DUDLEY, TOPPER
AND FEUERZEIG, LLP
1000 Frederiksberg Gade
P.O. Box 756
Si. Thomas, U.S. V.I. 00804-0756
(340) 774-4422

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

MOHAMMAD HAMED, by his
authorized agent WALEED HAMED,
CIVIL NO. SX-12-CV-370
Plaintiff/Counterclaim Defendant,
ACTION FOR DAMAGES,
VS. INJUNCTIVE RELIEF
AND DECLARATORY RELIEF
FATHI YUSUF and UNITED CORPORATION,
Defendants/Counterclaimants, JURY TRIAL DEMANDED

VS.

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

Additional Counterclaim Defendants.

R T L NI g S N A R A T A NI A N N N W

FATHI YUSUF’S MOTION FOR SUMMARY ORDER DIRECTING
ELECTION OF PLESSEN DIRECTORS

Defendant/counterclaimant Fathi Yusuf (“Yusuf”), through his undersigned attorneys,
respectfully submits this Motion for Summary Order Directing Election of Plessen Shareholders.
In support of this Motion, Yusuf states as follows:

1. Yusuf is a shareholder of Plessen Enterprises, Inc. (“Plessen”), an additional
counterclaim defendant in this case.

2. - Plessen was incorporated on June 31, 1989, and not a single meeting of the
shareholders, for the purpose of electing directors, or for any other purpose, has ever taken place.
The only meeting of Plessen directors or shareholders that has ever taken place is the special

meeting of the Plessen board conducted on April 30, 2014.
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3. Section 1.1 of the Plessen bylaws provides that the Annual Meeting of
Stockholders is, inter alia, “for the purpose of electing Directors.” Exhibit 1.! Section 2.2
provides that “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.”

4. The Plessen articles of incorporation designated Mohammed Hamed, Waleed

Hamed and Yusuf as directors of Plessen. Despite the requirements of the by-laws, no annual

elections to determine whether the existing slate of directors should be kept, replaced, or
replaced in part, have ever been conducted.”

5. V.I. Code Ann. tit. 13, §193 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 . . ..” Section 193 also provides that “at such election the shares
represented at said meeting, either in person or by proxy, shall constitute a quorum for the
purpose of such meeting, notwithstanding any provision of the bylaws of the corporation to the
contrary,” The legislative history for this section 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. . ..” This statement of legislative purpose establishes a fortiori that

section 193 was intended to address the very situation presented here, in which there has been no

election of Plessen directors ever in the 26-year history of the corporation.

'On the top of the first page of what purports to be the Plessen bylaws, the following appears: “Adopted on April 30,
1997.” Exhibit 1. The bylaws of a corporation can only be adopted by resolution of the board of directors. Since
there have never been any meetings of the Plessen directors, the validity of those bylaws is very much in doubt. For
purposes of this motion, however, the Court may assume that the bylaws were promulgated by a valid resolution of
the directors.

*See Court’s July 22, 2104 Memorandum Opinion in this case at 2, n.2 (quoting statement in Waleed Hamed’s
declaration that “(t]here have been no resolutions of the Board or votes by the shareholders of Plessen Enterprises,
Inc., that have ever changed these three directors as provided for in the articles of incorporation over the past 26
years,” and quoting statement in Yusuf’s declaration that “[u]ntil the Special Meeting of the Board of Directors of
Plessen was held on April 30, 2014, there had been no meeting of the directors or shareholders of Plessen since its
formation in 1988").
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6. Yusuf accordingly requests that the Court enter a summary order directing the
holding of a meeting of Plessen shareholders at which an election of Plessen directors will be
held.

7. The April 30 special meeting of the board quickly degenerated into a very loud
and often incoherent shouting match, with a flurry of recriminations and angry gesticulations by
each side. It became impossible for the two side_s_to engage . in gny_mgnirgful_ and_ o_rc_lerl_y_
discussion of the five resolutions proposed and passed by the Hamed directors. There were also
questions raised regarding who had the power to call the meeting and whether the meeting had
been called on sufficient notice. In order to prevent a shareholders meeting from descending into
a similar cacophony of shouting and recrimination — and in order to sidestep any issues regarding
when and where the meeting will be conducted, and on how many days advance notice it should
be scheduled — Yusuf requests that the Court set a date, time and place for the Plessen
shareholders meeting, and that it also order that the meeting be presided over by either a Superior
Court Magistrate or by the master to be appointed by the Court.

