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COMPLAINT FOR DAMAGES

Plaintiff, Mohammad AnwarFarid\Al-Saleh sues Defendants Harry Sargeant, III,
Mustafa Abu-Naba'a and International O1l'Trading Company, LLC ("IOTC USA"), by and

through his undersigned counsél, and alleges on personal knowledge as to his own acts and on

information and belief as to all other matters, as follows:

SUMMARY OF THE ACTION

L. This is an action against Defendants Harry Sargeant, I1I, Mustafa Abu-

Naba'a and IOFC USA for common law fraud, conspiracy to commit fraud, aiding and abetting
fraud, declaratory judgment and violations of Jordanian law.

2. Defendants Harry Sargeant and Mustafa Abu-Naba'a conspired to

swindle their partner, Mohammad Al-Saleh, the brother-in-law of the King of Jordan and

Plaintiff in this action, out of one-third of the profits from the group's valuable contracts with



the Government of the United States, through the Defense Energy Support Center ("DESC")
based in Fort Belvoir, Virginia, for the shipment of oil across Jordan for use by the United
States military in Iraq. The three partners were only able to obtain the benefits from these
contracts because of Plaintiff's efforts, including, among other things, his ability to obtain
authorization from the Government of Jordan to permit the shipment of the oil across Jotdan.
Without such authorization, the contracts could not have been awarded to the partners or to the
company they jointly established to execute the contracts.

3. In short, Plaintiff and Defendants Sargeant and Abu-Naba'a agreed to
pursue the oil contracts with the U.S. on the basis that each persofi Would receive one-third of
the profits. In 2004, together as equal partners, they establiShed Intérnational Oil Trade Center
(Jordan) ("IOTC") as a registered Offshore Limited Iiability Company in accordance with
Jordanian law.! The purpose of establishing IOTC, wasito enable the three men to bid on
contracts offered by the U.S. Government=for the,shipment of oil to the U.S. troops in Iraq,
starting in 2004 and continuing for several years thereafter.

4. Plaintiff's connections and early efforts were essential to building IOTC's
capability and obtaining the U.S. Government contracts. Yet, while IOTC operated, Defendants
Sargeant and Abu-<Naba'a, acting in concert, were busy putting into motion their scheme to
wrest Plaintiff's intetest in the business and benefits from the oil contracts from him and into
their own,pockets. They did so, unbeknownst to Plaintiff, by, among other things, using the
"JOTC™name and forming in 2005 IOTC USA, upon information and belief, a Florida company

under Defendants Sargeant and Abu-Naba'a's joint ownership and control. As a further aid to

' IOTC was registered on January 25, 2004 in accordance with the Jordanian Companies Law of 1997. Its

registered office is at Queen Rania Street, opposite the Ministry of Agriculture, Adnan Hussein Building, 31
Floor, PO Box 91001, Amman, Jordan 1191 Alwaibdeh post office.



their plan, Defendants Sargeant and Abu-Naba'a then established additional IOTC entities, also
without Plaintiff's knowledge.

5. After Defendants Sargeant and Abu-Naba'a had implemented their
scheme and had begun diverting to IOTC USA operations, management and money stemming
from the then-operative DESC contract ("Contract No. 497"), Plaintiff inadvertently dis¢overed
evidence of Defendants Sargeant and Abu-Naba'a's new I0TC entities. In response to Plaintiff's
subsequent questioning, Defendants Sargeant and Abu-Naba'a lied to Plaintiff, stating that they
were faithfully protecting his interests and that all of these other companies were designed
solely to enhance their joint one-third stakes in the enterprise. Theirfalse explanations, made
individually and on behalf of IOTC USA, induced Plaintiffto trust'Defendants and to procure a
new authorization letter from the Government of Jordan enabling the partners to obtain a new
contract ("Contract No. 483") from the U.S. Government in 2007. But, contrary to their
representations, Defendants continued their, decgitful actions to Plaintiff's detriment, including
diverting to IOTC USA the U.S. Government's payments for the work done under the contracts.

6. Defenddnts have’since refused to pay Plaintiff over $13 million in profits
owed to him under Contract No. 497 unless he surrenders his partnership rights and any claims
he may have against his partners stemming from their misconduct. In connection with their
demand, Defendants,have denied Plaintiff the right to inspect the books and records of any of
the companies_ other than IOTC. In addition, having wrongfully deprived Plaintiff of his share
of the profits, they have used their fraudulent conduct as a sword; essentially contending that
because Plaintiff accepted their reassurances and did not act to stop their misconduct sooner, he

no longer has a one-third interest in the profits — both those already received (but not paid to



Plaintiff) and those to be obtained in the future (under the current contract, Contract No. 483).
Defendants assert that they alone are entitled to share those profits as they see fit.

7. Defendants' conduct violates both the laws of the State of Florida and the
Hashemite Kingdom of Jordan. Accordingly, Plaintiff has filed this suit to obtain relief,
including, among other things, payment of profits already owed him, a declaration of his
entitlement to one-third of the profits from the current contract with the DESC, and a
constructive trust over all payments to be made by the Government of the United States

pursuant to that contract.

THE PARTIES

8. Plaintiff Mohammed Anwar Farid Ad-Saleh'is a citizen of Jordan who
resides in Amman, Jordan. Plaintiff is married to Priicess\Alia Al Hussein, a half-sister of the
current King of Jordan, King Abdullah II. Plaintiff owns one-third of the capital shares of
IOTC.

9. Defendant Hafry Sargeant, III, is an American citizen residing in Florida
and owns one-third of the capifal shares of IOTC. Upon information and belief, Defendant
Sargeant is or has been a manager of IOTC USA, a limited liability company formed on January
25, 2005 and registered and doing business under the laws of the State of Florida, with a
mailing address of 3020 North Military Trail, Suite 100, Boca Raton Florida, 33431. Defendant
Sargeantjupon.information and belief, owns a one-half interest of IOTC USA.

10. Defendant Mustafa Abu-Naba'a is, upon information and belief, a
Dominican national with an address in Florida at 3020 North Military Trail, Suite 100, Boca
Raton Florida, 33431. Defendant Abu-Naba'a has been IOTC's general manager at all relevant

times, and owns one-third of the capital shares of IOTC. Upon information and belief,



Defendant Abu-Naba'a also owns a one-half interest of IOTC USA and is a manager of the
company.

11.  Defendant IOTC USA is, upon information and belief, a Florida limited
liability company formed on January 25, 2005 by Defendants Sargeant and Abu-Naba'a and
registered and doing business under the laws of the State of Florida, with a mailing address of
3020 North Military Trail, Suite 100, Boca Raton Florida, 33431.

JURISDICTION AND VENUE

12.  This is a civil action for damages in excess of $15,000.00 and this Court
has jurisdiction over the causes of action set forth in this complaint“pursuant to the Florida
Constitution Art. V §§ 5(b) and 20(c)(3), and Florida Statute §26.012 (2)(a).

13.  Venue is proper in Palm Beach’County pursuant to Florida Statute
§47.011.

FACTUAL ALLEGATIONS

A. History of the Parties and Their Relationship

14. Plaintiffincorporates and re-alleges the foregoing paragraphs 1-13, and
states:

15. Plaintiff and Defendant Abu-Naba'a became friends while attending
school together in the 1970's, and remained good friends thereafter. In the 1990's Defendant
Abu-Naba'a\introduced Plaintiff to Defendant Sargeant in Florida.

16. Following the commencement of the United States’ military operations in
Iraq in 2003, the U.S. Government established a program to expedite the supply of oil products
to U.S. forces in Iraq. The U.S. Government offered contracts through the Virginia-based

DESC, the entity responsible for, among other things, procuring contractors to supply refined



oil products to U.S. forces in Iraq on behalf of the Department of Defense and other government
agencies.

17. Defendants Sargeant and Abu-Naba'a, who had previously done business
together, wished to get involved in the business of transporting oil products to Iraq for the U.S.
Government. Needing a means of gaining both the authority and capability to transport the oil
across Jordan, Defendants Sargeant and Abu-Naba'a first approached Plaintiff abott the
possibility of doing business together and bidding on the DESC contracts, worth hundreds of
millions of dollars, during a visit to Defendant Sargeant's residence in Florida, where Plaintiff
also maintains a home.

18. On many occasions following their firstymeeting, Plaintiff met in Florida
with Defendants Sargeant and Abu-Naba'a (sometimes with only one) to discuss their
partnership's business, including the DESC o1l shipment contracts.

B. I0OTC History

19. At the time that Plaintiff and Defendants Sargeant and Abu-Naba'a
agreed to establish their partnership, IOTC was owned by Defendant Abu-Naba'a and his
brother, Hazem Abu-Naba'a. NéVertheless, Plaintiff and Defendants Sargeant and Abu-Naba'a
chose to use IOTC as the vehicle through which they would operate their partnership, submit
bids to the DESC and divide the net profits derived from the contracts equally among
themselves:

20. So that the three partners could achieve the desired ownership structure
reflecting their equal shares in the partnership, Hazem Abu-Naba'a transferred his interest in
IOTC back to the company and, on January 25, 2004, Plaintiff and Defendants Sargeant and
Abu-Naba'a restructured IOTC so that each of them (excluding Hazem Abu-Naba'a) owned a

one-third interest in the company.



