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ESTATE FISH BAY OWNERS’ ASSOCIATION – ARTICLES OF INCORPORATION 

Amended Articles of Incorporation 

of 

Estate Fish Bay Owners’ Association LTD 

A non-profit corporation formed pursuant to the provisions of the Virgin Islands Code T.13, 
Chapter 3 

 

FIRST:  The name of the Association shall be ESTATE FISH BAY OWNERS’ ASSOCIATION, 
LTD. 

 

SECOND:  Without limiting in any manner the scope and generality of the allowable 
functions of the Association it is hereby provided that the Association shall have the 
following purposes and authorities: 

(a) To exercise all of the powers and privileges and perform all of the duties and 
obligations as provided for in various Contracts of Sale between Cocoloba 
Development Associates and the parcel owners of Estate Fish Bay and 
contained in the Declaration of Rights, Restrictions and Covenants Running With 
the Land affecting Estate Fish Bay and which were recorded in the Recorder’s 
Office for the District of St. Thomas and St. John, Virgin Islands, Book 14-W, page 
305 on the 7th day of September, 1973, and as they have been and may further be 
amended from time to time. 

(b) Acquire (by gift, purchase or otherwise), own, hold, improve, build upon, 
operate, maintain, convey, sell, lease, transfer, or otherwise dispose of real or 
personal property in connection with the affairs of the Association;  

(c) To maintain and repair those common areas, lands and facilities of Estate Fish 
Bay, including, but not limited to, the private estate roadway now or hereafter 
owned by the Association for the Common use and enjoyment of its members. 

(d) Administer and enforce terms, conditions, covenants, restrictions and 
regulations upon, under and subject to the terms of the Declaration of Rights, 
Restrictions and Covenants, Running With the Land for Estate Fish Bay as they 
now exist or may hereafter be amended and to fix and provide any such terms, 
conditions, covenants, restrictions and regulations as may be lawfully adopted 
by the members and to administer, enforce, alter, amend, change, add to, 
extend, waive, or terminate, in whole or part, any of the same;  
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(e) To dedicate any or all property to public authorities; 
(f) Provide the residents and owners of Estate Fish Bay with (i) normal utility 

services not separate provided to individual parcels, (ii) services supplemental 
to governmental and public utility services, and (iii) common areas maintenance 
service; 

(g) To assess its members and parcel owners in Estate Fish Bay in order to provide 
adequate funds for performance of the Association’s purposes and objectives 
and to this end, to fix, levy, collect and enforce payment, by any lawful means, 
all charges and assessments and pay all expenses in connection therewith and 
all offices and other expenses incident to the conduct of the business of the 
Association. 

(h) To borrow or raise money to any amount permitted by law and, as authorized by 
the Board of Directors; to execute notes or other evidence of indebtedness of 
any kind and to secure the same by mortgages or other liens upon any of the real 
or personal property of the Association. 

(i) To have and exercise any and all powers, rights, and privileges which a non-profit 
corporation organized pursuant to the applicable laws of the Virgin Islands may 
now or hereafter have or exercise by law; 

(j) Take any action necessary, expedient, incidental appropriate or convenient to 
the carrying out of the foregoing purposes of which is for the benefit of the 
Association’s members, owners and residents of Estate Fish Bay. 
 

THIRD:  The registered agent is hereby designate as  Lanny Roberts and mailing address of 
P.O. Box 623, St. John, US. Virgin Islands, 00831. When a new president is elected, the 
Association will file an amendment with appropriate agencies indicating new registered 
agent.  

 

FORTH:  The Association shall commence its existence upon the filing of the Articles with 
the Lieutenant Govern’s Office of the United State Virgin Islands and shall continue 
perpetually unless dissolved by a vote of a majority of the members in good standing 
pursuant to the applicable provision of the Non0Profit Corporation Law as it now exists or 
may hereafter be amended. 
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FIFTH:  Member” for the purpose s of these Articles of Incorporation shall be defined as the 
entity or individual(s) of record owning one or more parcels of land located within Estate 
Fish Bay.  The inclusion Skytop HOA are detailed in the By Laws. 

