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JURISDICTION

The Superior Court had jurisdiction under Title 4 V I C §76 to hear this civil

action for declaratoryjudgment, injunctive relief, and money damages, filed October

17, 2013, as well as counterclaims for fraud, other torts, and declaratory relief The

Virgin Islands Supreme Court has jurisdiction “over all appeals arising from final

judgments, final decrees or final orders of the Superior Court, or as otherwise

provided by law” VI CODE ANN tit 4 § 32(3) The Superior Court entered

summary judgment in favor of defendants on November 6, 2019, holding that the

April 17, 1985, transfer of 500 shares ofstock to Loredon Boynes, Jr was valid and

that he owned a 50% interest in the Company The Superior Court later entered

partial judgment on April 25, 2020, on the matters that had been tried in a bench

trial Also, on April 25, 2020, the lower court entered an order under Rule 54(b)

expressly determining that there was no just reason to delay entry of final judgment

on both rulings and on dismissal of all counts asserted by or against Plaintiff, Vashti

Boynes, deceased Plaintiffs filed a timely appeal on May 22, 2020 Defendants

filed a timely motion to alter or amend the judgment, which was deemed denied on

September 26, 2020 Defendants filed a timely notice of cross appeal on the issues

in their motion on October 7, 2020 Accordingly, the Court has jurisdiction in this

appeal
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RELATED CASES AND PROCEEDINGS

This case was previously before the Supreme Court upon a petition for writ

of mandamus, which was dismissed on October 5, 2018 A previous appeal in this

case was filed by the same appellants under the case number 2020 0002, seeking to

review the Superior Court’s ruling on the motion for summary judgment That

previous appeal was dismissed for lack ofjurisdiction on February 24, 2020

Other related cases and proceedings include an action filed by the plaintiff,

Clifton Ashley Boynes, (“Ashley”) against Transportation Services of St John, Inc

(the “Company”) raising allegations of right to stock ownership and related claims,

under civil ST 2007 CV 00606 In the 2007 Case the Superior Court held a

mediated settlement was enforceable, over Ashley Boynes objections, and entered

an order finding the value to be paid was zero On appeal to this Court, it upheld the

finding that the settlement was enforceable but reversed and remanded on the

payment due, ordering that a third accountant be appointed to provide an Opinion on

the value to be paid (SCT 2013 0021) The plaintiff filed a second appeal (SCT

2015 0049), also dismissed for lack ofjurisdiction The 2007 Case remains pending

for appointment ofa timber accountant, afier several appointments failed for various

reasons, with final determination ofvalue to be paid for Ashley Boynes stock, which

has been ordered delivered to the Company
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STANDARD OF REVIEW

The Supreme Court’s review of the Superior Court’s application of law is

plenary Allen v HOVENSA LLC 59 V I 430 436 (V I 2013) Findings of fact

are reviewed for clear error Blady v Govemment 0f the V1 2012 VI Supreme

LEXIS 67 (V I S Ct 2012) Because the Appellant did not include in the appendix

a copy of the transcript of the trial, it may not urge on appeal that any finding or

conclusion of the trial court was not supported by the evidence or is contrary to the

evidence V I Rules of Appellate Procedure, Rule 10(b)(1)

STATEMENT OF THE CASE

This matter was commenced by the Plaintiffs seeking declaratory judgment

and money damages for alleged breach of fiduciary duty and unjust enrichment The

corporation named as a plaintiff, Tran5portation Services of St John, Inc is the

subject of a dispute between members of a family that have been engaged in

extended litigation about corporate ownership and control The Company was

formed by the now deceased Loredon Boynes, Sr , (“Captain Boynes”) to operate a

passenger ferry service between St Thomas and St John He later transferred 500

ofthe total 1,000 shares of stock in the Company to his then wife, Vashti Boynes, a

plaintiff, retaining 500 shares for himself Captain Boynes and his wife later

divorced (IA 106) He subsequently transferred his remaining 500 shares of stock
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in the Company to his only son, Loredon, Jr in 1985 (JA 104 106) Vashti

transferred her 500 shares of stock to her only son, Ashley in 2007 (JA 108)

Ashley filed suit against the Company in 2007, alleging in a verified

complaint that he owned Vashti’s 500 shares and demanded an equal say in

management of the Company, being run by Loredon, Jr (Boynes v Ttansportatzon

Servzces St 07 CV 606 ( the 2007 Case )(JA108) The 2007 complaint attached

a written assignment of stock from Vashti to her son, Ashley to support his claim of

ownership to those shares (JA 159 168)

The 2007 case was settled in mediation with a written settlement agreement

requiring Ashley to transfer his 500 shares ofstock to the Company and in exchange,

the Company was to pay him the fair market value of the stock determined by

accountants appointed by the parties (JA 108) Ashley attempted to refute the

settlement agreement, but the Superior Court held it was enforceable On appeal,

the VI Supreme Court upheld that ruling but ordered the Superior court to appoint a

third accountant to complete the appraisal process 60 V I 453 (VI Supreme Court

2014) Although two accountants were later appointed by the lower court to provide

the third appraisal, due to various actions and events, both withdrew, and the final

appraisal has not yet been completed

While the 2007 case was pending, Ashley and his mother, as well as Ashley’s

son, Clifton, Jr , filed the current suit against Loredon, Jr his sister, June Boynes,
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and several other defendants, claiming that the transfer of 500 shares of stock to

