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

YUSUF YUSUF, derivatively on behalf of
PLESSEN ENTERPRISES, INC.,

Plaintiff, .
V.

WALEED HAMED, WAHEED
HAMED, MUFEED HAMED, HISHAM
HAMED and FIVE-H HOLDINGS, INC,,

Defendants,
and

PLESSEN ENTERPRISES, INC.,

Nominal Defendant.

Case No. SX-13-CV-120

CIVIL ACTION FOR DAMAGES
AND INJUCTIVE RELIEF

JURY TRIAL DEMANDED

PLESSEN’S OPPOSITION TO PLAINTIFF’S MOTION

TO SET ASIDE PLESSEN’S BOARD ACTIONS AND APPOINT RECEIVER AND

MOTION FOR AN EXPEDITED RULING OR HEARING

At the outset, it must be noted that the Yusuf shareholder interests have filed an identical
motion in another pending case, as noted in the first paragraph of its motion.! While this Court
needs to decide which court is the proper forum for addressing the propriety of the Plessen
Board’s actions, it is respectfully noted that Plessen joined in the opposition to this same motion
filed in the other action, agreeing that the relief sought regarding the Plessen board meeting was

not properly before that Court. However, obviously this Court can determine which forum is

appropriate to resolving this issue.

It is clear that there is no merit to Plaintiff’s argument that the Plessen Board meeting

held on April 30, 2014, was improper for the following reasons:

1 That case is Hamed v. Yusuf, Civ. No. SX 12-CV-370, which is assigned to the Hon. Douglas

Brady. Virtually the same arguments raised herein were raised in that Court as well.
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Plaintiffs 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.

Plaintiffs 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 were duly served and appeared at the Special
Meeting of the Board of Directors.

Plaintiffs 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. > 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.

As Plaintiffs admit, no meetings have ever taken place, so no such election of a fourth
director has ever occurred. Moreover, all 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 Plaintiffs 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 the Commercial Lease Agreement at issue here.

Plaintiffs complain that the Directors did not wait for their TRO request to be heard, but
they served their TRO request on April 30" minutes before the special meeting was
ready to start (it is unknown when they actually filed it) and there is nothing in Plessen’s

2 Plaintiffs’ reference to a password protected database they unilaterally had access to at
Consumer Services and changed to add a fourth director 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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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.}

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

Plaintiffs’ 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 (¢) 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 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 liability by being left vacant. See
Exhibit 1.

Moreover, while Plaintiffs did not raise any objections to the business aspects of the lease in
their “Objections” filed before the meeting, Plessen 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 Plaintiffs, pursuant to his authority granted in the resolution approved at the April 30™

3 If the TRO had any validity, it would have been filed on April 29" as Yusuf was served with
the notice of the special meeting on April 27" Indeed, in Plaintiff’s May 19™ 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.

1t is 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.
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meeting. See Exhibit F to Exhibit 1. A copy of the proposed amendment is attached as Exhibit
25

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 Plaintiffs’ 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 and served himself without telling anyone
else that he had done so. Yusuf then argued in that case in response to Plaintiff’s motion
to dismiss Plessen that the company was in default.

e The Board was also justified in hiring the undersigned to represent the company in the
two cases pending in the Superior Court. Apparently Plaintiffs 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 corporation had the funds and had

no need for them, which is when corporations issue dividends. Plaintiffs did not allege that there

> Most of the Plaintiffs’ 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 Plaintiffs
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 Plaintiffs.

® Despite Plaintiffs’ suggestion to the contrary, undersigned counsel has not been retained as
General Counsel as described in Section 7.3 of the By-Laws, so this issue is also moot. The
undersigned counsel was hired pursuant to a Resolution of the Board of Directors at the Special
Meeting on April 30, 2014 “to represent the Corporation in the pending litigation filed against
Plessen Enterprises, Inc.” See Resolution of the Board of Directors. A copy of the Resolution is
attached as Exhibit 3.



Plessen’s Opposition to Plaintiff’s Motion to Set Aside Plessen’s Board Actions
And Appoint Receiver and Motion for Expedited Ruling or Hearing
Page 5

were not sufficient funds to approve the issuance of these dividends. Thus, approving these
disbursements were certainly within the Board’s authority to issue dividends as set forth in the
corporate governing documents. See Section Eleventh (b)(iv) of the Articles of Incorporation in
Exhibit A attached to Exhibit 1 (page 4).

Finally, while Plaintiffs 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.

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 Plaintiffs argue,

as the corporation functions just like it is supposed to.

CONCLUSION

Thus, when analyzed, Plaintiffs’ 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.
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Additionally, Plessen respectfully requests an expedited hearing or ruling on this matter

since Plaintiff’s motion attacks the undersigned’s ability to represent Plessen in this action.

Dated: MON 729 2014

Jeff oor ad Esq.
C'onr@B o%&wn Enterprises, Inc.
uilding

1132 King Street,

Christiansted, VI 00820

email: jeffreymlaw@yahoo.com
(340) 773-2539 (tele)

(340) 773-8659 (fax)
jeffreymlaw@yahoo.com

CERTIFICATE OF SERVICE

I hereby certify that on this 25 ; day of‘@k@lf\’ , 2014, I served a copy of the foregoing

answer by hand on:

Nizar A. DeWood

The DeWood Law Firm

2006 Eastern Suburb, Suite 101
Christiansted, VI 00820

Mark Eckard, Esq.
Eckard, PC

P.O. Box 24849
Christiansted, VI 00824

And by mail on:

Andrew L. Capdeville, Esq.

Law Offices of Andrew L. Capdeville, P.C.
8000 Nisky Shopping Center, Suite 201

St. Thomas, VI 00802-5844

Joseph A. DiRuzzo, 111

Fuerst Ittleman David & Jos s)h PL
1001 Brickell Bay Drive, 32™. Fl.
Miami, FL. 33131
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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/Counterciaim Defendant,

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

FATHI YUSUF and
UNITED CORPORATION,

ACTION FOR DAMAGES
INJUNCTIVE RELIEF AND

DECLARATORY RELIEF

VS.

WALEED HAMED, WAHEED
HAMED, MUFEED HAMED,

HISHAM HAMED,

and PLESSEN ENTERPRISES, INC.,

JURY TRIAL DEMANDED

)

)

)

)

)

)

)

)

)
Defendants/Counterclaimants, )
)

)

)

)

)

)

;

Counterclaim Defendants. )
)

DECLARATION OF WALEED HAMED

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

1. 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.:

s« Exhibit A-1988 Articles of Incorporation, listing the three board

members: Mohammad Hamed, Fathir'Yusuf amd myself, and further
providing in the Eighth Section that all three serve until replaced.

e Exhibit B-By-Laws of the corporation.

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

EXHIBIT
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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.

e 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.

« 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

it

left vacant when the Plaza Extra partnership is Ilqwd'ated

Dated: May 19, 2014 -

Waleed Haméd)a/k/a Wally Hamed
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PLEGGRN_RNTRRPRIAKE, INC.
{A Virgin Islands Corporation)

- ™{a, the undersigned, boing natural pexmons of lawful age, do hereby
unite togather by these articles of incorporation to form n stock corporation
for the purposeo hexoinafter mentionad, undar the lawa of the Virgin Xelands
of the United States and by virtua of Chaptor Ona of Title 13 of the Virgin
Iglonds Coda, and to that end we do, by thie our certfficate, set forths

PIRSTt The name of the corporation is
PLESSRN ENTERPRISRE, INC.

The purposee for which the corporation ia formed arxe:

ERCOND «
{a) To mecquire by purchane or leasa, or othervlse, londs ond
Improve, davelop, and manage any rkeal

Intercate {n landa, and to own, hold,
votatn no ecquired and to cruct or caune to be aroctod on any lands owaed,

held, or oceceupled by the Cerporstion, bufldings, ox other structurec with
thoir appurtenanchg, to rebvild, aenlaxgn, altax, or dimprove any buildlngs
or other strocturoo now ox hersaftar oxacted oun any lande ao sownoed, !m;’&,
or ocouplad, and te mortgage, oell, leasa or otharwise dispone of any landas
or intereats in lands and in buildings or othexr wstructures and any stores,
shops, 8uites, rooms ox parte of any buildings, or othoxr struoturaes at any

time owned or held by tha coxporation)