WHEREFORE, for the foregoing reasons, Yusuf respectfully requests this Honorable
Court to grant his Motion for Summary Order Directing Election of Plessen Directors. A

proposed order is attached.

Respectfully submitted,

DUDLEY, TOPPER AND FEUERZEIG, LLP
Dated: September 11,2014 By: 7 %fé(

G;egory 1 Aodgef/(V 1. Bar No. 174)
1000 Frederiksbetg Gade - P.O. Box 756
St. Thomas, VI 00804

Telephone: (340) 715-4405

Telefax:  (340) 715-4400
E-mail:ghodges@dtflaw.com
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and

Nizar A. DeWood, Esq. (V.I. Bar No. 1177)
The DeWood Law Firm

2006 Eastern Suburbs, Suite 101
Christiansted, VI 00830

Telephone: (340) 773-3444

Telefax: (888) 398-8428

Email: info@dewood-law.com

Attorneys for Fathi Yusuf and United Corporation

CERTIFICATE OF SERVICE

I hereby certify that on this 11™ day of September, 2014, I caused the foregoing Motion
for Summary Order Directing Election of Plessen Directors to be served upon the following

via e-mail:
Joel H. Holt, Esq. Carl Hartmann, III, Esq.
LAW OFFICES OF JOEL H. HOLT 5000 Estate Coakley Bay, #L-6
2132 Company Street Christiansted, VI 00820
Christiansted, V.I. 00820 Email: carl@carlbhartmann.com

Email: holtvi@aol.com

Mark W. Eckard, Esq. Jeffrey B.C. Moorhead, Esq.
Eckard, P.C. C.R.T. Building

P.O. Box 24849 1132 King Street

Christiansted, VI 00824 Christiansted, VI 00820

Email: mark@markeckard.com Email: jeffreymlaw(@yahoo.com

.
-

DUDLEY, TOPPER
AND FEUERZEIG, LLP
1000 Frederiksberg Gade RADOCS\625M\1\DRFTPLDG\15B1401.DOCX
P.O. Box 756
St. Thomas, U.S. V.I. 00804-0756
(340) 774-4422




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 montk 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 ¢lsewhere in the United States or its

Territories as may be designated by the Board of Directors.

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

EXHIBIT

% 1
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at which a quorum is in attendance, any business may be transacted that might have been
transacted if the meeting had been held as originally called.

Section 1.6. Conduct of Meetings. Bach meeting of the Stockholders shall be
presided over by a chairman. The chairman shall be the President of the Corporation or,
if the President is not present, a Vice President, or, if none of these Officers is present, a
person to be elected a the meeting. The Secretary of the Corporation or, if the Secretary
is not present, any Assistant Secretary shall act as secretaty 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. Yotiug.

A.  Ateach meeting of the Stockholders, evety 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 Stockhelders. 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 XX
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 sexve 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 (if) 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 nofice, 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 Meefings. A.special meeting of the Board of Directors may be
called, at any time and for any purpose or parposes, by the President or by a Vice President.
A special mesting 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



By-Laws of Plesson Enterprises, Inc.
Page ¢

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 Ditectors 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 meaus of a conference telephone or similar
communications equipment if all persons participating in the meeting'can Lear 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 each meeting of the Board of Directors, a majority of the
entire Boatd of Directors constitutes a quorum for the transaction of business. If less than
a quorum is present at any meeting, a majority of those present may adjourn the meeting
from time to time. Except as otherwise specifically provided by law, by the Charter of the
Cotporation, or by these By-Laws, the act of a majority of the Directors present at any
meeting at which there is a quornm constitutes the act of the Board of Directors.

Section 2.9. Compensation of Directors. Directors shall 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 quornm. 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 Committce. 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 on 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. Unanimnous 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 committee

to consist of two or more Directors. To the extent provided in the resolution, each
committee may exercise all of the powers and authority of the Board of Directors, 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 cotnmittee 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
OFFICERS

Section 3.1. Elcction, Tenu d 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
and shall hold office at the discretion of the Board of Directors or of the Officers appointing
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them.

Section 3.2. rs and Dutles of the 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 nember 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 Po and Dutles of 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. Bach Vice
President shall have such other powers and shall perforin such other duties as from to time
are assigned to that Vice President by the Board of Dircctors or by the President. In case
of the absence or disability of the President, the 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 petform 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

i:esas{grert 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. Bach Assistant Secretaty (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 Secretaty 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
Secretaty; the taking of any action by any Assistant Secretary in place of the Secretary shall
be conclusive evidence of the absence or disability of the Secretaty. -

Section 3,7, 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. Bach 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.entitledto_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 o nsfer 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
ACCOUNTS LOANS

Section 5.1. Bank Accounts.