21. On that same day, IOTC was registered in Jordan as an Offshore Limited
Liability Compgny in accordance with the Jordanian Companies Law of 1997. The objective
stated in the registration was for IOTC to trade in oil and petrol derivatives outside of Jordan.
22.  Plaintiff and Defendants Sargeant and Abu-Naba'a each paid $900,000
into IOTC and gave IOTC a guarantee for an additional $900,000. This provided the
capitalization needed to bid on the DESC contracts. Plaintiff and Defendants Sargeant and
Abu-Naba'a were thus equal partners, and each owned (and still own) one-third of the capital
shares in the company as follows:
a)  Defendant Sargeant -- 23,333 shares:
b) Defendant Abu Naba'a -- 23,334 shares:
c)  Plaintiff -- 23,333 shares;
23. At the General Assembly meeting of IOTC held on January 25, 2004,
Defendant Abu Naba'a was elected as the.general manager of the company.

C. The First Contracts

24, In 2004¢'basedvont IOTC's authorization from the Government of Jordan
and capitalization by the three partners, the partners submitted a bid to the DESC, based in Fort
Belvoir, Virginia, in the Hame of [OTC and TRIGEANT Ltd. ("Trigeant"), upon information
and belief, a company owned by Defendant Sargeant, for a contract to transport oil to be
purchased by the DESC from the Gulf of Aqaba, where IOTC would offload and store the oil,
to U.Shmilitary forces in Iraq.

25. Plaintiff played an essential role in establishing IOTC's ability to perform,
ultimately enabling the partners to get the DESC business. Plaintiff's role included the

following:



a)  He arranged for the Jordanian Ministry of Energy and Mineral
Resources to issue a letter of authorization to IOTC to transport oil across Jordan to the final
destination in Iraq, a prerequisite to the DESC awarding the contract.

b)  Through his connections and influence, he negotiated a deal with the
National Resource Development Company, a company connected to the Jordanian Army, to
ensure that the cargo arriving by ship from Saudi Arabia at the Jordanian port of Agaba would be
offloaded from the ships and placed into storage without interference, bureaucraticjor'otherwise;
and

c)  He brokered a deal with a trucking company to transport the fuel
from the Gulf of Agaba to the U.S. troops in Iraq, thus demonstrating to the DESC that IOTC
could manage the transportation of the oil products.

26. The DESC first awarded a‘contract to IOTC in early 2004. The contract
was in IOTC's name and Trigeant was named parenthetically as the prime contractor. I0TC,
working with Trafigura, which, upen information and belief, is an international company
engaged in trading crude oil and refined products and which provides storage and transportation
facilities for such commodities, performed the services called for by the DESC contract. Profits
under this initial contract were to be divided 75% for IOTC and 25% to Trafigura. When
political circumstanees led to the cancellation of this contract, the DESC accepted bids on a new
contract.

27.  The partners successfully submitted a bid for this new contract to the
DESC in Virginia in IOTC's name and the'DESC awarded IOTC the contract. This contract

called for IOTC additionally to transport aircraft fuel, increasing the profitability of the venture.



28.  As with the prior contract, [OTC performed the work called for by the
DESC in partnership with Trafigura under the same 75%-25% profit sharing arrangement.

29.  Pursuant to the structure of IOTC, the profits and losses earned under the
contract were to be divided among Plaintiff and Defendants Sargeant and Abu-Naba'a equally,
in accordance with each person's ownership of one-third of IOTC's shares.

D. Defendants Sargeant and Abu-Naba'a Create IOTC USA in Florida to'Direct
Business Away From IOTC

30. Upon information and belief, on January 25, 2005, Defendants Sargeant
and Abu-Naba'a created IOTC USA, a limited liability company organized under the laws of the
State of Florida. Defendants Sargeant and Abu-Naba'a did not'tell Plaintiff that they were
creating IOTC USA, and Plaintiff was not and has not been'given an opportunity to participate
in the management, operations, or ownership of IOTCUSA.

31. In addition to IOTC USA, Defendants Sargeant and Abu-Naba'a
subsequently created other entities, beginning in 2005, which are similar in name to IOTC
(collectively, the "Other IOTC Entities"), including International Oil Trading Free Zone
Company ("IOTC Dubai"). Upon information and belief, IOTC Dubai was formed on March
15, 2005, Defendants Sargeant and Abu-Naba'a are joint members of IOTC Dubai, and
Defendant Sargeant is the company manager.

32. Defendants Sargeant and Abu-Naba'a did not tell Plaintiff that they were
creating.any of the Other IOTC Entities, and Plaintiff has not been given an opportunity to
participate in the management, operations or ownership of any of the Other IOTC Entities.

33. Upon information and belief, IOTC USA, at the direction of Defendants
Sargeant and Abu-Naba'a, has, among other things: been substituted as the named contracting

party with the DESC, notwithstanding that IOTC's name appears on the letter of authorization;



received the payments made by the U.S. Government under the DESC contracts; and set up
accounts to which monies rightfully belonging to IOTC and Plaintiff have been diverted. Also,
upon information and belief, Defendants Sargeant and Abu-Naba'a have used the Other IOTC
Entities to aid in these efforts and divert partnership funds into foreign bank accounts
attempting to put them out of Plaintiff's reach. In doing so, they have directly interferedwith,
and have in fact stolen, Plaintiff's interest in the partnership business.

E. Defendants Sargeant and Abu-Naba'a Substitute IOTC USA for JOTC.on DESC
Contracts

34. Upon information and belief, at some point in 2005 after Defendants
Sargeant and Abu-Naba'a formed IOTC USA, they, along with TOTC USA, submitted a bid for
a DESC contract ("Contract No. 497"), substituting IOTC USA (with a Boca Raton address) as
the named party in the bid. In or around May 2005, the DESC awarded Contract No. 497 to
IOTC USA. Contract No. 497 was subsequently extended by the DESC and fully expired in or
around June 2007. Plaintiff received se@me payments, but is still owed over $13 million in
profits under Contract No. 497, which’Defendants have wrongfully refused to distribute to him.

35. While Contract No. 497 was still in effect, Plaintiff first heard rumors
that Defendants Sargeant and Abu-Naba'a had formed IOTC USA and some of the Other IOTC
Entities and alsofinadvertently came across certain documents in IOTC's offices bearing the
IOTC USA name.

36. Shortly thereafter, Plaintiff confronted Defendants Sargeant and Abu-
Naba'a and asked them about IOTC USA and the Other IOTC Entities.

37.  Asaresult of Plaintiff's questioning and protests after learning of the
substitution of IOTC USA as the named contracting party, a General Assembly meeting of

IOTC was held on June 29, 2006. Plaintiff and Defendant Sargeant, among others, attended this

10



meeting, but Defendant Abu-Naba'a did not attend in person. Instead, upon information and
belief, he authorized Defendant Sargeant to act as his agent at the meeting.

38. As reflected in the minutes of that meeting, in an effort to assure Plaintiff
that he would not be affected adversely by the existence of the Other IOTC Entities or by IOTC
USA's substitution as the named party on Contract No. 497 or on the anticipated bid that [OTC
USA would submit for a new DESC contract in 2007 ("Contract No. 483"), Defendant Sargeant
explained the roles of and relationships between IOTC, IOTC USA, and the/Other IOTC
Entities then in existence as follows:

a) IOTC USA was established to make TOTC more competitive when
applying for bids.

b) IOTC would handle mafiagement of the contracts, with profits
being distributed quarterly to each partner on the basis of the percentage of the capital shares
each partner held in IOTC.

c) IOTCDubai was to report profits of the contracts in their financial
statements after paying the expenses 0f IOTC and after paying service revenue for IOTC for
managing the project and for its role in distributing the profits.

d) | IOTC was described as fully independent from IOTC Dubai with
respect to contract management.

39.  This explanation reaffirmed Plaintiff's understanding that IOTC was the
vehicle'through which the DESC business was to be conducted and that any business developed
in connection with any DESC contracts would benefit the three partners equally based on each

partner's one-third interest in IOTC.
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40.  Notwithstanding this explanation that all of the entities were designed to
benefit the three partners in IOTC, who would continue to share all profits equally, in an effort
to get Plaintiff to relinquish his rights Defendants Sargeant and Abu-Naba'a presented Plaintiff
with a purported Consultancy Agreement. Under the Consultancy Agreement, Plaintiff would
have become a consultant employed by IOTC Dubai with an entitlement to one-third ofithe net
profits of IOTC USA. The Consultancy Agreement contained a release of all claims against
Defendants connected with the parties' venture.