() To bulld, ereol, construct, lease, or otherwise acquire,
manage, ococupy, mainfain, and oporate bufldings for hotel purpodés, dwelling
houneo, apartmont hfiuses, affico builaings, and businoss oetxuotures of all
kinds for the accomipdation of the publte and of indlviduals, {noluding

shopping centores.
(a) To buy. soll, trade, manufacture, doal in and daal with

¢oods, tates, utilieiea, including water, ond marchandles of every kind and
nalure, and to ¢arry on such businass ap manufacturers, wholesalars, retallers,

fmportars, oxporkers, and ac raprosentatives of manufacturers and producere
of such goods, wares and morohandfao or of any agency of such manufacturers,

ta) To purchase or otherwlse acquire, and te hold, mortgage,
plodgo, ucll oxohange or okbhorvloe diupore of nocutdtfos {which Lexm for
the purpose of this Axtfcla BBcOND includes, without linmitatlon of tha
qonerallty theroct, ony eharow oF Gtook, bonds, dabuontures, notas, wortgegea
or okhor obligatione and any eceridficatper, roomlpte oOF othar inastromobls
rapredentling =zriglhitn teo recolve, purchass or subncribe fer cthe aame, oY
roprosonting sny other xights or intarsste theroin or in any proporty oxr
sgseto) oreated or ilmsuad by any ons or more porsong, firma, ensociatlons,
corporations or governmentu; to make paymant tharefera In sny lawful mannox;

and to axercims 08 Eho ounar oy holdor of any socuritfes any and all righte,
and to mako, entor Into, poérform

powers and privilegos In respect thotoel;
and carry out oohtracts of ovary kind and description with any pernon, Eirm,
agpocilation, corporation or government,

axchange or otherwiszn, 8ll er

o) ‘Po  agguire by purchaoe,
sy part of, ov any Unkaraat Lp, the propartles, oafnots, thpdnaas and goad
Lfivmn, aneocolationa, corporationn  or

~will of aony ono or wore pernens,
govarnmentn horetofora or herenfler engbigod In  eny - hesiess for which &
vorparation msy now at horaaftor be organized undor tho lawn of the Virgin
Yoladds of Lhe United Statony to pay Lor tho eamo in caah, proporty or Ltn
own oy othor acocuritfen; teo hold, oporate, roorgsniza, liguidate, well or
in any wmennor diepase of the whole or any park thoreols snd dn oconnectlion
therawlth, to amdums or guarantoo porfermanca of any 1dabititien, obligation,
or gontracko of auch  peroons, fixwn, asscaiatione, corporatiana, or

1 any buelnave thus

gevarnments, and to gonduct the whola or any part of

auvquired.

Blznbeeg He; S208
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ARTICLERZ OF THCORPORATION
{Plosaon Enterprises, Inro.) - 3=

Tho foregéing provioiona of thia Articlo £YCOWD nhall be &éfstived
both ae purpoacs and powere und coch sp Lndependont purponos ond poWoro. Thea
foregoing onumaration of opaoific purpoasae and powers sholl net bo held to

13mit or reotriat In any mannex tha purpomaa and powvors of tha corparatlon,
axgopt whon othorwiaa

an¢ Tthe mirpovan and powors harein npadifind ahall,

provided in this Artsieclo BECOND, bon 1a nowims 1imltod or reotricied by
refaronce to, or {nfaronce from, tha taxms ofF any provielon of this or any
othor Articlo of thosa Articlas of Incorporsktions providad that nothing horaein
cantainad shall be conotruod &s ovthorizing tha corporxtion to osrry on any
buslnesn 6r oxarclea any pover 3n the Virgin Yslanda, of the United Statcs
or in any country, stato, territory, dapondency, colony, or posgaosion whioh
undor tho laws theracf thpo ocrporstin may not lawlully ocarry on ox qxorcise.

The total numbor of shares of capital otoak which the

TNIRD;:
(1,000), having

ocorporation ohall have authority to issuc is ONE THOUSAND
no par value, and all of s singla claps to be designated Common Stock.

FOORTH: The minimum amount of capital with which the corporation
will commaence busineaa {s OMNE THOUSAND ($1,000,00) DOLLARS.

of the prinoipal offlce or

FIFTM¢ The town and etreot addross
4 Cc &t b

place of businass of the corporation imr United Shopping Plaza,
Butate S8ion Farm, Christisnsted, 8t. Crofx, V.I.
AYXT1L The period for which the corporation shall oxist da

uniimited,

The Resident Agent of the corporation ist FATOI TUSOF, 92 A & B

La Grande Princesa, Chriatiansted, 8t, Crodx, V.I.

(9

The Dy-Lawa of tha ocoxporation shall set the number of

SRVENTH
dirsctors thereof, which ahall not be leas than three.
«
RIGHTH: The nemes and addrossas of tho flret Board of Diractore

of this corporation who shall hold offlce until thalr successors &re elacted
and gualifiod shall dbat

HAHR ADDRES G

6=l Carlton Gaxden
P:0, Box 2926
F'stad; St Croix
U.S. Virgin Iclande

MOHAMAD MAMED

6-H# Carlton Garden
P.0, Box 292¢
P'stad, Bt, Croix
U.S. Virgin 1slands

WALBED HAWUED

92 A & P La Grande Princoaa
C'eted 8t, Croix

U.8, virgin Iolands

The names of oach of tho officers of this corporation

PATHI YUSUP

NXROTY:
whe shall hold office until their succsssore sre eleoted ohall boi
NAMT o OPFYICE
LR L g
Prcaident

HOHAMAD NAMED

WALEBD NANED vice-Prealdont

FATHI YUSUP Sacratary — Troaoural

K]
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«ARTICLES OF INCORVORATION
(Pleosan Entorprisea, Ine.) -4~

TRNTI: The namea and placos of residonce Of the undorsignod
dncorporators, belng all of the porsons forming the corporation arae:
R - . ADDRESS

6-X carlton Qardon
P,0. Dox 2926
P'agtod, 8t, Croix
U.8, virgin Xalands

MONAMAD HAMED

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

WALEED HAMED

92 A & B La Grande Princesn

Christianstod, st. Croix

U,s, Virgin Xslanda =
Nao

PATHX Yusur

ELEVENTH! Por tho moenagmiant of the businesa and the conduct
'of tha offairn of tha corporation, and in further definition, Ilimitation
rond xogulation of the powore of tho cofporation and of its directors and
'etookholdero, it £s furthor providad:

{a} The mumbar of diractoras of the corporatlion 6ot in the
iO0y-Yaws of the corporation may from time to time bo increased, or deoreased
‘to not less than three, in such manner as may be prescribed by tho By-Laws.
‘Bubjoect to the then applicable provisions of the By-Laws, tha election of
dirootors neced not ba by ballot and directors need not be atookholdors.

(b) In furtherance and not in limftation of the powars conferred
by the laws of tho Virgin Ielands of tha United §tates, the Board of Directors
Jdea exprossly authorized end empowered:

(1) To make, alter, amond, and repaal By~Lawu for tha management

1of tho affairxs of the corporation not &nconeimtopt with law, subjact to the
‘xight of a majority of the stockholdore to amond, ropesl, altor or madify
iouch By-Laws at any regular meéeting or at any =speclal mooting called for

.suoch purpoaa.

(14) Subjoct to the then applicable previsione of tho By-lLaws
‘thon in effect, to determina, from time o tima, whether and to what oxtent
and ot whu: cliwg énd plavas uiud under whet o.aditfond and ragulatlons the
acecounts and books of tho coxporation, or uny of them, shall ba open to ths
ingpection of the 4atockholders, and no stockholdora chall have sny right
‘to inspoct any uccount or book or deoumcht ©of tho corporation, oxcept as
oonferred by the laws of the Virgin fslonde of tha Unitod .Btatés, unlcaa
and untll authorized so ta do by resolution of tha BDosrd of Diroctoxrs or

of tho stookholdara of tho corparation,

Without the assont or vote of the stockholders, to suthoriza
caipexd oxX onyocuted, €o Anclids

»

(114}

U0d dovud Obliyatiunw of Liw voipuvailva,
theroin such provisions as to rvdesmphility, convertibility or othgrvise,

@8 the Board of Directors in 4its nole diporation. may da;t,qznino, and to
.authorize tho mortgaging or pledging, a0 aecurity therefopm-efifmny proporty
of tha corporation, raal or peraonsl, inoluding afvor-acauirod proporty,

to the extont pormitted by law.

(iv) To dotermine whother any, ond Lf any, what part of the
corporato funda logally ava{lablo therefor ohall be doclared in dividonds
:and  paid to the stookholdoxrs, and to dixect ond datermine the use and

dlapoaition of any such funda.

~

"

°*
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¢

{v) To gat apart out of tho funds of tho corporation avsaf{lable
for dimddonds a roborve or Yoaorvos for any propor purpose and to abollsh
or roduce thn amount of any ouoh raserve in tha mannor in which 1t wes oroatod.

(vl) To f£{x from timo to timo the amount of earnings of the
corporation to ba rasarved aa working capital or for any othor lawful purpooe.
(vif) To oatablish and amond pension, bonts, profit~sharing
or othor typos of incentive or compansation plans for the omploycea (inaluvding
officare and direotora) of the ocoxporation and to £ix the amount of funds
logally avallable thorefor and to dotermine, or eatablfsh prooodures for

datermining, the pexoons to participate in any such plana and the amounts

of thoir respootive participations.

{o) In oddikion to tha powers and authoritiocs haroinbefore
or by statuto expresely conforred upon it, the Board of Diractecrs msy oxorcise
all suoh powern and do all such acts and things as msy ba exorafaod or dons
by the Corporation, mnubjeot, noverthelsss, to tha provicionn of tho laws
of the Vixgin Yalande of the Unitod Btatas, of the Articles of Incorpox‘ation.

and of the By-Lawe of the corporation.

