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

YUSUF YUSUF, derivatively on behalf of )
PLESSEN ENTERPRISES, INC.,, )
) CIVIL NO. SX-13-CV-120
Plaintiff, )
) ACTION FOR DAMAGES
Vs, ) AND INJUNCTIVE RELIEF
)
WALEED HAMED, WAHEED HAMED, ) JURY TRIAL DEMANDED
MUFEED HAMED, HISHAM HAMED, and ) .
FIVE-H HOLDINGS, INC., ) ; S
) @ N -
Defendants, ) =
) )
) . =
PLESSEN ENTERPRISES, ) o
) S
Nominal Defendant. )
)
)

PLAINTIFF’S BRIEF IN SUPPORT OF MOTION TO NULLIFY PLESSEN
ENTERPRISES, INC.’S BOARD RESOLUTIONS, TO VOID ACTS TAKEN PURSUANT
TO THOSE RESOLUTIONS, AND TO APPOINT RECEIVER
INTRODUCTION

Nominal defendant Plessen Enterprises, Inc. (“Plessen™) is a VI corporation formed in
1988 and is owned 50/50 between the families of Mohammed Hamed (“Hamed”) and Fathi
Yusuf (“Yusuf”)' that are at the center of this and related litigation. See Hamed's First Amended

Complaint filed in a case pending in this Court at Case No. SX-12-CV-370 (the “370 Case”), §

20(c); Yusuf’s First Amended Counterclaim in the 370 Case, § 11, 115-117). Plessen owns, inter

' Yusuf is the father of plaintiff Yusuf Yusuf (“Plaintiff”") and is also a shareholder, officer, and
director of Plessen.
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alia, the land on which the Plaza Extra - West? store is situated, and has other significant real
estate holdings in St. Croix and St. Thomas. (Id.). Yusuf alleged in his counterclaim in the 370
Case that “[b]ecause the equity of Plessen is owed equally by the Hamed and Yusuf families who
have an irreconcilable disagreement on how to continue the business operations of this company,
it should be dissolved and its assets liquidated according to law.” (See First Amended
Counterclaim in the 370 Case, p. 28, Count IV, § 168). Yusuf also sought appointment of a
Receiver to liquidate the assets of the Plaza Extra Stores and Plessen and, after satisfying
creditors, to divide the net proceeds between Hamed and Yusuf according to their respective
interests as detenﬁined by the Court in the 370 Case. (Id., Count X, § 171).

Moreover, at the behest of Hamed, a preliminary injunction was entered in the 370 Case,
which was intended to preserve the status quo during the pendency of this litigation and to
prevent either the Hamed or Yusuf family from taking “unilateral action . . . affecting the
management, eml;loyees, methods, procedures and operations” of the three Plaza Extra stores.

See Hamed v. Yusuf, 58 V.1. 117, 138 (Super. Ct, 2013).

The deadlock between these two families was well summed up in an early Virgin Islands
case involving a close corporation and shareholder families that found themselves in impasse,

Moran v. Edson, 493 F.2d 400 (3d Cir. 1974):

Thus, as.can be seen, the two factions were in hopeless deadlock. The only matter upon
which they did agree was that each would like to be released from the relationship, but

they obviously could not agree upon the procedure or the price whereby it could be
accomplished.

There are three Plaza Extra stores in the Virgin Islands. The two located in St. Croix are
known, respectively, as Plaza Extra - East and Plaza Extra - West. The store located on St.
Thomas is known as Plaza Extra — Tutu Park.
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Id. at 404. In light of the hopeless deadlock between the Hamed and Yusuf families and the
existence of the preliminary injunction, the attempt by Hamed and his son, Waleed Hamed
(“Waleed”), to flout the injunction by unilaterally bringing on a putative Special Meeting of the
Board of Directors of Plessen and approving actions for the exclusive benefit of the Hamed
family interests is not only violative of the preliminary injunction, but is also invalid as the kind
of self-dealing by interested directors that is not permitted under recognized authorities.

In Moran, the Third Circuit quoted the lower court’s opinion in summarizing the
applicable principles as to when a transaction involving self-dealing by a director is voidable:

Directors and officers are not free to appropriate corporate assets in fraud of the
stockholders, and any such asset taken for the exclusive benefit of favored

principals are recoverable by the corporation, . . . . Nothing less than a unanimous

ratification by the shareholders can validate such personal use of the corporation’s
funds and property.

1d. at 406 (emphasis added). See also Model Business Corporation Act Sections 8.30 and 8.31 as
to Standards of Conduct and Standards of Liability for Directors, including reference to
challenging conduct of a director which was the result of an action not taken in good faith or “a
lack of objectivity due to the director’s familial, financial or business relationship with, or a lack
of independence due to the director’s domination or control by, another person having a material
interest in the challenged conduct . . . which relationship . . . could reasonably be expected to
have affected the director’s judgment respecting the challenged conduct in a manner adverse to
the corporation.”

In light of these principles, the preliminary injunction restrained the parties in such a way
as to ensure that all managerial decisions would require the approval of a member from both

families. While only a temporary fix, it was intended to prevent either family from making
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unilateral decisions that might dissipate or squander assets while their disputes were being
litigated.

The Hameds have tried to circumvent orderly judicial resolution of the dispute with the
Yusufs by holding a meeting of the Board of Directors of Plessen on one business day’s notice to
Yusuf to, among other things, ratify the misappropriation of $460,000 of Plessen monies by
Waleed, which is at the heart of the complaint in this case, and to approve a lease of the Plaza
Extra - West store, which is located on Plessen land, to a company owned in part by Waleed,
both instances of self-dealing. The lessee company, KAC357, Inc. (the ‘New Hamed
Company”) was incorporated on April 22, 2014 and is wholly owned by Hamed family members
— Waleed and two of his brothers. As discussed in more detail below, under the law applicable
to this case, these interested director approvals cannot stand, and the approvals and any actions
taken pursuant to' them must be nullified and voided. Moreover, the very fact that Hamed and
Waleed attempted such brazen acts of self-dealing establishes the hopeless deadlock amongst the
shareholders of Plessen and evidences the need for the appointment of a Receiver to dissolve

Plessen, liquidate its assets, and divide the net proceeds between the Hameds and Yusufs.
STATEMENT OF FACTS

A. Unauthorized Board Meeting Called by Hamed to Ratify His and his Son’s
Misdeeds.

On Monday, April 28, 2014, at approximately 4 p.m., a document entitled Notice of
Special Meeting of Board of Directors of Plessen Enterprises, Inc. (the “Notice™) was hand
delivered to Yusuf, a director, shareholder and secretary of the Board of Directors, announcing
an intent to hold such a meeting on April 30, at 10:00 a.m. at the Plaza Extra - East store in St.

Croix. (See Exhibit A, Notice of Special Meeting of Board of Directors of Plessen (without the
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unsigned lease that was attached to the Notice)). The Notice was issued by Hamed, who is one of
the directors of Plessen, instead of by Yusuf in his capacity as Secretary of the Board, as the
Bylaws require (in sections 3.4 and 7.2 thereof). The fact that the Notice was served on Yusuf
on one business day’s notice was an obvious attempt to avoid judicial scrutiny of an action that,
as discussed below, was unlawful and an end-run around this case and the 370 case. It also was,
at the very least, a violation of the spirit of the preliminary injunction entered in the 370 Case.

The stated purpose of the Special Meeting was to approve or ratify five actions of
Plessen, namely:

(1)  alease of the Plaza Extra - West premises, owned by Plessen, to the New Hamed
CompanyJ (the “Hamed Lease™), a blatant conflict of interest;

(2) 1o ratify Waleed’s unilateral, unauthorized, surreptitious and unlawful withdrawal
of $460,000.00 from a Plessen bank account on March 27, 2013 as the payment of a corporate
“dividend™;

3) to 'authorize the payment of up to another $200,000 in corporate dividends;

(4) to approve the retention of Attorney Jeffrey Moorehead to represent the
corporation and to pay him a retainer of $20,000; and

S) ¢t remove Yusuf as registered agent for Plessen and replace him with Jeffrey

Moorhead. (Exhibit A).

3In the “Hamed Plan For Winding Up Partnership” (the “Hamed Plan™), attached as Exhibit 2 to
Hamed's “Response To Defendants’ Motion to Appoint Master For Judicial Supervision Of
Partnership Winding Up Or, In The Alternative, To Appoint Receiver To Wind Up Partnership”
filed on April 30, 2014 in the 370 Case (the “Response™), it is stated that the New Hamed
Company is owned by Waleed and his brothers, Waheed and Mufeed. See Hamed Plan at §
131
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Waleed's unlawful withdrawal of $460,000 in corporate monies is the very subject of this
case, which has been pending in this Court for more than one year. The fortuitous circumstances
of the discovery of this misappropriation of corporate funds is described in paragraphs 25-28 of
the Verified Complaint in this case.

B. Yusuf’s Formal Response to the Notice Pointing Out its Procedural and
Substantive Infirmities.

The very next day, on April 29, 2014, Yusuf, as Secretary of Plessen, issued a Response
to Request for Special Meeting of Board of Directors, which pointed out the defieiencies with the
Notice, and explained why a Special Meeting of the Board was improper and should not take
place. (See Exhibit B —Response to Notice of Board Meeting.) Yusuf's Response explained that
the Notice was procedurally defective as it was not issued by him as the Secretary, the only party
authorized to pro.vide notice of such meetings. (See Exhibit C, Plessen Bylaws, 1] 3.4 and
7.2.B). Further, the Notice was not served upon Maher (“Mike”) Yusuf,* who also was a

5

director of Plessen.” The Response also explained that the five items on the agenda were

See Kings Wharf Island Enterprises, Inc. v. Rehlaender, 34 V.. 23, 30-31 (V.L. Tem. Ct. 1996)

(failure to notify minority shareholder of shareholder meeting was fatally defective to actions
taken at meeting, and because resolutions did not germinate from a properly notified meeting,
they are null and void).

*The parties agree that Hamed, Waleed, and Yusuf are directors of Plessen. Although Waleed
and Hamed dispute Mike’s position as a director, there is ample evidence to the contrary. Mike
is reflected as a director of Plessen by the Department of Licensing and Consumer Affairs. See
Exhibit D - Printout from February 14, 2013 List of Corporate Officers for Plessen, also
attached as Exhibit C to the Verified Complaint in this case. Further, the records from
Scotiabank, which demonstrate who is authorized to sign on Plessen’s account, show Mike as a
“Director/Authorized Signatory™ and his signature is listed next to Waleed’s, who is likewise
listed as a “Director/Authorized Signatory”. See Exhibit E — Scotiabank Records Regarding
Authorized Signatory. The Court need not, however, resolve the issue of whether Mike is a
director in order to grant the relief sought in this motion. Even assuming arguendo that the only
directors of Plessen are the two Hameds and Yusuf, the transactions the Hamed family sought to
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“prejudicial to the [Yusuf family] shareholders and a subterfuge to accomplish through invalid
Board of Directors action approval of items . . . that should more properly be submitted to a
Special Meeting of the Shareholders of the Corporation, if at all.” (Exhibit B).

C. Yusuf Filed in Court to Enjoin the Meeting But the Hamed Directors Acted
Without Waiting for a Court Ruling.

On April 30, 2014, at 9:08 a.m., in advance of the Special Meeting, Yusuf filed his
Emergency Motion to Enjoin 4/30/14 Special Meeting of Board of Directors of Counterclaim
Defendant Plessen (“Yusuf's Emergency Motion") in the 370 Case. Notwithstanding Yusuf’s
Emergency Motion, the Hamed directors elected to go forward with the meeting without first
obtaining directio.n from the Court. Yusuf’s motion set forth all of the grounds for enjoining the
Special Meeting and why it was improper. However, given the timing, and this Court's
schedule, a review or ruling could not be secured in advance of the meeting. Clearly, the Notice
was intended to create an artificially compressed timeframe for the very purpose of evading
judicial scrutiny.

D. The Meeting Results In A Shouting Match.

At 10:00 a.m. the same day, Yusuf and his counsel appeared at the Special Meeting and
voiced objections on the grounds set forth in Exhibit C. Unfortunately, the decorum of the
meeting deteriorated quickly, further demonstrating the deadlock between the parties. The
meeting was to be transcribed, but as the parties began speaking (and then shouting) over each
other at the samé time, creating a transcript proved to be impossible. However, an audio visual

recording is attached to provide the Court with the benefit of what actually transpired during the

have ratified at the Board meeting should be rendered null and void for the reasons discussed
below.
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meeting as well as the tone, tenor and demeanor of the events as they occurred. See Exhibit F -
DVD of the audio visual recording of the April 30, 2014 meeting.

E. Waleed Ratifics His Misdeeds and Engages In Blatant Self-Dealing.

At the Special Meeting, Waleed, over the objection of Yusuf, simply moved to ratify his
earlier unauthorized withdrawal of $460,000 in funds from Plessen as a “dividend,” to approve
an additional withdrawal of $200,000 as a further dividend to shareholders, and then to approve a
lease between Plessen and his own company. No discussion was had, as the meeting was a
sham. Further, Hamed and Waleed failed to recognize Mike as a director or allow him to vote on
the proposals. This insured that the two Hamed directors, Waleed and Hamed, were able to out-
vote Yusuf, thereby allowing the Hameds to “approve” their own misdeeds by majority vote.
See Exhibit F.

F. The Actions Taken By Hamed and Waleed Were Calculated and Deliberate
Efforts To Further Their Scheme and Were Unbeknownst to Yusuf,

By 10:55 a.m., Waleed and Hamed had not only ratified their misdeeds and engaged in
self-dealing but they had already attempted to complete the sham to make it “official” by signing
the purported Resolutions of the Board of Directors (“Purported Resolutions™), again a function
of the Secretary of the Board of Directors. See Exhibit G - Email from Joel H. Holt attaching
April 30, 2014 Resolutions of the Board of Directors as Exhibit A to his Response to Yusuf's
Emergency Motion. Such Response argued that the motion was now “moot as the meeting took
place” albeit less than an hour earlier.

The Purported Resolutions provide as follows:

RESOLVED, that any and all actions of Waleed Hamed to
remove and distribute funds in May of 2013 in the amount of
$460,000.00 as dividends is ratified and approved,
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RESOLVED, that the President of the Corporation is
hereby authorized to take any and all action necessary, proper and
desirable to enter into a lease agreement with KAC357, Inc.
[Waleed’s company]...where the current Plaza Extra Supermarket
is located...

RESOLVED, that Jeffrey Moorehead, be retained by the
President to represent the corporation in ... [this case and the
Derivative Action).®

RESOLVED, that the President of the Corporation is
hereby authorized to take any and all action necessary, proper and
desirable to issue additional dividends up to $200,000.00 from the
company’s bank account to the shareholders.

RESOLVED, That Fathi Yusuf is removed as the
Registered Agent of the Corporation...

See Exhibit G.

