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SUBJECT MATTER AND APPELLATE JURISDICTION 

The lower court had subject matter jurisdiction over this action, pursuant to 

title 4 V.I.C. §76(a), because this is a civil action.  This Court has jurisdiction to 

review the lower court’s order pursuant to title 4 V.I.C. §32(a), because the lower 

court’s order is a final order.  This appeal is timely pursuant to Rule 5, Virgin Islands 

Rules of Appellate Procedure, because the lower court entered the final order on 

April 25, 2020, and Appellants filed the notice of appeal on May 22, 2020.  

 

ISSUES PRESENTED, AND 
STANDARD OF REVIEW 

I. The Shareholders 

Did the trial court err in holding that Appellants lacked standing to seek a 

declaratory judgment as to whether Bucky is a shareholder?  R 92. 

Did the trial court err in holding that Appellants’ declaratory judgment claim 

that Bucky is not a shareholder was barred by the statute of limitations?  JA 92. 

Did the trial court err in holding that Bucky is a shareholder?  JA 92. 

II. The directors. 

Did the trial court err in holding that June is a director?  A 92, 122. 

Did the trial court err in holding that Cliff and Dioni are not directors?  A 92, 

122. 
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RELATED CASES 

 This case was previously appealed to this Court, but was dismissed as 

premature. 

Boynes v. Transportation Services of St. John, Inc., Case No. ST-07-CV-606, 

was previously before this Court, and is now pending in the lower court.  A 

settlement agreement has been reached in that case. 

 

STATEMENT OF THE CASE AND FACTS 

Appellants sued Appellees for: 1) a declaratory judgment as to whether Bucky 

is a shareholder of the Corporation; and 2) a declaratory judgment as to whether June, 

Cliff and Dioni are directors of the Corporation.  JA 15.  Appellees counter-sued for 

the same relief.  JA 36, 67.  An evidentiary hearing was held in November 2015.  JA 

7.  The court made the following findings of fact.  JA 92, 104. 

Loredon, Vashti Boynes (“Vashti”), and James Boynes (“James”) 

incorporated Transportation Services of St. John, Inc. (“the Corporation”).  JA 92, 

104.  The bylaws provided that the Corporation shall be managed by a board of 

directors consisting of three members, elected by the stockholders.  JA 92, 104.  It 

provided that each director shall hold office until his successor is elected, or until his 

death, resignation or removal.  JA 92, 104.  As to the resignation of directors, it 

provided that “any director may resign at any time by giving written notice of 
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resignation.”  JA 92, 104.  As to the removal of directors, it provided that any director 

may be removed by a meeting of the stockholders called for that purpose.  JA 92, 

104.  As to vacancies, it provided that any vacancy among the directors shall be filled 

by appointment by a majority of the existing directors.  JA 92, 104.  Finally, it 

provided that the bylaws may be amended by the stockholders, or by the board of 

directors.  JA 92, 104.     

The Corporation initially authorized 1000 shares, all of which were issued to 

Loredon.  JA 92, 104.  The initial officers and directors of the Corporation were 

Loredon, Vashti and James.  JA 92, 104.   In 1975, Clifton A. Boynes, Sr. ( “Ashley”) 

was appointed as a director, in place of James.  JA 92, 104.  Subsequently, Loredon 

transferred 500 shares to Vashti.  JA 92, 104.   

In November 1976, the Virgin Islands Legislature enacted Session Law 3906, 

which granted the Corporation and a second ferry company, the exclusive right to 

provide all public transportation between St. Thomas and St. John.  JA 88, 92, 104.  

The Act provided that “no transfer or assignment of this franchise or of any interest 

therein shall be effective without the prior written approval of the Governor and the 

legislature.”  JA 88. 

In 1984, the existing directors increased the number of directors to eight, and 

they appointed Loredon Boynes, Jr. (Bucky) and Walter Hill (Walter) as directors.  

JA 92, 104.     
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In 1985, Loredon purported to transfer his shares to Bucky.  JA 92, 104.  He 

did not obtain the prior approval of the Governor or the Legislature. JA 92, 104, 977.  

Loredon died in 1994.  JA 92, 104.  In 2005, Vashti and Bucky met, and appointed 

June and Tonya to the board.  JA 92, 104.  Ashley and Walter were not notified of 

the meeting, and they did not participate in the appointed of June and Tonya to the 

board.  JA 92, 104. 