(a) Any dlrector oxr any offfcer olected or appolnted by the
ntockholders or by the Board of Dlractors may bo removed at any time in euch
manner ag shall be provided in tho By-Lawa of the corporation.

(o) No ocontract or other tranmaction etwesn tha corporation
and any other corporation and no other ack of the cérporation shall, in tha
abeence of fraud, in &ny way be affeotod or invall{dated by tha faot that
any of ths dircotors of the corparation axe poouniarily or otharwl{se intorosted
in, or are dirxaector or offfcers of, cuch othot corgoration. Any dircotoxs
of tha coxporation individvally or any firm or snsociation of which any
airector may ba member, may be a party to, or may be poauniarily or etherwice
intorested 4in, any oontract or transnotion of tho corporation, provided that
tha fact that he 1individually or asuch Eirm or asmocistion is so lntercatad
ehall be disclosed or shall have been known to tho BRoard of Dircators or
a majority of such members thoreof ap shall bo prosant at eny wmeeting of
ths Board of Directors at which action upoh auch contraot or transaction
shall be taken. any director of the corporation wha 1s also a dlxector
or officar of such other corporation or who 18 aea fnteraatad maoy be cownted

in determining the existence of a quorum at any meating of the Board of
plreators which shall authorize any euch contract or transaction, and may
vata thereat to authorize any such contract or trxansaction, with 1like force
and affoct ag Lt he weroe not such direoctor or ofElcar of such othor corporation
or not no dwn.erxoeuted. Any director orf the corporation 'may vets upon any
oontraot or othor transaction botwaon the corporation and any parent,
subsidiary or affiliated corporatfon without regard to the fact that he Lo
also a direotor of such parcnt, pubsidiary or affiliatad corporation.

(£) Any woontract, transaction or aot of the coxparation or
af tho directors which shall be rati{fied by o majoxi{ty of a guorum of tha
stockholders of the corporation at any annual moating ox at any opacial meating

bo as valid

called for oush purpose, ohall, Inoofar as pormitted by lav,
and a8 binding as thougn ratifiud by ovecy uLiLubholdar of the sorporetlcm
to approva or ratlfy

provided, howevar, that sny fallura of tha atookholdarxeo
when ang 1lf submittad, ahall not ba

any such contraot, transaction or act,
name or degeivel Vimweporation, Lts

doemed in any way to invalidita tha
Adiractors offlcers or employsss, of Litr or tholr right to progeod with ouch

contract, transaotion or aot,
in tho Dy-Lawo, the mamboars
foos, salarios

Subject to any limitation
tholr

of tha Noard of Diractors ohall boe ontitled to rossanahle
ar othax  comwpongation far thefr sorvicas and to xelmburmoment  for
Notliing contained horeln uhall proolude any diractor

oxpenyas ag guch momborw, t
froi: sorving the corperation, or any osuboidiary or afffilatad oorporation,

(g}

ir. any othor capscity and reeaiving proper compensation therefor
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(h) 1£ tho Dy-lavs ao provide, tha stockholdere apnd Hoard
of Diroctmp-of th corporation shall hava tho power to hold thelr mcetings,
to have an offica ar offices and to kenp the books of the corporation, subject
to the poewizioneof the laws of tho Virgin Yslands of tho United 8tates,
within or without gaid Islands at such place of places as may from tima to

timo bo donignated by thom.

(L) Any porson who shall have aoted at any time aoc a diractor
or officer of the corporation or sorved at its roquest as a director or officor
'of another corporation 4in whioh 4t then ownod shares of capital atock or
of which {t waa then a creditor shall bo entitled toc bs indomnified by this
corporation against all expeses actually and noceaosrlly Lncurred by him
in oonnection with tho defensa of any action, pult or proceeding £n which
he v made a party by reason of baing or having been a dirwotor or offloer
of thils corporation, or of euch othar corparation, excopt in relation to
matters as to which he shall bo adjudgad in such action, eulk or procooeding
to be liahle for negligenco or misconduct in tho performance of duty. Suoh
indemnification shall not be doemad cxclunive of any other xighta te wvhich
thosa indemnified may bo ontitled, undar any By-Low, agreament, voto of
stockholders or otherwinme.

(3) The sharos of stook which tho ocorporation shall have

avthority to iassue may be issued by the ocoxparation form tima to time Lo¥

suoh conaidoration as may He f£ixed from time to timo by the Board of Directors;
the conmideratien for which o £ixad hag

and any and all share so lssved,

" been paid or dolivered, shall be Zurtly pold otock and shall not bo liable
to any further call or assaosament thercon, ané the holdexs of such ohnres
ghall not be liable for any Eurther paymonts in respect of ouch shsras. No

. holdar of shares of &tock of the corporation shall have &ny prassptive or
proferential right of aubscription to any sharoo of atock of the gorporation,
1souod or sold, nor any right of subscription to say thosfeof othar thon auah,
if any, as the Board of Direotora of tho corporatfon Iin Lta discrotion may
form time to tima dotormine and at such prica and upon #uch terms a&nd
conditions as the Board of Directors wmay issue otock ¢f the corporution or
obligatione convertible into such stock or optional rights to purchase or

,-eubsariba, or both, to auch stock without offaring such 4issue, aither in
.vhole or in part, to the otockholders of the corporaticn. The acgojtanca
of stack in the corporation shall ba a walver &F any such preemptive orx

+ preforentinl zight which in the abeenco of this provislon might othorwlse
bo asserted by stockholders of the corporation or any of them,
‘THRLFTH: From time to time any of' the provisions of thewo Axtlclas of
Incoxporation may bo amonded, alterad or repemled, and other provislons then
authorlizoed or porxmitisd by the laws of ti:o Virgl: XIslands of tha Uakts.d Stoteo
may be added or inserted in the maanck thon promoribed or pormittod by sada
lawa, All rights at any time confarred upon tha sntockholdars of this
corporation by these Articles of Incorporation and granted subjact tn the

. Proviolons of thia Artiole TWELFPIN.

r
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IN  HITNGES KUERDOF, wa, tho underoignad, bafing all of tho
incorporataxrg, horoinbafora named, for tho purposes aforasaid, havo slgned,
oocaled avd ‘sBknowledgad those¢ Artioles of Incorporation in triplicats, horeby

truo, thia

doclaring ,mmd certifying that the faots therein stated arxe

L& day OF _firpensPrr o 19865

= . e

'
2 Z‘W‘ g

MOHAMAD HAHED

& =

b

ddfl

WALEED \;y(unn_

AT YUSUF

=~

L
ACKHOWLEDGRHRNT,

TERRXTORY OF TAE VIRAGIN ISLANDS)
} 882

Dirvxsyon or sy, Crofx }

A E
on thin /2,'; s day of |, v ,r 19_8,3/ bafora mo
WALEEH HMAMED, ARD PATHI YUSUF,

pergonally came and ‘bppourad MOHAMAD HAMED, ;
to me known and known to me to ba the parcons whosa namos dre subgeribed

to tha foragolng Articles of Incorporation, und thay did soverally acknowledga
that thay eigned, secaled and delivered the same as thelr veoluntary act and
deed, for tho purposes thorein states, and that the faot tharein ara tryly
set forth.

* IN WYTNESSE WIEIEOF, I hereunto set my hand and ofificail ecal.
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BY-LAWS
OF
PLESSEN ENTERPRISES, INC,
Adopted on April 30, 1997

=g R ARTICLE I
STOCKHOLDERS

Sc'ction 1.1 Annugl Meotlng. The annual meeting of the Stockholders of the =
Corporation shall be held each ycar during the thivd wonth after the close of the

Corporation’s fiscal year, on @ day to be duly deslgnated by the Board of Directors, for the

purpose of electing Directors and for the transaction of any other corporate business that

.may come bofore (he meeting.

Section 1.2 Special Meetings. A special meeting of the Stockholders may be
called, at any time and for any purpose or puIposes, by the Presiclent, by » 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 Pirector
of the Corporation at any time, upon the wiltton request of the Stockholders entitled to cast
at least twenty-five percent (25%) of all the votes entitled to be cast at the meoting,
However, a special meeting need not be called to consider any matter that is substantially
the same as & matter voted on at any spedial meoting of the Stockholders held during the
preceding twelve (12) months, unless requested by the Stookholders entitled to cast a
majority of all votes entitled to be cast at the meeting, Wlenever a special meeting is called .
by writton request of the Stockliolders, the request shall state the purpose or purposes of
the meetivg. Business transacted at any special meeting of Stockbolders shall be confined
to the purpose or purposes stated in the notice of the meeting. .

Section 1.3. Place of Holding Meetings. All meetings of Stockholdets shall be held
at the principal office of the Corporation, or elsewhere in the United States or its

Tertitories as may be designated by the Board of Directors.
Written notice of each meeting of the Stockholders

Section 1.4. Notlce of Mectings.
shall be given to cach Stockholder in accordance with Section 7.2 of these By-Laws, at least
ten (10) days and tiot more than ninefy (90) days before the meeting. The notlce shall state
the place, day, and hour at which the meeting is to be leld; in the case of a special meeting,,
the notice also shall state briefly the purpose or purposes of that special meeling.