41. At the time Plaintiff was presented with the ConSultancy Agreement,
Defendant Sargeant had already signed the document on behalf of TOTC USA and IOTC Dubeai.

42.  Plaintiff refused to sign the Consultancy’Agréement and never approved
Defendants Sargeant and Abu-Naba'a's actions in forningdlOTC USA or any of the Other IOTC
Entities. Plaintiff has never acknowledged the,existence of any sort of consultancy agreement,
signed or otherwise, between himself andJOTCWSA or any of the Other IOTC Entities.

43. At the beginning 0£2007, as the deadline for submitting bids to the
DESC for Contract No. 483 approached, Defendants Sargeant and Abu-Naba'a asked Plaintiff to
assist in procuring another necessary letter of authorization from the Jordanian government so
that their bid to the DESC could be submitted on time in Virginia.

44. Relying on their prior agreement, course of conduct (including the
continued payment to Plaintiff of his one-third share of the partnership profits), and the
representations given to him at the June 29 General Assembly meeting, Plaintiff complied with
this request and obtained another letter of authorization from the Jordanian Ministry of Energy

and Mineral Resources. This authorization letter was issued in the name of IOTC.
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45. In this regard, Defendants Sargeant and Abu-Naba'a promised to ensure
that IOTC ultimately became the named party to the contract.

46.  The three partners then discussed and negotiated the possibility of
forming a company in a neutral tax jurisdiction to which all proceeds of the contract would be
assigned, though this plan was never completed.

47. In early 2007, Defendants Sargeant and Abu-Naba'a and IOTC,USA
submitted the bid to the DESC in Virginia for Contract No. 483 in the name/f IOTC USA, and
in April or May, the DESC awarded Contract No. 483 to IOTC USA to commence on July 1,
2007, with the possibility of the term of the contract lasting threesyears if all options were
exercised.

48.  Payments under Contract No. 483 were to be made by the Defense
Finance and Accounting Service based in Columbus, Ohio, to IOTC USA in Boca Raton,
Florida.

49.  On May 3, 2007, after being awarded Contract No. 483, Defendant
Sargeant continued to represent to Plaintiff that they were partners together in the new contract,
each entitled to his one-third share. Defendant Sargeant sent Plaintiff a text message stating,
"You have the business again sir and please be assured I will never let you down congrats."

50. %, Notwithstanding their promise to do so, Defendants Sargeant and Abu-
Naba'a haveunever replaced IOTC USA with IOTC as the named party to Contract No. 483.

F. Defendants Refuse to Pay Plaintiff For Profits Owed Under Contract 497 Because
He Will Not Sign a Release Absolving Them of Wrongdoing

51. Following the award of Contract No. 483 to IOTC USA by the DESC,
the payments to Plaintiff of his one-third share of the contract profits under Contract No. 497

essentially ceased.
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52.  In August 2007, Plaintiff was informed by Defendants Sargeant and Abu-
Naba'a that unless Plaintiff agreed to sign a Release Agreement (the "Release"), he would not
receive any further payments under the contracts. The Release presented to Plaintiff purported
to be a full and final settlement of all amounts due and payable under all DESC contracts and a
release of all claims that any party (which was defined to include, among others, Plaintiff,
Defendants, and IOTC) may have had against any other party.

53.  As with the proposed Consultancy Agreement, Plaintiff refused to sign
the Release (and has not done so since). Plaintiff has not received any further payments since
that time.

54. Accordingly, Plaintiff is now being deprivedvof the more than $13 million
still owed under Contract No. 497, his one-third share’of the profits under Contract No. 483 and
all of his beneficial interest in the parties' business,venture.

55.  Matters of Jordanian,Jaw referenced in this complaint are based on the
report of Mohammad Beiruti, a copy of which is attached to this complaint and incorporated by
reference.

COUNT 1

Common Law Fraud
(Against All Defendants)

56. Plaintiff incorporates and realleges paragraphs 1-55 of this complaint as
thoughset.forth in their entirety.

57.  Defendants Sargeant and Abu-Naba'a fraudulently concealed from
Plaintiff their establishment of IOTC USA and the Other IOTC Entities and their use of these
entities to divert management and funds away from IOTC. To this day, they have refused to

grant Plaintiff access to the books and records of IOTC USA and the Other IOTC Entities.
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58.  IOTC held a General Assembly meeting on June 29, 2006, which
Plaintiff attended.

59. Defendant Sargeant also attended the meeting on his own behalf and,
upon information and belief, as the authorized agent for Defendant Abu-Naba'a, who did not
attend the meeting in person.

60. At the meeting, Defendant Sargeant, responding to questions raised'by
Plaintiff regarding the relationship between, and roles of, IOTC, IOTC USA{ and'the'Other

IOTC Entities, on his own behalf and on behalf of Defendant Abu-Naba'a, made the following

representations:
a) IOTC USA was established to make IOTC more competitive in the
bidding process.
b) IOTC would continue'to handle the management of any DESC
contracts.

c)  Profits from the DESC contracts would be distributed quarterly to
each partner (i.e. — Plaintiff, Defendant,Sargeant and Defendant Abu-Naba'a) based on the
capital shares each held in [OTC.

d) | IOTC was a fully independent entity from IOTC Dubai with respect
to the management ofithe contracts and from a financial perspective.

e) IOTC Dubai's role was to report profits of the DESC contracts in its
financial'statements after paying all expenses of IOTC and paying servicing revenue to IOTC for
its management of the DESC contracts and its role in distributing the profits.

61. Thereafter, at Defendants Sargeant and Abu-Naba'a's request, Plaintiff

obtained another letter of authorization for IOTC to comply with the requirements for bidding
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on Contract No. 483. Defendants nevertheless submitted the bid for the contract to the DESC in
the name of IOTC USA, instead of IOTC. Despite promising to do so, they have never rectified
the situation.

62. On May 3, 2007, after the DESC awarded Contract No. 483 to IOTC
USA, Defendant Sargeant represented to Plaintiff, via text message, that "you [Plaintiff] have
the business again sir and please be assured I [Defendant Sargeant] will never let/you down
congrats."

63. Each of the representations described in paragraphs 60-62 was not true.

64. In summary, the true state of affairs is that all\profits under Contract No.
483 have been paid to IOTC USA in Florida; Plaintiff hasgiotbeen’paid on the basis of his one-
third interest in the parties' venture or in IOTC; Plaintiff has not received his full share of the
profits under Contract No. 497, IOTC USA was the named contracting party for Contracts No.
497 and No. 483 even though the letters of authorization were in IOTC's name; and Defendants
have reaped all the benefits of the business for themselves.

65. At the fime thewrepresentations were made, Defendants Sargeant and
Abu-Naba'a were also acting as agents for [OTC USA.

664 At the time the representations were made, Defendants knew them to be
false. The representations were made with the intent to deceive Plaintiff and to induce him to
believe thatthe.would continue to receive his one-third share of the profits based on his
ownership interest in IOTC.

67. At the time the representations were made, Plaintiff did not know the true

facts and believed that the representations were true.
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68.  Thereafter, Plaintiff relied upon these representations to his detriment by
not taking any action to prevent IOTC USA from taking the business or to further protect his
rights, including his one-third interest in the profits earned under Contract No. 497 and under
Contract No. 483. Plaintiff further relied to his detriment by securing the renewed authorization
letter and delivering it to the Defendants Sargeant and Abu-Naba'a to be used by Defendants in
connection with submitting a bid under IOTC USA's name to the DESC in Virginia, thereby
being deceived into assisting the Defendants to further their scheme.

69.  As a result, Plaintiff has been and is continuing fo be damaged by being
deprived of his share of the profits from Contracts No. 497 and N6:483 and of the value of his
one-third interest in the profits he is entitled to receive in the parties' ongoing business.

COUNT I

Conspiracy to Commit Fraud
(Against Defendants/Sargeant and Abu-Naba'a)

70. Plaintiff incorporates.and realleges paragraphs 1-55 of this complaint as
though set forth in their entirety.

71. Defendants Sargeant and Abu-Naba'a agreed with each other to commit
fraud to deceive Plaintiff inte, believing that he would continue to receive profits from the
DESC contracts’based on his one-third interest in IOTC.

72. In furtherance of this conspiracy, Defendants Sargeant and Abu-Naba'a
togethery.and without informing Plaintiff, secretly formed IOTC USA on January 25, 2005, and
the Other IOTC Entities at later dates. Upon information and belief, the purpose of IOTC USA
and the Other IOTC Entities was to usurp IOTC's business dealings with the DESC.

73. After they formed IOTC USA and IOTC Dubai, and after Plaintiff

discovered the existence of these entities, Defendants Sargeant and Abu-Naba'a, in an effort to
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further their illicit goal of taking the business away from Plaintiff and to hide their true
intentions from Plaintiff, represented to Plaintiff at the General Assembly meeting of I0TC
held on June 29, 2006, that he had nothing to worry about because he would continue to be paid
regularly on the basis of his one-third interest in IOTC and that IOTC USA and IOTC Dubai
were formed to make IOTC more competitive. Defendants Sargeant and Abu-Naba'a
represented to Plaintiff that IOTC was a wholly independent entity, and that IOT€'USA and
IOTC Dubai were essentially formed to benefit IOTC.

