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Cir.il No.: ST-2 l -CV-.159

.,\clion lbr Accounting
Tumovcl of Recor c'ls

Brcach of Fiduciary Du1],

Tarnmy Dorurelly, Tina Petitto, James Swan, John Roll
Elizabeth Lowe, Mary Moroney, Lanny Roberts,
Alexandra Anns, and Michael Barry, in their capacity as

the current Members of the Board of Directors of Estate
Fish Bay Owners Association, and Tammy Cummings and
Gerald Bechstein, as former Board Members, individually

and

Estate Fish Bay Owners Association, Ltd.,

Nominal Defendant.

FIRST AMENDED COMPLAINT

(ION{E NOW rhe Plaintiffs, Jonathan Doran. Adam Cook. Trustee of the Arlanr L'oolt

Rer.ocable l'rusr. dated November 30. 20'l6. Blossonr Corporation. Inc.. Elissa Rurvon. Jcrrv

ItLrnl,on. A. \rlrchacl Milne. TrLrstee of Tlre A. NIichael NIilne Revocahle Tr-ust. Meredith Fietcher'.

\larr: (J'Neil. Arne O'Neil. and Allen D. Nlillcr'. Trustc-e of the Al}en Miller Revocable Tlr.rsr dateil

Jolrathan [)oran- Adarr Cook. Tlustct- of thc Adam Cook
Ilsvocablc Trust. (:iateri Novcurtrc-r i0. 20 1 6. B lossom
['orporal.ion. Inc.. irlissa Rutr1,on. .lerrv I{unyon"
A. \,lich;rel Nlilne.'ll-ustec o1''l'he A. Miclrael N,lihc
Rs,ocablc 'lrust, Mclcdith lrlctche-t. Marc O'\cil. Annc
O'Ncil. and Allc'n D. \liller. Tnrstc-c of the Allcn D. Millc-r
Rcr oczrblc- l-rrist diLted 4r'9i10 t 9. delivatilciv on trehali
o1'Esiate Fish Bav f),,r'lels Association- Lttl.. a

non-profi t corporation-

Defendants,
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4.!r2019 (collectilel-r. "Plaintit]\") all cunent nrernbers 01' th!' Estatc Fis1.r Bay Orlrrcrs

.\ssocirtion. t.lr1.. ("EF[]OA" or tlle Association") a n(n1-proljt corporati(xl fir|rnccl bv and fbr tlrc

ou'ners ol' lronres in l--state lrish [3ey. procccding derir'arivel]' ur behelf of thc EI" BOA. thloLrsh

coursel. itnd fbr thcir claitls agairst Deltndauts'l ar.mr) l)omrelly.. Jolrn Roll. J'ina I'cttito, .lanres

Su'an. . Elizabeth Lou'e. i\{ary, ful61orcy.. Lam1.Robelts. Aiexandra Arrrs and i\,lichael Balr1,. betng

ell ol' tlre currcnl oiliccrs arrd nrcnrbcr.s ol the Board of Dircctors ol thc EFIJ( )A. auii 'lanlrr,-

Cunrnrittgs lrrrd Gclalcl Bechstein as lirrmer Roard \4ernbers lr.rd ( )ftlcei's of the tlFBOA. a1ld slate

and allege us tbllorvs:

Parties and Nature of the Action

L This is a delivative action by certain concerned nler)rbers rl1'the EFBOA, pLusuanl to \..1.R.

( ir. I'. 23.1, against the current and former officers and rnembers of the Board of Directors ol the

Iri'U(lA. (collcctivcly, "Defendants" or "the Board") seeking to require the Board to comply rvith

its obligation undcr the EFBOA By-Laws to provide the members with an accounting. nrd r'vith

ir.ccss to tirc books and records ofthe EFBOA, and seeking damages on behalfofEFBOA iiom tirc

lhnler lloard Membcrs for breaches of fiduciary duty committed by them as Board Memtrcrs.

l. lrl,BOA was cstablished as a non-profit Virgin Islands corporation in accordance r.l'ith rhe

Declaration and By-Laws, to ensure the quality ofthe infrastruclure and cnvironment fbr o\ er lu,o

hundred (100) owners of propefties located within certain defined areas of Estate Fish Bav ur 'it

John. \,'rrgin Islands. Thc Association collects annual asscssments from all membcrs that arc

srrltposed to be used solely lbr the bencfit ofthe propefiies, the comnron areas and the merltlershrl.

