IN THE SUPERIOR COURT OF THE VIRGIN ISLANDS
DIVISION OF ST. CROIX

MOHAMMAD HAMED, by his
authorized agent WALEED HAMED,

Plaintiff/Counterclaim Defendant,

VS. CIVIL NO. SX-12-CV-370

FATHI YUSUF and
UNITED CORPORATION,

Defendants/Counterclaimants,
ACTION FOR DAMAGES
INJUNCTIVE RELIEF AND
DECLARATORY RELIEF

VS.

WALEED HAMED, WAHEED
HAMED, MUFEED HAMED,

HISHAM HAMED,

and PLESSEN ENTERPRISES, INC.,

JURY TRIAL DEMANDED

Counterclaim Defendants.
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PLAINTIFF'S OPPOSITION TO DEFENDANTS’ MOTION
TO SET ASIDE PLESSEN’S BOARD ACTIONS AND APPOINT RECEIVER

Defendants lack of confidence in their motion to set aside the Board actions of
Plessen Enterprises, Inc. is evidenced by their shot-gun attack on the Board Resolution
in question (without reference to Plessen’s by-laws or articles of incorporation) and by
the fact that they filed the same motion in two different pending cases.

Defendants even try to extend the existing Preliminary Injunction (PI) to cover
Plessen, when in fact this Court made it clear (at Defendants' request) in its April 7,
2014, opinion that the Pl applies ONLY to the operations of the Plaza Extra stores:

Defendants are correct that the focus of the Court's Orders was on "the

operations of the three Plaza Extra Supermarket stores™ and it is in

the context of store operations that each party was enjoined from taking
unilateral action affecting store employees. /d. at p. 5 (Emphasis added.)
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As a preliminary matter, the relief sought (declaratory and injunctive relief) is well
beyond the relief pled in the Amended Counterclaim in this case, which merely seeks
dissolution, which count both Plessen and Plaintiff have moved to dismiss. '

Aside from the preliminary questions that must be resolved as to whether (1)
Plessen is even properly before this Court and (2) whether KAC357, Inc. has to be a
party before a challenge to its lease can be considered -- there is simply no merit to
Defendants’ assertions that the Board meeting was improper. In this regard.

¢ Defendants complain that the meeting took place on one day’'s notice, but
Section 2.6. of Plessen’s By-Laws expressly permits such notice if served by
hand, which occurred in this case two days before the Special Meeting. See
Exhibit B attached to Exhibit 1.

o Defendants complain that the notice was not served by Fathi Yusuf as the
corporate secretary, but Section 7.2.B of the By-Laws expressly permits the
President to serve such notice if the Secretary fails to do so, which was done
here. See Exhibit E attached to Exhibit 1. In any case, all directors appeared.

e Defendants argue that there are 4 directors, but Plessen’s Articles of
Incorporation list the three directors by name and then expressly provide in the
Eighth Section that these directors serve until new elections are held pursuant to
the By-Laws. See Exhibit A attached to Exhibit 1. 2 Moreover, Section 2.2 of
Plessen By-Laws do not allow the number of directors to be increased absent a
vote by the majority of the directors.

e As admitted on page 18 of Defendants’ motion, no meetings have ever taken
place, so no such election of a fourth director has ever occurred. Moreover, all

! Indeed, all of the issues raised herein may be more appropriate in some other forum,
as Yusuf only owns 7.5% of Plessen and United has no interest in Plessen.

2 Defendants’ reference to a password protected database they unilaterally had access
to at Consumer Services and changed to add a fourth director (without Hamed's
consent) does not change the requirement in Plessen’s governing documents that
directors can only be appointed if a corporate meeting is held to make such an election.
The other referenced document—a bank resolution—does not contain the word
“director” so it is irrelevant, although again, a director can only be appointed at a
corporate meeting held pursuant to the corporate governing documents.
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filings with the Division of Corporations reflects that there are only 3 directors,
including the filings signed by both Fathi Yusuf and Wally Hamed in 2012 and
2013. See Exhibit C attached to Exhibit 1.

¢ While Defendants reference 13 V.I.C. §193 regarding the requirement in the By-
Laws to hold annual meetings, that statute specifically provides in part as follows:

No failure to elect directors at the designated time shall work any
forfeiture or dissolution of the corporation . ..."

Thus, while future elections or dissolutions may or may not occur -- it would not
affect the existing Board resolutions or lease at issue here.

e Defendants complain that the Directors did not wait for their TRO request to be
heard, but they served their TRO request on May 30", minutes before the
meeting was ready to start (it is unknown when they actually filed it) and there is
nothing in Plessen’s governing rules requiring the Board to wait on a ruling from
the Court. See Plessen’s By-Laws attached as Exhibit B to Exhibit 1.3

e Defendants complain that the meeting became a shouting match, but the
meeting proceeded as noticed despite the Yusufs’ obvious efforts to disrupt it.

Defendants correctly note that the meeting was held in order to approve the
lease with KAC357, Inc. Of course, this was done so that Plaintiff could propose a plan
that saved hundreds of jobs, along with other obvious benefits for the public, suppliers
and the Government, so it was not “premature” as suggested by Defendants.

Defendants’ assertion that these actions somehow breached the fiduciary duty of
the Hamed directors resulting in an “unfair” lease is false for several reasons:

e Subsection (e) of the Eleventh Section of the Articles of Incorporation of Plessen

Enterpiese, Inc. specifically permits a director to have an interest in another

company doing business with the corporation so long as that conflict is disclosed.
Indeed, that section expressly allows the director to be counted as part of the

® If the TRO had any validity, it would have been filed on May 29", as Yusuf was served
with the notice of the meeting on May 27" Indeed, in Plaintiffs May 19t reply re the
telephone conference, Plaintiff explained why none of the requirements for a TRO could
have been met if such a hearing had been held.
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quorum of any director's meeting and to vote on any resolution approving a
contract with another company despite an apparent conflict.* See Exhibit 1.

e The new lease is clearly in Plessen’s best interest since (1) it provides the
corporation with $710,000 in rent per annum (with annual CPI increases) that it
does not currently receive and (2) keeps the store from becoming a liabitity by
being left vacant. See Exhibit 1.
Moreover, while Defendants did not raise any objections to the business aspects of the
lease in their “Objections” filed before the meeting, Plaintiff has reviewed the specific
objections they have since raised and is obtaining an amendment to the lease to
address some of the concerns raised by Defendants, pursuant to his authority granted
in the resolution approved at the April 30™ meeting. See Exhibit F to Exhibit 1. A copy of
the proposed amendment is attached as Exhibit 2.°

Thus, it is clear that the lease is in Plessen’s best interest, so this Court need not
even address whether Plessen is a proper party or whether it can address the validity of
the lease if KAC357, Inc. is not a party before the Court. As for the remainder of
Defendants’ concerns about the Plessen board resolutions, each action taken was

clearly appropriate as follows:

e The Board was certainly justified in removing Fathi Yusuf as the Registered
Agent after it was discovered that he sued the company, served himself without

Yt s undisputed that Waleed Hamed’s interest in KAC357, Inc. was disclosed with the
Notice. See Exhibit E attached to Exhibit 1. Indeed, this section of the articles of
incorporation has allowed both Yusuf and Hamed to enjoy the use of Plessen'’s property
for the Plaza West store rent-free for years.

> Most of the Defendants’ concerns are not really problems, like the creditworthiness of
an assignee (since KAC357 remains liable for the rent) or the annual CPI rent increase
(which is standard in commercial leases). Likewise, the annual rent is quite high for St.
Croix, as Defendants well know. Indeed, while the amount of property insurance
coverage will be increased, the initial clause as drafted already had a built in escalator
clause (which remains). Aside from that clarification, the Plaintiff has decided to
personally guarantee the lease to address this concern raised by Defendants.
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teling anyone else that he had done so and then argued to this Court in
response to Plaintiff's motion to dismiss Plessen that the company was in default.

e The Board was also justified in hiring counsel to represent the company in the
two cases pending in this Court. Apparently Defendants prefer that the company
be unrepresented while then alleging default, but that is absurd .®

As for the remaining two issues regarding the ratification of the past disbursements of
$460,000 as well as the approved dividend of $200,000, the propriety of these issues is
certainly more appropriate in the ot

her pending case that was filed before Judge Willocks on this exact issue after the first
disbursement was made. Needless to say, the corporation had the funds and had no
need for them, which is when corporations issue dividends.’

One final comment is in order. While Defendants claim there is a corporate
deadlock, there is not, as the Board consists of three directors. Moreover, Section 2.2 of
the By-Laws requires that number to remain the same unless the majority of the
directors agree to add more. More importantly, even if this Court found that the
provisions of 13 V.I.C. § 195 had been met, any action by this Court would only be
prospective, not affecting the resolutions and the lease at issue here -- made explicit in

13 V.I.C. §193 statutory language. Thus, the future appointment of a receiver would not

undo the valid actions taken by the Board on April 30, 2014.

® Despite Defendants’ suggestion to the contrary, Moorhead has not been retained as
General Counsel as described in Section 7.3 of the By-Laws, so this issue is also moot.

" Indeed, Defendants have tried to coerce Plaintiff throughout this litigation into
submission by denying him access to cash to fund this case.
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While Defendants may not like the lease for their own selfish reasons (like
wanting a vacant store so the East location can reopen without any competition), the
lease was in the best interests of Plessen, so the Board’s action was appropriate.

In fact, Plessen has a positive cash flow, with a solid tenant in St. Thomas who
generates enough income for Plessen to pay its bills (as well as those of its sister
corporations, Sixteen Plus Corporation and Peter's Farm Investment Corporation) and
still have excess cash. The remainder of its assets are unimproved real estate, so a
receiver is not needed despite what Defendants argue, as the corporation functions just
like it is supposed to.

Thus, when analyzed, Defendants’ objections are much ado about nothing. The
corporate action taken was reasonable and needed to protect the company. It fully
complied with the corporate by-laws and articles of incorporation. Thus, there is no
basis for dissolution or nullification of this board. In short, to the extent this Court

chooses to address this motion, it is respectfully submitted that it should be denied.

Dated: May 27, 2014 [~ ) ) M"-
JoelH. Holt, Esq
Counsel for Mohammad Hamed
Law Offices of Joel H. Holt
2132 Company Street,
Christiansted, VI 00820

Carl J. Hartmann lli, Esq.
Counsel for Waheed Hamed
5000 Estate Coakley Bay, L-6
Christiansted, VI 00820

Email: carl@carlhartmann.com
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CERTIFICATE OF SERVICE

| hereby certify that on this 27" day of May, 2014, | served a copy of the
foregoing Motion by email, as agreed by the parties, on:

Nizar A. DeWood

The DeWood Law Finaa

2006 Eastern Suburb, Suite 101
Christiansted, VI 00820
dewoodlaw@gmail.com

Gregory H. Hodges

Law House, 10000 Frederiksberg Gade
P.O. Box 756

ST.Thomas,VI00802
ghodges@dtflaw.com

Mark W. Eckard
Eckard, P.C.
P.O. Box 24849

Christiansted, VI 00824

mark@markeckard.com Lw ) 7 I/
Jeffrey B. C. Moorhead ,:"‘ Vo

1132 King Street /

Christiansted, VI 00820
jeffreymlaw@yahoo.com
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IN THE SUPERIOR COURT OF THE VIRGIN ISLANDS
DIVISION OF ST. CROIX

MOHAMMAD HAMED, by his
authorized agent WALEED HAMED,

Plaintiff/Counterclaim Defendant,

VS. CIVIL NO. S$X-12-CV-370

FATHI YUSUF and
UNITED CORPORATION,

Defendants/Counterclaimants,
ACTION FOR DAMAGES
INJUNCTIVE RELIEF AND

DECLARATORY RELIEF

VS.

WALEED HAMED, WAHEED
HAMED, MUFEED HAMED,

HISHAM HAMED,

and PLESSEN ENTERPRISES, INC,,

JURY TRIAL DEMANDED

Counterclaim Defendants.

vvvvvvvvvvvvvvvvvvvvv

DECLARATION OF WALEED HAMED

I, Waleed Hamed a/k/a Wally Hamed, declare, pursuant to 28 U.S.C. Section
1746, as follows:

il I have personal knowledge of the facts set forth herein.

2. Ever since its formation in 1988, | have been an officer and director of
Plessen Enterprises, Inc., a Virgin Islands corporation.

3. The following attached documents are true and accurate copies of
documents governing Plessen Enterprises, Inc.:

e Exhibit A-1988 Articles of Incorporation, listing the three board
members: Mohammad Hamed, Fathi-Yusuf ‘amd myself, and further
providing in the Eighth Section that all three serve until replaced.

e Exhibit B-By-Laws of the corporation.

e Exhibit C-Stamped copy of September, 2012, filing of corporate
information with the USVI government, signed by me as Vice-
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Waleed Hamed Declaration

Page 2

Dated: May 19, 2014

President and Fathi Yusuf as Secretary/Treasurer listing the three
board members: Mohammad Hamed, Fathi Yusuf and myself.

o Exhibit D-Stamped copy of September, 2013, filing of corporate
information with the USVI government, signed by me as Vice-
President and Fathi Yusuf as Secretary/Treasurer listing the three
board members: Mohammad Hamed, Fathi Yusuf and myself.

o Exhibit E-True copy of Notice of Special Meeting of Board of
Directors for Plessen Enterprises, Inc. served by a process server
on Fathi Yusuf on April 28, 2014, setting meeting for April 30, 2014.

e Exhibit F-True copy of signed Board Resolution of Plessen
Enterprises Inc. dated April 30, 2014.

There have been no resolutions of the Board or votes by the shareholders
of Plessen Enterprises, Inc., that have ever changed these three Directors
as provided for in the articles of incorporation over the last 26 years.

Pursuant to Section 2.6 of the By-Laws, a Special Meeting of the Board of
Directors of Plessen Enterprises was called for April 30, 2014, which
Notice (Exhibit E) was served by process server on Fathi Yusuf on April
28, 2014, more than the one day for hand-delivered notice required under

Section 7.2.B. of the By-Laws.

Moreover, Subsection (e) of the Eleventh Section of the Articles of
Incorporation of Plessen Enterpiese, Inc. specifically permits a director to
have an interest in another company doing business with the corporation
so long as that conflict is disclosed. Indeed, that section allows the director
to be counted as part of the quorum of any director’s meeting and to vote
on any resolution approving a contract with another company despite an

apparent conflict.

My interest in KAC357, Inc. was disclosed with the Notice (Exhibit E).

The Notice (Exhibit E) also gave full disclosure that the lease with
KAC357, Inc. was being contemplated at the meeting, which lease is
clearly in Plessen’s best interest since (1) it provides the corporation with
$710,000 in rent per annum (with annual increases) that it does not
currently receive and (2) keeps the store from becoming a liability by being
left vacant when the Plaza Extra partnership is liquidated.

Waleed Haméd)a/k/a Wally Hamed
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PLEGSEN RNTRRPRIESKS, I)NC.

