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Defendants Bluegreen Vacations Unlimited, Inc. and Bluegreen Vacations Corporation 

(together, “Defendants” or “Bluegreen”), under New Hampshire Superior Court Rules 9(b), 11, 

12(d) and 13A, respectfully submit this Reply Memorandum in further support of their Motion to 

Dismiss Plaintiffs’ Class Action Complaint and Demand for Jury Trial:  

INTRODUCTION 

Plaintiffs do not and cannot state a claim under the Military Lending Act, but this Court 

need not reach that issue: these two Florida plaintiffs have sued to invalidate debts in promissory 

notes that choose Florida fora and so must file their complaint in a Florida court. 

To try to avoid their agreement to a Florida forum, Plaintiffs rely on cases reciting the 

legal definition of voidness without addressing whether a plaintiff who challenges an entire 

contract as void can use that claim to avoid its forum selection clause. The best Plaintiffs can do 

is cite arbitration cases involving challenges to a contract’s formation rather than its validity. But 

in Buckeye Check Cashing, Inc. v. Cardegna, 546 U.S. 440, 442 (2006), the United States 

Supreme Court ruled that, when a contract contains an arbitration provision, “an arbitrator should 

consider the claim that a contract containing an arbitration provision is void for illegality.” Since 

then, the First Circuit, the Eleventh Circuit, and other courts have ruled that when the parties’ 

contract includes a forum selection clause, the chosen forum must decide any challenges to the 

validity of the contract, including voidness. Plaintiffs must present their claims to a Florida court. 

To be clear, for many of the same reasons discussed below, Plaintiffs’ claims under the 

MLA should not make it past the pleading stage here or in Florida. Indeed, though these 

plaintiffs’ lawyers try to distinguish their prior losses in proposed class actions under the MLA in 
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Florida against timeshare companies, any court that addresses the substance of the complaint 

here must conclude that their claims should meet the same fate.1 

ARGUMENT 

I. The Uniform Model Choice of Forum Act Requires Dismissal for a Florida Court to 

Address Plaintiffs’ Claims 

As explained in Defendants’ Motion, pp. 5-7, RSA 508-A:3 provides: “[i]f the parties 

have agreed in writing that an action on a controversy shall be brought only in another state and 

it is brought in a court of this state, the court will dismiss or stay the action.” Through RSA 508-

A:3, “New Hampshire has, by statute, sanctioned the enforcement of forum selection clauses 

provided that the parties have agreed in writing that an action shall be brought only in another 

state.” Fog Motorsports No. 3, Inc. v. Arctic Cat Sales, Inc., 159 N.H. 266, 268 (2009) (citing 

Strafford Tech. v. Camcar Div. of Textron, 147 N.H. 174, 176 (2001)). 

Plaintiffs here executed promissory notes that provided: “the exclusive jurisdiction and 

venue for legal actions or proceedings relating to or arising from this NOTE” “shall be in the 

State or federal courts located in Palm Beach County, Florida.” Compl., Ex. A, 8/12/23 

Promissory Note; Ex. B, 12/16/23 Promissory Note. Such language “is more than a passive grant 

of jurisdictional authority; it mandates that dispositive action be reached in a particular venue.” 

Strafford Tech., 147 N.H. at 176. In their Objection, Plaintiffs neither dispute this governing law 

nor the plain meaning of the mandatory forum selection clauses in these incorporated documents 

 
1 References to “Defendants’ Motion” and “Def. Mot. __” are to Defendants’ Motion to Dismiss 

Plaintiffs’ Class Action Complaint and Demand for a Jury Trial dated July 28, 2025; references 

to “Plaintiffs’ Objection” and “Pls. Obj. __” are to Plaintiffs’ Objection to Defendants’ Motion to 

Dismiss dated September 8, 2025; all other references and abbreviations are the same as in 

Defendants’ Motion. Emphasis is added and internal citations, quotations, ellipses, and brackets 

are omitted unless otherwise indicated. 
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and instead offer a single legal argument contrary to precedent from the United States Supreme 

Court. 

Plaintiffs cite a litany of cases reciting the black-letter definition of voidness, but the 

issue of whether their contracts are void should be considered not by this Court but by a Florida 

court. That Florida court should ultimately reject that claim for the reasons explained below and 

more. For example, in a case that Plaintiffs fail to cite, the New Hampshire Supreme Court held 

that minor disclosure defects in loan documents could not support voidness under a state statute, 

Decato Bros. v. Westinghouse, 129 N.H. 504, 508-09 (1987). But this Court need not decide 

those issues to dismiss this case now. 