) Sectlon 1.5, Quorum. Hxcept s otherwise specifically provided by law, by tlre.
Charter of the Corporation, or by these By-Laws, at cach meeting of the Stockholders, the )
presence in person or by proxy of the holders of record of a majority of the shares of the
capital stock of the Corporation issusd and outstanding and eutitléef to vote at the meeting
constitutes & quorum, 1€ less than & quorunt is in attendance at the tme for which the

meeting has been called, the meetiug may be adjourned from tme to time by a majority

vote of the Stockholders present in petson or by proxy, without any notice other than by
anpouncement at the meeting, until a quorum {s in attendance. At any adjourned meeling

EXHIBIT
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at which a quorum is in attendance, any business may be transacted that might have been
transacted If the meeting had been held as originally called.

Bach méeting of the Stockliolders shall be

Section 1.6, Conduct of Meetibgs.
Il be the President of the Corporation or,

presided over Ly a chairman, The ohalyman sha
if the President is not present, a Vice President, o, if none of these Officers s present, a

person to be efected a the meoting, The Secretary of the Corporation or, if the Secretary
ot as secratary of the meeting; in the absence

is not present, any Assistant Secretary shall a
of the Secretary and any Asslstant Secretary, te chiairman of the meeting shall appoint a

pérson to act as secretary of the moeting.”

Section 1.7. YVotiug,

A.  Ateach meeting of the Stockhoklers, evety Stockholder entitled to vote af 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 entitied
ockholder elther in person or by

to vote at the meeting, This vote may be cast by the St
wiilten proxy signed by the Stockholder or by the Stockliolder’s duly authorlzed attorney in

facl. Unless the written proxy expressly provides for a longer period, it shall beara date not
more than eleven (11) months prior to the meeting, The wriiten proxy shall be dated, but

need not be sealed, witnessed, or acknowledged.

)

B. Fixcept as othenvise specifically provided by law, by the Charter of the
Corporation, or by these By-Laws, all elections shall be had and all questions shall be
decided by a majority of the voles cast at  duly constituted meeting, IE the ohairwan of the

meeting so determines, a vote by ballot inay be taken upon aiy election or matter. A vote
by ballot shiall be taken upon the request of tlie Stockholders entitled to cast at least ten
\c election or matter, The chalvman

percent (10%) of all the votes entitled to be cast on tf

of the meetlng may appolit one or more 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
validity of proxies and the acceptance or rejection of votes shall be deoided by the tellers,
If no teller is appointed, these dutles shall be performed by the chairman of the meeting.

ers, Any action required or permitted to

Seotion 1.8 Informa} Actton by Stackholders,
be taken at any meeting of the Stockholders may be taken without a meeting pursuant to
the proyisions of Title 13 V.LC: Scetlon 196, as from time to time amended.

ARTICLE IX
BOARD. OF DIRECTORS T

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

Section 2.2, WM% The number of Directors shal

| be such
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m time to time by resolution of a majority of the eatire
Board of Directors. However, the numbor of Directors may not be less than three.

Directors need not be Stockholders, Except as othonwise provided in these By-Laws, the
Directors shall be elected each year at the anuual meeting of the Stockholders, and ¢ach

Director shall sexrve until his or her successor is duly clected and qualifies.

number as may be designated fro

Sectlon 2.3, Removal of Dleectors, Except as othenvise provided in this Section and
unless the Charter of the Corpovation provides otherwise, the Stockholders may remove any
Direotor 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 2.4. Filling of Vagancles.

A, Ifavacancy in the Board of Directors results from the removal of a Directot,
the Stockholders may elect a succossor to fill that vacancy. Hoswever, if the Stockholders of
any class or series ate entitled soparately to elect one or more Directors, e Stockholders
of that class or serics may eleot a successor to fill any vacanoy that results from the removal
of a Director elected by the class or serics.

B. Fixcept as othenvise provided in this Seotion, (i) If a vacaney in the Boaxd of
y-Laws of the number of

Directors results from an increase in accordance with these B
person to fll that
om any other cause whether

Directors, a majority of the entire Board of Directors may elect the
vacancy, and (l1) 1€ a vacancy in the Board of Directots results fr

by reason of a Director’s death; resignation, digqualification, or otherwise & majority of the
remaining Divectors, whother or not sufficient to copstitute a quormmn, Jnay elect a successor

to fill that vacancy.

C A Director elected to fill a vacancy shall serve
of the Stockholders and, thereafter, until his or her successor

Section 2.5, Aunual_and Regulac Meetings. The annval meeting of the Boaxd of
Stockholders’ meeting at which a

Ditectors shall be held immediately following the annual
Board of Directors may be held,

Board of Directors is elected. Regular meetigs of the
ned from time to thne by resolution of the

without noflce, at such time and place as determi

Board, Howevey, notice of every resolution of lho Board fixing ot changing ths time or
place for the holding of regular mectings of the Board shall be mailed to cach Director at
least ten (10) days before the first neeting held pursuant to the resolution, Any business
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 Board of Directots 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 Bonrd of Directors shall be given to each Director by

until the next annual meeting
is duly elected and qualifies.
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mailing that notice, in accordance with Section 7.2 of these By-Laws, at least three (3) days
before the meeting, or by telegraphing or land-delivering that notico at least one (1) day
before the meeting. Axy business may be trnpsacted at any special meeting of the Board.
Auy Director may, In writing, waive notice of the time, place, and purposes of any special
wmeeting. Any meeting of the Board of Directors whether an annual, regutar, or speclal
meeting may be adjoumed from tlne to Hime to reconvene at thie same or Some other place,
and no notice need be given of the reconvenied mesting other than by announcement at tho

adjourned meeting,

Seoton 2.7, Place of Meeting and Offices, The Bodrd of Directors may hold its
meéetings, have one or more offices, and keel? the books of the Corporation at such place
or places, either within or without the Teriitory of the Unites States Virgin Islands, a3
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 Dircetors or a committee of the Board
of Directors may patticipate In a meeting by means of a conference telephone or similay
communications equipment if all persons participating in the meetiog can hear each other '

at the same time, and such partioipation ina moeting shall be deemed to constitute presence
in person at such meeting.

Section 2.8, Quorum. At cach meeting of the Board of Directors, & niajority of the
entire Board:of Directors constitutes a quorum for the transaction of business, If less than
@ quorum is present at any meoting, a 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, ox by these By-Laws, the act of a majority of the Directors present at any
meetng at which there is a quoruin constitutes tli act of the Board of Directors,

Section 2.9. Compensatlon of Divectors, Directors shall not receive any stated salary
for their services as such. Towever, cach Director is entitled to receive from the
corporatlon reimbursenient of the oxpeuses tneurred by the Director in attending any
annwal, regular, or special meeting of the Board or of a committee of the Board. In

addition, by resolution of the Board of Directors, a fixed sum may be also be allowed for -

attendance at each annual, regular, or special meoting of the Board or of a committes of
the Board., Refmbursement and compensation o a Director for attending a meeting shall
be pagable even if the meeting was adjourned because of the absence of a quorum, Nothing
contained in this Sectlon shall be construed to preclude any Direstor from serving the

Corporation in any other capacity and receiving compensation for that service,

Section 2.10. Executive tteo, By resolution of a mujority of the entire Board’
of Directors, the Board may appoint an exoottive commitieascansisting of two or more
Directors. The executive conunittee, may exercise all of the fowers and authority of the
Board of Directors between meetings of the Board, except the power or authorlty to declare
dividends or distributions o stock, It issue, stock, to recom mend to the Stockholders any
action requiring Stockholder approval, to alter or amend these By-Laws, to approve any
merger or share exchange not requiring Stockholder approval, or to fill yacancies in the
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Board of Directors or in the executive comuittes’s own membership. Vacancies in the
executive committee shall be filled by the Board of Directors. The executive committec
shall meot at stated times or on notice to all of its members by any one of Its members, It
shall fix its own rules of procedure. Unanimous vote or consent shall be nccessary in every
case, The execulive committee shall keep rogular minutes of its proceedings and report
those progeedings to the Board of Directors. Without Limiting the generality of the
foregolng, the executive committee is specifically authorized to execute customary banking

resolutions for corporate accounts and for borrowlng.

the entire Board

Section 2.11. Additlonal Commlttecs. By resolution of a majority of
o or more additional committees, each conmmittec

of Directors, the Board may designate on
to consist of two or more Directors, To the extent provided in the resolution, each
committee may ‘exercise all of the powers and authority of the Board of Directors, except
the power or authority to declare dividends or distributions on stock, to issue stock, to
recommend to the Stockholders any action requiring Stockhiolder approval, to alter or
‘amend these By-Laws, to approve aly Inerger or shate exchange not requiring Stockholdex
approval, or to fill vaeancies i the Board of Directors or in the committee’s own
Board of Directors. Bach

membersidp, Vacauoles in a committee sball be filled by the _
committed shall have the name designated from tuwe to time by resolution of the Board of

Directors,

Section 2.12. Informal Action by Divectors. Any action required or permitted to be
taken at any meeting of the Board of Directors ot of any committee of the.Board may be -
taken without a meeting pursuant to the provisions.of Title 13.V.1.C. Section 67(b), as from

time to time amended.