 

SEVENTH:  (a) The Association shall indemnify every person who is or becomes a director, 
officer, agent or employee of the Association and those person’s respective heirs, legal 
representative successors and assigns, against expenses, including attorney’ fees, and 
judgment, decreases, fines, penalties and amounts paid in settlement actually and 
reasonably incurred in connection with any threatened, pending or completed action, suit 
or proceeding, whether civil, criminal, administrative or investigative, and whether in an 
action or proceeding by or in the right of the Association, or otherwise, in which such 
person was or is a party or is threated to be made a party by reason of the fact that person 
was a director, officer, employee or agent of the Association, or is or was serving such 
capacity at the request of the Association, provided that person (i) acted in good faith and 
in a manner that the Association, and (ii) in any matter the subject of a criminal action or 
proceeding, had no reasonable cause to believe the questioned conduct was unlawful, but 
provided that in the case of any threatened, pending, or completed action or suit by or in 
the right of the Association to procure a judgement in its favor against any such person by 
reason of that person serving in such capacity, no indemnification shall be made in respect 
of any claim, issue, or matter as to which such person shall have been adjudged to be 
liable for negligence or misconduct in the performance of a duty to the Association unless 
and only to the performance of a duty to the Association unless and only to the extent that 
the court in which such action was brought shall determine upon application that in view of 
all the circumstances of the case that person is fairly and reasonably entitle to indemnity 
for such expenses as the court shall deem proper.   

(b) Unless ordered by a court, the determination of indemnification, pursuant to the 
foregoing criteria, shall be made (i) by a majority vote of a quorum of directors, of the 
Association who were not and are not parties to or threatened with any such action, suit, or 
proceeding, or (ii) if such a quorum is not obtainable, or if a majority of the quorum of 
disinterested directors, so direct, in a written opinion by having associated with it an 
attorney who has been retained by or who has performed services for the Association or 
any person to be indemnified within the past five (5) years, or (iii) by the parcel owners, or 
(iv) by the court in which such action, suit or proceeding was brought. 
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(c ) Any such indemnification shall not be deemed exclusive or any other rights to 
which such person may be entitled under law, any agreement, or any insurance purchased 
by the Association, or by vote of parcel owners, or otherwise. 

 

EIGHT:  The general management of the affairs of the Association shall be vested in the 
Board of Directors consisting of no more than nine (9) directors and no less than five (5) 
who shall either be elected or appointed as provided by these Bylaws. All Board members 
must be members of the Association and eligible to vote.  

 In furtherance of, but not in limitation of the powers conferred by the laws of the Virgin 
Islands, and subject at all times to the provisions thereof, the Board of Directors is 
expressly authorized to make, alter and repeal the By-Laws of the Association , subject to 
the powers of the members to alter or repeal the By-Laws so adopted and in general to 
exercise all the powers of the corporation, except such as are conferred by law, by these 
Articles of Incorporation or by the By-Laws of the Association, upon its members. 

 

NINTH:  No part of the income or assets of the Association shall inure to the benefit of any 
member, trustee, director, officer of the corporation, or any private individual (except that 
reasonable compensation may be paid for services rendered to or for the corporation in 
furtherance of one or more of its purposes) and no member, trustee, director or officer of 
the corporation or any private individual shall be entitled to share in the distribution of any 
of the corporate assets on dissolution of the corporation.  Provided, however, nothing 
herein contained shall be deemed to prohibit the corporation from contracting with a 
member, trustee, director, officer, or any private individual for good or services in 
furtherance of the corporate purposes provided that such contract shall be on reasonable 
terms and conditions. 

 

Upon the dissolution of the corporation, the Board of Directs shall, after paying or making 
provision for the payment of all of the liabilities of the corporation, dispose of all of its 
remaining assets by distribution to any organization as selected by the Board of Directors, 
which qualifies un Section 501 of the Internal Revenue Code of 1954, as amended. 
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Amended Articles of Incorporation 

of 

Estate Fish Bay Owners’ Association LTD 

A non-profit corporation formed pursuant to the provisions of the Virgin Islands Code T.13, 
Chapter 3 

 

The undersigned, being three adult persons who are bona fide residents of the Virgin 
Islands of the United State, desiring to form a corporation in accordance with the Non-
Profit Corporations provisions of the Virgin Island ode, do hereby state the following: 

 

FIRST:  The name of the Association shall be ESTATE FISH BAY OWNERS’ ASSOCIATION, 
LTD. 