Plaintiffs argue that the underlying “contracts [here] are void from inception under the 

MLA” and claim that makes the forum selection clauses unenforceable, Pls. Obj. at 14, but they 

do not and cannot cite any cases that hold whenever a plaintiff seeks voidness as a remedy the 

Court can disregard a forum selection clause. To the contrary, in Autoridad de Energia Electrica 

de Puerto Rico v. Vitol S.A., 859 F.3d 140, 147 (1st Cir. 2017), the First Circuit affirmed a 

remand to the Commonwealth of Puerto Rico Court of First Instance based on the enforcement 

of a forum selection clause despite plaintiff’s argument that the underlying contract was void. In 

that case, the plaintiff invoked the defendant’s position that “the contracts containing those 

[forum selection] clauses are void ab initio.” Id. Like Plaintiffs here, the plaintiff there tried to 

rely on arbitration cases addressing contract formation, but the First Circuit reasoned that the 

United States Supreme Court has also made “clear that it [does] not matter whether a contract 

was void or voidable” and has “held that a challenge to the validity of a contract must be 

resolved by an arbitrator.” Id. at 147-148. “To the extent that arbitration precedents apply to the 

present case then, they do not favor [the plaintiffs]—quite the contrary, they imply that forum 



4 

 

selection clauses are enforceable even if [a party] argues that the contracts are void.” Id. at 148. 

So too here.2 

Indeed, as the First Circuit ruled, Plaintiffs make a concession when they argue that 

federal arbitration caselaw is analogous. Pls. Obj. at 15-16. In Buckeye Check Cashing, 546 U.S. 

at 442, the United States Supreme Court ruled that, when a contract contains an arbitration 

provision, “an arbitrator should consider the claim that a contract containing an arbitration 

provision is void for illegality.” It reasoned that “[t]he crux of the complaint is that the contract 

as a whole (including its arbitration provision) is rendered invalid by the usurious finance 

charge.” Id. at 444. So it rejected “the Florida Supreme Court’s conclusion that enforceability of 

the arbitration agreement should turn on Florida public policy and contract law.” Id. at 446. The 

United States Supreme Court instead held that “unless the challenge is to the arbitration clause 

itself, the issue of the contract’s validity is considered by the arbitrator.” Id. at 445-46. Time and 

time again, courts have applied those principles in the context of arbitration clauses to rule that 

challenges to contracts as void are properly decided not by the court but in the chosen forum of 

arbitration. Here, Plaintiffs’ challenge to their contracts as void must be decided not by this 

Court but by a Florida court.3 

 
2 See also, e.g., AF Franchising v. Purugganan, 43 F.4th 1285, 1293-1294 (11th Cir. 2022) 

(ruling “a forum selection clause isn’t automatically rendered unenforceable if one of the parties 

claims that the contract of which it is part is void or voidable due to fraud, illegality, etc.” and 

instead “the parties must litigate the voidness issue in the forum they have chosen to resolve their 

disputes”); Rucker v. Oasis Legal Fin., 632 F.3d 1231, 1237-1238 (11th Cir. 2011) (rejecting 

argument that larger contract was “void as a matter of law” because a “forum selection clause is 

viewed as a separate contract that is severable from the agreement in which it is contained”); Am. 

Safety Cas. Ins. v. Mijares Holding, 76 So. 3d 1089, 1090-1092 (Fla. 3d DCA 2011) (reversing 

and ruling that trial court should have granted motion to dismiss based on forum selection 

clauses in case where plaintiff sued seeking a declaration that insurance policies were void). 
3 See also, e.g., Nitro-Lift Techs., LLC v. Howard, 568 U.S. 17, 21 (2012) (reversing decision of 

Oklahoma Supreme Court declaring noncompetition agreements in employment contracts null 

and void rather than leaving issue for arbitrator); Dialysis Access Ctr. v. RMS Lifeline, 638 F.3d 
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II. The Doctrine of Forum Non Conveniens Requires Dismissal 

As explained in Defendants’ Motion, pp. 7-9, the doctrine of forum non conveniens also 

requires dismissal of Plaintiffs’ claims here based on the public and private factors outlined in 

Gulf Oil v. Gilbert, 330 U.S. 501 (1947), and Leeper v. Leeper, 116 N.H. 116, 118 (1976). 