ARTICLE III
OFF{CERS

Section 3.1, Blection, Tenure, and Compensation.
shall be a President, a Secretary, and a Treasurer, The Corporation shall have such other

Offlcers e.g., onc or more Viee Presidonts and onc or mors Assistant Seoretaries or
Assistant Treasurers as the Board of Dircetors from tine to time considers necessary for the

proper conduct of the business of the Corporatlon, The Officers shall be elected by the
1 serve at the pleasure of the Boaxd. The President shall be a
but neod not be, Directors, Any two or more offices,

except those of President and Secrotaty, may bo held by the same person; however, no
Officer may execute, acknowledge, or verify any instrument in more than one capacity if that
instrament is required by law ot by these By-Laws to bo exccuted, ackuowledged, or verified
by two or more Officors. Tlte compensation or salary paid all Offiters of the Corporation
may be fixed by resolutions of the Poard of Dirsctors. Bxeept where otherwise expressly
provided in a contract duly authorlzed 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 Boar

The Officers of the Corporatioll

Director; the other Officers may,

d of Dircetors or of the Officers appointing
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them.

) Section 3.2. Powers and Dutles of the President, The President shall be the Chicf
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,
f;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 Chajriman other than the President to
preside at meetings of the Board of Directors. The President may sign and excoute all

authorized bonds, contracts, or other obligation s in the naine of the Corporation, The
f supervision and management usually

President shall have the genoral powers and duties o
tion. The President shall be an ex-officio

vosted in the office of president and of corpora _
voting member of all standing committees. The President shall perform such other duties
as from time to time are assizned to the President by the Board of Directors.

Section 3.3 Powers and Dutles of the Viee President. The Bourd of Dircctots may
appolnt one or more Vice Presidents. Each Vice President (except as otherwise provided
by resolution of the Board of Directors) shall have the power to sign and execute all
sauthorized bonds, cottracts, or other obligations in the name of the Corporation, Bach Vice
President shall have such other pofyexs and shall perform suclt other dutles as from to time
are assigned to that Vice President by the Board of Dircctors or by the Presldent. In case
of the absence or disability of the President, the dutles of that office shall be performed by
a Vice President; the taking of any acilon by any Vice President in place of the President
shiall be coticlusive evidence of the absence or disability of the President.

Section 3.4 Seeretavy, The Secretary shall give, or cause to be given, notice of all
‘meelings of Stockholders and Directors and all other notices required by law or by these

Stockholders and of the Directors in books provided for that puxpose 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 shiall attest fo or witness all instruments executed by or on
behalf of the Corporation requiring same, In general, the Secretary shall perform all the
duties generally incident to the office of Seoretary of a cotporation, subject to the control

of the Board of Directors and the Presiclent.

Seotlon 3.5, Treasurer, Tle Treasurer shall have custody of all the funds and:
gecurities of the Corporation and shall keep full and accurate account of receipts and
disbursements in books belonging to the corporation. The Trensurer shall deposit all of the
Corporation’s money and other valuables in the name and fo the credit of the Corporation
in such depository or depositories as from time 'totintes designated by the Board of
Directors. The Treasuter shall disbucse the funda of the Corporation as oxdared by the

Board of Directors, faking proper vouchers for those disbursements. The Treasurer shall
whenever elther of them so requests,

render to the President and the board of Directoss,
or and of the financial condition of the

an account of all of his or her transactions as Treasur
Corporation, If required by the Board of.Directors, the Treasurer shall give the Directors,

v



By-Laws of Plasscn Bntorpiises, Ino.
Pago7

ot her office and for the removal from

for the faithful performance of the duties of his
and other properly belonging to the

office, of all books, papers, vouchers, moncy,
Corporatlon, of whatever kind, in his or her possession 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 fo the control of the Board of Directors and the

President.

Section 3.6. Assistant Secretary. The Board of Directors or the President may
appoint one or more Assistant Seeretarics. Bach Assistant Secretary (except as othenvise
provided by resolution of the Board of Directors) shall have the power to perform all duties
of the Seccretary In the absence or disability of the Secretary and shall have such other
powers and shail perform such other dutics as from lime to time arc agsigned to that
Assistant Secretary by the Board of Directors or the President. In case of the absence or
disabllity of the Secretary, the dutles of that office shall be performed by an Assistant
Scoretary; 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 Secretaty. -

Section 3.7. Asslstant Treasurer, The Board of Directors may -appoint one or more
Assistant Treasuxers, Bach Assistant Treasurer (except as otherwise provided by resolution

of the Bonrd of Directors) shall have the power to petform all duties of the Treasurer in the-
I other powers aud shall perform

absence or disability of the Treasurer and shall have sue.
such ofher 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 Treasurex, the duties
of that office shall be performed by an Asslatant Troasuret; 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 3.8. Subordinate Officers. The Corporation may have such subordinate;
officers as the Board of Directors from time to time deems advisable, Fach subordinate
ch dutles as from thne to time

officer shall hold office for such period and shall perform su
are prescribed by the Board of Directors, the President, or the commiitee or officer

designated pursuant to this Article.

ARTICLE IV

CAPITAY, STOCK AND OTHER SECURITIES

Soction 4.1, Tssue of Certificates of Stock. The certificates for shares of the capital
sot inconsistent with the Charter of the

stock of the Corporation shall be of such form,
| of Directors. ~“All certificates shall be

Corporation, as has been approved Dy the Boar
signed by the President or by a Vice President and countersigned by the Secretaty or by an
rslgnature may be either manual or faesimilo

Assistant Sectetary. Any signature or counte
signature. All certificates for each olass of stock shall be consecutively numbered. The
name and address of the person owtiing the shares lssued shall be entered in the

1
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Corporation’s books.

Section 4.3 Temusfer of Shares. Shares of the capltal stock of the Corporation may
be tran_'s_fcrred 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
ber of shares may be issved

be cancelled, and no new certificates representing the same num
until the former certificate or certificates for the samo number of shares have been so

surrendered and canceled.

Section 4.3, Reglstered Stockholdeys, The Corpoxation is entitled to treat the holder
those shares. Accordingly, the

of record of any shares of stock as the holder in fact of
other claim to, or interest in, those

Corporation is not bound to recognize any equitable or

shares in the name of any other person, whether or not the Cotporation has had express or
other notice of that claim or interest, except as exprossly provided- by the laws of the
Territory of the United States Virgin Islands,

Section 4.4. Record Date and Closlng of Trangfer Books. The Board of Directors
may sot a record dato or direct that the stock transfer books be closed for a stated petfod
for the purpose of making any proper determ ination with respect to Stockholders, including
which Stockholders are entitied to noticed of a meeting, vote at & meeting, receive a
dividend, o be allotted other rights, The record date may not be more than fifty (50) days
before the date on which the action requiting the determination will be taken. The transfer
books may niot be closed for & petiod longer than tventy (20).days, In the case of a meeting
of Stockholders, the record date or the closing of the trausfer books shall be at.least ten

(10) days before the date of the meeting,
Directors may direct a new certificate

Section 4.5, Lost Ceptlficates. The Board of
to be ssued in place of any certificate that is alleged to have been lost, stolen, or destroyed,
upon the making of an affidavit of that fact by the person claiming the cortificate to be lost,
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 representative to give bond, with sufficlent surety, to indemnify the Corporation against.

any loss or claim that may arise by reason of the fssuance of a new certlficate.

Section 4.6, Restrictlons o . Notwithstanding any other provision of these:

By-Laws to the contrary, no secutlties issued by the Corporation may be transferred unless:
(i) those securities are yegistered with the Seeuxities and Exchange Commission or other.
jurlsdiction, as appropriate, or (il) the Corporation has received so.qpinion of counsel for
the transferor or transferee, acceptable to counsel for the Corpdration, that the transfor
would not violate applicable state and foderal securitles Inws, provided, liowever, thal the
restriotions sot forth in clauses (i) and (if), above, shall be deemed walved as to a specific
transfer of securitics In the event the Coxporation txa nafers such secutitics on its books
without having received either evideice of such registration. or such opinion of counsel.
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ARTICLE V
'BANK ACCOUNTS AND LOANS

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 such financlal institutions as from timoe to time have been designated by the
Board of Directors. Such Officers or agents of the Corporation as from time to time have
any or all of the

been designated by the Board of Directors shall have authority to withdraw

funds of the Corporation 8o deposited In a finaneial institytion, upon checks, drafts, or other
instruments or orders of the payment of mouney, drawn agalnst 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 cach financial nstitution
in which funds of the Corporation are deposited, the signatuses of the Officers or agents of
Hach financial institution with

the Corporation authorized to draw against those funds.
deposition is authorlzed to accep t, honer, cash, and pay,

which funds of the Corporation are
without Himit as to amount, all checks, dra fts, or othier instruments or orders for the payment
of money, when drawn, made, or signed by Officexs or agents so designated by the Board
of Dircctors, until the financial institution has received written notice that the Board-of
“Directors hag revoked the authority of those Officers or agents.