CERTIFL AT@I RPYULBE GF INCORPORNTION

! R
kennelinc. Mapp

(A Virgin Islands Corporation)

“4fa, the underaigned, being natural pexrsons of lawful age, do hereby
unite together by thesa axticles of incorporation to form a stock corporation
for tha purpopeo heroinafter mentionad, under the lawa of the Virgin IXelands
of the United States and by virtue of chapter Ona of Title 13 of the Virgin
Inlands Coda, and to that end we do, by thie our cartificate, set forth:

PIRST The name of the corporatiom is

PLEBSRN ENTKRPRISRE, IRC.
BRCOND: The pprposes for which the corporatlioen is formed arxe:

{a) To acquire by purchane or lessa, or otherwlse, lands and
(ntereastas {n lands, and to own, hold, improve, develop, and managae any xeal
votate ao ecquired and to cruct or caune to be sreotad on any lando owaned,
held, or occupled by tho Corporation, bufildings, eorxr other skrusturecs with
thoir appurtenancog., to reobuild, enluxgs, altar, or impxove any builaings
or other structuros now or horeaftar oexected om any lande gm0 sawnod, hals,
or ocoupied, and to mortgage, 8ell, lease¢ or othervise dlespose of any lands
or interesta in lands and in buildings or other structures and any storeas,
shops, 8ultes, xooms or parte of any buildinga, or other struotures at any

time owned or held by tho corporation)

{b) To build, ereok, construot, loase, ox otherwlse acquire,
manage, ococupy, mainzain, snd oporate buildings for hotel purposes, dwelling
houses, apartmont h uses, offiecs buildings, and business etructures of all
kinds for the accomipdation of the publtc and of individuals, {ncluding

shopping centers,

(o) Fo buy, sall, trade, manufacture, deal {n and deal with
¢oods, wares, utilieies, including water, and marchandloa of every kind and
natlure, and to carry on euch businsss as manufacturers, wholecalers, ratailers,
importare, oxportexs, and &c roprosentatives of manufacturers and produwoexs
of suuh goodas, warea and marchandfao or of any agenoy of such manufacturers,

Ta) To purchase or otherwise acquire, and to hold, mortgage,
gel)l oxohange or otharwlse dispore of seoutdtfos {which texm for
of this Articla EECOND dncludes, without limitatlon of tha
any 6&hares of stook, honds, debenturve, notas, mortgegesa
or ovkhar obligatinne ond any certéf{catp=, reoalptc or othor inatrumerls
rapredenting rdghita to recoiva, purehgys or subocri{be for the same, oY
wopragonting eny othsr rights or intarasts thoroin or in any propoxty eor
asscto) oroated or lssued by any ons or BOXo parsong, tirma, sasocintlons,
corporations or governmentys to make paymant tharefora in sny lawful mpanner;
and to axorcima ns tho owhor or holder of any secvritfes any and all rights,
powers and privilegos [n respect thoteofy and to mako, onter Into, pérform
and carry out oontracto of overy kind annd descxiption with any person, Elrm,

ageociation, corporation or government,

ta) To acguire by putchaoce, axchange or atherwiso, all er
anvy part of, or any {nktarast In, the proportles, afnets, hupinags and gongd
‘wiil of any ona or more _poxnons, f{rms, acecolationa, corporationns or
govornmenta haretofore or hereafler engugod 1n  eny - Mimiless for which &
corparation mby now of hokoaftor be organized undox tho lown of the virxgin
Yelarids of the United Staton; to pay fox tho asme £n caeh, proporty oc Lte
“own or othor agocuritfea) to hold, oporate, roorgsniza, liguidsta, nall or
in any mannor dispose of the whole or any part thorcols and {n connoctlon
therowlth, to asgume or guecnntao porformanaa of any llabilities, abligation,
ox contracto of auoch pesrgong, Elrma, anspaintions, corporations, or
gevernments, and to conduct the whole or any part of nany bueinavs thus

Aaoquired,

'ﬁludqo,
the purponso
generallty therool,
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ARTICLES OF IHCORPARATION
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stxwed
both as purposes and poweru snd coach ss Indapendont purposes and powerc. 'Tha
foregoing onumaration of opaoific purposas and powers shsll not bo held to
Limit _or reotriat fm any mahner the purpomos and powors of tha corporation,
and the murpovan and powaxs horein aspodaifiod shall, exogopt whon othdorwiaa
provided in this Artiecle BECOMD, be d4n nowias limitod or rectricted by
refarence to, or inforonce from, tha tarns of any provision of this or any
othor Mrticlo of thesa Articlas of Incorporations providad that nothing horedin
contafned shall ba constxuod &s outherizing thn corporation to osrry on any
businesn or oxarclaa any power Jn the Virgln Islandn, of tha United States
or in any country, mtate, Lerritory, daepondency, colony, or posgaexion whioh

undor the laws theracf tho corporatin may not lawfully ocorry on ox axorcise,

capital eotock which the

of
(1,000), having

TNIRD: The total numboxr of shares
corporation ehall have authority to 1ssue 1s ONE THOUBAND
no par value, and all of a singla claas to be designated Common 8tock.

FOURTH: The minfmum amount of cnpital with which the corporation
will commasnce businesa {s ONE THOUSAND ($1,000.00) DOLLARS.

of the principal office or

PIFTIt The town and stroect addross
place of businass of the corporation imr United Shopping FPlaza, 4 C &4 D
Estate S8ion Farm, Christiansted, gt. Crofx, V.I.
BYIXTIIs The period for which the corporatien shall oxiat ie
unlimited.
PATOI YUSOF, 92 A & B

. The Resident Agont of tha corporation Iiat
La Grande Princess, Christlansted, 8t, Croix, V.I.

SRVENTN: The By-Laws of tha coxporation shall set the number of
directors thoreof, which shall not be leas than three.

RIGOTH: The names and addrosses of tho filrst Board of Directors
of this corporation who shall hold office until their succaessors &re elected

and gualified shall bes

HAMR MDDRES8

6~]1 Carlton Gaxrden
P.0, Box 2926
F'stad, St Croix
U.5. Virgin Islands

MOHAIAD MAMED

6-# Carlton Garden
P.0, Box 2926
P'sted, Bt., Croix
U.S. Virgin Islands

WALBED HAUED

92 A & B La Grande Princosa

C'sted 8t, Croix

v.8, virgin Islands
of oach of the officers

PATHI YUSUFP

of this oorporation

NIRBTH: The names
who shall hold office until thair successores sre alocted ehall bei
RAMR . OPPICR
R
Preaident

HOHAMAD HAMED

WALEED HAMED vico-Presidant

FATHI YUSUP Sacratary - Trcasurear

o
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of the wundorsigned

TENT{!: The names and placos of residonce
incorporators, being all of tho porsons forming the corporation are:
IR ADDRESE

6~ Carlton Garden
P.0. Dox 2926
P'sted, 8t, Croix
U.8. Vvirgin Ialande

MOJNAMAD HAMED

6-X Carlton Garden
P.0., Box 2926
F'sted, 8t. Croix
U.6. Virgin Islands

WALBED HAMED

92 A & B La Grande Princess
Christiansted, st. Croix
U,s. Vvirgin Xslands -

PATHI YUSUF

BLEVENTH Por tho manageront of the businasa and the c¢onduct
‘of tha affairs of tha corporation, and in further definition, limitation
rand regulation of the powore of tho corporation and of its directors and

'stookholders, it is furthor provided:
sot in the

(a} The mumbor of directors of the corporation
or deoreased

«By-Laws of the corporation may from time to time bo increased,
‘to not less than three, in such manner as may be proscribed by the By-Laws.
‘Bubject to the then applicable provisions of the By-Laws, the electlon of
direotors need not be by ballot and directors need not be stookholders.

(b) In furtheranca and not in limitation of tha powars conferred
by the laws of the Virgin Islands of the United gtates, the Board of Directors

e exprossly authorized and cmpowered:
(1) To make, &lter, amond, and repeal Hy~Laws for tha management
10f tho affalrs of the corporation not inconslgtont with law, subject to the
‘xight of a majority of the stockholders to amond, ropesl, altor or modify
isuch By-Laws at any regular meeting or at any spaclal mooting called for
.such purposae,

(11) Subjoct to the then applicable provielone of tha By-Lawg
‘thon in effect, to determine, from time to time, whathor and to what oxtent
and &bt whe: cltwg énd plavas sud under whet c.aditfonda and roqulmtlons the
aceounta and books of tho corporation, or any of them, shall be apen to tho
inspection of the stockholders, and na stockholdors shall have any right
‘to finspoct any account or book or dooumcht of tho corporation, oxcopt as
conferred by the lews of the Virgin Islsnds of tha Unitad .8tates, unleze
and untll authorized so to do by remolution of tha Bosrd of Diroctors or

of tho stookholders of the corporation,

Without the assont or vote of the stockholders, to suthoriza
retve3d ox unsocuted, too dnclude

(144)

und dovud dblidationg of Luw Jvospuvalduy,
rodeomability, convsrtibility or othgrvise,

therein such provisions as to

a8 the Board of Directors in 4ito nole diporction. may dotermina, and to
.authorize tho mortgaging or pledgling, as aeourity ‘therefosp-afuny property
of tha corporation, raal or paxsonsl, 1noluding oaftor-~acquircd proporty,

to the extont pormitted by law.
(iv) To datermine whother any, ond if any, what part of tho
«corporate funds logally avafleblo therefor shall be declared in dividends
:and  pald to the stookholdors, and to direct and determina the use and

dlapcaition of any such funds.

«
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{v) To set apart out of the funds of the corporation available
for dividends a roserve or xogerves for any propor purpose and to abollsh
or reduce the amount of &ny suoh raservo in the manner in which it wes oreated.

(vi) To f£ix from timoe to tima the amount of earnings of the
corporation to ba rasarved as working capital or for any othor lawful purpage.

{vit) To wastsblish and amend pensjon, bonus, profit-sharing
or othar typos of incentive or compensation plans for the amployces (including
officers and direotora} of tha ocoxrporation end te fix the amount of funds
legally avallable thorefor and to dotermfno, or esatablish prooedures for
determining, the pexvons to participate in any such plansa and the amounts

of thoir respective participations.

{o) In addikion to the powers and authoritios haroinbefore

or by atatuto exprooely conforred upon 1it, the Board of Diractors msy oxorclise
all suoh powexs and da all such acts and things as msy bo exorcfaod or done
by the <&orporation, uubjeot, noverthelsss, to the provisiona of tha laws
of tho Vixgin TYalande of the United Btatas, of the Articles of Incorporation,

and of the By-Laws of the corporation.

(a) Any director or any offlcer oleoted or appointed by the
stockholdero or by the Board of Diractors may be removed at any time in such
mannor aeo shall be provided in the By-Lawa of the corporation.

(o) No oontract or other tranpaction hstween tha corporation
and any other corporation and no other act of the corporatien shall, in the
absence of fraud, in any way be affeoted or invalldated by thea faot that
any of the dircotors of the corporation axe poouniarily or otharwise interosted
in, or aro direator or offfcers of, such othot corporation. Any dircotoxs
of the corporation individually or any firxm or susociation of which any
director may ba member, may be a party to, or may bs poouniarily or ctherwioe
interested 4in, any oontract or transaotion of tho corporatiaon, provided that
the fact that he individually or such firm or associstion L8 so lntercatad
ehall be disclosed or shall have been Kknown to tha Board of Diroators or
a majority of such membera thoreof ag shall bs prosent at any meeting of
the Board of Directors at which action upoh auch contragt or transaction
ehall be taken. Any director of the corporation whe is 8lso a dixector
or officar of such other corporation or whoe lg so fntersstad mmy be countaed

in Qetermining the existence of a quorum =t any meating of the Board of
Pireators which shall authorize any such contract or trangaction, and may
vota thereat to authorize any such contrasot or transaction, with 1like force

and offect as 1t he were not such director or ofEicer of such othor corporation
or not wno im.ecxested., Any director oxX the ocorporation 'may vota upon any
ogontraot or other transaction botweon the corporation and any parent,
subgsidiary or affiliated corporatfon without regard to the fact that he is
also a direotor of such parent, subsidiary or aEfiliatad corporation,

£) Any woontract, tranoaction or 4aat of tho corporation or

af tho directors which shall be ratiffed by o majority of a guoxum of the
stockholders of tha corporation at any annual moeting or at any opecial meating

ingofar as pormitted by lew, be as valid
of ¢ha sorporaticn

to approve or ritify
ahall not Dba
les

called for ouch purpose, 6hall,
and a8 binding as thougsn ratified by ovecy Ligublholdor

provided, however, that any fallure of tha atockholdaro
transaction or act, when ang 1f submitted,

any such contraoct,
deemed Iin any way to invaliddata the name or gwat:&acpomtion,
diractors officars or employoces, of itw or tholx right to progeod with euch

contract, transaotion or act,

to any limitation 4in tho Dy-Laws,
of tha Board of Diractors ohall be ontitled to rossonable fecs, salaries
or othax, componsalfon for thefr serviceo and to ralmbursoment for thelr
oxpongas au such mombore, Hothing contained horeln shall preolude any director
froix sorving tha corporation, or any suboidiary or afffllatad oorporation,

ir. any othor capacity and resalving proper compensation therefor.

(g? Svhjcct tho mambars
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(h) I1f£ the Dy-Laws g0 provide, the btockholdere &nd Boarg
of Directoxs of thd# corporation shall have the power te hold thelr meotings,
to have an office or offloes and to keop the books of the corporation, subject
to the peowimiomenf the laws of tho Virgin Yslands of tha United 8tates,
within or without gald IXslands at such pluce of places as may from time to

timo bo dosignated by thom.

{1) Any porson who shall have aoted at eny time as a diractor
or officer of the corporation or served at its roquest as a director or officer
of another corporation in which it then ownod shares of capital stock or
of which it was then a creditor shell bo entitled to bs indeomnified by this
corporation ageinst all expeses actually and neceaocrily Lncurred by hin
in oonnection with the defense of any acvion, pult or proceeding in which
he is made a party by reason of being or having bean a dizector or officer
of this corporation, or of auch other corporatienm, excopt in relation to
matters as to which ha shall bo adjudged in auch action, eulkt er proceoding
to be liable for negligenco or misconduct in the pevformance of duty. Suaoh
indemnification shall not be deemad cxcluniva of any other Xights t6 which
thosa indemniflied may bo antitled, wnder any By-Law, agreament, vote of

stockholders or otherwisa.

(3 The e8hares of stook which the corporation shall have
authority to issue may be issued by the ocorparation form time to time Lox
such considoration as may be fixed from time to time by the Doard ¢f Dlrectors;
and any and all share so issuod, the conafderatton for which ao fLxad hag

" been paid or dolivared, shall be fully pold otock &nd Bhall not ba ltiable
to any further call or agsessment thereon, and the holdexs of such ohurea
shall not be llable for any further payments in raspect of such smhsraas., No

g . holdar of shares of stock of the corporation shall have any praemptive or

- preferential right of subscription to any ahaxoo of stock of the corperation,
1ssued or esold, nor any right of subscription to any thareof other than euah,
i€ any, as the Board of Direotora of the corporatfon in Sta discrotion may
form time to time determine and at sguch prica and upon such terms and
conditions as the Aoard of Directors may ipsue otock ¢f tho corporation or
obligatieong convertible into such Btock or optional rights to purchase or

, subsaribe, or both, to such stock without offering such Issue, aither in
.whole or in part, to the sotockholders of the corporation. The acooptanca
of stock 1n the corporation shall ba a walvar 6Ff any such preemptive or
» preforential right which in the absence of this prevision might othoruiase

bo asserted by stockholders of the corporation or any of them.

‘THRLETH: Prom time to timo any of' thc provisions of these axticlas of
Incaxporation may bo amended, altered or repealod, and nthexr provislons then
authorized or pormitied by the laws of ti:a virgi: Islands of tho Uait.d States
may be addad or inserted in the mannst thon prosoclibed or pormittad by soid
laws, All rights at any time confarrad upon tha stockholders of this
coxporation by these Articles of Incorporation and granted subjact to the

. provieions of this Artiole TWRLPIN.

w

wh
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baing all of the

IN WITHRGS WUERDOP, we, the undersigned,
havo slgned,

incorporators horoinbafora named, for the pucrposes aforasaid,
cealad and acknowledgad these Artioles of Incorperation in triplicate, horeby
doclaring ,amd certifying that the facts therein stated are true, this

St
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PATHI YUSUF

1

*~

J\CKNOHIE‘!MEHRRI‘

O ) BB’
AXVISYON OF 6T, CROIX }

~ ‘f—‘/
on thia /22/_ day of 1 3 o 190, before mo
pergonslly came and BHppouxad MOMAMAD HAMED, WALEEH HAMED, AND FATHI YUSUF,
to me known &nd known to me to ba the porsons whose names &re 6ubscribed
to tha foragoing Articleg of Incorporation, and they did severally acknovledge
that thay seigned, scaled and delivered the same ao thelr voluntary act and
deed, for tho purposes thorein states, and that the faot tharein are truyly

set forth.
* IN WITNESS WIEREOP, I hersunto set my hand and officall soal.
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BY-LAWS
OF
PLESSEN ENTERPRISES, INC,
Adopted on April 30, 1997

ARTICLE L
STOCKHOLDERS

Section 1,1 Annual Mecting. The annual meeting of the Stockholders of thte -
Corporation shall be held each year during the third mounth after the close of the
Corporation’s fiscal year, on a day to be duly designated by the Board of Dircctors, for the

purpose of electing Directors and for the transactlon of any other corporate business that
.may come bofore the meeting,
A special meeting of the Stockholders may be

called, at any time and for any purpose or puposes, by the President, by a Vice President,
or by a majority of the Board of Directors. A special meeting of the Stockholders shall be
called forthwith by the President, by a Vice President, by the Secretary, or by any Director
of the Corporation at any time, upon the written request of the Stockholders entltled to cast
at least twenty-five percent (25%) of all the votes entitled to be cast at the meeting,
However, a special meeting need not be called to consider any matter that is substantially
the same as a matter voted on at any special meeting of the Stockholders held during the
preceding twelve (12) months, unless requested by the Stockholders entitled to cast a
majority of all votes entitled to be cast at the meeting. Whenever a special meeting is called .
by written recuest of the Stockliolders, the request shall state the purpose or purposes of

the meeting. Business transacted at any special mecting of Stackholders shall be confined

to the purpose or purposes stated in the notice of the meeting.

