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IN THE SUPERIOR COURT OF THE VIRGIN ISLANDS

DIVISION OF ST. CROIX

MOHAMMED HAMED by his authorized agent )
WALEED HAMED, )

Plaintiff/Counterclaim Defendant, )

)
)
) CIVIL NO. SX -12 -CV -370

FATHI YUSUF and UNITED CORPORATON, )

Defendants /Counterclaimants )

v. )
)
)
)
)

Counterclaim Defendants)

v.

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

ACTION FOR DAMAGES, etc.

ORDER ADOPTING FINAL WIND UP PLAN

By Order Soliciting Comments, Objections and Recommendations, entered October 7,

2014, the Court ordered the parties to review the Proposed Wind Up Plan ( "Proposed Plan")

presented therewith relative to the Hamed -Yusuf (Plaza Extra) Partnership and to present

comments, objections and recommendations. Plaintiff Mohammed Hamed submitted his

Comments re Proposed Winding Up Order (filed October 21, 2014); Defendant Fathi Yusuf

submitted his Comments, Objections and Recommendations Concerning the Court's Proposed

Plan (filed October 21, 2014). The Parties each then responded to the filing of the other: Plaintiff

filed his Response to Defendant's Comments re Proposed Winding Up Order on October 28, 2014;

and Defendant Yusuf filed his Response to Hamed's Comments Concerning the Court's Proposed

Wind -Up Plan on October 29, 2014.
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Upon consideration of the Parties' submissions, the Court enters this Order Adopting Final

Wind Up Plan of the Plaza Extra Partnership ( "Order "). A complete copy of the Final Wind Up

Plan of the Plaza Extra Partnership ( "Final Plan") adopted by this Order is submitted with and

constitutes a part of this Order. The Final Plan incorporates certain modifications to the Proposed

Plan, as noted below, with revised provisions in italics, and excluded provisions stricken. These

modifications, together with the provisions to which the Parties have jointly agreed, which are

accepted and incorporated, are adopted by the Court and shall constitute the Final Plan. For the

Parties' ease of reference, provisions of the Proposed Plan are modified by the terms of this Order

and incorporated into the Final Plan, as follows:

PROPOSED-FINAL WIND UP PLAN

Section 1: Definitions

1.18 "Liquidating Partner" means Yusuf.

Section 3: Liquidating Partner

Yusuf shall be the Liquidating Partner with the exclusive right and obligation to

wind up the partnership pursuant to this Plan and the provisions of the V.I. Code Ann. tit.

26, § 173(c), under the supervision of the Master. No person other than the Liquidating

Partner may act on behalf of the Partnership, represent the Partnership in any official

capacity or participate in management or control of the Partnership, for purposes of

winding up its business or otherwise. The Liquidation Partner's rights and obligations

relative to the winding up, subject to the review and supervision of the Master, shall be

deemed to have commenced as of April 25, 2013, the date of the issuance of the Preliminary
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Injunction. All acts of the Liquidating Partner, except those customarily undertaken in the

ordinary course of the ongoing business operations of the Partnership, are subject to prior

notification to and approval of the Master.

Section 8: Plan of Liquidation and Winding Up

1) Plaza Extra -East

Yusuf will purchase from the Partnership the following elements of the existing

business operation known as Plaza Extra -East: the inventory at one half of the landed cost

and the equipment at their its depreciated value, as mutually

determined by the Partners. In the event the Partners cannot agree, such value shall be

determined by a qualified appraiser selected by the Master. In the event that Yusuf is

unwilling to pay the appraised depreciated value of the equipment, the same shall be sold

at public auction under the direction and supervision of the Master, with net proceeds

equally divided and disbursed by the Master. Upon payment for such inventory, and upon

payment (or auction and distribution of proceeds) for the equipment, Yusuf will assume

full ownership and control and may continue to operate the business Plaza Extra -East

without any further involvement of Hamed or the Hamed sons, and free and clear of any

claims or interest of Hamed.

For purposes of winding up the Partnership, Plot 4 -H Estate Sion Farm shall not

be considered partnership property and is not subject to division under this plan, but

without prejudice to any accounting claim that may be presented by Hamed.
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2) Plaza Extra -Tutu Park

The Parties will be allowed to bid on Plaza Extra -Tutu Park at a closed auction

supervised by the Master. The auction shall take no more than one day and should not

cause any delay in implementing this Plan or disrupt the business operations of any Plaza

Extra store. The Parties may discuss and jointly or individually propose the format and

procedures for the auction, subject however to the Master 's sole determination.

The Partnership assets sold in connection with Plaza Extra -Tutu Park shall consist of

the leasehold interests, the inventory, equipment, and all leasehold improvements not a

part of the real property. The value of such assets shall be determined by a qualified

appraiser selected by the Master prior to the auction. Whichever Partner submits the

winning bid for Plaza Extra -Tutu Park shall receive and assume all existing rights and

obligations to the pending litigation with the landlord, in the Superior Court of the Virgin
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Islands, Division of St. Thomas and St. John, United Corporation d/b /a Plaza Extra v. Tutu

Park Limited and P.I.D., Inc. (Civ. No. ST- 01 -CV- -361) (the "Tutu Park Litigation "). The

Partner who receives and assumes said rights and obligations to the Tutu Park Litigation

shall be obligated to reimburse the other Partner 50% of the of the amount of costs and

attorneys' fees incurred to date directly attributable to the Tutu Park Litigation.

Additionally, the prevailing Partner at auction shall be responsible for obtaining releases

or otherwise removing any continuing or further leasehold obligations and guarantees of

the Partnership and the other Partner.