74.  Based on these misrepresentations, Plaintiff did/not inquire further into
the actions being taken by or the motivations of Defendants Sarg€ant and Abu-Naba'a in
forming and operating IOTC USA and IOTC Dubai.

75.  After IOTC USA was awarded Contract No. 483 (in part based on
Defendants Sargeant and Abu-Naba'a presenting to theyDESC the letter of authorization
obtained by Plaintiff for IOTC), Defendant Sargeant furthered the goal of the conspiracy by
fraudulently misrepresenting to Plaintiff'via text message that the DESC business was Plaintiff's
again.

76. As a result of this false reassurance from Defendant Sargeant that his
interest was protected, Plaintiff reasonably believed that he did not need to take any further
action at thetime (and in fact did not) to protect his right to receive one-third of the profits due
to him under.the contracts based on his one-third interest in IOTC.

77. As a result of this conspiracy between Defendant Sargeant and Defendant
Abu-Naba'a to secretly create companies that would usurp IOTC's business, and the actions of
Defendants Sargeant and Abu-Naba'a in committing fraud to prevent Plaintiff from discovering

their true intentions, Plaintiff has been damaged by being deprived of his share of the profits
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from Contracts No. 497 and No. 483 and of the value of his one-third interest in the profits he is
entitled to receive in the partners' ongoing business.
COUNT 11T

Aiding and Abetting Fraud
(Against Defendants Abu-Naba'a and IOTC USA)

78. Plaintiff incorporates and realleges paragraphs 1-55 of this complaint as
though set forth in their entirety.
79.  The factual allegations recited above and incorporated, herein demonstrate
that a fraud was perpetrated upon Plaintiff through the conduct of Defendants.
80. Defendants Abu Naba'a and IOTC USA, at all times relevant to this
complaint, had knowledge of the fraud.
81.  Defendant Abu Naba'a provided/substantial assistance to advance the
commission of the fraud by:
a) Playing andactive.role in establishing IOTC USA and the Other
IOTC Entities and then concealing the’existence of these entities from Plaintiff after their
formation.
b). “Playing an active role in using IOTC USA and the Other IOTC
Entities to divertassets of IOTC into the accounts of IOTC USA.
c)  Acquiescing in the fraudulent explanation given by Defendant
Sargeant-to.Plaintiff regarding the purpose of and relationship to IOTC of IOTC USA and the
Other IOTC Entities.
82. Defendant IOTC USA provided substantial assistance to advance the
commission of the fraud by submitting bids for Contracts No. 497 and No. 483 to the DESC in

IOTC USA's name and by accepting payments under these contracts.
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83.  Through this conduct, Defendants Abu-Naba'a and IOTC USA aided and
abetted in the commission of a fraud and are liable for causing damages to Plaintiff by depriving
Plaintiff of his share of the profits from Contracts No. 497 and No. 483 and of the value of his
one-third interest in the profits he is entitled to receive in the parties' ongoing business.

COUNT 1V
Declaratory Judgment

84. Plaintiff incorporates and realleges paragraphs 1-55 of thisicomplaint as
though set forth in their entirety.

85.  Pursuant to Florida Statutes §§ 86.011 and"86:021, Plaintiff seeks a
declaratory judgment regarding his rights under ContractsdNo.,497vand No. 483.

86. Specifically:

a) Plaintiff seeks a declaration that he is entitled to receive one-third
of the profits earned under Contract No. 483 based on his status as a partner and/or as a one-third
shareholder in JOTC.

b)  Plaintiff se€ks a declaration that the payments he received thus far
under Contract No. 497 were made based on his status as a partner with defendants and/or as a
one-third shareholder in IOTC, and not pursuant to any consultancy agreement, and furthermore,
that no such consultancy agreement exists, either in writing or based on an oral understanding.

c) Plaintiff seeks a declaration that he is entitled to a quantum of
money to,be determined at trial which is still owed to him under Contract No. 497 based on his

status as a partner and/or a one-third shareholder in IOTC.
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d)  Plaintiff seeks a declaration that he is entitled to a one-third share of
the proceeds of all business activities of IOTC, IOTC USA and the Other IOTC Entities

henceforth and forevermore.

COUNT V

Breach of Fiduciary Obligations Under Jordanian Law
(Against Defendants Sargeant and Abu-Naba'a)

87.  Plaintiff incorporates and realleges paragraphs 1-535,0f this,complaint as
though set forth in their entirety.

88.  Under the Jordanian Civil Code and the Jordanian Companies Law,
directors and partners who manage the affairs of a company“are equired to avoid harming the
company and, among other things, are not permittedito’‘compete with the company or participate
in a competing entity.

89.  The duties of a director in a company such as IOTC flow not only to the
company, but also to the partners in the company.

90. In violation of their duty owed to Plaintiff, Defendant Abu-Naba'a, as
partner of IOTC, who held’the position of general manager at all relevant times, and Defendant
Sargeant, a partfier participating in the management of IOTC,? have:

a)  Formed several companies in multiple jurisdictions using names

simildf'ornéarly identical to IOTC (the Other IOTC Entities) with the apparent purpose of

2 The terms "partner” and "shareholder" are interchangeable under Jordanian law with respect to a company such

as IOTC. Similarly, there is no legal difference between a "director" and a "partner who has the right to manage
the affairs" of the company.
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competing for and benefiting from DESC contracts that replaced contracts originally awarded to
I0TC.

b) Bid on DESC contracts in the name of IOTC USA, despite using
authorization letters issued to IOTC, thus converting [OTC's property for use by their competing
entities.

c) Made false statements to Plaintiff about the purpose and tole of
these other entities.

d) Refused to pay Plaintiff his one-third shar¢ of the profits from all the
DESC contracts.

91. By taking IOTC's business opportunities' and‘transferring them to their
other companies, and by withholding money owed to’Plaintiff, Defendants Sargeant and Abu-
Naba'a have violated their fiduciary duties.

COUNT VI

Tortious Injury Under Jordanian Law
(Against Defendants Sargeant and Abu-Naba'a)

92. Plaintiff incorporates and realleges paragraphs 1-55 of this complaint as
though set forth in their.entirety.

93, Under Article 256 of the Jordanian Civil Code, "every injurious act shall
render the (person who commits it liable for damages even if he is a non-discerning.” And under
Article2590f the Civil Code, "if any person deceives another he shall be liable for the damages
resulting from that deceit."

94. Furthermore, as described in Article 265 of the Civil Code, liability in
tort is several among joint tortfeasors, and the Court may assign liability jointly or may

apportion liability among the parties.
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95.  Defendants Sargeant and Abu-Naba'a conspired to and did tortiously
injure Plaintiff by agreeing to unfairly compete with IOTC by operating competing entities
under similar names, causing confusion and deception.

96. Defendants Sargeant and Abu-Naba'a conspired to and did tortiously
injure Plaintiff by agreeing to deprive IOTC of the benefits of Contracts No. 497 and No. 483,
and to exploit the name, capabilities, resources, and customers of IOTC to that end.

97.  Defendants Sargeant and Abu-Naba'a also conspired fo and did tortiously
injure Plaintiff by agreeing to use IOTC's authorization letters to help other entities obtain
DESC Contracts; by bidding for Contracts No. 497 and No. 483,0n"behalf of IOTC USA instead
of JOTC; and by making false statements to Plaintiff at the/General’/Assembly meeting of June
29, 2006.

98. As a direct result of these tortious acts and omissions, Plaintiff has been
denied his one-third share of the benefit of DESE Contracts No. 497 and No. 483, which should
have been obtained for IOTC.

COUNT VII
Breach of Unfair Competition and Trade Secrets Law Number 15

of.the Year 2000 Under Jordanian Law
(Against Defendants Sargeant and Abu-Naba'a)

99. %, Plaintiff incorporates and realleges paragraphs 1-55 of this complaint as
though set forth/in their entirety.

100. Under Article 2(A) of Jordan's Unfair Competition and Trade Secrets
Law Number 15 of 2000, "any competition conflicting with honest practices in industrial or

commercial matters shall be considered an act of unfair competition, especially ... acts which
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by nature create confusion with the establishment of a competitor and the ... commercial
activity of the same."
101.  Article 3 further provides that "each person with an interest may claim for
compensation any damages caused by unfair competition."
102. Defendants Sargeant and Abu-Naba'a committed acts of unfair
competition, and thereby damaged Plaintiff, by:
a)  Forming and operating entities with names simildr to the'name of
IOTC, which led to confusion and deception;
b)  Exploiting the name, capabilities, resourees, and customers of [OTC
for the benefit of their other companies;
¢) Seizing the benefit of the/DESEC Contracts from IOTC in favor of
their other companies; and
d)  Using the authorization letters issued to IOTC for the benefit of
IOTC USA.

