Sample Judicial Reasoning Insight

Recent shareholder disputes: what structured judgment analysis
can reveal

Litigation teams often know the leading authorities. What they may not have time to do is
systematically analyse how those authorities are being applied in recent judgments, especially where a
dispute turns on familiar but fact-sensitive arguments: unfair prejudice, shareholder exclusion, dilution,
lock-in, breach of shareholder agreement, valuation, procedural route or interim relief.

This sample insight is drawn from a small pilot review of recent shareholder and company-law decisions
involving Mr Justice Fancourt in the Business and Property Courts and Chancery Division.

It does not predict outcomes. It identifies reasoning patterns.

What the pilot review suggests

Across the sample, several recurring themes emerged.

First, legal status matters. The judgments repeatedly start from the formal legal architecture: who is the
member, what do the articles say, what does the shareholders’ agreement require, what statutory route
is being used, and what remedy is actually available?

Second, prejudice and unfairness are treated as distinct questions. Conduct may be prejudicial without
necessarily being unfairly prejudicial. Conversely, where a shareholder is secretly diluted, locked in,
excluded, or deprived of a clear contractual or constitutional entitlement, the analysis may move quickly
towards unfairness.

Third, procedural route matters. The unfair prejudice petition is not treated as an all-purpose remedy
for every corporate wrong. Where the proper claimant is the company, and the petitioner can cause the
company to act, the court may be reluctant to allow a shareholder petition to proceed.

Fourth, remedy is carefully matched to the actual prejudice. The analysis does not simply ask whether a
shareholder has been wronged. It asks what remedy fairly addresses the wrong without producing
overcompensation or a windfall.

Fifth, urgent or one-sided applications require rigorous fairness. In interim relief contexts, the court

pays close attention to whether the applicant has fairly presented adverse material, not merely whether
the underlying allegations appear serious.

Example: prejudice versus unfair prejudice

One recurring distinction is between conduct that is technically unlawful or prejudicial and conduct that
is unfairly prejudicial for the purposes of section 994 of the Companies Act 2006.

In one recent shareholder dispute, the court accepted that failure to pay dividends according to
constitutional entitlements can be prejudicial and may often be unfair. But the judgment still examined



the company’s informal history, the parties’ understanding, the remuneration context and the
shareholder’s own knowledge before deciding whether the conduct justified relief.

That is the kind of distinction that matters in practice. A litigation team preparing a petition needs to
know not just whether there has been a breach, but whether that breach is likely to be characterised as
unfair in context.

Example: choosing the correct procedural route

Another recurring issue is whether the unfair prejudice jurisdiction is being used where a company
claim would be more appropriate.

In a recent majority-shareholder petition, the court emphasised that where the alleged wrong is
essentially harm to the company, and the majority shareholders can cause the company to sue, a
section 994 petition may be inappropriate unless it is practically impossible for the company to bring
the claim.

For litigators, the point is significant. The question is not only, “Has there been misconduct?” It is also,
“Is this the correct claimant, the correct remedy and the correct procedural vehicle?”

How this type of report helps

A Judicial Reasoning Profile or Argument Treatment Tracker can help a litigation team identify:

* how a judge has framed similar disputes;

* which arguments succeeded, failed or were accepted only in principle;
» whether failures were doctrinal, evidential, procedural or remedial;

» which paragraphs are most useful for submissions;

* how remedies were shaped to the actual prejudice;

* where a proposed argument may be vulnerable.

Responsible use

This work is not judge prediction. Judicial decisions depend on facts, evidence, pleadings, procedural
context, binding authority, advocacy and the remedy sought.

The purpose is more modest and more useful: to help legal teams understand how similar arguments
have been reasoned through in recent judgments.

Request the full sample report

The full sample report provides a more detailed worked example, including:

* the dataset reviewed;

* the coding method;

* key reasoning themes;

* a paragraph bank;

« argument risk categories;

« practical implications for shareholder-dispute litigation.



To request a bespoke pilot report, please contact:

enquiries@litigationreasoninglab.co.uk
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