Loredon, Jr by his father, Captain Boynes, in 1985, was invalid, because the Captain

had not obtained the written authorization ofthe Governor ofthe Virgin Islands prior

to the transfer, contending that the stock transfer from father to son was a transfer of

the ferryboat franchise, requiring such approval under Title 30 VIC Sec 43a (JA

109) They also claimed that Vashti’s own transfer of her 500 shares of stock to her

son, Ashley, was invalid under the same code section, so that the settlement

agreement Ashley had made would be rendered void (JA 19 31) The plaintiffs

made a series of other claims building upon this contention, including claims that

Loredon, Jr was not a bona fide director or officer of the Company he had led as

president since 1986, and that neither June Boynes nor Tonya Pickering were valid

board members, because Ashley and his mother, Vashti, claimed to be the only valid

stockholder and directors left (Id) Defendants denied all claims, filed

counterclaims, and moved for summary judgment

The Superior Court conducted a bench trial in November, 2015, on the

remaining declaratory judgment claims of the parties

The Superior Court entered an order on December 30, 2019, granting in part

Defendants’ motion for summary judgment, and holding that Loredon Boynes, Jr

was the valid owner of the 500 shares of stock in the Company conveyed to him by

his father on April 17, 1985 (JA 102 et seq) That gave Loredon, Jr a 50%
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ownership interest in the Company A premature appeal taken at that time was

dismissed

On April 25, 2020, the court issued findings of fact and conclusions of law

that the stockholders of the Company at that date were (1) Loredon L Boynes, Jr ,

and (2) “either Clifton A Boynes, Sr , Clifion A Boynes, Jr , or the Estate ofVashti

A P Boynes ” (JA 104 et seq) Appellants challenge the finding that Loredon Jr

owns 500 shares of Company stock, on the basis stated above Appellees as cross

appellants challenge the determination that one of three plaintiffs owns the

remaining 500 shares, because prior findings and holdings of the court dictate that

Clifton Boynes, Sr acquired his mother Vashti’s 500 shares and was obligated to

convey them to the Company in consideration ofpayment of an amount determined

by accountant to be their fair value (JA 129 158)

The Partial judgment also held that the directors of the Company, as of the

date ofthe partial judgment, were Loredon Boynes, Jr , Clifton A Boynes, Sr , June

Boynes, and Walter L Hill, Sr , with four vacant positions on the board, and that the

officers ofthe Company were Loredon Boynes, Jr President, and June Boynes, Vice

President, with the positions of secretary and treasurer vacant (JA 122 et seq)

On June 18, 2016, Vashti Boynes died No motion for substitution of a

personal representative was filed On November 6, 2019, after briefing, the court
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entered an order dismissing her claims and the counterclaims filed against her (JA

1 10)

On April 25, 2020, the Superior Court entered an order expressly determining

that there was no just reason for timber delay regarding the matters in the partial

judgment and findings, the summary judgment Opinion and the order ofNovember

6 2019 (JA 123)

Appellants filed a notice of appeal on May 22, 2020 Appellees filed a timely

Motion to Alter or Amend the Partial Judgment on May 29, 2020, regarding the

court’s failure to find that Ashley Boynes had become the owner ofVashti’s shares,

based on controlling findings in the 2007 case ' Appellees’ Motion was not decided

with 120 days and was, therefore, deemed denied on September 26, 2020 Appellees

filed a timely notice of cross appeal on October 7, 2020

STATEMENT OF THE FACTS

The Company is a Virgin Islands corporation, incorporated on March 1, 1968

The Company operates passenger ferryboats between St Thomas and St John (JA

104)

The Company is and has been since its formation, a closely held, family

owned and managed corporation In 1968, Captain Boynes was originally the sole

‘ Under the Administrative Order of the Court dated April 24, 2020, all deadlines were extended
due to the COVID l9 pandemic for a period of 14 days, or to June I, 2020, whichever was later,
so that the filing of the motion was timely under the Court’s administrative extension
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shareholder ofthe Company, which had a total authorized stock of 1,000 shares (Id)

On October 14, 1975, approximately seven years afier forming the corporation,

Captain Boynes transferred 500 of his shares to his then wife, Vashti Boynes,

retaining 500 shares for himself (JA 105)

On November 18, 1976, Act No 3906 was enacted by the Legislature of the

Virgin Islands, granting an exclusive franchise to Transportation Services and

another company, Varlack Ventures, Inc to operate all public marine transportation

between St Thomas and St John, for a period often years (JA 105)