In 2013, a dispute arose as to whether Bucky is a shareholder.  JA 15, 36, 92, 

104, 122.  Bucky claimed he is a shareholder, because his father had transferred his 

shares to him in 1985.  JA 15, 36, 92, 104, 122.  Appellants claimed Bucky was not 

a shareholder, because the transfer was not effective under the session law.  JA 15, 

36, 92, 104, 122.  That same year, Vashti and Ashley called a board meeting, and 

gave notice to Walter and Bucky.  JA 15, 36, 92, 104, 122.  Vashti, Ashley and 

Walter attended, but Bucky did not.  JA 15, 36, 92, 104, 122.  Vashti, Ashley and 

Walter appointed Cliff and Dioni to the board of directors.  JA 15, 36, 92, 104, 122.   

In 2014, Appellants and Appellees sought a declaratory judgment as to 

whether Bucky is a shareholder, and as to whether June, Cliff and Dioni are directors.  

JA 15, 36, 92, 104, 122.  While a decision was pending, Vashti died.  JA 92, 104.      

In 2020, almost five years after the evidentiary hearing, the court entered 

findings of fact and conclusions of law.  JA 104.  It held that Appellants did not have 

standing to seek a declaratory judgment as to whether Bucky is a shareholder; that 



5 
 

Appellants’ declaratory judgment claim was barred by the statute of limitations; and, 

alternatively, that Loredon did not need the Government’s approval in order to 

transfer his shares to Bucky.  JA 122.     

As to the current directors, the court concluded that June’s appointment to the 

board of directors was “improper.”  JA 104.  However, it held that June is a director, 

because Appellants’ declaratory judgment claim is barred by laches.  JA 104.  It held 

that the appointment of Cliff and Dioni to the board of directors was improper 

because June was not notified of the meeting at which Cliff and Dioni were 

appointed.  JA 104.  Accordingly, it held that the current directors are Ashley, Walter, 

Bucky and June.  JA 104, 122.     

Appellants appealed. JA 124.  Subsequently, Appellees filed a motion to alter 

or amend the final judgment.  JA 126.  Appellants opposed the motion on timeliness 

grounds.  The trial court did not rule on Appellees’ motion within 120 days.  

Appellees then filed a cross appeal.  JA 131. 

 

SUMMARY OF THE ARGUMENT 
 

I. Is Bucky a Shareholder? 

Loredon and Vashti owned the Corporation, fifty/fifty.  The Government 

granted the Corporation exclusive authority to provide public transportation between 

St. Thomas and St. John.  The statute provided that no transfer of “any” interest in 
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the franchise shall be effective, without prior government approval.  In 1985, 

Loredon purported to transfer his shares to Bucky, without government approval.  In 

2013, a dispute arose as to whether Bucky is a shareholder, and the following year 

Appellants sought a declaratory judgment. 

Did the trial court err in holding that Appellants lack standing to seek a 

declaratory judgment as to whether Bucky is a shareholder?  Yes.  Appellants have 

standing, because they have a legal, tangible interest in knowing whether Bucky is 

a shareholder. 

Did the trial court err in holding that Appellants’ declaratory judgment claim 

is barred by the statute of limitations?  Yes.  Appellants’ declaratory judgment claim 

is not barred by the statute of limitations because it was filed less than a year after 

the dispute arose. 

Did the trial court err in holding that Bucky is a shareholder?  Yes.  The 

purported transfer of Loredon’s shares was a purported transfer of Loredon’s 

beneficial interest in the franchise. 

 

II. Are June, Cliff and Dioni Directors? 

The by-laws provided that any vacancy among the directors shall be filled at 

a meeting of the directors, but that all of the directors must be notified of the meeting.  

In 2005, the directors were Vashti, Bucky, Ashley and Walter.  That year, Vashti 
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and Bucky met, without notifying Ashley and Walter, and appointed June to the 

board of directors.  In 2014, Vashti, Ashley and Walter met, with notice to Bucky, 

and appointed Cliff and Dioni to the board of directors. 

Did the trial court err in holding that June is a member of the board?  Yes.  

June is not a member of the board because the directors were not all notified of the 

meeting at which June was appointed to the board. 

Did the trial court err in holding that Cliff and Dioni are not members of the 

board of directors?  Yes.  Cliff and Dioni are members of the board because the 

directors were all notified of the meeting at which Cliff and Dioni were appointed to 

the board. 