Section 1.2 Special Meetings.

Stockholders shall be held

Section 1.3. Place of Holding Meetings. All meetings of
the United States or its

at the principal office of the Corporation, or elsewhere in
Territories as may be designated by the Board of Directors.

Written notice of each meeting of the Stockholders
dance with Section 7.2 of these By-Laws, at least
e the meeting. The notice shall state
elds in the case of a special meeting,,
f that special meeling.

Section 1.4. Natlee of Meetings.
shall be given to each Stockholder in accor
ten (10) days and tot more than ninefy (90) days befor
the place, day, and liour at which the meeting is to be I
the notice also shall state briefly the purpose or purposes o

Section 1.5, Quorum. Except as otherwise specifically provided by law, by tlre.
at cach meeting of the Stockholders, the

Charter of the Corporation, or by these By-Laws,
record of a majority of the shares of the

presence in person or by proxy of the holders of

capital stock of the Corporation issued and outstanding and cntitled to vote at the meeting
constitutes & quorum. If less than 4 quorum is in attendance at the ttme for which the
meeting has been called, the meeting nay be adjourncd from tlme to time by a majority
vote of the Stockholders present in person’ or by proxy, without any notice other than by
announcement at the meeting, until a quorum is in attendance. At any adjourned meeting
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at which a quorum is in attendance, any business may be transacted that might have been

trapsacted if the meeting had been held as originally called.

Section 1.6, Conduct of Meetings. Lach méeting of the Stockholders shall be
presided over by a chairnan, The chairman shall be the President of the Corporation or,
if the President js not present, a Vice President, or, if noge of these Officers Is present, a
person to be clected a the meeting. The Secretary of the Corporation or, if the Secretary
is not present, any Assistant Secretary shall act as secretary of the meeting; in the absence
of the Secretary and any Assistant Secretary, the chairman of the meeting shall appoint a

person to act as secretary of tlie meeting.

Y

Section 1.7. Yotlug,

A. At each meeting of the Stockholders, every Stockholder entitled to vote at the
meeting has one (1) vote for each share of stock standing in his or her name on the books
of the Corporation on the date established for the determination of Stockholders entitled
to vote at the meeting. This vote may be cast by the Stockholder either in person or by

written proxy signed by the Stockholder or by the Stockholder’s duly authorized attorney In
longer period, it shall bear a date not

fact. Unless the written proxy expressly provides for a
more than eleven (11) months prior to the meeting, The written proxy shall be dated, but
need not be sealed, witnessed, or acknowledged.

law, 'by the Charter of the

B.  Except as othenvisc specifically provided by
d and all questions shall be

Corporation, or by these By-Laws, all elections ghall be ha
decided by a majority of the votes cast at a duly constituted meeting, If the chainman ofthe
be taken upon any election or matter. A vote

meeting so determines, a vote by ballot inay

by ballot shall be taken upon fiie request of the Stockholders ontitied to cast at least ten

percent (10%) of all the votes entitled to be cast on the election or matter, The chalrman

of the meetlng may appoiit one or nore tellers of election. In that event, the proxies and

ballots shall be held by the tellers, and all questions as to the qualification of voters, the
f votes shall be decided by the tellers,

validity of proxies and the acceptance or rejection o
If 1o teller is appointed, these duties shall be performed by the chairman of the meeting.

Section 1.8 Informa} Actfon by Stockholders, Any action required or permitted to
y be taken without a meeting pursuant to

be taken at any meeting of the Stockholders ma
the provisions of Titie 13 V.1.C. Scetion 196, as from time to time amended.

ARTICLE II
BOARD OF DIRECTORS : g

Section 2.1. General Powers. The property and business of the Corporation shall be
managed under the direction of the Board of Directors of the Corporation.

Section 2.2. Number and Term of Office, The aumber of Directors shal

.

| be such
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to time by resolution of a majority of the entire
bor of Directors may not be less thau three.
Directors need not be Stockholders, Except as othenwise provided in these By-Laws, the
Directors shall be elected each year at the annual meeting of the Stockholders, and each
Director shall serve until his or her successor is dvly clected and qualifies.

number as may be designated from time
Board of Directors. However, the num

2.3, Removal of Directors, Except as othenyise provided in this Section aund
unless the Charter of the Corporation provides otherwise, the Stockholders may remove any
Director from office, with or without cause, by the affirmative vote of a majority of all the

votes entitled to be cast for the election of Directors.

Section

Section 2.4. Filling of Vacancies.

Directors results from the removal of a Director,
#ill that vacancy. However, if the Stockholders of
e or more Directors, e Stockholders
vacanoy that results from the removal

A, If a vacancy in the Board of
the Stockholders may elect a succossor to
any class or series are entitled separately to elect on
of that class or serics may elect a successor to fill any
of a Director elected by the class or seties.

ded in this Section, (i) If a vacancy in the Board of
ccoidance with these By-Laws of the number of
d of Directors may elect the person to fill that
ctors results from any other cause whether
or otherwise a majouity of the
may elect a successor

3 B. Fxcept as otherwise provi
Directors results from an increase in a
Directors, a majority of the entirte Boar
vacancy, and (i) if a vacancy in the Board of Dire
by reason of & Director’s death; resignation, digqu alification,
remaining Directors, whether or not sufficient to constitute a quorum,

to fill that vacancy.

shall serve untll the next annual meeting

C A Director elected to fill a vacancy
er successor is duly elected and qualifies,

of the Stockholders and, thereafter, until his or h

Section 2.5. Aunual_and Regulac Meetings. The annual meeting of the Board of
Directors shall be held immediately following the annual Stockholders’ meeting at which a
Board of Directors is elected, Regular meetings of the Board of Directors may be held,

without notice, at such time and place as determined from time to time by resolution of the

Board, However, notice of every resolution of the Board fixing or changing the time or
place for the holding of regular meetings of the Board shall be mailed to each Director at
t to the resolution, Any business

least ten (10) days before the first meeting held pursuan
may be transacted at the annual meeting and at any regular meeting of the Board.

Section 2.6. Special Meetings. A special meeting of the Board of Directors may be
called, at any time and for any purpose or purposes, by the President or by a Vice President,
A special meeting of the Boart of Directors shall be called forthwith by the President or by
the Secretary upon the written request of & majority of the Board of Directors. Written
notice of each special meeting of the Board of Directors shall be given to each Director by
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with Section 7.2 of these By-Laws, at least three (3) days
before the meeting, or by telegraphing or hand-deliveriug that notice at least one (1) day
before the meeting. Any business may be transacted at any special meeting of the Board.
Any Director may, In wiiting, waive notice of the time, place, and purposes of any special
snecting. Any meetlng of the Board of Directors whether an annual, regutar, or speclal
meeting may be adjourned from time to time to reconvene at the same or some other place,
and no notice need be given of the reconvened meeting other than by announcement at the

adjourned meeting,

mailing that notice, in accordance

“Sectlon 2.7. Place of Meeting and Offlces, The Board of Directors may hold its
meetings, have one or more offices, and keep the books of the Corporation at such place
or places, elther within or without the Teriitory of the Unites States Virgin Islands, as
determined from time to time by resolution of the Board of Directors or by written consent
of all of the Directors. Members of the Board of Dircctors or a committee of the Board

of Directors may participate In a meeting by
communications equipment if all persons par
at the same time, and such participation ina moeting s

in person at such meeting.

ticlpating in the meoting can liear each other
hall be deemed to constitute preseuce

Section 2.8, Quorum. At cach meeting of the Board of Directors, a majority of the
entire Board:of Directors constitutes a qrorumn for the transaction of business, If less than
a quorum is present at any meeting, & majority of those present may adjourn the meeting
from time to time. Except as otherwise specifically provided by law, by the Charter of the
Corporation, or by these By-Laws, the act of a majority of the Directors present at any
meeting at which there is a quoruir constitutes the act of the Board of Directors,

Section 2.9, Compensation of Directors, Directors shall not receive any stated salary
Director is entitled to receive from the

for their services as such. However, each
ncurred by the Director in attending any

corporation reimbursenient of the expenses
annual, regufar, or special meeting of ihe Board or of a committee of the Board. In

addition, by resolution of the Board of Dircctors, a fixed sum may be also be allowed for
attendance at each annual, regular, or gpecial meeting of the Board or of a committes of
the Board, Reimbursement and compensation o a Director for attending a meeting shall
be payable even if the meeting was adjourned because of the absence of a quorum, Nothing
contained in this Section shall be coustrued 1o preclude any Director from serving the
Corporation in any other capacity and recefving compensation for that service,

itteo, By resolution of a majority of the entire Board"

of Directors, the Board may appoint an exocntive committeaseansisting of two or more
Directors. The executive committee, may exercise all of the Powers and authority of the
Board of Directors between meetings of the Board, except the power or authorlty to declare
dividends or distributions on stock, it issue stock, to recommend to the Stockholders ary

{ these By-Laws, to approve any

action requiring Stockholder approval, to alter or amenc
merger or share exchauge not requiring Stockholder approval, or to fill vacancies in the

Section 2.10. cutive

means of a conference telephone or similax
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Board of Directors or in the executive comunittee’s own membership. Vacancies in the
executive committee shall be filled by the Board of Directors. The exccutive committee
shall meet at stated times or on notice to all of its members by any one of its members. 1t
shall fix its own rules of procedure. Unanimous vote or consent shall be necessary in every
case. The execulive committee shall keep regular minutes of {ts proceedings and report
those proceedings to the Board of Directors. Without Limiting the generality of the
foregoing, the executive committee is specificatly authorized fo execute customary banking

resolutions for corporate accounts and for borrowlng.

Section 2,11, Additlonal Committees. By resolution of a majority of the entire Board
of Directors, the Board may designate one or more additional committees, each committee
to consist of two or more Directors, To the extent provided in the resolution, each
committee may ‘exercise ail of the powers and authority of the Board of Directors, except

the power or authority to declare dividends or distrlbutions on stock, to issue stock, to
ockholder approval, to alter or

recommend to the Stockliolders any action requiring St
share exchange not requiring Stockholder

‘amend these By-Laws, to approve auy merger ox
approval, or to fill vacancies in the Board of Directors or in the committee’s own
membership., Vacancies in a committee shall be filled by the Board of Directors. Each

committed shall have the name designated from time to time by resolution of the Board of
Directors, '

Any action required or permitted to be
nmittee of the.Board may be -
V.1.C. Section 67(b), as from

Section 2.12. Informal Actlon by Dircetors,
taken at any meeting of the Board of Directors or of any col
taken without a meeting pursuant to the provisiona.of Title 13

time to time amended.

ARTICLE III
QFF{CERS

Section 3.1. Election, Tenure, and Compensation, The Officers of the Corporatiod
shall be a President, a Secretary, and & Treasurer. The Corporation shall have such other
Officers e.g., one or more Vice Presidents and one or more Assistant Secretaries or
Assistant Treasurers as the Board of Dircctors from thne to time considers necessary for the
proper conduct of the business of the Corporation. The Officers shall be elected by the
and shall serve at the pleasure of the Board. The President shall be a
need not be, Directors. Any two or more offices,

except those of President and Secrotaty, may be held by the same person; however, 10
ment in more than one capacity if that

Officer may execute, acknowledge, or verify any instru
o executed, acknowledged, or verified

instrument Is required by lasw or by these By-Laws to b
by two or more Officors. The compensation or salary paid all Officers of the Corporation
may be fixed by resolutions of the Board of Directors. Bxcept where otherwise expressly

provided in a contract duly authorized by the Board of Directors, all Officers, agents, and
employecs of the corporation are subject to removal at any time by the Board of Directors,
and shall hold office at the discretion of the Board of Directors or of the Officers appointing

Director; the other Officers may, but
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them.

) Section 3.2. Powers and Dutles of the President, The President shall be the Chief
Bxecutive Officer of the Corporation and shall have geveral charge and control of all its
business affairs and properties. The President shall preside at all meetings of the
Stockholders. The President may be a member of the Board of Directors and, if a member,
shall preside at all meetings of the Board of Directors unless the Board of Directors, by a
majorlty vote of a quorum of the Board, elects a Chalrman other than the President to
preside at meetings of the Board of Directors. The President may sign and exccute all
authorized bonds, contracts, or othier obligation s in the name of the Corporation, The
President shall have the genoral powers and duties of supervision and management usually
vasted in the officc of president and of corporation. The President shail be an ex-officio
voting member of all standing committees. The President shall perform such otier duiies
as from time to time are assiyned to the President by the Board of Directors.

Viee President. The Board of Dircctors may
Vice President (except as otherwise provided

by resolution of the Board of Directors) shall have the power to sign and execute all
sauthorized bonds, contracts, or other obligations in the name of the Corporation, Bach Vice

‘President shall have such otber potvers and shall perform such other duties as from to time
are assigned to that Vice President by the Board of Dircctors or by the President. In case
of the absence or disability of the President, the dutles of that office shall be performed by

by any Vice President in place of the President

a Vice President: the taking of any actlon
bsence or disability of the President.

Section 3.3 Powers and Dutles of the
appoint one or more Vice Presidents. Bach

shiall be conclusive evidence of the a
or cause to be given, notice of al

Section 3.4 Secretary, The Secretary shall give,
tices required by law or by these

‘meelings of Stockholders and Directors and all other no
Stockholders and of the Directors in books provided for that purpose and shall perform such

other duties as from time to time are assigned to the Secretary by the Board of Directors

or the President. The Secretary shall attest to or withess all instruments executed by or on
behalf of the Corporation requiring same, In general, the Secretary shall perform all the
duties generally incident to fhe office of Secretary of a corporation, subject to the control

.of the Board of Directors and the President.

Section 3.5, Treasurer,

gecurities of the Corporation and s

The Treasurer shall have custody of all the funds and-
hall keep full and accurate account of receipts and

disbursements in books belonging to the corporation. The Treasurer shall deposit all of the
Corporation’s money and other valuables in the name and to the credit of the Corporation
in such depository or depositories as from time ‘to-tines designated by the Board of
Directors. The Treasurer shall disburse the funds of the Corporation as ordered by the

Board of Directors, taking proper vouchers for those disbursements. The Troasurer shall
render to the President and tie board of Directors, whenever either of them so requests,
an account of all of his or her transactions as Treasurer and of the financial condition of the
Corporation, If required by the Board of Directors, the Treasurer shall give the Directors,



By-Laws of Plesscn Enterpiisos, ino.
Pago 7

or her office and for the removal from

for the faithful performance of the dutles of his
nd other properly belouging to the

office, of all books, papers, vouchers, money, a
Corporatlon, of whatever kind, in his or her possessiou or under his or her control. In

general, the Treasurer shall perform all the duties generally incident to the office of
treasurer of a corporation, subject to the control of the Board of Directors aund the

President.

Secretary. The Board of Directors or the President may
es. Bach Assistant Secretary (except as otherwise

provided by resolution of the Board of Directors) shall have the power to perform all duties
of the Secretary In the absence or disability of the Secretary and shall have such other
powers and shall perform such other dutics as from lime to tine are assigned to that
Assistant Secretary by the Board of Directors or the President. In case of the absence or
disability of the Secretary, the dutles of that office shall be performed by an Assistant
Secretary; the taking of any action by any Assistant Secretary in place of the Secretary shall
be conclusive evidence of the absence or disability of the Secretary. -

Section 3.7, Assistant Treasurer. The Board of Directors may -appoint one or more
Assistant Treasurers, Bach Assistant Treasurer (except as otherwise provided by resolution
of the Board of Directots) shall have the power to perform all duties of the Treagurer i the
absence or disability of the Treasurer and shall have such other powers and shall perform
such other dutles as from time are assigned to that Assistant Treasurer by the Board of
Directors or the President. In case of the absence or disability of the Treasurer, the duties
of that office shall be performed by an Asslstant Treasurer; the taking of any action by any
Assistant Treasurer fn place of the Treasurer, the conclusive evidence of the absence or

disability of the Treasurer.

