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ARGUMENT 

I. The trial court erred in declaring that Bucky is a shareholder. 
 
A. The trial court erred in concluding that Appellants lacked 

standing to request a declaratory judgment, but that 
Appellees had standing. 

 
Appellees argue that “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 . . . .”  Answer Brief, page 15.  This argument 

confuses two very different legal concepts.  A “standing” issue goes to whether 

Appellants are entitled to a declaratory judgment.  A “private cause of action” issue 

goes to whether Appellants may enforce the franchise law.   

There is no “private cause of action” issue in this case because Appellants are 

not seeking to enforce the franchise law.  In fact, Appellants are not seeking an 

interpretation of the franchise law, either.  Appellants are only seeking a declaratory 

judgment as to whether Bucky is a shareholder.  Appellees contend that Bucky is a 

shareholder because Loredon had transferred his shares to Bucky.  But Loredon had 

done so without government approval and, according to the franchise law, no 

transfer of any interest in the franchise shall be valid without government approval.  

Thus, in deciding whether Bucky is a shareholder, it became necessary for the trial 

court to determine whether the transfer of an ownership interest in the corporate 

franchisee was a transfer of an interest in the franchise.   



2 
 

The issue in this case is whether Appellants have “standing,” i.e., whether 

Appellants have a legal, tangible, interest in knowing whether Bucky is a shareholder.  

As explained in the initial brief, a party has “standing” to seek a declaratory 

judgment, where the party has a legal, tangible, interest in obtaining a declaratory 

judgment.  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 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).   

Appellees do not dispute Appellants’ claim that they have a legal, tangible, 

interest in knowing whether Bucky is a shareholder.  Instead, Appellees contend that 

Appellants had no “private cause of action” under the franchise law.  But Appellants 

are not asserting a cause of action under the franchise law.  Appellants do not 

contend that Appellees violated the franchise law.  Appellants seek only a 

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



3 
 

a legal, tangible interest in knowing whether Bucky is a shareholder, the trial court 

erred in holding that Appellants lacked standing to seek a declaratory judgment.  

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

Appellees also argue that Appellants lack standing because the franchise law 

allows only the Government to commence forfeiture proceedings.  But Appellants 

have not commenced forfeiture proceedings, nor are they seeking forfeiture.  

Appellants only seek a declaratory judgment as to whether Bucky is a shareholder.  

Therefore, the argument that Appellants lack standing to seek a forfeiture is 

irrelevant.   

Similarly, Appellees argue that Appellants lack standing to assert a breach of 

the franchise.  But Appellants did not assert a breach of the franchise.  Appellants 

only sought a declaratory judgment as to whether Bucky is a shareholder.  Therefore, 

the argument that Appellants lack standing to assert a breach of the franchise is also 

irrelevant. 

Appellees argue that even if the transfer of the shares was a transfer of an 

interest in the franchise, the transfer would not have voided the transfer, it would 

have only allowed the Government to commence forfeiture proceedings due to a 

material breach.  But that is not what the franchise law says.  It says: “no transfer or 
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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. 

 

B. The trial court erred in concluding that Appellants’ 
declaratory judgment claim as untimely, but that Appellees’ 
later declaratory judgment claim as timely. 

Appellees argue that “the Plaintiffs’ claim for declaratory judgment that 

Boynes was not a shareholder of the company was barred by the statute of limitations, 

when the stock transfer they challenged occurred more than 28 years before 

Plaintiffs filed suit.”  Answer Brief, page 17.  But Appellants’ declaratory judgment 

claim does not “challenge” the stock transfer.  It seeks a declaratory judgment as to 

whether Bucky is a shareholder now.   

Similarly, Appellees argue that “the statute of limitations on this claim did not 

being [sic] to run when the plaintiffs first ‘contended’ that [the stock transfer] was 

wrongful . . . .”  But Appellants do not contend that the stock transfer was “wrongful.”  

In fact, the stock transfer was not wrongful; it was simply “ineffective.”  So there 

were no grounds for a declaratory judgment claim when the transfer occurred.   

The dispute regarding Bucky’s shareholder status arose in 2013, and the 

declaratory judgment action was filed in 2014.  Therefore, the declaratory judgment 

action was timely.  The 1985 stock transfer was raised by Appellees as a defense.  