3) Plaza Extra -West

Hamed will purchase from the Partnership the following elements of the existing

business operation known as Plaza Extra -West: inventory at one half of the landed cost and

the equipment at theif its depreciated value, as mutually

determined by the Partners. In the event the Partners cannot agree, such value shall be

determined by a qualified appraiser selected by the Master. In the event that Hamed is

unwilling to pay the appraised value of the equipment, the same shall be sold at public

auction under the direction and supervision of the Master. Upon payment for such

inventory, and upon payment (or auction and distribution of the proceeds) for the

equipment, Hamed will assume full ownership and control and may continue to operate

Plaza Extra -West without any further involvement of Yusuf, Yusuf s sons or United and

free and clear of any claims or interests of Yusuf or United.

Hamed will be entitled to a recordable non -exclusive easement for the existing

sewage line servicing Plaza Extra -West, which shall not preclude Plessen Enterprises, Inc.,
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the owner of the servient parcel, from reserving the right to tap into and to utilize such

sewage line.

4) Stock of Associated Grocers

The stock of Associated Grocers held in the name of United shall be split 50/50

between Hamed and Yusuf, with United retaining in its name Yusuf's 50% share, and 50%

of such stock being reissued in Hamed's name or his designee's name.

5) Plaza Extra Name

trade « e "Pla,., West "tntrs

The Master will conduct and supervise a closed auction wherein the Parties alone

will be allowed to bid to purchase the trade name "Plaza Extra." The prevailing Partner

at the auction shall receive the right to the exclusive use of the name "Plaza Extra," to the

exclusion of all others, including the other Partner, who shall be forever barred from using

the name "Plaza Extra" in connection with operation of any business in the U.S. Virgin

Islands.

The auction shall take no more than one day and will be conducted in a manner

that will not cause any delay in implementing this Plan or any disruption in the business

operations of any Plaza Extra store. The parties may discuss and jointly or individually

propose the format and procedures for the auction, subject however to the Master's sole

determination.
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Steps to Be Taken for the Orderly Liquidation of the Partnership

This Plan is conditioned upon the ability of Hamed and Yusuf to use the 50% interest of

each in Available Cash and Encumbered Cash to purchase the non -liquid Partnership Assets.

While the bid -in process may continue, actual payment of the funds shall be subject to approval of

the Master, the Court and, to the extent necessary, District Court.

Step 1: Budget for Wind Up Efforts

The Liquidating Partner proposes the Wind Up Budget (Exhibit A) for the Wind Up

Expenses. Such expenses include but are not limited to, those incurred in the liquidation process,

costs for the continued operations of Plaza Extra Stores during the wind up, costs for the

professional services of the Master, costs relating to pending litigation in which Plaza Extra and/or

United d/b /a/ Plaza Extra Stores is named as a party, and the rent to be paid to the landlords of

Plaza Extra -East and Plaza Extra -Tutu Park.

Step 2: Setting Aside Reserves

The sum of Ten Million Five Hundred Thousand Dollars ($10,500,000) shall be set aside

in a Liquidating Expenses Account to cover the Wind Up Expenses as set out in the Wind Up

Budget with a small surplus to cover any miscellaneous or extraordinary Wind Up expenses that

may occur at the conclusion of the liquidation process. Such Account shall be held in trust by the

Liquidating Partner under the supervision of the Master. All disbursements shall be subject to prior

approval by the Master. The Liquidating Partner shall submit to Hamed and the Master each month

a reconciliation of actual expenditures against the projected expenses set forth in Exhibit A. Unless
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the Partners agree or the Master orders otherwise, the Liquidating Partner shall not exceed the

funds deposited in the Liquidated Expenses Account.

Step 3: Continued Employment of Employees

Yusuf and Hamed, and their respective successors, shall attempt to keep all employees of

the Plaza Extra Stores fully employed, not including members of the Hamed and Yusuf families.

Although approval of this plan should avoid any need to comply with the provisions of the Virgin

Islands Plant Closing Act, to the extent necessary, Yusuf and Hamed, and their respective

successors, shall comply with the PCA for any affected employees of the Plaza Extra Stores as a

result of the winding up and closure of the Partnership business. Any severance payments due to

the employees determined in accordance with the PCA shall be paid by the Master out of the

Claims Reserve Account.

Step 4: Liquidation of Partnership Assets

The Liquidating Partner shall promptly confer with the Master and Hamed to inventory all

non -Plaza Extra Stores Partnership assets, and to agree to and implement a plan to liquidate such

assets, which shall result in the maximum recoverable payment for the Partnership. All previous

Partnership accountings are deemed preliminary. Hamed's accountant shall be allowed to view

all partnership accounting information from January 2012 to present and submit his findings to

the Master. The Liquidating Partner is ordered to submit an updated balance sheet to Hamed and

to the Master without delay.
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Step 5: Other Pending Litigation

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

the Plaza Extra Stores. As part of the wind up of the Partnership, the Liquidating Partner shall

undertake to resolve those claims in Exhibit C, and to the extent any claims arise in the future

relating to the operation of a Plaza Extra Store during the liquidation process, within the available

insurance coverage for such claims. Any litigation expenses not covered by the insurance shall be

charged against the Claims Reserve Account.