 

ARGUMENT 

I. The trial court erred in denying Appellants’ declaratory judgement 
claim as to whether Bucky is a shareholder. 
 
Vashti and Loredon owned the Corporation, fifty/fifty.  The session law 

granted the Corporation a franchise to provide public transportation between St. 

Thomas and St. John.  JA 3906.  The session law provided that no transfer of “any” 

interest in the franchise shall be effective without prior government approval.  In 

1985, Loredon purported to transfer his shares to Bucky without prior approval. 

In 2013, a dispute arose as to whether Bucky is a shareholder, and Appellants 

immediately sought a declaratory judgment.  The trial court held that: 1) Appellants 
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lacked standing to seek a declaratory judgment as to whether Bucky is a shareholder, 

2) Appellants’ declaratory judgment claim as to whether Bucky is a shareholder was 

barred by the statute of limitations, and 3) Bucky is a shareholder. 

 

 
A. Appellants had standing to seek a declaratory judgment 

because they had a legal, tangible, interest in knowing 
whether Bucky is a shareholder. 

 
The trial court held that Appellants lack standing to enforce the session law.  

But Appellants are not seeking to enforce the session law, as the session law is self-

executing.  Appellants are seeking a declaratory judgment as to whether Bucky is a 

shareholder.  Appellants contend that the transfer of shares to Bucky was ineffective 

without prior government approval, under the session law.  Bucky contends that the 

session law does not require prior government approval.   

A declaratory judgment action is an appropriate means to resolve a dispute 

regarding statutory construction or interpretation.  See Western Litho v. Board of 

County Comm’n, 570 P.2d 170 (Mo. 1977) (A subcontractor had standing to seek a 

declaratory judgment as to the interpretation of a statute which would determine its 

legal rights); Marsym v. Winchester, 447 N.E.2d 1138 (Ind. 1st. Dist. 1983) (A 

lessor had standing to seek a declaratory judgment as to the interpretation of a statute 

involved in the adoption of its lessee’s proposal to build a competitive facility); State 

ex rel. Independence School District v. Jones, 653 S.W. 2d 178 (Mo. 1983) (School 
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district had standing to seek a declaratory judgment regarding a statutory 

interpretation that threatened their share of state school funds); Wyoming 

Community College v. Casper Community College, 31 P.3d 1242 (Wyo. 2001) 

(Statutory interpretation is an issue appropriate for a declaratory judgment); 

Bosselman, Inc. v. State, 432 N.W.2d 226 (Neb. 1988) (A declaratory judgment 

action is an appropriate remedy for determining the interpretation of a statute); and 

Board of Trustees v. Stamp, 608 N.E.2d 1274 (Ill. 2nd Dist. 1993) (A declaratory 

judgment is an appropriate means to resolve a controversy related to statutory 

construction or interpretation).  A party has standing to seek a declaratory judgment 

regarding the interpretation of a statute, where the party has a legal, tangible, interest 

in obtaining a judicial interpretation.  See id. 

The session law provides that “no transfer or assignment of this franchise or 

of any interest therein shall be effective without the prior written approval of the 

Governor and of the Legislature.”  JA 88.  In 1985, Loredon purported to transfer 

his shares to Bucky, without government approval.  The Corporation, as the issuer 

of the shares, has a legal, tangible, interest in knowing whether Bucky is a 

shareholder.  Ashley, as a director of the Corporation, also has a legal, tangible, 

interest in knowing whether Bucky is a shareholder.  Cliff claims to be a director 

and the president of the Corporation, and as such, he too has a legal, tangible, interest 

in knowing whether Bucky is a shareholder.  Therefore, the trial court erred in 
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holding that Appellants lack standing to seek a declaratory judgment as whether 

Bucky is a shareholder. 

 

B. Appellants’ declaratory judgement claim was timely because 
the dispute arose in 2013, and the claim was filed in 2014. 

A statute of limitations begins to run on “the date on which the last element 

of the cause of action occurs.”  See 5 V.I.C. § 31.  Here, the trial court did not identify 

the elements of Appellants’ declaratory judgment claim, let alone the date on which 

the last element occurred.  In fact, the trial court did not determine what Appellants’ 

cause of action is.  The trial court simply noted that the longest known statute of 

limitations is 20 years, and it concluded that the statute of limitations had expired 

because Appellants had waited more than 28 years to file their claim.  JA 104. 