It further appears that the approval of the Hamed Lease and thus, the Special Meeting,
was calculated to _coincide with Hamed’s Response, see footnote 3, supra, to Yusuf’s Motion To
Appoint Master For Judicial Supervision Of Partnership Winding Up, Or In The Alternative, To
Appoint Receiver To Wind Up Partnership (“Motion to Appoint Master/Receiver”), which was
also served at the same time, 10:55 a.m. on April 30, 2014. The Hamed Plan, attached as Exhibit
2 to the Response, made the Hamed Lease, which had been “approved” less than an hour earlier,
a linchpin to the success of Hamed's Plan for the winding up of his now dissolved partnership
with Yusuf. The Hamed Lease was executed on April 25, 2014 by the New Hamed Company

and on April 30, 2014 by Plessen. See Exhibit I - Hamed Lease at p. 20. A memorandum of the

®To further underscore that the meeting was a sham, it is revealing that Attorney Moorhead was
purportedly authorized to be retained on April 30, 2014, but he was given a check dated April 25,
2014 in the amount of $20,000 signed by Waleed and his brother, Mufeed. See copy of check
attached as Exhibit H, which reflects that it was presented for payment on April 29, 2014,
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Hamed Lease was recorded against Plessen’s property by Hamed’s attorney, Joel H. Holt, on
April 30, 2014. See Exhibit J — Memorandum of Commercial Lease.
Hence, it is clear that the Special Meeting and approval of the Hamed Lease were all part
of a concerted, and synchronized plan to respond, outside the confines of this case and the 370
Case, to the Motion To Appoint Master/Receiver and the Plan For Winding Up Partnership
attached as Exhibit A to that motion (the “Yusuf Plan™).
ARGUMENT
It is a longstanding principle of the common law of corporations “that the fiduciary
relationship between directors and the corporation imposes fundamental limitations on the extent
to which a director may benefit from dealings with the corporation he serves.” Marciano v.

Nakash, 535 A.2d 400, 403 (Del. 1987). The early common law rule was that interested director

transactions — i.e., transactions between a corporation and a director or an entity in which the
director has an interest — were per se voidable, and subject to rescission in a lawsuit by any
shareholder, regardless of their faimess. See 3 William M. Fletcher, Cyclopedia of the Law of
Private Corporations §917 (perm. ed. rev. vol. 1994); Potter v. Sanitary Co., 194 A. 87, 91 (Del.
Ch. 1937). The modern common law rule has replaced the rule of per se voidability of interested
director transactions with a rebuttable presumption of voidability. That presumption of
voidability can only be rebutted by the interested director showing that the transaction was
intrinsically fair to the corporation. See In_re Cox Communications, Inc. Shareholders
Litigation, 879 A.2d 604, 615 (Del. Ch. 2005).

The fnode‘m common law also provides two other ways in which the interested party

could be relieved of the “burden to show that the transaction was entirely fair to the corporation”
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— namely, approval of the transaction by a majority of disinterested directors, or approval by a
majority of disinterested shareholders. See id. at 615. In the event of disinterested director or
shareholder approval of that kind of transaction, the interested party w;uld only be required to
show that the transaction satisfied the business judgment rule. See id. at 615. See also Sterling
v. Mayflower Hotel Corporation, 89 A.2d 862, 866 (Del. Ch. 1952) (where interested directors
voted to approve a transaction, and a majority of shareholders, interested and disinterested, also
voted to approve it, the interested parties had the burden of showing “their good faith and the
faimess of the transaction” in order for court to permit it to go forward); Fliegler v. Lawrence,
361 A.2d 218, 222 (Del. 1976) (shareholder ratification of an “interested transaction” only
relieves the intefested parties of their burden of proof if a majority of “disinterested”
shareholders vote to approve it).” Where, as here, an interested director transaction is not
approved by a majority of disinterested directors, and “shareholder deadlock prevents
ratification,” the law is clear that the interested directors must meet the “intrinsic faimness test” in
order to avoid rescission of the transaction. See Marciano, supra, 535 A.2d at 404 and at 405,
n.Jd.

"In Delaware, as in other states, these common law principles have essentially been codified by a
1967 statute, the Delaware General Corporation Law, including section 144(a)(3), which requires
that it be demonsirated that “[t]he contract or transaction is fair to the corporation as of the time
it is authorized. . .."” 8 Del. C. § 144 (a)(3). See In re: Cox Communications, Inc., supra, 879
A.2d at 615 (noting substantial similarity between the “common law of corporations . . . and its
approach to interested director transactions™ and § 144). The Model Business Corporation Act, §
8.61-8.63, also substantially codifies the modern common law rule regarding interested director
transactions. Section 144 appears to depart from the common law rule only insofar as it allows
for shareholder ratification without regard to the interests of the shareholders. Even so, just
because a majority of all shareholders, interested and disinterested, vote to approve an interested
director transaction does not shield it from attack on fairness grounds under section 144. The
transaction is still subject to judicial scrutiny for faimess, and may be rescinded if a court
determines it to be unfair to the corporation. See Fliegler, supra, 361 A.2d at 222; Fletcher,
supra, at § 917.
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A. The Hamed Lease is Unfair and Should be Nullified.

Applying these common law principles to this case establishes that the Plessen board
approval of the Hamed Lease (Exhibit I) should be rescinded. The approval at the director level
occurred only because the votes of the Hameds, who are interested parties, were counted.
Plessen is, as described above, owned 50-50 by each of the two families, and shareholder
deadlock would prevent ratification by the shareholders. Under these circumstances, the Hameds
must prove that the sweetheart lease is intrinsically fair in order to overcome the presumption of
voidability. This, they cannot do.

As a threshold matter, the Hamed Lease is on its face premature, and for that reason alone
is not in the interests of Plessen and is unfair to Plessen. Section 2.3.4 of the Hamed Lease
makes it clear that the Hamed Lease cannot become effective until some unspecified date in the
future, and only if and when the Plaza Extra — West store ceases to occupy those premises:

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 Premise.

Exhibit I, § 2.3.4.

Since the Hamed Lease is only a contingent lease, the only reason it was approved and executed
- and why a Memorandum of Commercial Lease® was recorded against Plessen’s property - is to
give the Hameds an inside track on ultimate purchase of the assets of Plessen, when the

corporation is dissolved and its assets sold by Receiver, something that they know is inevitable in

* The recorded Memorandum of Commercial Lease states that the Hamed Lease is “effective
April 29, 2014” and has an initial ten-year term. (Exhibit J). This statement to third parties is
false, because it omits any mention of the contingency set forth in section 2.3.4 of the Hamed
Lease. Thus, the recorded memorandum falsely communicates to any member of the public
who reviews this record at the Recorders’ Office or on its website, that the ten-year term
commenced on April 29, 2014,
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light of the deadlock between the parties. The existence of the Hamed Lease is a kind of “poison
pill,” which is designed to dissuade any outside investor from bidding to acquire the Plessen
property that is subject to the Hamed Lease, and to that extent devalues the assets of Plessen,
which is further indicia of the unfairness of the Lease.

This self-dealing lease transaction is unfair to Plessen because of a number of its terms.
For example, while the lease term is a ten-year initial term with two options to renew (which, if
exercised, would result in a thirty-year lease period), there are no personal guaranties of the
Hameds to back up the obligations of the lessee, the New Hamed Company. As discussed
above, the New Hamed Company is a start-up company that was formed only eight days before
the Special Meeting of the Plessen Board called by Hamed. Without a personal guaranty, the
practical reality is that the Hameds can simply walk away from this lease, without any financial
penalty, and at Plessen’s expense. In the event of such a breach, Plessen would be left with the
worthless remedy of suing an uncollectible entity for payment of rent due for the unexpired
portion of the ten-year lease term. In addition, the absence of a personal guaranty renders the
indemnity provisions of the Hamed Lease in section 10.3 worthless. See Exhibit I, § 10.3.

Personal éuaranties are standard in long-term commercial leases. Plessen is the landlord

on a thirty-year lease’

with Dockside Convenience, LLC (“Dockside™), which operates a
convenience store and gas station on Plessen land near Mandela Circle in St. Thomas under the

dba “Giant Gas.” Dockside’s principals have given personal guaranties to back up Dockside’s

®The fact that the Hamed Lease is structured as a ten-year lease with two ten-year options to
renew, rather than a thirty-year lease, is also detrimental to Plessen. Plessen has followed a
policy of not giving options to renew in long-term commercial leases, because placing the
decision to either extend a term or not solely with the lessee, instead of making it a matter of
mutual agreement at the end of the initial term, is not in Plessen’s interests. See Exhibit K,
Yusuf Declaration, § 14. In contrast to the Hamed Lease, Plessen has a thirty-year term in the
Dockside lease. Id.
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rent obligation to Plessen in the lease (the “Giant Gas Lease”). See Exhibit K, Yusuf
Declaration, § 9. In addition, Yusuf himself has personally guaranteed the corporate rent
obligations of Defendant United Corporation, which is the named lessee under the lease with
Tutu Park, Ltd. covering Plaza Extra — Tutu Park. Id. at § 9. The absence of a personal
guaranty of the Hameds to back up the New Hamed Company’s long-term rent obligations under
the Hamed Lease is prejudicial to Plessen.

The assignment clause in the Hamed Lease is also detrimental to Plessen’s interests. The
lease is freely assignable, pursuant to section 4.0, see Exhibit I, § 4, and not subject to the
consent of Plessen. This means that Plessen has no right to reject a proposed assignee for
creditworthiness or any other reason it deems appropriate, which is customary in commercial
leases. Exhibit K, §10. Although the New Hamed Company would remain a guarantor for the
rent obligations of any assignee, the free assignability of the Hamed Lease coupled with the
absence of personal guarantees makes the continuing guaranty by the New Hamed Company, a
start-up, worthless,

The rent structure in the Hamed Lease is also problematic. The rent in the Hamed Lease
does not go up in defined, pre-established dollar amounts or percentages periodically, as do most
long-term commercial leases. Instead, any increases in the Hamed Lease are tied only to the
consumer price index (CPI) for future years, which means that rent amounts over the course of
three ten-year terms are uncertain and unknowable, and, most alarmingly, not subject to

negotiation upon exercise of any of the ten-year options to renew. See Exhibit I, § 2.3.2. In the
Giant Gas lease, by contrast, there are substantial rent increases over the course of the thirty-year

term, some of which are 25% or more, and there is no tie to the CPI. See Exhibit K, 11,
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The insurance provisions in the Hamed Lease also favor the Hameds at Plessen’s
expense. The Hamed Lease requires that the lessee obtain hazard insurance at $5,000,000, which
is well below the replacement cost of the leased premises. In addition, the Hamed Lease
excludes windstorm (hurricane) coverage from the lessee’s requirement to obtain insurance,
while the Giant Gas lease contains no such exclusion. See Exhibit K, ] 13.

In short, the Hamed Lease favors the lessee in unusual and significant ways, to the clear
detriment of Plessen. The Hameds, who have the burden of showing the intrinsic faimess to
Plessen of the lease in order to overcome the presumption of voidability, cannot do so. The
Court should accdrdingly nullify the Board Resolution approving the Hamed Lease and void the
lease.

B. The Ratification of the $460,000 Misappropriation Should Be Rescinded.

The Verified Complaint in this case alleges that on March 27, 2013, Waleed, along with
his brother, Mufeéd, issued a Plessen check in the amount of $460,000 payable to Waleed, which
was deposited into Waleed's personal account. It is further alleged that this withdrawal was not
in any way authorized. See Verified Complaint, 11 25-29. Waleed has never come forward with
any evidence that he sought or obtained any authorization from the Board of Directors or
shareholders of P.lessen before he took $460,000 of Plessen’s money.' The Board resolution
which treats Waleed's theft of $460,000 from Plessen as authorized, and characterizes it as a
“dividend” is olivibusly an interested director transaction. The Hameds cannot show the intrinsic

faimess of their attempt to whitewash this misappropriation of corporate funds, and the

Resolution approving it should be nullified.

"®Indeed, Waleed has as a practical matter admitted his wrongdoing by causing $230,000 (half of
the $460,000) to be deposited into the registry of the Court after the filing of this case. This post
hoc transaction does not of course alter the illegality of his taking the $460,000,
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C. The Board’s Retention of Jeffrcy Moorhead Violates the Bylaws and Should
be Rescinded.

As noted above at footnote 5, Attorney Moorhead was given and negotiated a $20,000
retainer check drawn on Plessen’s bank account before he was even purportedly authorized to be
engaged by Plessen at the April 30 Board Meeting. This shows a complete disregard for even
the appearance of compliance with the norms and requirements of corporate governance by both
Attomney Moorhead and the Hameds. Moreover, since there was absolutely no discussion at the
sham meeting regarding any of the proposed resolutions, Yusuf has no clue what qualifications
Moorhead has to serve as counsel for Plessen, what the terms of his proposed engagement are,
whether other candidates were considered, and what conflicts, if any, Moorhead may have. The
Bylaws of Plessen provide that the Board of Directors may appoint a General Counsel who is “to
have dominion over all matters of legal import conceming the Corporation.” Exhibit C, Plessen
Bylaws, §7.3. The retention of Attorney Moorhead flies in the face of that Bylaw.

Suffice it to say that Attorney Moorhead has never bothered to contact Yusuf or any
member of his family to discuss his engagement or proposed course of action, which causes
Yusuf to seriously doubt that Attorney Moorhead will be evenhanded in his representation of the
corporation, or instead will act only to advance the interests of the Hamed shareholders, at the
expense of the Yusuf shareholders. See Exhibit K, § 17. Since the Hameds selected Attorney
Moorhead in the face of the General Counsel Bylaw and without any input from Yusuf, and
caused a retainer to be paid to him even before they voted to approve his retention, the resolution
approving his retention, besides running afoul of the Bylaws, is an interested director act that is
presumptively voidable. The Hameds did not even attempt to show at the board meeting — and

cannot show — that the Moorhead resolution is intrinsically fair to Plessen, and Attormey
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Moorhead has not even communicated with Yusuf, let alone tried to give assurances that he will
not represent Plessen as if it were wholly owned by Hamed. The Court should accordingly void
the resolution and Attorney Moorhead’s engagement.

D. The Court Should Enjoin Payments of Future Dividends, Except by Vote of
the Sharcholders.

In an effort to carry out the resolution authorizing an additional dividend of up to
$200,000 that was purportedly approved at the sham meeting, Waleed and his brother, Mufeed,
issued two checks of May 12, 2014 each in the amount of $100,000, drawn on Plessen’s account
at Scotiabank and made payable to Hamed and Yusuf as “dividend distribution.” See Exhibit L
— Copies of Checks. These checks were issued even though in 2010, Waleed Hamed and Mike
Yusuf signed a document at Scotiabank which required drawer signatures of both Waleed and
either Yusuf or Mike on any check. See Exhibit E. Yusufdid not present his $100,000 check for
payment and Hamed’s check was not honored on presentment. While the two-signature
requirement offers some protection to Yusuf, it is not absolute, as Waleed’s successful
negotiation of the $460,000 check with only his and his brother’s signature demonstrates. For all
of the same reasons that the Court in the 370 Case has previously ordered that “no funds will be
disbursed from supermarket operating accounts without the mutual consent of Hamed and Yusuf
(or designated representative(s)),” Hamed v. Yusuf, 58 V.I. at 138, this Court should similarly
enjoin anybody from writing checks from Plessen’s bank accounts without the mutual written
consent of Hame;:l and Yusuf, or designated representatives. The Court’s analysis in the 370
Case of the need for a preliminary injunction as to disbursements from supermarket operating

accounts applies equally to the Plessen bank accounts, and the unauthorized taking of $460,000
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and the recent attempts to take out $200,000 demonstrate the urgent necessity of extending the
preliminary injunction to cover Plessen monies.

