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

YUSUF YUSUF, derivatively on behalf of
PLESSEN ENTERPRISES, INC.,
CASE No. SX-13-CV-120

Plaintiff,
; ACTION FOR DAMAGES
VS. 5 AND INJUNCTIVE RELIEF
WALEED HAMED, WAHEED HAMED, ; JURY TRIAL DEMANDED
MUFEED HAMED, HISHAM HAMED, and :
FIVE-H HOLDINGS, INC.,
Defendants,

-and-
PLESSEN ENTERPRISES, INC.,

Nominal Defendant.

MOTION FOR LEAVE TO FILE AN AMENDED COMPLAINT AND TO JOIN
ADDITIONAL DEFENDANTS

Plaintiff Yusuf Yusuf, through his undersigned attorneys, respectfully moves this Court,
pursuant to Fed.R.Civ.P. 15(a)(2) and LRCi 15.1, made applicable to proceedings in this Court
by Super. Ct. R. 7, for leave to file a First Amended Complaint that will refine his claims against
the existing defendants, add shareholders as plaintiffs, and add shareholder Mohammad Hamed
and KAC357, Inc. as defendants. In support of this motion, the Court is respectfully referred to

the accompanying memorandum, proposed First Amended Complaint, and proposed order.
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Dated: April 29, 2015

Respectfully Submitted,

O P

Nizar A. DeWood, Esq. (Bar# 1177)
2006 Eastern Suburb, Suite 102
Christiansted, V.I. 00820
Telephone: (340) 773-3444
Telecopier: (888) 398-8428

CERTIFICATE OF SERVICE

[ hereby certify that on this 29" day of April, 2015, I caused the foregoing Motion
For Leave To File An Amended Complaint And To Join Additional Defendants to be

served upon the following via e-mail:

Mark W. Eckard, Esq.

Eckard, P.C.

P.O. Box 24849

Christiansted, VI 00824

Email: mark@markeckard.com

Jeffrey B.C. Moorhead, Esq.
C.R.T. Building

1132 King Street

Christiansted, VI 00820

Email: jeffreymlaw(@yvahoo.com




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

YUSUF YUSUF, derivatively on behalf of
PLESSEN ENTERPRISES, INC.,
CASE 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,
-and-
PLESSEN ENTERPRISES, INC.,

Nominal Defendant.

MEMORANDUM IN SUPPORT OF MOTION FOR LEAVE TO FILE AN AMENDED
COMPLAINT AND TO JOIN ADDITIONAL DEFENDANTS

Plaintiff Yusuf Yusuf (“Yusuf”), through his undersigned attorneys, respectfully submits
this memorandum in support of his Motion For Leave To File An Amended Complaint And To
Join Additional Defendant (the “Motion to Amend”). A copy of the proposed First Amended
Complaint (“FAC™) with Exhibits “A” through “G” is attached as Exhibit 1. Pursuant to LRCi
15.1, a “redlined” version of the FAC is attached as Exhibit 2, reflecting the changes made by
the FAC to the original complaint.

The purpose of the FAC is to refine Yusuf’s claims against the existing defendants by
eliminating Count I, the constructive trust count, and adding new counts, including seeking
removal of Waleed Hamed as a director as a result of his $460,000 conversion of Plessen monies
and other relief flowing from that conversion, to add other sharcholders as plaintiffs, and to add

Mohammad Hamed (“Mohammad™) and KAC357, Inc. as defendants. In the FAC, Yusuf
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proposes to amplify existing Count 11l (now Count IT) by alleging that both Mohammad and his
son, Waleed, are liable to Plessen Enterprises, Inc. (“Plessen™) for their breaches of fiduciary
duties in approving the conversion of $460,000 as a dividend and approving a lease between
Plessen and KAC357, Inc., a company wholly owned by Mohammad’s sons. Count II of the
FAC also cites V.I. Code Ann. tit. 13, § 341(2) as additional grounds for relief. Count III of the
FAC expands the claim concerning waste of corporate assets to include Mohammad as a
defendant and the lease of Plessen’s most valuable asset to KAC357, Inc. The FAC expands
existing Counts V, VI, and VII (now Counts [V, V, and VI) to include Mohammad and KAC357,
Inc. and to cite V.I. Code Ann. tit. 13, § 341(1) as additional grounds for relief. Counts VII
through X are new, but arise out of the same operative facts and circumstances.

The Rule 15 Standard

Federal Rule of Civil Procedure 15 governs the amendment of pleadings. Rule 15(a)
provides that once a response to a party’s pleading is served, that pleading may be amended
“only with the opposing party’s written consent or the court’s leave. The Court should freely
give leave when justice so requires.” Fed. R. Civ. P. 15(a)(2). As the United States Supreme

Court stated in Foman v. Davis, 371 U.S. 178, 182 (1962), it is proper for a district court to deny

a motion for leave to amend where there is undue delay, bad faith or dilatory motive, undue

prejudice to the opposing party or futility. See also In re Burlington Coat Factory Securities

Litigation, 114 F. 3d 1410, 1434 (3d Cir. 1997); Lorenz v. CSX Corp. 1 F.3d 1406, 1413-14 (3d

Cir. 1993) (finding that the grounds justifying denial of leave to amend include “undue delay,

bad faith, dilatory motive, prejudice and futility”); Bennington Foods. LLC v. St. Croix

Renaissance Group, LLP, 2009 WL 982633 *2 (D.V.L. April 13, 2009). None of these grounds
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Justify denial of leave to amend in this case, particularly since the events necessitating the
requested amendment transpired after the original compliant was filed.

Defendants Will Not Be Prejudiced By Granting
Leave To Amend The Complaint.

In the Third Circuit, “prejudice to the non-moving party is the touchtone for the denial of
an amendment.” Lorenz, 1 F. 3d at 1413-14. In considering whether the amendment is
prejudicial, the Court considers the affect of the amendment on the non-moving party including,
but not limited, “whether allowing an amendment would result in additional discovery, costs, and

preparation to defend against new facts or new theories.” Vitalis v. Sun Constructors, Inc., 2008

U.S. Dist. LEXIS 67106 * 3 (D.V.I. August 28, 2008) (citations omitted). In this case, adding
Mohammad and KAC357, Inc. as defendants will not require any significant additional
discovery. Indeed, Defendants have ignored notices of deposition and refused to be deposed to
date. This refusal to engage in discovery is the subject of Yusuf’s pending motion to show cause
why Defendants® counsel should not be held in contempt. In this case, a Trial Management
Order was entered on March 5, 2014 establishing November 30, 2014 as the date by which fact
discovery must be completed. Given the existing defendants refusal to attend their properly
noticed depositions, Yusuf will seek an extension of these discovery deadlines. A telephonic
status conference is scheduled for July 30, 2015. A trial is not currently scheduled. While the
addition of Mohammad and KAC357, Inc. may require a few minor adjustments to the Trial
Management Order, these adjustments would not work any prejudice upon the existing parties to
this case.
The Proposed Amendment Is Not Futile.
In the context of Rule 13, “Futility’ means that the complaint, as amended, would fail to

state a claim upon which relief could be granted.” In re Burlington Coat Factory Securities
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Litigation, 114 F.3d at 1434. In this case, Yusuf respectfully submits that the claims against
Mohammad and KAC357, Inc. are substantial and will withstand a motion to dismiss. In any
event, Yusuf and his co-plaintiffs should be “afforded an opportunity to test [their] claim[s] on
the merits,” just as they would if they filed a separate action against these proposed defendants.

See Island Green. LLC v. Querrard, 429 F. App’x 90, 93 (3d Cir. 2011) (quoting Foman v.

Davis, 371 U.S. at 182).

For all of the foregoing reasons, this Court is respectfully requested to grant the motion to
amend the complaint and to provide such further relief as is just and proper under the
circumstances.

Respectfully Submitted,

Nizar A. DeWood, Esq.(Bar # 1177)
2006 Eastern Suburb, Suite 102
Christiansted, V.I. 00820

Telephone: (340) 773-3444
Telecopier: (888) 398-8428

Dated: April 29, 2015

CERTIFICATE OF SERVICE

I hereby certify that on this 29" day of April, 2015, I caused the foregoing
Memorandum in Support of Motion For Leave To File An Amended Complaint And To
Join Additional Defendants to be served upon the following via e-mail:

Mark W. Eckard, Esq.

Eckard, P.C.

P.O. Box 24849

Christiansted, VI 00824

Email: mark@markeckard.com

Jeffrey B.C. Moorhead, Esq.
C.R.T. Building

1132 King Street
Christiansted, V1 00820

Email: jeffrevmlaw@yahoo.com d‘
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IN THE SUPERIOR COURT OF THE VIRGIN ISLANDS
DIVISION OF ST. CROIX

YUSUF YUSUF, FATHI YUSUF, FAWZIA YUSUF

NEJEH YUSUF, and ZAYED YUSUF, in their : CASE # SX-13-CV-120
individual capacities and derivatively :
on behalf of PLESSEN ENTERPRISES, INC., ; ACTION FOR DAMAGES,
: DECLARATORY AND
Plaintiffs, i INJUNCTIVE RELIEF
VS, : JURY TRIAL DEMANDED

MOHAMMAD HAMED, WALEED HAMED,
WAHEED HAMED, MUFEED HAMED,
HISHAM HAMED, FIVE-H HOLDINGS, INC.,
and KAC357, INC.,
Defendants,
-and-

PLESSEN ENTERPRISES, INC.,

Nominal Defendant.

FIRST AMENDED COMPLAINT

Plaintiffs YUSUF YUSUF (“Yusuf”), FATHI YUSUF (“Fathi”), FAWZIA YUSUF
(“Fawzia”), MAHER YUSUF (“Maher”), NEJEH YUSUF (“Nejeh™), and ZAYED YUSUF
(“Zayed™) (collectively, the “Yusufs”), through their undersigned counsel, individually and
derivatively on behalf of PLESSEN ENTERPRISES, INC. (“Plessen™), and as sharcholders of
Plessen, hereby file their First Amended Complaint (the “Complaint™) against Defendants
MOHAMMAD HAMED (*Mohammad™), WALEED HAMED (*Waleed”), WAHEED HAMED
(“Waheed”), MUFEED HAMED (*Mufeed™), HISHAM HAMED (*“Hisham™) (collectively, the
“Hameds”), FIVE-H HOLDINGS, INC. (“Five-H"), KAC357, Inc. ("KAC357"), and against

Nominal Defendant Plessen, and allege:

EXHIBIT 1



I. BACKGROUND

1. The Yusufs bring this action, both in their individual capacities and, derivatively, on
behalf of Plessen, against the Hameds, two of whom, Mohammad and Waleed, are directors and
officers of Plessen, Five-H and KAC357, to remedy, among other things, the fraudulent
misappropriation of Plessen’s assets, including the unauthorized withdrawal by Waleed and
Mufeed of $460,000 from Plessen’s bank account, representing approximately 99 percent (99%)
of the monies on deposit in that account, for the benefit of the Hameds as well as Five-H, and the
waste of one of Plessen’s most significant assets, the improved land on which Plaza Extra-West
has been operating for approximately fifteen (15) years, by giving a long term lease for such
premises to KAC357, a company incorporated on April 22, 2014 and wholly owned by Waleed.,
Waheed and Mufeed, on terms that unfairly benefit KAC357 and are inconsistent with the best
interests of Plessen.

2. Further, the Yusufs bring this action against Mohammad and Waleed for breach of
their fiduciary duties as directors and officers of Plessen for (1) improperly ratifying the theft of
$460,000 as purportedly lawful dividends to avoid criminal and civil liability, (2) approving a 30-
year lease of Plessen’s most valuable real estate to KAC357 (the “Lease™) at below market rental
rates and on other terms adverse to Plessen, and (3) failing to schedule or hold any meeting of
shareholders for decades in order to avoid an election of directors and perpetuate control by the
Hamed interests over the Board of Directors of Plessen.

3. The breach of fiduciary duty committed by Waleed’s and Mufeed’s
misappropriation of Plessen’s $460,000 is an issue that has specifically been referred to this Court

for resolution in this derivative action.



I1. JURISDICTION, VENUE, & DEMAND FOR JURY TRIAL
4. This Court has jurisdiction over this action pursuant to V.I. Code Ann. tit. 4, § 76(a)

and V.I. Code Ann. tit. 13, § 341.
5: Venue is proper in this district pursuant to V.I. Code Ann. tit. 4, § 78(a).
6. A trial by jury is demanded pursuant to V.I. Code Ann. tit. 4, § 80 and Fed. R. Civ.

P. 38, made applicable to proceedings in this Court by Super. Ct. R. 7, of all issues triable by right

to a jury.
I1I. THE PARTIES
7. The Yusufs are natural persons and residents of the U.S. Virgin Islands.
8. The Hameds are natural persons and residents of the U.S. Virgin Islands.
9. Five-H is a duly organized Virgin Islands Corporation and is authorized to conduct

business in the Virgin Islands.

10. KAC357 isaduly organized Virgin Islands Corporation and is authorized to conduct
business in the Virgin Islands.

11.  Plessen is a duly organized Virgin Islands Corporation and is authorized to conduct
business in the Virgin Islands.

IV. FACTS COMMON TO ALL COUNTS

12.  Plessen was incorporated on January 31, 1989. A copy of Plessen’s Articles of
Incorporation is attached as Exhibit “A” hereto. Plessen adopted By-Laws on or about April 30,
1997, a copy of which is attached as Exhibit “B” hereto. In the 25 years between January 31,
1989 and April 30, 2014, there were only two meetings of Plessen’s Board of Directors and no

meetings of its shareholders, annual or otherwise for the appointment of directors of Plessen.



13.  Plessen’s original Board of Directors, as identified in the Articles of Incorporation,
was comprised of Mohammad, Waleed, and Fathi. See Exhibit “A™ at p. 3.

14.  After Plessen’s formation, an additional seat on the Board was created, and Maher
was added as a director, so that representation on the Board of Directors paralleled the 50/50
shareholder ownership of Plessen as described below. Thus, the current members of Plessen’s
Board are Mohammad, Waleed, Fathi, and Mabher.

15.  Plessen’s current officers are: Mohammad (President), Waleed (Vice President), and
Fathi (Treasurer and Secretary). See Exhibit “A™ at p. 3.

16. Plessen is owned in equal shares by the Yusufs and Hameds, i.e., the Yusufs
collectively own 50% of the outstanding shares of Plessen and the Hameds collectively own the
other half.

17. The Yusufs are shareholders of Plessen, were shareholders of Plessen at the time of
the wrongdoing alleged herein, have been shareholders of Plessen continuously since that time,
and will continue to be shareholders of Plessen throughout the pendency of this action.

18.  Pursuant to Rule 23.1 of the Federal Rules of Civil Procedure, which applies in this
action under Rule 7 of the Superior Court, the Yusufs have standing to bring this action and will
adequately and fairly represent the interests of Plessen and its shareholders in enforcing and
prosecuting its rights.

19.  Upon information and belief, Waleed is the President of Five-H and one of its
principal beneficial owners. Upon information and belief, Waheed, Mufeed, and Hisham are all
officers and beneficial owners of Five-H.

20.  Upon information and belief, Five-H, by and through the Hameds, conducts business

in the U.S. Virgin Islands.



21.  KAC357 is, upon information and belief, a corporation incorporated in the Virgin
Islands on April 22, 2014 and is owned by Waleed, Waheed and Mufeed.

22.  After Plessen’s incorporation and despite the failure to hold a formal shareholders’
meeting to elect a Board of Directors for Plessen, Mohammad, Waleed and Fathi agreed to add
Mabher as a fourth director of Plessen, as reflected in the Scotiabank account opening documents
and Department of Licensing and Consumer Affairs license renewal applications attached as
Exhibits “C” and “D,” respectively.

23.  This agreement was designed to allow both families to jointly manage Plessen, just
as both families have done in their other jointly owned corporations.

WALEED’S MISAPPROPRIATION OF $460,000

24.  Onorabout March 27,2013, Yusuf paid with his personal Banco Popular Visa credit
card the 2011 real property taxes of Plessen.

25.  Yusuf was reimbursed for such payment by way of a check drawn on Plessen’s bank
account with Scotiabank.

26. However, Yusuf was subsequently informed that an employee of Scotiabank called

Fathi to inform him that the check made to pay Yusuf's Banco Popular Visa credit card account

would not be honored, i.e., the check would bounce, because of insufficient funds in Plessen’s
Scotiabank account.

27.  Yusuf then reviewed Plessen’s bank statements and learned that on March 27, 2013,
Waleed and Mufeed, without authorization, issued check number 0376 in the amount of
$460,000.00 from Plessen’s Scotiabank account, made payable to Waleed in his personal capacity,

with no business purpose. A copy of check number 0376 is attached as Exhibit “E” hereto.



28.  Waleed then endorsed check number 0376 “for deposit only” and deposited the
entire $460,000 into his personal bank account. Yusuf subsequently learned that Waleed used the
misappropriated money to purchase commercial property on the East End of St. Thomas in the
name of Five-H where a store named Moe’s Fresh Market was later opened and is now operating.
This is a personal business venture of Waleed and his brothers having nothing to do with Plessen.

29.  On April 16, 2013, Yusuf, in response to Waleed having absconded with Plessen
corporate funds, commenced this action on behalf of the corporation to recover the
misappropriated sum of $460,000 and for other relief. Three days later, after learning of the
lawsuit, the individual defendants caused half of the amount misappropriated — i.e., $230,000 — to
be deposited into the registry of this Court. A notice to that effect was served on counsel for Yusuf
in this case.

30.  On April 1, 2015, almost two years later, the individual defendants caused the
remainder of the misappropriated funds — i.e., $230,000 — to be deposited into the registry of this
Court. A notice to the effect was served on counsel for Yusuf in this case.

31.  Under Virgin Islands law, the misappropriation of $460,000 can only be ratified by
unanimous vote of the shareholders of Plessen. There has never been any such vote to ratify the
$460,000 misappropriation.

32.  Neither of these two $230,000 deposits into the registry of the Court alter the fact of
the $460,000 misappropriation, or change the unlawful and illegal character of the
misappropriation, or otherwise excuse the misappropriation, which diverted corporate funds of
Plessen to personal ventures of the Hamed family

33.  Further, the Hameds and Five-H, among other improper acts, have individually and

collectively obtained the benefit, use and enjoyment of Plessen’s misappropriated funds by using
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these funds, upon information and belief, to purchase real estate on which the Hameds now operate
a new grocery store and market called Moe’s Fresh Market, with the seed money provided by
Waleed’s unauthorized draw on Plessen’s bank account.

THE HAMEDS MISUSE OF PLESSEN TO SEIZE AND MAINTAIN CONTROL OF
PLAZA EXTRA-WEST

34.  On September 12, 2012, Mohammad commenced a civil proceeding against Fathi
captioned Hamed v. Yusuf, Civ. No. SX-CV-370 (the “370 Case”) seeking damages, injunctive
relief, and declaratory relief in connection with Mohammad’s and Fathi’s business relationship
involving the three Plaza Extra supermarket stores. Although Fathi never disputed that
Mohammad was entitled to fifty percent (50%) of the net profits from the Plaza Extra stores, he
initially disputed the existence of a partnership, as alleged in the complaint in the 370 Case.
Pursuant to a Motion To Approve Master For Judicial Supervision Of Partnership Winding Up
and a proposed Wind Up Plan filed in the 370 Case on April 7, 2014, Fathi conceded the existence
of a “partnership” in order to wind down his business relationship with Mohammad. In April of
2014, Mohammad requested and obtained an extension of time until April 30, 2014 to respond to
this motion and submit a competing plan.