 

SECOND:  Without limiting in any manner the scope and generality of the allowable 
functions of the Association it is hereby provided that the Association shall have the 
following purposes and authorities: 

(a) To exercise all of the powers and privileges and perform all of the duties and 
obligations as provided for in various Contracts of Sale between Cocoloba 
Development Associates and the parcel owners of Estate Fish Bay and 
contained in the Declaration of Rights, Restrictions and Covenants Running With 
the Land aƯecting Estate Fish Bay and which were recorded in the Recorder’s 
OƯice for the District of St. Thomas and St. John, Virgin Islands, Book 14-W, page 
305 on the 7th day of September, 1973, and as they have been and may further be 
amended from time to time. 

(b) Acquire (by gift, purchase or otherwise), own, hold, improve, build upon, 
operate, maintain, convey, sell, lease, transfer, or otherwise dispose of real or 
personal property in connection with the aƯairs of the Association;  

(c) To maintain and repair those common areas, lands and facilities of Estate Fish 
Bay, including, but not limited to, the private estate roadway now or hereafter 
owned by the Association for the Common use and enjoyment of its members. 

(d) Administer and enforce terms, conditions, covenants, restrictions and 
regulations upon, under and subject to the terms of the Declaration of Rights, 
Restrictions and Covenants, Running With the Land for Estate Fish Bay as they 
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now exist or may hereafter be amended and to fix and provide any such terms, 
conditions, covenants, restrictions and regulations as may be lawfully adopted 
by the members and to administer, enforce, alter, amend, change, add to, 
extend, waive, or terminate, in whole or part, any of the same;  

(e) To dedicate any or all property to public authorities; 
(f) Provide the residents and owners of Estate Fish Bay with (i) normal utility 

services not separate provided to individual parcels, (ii) services supplemental 
to governmental and public utility services, and (iii) common areas maintenance 
service; 

(g) To assess its members and parcel owners in Estate Fish Bay in order to provide 
adequate funds for performance of the Association’s purposes and objectives 
and to this end, to fix, levy, collect and enforce payment, by any lawful means, 
all charges and assessments and pay all expenses in connection therewith and 
all oƯices and other expenses incident to the conduct of the business of the 
Association. 

(h) To borrow or raise money to any amount permitted by law and, as authorized by 
the Board of Directors; to execute notes or other evidence of indebtedness of 
any kind and to secure the same by mortgages or other liens upon any of the real 
or personal property of the Association. 

(i) To have and exercise any and all powers, rights, and privileges which a non-profit 
corporation organized pursuant to the applicable laws of the Virgin Islands may 
now or hereafter have or exercise by law; 

(j) Take any action necessary, expedient, incidental appropriate or convenient to 
the carrying out of the foregoing purposes of which is for the benefit of the 
Association’s members, owners and residents of Estate Fish Bay. 

THIRD:  The registered esident agent is hereby designate as JAMES A. LABRENZ, P. O. Box 
653, Cruz Bay, St. John, Virgin Islands, 00830, and the principal place of business of the 
Association shall be Parcel 61, Cocoloba Trail, Estate Fish Bay, St. Joh, U.S. Virgin Islands. 

Lanny Roberts and mailing address of P.O. Box 623, St. John, US. Virgin Islands, 
00831. When a new president is elected, the Association will file an amendment 
with appropriate agencies indicating new registered agent.  

 

 

FORTH:  The Association shall commence its existence upon the filing of the Articles with 
the Lieutenant Govern’s OƯice of the United State Virgin Islands and shall continue 
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perpetually unless dissolved by a vote of a majority of the members in good standing 
pursuant to the applicable provision of the Non0Profit Corporation Law as it now exists or 
may hereafter be amended. 

FIFTH:  Member” for the purpose s of these Articles of Incorporation shall be 
defined as the entity or individual(s) of record owning one or more parcels of land 
located within Estate Fish Bay.  The inclusion Skytop HOA are detailed in the By 
Laws. 