E.  The Statutory Procedures for Replacing Yusuf as Resident Agent Have not
Been Observed, and this Action of the Board Should also be Rescinded.

As indicated above, retention of Attorney Moorhead must be nullified as an unauthorized
transaction and because it is a violation of the Bylaws. The Hamed directors also passed a
resolution appointing Attomey Moorhead as “Registered Agent” (resident agent) of Plessen.
Yusuf was appointed Resident Agent in the Articles of Incorporation of Plessen. The procedures
under 13 V.I.C. §§ 52-55 as to change of Resident Agent have not been followed, including,
inter alia, the requirement of obtaining the signoff of the Secretary of Plessen ~ Yusuf — and the
requirement to obtain, file and certify the resignation of the current Resident Agent — also Yusuf,
Because these procedural steps have not been undertaken, the resolution authorizing the change
of Resident Agent should be nullified.

F. A Receiver Should Be Appointed To Dissolve Plessen And Liquidate Its
Assets.

Until the hastily called Special Meeting of the Board of Directors on April 30, 2014, there
have been no actual meetings of Plessen’s shareholder or directors since the corporation’s
formation in 1988. See Exhibit K, § 15. The very fact that Hamed called this meeting to
purportedly approve the Hamed Lease, among other self-dealing actions, shows he understood
that there was a hopeless deadlock in Plessen’s business affairs. The sham meeting and the

corrupted byproducts of that meeting, including the Hamed Lease that serves as a linchpin of the
Hamed Plan, simply reveal the misguided lengths to which Hamed will £0 to circumvent the

deadlock.
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While it may be argued that before a Receiver can be appointed for Plessen, this Court
should first summarily order an election of directors, pursuant to V.I. Code Ann. tit. 13, § 193,
and then appoint a Receiver, pursuant to V.I. Code Ann. tit. 13, § 195, only if the vote is equally
divided at such election, Plaintiff respectfully submits that such an election would be a complete
waste of time because it is forgone conclusion that the shareholder vote would be equally divided
along family lines.

As pointed out at page 2 of this Brief, forty years ago, Circuit Judge Maris penned the
opinion in Moran v. Edson, 493 F. 2d 400, 11 V.1. 166 (3d Cir 1974), which provides timeless
lessons regarding hopelessly deadlocked corporations. As the Moran Court explained:

13 V.I.C. § 195 implements the general rule that a court of equity may
appoint a receiver when there are such dissensions in the board of directors
ofa corporation or between two groups of its stockholders, each holding an
equal number of shares, that it is impossible to carry on the business with
advantage to the parties interested, even though the corporation is solvent.
And in such a case the court may direct the sale of the corporate property
for the protection of the creditors and benefit of the stockholders and order a
dissolution of the corporation.
Id. at 407-408 (citations omitted).

Plaintiff réspectfully submits that this is just “such a case” and that the Court should, afier
nullifying the actions putatively taken by Plessen’s board of directors on April 30, 2014, “direct
the sale of the corporate property for the protection of the creditors and benefit of the
stockholders and order dissolution of* Plessen. Given that the shareholders, officers, and

directors of Plessen have demonstrated that they cannot agree on how to accomplish such

dissolution and liquidation, the Court should appoint a Receiver to perform these acts.
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IN THE SUPERIOR COURT OF THE VIRGIN ISLANDS

DIVISION OF ST. CROIX |
YUSUF YUSUF, derivatively on behalf of ) |
PLESSEN ENTERPRISES, INC,, ) 1
) CIVIL NO. SX-13-CV-120
Plaintiff, ) |
) ACTION FOR DAMAGES
vs. ) AND INJUNCTIVE RELIEF
)
WALEED HAMED, WAHEED HAMED, ) JURY TRIAL DEMANDED
MUFEED HAMED, HISHAM HAMED, and ) :
FIVE-H HOLDINGS, INC., )
) _
Defendants, ) o &~ |
) ey =
and ) o =
) S
PLESSEN ENTERPRISES, ) -
) - ~
Nominal Defendant. ) XA
) w
)
ORDER

THIS MATTER is before the Court on Plaintiff Yusuf Yusuf’s Motion to Nullify Plessen
Enterprises, Inc.’s Board Resolutions, To Void Acts Taken Pursuant to Those Resolutions, and To
Appoint Receiver. The premises having been considered, it is hereby ‘

ORDERED that the Motion is GRANTED, as follows: |

’ |
1. The Board of Director’s Resolutions for Plessen Enterprises, Inc. (“Plessen™) on
April 30, 2014 are hereby declared null and void. ‘

2. As aresult of this Order,

a. The attempt to ratify any and all actions of Waleed Hamed to remove and
distribute Plessen funds in the amount of $460,000.00 as a dividend is null
and void and no ratification or approval of that action is effectiv?.

b. The attempt by the President of Plessen to enter into a lease agreement with

.KAC357, Inc. is null and void and any decumentation purporting to evidence

such lease shall be removed from the public records and Plaintiff shall record
this Order with the Office of the Recorder of Deeds for St. Croix.
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c. The attempt to retain Attorney Jeffrey Moorhead shall be null and void and
Attomney Moorhead’s engagement on behalf of Plessen is null and void having

been entered into without the requisite authority.

d. That no further attempt shall be made to remove funds from Plessen’s bank
accounts without the written consent of Mohammed Hamed and Fathi Yusuf

or their designated representative.

e. That the attempt to remove Fathi Yusuf as the registered agent of Plessen is
null and void and any and all documentatjon purporting to evidence such
removal shall be retracted and removed from the public records and
Defendants shall file a copy of this Order with the Office of the Lt. Governor,

Corporations Division,

3. For the same reasons it was previously ordered that “no funds will be disbursed from
Supermarket operating accounts without the mutual consent of [(Mohammed) Hamed
and [Fathi] Yusuf (or designated representative(s)),” Hamed v. Yusuf, 58 V.I. 117,
138 (Super. Ct. 2014), this Court similarly enjoins all parties to this case from writing
checks or from withdrawing any funds from Plessen’s bank accounts without the
mutual written consent of Hamed and Yusuf or their designated representatives.

Dated: May » 2014

Harold W.J. Willocks, JUDGE

A TTEST: :
ESTRELLA GEORGE
Acting Clerk of the Court

By:
Court Clerk Supervisor

RADOCS\6254\\DRFTPLDG\1 539219, BOCX




INDEX OF EXHIBITS TO

PLAINTIFF’S BRIEF IN SUPPORT OF MOTION TO NULLIFY PLESSEN ENTERPRISES, INC.’S
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1. Exhibit A - Notice of Special Meeting of Board of Directors of Plessen (without
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2. Exhibit B- Response to Notice of Board Meeting

3. Exhibit C- Plessen Bylaws

4. ExhibitD - Printout from February 14, 2013 List of Corporate Officers for Plessen

5. ExhibitE -  Scotiabank Records Regarding Authorized Signatory

6. Exhibit F- DVD of the audio visual recording of the April 30, 2014 meeting

7. Exhibit G - Email from Joel H. Holt attaching April 30, 2014 Resolutions of the Board
of Directors as Exhibit A to his Response to Yusuf’s Emergency Motion

8. Exhibit H- Check to Attorney Moorhead dated April 25, 2014

9. ExhibitI- Hamed Lease

10. ExhibitJ - Memorandum of Commercial Lease

11. Exhibit K-  Yusuf Declaration

12. Exhibit L -  Copies of Checks



PLESSEN ENTERPRISES, INC.

To: Fathi Yusuf
From: Mohammad Hamed

Date: April 28,2014

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

Waleed Hamed as well.

Dated: April 28, 2014 _m&.ﬁ_) Ho—

Mohammad Hamed, President

EXHIBIT




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. $X-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 P/ o>
Mohammad Hamed, President
Plessen Enterprises, Inc.



PLESSEN ENTEPRISES, INC.

Response To Request For Special Meeting Of Board Of Directors

EXHIBIT
TO: MOHAMMED HAMED, President
WALEED HAMED, Vice-President § B
Maher Yusuf, Director
FROM: FATHI YUSUF, Secretary and Treasurer of the Corporation
RE: PROPOSED APRIL 30™, 2014 SPECIAL MEETING OF BOARD OF

DIRECTORS

This note is in response to your request directed to me as of April 28, 2014, to
issue a Notice of a Special Meeting of the Board of Directors of Plessen Enterprises, Inc.
(the “Corporation™), to be held on April 30, 2014.

Under the Bylaws, it is up to the Secretary of the Board to issue such Notice of
Meeting. Your request was made to me in my capacity as Secretary of the Corporation.

Upon information and belief, the Notice is deficient because it is only addressed to
three directors when, in fact, there are four directors, including Maher Yusuf.

For the record, the Corporation is owned on a 50/50 basis by two (2) families and
those families are represented by two (2) shareholders as principals representing the
families: Mohammed Hamed and myself, Fathi Yusuf. It is a privately-owned close
corporation where matters of significance to the Corporation are subject to decision by
the Shareholders not by the Board of Directors.

As a close corporation, the Shareholders also have a fiduciary duty to one another

that must be respected.

In your request for a Special Meeting of the Board of Directors, you listed a five-
item agenda for the proposed Board of Directors meeting (the “Agenda”), all subjects



which go (o the vitals of the Corporation — the ratification of your son Waleed Hamed's
unauthorized and unlawful withdrawal of $460,000 as past dividends taken by Waleed
Hamed, the approval of future dividends, the disposition by Lease to KAC357, Inc. (a
company owned by Waleed Hamed and, upon information, your other sons) of a
substantial asset of the Corporation, the retention of outside counsel, and appointment of

a new Resident Agent.

One of the main items on the Agenda is a Lease which by its express terms is
premature for consideration, as is reflected in Section 2.3.4 of the proposed Lease which

states as follows:

“The Parties recognize that there is currently a partnership between Fathi Yusuf and
Mohammed 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.”

In addition, the Demised Premises are a significant component of a previously
filed litigation and the Board of Directors purporting to take action on the proposed Lease
is an interference with matters already pending before the courts. Indeed, any unilateral
action by the Hamed Directors of the Corporation with respect to the proposed Lease
constitutes a clear violation of the Preliminary Injunction entered on April 25, 2013 in
Case No. $X-12-CV-370.

Moreover, the proposed Lease that is on the Agenda for approval has several terms
that are not in the interests of the Corporation.

The other items on the Agenda are equally significant, including a request that a
previously unauthorized withdrawal of $460,000 to Waleed Hamed be now declared a
lawful dividend. Waleed Hamed is an interested director in this matter who, along with
his brothers, is the subject of a civil lawsuit for his malfeasance. Naturally, as the father
of director Waleed Hamed, you are certain to approve all of the five items. No disclosure



is given as to the authority for such an unauthorized withdrawal or the reason that the
funds were paid without approval of the Corporation's Shareholders; nor is there any

disclosure of the use of the withdrawn funds.

Approval of a future $200,000 dividend — another Agenda item — is similarly
significant and there should be a full explanation of that dividend as to rationale and

financial feasibility, not to mention approval by the Shareholders.

Finally, two items involving the hiring of outside counsel Jeffrey Moorehead
appear on the Agenda.v The first item is to retain Attorney Mooreﬁead to represent the
Corporation in certain matters. The Yusuf shareholders of the Corporation do not
consent to such engagement. In addition, the item seems to hint of Indemnification and
since the directors requesting the action are interested, any such indemnification is for the
Shareholders. 13 V.I.C. §67a(d)(3).

Attorney Moorehead also figures in the Agenda item for replacement of the
Resident Agent. 1 am and have been the Resident Agent of the Corporation since its
inception, appointed by the Shareholders and once again no rationale is given as to why
Attorney Moorehead should be substituted. The Virgin Islands Code has a prescribed
procedure for replacement of a Resident Agent which has not been followed here. See 13
V.I.C. §§52-55.

In short, the so-called “Notice of Special Meeting of Board of Directors of Plessen
Enterprises, Inc.” is prejudicial to the other Shareholders and a subterfuge to accomplish
through invalid Board of Directors action approval of items on an Agenda that should
more properly be submitted to a Special Meeting of the Shareholders of the Corporation,
if a¢ all.

On the basis of this note, I am prepared to prepare and distribute a Notice of
Special Meeting of the Shareholders of Plessen Enterprises, Inc., following the
procedures for the calling of such a meeting but submission of such items, many



involving interested directors, to a Board of Directors meeting, would be contrary to the
law and foundational documents of the Corporation.

Time is of the essence; please let us know your response as soon as possible.

P <
Date: April 29, 2014 /; s, Z

Fathi Yusuf, Secretary and Treasurer




BY-LAWS
OF
PLESSEN ENTERPRISES, INC,
Adopted on April 30, 1997

ARTICLE I
STOCKHOLDERS

Section 1.1 Annual Meeting. The annual meeting of the Stockholders of the -
Corporation shall be held each year during the third month after the close of the
Corporation’s fiscal year, on a day to be duly designated by the Board of Directors, for the
purpose of electing Directors and for the transaction of any other corporate business that
may come before the meeting,

Section 1.2 Special Meetings, A special meeting of the Stockholders may be
called, at any time and for any purpose or purposes, by the President, by a Vice President,
or by a majority of the Board of Directors, A special meeting of the Stockholders shall be
called forthwith by the President, by a Vice President, by the Secretary, or by any Director
of the Corporation at any time, upon the written request of the Stockholders entitled to cast
at least twenty-five percent (25%) of all the votes entitled to be cast at the meeting.
However, a special meeting need not be called to consider any matter that is substantially
the same as a matter voted on at any special meeting of the Stockholders held during the
preceding twelve (12) smonths, unless requested by the Stookholders entitled to cast a
majority of all votes entitled to be cast at the meeting. Whenever a special meeting is called .
by written request of the Stockholders, the request shall state the purpose or purposes of
the meeting. Business transaoted 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 mectings of Stockholders shall be held
at the principal office of the Corporation, or elsewhere in the United States or its

Territories as may be designated by the Board of Directors.

Section 1.4. Notice of Meetings. Written notice of each meeting of the Stockholders
shall be given to each Stockholder in accordance with Section 7.2 of these By-Laws, at least
ten (10) days and not more than ninety (90) days before the meeting. The notice shall state
the place, day, and hour at which the meeting Is to be held; in the case of a speoial meeting,
the notice also shall state briefly the purpose or purposes of that special meeting.

Section 1.5. Quorum, BExcept as otherwise spocifically provided by law, by the
Charter of the Corporation, or by these By-Laws, at each 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 issued and outstanding and entitled to vote at the meeting
constitutes a quorum. If Jess than 4 quorum is in attendance at the time for which the
ineeting bas been called, the meeting may be adjourned from time to time by a majority
vote of the Stockholders present in person’ or by proxy, without any notice other than by
announcement at the meetiug, until a quorum is in attendance. At any adjourned meeting

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.