35.  On Monday, April 28, 2014 at approximately 4:00 p.m., a “Notice of Special
Meeting of Board of Directors of Plessen” (the “Notice™) was hand delivered to Fathi announcing
a meeting of directors scheduled for Wednesday, April 30, 2014 at 10 a.m. A copy of the Notice
is attached as Exhibit “F.”  The notice was deficient and the Special Meeting was improperly
called since the ByLaws require that Fathi, as the Secretary of Plessen, issue any such Notice and
Fathi was not consulted as to issuance of such Notice.

36. On April 29, 2014, Fathi pointed out the deficiencies in the Notice in a response, a

copy of which is attached as Exhibit “G.”



37. At the April 30 meeting, Mohammad and Waleed refused to recognize Maher as a
director and used the purported majority control of the Hamed interests over the Board to adopt,
over the Yusufs® objections, five resolutions including the following:

a. Ratify the March 27, 2013 theft of $460,000 from Plessen and deem that amount
as a supposed dividend;

b. Approve the Lease (with an initial 10 year term with two-10 year renewal
options) between Plessen and KAC357 with numerous favorable terms
designed to enrich the Hameds at the expense of Plessen and the Yusufs. By
way of example, the Lease did not obligate KAC357 to procure and maintain
windstorm insurance and did not require the principals of KAC357 to
personally guarantee its performance under the Lease. Nor did the Lease
obligate KAC357 to pay market rent.

38. Given the April 30, 2014 deadline to file a competing plan and the fact that the
Plessen property occupied by Plaza Extra-West was not covered by any lease, Mohammad and
Waleed realized that they needed to assert a long term leasehold interest in such property if they
were going to be able to effectively control the disposition of the Plaza Extra-West store.
Accordingly, in April of 2014, the Hameds conspired amongst themselves to engineer this bogus
Special Meeting and misuse the corporate machinery of Plessen to give a newly formed, Hamed
controlled corporation — KAC357 — the Lease covering the premises occupied by Plaza Extra-
West.

39.  To accomplish this improper purpose, the Hameds called what was only the second
Board of Directors meeting in the 25-year history of Plessen on 2 days notice in order to approve

the Lease that benefitted the personal interests of the Hamed directors, and that the Yusufs had not



seen before and had absolutely no knowledge about, even though Fathi was the officer of Plessen
who had negotiated and signed all other Plessen leases.

40. The outcome of the sham meeting was a forgone conclusion — over the Yusuf’s
vehement objections, Mohammad and Waleed quickly passed the resolution approving the Lease,
without any discussion of any of its terms, which were extraordinarily one-sided in favor of
KAC357 and detrimental to Plessen.

41.  Unsatisfied with misappropriating one of Plessen’s most valuable assets, namely,
the premises covered by the Lease, Mohammad then sought to shield his son, Waleed, from any
liability in this action by passing a resolution declaring Waleed’s theft of $460.000 in March 2013
as a “lawful” dividend. In other words, Mohammad and Waleed purported to ratify the theft of
Plessen’s funds one year earlier by declaring those funds to be lawful dividends, after the fact, and
after the Hameds had used the cash to fund their own personal venture.

42.  Inthe 370 Case, Fathi filed a motion to nullify the resolutions adopted on April 30,
2014, to render nugatory the illegal acts taken pursuant to those resolutions, including the Lease
and the $460,000 “dividend™ declaration, and to appoint a receiver for Plessen given the abusive
stewardship of the Hamed family in perpetuating its control of Plessen through its domination of
the Plessen Board of Directors. In a non-final, non-appealable order, the Court in the 370 Case
denied the motion. See Hamed v. Yusuf, 2014 V.I. LEXIS 52 (Super. Ct. July 22. 2014). The
Court in the 370 Case concluded that the Lease was intrinsically fair to Plessen, even though it
acknowledged the Hameds had the burden of proving its intrinsic fairness and they presented no
evidence whatsoever regarding, among other things, the market rental value of the premises
covered by the Lease compared to the rent to be paid under the Lease, why no personal guarantees

of the principals of KAC357 were provided, why no windstorm insurance coverage was required,



and whether the amount of hazard insurance required under the Lease was commercially
reasonable given the complete absence of evidence regarding the replacement value of the
premises.

43.  The Court in the 370 Case stopped short of addressing whether any of Mohammad’s
and Waleed’s actions in approving the Lease or the $460,000 “dividend” constituted breaches of
fiduciary duty. Moreover, that Court declined to address the legality of the taking of $460,000
“as the resolution of this issue is more appropriately before another judicial officer.” Id. at * 17.

44.  Accordingly, the Court in the 370 Case expressly left open whether Waleed and
Mufeed were guilty of misappropriating the $460,000 and the legal consequences of such conduct,
including whether Waleed should be removed as a director and officer of Plessen retroactive to the
date of the misappropriation, which would render all votes he cast as a director on April 30, 2014
of no force and effect. The Court in the 370 Case also deferred making a ruling as to appointment
of a receiver for Plessen because of the corporate deadlock of the Hamed and Yusuf family
shareholders.

45, The Hamed and Yusuf families are and have been in a state of irreconcilable conflict
and dissension regarding the operation of Plessen. Because of the deep acrimony and distrust
between Fathi and Mohammad, their partnership has been dissolved and is being wound up in the
370 Case. The strife, deep mutual distrust, and dissension between the Hamed and Yusuf families,
which recently erupted into a physical altercation, makes it impossible for them to jointly manage
and operate Plessen or any other business that they jointly own.

Demand on the Board is Excused as Futile

46. Because Mohammad and Waleed have already demonstrated the intent and capacity

to usurp Plessen’s corporate machinery for their personal benefit, having already approved the
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self-dealing Lease, and ratified Waleed's and Mufeed’s theft of $460,000 as purported dividends,
Mohammad and Waleed have been rendered incapable of making independent, objective decisions
regarding transactions they personally benefitted from, thus excusing the Yusufs’ pre-suit demand
on the Board to bring suit asserting the claims set forth in the Complaint.

47.  Likewise, Waleed is incapable of making an independent and disinterested decision
to institute and vigorously prosecute this action, as he faces a substantial likelihood of liability for
the wrongdoings alleged herein, and his acts were not, and could not have been, the product of a
good faith exercise of business judgment.

48.  Separately, because both the Board and shareholders of Plessen are comprised 50/50
by members of the Hamed and Yusuf families, and because neither the Articles of Corporation nor
the Bylaws provide a tie-breaker mechanism in the event of a deadlock, any demand upon Plessen
would be useless based on the familial relationships at issue, and the lack of sufficient
independence of Mohammad and Waleed to institute and vigorously prosecute this action, all of
which argues in favor of judicial intervention in this action to protect the interests of Plessen and
the Yusuf family shareholders.

49,  All conditions precedent to bringing this action have been satisfied, performed,
discharged. excused and/or waived.

V. CAUSES OF ACTION

COUNT I - CONVERSION
(Against WALEED and MUFEED)

50. Paragraphs 12 through 49 are incorporated as if fully set forth herein.
51. Waleed and Mufeed wrongfully, and without the knowledge, consent or
authorization of Plessen, misappropriated funds belonging to Plessen for their own use and/or

benefit and/or for the use and/or benefit of the Hameds and Five-H.



52.  Neither of the two deposits of $230,000 into the registry of the Court alters the fact
of the conversion, or otherwise excuses the conversion or alters the character of this fraudulent act.
53.  Accordingly, Waleed and Mufeed are liable for conversion.

COUNT II - BREACH OF FIDUCIARY DUTIES
(Against MOHAMMAD and WALEED)

54.  Paragraphs 12 through 53 are incorporated and as if fully set forth herein.

55. Waleed and Mohammad, as a directors and officers of Plessen, owe Plessen and its
shareholders the utmost fiduciary duties of due care, good faith, candor and loyalty.

56.  Further, Mohammad and Waleed are, and at all relevant times were, required to use
their utmost ability to control and manage Plessen in a fair, just, honest and equitable manner; to
act in furtherance of the best interests of Plessen and its sharcholders so as to benefit all
shareholders equally and not in furtherance of their personal interests or benefit to the exclusion
of the remaining shareholders; and to exercise good faith and diligence in the administration of the
affairs of Plessen and in the use and preservation of its property and assets.

57. By virtue of the foregoing duties, Mohammad and Waleed were required to, among
other things:

i. exercise good faith in ensuring that the affairs of Plessen were
conducted in an efficient, business-like manner so as to make it
possible to provide the highest quality performance of its
business in accordance with applicable laws;

ii. refrain from wasting Plessen’s assets; specifically, refrain from
conveying any interest in any of Plessen’s assets without

maximizing the return on such assets.

iii. refrain from unduly benefiting himself and other non-
shareholders at the expense of Plessen;

iv. refrain from self-dealing;

v. exercise the highest obligations of fair dealing; and



vi. properly disclose to Plessen’s shareholders all material
information regarding the company.

58. However, by virtue of their positions as director and officer of Plessen, and their
exercise of control over the business and corporate affairs of Plessen, Mohammad and Waleed
have, and at all relevant times had, the power to control and influence — and did control and
influence —Plessen to engage in the wrongdoings alleged herein.

59.  Specifically, as alleged in detail herein, Mohammad and Waleed breached their
fiduciary duties by:

a Approving the Lease between Plessen and KAC357 that unfairly benefits
the Hameds at the expense of Plessen and the Yusufs by tying up Plessen’s most
significant asset with a long term lease upon terms, including the amount of rent,
that are not in the best interests of Plessen.

b. Improperly ratifying the theft of approximately $460,000 of Plessen’s
funds.

c: Failing to schedule or hold a meeting of the shareholders of Plessen for
decades, in order to avoid an election of directors and perpetuate the purported
majority control by the Hamed interests over the Board of Directors.

d. Concealing from Plessen material information related to the theft of funds
and approval of Lease, and otherwise knowingly failing to adhere to Plessen’s
corporate formalities, policies and procedures, including the holding of annual

shareholders meetings in order to elect directors.
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60.  Similarly, Mohammad and Waleed breached their fiduciary duties to Plessen by,
among other things, conspiring with each other, to ratify the conversion of Plessen’s funds as a
dividend, which both knew to be against the interest of Plessen.

61.  As a direct and proximate result of the foregoing breaches, Plessen has sustained
damages including, but not limited to, the loss of market value of the premises leased to KAC357,
damage to its reputation, the loss of the funds unlawfully obtained from Plessen’s Scotiabank
account, and the loss of other corporate opportunities.

62. Pursuant to V.I. Code Ann. tit. 13, § 341(2), Mohammad and Waleed should be
ordered to pay Plessen all sums of money and all the value of any property which they may have
acquired to themselves, or transferred to Five-H, KAC357 or others, or may have lost or wasted
by any violation of their duties or abuse of their powers.

COUNT III - WASTE OF CORPORATE ASSETS/USURPATION
OF CORPORATE OPPORTUNITY
(Against Mohammad and Waleed)

63.  Paragraphs 12 through 62 are incorporated as if fully set forth herein.

64. Waleed. a director and officer of Plessen, knowingly withdrew $460.000 of
Plessen’s funds, which withdrawal constituted an exchange of corporate assets under
circumstances which no business person of ordinary, sound judgment could conclude that Plessen
received adequate consideration.

65. Mohammad and Waleed, as directors and officers of Plessen, knowingly engaged in

self-dealing by approving the Lease with terms, including rent. that improperly benefitted KAC357

at the expense of Plessen.
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66.  That approval and recordation of a memorandum of the Lease against Plessen’s
property constituted a waste of corporate assets and usurpation of corporate opportunity, which no
business person of ordinary, sound judgment could conclude was in the best interests of Plessen.

67.  Asadirect proximate result of the foregoing waste of corporate assets and usurpation
of corporate opportunity, Plessen has sustained damages including, but not limited to, loss of the
market value of the premises covered by the Lease.

COUNT IV - UNJUST ENRICHMENT
(Against All Defendants)

68.  Paragraphs 12 through 67 are incorporated as if fully set forth herein.

69. The Hameds, Five-H and KAC357, individually and collectively, were unjustly
enriched by their receipt, benefit, use, enjoyment and/or retention of Plessen’s assets.

70. It would be unconscionable to allow the Hameds, Five-H, and KAC 357 to retain
the benefits of Plessen’s assets

COUNT V - CIVIL CONSPIRACY
(Against All Defendants)

71.  Paragraphs 12 through 70 are incorporated as if fully set forth herein.

72.  Asalleged in detail herein, the Hameds, Five-H and KAC357 had a unity of purpose
or a common design and understanding, or a meeting of minds in an unlawful arrangement to,
among other things, unlawfully misappropriate funds of Plessen and approve the Lease that
unfairly benefitted KAC357 and the Hameds at the expense of Plessen and the Yusufs.

73.  The Hameds, Five-H and KAC357 knowingly performed overt acts and took action
to further or carry out the unlawful purposes of the subject conspiracy, including, but not limited
to, Waleed’s issuing and cashing of check number 0376 and KAC357’s possession of the premises

covered by the Lease to the conspirators’ benefit and Plessen’s detriment.
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74.  As a direct and proximate result of the foregoing civil conspiracy, Plessen has
sustained damages including, but not limited to, damage to its reputation, loss of the funds
unlawfully obtained from its Scotiabank account, and loss of the fair market value of Plessen’s
improved property.

COUNT VI - ACCOUNTING
(Against All Defendants)

75.  Paragraphs 12 through 74 are incorporated as if fully set forth herein.

76.  Asalleged in detail herein, the Hameds, Five-H, and KAC357 unlawfully benefitted
from and/or misappropriated Plessen’s funds and assets.

77.  Further, at all times relevant, Mohammad and Waleed, as directors and officers of
Plessen, owed to Plessen a fiduciary duty to account to the company and its shareholders in a
timely and accurate manner.

78. At all times relevant, the Hameds, Five-H, and/or KAC357 held the exclusive
possession and/or control over documentation that would establish the funds and assets unlawfully
taken from Plessen.

79.  Absent such documentation, Plessen is without the means to determine, among other
things, if funds or assets are owed to it and, if so, how much; and if its misappropriated funds and
assets were used to purchase any real or personal property, in which case it has an ownership
interest in such property.

80. PLESSEN is without a sufficient remedy at law to ascertain its losses and/or interests
in the misappropriated funds and assets as set forth herein.

81.  Accordingly, a full accounting is warranted under the common law and pursuant to
the provisions of V.I. Code Ann. tit. 13, § 341(1).

COUNT VII - INJUNCTION

16



(Against the Hameds)

82.  Paragraphs 12 through 81 are incorporated as if fully set forth herein.

83.  Pursuant to V.I. Code Ann. tit. 13, § 341(3), Mohammad and Waleed should be
enjoined from exercising their offices as directors and officers of Plessen.

84. Pursuant to V.I. Code Ann. tit 13, § 341(4), Mohammad and Waleed should be
removed from any office they may have acquired by virtue of Plessen’s Articles of Incorporation,
with Waleed's removal being retroactive to March 27, 2013, and any subsequent actions or
resolutions of Plessen based on his invalid vote, including but not limited to the April 30, 2014
resolutions, should be declared null and void.

85.  Alternatively, Waleed’s misappropriation of $460,000 disqualifies him from having
voted to approve any of the actions or resolutions of Plessen approved on April 30, 2014, and those
resolutions should accordingly be declared null and void.

86. Pursuant to V.I. Code Ann. tit. 13, § 341(6), the Hameds should be restrained from

alienating any of Plessen’s property.

COUNT VIII - ORDER COMPELLING SHAREHOLDERS MEETING TO ELECT
DIRECTORS OF PLESSEN
(Against the Hameds)
87.  Paragraphs 12 through 86 are incorporated and is fully set forth herein.
88. V.L Code Ann. tit. 13, §193 (“section 1937) provides that where there has been any

failure to conduct an election of directors, the Court “may summarily order an election to be held

upon the petition of any stockholder . . ..”
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89.  The legislative history for section 193 states that it was inspired by, inter alia, a
provision of the Delaware corporate code, and “was designed to fix the consequences of failure to
hold election of directors. . ..”

90. In the 25-year history of Plessen, there has never been an annual meeting of the
shareholders to elect directors of Plessen.

91.  Under section 193, the Yusufs are entitled to a summary order directing the holding
of a meeting of Plessen shareholders at which the directors of Plessen will be elected.

92.  Pursuant to V.I. Code Ann. tit. 13, § 341(5), Mohammad and Waleed should be
prohibited from being eligible for election.

COUNT IX - DISSOLUTION OF PLESSEN
(Against the Hameds)

93.  Paragraphs 12 through 92 are incorporated as if fully set forth herein.
94,  There is a state of shareholder dissension and deadlock as to Plessen such that its
business can no longer be conducted to the advantage of the shareholders.

95.  This deadlock and dissension is grounds for dissolution of Plessen.

COUNT X - APPOINTMENT OF A RECEIVER FOR PLESSEN
96.  Paragraphs 12 through 95 are incorporated as if fully set forth herein.
97. There exists a hopeless deadlock and irreconcilable animosity between the

shareholders of Plessen.

98. In addition, in the event Maher is determined not to be a director, the same three
directors have been in place since the inception of Plessen in 1989, with the result that there is a

self-perpetuating control of the board of directors by the Hamed family.
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99.  All of these facts constitute the kind of deadlock that warrants judicial intervention
in the form of the appointment of a receiver to dissolve Plessen, liquidate its assets, and wind up
its business affairs.

XI. RELIEF REQUESTED

WHEREFORE, The Yusufs pray for a Final Judgment against Defendants, jointly and
severally, as follows:

A. Determining that the Yusufs may maintain this action on behalf of Plessen and that
they are adequate representatives of Plessen;

B. Determining that this action is, in part, a proper derivative action that is
maintainable under law and in which a pre-suit demand was excused;

C. Awarding to Plessen the actual and compensatory damages that it sustained as a
result of the causes of action set forth herein, which damages will be determined at trial;

D. Awarding to Plessen punitive damages justified by the acts set forth herein,
including, but not limited, to the misappropriation of $460,000, which damages will be determined
at trial;

E. Declaring that Waleed and Mufeed Hamed engaged in an unlawful
misappropriation of $460,000, and that their attempt to tender restitution of some (and later) all of
that amount by paying it into the registry of the Court does not alter the fact of the misappropriation
or otherwise excuse the misappropriation;

F. Ordering the disgorgement to Plessen of all funds and assets that were unlawfully
misappropriated from its possession;

G. Enjoining, preliminarily and permanently, the Defendants’ benefit, use or

enjoyment of Plessen’s misappropriated funds;
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H. Awarding a full accounting of all monies, funds and assets that the Defendants
received from Plessen;

L. Awarding to Plessen the costs and disbursements of this action including, but not
limited to, reasonable attorneys’ fees, accountants’ and experts’ fees, costs and expenses;

J. Awarding pre- and post-judgment interest on any monetary award at the highest
rates allowed by law;,

K. Entering Judgment declaring void the resolution passed by the Board of Directors
ratifying the misappropriation of $460,000 as a dividend;

L. Ordering a shareholder’s meeting pursuant to V.I. Code Ann. tit. 13, §193 to elect
a Board of Directors;

M. Compelling Mohammad and Waleed to account for their official conduct in the
management and disposition of the funds, property and business committed to their charge,
pursuant to V.I. Code Ann. tit. 13, §341(1);

N. Ordering and compelling Mohammad and Waleed to pay to Plessen all sums of
money and all the value of any property which they may have acquired to themselves, or
transferred to Five-H , KAC357 or others or may have lost or wasted by any violation of their
duties or abuse of their powers, pursuant to V.I. Code Ann. tit. 13, §341(2);

2] Enjoining Mohammad and Waleed from exercising their offices, pursuant to V.1
Code Ann. tit. 13, § 341(3);

P. Removing Mohammed and Waleed from any office they may have acquired by
virtue of Plessen’s Articles of Incorporation, pursuant to V.I. Code Ann. tit. 13, §341(4), and

making that removal in Waleed’s case retroactive to March 27, 2013;



Q. Entering Judgment declaring void the resolution passed by the Board of Directors
approving the Lease and all other resolutions adopted on April 30, on the grounds that by virtue
of Waleed’s misappropriation of $460,000, his vote at the April 30 meeting could not properly be
cast or counted, either because of his retroactive removal from the Board, or because this
misappropriation otherwise disqualified him from voting to approve the Lease and all other
resolutions at the April 30 meeting;

R. Ordering new elections to be held by the shareholders of Plessen to supply the
vacancy created by such removal and prohibiting Mohammad and Waleed from being eligible for
election, pursuant to V.I. Code Ann. tit. 13, § 341(5);

S. Restraining the Hameds from alienating any of Plessen’s real and personal
property, pursuant to V.I. Code Ann. tit. 13, § 341(6); and

T. Awarding such further equitable and monetary relief as the Court deems just and
appropriate.

Respectfully Submitted,
W
Nizar A. DeWood, Esq. (Bar# 1177)

2006 Eastern Suburb, Suite 102
Christiansted, V.I. 00820

(340) 773-3444 (O)
(888) 398-8428 (F)

Dated: April 29, 2015
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SRRTULRE GF IRCORPORATION

or

op
Lieutenant Governbr PLESEEN BNTRRPRISES, IMNC.

