


In this case, Plaintiff LaClair has alleged that Defendant’s occupancy of a portion of the
company’s commercial property without paying rent is oppressive. He has also contended that
Defendant Milne’s refusal to accept a bid from a seller constituted oppressive action. Defendant
contends that neither action rises above normal business disputes. These are both factual
contentions that will require development and are not to the point where the Court can find the
matter undisputed. In addition, the facts indicate that the parties are equal owners of the
business, which means that Defendant’s actions are neither the actions of the majority, and that
Plaintiff is not a disaffected minority shareholder. Given these facts, the Court can understand
Plaintiff’s amended complaint as giving rise to a valid claim that Defendants actions have caused
substantial losses or a stalemate in the business that are either oppressive or harmful to Plaintiff.
11 V.S.A. § 4101(a)(5)(B).

The Court is further guided by the language of Section 4101(b), which states that in an
action brought under Section 4104(a)(5), “the Court may order a remedy other than dissolution.”
11 V.S.A. § 4101(b). This provision indicates that the oppressive or disputed conduct may not
rise to the level of requiring dissolution, but it may be a dispute that requires some judicial relief
that balances the functions of the corporation and resolves the dispute or stalemate.

For these reasons, the Court finds that Plaintiff has met his burden to establish a basis for
the proposed amendment, and the Court Grants the motion to amend. Defendant shall have 21
days from the date this Order is issued to file an amended answer. The Court will set this matter
for a preliminary status conference in 30 days to determine if early mediation or limited
discovery is warranted in this case as a preliminary step.

So Ordered.
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