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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:

(@) 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 7™ 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 separately 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-anewpresidentiselected,the-

agent: Whenever a new President is elected, the Association may 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 NonOProfit 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. Members shall be entitled to one vote in the Association for each assessable Parcel in

which they hold the interest required for membership by Section 2 of this Article. Provided,

however, that no person or entity shall be entitled to exercise more than fifty (50) votes

irrespective of the fact that they may own more than that number of Assessable Parcels. The

inclusion Skytop HOA are detailed in the By Laws.

SIXTH: These Articles of Incorporation may be amended when authorized by a vote of two-
thirds (2/3) of members comprising the membership of the Association given at a meeting duly
called for such purpose or by written consent by two-thirds (2/3) of all members without a
meeting. Such amended Articles shall be executed and acknowledged by the officer in whom
the management of the affairs of the corporation is invested and shall be filed and indexed in
the same place and manner as the original Articles.

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 person believed to be in or not opposed to the best interests of 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 unlessand-only-
to-the performanceofa-duty-te-the Asseciation 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 entitled 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 independent legal counsel other
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than an attorney, or a firm 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 of 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.

EIGHTH: 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 under Section 501 of the Internal Revenue Code of 1954, as amended.