¢ 1f the Bourd of Dircotars fails to designate thie persons by wiom checks,
drafts, and other instrumoents or orders for the paymont of money may be signed, as
provided in this Section, all cliecks, drafts, and other instruments or orders for the payment
of money shall be signed by the President or @ Vice President and countersigned by the
Secretary or Treasurer or by an Assistant Secretary or Assistant Treasurer of the

Corporation.
v

Section 5.2, Loaus,

of the Corporation as from time to time have been

shall have authority (1) to effect loans, advances, or

other forms of credit at any time oy times for the Corporation, from such banks, trust
companies, institution, corporations, firms, or persons, in stioh amounis and subject to such
terms and conditions, as the Board of Divectoss from time to time has designated; and (1)
as security for the repayment of any foans, advanoes, or other forms of credit authotized,
to assign, transfor, endorse, and dellver, elther orlginally or in addition or substitution, auy
or all personal property, real property, stocks, bonds, depoits; acconnts, documents, bills,
accovnts receivable, and other commercial paper an evideinces of debt oy other securlties,
or any rights or interests at any time leld by the Corporation; and (fii) in cotnection with
any loans, advances, or other forms of credit so authorized, to make, execute, and deliver
one or more notes, mortgages, deeds of trust, fivancing statements, seourity agreements,

A.  Such Officers or agents
designated by the Board of Directors
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acceptances, or written obligations of the Corporation, on such terms and with such
as those Officors or agents deem

provislons as to the security or sale or disposition of them
Ith, the banks, trust companies,

proper; and (fv) to sell to, or dlscount or rediscount w.
institutlons, corporatlons, [irms, or persons making those loans, advances, or other forms of
oredit, any and all commercial paper, bills, accounts receivable, acceptances, and other

fustrunients and evidences of debt at any time held by the Corporation, and, to that end, to
endorse, transfer, and deliver the same,

ation shall certify to cach bank, trust company,
institution, corporation, firm, or person o desiguated, the signatures of the Officers or
agonts so authorized, Bach bauk, trust company, institution, corporation, firm, ox person
so designated is authorized to rely upon such certification untll it has received wiilien.
notice that the Board of Directors has revoked the authorlty of those Officers or agents.

ARTICLE VI

INDEMNITFICATION
w. The Corporation shall

Section 6.1. Tudemnifiention_to Extent Permiifte
indemnify to the full extent permitted by law any person who was or Is a party, ot is
threatened to be made a party, to any threatened, peading, or completed action, suit, or
proceeding, whether clvil, criminal, administrative, or investigative, by reason af the fact that
the person is or was a Divector, Officer, employee, or agent of the corporation, or is or was
serving at the request of the Corporation as a director, officer, employee, or agent of
another corporation, partaership, joint venture, trugt, or other enterprise, or .!_s or was
serving at the request of the Corporation as a trustee of adininistrator or in any other
Hduciary capacity under any pension, profit sharing, ot other deferred compensatlon plar,

or under any employee welfare benefit plan of the Corporation.

Seotion 6.2, Payment T ses In Adynngs Final Disposltion of Action.
fees) incurred in defending a clvil, cxhninal, administrative,

Hixpenses (Including attorneys’
or fnvestigative 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 Indemulty; Insurer to Benofit of Helry and
“Personal Representatives, The rights of indemnification set forth in this Axticle are i,
waddition to all rights to which any Director, Officer, cmployee, agent, tuustee, ad ministrator,
or other fiduciary may be entitled as 2 matter of law, and shall continue as to & person who.

administrator, or other

has ceased to be a Director, Officer, omployee, agent, trustes,
fiduciary, and shall inure to the benefit of the heirs and porsomatirepresentatives of that

person,

B, From time to time the Corpor

purchase and maintain insurance on

Section 6.4. Insurauce, The Corporation may .
Officer, employce, or agent of the ,

behalf of any person who is or was a Director,
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rporation as a director, officer,

Corporation, or is or was serving at the request of the Co
joint venture, trust, or other

employee, or agent of another corpotation, partnership,
enterprise, or is or was serving at the request of the Corporation as a frustec or

administator or In any other fiduciary capacity under any pension, profit sharing, or other
defetred compensation plan, or under any employee welfare benefit plan of the Corporatlon,
agalnst any labllity sssexted against and ncurred by that person in any such capacily, 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 person against that linbility under the

provisions of this Article or tie laws of this State.

Section 6.5. Certaln Persons not to be Indemnified. Notwithstanding the provisions '
' mpuuy, investment

of this Artlcle, the Corporation may not indemnify any batk, trust co
adviser, or actuary against any Hability which that entity or person may have by reason of

acting as a "fiduclary” of any employee benefit plan (as that term Is defined in the
Employces Retirement Income Security Act, as amended from time to thne) established for

the benofit of the Corporation’s employees.

ARTICLE VII
MISCELLANEOQUS PROVISIONS

Section 7.1. Fiscal Year, The fiscal year of the Corporation shall be such as has been
duly designated by the Board of Directors.

Sectlon 7.2, Notlces.

A. BExcept as otherwisc provided by law or th

required by law or these By-Laws to be given to any Sto
tice personally seived against svritten receipt

shall be construed to mean either (i) written no

at the address that appears for thnt person on the books of the Corporation, or (if) written

notico transmitted by mail, by depositing the notice in a post office or letter box, in a post-
Director, or Officet at the address that

appears for that person on the b ooks of the Corporation or, fn default of any other address
Por a Stockholder, Director, or Officer, at tlie gomeral post office situated in the eity or
county of his ot her residence, which notice shall be deemed to be given at the time it is

thus mailed,

ese By-Laws, whenever notice ist
okliolder, Direstor, or Officer, It

B, All notices required by law or these By-Laws shall be glven by the Sceretary
of the Corporation, If the Secretary 1s absent or refuges or neglects to act, the notice may

be given by any person directed to do s0 by the President or, Witlek pect to any mecting
called pursuant to these By-Laws upon the request of any Sto SKNSMELs or Direotors, by any

petson directed to do so by the Stockholders or Dlrectots upon whose request the meeting -

is called.
o be

C. Any Stockholder, Director, or Officer may waive auy notice required t
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given under these By-Laws,

Section 7.3. General Coungel, The Board of Directors may appoint a general counsel
to have doninion over all matters of legal import concerning 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 has been appointed), as legal matterss arise, The goneral counsel shall be
given notlee of all meetings of the Board of Directors, in the manner provided in Sectlon
2.5 and 2.6 of the By-Laws, and the general counsel shall be accorded the opportunity to
attend these meetings for the purpose of consulting with and advising the Board of Directors
on any matters of a legal nature, The general counsel to the Corporation shall be subject

to removal and replacemnent 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 in the charge of the Secrefary, The -
Board of Directors may authorizs one or more duplicate seals and provide for their custody.
Regatdless of whether a seal is adopted by the Board of Directors, whenever the
Corporation is required to place its corporate seal on & document, it shall be sufficient to
meet the requirements of any law, 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,
keep correct and complete

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

Stockhbolders and Board of Direotors and of auy oxcot _
exercising any of the powers or autliority of the Board of Directors, The books and records
of the Corporation may be in written formor in any other form that can be coaverted within

a reasonable time into written form for visual inspection. Minutes shall be recorded in
wrltten form, but may be mainfained 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 Directots,
Section 7.7. Seyerablllty. The invalidity of any provisi
affect the validity of any other provision, and each provision s
permitted by law. ’
Seotion 7.8. Gender, Whenever used in these By-Laws,
all genders, =
ARTICLE VIIX

AMENDMENTS,

on of these By-Laws shall not
hall be enforced to the extent

the masculine gender includes
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The Board of Directors has full power and authority to amend, alter,

repeal these By-Laws, or agy provision of them, at any annual, regular, ox special meeting
a pait of the general business of that meeling subject to the power of the Stockholders to
mnend, alter, supplement, or repoal these By-Laws, or ady provision of them, at any anuual
meeting as part of the gencral business of that meeting, or at any special meeting for which
the notice of that special moeting stated the substance of the proposed amendment,

alteration, supplement, or repeal,

L0

S
r o~

supplement, or*

[
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GOVERNMENT OF THE VtiRGIN ISLANDS OF THE UNITED STATES
REPORT

OF CORPORATION FRANCHISE TAX DUE
FURSUANT TO TITLE 13, SECTION 5631, VIRGIN ISLANDS CODE

DOMESTIC CORPORATION
{THIS REPORT DUE ON OR BEFORE JUNE 30 OF EACH YEAR)
Employer 1.D. No.

66-0452578
Dale of Report: June 21, 2012
Date of Last Previocus Report June 30, 2011
‘ This Repont is for the Period Ending June 30, 2012
1.) NAME OF CORPORATION

N: | PLESSEN ENTERPRISEING oot ssessscasisiassagass
(a) Address: P.0.BOX 763, C'STED, ST, CROIX VI 00851

(b) Date of Incarporation: JANUARY 1, 1989

(c) Kind of Business; !

