation, toexecute and deliver the Merger Agreement, and 1o
execute and file with the Dfﬁ:c of the Lieutenant Governér of rJ:u: Un.m:d Stﬂtcs V:r.gm Iaiands Amth:s Df N
- Meétger in form and sub.stnm:a that has hann appmved b}' lcgll mtmael to-the Carpcamtwn as hcmg el
compliant with the mqw.ﬂ:mcnts of the: GCL and necessary or apprupmte in c:rder to. effb:matc Meggu m e
accorda.nce with the pmmm@ns of the ?'u{crgct Agrc:mr:nt and : ! o L
RESGLVE'D that the ufEners of r.hc Cnrpummu be and cach of rh:m hmb}r m auﬂ]uwgd _
- empowered and directed, for and on behalf of the Corporation, to execute and deliver all:such : ng:ecmmm s
documients and instraments, to pay all such costs, fees and expenses, and take all such other actionassuch - .. o7
officer deems nr.ccssary or adnsnl:dn: in otdcr m Wmummat: thl: Mctgr.tm il:cordance \Jﬂth e providiaas’ .
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