Section 3.6. Asslstant
appoint one or more Assistant Secretari

Section 3.8. Subordinate Officers. The Corporation may have sucli subordinater
time deems advisable, Fach subordinate

officers as the Board of Directors from time to
officer shall hold office for such period and shail perform such duties as from time to time

are prescribed by the Board of Directors, the President, or the committee or officer
designated pursuant to this Article.

ARTICLE 1V
.CAPITAL _STOCK AND OTHER SECURITIES,

Scction 4.1. Tssue of Certificates of Stock, The certificates for shares of the capital
stock of the Corporation shall be of such form, not inconsistent with the Charter of the
Corporation, as has been approved by the Board of Directors. ~All certificates shall be
signed by the President or by a Vice President and countersigned by the Secretary or by an
Assistant Secretary. Any signature or countersignature may be eitiier manual or facsimile
signature. All certificates for each class of stock shall be consecutively numbered. The
pame and address of the person owning fhe shares issued shall be entered in the
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Corporation’s books.

Section 4.2, Transfer of Shares. Shares of the capital stock of the Corporation may
be transferred on the books of the Corporation only by the holder of those shares, in person
or by his or her attorney in fact, and only upon surrender and cancellation of certificates for
a like number of shards. All certificates surrendered to the Corporatlon for transfer shall
be cancelled, and no new certificates representing the same number of shares may be issued
until the former certificate or certificates for the same number of shares have been so

surrendered and canceled.

Section 4.3, Reglstered Stockholders. The Corporation Is entitled to treat the holder
older in fact of those shares. Accordingly, the

of record of any shares of stock as the h
table or other clain to, or interest in, those

Corporation is not bound to recognize any squi
shares in the name of any other person, whether or not the Corporation has had express oy

other notice of that claim or interest, except as expressly provided. by the laws of the
Territory of the United States Virgin Islands,

Section 4.4. Record Date and Closing of Teansfer Books. The Board of Directors
fer books be closed for a stated perfod

may set a record date or direet that the stock trans

for the purpose of makiug any proper determination with respect to Stockholders, including

which Stockholders are enfitied to noticed of a meeting, vote at a meeting, receive a

dividend, or be allotted other rights. The record date may not be more than fifty (50) days
n will be taken, The transfer

before the date on which the action requiting the determinatio
books may not be closed for a petiod longer than twenty (20) days, In the case of a meeting

of Stockholders, the record date or the closing of the transfer books shall be at.ieast ten
(10) days before the date of the meeting,

Section 4.5. Lost Certificates. The Boatd of Directors may direct a new certificate
hat is alleged to have been lost, stolen, or destroyed,

to be lssued in place of any certificate
fact by the person claiming the certificate to be lost,

upon the making of an affidavit of that
stolen, or destroyed. In its discretion and as a condition precedent to the issuance of a new

certificate, the Board of Directors may require the owner of the certificate or the owner’s
legal represcatative to give bond, with sufficient surety, 10 indemuify the Corporatfon against.
any loss or claim that may arise by reason of the issuance of a new certificate.

Section 4.6. Restrictlons on Transfer. Noitwithstanding any other provision of these:
tion may be transferred uniess:

By-Laws to the contrary, no securities issued by the Corpora

(i) those securities are registered with the Securities and Exchange Commission or other

jurlsdiction, as appropriate, or (il) the Corporation has received an.Qpinion of counsel for

thre transferor or transferee, acceptable to counsel for the Corporation, that the transfor
provided, however, that the

would not violate applicable state and foderal securitles laws,
bove, shall be deemed walved as to a specific

restrictions set forth in clauses (i) and (ii), a
oration transfers such secutities on its books

transfer of securities in the event the Corp
without having received either evideice of such registration or such opinion of counsel,
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ARTICLE V
BANK ACCOUNTS AND LOANS a
Section 5.1. Bank Accounts.
A. Such Officers or agents of the Corporation as from fime to time have been

designated by the Board of Directors shall have authority to deposit any funds of the
Corporation in uch financlal institutions as from time to time have been designated by the
Board of Directors. Such Officers or agents of the Corporation as from time to time have
been designated by the Board of Directors shall have authority to withdraw any or all of the
funds of the Corporation so deposited jn a financial institution, upon checks, drafts, or other
instruments or orders of the payment of motey, drawn agalust the account or in the name
or behalf of the Corporation, and made or signed by those designated Officers or agents.

B. From time to time the Corporation shall certlfy to each financial nstitution
the Officers or agents of

in which funds of the Corporation are deposited, the signatures of
the Corporation authorized to draw against those funds. Bach financial institution with

which funds of the Corporation are deposition is authorlzed to accept, honer, casb, and pay,
without Jimit as to amount, all checks, drafts, or other instruments or orders for the payment
of money, when drawn, made, or signed by Officers or agents so designated by the Board
of Directors, until the financial institution” has received written notice that the Board.of

"Directors has revoked the authority of those Officers or agents.

C. If the Board of Dircotors fails to designate tlie persons by whom checks,
drafts, and other instrumenls or orders for the payment of money may be signed, as
provided in this Section, all checks, drafts, and other instruments oy orders for the payment
of money shall be signed by the President or a Vice President and countersigned by the
Secretary or Treasurer or by an Assistant Secretary or Assistant Treasurer of the

Corporation.
Y

Section 5.2, Loaus,

A.  Such Officers or agents of the Corporation as from time to time have been
designated by the Board of Directors shall have authority (1) to effect loans, advances, or

other forms of credit at any time or times for the Corporation, from such banks, trust
companies, institution, corporations, firms, or persons, in such amounts and subject to such
terms and conditions, as the Board of Divectors from time to time has designated; and (1)
as security for the repayment of any loans, advances, Or other forms of credit authorized,
to agsign, transfor, endorse, and dellver, either orlginally or in addition or substitution, aiy

or all personal property, real property, stocks, bonds, deposits, accounts, documents, bills,
accounts receivable, and other commercial paper an evidences of debt or other securlties,
or any rights or interests at any time held by the Corporation; and (iii) in cotinection with
any loans, advances, 01 other forms of credit so authorized, to make, execute, and deliver
one or more notes, mortgages, deeds of trust, fivancing statements, security agreements,
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tions of the Corporation, on such terms and with such
provisions as to the securily or sale or disposition of them as those Officors or agents deem
proper; and (iv) to sell to, or discount or rediscount with, the banks, trust companies,

institutions, corporatlons, firms, or persons making those loans, advances, or other forms of

credit, any and all commercial paper, bills, accounts receivable, acceptances, and other

instruments and evidences of debt at any time held by the Corporation, aud, to that eud, to

endorse, transfer, and deliver the same,

acceptances, or written obliga

B. From time to time the Corporation shall certify to each bank, trust company,
institution, corporation, firm, or person so deslgnated, the signaturos of the Officers or
agents so authorized, Bach bank, trust company, institution, corporation, firm, or person
so designated is guthorized .to rely upon such certification until it has received written
notice that the Board of Directors lias revoked the authorily of those Officers or agents.

ARTICLE VI

INDEMNIFICATION
Section 6.1. Indemnifleation_to Extent Permitte Ly Law. The Corporation shall
indemnify to the full extent permitted by law any person wlo was or Is & party, ot is
threatened to be made a party, to any threatened, pending, or completed action, suit, or
or investigative, by reason of the fact that

proceeding, whether civil, criminal, administrative,
the person is or was a Director, Officer, employee, or ageut of the corporation, or i3 or was
serving at the request of the Corporation as a director, officer, employee, or agent of

another corporation, partnership, joint venture, trust, or other enterprise, or is or was
serving at the request of the Corporation as a trustee of administrator or in any other
Fiduciary capacity under any pension, profit sharing, or other deferred compensation plan,
or under any employee welfare benefit plan of the Corporation.

Section 6.2. Payment of Expgases n Adganee of Final Disposltion of Action. «

Expenses (inctuding attorneys’ fees) incurred in defending a clvil, erininal, administrative,
or investigative action, suit, or proceeding shall be paid by the Corporation in advance of
the final disposition of that action, sult, or proceeding, on the conditions and to the extent

permitted by law.

Section 6.3. Non-Exclusive Right to Indemnity; Insurer to Benefit of Helrs and
“Personal Representatives, The rights of indemnpification set forth in this Article are in,

raddition to all rights to which any Dlrector, Officer, cmployee, agent, trustee, adninistrator,
or other fiduciary may be entitled as a matter of law, and shall continue as to a person who.
has ceased to be a Director, Officer, cmployee, agent, trustee, administrator, or other
fiduciary, and shall inure to the benefit of the heirs and pcrsonn)‘%presentatives of that

person,

purchase and maintain insurance on

Section 6.4. Insurance. The Corporation may |
Officer, employee, or agent of the

behalf of any person who is or was a Director,
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as serving at the request of the Corporation as a director, officer,
anotlier corporation, partnership, joint venture, trust, or other
serving at the request of the Corporation as a ftrustee or
nder any pension, profit sharing, or other

Corporation, or is or w
employee, or agent of
enterprise, or is or was

administrator or in any other fiduciary capacity u
deferred compensation plan, or under any employee welfare benefit plan of the Corporation,

agalnst any lability ssserted against and incurred by that person in ainy such capacity, or
arising out of that person’s status as such, whether or not the Corporation would have the

power or would be required to indemnify that
provisions of this Article or the laws of this State.

person agaivst that liability under the

to be Indemnlfled. Notwithstanding the provisions
t indemnify any bank, trust compuany, investment

hich that entity or person may have by reason of
as that term Is defined in the
ablished for

Section 6.5. Certaln Peysons not
of this Article, the Corporatlon may no
adviser, or actuary against auy liability w
acting as a "fiduciary” of any employce benefit plan (
Employees Retirement Income Security Aot, as amended from time fo tine) est

the benefit of the Corporation’s employees.

ARTICLE VII
MISCELLANEOQUS PROVISIONS

Section 7.1, Fiseal Year. The fiscal year of the Corporation shall be such as has been

duly designated by the Board of Directors.

Sectlon 7.2. Notices.

A. Bxcept as otherwisc provided by law or these By-Laws, whenever notice is!

required by law or these By-Laws to be given to ainy Stockholder, Direstor, or Officer, It
shall be construed to mean either (i) written notice personally seived against written receipt
at the address that appeary for that person on the books of the Corporation, or (ii) written
notice transmitted by mail, by depositing the notice in a post office or latter box, in a post-

Director, or Officer at the address that
appears for that person on the books of the Corporation oz, in default of any other address
for a Stockholder, Director, or Officer, at the general post office situated in the city or
county of his or her residence, which notice shall be deemed to be given at the time it is

thus mailed.

B.  All notices required by law or these By-Laws shall be given by the Secretary
of the Corporation, If the Secretary ls absent or refuses or neglects to act, the notice may
be given by any person directed to do so by the President or, withegespect to any mecting
called pursuant to these By-Laws upon the request of any StockHdfErs oy Directors, by any

erson directed to do so by the Stockholders or Directors upon whose request the meecting -

is called.
C. Any Stockholder, Director, or Officer may waive any notice required to be
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given under these By-Laws.

Section 7.3. General Counsel, The Board of Directors may appoint a general counsel
to have dominion over all matters of legal import concerniag the Corporation. It shall be
‘the duty of the Officers and the Directors to consult from time to time with the general
counsel (if one hag been appointed), as legal matters arise. The goneral counsel shall be
-given notlce of all meetiugs of the Board of Directors, in the manger provided in Sectlon
2.5 and 2.6 of the By-Laws, and the general counsel shalt be accorded the opportunify to
attend these meetings for the purpose of consulting with and advising the Board of Directors
ot any matters of a legal nature. The general counsel to the Corporation shall be subject

to removal and replacement by the Board of Directors.

Section 7.4. Corporate Seal, The Board of Directors may provide a suitable seal,
bearing the name of the Corporation, which shall be lu the charge of the Secretary. The -

Board of Directors may authorize one or more duplicate seals and provide for their custody.
fhe Board of Directors, whenever the

Regardless of whether a seal is adopted by
al on a document, it shall be sufficient to

Corporation is required to place its corporate se
meet the requirements of any taw, rule, or regulation relating to a corporate seal to place
the word (“seal”) adjacent to the signatures of the person authorized to sign the document

on behalf of the Corporation,

Section 7.5. Books and Records, The Corporation shall keep correct and complete
books and records of its accounts and transactions and minutes of the proceedings of its
cutlve or other committee when

Stockholders and Board of Directors and of any oxe
exercising any of the powers or autliority of the Board of Directors. The books and records
of the Corporation may be in written form or in any other form that can be converted within
a reasonable time into written form for visual inspection. Minutes shall be recorded in

wrltten form, but may be maintained in the form of a reproduction,

Section 7.6. Bonds. The Board of Directors may require any Officer, agent.or
employee. of the Corporation to give a bond to the Corporation, conditioned upoun the
faithful discharge of his or her duties, with such surety and in such amount as is satisfactory

to the Board of Directors,

Section 7.7. Seyerabllity. The invalidity of any provision of these By-Laws shall not
affect the validity of any other provision, and each provision shall be enforced to the extent

permitted by law.

Section 7.8. Gender, Whenever used in these By-Laws, tl_;,gmasculine gender includes

all genders. S

ARTICLE VIIX
AMENDMENTS
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The Board of Directors has full power and authority to amend, alter, supplement, or

sion of them, at any annual, regular, or special meeling
at meeting subject to the power of the Stockholders to
hese By-Laws, or atty provision of them, at any annual
s of that meeting, or at any special meeting for which
tated the substance of the proposed amendment,

repeal these By-Laws, or agy provi
a part of the general business of th
amend, alter, supplement, or repeal t
meeting as part of the general busines
the notice of that special moeting s
alteration, supplement, or repeal.
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GOVERNMENT OF THE \tniRGIN ISLANDS OF THE UNITED STATES
REPORT

OF CORPORATION FRANCHISE TAX DUE
FURSUANT TO TITLE 13, SECTION 531, VIRGIN ISLANDS CODE

DOMESTIC CORPORATION
(THIS REPORT DUE ON OR BEFORE JUNE 30 OF EACH YEAR)

Employer 1.D. No,  66-0452578

Date of Report: June 21, 2012

Date of Last Previous Report June 30, 2011

This Reporl is {for the Period Ending June 30, 2012

(a) Address: P.0.BOX 763, C'STED, ST, CROIX VI 00851
(b) Date of Incorporation: JANUARY 1, 1989
(c) Kind of Business: REAL ESTATE DEVELOPERS & SUBIDIVIDERS
2} AMOUNT OF CAPITAL STOCK AUTHORIZED:
{2) Whenlast previous report filed

— 5 $ __1000shs NPV
(D) ON 0ate OF thiS FEPOM <ot enceseereee e ceee o ess s e ss rbbas sras b s cmememane s 1_QQC_>_§‘?)'§“;NE-\_/‘__"
3.) AMOL!NT OF PAID-IN CAPITAL STOCK USED IN CONDUCTING BUSINESS:
{3) AS Shown ON 1aSt rePOTt flED......cceerserrrerrieirrererirestesmiin comrcemeeameceramenan S 50,000
{b) Additional capita! paid in since last report........... $ A N .
() SUM 0f (2) AND (B)..crvvorrasnmrenresreemensise s e omte Sk 1Y S 50,000
{d) Paid-in Capital withdrawn since lasl report...... I $ R b
{e) Paid-in Capital Stock at date of this rEPOM.... ... crcamivacnmerseereesrermcomsaivnses $ 50,000 & =
(N HIGHEST TOTAL PAID-IN CAPITAL STOCK DURING REPORT . g T’__‘g ¥
PERIOD (as shown on allached sheel)............ S 80000 9 24
i -«
b= el
4, COMPUTATION OF TAX: = o
{a) At rate of $1.50 per M {fcactions of a thousand disregarded) on % - '_'_‘;
highaest total paid-in capital slock as reporied on Jing 3(f) above $ 15000 w = z
(b) TAX DUE: (Above figure, or $150 whichever figure is greater) A 150.00 (‘p g n
A o
5.) PENALTY FOR LATE PAYMENT: = . > R
{a) 20% or 50.00 which ever is more, penalty for failure to pay by June 30tr § ?0 ) L
(b) 1% interest compounded annually for each month or par therof by which payment ’
is delayed beyond June 30th............ . 3
{c) Total Penally and Inlerest

-

6.) TOTAL TAX DUE AND FORWARDED HEREIN (Sum of (4) and (5)