Step 6: Distribution Plan

Upon conclusion of the Liquidation Process, the funds remaining in the Liquidation

Expenses Account, if any, shall be deposited into the Claims Reserve Account. Within 45 days

after the Liquidating Partner completes the liquidation of the Partnership Assets, Hamed and Yusuf

shall each submit to the Master a proposed accounting and distribution plan for the funds remaining

in the Claim Reserve Account. Thereafter, the Master shall make a report and recommendation of

distribution for the Court for its final determination. Nothing herein shall prevent the Partners from

agreeing to distribution of Partnership assets between themselves rather than liquidating assets by

sale and distributing proceeds.

Step 7: Additional Measures to Be Taken

a) Should the funds deposited into the Liquidating Expenses Account prove to be

insufficient, the Master shall transfer from the Claims Reserve Account sufficient funds

required to complete the wind up and liquidation of the Partnership, determined in the

Master's discretion.
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b) All funds realized from the sale of the non -cash Partnership Assets shall be deposited

into the Claims Reserve Account under the exclusive control of the Master.

c) All bank accounts utilized in the operation of the Partnership business shall be

consolidated into the Claims Reserve Account.

d) All brokerage and investment accounts set forth in Exhibit D shall be turned over to

the Master as part of the Claims Reserve Account.

e) Any Partnership Assets remaining after the completion of the liquidation process shall

be divided equally between Hamed and Yusuf under the supervision of the Master.

On the basis of the foregoing, it is hereby

ORDERED that the foregoing modifications of the Proposed Plan shall be incorporated

into and form a part of the Final Wind Up Plan of the Plaza Extra Partnership, submitted herewith,

which Final Plan is ADOPTED by this Order. It is further

ORDERED that the Parties shall meet and confer with the Master FORTHWITH relative

to the implementation of the Final Plan, which will be deemed final and effective ten (10) business

days following the date of the entry of this Order.

Dated:

ATTEST:

ESTRELL, EORGE
Acting C - of the Court

YB : /` ,/ / i /.I ! . / .f COUR
Co P* Supe isor

By Court Clerk

DOUG A. BRADY
Judge of the Superior Court

CERTIFIED TO BE A TRUE COPY
This` -day of 20 13



FINAL WIND UP PLAN
OF THE PLAZA EXTRA PARTNERSHIP

This Plan provides for the winding up of the Partnership, as defined below. This is a
liquidationg plan and does not contemplate the continuation of the Partnership's business except
as may be required for the orderly winding up of the Partnership.

Section 1. DEFINITIONS

1.1 "Act" means the Uniform Partnership Act, V.I. Code Ann. tit. 26, §§ 1 -274.

1.2 "Available Cash" means the aggregate amount of all unencumbered cash and
securities held by the Partnership including cash realized frm any Litigation Recovery or any
Liquidation Proceeds.

1.3 "Case" means Hamed v. Yusuf et al., Superior Court of the Virgin Islands (Civil
No. SX -12 -CV -370).

1.4 "Claim" means

(a) any right to payment from the Partnership whether or not such right is
reduced to judgment, liquidated, unliquidated, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured or unsecured;
or

(b) any right to an equitable remedy for breach of performance if such
breach gives rise to a right of payment from the Partnership whether or
not such right to an equitable remedy is reduced to judgment, fixed,
contingent, matured, unmatured, disputed, undisputed, secured or
unsecured.

1.5 "Claimant" means the holder of a Claim.

1.6 "Claims Reserve Account" means one or more interest- bearing bank account(s),
money market or securities account(s) to be established and held intrust by the Master for the
purpose of holding the Available Cash until distributed in accordance with the Plan and any
interest, dividends or other income earned upon the investment of such Claims Reserve Account.
The Claims Reserve Account will be further funded form time to time by the Liquidating Partner
with:

(i) any Liquidation Proceeds realized, plus

(ii) any Litigation Recovery realized, minus

(iii) any amounts necessary to pay Wind Up Expenses.

1.7 "Court" means Superior Court of the Virgin Islands in which the Case is pending.
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1.8 "Criminal Case" means Case No. 1:05 -CR- 00015- RLF -GWB pending in the
District Court of the Virgin Islands.

1.9 "Debt" means liability on a Claim.

1.10 "Disputed Claim" means any Claim or portion of a Claim as to which an objection
to the allowance thereof has been interposed, which objection has not been withdrawn or
determined by Final Order.

1.11 "District Court" means the District Court of the Virgin Islands, in which the
Criminal Case is pending.

1.12 "Effective Date" means ten (10) business days following the date of entry of the
Order Adopting Final Wind Up Plan in the Case.

1.13 "Encumbered Cash" means all of the cash and securities encumbered by a
restraining order issued by the District Court in the Criminal Case.

1.14 "Final Order" means an order or judgment of the Court or District Court:

(i) which has not been reversed, stayed, modified or amended;

(ii) as to which the time to or the right to appeal or seek reconsideration ,
review, rehearing or certiorari has expired or has been waived; and

(iii) as to which no appeal or motion for reconsideration, review, rehearing
or certiorari is pending.

1.15 "Hamed" means Mohammad Hamed.

1.16 "Hamed Sons" means Waleed Hamed, Waheed Hamed, Mufeed Hamed, and
Hisham Hamed.

1.17 "Liquidating Expenses Account" means one or more checking account(s) to be
utilized by the Liquidating Partner for Wind Up Expenses based upon the Wind Up Budget and to
satisfy debts of the Partnership.

1.18 "Liquidating Partner" means Yusuf.

1.19 "Liquidating Proceeds" means any cash or other consideration paid to or realized
by the Partnership or the Liquidating Partner, as applicable, upon the sale, transfer, assignment or
other distribution of the Partnership Assets.