A. The MLA Is Consistent with Requiring Plaintiffs to Sue in Florida Courts in 

the First Instance 

Plaintiffs first argue that “the MLA provides covered members with absolute discretion to 

bring their claims wherever they so choose,” Pls. Obj. at 17, but the United States Supreme Court 

has rejected similarly expansive interpretations of other federal statutes to defeat forum selection 

clauses.  

The MLA provides that “[a]n action for civil liability under this paragraph may be 

brought in any appropriate United States district court” “or in any other court of competent 

jurisdiction,” 10 U.S.C. § 987(E), but that is a far cry from a suggestion that an MLA claim can 

be brought in any federal court in the country. Under this provision, plaintiffs must sue in courts 

that are both “appropriate” and “of competent jurisdiction”: the MLA does not purport to alter 

venue statutes, personal jurisdiction statutes, subject matter jurisdiction statutes, or state 

constitutional constraints on venue, personal jurisdiction, or subject matter jurisdiction. 

Similarly, Section 987(E) of the MLA permits parties to agree to a forum selection clause to 

 

367, 374 (1st Cir. 2011) (affirming ruling compelling arbitration where plaintiffs claimed the 

contract “is invalid and request both damages and a declaration that it is null”); Sleeper Farms v. 

Agway, Inc., 506 F.3d 98, 103 (1st Cir. 2007) (Plaintiffs’ “void ab initio argument goes to the 

validity of the substantive provisions of the contract, not to arbitrability”) (emphasis omitted); 

Rintin Corp. v. Domar, Ltd., 476 F.3d 1254, 1258-1259 (11th Cir. 2007) (rejecting argument that 

“there was no written undertaking to arbitrate because the Shareholders’ Agreement was void 

under Panamanian law”); Meadows v. Cebridge Acquisition, LLC, 132 F.4th 716, 728 (4th Cir. 

2025) (“As the Supreme Court has explained,” “unless the challenge is to the arbitration clause 

itself, the issue of the contract’s validity is to be considered by the arbitrator in the first 

instance”) (citing Buckeye Check Cashing, 546 U.S. at 445-46). 
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choose the “appropriate” courts. 

That interpretation is consistent with how courts have interpreted other federal statutes to 

preserve parties’ rights to contract to a particular forum. In Carnival Cruise Lines, Inc. v. Shute, 

499 U.S. 585, 596 (1991), for example, the United States Supreme Court ruled that a plaintiff’s 

statutory right to a “trial by court of competent jurisdiction” was perfectly consistent with a 

forum selection clause that chose Florida courts. The federal statute there prohibited ship 

operators from entering contracts with passengers that “lessen, weaken, or avoid the right of any 

claimant to a trial by court of competent jurisdiction on the question of liability for such loss or 

injury, or the measure of damages therefore.” Id. at 595-596. The Supreme Court held that “[b]y 

its plain language, the forum-selection clause before us does not take away respondents’ right to 

a trial by a court of competent jurisdiction.” Id. at 596. “Instead, the clause states specifically that 

actions arising out of the passage contract shall be brought if at all, in a court located in the State 

of Florida, which, plainly, is a court of competent jurisdiction within the meaning of the statute.” 

Id. In so ruling, the Supreme Court emphasized that in the operative statute, “[t]here was no 

prohibition of a forum-selection clause.” Id. 

The MLA similarly does not prohibit forum selection clauses and instead requires that 

Plaintiffs sue in an “appropriate United States district court” “or in any other court of competent 

jurisdiction.” 10 U.S.C. § 987(E). The forum selection clause here then defines such 

“appropriate” courts as those located in Palm Beach County, Florida. Compl., Ex. A, 8/12/23 

Promissory Note; Ex. B, 12/16/23 Promissory Note. Doing so is perfectly consistent with the 

MLA.4 

 
4 See also, e.g., Reynolds-Naughton v. Norwegian Cruise Lines, 386 F.3d 1, 2 (1st Cir. 2004) 

(ruling that the Limitation of Vessel Owner’s Liability Act, which required access to a “court of 

competent jurisdiction” under penalty of voidness, did not preclude enforcing forum selection 
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B. Plaintiffs’ Pleaded Facts and Incorporated Documents Establish that this 

Court Should Dismiss for Forum Non Conveniens 

Plaintiffs concede that “this case could have been brought in another forum,” Pls. Obj. at 

19, but argue that any “serious analysis regarding the Leeper factors” establishes that the case 

should remain in this Court, Pls. Obj. at 19. Plaintiffs’ argument is without merit. 