According to the court, “there is no dispute that Plaintiffs were aware in 1985 

that Loredon Sr. transferred 500 shares of stock in Transportation Services to 

Loredon Jr.  Yet, despite that knowledge, Plaintiffs waited more than 28 years after 

the transfer occurred to commence this proceeding.”  JA 92.  But “the transfer” is 

not an element of Appellants’ declaratory judgment claim, let alone the last element.  

Therefore, the statute of limitations did not begin to run when the transfer occurred. 

The elements of a declaratory judgment claim are: 1) a plaintiff having a legal, 

tangible interest; 2) a defendant having an opposing interest; and 3) the existence of 

an actual controversy between the parties concerning such interests.  See 527 S. 
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Clinton v. Westloop Equities, 932 N.E.2d 1127 (Ill. App. Ct. 2010); Carlino East v. 

Brandywine Village, 197 A.3d 1189 (Pa. Super. Ct. 2018).  “Because an action for 

declaratory judgment cannot be sustained until these elements can be shown [sic] 

exist, it follows that a cause of action for declaratory judgment does not arise until 

such ‘actual controversy’ exists.”  Carlino East, at 1191.    An actual controversy is 

a jurisdictional prerequisite for a declaratory judgment claim, and must be present 

before the claim is ripe for adjudication.  Shell Oil Co. v. Amoco Corp., 970 Fed. 

Cir. 1885 (1992). 

Here, there was no controversy in 1985.  So the statute of limitations did not 

begin to run in 1985.  At trial, Ashley testified that 2013 was the first time he 

contended that Bucky didn’t have a 50% interest in the Corporation.  During the trial, 

the trial court, itself, acknowledged that the controversy did not arise until 2013.  JA 

77.  When Appellants’ counsel asked Bucky why he had waited until 2015 to seek a 

declaratory judgment regarding the ownership of the subject shares, the trial court 

said: “Attorney Persad, both sides relied on the fact that he [Bucky] was a 

shareholder.  Move on.  Move on.”  JA 77.  Since the controversy arose in 2013, and 

since Appellants’ declaratory judgment claim was filed the following year, the trial 

court erred in concluding that Appellants’ declaratory judgment claim was barred by 

the statute of limitations. 

Appellees counter-sued for the same relief.  They sought a declaratory 
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judgment as to whether Bucky is a shareholder.  JA 36.  But the trial court did not 

conclude that Appellees’ declaratory judgment claim was barred by the statute of 

limitations.  In fact, it granted Appellees’ declaratory judgment claim.  JA 102.  If 

Appellees’ declaratory judgment claim is not barred by the statute of limitations, 

then Appellants’ declaratory judgment claim is not barred by the statute of 

limitations either. 

Appellants asked the trial court for a declaratory judgment regarding a dispute 

that arose in 2013.  Appellants’ declaratory judgment claim was filed in 2014.  

Accordingly, the trial court erred in holding that Appellants’ declaratory judgment 

claim was barred by the statute of limitations. 

 

C. The purported transfer of Loredon’s shares was a purported 
transfer of Loredon’s beneficial interest in the franchise. 

The trial court held that Loredon did not transfer or assign “any” interest in 

the franchise.  JA 102.  This is incorrect. 

It is settled law that stocks constitutes a specific interest in a corporation’s 

property.  Ramirez de Arellano v. Weinberger, 745 F.2d 1500 (D.C. Cir. 1984).  

Some call this interest a beneficial interest.  See id.  Courts have defined “beneficial 

interest” as “profit, benefit or advantage resulting from contract or ownership of 

estate as distinct from legal ownership or control.”  See Sneed v. Webre, 465 S.W.3d 

169 (Tex. 2015); Milner v. Milner, 361 S.W.3d 615, 620-21 (Tex. 2012); and 
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Satterlee v. Gulf Coast Waste Disposal, 576 S.W.2d 773, 777 (Tex. 1978) (citing 

Christiansen v. Dep't of Soc. Sec., 131 P.2d 189 (1942)).  Loredon had a “beneficial 

interest” in the Corporation’s franchise when he owned the Corporation’s shares.  

When he purported to transfer his shares to Bucky, without government approval, 

he purported to transfer his “beneficial interest,” without government approval.  

Therefore, the purported transfer was not effective. 

The lower court acknowledged that “this franchise, granted by the Legislature 

is an asset of Transportation Services.”  JA 92, 97, 98.  Some courts have phrased 

this concept of “beneficial interest” as one of “equitable ownership” of the 

corporation’s assets.  See, Cotten v. Weatherford, 187 S.W.3d 687, 697 (Tex. App. 