Section 1.6. Conduct of Meetings. Bach meeting of the Stockholders shall be
presided over by a chairman. The chairman shall be the President of the Corporation or,

if the President is not present, a Vice President, or, if none of these Officers is present, a
person to be elected a the meeting. The Secretary of the Corporation or, if the Secretaty
is not present, any Assistant Secretary shall act as secretary of the meeting; in the absence
of the Secretary and any Assistant Secretary, the chairman of the mesting shall appoiut a
person to act as secretary of the meeting. '

Section 1.7. Yotiug,

A,  Ateach meeting of the Stockholders, every Stockholder entitled to vote at the
meeting has one (1) vote for each share of stock standing in his or her name on the books
of the Corporation on the date established for the determination of Stockholders entitled
to vote at the meeting. This vote may be cast by the Stockholder either in person or by
written proxy signed by the Stockholder or by the Stockholder’s duly authorized attorney in
fact, Unless the written proxy expressly provides for a longer period, it shall bear a date not
more than eleven 511) months prior to the meeting. The written proxy shall be dated, but

need not be sealed, witnessed, or acknowledged.

B,  Except as othenwise 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 votes cast at a duly constituted meeting. If the chairman of the
meeting so determines, a vote by ballot inay be taken upon any election or matter. A vote
by ballot shall be taken upon the request of the Stockholders entitled to cast at Jeast ten
percent (10%) of all the votes entitled to be cast on the election or matter. The chairman
of the meeting may appoint 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 decided by the tellers.
If no teller is appointed, these duties shall be performed by the chairman of the meeting.

Seotion 1.8 Infl ers. Any action required or permitted to
be taken at any meeting of the Stookholders may be taken without a meeting pursuant to
the provisions of Title 13 V.L.C, Section 196, as from time to time amended.

ARTICLE Il
BOARD OF DIRECTORS

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

Section 2.2, Numnber and Term of Office, The number of Directors shall be such
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number as may be designated from time to time by resolution of a majority of the entire
Board of Directors. However, the number of Directors may not be less than three.
Directors need not be Stockholders, Bxcept as otherwise provided in these By-Laws, the
Directors shall be elected each year at the annual meeting of the Stockholders, -and each
Director shall serve until his or her successor is duly eleoted and qualifies.

Section 2.3. Removal of Divectors, Bxcept as otherwise provided in this Section and
unless the Charter of the Corporation provides otherwise, the Stockholders may remove any

Director from office, with or without cause, by the affirmative vote of a majority of all the
votes entitled to be cast for the election of Directors. -

Section 2.4, Filling of Vacancles,

A.  If avacancy in the Board of Directors results from the removal of a Director,
the Steckholders may eleot a successor to fill that vacancy. However, if the Stockholders of
any class or series are entitled separately to elect one or more Directors, the Stockholders
of that class or serics may elect a successor to fill any vacancy that results from the removal
of a Director elected by the class or seties,

B.  Except as otherwise provided in this Section, (i) if a vacancy in the Board of
Directors results from an increase in accoirdance with these By-Laws of the number of
Directors, a mejority of the entire Board of Directors may elect the person to fill that
vacancy, and (i{) if a vacancy in the Board of Directors results from auy other cause whether
by reason of & Direotor’s death, resignation, disqualification, or otherwise a majority of the
remaining Directors, whether or not sufficient to constitute a quorum, may elect a successor

to fill that vacancy.

C. A Director elected to fill a vacancy shall serve until the next annual meeting
of the Stockholders and, thereafter, until his or lier successor is duly elected and qualifies.

Section 2.5. Annual and Regular Meetings, The annual meeting of the Board of
Directors shall be held immediately following the annual Stockholders’ meeting at which a
Board of Directors is eleoted. Regular meetings of the Board of Directors may be held,
without notice, at such time and place as determined from time to time by resolution of the
Board. However, notice of every resolution of the Board fixing or changing the time or
place for the holding of regular meetings of the Board shall be mailed to each Director at
least ten (10) days before the first meeting 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 Meeflugs. 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 Directors shall be called forthwith by the President or by
the Secretary upon the written request of & majority of the Board of Directors. Written
notics of each special meeting of the Board of Directoss shall be given to each Director by
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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 hand-delivering that notice at least one (1) day
before the meeting. Any business may be transacted at any special neeting of the Board.
Any Director may, in writing, waive notice of the time, place, and purposes of any special
meeting. Any meeting of the Board of Directors whether an annual, regular, or speoial
meeting may be adjourned from time to time to reconvene at the same or some other place,
and no notice need be given of the reconvened meeting other than by announcement at the
adjourned meeting.

. ."Seotion 2.7, Place of Mesting and Offices, The Bosrd of Directors may hold fts. .

meetings, have one or more offices, and keep the books of the Corporation at such place
or places, either within or without the Territory of the Unites States Virgin Islands, as
detormined 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 Directors or a committee of the Board
of Directors may partioipate in a meeting by means of a conference telephone or similar
communications equipment if all persons participating in the meeting-can hear each other
at the same timne, and such participation in a meeting shall be deemed to constitute presence
in person at such meeting.

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

Section 2.9. Compensatlon of Dlrectors, Directorsshall not receive anystated salary
for their services as such. However, each Director is entitled to receive from the

corporation reimbursement of the expenses incurred by the Director in attending any
annual, regular, or speclal 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 meeting of the Board or of a committee of
the Board, Reimbursement and compensation to a Director for attending a meeting shall
be payable even if the meeting was adjourned because of the absence of a quorum. Nothing
contained in this Section shall be construed to preclude any Director from serving the
Corporation in any other capacity and receiving compensation for that service,

Section 2.10. Executive Committee, By resolution of a majority of the entire Board
of Directors, the Board may appoint an executive committee consisting of two or more

Directors. The executive committee may exercise all of the powers and authority of the
Board of Directors between meetings of the Board, except the power or authorily to declare
dividends or distributions on stock, it issue stock, to recommend to the Stockholders any
actlon requiring Stockholder approval, to alter or amend these By-Laws, to approve any
merger or share exchange not requiring Stookholder approval, or to fill vacancles in the
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Board of Directors or in the executive committee’s own membership. Vacancies in the
executive committse shall be filled by the Board of Directors.- The executive committee
shall meet 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, Unantmous vote or consent shall be necessary in every
case. The executive committes shall keep regular minutes of its proceediugs and report
those proceediugs to the Board of Directors. Without Limiting the generality of the
foregoing, the executive committee is specifically authorized to execute customaty banking

resolutions for corporate accounts and for borrowing, : '

i Section 2,11. Additional Committees, By resolution of a majority of the entire Board. .
of Directors, the Board may designate one or more additional committecs, each committee
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, excapt
the power or authority to declare dividends or distributions on stock, to issue stack, to
recommend 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 vacancies in the Board of Dircclors or in the committee’s own
membership. Vacanoles in a committee shall be filled by the Board of Directors. Bach
committed shall have the name designated from time to time by resolution of the Board of

Directors,

Section 2,12. Informal Actlon by Directors, Any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee of the Board may be -
taken without a meeting pursuant to the provisions of Title 13 V.I.C. Section 67(b), as from

time to time amended.

ARTICLE IlI
OFFICERS

Section 3.1. Election, Tenure, and Compensation, The Officers of the Corporation

shall be a President, a Secretary, and a Treasurer, The Corporation shall have such other
Officers e.g., one or more Vice Presidents and one or more Assistant Seoretaries or
Assistant Treasurers as the Board of Directors from time to time considers necessary for the
proper conduct of the business of the Corporation. The Officers shall be eleoted by the
Board of Directors and shall serve at the pleasure of the Board, The President shall be a
Direotor; the other Officers may, but need not be, Directors, Any two or more offices,
except those of President and Secrotary, may be held by the same person; however, no
Officer may execute, acknowledge, or verify any instrument in more than one capacity if that
instrument is required by law or by these By-Laws to be executed, acknowledged, or verified
by two or more Officers. The compensation or salary paid all Officers of the Corporation
may be fixed by resolutions of the Board of Direotors. Bxcept where otherwise expressly
provided in a contract duly authorized by the Board of Directors, all Officers, agents, and
employees of the corporation are subject to removal at any time by the Board of Directors
and shall hold office at the discretion of the Board of Directors or of the Officers appointing
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them.

Section 3.2, Powers and Dutles of the President, The President shall be the Chief
Bxecutive Officer of the Corporation and shall have general charge and control of all its
business affairs and properties. The President shall preside at all meetings of the
Stockholders. The President may be a member of the Board of Directors and, if a member,
shall preside at all meetings of the Board of Directors unless the Board of Directors, by a
majority vote of a quorum of the Board, elects a Chairman other than the President to
preside at meetings of the Board of Djrectors. The President may sign and execute all
authorized bonds, contracts, or other obligation s in the name of the Corporation. The
President shall have the general powers and duties of supervision and management usually
vested in the office of president and of corporation. The President shall be an ex-officio
voting member of all standing committees. The President shall perform such other duties
as from time to time are assigned to the President by the Board of Directors.

Powers and Duties of the Vice President. The Board of Directors may
appoint 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 excoute all
authorized bonds, contracts, or other obligations in the name of the Corporation, Bach Vice
President shall have such other powers and shall perform such other duties as from to time
are assigned to that Vice President by the Board of Dircetors or by the President. In case
of the absence or disability of the President, the duties of that office shall be performed by
a Vice President; the taking of any action by any Vice President in place of the President
shall be conclusive evidence of the absence or disability of the President.

Section 3.4 Secretary, The Secretary shall give, or cause to be given, notice of all
meetings of Stockholders and Directors and all other notices required by law or by these
Stockholders and of the Directors in books provided for that purpose and shall perform such
other duties as from time to time are assigned to the Seoretary by the Board of Directors
or the President. The Secretary shall attest to 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 Secretary of a corporation, subject to the coatrol
of the Board of Direotors and the Presideat.

Section 3.5. Treagurer, Tho Treasurer shall have custody of all the funds and
seourities of the Corporation and shall keep full and accurate account of receipts and
disbursements in books belonging to the corporation. The Treasurer shall deposit all of the
Corporation’s money and other valuables in the name and to the credit of the Corporation
in such depository or depositories as from time to time designated by the Board of
Directors. The Treasurer shall disburse the funds of the Corporation as ordered by the
Board of Directors, taking proper vouchers for those disburssments. The Treasprer shall
render to the President and the board of Directors, whenever either of them so requests,
an account of all of his or her transactions as Treasurer and of the finanoial condition of the
Corporation, If required by the Board of Directors, the Treasurer shall give the Directors,
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for the faithful performance of the duties of his or her office and for the removal from
office, of all books, papers, vouchers, money, and other property belonging to the
Corporation, 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
;reaﬁrel; of a corporation, subject to the control of the Board of Directors and the

resident, :

Section 3.6, Assigtant Secretary, The Board of Directors or the President may
appoint one or more Assistant Seoretaries, Each Assistant Secretary (except as otherwise
- provided by resolution of the Board of Directors) shall have the power to perform all dutles -
of the Secretary in the absence or disability of the Seoretary and shall have such other
powers and shall perform such other duties as from time to time are assigned to that
Assistant Secretary by the Board of Directors or the President. In case of the absence or
disability of the Secretary, the duties of that office shall be performed by an Assistant
Secretary; the taking of any action by any Assistant Secretary in place of the Secretary shall
be conclusive evidence of the absence or disability of the Secretary, -

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

Section 3.8, Subordinate Officors, The Corporation may have such subordinate
officers as the Board of Directors from time to time deems advisable. Each subordinate

officer shall hold office for such period and shall perform such duties as from time to time
are presoribed by the Board of Directors, the President, or the committee or officer

designated pursuant to this Article,

ARTICLE IV
CAPI U

Seotion 4.1. Jssue of Certificntes of Stock, The certificates for shares of the capital

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

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

Section 4.3. Reglstered Stockholders. The Corporation is entitled to treat the holder
of record of any shares of stock as the holder in fact of those shares, Accordingly, the
Corporation is not bound to recognize any equitable or other claim to, or interest in, those
shares in the name of any other porson, whether or not the Corporation has had express or
other notice of that claim or interest, except as expressly provided- by the laws of the
Territory of the United States Virgin Islands,

Section 4.4. Clos! 0 The Board of Directors

may set a record date or direct that the stook transfer books be olased for a stated perlod
* for the purposc of making any proper determination with respect to Stockholders, including
which Stockholders are entitled to noticed of a meeting, vote at a meeting, receive a
dividend, or be allotted other rights. The tecord dato may not be more than fifty (50) days
before the date on which the action requiring the determination will be taken. The transfer
books may not be closed for a period longer than twenty (20) days. In the case of a meeting
of Stookholders, the record date or the closing of the transfer books shall be at.least ten

(10) days before the date of the meeting.

Section 4.5. Lost Certlficates. The Board of Directors may direot a new certificate
to be issued in place of auy cortificate that is alleged to have been lost, stolen, or destroyed,
upon the making of an affidavit of that fact by the person claiming the certificate to be lost,
stolen, or destroyed. In its discretion and as a condition precedent to the issuance of a new
cortificate, 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 olaim that may arise by reason of the issuance of & new certificate.

Section 4.6. Restrictions on Transfer. Notwithstanding any other provision of these
By-Laws to the contrary, no securities {ssued by the Corporation may be transferred unless
(i) those securities are registered with the Securities and Bxchange Commission or other
juriadiction, as appropriate, or (if) the Corporation has received an opinion of counsel for
the transferor or transforee, acceptable to counsel for the Corporation, that the transfor
would not violate applicable state and federal securities laws, provided, however, that the
restriotions set forth in olauses (i) and (i), above, shall be deemed waived as to a specific
transfer of securities in the event the Corporation tranafers such securities on its books
without having received either evidence 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 time to time have been
designated by the Board of Directors shall have authority to deposit any funds of the
-Corporation in such financial institutions as from time to time have been designated by the
Board of Directors. Such Officers or agents of the Corporation as from time to time have

. been designated by the Board of Directors shall have authority to withdraw any or all of the
funds of the Corporation so deposited in a financial institution, upon checks, drafts, or other
instruments or orders of the payment of money, drawn against the account or in the name
or behalf of the Corporation, and made or sigued by those designated Officers or agents.

B.  From time to time the Corporation shall certify to each finanocial institution
in whioh funds of the Corporation are deposited, the signatures of the Officers or agents of
the Corporation authorized to draw against those funds. Bach financial institution with
which funds of the Corporation are deposition is authorized to accept, honer, cash, and pay,
without limit as to amount, all checks, drafts, or other instruments or orders for the payment
of money, when drawn, made, or aigned by Officers or agents so designated by the Board
of Directors, until the financial institution’ has recelved written notice that the Board of

Directors has revoked the authority of those Officers or agents.

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

Corporation. :

Section 5.2, Loans,

A.  Such Officers or agents of the Corporation as from time to time have been
designated by the Board of Directors shall have authority (i) to effeot loans, advances, or
other forms of credit at any time or times for the Corporation, from such banks, trust
companies, institution, corporations, firms, or persons, in such amounts and subject to such
terms and conditions, as the Board of Directors from time to time has designated; and (i)
as security for the repayment of any loans, advances, or other forms of credit authorized,
to assign, transfer, endorse, and deliver, either originally or in addition or substitution, any
or all personal property, real property, stocks, bonds, deposits, accounts, documents, bills,
accounts receivable, and other commercial paper an evidesices of debt or other seourities,
or ary-rights or interests at any time held by the Corporation; and (jif) in connection with
any loans, advances, or other forms of credit so authorized, to make, execute, and deliver
one or more notes, mortgages, deeds of trust, financing statements, security agreements,
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acceptances, or written obligations of the Corporation, on such terms and with such
provisions as to the security or sale or disposition of them as those Officers or agents deem
proper; and (iv) to sell to, or discount or rediscount with, the banks, trust companies,
institutions, corporations, firms, or persons making those loans, advances, or other forms of
oredit, any aud all commerolal paper, bills, accounts receivable, acceptances, and other
instruments and evidences of debt at any time held by the Corporation, and, to that end, to
endorse, transfor, and deliver the same.