Corporate records revealed that the Company adopted simple informality in

corporate records for a number of years Those records show election of Captain

Boynes, James Boynes, and Vashti Boynes, as the original directors (JA 105) In

later years, they elected Ashley, Loredon Boynes, Jr and an employee, Walter Hill,

to the Board (IA 105 106) On January 30, 1984, Captain Boynes in his capacity as

stockholder, appointed his son, Loredon, Jr as his proxy to attend any and all

meetings of the shareholders of the corporation with fiJlI power to vote and act for

him (JA 106) The proxy was put into the Company’s records

In March, 1985, the Company was indebted to Chase Bank and its stock was

pledged to the bank as collateral for the loan At that time, Captain Boynes indicated

his intention to transfer his stock in the company to his son, Loredon, Jr In order to

make him the owner of his father’s stock To complete the stock transfer, Loredon
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Jr was required to seek and obtain approval ofChase Bank for the transfer, which he

did, and Chase approved the transfer on condition that Loredon, Jr give a personal

guarantee for the corporation’s loan Loredon, Jr gave that guarantee as required by

the bank On April 17, 1985, Captain Boynes assigned all ofhis five hundred shares

in the Corporation to his son, Loredon, Jr, before three witnesses, including the

plaintiff, Ashley, and Captain Boynes daughter, Karen Boynes, all of whom signed

the stock certificate assignment as witnesses to his action (JA 106) On the same

day, April 17, 1985, a new stock certificate was issued to Loredon Jr for the 500

shares acquired from his father, signed by the plaintiff, Vashti, as secretary of the

corporation, and Loredon, Jr, as president (JA 120)

By the time of the 1985 annual stockholders’ meeting, held in October, 1985,

the only two stockholders of the Corporation were Vashti and Loredon, Junior (JA

113)

The validity of the April 17, 1985 transfer of shares from Captain Boynes, to

Loredon, Jr was never challenged by the Government, Legislature, or Public

Services Commission of the Virgin Islands

011 June 11, 1986, the Virgin Islands Legislature adopted Act 5168 which

granted a second “exclusive Franchise to Transportation Services of St John, Inc

(and Varlack Ventures, Inc ) to operate all public marine transportation between Red

Hook and Cruz Bay, for a period of ten years beginning May 31, 1986 Act 5168
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was worded to create a new, stand alone franchise for a period of 10 years At the

time Act 5168 was adopted, Loredon, Jr was already the owner of the 50% stock

interest in the corporation previously owned by his father, so that even if the

Plaintiff’s argument that a stock transfer would trigger the requirement of

government approval ofa transfer ofan “interest in the franchise’, there has been no

such transfer by or to Loredon, Jr since Act 5168 was adopted

Act No 5999 which amended Act No 5168 by extending the term of the

second exclusive fianchise to thirty years, was enacted in 1994, afler the April 17,

1985 transfer of shares from Captain Boynes, to Loredon, Jr For many years

thereafter, the Plaintiffs, Vashti, and her son, Ashley, signed various corporate

documents recognizing Loredon Jr as the owner of 500 shares of stock in the

Company, and as the president and a member ofthe board

The Company filed Annual Reports with the Office of the Lieutenant

Governor, as required by Title 13 Virgin Islands Code, Sec 371, verified by the

signature of both Loredon Jr and Vashti for each year from 1988 to 1992 which

reflect that Loredon, Jr was an ofiicer and director ofTransportation Services From

1993 on, similar annual reports were signed and filed by Ashley and Vashti, as well

as Loredon Jr (JA 110 111)

According to the Annual Reports filed by the Corporation, and many other

formal corporate documents and filings, verified by Vashti and Loredon Jr, (JA 111)
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the following persons were the members of the board of the corporation for many

years, and up to the time of the trial Loredon, Jr , Ashley, Vashti Boynes, Walter

Hill and June Boynes Loredon, Jr was always recognized as a stockholder

Loredon, Jr was always recognized as president

Captain Boynes, died in 1994 (JA 106) By the time ofhis death, he no longer

owned any stock in the Company, having transferred all of his shares to his son,

Loredon, Jr in 1985 His Estate never made any claim to the stock he had previously

owned in the Company, nor did his widow make any such claim The Captain’s

Estate was closed by Final Adjudication dated January 29, 2001, with no provision

for any claim to or disposition of any interest in stock in the Company (JA 106)

On or about November 21, 2007, Ashley filed a lawsuit against the

Corporation, under civil number ST 07 CV 606 (the “2007 Case”) in which he

alleged, under oath, that his mother, Vashti, had “duly transferred her ownership of

Stock Certificate No 5 [the only stock she owned in the Corporation] ” to Ashley,

by “validly endorsing and executing an Assignment of the shares conveying all of

her interest in said Stock Certificate Vashti’s stock assignment to Ashley, dated July

26, 2007, was physically attached to and filed with is verified complaint in the 2007

case (IA 159 168)