{A Virgin Islands Corporation)

We, the undersigned, being natural persons of lawful age, do hereby
unite togother by these articles of incorporation to form a stock corporation
for the purposes horeinafter mentioned, under the laws of the Virgin Iaslands
of the United States and by virtue of Chapter One of Title 13 of the Virgin
Islands Codo, and to that end we do, by this our certificate, set forth:

PIRST: The neme of the corporation is
PLESSEN ENTERPRISRS, INC.
S8RCOND: The purposes for which the corporation is formed ara:

(a) To acquire by purchase or lease, or otherwise, lands and
interents in lands, and to own, hold, improve, develop, and manage any real
estate so acquired and to erect or cause to be erected on any lands owned,
held, or occupied by the Corporation, buildings, or other structures with
thelr appurtenancks, to rebuild, enlarge, alter, or improve any buildings
or other structures now or hereafter erected on any lands so ownod, held,
or occupied, and to mortgage, sell, lease or otherwise dispose of any lands
or interests in lands and in buildings or other structures and any stores,
shops, suites, rooms or parts of any buildinga, or other stxuctures at any
time owned or held by tho corporation;

{b) To build, erect, construct, lecase, or otherwlse acquire,
manago, occupy, mairzpain, and operate buildings for hotel purposes, dwelling
houses, apartment hbuses, office buildings, and business structures of all
kinds for the accopmpdation of the public and of individuals, including
shopping centers.

(c) To buy, sell, trade, manufacture, deal in and deal with
voods, wares, utilities, including water, and merchandise of every kind and
nature, and to carry on such business as manufacturers, wholesalers, ratailers,
importors, eaxporters, and as representatives of manufacturers and producers
of such goods, wares and merchandise or of any agency of such manufacturors.

(a) To purchase or otherwlse acquire, and to hold, mortgage,
pledge, sell exchange or otherwise dispose of securities (which term for
the purpose of this Article BECOND dincludes, without Ilimitation of tha
generality thereof, any shares of stock, bonds, debentures, notes, mortgages
or other oblicatinns and any certificates, receipts or nther instrumernts
rapreasenting rights to receive, purchase or subscribe fer che same, or
reprosenting any other righta or intercsts therein or in any property or
assets) created or issued by any one or more persons, firms, associatlons,
corporations or governments; to make payment therefore in any lawful mannor;
and to exerclee as the owner or holder of any securities any and all rights,
powers and privileges in respect thereof; and to make, enter into, perform
and carry out contracts of every kind and description with any person, firm,
association, corporation or government.

la) To acquire by purchase, exchange or otherwise, all or
anv part of, or any intevast in, the propertios; asaets, bhusginess and gond
will of any one or more _persons, firms, assoclations, corporations or
governments heretofora or hereafter engaged in any business for which a
corporation may now or hereafter be organized under the laws of the Virgin
Islarids of the United States; to pay for the eame in cnsh, property or its
own or other securities; to hold, oporate, reorganize, liquidate, sell or
in any manner dispose of the whole or any part thercof; and in connection
therowith, to assume or guarantee performance of any liabilities, obligation,
or contracts of such persons, firms, associations, corporations, or
gevernments, and to conduct the whole or any part of any business thus

- acquired.
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The foregoing provisions of this Article SECOND shall be construed
both as purposes and powers and each as independent purposes and powers. The
foregoing enumeration of specific purposes and powers shall not bo held to
linit or restrict in any manner the purposes and powers of the corporation,
and the purposes and powars herein specified shall, except when otherwise
provided in this Article SECOND, be in nowise 1limitod or restricted by
reference to, or inference from, the terms of any provision of this or any
other Article of these Articles of Incorporation; provided that nothing herein
contained shall be construed as authorizing the corporation to carry on any
business or exercise any power in the Virgin Islands, of the Unlited States
or in any country, state, territory, dependency, colony, or possession which
under the laws thereof the corporatin may not lawfully carry on or axercise.

TNIRD: The total number of shares of capital stock which the
corporation shall have authority to lssue is ONE THOUSAND (1,000), having
no par value, and all of a single class to be designated Common Stock.

FOURTIH ¢ The minimum amount of capital with which the corporation
will commesnce business is ONE THOUSAND ($1,000.00) DOLLARS.

FPIFTH: The town and street address of the principal office or
place of business of the corporation is+ United shopping Plaza, 4 C & D
Bstate Sion Parm, Christiansted, St. Crolx, V.I.

SIXTH: The period for which the corporation shall oxist is
unlimited.

. The Resident Agent of the corporation is: PATHI YUEOF, 92 A & B
La Grande Princens, Christiansted, 8t. Croix, V.I.

SEVENTH: The By-Laws of the corporation shall oot the number of
directors thoreof, which shall not be less than three.

RIGHTH: The names and addresses of the first Board of Directors
of this corporation who shall hold office until their succesoors are elected
and gualified shall bo:

HAHE MDDRESE
HOHAMAD HAMED 6~11 Carlton Gonrden

P.0. Box 2926
F'sted, 5t. Croix
U,58, Virgin Islands

WALEED HAMED 6-H Carlton Garden
P,0. Box 2926
P'sted, Bt. Croix
U.5. Virgin Islands

PATHI YUSUP 92 A & B La Grande Princoso
C'sted 8t. Croix
U.5. Virgin Islands
HINRTH: The names of oach of ths officers of this corporation
who shall hold office until their successors are elected shall bet

RAME . OPFICE
HOHAMAD HAMED President
WALEED HAMED vice-President

FATHI YUSUP Gecratary - Treasurer
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TENTH: The names and places of residence of the undersigned
incorporators, being all of the persons forming the corporation are:

HAHE ADDRRES
MOHAMAD HAMED 6-H Carlton Garden

P.0. Dox 2926
F'pted, St. Croix
V.S, Virgin Islands

WALEED HAMED 6-H Carlton Garden
P,.0. Box 2926
F'sted, St. Croix
U.8. Virgin Islands

PATHI YUSUF 92 A & B La Grande Princess
Christianstod, St. Croix
U,8, Virgin Islands

ELEVENTH: Por the management of the business and the conduct
‘of the affeairs of the corporatien, and in further definition, limitation
and regulation of the powers of the corporation and of its directors and
'stockholders, it is further provided:

(a) The mumber of directors of the corporation set 4in the
«By-Laws of the corporation may from time te time be increased, or decreansed
‘to not less than three, in guch mannor as may be prescribed by the By-Laws.
‘Bubject to the then applicable provisions of the By-Laws, the election of
directors need not be by ballot and directors need not be stockholdera.

(b) In furtheranco and not in limitation of the powers conferred
by the laws of the Virgin Islands of the United States, the Board of Directors
.is expressly authorized and empowered:

. (1) To make, alter, amend, and repeal By-Laws for the management
of the affairs of the corporation not inconsistent with law, subject to the
‘right of a majority of the stockholders to amend, repeal, alter or modify
isuch By-Laws at any regular meeting or at any special moeting called for
.such purpose.

(41) Subject to the then applicable provisions of the By-Laws
‘then in effect, to determine, from time to time, whether and to what oxtent
ond &b whe: cliwg énd Plazes wiud onder what c.aditions and requlatlono the
accounts and books of tho corporation, or any of them, shall bo open to the
inppection of the stockholders, and no stockholders shall have any right
‘to inspoct any account or book or document of the corporation, oxcopt as
conferred by the laws of the Virgin Islands of the United States, unless
and until avthorized so to do by resolution of the Bosrd of Diroctors or
of tho stockholders of the corporation,

(iii) Without tho assont or vote of the stockholders, to authorize
‘aud  devus dbliyativas of Liw cutpovalivig, soeitossd or unaccuted, to include
therein such provisions as to redeemability, convertibility or otherwise,
.a8 the Board of Directors in its sole discretion: may determine, and to
.authorize the mortgaging or pledging, as security therefor, of any property
of the corporation, real or personal, including after-acquired proporty,
to the extent permitted by law.

(iv) To determine whether any, and if any, what part of the
corporate funds legally available therefor shall be declared in dividends
:and paid to the stockholders, and to direct and determina the use and
disposition of any such funds.
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(v) To sot apart out of the funds of the corporation available
for dividends a reserve or reserves for any proper purpose and to abolish
or reduce the amount of sny such reserve in the manner in which it was created.

(vi) To fix from time to time the amount of earnings of the
corporation to be reserved as working capital or for any othar lawful purpose.

(vii) To establish and amend pension, bonus, profit-sharing
or other types of incentive or compensation plans for the employees (including
officers and directora) of the corporation and to fix the amount of funds
legally available therefor and to determino, or eatablish procedures for
determining, the persons to participate in any such plans and the amounts
of their rospoctive particlpations. 4

(c) In addition to the powers and authorities herelnbefore
or by statute expressly conferred upon it, the Board of Directors may oxorcise
all such powers and do all such acts and things as may ba exercised or done
by the corporation, asubject, nevertheless, to the provisions of the laws
of tho Virgin Islands of the Unitod States, of the Articles of Incorporation,
and of the By-Laws of the corporation.

(d) Any director or any officer elected or appointed by the
stockholders or by the Board of Diroctors may be removed at any time in such
manner as shall be provided in the By-Laws of the corporation.

(o) Ho contract or other transaction between the corporation
and any other corporation and no other act of the corporation shall, in the
nbsence of fraud, in any way be affected or invalidated by the fact that
any of the dircotors of tho corporation are pecuniarily or otherwise interested
in, or are director or officers of, such other corporation. Any directors
ef the corporation individually or any f£firm or assoclation of which any
director may be member, may be a party to, or may be pocuniarily or otherwise
interested in, any contract or transaction of the corporation, provided that
the fact that he individually or such firm or association is so interested
shall be disclosed or shall have been known to the Board of Directors or
a majority of such members thoreof as shall ba present at any meoting of
the Board of Directors at which action upon such contract or transaction
shall be taken. Any director of the corporation who is also a director
or officer of such other corporatlon or wheo is so interested may be counted
in determining the existence of a quorum at any meeting of the Board of
Directora which shall authorize any ouch contract or transaction, and mnay
vote thereat to authorize any such contract or transaction, with like force
and effect as if he were not such director or officer of such other corporation
or not 3o in.¢resited, Any director of the corporation 'may wvota upon any
contract or other transaction between the corporation and any parent,
subsidiary or affiliated corporation without regard to the fact that he is
also a director of such parent, subsidiary or affiliated corporation.

) Any contract, transaction or act of the corporation or
of tho directors which shall be ratified by a majority of a quorum of the
stockholders of the corporation at any annual meeting or at any speclial meeting
callod for such purpose, shall, insofar as permitted by law, he as valid
and an binding as thouygth ratifivd by eovezy uvicchholdwr of the corporaticn;
provided, however, that any fallure of the stockholders to approve or ratify
any such contract, transaction or act, when and {f submitted, shall not be
deemed in any way to invalidate the pame or deprive the corporation, its
directors officers or employacas, of its or their right teo proceed with such
contrack, transaction or act. .

{gq) Subject to any limitation in the By-Laws, Cthe members
of the Board of Directors ghall be entitled to reaconable fees, salaries
or othor compensation for their services and to reimbursement for thelr
exvenunes as such members. Nothing contained herein shall preclude any director
Erow sorving the corporation, or any subpidiary or affiliated corporation,
ir. any other capacity and receiving proper compensation therefor.
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(h) If the By-laws so provide, the stockholders and Board

- of Directors of the corporation shall have the puife:‘ to hold their meetings,

to have an office or offices and to keep the books of the corparation, subject
to the provisions of the lawas of the Virgin Islands of the United States,
within or without said Islands at such place of places as may from time to
timo ba dosignated by them.

(1) Any person who shall have acted at any time as a director
or officer of the corporation or served at its request as a director or officer
of another corporation in which it then owned shares of capital stock or
of which it was thon a creditor shall be entitled to be indemnified by this
corporation against all expeses actually and neceassarily incurred by him
in connection with the defense of any action, suit or proceeding in which
he is made a party by reason of being or having been a director or officer
of this corporation, or of such other corporation, except in relation to
matters as to which he shall be adjudged in such action, sult or proceeding
to be liable for negligence or misconduct in tho performance of duty. Such
indemnification shall not be deemod exclusive of any other xrights to which
those indemnified may bo ontitled, under any By-Law, agrecment, vote of
stockholders or otherwise. ;

{3} The shares of stock which the corporation ghall have
authority to issue may be issued by the corporation form time to time for
such consideration as may be f£ixed from time to time by the Board of Directors;
and any and all share so isaued, the consideration for which so fixed has

' beon paid or delivered, shall be fully pald otock and shall not be liable

to any further call or assessment thereon, and the holders of such shares
shall not be liable for any further payments in respect of osuch sharos. No

. holder of shares of stock of the corporation shall have any preemptive or

proforential right of cubscription to any shares of stock of the corporation,
issued or sold, nor any right of subscription to any thereof other than such,
if any, as the Board of Directors of the corporation in its discrotion may
form time to time determine and at such price and upon such terms and
conditions as the Board of Directors may issue stock of the corporation or
obligations convertible into such stock or optional rights to purchase or

+subscribe, or both, to such stock without offering such dissue, either in

.whole or in part, to the stockholders of the corporation. The acceptance
of stock in the corporation shall be a waiver of any such preemptive or

..preferential right which in the absence of this provision might otherwise

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

“THRLPTH: Prom time to time any of' the provisiocna of these Articles of
Incorporation may be amended, altered or repealed, and other provislons then
authorized or pesmitred by tha laws of thie Virgix Islands of the Uaited States
may be added or inserted in the manner thon prescribed or permitted by said
laws. All rights at any time conferred upon the stockholders of this
coxrporation by these Articles of Incorporation and granted subject to the

_ provisions of this Article TWRLPTO.
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IN WITHNRBES WHEREOF, we, the undersigned, being all of the
incorporators horoinbefore named, for the purposes aforesaid, have signed,
scaled and acknowledged these Articlos of Incorporation in triplicate, hereby
doclaring and cortifying that the facts therein stated are true, this

2% _8ay of _jpismmafrr o 1988

2. Z?.L.—(- e //bm(/

MOHAMAD HAMED

]

WALEED \,f)lmm
r
- —/-) "
A i ‘jz 2
PATHI YUSUF
ACKNOWLEDGEMRNT
TERRITORY OF TAB VIRGIN ISLANDS)
)} 88:
DIVISION OF BT. CROIX ﬂ )
. 4L d \
-’ / i
on this /Zé day of ;}LU-\--L"/ ' 19_8,3/ before ma
personally came and fppeared MOHAMAD HAMED, WALEEH HAMED, AND PATHI YUSUP,

to me known and known to me to be the persons whose namos dre subscribed
to the foregoing Articles of Incorporation, and they did severally acknowledge
that they signed, sealed and delivered the same as their voluntary act and
deed, for the purposes therein states, and that the fact therein are truly

oet forth.

* IN WITNBSS WIERBOP, X hereunto set my hand and officail seal.

AT,
( %@g oo’

"-7 \buo‘tary Public
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ByLaws Plessen Corporation



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) months, unless requested by the Stockholders entitled to cast a
majority of all votes entitled to be cast at the meeting,. Whenever a special meeting is called .
by written request of the Stockholders, the request shall state the purpose or purposes of
the meeting. Business transacted at any special meeting of Stockholders shall be confined
to the purpose or purposes stated in the notice of the meeting.

Section 1.3. Place of Holding Meetings. All meetings of 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. Notlce 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 special meeting,
the notice also shall state briefly the purpose or purposes of that special meeting.

Section 1.5. Quorum. Except as otherwise specifically 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 less than 4 quorum is in attendance at the time for which the
meeting has 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 meeting, until a quorum is in attendance. At any adjourned meeting



By-Laws of Plessen Enterprises, Ine.
Page 2

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 Secretary
is not present, any Assistant Secretary shall act as secretary of the meeting; in the absence
of the Secretary and any Assistant Secretary, the chairman of the meeting shall appoint a
person to act as secretary of the meeting.

Section 1.7. Yoting.

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 (11) months prior to the meeting, The written proxy shall be dated, but
need not be sealed, witnessed, or acknowledged.

B, Except as otherwise 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 least 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.

Section 1.8 Informal Action by Stockholders. Any action required or permitted to
be taken at any meeting of the Stockholders may be taken without a meeting pursuant to
the provisions of Title 13 V.I.C. Section 196, as from time to time amended.

ARTICLE II
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. Number 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. Except 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 elected and qualifies.

Section 2.3, Removal of Directors. Except 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 Vacancies.

A. If a vacancy in the Board of Directors results from the removal of a Director,
the Stockholders may elect 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 series may elect a successor to fill any vacancy that results from the removal
of a Director elected by the class or series.

B. Except as otherwise provided in this Section, (i) if a vacancy in the Board of
Directors results from an increase in accordance with these By-Laws of the number of
Directors, a majority of the entire Board of Directors may elect the person to fill that
vacancy, and (ii) if a vacancy in the Board of Directors results from any other cause whether
by reason of a Director’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 her 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 elected. Regular meetings of the Board of Directors may be held,
without notice, at such time and place as determined from time to time by resolution of the
Board. However, notice of every resolution of the Board fixing or changing the time or
place for the holding of regular meetings of the Board shall be mailed to each Director at
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 Meetings. A special meeting of the Board of Directors may be
called, at any time and for any purpose or purposes, by the President or by a Vice President.
A special meeting of the Board of Directors shall be called forthwith by the President or by
the Secretary upon the written request of a majority of the Board of Directors. Written
notice of each special meeting of the Board of Directors shall be given to each Director by
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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 meeting 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 special
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.