B.  From time to time the Corporation shall certify to each bank, trust company,
institution, corporation, finu, or person so designated, the signatures of the Officers or
agonis so authorized. Bach bank, trust company, institution, corporation, firm, or person
8o designated is guthiorized to rely upon such certification until it has received written
notice that the Board of Directors lias revoked the authority of those Officers or agents.

ARTICLE VI
INDEMNIFICATION
Section 6.1. Indemn 0 te The Corporation shall

indemnify to the full extent permitted by law any person who was or is a party, or is
threatened to be made a party, to any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that
the person is or was a Director, 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, partnership, joint venture, trust, or other enterprise, or is or was
serving at the request of the Corporation as a trustee or administrator or in any other
fiduciary capacity under any pension, profit shating, or other deferred compensation plan,
or under any employee welfare benefit plan of the Corporation.

Seotion 6.2, Payment of Expenses in_A I Inal IS ) s
Expenses (jncluding attorneys’ fees) incurred in defending a civil, oriminal, administrative,
or investigative action, suit, or proceeding shall be paid by the Corporation in advance of
the final disposition of that action, suit, or proceeding, on the conditions and to the extent

permitted by law.

Section 6.3, Non-Exclusive Right to Ind NSyl
1 Re ves. The rights of indemnification set forth in this Asticle are in
addition to all rights to which any Director, Officer, employes, agent, trustee, administrator,
or other fiduclary may be entitled as a matter of law, and shall continue as to a person who
has ceased to be a Director, Officer, employee, agent, trustee, administrator, or other
fiduciary, and shall inure to the benefit.of the heirs and personal representatives of that

person.

Section 6.4, Insurance, The Corporation may purchase and maintain insurance on
behalf of any person who is or was a Director, Officer, employee, or agent of the
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Corporation, or is or was serving at the request of the Corporatlon as a director, officer,
employee, or agent of another corporation, partuership, joint venture, trust, or other
enterpriss, or is or was serving at the request of the Corporation as a trustee or
administrator or in any other fiduciary capacity under any pension, profit sharing, or other
deferred compensation plan, or under any employee welfare benefit plan of the Corporation,
against any Nability asserted against and incurred by that person in any such capacity, or
arising out of that person’s status as such, whether or not the Corporation would have the
power or would be required to indemnify that person against that liability under the
provisions of this Article or tlie laws of this State.

Sectlon 6.5. Certaln Persons not to be Indemnifled. Notwithstanding the provisions
of this Article, the Corporation may not indemnnify any bank, trust company, investment
adviser, or actuary against any liability which that entity or person may have by reason of
acting as & “fiduciary” of any employee benefit plan (as that term is defined in the
Bmployees Retirement Incoms Security Act, as amended from time to time) established for
the benefit of the Corporation’s employees.

ARTICLE VII
C OUs IONS

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

" Section 7.2. Notices.

A. Except as otherwise provided by law or these By-Laws, whenever notice is
required by law or these By-Laws to be given to any Stockholder, Director, or Officer, it
shall be construed to mean ejther (i) written notice personally served against written receipt
at the address that appears for that person on the books of the Corporation, or (i) written
notice transmitted by mail, by depositing the notice in a post office or letter box, in a post-
paid sealed wrapper, addressed to the Stockholder, Director, or Officer at the address that
appears for that person on the books of the Corporation or, in default of any other address
for a Stookholder, Director, or Officer, at the general post office situated in the city or
county of his or her residence, which notice shall be deemed to be given at the time it is

thus mailed,

B. Al notices required by law or these By-Laws shall be given by the Secretary
of the Corporation. If the Secretary is absent or refuses or neglects to act, the notice may
be given by any person directed to do so by the President or, with respect to any meeting
called pursuant to these By-Laws upon the request of any Stockholders or Directors, by any
person directed to do so by the Stockhiolders or Directors upon whose request the meeting

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

Section 7.3. General Counsel, The Board of Directors may appoint a general counsel
to have dominion over all matters of legal import 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 matters arise. The goneral counsel shall be
given notice of all meetings of the Board of Directors, in the manner provided in Section
2.5 and 2.6 of the By-Laws, and the goneral 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 romoval and replacement by the Board of Directors.

Section 7.4. Corporate Scal, ‘The Board of Directors may provide a suitable seal,
bearing the name of the Corporation, which shall be in the charge of the Secretary. The .
Board of Directors may authorize one or more duplicate geals and provide for their custody.
Regardless of whether a seal is adopted by the Board of Directors, whenever the
Corporation is required to place its corporate seal on a document, it shall be sufficient to
meast the requirements of any law, rule, or regulation relating to & corporate seal to place
the word ("seal”) adjacent to the signatures of the person authorized to sign the document

on behalf of the Corporation,

Section 7.5. Books and Records, The Corporation shall keep correct and complete
books and records of its accounts and transections and minutes of the proceedings of its
Stockholders and Board of Directors and of any executive or other committee when
exercising any of the powers or autliority of the Board of Directors. The books and records
of the Corporation may be in written form or in any other form that can be converted within
a reasonable time into written form for visual inspection. Minutes shall be recorded in
written form, but may be maintained in the form of a reproduction.

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

to the Board of Directors,

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

permitted by law, '

Section 7.8. Gender, Whenever used in these By-Laws, the masculine gender includes
all genders. . .

ARTICLE VIIX
T
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The Board of Directors has full power and authority to amend, alter, supplement, or
repeal these By-Laws, or any provision of them, at any annual, regular, or special meeting .
a part of the general business of that meeting subject to the power of the Stockholders to
amend, alter, supplement, or repeal these By-Laws, or any provision of them, at any annual
meeting as part of the gencral business of that meeting, or at any special meeting for which
the notice of that special meeting stated the substance of the proposed amendment,
alteration, supplement, or repeal.
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Control #: 30805

Pus?noss Information

Organization Type: CORPORATION
Bustinesa Neme: PLESSEN ENTERPRISES, INC.
Business Phonoe: 340 778-6240
Businogs EIN

Physlcal Address

Stroott: #14 EST. PLESSEN
Streot2:
Clty: FREDERIKSTED
State: VI 21P; 00940
islend: ST. CROIX
Country: US VIRGIN ISLANDS

Person Information

Person 1:

Firat Name: MAHER
Last Namo: YUSUF
Date of Birth: 04/26/1867
Physical Address
Streott: #14 ESTATE PLESSEN
Stroot2:
City: FSTED
State: VI ZIP: 00851
Island: 8T. CROIX
Country: UNITED STATES
Cauntry of Citizonship: USA

Have you ever bean convictad of a felony or crims Involving moral turpltude? N
i YES, oxplaln tho nature of the ¢rimo, date of convicilon, and placo of conviction:

Contact First Namo: WALLEED
Last Name: HAMED
Phone #: 340-680-9395
Emall: WALLY @ PLAZAEXTRA.COM
Fax: 340 778-1200
Moiling Address
Stroot1:
Stroot2:
City: CHRISTIANSTED
State: VI 2IP: 00821
latand: ST. CROIX
_ Country: US VIRGIN ISLANDS

£.0. BOX 763

cerem e cenor .._l
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Pogitlon/Title: DIRECTOR
Place of Blrth: JORDAN
88N:
Malling Address
Strest!: P.O. BOX 3649
Street2:
Clty: FSTED
State: VI ZIP; 00851
lsfand; SY. CROIX
Country: UNITED STATES

Person 2:

Flrot Name: WALEED
Last Name: HAMED
Dato of Birth: 01/22/1962
Physical Address
Streoti: 4 C & D ESTATE SION FARM
Streot2:
Clty: CHRISTIANSTED
State: VI ZIP: 00821
{stand: 8T.CROIX
Country: US VIRGIN ISLANDS
Country of Citizonship: USA

01t e e B tmmemrav s m b s e = . we sem s e e

Person 3:
Flrst Namo: MOHAMMAD
Last Namo: HAMED
Date of Birth: 02/17/2011
Physlical Address
Street1: 6F & H CARLTON
Streot2:

Have you ever baen convicted of s felony or crime involving moral turpitude? N
If YES, explain the nature of the crimae, date of conviction, ard place of conviction:

Position/Title: VICE PRESIDENT
Placoe of Birth: JORDAN
88N:
Malling Address
8treats: P.O.BOX 763
Strest2:
City: CHRISTIANSTED
State: VI Z2IP: 00821
{sland: ST. CROIX
Country: US VIRGIN ISLANDS

Geem e s e ¢ mmws s acmmmme o B N

Positlon/Title: PRESIDENT
Placo of Birth: JORDAN
88N:
Maillng Address
Straet1:P.0. BOX 763 -*:

Stroot2;

Page | of 4
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State: VI ZIP; 00821 State: Vi 21P: o821
lsland: ST, CROIX lsland: ST. CROIX
Country: US VIRGIN ISLANDS Country: US VIRGIN ISLANDS

Counw of Cltizenship: USA

Have you ever bean convicted of a felony or erime {nvolving meral turpitude? N
It YES, explain the nature of the erime, date of conviction, and place of conviction:

. - . - e - . v . ER——

Person 4:
First Name: FATHY PogitlonfTitle: TREASURER
Last Name; YUSUF Place of Birth: JORDAN
Date of Blrth: 04/15/1941 ssN: (G-
Physical Address Malling Address
Straeti: #26A TUTU PARK MALL Stroot1; ¥26A TUTU PARK MALL
Streot2: Street2:
i City: ST, THOMAS Clty: ST. THOMAS
! Stste; Vi ZIP: 00802 Stato: VI ZIP; 00802
tsland: ST. THOMAS island: ST. THOMAS
Country: UNITED STATES Country: UNITED STATES

Country of Cltizenship: USA

Have you ever been convicled of a falony or crime invoiving morel turpltude? N
1 YES, axplain the nature of the crimo, date of conviction, and place of cenviction:

S - L S — 4 8 & a4 Sewb®  tf = em Eaimedese - e e n s mite e cercam e wstme S mecemas: & e cere wem = & & ——-——

-——— nm—- - o—— e et v W 0% - ———— v S B ¢

ILOCB"OD Information —~=- - —— s e * e

Location 1:

Physlcal Address Mailing Address
Stroetl: 014 EST. PLESSEN Street1: P.O. BOX 763
Stirest2: Stresta:
CHy: FREDERIKSTED City: CHRISTIANSTED
State: VI ZIP: 00840 Stata: VI 21P: 00821
tstand: ST. CROIX Istand: 8T.CROIX
Country: US VIRGIN ISLANDS Country: US VIRGIN ISLANDS
Do you have amployee{s) at this location? N Trade Namo/DBA: PLESSEN ENTERPRISES, INC.

Explaln in dotall the type of propased businees activity for which tha licanse(s) (has/avo) been roquested.
RETAIL INVESTMENT/PROPETY LEASE

Location 2:
Physical Address Molting Address
Streatl: #649 £8T. THOMAS Streot1: P.O. BOX 763
Stroot2: Stroot2:
City: ST.THOMAS Clty: CHRISTIANSTED
State: VI ZIP: 00802 State: VI ZIP: 00821
teland: ST. THOMAS Island; ST. CROIX
Country: US VIRGIN ISLANDS Country: US VIRGIN ISLANDS
Do you hove employae(s) at this location? N Trados Name/DBA: PLESSEN ENTERPRISES, INC.

Explaln In datall tho type of proposed business activity for which the (lconso(s) (hulhavo) boon requested.
RENTAL OF REAL PROPERTY OTHER THAN BUILDINGS

bo.t
e -

ot .o .
[License informatiors W 1
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Location

#14 EST. PLESSEN,
FREDERIKSTED,V1,00840
*  |sea9 EST. THOMAS,
ST.THOMAS,V|,00802

_ License Type

RENT OF AEAL PROPERTY OTHER THAN
BUILDINGS [ PLESSEN ENTERPRISES, INC.)

Total Amount:

Explre Feo
ssuo Dato Oato Status Amount
01/01/2013 01/31/2014 PENDING  130.00

130.00

Payment Inflormation

Billing lnformation
$

Flret Name: WALEED

Last Name: HAMED
: Card Type: VISA
; Crodit Card Number: XXXX-XXXX-XXXx{Ww
i Explration Dote: 10/2014
Country: US

BIR Inforinetion

First Name: WALEED
Last Namo: HAMED

o+ - ——— ———. ——— -t -+ o

Street!; P.O. BOX 24363
Streot2:
City: CHRISTIANSTED
State: VI ZIP: 00824
island: 8T, CRCIX

Rolatlonship: VICE PRESIDENT

Page 3of 4
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AL g
lnformatlon Gathering Form Account for a Private Corporate Entity

NOTE PLEASE FROVIDE Al OF THE RECUESTED INFORMATION & DOCUMENTA HION 10 LXFEONL 1L ACCOURT 1t WiNt
PROCESS, COMPLETE & REYORN THIS PORM 1O THE ATTENTION OF

.TION ) = DETAILS QF THE CO

I.  Full tegal name of the company:_ PLESSEN _ENTERPRISES. INC. ..
Trading Name(s) (if applicable): __SAME AR ARBOVE -

2. Muiling address of the company: Physical address of the company:

2.0, BOX_ 16 ——— .AC&D.E_S.TATB.BIOH.FAIU& -

_57'.CROT: 21-0763 “ST_CROTX, USV1 _00820. . . .

Telephone wumber;{340)) 778-6240 Facsimile nowber: (340) 778-1200

E-mail address: Webhsite: .

3. Nuber of employees: Fuil thno “Part time
1. Numberofyears inbusiness:

5. Number of yeors at above address:

6. Couniry of incuiporation:

7. Address of the Company*s Reglatered Office;___ 4C dcg ) ESTATE SION FARM
_CHRISTIANSTED, ST.CROIX USVI 00820

‘Tolcphune number: 840 ) 778-6240  Fecsimile number: 340 ) 778-1200

8. Nane /oddress / etc. of primary company contact; - WALEED HAMED .
4C&D ESTATE SION FARM CHRISBTIANSTED, ST.CROIX USVI 00520

Telephone nuinber: (_ ) Facshinile nunbe:
E-mni} adilress:
9. Name and address of the company ‘s primary banker:
BANCO PORULAR. e e
Name of Accourtt Manager: | e
Telephunenmmbers (___ ) ___ Fresimllenewber:{

10. Name and addiess of the Law Finn thal represents the company (if spplicable):

Nawe of Atorney (if specifically assigned, withinthe fiem); ____ o
Telepl nwmber: ( ) Facsimile nwnber: L 3

11, Nunse and address of tha campany*s Accuuntant (if applicable):

“(elephane mnmber: ( 1 Pacsimile number: | ) -

-—
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12, Provids cnginn!; or cemt\ml true copuc: M‘tmguuls sannot be provided) of the following carporate decwinenis.
¢ Certiiicate(s) of Incorporation / Registratiun;

Memoranduin and Aiticles of lncorporation 7 Associmtion & i3y Laws;

Notice of Address or Notice of Clampe of Adilvess of Kogistered Office;

Nolice of DirectorsiManngers orNotice of Change of Dirsciors’Munapers;

Notice of Appoiniment of Seercary andior Notice of Change of Seceeiary;

Regisier of Members / Shoreholders, including ihe Al naine and addiess ol each beneficial owner

holding 25% or mare of the Company s sharas)

Trade / Ruginess Licenses and Rogisiration documentation;

kequest for Name Search and/es Name Rescrvation;

Certificate uf Geod Stauding: or

Any pther documentation requested by the Areguni Qtfieer,

1] F} .
-.,,L\l@;ﬁcg_ al bu

H

*® & o w e

4 o o

Note: Whotever decuments require renewsl, a copy of the “apdnted® doenment is to hie provided to Scotinbank
upen each renetval / re-rogistention process.