Ashley alleged under oath in the 2007 Case that he was “a bona fide purchaser

of Defendant’s stock and the current and sole owner of Five Hundred shares of

11



common stock of Defendant”, referring to the 500 shares he had acquired fiom his

mother, Vashti (Id) 011 March 14, 2008, Transportation Services filed an answer

and counterclaims against Ashley in the 2007 case which, among other matters,

specifically alleged various instances ofmisconduct by Ashley and numerous claims

for relief

On March 19, 2009, the parties entered into a written settlement agreement at

mediation in the 2007 Case in which Ashley agreed to sell and the corporation agreed

to buy his 50% interest in the outstanding shares of the Company, the same shares

he alleged he had acquired from Vashti, for their fair market value, to be determined

under a valuation procedure set forth in the “Mediated Settlement Agreement (JA

108) The Mediated Settlement Agreement provided that except as agreed in the

settlement, each party released all claims that had been or could have been asserted

in this action

The beneficial ownership ofAshley’s shares, after execution of the Mediated

Settlement Agreement, were in the Company, subject to its obligation to perform in

accord with the agreement TranSportation Services filed a Motion to Enforce

Settlement Agreement , which the Superior Court granted on February 14, 2013

Ashley filed an appeal to the Supreme Court of the Virgin Islands on March

15, 2013, Clifton Boynes SI v Transponatton Servzces ofSt John Inc , Case No

2013 0021, contending that the Superior Court judge abused his discretion in

12



enforcing the Mediated Settlement Agreement On January 17, 2014, the Supreme

Court of the Virgin Islands substantially upheld the Superior Court’s February 14,

2013 order enforcing the Mediated Settlement Agreement, but reversed the lower

court’s finding on the amount to be paid for Ashley’s shares and remanded the case

so that the Superior Court could require the parties to produce evidence of a third

accountant’s report determining the fair market value ofthe shares ofTransportation

Services, which would be the amount to be paid to Ashley for the shares conveyed

On May 13, 2015, the Superior Court on remand ordered Ashley and the Company

to jointly submit a proposed independent accountant capable ofappraising the value

of stock shares for a closely held corporation, or if they could not agree, to submit

the names oftwo accountants for the Court’s consideration Pursuant to the Court’s

Order, the Company filed the names of two accountants Ashley failed to provide

any names of accountants, instead filing a second appeal with the Supreme

Court of the Virgin Islands on May 26, 2015, Clzfion Boynes Sr. v

Danspmtatlon Sermces ofSt John Inc , S Ct Civ No 2015 0049 On July

2, 2015, the Supreme Court granted Transportation Services’ motion to dismiss

that appeal for lack of jurisdiction Further proceedings to complete

appointment of the third accountant remain pending, after two appointed

candidates each withdrew for various reasons
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Numerous corporate records and government filings confirm that for many

years, in addition to Loredon, Jr , Vashti, and Ashley, June Boynes was elected to

serve as a director and officer, beginning in 2005 (See citations supra) A January

22, 2006 Certificate of Incumbency, signed by Vashti as Secretary of the Company,

verifies that Loredon, Jr , Vashti, and June Boynes “constituted all the member [sic]

ofthe Board ofdirectors as ofthat date ” Annual Reports filed with the Lieutenant

Governor ofthe Virgin Islands each year since 2005 reflect that June Boynes was an

officer and director of Transportation Services These Annual Reports were signed

by Vashti each year from 2005 2008

In October, 2013, Ashley, Vashti, and their lawyer, purported to hold a meeting

which they contended constituted a meeting of the board of directors of

Transportation Services They gave notice ofthe meeting to Loredon, J1', who, upon

advice of counsel, did not attend They did not give notice to June This meeting

was held by the Superior Court to have been invalid for lack of required notice

ARGUMENT

I THE TRIAL COURT PROPERLY DENIED A DECLARATORY
JUDGMENT THAT LOREDON BOYNES JR IS NOT A
SHAREHOLDER OF THE COMPANY

The Plaintiffs asked the court to declare that Loredon, Jr the only son of the

founder ofthe Company, to whom the 500 original shares owned by Captain Boynes

had been formally transferred in 1985, with documents witnessed by the Plaintiffs,
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themselves, was not a stockholder at all because the franchise granted to the

Company by the Government to operate a public ferryboat service, included a

provision requiring government approval of any transfer of the franchise The trial

judge granted summary judgment in favor ofLoredon, Jr on this claim, holding that

the plaintiffs lacked standing to question the transfer when the government did not,

that their claims were, in any event, long time barred, and finally, that the stock

transfer was not a transfer of the franchise

A THE TRIAL COURT CORRECTLY FOUND THE
PLAINTIFFS LACKED STANDING TO CHALLENGE
BOYNES STATUS AS A SHAREHOLDER WHEN THE
STATUTE ON WHICH THEY RELIED CREATED NO PRIVATE
CAUSE OF ACTION AND WAS DESIGNED SOLELY TO
PROTECT THE INTEREST OF THE GOVERNMENT IN
CONTROLLING TRANSFER OF THE FRANCHISE GRANTED