1rr ac.ori:lrlce u,ith tlte Dcclaratiott and [Jy-Lau's.
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'f he Plainti{T Mernbers

.1. I'laitnill Jolutllittr Doran is tlte orvner olPrrcel 3c). Estate Fish Bav ancl is a menlbcr of thc

EFT]OA,

{. PlaintifT Aclam Clooh, Tntstee of the Adam Cook Revocablc J'nist. clated Novc:r.rber -10.

20I 6. is lhe ou nel o1' I'arcel I I 0, Estate F-ish Bay and is a urcmber of the EI.-llOA.

5. Pllintitf Blosson Coil.rolation. Inc., js the or,vncl ot Palcci I2i Estatc Fish Bav and is I

nrcmb,.-r' of the EFBOA.

6. Elissa Runyon ancl .lenv Runyon a.c tlte owners ol Parcel 130 Eslate Fish l3ay and are

nrcnrbers of thc EF'BOA.

l. A. Michael Milne. Trustee of The A. Michael Milne Revocable'l'rust is the owner of Parcel

1i I Esratc Fish Bay and is a member of the EFBOA.

S. lVleredith Fletcher is the owner of Parcel 148 Estate Fish Bay and is a member of thc EFROA.

9. Mlrc O'Neil and Anne O'Neil are the owners of Parcel L Estate Fish Bav and are membels

of the LFBOA.

l(). Allen D. Millcr, Trustee of the Allen D. Miller Revocable Trust dated 4192019 is thc orvircr

ol Parccl 135 Estate Fish Bay and is a member of the F.F'BOA.

I I. I--iLch ofthe PlaintitTs is a member in good standing ofthe Association, and as such, caclr is

a piopcr party under Rule 23. l(b) ( I ) to this derivative action.
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The Current and Former Director/Officer Defendants

12. Def'endant Tamrny Donnelly is a current ntember of the Board and fbmerly served as

President of the Association.

13. Defenclanl .lohn Roll is a currelt rnember o1'the Board and also serves as Secretary of the

Association.

14. Defendant Tina Petlito is a cuffent member oithe Board and also serues as Treasurer ofthe

Association.

15. Defenclant .lames Swan is a curent member oftbe Board and also serves as Vice Presidenl

of tlre Association.

16. Delendant Lanny Roberts is a current member of the Board and also serves as "lnterim"

President of the Association.

l7 . Defendant Tammy Cummings is a former member of the Board and formerly served as

Secretary for the Association.

The Current and Former Director Defendants

18. Defcndant Gerald Bechstein is a former member of the Board.

]r9. Dcfcndant Elizabeth Lowe is a current member of the Board.

20. Defendant Mary Moroney is a current member of the Board.

21. Dcfcndant Alexandra Anns is a cu[erlt rnember of the Board.

2). I)efleridant Michael Barry is a current mcmber of the Board.
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23. Each ofthe Detbndants, as fonxer officers and directors acting during the events at issue in

this action, altd/or as current otTicers andlor as a cunent member ofthe Board of Directors of the

EFBOA, is a proper defendant in this derivative action.

The I\ominal f)efendant

24. Estate Fish Bay Owners Association Ltd., and all of its members, is the beneficiary of this

actioll and is naned herein as a nominal defendant.

Compliance with Rule 23.1(b)

25. The Plaintiffs have complied with Ruie 23.1(b) (2) (A) by first seffing a written demand on

the Board, tkough delivery to the President and Secretary, stating with particularity their coflcems

about certain expenditures made from Association funds, certain actions taken by the Board in the

nalne of the Association, and their requests as members for an accounting and for access to inspect

and review the EFBOA books and records.l

26. To date, the Board has refused to provide the accounting and records, or to respond at a1l to

the demand by the members or to address their conceras. There has been no change in the refusal,

despite changes in the makeup of the Board since the commencement of this action.

27 . The former Board Members and Officers committed multiple breaches of fiduciary duty and

caused the EFBOA and all ofits members to suffer harm through increased costs, misuse ofEFBOA

funds and exposure of EFBOA to future costs and liabilities, all in breach of their fiduciary dutres
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Ihe order ofbusiness atthe an ual meeting of mcmbcrs shall bc as follows:

r. It,'llcall and rcgislralion ofproxies:

B. Appointment of inspectors of election, if requested;

L'. Proof olnotice of meeting or waiver thereof;

D. Reading r)a minutcs olplecctling lnecting and actinq tllereLnt. rnrlcss dispoltscd \\'ith bv
ntoliol maclc al mcclinq:

l:. Repon o1' lloxrd ol'l)irectorst

while they wcr'o scn,ing orr the Board.