13. Ifany of the followiny is itssIfs corpurate entity then the itams lisled in section 12 ace required for cech suth
corporate entity, as well information regzrding the fotllowing.
s Authorized signutory;
Direclors;
Beneficial owner holding 25% or more of the Company's shares;
Any person svith principul contve! ever the Conpany's assets; and
Auy person acting under a power of altomey or any other Jegsl document.

14. Please provide personal infonnaion Jur each wilicer, disectar, and shareholder with more than 25% ownership of
the company.

“\ Nene QALEED HAMED. . . = TWeGENERAL_MANAGER. .. _ _
Physical Address __4_C&D _ESTATE SION_FARM CHRISTIANARTED_ST.CROIX 00620
rg:&u:? é\d:ms P.0O._BOX_163_CHRISTIANSTED, ST.CROIX . USVI_00821=0763
irt 01 [ 22 [ 19462

Couatry of Citizenship___USA Telophane Numbe 340) 690-9395

Eanall address . - Sccial Security NumberS8N-06-4454

Nome MUFEED HAMED — Tille _MANAGER. .. ..

Physical Address ___ SAMPE_AS._ ABOVE

Mailing Address __________ SAME. st ABOVE.._

DawsofBirth_10/1/1971.... .

Country of Citizenship__ USA__. .. _ .. _. Telephone Ninnber_(340)690-08681 _ _ ..

Bwail address . e Sovint Security Nombor_ 58( 19-5934.. ...
oName _GAHER XUSUR. _ . . Yile PRESIDBNT

Physical Address__ #14_RSTATE. PLESSEN_F'STED _ST.CROIK USVI._00841

Mailing Address % .BOX..3649. XINGSHILL,. ST.CROIX 0USVI 00851-3649
Date of Binth __ ﬁ‘ g .

Country of Citizensh VEE) relephane Numbiy_(340)690--9396
Enol} address Sncinl Sevurity Numbers § 580-17=0 ~0046

Namne FATHT Y Thlu ) R
Physivat Address 6 A "9UTU PR <7

Mailing Addvess §] 2? AT PARK_MRLL_SLMIMMQW P
Dateol'Binh _4/15/19 4,1_~4_______,

Cotnvy of Citizenship____ USA Telephone Number ( 340)690-9598_.
Emall address ) Social Security Number580-09-~1013 _

Vage 2 007 USVI 0828710
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12 valdr odglmh or culoﬁed tive cqm:s ( oﬂghmls caundl be provided) of the fallawing coiporale documents;
s Cenificatefs) of Jucovparatios; ¢ Registiation;

Memorandun g Aticles of Incorporation / Association & By Laws,

Notice of Address ur Notice of Change of Address of Registared Oftice;

Notice of Directors/Managers or Notiee of Change of DirsctorsvManager s;

Nalice of Appoinitaent of Steietary andfor Notice of Change of Secretary,

Register of Members 7 Sharcholders, inctuding the full neme and adiress of eazit benefitial owner

hinlding 25% or mare of the Company's shares;

Trade ! Business Licenses and Registintion docwinentation;

Request for Name Search mdior Name Reservation:

Centiticate of Gnod Standing: or

Any atlier documentation réquested by the Account Officer.

» o = @ =

Note: Whevever dacusients rerpuive reucsval, a copy ef the “updated” dovwnent {s (o he provided 10 Seytiabank
apoun each renewal / re-reglsteation process,

13. fany of the following is itsclf « carporate entity then the items listed in section 12 sre.required for cach such
corporate entity, as wel] infamation regavding the fallowing.
o Authorized signatory;
Directors:
Beneficial owner halding 25% or mure ot the Campany’s shares;
Awy person with principal contral ovar the Cainpany's assets; and
Auny persen acting under # power of atioracy or any other legal document.

14. Please muvide parsonal inlommtion for coch officer; directer, and shareholder with more than 25% ownership of
the conmpany.

Name | _HISHAM HAMED Tive ___MANAGER

Physical Address ESTATE _PLESSENE.!STED —JJSUL. 00841 ..

Malling Address P.O DQILAM&I Q0851--3649_
Date of Binh _12 Zi§2|g;§ e ‘

Country of Clilzevwshilp___usn._ . . Telephone Number_{340)690-3133 _

Email address ___ . Sociul Seourdty Number§580-19-5947 .

Nume YUSUP . YUSUF o Tile_MANAGER

Physical Address 4C&D_FRTATE. 3] R _ S§T,CROLIX USVI 00820
Mlling Address P rﬁi‘gg ¥ 76, K_UBVI 00821~

Dote o Binh_4/ 2

Telephans Number_{340) 69087089

Counny of Citlzenship,_ugA.. ... .
Sozial Security Number, §80.21-9738 ,__

Ewatil address

- e - . - —

Name . Title —

Physical Address | -

Malling Addrass -

M of Birth o .

Country of Citizenship__ __ 1 elephione Number_

Emoil eddsess Social Security Number

Niune o I Tille __

Ihysicel Addross .

Mailing Address e —

DateofBisth . _.___ =

Country of (' :llzmsnlp e, Telephone Nwinber, . _ | ——

Foil address. e Sucial Secwity Number ___
Pare2 it vsVIasizio
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Al
Name

Physizal Address _

Tale

hdwiting Addiesy
Dz of 3iith

Counury of Citlzamhip____ _ o T Telephane Number
Email address Social Secunty Numbeer,

——— . mme—

15, Are any of the sigualuries, oflicers, sharcholders with more Ihan 25% ownzrship, or their immediate (amily nembisrs; a
carrent or fermer senfor afficial in ihe executive, legiglative, administrative, military or judiciary of 4 foreigy
gavernment oy & senior officer of a forelgn Political Party, or a senior exceutive of any entity owned by u forelgn
govemment of do they mainiain a personal or professional relationship with aty such efficivl?

NO XX YES___ (If YES, provide further delails o5 dirested by the bank officer).

16. Scotinbank's standard operating documents sre gencradly only (vevided alter all of the uccount-upaning requirements

have been fully satisfied. To assist in this process, please camplete the fallowing quesiions regnsding the authovized

signntogies ond signiug inswuctions.

A. Provide the nasie and title of each individual who is authorized 1o sign on the company's accaunt. Authorized
signers are required to provide two picces of 10 in original fonn (or notarized copy only when authorized by o
Lank amployee) - one (1) primary plece being a goverament-lssued photo-ID (e.g, valid passpart, drivers
licence) und ous (1) secundary picce (e g, birth caridficaty, credit curd, sociol security card, #ic):

» Nsme WALEED HAMED Thie
Physical Address SAME e
Moiling Address AS o R e
Dats of Birth ___~ R
Countyy of t‘illzemhlp_ag_g_yz_aﬁ,_ . Talephone Number

Email nddress

, Name__MUFEED HAMED

Title |

Social Security Nwmbes

Physical Address . . e -
Mailing Addrese SAME N
-Date of Binth . AS
Country ofdllmwhlp ABOVE Telephione Number,
Email address N L e Socinl Secwrity Number
/ Nome _ MAHER' YUSUF - Title ermein et et o e 1
Physical Address oo et 5 e e St A e
Meiling Address _gbﬁﬁ et e e e e e e+
Dme of Birth AL -
Country of Citlzenship Telephonc Number, R
Email address ABOVB Socfal Secunity Number___ . _
Nome _ FATHT Y USUF e Tille __ e e e et e
/ Fhysical Address . v i —— s
Maiting Address _SMME . ——ia
Date of Birth . AB -
Country of Cltlzaithip , Telephote Number____ e
Enwil address __ _ABOYE e Social Sccusity Mhumber__ e
Nume HISHANM HAMED Title e e e
7 Physical Address e e e e
Mailing Addess ___ SAWE e e e e e ———
Daw ofBinth . _° . }LS,, —_
Country of C )llzmshlp Telephone Number____ - e

Cmail uddress _ AR VE.:'. T

Page 3ul?
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Ak
,Nune __YUSUF _YUSUE . vie L . —
< Phiysical Addresx SAME . e e
Mailing Address - _AS_. _ e -
Date of Bith e [
Cutmuy of Citiyenshlp_ Yelephone Nuwmber_ P,
Emzil vddross ___ARQVE, .. Social Security Number

B. Indicate the siguing instructions Jor the above named individuals who e required Lo sign on the company’s
account (2.2., any abe 1o 4ign; “A™ to sign with cither of “B* or “C", eic):
TVO_SYGNATURES ARE_REQUIRED. (one Hamed.with_ona Yusuf).

vt — ———

C. Provide names and applicalile fostruclions lor pesons nof authorized Lu sign on the accouns, but authorized to
obtaw the nccount balmee. colbeet actount stutemants, mall, ete. 1D documents are ulco tequired as per ieny i 15

B. Provide detuils of any other existing sccounts / eclotionship held with any Scaviabank Group:

S VO A VP U —

e —— = A S - ————— = s T e

. ——_e s 8 e A . < ma%  mrm e g eam e - = eeme ————— - sa— s =

E. Ifs0requested, provide a banker's reference on the aforementloned Company, prepored on the applicable Bank's
lanerhead, and signed by its Manager. If the Comprany is newly established and docs not hiave an existing banking
telotionship then the refarence is to be provided on the Paront Compony / Beneflclal Owner(s). The bank refesencs should
canunent on the quality of the bunking rolationship over i loast twu yeurs, provide full details of the banking amungements
including the date of cstablistunen of the account, type of recount, currency af account, present bolance, average batance
over the previous twelve-manth peried, credit history, and bo specifically adiressed to Scotiabanit, to provide
eaningful support. Pacsimile ar small refevences, or references addressed “To Whom fi May Cencern™ are nof

scoeptable,

LICIPATER ACCOUNT ACTIVITY

1. Reason &or purpose for nequising accounts(s) with Scatiatiank, (including sefenal source if applicable):

-

PR — e I S [P ON—

2. Desiled overvicw of the Campany's primary business anilvity (e.g., business 7 producis / services provided aud how
disrributed to clionis); type of operations: connwies in which/ 1o which hansactions ave processed; sic. (atrach

brocinne s of articles with pertinent information);
RETATLED SUPERMARKET.

—pr—— o it s s mnnn g th s e vm—— 4 e—— e e e

-— o r— - o — ——

¢ Paged of ¢ USVI 082¢/1¢

FY 004498



Financiol year end: _ e et e e e
Please provide a copy of dic Compiny s lnvest financinl statements ar Aniual Rejort. [l Ausched
If the Company is a subsidiary thea provide n copy of the parent company's Annund Repart, ] Anached
& Curpurate Tree delviting ownership panticulars (as applicable). In-house financials are to bo provided if

Accowntanl-prepared stalcaiends are not aveitable,

Indicate the type of such account required (e.g., Checking Account, Cart{ficate of Deposit, Call Deposity and
services required {e.g . wive wransfovs, lotiers of eredir):

- - PO

Scotlabaitk is required hy law to saiisly ilzell a5 10 the sburce of funds for déposits (e.g., from sales, Jividends,

company luans, eich Also indicate friom where, &/or from whom, funds for degosits ate recefved. (Scatiabank
reserves the right te request additiona) documentary evidence 1o support the Informntion provided):

Provide details of the anticipated sctivity in # 7 below, Malerial chinnge (Ls., in excess of 20%) in the activity

inter-

pinjeeted, requires that the compnny Imntediately notlfy the Account Manager / Relationship Officer, and discuss

with him/her whatever supporting infannation may he required to sappont the new statistics:

23 Numbier of checke expocted to be issued in the averoge month; 1-50 51-100 101130 151+
Totl § volue; ) ) $ s

Major Suppliers/ Customers pud pvamee gt 1o lherm pur snonily:

O  Largest amount of cheek (and its beucliciary) issued in the average month;

QO Lurgs check paymonis of leregular iolervals (0.8, Papient to primary anfo povis supplier - ABC Suppliers Lid -

Sxxce per quartor; XYZ Corporation - olf & balteries supplicr - Syyy samf-annvally, ctc);

I Anticipated wire paynients per month: -5 69 1015 15+
Tolal $ value; ‘ S [ £ s
Malor Sopnllers £ Customons and aveme pavuiems to e per nanli;

O Numher al mnticipaied deposits in the uversge mowh; 110 11-200 2140 11+
Total $ values, * S S H ¥

Puge $0l7 usvi 0snsrio
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7, Nagpal & Expecipd Aciivivy {eopt'dl

O Cowmposition of the above depusils Checks  Wires  Cash
Towl § value; ¢ s i
Maior Cliguts mnd averags pavensngs by ey gree tooob:

Drofts * Money Orders

Q  Letes of Credit &'or Collections Payments (i.c. for goeds purchased Rom u Supplicr);

Mnjor. Clients and poticipated amouuis;

Wil this account be used 1o conduct business on bohwlf of someone uther than the nemed account holdes (5) (third
purty)? Yes/No. If *yes” provide detais and supporting docuwentation for finher review/tliscussion (as advised

by the Bank Officer).
[Note for Bank: Jf the reply is yus, rucord persanal information of the third party mid vbtali identification and pvo

letiers of refevence (if the thivd party ix a uon-residant).}
IMPORTANT INFORMATION ABOUT UNLAWFUL INTERNET GAMBLING

The Unlawfil falenet Gambling Enforecinent Act of 2006 (“UIGEA® or the “Act™) end {is implementing Regulation
GG prohibit any person from knowingly nceepling paymenls in connectlon with the panicipation of another person in

unlawetul Internet gombliog,

The Act gencrally defines “unlnwib) Intermel gumbling™ as placing, receiving, or otherwise kaowingly transmitting a
bet or wager (as defined by s Act) by any muans which involves the use, af Jeast in part, of the Intsmet where such

bet or wager is unlawful under any applicable Federn! or State Law,

O 1 Ave hereby certify the above-nmmed business does NOT engage in an Julemed gambling business of any kind,
cither legal or illegal, and will notify Scotiabank if this aclivity occurs.

11We certify that lo the best of aur knuwiledge the infennmion provided Yierein is accurate. 16 there are any
subscquent changes 10 any of the information/ducumentation, we will notify Scotiabank by a sigaed lener,

¥We authorize the Bank to cbiain independent verification from any public &/for intemnal sources, with respect 1o
this applicativn and in accordance with anti immoney Jaundering & i tervorist finsncing laws & regulations.

1rWe ackmowledge that this accomm will be open for review by Compliance Oficers snd Audiiors and by loenl
povernment Auditars nnd Inspectors, subject to appropriate confidential resirictions by the bank.