“Section 2.7. Place of Meeting and Offices. The Board of Directors may hold its
meetings, have one or more offices, and keep the books of the Corporation at such place
or places, either within or without the Territory of the Unites States Virgin Islands, as
determined from time to time by resolution of the Board of Directors or by written consent
of all of the Directors. Members of the Board of Directors or a committee of the Board
of Directors may participate 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 time, and such participation in a meeting shall be deemed to constitute presence
in person at such meeting.

Section 2.8. Quorum. At cach meeting of the Board of Directors, a majority of the
entire Board of Directors constitutes a quorumn 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. Except as otherwise specifically provided by law, by the Charter of the
Corporation, or by these By-Laws, the act of a majority of the Directors present at any
meeting at which there is a quorum constitutes the act of the Board of Directors.

Section 2.9. Compensation of Directors, Directorsshall not receive any stated 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 special meeting of the Board or of a committee of the Board. In
addition, by resolution of the Board of Directors, a fixed sum may be also be allowed for -
attendance at each annual, regular, or special 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 authority to declare
dividends or distributions ou stock, it issue stock, 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
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Board of Directors or in the executive committee’s own membership. Vacancies in the
executive committee 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. Unanimous vote or consent shall be necessary in every
case. The executive committee shall keep regular minutes of its proceedings and report
those proceedings to the Board of Directors. Without limiting the generality of the
foregoing, the executive committee is specifically authorized to execute customary banking

resolutions for corporate accounts and for borrowing, “

Section 2.11. Additional Committees. By resolution of a majority of the entire Board
of Directors, the Board may designate one or more additional committees, each committec
to consist of two or more Directors. To the extent provided in the resolution, each
committee may exercise all of the powers and authority of the Board of Directors, except
the power or authority to declare dividends or distributions on stock, to issue stock, to
recommend to the Stockholders any action requiring 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 Directors or in the committee’s own
membership. Vacancies in a committee shall be filled by the Board of Directors. Each
committed shall have the name designated from time to time by resolution of the Board of
Directors,

Section 2.12. Informal Action 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 III
OFTICERS

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 Secretaries 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 elected by the
Board of Directors and shall serve at the pleasure of the Board, The President shall be a
Director; the other Officers may, but need not be, Directors. Any two or more offices,
except those of President and Secretary, 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 Directors. Except 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
aud 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 Duties of the President, The President shall be the Chief

Executive 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 Directors. 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.

Section 3.3 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 execute all
authorized bonds, contracts, or other obligations in the name of the Corporation, Each 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 Directors 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 Secretary 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 control
of the Board of Directors and the President.

Section 3.5. Treasurer. The Treasurer shall have custody of all the funds and
securities 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 disbursements. The Treasurer 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 financial 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

geasi:;rer of a corporation, subject to the control of the Board of Directors and the
resident,

Section 3.6. Assistant Secrctary. The Board of Directors or the President may
appoint one or more Assistant Secretaries. Each Assistant Secretary (except as otherwise
provided by resolution of the Board of Directors) shall have the power to perform all duties
of the Secretary in the absence or disability of the Secretary and shall have such other
powers and shall perform such other duties as from time to time are assigned to that
Assistant Sccretary 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 Treasurer. The Board of Directors may appoint one or more
Assistant Treasurers. Bach Assistant Treasurer (except as otherwise provided by resolution
of the Board of 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
Directors 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 conclusive evidence of the absence or
disability of the Treasurer.

Section 3.8. Subordinate Officers. The Corporation may have such subordinate
officers as the Board of Directors from time to time deems advisable. Each subordinate
officer shall hold office for such period and shall perform such duties as from time to time
are prescribed by the Board of Directors, the President, or the committee or officer

designated pursuant to this Article.

ARTICLE 1V
CAPITAL STOCK AND OTHER SECURITIES

Section 4.1, Issue of Certificates of Stock. The certificates for shares of the capital
stock of the Corporation shall be of such form, not inconsistent with the Charter of the
Corporation, as has been approved by the Board of Directors. All certificates shall be
signed by the President or by a Vice President and countersigned by the Secretary or by an
Assistant Secretary. Any signature or countersignature may be either manual or facsimile
signature. All certificates for each class of stock 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 Shares. Shares of the capital stock of the Corporation may
be transferred on the books of the Corporation only by the holder of those shares, in person
or by his or her attorney in fact, and only upon surrender and cancellation of certificates for
a like number of shards. All certificates surrendered to the Corporation for transfer shall
be cancelled, and no new certificates representing the same number of shares may be issued
until the former certificate or certificates for the same number of shares have been so
surrendered and canceled.

Section 4.3. Registered 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 person, 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, Record Date and Closing of Transfer Books. The Board of Directors
may set a record date or direct that the stock transfer books be closed for a stated period
for the purpose 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 record date 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 Stockholders, 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 direct a new certificate
to be issued in place of any certificate that is alleged to have been lost, stolen, or destroyed,
upon the making of an affidavit of that fact by the person claiming the certificate to be lost,
stolen, or destroyed. In its discretion and as a condition precedent to the issuance of a new
certificate, the Board of Directors may require the owner of the certificate or the owner’s
legal representative to give bond, with sufficient surety, to indemnify the Corporation against
any loss or claim that may arise by reason of the issuance of a new certificate.

Section 4.6. Restrictions on Transfer. Notwithstanding any other provision of these
By-Laws to the contrary, no securities issued by the Corporation may be transferred unless
(i) those securities are registered with the Securities and Exchange Commission or other
jurisdiction, as appropriate, or (ii) the Corporation has received an opinion of counsel for
the transferor or transferee, acceptable to counsel for the Corporation, that the transfer
would not violate applicable state and federal securities laws, provided, however, that the
restrictions set forth in clauses (i) and (ii), above, shall be deemed waived as to a specific
transfer of securities in the event the Corporation transfers 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 fromn 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 iustitution, 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 signed by those designated Officers or agents.

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

C. If the Board of 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, drafts, and other instruments or orders for the payment
of money shall be signed by the President or a Vice President and countersigned by the
Secretary or Treasurer or by an Assistant Secretary or Assistant Treasurer of the
Corporation.

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 effect loans, advances, or
other forms of credit at any time or times for the Corporation, from such banks, trust
companies, institution, corporations, firms, or persons, in such amounts and subject to such
terms and conditions, as the Board of 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 evidences of debt or other securities,
or any rights or interests at any time held by the Corporation; and (iii) in connection with
any loauns, 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,



By-Laws of Plessen Enterprises, Inc.
Page 10

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 loaus, advances, or other forms of
credit, any and all commercial paper, bills, accounts receivable, acceptances, and other
instruments and evidences of debt at any time held by the Corporation, and, to that end, to
endorse, transfer, and deliver the same,

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

ARTICLE VI
INDEMNIFICATION

Section 6.1. Indemnification to Extent Permitted by Law. 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 parly, 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 sharing, or other deferred compensation plan,
or under any employee welfare benefit plan of the Corporation.

Section 6.2. Payment of Expenses In Advance of Final Disposition of Action. -
Expenses (including attorneys’ fees) incurred in defending a civil, criminal, 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 Indemnity; Insurer to Benefit of Heirs and
Personal Representatives. The rights of indemnification set forth in this Article are in

addition to all rights to which any Director, Officer, employee, agent, trustee, administrator,
or other fiduciary may be entitled as a matter of law, and shall continue as to a person who
has ceased to be a Director, Officer, 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 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 sharing, or other
deferred compensation plan, or under any employee welfare benefit plan of the Corporation,
against any liability 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 the laws of this State.

Section 6.5. Certain Persons not to be Indemnified. Notwithstanding the provisions
of this Article, the Corporation may not indemnify any bank, trust company, investiment
adviser, or actuary against auy liability which that entity or person may have by reason of
acting as a "fiduciary” of any employee benefit plan (as that term is defined in the
Employees Retirement Income Security Act, as amended from time to time) established for
the benefit of the Corporation’s employees.

ARTICLE VII
MISCELLANEOUS PROVISIONS

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

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 either (i) written notice personally served agaiust written receipt
at the address that appears for that person on the books of the Corporation, or (ji) 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 Stockholder, Director, or Officer, at the general post office situated in the city or
county of his or her residence, which notice shall be deemed to be given at the time it is
thus mailed.

B.  All notices required by law or these By-Laws shall be given by the Secretary
of the Corporation. If the Secretary 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 Stockholders 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 general 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 general counsel shall be accorded the opportunity to
attend these meetings for the purpose of consulting with and advising the Board of Directors
on any matters of a legal nature, The general counsel to the Corporation shall be subject
to removal and 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 seals 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
meet the requirements of any law, rule, or regulation relating to a corporate seal to place
the word ("seal") adjacent to the signatures of the person authorized to sign the document

on behalf of the Corporation.

Section 7.5. Books and Records. The Corporation shall keep correct and complete
books and records of its accounts and transactions and minutes of the proceedings of its
Stockholders and Board of Directors and of any executive or other committee when
exercising any of the powers or authority 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 his or her duties, with such surety and in such amount as is satisfactory

to the Board of Directors.

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

permitted by law,

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

ARTICLE VIII
AMENDMENTS
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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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Information Gathering Form - Account for a Private Corporate Entlty

NOTE PLEASE PROVIDE ML), OF THE REQUESTED PSFORMATION & (OCUMENT A HION 1O EXPEDNTE THL ACTOULT otk

PROCESS, COMPLEYH & (ETURN FHIS PORM PO THEATTENTIONAr . .

i Full legal nonie of the company:_ PLESSEN. ENTREREPRISES . INC, . . .

Trading Nowe(s) (if applicable): __SAME _AS AROMBaw o o
2. Mailing addy css nf the company: Physical address ol the company;
B L6 D 110 )4 SR JACED RESTATYE. SLOH. FARNM
C‘IIBL'S'J.IQHSJ'” _LHRISTIANSBIEED
81, CROIX; UBVI 00321 0763 _STLCROIN,_ USVI. 00820,
Telephone number(340) 776-6240 Facsimile pnobier. (3400 776-1200
E-mail address: Welishies. oo

1 MNumber of cimjiloyees: Full thne Parl time

1. Number of years n buslness:

5. MNumber of yeors ol nbove address: _

6. Counry vl incorporations

7. Addras of the Company's Reglatered Offles._ 4C&D BESTATE SI1ON FARM

_CHRISTIANSTED, BT.CROTX UBVYI 00520

Teleplione nunber: 340 ) 778-6240  Faosimile number: 340 ) 778-1200
8. MName /address / eic. of prlinary company contact,__ WADEED HAMED

4C&D ESTATE SION FARM CHRISTIANSTED, 6T,CROIX USVI 00820

Telephone nuinber: | s OFRCHEIMIlERGREGEC. Y . oo
Remal) adiresy:

9. Name and address of the company's pritnary banker:

e BENCD -POPULRR e vus o rs i

Nome af Accomnt Manager: ;
Telephoneombers (3 _ . Faeshmile number: k.

A i

10, Name and sddiess of the Law Finm thal represents the company (if epplicable):

Mate ol Allopiey (if speeifically nssigned, within the firm)s
Telephone nwwber: (___ ) _ Facsimile poniver: I

. gt I

11, Nawe und address of tha company'’s Acconnmnt (ifapplicable}:

Celapliane pumber; S 3 - _j:- T Tacsinlle number: [ ..__._l R ey
Poge 1 o2

LSVIOS2Ne
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12, Penvide

L]
L]
L]
Ll
.
"
L]
.
L]
*
Note: Whovevey

" £
vriginals or cerfified true copivs (if onginals sannet be providad) of the fallawing eamaornte documents

Cetiiicate(s) of lncorporation £ Registration:

Memornndium aad Aiticles of ucoiporation £ Associnion & By Laws;
Natice ¢f Addrens or Hotive of Climge of Adivess of Kegistersd L)Hit.
Notice of Diveetorstanngers or Notice of Changie of Dirgotors™Manapers,
Netice af Appainiment af Seereiy andine Motice of Change of Scerciary;
Regisier of Members / Sharchalders, Including the fill name and sddress of wach Leneficial owner
holding 25% or more of the Company's shares;

Tinde / Business Licenses and Rogistratlon docvmenration:

[equest Tor Nome Seareh and/or Nume Reservation;

Cortificate uf Good Standing; or

Any other docnmentmion requested by the Aceoum QUTicer

documents reguive renewal, n copy of the “updated” dociment (s fo be provided fv Seatinbank

upen ench renewal { re-yegistration process,

13, Wany of the fallowing is fised s coppurile eptity then the items listed e seetion 12 ave vequived for cach such
corporate entlly, as wall information vegavding the following,

Auhorized slgnunony;

Direciors;

Beneficial owner liolding 25% or more of the: Company's shires;

Any persen with prineipal coniol over the Compony's a53e15; and

Any pevson aeling unde w power of altorney or any other Jepal document

14, Please provide parsonnl infermation for wnch oflices, divector, and shareholder with inore thon 25% vwnership of

the company.
o -
Nimo WALEED. HAMED . Mle GENERAL _MANAGER ...

Physical Address 4 _CaD. ESTATE. STON_FARM.CKRISTIANSTED, ST.CROIX_00620
Mailing Address B3 BOX_ 163, CHRTSTLANETED, ST.CROLY DSVI_00821-0763

DateofBinh __01/22/1962., . .

Countiy of Citizenship Usa__ = Telephons Numbe{ 340) 690-9395
Email address o . Sociul Seourify Numbery ™~

Nome MUFERD HAMED e Nitle MANAGER ... e
Physical Address FEML J;b_JLBUV N - it

Meiling Address

Date ol Birth _
Country of' C
Ematl addics

GAME A& RBOVE. ..

5 0{ 1.} 2 ‘].H N VS
"”‘:“J Wy [ A Telrphone Nnvber ( 340).690-0581
S L Sacinl Seenrity Nombur_

sNmne MANER  XUSE — e PRESTOERNT e
Physial Address __ #1.4_ RETATE BLESSEN.F! STRO._ST. CROTA USNI. 00841
fetuiiing Address 49 % BOX . 3649, XKTHNGSHILL,_ST.CROIX._08VT..00851.-3649_

[aie of ity 96_) iRt

Cauntry of Llla:cus!np USA o Telephone MNumber (340)6830-9396
trogiladdvess Social Securlty Numbers

Name FATHLI YUSIE. Title _TREASURBR e

Physioal Address 26 A PO BARK MALL_ (8T, PHOUAS)

Mailing Address 126 A UL _PARK MALL ST, THOMAS_USVL 00802 .

Date ol Binth 4 /15719421 e
Comuy ¢f Cltizenship_ l_J_‘_-{l;_ o Telephone Mumber (340)690-9 598
Email address e Social Security Nunber§

Fage 2 nfF USVI 0820010
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120 Provide originala or centifled nve copies (:!‘oll;,hnds cannol be provided) vl die fllowing corporale desumens;
v Cotilicatals) of Incorparative £ Registiation;
v Memerzadig an Adicles af Incoperation / Associzion & By L ows;
o Nolice of Address or Notice af Change of Address of Regisiered Office;
o Natice of Dirceinrahtmngers of Natiee of Change of Divsetorwhdanagers:
« Notice of Appoiniaent of Seerctary andfor Natice of Chavge of Secretary;
v Register of Meonbers ¢ Shaveheldsrs, incloding the foll name und address of eaeh beneficiol vwner
holding 25% or more of the Company 'z shures;
e Trade? Business Licenses and Repisifation docwmentation;
+  Requestfor Name §earch and/or Neme Reservatlon:
»  Centiticate of Ciood Stnding: or
e Any ethey documentation vequested by the Account Officer,

Npte: Whersver doenents vesquive venewaly noeapy of the "upduted® document Is (o e provided (o Scedabanlc
upetn each renewal /re-registeation process,

13. 1fany of the following is itselt 4 copparpre eptity then the items lsted in seetion 17 ure cegnited for cach such
corparale enlity, as well infounation vegarding the following.
s Authorieed gignalory;
Directors:
Beneticial ownor holding 25% or mure of the Company's shares;
Any person with principal contrel ovw 1he Campany’s ussets; and
Any pecsen ading under o power of atiorney or any other legal docuiment.

> = % =

14, Please rovide personnl inforrnation for each nfticer, director, and shareholder with more than 25% ownerihip af
the covpany.

Name HISHAM HAMED Tile MANAGER

Physical Address _ ff_]_‘l_ ESUA" f PLESSENE'STED ST.CROIX, USVI 00A41.
Madling Addiess B0, BOX. 3649, KINGSHILL, ST.CROLX USVY 00851-3549_

: 0.
Dute of Dirth 1271971975 Ry
Cauntry of Cliizenship_— USH. Tolephone Number (340).690-3139

Emaidaddress Snciul Seourlty Number:

Nime ‘YUSUF _YUSUF Title MANAGER o
Physical Addiess 4CED BGTATE SION FARM CHRISTIANSTED S‘l‘ c.uu % USVI 00820
Malling Adiress P uﬁt 163, C!IRI&TI?\-NSTLD,_ BILCRODT USYY (0821 tIi 763
Date of Binh _4 /24 ;‘1 97 )

Couny of Citize mhip i1 SR Telephone Nuwber_((340)690-8709 =
Cnmil address L R Social Seenrlty Mimnher,

s T - | - ST
Physical Adiiess 5 L o = AP
Malllng Address S AN S ety
Date nf Bhvih _

Country of Citizenship,. T it Telephone Number, e
Evalladdeess Sucial Seewrity Number bl
Numg Bl SRS TR e s A
Vlysical Address e = — o B s T
Mailing Addiess i e R g o 2

Dute 0T Bicth
Country of Citlzenship. : . Telephons Wunther
il address i A S Susinl Seroity Num

Pavs 2o 7 LSVIa&2810
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15,

Iti,

P Scotiah

.. |,rJDfi)'.'.'

Physical Address T =
viiling Address . AANT I i
e of 3uth -

Connuy of Citlzenship__
Email address

Telephone Number
Socinl Secunty Number,

Areany of the sigualuries, uﬂ:ms, sharcholders witl more than 23% vwnerghlp, or their immediate fomily members; g

curvent or farmer senfor afiicial iy the exceutive, legislative, administrative, miliesy of judiciary of a foreign
gavetment or a senior officer of 4 forclan Polltical Prrty, ov a senior excentive of any ertity owned by o forelm
povemiment ot do tiey maintain 4 persunsl or professional relationship with any such officint?

NO ¥ YES __ (If YES, provide further details us dirested by the bank offieer).

Seotinbank’s standard opcmmg documens me genernly anly provided altor all ol the uccount-upsning cequirements

have been fully satistied. To assist in thik process, please complete e fallowlng guestions regnrding the avthovized
slgnntnries and sipning inspnations,

A, Provide the name sud itle of vach individual who is anthorlzed 1e sig on the company’s accounl. Authorized
signers are required (o provide twa pizces of [D in original form (ov notarized copy enly when suthorized by o
Lank amployee) - ane (1) primary ploce being a govermment-issued photo-ID (e.g., valid passport, ditvers
leenca) und one (1) secandary picce (¢ g, dleth emiifieate, eredit aord, social sceurity card, ¢fs):

» Wime WALEED HAMED i Tle o s i i i
Phyzical nddross ‘,-1“1‘ e ~ S
Muiling Addess AS S S [ 1 i — -

Dnte of Birth
Conatty of Cilizenshilp_ AB_CD.ﬁ Teluphons Wumber s s
Emailaddress _ Social Security Number, ——
g Damu__ MUPBED RAMED Fitle,____ — -
Physical Addrasa __ G i e
Muiling Address HSAME A e W iy s
Date of Birth a2 '
Country of Cltizenshlp_hBOVE Velephone Number —_ -
Ewnil addiens —_— Social Security Nunter s T

/ Mame  MAHER' YUSUP . — Tithe e et St
Phiysical Addiess e I
Muiling Address E&ME — i et Ko s
DototBirty ,,1\,'5. Al
Country of c.‘ilucm.hip L Telephone Wumber
Emailaddress _ ABQVE e Soclal Seevrity Nuinbar,
Nome __JATHI YUS IJ_E‘_____”__"____;___ Tile TS
Ihiysical Addreas . e e -
Mulling Addeese & p“ }1, = RS L
Dute ol Birth |
Country quI[izm{;htp L e Tolephone Number,
Crmail address __ ABOVE . Social Security Mumber TR
Nome 17 Title =

/ l’lnyncul Addl&i‘iﬁb’l:ﬂﬂ-ﬂhn_ e )

Madling Address CEAnE T
DawolPith . * 25

Counfry of Citivens hip L

Comailwidvess  ABOVE, .,

Page dull?