The initial membership of the Association shall consist of Cocoloba Development 
Associates, a general partnership.  Not later than such time as seventy-five percent (75%) 
of all the parcels in Estate Fish Bay are conveyed by Cocoloba Development Associates to 
individual purchases, the membership shall be amended to automatically include every 
person or entity who is a record owner of a fee or undivided fee simple interest in a 
residential parcel of land in Estate Fish Bay.  Such ownership shall automatically enroll that 
person or entity as a member of this Association without the necessity of any further action 
whatsoever.  The foregoing is not intended to include persons or entities who hold an 
interest merely as security for the performance of an obligation.  Membership shall be 
appurtenant to and maty not be separated from ownership of a parcel of land and transfer 
of that parcel shall automatically transfer membership to the transferee.  Voting rights of 
members shall be set forth in the By-Laws of the Association which are duly adopted by a 
majority of the members. And Paid-Up Assessments. 

SEVENTH:  (a) The Association shall indemnify every person who is or becomes a director, 
oƯicer, agent or employee of the Association and those person’s respective heirs, legal 
representative successors and assigns, against expenses, including attorney’ fees, and 
judgment, decreases, fines, penalties and amounts paid in settlement actually and 
reasonably incurred in connection with any threatened, pending or completed action, suit 
or proceeding, whether civil, criminal, administrative or investigative, and whether in an 
action or proceeding by or in the right of the Association, or otherwise, in which such 
person was or is a party or is threated to be made a party by reason of the fact that person 
was a director, oƯicer, employee or agent of the Association, or is or was serving such 
capacity at the request of the Association, provided that person (i) acted in good faith and 
in a manner that the Association, and (ii) in any matter the subject of a criminal action or 
proceeding, had no reasonable cause to believe the questioned conduct was unlawful, but 
provided that in the case of any threatened, pending, or completed action or suit by or in 
the right of the Association to procure a judgement in its favor against any such person by 
reason of that person serving in such capacity, no indemnification shall be made in respect 
of any claim, issue, or matter as to which such person shall have been adjudged to be 
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liable for negligence or misconduct in the performance of a duty to the Association unless 
and only to the performance of a duty to the Association unless and only to the extent that 
the court in which such action was brought shall determine upon application that in view of 
all the circumstances of the case that person is fairly and reasonably entitle to indemnity 
for such expenses as the court shall deem proper.   

(b) Unless ordered by a court, the determination of indemnification, pursuant to the 
foregoing criteria, shall be made (i) by a majority vote of a quorum of directors, of the 
Association who were not and are not parties to or threatened with any such action, suit, or 
proceeding, or (ii) if such a quorum is not obtainable, or if a majority of the quorum of 
disinterested directors, so direct, in a written opinion by having associated with it an 
attorney who has been retained by or who has performed services for the Association or 
any person to be indemnified within the past five (5) years, or (iii) by the parcel owners, or 
(iv) by the court in which such action, suit or proceeding was brought. 

(c ) Any such indemnification shall not be deemed exclusive or any other rights to 
which such person may be entitled under law, any agreement, or any insurance purchased 
by the Association, or by vote of parcel owners, or otherwise. 

 

EIGHT:  The management of the business and the conduct of the aƯairs of the Association 

shall be by a Board of DirectorsThe general management of the affairs of the 
Association shall be vested in the Board of Directors consisting of no more than 
nine (9) directors and no less than five (5) who shall either be elected or appointed 
as provided by these Bylaws. All Board members must be members of the 
Association and eligible to vote.  

 which will initially consist of not less than five (5) members as appointed by the initial 
membership.  Thereafter, the number of directors, their manner of election, succession 
and term of oƯice shall be provided for in the By0Laws but in no case shall the number be 
less than five (5).  In furtherance of, but not in limitation of the powers conferred by the laws 
of the Virgin Islands, and subject at all times to the provisions thereof, the Board of 
Directors is expressly authorized to make, alter and repeal the By-Laws of the Association , 
subject to the powers of the members to alter or repeal the By-Laws so adopted and in 
general to exercise all the powers of the corporation, except such as are conferred by law, 
by these Articles of Incorporation or by the By-L0aws of the Association, upon its members. 