18. plairtit,l\ have sarisli(:(l all rrithe requil,crncr.rts to procecd q.ith tlrrs derivative actiot agt]lt\t

the curcnt and tirnner merrbcrs olthe Board.

liar:tual Allegations

?-9. Pursuant to thc EFBOA B1,-Lar s. Articic lV. Scctiol 10- (l )thc Roard is rcquircd to kccp,

conrpletc rc-cord ol tltc acts and al'{uirs oi thc Associ:rtion atd is requirc-d to prcset}t a statcntcnt

thercol'1o the tttetrhers at tlre iulnLral nrccling. A oopv o{'1he il}rilOA Bv-Larr''s is altacllcd Itcrc(t as

Exhibit A.

-10. Pulsuant to the EFBOA By-Laws, Article VIII, Section 2, the books, records, and papers ol'

thc Association shall at all times be subject to inspcction by any member.

i I Thc Board has an absolute obligatior.r and responsibihty to trake the books, records. anri

papcls ol the Association available for inspectiol upon receipt of a rcasonable request b1' ,rlt

lrlcltillcr.

l:. 'l hc Association is required to liold an Annual Meeting of the members each ycar.

Spccitically. Article III SECTION 6 of the By-Laws states:



F. Itepolt olO1liccls. il any:

G. Iteport ol Cornmittecs. il'any,

[.iI. Plesentation ol'linancial stateruenls and budgct;

L E iection 0f Dircctors:

J. Llnlinishcd business, it'any, and.

I(. Nelv bLrsincss. if anv.

13. Thc Board hekl the El''tlL)A 2021 Annual lvleering by Zoom on May 8.2021. Thc Aunu:rl

Meeting Pec'l<agc p:'ovidccl to thc rnembcrs included a Notice. an Agcnda. a TrcasLri'cL's Rcport and

t\\''o (l ) (.'orlrnlittec lleports.

31. -['he llnancial staterne ts plcsclllcd by the Board to the members at tire Annual N4eeting

con\jsl.d only ol a summary Profit and Loss statement, (.'P&L") with no detail, and a sumlliitly

balirrce shcet. There was no budget. The finanoial repolt was superfioial and uninformativc and thus

n,r-r nol in conipliance with the Board's obligations under Section 6 H the EFBOA By-Lau,s.

-li. t he summary P&L staternent revealed that the Board spent THIRTY-TWO THOUSA)'ll)

oNF HtiNDRED AND EIGHTY-THREE AND 571100 DOLLARS ($32,183.57) on lcsal tccs

tionr \.1a1. 2020 to April 2021 .The Board did not provide any iurlher detail or information lcgardr n.:

lhe purpose for the fees, or the anticipated and ongoing legal fees fbr the penod May 202 i to Aplil

lir. 'l here was no wrilten Board Reporl and no written Officers' Report,

j? Thc Ilcard dicl no1 disclose s.hich lar'rycrs or hlv firnrs u,ere paid or for u'hat t-vpc of lcgal

scrviccs. Pluintifl'ls ale iniirnreci and bclier r that thc Boaril lras retairied at least llur'(4) larr' llrnrs or

lur,ycls. but the Boaril has failecl and lellsecl lo proviclc an1, inftrlmatitn to the ]re .ibels to c\pilin

Doran, et t)1. v. Donnelly, et al.
F'irst Amendcd Complaint
(lilil No.: ST-202 L-cv-459
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why the Association needed so many diff'ercnt Iawyers.

38. Because tlrc nleeting was held via Zoonr, r-nenlbers were unabie to ask questions dilectly of

the Board durirrg the meetinc or raise conce rs or provide comments 01'suggestions. The Board did

not rcspond to queslions sirbrnitted by mernbers through the Zoont "chat" feature.