$ SY. S0
(Altach check payable to VI Government)

Certified Correct

e D 5
/ Treasurer Pmsik;: ®
1AMD588622
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DETAIL SHEET
FOR

DETERMINATION OF HIGHEST TOTAL PAID-IN CAPITAL
DURING REPORT PERIOD

Total
Capltal Capital Pald-in
Pald.In Withdrawn Capital
(1) Paid-in Capital Shown on Last Report (enter In "Total
Capital” column) 3 50,000
{2) Capital. Additions and Withdrawals since Jast report:
(Llst on separate line below each month in which
capilal pald in or withdrawn, entér amount thereof
in proper column, and enter new 1otal capital in the
“Total Capitat” Column):
- =l=] TS T Ve S gy &7 Vrbaa S
T 7 AN T T VT PR ST GUS S, ¥ e ges 1da
=
Sroammmaaaeny seEl gy saseresae . B ¢ = Loy ] r— r-
o .
pa rrt "
2 o @ ™
o N 2o
P o - Pandl 41
s = S
= ::-_% N o
3 Py 1 ‘...-l
m
E{.)‘ (o |
........ G 2 vt - ‘ o< T(:'\%
(3) Totals Paid-in and Withdrawn 0 0
(4) Highest Total Paid-in Capital during report period, as shown above ... ... . - 3 50.000

JAMDb588623

IRy



ANNUAL REPORT
ON DOMESTIC OR FOREIGN CORPORATIONS
(OUE ON OR BEFORE JUNE 30 OF EACH YEAR)

PURSUANT TO SECTIONS 371 AND 373, CHAPTER 1, TITLE 13, OF THE VIRGIN ISLANDS COODE,
REQUIRING THE FILING OF ANNUAL REPORTS BY DOMESTIC ANO FOREIGN CORPORATIONS,
THE FOLLOWING STATEMENT (S FILED WITH THE OFFICE OF THE LIEUTENANT GOVERNOR

ADORESS OF MAIN OFFICE  P.O.BOX 763, C'STED, ST.CROIX VI 00821
PRINGIPAL OFFICE IN THE VIRGIN ISLANDS | SAME

RESIDENT OR AUTHORIZED AGENT INTHE VI || FATHIYUSUF .
COUNTRY OR STATE INWHICH INCORPORATED, | | U S Megintslands - e .. ;
FISCAL YEAR COVERED BY LAST REPORTFRED T 1231/2010 ) TR .
FISCAL YEAR COVERED BY THIS REPORT 2 1213112011 | =3
AMDIUNT OF AUTHORIZED CAPITAL STOCK AT CLOSE Cf FISCAL YEAR _ 1000shs NPV e _;;':% i LD N
AMOUNT OF PAIGIN CAPITAL AT CLOSEOF FISCALYERR 830000 . .. . B.82.2
AMOUNT OF CAPITAL USED IN GONDUCTING BUSINESS WITHIN THE VIRGIN ISLANDS DURING THE FIS- % o) %ﬁ
CAYEMR SO0 e é =
NAME AND AQORESSES OF DIREGTORS AND OFEICERS GF THE DOMPANY AT THE CLOSE OF FISCAL ";4{ }:?o
YEAR AND EXPIRATION DATES Or TERMS OF OFFICE
{D) MOHAMMAD HAMED-PRES:DENT-6H CARLTON GARDEN: F'STED. ST. CRQIX VI 00840
() WALLED HRMEDVICE-PRESIDENT, SAWE o
{07 FATH! YUSUF-SECRETARYITREASURER. 0286 LA GRANDE PRINCEESSE e
P S s I X T N,
DATED: 7’5:'2’&,/2—-— VERIFIED: o

{President) or (Vice Pre

{Treasurer) of (Asst, Treasurer)
1 If last repont {fed does not cover the period immediately preceding the pefiod cavered by this report, 3

supplementary report on the same torm must be filed, bridging the gap, if any, between ihe two reporls.

2. THIS REPORT IS NOT COMPLETE NOR ACCEPTABLE UNLESS ACCOMPANIED BY A GENERAL BALANCE
SHEETY AND PROFIT AND LOSS STATEMENT FOR THE LAST FISCAL YEAR
AS REQUIRED BY THE VIRGIN ISLANDS CODE

Foreign Sales Corporation thal are regisiered with the Securily and Exchange Commission must fumish evidence
of such regislration and comply with the balance sheet and P & L Statements, FSC's Ihat are not registered with
the commis sion are exempted from filing the General Balance Sheet and the Proft and Loss Stalement.

HAMDS588624



PLESSEN ENTERPRISES, INC
Unaudited Income Statement
Year ending DECEMBER 31, 2011

Total Revenues $ 277,456
EXPENSES:
Professional Fee 9,723
Taxes & license 113,283
Bank service charge 15
Total Expenses 123,021
Net Income 154,435
Retained earnings, JANUARY 1 120,562
Retained earnings, DECEMBER 31 $ 274,997

Q3A1303y

X1S-SHOILYY04Y09
0 0T B T2 438 7l
301440 "A09 "17
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PLESSEN ENTERPRISES, INC
Unaudited Balance Sheet
DECEMBER 31, 2011

ASSETS

Cash in bank

Loan to East Wesl
Loan to Sixteen Plus
Loan to Peter's Farm
Land
Other cost

Total Assets

poyws

LIABILITIES AND STOCKHOLDERS' EQUITY

Loans from shareholders
Notes payable
Due to affiliate

Total Liabilities

Stockholders' Equity
Capital Stock
Retained Earnings

| hereby certify this slatement true
and correct, to the best of my belief.

Signed?zﬂ;@
Title .-/g/e/c; ngfﬁf/ de?Lf”@ad’[“""@’

HAMD588626

402,746
23,462
60,144
78,846

4,514,166

41,513

sEmm===s===

2,466,792

300,000
2,029,088

4,795,880

50,000
274,997

o

| hereby certify this statement true

and correcl, to the best of my beliel.

Signed D\“‘%\}Ar

Title__ 0@~ grae ™

X1S-SNOLLYHO0J¥0D
20 0T WY T2 435 Ul

391440 "A09 11

@3AI1303Y
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C&0F

KISCELLANEDUS PAYMENT -RECPT#: 2021072
Gov’t of the U.S. Virgin Islan

2314 Kronprindsens Gade

Charlotte Amalie VI 00802

IATEs 09721712 TINE: 09352
CLERK: nyoung DEPT: LTBOVSTX
CUSTOMERH: O

COMMENT: CORF- 2012 TAX/ FPENA

CHB: 213582 FENALTY ST. CRO 204.50
AMOUNT PAID: 204.50

PAID BY: FLESSEN ENTERFRISES;
PAYMENT METH: CHECK

0360
REFERENCE :
AMT TENDERED: 204,50
AMT APPLIED: 204,50
CHANGE ¢ .00
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GOVERNMENT OF THE VIRGIN ISLANDS OF THE UNITED STATES

DIVISION OF CORPORATION AND TRADEMARKS
TEL. (340) 776-8515 * FAX. {340} 776-4612

REPORT
OF CORPORATION FRANCHISE TAX DUE
PURSUANT TO TITLE 13, SECTION 531, VIRGIN ISLANDS CODE

OFFICE OF
THE LIEUTENANT GOVERNOR

DOMESTIC CORPORATION

(THIS REPORT 1S DUE ON OR BEFORE JUNE 30TH OF EACH YEAR)

EMPLOYER I.D. No. Date of Report: July 1, 2013
66-0452578 Date of Last Report: June 30, 2012
o This Report Is for the Perlod Ended: M
1.) NAME OF CORPORATION: PLESSEN ENTERPRISES, INC.
(a) Address: P.0. Box 763, St. Croix, Vi 00821
{b) Date of incorporation: January 1, 1989
{c) Knd of Business: Real Estate Developers & Subdividers
2.} AMOUNT OF CAPITAL STOCK AUTHORIZED:
{a) When last previous report filed 1,000 shs NPV
{b) On date of this report _ _ 1,000 shs NPV
3.} AMOUNT OF PAID-IN CAPITAL STOCK USED IN CONDUCTING BUSINESS
{a) As shown on last report filed $ 50,000
{b) Additional capital paid in since last report 5
(c) Sum of{a) and (b) - $ 50'00_0__
(d) Paid-in Capltal withdrawn since fast report . - $ -
(e) Pald-In Capital Stock at date of this report T B $ _
() HIGHEST TOTAL PAID-IN CAPITAL STOCK DURING REPORTING ' -
PERIOD T 5 50,000
4.) COMPUTATION OF TAX:
(a) Atrate of $1.50 per T {fractions of a thousand discegarded) on
highest total paid-in capital stock as reported on Line 3(f) above ) ) $ 150.00 ’:_'i:'
(b} TAX DUE: (Above figure, or $150 whichever Is greater) S __(cj ey 150.00
o e B
5.) PENALTY AND INTEREST FOR LATE PAYMENT: « :J o N
{3} 20% or $50.00 whichever s greater penalty for failure to pay by June 30th $ 50.00 _— ) ":: -.' :
{b) 1% Interest compounded annually for each month or part thereof by which payment is
delayed beyond June 30th $ 4.50 H _I "‘\ el 0 = '
{c) Total Penalty And Interest: § - - - 5450 <<= ::_
o [ N
(6.) TOTAL DUE AND FORWARDED HEREWITH (Sum of 4.} (b) and 5.) (c) } S 7 120450 F
{Attach checks payable to The Government of the Virgin Islands and mail documents to the Office of the Lieutenant F—-: ?w
Governor, Division of Corporation and Trademarks, 5049 Kongens Gade, St. Thomas, Vi 00802-6487.} -@ (/\) (/\]
R
Certified Correct C A
I

3 U\J\( . Pm%eni

Treasurer

EXHIBIT
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ANNUAL REPORT
ON DOMESTIC OR FOREIGN CORPORATIONS
(DUE ON OR BEFORE JUNE 30 OF EACH YEAR)

PURSUANT TO SECTIONS 371 AND 373, CHAPTER 1, TITLE 13, OF THE VIRGIN ISLANDS CODE, REQUIRING

THE FILING OF ANNUAL REPORTS BY DOMESTIC AND FOREIGN CORPORATION, THE FOLLOWING
STATEMENT IS FILED WITH THE OFFICE OF THE LIEUTENANT GOVERNOR.

PLESSEN ENTERPRISES, INC.

NAME OF CORPORATION
P.O. Box 763, St. Croix, VI 00821

ADDRESS OF MAIN OFFICE
#14 Mount Plessen, Frederiksted, St. Croix, Vi 00840

PRINCIPAL OFFICE IN THE VIRGIN ISLANDS
Fathi Yusuf

RESIDENT OR AUTHORIZED AGENT IN THE V.I.
U.S. Virgin Islands

COUNTRY OR STATE OF INCORPORATION

FISCAL YEAR COVERED BY LAST REPORT FILED December 31, 2011

FISCAL YEAR COVERED BY TRIS REPORT December 31, 2012

AMOUNT OF AUTHORIZED CAPITAL STOCK AT CLOSE OF FISCAL YEAR 1,000 shs NPV

AMOUNT OF PAID-IN CAPITAL AT CLOSE OF FISCAL YEAR $ 50,000
$ 50,000

AMOUNT OF CAPITAL USED IN CONDUCTING BUSINESS IN THE USVI DURING THE FISCAL YEAR
11 (Eleven)

THE NUMBER OF SHAREHOLDER(S) THE COMPANY HAS AT THE CLOSE OF THE FISCAL YEAR
(For domestic corporations only, if the number of shareholders is less than three (3), then the entity may have

equal number of directors. Otherwise, the number of the directors may not be less than three.)

NAME AND COMPLETED ADDRESSES OF ALL DIRECTORS AND OFFICERS OF THE COMPANY AT THE CLOSE OF FISCAL YEAR AND EXPIRATION
I%rmadar_f.)

DATES OF TERMS OF OFFICE. (If space below is insufficient, please attach additional page(s) containing all director or officer in
Format example: name, complete address, position, term expiration. < )
wiooCn
rr 1 - E
) (D) Mohammed Hamed _ 6H Carlton Gardens, Frederiksted 00840 President Until Successor Elected - "
6H Carlton Gardens, Frederiksted 00840 Vice President Until Successor Elected =

(D) Waleed Hamed

___UntilSuccessorElecied_ .":.J (-

(D) Fathi Yusuf 92C&0D La Grande Princesse, C'sted 00820  Sec'y / Treas
Y
(o]
— PEOEEY B
Ja

L wRA

REPORT DATED: ﬁ_ﬁ_*’,;_-_?._/ é_j VERIFIED:

1. If the last report filed does not cover the perlod Immediately preceding the period overed by this report, 3 supplementasy [ - samt be filed,
bridging the gap, between the two reports.
2. THIS REPORT IS NEITHER COMPLETE NOR ACCEPTABLE UNLESS ACCOMPANIED BY A GENERAL BALANCE SHEET AND PROFIT AND LOSS STATEMENT FOR THE LAST FISCAL YEAR

REQUIRED BY THE VIRGIN ISLANDS CODE. FINANCIAL STATEMENTS SHOULD BE SIGNED BY AN INDEPENDENT PUBLIC ACCOUNTANT.

Foreign Sales Corporations that are reglstered with the Security and Exchange Commission must furnish evidence of such reglstration and comply with the balance

sheet and P&L Statements. FSC's that are not registered with the Commission are exempted from filing the General Balance Sheet and the Profit and Loss Statement.
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PLESSEN ENTERPRISES, INC.

To: Fathi Yusuf
From: Mohammad Hamed

Date: April 28,2014

Pursuant to Section 7.2 B. of the By-Laws of Plessen Enterprises,
Inc., please hand-deliver the attached notice to Waleed Hamed
today (and yourself) regarding the Special Meeting of the Board of
Directors to be held at 10:00 AM on April 30, 2014, at the Office at
Plaza Extra East located at the United Shopping Plaza, located at 4C
& D Sion Farm, St. Croix, USVI. In the event you may neglect to do so
or are just unable to do so, I will serve a copy of the notice on

Waleed Hamed as well.

Dated: April 28, 2014 4470/@:.) Yo

Mohammad Hamed, President




NOTICE OF SPECIAL MEETING OF BOARD OF DIRECTORS OF
PLESSEN ENTERPRISES, INC.

To: Waleed Hamed, Director
Fathi Yusuf, Director
Mohammad Hamed, Director

Notice is herby given that the President of Plessen Enterprises, Inc.,
Mohammad Hamed, has called a Special Meeting of the Board of
Directors of Plessen Enterprises, Inc. pursuant to Section 2.6 of the
corporate By-Laws to be held at 10:00 AM on April 30, 2014, at the
Office at Plaza Extra East located at the United Shopping Plaza,
located at 4C & D Sion Farm, St. Croix, USV], to discuss the following

new business:

1) Ratification of the past withdrawal of funds in May of 2013 by
Waleed Hamed in the amount of $460,000 as dividends of the

corporation;

2) Approval of a lease for KAC357, Inc. (copy attached) for the
rental of the building and adjoining improvements located at
the corporation’s property located at 14 Estate Plessen, St.
Croix, where the current Plaza Extra Supermarket is located.

SPECIAL NOTICE: Pursuant to subsection (e) of the ELEVENTH
section of the Articles of Incorporation, it should be noted that
Waleed Hamed, a director in Plessen Enterprises, Inc., has
disclosed (and hereby further discloses to the entire Board) that
he has a financial interest in KAC357, Inc. as a 33.33%
shareholder in said company and may act as an officer and/or

director in the company in the future;

3) Retention of counsel, Jeffrey Moorhead, to'represent the
corporation in the pending litigation filed against Plessen
Enterprises, Inc. by (1) United Corporation and Fathi Yusuf,
Case No. STX-12-CV-370, and (2) the lawsuit naming Plessen
Enterprises, Inc. as a party defendant in Yusuf Yusufv. Waleed

Hamed et al., Case No. SX-13-CV-120.



4) The approval of the issuance of additional dividends up to
$200,000 from the company’s bank account to the
shareholders.

5) The removal-of:-Eathi Yusuf as the Registered Agent of the
corporation and the appointment of Jeffrey Moorhead as the

new Registered Agent.

As permitted by the by-laws, any of the three Directors may attend
the meeting by telephone by calling the conference call in number
that has been set up as follows:

Conference Number: 1 (862) 902-0250

Access Code: 831230 #
Dated: April 28, 2014 il o

'Morﬁglmmad Hamed, President
Plessen Enterprises, Inc.