(X TS PITPPIY SRR R PO PPPTPRN Sy -,
REAL ESTATE DEVELOPERS-& SUBIDIVIDERS
2.) -AMOUNT OF CAPITAL STOCK AUTHORIZED:

(2) When'last previous report filed .

e ey = E= s 1000shs NPV _
(b) On date of Ihis repart RSN 3 ..1000shs NPV
3.) AMOUNT OF PAID-IN CAPITAL STOCK USED IN CONDUCTING BUSINESS:
{a) As shown on lasl repart filed... O TP R AR $ 50,000
{b) Addilional capital paid in since fast report e S g et
(© SUM Of (@) A0S (D)errr e ercrrnicreremncrrces o T sl s [y 50,000
{d) Paid-in Capllat withdrawn SiNCe 1351 r@POMt.....ccccccceee st insvorvmas soms sosminyemsame NN 3 R s =] " = f;
{e) Pald-in Capilal Stock 2t date of lhis repor croesnntsinensy meras 5 ..50.000 & =
' R, S
() HIGHEST TOTAL PAID-IN CAPITAL STOCK DURING.REPORT ' % r_,‘a y
PERIOD (as showr on attached sheet)... " S e 50000 S o
PR
4,) COMPUTATION OF TAX = o
{a) At rate of $1.50 per M (fractions of a thousand disregarded) on % fs o B "__‘;
highest 1olal paid-in capital slock as reporied on line 3(f) above 3 ‘ 1 5000 w = =
(b) TAX DUE: (Above figure, or $150 whichever figure is greater) s e ‘1)59 .00 ; ‘5 a
(o)
5.) PENALTY FOR LATE PAYMENT: ™~
(a) 20% or 50.00 which ever is more, penalty for failure to pay by June 30tF §

S0
{b) 1% Interest compounded annually for each month or pan therof by wh»ch pa}menl
is delayed beyond June 30th,..,

{c) Tolal Penally and Interest ..

-

%
. Y

L—.

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

s SY.SD
s Y350

(Altach check payable to VI Government)

Cenrtified Corroct

i "‘:‘-""J:Jp i ,/.
= N T
~ A
/ Treasuraer P‘nli\;'ll 3
1JAMD588622

EXHIBIT

-




DETAIL SHEET

FOR
DETERMINATION OF HIGHEST TOTAL PAID-IN CAPITAL
DURING REPORT PERIOD

Total
Capltal Capital Pald-n
Pald-in Withdrawn Copltal

(1) Paid-in.Capital Shown on Last Report (enter In “Total
Capital” column) s 50,000

{2} Capital:Additions and Withdrawals since Jast report:

(Ulst on separate line below.each month In which
capifal paldIn or withdrawn, entér amount thereof
In proper column, and enter new lotal caplial in 1he,
“Total Capitaf Column):

=

”
S E L R A aintaty Thoom Fabd  w imhmveleban vETR RS 4
P omeman arme o arrararesFreia i Sesadanems & oas pes

P et g e S YL TS T AT TR bl dsn, edd

) . e i
LaneapG T N badbent eorre  =e¥ codimle betemaee  1aa
SETLN LA &

v
PP ASEIT R eNy rAvEyE BYRERENTTNR A A IR 2R LS 7 4
S

B odmem B8 smgveses @, =ma Bew  arey AP fidiess Ay
HON SANG @Rl |, B L MY @ U a4 = Py kT pat i Y
HAEmA N A1 (I IPalgal —na Touat o 2"« o o ew TR

[ I3
P e L - . . .- . . ‘.
AN e ihf Bavadwh deg ea @A Thisdew je Vi aw
cvpsaa P NG TER VERGARYS &P V(ERVE, vk mes 6% i 4

-
Liede wramn AE eiae AFE AU SNERak i b 1 T 0k 10 pa bt

LA G w2 i, wed o R BEA 4 PAY pYEANEL AT AR P Ra

(3) Totals Paid-in and Withdrawn 0 0

P XL L sACrrert panipCorubin

(4) Highest Total Psid-In Capital during report period, 3s shown above ... aiids o s & sadiie pbslindusiindnidin’ 3 50}000

4AMDS588623



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

PURSUANT TO SECTIONS 373 AND 373, CHAPTER 1, TITLE 13, OF THE VIRGIN ISLANOS COOE.
REQUIRING THE FILING OF ANNUAL REPORTS BY DOMESTIC ANO FOREIGN CORPORATIONS,
YHE FOLLOWING STATEMENT IS FILED WITH THE OFFICE OF THE LIEUTENANT GOVERNOR

NAME OF CORPORATION p“cm ENTERPR’SES l”’c O I T LT G TR TR PP IR L DY PR S TIPY RIZX PRI B A BT SR YR 2024

ADORESS OF MAIN OFFICE  P.O;BOX 763, C'STED, ST.OROIX VI 00821 | v S————
PRINCIPAL OFFICE IN THEVIRGINISLANDS | SAME | | | iomsrssiomasstnitissts e sassees s ses s e 0 e s e e s

RESIDENT OR AUTHORIZED AGENT INTHE V| FATHIYUBUF | L it s fmmbesminr e i

......

COUNTRY OR STATE IN WHICH INCORPORATEQ | U S.Mrginislands | . i estimnmicomins s
FISCAL YEAR COVERED BY LASTREPORTFILED T 1213102000 i s i s o, e
FISCAL YEAR COVEREG BY THIS REPORT 2 123112011 P ) G _‘% .
———— P T PR O T YT R T e poereprv v ST T P T T E LA DU AT g-- ‘“.
AMDWUNT OF AUTHORIZED GAPITAL STOCKAT CLOSE GF FISCAL YEAR _ 10008hs NPV B %% N
. , , o -
AMOUNT OF PAIDIN CAPITAL AT CLOSE OF FISCAL YEAR | $80,000 . . =3
A - o
MAIOUNT OF CAPITAL.USED IN CONDUCTING BUSINESS WITHIN THE VIRGIN ISLANDS DURING THE FIS- D oy M
-
CAL YEAR _ $50,000 _ . NS . AT G
e A I O et sl i Br = ercerd f NNl reriRarTERremrPrbiess Te ~--wu(1;; . -c)- 111
NAME AND ADORESSES OF DIRECTORS AND OHEICERS OF THE DOMCANY AT THE CLOSE OF FISCAL ; ;tc s
YEAR AND EXPIRATION DATES Or TERMS OF OFFICE |
{D) MOHAMMAD HAMED-PRESDENT-6H. CARLTON GARDENS F'STED. ST. CRAIX VI 00840
(OF WALEED HAMED VICE PRESIDENT. BAME s T pRESEgE s
{0) éA"n-u Yﬁsus.ssanrAFEYﬁriéAsvnea 52833 LA GRANDE PRIHCEEégé e e m—

ernsrdensiion

{O)= DIRECTOR TERMS UNTIL SUCCESSOR ELECTED

DATED: ‘7’\5‘—‘%/@ VERIFIED: . - .fU ~§ .

(Presld:nl) e (Vice Pea:

;2’*@ ......

nru‘urer) of (Asst, Treasurer)

1 If last repon fded does not cover the perlod immediately preceding the period coverad by this report, 3
supplementary report on the same lorm must be filed, bridging the gap, if any, between the two reports.

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

Foreign Sales Corporation thal are registered with he Securily and Exchange Commission must fumish evidence
of such regisiration and comply with 1he batance sheel and P & L Statements, FSC's hal are not registered with
lhe commis sion are exempled from filing the General Balance Sheel and the Proft and Loss Statemenl.

HAMDb588624



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 Incoime 154,435

Retained earnings, JANUARY 1 120,562
Retained earnings, DECEMBER 31 $ 274,997

MERVEREY

X1 - SNOLLY¥0dY0)
00T WY 12438 am
301440 "A09 17
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PLESSEN ENTERPRISES, INC

Unaudited Balance Sheet
DECEMBER 31, 2011

ASSETS
Cash in bank $ 402,746
Loan o East West 23,462
Loan to Sixeen Plus 60,144
Loan to Peler's Farm 78,846
Land 4,514,166
Other cost 41,513
Total Assets $ 5 1 20877
LIABILITIES AND STOCKHOLDERS' EQUITY
Loans from shareholders $ 2,466,792
Notes payable 300,000
Due to affiliate 2,029,088
T N A g B
Total Liabilities 4,795,880
Stockholders' Equity
Capital Stock 50,000
Retained Earnings 274,997

e g o RSy

$ 5,120,877

o ) e e ot e
S=EREEESSSEESE

| hereby certify this stalement true

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

. . S e il ~ :
Signed?’ :/.’/_// Signed \

and correct, to the best of my beliel..

