WHERE&S. it is mtcnd:d that the Mugu I:Iut :f&cnm:d upun, n acmzdmcc mdu ind !ubju:t m
: the. pl:ummm of an, hgm:mmt and Plan bfl'-{ﬂ!ﬂ' I;I’l the foom annexed as- E:thlblr. AT Im'eto which ]us'_
 also beea :ppmud I:-y the erd o[ Dl.wctnu anTC:m:l its snle sh.ird-n-nld:: {Eht "Mewgrﬁgumeﬁt’“} '

W:HER.E&S, in’ connection with the- Mugu u}d pumm o' the pmunm of d:e Merger -
Agreement, Epstein is to survender for caneellation tép thousand (10,000) shares of the Common Stock of
FTC, tepresenting all of the issued and quuﬁnﬁmg shares of FTC’s Common Stock and el of such issued
and outstanding shaces held by Epstein, and in considération of FTC's merger with and into SE, the wholly
owned subsidiary of the Corporaton, and the tansfer of all of FTC’s assets.to°SF by operation of law 43 4"
:::ult nftur.h Mugn- rhe Corponmu:omuun :ddmunll tmtlmunad {II.DBlT_l shuuﬂfm Eommon '
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NHERE#S, tlu an;l of Dirsctori- nf rht Carpmuun s, determined. tlut it s’ bulh advisgble
:nd in the best. I.I.'ltﬂ'l:‘sl-i of the Corpmnnn and of Ep:lcm as the sole shln‘.hold:r of the Cutpmuﬁﬂ that
the Merger be: 'consummated upon, in ‘sccordance with;-and . subject. to the provisions of the Mesget -
.’Lg;:mnt md t'l'tat in mun:chnn therewith, the Cmpouuuu isyue dn: .r’..ddmmu.l Slnuﬂ to Ep:wn

NOW 'I'HEREFDRE EE IT

RESGLWD I.'hat, tﬁer consuramation bjr FI'C'. nf its issuance to Epsmn nl' the ]c:p-e.tﬂuteun,
- the Merget, upup, n accordance with, and .'.ub;:l:l m, l.h: terms xnd ﬂondmous uf tht Mugu Agtttmmt, be
_ md itis huebyauthunzed tnd a.ppmud T i, _ _ i E

Rssciu'mﬂ r.l:ut 1i is mtr-ﬁﬂcd &m u:: thr.r q...hf; dda u:~fre= :eutgmluuon md:: mqnn s
lﬁa(-}n::w of the Intcrnal Revente Cod:, i B

BESDL".’E'D lh:ttht fm:m anr] pmmlms u!’ t.’hc Mc:gu Ag-mmmn‘t be mdthqr hr.rcb-; are’ : _ |
'adupudl.nﬁappmwd o : ; 2 o _ e

RE‘SDL?ED in :umman i ith the Mn;:cr and pmu:m to the Pmlﬂ:mns .-.:-i' tI:I:Mugtt
: 'ﬁgtummt, the Cntpmunn‘ ssue. the Addmnnl] Shares h:r}E ' _

RESEIL‘:'EB that, the Pm@t of: I.bu: Cmpamhﬂﬂ b:. and he I:ur.:r:by is, authnuzéd, tmpuivmhd S
and digected, forand on behalf of the Cogporstien, 1! iexecute and deliver the Merger Agreement,and to -
execute amil file with the Office ofth-e Lieutenant Gmtmm' of the United States Vlrgm Isu:uds hmnlr.s .ol:'

Merger in form and: substn.ﬁce that has been :Pptqru:libj legal coilnsel to the Cmputm.m as beigg e
compliant with'the reqmmmthn of the GCL mdm:usur;ro: q:-'pmpnﬂc in orﬁtrto effan:mt: Mu-sﬂ m
-cmndmdcmththcmmsofthehlﬂgu.ﬁ.gtmtm e S = _

: I.ESUI.VED that the ofﬁr.:n Gf t.'l:m Cu@oﬂtu:m bu md each’ of d:m hmbjr is, nudm.q.:ed, _

- mpaw:ml and’ du:ctc;d for and on bthl.lf of the Cmipanmn, to execute. and delivet all such ; agreemen T
documents and instruments, to pay-all such costs, feesand expenses, and take all sich other action as such _

_ officer deems necessary o:ldvuhblc in r.mlu mmﬂutnﬂr:th: M:rg:r in :.ccnmhnc: with the ptmmuns v e

R Qfmcl‘duguﬁgtmuu. : o _ . . _
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