WWe furtlier confirm that al) credits 10 the accumt ate and will be beaeficially nwaed by he company (or as detailed
initen # §).

Disclosnre of informatton:
While e Bank is corunilied to protect the privacy und security of the infeamation provided, it may be necessary to

disclose inforimation:
o Inresponse to credil enquiries fram qualificd legal fluancial justitwtions (usually with respeet 1o the
customer's application at sald finoncial institutlon);
6 1fthe Bank in its discretion reusonably deems such disclosure necessary or desirable in lustheroncs of the
custoner's business;
o Pursuantto legal process or subpoens served on the bank, and
If disclosure is reasonubly necessny to protect the Bank’s interests (ihe bank will usually notify the

L
custonel where peemissibic under ihe applicable logy process).

Poge 6 of 7 LSVI 05726110
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: Custainer hereby consents 1o and suthorlz
glving of any such infonmation or of it’s befng ingccurate or incamplcte.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT

Fo help the govesnmen fight the funding of 1ervorism and money laundering activities, Federal taw requires all fumivial
institutions fo obtain, verify, and record information that ldencltios each parsan who opens an account.

What (his meang for you: When you open an account, we will esk for your name, address, date of birth, wnd glher
information that will allow us to identify you, We will ask to seo two fonms of identification, ons of which must have a
picture. We may algo request other identifying decuments.

‘
N Semn
Siguature: _ N

Signature:
Dlrector / Authoriged Sipnatory

Date:

£or Bapk tse Qniy:
Couniry of Risk SIC Coda
Assigned Fisk Roling (H, M, L);

Reviowad by: ____._ . Dato;
{Bank Officer)

Authorizud by: Date:
{Bank Officer)

Paae T ol ? USVI 08/2R710
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BUGINESS ACCOUNT $IGNATURE CARD

2001, K0,
PLESSEN ENTERPRISES INC. 05800045012

HAKE OF BUSIRESS
|_dcap msTATE sION papy o B

ADDAISS
CHRISTIANSTED ET.CROIX USVI
7] ’
00820

PROVIKCE FOGTAL OCUE

Hamed and One Yusuf ° -

IO KITAUOTIONS a2y L) B33 g 28 (1) W oked
ANY THO *% One

— I_W"j

-

_Z"Zf/ MAHER YUSUF/PRESIDENT.
NAR/TITE

WALEED HAMED/GERERAL MANAGER.
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Charlotte Perrell

e A S .
From: Joel Holt <holtvi@aol.com>
Sent: Wednesday, April 30, 2014 10:55 AM
To: Gregory H. Hodges; dewoodlaw@gmail.com; Charlotte Perrell; George H.T. Dudley
Ce carl@carlhartmann.com; kimjapinga@gmail.com
Subject: Plaza
Attachments: 20140430102034.pdf; 201404301.05040.pdf

Self explanatory pleadings attached

Joel H. Holt, Esq.

2132 Company Street
Christiansted, St. Croix
U.S. Virgin Islands 00820
(340) 773-8709
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PLESSEN ENTERPRISES, INC.
RESOLUTIONS OF THE BOARD OF DIRECTORS

WHEREAS, Plessen Enterprises, Inc. ("Plessen”), did conduct a speclal
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
fo enter Into a lease agreement with KAC357, Inc. for the Premises
(the °Lease") of the bullding and adjoining improvements located at the
corporation's property located at L4 Estate Plessen, St. Crolx, 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 Fathl 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 s 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 sharsholders. i
e . EXHIBE 5
i A *



RESOLVED, That Fathi Yusuf Is removed as the Reglstered
Agent of the Corporation, and that the President shall report to the USV!I
Govemment that henceforth, Jeffrey Moorhead shall be the Rerglstered

Agent,
, DATED this 30th day of April, 2014.
DIRECTORS VOTING AGREED:

- 4D ﬁ”) g Eg,
MOHAMMAD HAMED WA .
Director Director
FATHTYUSUF

Director
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COMMERCIAL LEASE AGREEMENT

Plessen Enterprises, Inc.
(Landlord)

and

KAC357, INC.
(Tenant)

EXHIBIT
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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 hereinafier
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 lcase from Landlord the following described property:

The portion of Parccl 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 thercto 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, whcther express or implied, oral
or wrilten, past, present or future, of, as to, concerning or with respect to the condition of the
Premises. Tenant acknowledges that Tenant is relying solely on Tenant's own inspection,
examination, research, tests, investigation and other acts of due diligence concerning the
Property and not on any information provided or to be provided by Landlord. Tenant's
occupancy of the Premises acknowledges Tenant's acceptance of the Premises in their present

condition.

The parties agrec to have a surveyor create a new plot map at the Tenant’s expense as
expeditiously as possible after the commencement of this Lease. If the Government requires
additional land to be 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, 1o be negotiated by the Parties and be added to
the annual basc rent. Once this map is completed, the parties will record a new Memorandum of

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

2.1  Term: The term of this Lease is 10 years (“Term”). The Term is further subject to
the renewal options set forth herein.

2.2 Lease Year; The Lease Yecar is defined as starting on the first day of the first full
month after the lease begins.

2.3 Rent:

23.1 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.
Dcpartment 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
numecrator shall be the index figurc 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 Commence; of Possession Payment of Rent: The Parties recognize that
there is currently a partnership between Fathi Yusuf and Mohammad Hamed operating a grocery
business in the Demised Premises. The Tenant shall not be granted possession of the Premises so
long as this partnership is in possession of the Premises. Likewise, rent shall not be due until the

Tenant has possession of the Premises.

2.4.  Security Deposit. Tenant shall pay to Landlord a security deposit in the amount of
$55,000 (the “Security Deposit”) upon receipt of possession of the premises. At the termination
of this Lease, for whatever rcason, the Security Deposit will be returned to Tenant, less any
deductions for unpaid rent, damages to the Premises (ordinary wear and tear excepted) costs and
any other expenses incurred by the Tenant that the Landlord is required to pay. The Security
Deposit may not be used as last month's rent. Landlord shall have thirty (30) days from the
termination of the Lease to assess any damages or other causes for deduction from the Sccurity
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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 thereafier for the second option period. In order to
exercise said renewal option, Lessee shall give Lessor written notice of Lessee’s intention to
renew no later than 3 months prior to the expiration of the current lease period that it has
exercised said option. In the event that the renewal option is exercised, Lessee shall pay rental to
the Lessor during any option period pursuant to 2.0 above and the definition of a ‘Lease Ycar”
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 cstate crcated hereby
shall be taken in execution, or by other process of law, or if Tenant shall be declared bankrupt or

insolvent, according to law, or any receiver be appointed for the business and property of Tenant,
or if any assignment shall be made of Tenant's property for the benefit of creditors, then and in
such event this Lease may be canceled at the option of Landlord.

7.0 SUBORDINATION AND ESTOPPEL CERTIFICATE

7.1  Subordination: This Lease is subject and subordinate to any encumbrance that
may now or hereafter encumber the Landlord's interest in the Premises and to all renewals,
modifications, consolidations, replacements and cxtensions thereof. This clause shall be self-
operative and no further instrument of subordination need be required by any mortgagee. In
confirmation of such subordination, however, Tenant shall within ten (10) days of Landlord's
request, execute, acknowledge and deliver to Landlord any appropriate certificate or instrument
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that Landlord may request evidencing such subordination. Tenant hereby constitutes and
appoints Landlord as the Tenant's attorney-in-fact to execute any such certificate or instrument
for and on behalf of Tenant. In the event of the enforcement by the holder of any such mortgage
or encumbrance of the remedies provided for by law or by such mortgage or encumbrance,
Tenant will, upon request of any person or party succeeding to the interest of Landlord as a result
of such enforcement, antomatically 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 Bstoppel 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 Leasc 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); () 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 rclied 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.
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,

v
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which approval shall not be unreasonably withheld. Tcnant 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 of 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 Iabor to be performed in and about the construction, alteration, or repair to be made, unless
such contract or agreement is in writing, contains an express waiver by such contractor of any
and all claims for mechanic's, construction or materialmen's liens against the Premises and a
copy of which is delivered to Landlord prior to the commencement of any work thereunder.
Nothing herein shall be construed as permitting any mechanic's, construction or materialmen's
liens against the Premises stemming from contracts in an amount less than $1,000.00.

9.3  Improvements Landlord’s Property: All alterations, additions and improvements
on or in the Premises at the commencement of the term and that may be erected or installed

during the term, shall become part of the Premises and the sole property of Landlord, except that
all movable trade fixtures installed by Tenant shall be and remain the property of Tenant.
Movable trade fixtures shall not include any portion of any building, structure or slab erected or

placed on the Premises.

9.4  Landlord’s. Election: Notwithstanding anything hercin 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 also maintein 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; Tenan shall kecp the Premises well painted; Tenant shall maintain the yard, driveways
and parking areas on the Premises in good repair and safe condition which maintenance and
repair shall include but not be limited to the removal from the Premises and proper disposal of all
papers, debris, filth and refuse, when rcasonably 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 dlo o Maintenance and Repair Responsibilities: Pursuant to §10.1, the
Landlord has delegated to the Tenant and the Tenant as assumed all repair and maintenance
obligations conceming the Premises and the Tcnant alone is responsible for making sure the
Premises conform to all applicable building codcs and health, safety and accessibility standards.

103 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 afier receiving notice of such need, same may be made by Landlord at the expense of
Tenant and collectible as Additional Rent or otherwise and shall be paid by Tenant to the
Landlord within five (5) days after rendition of a bill or statement thereof. There shall be no
liability on the part of Landlord by reason of inconvenience, annoyance or injury to business
arising from Landlord making any repairs in or to the Premises. Nothing herein shall be
construed as requiring the Landlord to any repairs to the Premises.

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

be any part thereof.

120 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 cxpense, 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 93.0. Tenant
may store such Hazardous Substances on the Premises only in quantitics necessary 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

e et n w e
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Lease, Tenant shall remove all Hazardous Substances from the Prcmises. 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, lcaked, disposed of, or otherwise released upon the Premises during the term
of this Lease or in violation of q12.2 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 rcgulation of any department or subdivision thereof of any government agency or by
reason of the conditions of supply and demand.

15.0 INDEMNIFICATION: To the fullest extent permitted by law, Tenant hercby
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 strect
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or area adjoining the Premiscs; 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, employces,
guests or business invitees); or arising from any accident, injury or damage whatsoever, however
caused, to any person or persons or to the property of any person, persons, business entity, or
business entities, occurring Qufing such term on, in, or about the Premises or on or under the
streets or areas adjacent thereto. Tenant hereby also indemnifies Landlord against and holds
Landlord harmless from all costs, counsel fees, and liabilities incurred in or about any such claim
or in or about any action or proceeding brought thercon, 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 procceding by counsel satisfactory to Landlord.

16.0 INSURANCE:

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

16.1.1 Commercial General Liability Insurance (“CGL Insurance”) for the benefit

of Landlord and Tenant insured, in the sum of at least ONE MILLION DOLLARS
($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 Fonm 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. Tcnant 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 Propcrty Insurance policy. At
the request of Landlord, any insurance policy shall be made payable to the holders of any
mortgage to which this Lease is at any time subordinate, as the interest of such holders may
appear, pursuant to a standard clause for holders of mortgages. To the extent obtainable, all
policies shall contain an agreement by the insurers:

16.2.1 That any loss shall be payable, to Landlord or the holders of any such
mortgage, notwithstanding any act or negligence of Tecnant that might otherwise result in
forfeiture 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 Policies lord'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.

17.0. DAMAGE TO OR DESTRUCTION OF IMPROVEMENTS; REPAIRS:

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

17.2 Restoration. In case of any damage to or destruction of the Improvément 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 to pay such expensecs. Tenant
shall provide Landlord with supporting documentation that such amounts have been paid prior to
the use of the net insurance proceeds.

17.3  Apjilication 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 attorncy 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 ceriificate of supervising architect or engineer reasonably
approved by the Landlord describing in reasonable detail the work and materials in question and
the cost thereof, stating that the same were necessary or appropriate to the Restoration and
constitute a completed part thereof, and that no part of the cost thereof has theretofore been
reimbursed, and specifying the additional amount, if any, necessary to complete the Restoration;
and (b) an opinion of counsel reasonably satisfactory to the Landlord that there exist no
construction mechanics’ or similar liens for labor or materials supplied except such as are to be
discharged by the application of the amount requested; provided, that the balance of such net
proceeds so held by thc 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 tho 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, govemmental 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 deecmed Additional

Rent. .

180 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 wriltten 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, forniture, 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 sccurity interest of Landlord for
payment of all rent and other sums agreed to be paid by Tenants hercin 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 uscd 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 dcemed to have been abandoned and may either be
retained by Landlord as the property of Landlord or may be disposed of at public or private sale
as Landlord sees fit.

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

may be retained by Landlord, be applied by Landlord against:
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(a)  The expense of Landlord for removal, storage, or sale of the property;
(b)  The arrcars of rent or future rent payable under this Lease; and
(c) Any other damages to which Landlord may be entitled hereunder.

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

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

during any tenancy created pursuant to this paragraph.

23.0 DEFAULT BY TENANT:
23.1 Event of Default; The following shall be deemed an Event of Default by Tenant.

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

23.1.2 Failure to maintain any insurance required hercunder; 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.

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

23.2.1 Payment of the sum and/or performance of the obligation for which the Notice of
Default was given;

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

23.2.3 Payment of all sums (including late fees and subsequent monthly instaliments)
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 seck 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 cquivalent to rent reserved in the Leasc 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.

250 RIGHTS AND REMEDIES:; It is agreed that each and every one of the rights,
remedics 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 Leasc 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 nccessary 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 Tenant, dclivered to the
Premises, or in the case of either Party, addressed to the respective Party to this Lease at the
address shown below, by Hand Delivery To:

FOR LANDLORD: Plessen Enterprises: Jointly To Both

Fathi Yusuf
Plot 4-C and 4-D Sion Farm, St. Croix, VI
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and
Mohammed Hamed
6-H Estate Carlton,

Frederiksted, St. Croix, VI

FOR TENANT: KAC357, Inc.
c/o Gerry Groner
53 King Street
Christiansted, VI

280 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 cach and every condition hereof, such failure shall not be decmed 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 hercof.

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

representatives and assigns.
30.0 ARBITRATION,

30.1 Except for any claims regarding the validity of this leasc, 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 agrec that any such Claim will be subject to mandatory, binding arbitration upon the

request of either Party.

30.2 Either Party can initiatc arbitration hcrcunder 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, Bsq. 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 formal rules 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 present any documents
not exchanged pursuant hereto. Unless the arbitrator determincs that one Party’s position with
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regard to the issucs in arbitration was frivolous or taken solely for delay, each Party shall pay its
own costs and attorney’s fees relating to the arbitration, each Party shall pay one-half of the
arbitrator’s fees and costs. If the arbitrator determines that a Party’s position with regard to the
issues in arbitration is frivolous or taken solely for delay, the arbitrator may allocate the costs of
the arbitration, including costs and attorneys’ fees as the arbitrator deems appropriate. The
decisions of the arbitrator.shall be final and binding upon the Parties. Any Party may bring an
action in any court of competent jurisdiction to compel arbitration under this Lease and enforce

an arbitration award

30.3 The Arbitration provision contained in this 930 shall not be interpreted or
construed to prevent the Landlord from filing and prosecuting to conclusion a forcible entry and
detainer action under Chapter 33, Subchapter II of Titlc 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 shell have the right
to seek temporary restraining orders, preliminary injunctions and similar provisional, equitable
relief in a Court of competent jurisdiction in the event of a material breach of the terms of this
Lease which the Party seeking such relief has determined in good faith that the exigencies of the

breach require such immediate relief.