Title ’.-/f/éc; VWQVZ A Freaghrer g, Sve~ e i

HAMDS588626
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HISCELLANEDUS PAYMENT RECPT4: 2021072
Gov’t of the UsS. Virgin Islah

2314 Kronprindsens :Gade

Charlotte #nalie VI 00802

1ATE: 09721712 TINE: 09152
CLERK: fiyoung DEPT: LTBOVSTX
CUSTOMER#H: 0

COMMENT: CORP- 2012 TAX/ PENA

CHG: 213592 FENALTY. ST. CRO 204.50
AHOUNT PATD: 204,50

PAID BYs PLEGSEN ENTERPRISES;
PAYHENT HETH: CHECK

0340
REFERENCE ;
AMT TENDEREDY 204.30
ANT APPLIED: 204,50
CHANGE ¢ .00
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DIVISION OF CORPORATION AND TRADEM ARKS

' GOVERNMENT OF THE VIRGIN ISLANDS OF THE UNITED STATES

OFFICE OF REPORT :
THE LIEUTENANT GOVERNOR OF CORPORATION FRANCHISE TAX DUE TEL. {340) 776-8515 * FAX.(340) 7764612
PURSUANT TO TITLE 13, SECTION 531, VIRGIN ISLANDS CODE
DOMESTIC CORPORATION
(THIS REPORT IS DUE ON OR BEFORE JUNE 30TH OF EACH YEAR)

Date of Regort: July, 2013

Date of Last Report: June 30, 2012

June 30, 2013

EMPLOVYER I.D. No.
This Report Is for the Perlod Ended:

66-0452578
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) Kand 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 $ 500000

(b) Additional capital paid in since last report $

{c) Sum of (a) and (b) $ 50,000

(dl Paid-in Capltal withdrawn since fast report $

{c) Pald-In Capital Stock at date of this report 5 e

(Nt HIGHEST TOTAL PAID-IN CAPITAL STOCK DURING REPORTING
PERIOD $ 50,000
4.) COMPUTATION OF TAX:
{a) Atrate of $1.50 per T {fractlons of a thousand disregarded) on
highest total pald-In capital stock as reported on Line 3(M) above s 150.00 =1
——— (9] —
{b) TAX DUE: (Above figure, or $150 whichever Is greater) ] s ! 4 T 150.00
0 el tn e
3 BN
$ 5000 BE g

—_— 5 p—a !

5.) PENALTY AND INTEREST FOR LATE PAYMENT:
» {a} 20% o¢ $50.00 whichever s greater penalty for failure to pay by June 30th
$ 4.50 Xl __::“ s 1 N
) -, i54.50

{b] 1% Interest compounded annually for each month or part thereof by which payment is
defayed beyond June 30th

[c) Total Peonlty And Interest: $6° —~a
. }ea

L e *-&

e i i

. .7 " 0450

[

(6.) TOTAL DUE AND FORWARDED HEREWITH (Sum of 4.) {b) and 5.) (¢} )

{Attach checks payable to The Government of the Virgin Islands and mall documents to the Office of the Lleutenant
Governar, Divislon of Corporatlon and Trademarks, 5049 Kangens Gade, St. Thomas, V) 00802-6487.}

-hQeH
S804, 212
QLSS 2L 5 4 vt
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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
ADDRESS OF MAIN OFFICE P.0. Bax 763, St. Crolx, VI 00821
#14 Mount Plessen, Frederiksted, St. Croix, VI 00840

PRINCIPAL OFFICE IN THE VIRGIN ISLANDS

RESIDENT OR AUTHORIZED AGENT IN THE V.1 Fathi Yusuf

U.S. Virgin Islands

COUNTRY OR SYATE OF INCORPORATION
December 31, 2011

FISCAL YEAR COVERED BY LAST REPORT FILED
December 31, 2012

FISCAL YEAR COVERED BY THIS REPORT
AMOUNT OF AUTHORIZED CAPITAL STOCK AT CLOSE OF FISCAL YEAR 1,000 shs NPV
AMOUNT QF PAID-IN CAPITAL AT CLOSE OF FISCAL YEAR $ 50,000
AMOUNT OF CAPITAL USED IN CONDUCTING BUSINESS IN THE USV) DURING THE FISCAL YEAR $ 50,000
11 (Eleven)

THE NUMBER OF SHAREHOLDER(S) THE COMPANY HAS AT THE CLOSE OF THE FISCAL YEAR
(For domestlc carporations 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
DATES OF TERMS OF OFFICE. (If space below Is Insufficient, please attach additional page(s) containing all director or officer In&ma@}
o Gaa

Format example: name, complete address, position, term expiration. S oen
o e i
rry sk
(D) Mohammed Hamed  6H Carlton Gardens, Frederiksted 00840 President Until Successor Elqud 1 .': s
.y = 5
: 4 = %
(D) Waleed Hamed 6H Carlton Gardens, Frederiksted 00840 vice President Until Successor Elected
(D) Fathi Yusuf 92C&D La Grande Princesse, C'sted 00820  Sec'y / Treas Until Successor Elected 7723 !
S e T+
Y [ )
— . por 3
—

b VERIFIED: V\—('_"'M“

< - Sm |
REPORT DATED: 7 S = 27,
| tl‘mldnnb.l}‘ {Vice President)

b K
i 7

[Treasurar) or (Asst, Treasurer)

1. I the last report filed does not cover the perlod Imniedialely preceding Lhe period overed by this report, 3 pupp ary Lo wrasst be flled,
beidging the gap, between Lhe two reports

2. THIS REPORT IS NEITHER COMPLETE NOR ACCEPTABLE UNLESS ACCOMPANIED BY A GENERAL BALANCE SHLET AND PROFIT AND LOSS STATEMENT FOR THE LAST FISCAL YEAR
REQUIRED BY THE VIRGIN ISLANDS CODE. FINANCIAL STATEMENTS SHOULD BE SIGNED BY AN INDEPENOENT PUBLIC ACCOUNTANT.

Forelgn Sales Corporatlons that are reglstercd with the Sccurity and Exchange Commission must fumish evidence of such reglstration and comply with the balance

sheet and PAL Statements, £SC's that are not registered with the Commissian 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 uynable to do so, I will serve a copy of the notice on

Waleed Hamed as well.

Dated: April 28,2014 W&_/> Ho-———).

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, USVI, 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:Fathi 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

Mohammad Hamed, President
Plessen Enterprises, Inc.
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COMMERCIAL LEASE

This LEASE is made effective April 29, 2014, by and between Plessen Enterprises,
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 conceming 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 Governiment requires
additional Jand to be uscd 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 square 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.

W) Lease 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 Patrties 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 rcason, the Security Deposit will be returned to Tcenant, 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 have 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, Lessec shall pay rental to
the Lessor during any option period pursuant to §2.0 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.

60 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 hny 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 excecute 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, atitomatically 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.

i

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,



" LEASE

Plessen-KAC357, Inc.
Page 8

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 6¥ 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.

94  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 rcpair 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 nccessary; 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 Yo-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.

110 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 §3.0. Tenant
may store such Hazardous Substances 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 §12.2 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 thereof oF am#gevernment agency or by

reason of the conditions of supply and demand.

15.0 INDEMMNIFICATION: 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 orpersons-Qn.4o.- the property of any person, persons, business entity, or
business entities, occurfimg daring 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 fiom 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 Landlotrd and Tenant insured, in the sum of at least ONE MILLION DOLLARS
($1,000,000.00) single combined limits for personal injury and property damage resulting from

any one 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: L e e

YA, e -

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 Poticics/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.

164 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.

17.1 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 tovpeysuch 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 mechanies’ 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 propeity 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 othér;ﬂamages to which Landlord may be entitled hereunder.

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

22.0 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

At

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 Attomey’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 such 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 the=Fenant, 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

o

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.

300 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 formalsillés 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, cach 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 arbitrator.shall be final and binding upon the Parties. Any Party may bring an
action in any court of corpetent jurisdiction to compel arbitration under this Lease and enforce

an arbitration award

30.3 The Arbitration provision contained in this 430 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 Propetty 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 only for
convenience and are not intended to limit, define, or construerthetscege 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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(6)) 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-aryvetafionship 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.

(g) 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.

(i) TIME IS OF THE ESSENCE HEREIN.
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LANDLORD:
WITNESSES PLESSEN ENTERPRISES, INC.
By: , President
Dated:
CORPORATE
SEAL
WITNESSES:; TENANT:
KAC357, INC.
5 President
. Dated::
CORPORATE
SEAL
ACKNOWLEDGMENT

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

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



LEASE

Plessen-KAC357, Inc.

Page 21

described in and who executed the foregoing instrument, and they acknowledged that they signed
the same freely and voluntarily for the purposes therein contained.

Notaty Public
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EXHIBIT 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.
(0] shareholders . EXHIBNT
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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:
ma/é.) 37 SN
MOHAMMAD HAMED WALEED HAMEIN
Director Director
FATHTYUSOF

Director



EXHIBIT 2



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.

EXHIBIT
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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



EXHIBIT 3



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.
EXHIBIT
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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; Uusvi
Government that henceforth, Jeffrey Moorhead shall be the Rergistered
Agent.

. DATED this 30th day of April, 2014.

DIRECTORS VOTING AGREED:

m@,égﬁﬂ) S s

ki

MOHAMMAD HAMED WALEED HAMED
Director Director
FATHI YUSUF

Director