Telophone Mumber
Sacial Seeurity Hunber

HEVLASEN0
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cWane YUSUE YUSUE

-

Fhysical Address
rlaling Address

Dateof faeth
Cuuntry of Cltizenshlp

e SANE.

.o
_ e

Eanzil wddress . AROVI ol i

Telephione Number
Social Secuwrity Number

B. Mdiente the signing insiructions for the above named individuals who a0 vequired to sign on the company’s

acopui (c.g., any one 1o sien; A" to sign with either of “B* or “C", elc):
.IWO_SIGNATURES ARE.REQUIRED. _(one _Hamed.

mith_one Yusnfl),

C. Provide names dnd applicably fnstruciions fo persons not authorized L sign on (he xecounl, bul autharized o
obtain the accannr balance, collzet nezovnt statements, mall, ets. 1T domiments are ulso tequired as per en 7 15

3. Provide detulls of any olher existing secounts 7 relutionship held with any Scotiabank Growp:

B. If so requested, provide a hanker's reference on the aforenendoned Company, prepared on the applicable Bank's
laticrhzad, and signed by its Manager. 1fthe Compuny fs newly astablished and does not have an existing banking
celationship then \he reference is Lo be provided on the Parent Compeny ¢ Benefloial Ownerfs). The bank reference should
conunent on the quality of the bunking relationship aver 4) leust two yenes, provide fll detalls of the banking arrangements
including the date of eatablishinent of the account, type of nccount, currency of account, present bolanoe, average balance
over the previoug twelve-month period, credit history, and Le specilically addvessed Lo Seoliabank, to provide
meaningful support. Facsimile or umell references, or references addressed “To Whom [t May Coneern™ are nal

aveeptable,

SECIIOND = LUBPOSE FOI 1K ACCOUNEAND ANIICIPATER ACCOUNT ACTIVITY

J+ Reason &Jor purpose fov requiring aecouints(s] with Scotiabank, [including 1cforezl sovrce il applicable):

e T .

i 1 AR A S b

2, Derailed overview af the Company's pritiary business aollvity (e.g., busliess / preduces /servtees provided and how
diswibuted to elfents); type of nperations; coymtries in whiel/ v which tiansactions ave processed; ele. (ottacl

s

Srachnre e of iniisfag with poiti:
[ETATLED SUPERD

Paped ol 5 USVYI 0828010
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Fioneil yearend: _ e e
Pleaso provide a copy of die Comprany’'s latest linanclal stalements or Annual Report. 12| Avoched
I the Company is & subsidiary then provide o capy of the parent compnny 's Anaunl Report, (0 Auached
& Corporate Tree detabling ovnership particulars (as appliciable). In-house financials nre to be provided if
At I-prepired stalements are not availulile,

fndicats the type of cuch wceount requived (o6, Checking Accan, Cariificate of Duposit, Call Depasit) and
sorvices required (e.g., wive transfirs, latiers of eredit):

Scotiabank is ruquired by law w smisly itsclf as 1o the source of funds for deposits (0.g., from sales, dividends, inter-
corupany loans, ete), Also indicate hiom where, &for {rom whom, funds for doposity are recelved. (Seatiabank
reserves the right 1e request additionul documentavy syidonica to support fhie information provided):

A . e R — i e prage

Provide details of the anticlpated veilvity i # 7 below. Material climge (i.e., in excess of 20%) n the sctivity
prujecred, raquires thit the conpny immediately notlfy the Account Manager / Relatfonship Officer, and diseuss
with liim/hor whatever supporting infonmation may be required 10 support the new statlsiles:

7. Mopwal & Expetied Activity;

4

Nuniber af cheeks expaated (o he issued in the aversge manth; 1-50 51-100 101-150 (514
Towal § value; $ 5 5
Majgruplicrs £ Custorars il wverne sivnp 0 Menrnur manil;

Larged! amount of eheek (nid its benefioinry) fssued n the average maily;

Jarge check paywments ot {rregnlar intervels (e.p., Payment (o primuary auta parts supplies - ABC Suppliers Led -
Sxxx per guartors XVZ Corporaiion - oll & balteries suppliar - Syyy sani-annvally, ecc);

Anticipaled wire payinents per nionth -5 69 10-15 )5+
Totul $ vulue; _ § A £ 3
Mo fpppllers £ Cutoners nud avenine PAVAL L0 el ner inauils;

Number nf anticipatad depnsits in the average wwonth; 1-10 11-20 2140 4]+
Total $ value; - g 3 b3 ¥

Taye 50l ? Usvi0snsio
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7, Normal & Expeeied Activhy (vonthl);

9 Compogilion of the ahove deposits
Total § value; ¥
Mitfsar € Jigngs s averapy pavmenis by I pie nonih:

8.

i,

Checks  Wires  Cash Dralts i Money Orders
: 5 5 §

0 Letters of Credit &/or Calleetions Puyments (i.c. for goods purchased from u Supplier);

flnlor Clisnats and anticlpated amaomits,

Wil this aceount be uscd w eanduct business on behalf of someone uther than the named aceaunt holder (s) (hirg
party)? Yes/No, [ yes" provide detlls aad supparthng dosumentation for further review/liscussion (ns advised

by the Banlk: Officer).
[Note fox Banks [ the reply is yox. rvcord personal Inforniation of the thivd party and alwati idenrifiecaiton aud po

latiers af veference (If the thivd pariy iv a non-esidant).)
[MPORTANT INFORMATION ABOUT UNLAWFUL INTERNET GAMUBLING

The Unlawfll Inteiniet Gambling Enforeement Act of 2006 (“UIGEA" or the Aot} and {1s iniplemeniing Regulation
G¢3 prohibit any person from knowlngly aceepting payments in connectlon with the pariicipation of another person in

unlwwiul Internet gambling,

The Act yenerally delines “unlawful Intemel gambling™ as placing, reesiving, or atherwise knowingly transmitting a
herar wager (ns detinad by 1ho Act) by any waons which Invalves the use, a lonst in part, ot the Intemst whore such

ber or wager is unlawfut under any applicable Federal or State Law,

O 1 Aws hereby corlify the above-nnmed business does NOT engage in an Ilemet gambling businese of any king,
clther legal or illegal, and will nolify Scotlabank if this activiy vecurs.

11\We cenily Whal o tho best of onr knowledge the infonnntion provided herein is acewrate. 15 there ure uny
subsequent chinges to any of the inlvrmatio/doounientation, we will natlfy Scotiabsnk by a slgned lenes,

JWe authorize the Bauk to oinaln independent verificatlon from any public &/for internnl sources, with respect 1o
this application and ih wecordance witl anli money Javnderivg & wnii terrarist financing laws & regulations.

1i\We acknowledge that this account will be open for revlew by Cumplance Offivers and Andirors and by long]
poveeniment Auditors und Tnspeclors, subject te uppropriate confidential resirictions by the bk,

1We furthier contin that o] eredlts 1o tho seeumt are and wil) bo beneficially owaed by the contpmy (or as detsiled
in jven # B),

Disclasure vl fnformntlon:
While thu Bank is comninfued 1o protect the privacy and security of the fisformmtion provided, it mny be necessary to

diselose Information:
o Inresponae fo credit enquiries from qualified legal flunicial institutions (usually with respect to the

customer's appliceiion wt snid finencial fnstitution);
& Ifthe Bank in Its discretion reusonably deerne such disclasure nucessary or desirnble in Nurtherones ol the

custoiner's business;
@  Pursnanttv legnl process i subpoeny served on the bank, and
o I disclosure is reasonohly necessay to protect the Bank's interests (the bonk will usually notify the

customiel where permissible under the applicuble logal process).

Tage 6 of 7 USYI 05718410
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T'lie Custome hercy consents 1o ond authorlzes such disolosuto, and (he Rank shull nat beeome lisble by reason of the
glving of my such Information or ofit’s belng inzccursie or incomplete.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT

T'o help the governtment Aght the fundlng of weworism antl nwoney laundering aotivities, Pederal law requires ol Rnnioial
institutions 1o abtain, verfy, and rectrd informatfon thal {dentltios cach person who opens an account.

What Mils means For you; When you open an account, we will ask for your name, acldrass, daté of birth, ond othar
Information that will allow s to [dentlfy you, We will ask to sco two fonins of identification, one of which must have a
pleture, Wea iiay also request other identifylng docuinents,

i 4
Slgnature; F_,Z:___?‘ 7

Direetor £ 3 llﬁﬁirli_z.é;llgi'i}_;.ainl;"

Date:

Eor Bepk Use Only:
Country of Risk e
Aesigned FUsk Reling (H, M, L):

Revliewsd by: . e
(Bank Officer)

Authorzedby;
{Bank Gfficer)

Page % ol?

Al

Slgnnture: ":}\H A
Direetor £ \ithor g.cd'kigunmly

SIC Code ____

Dale!

Dsle:

USVI 0812800
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BUSINESS ACCOUNT SIGNATURE CARD

i ACGT,NO.
PLEBSEN ENTERPRISES INC. 05800045012
HAMG QF DUSINESS D [ﬂ
4C&D EBTATE SION JARM et
ADONESS
CHRISTIANSBTED ST.CROIX USVI i
CITYTOWH ’ o
00820
FRONNGE T POSTAL DODE

GIOMNG NSTRUOTIONS (Corplale ani i chiferenl (i Ry 63 (1) fo el

ANY THO & One Hamed and One Yusuf * -

AITHL IR AL
1591142 20
W
zfra4;r¢// MAHER YUSUF/PRESIDENT.
tlayaune” | AR T
WALEED HAMED/GENERAL MANAGER.

gokane § 7 5§ WJ';?;HED/

UFEED MANAGER.,

Aty /A
umn__u_:a\b NAGE | TITLE
FATHI YUSUF/TREARSURER

AN TG i
YUSUF YUSUF/MANAGER. |

s - 0 _
W —f PG THLE
@ﬁéﬂ_— HISHAM HAMED .

HGHATURE ¢ NAME TITLE

FY 004502
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DEPARTMENT OF LICENSING AND CONSUMER
AFFAIRS

License Renewal Applications 2013/2015

EXHIBIT D



Control #: 30805

. Businoss Information '""'

Orgtnlxal:lon Typo:
Bualness Name:
Business Phone:

CORPORATION

PLESSEN ENTERPRISES, INC.

340 778-6240

Contact First Name: WALLEED
Last Name: HAMED
Phone #: 340-690-9395

P

Business EIN i

Physlcal Address
Gtreet1: #14 EST. PLESSEN
Streot2:
City: FREDERIKSTED
State: VI ZIP: 00840
Island: ST. CROIX
___Country: US VIRGIN ISLANDS

Person Information

Person 1:

Flrst Name: MAHER
Lest Name: YUSUF
Date of Birth: 04/28/1867
Physlcal Addross
Streotl: ¢14 ESTATE PLESSEN
Btroot2:
City: F'STED
State: VI ZIP: 00851
laland: ST.CROIX
Country: UNITED STATES
Couniry of Citizenshlp: USA

Emall;

WALLY @ PLAZAEXTRA.COM

Fax: 340 778-1200
Malling Addiess
Btroell: P.O, BOX 763
Elroet2:
City: CHRISTIANSTED
State: VI ZIP; 00821
laland: ST. CROIX

PosltlonvTitle: DIRECTOR
Place of Birth: JORDAN
BSN:
Malling Address
Streetl: P.O. BOX 3649
Sireet2:
Clty: FSTED
Slale: VI ZIP: 00851
Island: 8T, CROIX
Country: UNITED STATES

Have you ever baon convicted of a felony or crime Involving moral turpllude? N
IFYES, explain the nature of the crime, date of conviction, and plsce of conviction:

erson 2:
Flrat Name: WALEED
Last Name: HAMED
Date of Birth: 01/22/1862
Physical Address
Streoti: 4 C & D ESTATE SION FARM
Street2;
City: CHRISTIANSTED
State: VI ZIP: 00821
lsland: 8T.CROIX
Country: US VIRGIN ISLANDS
Country of Cltizenshlp: USA

_ Country: USVIRGINISLANDS |

Poasltion/THie; VICE PRESIDENT
Place of Birth: JORDAN
8SN:
Malling Address
Btreot1: P.O, BOX 763
Stroot2:
Clty: CHRISTIANSTED
Btate: VI ZIP: 00821
Island: 8T. CROIX

Country: US VIRGIN ISLANDS

Have you ever baen convlcted of a felony or crime Involving morel turpitude? N
Il YES, axplaln the nature of the crime, data of conviction, and place of conviction:

Person 3;

Flrst Name: MOHAMMAD
Last Neme: HAMED
Date of Birth: 02/17/2011
Physlcol Address
Street1: BF & H CARLTON
Stroet2:

Posllon/TItlo: PRESIDENT
Plnce of Birth: JORDAN
88N:
Maillng Address
Stresti:P.O, BOX 763 .
Street2:

Page | of 4
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State: VI ZIP; 00821
lsland: ST.CROIX
) Counlry: US VIRGIN ISLANDS
Counlry of Cltizenshlp: USA

Person 4:

Flrst Name: FATHY
Last Name: YUSUF
Dale of Birth; 04/15/1841
Physlcal Address
Streetl: #26A TUTU PARK MALL
Strect2:
Clty: ST. THOMAS
Slato: VI ZIP: 00802
Island: ST, THOMAS
Country: UNITED STATES
Counlry of Citizenshlp: USA

LT R R T e

State: VI ZIP: 00821
lsland: ST.CROIX
Country: US VIRGIN ISLANDS

Have you ever been convicted of a lelony or crime (nvolving moral turpliude? N
It YES, explaln the nature of the crime, date of conviction, and place of conviction:

Positlen/Title; TREASURER
Place of Birth: JORDAN

SSN: N-
Malling Address
Streat1; #26A TUTU PARK MALL
Streot2:
City: ST. THOMAS
Stato: VI ZIP: 00802
Islend: ST, THOMAS
Country: UNITED STATES

Page 2 ot 4

Have you ever boen convicted of a felony or crime Invelving moral turpitude? N
It YES, explaln the nature of the crime, dato of convictlon, and placa of convictlon:

Locallon Information -

i
Locatlon 1:
Physical Address

Mailing Address

Streetl: #14 EST. PLESSEN Street1; P.O.BOX 763
Strest2: Slreet2:

City: FREDERIKSTED Clty: CHRISTIANSTED
State: VI ZIP; 00840 State: VI 2IP: 00821
laland: ST. CROIX lsland: ST. CROIX

Country: US VIRGIN ISLANDS Country: US VIRGIN ISLANDS

Do you have employse(s) ! this location? N

RETAIL INVESTMENT/PROPETY LEASE

Localion 2:

Physical Address
Strestt:

Streel2:

City:

Stato:

ksland:

Country:

#6&9 EST. THOMAS

ST.THOMAS

VI ZIP; 00802

ST. THOMAS

US VIRGIN ISLANDS

Do you have employes(s) at this location? N

RENTAL OF REAL PROPERTY OTHER THAN BUILDINGS

Trade Name/DBA: PLESSEN ENTERPRISES, INC.

Explain in detall the type of proposed businaess activity for which the licensa(s) (has/have) been requested,

Molling Address
Street1: P.O, BOX 763
Streol2:
Clty: CHRISTIANSTED
Btate: VI ZIP: 00821
ialand: ST.CROIX
Country: US VIRGIN ISLANDS

Trade Neme/OBA: PLESSEN ENTERPRISES, INC.,

Explain In detall the type of proposed business activity for which the llcense(s) (has/have) been requested.

RN B A
[License Information

1
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Page 3 of 4

Location License Type lssue Date S:;g;u Status Amofm:
#14 EST, PLESSEN,
FREDERIKSTED,VI,00840
' |HGA&B EST. THOMAS,
ST.THOMAS,V1,00802

RENT OF REAL PROPERTY OTHER THAN 01/01/2013 01/31/2014 PENDING  130.00
BUILDINGS [ PLESSEN ENTERPRISES, INC.)

Total Amount: _130.00

Payment Information -
Eilling Inlormation
I Flrslt Name: WALEED Street1: P.O, BOX 24363

Last Name: HAMED Strest2:
: Card Type: VISA Clty: CHRISTIANSTED
: Crodit Card Numbar: XXXX-XXXX-XXXx {9 State: VI ZIP: 00824
i Explration Dato: 10/2074 Island: ST, CROIX
[ Country: US
’ BIR Inforinalion
! Firat Name: WALEED Relationshlp: VICE PRESIDENT
L .. Last Namo: HAVED _

https:/secure.dica.vi.gov/license/Asps/License/PrintApplicationNew.aspx 7Busseq=9ufYLj46d5ceH+BD.., 2/14/201:
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Control #: 63740

IN THE SLPHEME COUNT
K THIE VIR 151 ANDS

FILED
PRZ/PRNSs

VEROMSCA HARDYY [ SCUME,
CLERK OF Tl COURY

—Business Information

Clty: FREDERIKSTED
Stale: VI ZIP: 00840

Counlry: US VIRGIN ISLANDS Ce

Organlzation Typa; CORPORATION Contact First Name: WALLEED
Business Name; PLESSEN ENTERPRISES, INC Last Name: HAMED
Business Phone: 340 7786240 Fhona #: 340-800-8385
Business EIN: 660452578 Emall: WALLY@PLAZAEXTRA COM

Fax: 340 778-1200

Physical Addrass Maliing Address
Suoell: #14 EST, PLESSEN Streeti: P.O.BOX 783

Slreal2: Strasl2:

lalond: ST.CROIX Island: ST.CROIX

City: CHRISTIANSTED
State: VI ZIP: 00821

untry: US VIRGIN IBLANDS

—Parson Informalion

Person 1:
Flral Name: MAHER
Last Nama: YUSUF
Oate of Birth:  04/28/1967
Physlcal Addross M
Stroet1: #14 ESTATE PLESSEN
Street2:
City: F'STED
State: VI 2IP: 00861
Island: ST. CROIX
Country: UNITED STATES
Country of Citizanship: USA

Have you evar been convicted of a felony or crime invelving moral turpituda? N
W YES, explain the nature of the crime, date of conviction, and place of conviction:

Position/Title: DIRECTCR
Place of Birth: JORDAN
G5N:
sliing Address
Stresli: P.O, BOX 3849
Slreat2;
City: FSTED
Stals: VI ZIP: 00851
Island: ST.CROIX
Counlry: UNITED STATES

-

Person 2; .