In dismissing the Plaintiffs’ claims that the purported lack ofcompliance with

the franchise transfer approval requirement rendered the stock transfer from father

to son void, the trial judge held that the franchise was a contract between the

government and the franchisee, citing valid precedent for this clearly correct

pronouncement (JA 100) The court noted that the franchise, granted by Act No

3906, contained a section giving the Government of the Virgin Islands the right to

commence proceedings for forfeiture of the franchise, if the grantee, its successors

or assigns, failed to perform the conditions and obligations ofthe act (JA 94 et seq)

Those forfeiture proceedings were to be brought, if at all, “by the Attorney General

15



of the Virgin Islands on behalf of the Government ” (Id) The court noted that no

such proceedings had been brought by the government, and none of the plaintiffs

were parties to the franchise or would have standing to assert a breach As this legal

conclusion was correct, the Appellant’s challenge ofthe trial court’s ruling must fail

The few cases on standing cited by Appellants at pages 8 9 of their brief,

finding standing in a party seeking a declaratory judgment on interpretation of a

statute, all involve matters where the plaintiff was a party to a contract directly

implicated by the questioned statute The cases cited for the proposition that an

action seeking statutory interpretation is a pr0per subject for a declaratory judgment,

do not eliminate the issue ofstanding An action for declaratory judgment is a proper

means of seeking interpretation of a statute when the plaintiff has a direct interest in

the implementation ofthe statute Here, Appellant’s self serving claim that because

Ashley or other plaintiffs claim to be directors ofthe corporation, they have standing

to bring suit to challenge the validity of a stock transfer under the language of a

franchise in which they have no lawful interest, is wholly inconsistent with the

concept of standing None of the plaintiffs have even a theoretical claim to

ownership of the shares Captain Boynes transferred to his son As the lower court

said, even a transaction that violated the statute would not void the transaction

Rather, it would simply “allow the Government to commence forfeiture proceedings

on the franchise, due to a material breach ” (JA at 100 101 )
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Put simply, parties are not entitled to invoke the power of the court to answer

legal questions that interest them, or that might benefit them in some convoluted

manner Ifthe Government ofthe Virgin Islands does not and has never questioned

the validity of the stock transfer fiom father to son in 1985, and indeed has issued

renewed franchises to the Company in years subsequent, including after the death of

Captain Boynes, it is manifest that the only party with a genuine legal interest in the

enforcement of the right to approve fi‘anChise transfers by the Company the

Government did not deem this stock transfer a violation of that interest, and no

bystander has standing to do so

B THE PLAINTIFFS CLAIM FOR DECLARATORY
JUDGMENT THAT BOYNES WAS NOT A SHAREHOLDER OF
THE COMPANYWAS BARRED BY TI-DE STATUTE OF
LIMITATIONS WHEN THE STOCK TRANSFER THEY
CHALLENGED OCCURRED MORE THAN 28 YEARS BEFORE
PLAINTIFFS FILED SUIT

The trial judge held the plaintiffs’ suit challenging the validity of the 1985

stock transfer from father to son was time barred, when these plaintiffs brought their

suit in 2013, some 28 years late This was not a concealed transaction with delayed

“discovery”, as several of the plaintiffs witnessed and signed the documents

effecting the transfer (JA 94) The court noted that this delay of almost three

decades exceeded even the longest statute of limitations in the entire Virgin Islands

Code, citing 5 VIC Sec 31, with the longest limitations period for any claim fixed

at 20 years
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Appellants strange argument that the limitations period did not begin to run

until a “dispute arose” about the transfer, is meaningless Limitations periods do not

begin to run when a dispute arises They close the door on litigation within a period

of time that runs from the time the “cause of action accrued” (Id) As this Court

has held, a cause of action accrues upon “occurrence of the essential facts that give

rise to that cause of action ” Anthony v FirstBank VI, 58 V I 224, 230 (V I 2013)

Here, the allegation is that Loredon, Jr somehow improperly claimed ownership of

stock acquired fi‘orn his father in 1985 From that moment, he assumed the role of

stockholder, director and president of the Company These plaintiffs were not only

aware ofthe stock transfer, but served as formal witnesses to its execution Clearly,

by that date, no consent from the Government had been sought or obtained Thus,

the cause of action, if ever there was one, accrued in April, 1985, when Captain

Boynes transferred his stock to his son, and his son assumed the role of stockholder

The statute of limitations on this claim did not being to run when the plaintiffs first

“contended” that was wrongful, as Appellants suggest in their brief 7 That standard

would turn the statute of limitations into a process that would commence whenever

a plaintiff first elected to “contend” something 3 Plainly, that is not the law, and the

Superior Court correctly so held

C PLAINTIFFS CLAIM FOR DECLARATORY JUDGMENT
THAT THE STOCK TRANSFER TO LOREDON JR WAS AN

7 Appellant says “[h]ere, 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 ”
(Appellants Brief p 11)

3 In contrast, Appellants claim that Loredon Jr was barred from seeking a declaratory
judgment that he did own the stock he acquired from his father, but in that case, the
first and only event that triggered a challenge to his ownership was the wrongful suit

filed by these Appellants, so his cause of action accrued when that attack on his
ownership was first made
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IMPROPER TRANSFER OF TI-flE COMPANY S FRANCHISE
WAS PROPERLY DISMISSED