As explained in Defendants’ Motion, p. 8, the Leeper factors include “the private interest 

of the litigant, relative ease of access to sources of proof, availability of compulsory process, the 

cost of obtaining attendance of willing witnesses, the possibility of view of premises if 

appropriate, the question of enforceability of the foreign judgment, and other concerns relating to 

the public interest.” Dig. Equip. Corp. v. Int’l Dig. Sys. Corp., 130 N.H. 362, 364 (1988) (citing 

Leeper, 116 N.H. at 118 and Gulf Oil, 330 U.S. at 508). Plaintiffs not only concede that they 

could have sued in Florida but cite to four separate cases where their counsel brought MLA 

claims against timeshare companies in Florida courts.5 

 

clauses); Turner v. Costa Crociere S.P.A., 9 F.4th 1341, 1344 (11th Cir. 2021) (affirming 

dismissal of complaint because plaintiff’s “passage ticket contract includes a forum selection 

clause requiring that all claims associated with his cruise be litigated in a court in Genoa, Italy”); 

Castro v. Pullmantur, 220 So. 3d 531, 537-538 (Fla. 3d DCA 2017) (enforcing forum selection 

clause in part because “the language of the railway worker statute does not prohibit forum 

selection clauses”). 
5 In those four cases, Plaintiffs’ non-New Hampshire counsel have won zero final judgments for 

plaintiffs and have lost two final judgments to defendants. In Louis v. Bluegreen Vacations 

Unlimited, Case No. 21-CV-61938-RAR, the district court dismissed the proposed class action 

complaint, the Eleventh Circuit affirmed, and the United States Supreme Court denied a petition 

for writ of certiorari. Louis v. Bluegreen Vacations Unlimited, Inc., 2022 WL 2340958, at * 5 

(S.D. Fla. May 13, 2022), report and recommendation aff’d, 2022 WL 1793058 (S.D. Fla. June 

1, 2022), aff’d, 2024 WL 2873778 (11th Cir. June 7, 2024), cert. denied, 145 S.Ct. 1136 (Mem) 

(2025). In Moya v. Bluegreen Unlimited, Case No. 50-2023-CA-010011XXXXMB, the Florida 

trial court in Palm Beach County denied a motion to dismiss an individual lawsuit in a one-page 

order and the case then settled with that couple. In Steines v. Westgate Palace, Case No. 6:22-cv-

00629-RBD-DAB (M.D. Fla.), the plaintiffs prevailed in an Eleventh Circuit appeal ruling that 

the case should not go to arbitration, Steines v. Westgate Palace, 113 F.4th 1335 (11th Cir. 

2024), but their motion to compel class certification is now pending in the same court where they 

recently lost their motion for class certification against Holiday Inn Club Vacations. Finally, in 

that case, Lingard v. Holiday Inn Club Vacations, Inc., Case No. 6:23-cv-323-JSS-RMN (M.D. 
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Plaintiffs chide Defendants for ignoring Leeper factors of no relevance and failing to 

offer evidentiary proof, Pls. Obj. at 19-20, but ignore that they have affirmatively pleaded or 

incorporated documents by reference into their Complaint establishing the superiority of the 

Florida forum. Both Plaintiffs are citizens of Florida, Compl. ¶¶ 12-13; both Defendants are 

headquartered in Florida, Compl. ¶¶ 21-22; the individual Plaintiffs entered into promissory 

notes that chose Florida law and Florida venues, Compl., Ex. A, 8/12/23 Promissory Note; Ex. B, 

12/16/23 Promissory Note; the individual Plaintiffs made their December 2023 purchase in 

Orlando, Florida, Compl. ¶¶ 50-54; and each proposed class member has entered into contracts 

with at least one of the two Florida Defendants, Compl. ¶ 89. 

All of those undisputed facts that Plaintiffs pleaded or incorporated into the Complaint 

establish that Florida courts have greater access to sources of proof, compulsory process over the 

greatest number of third parties with relevant information and testimony, and the greatest interest 

in the interrelated issues of Florida contract law that bear on Plaintiffs’ federal claims. 