Fort Worth 2006) (“[S]hareholders of a corporation are equitable or beneficial 

owners of the corporation's assets.”); Martin v. Martin, 12 S.W.3d 120, 124 (Tex. 

App. Fort Worth 1999) (stating that “[t]he shareholders of a corporation are the 

equitable owners of its assets,” and that shareholders are the “beneficial owners of 

corporate property”); Boston & Tex. Corp. v. Guarantee Life Ins. Co., 233 S.W. 

1022, 1024 (Tex. Civ. App. Galveston 1921) (“[T]he doctrine that the stockholders 

of a corporation are in final analysis the equitable owners of its property . . . . is well 

fortified by authority in Texas, as well as elsewhere.”).  No matter the terminology, 

stockholders are the equitable owners of the assets of the corporation.  Indeed, it is 

equitable ownership of the corporation’s assets that gives the shares value. 
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The expression, “shares of stock,” when qualified by words indicating number 

and ownership, expresses the extent of the owner’s interest in the corporation’s 

assets.  See id.  The interest is equitable and does not give her the right of ownership 

to specific property of the corporation, but the property of the corporation is held in 

trust for her.  In re Estate of McMullen, 199 A.D. 393 (N.Y. App. Div. 1922).  Thus, 

the corporation has legal title to all the properties acquired and appurtenant; but it 

holds them for the pecuniary benefit of those persons who hold the capital stock.  In 

re FITCH, 54 N.E. 701 (N.Y. App. Div. 1899).   

A stock certificate is a written acknowledgment by the corporation of the 

beneficial interest of a shareholder in the corporation’s assets.  Markle v. Burgess, 

95 N.E. 308 (S. Ct. Ind. 1911).  It is well settled that the property interests of a 

shareholder and the corporation are distinct. The corporation in respect of corporate 

property and rights is entirely distinct from the stockholders who are the ultimate or 

equitable owners of its assets.  Helfand v. Cohen, 110 A.D.2d 751 (N.Y. App. Div. 

1985).  Thus, the stockholders have a clear and distinct interest in the corporation’s 

assets, and a transfer of their stocks is a transfer of that interest.  See id.  

In Parsons v. Hayes, 1883 N.Y. Misc. LEXIS 277 (Sup. Ct. N.Y May 1883), 

the court said: “the corporation was the holder of the legal title of the property of the 

corporation, subject to corporate uses. Excepting this legal title for corporate uses, 

the shareholders were the parties interested in the property, in fact, owning all of it, 

https://advance.lexis.com/document/teaserdocument/?pdmfid=1000516&crid=cc1647bd-8fc0-4071-ac07-b8bdc5d0f995&pdteaserkey=h1&pditab=allpods&ecomp=spnqk&earg=sr80&prid=f7a8115f-0600-4e39-8faf-9b9d6ac6a496
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excepting the legal title, which, as against them, could be used for corporate 

purposes.” 

Here, the trial court reasoned that “even if the transfer of shares of stock in 

Transportation Services can be construed as a transfer of an interest in the franchise, 

such a transaction would not void the transfer” because the session law authorizes 

the government to institute forfeiture proceedings if the grantee “shall fail to perform 

the conditions and obligations created by this Act.”  JA 98, footnote 7.  First, this 

reasoning flies in the face of the plain language of the statute: “no transfer or 

assignment of this franchise or of any interest therein shall be effective without the 

prior written approval of the Governor and of the Legislature.”  JA 88. 

Second, transferring an interest in the franchise is not the same as failing to 

perform the conditions and obligations created by the Act.  This suit involves the 

former; not the latter.  The session law authorizes the Government to institute 

forfeiture proceedings if the Corporation fails to comply with the terms of the 

franchise.  Thus, a private person may not institute forfeiture proceedings.  But 

Appellants did not allege a failure to comply with any of the terms of the franchise.  

Nor did they seek forfeiture.  Appellants sought a declaratory judgment as to whether 

Bucky is a shareholder.   

According to the trial court, the session law only requires government 

approval in order to transfer an “ownership” interest in the franchise itself.  JA 98.  
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But the session law says “any” interest; it is not limited to an “ownership” interest.  