COUNT VIl
Declaratory Judgment

103.  Plaintiff incorporates and realleges paragraphs 1-55 of this complaint as
though set forth/in their entirety.

104. Pursuant to Florida Statutes §§ 86.011 and 86.021, Plaintiff seeks a
declafatoryjudgment regarding his rights under Contracts No. 497 and No. 483.

105. Specifically:

a) Plaintiff seeks a declaration that under Jordanian Law, a "de facto

partnership” exists between Plaintiff and Defendants Sargeant and Abu-Naba'a to obtain and
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perform the contracts entered into with the DESC for the shipment of oil across Jordan for use by
the U.S. military in Iraq.

b)  Plaintiff seeks a declaration that pursuant this de facto partnership,
he is entitled to one-third of all profits eamned by the de facto partnership, including profits
earned under Contracts No. 497 and No. 483.

¢) Plaintiff seeks a declaration that he is entitled to examinejthe
documents and records of the entities that form the de facto partnership pursyant to Article 596

of the Jordanian Civil Code.

WHEREFORE, Plaintiff requests that judgmént.n hi§ favor and against
Defendants Sargeant and Abu-Naba'a be entered as follows;

A. Awarding compensatory damages representing the full amount of money
due and owing to Plaintiff by Defendants-Sargeant and Abu-Naba'a under Contract No. 497,
including interest in an amount to b€ determined at trial;

B. Awarding compénsatory damages representing the full amount of money
due and owed to Plaintiff by Defendants Sargeant and Abu-Naba'a to date under Contract No.
483, including interest;

C. Awarding punitive damages as determined by the Court;

D. Imposing a constructive trust on all payments to be made by the DESC in
connection with Contract No. 483, including any extensions and renewals thereof;,

E. Granting the declaratory relief sought in Counts IV and VIII of this

complaint;
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F. Awarding attorneys' fees, prejudgment interest, post-judgment interest

and the costs of this action as permitted by law; and

G. Such other and further relief as the Court deems just and equitable.

Dated: April 10, 2008

Of counsel:

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

Jonathan L. Frank

Gregory A. Litt

Jeremy E. Hollander

4 Times Square

New York, NY 10036

212-735-3000

212-735-2000 (fax)
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Karen C. Dyer (Fla, Bar# 065358) (FL Bor =

121 South Orange Ave. VS dUS &>
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407-425-7118
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IN THE CIRCUIT COURT FOR THE
FIFTEENTH JUDICIAL CIRCUIT, IN AND
FOR PALM BEACH COUNTY, FLORIDA

Mohammad Anwar Farid AlSaleh, '

Plaintiff, . Case No.:

-vs.- '

Harry Sargeant, 111, Mustafa Abu-Naba'a,
and International Oil Trading Company,
LLC,

Defendants.
................................. X

REPORT OF MOHAMMAD.S. BEIRUTI

L. Preliminary Matters

1.

You have requested”my opinion on certain issues of Jordanian law in
connection with theirightssof Mr. Mohammad Anwar Farid Al-Saleh.

I am licensedin Jordan and am partner in the law firm of Beiruti Attorneys
and Counselors ‘at Jaw and practice in their office in Amman, Jordan. A
copy of my resiime is attached as appendix A.

In, preparation of this opinion, 1 have reviewed the documents listed in
appendix B.

I have been asked to provide my opinion as to whether, under Jordanian
law, Mr. Al-Saleh has a claim against Messrs. Mustafa Abu-Naba’a and/or
Harry Sargeant, LIl in connection with the profits from contracts for the
shipment of oil across the Hashemite Kingdom of Jordan to US troops in
Iraq, performed by International Oil Trade Center company ("10TC")
and/or other related entities.



5.

My opinion, as set out in more detail below, is that Mr. Al-Saleh has
several compelling claims under Jordanian law.'

Overview of Relevant Facts

6.

In preparing this opinion, | have proceeded from the basis of the factual
background as set forth below.

Following the commencement of the US military operations in Iraq in
2003, the US government offered contracts to expedite the supply=of oil
products to US forces through the US government's Defens€ Energy
Support Center ("DESC").

Messrs. Abu-Naba'a and Sargeant approached Mr. Al-Saleh\and proposed
that all three men work together to bid on DESC contracts.

At that time, IOTC was owned by Mr. Abu-Naba'a"and his brother,
Hazem Abu-Naba'a. Messrs. Al-Saleh, #Mustafa Abu-Naba'a and
Sargeant decided to use 10TC as the vehicletthrough which they would
structure their business and through which they would submit their bids to
the DESC.

To this end, Hazem Abu-NabaZ transferred his interest in IOTC back to
the company. On 25 January 2004; IOTC was restructured so that each of
Messrs. Al-Saleh, Mustafa Abu-Naba'a and Sargeant owned a one-third
interest in IOTC whighywas then registered as an Off-Shore Limited
Liability Company in accordance with the Jordanian Companies Law of
1997 ("Companigs Law"). The stated objective of IOTC was to trade in
oil and petrol denvatives outside of Jordan.

Messrs. Al-Saleh, Nlustafa Abu-Naba'a and Sargeant are equal partners,
each owning one“third of the capital shares in IOTC as follows:

1 1. M. Sargeant owns 23,333 shares.

i it. Mr. Abu-Naba'a owns 23,334 shares.

Hi. 1. Mr. Al-Saleh owns 23,333 shares.

Mr. Abu-Naba'a was clected general manager of the company.

In 2004, the three partners submitted a bid to the DESC in connection with
a DESC contract to transport from the Gulf of Aqaba the o1l to be
purchased by the DESC from Saudi Arabia. IOTC would offload, store
and then transport the oil to Iraq.

I reserve the right to update and modify my opinions as additional facts become available.

[£9]



14.

15.

16.

18.

Mr. Al-Saleh played a central role in obtaining DESC contracts, including
by arranging for the Jordanian Ministry of Energy and Mineral Recourses
to issue a letter of authorization to I0TC to transport oil across Jordan to
Iraq, a prerequisite to the DESC awarding the contract.

In early 2004, DESC awarded the contract to IOTC with TRIGEANT Ltd,
a company, upon information and behef, owned by Mr. Sargeant listed
parenthetically as the prime contractor. The services called for by DESC
were performed by IOTC and Trafigura, upon information and belief;"an
international company that trades commodities such as crude .01l and
refined products and provides the ships and facilities to store and transport
the commodities. Profits under this contract were to be shared’on the basis
of a 75% 1o 25% profit sharing arrangement between 10TC and Trafigura,
respectively.

In 2005, Messrs. Abu-Naba'a and Sargeant established IOTC USA, a
limited liability company organized under the laWwsof the State of Florida.
IOTC USA was used by Messrs. Abu-Naba'a and] Sargeant to, among
other things, bid on DESC Contract No. 497 in early2005 in lieu of IOTC.

Messrs. Abu-Naba'a and Sargeani ‘also created several other entities,
which are similar in name to JIOTC (coilectively, the "Other 10TC
Entities"), including International/Oil Trading Free Zone Company
("IOTC Dubai"), having its,businessiaddress at B16403A62, Jebel Ali free
zone, Dubai, United Arab Emirates. This entity was formed by Messrs.
Abu-Naba'a and Sargéantas a Dubai free zone company with limited
liability on 15 March 2005. "Mr. Sargeant is the company manager of
10TC Dubat.

Following Mmn, Al-Saleh's queries about the purpose of IOTC USA and the
Other 10TC Entities and protests about IOTC USA's name on the then-
current DESC [contract, a General Assembly meeting of IOTC was held on
29 June 2006. During this meeting, Mr. Sargeant explained that IOTC
USA and the Other IOTC Entities were formed to benefit IOTC's partners,
as\ shese entities would help IOTC coordinate and maximize the
profitability of the DESC contracts, and that the contract profits would be
shared equally among Messrs. Al-Saleh, Abu-Naba'a and Sargeant.
During the meeting, Mr. Sargeant, speaking on behalf of himself and of
Mr. Abu-Naba’a, described IOTC's relationship with, and the purpose of,
[OTC USA and the Other IOTC Entities then in existence as follows:

1 I0TC USA was established to make I0TC more competitive when
applying for bids.

. IOTC was to handle management of the contracts, and the profits
from the contracts were to be distributed quarterly to each partner
on the basis of the percentage of shares each holds in IOTC.



20.

21.

23.

24,

25.

1. IOTC Dubati's role was to report profits of the contracts in their
financial statements after paying all expenses of IOTC and paying
service revenue for [OTC for the management of the project and its
role in distributing the profits.

v, I0TC was fully independent from I0TC Dubai with respect 10 the
contract management. (Exhibit 1)

The General Assembly meeting thus reaffirmed Mr. Al-Saleh's
understanding that any business developed in connection with any DESC
contracts would benefit the three partners equally as one-third patiners in
I0TC.