III. Plaintiffs Do Not and Cannot Adequately Plead Facts Stating Any Claims Against 

Defendants 

A. The Complaint’s Exhibits and Incorporated Documents Establish that 

Defendants Made All of the Required Disclosures 

As explained in Defendants’ Motion, pp. 9-12, Defendants made all required loan 

disclosures. Plaintiffs argue that Defendants made “[n]o disclosure of the MAPR or Military 

Annual Percentage Rate, which is different from the disclosures required by TILA,” Pls. Obj. at 

12, but that argument is contrary to the statute, its implementing regulations, the Complaint, and 

its incorporated documents. 

 

Fla.), plaintiffs lost their motion for class certification, 2025 WL 495019 (M.D. Fla. Feb. 14, 

2025), then lost the individual claims at summary judgment, 2025 WL 1993176 (M.D. Fla. July 

17, 2025), and an appeal is now pending in the Eleventh Circuit. 
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The MLA requires the following “mandatory loan disclosures”: “(A) A statement of the 

annual percentage rate of interest applicable to the extension of credit. (B) Any disclosures 

required under the Truth In Lending Act (15 U.S.C. § 1601 et seq.). (C) A clear description of 

the payment obligations of the member or dependent, as applicable.” 10 U.S.C. § 987(c)(1). It 

further requires that “[s]uch disclosures shall be presented in accordance with terms prescribed 

by the regulations issued by the Board of Governors of the Federal Reserve System.” 10 U.S.C. § 

987(c)(2). The implementing regulations provide that they “shall not be construed as requiring a 

creditor to describe the MAPR as a numerical value or to describe the total dollar amount of all 

charges in the MAPR.” 32 C.F.R. § 232.6(c). So the agency charged with implementing and 

enforcing the MLA recognizes that it does not require “disclosure of the MAPR or Military 

Annual Percentage Rate as a numerical value.” That eliminates Plaintiffs’ only argument for 

liability based on nondisclosure. 

Plaintiffs assert that Bluegreen disclosed a numerical percentage for the APR that 

somehow differed from what should have been disclosed as the numerical percentage for the 

MAPR, Pls. Obj. at 25, but Plaintiffs do not cite to supporting factual allegations for good 

reason. For example, Plaintiffs argue that the MAPR calculation should have included a $450 

administrative fee, Pls. Obj. at 25, but that argument is contrary to the governing contracts, 

disclosures, and the MLA regulations. The MAPR includes “(i) [a]ny credit insurance premium 

or fee, any charge for single premium credit insurance, any fee for a debt cancellation contract, 

or any fee for a debt suspension agreement” and “(ii) any fee for a credit-related ancillary 

product sold in connection with the credit transaction for closed-end credit or an account for 

open-end credit.” 32 C.F.R. § 232.4(c). But this $450 administrative fee is not a fee charged for 

credit insurance, debt cancellation, debt suspension, or for a credit-related ancillary product—it 
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covered the closing costs related to the recording fees and title search for the underlying real 

estate conveyance. Compl., Ex. A.  

Though Plaintiffs spill much ink arguing that the plaintiffs’ loss in Louis has no 

relevance, the plaintiffs in that case did plead facts about Bluegreen’s $450 administrative fee 

there and lost. As the Magistrate Judge there ruled on that motion to dismiss, Bluegreen’s 

materially identical disclosures properly disclosed the APR, clearly disclosed the $450 

administrative fee, and that fee does not alter the calculation of any separate MAPR: 

Thus, the OBA clearly discloses the fee of $450. It also clearly shows that the $450 fee is 

not being financed, but that it is instead being paid along with the 10% down payment of 

$1,150 (for a Total Deposit of $1,600). Additionally, the OBA shows that the amount 

being financed is $10,350, the difference between the 10% down payment and the 

purchase price. It also indicates the rate being paid on that amount (16.990%). Even if the 

MLA technically requires the MAPR to be disclosed in a different format, the OBA 

nonetheless makes clear that all pertinent numbers were disclosed. Accordingly, it is 

implausible that any technical violation by Defendants caused any concrete harm. 

 

Moreover, while the OBA attached to the Complaint is sufficient on its own to show that 

all material information was disclosed, the attachments to the Motion, which should be 

considered for the reasons discussed above, only bolster Defendants’ contention that 

Plaintiffs have failed to demonstrate concrete harm caused by Defendants’ actions. That 

is because the closing disclosures [DE 27-3] memorializing the transaction between the 

parties reveal that the $450 administrative fee paid at closing covered title search and 

recording expenses. In other words, the fee does not fall within the types of fees that must 

be included within the MAPR – fees for credit insurance, debt cancellation contracts, debt 

suspension agreements, and credit-related ancillary products. 32 C.F.R. § 232.4(c)(1). As 

such, the disclosed interest rate of 16.990% was the MAPR. 