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

32.0 REAL PROPERTY TAXES: Landlord shall pay the real property taxes for the
premises. However, Tenant shall reimburse Landlord for the real property taxes attributable to
the Premises leascd 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 "Tcnant" 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
casc 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 construe the scope of any article of this
Lease, nor offset the provisions thereof.

(¢)  The covenant to pay rent whether fixed, earncd or additional, is hereby declared
to be an independent covenant on the part of Tenant to be kept and performed and no offset
thereto shall be permitted or allowed except as specifically stated in this Lease.
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(d) In case of an emergency (the existence of which shall be determined solely by
Landlord) if Tenant shall not be present to permit entry, Landlord or its representatives may enter
the same forcibly witliout rendering Landlord or its representatives liable therefor or affecting
Tenant' obligations under this Lease.

(¢)  Neither the method of computation of rent nor any other provision of this Lcase
shall be deemed to create any relationship between the Parties hereto other than that of Landlord

and Tenant.

(f)  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, agrecment, or representation, cither 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 acknowlcdges 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 unlcss such modification shall be
in writing and signed by the Partics 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 Dceds, Christiansted, St. Croix.

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

(i) TIME IS OF THE ESSENCE HEREIN..
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LANDLORD:
WITNESSES PLESSEN ENTERPRISES, INC.

Dﬁ_"e&_ By:_ g M Ho'-’-b, President

@z(fb Dated:, "\! .30\| 14

CORPORATE
SEAL

WITNESSES: TENANT:
KAC357, INC.

MW | ""'t"’ “‘L——é , President
: % Dated:__\{] l—”’l‘(

CORPORATE
SEAL

ACKNOWLEDGMENT

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

On this E day of April, 2014, before me camne 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 containcd.

NOTARY PUBLIC

JERRI FARRANTE

ACKNOWLEDGMEStmmission Exp: August 26,2015
NP 078-11

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

On this _iﬁ\day of April, 2014, before me came and personally appeared, Mufecd
Hamed, the President of KAC357, INC. to me known and known to me to be the individual

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

e
Notary Public

T NOTARY PUBLIC
JERRI RARRANTE
Commission Exp: August 26,2015
NP 078-11
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JOEL H. HOLT, ESQ. P.C.

2132 Company Street, Suite 2 Tele. (340) 773-8709

Christiansted, S1. Croix Fax  (340) 773-8677

U.S. Virgin Islands 00820 E-mail:  holtvi@aol.com
|

April 30, 2014

To: Office of the Recorders

Fr:  Joel H. Holt

Re: Parcel No 14 Estate Plessen

Please record the attached Memorandum of Commercial Lease against the following
property:

Parcel No. 14 Estate Plessen, Prince Quarter, St. Croix, U.S.
Virgin Islands

EXHIBIT
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MEMORANDUM OF COMMERCIAL LEASE

The parties hereto hereby give notice that they have entered into a LEASE
effective April 29, 2014, by and between Plessen Enterprises, Inc., (hercin "Landlord")
and KAC357, Inc. (herein “Tenant") (sometimes hercinafter individually referred to as a
“Party” or collectively referred to as the “Parties”) and hereby record this Memorandum
of Lease to put all third parties on notice to this lease agrecment as follows:

1.0 PREMISES. In consideration of the rents to be paid and the covenants
and agreements to he performed by the Parties, Landlord has leased to Tenant, and

Tenant has leased 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 attached. Additionally, all areas used for utility lincs 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 acknowlcdges that Tenant
has cxamined the Premises, and knows the condition thereof, and no representations as 1o
the condition or state of repairs thereof have been made by Landlord or its agents that are
not set fosth 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 employce or agent of Landlord) has not made and does not make,
and Landlord specifically disclaims, any representations, warranties, promises,
guarantees, covenants, or agrecments of any kind or character whatsoever, whether
cxpress or implied, oral or written, past, present or future, of, as to, tonceming or with
respect to the condition of the Premiscs. Tenant acknowledges that Tenant is relying
solely on Tcnant’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
acceplance of the Premises in their present condition.

20 TERM

2.1 . Term; The term of this lease is 10 years (“Term”). The Term is further
subject to the renewal options set forth herein.
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2.2 Renewal Options: Subject to the terms of the lease, Tenant may clect to
renew this lease for a term of ten (10) ycars 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 Legsor written notice of Lessee’s infention to renew no later than 6
months prior to the expiration of the current lease period that it has exercised said option.

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

LANDLORD:
WITNESSES PLESSEN ENTERPRISES, INC.

e oL b
By: Mohammad Hamed, President

N/ et N 3|4

WITNESSES: TENANT:

2 & KAC357, INC.
antes iEedene ) e S

"""" By: Mulced Hamed, President

== _:i(—»‘-‘-—"‘% Dated: \-{\‘25 hy

ACKNOWLEDGMENT

TERRITORY OF THE VIRGIN ISLANDS )
DISTRICT OF ST. CROIX)) sst

On this 29?\ 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 frecly and voluntarily for

the purposes therein contained.

—-‘Lm aNOTARY PUBLIC
JERRI FARRANTE

2 Commission Exp: August 26,2015
NP 078-11
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ALTHEA A, PEDRD
a cgEgEgt( o Resorder
AC RECURDIHG FEE § ai.ed
KNOWLEDGMENT PER PAGE FEE $ 3.80

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

On this égc}ay 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 described in and who ecxeccuted the foregoing instrument, and they
acknowledged that they signed the same freely and voluntarily for the purposes therein

contained.

2 XNotary Pubhc

NOTARY PUBLIC
JERRI FARRANTE
Commissian Exp: August 26, 2015
NP 078-11




IN THE SUPERIOR COURT OF THE VIRGIN ISLANDS

DIVISION OF ST. CROIX
MOHAMMAD HAMED, by his )
authorized agent WALEED HAMED, )
) CIVIL NO. SX-12-CV-370
Plaintiff/Counterclaim Defendant, )
) ACTION FOR DAMAGES,
Vs. ) INJUNCTIVE RELIEF
) AND DECLARATORY RELIEF
FATHI YUSUF and UNITED CORPORATION,)
)
Defendants/Counterclaimants, )
)
vs. )
) JURY TRIAL DEMANDED
WALEED HAMED, WAHEED HAMED, )
MUFEED HAMED, HISHAM HAMED, and )
PLESSEN ENTERPRISES
’ ; EXHIBIT
Additional Counterclaim Defendants. ) g K
)
)

DECLARATION OF FATHI YUSUF

Fathi Yusuf declares, pursuant to 28 USC §1746 and Super. Ct. R. 18, under the penalties
of perjury, that the following is true and correct:

1. I am a shareholder (14%), officer and director of Plessen Enterprises, Inc.
(“Plessen”), and along with other members of my family we own 50% of the stock of Plessen.

2. In the Articles of Incorporation of Plessen, I was designated Resident Agent of
Plessen. In accordance with § 3.4 of the Bylaws of Plessen, I am also Secretary of Plessen.

3. I am also a shareholder, officer and director of United Corporation (“United”).

4, On the basis of my work undertaken on behalf of Plessen and United over many
years, I have acquired substantial experience with and knowledge of long-term commercial
leases, and the prevailing business terms of such leases. Plessen is presently a lessor on a long-
term commercial lease with a Virgin Islands company, Dockside Convenience, LLC
(“Dockside”). United is currently a lessee on a long-term commercial lease with Tutu Park Ltd.

for the Plaza Extra store in St. Thomas, and is currently a lessor on several long-term commercial
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leases at the shopping center in St. Croix known as United Shopping Plaza.

5. Plessen’s lease with Dockside is a 30-year lease of Parcel Nos. 6 and 9 Remainder
Estate Thomas in St. Thomas (the “Giant Gas Lease™). The leased premises are located at the
intersection of Long Bay Rd. and Estate Thomas Rd. in St. Thomas (near Mandela Circle), and
have frontage on both of these roads. Dockside operates a gasoline station and a convenience
store at the leased premises under the name “Giant Gas.”

6. I have studied the lease (the “Hamed Lease™) which the Board of Directors of
Plessen purported to approve with a newly created lessee company called KAC357, Inc. (the
“New Hamed Company™) in the Special Meeting held on April 30, 2014. According to a plan
filed by Mohammed Hamed on April 30, 2014, the New Hamed Company is owned by Waleed
Hamed and his brothers, Waheed and Mufeed.

7. The Hamed Lease on its face is premature for action by the Plessen Board of
Directors because it is subject to a contingency that makes the entire proposed Hamed Lease
illusory, inasmuch as, among other things, there is no effective date when rent is to be paid.
Section 2.3.4 of the Hamed Lease states as follows:

The Parties recognize that there is cumently 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

Premise.

8. Turning to the business terms of the Hamed Lease, it is clear to me that a number
of its terms favor the New Hamed Company al the expense of Plessen, and therefore that the

Hamed Lease is not only premature, but is unfair to Plessen, and that it is not in Plessen’s best

interests to enter the Hamed Lease.
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9. One fundamental flaw in the busincss terms of the Hamed Lease which, by itself,
demonstrates that it is not in the interests of Plessen, is the absence of any personal guaranty by
the Hameds to back up the obligations to pay rent and otherwise perform under the lease for the
first ten-year term and any of the two subsequent 10-year renewals that the New Hamed
Company is entitled to, at its sole discretion. The absence of a personal guaranty in a long-term
lease is very unusual. 1 have provided a personal guaranty for United’s lease of the Plaza Extra
store premises at the Tutu Park mall. In addition, Dockside’s principals have provided personal
guaranties to back up its 30-year rent obligations in the Giant Gas Lease. The New Hamed
Company is a start-up company. Without a personal guaranty by the Hameds, the New Hamed
Company would be able to breach its lease and simply walk away from its rent obligations,
leaving Plessen with little recourse to recover the rent owed on the balance of the lease term. In
addition, the lack of a personal guaranty also renders the lessee’s indemnification provision (in
section 10.3) worthless.

10.  The assignment clause in the Hamed Lease (at section 4) is also unusual and
harmful to Plessen's interests. Under that clause, the lease is freely assignable by the New
Hamed Company, and Plessen as the Landlord has no right to reject an assignee because it is not
sufficiently creditworthy or for any other reason it deems appropriate. The Giant Gas Lease’s
assignment clause (at section 18) precludes any assignment of the lease by the lessee without the
advance written consent of the Lessor, and includes a catalogue of grounds for the Lessor to
withhold consent based upon financial resources, creditworthiness, etc.

11.  The rent structure in the Hamed Lease is also contrary to the interests of Plessen.

The rent in the Hamed Lease does not increase over its term in any pre-set amounts or
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percentages, as do United's leases with tenants at the United Shopping Plaza, United’s lease with
Tutu Park Limited, and Plessen’s lease with Dockside. Instead, any rent increases in the Hamed
Lease over a possible 30-year rent period are limited only to the Consumer Price Index (“CPI")
for future years (under section 2.3.2). There is nothing wrong with using the CPI as a reference
point in a lease, but it should not be the exclusive basis for establishment of rent. The rent
structure in the Hamed Lease is detrimental to Plessen, because it does not establish known rents
upfront, but leaves Plessen exclusively reliant on CPI increases. In contrast to the Hamed Lease,
Plessen’s lease with Dockside provides for substantial known rent increases over the course of
the 30-year lease term (at section 4), some of which are 25% or more, and there is no tie-in to the
CPI as the exclusive basis for an increase. United routinely requires a personal guaranty on its
leases at the United Shopping Center.

12. The insurance provisions in the Hamed lease also favor the New Hamed
Company at Plessen’s expense. The Hamed Lease (at section 16.1.2) requires that the lessee
obtain hazard insurance for $5,000,000, which is well below the replacement value of the leased
premises. | estimate that the replacement cost for the Plaza Extra - West store to be well in
excess of $5,000,000.

13.  In addition, although the Hamed Lease insurance provision (at section 16.1.2)
obligates the lessee to procure and keep in effect property insurance to insure against risks
embraced by “all risks” coverage, the insurance provision then specifically excludes windstorm
(hurricane) coverage from the obligation, fundamentally undermining the entire provision. By
contrast, the Giant Gas lease (at section 13) contains no exclusion for hurricane coverage.

United's lease with Tutu Park Ltd. likewise obligates United to obtain full property insurance,
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including insurance to protect against hurricane damage. The exclusion of windstorm coverage
in the Hamed Lease is obviously detrimental to Plessen’s interests in preserving and protecting
the improvements on the Plaza Extra - West premises from destruction by hurricane.

14.  The 30-year potential term of the Hamed Lease, with an initial term of ten years
and two additional 10-year option terms, likewise benefits the New Hamed Company at the
expense of Plessen. Options to renew are not necessarily in the interests of a lessor, because
such options by definition give complete discretion to the lessee to either extend or not extend
the lease term. This is particularly the case where, as here, there is no provision requiring
renegotiation of the financial terms of the lease as part of the exercise of the option to renow. It
is preferable from a lessor’s perspective to leave the possibility of rencwing a ten-year term
subject to mutual agreement of the parties at the end of the ten-year term. If a lessee asks for an
option to renew a ten-year term during lease negotiations, then my position on behalf of Plessen
would be to either seek to negotiate a longer term, or, if that is not possible, simply agree to an
initial lease term with no option(s) to renew. The Giant Gas Lease, in contrast to the Hamed
Lease, includes a full 30-year lease term, and not a 10-year term with two options to renew.

15.  Until the Special Meeting of the Board of Directors of Plessen was held on April
30, 2014, there had been no meeting of the directors or shareholders of Plessen since its
formation in 1988. Under the Bylaws of Plessen, however, if there is to be such a meeting, it is
my responsibility as Secretary to give notices of any such meeting. Since the Secretary was
bypassed before, during and after the April 30, 2014 mecting, this is another irregularity in the

conduct of the meeting.
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16.  Another imregularity that occurred at the April 30, 2014 special mecting of the
Plessen Board of Directors is that there was a purported change in Plessen’s Resident Agent,
with Attorney Jeffrey Moorhead replacing me, despite not having fotlowed the appropriate
procedure.

17.  Another agenda item purported to retain Attomey Moorhead as counsel for
Plessen. 1 do not know Attorney Meorhead and he has not communicated with me regarding his
purported retention by Plessen. [ know nothing about his qualifications to represent Plessen, and
there was no discussion of any kind at the special meeting regarding his qualifications and the
need 10 retain him. Neither 1 nor any of my sons was given any input into the retention of
Attomey Moorhead. In light of the circumstances of his retention, and his failure to
communicate with me before or after his purported retention, 1 seriously doubt that he would
consider the Yusuf interests during any representation of Plessen and be evenhanded in his

representation.  Instcad, my belicf is that, if permitted to represent Plessen, he will consider only

the Hamed interests, and work against the Yusuf interests, in that representation,

Dated: May 19 . 2014 4

/7 " Fathi Yusuf
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