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

MOHAMMED HAMED by his authorized agent
WALEED HAMED,

Plaintiff/Counterclaim Defendant,
V.

FATHI YUSUF and UNITED CORPORATON,
Defendants/Counterclaimants
> V.

WALEED HAMED, WAHEED HAMED,
MUFEED HAMED, HISHAM HAMED, and
PLESSEN ENTERPRISES, INC.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
Counterclaim Defendants. g

CIVIL NO. S$X-12-CV-370
ACTION FOR DAMAGES, etc.

ORDER SOLICITING COMMENTS, OBJECTIONS AND RECOMMENDATIONS

THIS Court’s September 18, 2014 Order Appointing Master noted that the Court would
present a proposed plan for winding up the Parties’ partnership in conjunction with the October 7,
2014 status conference. In this presentation, the Court addresses only the portions of the competing
plans of Plaintiff and Defendants where those proposed plans differ from each other. All
components and terms of the competing plans where the Parties do agree are not addressed in this
proposed plan and should be considered as adopted in their agreed form in this proposed plan and

tentatively approved by the Court. The Parties are ordered to review the proposed plan and present

comments, objections and recommendations within the time periods provided below.
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Proposed Wind Up Plan
Section 1: Definitions

1.18 “Liquidating Partner” means Yusuf.

Section 3: Liquidating Partner

Yusuf shall be the Liquidating Partner with the exclusive right and obligation to
wind up the partnership pursuant to this Plan under the supervision of the Master. No
person other than the Liquidating Partner may act on behalf of the Partnership, represent
the Partnership in any official capacity or participate in management or control of the
Partnership, for purposes of winding up its business or otherwise. The Liquidation
Partner’s rights and obligations relative to the winding up, subject to the review and
supervision of the Master, shall be deemed to have commenced as of April 25, 2013, the

date of the issuance of the Preliminary Injunction.

Section 8: Plan of Liquidation and Winding Up

1) Plaza Extra-East

Yusuf will purchase from the Partnership the following elements of the existing
business operation known as Plaza Extra-East: the inventory at landed cost and the
equipment and leasehold improvements at their depreciated value, as mutually determined
by the Partners. In the event the Partners cannot agree, such value shall be determined by
a qualified appraiser selected by the Master. Upon payment for such inventory, equipment
and leasehold improvements, Yusuf will assume full ownership and control and may
continue to operate the business Plaza Extra-East without any further involvement of

Hamed or the Hamed sons, and free and clear of any claims or interest of Hamed.
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2) Plaza Extra-Tutu Park

Yusuf will purchase from the Partnership the following elements of the existing
business operation known as Plaza Extra-Tutu Park: the inventory at landed cost and the
equipment and leasehold improvements at their depreciated value, as mutually determined
by the Partners. In the event the Partners cannot agree, such value shall be determined by
a qualified appraiser selected by the Master. Yusuf will reimburse the Partnership for 50%
of the reasonable costs and attorneys’ fees incurred to date in the Tutu Park litigation. Upon
payment for such inventory, equipment, leasehold improvements and attorneys’ fees,
Yusuf will assume full ownership and control and may continue to operate the business
Plaza Extra-Tutu Park without any further involvement of Hamed or the Hamed sons, and

free and clear of any claims or interests of Hamed.
3) Plaza Extra-West

Hamed will purchase from the Partnership the following elements of the existing
business operation known as Plaza Extra-West: inventory at landed cost and the equipment
and leasehold improvements at their depreciated value, as mutually determined by the
Partners. In the event the Partners cannot agree, such value shall be determined by a
qualified appraiser selected by the Master. Upon payment for such inventory, equipment
and leasehold improvements, Hamed will assume full ownership and control and may
continue to operate Plaza Extra-West without any further involvement of Yusuf, Yusuf’s

sons or United and free and clear of any claims or interests of Yusuf or United.
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4) Stock of Associated Grocers

The stock of Associated Grocers held in the name of United shall be split 50/50
between Hamed and Yusuf, with United rétaining in its name Yusuf’s 50% share, and 50%
of such stock being reissued in Hamed’s name or his designee’s name.
5) Plaza Extra Name

Yusuf shall own and have the right to use the trade name “Plaza Extra” in the
operation of Yusuf’s Plaza Extra stores. Hamed will operate Plaza Extra-West under the

trade name “Plaza West.”