COMMERCIAL LEASE AGREEMENT
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COMMERCIAL LEASE

This LEASE is made effective April 29, 2014, by and between Plessen Enterpriscs,
Inc., (herein "Landlord") and KAC357, Inc. of (herein "Tenant") (sometimes hereinafter
individually referred to as a “Party” or collectively referred to as the “Parties™).

WITNESSETH

1.0 PREMISES. In consideration of the rents to be paid and the covenants and
agreements to be performed by the Parties, Landlord does hereby lease to Tenant, and Tenant
does hereby lease from Landlord the following described property:

The portion of Parcel No. 14 Estate Plessen where the existing Plaza Extra West
Supermarket is located, including the building, all parking areas, ingress and
egress access driveways, sufficient land to maintain the outer portions of the
building (25 feet from the sides of the building as noted in the attached drawing)
and all loading areas as used for the existing building, as depicted on the plot map
and Google Earth map attached as Group Exhibit A. Additionally, all areas used
for utility lines of any kind whatsoever to service the existing building shall be

included in the lease,

together with all the buildings and improvements thereon (which buildings and improvements
and any additions, alterations or improvements thereto after the commencement of the Term are
collectively the “Improvements”) all of which are collectively sometimes referred to as the
“Premises.” Tenant acknowledges that Tenant has examined the Premises, and knows the
condition thereof, and no representations as to the condition or state of repairs thereof have been
made by Landlord or its agents that are not set forth in this Lease. Tenant is leasing the Premises
"AS IS" "WHERE IS", WITH ALL FAULTS AND DEFECTS WHETHER LATENT OR
APPARENT. Tenant acknowledges and agrees that, except as may be specifically set forth in
this Lease, Landlord (and/or any employee or agent of Landlord) has not made and does not
make, and Landlord specifically disclaims, any representations, warranties, promises, guarantees,
covenants, or agreements of any kind or character whatsoever, whether express or implied, oral
or written, past, present or future, of, as to, concerning or with respect to the condition of the
Premises. Tenant acknowledges that Tenant is relying solely on Tenant’s own inspection,
examination, research, tests, investigation and other acts of due diligence concerning the
Property and not on any information provided or to be provided by Landlord. Tenant's
occupancy of the Premises acknowledges Tenant's acceptance of the Premises in their present

condition.

The parties agree to have a surveyor create a new plot map-at-the Tenant’s expense as
expeditiously as possible after the commencement of this Lease. If the Government requires
additional land to be used to create this plot, the Landlord will agree to increase the size of this
plot so long as Tenant pays additional rent to cover the value of the increased size of the Lease
Premises, based on the required squarc footage, to be negotiated by the Parties and be added to
the annual base rent. Once this map is completed, the parties will record a new Memorandum of

Lease to reflect this new plot.
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2.0 TERM, RENT AND SECURITY DEPOSIT:

2.1 Term: The term of this Lease is 10 years (“Term”). The Term is further subject to

the renewal options set forth herein.

2.2 [ ease Year: The Lease Year is defined as starting on the first day of the first full

month after the lease begins.

2.3 Rent:

2.3.1 Initial Annual Rent: Tenant shall pay Landlord an initial Annual Rent hereunder
in the amount of $660,000 per year, payable in twelve (12) equal monthly installments each in
the amount of $55,000 due on the first (1st) day of each month during the term hereof, without
demand, deduction, or offset (the “Monthly Rent”), as well as an additional $50,000 per annum
for use of the sewer servicing the building (payable on June 1st of each Lease Year).

2.3.2  Adjustment of Annual Rent: The Annual Rent shall be adjusted at the beginning
of each calendar year starting in 2016, commencing on January 1, 2016, by the application of the
following CPI Adjustment calculation. The basic index figure for the purposes hereof shall be
the Consumer Price Index-U U.S. All Items (1982-1984 = 100) as determined by the U.S.
Department of Labor, Bureau of Statistics figure for November 2015. If the corresponding index
figure for November, 2015 and for each November during term of this Lease shall exceed the
said basic index figure for November 2015, then the minimum annual rental for the lease year
commencing January 1, 2016 and similarly for each Lease Year thereafter shall be increased to
an amount arrived at by multiplying the Initial Annual Rent by a fraction, of which the
numerator shall be the index figure for the month of November preceding such Lease Year, and
the denominator shall be the index figure for the month of November 2015.

2.3.3 Payment of Adjusted Rent: The Adjusted Annual Rent so obtained shall be
payable by Tenant to Landlord in twelve monthly installments as nearly equal as may be,
commencing on each annual year after the first Lease Year.

2.3.4 Commencement of Possession and Payment of Rent: The Parties recognize that
there is currently a partnership between Fathi Yusuf and Mohammad Hamed operating a grocery
business in the Demised Premises. The Tenant shall not be granted possession of the Premises so
long as this partnership is in possession of the Premises. Likewise, rent shall not be due until the

Tenant has possession of the Premises.

2.4,  Security Deposit. Tenant shall pay to Landlord a security-deposit in the amount of
$55,000 (the “Security Deposit”) upon receipt of possession of the premises. At the termination
of this Lease, for whatever reason, the Security Deposit will be returned to Tenant, less any
deductions for unpaid rent, damages to the Premises (ordinary wear and tear excepted) costs and
any other expenses incurred by the Tenant that the Landlord is required to pay. The Security
Deposit may not be used as last month's rent. Landlord shall havc thirty (30) days from the
termination of the Lease to assess any damages or other causes for deduction from the Security
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Deposit and said deductions shall be made within said thirty (30) days. No interest shall be paid
by the Landlord on the Security Deposit and, Landlord is free to co-mingle and otherwise use the

Security Deposit during the term of the Lease.

2.5 Renewal Options: Provided that the Lessee has not been found by a tribunal or
arbitrator (as contemplated in §30 of this lease) to be in material default of any of Tenant’s
obligations hereunder, Lessee may elect to renew this lease for a term of ten (10) years for the
first option period and another 10 years thereafter for the second option period. In order to
exercise said renewal option, Lessee shall give Lessor written notice of Lessee’s intention to
renew no later than 3 months prior to the expiration of the current lease period that it has
exercised said option. In the event that the renewal option is exercised, Lessee shall pay rental to
the Lessor during any option period pursuant to 42.0 above and the definition of a ‘Lease Year”
shall not change. All terms and conditions of this Lease shall remain in full effect during the First

Renewal Term.

3.0  USE: It is understood and agreed between the Parties that the Premises shall be
used and occupied for any commercial purpose, including but not limited to, a supermarket.

40 ASSIGNMENT, SUBLEASE, OTHER TRANSFER OF INTEREST: The
Premises may be sublet, assigned of otherwise transferred. However, no subletting, assigning or
other transfer of interest as set forth above shall relieve Tenant of Tenant’s obligations hereunder
absent the Landlord’s written consent, which consent shall not be unreasonably withheld. The
term “sublet” shall be deemed to include but not limited to the granting of licenses, concessions

and any other rights of occupancy for any portion of the Premises.

5.0 UTILITIES: Tenant shall initiate, contract for and obtain in the Tenant’s name
all utility services required for the Premises, including electricity, water and telephone,
exterminating and garbage removal services and Tenant shall pay all charges for these services
as such charges become due. Tenant hereby indemnifies Landlord and holds Landlord harmless
from any and all claims for the payment for said utilities. Tenant shall pay for all meters and

installations necessary.

6.0 INSOLVENCY OF TENANT: Tenant agree that if the estate created hereby
shall be taken in execution, or by other process of law, or if Tenant shall be declared bankrupt or
insolvent, according to law, or any receiver be appointed for the business and property of Tenant,
or if any assignment shall be made of Tenant's property for the benefit of creditors, then and in
such event this Lease may be canceled at the option of Landlord.

7.0 SUBORDINATION AND ESTOPPEL CERTIFICATE

7.1 Subordination: This Lease is subject and subordinate to any encumbrance that
may now or hereafter encumber the Landlord's interest in the Premises and to all renewals,
modifications, consolidations, replacements and extensions thereof. This clause shall be self-
operative and no further instrument of subordination need be required by any mortgagee. In
confirmation of such subordination, however, Tenant shall within ten (10) days of Landlord's
request, execute, acknowledge and deliver to Landlord any appropriate certificate or instrument
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that Landlord may request evidencing such subordination. Tenant hereby constitutes and
appoints Landlord as the Tenant's attorney-in-fact to execute any such certificate or instrument
for and on behalf of Tenant. In the event of the enforcement by the holder of any such mortgage
or encumbrance of the remedies provided for by law or by such mortgage or encumbrance,
Tenant will, upon request of any person or party succeeding to the interest of Landlord as a result
of such enforcement, automatically become the Tenant of such successor in interest without
change in the terms or other provisions of this Lease, provided, however, that such successor in
interest shall not be bound by (a) any payment of rent or Additional Rent for more than one (1)
month in advance except prepayments in the nature of security for the performance by Tenant of
its obligations under this Lease or (b) any amendment or modification of this Lease made at a
time that such holder or such successor in interest had an interest in Premises without the written
consent of such holder or such successor in interest. Upon request by such successor in interest,
Tenant shall execute and deliver an instrument or instruments confirming the attornment herein
provided for. Notwithstanding the forgoing, the Tenant’s obligation to subordinate the Tenant’s
interest in the Premises to any mortgage(s) hereafter placed upon Landlord’s interest in the
Premises is conditioned on such mortgagee(s) executing and delivering a non-disturbance
agreement which shall provide that in the event of foreclosure of the mortgage(s), Tenant shall
be permitted to remain in occupancy of the Premises subject to the terms of this Lease, as limited

hereby, unless or until the Tenant is in default hereunder.

7.2 Estoppel Certificate; At any time during the term of this Lease, Tenant shall,
within ten (10) days of the request by Landlord, execute, acknowledge and deliver to Landlord,
any mortgagee, prospective mortgagee, or any prospective purchaser of the Premises, an estoppel
certificate in recordable form or in such other form as Landlord may from time to time require,
evidencing whether (a) this Lease is in full force and effect; (b) this Lease has been amended in
any way; (c) Tenant has accepted and is occupying the Premises; (d) there are any existing
defaults on the part of Landlord hereunder or any defenses or setoffs against the enforcement of
this Lease to the knowledge of Tenant (and specifying the nature of any such defaults, defenses
or offsets, if any); (e) the date to which rents and other amounts due hereunder, if any, have been
paid; and (f) any other information as may be reasonably requested by Landlord. Each certificate
delivered pursuant to this Paragraph may be relied upon by Landlord or any other party to whom

the certificate is addressed.

8.0 QUIET ENJOYMENT: Upon payment by Tenant of the rents herein provided,
and upon the observance of all of the covenants, terms and conditions on the Tenant’s part to be
observed and performed, the Tenant shall peaceably and quietly enjoy the Premises for the term
hereof without hindrance or interruption by the Landlord or any other person or persons lawfully
or equitably claiming by, through or under the Landlord, subject, nevertheless, to the terms of

this Lease.

B

9.0 IMPROVEMENTS.

9.1 Approvals. Any alterations, additions or improvements to the Premises by Tenant
shall be done in accordance with all requirements and local regulations. If Landlord’s consent is
needed for any government approval for any additions or improvements to the Premises, Tenant
must present Landlord with all plans and specifications to obtain such approval of Landlord,
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which approval shall not be unreasonably withheld. Tenant shall provide Landlord with copies
of all such approvals upon request by the Landlord.

9.2 Construction or Other Liens: LANDLORD OR ITS PROPERTY SHALL NOT
BE LIABLE FOR CONSTRUCTION LIENS, MATERIALMEN’S LIENS, OR MECHANICS
LIENS and the approval of any alterations, additions or improvements shall not be deemed
consent the imposition 6F any such liens. Tenant shall neither cause nor permit any lien to be
placed or filed against the Premises. Any mechanics' lien, construction lien or materialmen’s lien
filed against the Premises for work claimed to have been done for, or materials claimed to have
been furnished to Tenant, shall be discharged or bonded over by Tenant within ten (10) days
thereafter, at Tenant's expense. Tenant shall make no contract or agreement for the construction,
alteration, or repairing of any portion of or improvement on the Premises that shall call for the
payment of more than One Thousand Dollars ($1,000.00) for the purchase of material to be used
and labor to be performed in and about the construction, alteration, or repair to be made, unless
such contract or agreement is in writing, contains an express waiver by such contractor of any
and all claims for mechanic's, construction or materialmen's liens against the Premises and a
copy of which is delivered to Landlord prior to the commencement of any work thereunder.
Nothing herein shall be construed as permitting any mechanic's, construction or materialmen's
liens against the Premises stemming from contracts in an amount less than $1,000.00.

9.3 Improvements Landlord’s Property: All alterations, additions and improvements
on or in the Premises at the commencement of the term and that may be erected or installed
during the term, shall become part of the Premises and the sole property of Landlord, except that
all movable trade fixtures installed by Tenant shall be and remain the property of Tenant.
Movable trade fixtures shall not include any portion of any building, structure or slab erected or

placed on the Premises.

9.4 Landlord’s Election: Notwithstanding anything herein to the contrary, at the
termination of this Lease, for any reason, Landlord may require the Tenant to remove any or all
alterations, installations, additions or improvements made by Tenant upon the Premises and, in
such event, Tenant shall remove such selected alterations, installations, additions or
improvements and Tenant shall restore the Premises to the original condition, at Tenant’s own

cost and expense.

10.0 REPAIRS AND MAINTENANCE:

10.1  All Maintenance and Repair Tenant’s Responsibility: Tenant shall be responsible
for the repair and maintenance of all Improvements during the Term. By way of example and
not in limitation, during the Term: Tenant shall maintain the structural, roof and exterior portions
of the Improvements in good repair and safe condition; Tenant shall alsemaintain all interior and
exterior mechanical, electrical, plumbing, HVAC and drainage systems in good repair and safe
condition; Tenant shall install and maintain suitable and appropriate landscaping on the
Premises; Tenant shall keep the Premises well painted; Tenant shall maintain the yard, driveways
and parking areas on the Premises in good repair and safe condition which maintenance and
repair shall include but not be limited to the removal from the Premises and proper disposal of all
papers, debris, filth and refuse, when reasonably necessary; and Tenant shall maintain the
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Premises in a clean, neat, sightly and safe condition. Tenant shall fulfill its obligations under this
Section 10.1 so that during the Term the Premises are maintained in a condition suitable and
appropriate for first class retail stores. Tenant shall comply with all and any duly authorized

requirements of government authorities applicable to the Premises.

10.2  Landlord.Has No Maintenance and Repair Responsibilities: Pursuant to §10.1, the
Landlord has delegated Y5-the Tenant and the Tenant as assumed all repair and maintenance
obligations concerning the Premises and the Tenant alone is responsible for making sure the
Premises conform to all applicable building codes and health, safety and accessibility standards.

10.3  Landlords’ Option to Repair; If Tenant fails to maintain the Premises in good
repair and safe condition as set forth herein or fails to make necessary repairs within thirty (30)
days after receiving notice of such need, same may be made by Landlord at the expense of
Tenant and collectible as Additional Rent or otherwise and shall be paid by Tenant to the
Landlord within five (5) days after rendition of a bill or statement thereof. There shall be no
liability on the part of Landlord by reason of inconvenience, annoyance or injury to business
arising from Landlord making any repairs in or to the Premises. Nothing herein shall be

construed as requiring the Landlord to any repairs to the Premises.

11.0 CONDEMNATION: If the whole or any part of the Premises shall be acquired
or condemned for any public or quasi-public use or purpose then, at the option of Landlord, the
term of this Lease shall cease and terminate from the date of title vesting in such proceedings,
and Tenant shall have no claim for any portion or part of Landlord's award, provided, however,
that Tenant shall have the right to any additional or specific award to which the Tenant might be
might be entitled, providing the same results in no diminution of Landlord's award and shall not

be any part thereof.
12.0 NUISANCE AND ENVIRONMENTAL COMPLIANCE:

12.1  Nuisance: Tenant covenants that Tenant shall not perform any acts or carry on
any practices that may injure the Premises or the improvements on the Premises, or be a nuisance
or menace to Landlord or its business invitees or to any neighboring businesses. Tenant shall, at
Tenant’s own expense, comply with all laws and all orders, regulations or ordinances of all
governmental agencies and authorities affecting the Premises. Tenant shall not block any access
to any adjoining Tenant's Premises. Tenant shall not place any merchandise on the sidewalk in

front of the Premises, if any.