1.20 "Litigation" means the interest of the Partnership or the Liquidating Partner, as
applicable, in any and all claims, rights and causes or action that have ben or may be commenced
by the Partnership or the Liquidating Partner including, without limitation, any action:
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(i) to avoid and recover any transfers of property determined to be avoidable
pursuant to V.I. Code Ann. tit. 28, §§ 171 -212 or other applicable law;

(ii) for the turnover of property to the Partnership or Liquidating Partner, as
applicable;

(iii) for the recovery of property or payment of money that belongs to or can
be asserted by the Partnership or the Liquidating Partner, as applicable; and

(iv) for compensation for damages incurred by the Partnership.

1.21 "Litigation Recovery" means any cash or other property received by the Partnership
or the Liquidating Partner, as applicable, from all or any portion of the Litigation including, but
not limited to, awards of damages, attorneys' fees and expenses, interest and punitive damages,
whether recovered by way of settlement, execution on judgment or otherwise.

1.22 "Master" means Honorable Edgar D. Ross, appointed by the Court to serve as
master in the Case.

1.23 "Partnership" means the association of Yusuf and Hamed carried on as co- owners
of the business of the Plaza Extra Stores.

1.24 "Partners" means Yusuf and Hamed.

1.25 "Partnership Assets" means any and all property, assets, rights or interest of the
Partnership whether tangible or intangible, and any Liquidation Proceeds realized therefrom,
including without limitation, all Available Cash, Encumbered Cash, Litigation, and any Litigation
Recovery.

1.26 "Plan" means this Final Wind Up Plan of the Plaza Extra Partnership, including
exhibits, as it may be amended, modified or supplemented from time to time.

1.27 "Plaza Extra -East" means the supermarket located at Sion Farm, St. Croix.

1.28 "Plaza Extra -Tutu Park" means the supermarket located at Tutu Park, St. Thomas.

1.29 "Plaza Extra- West" means the supermarket located at Estate Plessen (Grove Place),
St. Croix.

1.30 "Plaza Extra Stores" means Plaza Extra -East, Plaza Extra -Tutu Park, and Plaza
Extra -West.

1.31 "Termination Date" means six months following the Effective Date, when the
Liquidating Partner contemplates completing the winding up of the Partnership.

1.32 "United" means United Corporation.

1.33 "Wind Up Budget" means the budget established to satisfy the anticipated Wind
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Up Expenses and to satisfy the Debts set forth in Exhibit A hereto.

1.34 "Wind Up Expenses" means the costs and expenses incurred by the Liquidating
Partner for the purpose of:

(i) operating the Plaza Extra Stores during the period required to liquidate
the Partnership Assets;

(ii) prosecuting or otherwise attempting to collect or realize upon the
Litigation.

(iii) assembling and selling any of the Partnership Assets or otherwise
incurred in connection with generating the Liquidation Proceeds;

(iv) resolving Disputed Claims and effectuating distributions to Creditors
under the Plan; or

(v) otherwise implementing the Plan and winding up the Partnership.

1.35 "Yusuf' means Fahti Yusuf.

1.36 "Yusuf Sons" means Maher Yusuf, Nejeh Yusuf, and Yusuf Yusuf.

Section 2. APPOINTMENT OF MASTER

The Honorable Edgar D. Ross, appointed by Order Appointing Master in the Case, entered
September 18, 2015, shall serve as Master to oversee and act as the judicial supervision of the
wind up efforts of the Liquidating Partner.

Section 3. LIQUIDATING PARTNER

Yusuf shall be the Liquidating Partner with the exclusive right and obligation to wind up
the Partnership pursuant to this Plan and the provisions of the V.1. Code Ann. tit. 26, § 173(c),
under the supervision of the Master. No person other than the Liquidating Partner may act on
behalf of the Partnership, represent the Partnership in any official capacity or participate in
management or control of the Partnership, for purposes of winding up its business or otherwise.
The Liquidating Partner's rights and obligations relative to the winding up, subject to the review
and supervision of the Master, shall be deemed to have commenced as of April 25, 2013, the date
of the issuance of the Preliminary Injunction in the Case. All acts of the Liquidating Partner, except
those customarily undertaken in the ordinary course of the ongoing business operations of the
Partnership, are subject to prior notification to and approval of the Master.

Section 4. POWERS OF LIQUIDATING PARTNER

Pursuant to the Act, the Liquidating Partner shall have authority to wind up the Partnership
business, including full power and authority to sell and transfer Partnership Assets, engage legal,
accounting and other professional services, sign and submit tax matters, execute and record a
statement of dissolution of Partnership, pay and settle Debts, and marshal Partnership Assets for
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equal distribution to the Partners following payment of all Debts and a full accounting by the
Partners, pursuant to agreement of the Partners or by order of the Court.

The Liquidating Partner shall use his best efforts to complete the winding up of the
Partnership on or before the Termination Date.

Section 5. DUTIES OF LIQUIDATING PARTNER

The Liquidating Partner shall devote such time as is reasonably necessary to wind up and
liquidate the Partnership in the manner provided herein and as required by the Act.

The Liquidating Partner shall be required to report on a bi- monthly basis to Hamed and the
Master as to the status of all wind up efforts. In addition, the Liquidating Partner shall prepare and
file all required federal and territorial tax returns and shall pay all just Partnership Debts. The
Liquidating Partner shall provide a Partnership accounting. Any Liquidation Proceeds and
Litigation Recovery shall be placed into the Claim Reserve Account from which all Partnership
Debts shall first be paid. Following payment of all Partnership Debts, any remaining funds shall
continue to be held in the Claims Reserve Account pending distribution pursuant to agreement of
the Partners or order of the Court following a full accounting and reconciliation of the Partners'
capital accounts and earlier distributions.