At the beginning of 2007, as the deadline for submitting bids'to the’ DESC
for a new contract ("Contract No. 483") approached, Messrs. Abu-Naba'a
and Sargeant asked Mr. Al-Saleh to again assist in procuring the necessary
letter of authorization from the Jordanian Ministaysof Energy and Mineral
Resources so that the bid to the DESC could be submitted on time.

Mr. Al-Saleh complied with this request and obtained a new letter of
authorization. This authorization letter wasiissu€d in the name of IOTC.

The three partners then envisaged sandy negotiated the possibility of
constituting a company in a neutralitax jurisdiction to which all proceeds
would be assigned.

In early 2007, Messrs. AbusNaba'a and Sargeant submitted a bid for
Contract No. 4834in IOTC USA's name and in the spring of 2007, the
DESC awardedContract No. 483 to [OTC USA.

On 3 May 2007, after being awarded Contract No. 483, Mr. Sargeant sent
Mr. Al-Saleh a text message stating "You have the business again sir and
please be assured I will never let you down congrats.” (Exhibit 2)

Eollewing the award of Contract No. 483 to IOTC USA, the payment to
Mr#Al-Saleh of his one-third share of the contract profits under Contract
No01497 essentially ceased.

In the meantime, Mr. Al-Saleh found out that Messrs. Abu-Naba'a and
Sargeant have diverted to foreign bank accounts monies rightfully
belonging to IOTC.

In August 2007, Mr. Al-Saleh was informed by Messrs. Abu-Naba'a and
Sargeant that unless he agreed to sign a release agreement, he would not
receive any further payments. The release agreement purported to be a
full and final settlement of all amounts due and payable under all DESC
contracts and a release of all claims any party (which was defined to



include among others Messrs. Al-Saleh, Abu-Naba'a and Sargeant, I0TC,
10TC Dubai and IOTC USA) may have had against any other party.

Mr. Al-Saleh refused to sign the release agreement and has not signed 1t
since.

Since that time, Mr. Al-Saleh has not received any further payments from
the venture, including the amount of more than $13,000,000 owed under
Contract No. 497, his one-third share of the profits under Contract No«483,
and all of his beneficial interest in the venture.

De Facto Partnership

30.

31.

32.

33.

34,

Under Jordaman law, a company or partnership "is a contractiwhereby two
or more persons undertake to contribute in a financial project by providing
a share of money or labor to develop this project andishare the resulting
profits and losses" (Article 582 of the Jordanian.Civil Law No. 43 of 1976
the "Civil Code").

A company's contract does not have to be inswriting under Jordanian law.
Article 584 of the Civil Code specifies:

(2) If the contract i1s notdn writing, this shall not affect the
rights of third parties. As{to the panners themselves, the
contract shall be deemed valid unless one of the partners
requests that the’ contract 'be considered invalid. This shall
apply to thescontractyfrom the date of commencement of
legal proceedings.

Under Article 584 of the Civil Code, the contract shall be deemed invalid
only as ofsthe daté of commencement of the legal proceedings by the
partner(to invalidate the unwritten contract. The contract will be deemed
valid throughout the period prior to the commencement of such legal
proceedings. (See, Court of Cassation, Case No. 1043/2002 of 6/10/2002)

Similarly, a company exists under Jordanian law even 1f it is not registered
with the Companies Register. Article 583 of the Civil Code provides that
the company is deemed to be a legal person upon its constitution, and
Article 15 of the Companies Law further specifies:

Failure to comply with the registration procedures set forth at Articles 11,
13 and 14 of this law would not preclude a declaration that a company
actually exists, a declaration that changes were made to the benefit of third
parties, or a declaration that the company or the changes made to the
benefit of third parties are null and void. Such failure shall not benefit any
of the partners, and each partner shall be considered jointly liable with the
company and the other partners towards third parties for any damages
resulting therefrom.



35.

36.

37.

38.

39.

40.

41.

Under Jordanian law, a company or partnership that is not registered with
the Companies Register is "a de facto partnership”. Jordanian courts and
commentators confirm that a de facto partnership may be proven by all
means (see, e.g., Count of Cassation, Case No. 748/99 of 3/8/1999) and
that such partnership exists, inter alia, when some persons act as partners
albeit without intending to create a company per se.

For example, in Case No. 24/81, the Court of Cassation found that a de
facto partnership existed by virtue of the joint conduct of business bysthe
parties and noted the long-standing position of Jordanian case law that,
"the conduct of business by two or more persons jointly in one, place,
means that they are conducting the business as a company]" (€oust of
Cassation, Case No. 24/81 of 4/2/1981). The same reasoning was adopted
by the Court of Cassation in Case No. 1697/0S, ip"Which the court
confirmed the findings of the Court of Appeal that(the defendants had
formed a de facto partnership as a result of their jointumanagement of a
store and their appearance as partners in the eyesofithird parties (Court of
Cassation, Case No. 1697/05 of 10/10/2005),

Similarly, in Case No. 36/82, the Court ‘of Cassation found that a de facto
partnership was created as a resultyof thesjoint performance by two
companies of a development projéct with the aim of sharing the resulting
profits and losses (Court of Cassation, Case No. 36/1982).

The foregoing shows that, under Jordanian law, a de facto partnership
exists when two or more persons or entities act as partners, even if such
persons or entities d6 not intend to create a company per se.

In the present/case, it is my opinion that Messrs. Al-Saleh, Abu-Naba'a
and Sargeanthave formed a de facto partnership to obtain and perform the
contracts”entered 4fito with the DESC for the shipment of oil across the
Hashemite Kingdom of Jordan for use by the US in Iraq.

The existence of such a de facto partnership among Messrs. Al-Saleh,
Abu-Naba'a and Sargeant is confirmed by the minutes of the General
Assembly meeting of IOTC of 29 June 2006 during which Mr. Sargeant
explained that all of IOTC USA and the Other IOTC Entities were
designed to benefit the three partners who would continue to share ail
profits equally as described above.

Further evidence of the existence of a de facto partnership among Messrs.
Al-Saleh, Abu-Naba'a and Sargeant is the negotiations with respect to
establishing a new company in a neutral tax jurisdiction to which all
proceeds resulting from the DESC contracts would be assigned, rather
than to IOTC. Whilst my understanding is that the idea of establishing
such a new company was not taken forward, these negotiations are clear
proof of the existence of a de facto partnership among Messrs. Al-Saleh,



V.

42,

43.

44,

45,

46.

47.

48.

Abu-Naba'a and Sargeant to perform the DESC contracts and share in
their proceeds.

The existence of a de facto partnership i1s further demonstrated by Mr.
Sargeant's short text message of 3 May 2007 in which he wrote to Mr. Al-
Saleh, in relation to Contract No. 483 awarded by the DESC to IOTC
USA, "You have the business again sir and please be assured 1 will never
let you down congrats." (Exhibit 2)

Similarly, the fact that the debt owed by IOTC to IOTC Dubai is penciled-
in I0TC's financial statements as "dues to related entities" evidencesthat
IOTC Dubai (like IOTC USA and the Other IOTC Entities) is"ascompany
within the same de facto partnership.

In light of the foregoing, my view is that a de factg partnership exists
between Messrs. Al-Saleh, Abu-Naba'a and Sargeant.

The profits of the de facto partnership shall be distributed among the
partners according 1o their agrecment, which 1n the case of Messrs. Al-
Saleh, Abu-Naba'a and Sargeant is one-third€ach.

The minutes of the General Assemblyymeeting of 29 June 2006 confirm
the partics' agreement to divide the profitsifrom the DESC contracts on the
basis of the parties' shareholdingfin I0TC, namely, one-third for each
partner.  Mr. Sargeantsindeed confirmed during that meeting that
"[mJanagement of the ¢ontsacts with DESC would be handled by 10TC, [ ]
where profits of theseentractywill be distributed to each partner based on
the capital shares’in IOTC [ ] for each of them starting from end of
January of each’yearon a quarterly basis." (Exhibit 1)

Accordingly, Mr. Al-Saleh is entitled to one-third of the profits of any
activity/relating to the shipment of oil across Jordan for use by the US in
Iraq, carried out by any of IOTC, I0TC USA or the Other IOTC Entities,
or any related entity, including Contracts Nos. 497 and 483.

In\this context, Mr. Al-Saleh is also entitled to examine the documents and
records of the entities that form the de facto partnership pursuant to Article
596 of the Civil Code which grants the partners of a partnership, including
a de facto partnership, the rights to examine its records and documents.

Other Claims

49.

In my view, the parties formed a de facto partnership encompassing all of
the 10TC entities, including IOTC and I0TC USA, and related activities,
entitling Mr. Al-Saleh to his one-third share in the profits of each of the
entities.
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A.

51

54.