 



Estate Fish Bay Owners Association  Articles of Incorporation 
Revision April 1, 2025  Page 5 of 5 
 

 

NINTH:  No part of the income or assets of the Association shall inure to the benefit of any 
member, trustee, director, oƯicer of the corporation, or any private individual (except that 
reasonable compensation may be paid for services rendered to or for the corporation in 
furtherance of one or more of its purposes) and no member, trustee, director or oƯicer of 
the corporation or any private individual shall be entitled to share in the distribution of any 
of the corporate assets on dissolution of the corporation.  Provided, however, nothing 
herein contained shall be deemed to prohibit the corporation from contracting with a 
member, trustee, director, oƯicer, or any private individual for good or services in 
furtherance of the corporate purposes provided that such contract shall be on reasonable 
terms and conditions. 

 

Upon the dissolution of the corporation, the Board of Directs shall, after paying or making 
provision for the payment of all of the liabilities of the corporation, dispose of all of its 
remaining assets by distribution to any organization as selected by the Board of Directors, 
which qualifies un Section 501 of the Internal Revenue Code of 1954, as amended. 
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(c) Any such indemnification shall not be deemed
exclus i of any other rights to which such person may be

E IGII Ej The management of the businessi and the conduct of
the affa rs of the Association shall be by a Board of Directors
which wi
appointe

I intially consist of not less than fi've (5) memb,ars as

directo
by the lnitial membership. Thereaf ter, the numlber of
, their manner of electionr suc(:ession and tetrrn of

office s all be provided for in the By-Laws but in no case shall
r be less than f ive (5). In furtherrance of r but not in
n of the pohters conferred by the laws of the \/irgin

under law, any agreement, or any insurance purchased by
iationr or by vote of parcel owners,, or otherwise.

and subject at all times to the provisions thereofr the
Directors is expressly authorized to make ' alterr and

By-La-ws of the Assocl'atioiillu6j'ect to the pow(3rs of
ers eo alter or repeal the By-Laws so adopted and in
o exercise all the powers of the co:rporation' except

ire conferred by law, by these Articles of Incorporation
By-Laws of the Association, upon its nrembers.

I No part of the income or asset,s o:E the Association
fire to the benefit of any member, trustee' dirtlctor'
)f the corporation, or any private individual {except
onable compensation may be paid for services rendered= to
he corporition in furtherance of one or more Of its
) and rio memberr trustee, director or of f icer of the
on or any private individual shall be entitled to share
stribution -of any of the corporate ilssets on dissolution
rrporation. Provided, however, nothing herein contained
d6emed to prohibit the corporation :Erom contracting with

Upon the dissolution Of the corporati'on, the Boiard of
inuff, after paying or naking provision for the palment

i -tn" ii"Uif itiei oi the corpbratic,n, dispose. of 311 of
rining asset"-ly distributi-on . t'o ":.{..9:g:l-i::t;111.,11

NI

a membe , truste€, direct.or, officer, or anry privale individual
s or serviCes in furtherance of the corporate purposes

provide that such contract shall be on reasonble terrns and
conditio

;;'.N" ;;;-"f Directors' orttictt qualities under section
e Internal nevinue code of 1954 r ds amelnded.

EXHIBIT 2



J IN WITNES
execution offu* f>t .-

TERRITORY OF T
JUDICIAL DIVIS

AND ST. JOHN

' On this

v

unde rs ioned
Diare t'lartin :

silTfaffiilTrt
subscribed to
executed the

IN WITNESS
seal.

\-

WHEREOFT the
hese Articles of

1983.

d ay of Decembcr , l9 Bil^r_ _lr.qf g,f 9'. me ,

;".ry.';t *iRPg"'"o-:+ffi

undersignecl have acknowledged Ehe
Incorp-oration, 'bhis lst - day of

December t. he
a(or

E VIRGIN
ON OF ST.

SS:

lst
cer,
,

ISLANDS,
THOMAS

proven )
Ehe wichin

for the

to be the persons whose
instrumenL and acknowledge

purposes Eherein containrgd.

names are
that they

WHEREOT', I have hereunto set rny hand and official

Notar;y

EXHIBIT 2


	New Revision Title Page
	Articles of Incorporation_FINAL_2025
	Orignal with Edits Title Page
	Articles of Incorporation_Edits_2025
	Orignal Title Page
	Articles of Incorporation__ Original