First Name: WALEED
Last Name: HAMED
Date of Birth: 01/22/1962

Stwati: 4 C & D ESTATE SION FARM
Street2:
Clty: CHRISTIANSTED
Stats: VI 2ZIP. 00821
laland: ST.CROIX
Country: US VIRGIN ISLANDS
Country of Cltizenship: USA

Hava you over baon convicted of a felony or erime Invalving meral turpituda? N
It YES, explain the naturo of the crime, dato of conviction, and place of conviction;

Physical Addrass Malling Address

Position/Title: VICE PRESIDENT
Place of Bith: JORDAN
SSN: .

Strest1: P.O. BOX 762
Stroet2:

City: CHRISTIANSTED
State: VI ZIP: 00821
Island: ST. CROIX

Country: US VIRGIN ISLANDS

Parson 3.
Fimt Nome: MOHAMMAD
Last Nama: HAMED
Date of Birth: 02/17/2011

PosltlorvTille: PRESIDENT
Place of Birth: JORDAN
SBN: .

https://secure.dlca.vi.gov/license/Asps/License/PrintApplicationNew.aspx ?Busseq=Y/ofbLFlil/maaxXNf... 1/20/201



IN THE SUPREME COURT
OF THE VIRGIN ISLANDS

FILED

) QL2085 5
Strest!: 6F & H CARLTON Streat1: P.O. BOX 763 VERGNICA HANJY. ESGUIRE
Streata: Street2: e S
Clty: CHRISTIANSTED Clty: CHRISTIANSTED
State: VI ZIP: 00821 State; VI ZIP: 00824
island: ST.CROIX |sland: ST.CROIX
Country: US VIRGIN ISLANDS Country: US VIRGIN ISLANDS

Country of Cltlzenship: USA

Have you ever bean convicted of a felony or crima Involving moral turpltude? N
If YES, explain the nature of the crime, date of convictian, and place of conviction:

Person 4:
Firat Name: FATHY Poslitlon(Title: TREASURER
Laat Neme: YUSUF Place of Birth: JORDAN
Dats of Birth:  04/15/1841 SSN:
Physical Addross Malllng Addrass
Stroett: #26A TUTU PARK MALL Strealt: #26A TUTU PARK MALL
Stroetd:; Strost2:
City: ST. THOMAS Clty: ST. THOMAS
State; VI ZIP: 00802 State; VI ZIP. 00802
|sland: ST. THOMAS Island: ST. THOMAS
Country: UNITED STATES Country; UNITED STATES

Country of Citizenship: USA

Have you evar baen convicted of a felony or crime invelving moral turpitude? N
H YES, axplaln the nature of the crime, date of conviction, and place of conviction:

—Location Information

Location 1:
Physlcal Addross Malling Addrass
Slrantt: #14 EST PLESSEN T‘%tmuu: P.O, BOX 763
Stroat2; , Stront2;
Clty: FREDERIKSTED Clty: CHRISTIANSTEDR
State: VI ZIP. 00340 State: VI ZIP: 00621
Istand: ST. CROIX Island: ST. CROIX
Country: US VIRGIN ISLANDS Country; US VIRGIN ISLANDS
Do you have omployea(s) at this location? N Trade Namo/DBA: PLESSEN ENTERPRISES, INC.

Explain In dotall the type of proposed businass activity for which tha llconse(s) (has/have) bean requested.
RETAIL INVESTHENT/PROPETY LEASE

Location 2:
Physlcal Addross Mailing Address
Streali: #6808 EST THOMAS Stroul: P.O, BOK 763
Struet2: Stroot2:
Clty: ST.THOMAS Clty: CHRISTIANSTED

State: VI ZIP. 00802 Stale: VI ZIP. 00B21
Island: ST THOMAS Island: ST, CROIX

Country: US VIRGIN ISLANDS Country: US VIRGIN ISLANDS

Do you have employee{s) ut this location? N Trade Name/DBA; PLESSEN ENTERPRISES, INC,

Exploln In dotall the type of proposad business activity Tar which the liconaa(s) (hasmave) bean raquasted.
hitps://secure.dlca.vi.gov/license/Asps/License/PrintApplicationNew.aspx?Busseq=Y/ofbLFlil/maaxXNL..  1720/201:
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IN THE SUPRCME COURT
OF THE VIRGIN I5LANDS

ED

PLESSEN ENTERPRISES, INC.
PO BOX 763
CHRISTIANSTED, V1 00621

i
L)

PAY
TOTHE

cnoenosﬁ_ﬂ,o \QGD Po e

02/1742015
VEROMNCA HANDY. Ui
CLEHE OF THE GOPHT
— License Information —
Expire Feo
Location License Type 8tart Data Dote Status Amount
#14 EST. PLESSEN.
FREDERIKSTED.VI.00840
#6588 EST THOMAS,
ST-THOMAS.VI,00802
RENT OF REAL PROFERTY OTHER THAN D1/01/2015 01/31/2016 PENDING 130.00
BUILDINGS [ PLESSEN ENTERPRISES. INC |
o
Total Ampunt: 130.00
)
‘h-‘__-_/
—Payment Information
BlllIng Informatlon
Flrst Nameo: WALEED Streetl: P.O. BOX 24363
Last Name: HAMEQ Stroel2:
Card Type: MASTER CARD City: CHRISTIANSTED
Credit Card Numbar: Btato: ZIP: 00621
Explration Date: 07/2015 Island:
Country:
BIR Information
Firat Name: Realationship:
Last Namo:
(R R ke BT TR ED o R & & R IR N B e RIS b L PR, € A L SRR B LR

410

101600216

QAIE._!_Z;.Q_/.Q—W“-W

1$ 130,00

Orﬁ)(‘_’. Hv&cafwcp T 1

[aQuostnse )

& Scotiabank
THE%:&VA SCOTA
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prr g P AL, A LESANT ST INEA L T O a2 I

1/20/2(



EXHIBIT

E

Check No. 0376 for $460,000
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NOTICE OF SPECIAL MEETING OF BOARD OF
DIRECTORS OF PLESSEN

EXHIBIT F



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

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

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

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

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

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

3) Retention of counsel, Jeffrey Moorhead, to represent the
corporation in the pending litigation filed against Plessen
Enterprises, Inc. by (1) United Corporation and Fathi Yusuf,
Case No. STX-12-CV-370, and (2) the lawsuit naming Plessen
Enterprises, Inc. as a party defendant in Yusuf Yusufv. Waleed
Hamed et al., Case No. SX-13-CV-120.



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

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

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

Conference Number: 1 (862) 902-0250

Access Code: 831230 #

Dated: April 28,2014 %_Qy\—» o>

Mohammad Hamed, President
Plessen Enterprises, Inc.
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COMMERCIAL LEASE

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

WITNESSETH

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

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

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

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

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

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

2.3 Rent:

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

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

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

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

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

2.5 Renewal Options: Provided that the Lessee has not been found by a tribunal or
arbitrator (as contemplated in {30 of this lease) to be in material default of any of Tenant’s
obligations hereunder, Lessee may elect to renew this lease for a term of ten (10) years for the
first option period and another 10 years thereafter for the second option period. In order to
exercise said renewal option, Lessee shall give Lessor written notice of Lessee’s intention to
renew no later than 3 months prior to the expiration of the current lease period that it has
exercised said option. In the event that the renewal option is exercised, Lessee shall pay rental to
the Lessor during any option period pursuant to §2.0 above and the definition of a ‘Lease Year”
shall not change. All terms and conditions of this Lease shall remain in full effect during the First
Renewal Term.

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

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

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

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

7.0 SUBORDINATION AND ESTOPPEL CERTIFICATE

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

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

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

9.0 IMPROVEMENTS.

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

9.2  Construction or Other Liens: LANDLORD OR ITS PROPERTY SHALL NOT
BE LIABLE FOR CONSTRUCTION LIENS, MATERIALMEN’S LIENS, OR MECHANICS
LIENS and the approval of any alterations, additions or improvements shall not be deemed
consent the imposition 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 labor to be performed in and about the construction, alteration, or repair to be made, unless
such contract or agreement is in writing, contains an express waiver by such contractor of any
and all claims for mechanic's, construction or materialmen's liens against the Premises and a
copy of which is delivered to Landlord prior to the commencement of any work thereunder.
Nothing herein shall be construed as permitting any mechanic's, construction or materialmen's
liens against the Premises stemming from contracts in an amount less than $1,000.00.

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

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

10.0 REPAIRS AND MAINTENANCE:

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

10.2 Landlord Has No Maintenance and Repair Responsibilities: Pursuant to §10.1, the
Landlord has delegated to the Tenant and the Tenant as assumed all repair and maintenance

obligations concerning the Premises and the Tenant alone is responsible for making sure the
Premises conform to all applicable building codes and health, safety and accessibility standards.

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

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

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 expense, comply with all laws and all orders, regulations or ordinances of all
governmental agencies and authorities affecting the Premises. Tenant shall not block any access
to any adjoining Tenant's Premises. Tenant shall not place any merchandise on the sidewalk in
front of the Premises, if any.

12.2 Hazardous Substances: Tenant shall not cause nor permit any Hazardous
Substance to be spilled, leaked, disposed of, or otherwise released on or under the Premises.
Tenant may use or otherwise handle on the Premises only those Hazardous Substances typically
used or sold in the prudent and safe operation of the business specified herein at §3.0. Tenant
may store such Hazardous Substances on the Premises only in quantities 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
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Lease, Tenant shall remove all Hazardous Substances from the Premises. The term
Environmental Law shall mean any federal, sate or local statute, regulation, or ordinance or any
judicial or other governmental order pertaining to the protection of health, safety or the
environment. The term Hazardous Substance shall mean any hazardous, toxic, infectious or
radioactive substance, waste, and material as defined or listed by any Environmental Law and
shall include, without limitation, petroleum oil and its fractions.

12.3 Indemnification: Tenant agrees to indemnify, defend and hold Landlord and its
employees and agents harmless from any and all Claims which arise from Hazardous Substances
which are spilled, leaked, disposed of, or otherwise released upon the Premises during the term
of this Lease or in violation of J12.2 hereof. The indemnity set forth herein shall survive the
expiration or early termination of this Lease.

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

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

15,0 INDEMNIFICATION: To the fullest extent permitted by law, Tenant hereby
indemnifies Landlord and holds Landlord harmless of and from all claims: arising from the
conduct or management of, or from, any work or thing whatsoever done in or about, the
Premises during the term of this Lease; arising during such term from any condition of any street
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or area adjoining the Premises; arising from any act or negligence of Tenant or any of its agents,
contractors, employees, guests or business invitees; arising from, any act or omission of
Landlord or any of its agents, contractors, employees, guests or business invitees (unless solely
caused by the negligence or willful misconduct of Landlord or its agents, contractors, employees,
guests or business invitees); or arising from any accident, injury or damage whatsoever, however
caused, to any person ar.persons-ar.to-the property of any person, persons, business entity, or
business entities, occurring during such term on, in, or about the Premises or on or under the
streets or areas adjacent thereto. Tenant hereby also indemnifies Landlord against and holds
Landlord harmless from all costs, counsel fees, and liabilities incurred in or about any such claim
or in or about any action or proceeding brought thereon, and in case any action or proceeding be
brought against Landlord by reason of any such claim, Tenant shall, on notice from Landlord,
resist or defend such action or proceeding by counsel satisfactory to Landlord.

16.0 INSURANCE:

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

16.1.1 Commercial General Liability Insurance (“CGL Insurance”) for the benefit
of Landlord and Tenant insured, in the sum of at least ONE MILLION DOLLARS
(81,000,000.00) single combined limits for personal injury and property damage resulting from
any one occurrence;

16.1.2 All Risks of Physical Loss or Damage Insurance (“Property Insurance”)
on the Improvements on the Premises to insure against loss or damage by fire, earthquakes and

against other risks now embraced by so called “ALL RISKS” coverage, in amounts sufficient to
prevent Landlord or Tenant from becoming a co-insurer of any partial loss under the terms of the
applicable policies, but in no event less than $5,000,000.00. Notwithstanding the forgoing,
Tenant shall not be required to maintain coverage for the peril of windstorm.

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

16.2.1 That any loss shall be payable, to Landlord or the holders of any such
mortgage, notwithstanding any act or negligence of Tenant that might otherwise result in
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/Landlord's Right to Purchase Insurance: Tenant shall deliver
said policies of insurance to Landlord and shall provide Landlord with satisfactory proof of the
timely renewal and/or replacement of such policies of insurance; and upon Tenant's failure to do
so, Landlord may, at Landlord’s option, obtain such insurance, and the cost thereof shall be paid
as Additional Rent due and payable upon the next ensuing Rent day.

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

17.0. DAMAGE TO OR DESTRUCTION OF IMPROVEMENTS; REPAIRS:

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

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

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

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

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




LEASE
Plessen-KAC357, Inc.
Page 14

17.6 Landlord’s Insurance: Nothing herein shall be construed as requiring the Landlord
to purchase property or other insurance for the Premises or for the Improvements.

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

18.0 RIGHT OF ENTRY: Landlord shall have the right to enter upon the Premises at
all reasonable hours for the purpose of inspecting same or making repairs deemed essential by
Landlord upon 72 hours written notice.

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

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

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

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

Any property of Tenant sold at public or private sale or retained by Landlord shall, at the
value of the proceeds of any such sale, or the then current fair market value of such property as
may be retained by Landlord, be applied by Landlord against:
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(@)  The expense of Landlord for removal, storage, or sale of the property;

(b)  The arrears of rent or future rent payable under this Lease; and

(¢)  Any other.damages to which Landlord may be entitled hereunder.
The balance of such amounts, if any, shall be given to Tenant.

22,0 TENANT’S HOLDING OVER: The failure of Tenant to surrender the Premises
at the conclusion of the initial term of this Lease or at the termination of any applicable Renewal
Option Term and the subsequent holding over by Tenant, with or without the consent of
Landlord, shall result in the creation of a tenancy which may be canceled by Landlord on seven
(7) days notice. The rental for such holding over period shall be in the amount of the $ 20,000
per week, payable in advance. This provision does not give Tenant any right to hold over at the
expiration of the term. All other terms and conditions of this Lease shall remain in full force
during any tenancy created pursuant to this paragraph.

23.0 DEFAULT BY TENANT:

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

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

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

compliance.

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

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

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

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

24.0 LANDLORD’S REMEDIES. Upon the occurrence of an Event of Default,
Landlord shall have the following remedies:
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24.1 Action For Restitution: Landlord, in addition to all other rights and
remedies it may have, shall have the right to seek restitution of the Premises by virtue of the
summary eviction proceedings provided in 28 VIC §781, et seq.

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

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

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

26.0 ADDITIONAL RENT DEFINED: All costs and expenses that Tenant assumes
or agrees to pay pursuant to this Lease shall be deemed Additional Rent and, in the event of non-
payment, Landlord shall have all the rights and remedies herein provided for in case of non-
payment of rent. If Tenant shall default in making any payment required to be made by Tenant,
other than the payment of the Monthly Rent, or shall default in performing any term, covenant,
or condition of this Lease on the part of Tenant to be performed which shall involve the
expenditure of money by Tenant, Landlord, at Landlord's option may, but shall not be obligated
to, make such payment or, on behalf of Tenant, expend such sums as may be necessary to
perform and fulfill such term, covenant, or condition, and any and all sums so expended by
Landlord, with interest thereon 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, delivered to the
Premises, or in the case of either Party, addressed to the respective Party to this Lease at the
address shown below, by Hand Delivery To:

FOR LANDLORD: Plessen Enterprises: Jointly To Both
Fathi Yusuf
Plot 4-C and 4-D Sion Farm, St. Croix, VI
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and

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

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

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 each and every condition hereof, such failure shall not be deemed a waiver by
Landlord or Tenant with regard to any non-compliance. Regardless of any prior course of
conduct, Landlord and Tenant at all times reserve the right to demand strict and timely
compliance with all the terms and conditions hereof.

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

300 ARBITRATION.

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

30.2 Either Party can initiate arbitration hereunder by providing written notice to the
other Party setting forth the nature of the Claim in sufficient detail to enable the other Party to
understand the issues presented. The arbitration shall take place on St. Croix, U.S. Virgin
Islands. Any Claim to be arbitrated pursuant to the terms if this Lease shall be arbitrated by a
single arbitrator selected by the Parties. If the Parties cannot agree on a single arbitrator, the
arbitrator hereunder shall be David Nichols, Esq. or, in the event that he is unable or unwilling to
serve, Hank Smock, Esq. It is the specific goal of the Parties that the arbitration shall be
accomplished within ninety (90) days of the request for arbitration and that the arbitration be
conducted in an informal manner designed to save costs. The 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 determines that one Party’s position with
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regard to the issues in arbitration was frivolous or taken solely for delay, each Party shall pay its
own costs and attorney’s fees relating to the arbitration, each Party shall pay one-half of the
arbitrator’s fees and costs. If the arbitrator determines that a Party’s position with regard to the
issues in arbitration is frivolous or taken solely for delay, the arbitrator may allocate the costs of
the arbitration, including costs and attorneys’ fees as the arbitrator deems appropriate. The
decisions of the arbitrataz.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

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

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

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

33.0 MISCELLANEOUS:

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

(b) The headings of the various articles of this Lease are intended only for
convenience and are not intended to limit, define, or construe the scope of any article of this
Lease, nor offset the provisions thereof.

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

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

(g) This Lease shall not be recorded but the Memorandum of Lease signed by
Landlord and Tenant upon the execution of this Lease shall be recorded at the Office of the
Recorder of Deeds, Christiansted, St. Croix.

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

(i) TIME IS OF THE ESSENCE HEREIN.
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LANDLORD:
WITNESSES PLESSEN ENTERPRISES, INC.
i vwms By: , President
Dated:
CORPORATE
SEAL
WITNESSES: TENANT:
KAC357, INC.
, President
Dated:
CORPORATE
SEAL
ACKNOWLEDGMENT
TERRITORY OF THE VIRGIN ISLANDS )
DISTRICT OF ST. CROIX) Ss:

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

Notary Public

ACKNOWLEDGMENT

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

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

Notary Public
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RESPONSE TO REQUEST FOR SPECIAL
MEETING OF BOARD OF DIRECTORS

EXHIBIT G



PLESSEN ENTEPRISES, INC.

Response To Request For Special Meeting Of Board Of Directors

TO: MOHAMMED HAMED, President
WALEED HAMED, Vice-President
Mabher 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 to 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. SX-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. The first item is to retain Attorney Moorehead 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 at 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.

. . <
Date: April 29, 2014 /_/: %“%

Fathi Yusuf, Secretary and Treasurer




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

YUSUF YUSUF, FATHI YUSUF. FAWZIA YUSUF

NEJEH YUSUF, and ZAYED YUSUF, in their : CASE # SX-13-CV-120
individual capacities and derivatively .
on behalf of PLESSEN ENTERPRISES, INC., - e EPH-ACTION FOR
DAMAGES,
o ; DECLARATORY AND
Plaintiffs, o ' INJUNCTIVE RELIEF
VS. : JURY TRIAL DEMANDED

MOHAMMAD HAMED. WALEED HAMLD
WAHEED HAMED,
MUFEED HAMED,
HISHAM HAMED,
FIVE-H HOLDINGS, INC.. -
and KAC357, INC..

Defendants,
-and-
PLESSEN ENTERPRISES, INC.,

Nominal Defendant.

VERHIED- SHAREHOLDER DERIVATIVE-COMPEAINTFIRST AMENDED
COMPLAINT

Plaintiffs YUSUF YUSUF (“¥USUEYusuf”), FATHI YUSUF (“Fathi™), FAWZIA

YUSUF (“Fawzia™). MAHER YUSUF (*Maher™). NEJEH YUSUF (*Nejeh”). and ZAYED

YUSUF (*Zaved™) (collectively. the “Yusufs™), by-and-through their his-undersigned counsel.

individually _and  derivatively on behalf of PLESSEN ENTERPRISES, INC.