The Trial court also properly held this challenge to the stock ownership of

Loredon Jr based on the assignment of 500 shares of stock by his father,

representing a 50% interest in the Company, did not constitute a transfer of the

franchise or an interest in the franchise, that would have triggered the Government

approval requirement in Act 3907 in any event The Plaintiffs’ extraordinarily broad

interpretation of this statutory protection for the government, would mean that any

stock transfer in the company, even one not amounting to a controlling interest,

would be a transfer triggering a requirement for government approval This would

be plainly inconsistent with any reasonable interpretation of the purpose of the

statute, which surely must have been to require that the franchise to operate a public

ferry between the islands remain in competent hands Yet by the Plaintiffs’ distorted

reading, even transfer ofa single share ofstock in the Company would have required

the stockholder to go thru a process of seeking government approval Moreover, a

50% interest in a corporation, particularly where the remaining stock is in the hands

ofa single party, is not a controlling interest, and cannot decide anything alone which

requires owner’s approval

As the trial judge said, a “franchise” is the granting of a right to engage in a

certain business, and here the Company a “separate legal corporate entity” owns

the franchise, and has the right to operate public marine passenger transportation

19



services between the islands of St Thomas and St John “No such right was granted

to Loredon, Sr ” The franchise “is an asset ofTransportation Services ” As the court

noted, “there is a clear distinction between the transfer of an asset of a corporation,

such as a fianchise agreement, and transfer of the stock in a corporation itself”

(citing Hawkms v FwdMoro; C0 748 So 2d 993 1000 (F1 1999) holding that the

transfer of an interest in a motor vehicle dealership does not constitute a transfer of

the dealership’s franchise agreement ” (JA 98)

The court also noted that Act 3906, while prohibiting transfer of an interest in

the franchise unless approved by the Governor and the Legislature, did not prohibit

any person owning shares of stock in the Company from transferring those shares

Id The court also cited Jameson Crosse Inc v Kendall Jackson Winery Ltd ,

917 F Supp 520 (N D Ohio 1996) holding that the selling of all of the stock in a

wine distributor did not constitute a transfer in the franchise between the wine

distributor and wine manufacturer )”

Appellants strangely contend that the court erred in holding a later statute

(Title 30 VIC Sec 43a) did not apply to render the stock transfer by Captain Boynes

to his son invalid, because that statute was not even adopted until several years after

the transfer was complete Yet Appellants say it is somehow “instructive’ That is

plainly wrong, unless the fact that a later statute imposes additional requirements on

entities deemed public utilities may somehow be construed to mean that prior laws
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meant precisely the same thing as such later statutes In that event, however, the

later statute would have been wholly unnecessary

II THE TRIAL COURT DID NOT ERR 1N REJECTl'NG
PLAINTIFFS CLAIMS FOR DECLARATORY JUDGMENT
REGARDING THE COMPANY S BOARD MEMBERSHIP AS ITS
FINDINGS OF FACT SUPPORTED ITS LEGAL CONCLUSIONS

A THE COURT DID NOT ERR IN FINDING THAT JUNE
BOYNES THE DAUGHTER OF CAPTAIN BOYNES WAS
AND IS AMEMBER OF THE BOARD OF THE COMPANY
SINCE 2005 AFTER YEARS OF SERVICE INCLUDING
NUMEROUS CORPORATE FILINGS BY THE PLAINTIFFS
CONFIRMING HER POSITION

As the trial court found, June Boynes, daughter of Captain Boynes, the

founder ofthe company, worked for the company since 1981, handling payments in

the office (JA 104 105) According to the annual reports of the Company, filed

with the Government, June Boynes was listed as a director of the company from

2005 to at least 201 l (JA 1 10 l I 1) There were no records showing June’s removal

from the board The trial court found June Boynes was elected to the Board in 2010

(JA 107) In the same year, Vashti was removed as an officer and director (Id) The

court found that June’s election to the board was improper because, while the bylaws

provided for eight directors, and there were several vacancies to be filled by the

directors, they could only act with a quorum at a meeting The court did not find
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such a board meeting occurred in 2010 when June was elected 4 Nevertheless, it

held that [aches barred the plaintiffs from challenging June’s election, as

documented in the corporate records they filed for many years Because the

plaintiff’s claims sound in equity, the doctrine of laches bars one who “slumbers on

his rights” The court found June identified as a director in corporate annual reports

from 2005 to 2011 (JA 110) There was substantial evidence of prejudice to June

in the highly delayed attack on her appointment to the board She testified that the

IRS imposed a levy against her based upon official representations that she was a

director The company was clearly on notice of its own directors, and Ashley was

on actual and record notice since the annual reports filed with the Government listed