Steps to Be Taken for the Orderly Liquidation of the Partnership

Step 1: Budget for Wind Up Efforts

The Liquidating Partner proposes the Wind Up Budget (Exhibit A) for the Wind Up
Expenses. Such expenses include but are not limited to, those incurred in the liquidation process,
costs for the continued operations of Plaza Extra Stores during the wind up, costs for the
professional saﬁces of the Master, costs relating to pending litigation in WMch Plaza Extra and/or
United d/b/a/ Plaza Extra Stores is named as a party, and the rent to be paid to the landlords of

Plaza Extra-East and Plaza Extra-Tutu Park.

Step 2: Setting Aside Reserves
The sum of Ten Million Five Hundred Thousand Dollars ($10,500,000) shall be set aside

in a Liquidating Expenses Account to cover the Wind Up Expenses as set out in the Wind Up
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Budget with a small surplus to cover any miscellaneous or extraordinary Wind Up expenses that
may occur at the conclusion of the liquidation process.Such Account shall be held in trust by the
Liquidating Partner under the supervision of the Master. The Liquidating Partner shall submit to
Hamed and the Master each month a reconciliation of actual expenditures against the projected
expenses set forth in Exhibit A. Unless the Partners agree or the Master orders otherwise, the

Liquidating Partner shall not exceed the funds deposited in the Liquidated Expenses Account.
Step 3: Continued Employment of Employees

Yusuf and Hamed, and their respective successors, shall attempt to keep all employees of
the Plaza Extra Stores fully employed. Although approval of this plan should avoid any need to
comply with the provisions of the Virgin Islands Plant Closing Act, to the extent necessary, Yusuf
and Hamed, and their respective successors, shall comply with the PCA for any affected
employees of the Plaza Extra Stores as a result of the winding up and closure of the Partnership
business. Any severance payments due to the employees determined in accordance with the PCA

shall be paid by the Master out of the Claims Reserve Account.
Step 4: Liquidation of Partnership Assets

The Liquidating Partner shall promptly confer with the Master and Hamed to inventory all
non-Plaza Extra Stores Partnership assets, and to agree to and implement a plan to liquidate such
assets, which shall result in the maximum recoverable payment for the Partnership.

Step 5: Other Pending Litigation

The pending litigation against United set forth in Exhibit C arises out of the operation of

the Plaza Extra Stores. As part of the wind up of the Partnership, the Liquidating Partner shall
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undertake to resolve those claims in Exhibit C, and to the extent any claims arise in the future
relating to the operation of a Plaza Extra Store during the liquidation process, within the available
insurance coverage for such claims. Any litigation expenses not covered by the insurance shall be

charged against the Claims Reserve Account.
Step 6: Distribution Plan

Upon conclusion of the Liquidation Process, the funds remaining in the Liquidation
Expenses Account, if any, shall be deposited into the Claims Reserve Account. Within 45 days
after the Liquidating Partner completes the liquidation of the Partnership Assets, Hamed and Yusuf
shall each submit to the Master a proposed accounting and distribution plan for the funds remaining
in the Claim Reserve Account. Thereafter, the Master shall make a report and recommendation of
distribution for the Court for its final determination. Nothing herein shall prevent the Partners from
agreeing to distribution of Partnership assets between themselves rather than liquidating assets by

sale and distributing proceeds.
Step 7: Additional Measures to Be Taken

a) Should the funds deposited into the Liquidating Expenses Account prove to be
insufficient, the Master shall transfer from the Claims Reserve Account sufficient funds
required to complete the wind up and liquidation of the Partnership, determined in the
Master’s discretion.

b) All funds realized from the sale of the non-cash Partnership Assets shall be deposited

into the Claims Reserve Account under the exclusive control of the Master.
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c) All bank accounts utilized in the operation of the Partnership business shall be
consolidated into the Claims Reserve Account.
d) All brokerage and investment accounts set forth in Exhibit D shall be turned over to
the Master as part of the Claims Reserve Account.
e) Any Partnership Assets remaining after the completion of the liquidation process shall
be divided equally between Hamed and Yusuf under the supervision of the Master.
The Court submits the foregoing to the Parties and solicits comments, objections and
recommendations revisions and additions regarding the proposed wind up plan.
Therefore, it is
ORDERED that the Parties will meet and confer with the Master FORTHWITH relative to
the foregoing proposed plan. It is further
ORDERED that each Party shall have fourteen (14) days from the entry of this Order within
which to submit his comments, objections and recommendations. It is further
ORDERED that each Party may file a response to the filing of the other Party within seven

(7) days from receipt of the other Party’s filing.

Dated: (e 7‘74// ?'/ w/%

ATTEST:

ESTRELLA GEORGE

Acﬂg,ﬁlerl_c of/t;le Soy

DOUGLAS A. BRADY
Judge of the Superior Co