If, however, the court does not find that a de facto partnership exists and
that the three partners were partners only in IOTC, then under Jordanian
law, Messrs. Abu-Naba'a and Sargeant plainly violated their fiduciary
duties towards Mr. Al-Saleh and I0OTC under the Companies Law, and
they committed torts and violations of Jordan's Unfair Competition and
Trade Secrets Law No. 15 of the year 2000.

Breach of Fiduciary Duties

Under Jordanian law, directors of a company, as a general principle,‘have
a fiduciary duty to the company and may not act or omit to act i any
manner that would cause damages to the company, and may"not,compete
with the company. By taking IOTC's business opportunities, through a
variety of means, and transferring them to other companies, Messrs. Abu-
Naba'a and Sargeant violated their duties to IOTC and to M Al-Saleh.

Directors and partners who manage the affairssofia company are required
by Jordanian law to avoid harming the company. Article 597 of the Civil
Code states that "the partner who has theright'to manage the interests of
the partnership ... shall refrain from any action, which causes damages to
the partnership or is in conflictQwith\the objective for which the
partnership was formed." Article’593(3) further states that "if the director
acts beyond his powers he shallibesliable for every damage inflicted upon
the company as a result therof." *

Additionally, directors of'a,company are not permitted to compete with the
company or participale in a competing entity. As set out in Article 63 of
the Companies_Ifaw,absent approval by a vote of not less than 75% of the
company's shares, adirector is not permitted to:

L ASSume, any position in any other company with objectives similar
to or competitive with the company's businesses;

T Practice any business similar to the company’s businesses; or

1i. Participate in managing another company having objectives similar
10 or competitive with those of the company.

As described in Article 6] of the Companics Law, the duties of a director
in a company such as IOTC flow not only to the company, but also to the
partners and shareholders in the company: "the director of a hmited
liability company, whether the sole director or any of the board members
shall be responsible before the company, the partners therein and third

Jordanian law makes no distinction between a "partner” and a "sharcholder™ in a company like IOTC.
Further, references to a "director” and a “partner who has the right to manage the interests of the
partnership” are interchangeable.
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56.
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60.
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parties for any violation of the provisions of this Law, the regulations
issued in pursuance thercof, the company's articles and memorandum of
association and resolutions of the general assembly or board of directors."

In my opinion, the acts of Mr. Abu-Naba'a, as partner of IOTC, who held
the position of general manager at all relevant times, and Mr. Sargeant, as
a partner participating in the management of 10TC who, for example,
represented himself and Mr. Abu-Naba'a and provided management's
responses to Mr. Al-Saleh's questions about the operations of the entity,
constitute a matenal breach of their fiduciary duties under Jordanianlaw.

Messrs. Abu-Naba'a and Sargeant formed several companies=in, multiple
jurisdictions using names similar or nearly identical to IOTC with the
apparent purpose of competing for and benefiting fromeDESC contracts
that replaced the DESC contracts originally won by 1QTC.

Messrs. Abu-Naba'a and Sargeant did not bid on,Contracts Nos. 497 and
483 on behalf of IOTC and instead causeddOTC USA to bid for those
contracts. In order to do so they used th€ authorization letters issued to
IOTC by the Jordanian Ministry of{Enefgy and Mineral Resources,
thereby converting I0TC's property for use,bystheir competing entities.

When Mr. Al-Saleh leamed ofithe é€xistence of 10TC entities other than
IOTC and inquired about them at the 29 June 2006 General Assembly
meeting of IOTC, Mr. Satgeant made false statements (on his behalf and
on behalf of Mr. Abu-Naba'a) inorder to deceive Mr. Al-Saleh about the
purpose and role of AQTC USA and 10TC Dubai.

Mr. Al-Salehshas ‘not received his share of any profits from the DESC
contracts sifice August 2007, and has been specifically deprived of his
share of the profits/of Contracts Nos. 497 and 483.

Tort

Messrs. Abu-Naba'a and Sargeant are also plainly hable in tort for
conspiring and causing injuries and losses to I0TC and to Mr. Al-Saleh.

Tort is one of the three main sources of obligation under Jordanian law
(the others being law and contract). A tort action requires three elements:

1. An injurious act or omission in violation of the general duty not to
injure others.

. Damages.

. A direct relation between the act/fomission and the damages.
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Under Article 256 of the Civil Code, "every injurious act shall render the
person who commits 1t hiable for damages even if he is a non-discerning.”
This applies equally to acts of deceit, as Article 259 states, "if any person
deceives another he shall be liable for the damages resulting from that
deceit."

Jordanian law entitles the victim of a tort to recover an estimate of their
actual damages, including lost profits. Article 266 of the Civil Code
explains: "damages shall in all cases be estimated by the amount of the
damage inflicted on the injured person and his loss of profit providéd)that
the same shall be a natural result of the injurious act.”

Furthermore, as described in Article 265 of the Civil Code,(liability in'tort
is several among joint tortfeasors, and the court may assign hability jointly
or may apportion liability among the parties.

Messrs. Abu-Naba'a and Sargeant tortiously anjured Mr. Al-Saleh by
unfairly competing with IOTC, and by operating competing entities under
similar names, causing confusion and deception:

Messrs. Abu-Naba'a and Sargeant, tortigusly”injured Mr. Al-Saleh by
conspiring to deprive lOTC of thesbenefits of Contracts Nos. 497 and 483,
and by exploiting the name, €apabilities, resources, and customers of
10TC to that end.

Messrs. Abu-Naba'a and, Sargeant tortiously injured Mr. Al-Saleh by
conspiring to use 1QTC's ‘authorization letters issued by the Jordanian
Ministry of Energy and Mineral Resources to help other entities obtain
DESC contracts.

Messrs. Abu-Naba‘a and Sargeant tortiously injured Mr. Al-Saleh by not
bidding for Contracts No. 497 and No. 483 on behalf of IOTC.

Mr. Sargeant, and Mr. Abu-Naba'a through Mr. Sargeant as his agent,
tortiously injured Mr. Al-Saleh by giving false statements at the General
AsSembly meeting of 29 June 2006 to deceive Mr. Al-Saleh regarding the
purpose and role of [OTC USA and 10TC Dubai.

As a result of these tortious acts and omissions, Mr. Al-Saleh has been
denied his one-third share of the benefit from Contracts Nos. 497 and 483,
which should have been obtained for IOTC.

In light of the fact that IOTC had successfully bid on the previous DESC
contracts and 10TC's application for Contract No. 483 would have been
virtually identical to the winning IOTC USA application, which relied on
IOTC's letter of authorization, there is no doubt that Mr. Al-Saleh's
damages were directly caused by the tortious acts and omissions by
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Messrs. Abu-Naba'a and Sargeant, and the damages incurred by IOTC and
Mr. Al-Saleh are evident.

Breach of Unfair Competition and Trade Secrets Law No. 15 of the
Year 2000

The acts by Messrs. Abu-Naba'a and Sargeant described herein also
constitute unfair competition under Jordan's Unfair Competition and Trade
Secrets Law No. 15 of the year 2000.

Article 2(A) provides that “any competition conflicting withChonest
practices in industrial or commercial matters shall be consideredwan act of
unfair competition, especially ... [a]cts which by nature create confusion
with the establishment of a competitor and the ... commercial activity of
the same.”

Article 3 further provides that "[e]ach person with,an inierest may claim
for compensation any damages caused by unfaif competition."

Messrs. Abu-Naba'a and Sargeant commiitted”acts”of unfair competition
by forming and operating entities with,names similar to the name of I0TC,
which led to confusion and deceptiofi.

Messrs. Abu-Naba'a and Sargeanti€ommitted acts of unfair competition
by exploiting the name, capabilities, resources, and customers of IOTC for
the benefit of other companies and themselves.

Messrs. Abu-Nabaa and Sargeant committed acts of unfair competition
by seizing the benefit®f the DESC Contracts from IOTC in favor of other
companies and themselves.

Messrs. Abu-Naba’a and Sargeant committed acts of unfair competition
by using)the authorization letters issued by the Jordanian Ministry of
Energy and"Mineral Resources to IOTC for the benefit of other companies
and'themselves.

Mpg. Al-Saleh Has the Right to Bring All of these Claims Directly on His Own

Behalf

79.

80.

Pursuant to Article 3 of Jordan Civil Procedure Law No. 24 of 1988, the
acceptance of any claim is conditional upon the existence of a legitimate
interest to the claimant in such claim.

It is evident that the acts and omissions of Messrs. Abu-Naba'a and
Sargeant would 1mpact on the interests of Mr. Al-Saleh. He is thus
entitled under Jordanian law to bring claims directly on his own behalf.
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Date:

Moreover, in filing these claims, Mr. Al-Saleh is exercising the rights
given to him under Jordanian law as described in Sections (I11) and (1V)
above.

In my opinion, Mr. Al-Saleh as a partner in the de facto partnership and in
IOTC has an existing legitimate interest to preserve his rights in the
partnership and to preserve the interests of IOTC from being prejudiced by
Messrs. Abu-Naba'a and Sargeant. (See Court of Cassation, Case Not
896/02 of 1/7/2002).