June as a director Therefore, the court properly found it would be inequitable to

allow Ashley to challenge June’s 2005 election to the board eight years later in 2013,

and applied the doctrine of laches to bar that claim (JA 119)5

B THE COURT DID NOT ERR IN FINDING THAT CLIFTON
BOYNES Jr THE SON OF ASHLEY AND DIONI ANTHONY
ARE NOT MEMBERS OF THE BOARD OF THE COMPANY
WHEN THEY WERE NOT ELECTED TO THE BOARD AT
ANY DULY CONVENED MEETING OF THE STOCKHOLDERS
OR DIRECTORS OF THE COMPANY

‘This finding was contrary to its finding that June was elected by written action of
Vashti and Loredon, Jr who were the sole stockholders of the Company, and

therefore did not need to convene a board meeting to elect directors (JA 82, Art I,

(7))
5Moreover, the Appellants may not challenge this finding of fact as they failed to
include a transcript of the trial in their record on appeal
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The trial court properly found that neither Dioni Anthony nor Clifton Boynes,

Jr , son of Ashley, were validly elected directors Their election was purportedly

effected at a directors’ meeting called by Ashley and his mother, Vashti, without

giving the required notice to all directors, afier the Supreme court held the settlement

in the 2007 case was enforceable (JA 119 120) Thus, the court found the meeting

was invalid and the election of board members there, likewise invalid (Id) It

follows that the court correctly concluded that the two persons purportedly elected

to the board at that invalid meeting were not directors of the Company Again, the

Appellants may not challenge this finding of fact as they failed to include the trial

transcript in their record on appeal

Further, Appellants’ argument that the meeting of Vashti and Loredon, Jr in

2005, at which they elected June Boynes to the Board, was not valid because they

did not notify Ashley or Walter of the meeting, is incorrect (Appellants’ Brief, p

18) At the time of that meeting, Vashti and Loredon, Jr were the sole shareholders

ofthe Company, and had the right to elect or appoint directors, without convening a

meeting ofthe board of directors, or giving other directors any notice at all Further,

the trial judge properly found that any objection to June’s 2005 appointment was

barred by laches, as June was repeatedly identified as a director by the Company in

annual reports filed from at least 2005 to 2011, with signatures by Plaintiffs,

themselves, in many cases (JA 1 19) In contrast, the purported meeting ofdirectors
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in 2014, convened by Vashti and her son, Ashley, was properly found invalid,

because they had not given notice to all of the other directors (JA 119),

CROSS APPEAL

I THE TRIAL COURT ERRED IN ITS CONCLUSIONS OF LAW
IN FAILING TO RECOGNIZE THAT OWNERSHIP OF THE 500
SHARES OF STOCK IN THE COMPANY PREVIOUSLY OWNED
BY VASHTI HAD BEEN TRANSFERRED BY PER TO HER SON
ASHLEY WITH THAT ASSIGNMENT ALREADY PROPERLY
ADIUDICATED IN OTHER ORDERS IN THIS CASE AND IN THE
RELATED CASE BETWEEN THE SAME PARTIES

Cross Appellants moved the trial court, under VI R Civ P 59, to alter or

amend the partial judgment of April 16, 2020, on one issue in the court’s Findings

of Fact and Conclusions of Law, and the corresponding reference thereto in the

Partial Judgment That single issue was presented when the court declined to render

a decree as to the ownership of“Vashti’s 500 shares”, reciting that the “only possible

owners (or Transportation Services having an equitable interest by virtue of the

settlement agreement with Ashley in the 2007 case)” would be “Vashti’s estate,

Ashley or Cliff”, but observing that “to choose one might cause additional confusion

and delay, particularly if the Commission does not approve the person the Court

picks” (JA 114) Therefore, the court declined to rule on this issue

However, that recital contradicted specific terms ofpreviously entered orders

in the case, and in the related matter of Clzflon Boynes S; v Transportanon
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Servzces ofSt John Inc Civil ST 2007 CV 606, (“the 2007 Case ) 6 In the 2007

Case, the court held that Ashley, having alleged in a verified complaint that he was

the owner of the 500 shares, which he acquired fiom his mother, Vashti, (attaching

to his complaint the actual assignment of those shares from Vashti to Ashley, dated

July 26, 2007)7 was subject to the doctrine ofjudicial estoppel and could not later

change his position to claim that he was not the owner ofthe stock (See order ofthe

court in Boynes v Tmnspo; tatton Servzces ofSt John Inc , Civil 07 CV 606 dated

March 29, 2016 (JA 175 181) Moreover, the very judge in the present matter,

having been assigned to the still pending 2007 case, denied the plaintiff’s motion to

reconsider that decision, which included the ruling on judicial est0ppel against

Ashley, thus adjudicating ownership of the shares Ashley told the court under oath

he had acquired from his mother (JA 199 200)

5 The VI Supreme Court, itself, in the appeal of the 2007 case, recited a statement of “relevant
facts and procedural posture”, including recognition ofClifton Boynes, Sr’s ownership ofthe stock
acquired from his mother “[i]n 1975, TSSJ issued Stock Certificate No 5 to Vashti Boynes, which
represented 500 shares of common stock On July 26, 2007, Vashti transferred her ownership of

