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WHEEEA.S- it is mt:ndtd l:hst l:i:.c Ml::gcr hc cﬂ’ecmnui upon, in accord:n:c with, and El:lbj-l:ct to,
the provisions of an Agreement and Plan of Merger in' the form annexed as Exhibit “A* hereto, which has

also been approved by the Board of Directors of FTC and its sole ahnreho]du {the * 'Mc:g:r Agreement™);

WHEREAS, in connection with the Me:ger and Pumumt to the ‘provisions of the Metgu

Agreement, Epstein is to surrender for cancellatior ten thousand (10, 000) shazes of the Common Stock of

FTC, representing all of the issued and outstanding shares:of FTC's Common Stock and all of such issued
and. cutstanding shares held by Epstein, anid in ¢onsidération of FTC’s merger with and into SF, the wholly

"+ owned subsidiary of the Corporation, and the transfer of all of FT(C’s assets 1o SF by opetation of law as 2
result of such Mﬂgu, the Corporation is to-issue an additiona] ten ‘thousand (1 0; ﬂ'[iﬂ} shues of ity Cammm

Stock, §.01 pat value {fhc "Cummcm Stock™ to .'I:'..psmn (the *Additional Shares™);

WHERE&S, the Emzd of Dmer.mrs of the Curpmnon has detetmined that it is both advisable
and in the best interests of the Curpomﬁnn ant of Epstein, a5 the sole shareholder of the Corporation, that

the Metger be consummated upod, in accordance with, and subject to the provisioos of the Mager -

Agreement, and thatin connection therewith, the Corporation issue the Additional Shares to Epstein;
NOW THEREFORE BET: R |

RE‘SDL"?ED |:|:urr1 tfttt consummation 'n]r FTC of :1: lssuanoc to Epstr.u: of lhcjeepm. Inl:crcst.

thie Mugu upon, in; m::m‘dmc: with, and subject to, the techis and mndmam of fhc Merger Ag:ummr., be L

and it is heteby authorized md appmwd

RESDL\?ED that it is incended that the Mugc: -quailfjr is 2 tax-free: rentg:nmuon snder 3 ser.nnn -

368(a)(13(A) of the Internal Revenue Code;

RESOLVED that thc form nnd-pmvmons of the Merget ﬁgr:tmmt. be and th:yr he.rf'ny are
adopted and nppmad, _ _ ;
_. RESDL?'E.E in cnuncn:uun with th: Mﬂ'gﬁ md punumt to th-: ptuvmnua crf the Mu:gﬂ: _
Agreement, the. Eurpmuun issue the Addmunﬂ Shuc!. tn]'E'.. :

RESOLVED that, the 'P‘:cs:deut of the Corporation be, and he heseby is, authorized, empowered -

- and direcred, for and on behalf of the Corporation, to execute and d:hvcl: the Muser Agreement, and to

execute and file with;the Office of the Lieutenant Govérnor of the United States Viegin Islands Articles of
Merget in form and svbstance that has been approved by legal counsel to the Corporation as being
compliant with the requircments of the GCL and  necessary or appmpmtc. in r;urdqr to effectuate Mergey in ~
lcco:d:uu:e with the pravmnns of the Mugu Agrcﬂnmt; al:u:l

RESGLVED thnt the ufﬁng:m uf the Cmpﬂtlmn bc, tnd tsu:h of thcm hc:tcb-y is, nuthonzud.

' ﬂnpnwund and dmacted for and on;beha.lf' of the Cmpnnnon, to execute and deliver all such: agreements, -

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 Mergu m accordance wnh the p:m-tsmns :

of the Mugu Ag:umcnt.
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