A.  Such Officers or agents of the Corporation as from time to time have been
designated by the Board of Directors shall have authority to deposit any funds of the
Corporation in such financial institutions as from time to time have been designated by the
Board of Directors. Such Officers or agents of the Corporation as from time to time have
been designated by the Board of Directors shall have authority to withdraw any or all of the
funds.of the Corporation.so deposited.in a financial institution, upon checks, drafts, or other

instruments or orders of the payment of money, drawn against the account or in the name
or behalf of the Corporation, and made or 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 limit 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 Officets 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 (ii)
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, bils,
accounts receivable, and other commercial paper an evidesices of debt or other securities,
or ariy rights or interests at any time held by the Corporation; and (jii) in connection with
any loaus, advances, or other forms of credit so authorized, to make, execute, and deliver
one or more notes, mortgages, deeds of trust, financing statements, security agreements,
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acceptances, or written obligations of the Corporation, on such terms and with such
provisions as to the security or sale or disposition of them as those Officers or agents deem
proper; and (iv) to sell to, or discount or rediscount with, the banks, trust companies,
institutions, corporations, firms, or persons making those loans, advances, or other forms of
credit, any and all commercial paper, bills, accounts receivable, acceptances, and other
Instraments 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, Bach bank, trust company, institution, corporation, firm, or person

80 deﬂgnated 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 party, to any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administtative, 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 Corporatlon 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 proceedmg 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, trustes, administrator, or other
fiduciary, and shall inure to the beneﬁt of the heus 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 plau of the Corporation,
against any liability asserted against and incurred by that person in apy such capacity, or
arising out of that person’s status as such, whether or not the Corporation would bave 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, investment
adviser, or actuary against any 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. Bxcept 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 against written receipt
. at the address that appears for that person on the books of the Corporation, or (ii) written
notice transmitted by mail, by depositing the notice in a post office or 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
Stockhiolders and Board of Directors and of any executive or other committee when
exercising any of the powers or autliority of the Board of Directors. The books and records
of the Corporation may be in written form or in any other form that can be converted within
a reasonable time into written form for visual inspection. Minutes shall be recorded in
written form, but may be maintained in the form of a reproduction.

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

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

pernitted by law.

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

ARTICLE VIII
D 0 S
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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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IN THE SUPERIOR COURT OF THE VIRGIN ISLANDS
DIVISION OF ST. CROIX

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

Additional Counterclaim Defendants.

MOHAMMAD HAMED, by his )
authorized agent WALEED HAMED, )
) CIVIL NO. SX-12-CV-370
Plaintiff/Counterclaim Defendant, )
) ACTION FOR DAMAGES,
Vvs. ) INJUNCTIVE RELIEF
) AND DECLARATORY RELIEF
FATHI YUSUF and UNITED CORPORATION,)
)
Defendants/Counterclaimants, )
)
Vs. )
) JURY TRIAL DEMANDED
)
)
)
)
)
)
)

ORDER DIRECTING HOLDING OF ELECTION OF PLESSEN DIRECTORS

THIS MATTER is before the Court on the Motion of defendants/counterclaimant Fathi

Yusuf for Summary Order Directing Election of Plessen Directors. The Court having read the

briefs of the parties, and being otherwise fully advised in the premises, it is hereby

ORDERED that the Motion is GRANTED, and that on September ___, 2014, at 10:00

a.m. the shareholders of Plessen Enterprise, Inc. (“Plessen”) shall meet to elect directors of

Plessen;

IT IS FURTHER ORDERED that Superior Court Magistrate

Honorable Edgar Ross, the Master appointed in this case) shall preside at that meeting and shall

determine the venue of such meeting;

(or the
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IT IS FURTHER ORDERED that at such election, the shares of stock represented,
either in person or by proxy, shall constitute a quorum notwithstanding anything to the contrary
in the bylaws of Plessen;

IT IS FURTHER ORDERED that Plessen shall pay all costs of conducting the

shareholders meeting including the hourly costs of the Master.

—Dated: September—52014 _—
Douglas A. Brady
Judge of the Superior Court

ATTEST:
ESTRELLA GEORGE
Acting Clerk of the Court

By:
Court Clerk Supervisor
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