(“REESSENPlessen”™), and as a-sharcholders of_Plessen-PEESSEN, hereby file_s-this—Verified

Complaint—against—their First Amended Complaint (the “Complaint™) against Defendants

MOHAMMAD HAMED (*Mohammad™). WALEED HAMED (*Waleed™), WAHEED HAMED

EXHIBIT 2



(*Waheed™), MUFEED HAMED (“Muteed”). HISHAM HAMED (*Hisham™) (collectively, the

“INDRADUAL-DEEENDANTSHameds™), and-ERVEFIVE-H HOLDINGS, INC. (“EIVEFive-

H”), KAC357. Inc. ("KAC357"). and -against Nominal Defendant Plessen-PEESSEN, and alleges:

L. BACKGROUND

k The YusufsPlamtHYUSUE brings this shareholderderivative-action, both in their

individual capacities and. derivatively. on behalf of Plessen., PEESSEN-against the Hameds. two

of whom. Mohammad and Waleed. are directors a—member-and officers of Plessen-RPEESSEN,

Five-H and KAC357. t*s teluding—eertain

Y

shareholders—of PEESSEN—t0 remedy, among other things, the fraudulent misappropriation of
Plessen-PEESSEN's assets, including the reeent-unauthorized withdrawal transfer-by WALEED

HAMED-Waleed and Mufeed of approximately—3460,000 from_Plessen—PEESSEN’s bank

accounts, representing approximatelv 99 percent (99%) of the monies on deposit in that account.

~for the benefit of

the Hameds

as well as FiveEIVE-H:-breach-of fiducian-—duties:
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infunetiverelief, and the waste of one of Plessen’s most significant assets. the improved land on

which Plaza Extra-West has been operating for approximately fifteen (15) vears. by giving a long

term lease for such premises to KAC357. a company incorporated on April 22. 2014 and wholly

owned by Waleed. Waheed and Mufeed. on terms that unfairly benefit KAC357 and are

inconsistent with the best interests of Plessen.
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2. Further. the Yusufs bring this action against Mohammad and Waleed for breach of

their fiduciary duties as directors and officers of Plessen for (1) improperly ratifyving the theft of

$460,000 as purportedly lawful dividends to avoid criminal and civil liability. (2) approving a 30-

year lease of Plessen’s most valuable real estate to KAC357 (the “Lease™) at below market rental

rates and on other terms adverse to Plessen. and (3) failing to schedule or hold anv meeting of

sharcholders for decades in order to avoid an election of directors and perpetuate control by the

Hamed interests over the Board of Directors of Plessen.

+3. The breach of fiduciary duty committed by Waleed’s and Mufeed’s

misappropriation of Plessen’s $460.000 is an issue that has specifically been referred to this Court

for resolution in this derivative action.

IL. JURISDICTION, VENUE, & DEMAND FOR JURY TRIAL

2.4.  This Court has jurisdiction over this action pursuant to 4 V.I. Code Ann. tit. 4. §

76(a) and V.I. Code Ann. tit. 13. § 341.

3.5, Venue is proper in this district pursuant to 4 V.[. Code Ann. tit. 4. § 78(a).

+0. A trial by jury is demanded pursuant to 4-V.I. ¥Code Ann. tit. 4. -§ 80 and Fed. R.

Civ. P. 38. made applicable to proceedings in this Court by Super. Ct. R. 7. of all issues triable by

right to a jury. =
I1I. THE PARTIES

5.7.  The Yusufs Plaintdf Y USHH4saare natural persons s#ijuris—and a-residents of the

U.S. Virgin Islands.

&8.  The

is-a-Hameds are natural persons—s#if#+s and

aresidents of the U.S. Virgin Islands.



S \ViegindshandsFive-H is a duly organized Virgin Islands Corporation and is authorized to

conduct business in the Virgin [slands.

£:10.

Y-S VirgindslandsKAC357 is a duly organized Virgin Islands Corporation and is authorized to

conduct business in the Virgin Islands.

Y——Plessen Pefendant-FHSHAM-HAME D-is-anatural-persen—sui juriv—and-a-resident-of-the

conduct-business-in-the-Varsin-Islands:
1.  Neminal-Defendant PHESSEN-is a duly organized Virgin Islands Corporation and
is authorized to conduct business in the Virgin Islands.
IV. FACTS COMMON TO ALL COUNTS

12.  Plessen PEESSEN-wasHtemmedin-Pecember1988 incorporated on January 31. 1989.

A copy of Plessen—PEESSEN’s Articles of Incorporation is attached as Exhibit “A” hereto.
Plessen PEESSEN-adopted By-Laws on or about April 30, 1997, a copy of which is attached as

Exhibit “B” hereto. In the 25 vears between January 31. 1989 and April 30. 2014, there were

only two meetings of Plessen’s Board of Directors and no meetings of its shareholders. annual or

otherwise for the appointment of directors of Plessen. -PEESSEN-adopted-By-Laws-on-orabout

o

13.  PlessenPEESSEN’s original Board of Directors. as identified in the Articles of

Incorporation. was comprised of Mohammad

=}

Waleed. Pefendant-WALEED-HAMED and FathiFAHH-Yusuf, See Exhibit “A” at p. 3.



14, After_Plessen-PEESSEN’s formation, an additional seat on the Board was created,

and Maher was added as a director. so that representation on the Board of Directors paralleled the

50/50 shareholder ownership of Plessen as described below. Thus. the current members of

Plessen’s Board are Mohammad. Waleed, Fathi . and Maher.

+5——Plessen’s Fhe-eurrent-members-of-PLESSENs-Board-are—Meohammed-Hamed-Defendant

WALEED-HAMED Hathi-Y-usuti-and-MaherYusui—Attached-as-Exhibit-=C hereto-is-a-reportfrom-the

+H135. PEESSENs—current Oofficers are: -Mohammaed Hamed—(President), Pefendant
WALEED-HAMED-Waleed (Vice President), and Fathi Yusui=(Treasurer and Secretary). See

Exhibit “A™ at p. 3.

+7%10. Plessen PEESSEN-is owned in equal varieus-shares by the-feHewing—individuals:

HAMED —and-HISHAM-HAMED Yusufs and Hameds. i.e.. the Yusufs collectively own 50% of

the outstanding shares of Plessen and the Hameds collectively own the other half.-

48:17. The Yusufs

is-a-arc shareholders of Plessen-PEESSEN, wasa-were

shareholders of Plessen PEESSEN-at the time of the wrongdoing alleged herein, have has-been a
shareholders of Plessen RPEESSEN-continuously since that time, and will continue to be a
shareholders of Plessen PEESSEN-throughout the pendency of this action.

19:18. ¥USUEunder-Pursuant to Rule 23.1 of the Federal Rules of Civil Procedure, which
applies in this action under Rule 7 of the Superior Court, the Yusufs have standing to bring this
action and will adequately and fairly represent the interests of Plessen PEESSEN-and its

shareholders in enforcing and prosecuting its rights.
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ENVE-H

19.  Upon information and belief, Waleed DPefendant—WALEED—HAMED—is the

President of FiveFEFVE-H and one of its principal beneficial owners. Upon information and belief,

Waheed. Mufeed. and Hisham are all officers and beneficial owners of Five-H.

20.  Upon information and belief. IFive-H. by and through the Hameds. seeks+te-conducts

business in the U.S. Virein Islands.

21.  KAC357 is. upon information and belief. a corporation incorporated in the Virgin

[slands on April 22. 2014 and is owned by Waleed. Waheed and Mufeed.

one-of-its-principal-beneficial-owners:
S e Tt | belief Dot
Cits prineipalbeneficialowrers.

27— fHewever— Y- HSHEwas-subsequenth-intformed-thatan-employee-oSeotiabank-caled-lathi

){lli-”#‘ta ‘”:”‘HH“ I:HEH i 55".““"13‘ l]‘] A ‘heel FH']E’E ln p,i‘,, Pla'”“i!'[' ;{l ISI 'l"‘: HHHEB pﬁl“l]!“‘ “‘i."ﬂ !I‘EEI'!I E.EFE!



22.  After Plessen’s incorporation and despite the failure to hold a formal shareholders’

meeting to elect a Board of Directors for Plessen. Mohammad. Waleed and Fathi asreed to add

Mabher as a fourth director of Plessen., as reflected in the Scotiabank account opening documents

and Department of Licensing and Consumer Affairs license renewal applications attached as

Exhibits “C” and “D,” respectively.

23. This acreement was designed to allow both families to jointly manage Plessen. just

as both families have done in their other jointly owned corporations.

WALEED’S MISAPPROPRIATION OF $460.,000

25——On or about March 27%, 2013, PlaintiEF¥USUE-Yusuf paid with his personal Banco
Popular Visa credit card the 2011 real property taxes of Plessen-PEESSEN.

24.

26——Yusuf ¥USUE-was reimbursed for such payment by way of a check drawn on
Plessen-PEESSEN’s bank account with Scotiabank.

2
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2Z——However, Yusuf ¥YUSUtHi-was subsequently informed that an employee of
Scotiabank called Fathi ¥usuf-to inform Fathi—Yusuf-him that the check made to pay Yusuf's
Plamntf YIS s-Banco Popular Visa credit card account would not be honored, i.e., the check

would bounce, because of insufficient funds in Plessen-PLESSEN's Scotiabank account.

26.

28— H—was—then—revealed—that-enYusuf then reviewed Plessen’s bank statements and
learned that on March 27, 2013, Waleed Pefendants" WAL EED-HAMED & MUEEED HAMED
and Mufeed, without authorization, issued check number 0376 en-a-PLESSEN-in the amount of
$460,000.00 from—PEESSEN_ Plessen’s Scotiabank account, made payable to—Befendant

WALEED-HAMED Waleed in his personal capacity. with no business purpose. A copy of check

number 0376 is attached as Exhibit “BE” hereto.

217.

29 Defendant—WALEED-HAMED-Waleed then endorsed check number 0376 “for

deposit only” and: upen-information-and-behefthen-deposited PEESSEN-s-the entire $460,000 at

issue—in-Pefendant—WALEED-HAMED s-into_his personal bank account._ Yusul subsequently

learned that Waleed used the misappropriated moneyv to purchase commercial property on the Fast

End of St. Thomas in the name of Five-1 where a store named Moe’s Fresh Market was later

opened and is now operating.  This is a personal business venture of Waleed and his brothers

having nothing to do with Plessen.

28.

20, On April 16. 2013. Yusul, in response to Waleed having absconded with Plessen

corporate funds. commenced this action on behalf of the corporation to recover the

misappropriated sum of $460.000 and for other reliel.  Three days later. after learning of the




lawsuit, the individual defendants caused half of the amount misappropriated — i.¢.. $230.000 — to

be deposited into the registry of this Court. A notice to that effect was served on counsel for Yusuf

in this case.

30.  On Aprl 1. 2015, almost two vears later. the individual defendants caused the

remainder of the misappropriated funds — i.e.. $230.000 — to be deposited into the registry of this

Court. A notice to the effeet was served on counsel for Yusul'in this case.

31.  Under Virgin Islands law. the misappropriation of $460.000 can only be ratified by

unanimous vote ol the sharcholders of Plessen. There has never been anv such vote to ratity the

$460.000 misappropriation.

32.  Neither of these two $230.000 deposits into the registry of the Court alter the fact of

the $460.000 misappropriation. or chanve the unlawful and illeval character of the

misappropriation. or otherwise excuse the misappropriation, which diverted corporate funds of

Plessen to personal ventures of the Hamed family

36:33. Further, the INDPRADUAL-DERENDANTS-Hameds and FiveDPefendantt4VE-H,

among other improper acts, have individually and collectively obtained the benefit, use and

enjoyment of Plessen-PEESSEN's misappropriated defaleated-funds_by using these funds. upon

information and belief. to purchase real estate on which the Hameds now operate a new grocery

store and market called Moe’s Fresh Market. with the seed money provided bv Waleed’s

unauthorized draw on Plessen’s bank account.

THE HAMEDS MISUSE OF PLESSEN TO SEIZE AND MAINTAIN CONTROL _OF
PLAZA EXTRA-WEST

30:34.0n September 12, 2012. Mohammad commenced a civil proceeding against Fathi

captioned Hamed v. Yusuf. Civ. No. SX-CV-370 (the “370 Case™) seeking damages. injunctive

relief. and declaratory relief in connection with Mohammad’s and Fathi’s business relationship




involving the three Plaza Extra supermarket stores. Although Fathi never disputed that

Mohammad was entitled to fifty percent (50%) of the net profits from the Plaza Extra stores. he

initially_disputed the existence of a partnership. as alleged in the complaint in the 370 Case.

Pursuant to a Motion To Approve Master For Judicial Supervision Of Partnership Winding Up

and a proposed Wind Up Plan filed in the 370 Case on April 7. 2014, Fathi conceded the existence

of a “partnership” in order to wind down his business relationship with Mohammad. In April of

2014, Mohammad requested and obtained an extension of time until April 30. 2014 to respond to

this motion and submit a competing plan.

34-35.0n Mondav. April 28. 2014 at approximately 4:00 p.m.. a “Notice of Special

Meeting of Board of Directors of Plessen™ (the “Notice’) was hand delivered to Fathi announcing

a meeting of directors scheduled for Wednesday, April 30, 2014 at 10 a.m. A copy of the Notice

is attached as Exhibit “F.”  The notice was deficient and the Special Meeting was improperly

called since the ByLaws require that Fathi. as the Secretary of Plessen. issue any such Notice and

Fathi was not consulted as to issuance of such Notice.

36.  On April 29, 2014. Fathi pointed out the deficiencies in the Notice in a response. a

copy of which is attached as Exhibit “G.”

37. At the April 30 meetine. Mohammad and Waleed refused to recognize Maher as a

director and used the purported majority control of the Hamed interests over the Board to adopt.

over the Yusufs’ objections. five resolutions including the following:

a. Ratify the March 27.2013 theft of $460.000 from Plessen and deem that amount

as a supposed dividend:

b. Approve the Lease (with an initial 10 year term with two-10 vear renewal

options) between Plessen and KAC357 with numerous favorable terms

10



designed to enrich the Hameds at the expense of Plessen and the Yusufs. By

way of example. the Lease did not obligate KAC357 to procure and maintain

windstorm _insurance and did not require the principals of KAC357 to

personally guarantee its performance under the Lease. Nor did the Lease

obligate KAC357 to pay market rent.

38. Given the April 30. 2014 deadline to file a competing plan and the fact that the

Plessen property occupied by Plaza Extra-West was not covered by any lease. Mohammad and

Waleed realized that they needed to assert a long term leasehold interest in such property if thev

were going to be able to elfectively control the disposition of the Plaza Extra-West store.

Accordingly. in April of 2014. the Hameds conspired amongst themselves to engineer this bogus

Special Meeting and misuse the corporate machinery of Plessen to give a newly formed. Hamed

controlled corporation — KAC357 — the Lease covering the premises occupied by Plaza Extra-

West.

39.  To accomplish this improper purpose. the Hameds called what was only the second

Board of Directors meeting in the 25-vear history of Plessen on 2 davs notice in order to approve

the Lease that benefitted the personal interests of the Hamed directors. and that the Yusufs had not

seen before and had absolutely no knowledee about. even though Fathi was the officer of Plessen

who had negotiated and signed all other Plessen leases.

40. The outcome of the sham meeting was a foregone conclusion — over the Yusuf's

vehement objections. Mohammad and Waleed quickly passed the resolution approving the Lease,

without any discussion of anv of its terms. which were extraordinarily one-sided in favor of

KAC357 and detrimental to Plessen.

11



32.41. Unsatisfied with misappropriating one of Plessen’s most valuable assets. namely,

the premises covered by the [ease. Mohammad then sought to shield his son. Waleed. from any

liability in this action by passing a resolution declaring Waleed’s theft of $460.000 in March 2013

as a “lawful” dividend. In other words. Mohammad and Waleed purported to ratifv the theft of

Plessen’s funds one vear earlier by declaring those funds to be lawful dividends. after the fact. and

after the Hameds had used the cash to fund their own personal venture.

42, Inthe 370 Case. IFathi filed a motion to nullify the resolutions adopted on April 30.

2014. to render nugatory the illegal acts taken pursuant to those resolutions. including the Lease

and the $460.000 “dividend” declaration. and to appoint a receiver for Plessen given the abusive

stewardship of the Hamed family in perpetuating its control of Plessen through its domination of

the Plessen Board of Directors. [n a non-final. non-appealable order. the Court in the 370 Case

denied the motion. See Hamed v. Yusuf. 2014 V.I. LEXIS 52 (Super. Ct. July 22. 2014). The

Court in the 370 Case concluded that the Lease was intrinsically fair to Plessen. even though it

acknowledeed the Hameds had the burden of proving its intrinsic fairness and they presented no

evidence whatsoever recarding. among other things. the market rental value of the premises

covered by the Lease compared to the rent to be paid under the Lease. why no personal guarantees

of the principals of KAC357 were provided. why no windstorm insurance coverage was required,

and whether the amount of hazard insurance required under the Lease was commercially

reasonable given the complete absence of evidence regarding the replacement value of the

premises.

and Waleed’s actions in approving the Lease or the $460.000 “dividend™ constituted breaches of




fiduciary duty. Moreover, that Court declined to address the legality of the taking of $460,000

**as the resolution of this issue is more appropriately before another judicial officer.” /d. at * 17.

44.  Accordingly. the Court in the 370 Case expressly left open whether Waleed and

Mufeed were guilty of misappropriating the $460.000 and the leval consequences of such conduct.

including whether Waleed should be removed as a director and officer of Plessen retroactive to the

date of the misappropriation. which would render all votes he cast as a director on April 30. 2014

ol no force and effect. The Court in the 370 Case also deferred making a ruling as to appointment

ol a receiver for Plessen because of the corporate deadlock of the Hamed and Yusuf family

shareholders.

45.  The Hamed and Yusuf families are and have been in a state of irreconcilable conflict

and dissension regarding the operation of Plessen. Because of the deep acrimonyv and distrust

between Fathi and Mohammad., their partnership has been dissolved and is being wound up in the

370 Case. The strife, deep mutual distrust. and dissension between the Hamed and Yusuf families.

which recently erupted into a physical altercation. makes it impossible for them to jointly manage

and operate Plessen or any other business that they jointly own.

Demand on the Board is Excused as Futile

34— Plaintiff YUSUE did-not-make-a-demand-on-the Board-to-bringsuit-asserting—the

belowBecause Mohammad and Waleed have already demonstrated the intent and capacity to usurp

Plessen’s corporate machinery for their personal benefit. having already approved the self-dealing

[.ease. and ratified Waleed's and Mufeed’s theft of $460.000 as purported dividends. Mohammad

and Waleed have been rendered incapable of making independent. objective decisions regarding

13



transactions_they personally benefitted from. thus excusing the Yusufs' pre-suit demand on the

Board to bring suit asserting the claims set forth in the Complaint.

40.

34— Likewise, Defendant—WALEED—HAMED—-Waleed is incapable of making an

independent and disinterested decision to institute and vigorously prosecute this action, as

he faces a substantial likelihood of liability for the wrongdoings alleged
herein, and his acts were not, and could not have been, the product of a good faith exercise of
business judgment.