 

Louis v. Bluegreen Vacations Unlimited, Inc., 2022 WL 2340958, at *5 (S.D. Fla. May 13, 

2022), report and recommendation aff’d, 2022 WL 1793058 (S.D. Fla. June 1, 2022), aff’d, 2024 

WL 2873778 (11th Cir. June 7, 2024), cert. denied, 145 S.Ct. 1136 (Mem) (2025). 

Finally, Plaintiffs argue that Bluegreen violated the MLA’s “interest” provision but are 

compelled to concede that provision also states that a creditor can charge interest as “agreed to 

under the terms of the credit agreement or promissory note,” “authorized by applicable State or 
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Federal law,” and “not specifically prohibited by this section.” Pls. Obj. at 10 (quoting 10 U.S.C. 

§ 987(a)(1-3)). Plaintiffs do not dispute that the interest Defendants charged here was consistent 

with the contracts; nor do they allege that the Defendants violated any other applicable State or 

federal law; and, finally, as explained above and below, Defendants complied with the MLA’s 

requirements. Defendants’ agreements with Plaintiffs here readily fall within the scope of this 

exception. 

B. Plaintiffs Do Not and Cannot Plead Facts Establishing that Defendants 

Required Plaintiffs to “Waive” any “Right to Legal Recourse” or “Submit to 

Arbitration” 

Plaintiffs also argue that they have stated a claim because Defendants required them to 

“waive” a “right to legal recourse” or “submit to arbitration,” Pls. Obj. at 10, but Defendants 

have done no such thing. 

As explained in Defendants’ Motion, pp. 12-13, Plaintiffs do not and cannot allege facts 

showing or even suggesting that Defendants have ever required Plaintiffs or any borrowers 

covered under the MLA to arbitrate claims or to waive the right to bring a class action lawsuit. 

Nor have Plaintiffs alleged any facts suggesting that Defendants might do so in the future—they 

will not. 

Indeed, these Plaintiffs’ counsel should well know that. When these attorneys sued 

Bluegreen in another proposed class action under the MLA on behalf of different clients, that 

action was dismissed for lack of Article III standing, in part, because—in the over 3 years that 

the case pended—Bluegreen never sought to enforce those provisions. As the Magistrate there 

concluded about that materially identical complaint, there “is no allegation that Defendants have 

exercised, threatened to exercise, discussed, or even contemplated invoking the arbitration 

provision.” Louis v. Bluegreen Vacations Unlimited, Inc., 2022 WL 2340958, at * 6 (S.D. Fla. 
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May 13, 2022), report and recommendation aff’d, 2022 WL 1793058 (S.D. Fla. June 1, 2022), 

aff’d, 2024 WL 2873778 (11th Cir. June 7, 2024), cert. denied, 145 S.Ct. 1136 (Mem) (2025). 

The same is true of these Plaintiffs’ claim under the MLA: Plaintiffs have failed to plead 

any facts establishing that Bluegreen is “unlawfully requiring covered borrowers” to arbitrate or 

is enforcing class action waivers. Thus, they have no claim. 

C. The MLA Does Not Apply Because the Transaction Here is Exempt Because 

it is Secured by “an Interest” in a “Residential Structure” 

The MLA governs extensions of “consumer credits.” It provides that the term “consumer 

credit has the meaning provided for such terms in regulations prescribed under this section, 

except that such term does not include (A) a residential mortgage, or (B) a loan procured in the 

course of purchasing a car or other personal property.” 10 U.S.C. § 987(i)(6). The implementing 

regulations make clear that it does not extend to “[a] residential mortgage, which is any credit 

transaction secured by an interest in a dwelling, including a transaction to finance the purchase or 

initial construction of the dwelling, any refinance transaction, home equity loan or line of credit, 

or reverse mortgage.” 32 C.F.R. § 232.3(f)(2)(i). The MLA then defines a “dwelling” as follows: 

“a residential structure that contains one to four units, whether or not the structure is attached to 

real property. The term includes an individual condominium unit, cooperative unit, mobile home, 

and manufactured home.” 32 C.F.R. § 232.3(k). According to dictionaries, an “interest” is “a 

share, right, or title in the ownership of property”; a “residence” is “the place, especially the 

house, in which a person lives or resides; dwelling; home”; and a “structure” is a “mode of 

building, construction, or organization.”6 

 
6 These definitions are taken from www.dictionary.com. Definitions from Black’s Law 

Dictionary are materially similar: “interest” is “a legal share in something; all or part of a legal or 

equitable claim to or right in property,” Black’s Law Dictionary, Interest (8th ed. 2004); 