Section 6. SALARIES, WITHDRAWALS

As compensation for serving as Liquidating Partner, Yusuf shall continue to receive the
salary Yusuf is currently receiving as shown on the Wind Up Budget. This compensation will be
considered an expense of winding up the Partnership's business. For at least one hundred twenty
(120) days following the Effective Date, the Hamed Sons and Yusuf Sons shall continue to receive
their current salaries in return for assisting the Liquidation Partner in the wind up of the
Partnership. Thereafter, the Liquidating Partner shall have the right to terminate their services
upon fourteen (14) days notice as the Partnership business operations decline and their services
are no longer needed. The Hamed Sons and Yusuf Sons shall be terminated at the same time.

Section 7. CRIMINAL CASE AND ENCUMBERED CASH

There exists a plea agreement ( "Plea Agreement ") entered by United in the Criminal Case.
Nothing in this Plan or the Partnership wind up efforts shall undermine or impair United's Plea
Agreement. The President of United shall meet with the U.S. Department of Justice to see what
impact, if any, the implementation of the Plan and wind up of the Partnership may have on United's
compliance with the Plea Agreement.

The Encumbered Cash shall be deposited into the Claims Reserve Account immediately
after it is no longer encumbered by the Restraining Order entered in the Criminal Case and,
thereafter, held for distribution in accordance with this Plan.
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Section 8. PLAN OF LIQUIDATION AND WINDING UP

1) Plaza Extra -East

Yusuf will purchase from the Partnership the following elements of the existing business
operation known as Plaza Extra -East: the inventory at one half of the landed cost and the equipment
at its depreciated value, as mutually determined by the Partners. In the event the Partners cannot
agree, such value shall be determined by a qualified appraiser selected by the Master. In the event
that Yusuf is unwilling to pay the appraised depreciated value of the equipment, the same shall be
sold at public auction under the direction and supervision of the Master, with net proceeds equally
divided and disbursed by the Master. Upon payment for such inventory, and upon payment (or
auction and distribution of proceeds) for the equipment, Yusuf will assume full ownership and
control and may continue to operate the business Plaza Extra -East without any further involvement
of Hamed or the Hamed Sons, and free and clear of any claims or interest of Hamed.

For purposes of winding up the Partnership, Plot 4 -H Estate Sion Farm shall not be
considered Partnership property and is not subject to division under this Plan, without prejudice to
any accounting claim that may be presented by Hamed.

2) Plaza Extra -Tutu Park

The Partners will be allowed to bid on Plaza Extra -Tutu Park at a closed auction supervised
by the Master. The auction shall take no more than one day and should not cause any delay in
implementing this Plan or disrupt the business operations of any Plaza Extra store. The Partners
may discuss and jointly or individually propose the format and procedures for the auction, subject
however to the Master's sole determination.

The Partnership assets sold in connection with Plaza Extra -Tutu Park shall consist of the
leasehold interests, the inventory, equipment, and all leasehold improvements not a part of the real
property. The value of such assets shall be determined by a qualified appraiser selected by the
Master prior to the auction. Whichever Partner submits the winning bid for Plaza Extra -Tutu Park
shall receive and assume all existing rights and obligations to the pending litigation with the
landlord in the Superior Court of the Virgin Islands, Division of St. Thomas and St. John, United
Corporation d/b /a Plaza Extra v. Tutu Park Limited and P.I.D., Inc. (Civ. No. ST -01 -CV -361)
(the "Tutu Park Litigation "). The Partner who receives and assumes said rights and obligations to
the Tutu Park Litigation shall be obligated to reimburse the other Partner 50% of the amount of
costs and attorneys' fees incurred to date directly attributable to the Tutu Park Litigation.
Additionally, the prevailing Partner at auction shall be responsible for obtaining releases or
otherwise removing any continuing or further leasehold obligations and guarantees of the
Partnership and the other Partner.

3) Plaza Extra -West

Hamed will purchase from the Partnership the following elements of the existing business
operation known as Plaza Extra -West: inventory at one half of the landed cost and the equipment
at its depreciated value, as mutually determined by the Partners. In the event the Partners cannot
agree, such value shall be determined by a qualified appraiser selected by the Master. In the event
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that Hamed is unwilling to pay the appraised value of the equipment, the same shall be sold at
public auction under the direction and supervision of the Master. Upon payment for the inventory,
and upon payment (or auction and distribution of the proceeds) for the equipment, Hamed will
assume full ownership and control and may continue to operate Plaza Extra -West without any
further involvement of Yusuf, Yusuf's sons or United, and free and clear of any claims or interests
of Yusuf or United.

Hamed will be entitled to a recordable non -exclusive easement for the existing sewage line
servicing Plaza Extra -West, which shall not preclude Plessen Enterprises, Inc., the owner of the
servient parcel, from reserving the right to tap into and to utilize such sewage line.

4) Stock of Associated Grocers

The stock of Associated Grocers held in the name of United shall be split 50/50 between
Hamed and Yusuf, with United retaining in its name Yusuf's 50% share, and 50% of such stock
being reissued in Hamed's name or in the name of his designee.

5) Plaza Extra Name

The Master will conduct and supervise a closed auction wherein the Partners alone will be
allowed to bid to purchase the trade name "Plaza Extra." The prevailing Partner at the auction shall
receive the right to the exclusive use of the name "Plaza Extra," to the exclusion of all others,
including the other Partner, who shall be forever barred from using the name "Plaza Extra" in
connection with operation of any business in the U.S. Virgin Islands.