As a shareholder of the Corporation, Loredon had a beneficial interest in the 

franchise.  When he purported to transfer his shares, without government approval, 

he purported to transfer his beneficial interest in the franchise, without government 

approval.  Therefore, the transfer was not effective. 

The trial court also reasoned that the session law did not apply to transfers by 

Loredon, because Loredon had not been granted the franchise.  JA 98.  But the 

session law was not limited to transfers by the Corporation.  It provided that “no 

transfer” of “any” interest in the franchise shall be effective without government 

approval.  Although Loredon did not own the franchise, he had a beneficial interest 

in the franchise by virtue of his ownership of the shares.  The session law prevented 

him from transferring his beneficial interest in the franchise, without prior 

government approval. 

Furthermore, the trial court’s conclusion, that the session law only requires 

government approval in order to transfer ownership of the franchise, itself, renders 

the session law meaningless.  A franchise is “a special privilege to do certain things 

conferred by government on individual or corporation, and which does not belong 

to citizens generally of common right.”  Black’s Law Dictionary 658 (6th ed. 1990).  

In other words, ownership of a franchise cannot be conferred or transferred by a 

private person; ownership of a franchise can only be conferred or transferred by a 
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government.   

The Corporation had no power to transfer ownership of the franchise, itself, 

because the Corporation had no power to grant anyone the exclusive right to provide 

public transportation between St. Thomas and St. John.  Only the Government had 

that power.  But Loredon could transfer an interest in the franchise, by transferring 

his shares in the Corporation.  That is what the statute prevented.  It prevented 

anyone from transferring the shares, without government approval, because 

transferring the shares was tantamount to transferring an interest in the franchise. 

Finally, the trial court acknowledged that 30 V.I.C. §43a requires government 

approval in order to transfer the Corporation’s shares.  JA 99.   But according to the 

court, section 43a is not applicable to the transfer in question because section 43a 

was enacted two years later.  Even if section 43a is not applicable, it is instructive.  

Section 43a merely codifies the policy expressed in the session law, namely, that 

government approval is required in order to transfer control of public utilities.  As 

such, section 43a supports Appellants’ contention that the session law prevented 

Loredon from transferring his shares to Bucky, without government approval. 

Loredon, as a 50% owner of the Corporation, had a controlling interest in a 

public utility.  The session law required government approval in order to transfer 

that control.  When Loredon purported to transfer his shares to Bucky, without 

government approval, he purported to transfer his control to Bucky, without 
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government approval.  Therefore, the trial court erred in holding that the transfer 

was effective. 

 

II. The trial court erred in denying Appellants’ declaratory 
judgment claim as to whether June, Cliff and Dioni are 
members of the board. 
 

In 2005, the directors of the Corporation were Vashti, Bucky, Ashley and 

Walter.  That year, Vashti and Bucky met, without notifying Ashly and Walter, and 

appointed June to the board.  In 2014, Vashti, Ashley and Walter met, with notice to 

Bucky, and appointed Cliff and Dioni to the board.  June was not notified of the 

meeting.  That year, a dispute arose as to whether June, Cliff and Dioni are members 

of the board.  Appellants immediately sought a declaratory judgment, and Appellees 

counterclaimed, seeking the same relief.  The trial court held that June is a member 

of the board because Appellants had waited too long to seek a declaratory judgment 

as to whether she is a member of the board; and that Cliff and Dioni are not members 

of the board, because June was not notified of the meeting at which Cliff and Dioni 

were appointed. 

 

A. June is not a member of the board because the 
directors were not all notified of the meeting at which 
June was appointed. 

 
The trial court assumed that Appellants’ declaratory judgment claim, as to 
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whether June is a director, accrued in 2005, the year June was purportedly elected to 

the board.  This is incorrect.  A declaratory judgment claim does not accrue until an 

actual dispute arises.  See Carlino East, at 1191.  The dispute as to whether June is a 

director arose in 2014 and, therefore, the declaratory judgment claim accrued in 2014.  

Since Appellants’ declaratory judgment claim was filed in 2014, the trial court erred 

in concluding that the claim was barred by laches. 

Even if Appellants’ declaratory judgment claim accrued in 2005, that alone 

was not sufficient to support a laches defense.  The elements of a laches defense are: 

1) lack of diligence by the party against whom the defense is asserted, and 2) 

prejudice to the party asserting the defense.  Sebastian v. Estate of Fredericks, 22 

V.I. 78 (Terr. Ct. 1986).  The record contains no evidence that Appellees were 

prejudiced by any delay of the declaratory judgment claim.  Therefore, the trial court 

erred in concluding that Appellant’s declaratory judgment claim as to whether June 

is a director was barred by laches. 