12.2 Hazardous Substances: Tenant shall not cause nor permit any Hazardous
Substance to be spilled, leaked, disposed of, or otherwise released on or under the Premises.
Tenant may use or otherwise handle on the Premises only those Hazardous Substances typically
used or sold in the prudent and safe operation of the business specified herein at 43.0. Tenant
may store such Hazardous Substanccs on the Premises only in quantities nccessary to satisfy
Tenant’s reasonably anticipated needs. Tenant shall comply with all Environmental Laws and
exercise the highest degree of care in the use, handling, and storage of Hazardous Substances and
shall take all practicable measures to minimize the quantity and toxicity of Hazardous
Substances used, handled, or stored on the Premises. Upon the expiration or termination of this
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Lease, Tenant shall remove all Hazardous Substances from the Premises. The term

Environmental Law shall mean any federal, sate or local statute, regulation, or ordinance or any
judicial or other governmental order pertaining to the protection of health, safety or the
environment. The term Hazardous Substance shall mean any hazardous, toxic, infectious or
radioactive substance, waste, and material as defined or listed by any Environmental Law and

shall include, without limitation, petroleum oil and its fractions.

12.3 Indemnification: Tenant agrees to indemnify, defend and hold Landlord and its
employees and agents harmless from any and all Claims which arise from Hazardous Substances
which are spilled, leaked, disposed of, or otherwise released upon the Premises during the term
of this Lease or in violation of 912.2 hereof. The indemnity set forth herein shall survive the

expiration or early termination of this Lease.

13.0 LANDLORD NOT LIABLE: To the fullest extent permitted by law, Tenant
agrees that Landlord and Landlord's agents and employees shall not be liable for, and Tenant
waives all claims for, damage to person or property and inconvenience, annoyance or injury to
business sustained by Tenant or any person claiming through Tenant, regardless of the cause
thereof, resulting from any accident or occurrence in or upon the Premises, including but not
limited to claims for damage resulting from: (a) any equipment or appurtenances being repaired;
(b) injury done or occasioned by wind; (c) any defect in or failure of plumbing or air
conditioning equipment, electric wiring or installation thereof; (d) broken glass; (e) the backing
up of any sewer pipe or downspout; (f) the bursting, leaking or running of any tank, tub,
washstand, water closet, waste pipe, drain or any other pipe or tank in, upon or about such
Premises; (g) the falling of any fixture, plaster, tile or stucco; (h) any failure of the Landlord to
perform any maintenance obligations; (i) the making any repairs, alterations or improvements in
or to any portion of the Premises by any person or entity; and/or (j) any act, omission or
negligence of co-tenants, licensees or of any other persons or occupants of the Premises or of
adjoining or contiguous property. No such damages shall entitle Tenant to a reduction or

abatement of rent.

140 OBLIGATION TO PAY RENT: This Lease and the obligation of Tenant to pay
rent hereunder and perform all of the other covenants and agreements hereunder on the part of
Tenant to be performed shall in no way be affected, impaired or excused because Landlord is
unable to fulfill any of its obligations under this Lease or to supply or is delayed in supplying any
service expressly or arguably impliedly to be supplied or is unable to make, or is delayed in
making repairs, additions, alterations or decorations or is unable to supply or is delayed in
supplying any equipment or fixtures if Landlord is prevented or delayed from so doing by reason
of strike or labor troubles or any outside cause whatsoever including, but not limited to,
government pre-emption in connection with a National Emergency or by reason of any rule,
order or regulation of any department or subdivision thercof of amymoverniment agency or by

reason of the conditions of supply and demand.

150 INDEMNIFICATION: To the fullest extent permitted by law, Tenant hereby
indemnifies Landlord and holds Landlord harmless of and from all claims: arising from the
conduct or management of, or from, any work or thing whatsoever done in or about, the
Premises during the term of this Lease; arising during such term from any condition of any street
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or area adjoining the Premises; arising from any act or negligence of Tenant or any of its agents,
contractors, employees, guests or business invitees; arising from, any act or omission of
Landlord or any of its agents, contractors, employees, guests or business invitees (unless solely
caused by the negligence or willful misconduct of Landlord or its agents, contractors, employees,
guests or business invitees); or arising from any accident, injury or damage whatsoever, however
caused, to any person or.persons-ar.o- the property of any person, persons, business entity, or
business entities, occurring during such term on, in, or about the Premises or on or under the
streets or areas adjacent thereto. Tenant hereby also indemnifies Landlord against and holds
Landlord harmless from all costs, counsel fees, and liabilities incurred in or about any such claim
or in or about any action or proceeding brought thereon, and in case any action or proceeding be
brought against Landlord by reason of any such claim, Tenant shall, on notice from Landlord,
resist or defend such action or proceeding by counsel satisfactory to Landlord.

16.0 INSURANCE:

16.1 Risks to Be Insured: Tenant, at Tenants expense, will procure and keep in effect
during the Term hereof the following insurance:

16.1.1 Commercial General Liability Insurance (“CGL Insurance”) for the benefit
of Landlord and Tenant insured, in the sum of at least ONE MILLION DOLLARS

(81,000,000.00) single combined limits for personal injury and property damage resulting from

any onc occurrence,

16.1.2 All Risks of Physical Loss or Damage Insurance (“Property Insurance”)
on the Improvements on the Premises to insure against loss or damage by fire, earthquakes and
against other risks now embraced by so called “ALL RISKS” coverage, in amounts sufficient to
prevent Landlord or Tenant from becoming a co-insurer of any partial loss under the terms of the
applicable policies, but in no event less than $5,000,000.00. Notwithstanding the forgoing,

Tenant shall not be required to maintain coverage for the peril of windstorm.

16.2 Form of Insurance: All insurance provided for in this Lease shall be effected under
enforceable policies issued by insurers licensed to do business in the U.S. Virgin Islands and
approved by Landlord. Tenant shall inform such person as may be designated by Landlord of all
transactions concerning the insurance to be purchased by Tenant pursuant to this Lease. Tenant
shall cause the Landlord to be named as an “Additional Insured” on the CGL Insurance policy
and will cause the Landlord to be named as a “Loss Payee” on the Property Insurance policy. At
the request of Landlord, any insurance policy shall be made payable to the holders of any
mortgage to which this Lease is at any time subordinate, as the interest of such holders may
appear, pursuant to a standard clause for holders of mortgages To the extent obtainable, all

policies shall contain an agreement by the insurers:

16.2.1 That any loss shall be payable, to Landlord or the holders of any such
mortgage, notwithstanding any act or negligence of Tenant that might otherwise result in

forfeiturc of such insurance;
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16.2.2 That such policies shall not be canceled except upon ten (10) days prior

written notice to Landlord and to the holders of any mortgage, and

16.2.3 That the coverage afforded thereby shall not be affected by the
performance of any work in or about the leased property.

16.3 Delivery of Poticies/Landlord's Right to Purchase Insurance: Tenant shall deliver
said policies of insurance to Landlord and shall provide Landlord with satisfactory proof of the
timely renewal and/or replacement of such policies of insurance; and upon Tenant's failure to do
so, Landlord may, at Landlord’s option, obtain such insurance, and the cost thereof shall be paid

as Additional Rent due and payable upon the next ensuing Rent day.

16.4 Mutual Release: This paragraph shall apply only if Landlord has elected to
maintain property insurance on the Premises. The Landlord and the Tenant hereby mutually
release each other from liability and waive all rights of recovery against each other for any loss
in or about the Premises, from perils insured against under their respective property insurance, if
any, including any or all risk endorsements thereof, whether due to negligence or any other
cause; provided, however, that this paragraph shall be inapplicable if it would have the effect, but
only to the extent it would have the effect, of invalidating any insurance coverage of Landlord or

Tenant.

17.0. DAMAGE TO OR DESTRUCTION OF IMPROVEMENTS:; REPAIRS:

17.1 Notice. In case of any damage to or destruction of any Improvements, the Tenant
shall promptly give to the Landlord written notice generally describing the nature and extent of

such damage or destruction.

17.2 Restoration. In case of any damage to or destruction of the Improvement or any
part thereof, regardless of cause, unless the Tenant and the Landlord otherwise agree in writing,
the Tenant, at the Tenant’s expense, will promptly commence and complete, subject to delays
due to strikes, Acts of God, governmental restrictions, enemy action, civil commotion, fire,
unavoidable casualty or other causes beyond the control of the Tenant, the restoration,
replacement or rebuilding of the Improvements as nearly as possible to the Improvements’ value,
condition an character immediately prior to such damage or destruction (such restoration,
replacement, rebuilding, alternations and additions, together with any temporary repairs and
property protection pending completion of the work, being herein referred to as the
“Restoration”). If the net insurance proceeds are not sufficient to cover the costs of the
Restoration, as determined by the supervising architect or engineer reasonably approved by
Landlord and, then the amount of the shortage shall be paid by Tenant to pay the costs of the
Restoration prior to any of the net insurance proceeds being used: tevpayrsuch expenses. Tenant
shall provide Landlord with supporting documentation that such amounts have been paid prior to

the use of the net insurance procecds.

17.3  Application of Insurance Proceeds.  All insurance proceeds received by the
Tenant and/or the Landlord on account of any damage to or destruction of the Improvements or
any part thereof (less the cost, fees and expenses incurred by the Tenant and/or Landlord in the
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collection thereof, including, without limitation, all adjuster’s fees and expenses and attorneys’
fees and expenses) together with all funds deposited by the Tenant to cover the costs of
Restoration shall be held in escrow by an agreed upon independent attorney, which attorney must
be admitted to practice in the U.S. Virgin Islands, and shall be disbursed to the Tenant or as the
Tenant may direct, from time to time as Restoration progresses, to pay (or reimburse the Tenant
for) the cost of Restoration,.upon written request of the Tenant to the Landlord, which request
shall be accompanied by (a) a certificate of supervising architect or engineer reasonably
approved by the Landlord describing in reasonable detail the work and materials in question and
the cost thereof, stating that the same were necessary or appropriate to the Restoration and
constitute a completed part thereof, and that no part of the cost thereof has theretofore been
reimbursed, and specifying the additional amount, if any, necessary to complete the Restoration;
and (b) an opinion of counsel reasonably satisfactory to the Landlord that there exist no
construction mechanics’ or similar liens for labor or materials supplied except such as are to be
discharged by the application of the amount requested; provided, that the balance of such net
proceeds so held by the Landlord shall not be reduced below the amount specified in such
certificate as necessary to complete the restoration. Upon the foregoing clauses (a) and (b) that
Restoration has been completed and the cost thereof paid in full, and that there are no
construction, mechanics’ or similar liens for labor or materials supplied in connection therewith,
any balance of such Restoration funds shall, unless the Tenant is in default hereunder, be paid to

the Tenant or as the Tenant may direct.

17.4 Damage Not Caused By Tenant: In the event of damage to the Improvements by
fire, windstorm, lightening or earthquake, or other casualty or damage to the Improvement not
caused by Tenant its agents, employees, contractors and/or invitees the provisions of this Lease
shall remain in full force and effect during Restoration, except that the Rent shall be
proportionately reduced from the date of the damage or the date Tenant last is able to occupy the
Improvements, whichever occurs later, and while such repairs are being made to the
Improvements. The proportionate reduction shall be based upon the extent to which the damage
and the making of such repairs to the Improvements shall reasonably interfere with the business
carried on by the Tenant in the Improvements. Notwithstanding anything herein to the contrary
the rent reduction set forth in this paragraph shall terminate at any time that the Tenant fails to
promptly commence and diligently pursue the completion of the Restorations, subject to delays
due to strikes, Acts of God, governmental restrictions, enemy action, civil commotion, fire,
unavoidable casualty or other causes beyond the control of the Tenant, and, in no event shall the
rent reduction set forth in this paragraph exceed a period of one year from the date of the damage

to the Improvements.

17.5 Damage Caused by Tenant: All damage or injury to the Improvements due to any
failure of the Tenant to fulfill the Tenant’s maintenance and repair obligations or caused by
Tenant its agents, employees, contractors and invitees, or from any other cause of any other kind
or nature whatsoever due to carelessness, omission, neglect, improper conduct or other cause of
Tenant its agents, employees, contractors and invitees, shall be repaired and restored promptly by
Tenant at Tenant’s sole cost and expense to the satisfaction of Landlord and the Rent shall not be

apportioned or abated on account of said damage or injury.
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17.6  Landlord’s Insurance: Nothing herein shall be construed as requiring the Landlord
to purchase property or other insurance for the Premises or for the Improvements.

17.7 Landlord’s Option to Restore: If Tenant fails to timely commence and complete a
Restoration, same may be made by Landlord and the expense thereof shall be deemed Additional

Rent.

18.0 RIGHT OF ENTRY: Landlord shall have the right to enter upon the Premises at
all reasonable hours for the purpose of inspecting same or making repairs deemed essential by

Landlord upon 72 hours written notice.

19.0 ABANDONMENT: In the event that the Premises shall be left unoccupied and
unused for more than sixty (60) days, Tenant shall be deemed for all purposes to have abandoned
the Premises and Landlord may take possession of the Premises by force or otherwise and

dispossess Tenant, other occupants, and their effects.

20.0 LANDLORD’S LIEN: In consideration of the mutual benefits arising under this
Lease, Tenant, as debtor, hereby grant to Landlord as secured party, a lien and security interest
on all equipment, furniture, furnishings and other tangible personal property of Tenants now or
hereafter placed in or upon the Premises (the “Tenant’s Personal Property”), and such Tenant’s
Personal Property shall be and remain subject to such lien and security interest of Landlord for
payment of all rent and other sums agreed to be paid by Tenants herein and the performance by
Tenant of all Tenant’s obligations hereunder. Such Tenant’s Personal Property subject to
Landlord’s lien shall not be removed from the Premises, except in the normal course of business,
without the written consent of Landlord. Landlord shall deliver to Tenant, upon Tenant’s request,
however, a subordination of the aforesaid lien and security interest, in favor of a bona fide bank
or similar lending institution, which requires a first priority lien upon Tenant’s leasehold
improvements or as collateral for a loan to be used to finance leasehold improvements to the
Premises, or inventory or working capital for the business to be operated at the Premises.

21.0 PERSONAL PROPERTY TO BE REMOVED: Upon the termination of this
Lease, Tenant shall remove all personal property, goods and movable trade fixtures as instructed
by Landlord, and shall deliver the Premises to the Landlord in a clean condition. In the event
that Tenant fails to remove the equipment, goods, and trade fixtures as directed by Landlord,
Landlord shall be entitled to take title to said equipment, goods and trade fixtures at Landlord's
sole option. Landlord may have said equipment, goods and trade fixtures removed at Tenant's

cost.

If Tenant vacates or abandons the Premises in violation of this Lease, any property that
Tenant leaves on the Premises shall be deemed to have been abandoned and may either be
retained by Landlord as the property of Landlord or may be disposed of at public or private sale

as Landlord sees fit.

Any property of Tenant sold at public or private sale or retained by Landlord shall, at the
value of the proceeds of any such sale, or the then current fair market value of such property as

may be retained by Landlord, be applied by Landlord against:
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(a) The expense of Landlord for removal, storage, or sale of the property;
(b) The arrears of rent or future rent payable under this Lease; and

(c) Any other.damages to which Landlord may be entitled hereunder.

The balance of such amounts, if any, shall be given to Tenant.

220 TENANT’S HOLDING OVER: The failure of Tenant to surrender the Premises
at the conclusion of the initial term of this Lease or at the termination of any applicable Renewal
Option Term and the subsequent holding over by Tenant, with or without the consent of
Landlord, shall result in the creation of a tenancy which may be canceled by Landlord on seven
(7) days notice. The rental for such holding over period shall be in the amount of the $ 20,000
per week, payable in advance. This provision does not give Tenant any right to hold over at the
expiration of the term. All other terms and conditions of this Lease shall remain in full force

during any tenancy created pursuant to this paragraph.

23.0 DEFAULT BY TENANT:

23.1 Event of Default: The following shall be deemed an Event of Default by Tenant.

23.1.1 Failure to pay any Rent or Additional Rent due hereunder within thirty (30) days
of its due date;

23.1.2 Failure to maintain any insurance required hereunder; or

23.1.3 Failure to cure the non-compliance any of the other conditions or covenants of the
Lease for more than thirty (30) days after written notice from Landlord to Tenant such non-
compliance.