“residence” is “the act or fact of living in a given place for some time,” Black’s Law Dictionary, 

Residence (8th ed. 2004); and “structure” is “any construction, production, or piece of work 
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As explained in Defendants’ Motion, pp. 13-16, Plaintiffs purchased timeshare 

“interests” tied to specific “residential structures” containing various individual condominium 

units, first at MountainLoft Resort II in Gatlinburg, Tennessee and then at Williamsburg, 

Virginia. Plaintiffs’ purchases of interests in residential structures thus fell outside the plain 

meaning of consumer credit contained in the MLA. 

Plaintiffs point to Steines v. Westgate Palace, LLC, 113 F.4th 1335 (11th Cir. 2024), 

where these plaintiffs’ lawyers sued a different timeshare company that, unlike Bluegreen, 

sought to compel arbitration. In that case, “[a]fter conducting an evidentiary hearing, the district 

court found that the timeshare loan was not a residential mortgage.” Id. at 1345. The Eleventh 

Circuit affirmed and held that where “there is no statutory or administrative definition of 

residential, we look to its ordinary, everyday meaning” and dictionary definitions of “residence,” 

id. at 1345-1346, but the Eleventh Circuit made no mention of the other terms in the statute or 

implementing regulations. The Eleventh Circuit did not address the definitions of “interest” or 

“structure”; both make clear that a person need not purchase a stand-alone home to fall within 

the exemption; instead, it is enough to purchase an “interest” within a “residential” “structure.” 

That is precisely what the individual Plaintiffs here purchased, and so their purchase and their 

financing falls outside the MLA’s scope. 

D. No Facts Pleaded Establish any Basis for “Actual Damages” 

As explained in Defendants’ Motion, pp. 16-17, the MLA provides: “[a] person who 

violates this section with respect to any person is civilly liable to such a person for. . . [a]ny 

actual damage sustained as a result, but not less than $500 for each violation.” 10 U.S.C. § 

987(5)(A)(i); see also 32 C.F.R. § 232.9(e)(1)(i).  

 

artificially built up or composed of party purposefully joined together.” Black’s Law Dictionary, 

Structure (8th ed. 2004). 
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The text of the MLA itself dictates that if Plaintiffs “sustained” no “actual damages,” 

they cannot recover damages. “[A]ctual damages is a legal term of art, [] and it is a cardinal rule 

of statutory construction that, when Congress employs a term of art, it presumably knows and 

adopts the cluster of ideas that were attached to each borrowed word in the body of learning from 

which it was taken.” FAA v. Cooper, 566 U.S. 284, 292 (2012). “Actual damages” are “[a]n 

amount awarded to a complainant to compensate for a proven injury or loss; damages that repay 

actual losses.” Black’s Law Dictionary, Damages, Actual Damages (8th ed. 2004). Under the 

plain meaning of its terms, then, the MLA requires a “proven injury or loss” and “actual losses” 

before Plaintiffs may recover any damages. If, for example, Plaintiffs are charged interest that 

exceeds the statutory cap, then the minimum amount of their actual damages would be $500. See 

Cooper, 566 U.S. at 296-98. But Plaintiffs have made no such allegations here, and indeed, have 

failed to plead any facts that would support any theory of “actual damages” or “actual losses.” 

Plaintiffs argue that they are entitled to damages incidental to any declaration that their 

contracts are void, Pls. Obj. at 23, but at best for them that is a different question for another day 

in another court. When a statute declares contracts void, the usual incidental, historical remedies 

are rescission and restitution. Cox v. Cmty. Loans of Am., 625 Fed. Appx. 453, 458 (11th Cir. 