Furthermore, the trial court acknowledged that June’s appointment was 

invalid because the directors were not all notified of the meeting at which June was 

appointed.  JA 118, 119.  Nevertheless, the trial court held that June is a member of 

the board.  That was error.  If June’s appointment was invalid, she cannot be a 

member of the board. 

It should also be noted that the trial court applied the laches doctrine to 
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Appellants’ declaratory judgment claim as to whether June is a director, but did not 

apply the laches doctrine to Appellees’ declaratory judgment claim as to whether 

June is a director, even though both claims arose simultaneously.  If Appellees’ 

declaratory judgment claim was not barred by laches, then Appellants’ declaratory 

judgment claim was not barred by laches either.  So the trial court’s order is not only 

incorrect, it contradicts itself. 

 

B. Cliff and Dioni are members of the board because the 
directors were all notified of the meeting at which Cliff 
and Dioni were appointed. 

 
By-Laws are the rules and guidelines for the internal governance and control 

of a corporation, prescribing the rights and duties of the internal stakeholders 

(shareholders, directors, and officers) with reference to the internal governance of 

the corporation, the management of its affairs, and the rights and duties existing 

between its stakeholders. 18A Am. Jur. 2d Corp. § 310. By-Laws operate as the 

“private statutes” by which the corporation is regulated and functions. Id.  By-Laws, 

which do not contravene statutory provisions, are binding on all stakeholders, 

including stockholders, directors and officers, of a corporation, who are presumed 

to know them, and to abide by their terms.  18A Am. Jur. 2d Corp. § 325.   

When determining the legality of a corporation’s actions, courts in the Virgin 

Islands examine whether the language of the corporation’s bylaws is clear and 
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unambiguous, and will follow their plain meaning and abstain from imputing 

language or interpretations that are not in accordance with their plain meaning.  

Hamed v. Yusef, 62 V.I. 38 (V.I. 2014), citing Weary v. Long Reef condominium 

Association, 57 V.I. 163-70 (V.I. 2012) (a corporation’s By-Laws establish rules of 

internal governance, which, like statutes, are construed according to their plain 

meaning within the context of the document as a whole). 

Article II, section 6, of the by-laws of the Corporation provides, in part: 

“notice of each meeting of the Board of Directors shall be in writing, . . . and shall 

be given to each Director . . . .”  Section 7 provides: “the presence at any meeting of 

a majority of the entire Board of Directors shall be necessary and sufficient to 

constitute a quorum . . . .”   

Here, the trial court held that the appointment of Cliff and Dioni to the board 

was invalid because June had not been notified of the meeting at which Cliff and 

Dioni were appointed to the board.  But the by-laws did not require that June be 

notified because June was not a member of the board.  Since the directors were all 

notified of the meeting, and since a majority of the directors was present at the 

meeting, the appointment of Cliff and Dioni was valid.  Accordingly, this Court 

should reverse the trial court’s order denying Appellants’ declaratory judgment 

claim that Cliff and Dioni are members of the board. 
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CONCLUSION 

For the foregoing reasons, this Court should reverse the trial court’s decision, 

and remand this matter with instructions to grant Appellants’ declaratory judgment 

claim that the directors are Ashley, Bucky, Walter, Cliff and Dioni, and to grant 

Appellants’ declaratory judgment claim that Bucky is not a shareholder. 

CERTIFICATE OF LENGTH OF BRIEF 

This brief contains 5,724 words. 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that Appellee is represented by an eFiling User, and 

will be e-served by the Court’s electronic filing system. 

CERTIFICATE OF BAR MEMBERSHIP 

I HEREBY CERTIFY that the undersigned counsel are members of the bar of 

this Court. 

       Respectfully submitted, 
 
       CPLS, P.A. 
       Attorneys|Consultants|Mediators 
       201 E. Pine Street, Suite 445 
       Orlando, Florida 32801 
       407-647-7887/407-647-5396 (Fax) 
 
April 12, 2021     /s/Samuel A. Walker   
       Samuel A. Walker, Esq. 
       swalker@cplspa.com 
        Teeluck Persad, Esq. 
       Attorneypersad@cplspa.com 

mailto:swalker@cplspa.com
mailto:Attorneypersad@cplspa.com