39. After the Annual Mecting, Plaintiffs Runyon and Milne leamed tkougli public records. and

not tlrrough any cornmunication fi'om the Board, that on Ju e 8, 2021. exactly one month after the

Annual meeting. a lawsuit w'as hled il the naure ol'the Association againsl the Covemrnent of the

Vir-gil lslands. tlre Governor of the Vrrgin Islands, the Lt. Govemor o1'the Virgin lslzurds. and the

Virgin Islands Tax Assessor, seekillg to cornpel tlle Government Def'endants to withdraw and

cancel certain tax bills and assessments issued to Island Resources Foundation Inc. ("IRF") against

certain properties within Estate Fish Bay held in the name of IRF, which IRF contends should be

tax exenlpt, and to issue tax clearance letters to IRF. The EFBOA lawsuit also alleges claims by

EFBOA against the Govemmelt Defendants for illegal assessments, slander of title, detrimental

reliance. unjust enrichment, civil rights violations under 42 U.S.C. $ 1983, and seeks declaratory and

injunctive relief and damages (the "EFBOA Lawsuit").2

40. The September 15, 2021 Demand Letter asked the Board to explain why the decision to file

the EFBOA Lawsuit was not disclosed to the membership at the Annual Meeting, along with ar.t

explanation ofthe anticipated costs, and the potential risks and benefits ofpursuing such au actiou.

To date, the Board has refused to respond.

+++++#+#+++#++#+#+#+#*########### ## f # ##
: Estate Fish Bav Owtrcts Associalio . Ltd., v. Goventment of the Virgin Islands. el al. ST-2021-cv-0021 5
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'tr1. Plainritf.s Runyon ancl l\,lilne havc botjr scncd o the Board iu thc pasl and plaintiih hayc

beell trembets of'EIrtlOA lbr mary ycars. To rhe besl of Plaintitf,s' collectirc l<nog,lecpc alcl

recoll.ction. this is the fir'st tir:re thc .A.ssociation lras ever filcd a larvsirit. Ti.rc Borrd's tlccision ro

retaitt coulsel attd courmence a lawsuit orr behalt of thc elltirc merubership argairst thc

(iovcrttutettt. tlre Govemot'. flle Lt. Govcl uor and the Tar Assessor u,as a sigrlificaltt dccision that

shoLrlc'l har,c bccr clisclose-d to the mcmbcrship at thc Annual Mec'tine 11r r,t Board l{eport. or alr

()l'llcels' Rcporl. or as "ncl [;usiness''.

42. Because the membership was not made aware of the Board's intent to commence the

EFBOA Lawsuit before or at the Annual Meeting, tJre rnembership was depdved of the opportunity

to ask questions and provide input regarding their position on whether the Board's decision to

colllmence this litigation was in the best interest of the Association and the members.

43. The public record also reveals that IRF has commenced its own lawsuit, in its capacity as the

taxpayer, naming only the Lt. Govemor and the Tax Assessor, and seeking only declaratory reliefto

ca.ncel the very same assessments at issue in the EFBOA Lawsuit and issue the very salne tax

clearance letters.3

44. The Board has refused to explain to the rnembers why the Board decided that the EFBOA

should expend the members' dues in the pursuit of a lawsuit against the Governrnent when the actual

taxpayer is already pulsuing a lawsuit to resolve the same issues, nor has the Board addressed

Plaintiflfs' concems over the potential costs and risks of this EFBOA Lawsuit.

+#++#+#####+#### #+####+######+####
r [sland Resources Foundation Inc., v. Roach, ST-2021-cv-00214
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4-5. In tirc Scptember 15,2021 L)cmand Letter. Plaintitli cxcrciscd thcir rights as rncrrbrrs to

rcqrtcsl access ttt tcvic'rv tl.tt'bool<s, records and accourlls of lhe Associirtio . so th:rt the1, rna_v

understard how thc Boarci has been spcn,:ling the nrembers' dues and be assured tlrat all crpenditutes

alc allpropr iatc. dril., autholizcd anrl are il the bcst irllcrcst ollthe IITLIOA nlerlbcrship.

,11. Plailtilfs also tequested inspcction olthe Board nrjllutcs al rvllich votes rvere takeu to

approve thc crpctrditr:r'es antl actior.rs listed in the 2020 Proflt and Loss Statcrrerlt. ancl jltfonratiot)

regardirru:rll lcgal cosls incuned h'ont April 2021 10 Septentber 15. 2021.

1). h rccognilior of ongoirr3 ({)VID-lq rcstrictions and concenrs. PlaintifTs ollered tc, allorv

tlte Roard to provide access electrouically, by emailurg the recorcls, or by uploading thc rccords lo

on linc data room and pror.iding access information.