The auction shall take no more than one day and will be conducted in a manner that will
not cause any delay in implementing this Plan or any disruption in the business operations of any
Plaza Extra store. The Partners may discuss and jointly or individually propose the format and
procedures for the auction, subject however to the Master's sole determination.

Section 9. Steps to Be Taken for the Orderly Liquidation of the Partnership

This Plan is conditioned upon the ability of Hamed and Yusuf to use the 50% interest of
each in Available Cash and Encumbered Cash to purchase the non -liquid Partnership Assets.
While the bid -in process may continue, actual payment of the funds shall be subject to approval of
the Master, the Court and, to the extent necessary, the District Court.

Step 1: Budget for Wind Up Efforts

The Wind Up Budget for the Wind Up Expenses is attached hereto as Exhibit A. Such
expenses include but are not limited to, those incurred in the liquidation process, costs for the
continued operations of Plaza Extra Stores during the wind up, costs for the professional services
of the Master, costs relating to pending litigation in which Plaza Extra and/or United d/b /a Plaza
Extra Stores is named as a party, and the rent to be paid to the landlords of Plaza Extra -East and
Plaza Extra -Tutu Park.
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Step 2: Setting Aside Reserves

The sum of Ten Million Five Hundred Thousand Dollars ($10,500,000.00) shall be set
aside in a Liquidating Expenses Account to cover the Wind Up Expenses as set out in the Wind
Up Budget with a small surplus to cover any miscellaneous or extraordinary Wind Up Expenses
that may occur at the conclusion of the liquidation process. Such Account shall be held in trust by
the Liquidating Partner under the supervision of the Master. All disbursements shall be subject to
prior approval by the Master. The Liquidating Partner shall submit to Hamed and the Master each
month a reconciliation of actual expenditures against the projected expenses set forth in Exhibit
A. Unless the Partners agree or the Master orders otherwise, the Liquidating Partner shall not
exceed the funds deposited in the Liquidated Expenses Account.

Step 3: Continued Employment of Employees

Yusuf and Hamed, and their respective successors, shall attempt to keep all employees of
the Plaza Extra Stores fully employed, not including members of the Hamed and Yusuf families.
Although approval of this plan should avoid any need to comply with the provisions of the Virgin
Islands Plant Closing Act ( "PCA "), to the extent necessary, Yusuf and Hamed, and their respective
successors, shall comply with the PCA for any affected employees of the Plaza Extra Stores as a
result of the winding up and closure of the Partnership business. Any severance payments due to
the employees determined in accordance with the PCA shall be paid by the Master out of the
Claims Reserve Account.

Step 4: Liquidation of Partnership Assets

The Liquidating Partner shall promptly confer with the Master and Hamed to inventory all
non -Plaza Extra Stores Partnership assets, and to agree to and implement a plan to liquidate such
assets, which shall result in the maximum recoverable payment to the Partnership. All previous
Partnership accountings are deemed preliminary. Hamed's accountant shall be allowed to view all
partnership accounting information from January 2012 to present and to submit his findings to the
Master. The Liquidating Partner is ordered to submit an updated balance sheet to Hamed and to
the Master without delay.

Step 5: Other Pending Litigation

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

Step 6: Distribution Plan

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

Step 7: Additional Measures to Be Taken

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

b) All funds realized from the sale of the non -cash Partnership Assets shall
be deposited into the Claims Reserve Account under the exclusive
control of the Master.

c) All bank accounts utilized in the operation of the Partnership business
shall be consolidated into the Claims Reserve Account.

d) All brokerage and investment accounts set forth in Exhibit D shall be
turned over to the Master as part of the Claims Reserve Account.

e) Any Partnership Assets remaining after the completion of the
liquidation process shall be divided equally between Hamed and Yusuf
under the supervision of the Master.

Section 10. INDEX OF EXHIBITS

Exhibit A: Wind Up Budget

Exhibit B: Plaza Extra Supermarkets Balance Sheet

Exhibit C: Pending Litigation Against United

Exhibit D: List of Brokerage and Investment Accounts

DONE AND SO ORDERED this

ATTEST:
ESTRELI, GEORGE
Acting rk of the Court

By: /ÉAL / ..
C Cler Supervisor/

day of Jan . 015.

CERTI,F,,ES_TO BE

This 7 __clay of

TRUE COPY
--- 20 /5

CLERK OF
Court Cler L-
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Plaza Extra Supermarkets
Liquidation Budget

Operating Expenses
Monti

117,wr.`L'P Ai.td:,r_--
Mtm1h2 !that'll

ì_t.i:2r'1 tv,QA..sarMiga
MkmlG4 Magi M+:u16.4

Advertising & Promotion 25000.00 25,000.00 25,000.00 23,000.00 25,000.00 0.00

Arno Expenses 250.00 250.00 250.00 200.00 200.00 0.00

Bad Debts Expanse 0.00 0.00 0.00 0.00 900 10,000.00

Bank Charges 5,000.00 5,000.00 5,000.00 4,000.00 3,000.00 2,000.00

Cash Short (Over) 1,000.00 800.00 600.00 400.00 200.00 0.00

Charitable Contributions 500,00 000 0.00 0.00 0.00 0.00

Computer Supplies & Expanse 3,000.00 2,500.00 2,000.00 1,500.00 1,000.00 0.00

Contract Labor Expense 5,000.00 3,000.00 2,000.00 1,000.00 500.00 500.00

Depreciation Expense 18,500.00 18500.00 18500.00 18,500.00 18500.00 18,500.00

Insurance - Emp Health 23,000.00 23,000.00 23,000.00 23,000.00 20,000.00 15,000.00

irwrance - Gen Liability 27,000.00 27,000.00 27,000.00 27,000,00 27,000.00 27,000.00