Signed:

0.4 200b
/
m&Be{

/
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' Attomeys & Counselors At Law

Mohammad Sabah Beiruti

Address:

850675 Amman 11185 Jordan
Tel: ++ 962 6 5862367

++ 962 6 5862368
Fax: ++ 962 6 5862365
E-mail: mohd@beirutilaw.com

Advocate

Beiruti Attorneys and Counselors At Law
Date of Birth: 1972

Years with Firm: 15

Education: LLB holder since 1993
University of Zakaziq, Arab Republic of Egypt

Member in the Jordanian Bar Assotiation Since 1993

Key Qualifications:

0 Arbitration and Litigation (Civil and Commercial Disputes)
0 Banking and*Finance

0 Construction

04, Corporate

0, Energy

0 Mergers & Acquisitions

0 Securities

Professional Record:

Current Position
Partner - Beiruti Attorneys and Counselors at Law, one of the leading law firms in Jordan
established since 1962, and provides full range of business and litigation legal services, and

conducts a national and international general legal practice.
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. Attomeys & Counselors At Law

Previous Position:
- Associate: Beiruti Attorneys and Counselors at Law (1995 — 1999).
- Trainee:
- Beiruti Attorneys and Counselors at Law (1993 - 1995)

Relevant Experience:

- Representing high profile litigants in many civil and commercial disputes.

- Team leader for innumerable legal assignments that involve private and
public sectors as well as international clients.

- Submitted a number of legal opinions/on several applications of Jordanian
Law to local and international clients,

- Providing legal advice to govetnments, ministries, and public institutions.

- Drafting and negotiations’contracts of mega infrastructure projects in Jordan.

- Advising local, regional, and international Banks, financial institutions and

corporations.

Languages:

Arabic: Mother Tongue
English: Fluent
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Report of Mohammad S. Beiruti
Appendix B: List of Documents Reviewed

Item Description

1 DESC Contract 483

2 Material inspection and receiving report of DESC contract 506

3 IOTC registration application and company founding contract and articlesrof
association

4 IOTC registration certificate

5 Information by Florida Department of State Division of Corporations regarding
registration details of IOTC USA

6 Letter of the Jordanian Ministry of Energy.and, Mine€ral Resources of 20 May
2004

7 IOTC financial statements and auditorsreport for the year ended 31 December
2004

8 Draft consultancy agreement

9 IOTC financial statements and auditors report for the year ended 31 December
2005

10 IOTC General Assembly meeting minutes of 29 June 2006

11 IOTC financial statements and auditors report for the year ended 31 December
2006

12 Letter of the Jordanian Ministry of Energy and Mineral Resources of 15
January 2007

13 Email of 31 January 2007 sent by Mr. Sargeant to Mr. Al Saleh

14 SMS message from Harry Sargeant, 1 to Mohammad Al Saleh of 3 May 2007

15 Draft release agreement of August 2007

16 To Whom it May Concern letter issued by Companies Controller of 4 February
2008 in respect of IOTC

17 Independent Oil Trading Co. certificate of registration of 4 February 2008

18 To Whom it May Concern letter issued by Companies Controller of 4 February

2008 in respect of Independent Oil Trading Co.
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Internationat Oil Trade Center
General Assewmnbly Meeting
29 June 2006

'MmutesofMeeﬁngfmtherEndjfdleecemhgrzoos
Attendees ST s

Mr. Harey Sargsant ("HS"), Parmer
M, Mustafa Abus Neb'a ("MAN®), Parmer (MAN Autharized HS)
. Mr. Mabaraed Al Saleh ("MSA™), : ive of a Pantost
Mr. Maidi Bustami ("MB"), Awthorized ral Manager

. MB conducted the meeting asking the

Mr. Maher Shellch "MSH"). Finance Manager
Mr. Adnan Bani Ahwed ("ABA"), the :
- Mr. Luay Hanania (LE"), Audit Mapager,

PMG'Coxgespondance, Jordan

o sign i€ for thelr attendance,
HS sizned off for himself and on béhalf of Mr. Mustafa Abu Neb'ez (Parter)
where the 1sfter autharizad the formerineyitag, 1o attead on his behaif,

FIS was nomingt edasaheadfmﬂxq.m. g and LH as & reporteur by-thaboasd .. .

of directors membhers.

b@mdﬂwm:nag&nﬁﬂircpminmtﬁ and handlad the English version of it
to HS to réad it. The managepnent report i somymarized as follows:

_ Préfits and Growth: As prowised ig 2004, the mmasex_n'ent overcams alt
difficulties and sisks and achieved great pmﬁts and growth in the net Wh of

»wmers in the year 200S.

-l Ol Trade Crntet nedordon P.O. Box: 910001 .
cem s #v25514 XR141418,5186418.515031, 5151318 Pz 4042 5 sxm



_ManagErs Capabilities: The mansgenarnl v-ni yezy sucesssful m utilvzivgg
M oxpentisc and obrainiag financial sources to get the blds awardad to the
campany.

New Fipancing Sourcess The new financing sou gforementoned cut down
the financing <o bared by the company. .

.. - Operations: the management Was very { in meeting the DESC sales
orders with no defaults. .

« Transportation field: Expansion of Its flects o heads and tailers gnabled Bz~

. ' ¥ i 2d ypon.- Using on)ageat for

manspomnmand'inuuﬁnsﬁaermmbe:ofspecialmmmdmcdmemaf

_# transportation. ! :

v's opsrational and financial
ts for the year. Fe also tymked
MSH zs the General Dircotar for
responsivilities as a finance

Managemest, pe
WNMSHMMQ&!BM
ﬂaemspmﬁonae&viﬁesmaddiﬁmtohb
. (ADAKET.
-m&mmdonthemleofxu&nhwm

'~ 118 fbensed on the offorts that shonid be
17 millien from DESC.

from Iraq sg what Synia did. -
to sollect the slaim of the USD |

o Mv-//_

of Trade Canfut Amitan-Jaraan £.0, hex 910001 R
wem s mastL1A :14151851666\5,5170311,5151313 Pax +742 & 5160332



. demmcmfor conmtsinzo%tomérym"
achieving profits and highlighted tovo main gbjectives fx the management 10
achieve. The first waa maximizing profits ming.aﬂﬁmcmma:nsandmn
from.

DB wondimandt that har can faciliters for

; vmwdbehandledbylo‘rcmn .

bnged o each garther based op the
A mwmmlmm&mommﬁ»mmdonmmof

cmiz;a!cnnqudyhns;stakmglm comderst}unthamha&hankatany
tirns mmust hgve abalanctofb’SD 6

IOI‘C,ktﬂanxsfullyindepmdm
' mgardatotﬁ.eeonkactsmngmm&ombothmamgemlandﬁmqal
-~ perspectives.

~The rales of TOTC, Dubai are to report
stategnents afior paying all expenses
vevegue for 1I0TC, Joxian for their man
distributing profits as aforementioned.

profiss of' the contracts imhexrﬁnancsa!
YOTC, Josdan and paying service

agement of the pojeor and their roisin

A udiitors Mismrinstion far 2006

Assradited Auditors; 2 uew for KPMG was nominated by the
board, of directors members 10 audit services for the yesr ended 31

- Apmrovel.

Moaid of dirgotor membars sgocd off ¥he draft uedited financial
staterasuts for the year endad 31 agd:rzm “\k ’%

I amalionas OA Yrade , Armtian-3otdan P.O. Booe: 910081
o "'“‘"" ST4A1418.8184570,.5150311, 5151318 o +M42 6 5)50332



ax;uesed his happiness t‘cr pe:&rmmne of te conpanyaed
app:wnwdmedfmtsofd:ewmdmmeedmg,wasdused )

The general gssembly, pevsonally, by proxy and unauimously, - tanfied all - _
ltonis Usted on the agenda nda of e me:h:g—mﬂ—fke—émmnmomgiw;_

Mommmad Anwar Al

Gancral Assembly Mesmber
Mugiata Abu Naba'g
Harry Sargeaut Ik Autborized by Musinfa Abu Naba’a

- . . -

t
Lusny Fianania
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Text message 2: Harry to Mohammad Jordan number
Number: +19546478280

Message centre: +12063130004

Sent on 03-05-2007

Time 01:05:58pm

Text of message
“You have the business again sir and please be assured [ will never let you down
congrats”
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RECEIPT

PALM BEACH CTY CIR CT JISPROD

Receipt Number: — CAMB208333
Date: 10-APR-2008
Cashier: KBUTLER

Payor: BOIES SCHILLER AND FLEXNER LLP
Addr:

Violation/Docket Description Amount

Case: 2008CA010187 - MOHAMMAD AL-SALEH V HARRY SARGEANT
Party: MOHAMMAD ANWAR FARID AL-SALEH

CAFF 256.00
CHECK RECEIVED GENERAL ACCT -256.00
Total Fees: 256.00

Total Payment: 256.00