,13. Spccifically, Plaintiffs requested access to all documerts, ir.rcluding board meetirrq minrLtes

sincc November 2019, invoiccs, contracts. retainer letters or other documents ofany kind relating to

thc Ro:rrd's decision to retain and compensate all legal counsel. the purpose for which counscl was

rctajuc,-l. the expected ber.re{it to the EFBOA frorn the work to be perfomed, and the results (iiarv)

iiorr thc legal scn'ices expended so far.

4.1. l']iaintiffs also requested access to inspect all budgets, estimates or evaluatiols ol the

estilnatc(l costs and benefits of the Board's decision to commence thc EFBOA Lawsuit.

.+5 As members ofthe Association, Plaintiffs have an absolute right to this infonnatrol and thc

Boarl has alr absolute obligation 10 provide reasonable access to this infonration.

.16. Thc Board has relused to comply u,ith an1, ofPlaintifls' clenalrls. ol to lespold at all.

1l . The Board held the EFBOA 20-12 Anntral Meetmg by Zoom ou N4a1. 7. 2022. 'l'hc Anmral
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Nlccting Pacliaqe providccl to the mcmbcrs included a Noticc. an Agenda. a Trcasulcr's Repolt and

t$,o (l) Committee Reporrs.

48. The llnancial statements presented by the Boa:'ci to the nrernhr:r's at the AnnLlal N{celing

collsisled oIIi) of a sutlrran Plofit attd Loss statement. ("P&i-") rvith uo tlctai1, and a sutnmary

halatrce she c-t. There u'as no budgct. The llnancirl rcport u,as supc-rficial urd unirfor-r'natir.e aud thus

$.as 1lot i1r corrpliance rvith thc Board's obligations unclel Scction 6 11 tiic EFBOA By-I-arvs.

:lq -l'ltc 
su:nrrary P&L slatenterlt revealecl that the lloa|d spent T\V IiNTY TH(IUSA\I)

SlVilN HU1"\DI{ED SEVENTY .FOLIR AND jl/100 DOI-LARS (S20.77.+.jl) on legal l'ees lionr

iv1a1,202l to,,\pril 2022, olwhich S,+. 19150 r.vas lor "Complainf'. S15,352.15 was fbr'"Wetlarcls"

and $i.1 17.16 was for "Other" .The Board did not provide any further detail or information reqarclinil

the puqrose for the fees, or the anticipated and ongoing legal fees for the period May 2022 to April

l0l-r.

50. There was no written Board Repofi and no written Officers' Repofi.

5 l. Thc Board did not disclose which lawyers or law finrrs were paid or provide any detail about

the reason for the legal services. When inquiries were made by members, Board Men.rhcrs dcnicd

ihlt thc IFBOA had sued the Govemment ofthe Virgin Islands, clearly a false representation.

52. Recause the meeting was held via Zoom, members wcre unable to ask questions drrectly ol

lhc Board dunng the meeting ol'raise concems or provide con.u.nents or suggcstions. Oncc agaitr. titc

Rorrd dicl not rcspond to questions submitted by mernbers through the Zoom "chat" featllre.

5i. 'fire crrrr-enr lSoard has continuecl rvith its refirsal to comp.ly rrith anl of Plaintrll!' dcrrtands

or to rt'spond at all.
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Count 1 Dcrnand lbr Accounting-Current Board Ilcmbcrs

5.1. -lhe 
alleeatio:is in palagtrphs I-5-3 are lcpeated and realleged.

55. The currelt Olliccrs antl Roald Merr- ber Defendants have al obliqatiolt to kccp altd trailtt:lirl

thc books and tecorcis of lhe Association. and an obligation to prcllarL- tir.rancial stiLtements and

annu:rl l]udgets 1ir the benellt of thc rnembersl.rip.

56. Articlc IV Secliolr l0 ofthe l:IFIJ(IA flv-Lirrvs requiles the l]oalil

(1) To cause to be kept a complctc rccord ofall olits acts and at-firir s and to present a stiltemerlt
thcrcofto the nrcmbcrs at thc annual or arry special nleetinc of llte trelltbers.