48.  Separately, because both the Board and shareholders of Plessen PLESSEN-are
comprised $0-50%50/50 by members of the Hamed and Yusuf families, and because neither the
Articles of Corporation nor the Bylaws provide a tie-breaker mechanism in the event of a deadlock.

any demand upon PEESSEN-Plessen would be useless based on the familial relationships at issue,

and the lack of sufficient independence of the-Hamed-members-te-Mohammad and Waleed to

institute and vigorously prosecute this action, all of which argues in favor of judicial intervention

in this action to protect the interests of Plessen and the Yusuf family sharcholders-and-again—the

14



49. _All conditions precedent to bringing this action have been satisfied, performed,
discharged, excused and/or waived.
RS

V. CAUSES OF ACTION

15



34— Further-the INDPADUAL DERENDANTS and Defendant FVE-Hameng-other-tmproper

aets-have-individuath-and-colectively-obtained-the-benefit-useand-enjoyment o PEESSEN s-defaleated

— Pemand-on-the Bonrd-is Exeused-asFutile

35——PlaintifiY-USUE-did-not-make-a-demand-on-the-Board-to-bring-suitasserting-the-elaimsset

16



36——Asnoted-as-of-the time-ofthe-filing-ef-this- complaint- the PEESS EN-Beard-comprised-the

foHowing-directors—Mohammad-Hamed:-Defendant-WALEED-HAMEDEathi-Yusufrand- MaherYusuf

| L likeli

o

have-been-the productofuvood-Haith-exercise of-businessjudement:

by-members-of-the- Hamed-and-Yusuf-families-and-beeause-neitherthe-Artieles-of Corporationner-the-By-

PEESSEN-would-be-useless-based-on-the-famitialrelatonshipsatissuethedack-oFsuthetentindependence

purchasers”-Mereover—where-a-person-helds-property-subjeet-to-a-construetive-trust-his-creditors-are-not

ERE)
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COUNT I — CONVERSION
(Against WALEED HAMED-& and MUFEED-HAMED)

s-pParagraphs 142 through 49 are incorporated as if 42

abeve-as-H-fully set forth herein.

32.51. Waleed As =and Mufeed

=

MUEEED-HAMED-wrongfully, and without the knowledge, consent or authorization of Plessen
PEESSEN, misappropriated funds belonging to Plessen PEESSEN-for their his-own use and/or
benefit and/or for the use and/or benefit of the INDPAHPUAL-DEFENDANTS-Hameds and/er

FiveHVE-H.

intent-to-permanentiy—d

52.  Neither of the two deposits of $230.000 into the registry of the Court alters the fact

of the conversion. or otherwise excuses the conversion or alters the character of this fraudulent act.

53.  Accordingly, Waleed Defendants—WALEED-and Mufeed HAMED-&MUEEED

HAMED-are liable for conversion.

S
COUNT 11} - BREACH OF FIDUCIARY DUTIES
(Against PEFENDANTS-MOHAMMAZED and & WALEED-)
35.54, PlaintfYUSUincorperates-pParagraphs 12 through 453 are incorporated and 6

abeve-as if fully set forth herein.

18



36:35. Waleed and Pefendant-WALEED-ANDMohammad-MOHAMMAD, as ana agents

and-directors and officers of Plessen-REESSEN, owe REESSEN-Plessen and its shareholders the
utmost fiduciary duties of due care, good faith, candor and loyalty.

37.56. Further, Mohammad and WaleedPefendant-WALEED-HAMED-s are, and at all

relevant times_were-was, required to use their his-utmost ability to control and manage Plessen

PEESSEN-in a fair, just, honest and equitable manner; to act in furtherance of the best interests of
Plessen PEESSEN-and its shareholders so as to benefit all shareholders equally and not in
furtherance of their his-personal interests or benefit to the exclusion of the remaining shareholders;
and to exercise good faith and diligence in the administration of the affairs of Plessen PEESSEN
and in the use and preservation of its property and assests.

38:57. By virtue of the foregoing duties, Pefendants-WALEED-HAMED-Mohammad and

Waleed were was-required to, among other things:

a1, exercise good faith in ensuring that the affairs of PEESSEN
Plessen were conducted in an efficient, business-like manner so
as to make it possible to provide the highest quality

performance of its business in accordance with applicable laws;

bil. refrain from wasting_Plessen-PEESSEN’s assets;_specifically.
refrain from conveving any interest in anv of Plessen’s assets
without maximizing the return on such assets.

edil.refrain  from unduly benefiting himself and other non-
shareholders at the expense of Plessen-PEESSEN;

d:iv. refrain from self-dealing;
ev._exercise the highest obligations of fair dealing; and

£vi. properly disclose to_Plessen—PEESSEN’s sharcholders all
material information regarding the company.

39— However, by virtue of their his—positions as Bdirector and Oofficer of_Plessen

PLESSEN, and his-their exercise of control over the business and corporate affairs of Plessen

19



PLESSEN, Defendant-Mohammad and Waleed WALEED-HAMED-haves, and at all relevant

times had, the power to control and influence — and did control and influence —Plessen -PEESSEN
to engage in the wrongdoings alleged herein.

8.

N

40—Specifically, as alleged in detail herein, Pefendant-WALEED-HAMED breached-his

awfully—ebtaining—approximately—3$460.000—of

Wy

=

-Mohammad and Waleed breached their fiduciary duties bv:

a Approving the Lease between Plessen and KAC357 that unfairly

benefits the Hameds at the expense of Plessen and the Yusufs by tving up Plessen’s
p

most significant asset with a long term lease upon terms, including the amount of

rent. that are not in the best interests of Plessen.

b. Improperly ratifving the theft of approximately $460.000 of

Plessen’s funds.

¢ Failine to schedule or hold a meeting of the shareholders of Plessen

for decades. in order to avoid an election of directors and perpetuate the purported

majority control by the Hamed interests over the Board of Directors.

d. Concealing from Plessen material information related to the theft of

funds and approval of Lease. and otherwise knowingly failing to adhere to Plessen’s

20



corporate_formalities. policies and procedures. including the holding of annual

shareholders meetings in order to elect directors.

60.  Similarly, Mohammad and Waleed breached their fiduciary duties to Plessen by.

among other things. conspiring with each other. to ratify the conversion of Plessen’s funds as a

dividend. which both knew to be against the interest of Plessen.

61. As a direct and proximate result of the foregoing breaches. Plessen has sustained

damages including. but not limited to. the loss of market value of the premises leased to KAC357.

damage to its reputation. the loss of the funds unlawfullv obtained from Plessen’s Scotiabank

account. and the loss of other corporate opportunities.

44-62. Pursuant to V.I. Code Ann. tit. 13. § 341(2). Mohammad and Waleed should be

ordered to pay Plessen all sums of money and all the value of any property which they may have

acquired to themselves. or transferred to Five-H. KAC357 or others. or mav have lost or wasted

by any violation of their duties or abuse of their powers.

COUNT V11 - WASTE OF CORPORATE ASSETS/USURPATION
OF CORPORATE OPPORTUNITY
(Against WALEED-HAMEBMohammad and Waleed)

42.63. PPlaint YIS —incorporates—paragraphs 142 through 3362 are incorporated

abeve-as if fully set forth herein.

64.  Waleed o . ah—dgent—y

director and officer of Plessen-PLESSEN, knowingly withdrew approximately-$460,000 of Plessen
PLESSEN’s funds, which withdrawal constituted an exchange of corporate assets under

circumstances which no business person of ordinary, sound judgment could conclude that Plessen

PLESSEN-received adequate consideration.



65. Mohammad and Waleed. as directors and officers of Plessen. knowingly engaged in

self-dealing bv approving the Lease with terms. including rent. that improperly benefitted KAC357

at the expense of Plessen.

66.  That approval and recordation of a memorandum of the Lease against Plessen’s

property constituted a waste of corporate assets and usurpation of corporate opportunity. which no

business person of ordinary. sound judegment could conclude was in the best interests of Plessen.

43:67. As a direct proximate result of the foregoing waste of corporate assets and usurpation

ol corporate opportunitv. Plessen has sustained damages includine. but not limited to. loss of the

market value of the premises covered by the [ease.

T T r————

COUNT IV - UNJUST ENRICHMENT
(Against All Defendants)

+4:68. PlaintH Y USHineorporates—pParagraphs 142 through 67 are incorporated 56

abeve-as if fully set forth herein.
45:09. As-aHesed-in-detat-herein—the - INDPADUAL-DEFENDANTS-and-The Hameds.

FiveERVE-H and KAC357. individually and collectively, were unjustly enriched by their receipt,

benefit, use, enjoyment and/or retention of Plessen-PEESSEN’s assets.
46:70. It would be unconscionable to allow the INDPHDUALDEEENDANTS-Hameds.
Five-H. andFVE-H and KAC 357 individually-oreoteetiveb~to retain the benefits of Plessen’s

COUNT VI - CIVIL CONSPIRACY
(Against All Defendants)



4771, Pl USU-ineorporates—pParagraphs 142 through 70 are incorporated 59
abeve-as if fully set forth herein.

48:72. As alleged in detail herein, the INDPPHDUAL-DEEENDANTS-Hameds, Fiveand
FRAE-H and KAC357 had a unity of purpose or a common design and understanding, or a meeting
of minds in an unlawful arrangement—-e~ to, among other things, unlawfully defaleate—osr

misappropriate the-funds of Plessen PEESSENand approve the Lease that unfairly benefitted

KAC357 and the Hameds at the expense of Plessen and the Yusufs.-

49-73. The HamedsINDPHDUALDERENDANTS—. Fiveand—FRAE-H and KAC357

knowingly performed overt acts and took action to further or carry out the unlawful purposes of

the subject conspiracy, including, but not limited to, Waleed# 'S

issuing and cashing of check number 0376 and KAC357’s possession of the premises covered by

the Lease to the conspirators’ benefit and Plessen-PEESSEN's detriment.

56:74. As a direct and proximate result of the foregoing civil conspiracy, Plessen PEESSEN
has sustained damages: including, but not limited to, damage to its reputation, loss of the funds
unlawfully obtained from its Scotiabank account, and laek-ef-contrel-loss of the fair market value

of-REESSEN Plessen’s-management-and-corporate-attairs improved property.

COUNT VI - ACCOUNTING
(Against All Defendants)

5475, RPlaintfF-Y-USUEinecorporates-pParagraphs 12 through 74 are incorporated 63-abeve

as if fully set forth herein.
52:76. As alleged in detail herein, the HamedsINDPADUAL—DEEENDANTS—and

FiveFIVE-H. and KAC357 —unlawfully benefitted from and/or misappropriated_Plessen

PLESSEN’s funds and assets.



533.77. Further, at all times relevant, Mohammad and WaleedDefendamt—WALEED

HAMED, as anagent-directors and officers of Plessen-REESSEN, owed to Plessen PEESSEN-a

fiduciary duty to account to the company and its shareholders in a timely and accurate manner.

54:78. At all times relevant, the Hameds.

FiveFRVE-H, and/or KAC357 -held the exclusive possession and/or control over documentation

that would establish the funds and assets unlawfully taken from Plessen-PEESSEN,

55:79. Absent such documentation, Plessen PEESSEN-is without the means to determine.
among other things, if funds or assets are owsned to it and, if so—es, how much; and if its
misappropriated funds and assets were used to purchase any real or personal property, in which
case it has an ownership interest in such property.

56:80. PLESSEN is without a sufficient remedy at law to ascertain its losses and/or interests
in the misappropriated funds and assets as set forth herein.

81.  Accordingly, a full accounting is warranted_under the common law and pursuant to

the provisions of V.I. Code Ann. tit. 13. § 341(1).

COUNT VII = INJUNCTION
(Against the Hameds)

82.  Paragraphs 12 through 81 are incorporated as if fully set forth herein.

83. Pursuant to V.I. Code Ann. tit. 13. § 341(3), Mohammad and Waleed should be

enjoined from exercising their offices as directors and officers of Plessen.

84.  Pursuant to V.I. Code Ann. tit 13. § 341(4). Mohammad and Waleed should be

removed from anv office they may have acquired by virtue of Plessen’s Articles of Incorporation.

with Waleed’s removal being retroactive to March 27. 2013, and anv subsequent actions or

resolutions of Plessen based on his invalid vote. including but not limited to the April 30. 2014

resolutions. should be declared null and void.




85.  Alternatively, Waleed’s misappropriation of $460.000 disqualifies him from having

voted to approve any of the actions or resolutions of Plessen approved on April 30. 2014, and those

resolutions should accordingly be declared null and void.

86.  Pursuant to V.I. Code Ann. tit. 13. § 341(6). the Hameds should be restrained from

alienating any of Plessen’s property.

COUNT VII - ORDER COMPELLING SHAREHOLDERS MEETING TO ELECT
DIRECTORS OF PLESSEN
(Against the Hameds)

87.  Paragraphs 12 through 86 are incorporated and is fully set forth herein.

88. V.I. Code Ann. tit. 13. 8193 (**section 193”") provides that where there has been any

ailur C : ion of directors. “may summari er an election to be helc
failure to conduct an election of directors. the Court “may summarily order an election to be held

4

upon the petition of anv stockholder . ...

89. The legislative history for section 193 states that it was inspired by. inter alia. a

provision of the Delaware corporate code. and “was designed to fix the consequences of failure to

hold election of directors. . ..”

90. In the 23-vear history of Plessen. there has never been an annual meeting of the

shareholders to elect directors of Plessen.

91. Under section 193. the Yusufs are entitled to a summary order directine the holding

of a meeting of Plessen sharcholders at which the directors of Plessen will be elected.

92.  Pursuant to V.I. Code Ann. tit. 13. § 341(5). Mohammad and Waleed should be

prohibited from being eligible for election.

COUNT IX - DISSOLUTION OF PLESSEN
(Against the Hameds)

93. Paraeraphs 12 through 92 are incorporated as if fully set forth herein.
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04, There is a state of shareholder dissension and deadlock as to Plessen such that its

business can no longer be conducted to the advantage of the shareholders.

95.  This deadlock and dissension is grounds for dissolution of Plessen.

COUNT X - APPOINTMENT OF A RECEIVER FOR PLESSEN

96.  Paragraphs 12 through 95 are incorporated as if fully set forth herein.

97. There exists a hopeless deadlock and irreconcilable animosity between the

sharcholders of Plessen.

98. In addition. in the event Maher is determined not to be a director. the same three

directors have been in place since the inception of Plessen in 1989. with the result that there is a

self-perpetuating control of the board of directors by the Hamed family.

99.  All of these facts constitute the kind of deadlock that warrants judicial intervention

in the form of the appointment of a receiver to dissolve Plessen. liquidate its assets. and wind up

its business affairs.

S

VX1t RELIEF REQUESTED
WHEREFORE, The Yusufs ¥USHpray for a Final Judgment against Defendants, jointly
and severally, as follows:
A. Determining that the Yusuf¥-H-StEs -may maintain this action on behalf of Plessen

PLESSEN-and that YUSUE-is-an-they are adequate representatives of Plessen-PEESSE

B. Determining that this action is. in part. a proper derivative action that is

maintainable under law and in which a pre-suit demand was excused;
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C. Awarding to Plessen PEESSEN-the actual and compensatory damages that it
sustained as a result of the causes of action set forth herein, which damages will be determined at
trial;

D. Awarding to Plessen PEESSEN-punitive damages justified by the acts set forth

herein, including. but not limited. to the misappropriation of $460.000. which damages will be

determined at trial;

B:E.  Declaring that Walced and Mufeed Hamed engaved in an  unlawful

misappropriation of $460.000. and that their attempt to tender restitution of some (and later) all of

that amount by paving it into the reaistry ol the Court does not alter the fact of the misappropriation

or otherwise excuse the misappropriation:

£:I'.  Ordering the disgorgement to Plessen PEESSEN-of all funds and assets that were

unlawfully misappropriated from its possession;
$-G.  Enjoining, preliminarily and permanently, the Defendants’ benefit, use or

enjoyment of Plessen-PEESSEN"s misappropriated funds;

(; [FHfJefng 4 E‘Hﬁf“r“i"i”i'! tebist Fﬁl' ‘he beﬁeﬁ‘ B" Izl I_,’SSILM ohn a” pEFSBH'!I or ]-eal




Hand—otherwise—trumps—the—rights—of—any—purported—bona—tide

prrehaser-of-thesubject-property—from-March272043—untila
tesohition-ofthis-action:

H——Awarding a full accounting of all monies, funds and assets that the Defendants
received from Plessen-RPEESSEN:

H

F——Awarding to Plessen PEESSEN—the costs and disbursements of this action:
including, but not limited to, reasonable attorneys’ fees, accountants” and experts’ fees, costs and
expenses:;

L

F———Awarding pre- and post-judgment interest on any monetary award at the highest
rates allowed by law:-and,

| P

K. Enterineg Judement declaring void the resolution passed by the Board of Directors

ratifving the misappropriation of $460.000 as a dividend:

L. Ordering a shareholder’s meeting pursuant to V.I. Code Ann. tit. 13. §193 to elect

a Board of Directors:

M. Compelling Mohammad and Waleed to account for their official conduct in the

management and disposition of the funds, property and business committed to their charge.

pursuant to V.I. Code Ann. tit. 13, §341(1):

N. Orderine and compelling Mohammad and Waleed to pay to Plessen all sums of

moneyv and all the value of any property which thev mayv have acquired to themselves. or

transferred to Five-H . KAC357 or others or may have lost or wasted by any violation of their

duties or abuse of their powers. pursuant to V.I. Code Ann. tit. 13. §341(2):




0. Enjoining Mohammad and Waleed from exercising their offices, pursuant to V.I.

Code Ann. tit. 13. § 341(3):

P, Removing Mohammed and Waleed from anv office they mav have acquired by

virtue of Plessen’s Articles of Incorporation, pursuant to V.I. Code Ann. tit. 13, 8§341(4). and

making that removal in Waleed's case retroactive to March 27. 2013:

Q. Entering Judement declaring void the resolution passed by the Board of Dircctors

approving the Lease and all other resolutions adopted on April 30. on the erounds that by virtue

of Waleed's misappropriation of $460.000. his vote at the April 30 meeting could not properly be

cast or counted, cither because of his retroactive removal Irom the Board. or because this

misappropriation otherwise disqualified him from voting to approve the Lease and all other

resolutions at the April 30 meeting:

R. Ordering new elections to be held by the shareholders of Plessen to supply the

vacancy created by such removal and prohibiting Mohammad and Waleed from being eligible for

glection, pursuant to V.I. Code Ann. tit. 13, § 341(5):

S. Restraining the Hameds from alienating any of Plessen’s real and personal

property, pursuant to V.I. Code Ann. tit. 13. § 341(6): and

k=1.  Awarding such further equitable and monetary relief as the Court deems just and

appropriate.




Respectfully Submitted,

Dated: April

s 2015

Nizar A. DeWood, Esq. (USVI Bar # 1177)
2006 Eastern Suburb. Suite 102
Christiansted, V.1. 00820

(340) 773-3444 (O)

(888) 398-8428 (F)



—————~—4{15u£¥wﬁ—s+}awhe}de+
Plessen-Enterprises—ne:CERTIFICATE OF SERVICE

I hereby certify that on this day of April. 2015. I caused the foregoing First Amended
Complaint to be served upon the following via e-mail:

Mark W. Eckard. Esq. Jeffrey B.C. Moorhead. Esqg.
Eckard, P.C. C.R.T. Building

P.O. Box 24849 1132 King Street

Christiansted. VI 00824 Christiansted. V1 00820

Email: mark@markeckard.com Email: jeffrevmlaw@yahoo.com
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