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:Re Baumler (UK) Ltd., Gerrard v. Koby B.C.C 181, 212-213 (2005) n3i0n2

"The Court does not have the jurisdiction to make
an order under section 461 merely on the grounds
that there has been a breakdown in the
relationship between partners in a company
formed as a quasi-partnership [...]

[However,] in the case of a quasi-partnership
company a breach of duty by one participant may
not in the event be causative of “prejudice or loss”
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to the company, but may nevertheless lead to
such a loss of confidence on the part of another,
innocent, participant and breakdown in relations
that the innocent participant is entitled to relief
under section 461 of the 1985 Act. In effect the
unfairness lies in compelling the innocent
participant to remain a member of what was once
a company formed with the characteristics which
made it capable of being given the label of “quasi-
partnership [...]

[Indeed,] there may be some event which puts an
end to the basis upon which the parties entered
into association with each other, making it unfair
that one shareholder should insist upon the
continuance of the association. The analogy of
contractual frustration suggests itself. The
unfairness may arise not from what the parties
have positively agreed but from a majority using
its legal powers to maintain the association in
circumstances to which the minority can
reasonably say it did not agree".
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