2015) (citing Transamerica Mort. Advisors v. Lewis, 444 U.S. 11, 19 (1979)). A party seeking 

rescission and restitution “must show that the unwinding of performance (as opposed to a 

remedy by money judgment) is both feasible and equitable on the facts of the case.” Restatement 

(Third) of Restitution and Unjust Enrichment § 54 Comment. And “[a] judicial decree of 

rescission typically provides for,” among other things “the restoration of performance on either 

side” and “a mutual accounting in which each party pays for benefits received from the other 

side.” Id. A Florida court denying class certification in another MLA case brought by these 
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lawyers has recognized that these principles apply to any finding of voidness. Lingard v. Holiday 

Inn Club Vacations, 2025 WL 495019, *4 n.3 (M.D. Fla. Feb. 14, 2025). It also ruled: “Under 

Florida law, one of the fundamental requirements necessary to state a cause of action for 

rescission of contract is that if the moving party has received benefits from the contract, he 

should allege an offer to restore those benefits to the party furnishing them, if restoration is 

possible.” Id. 

Whatever these Plaintiffs might show in terms of rescission and restitution if their claims 

survive a motion to dismiss in this Court or a Florida court, they have not established any 

entitlement to “actual damages.” Therefore, that remedy must be rejected as a matter of law. 

E. No Facts Pleaded Establish any Basis for an Injunction or Declaration 

As explained in Defendants’ Motion, pp. 17-19, Plaintiffs have not pleaded any facts that 

would support the requirements to establish the equitable remedies they seek. They have not 

pleaded facts showing any basis for an injunction or declaration of any sort. Plaintiffs’ objections 

offer nothing in response—indeed, their papers do not even use the words “injunction” or 

“declaration” at all. Those remedies too must be rejected as a matter of law. 

IV. Granting Defendants’ Motion to Dismiss Does Nothing to Undermine the MLA’s 

Purpose 

The MLA has laudable purposes, but this lawsuit does nothing to advance them. As 

explained above, pp. 8-11, Plaintiffs cannot identify any disclosures—let alone material 

disclosures—that Defendants failed to make and Defendants have never sought to compel them 

to arbitrate their claims. They cannot identify any actions by Defendants that deprived them of 

any rights under the MLA. 

The predatory lending practices that financially harmed service members and prompted 

development and passage of the MLA have nothing to do with this case, and dismissing this case 
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would not create any impediment to asserting claims against such harmful conduct. The 

Department of Defense Report cited by Plaintiffs makes clear that the paradigmatic target of the 

MLA was payday lending. U.S. Dep’t of Def., Rep. on Predatory Lending Pracs. Directed at 

Members of the Armed Forces and their Dependents at 4, 46 (Aug. 2006), 

https://perma.cc/NAC5-D97H. And “[t]he data is compelling that the MLA has decreased the 

number of active duty servicemembers who need . . . to get out of trouble with payday loans by 

approximately 99.8%.” Make Saunders, Here’s Why Vets Need to Avoid Predatory Lenders 

More than Ever, Military.com (Aug. 21, 2020). Plaintiffs here decry “exploitative terms,” 

“useless products,” “hidden fees,” and “abusive loan terms” more generally, Pls. Obj. at 2, but, 

as explained above, cannot tie those evils to any of the allegations in the Complaint. 

Indeed, none of those practices are at issue here. The 16.99% APR for the Defendants’ 

loan to the Plaintiffs was less than half the statutory maximum of 36%. See 10 U.S.C. § 987(b). 

There are no allegations of inappropriate collateral. And Defendants made extensive, accurate 

disclosures that specified how much Plaintiffs would be required to pay monthly and in total. 

Plaintiffs argue that the MLA is “the most aggressive servicemember-protective lending 

statute ever written,” Pls. Obj. at 1, but the Department of Defense itself also recognized the need 

to preserve the ability of servicemembers to continue to borrow. It recognized that interpreting 

the MLA too broadly could “imped[e] the availability of credit that is benign or beneficial to 

Service members or their families.” Limitations on Terms of Consumer Credit Extended to 

Service Members and Dependents, 72 FR 18157-01. As the Fourth Circuit put it in ruling the 

MLA did not cover dual-purpose car loans: “restricting servicemembers borrowing options in 

this way might hurt—rather than benefit—them.” Davidson v. United Auto, 65 F.4th 124, 129 n. 

8 (4th Cir. 2023). If this Court were to refuse to dismiss this case based on forum non 
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conveniens, it should apply the MLA’s text as written and dismiss the Complaint for failure to 

state a claim. 

CONCLUSION 

For the above reasons, and for the reasons set forth in their Motion to Dismiss, 

Defendants respectfully request that this Honorable Court dismiss Plaintiffs’ Complaint in its 

entirety, and grant such other and further relief as may be just and equitable.  

Respectfully submitted,  

Bluegreen Vacations Unlimited, Inc. and  

Bluegreen Vacations Corporation, Defendants 
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