Insure= - Property 17,000.00 17,000.00 17,000.00 17,000,00 17,000.00 17,000,00

Insurance - Worked Comp 7,500.00 7,500.00 7500.00 7,500.00 7,500.00 0.00

Professional Pees 25,000.00 25,000.00 25,000.00 25,000.00 25.000.00 25,000.00

Merchant Fees - MCNisa/Amm 65,00000 60,000.00 50,000.00 40000.00 30,000.00 5,000.00

Merchant Fees - Telocbeck 2900.00 2,000.00 2,000.00 1,000.00 750.00 500.00

NSF Checks Expense 500.00 500.00 500.00 500.00 0.00 0.00

Office Supplies & Expense 5,000.00 4,000.00 3,000.00 2900,00 1,000.00 0.00

Postage & Overnight Delivery 500,00 500.00 500,00 500.00 500.00 500.00

Rent Expense - Tutu Park 30,000.00 30,000.00 30.000.00 30,000,00 30,000.00 30,000.00

Rent Expense - Sion Fenn 59,000.00 59,000.00 59,000.00 59,000 00 59,000.00 59,000.00

Repairs & Maintenance Expense 40,000.00 30.000.00 20,000.00 10000.00 2,000.00 0.00

Security Expense 6,000.00 5,000.00 4,000.00 3,000.00 2,000.00 0,00

Court Appointed Master 25,000.00 25,000.00 25,000.00 25,000.00 25,000.00 25,000.00

Taxes -Gross Receipts 367,000.00 245,000.00 163,000.00 82,000.00 41,000.00 0.00

Tares - Empr FICA & Medicare 78,000.00 65,000.00 59,000.00 46900.00 34,000.00 5,000.00
Taxes - Fmpr P1 TA Expense 6,000.00 5,000,00 4,000.00 3,000.00 2,000.00 1,000.00

Taxes - Empr VI Vamp 10,000.00 9,000.00 8,000,00 6,000.00 4,000.00 1,000.00

Taxes - Licenses 500.00 500.00 500.00 500.00 500.00 0.00

Tuts- Property 1,000.00 1,000.00 1,000.00 1,000.00 1,000.00 0.00

Telephone Expense 4,500,00 4,000.00 4,000.00 4,000.00 3,000.00 2,000.00
Trash Removal 7,000.00 7,000.00 7,000.00 5,000.00 5,000.00 3,000.00
Travel & Hutch Expense 1,000.00 1,000.00 1,000.00 1,000.00 1,000.00 1,000.00
ihilities - Electric 425,000.00 425,000.00 425,000.00 425,000.00 375,000.00 300,000.00
Utilities - Gas & Diesel 2,500.00 2,500.00 2,500.00 1,000.00 500.00 500.00
I1t J tier - Weer 3,000.00 3,000.00 2,000.00 1,000.00 500.00 500.00
Wages- Liquidating Partner 27,500.00 22,000.00 22,000.00 22,000.00 22,000.00 22,000.00
Wages - Officer Salaries 27,500.00 22,000.00 22,000.00 22,000.00 22,000.00 22,000.00
Wages - Mana®en 185,000.00 176,000.00 176,000.00 150,000.00 150,000.00 150000.00
Wages - Other 831,000.00 665,000.00 600,000.00 450,000.00 300,000.00 50,000.00

Told Operating Expensa 2,367,250.00 2,023,550.00 1,843,850.00 1,540,600.00 1 ,256,650.00 793,000.00

CumuloivcTotal 2,367,250,00 4,390,800.00 6,234,650.00 7.775,250 00 9,031,900.00 9,824,900.00

'This proposed budget is without prejudice to United Corporation's claim for increased rent
effective January I, 2012.

Forecart
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Plaza Extra Supermarkets
Balance Shed

As of January 31, 2014 and Last Year End

ASSETS

Current Assets

C9rteot Period J.ast Year End

10000 Cash - Petty $ 31,726.00 S 31,726.00
10100 Cash - Registers 33,870.00 33,870.00
10200 Cash - Safe 146,52020 168,220.20
10300 Cash in Bank - Operating (2,212795.52) (970,814.23)
10350 Cash in Bank - Payroll 15,712.17 15,693.98
10400 Cash in Bank -CC Deposit 1,096,301.95 932,53334
10500 Cash in Bank - Telccheck 7,967,789.80 7,703,852.94
10900 Cash Clearing - Transfers 0.00 106,910.23
11000 Accounts Receivable - Trade 57,32337 43,129.55
12000 inventory 9,553,982.57 9,553,98237
13100 Prepaid lnsurmrce 226,94628 278,216.83
13300 Due from Cashiers - Shortages 0.00 (2,719.72)
13400 Due Som Employees - Loans 60,638.60 73,497.47
14000 Due from (to) Yusuf (117,644.33) (117,64433)
14100 Due from (to) Plaza East (458,954.70) (550,471.77)
14300 Duc from (to) Plaza West 405,655.79 476,080.46
14400 Due from (to) Plaza STT 53,298.91 53,298.91
14500 Due from (to) Shopping Clr 67,251.73 65,68831
15100 Marketable Securities - BPPR 37,767,429.03 37,767,429.03
15150 Unrealized (Gain) Loss - BPPR (2,324,369.8Q (2,324,369.86)
I5200 Marketable Seaaities - ML 336,378.45 336,378.45