232 Cure: To the extent that a cure period is provided, an Event of Default shall be
deemed cured hereunder only upon the occurrence of the following:

23.2.1 Payment of the sum and/or performance of the obligation for which the Notice of

Default was given;

23.2.2 Payment of all reasonably costs and attorney’s fees incurred by Landlord as a
result of the occurrence of the Event of Default; and

~

23.2.3 Payment of all sums (including latc fees and subsequent monthly installments)
and/or performance of all obligations that have become due as of the date of cure.

240 LANDLORD’S REMEDIES. Upon the occurrence of an Event of Default,
Landlord shall have the following remedies:
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24.1  Action For Restitution: Landlord, in addition to all other rights and
remedies it may have, shall have the right to seek restitution of the Premises by virtue of the

summary eviction proceedings provided in 28 VIC §781, et seq.

242 Termination: In addition to all other rights and remedies it may have, should the
Landlord re-enter as herein provided, or should it take possession pursuant to legal proceedings
or pursuant to any notice provided by law, Landlord may elect at any time to terminate this Lease
and Landlord may recover from the Tenant all damages Tenant may incur by reason of Tenant’s
breach hereof, including the worth at the time of such termination of the excess, if any, of the
amount of rent and charges equivalent to rent reserved in the Lease for the remainder of the
stated term over the then reasonable rental value of the Premises for the remainder of the stated
term, all of which amount shall be immediately due and payable from the Tenant to the
Landlord. No re-entry or taking possession of the Premises by the Landlord shall be construed as
an election by Landlord to terminate this Lease unless a written notice of such intention is given
to the Tenant or unless the termination thereof is decreed by a Court of competent jurisdiction.

243 Costs and Attorney’s Fees: Tenant shall pay Landlord for all reasonably costs
and attorney’s fees incurred by Landlord as a result of the occurrence of an Event of Default.

25.0 RIGHTS AND REMEDIES: It is agreed that each and every one of the rights,
remedies and benefits provided by this Lease to Landlord shall be cumulative, and shall not be
exclusive of any other of said rights, remedies and benefits allowed by law.

26.0 ADDITIONAL RENT DEFINED: All costs and expenses that Tenant assumes
or agrees to pay pursuant to this Lease shall be deemed Additional Rent and, in the event of non-
payment, Landlord shall have all the rights and remedies herein provided for in case of non-
payment of rent. If Tenant shall default in making any payment required to be made by Tenant,
other than the payment of the Monthly Rent, or shall default in performing any term, covenant,
or condition of this Lease on the part of Tenant to be performed which shall involve the
expenditure of money by Tenant, Landlord, at Landlord's option may, but shall not be obligated
to, make such payment or, on behalf of Tenant, expend $uch sums as may be necessary to
perform and fulfill such term, covenant, or condition, and any and all sums so expended by
Landlord, with interest thercon at the rate of four percent (4%) per annum from the day of such
expenditure, shall be Additional Rent and shall be repaid by Tenant to Landlord on demand, but
no such payment, or expenditure by Landlord shall be deemed a waiver of Tenant's default nor

shall it affect any other remedy of Landlord by reason of such default.

27.0 NOTICES: Whenever under this Lease a provision is made for notice of any
kind, absent written notice to the changing the addresses below, it shall be deemed sufficient
service thereof if such notice is in writing and, in the case of thesFenant, delivered to the
Premises, or in the case of either Party, addressed to the respective Party to this Lease at the

address shown below, by Hand Delivery To:

FOR LANDLORD: Plessen Enterprises: Jointly To Both

Fathi Yusuf
Plot 4-C and 4-D Sion Farm, St. Croix, VI
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and

Mohammed Hamed
6-H Estate Carlton,
Frederiksted, St. Croix, VI

FOR TENANT: KAC357, Inc.
c/o Gerry Groner

53 King Street
Christiansted, VI

28.0 WAIVER OF CONDITION OR COVENANT: It is agreed that if during the
course of the administration of this Lease, either Landlord or Tenant fails to insist upon strict
compliance with each and every condition hereof, such failure shall not be deemed a waiver by
Landlord or Tenant with regard to any non-compliance. Regardless of any prior course of
conduct, Landlord and Tenant at all times reserve the right to demand strict and timely

compliance with all the terms and conditions hereof.

29.0 COVENANTS BINDING: The covenants, conditions and agreements made and
entered into by the Parties hereto are declared binding on their respective heirs, successors,

representatives and assigns.

30.0 ARBITRATION.

30.1 Except for any claims regarding the validity of this lease, the Parties hereto
mutually consent to the resolution by arbitration of all claims or controversies (“Claims” and
each, a “Claim”) arising out of the Lease terms and obligations set forth herein. As such, the
Parties agree that any such Claim will be subject to mandatory, binding arbitration upon the

request of either Party.

30.2  Either Party can initiate arbitration hereunder by providing written notice to the
other Party setting forth the nature of the Claim in sufficient detail to enable the other Party to
understand the issues presented. The arbitration shall take place on St. Croix, U.S. Virgin
Islands. Any Claim to be arbitrated pursuant to the terms if this Lease shall be arbitrated by a
single arbitrator selected by the Parties. If the Parties cannot agree on a single arbitrator, the
arbitrator hereunder shall be David Nichols, Esq. or, in the event that he is unable or unwilling to
serve, Hank Smock, Esq. It is the specific goal of the Parties that the arbitration shall be
accomplished within ninety (90) days of the request for arbitration and that the arbitration be
conducted in an informal manner designed to save costs. The formalstillés of evidence shall not
apply to the arbitration and no discovery shall be permitted. Notwithstanding the forgoing, no
more than fourteen (14) days prior to any arbitration hearing, the Parties shall exchange a list of
the witnesses to be called (including a summary of each witnesses’ anticipated testimony) and
copies of all documents to be presented to the arbitrators. Except for good cause shown, neither
Party will be permitted to call a witness not on the exchanged lists or to prescnt any documents
not exchanged pursuant hereto. Unless the arbitrator determines that one Party’s position with
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regard to the issues in arbitration was frivolous or taken solely for delay, each Party shall pay its
own costs and attorney’s fees relating to the arbitration, each Party shall pay one-half of the
arbitrator’s fees and costs. If the arbitrator determines that a Party’s position with regard to the
issues in arbitration is frivolous or taken solely for delay, the arbitrator may allocate the costs of
the arbitration, including costs and attorneys’ fees as the arbitrator deems appropriate. The
decisions of the arbitratoz.shall be final and binding upon the Parties. Any Party may bring an
action in any court of competent jurisdiction to compel arbitration under this Lease and enforce

an arbitration award

30.3 The Arbitration provision contained in this 930 shall not be interpreted or
construed to prevent the Landlord from filing and prosecuting to conclusion a forcible entry and
detainer action under Chapter 33, Subchapter II of Title 28 of the Virgin Islands Code and
exercising any other rights and remedies available to Landlord thereunder upon the occurrence of
an Event of Default by Tenant under this Lease. The Parties expressly agree that the arbitration
provisions shall not apply to any dispute or default for which a forcible entry and detainer action
under Chapter 33, Subchapter II of Title 28 of the Virgin Islands Code is available.
Notwithstanding any provision in this 30 to the contrary, the Parties hereto shall have the right
to seek temporary restraining orders, preliminary injunctions and similar provisional, equitable
relief in a Court of competent jurisdiction in the event of a material breach of the terms of this
Lease which the Party seeking such relief has determined in good faith that the exigencies of the

breach require such immediate relief.

31.0 PROPERTY SHOWINGS: Tenant acknowledges that Property may be sold and
that it will be shown to prospective purchasers from time to time. Landlord shall provide Tenant
with no less than seventy-two (72) hours advance notice of such showings and Tenant agrees that

the Property will be in a neat and orderly condition for showings.

32.0 REAL PROPERTY TAXES: Landlord shall pay the real property taxes for the
premises. However, Tenant shall reimburse Landlord for the real property taxes attributable to
the Premises leased to the Tenant, which shall be paid each year within 30 days of receipt of said

amount.

33.0 MISCELLANEOUS:

(a) The words "Landlord" and "Tenant" when used herein shall be taken to mean either
the singular or the plural and shall refer to male or female, to corporations or partnerships, as the
case may be, or as grammatical construction shall require.

(b) The headings of the various articles of this Lease are intended omly for
convenience and are not intended to limit, define, or construe:thesscage of any article of this

Lease, nor offset the provisions thereof.

(c) The covenant to pay rent whether fixed, eamed or additional, is hereby declared
to be an independent covenant on the part of Tenant to be kept and performed and no offset
thereto shall be permitted or allowed except as specifically stated in this Lease.
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(d) In case of an emergency (the existence of which shall be determined solely by
Landlord) if Tenant shall not be present to permit entry, Landlord or its representatives may enter
the same forcibly without rendering Landlord or its representatives liable therefor or affecting

Tenant' obligations under this Lease.

(e Neither the method of computation of rent nor any other provision of this Lease
shall be deemed to create-anwyvetationship between the Parties hereto other than that of Landlord

and Tenant.

® This Lease contains the entire agreement between the Parties hereto, and no agent,
representative, salesman, or officer of Landlord has authority to make, or has made, any
statement, agreement, or representation, either oral or written, in connection herewith,
modifying, adding, or changing the terms and conditions herein set forth. Further, Tenant
acknowledges and agrees that neither Landlord nor any agent or representative of Landlord has
made, and Tenant has not relied on, any representations or assurances to Tenant's projected or
likely sales volume, customer traffic, or profitability. Tenant also acknowledges and agrees that,
to the extent any projections, materials, or discussions have related to Tenant's projected or likely
sales volume, customer traffic, or profitability, Tenant understands that any and all such
projections, materials, and discussions are based solely on Landlord's experiences at other
properties or on standardized marketing studies, and that such projections, materials, and
discussions shall not be construed as a promise or guarantee that Tenant will realize the same or
similar results. No modification of this Lease shall be binding unless such modification shall be
in writing and signed by the Parties hereto. Tenant hereby further recognizes and agrees that the
submission of this Lease for examination by Tenant does not constitute an offer or an option to
Lease the Premises, nor is it intended as a reservation of the Premises for the benefit of Tenant,
nor shall this Lease have any force or validity until and unless a copy of it is returned to Tenant

duly executed by Landlord.

(2) This Lease shall not be recorded but the Memorandum of Lease signed by
Landlord and Tenant upon the execution of this Lease shall be recorded at the Office of the

Recorder of Deeds, Christiansted, St. Croix.

(h) The words “term of this Lease™ shall mean the initial term of this Lease and any
Renewal Option Terms of this Lease.

(1) TIME IS OF THE ESSENCE HEREIN.



LEASE
Plessen-KAC357, Inc.

Page 20
LANDLORD:
WITNESSES PLESSEN ENTERPRISES, INC.
By: , President
Dated:
CORPORATE
SEAL
WITNESSES: TENANT:
KAC357, INC.
, President
Dated::
CORPORATE
SEAL
ACKNOWLEDGMENT

TERRITORY OF THE VIRGIN ISLANDS )
DISTRICT OF ST. CROIX)) 8s:

On this __ day of April, 2014, before me came and personally appeared, Mohammad
Hamed, the President of PLESSEN ENTERPRISES, INC. to me known and known to me to be
the individual described in and who executed the foregoing instrument, and they acknowledged
that they signed the same freely and voluntarily for the purposes therein contained.

Notary Public

ACKNOWLEDGMENT
TERRITORY OF THE VIRGIN ISLANDS)
DISTRICT OF ST. CROIX) ss:

On this _ day of April, 2014, before me came and personally appeared, Mufeed
Hamed, the President of KAC357, INC. to me known and known to me to be the individual
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described in and who executed the foregoing instrument, and they acknowledged that they signed
the same freely and voluntarily for the purposes therein contained.

Notary Public
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EXRHIBIT F



PLESSEN ENTERPRISES, INC.
RESOLUTIONS OF THE BOARD OF DIRECTORS

WHEREAS, Plessen Enterprises, Inc. ("Plessen"), did conduct a special
meeting of the Board of Directors on April 30, 2014, at its offices and

WHEREAS, the Board did consider the following five RESOLUTIONS, and

WHEREAS, two Directors did vote for each of the RESOLUTIONS;

NOW, THEREFORE, the undersigned, being the President of the Corporation

takes the following action as authorized under the Articles of Incorporation, the By-

Laws and the laws of the Virgin Islands,

RESOLVED, that any and all actions of Waleed
Hameed to remove and distribute funds in May of 2013 in the
amount of $460,000 as dividends is ratified and approved,

RESOLVED, that the President of the Corporation is hereby
authorized to take any and all action necessary, proper or desirable
to enter into a lease agreement with KAC357, Inc. for the Premises
(the "Lease") of the building and adjoining improvements located at the
corporation's property located at L4 Estate Plessen, St. Croix, where the
current Plaza Extra Supermarket ‘is located, and pursuant to such
provisions as such officer or officers deem in the best interests of the

Corporation;

NOTED, that Waleed Hamed, a director in Plessen
Enterprises, Inc., has disclosed to the entire Board that he has a
financial interest in KAC357, Inc. as a 33.33% shareholder in said
company and may act as an officer and/or director in the company in the

future;

RESOLVED, that Jeffrey Moorhead, be retained by the President
to represent the corporation in the pending litigation filed against
Plessen Enterprises, Inc. by (1) United Corporation and Fathi Yusuf,
Case No. STX -L2-CV-370, and (2) the lawsuit naming Plessen
Enterprises, Inc. as a party defendant in Yusuf Yusuf v. Waleed Hamed

et al..

RESOLVED, that the President of the Corporation is hereby
authorized to take any and all action necessary, proper or desirable
to issue additional dividends up to $200,000 from the company's bank

account to the shareholders.
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RESOLVED, That Fathi Yusuf is removed as the Registered
Agent of the Corporation, and that the President shall report to the USVI
Government that henceforth, Jeffrey Moorhead shall be the Rergistered
Agent,

, DATED this 30th day of April, 2014.

DIRECTORS VOTING AGREED:

m@/é_)ﬁ‘:") SN

MOFAMMAD HAMED WACEED FAVMED

Director Director
FATHI YUSUF

Director
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FIRST AMENDMENT TO LEASE
WHEREAS, the undersigned parties to that COMMERCIAL LEASE ("Lease")
between Plessen Enterprises, Inc. and KAC357, Inc., executed by Mohammad Hamad
on April 30, 2014, wish, pursuant to Paragraph 33.0(f) thereof, to amend that Lease,
said lease is hereby amended on this ___day of , 2014, as follows:
1. Personal Guarantee Added. With regard to Paragraph 2.3.4, it is hereby
amended to add a final sentence (underlined) as follows:

2.3.4 Commencement of Possession and. Payment of Rent:. The Parties
recognize that there is currently a partnership between Fathi Yusuf and
Mohammad Hamed operating a grocery business in the Demised Premises. The
Tenant shall not be granted possession of the Premises so long as this
partnership is in possession of the Premises. Likewise, rent shall not be due until
the Tenant has possession of the Premises. If for any reason said rent is not
paid by KAC357, Inc. and remains unpaid 60 days after written demand,
KAC357, Inc. has arranged for the undersigned Mohammad Hamed, as a
personal guarantor, and he shall personally pay the rent, and shall be personally
liable for any and all unpaid rents hereunder.

2. Insurance Increased. With regard to Paragraph 16.1.2, it is hereby

amended as follows:

16.1.2 All Risks of Physical Loss or Damage Insurance ("Property
Insurance") on the Improvements on the Premises to insure against loss
or damage by fire, earthquakes and against other risks now embraced by
so called "ALL RISKS" coverage, in amounts sufficient to prevent Landlord
or Tenant from becoming a co-insurer of any partial loss under the terms
of the applicable policies, but in no event less than $7,000,000.00. Said
amount shall be increased as needed in the future to comply with the need
to avoid the landlord or the tenant from becoming a co-insurer.
Notwithstanding the forgoing, the Tenant shall not be required to maintain
coverage for the peril of windstorm.

3. All other terms, provisions and covenants will remain unchanged.
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4, The amendments herein shall be effective forthwith, subject to the

provisions of Paragraph 2.3.4 of the lease.

Mohammad Hamed, President
for Plessen Enterprises, Inc.

Waleed Hamed
for KAC357, Inc.

| do hereby undertake and agree to the personal guarantee of the rent due under the
lease as set forth in the above amendment.

Mohammad Hamed
as Guarantor