(m) To clusc .ur annual ar.idit ol thc Association's books to be plepared hy an inciependcxt
rrcc{)LUrtanl or anv other inclii,itlual it should clroose. ilthe Board. in its rliscretiou. determines
such an anclil is necessary-- ol if a nrajoritl ot the Associatiorfs nrc'rlbers denrlrld that such
rI autlit be conducted.

5'7 . Article V Section 8 of the EFBOA By-Laws states

d) Treasurer. The Treasurer shall receive and deposit in appropriate bank accounts all funds
of the Association; disburse such firnds as directed by resolution ofthe Board ofDirectors;
sign checks and promissory notes ofthe Association; checks/promissory notes in excess of
$ 1,000 require the signature ofboth the Treasurer and the President; keep proper books of
account; and prepare an annual budget and a statement of income and expenditures to be

presented to the membership at its regular meeting; and deliver a copy of each such annual
budget and financial statement to the menbers, and issue certificates regarding the paymrent

of assessments as set forth in Article IV, Section 10 above; and shall pelform such other
duties as required by the Board of Directors or the President. (Emphasis added.)

59 l)cspitc dcrnand. thc Board and lhc Tr ca-surcr iravc lirilccl arrd rcfitscd to proviclc thc Plirintilli

i.vilh an accounting as requrrccl.

58. The Board, as a whole, and Defendant Petito, as Tteasurer have failed to ful{ill their

obligations to keep the books and records, account to the membership, and provide a budget.
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60. Plaintift\ arr: entillcd 1o an order tiom thc Court rcqnilinr thc Board .ts a wholc aud tlre

'lreestttct til pl'o\ide the lnclnbers u,ill a lill and complete accoLlnling of tl.Ieil expcnditrires fi.rxr the

dues thev collect trrxn lhe tnembet s and any oihcr revellles ieccjved b!'the Association firrr anv

olhel sourcc.

Count II Demand tor Access To Books and Records-Crrrrcnt Boarcl Ilembers

61. Thc allcgations in paragr-aphs 1-60 are rellcalcd arrd reallegc'd.

61. Thc Curt-etrt Ol'ficer ard Boarcl Member Dcl'crrdants, an(l Dellndatrt Ii6ll. as Secretary/. ha;e

ar obligation to lieep ald mairtain the books ancl records ol the Associatiol.

6l Arricle V Section lJ of the EF'BOA Bv-Laws states

(c) Secretary. The Secretary shall record the votes and keep the minutes of all meetings and
ptoceedifigs of tlle Board of Dircctofi and of the members; seffe notice of meetings of the
Board of Directors and of the members; keep appropriate crurent records showing the
men.rbers of the Association together with their addresses; and shall perfom such other
duties as required by the Board ofDirectors or the President. (Emphasis added.)

64 Article IV Section 5 of the EFBOA By-Laws states

SECTION 5. Regular meetings ofthe Board ofDirectors shall be held at least
quarlerly, without notice, at such place and hour as may be fixed or modified frotr
time to time by resolution of the Board of Directors. Should any meeting fall upon a
legal holiday, then that meeting shall be held at the same time on the next day
thereafter which is not a legal hoiiday.

65 Alicle VIII Section 2 of the EFBOA By-Laws states

SECTION 2. The books, records and papers ofthe Association shall at all times be

subject to inspection of any member, during reasonable business hours and upon
rcasonable notice to the President or Secretary.

On September 15,2021, the PlaintilTs, all nembers ofthe Association, made a request to the66

Plcsidcrrt and tlic tin.ncr SL-crctary. L)cltndant Cumniings. lbr access to irlspcct thc books. t'ccotcls

anrl pirpcrs olthc Associatiorr.
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(ti. Thc lloard. and in pafiicular the Dcfindant Robelts. as curlcnt "lntclim" Presideut. and

Detcncjant Roll. as currenl Secretary, have continued to refltse to conrpl!,ri,ith *rcir obligation to

pror. iclc Plaintrfls u,ith access Io inspect the books, rc)cords and papet's o1'the Association.

6E. t'laitnills rre cnlitled lo an olclel tionr t.his Ciotrfl r-equirir:g thc clrrlert L)lficer arcl liloarci

\{cnbcl Def'enclants to pror.itle them rvith access and a means to con,.luct an itrspection ofthe books.

lecords and papcrs oi'tl'l. Associatior. including but not liuited to r1l documents. including Board

llecring Minutes since November 2019, rnvoices. corllracts. rclainer lellers or other (k)cunlenLs ol-

any Jiind relating to the Board's decision to ret,tir ald conpe.nsate all legal counsel. the purpose tbr

wiricir corinsc'l r,r'as rctained. the cxpected betrelit to tl.rc EFBOI\ fiom the rvork to be ped'ormed. a[il

tl). rcsulls (il any) ii'on tire legal scrvices expended so i'ar.