However, that defense fails because the franchise law provides that no transfer of 
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any interest in the franchise shall be effective without government approval, and 

Appellee has not provided any evidence of government approval.  Indeed, Appellees 

concede that “no consent from the Government had been sought or obtained.”  

Answer Brief, page 18. 

Appellees do not dispute Appellants’ contention that the dispute arose in 2013.  

Instead, they argue that Appellants’ suit “challenging” the alleged stock transfer was 

time barred.  But Appellants are not “challenging” the alleged stock transfer.  

Appellants seek a declaratory judgment as to whether Bucky is a shareholder.  In 

their defense, Appellees contend that Bucky is a shareholder because Loredon had 

transferred 500 shares to Bucky in 1985.  In response to Appellees’ defense, 

Appellants contend that that transfer was not effective.  Since the dispute as to 

whether Bucky is a shareholder arose in 2013, the trial court erred in holding that 

Appellants’ 2014 declaratory judgment claim was time barred.  See 5 V.I.C. § 31 (A 

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

of action occurs); and 527 S. Clinton v. Westloop Equities, 932 N.E.2d 1127 (Ill. 

App. Ct. 2010) (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). 

Appellees argue that “the cause of action . . . accrued in April, 1985, when 

Captain Boynes transferred his stock to his son, and his son assumed the role of 
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stockholder.”  Answer Brief, page 18.  This is incorrect. In 1985, there was no 

dispute as to whether Bucky was a shareholder.  Appellees’ argument attempts to 

absolve Loredon and Bucky of any responsibility for their failure to comply with the 

law.  Instead, they attempt to place the burden on Appellants to challenge their 

failure to comply with the law.  This approach would only encourage others to ignore 

the law. 

 

C. The trial court erred in concluding that Loredon’s transfer 
of his 50% ownership interest in the corporate franchisee 
was not a transfer of “any” interest in the franchise. 

Appellees argue that “Plaintiffs [sic] claim for declaratory judgment that the 

stock transfer to Loredon, Jr. was an improper transfer of the Company’s franchise 

was properly dismissed.”  Answer Brief, page 19.  But Appellants do not claim that 

the alleged stock transfer was “improper.”  Appellants seek a declaratory judgment 

as to whether Bucky is a shareholder.  Appellees contend that Bucky is a shareholder 

because his father had transferred shares to him in 1985.  In response, Appellants 

contend that the stock transfer was “ineffective.”  This is consistent with the plain 

language of the franchise law – no transfer or assignment of any interest shall be 

“effective” without the prior written approval of the Governor and the Legislature.  

Appellees also argue that the franchise law applies only to the transfer of a 

“controlling interest” in the franchise.  Answer Brief, page 19.  They explain that the 
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franchise law would not apply to the transfer of “a single share of stock.”  Answer 

Brief, page 19.  But if this is true, then shareholders may transfer a controlling 

interest so long as they transfer a single share of stock at a time.  Appellees’ argument 

is inconsistent with the plain language of the franchise law – no transfer or 

assignment of “any” interest shall be effective without the prior written approval of 

the Governor and the Legislature.   

The Corporation’s shares have no inherent value – they represent a beneficial 

interest in the Corporation’s franchise.  Since the Corporation’s shares represent a 

beneficial interest in the Corporation’s franchise, the trial court erred in holding that 

the transfer of the Corporation’s shares did not amount to a transfer of any interest 

in the Corporation’s franchise.  See Ramirez de Arellano v. Weinberger, 745 F.2d 

1500 (D.C. Cir. 1984); 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”); and 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.”); and Markle v. Burgess, 95 
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N.E. 308 (S. Ct. Ind. 1911) (A stock certificate is a written acknowledgment by the 

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

Burgess, 95 N.E. 308 (S. Ct. Ind. 1911). 

Appellees note that the franchise was owned by the Corporation; not by 

Loredon.  Thus, according to Appellees, Loredon could not transfer the franchise.  

This may be true.  But Loredon could transfer “an interest” in the franchise, by 

transferring his interest in the Corporation. 

 

II. The trial court erred in declaring that June is a director, and 
that Cliff and Dioni are not directors. 
 
A. The trial court erred finding that June’s election to the 

board was improper, yet declaring that June is a 
member of the board. 

 
Appellees do not challenge Appellants’ contention that the dispute, as to 

whether June is a member of the board, did not arise until 2014.  Instead, they argue 

that it would be inequitable to allow Appellants to “challenge June’s 2005 election 

to the board eight years later.”  But Appellants are not “challenging” June’s election.  