Total Oarent Assets 52,707,061.04 53,674,48836

Property and Equipment
16000 Buildings 3,478,103.00 3,478,103.00
16100 Leasehold Improvements 4,214,919.00 4,214,919.00
16200 Fixtures & Store Equipment 7,377,03221 7,377,032.21
16400 Security Equipen it 304,241.60 304,241.60
16500 Vehicles & Transport Equipment 57,050.50 57,050.50
16900 Accum Depreciation (10,695 ,527.03) (10,677,827.03)

Total Property and Equipment 4,735,819.28 4,753,519.28

Other Assets
17000 Land 330,000.00 330,000.00
19000 Deposits 57,963.40 57,963.40
19200 Due from (to) Peter's Farm 1,527,708.00 1,527,708.00
19300 Due from (to) Pleases 5,109,018.00 5,109,018.00
19400 Due from (to) Sixteen Phis 87,004.26 87,004.26

Total Other Assets 7,111,693.66 7,111,693.66

Total Assets S 64,554 573.98 $ 65,539,701.50

Unaudited - For Management Purposes Only



Plaza Extra Supenoarkus
Balance Sheet

As of January 31, 2014 and Last Year End

LIABILTTIES AND CAPITAL

Current Liabilities

Curent Period Last Year End

20000 Accounts Payable - Trade S 3,269,786.86 S 5,026,839.62
21000 VI Income Tax W/H & Payable 24,521.07 47,944.73
21100 FICA / Medicare Payable 20,449.67 29,520.57
21200 Accrued FUTA Payable 2,765.34 3,544.84
21300 Accrued VI Unemp Tax Payable 7,989.20 40,429.11
21500 Garnishments W/H & Payable 1,174.50 541.98
21700 AFLAC WIH & Payable 2,489.84 2,489.84
21800 CIGNA W/H & Payable 21,715.29 (73,907.68)
21900 MASAW/H & Payable . .694.41 1,205.41
23000 Accrued Expenses Due United 5,442 894.19 5,383,894.19
23100 Accrued Gross Rapts Tx Payable 411,786.49 303,485.32
25000 Deferred Income 0.00 (804.56)

Total Current Liabilities 9,206,266.86 10,765, 18337

Long -Tam Liabilities

Total Long -Term Liabilities 0.00 0.00

Total Liabilities 9,206,266.86 10,765,18337

Capital
33000 Dividend Diatnb's (PO. Draws) 0.00 (8,486432.00)
39000 Retained Earnings 54,774,518.13 61,840,197.87

Net Income 573,788.99 1,420,452.26

Total Capital 55,348,307.12 54,774,518.13

Total Liabilities & Capital S 64,554,573.98 S 65,539,701.50

Unaudited- For Management Purposes Only
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EXHIBIT C

PENDING LITIGATION AGAINST UNITED

MATTER STATUS /CASE NUMBER

I. Carol Daniel v. United Corporation d/b /a Plaza
Extra

No suit filed

2. Edwards, Sonia v, United Corporation d/b/a
Extra

No suit filed

3. Fell, Isaline v. United Corporation d/b /a Plaza
Extra

4. Harley, George v. United Corporation dlbla
Plaza Extra

No suit filed

5. Harris v. United Corporation d/b /a Plaza Extra No suit filed

6. Hartzog, Amanda individually and as Next of
Friend of Jahmil Perez, a minor v. United
Corporation d/b /a Plaza Extra

Case No. 95/2004
Superior Court of the Virgin Islands
Division of St. Croix

7. Issac, Laverne v. United Corporation d/b /a
Plaza Extra

Superior Court of the Virgin Islands
Division of St. Thomas and St. John

8. Javois, Kyshama and Ferdinand Javois as
parents of Kai Javois,
a minor v. United Corporation

No suit filed

9. Melendez, Carlos, Jr. v. V_I. Asphalt Products
Corporation (VIAPCO) and Mike Yusuf

10. Philip, Nelda P. v. United Corporation d/b /a
Plaza Extra

11. Samuel, Velma v. United Corporation d/b/a
Plaza Extra

Case No. ST -12 -CV -457
Superior Court of the Virgin Islands
Division of St. Thomas and St. John

12. Santiago, Jacqueline v. United Corporation
d/b/a Plaza Extra

Superior Court of the Virgin Islands
Division of St. Croix

1
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MATTER STATUS /CASE NUMBER

13. Santiago, Jacqueline v. United Corporation
d/b /a Plaza Extra (DOL Appeal Case)

Superior Court of the Virgin Islands
Division of St. Croix

14. United Corporation d/b /a Plaza Extra v. Tutu
Park Limited (Light Poles)

Civil No. 97 /1997
District Court of the St. Thomas and
St. John

15. United Corporation d/b /a Plaza Extra v. Tutu
Park Limited and P.I.D. Inc.

Civil No. 361/2001
Superior Court of the Virgin Island
Division of St. Thomas and St. John

16. Williams, Edith v. United Corporation d/b/a
Plaza Extra

Case No. 478/2000
Territorial Court, Division of St.
Croix

2
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Exhibit D

LIST OF BROKERAGE AND INVESTMENT ACCOUNTS

I . Popular Securities Accounts United Corp. d/b/a Plaza Extra
(Denoted on Exhibit B - Balance Sheet as #15100)

Value as of 12/31/13: $37,767,429.06

2. Merrill Lynch Cash Reserve Account
(Denoted on Exhibit B - Balance Sheet as #15200)

Value as of 12/31/13: $336,378.45