Stock Certificate No 5 to her son, Clifton The parties do not dispute that this interest equals at
50% interest in TSSJ’s outstanding shares of stock ” (Boynes v Transportation SGIVICC’S ofSI
John Inc 60VI 453 456 (2014)

7The verified complaint in the 2007 case, including the assignment from Vashti
Boynes to Clifton Boynes, Sr dated July 26, 2007, were attached to Defendants’

motion to dismiss in this 2013 case as Exhibit 1, and to Defendant’s Motion to alter

or Amend Judgment, as Exhibit D, and were properly before the court in this matter

(See JA 159 168) They were also the subject of Defendant’s Motion for Summary
Judgment, and the issue was addressed in the Defendant’s Statement ofUncontested
Facts (JA 201 203 204 459)

25



Thus, Ashley was pr0perly found to be judicially estopped to deny his own

claim that he is (or was until the settlement in the 2007 case, requiring him to transfer

his shares to the company), the owner of the 500 shares of stock previously owned

by and acquired from his mother, Vashti, and that determination is binding upon him

not only in the 2007 case but in this case as well Salauw v Fawkes, 66 V I 253

(2017) Accordingly, the judge below erred in failing to recognize that proper and

binding holding including his own adoption of the holding was the law of the

case, to wit, Ashley was the owner ofthe 500 shares that had belonged to his mother,

Vashti, which she had formally transferred to him, and he was bound to transfer them

back to the Company under his binding settlement agreement (JA 175 181 and 199

200)

Vashti could have no claim to ownership ofthe stock in this matter, even apart

from her executed assignment ofthe stock to her son, because the court ordered that

her claims in this matter be dismissed, in light of her death, as no motion for

substitution ofparties was ever filed (JA 130 131)

Further, to the extent that the court’s order contemplates possible confiision

that might be created if the Public Services Commission disagreed with the court’s

decision on the validity of the stock transfer from Vashti to Ashley, that, too, is an

issue rendered moot by the court’s prior opinion of December 30, 2019, (published

at 2019 VI Superior 178), holding, m aha, that the VI code provision on which the
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plaintiffs relied to suggest that the stock transfer from father to son in this company

required PSC approval, actually had no application to such a stock transfer, but was

applicable only to a transfer of the actual franchise Thus, the argument that these

plaintiffs might somehow avoid the effect of their prior claims that Ashley owned

the stock, and had acquired it from Vashti, simply because of the lack of PSC

approval of that transfer, has already been rejected by the trial court below in the

context of the identical attack on the stock transfer from Captain Boynes to his son,

Loredon, Jr Clearly, the same principle would apply to the Plaintiffs/Cross

Appellees Thus, the issue of PSC approval or lack thereof to the stock transfer

from Vashti to Ashley was irrelevant to this portion of the Partial Judgment, and the

trial court erred in referring to that approval as an issue that could cause any valid

confusion about stock ownership

Finally, there was no claim made by Clifton A Boynes, Jr (“Cliff’ in the

court’s opinion), in the plaintiff‘s complaint, that he is the owner of those shares, so

there could be nojudgment in his favor of such ownership, nor could any finding by

the court in this matter in his favor be valid or lawful It follows that the court’s

expressed desire to avoid creating confiJsion by a finding on the ownership of the

500 shares of stock previously owned by Vashti, and the actual record in this case,

require an alteration or correction to reflect that the owner of the shares previously

owned by Vashti is Ashley, subject to the equitable ownership rights of
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Transportation Services by virtue ofthe parties settlement agreement for the transfer

of those shares, which the court has ordered enforced

CONCLUSION

For the reasons stated, the Appellants’ contentions fail, as the trial court did

not err in its findings of fact, and those findings are not subject to valid challenge in

any event, without a trial transcript as part ofthe record on appeal The lower court’s

legal conclusions that Loredon Boynes, Jr was and is the lawful owner of the 500

shares of stock in the Company, transferred to him in 1985, by his father, Captain

Boynes, was plainly correct, because the Appellants lacked standing to bring their

challenge based solely on the claim that the stock transfer required government

approval They lacked standing to bring that claim, as they were not parties to the

franchise agreement and the Government offered no such objection Further, the

court properly held the claim was barred by the statute of limitations Finally, the

stock transfer was not a transfer of the franchise, so it did not trigger the statutory

requirement for approval at all

The Superior Court also did not err in its findings on the identity of the

members ofthe Company’s board ofdirectors, or its officers, all ofwhich were well

supported by the Company’s decades of records and public filings Neither did the

Lower court err in finding that the purported election of Appellants’ preferred
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candidates to the board was not valid, as they were neither elected by the

stockholders nor by a properly noticed meeting of the board of directors

However, the Superior Court did err in one respect It incorrectly concluded

that it could not or should not adjudicate Ashley Boynes the owner ofthe 500 shares

ofstock acquired from Vashti, as that issue had already been determined the Superior

Court in the earlier filed case between the parties, and that determination was entitled

to be treated as binding under the doctrine of legal estoppel The court’ fear of

causing confiJsion by such a ruling was not a legally valid reason to avoid the binding

effect of the ruling already made
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