Appellants seek a declaratory judgment as to whether June is a director.  The dispute, 

as to whether June is a director, arose in 2014.  Appellants’ declaratory judgment 

claim was filed that same year.  Therefore, Appellants’ declaratory judgment claim 

was timely.  As with the transfer of the shares to Bucky, the election of June to the 

board did not give rise to any cause of action. 
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Appellees cite Article I, section 7, of the Corporation’s Bylaws for the 

proposition that it was not necessary to notify all of the directors of the meeting at 

which June was appointed, because June was appointed by the shareholders: Vashti 

and Bucky.  First, Bucky was not a shareholder because the alleged transfer of shares 

to him was not effective.   

Second, section 7 does not authorize stockholders filling vacancies on the 

board.  In its entirety, section 7 says: “[w]henever the vote of stockholders at a 

meeting of stockholders is required or permitted to be taken in connection with any 

corporate action, the meeting and vote of stockholders may be dispensed with if all 

stockholders who would have been entitled to vote on the action if the meeting were 

held consent in writing to the action.”   

According to section 10, only directors have the authority to fill vacancies 

among the directors.  Article II, section 10, states that “Any vacancy among the 

Directors shall be filled by appointment by a majority of the remaining Directors.”  

Section 10 goes on to explicitly limit the circumstances under which the stockholders 

may elect a director.  It provides that vacancies on the board must be filled by the 

remaining directors, “except where removal is followed by election of a successor 

by the stockholders or where newly created directorships resulting from an increase 

are filled by the stockholders at the meeting at which such action is taken.”  JA 84.  

June was not elected as a successor following the removal of a director, nor was she 
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elected to fill a newly created directorship.  Since the directors were not all notified 

of the meeting at which June was elected to the board, the trial court correctly held 

that her election was invalid. 

 

B. The trial court erred in finding that June’s election to 
the board was improper, yet declaring that Cliff and 
Dioni are not directors, on the grounds that June was 
not notified of the board meeting at which Cliff and 
Dioni were elected. 

 
Appellees contend that Cliff and Dioni were not properly elected to the board 

because June had not been notified of the board meeting at which they were elected.  

But June was not entitled to notice because, as explained above, June was not a 

member of the board.  Since the members of the board were all notified of the 

meeting at which Cliff and Dioni were elected, the trial court erred in holding that 

Cliff and Dioni are not members of the board. 

 

ANSWER TO CROSS APPEAL 

Appellee argue that “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 her to her son, Ashley, with that assignment 

already properly adjudicated in other orders in this case and in the related case 

between the same parties.”  To the extent the transfer of Vashti’s shares had already 



11 
 

been “properly adjudicated” in the related case, there was no need for the lower court 

to “recognize” that transfer.  In fact, no such adjudication had occurred in the related 

case and, therefore, could not have been “recognized.”  Furthermore, the lower court 

had not been asked to adjudicate the ownership of Vashti’s shares.  No such relief 

was requested in Appellants’ Second Amended Complaint, and no such relief was 

requested in Appellees’ Answer and Counterclaims.  JA 19, 29, 36, 50.  Indeed, no 

such relief was requested in the related case Appellees cite, either.  JA 159, 164. 

Finally, Appellees’ so-called Motion to Alter or Amend the Partial Judgment 

was untimely.  Appellees motion was not a motion to alter or amend a judgment.  

The lower court’s failure to recognize the fact that the transfer of Vashti’s shares had 

already been adjudicated was a “mistake arising from oversight,” and such mistakes 

can be corrected only under Rule 60(a).  But, according to Rule 60(a), “after an 

appeal has been docketed in the Supreme Court of the Virgin Islands and while it is 

pending, such a mistake may be corrected only with leave from that Court.”   

Here, Appellant’s notice of appeal was filed on May 22, 2020, and Appellees 

Motion to Alter or Amend the Partial Judgment was filed on May 29, 2020.  Since 

Appellants’ appeal had already been docketed in this Court, and was pending in this 

Court, Appellees Motion to Alter or Amend the Partial Judgment was untimely, 

unless they obtained leave from this Court.  Since Appellees did not seek leave, their 

motion, and all exhibits thereto, should be stricken from the record on appeal. 
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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. 
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