Count III Breach of Fiduciarv Dutv-AIl Defendants

69 The allegations in paragraphs 1-68 are repeated and reallcged.

70. Each of the Defendants, as current and former members of the Board, and in particular, the

crurelrt and former Officer Defendants, has of had, while on the Board, an absolute obligation and

duty to all of the members, including the Plaintiffs, to comply with their obligations under the By-

Laws.

-11,. Each of the Defendants, and in particular the crnrent and fonner Officer Defendants, have

breached their obligations under the EFBOA By-Laws by refusing to respond to Plaintiffs' demand

for infomration, an accounting and accass, by failing to report to the members at the annual meeting,

anil by failing to ensure that al1 actions of the Board and its officers are in the best rnterest of the

members and the Association as a whole.



1). As a rcsull of Dctcrrdants' brcachcs ot'their dritics as cunci.rt and t'ornrel Dircctors and

Olllcers. Plaintil{i have iitcurred tlre cost oicorilmencing this action to obtain that to rvhich they ar.c

rbsolutely entitled rs menrbe:'s.

7i. ln addittott. as a restllt of Del'endants' breaclres of tireir duties as ciurent and lbmer Dircctors

ilrl(1 ()ilicers. the EFtsOA arrd all olits urcrnbers. through tile payluent thell ducs. have continucti to

bcar the cost ol tltese actiotrs. including cxcessivc lcgal fecs 1ir litigation. rnisusc o1'llnds l'or

ptxl()scs rlot aulllorizccl by the f)eclaration and By Larvs- all in a1r:nnorlnt 10 be cletern'ri cd once tire

Boald conpiies rvirh irs obligatiol to provide at accouutirrg.

74. All Defendants should be required to jointly and severally reimburse Plaintiffs for their costs

and legal Ges incured in bringing this derivative action on behalf ofthe Association.

75. AII Defendants should be required to jointly and severally reimburse the EFBOA for the

improper use, misuse and/or waste of the membership dues which they were entrusted to manage

and to expend for the good of the EFBOA, as a whole, and only as authorized by the Declaration

and By Laws.

,1(t. All Dcfcndants should be prohibited from funding their defense of this action {iorn firnds

bclongrng to the Association.

WIlEREFORE. Plaintrffs scck the iollowing relief from this Court:

i\. Judgmcnt unclc'r Cloulrt I recpiring thc currcrlt Iloard Mcmbcr end Olllccl Dclcndants to

plovide an accounting;

Dot ,iit t,t ;tl v. Dotnt ll,,. tl al.
f ir-.t Anrcndcd CorrphlnL
(lil il No I S l -102 l-c\',-159
I'}age I5
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B,

C.

D.

Ilrted

.ludgueut undL:r Count II requiring the cunent Board Mcrnbcl and Otlicer Def'cndants to

provide Plaintifl.s !vitll Ieasonablc accL-ss Io revie\\/ alld inspect all of the books, r'ecor.ls alrd

prpels of the .Associltion:

.ludgment uu.ler Colrnt III requiring all llcfenclants, jorrrtll,. severally a:r,.l pelsonally'. to

lcinrbulsc Plaintiil-s lirr all of their cosls ancl lesal f'et's incurretl iu brinsiD{r lhis action. to

reiurbnlsc thc E,FBOA firl all lunds .u..r"tl, 

-nri.ur".1 

or r.r'risspcnt orra'proflifritrrg 
"Lt

l)elbrdants liorl expencling any liLnds belonging to the Associalion lor their resptttlse lo this

action: and

Such other anrl lurtircr rclielas tire Coufi deerls jnst arcl appropriatc.

Scptember 30,2022 Respectfully submitted,

DUDLEY RICH LLP

BY: /s/ Carol A. Rich
Carol A. Rich, Esq., V.I. Bar No. 171

Malorie Winne Diaz,Y l. Bar No. R2049
5194 Dronningens Gade, Suite 3

At Hibiscus Alley
St. Thomas, V.I. 00802
Tel: (340) 776-7474
Fax: (340) 77 6-8044
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