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SUMMARY

The Ohio Third District Court of Appeals affirmed summary judgment for the defendants in a dispute
involving ownership and management of a closely held burial-vault and septic-tank business. The
court rejected claims for breach of fiduciary duty, usurpation of corporate opportunities, civil
conspiracy, and injunctive relief arising from stock transfers, alleged self-dealing involving an
affiliated LL.C, and nonpayment of rent for company property. The court held that the plaintiff failed to
establish a fiduciary relationship concerning the real property and presented no triable issue supporting
her other claims.
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DISPOSITION affirmed

PROCEDURAL POSTURE Appeal from a judgment granting defendants summary judgment on

all five causes of action arising from a close-corporation ownership

and management dispute.

STANDARD OF REVIEW Summary-judgment decisions are reviewed de novo. Summary
judgment is proper when no genuine issue of material fact remains, the
moving party is entitled to judgment as a matter of law, and reasonable
minds, viewing the evidence most strongly for the nonmoving party,

can reach only a conclusion adverse to that party.

PRECEDENTIAL VALUE Published Ohio Court of Appeals opinion; precedential within the

scope permitted by Ohio law.
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QUESTIONS PRESENTED

1. Whether summary judgment was proper on Boyer's claim that defendants breached a fiduciary duty

concerning rent payments for the real property used by the corporation.

2. Whether summary judgment was proper on Boyer's claim that defendants breached fiduciary duties by

amending the corporate regulations and transferring majority ownership to Ronald Seislove.

3. Whether summary judgment was proper on Boyer's claim that Ronald Seislove or RDS65, LL.C usurped

corporate opportunities.
4. Whether summary judgment was proper on Boyer's civil-conspiracy claim.

5. Whether injunctive relief was properly rejected because it is a remedy rather than an independent cause

of action and because Boyer did not establish the elements necessary for an injunction.

HOLDINGS

1. Summary judgment is proper when no genuine issue of material fact remains, the moving party is
entitled to judgment as a matter of law, and reasonable minds viewing the evidence most strongly for the
nonmoving party can reach only a conclusion adverse to that party. The nonmoving party must respond
with specific facts showing a genuine triable issue and may not rely on allegations or denials in the
pleadings.

2. Summary judgment was proper because Boyer did not allege or present evidence establishing a fiduciary
relationship between her and any defendant concerning her ownership interest in the real property. The

alleged nonpayment of rent therefore did not support the pleaded breach-of-fiduciary-duty claim.

3. Summary judgment was proper on Boyer's claim that the amendment of the corporate regulations and
subsequent transfers of David's and Rita's shares breached fiduciary duties owed to Boyer. The evidence
showed that the amendment complied with the corporation's procedural requirements, Boyer knew of the
proposed transactions through her attorney, and her attorney subsequently ratified the amendment. Boyer
also failed to show that David and Rita acted in concert to violate a duty owed to her or that notice of the

later transfers was required.

4. Summary judgment was proper on Boyer's claim that Ronald or RDS65, LL.C diverted corporate assets

or engaged in self-dealing. Ronald formed RDS65 and acquired the Baumgardner assets before



becoming a shareholder, informed the corporate board of the transaction, transferred the resulting profits

to the corporation, and was not shown to have diverted corporate funds or caused Boyer an injury.

5. Summary judgment was proper on the usurpation-of-corporate-opportunities claim because Boyer
identified no specific corporate opportunity that Ronald or RDS65, LLC acquired or diverted. General
allegations that septic-related business was diverted did not satisfy the requirement to present specific

evidence of a triable issue.

6. Summary judgment was proper on the civil-conspiracy claim because Boyer presented no evidence that

David or Ronald conspired with another person pursuant to a common plan to commit an actionable tort.

7. Summary judgment was proper on the asserted fifth cause of action because injunctive relief is a remedy
rather than an independent cause of action, and Boyer failed to allege or establish a clear right,
immediate and irreparable harm, and inadequacy of a legal remedy.

KEY QUOTATIONS

“Pursuant to Civ.R. 56(C), summary judgment is appropriate only under the following circumstances: (1) no
genuine issue of material fact remains to be litigated, (2) the moving party is entitled to judgment as a matter
of law, and (3) viewing the evidence most strongly in favor of the nonmoving party, reasonable minds can

come to but one conclusion, that conclusion being adverse to the nonmoving party.” (9 20)

“Essentially, shareholders in a close corporation owe each other a fiduciary duty to deal in utmost good

faith.” ( 30)

“injunctive relief is a remedy, not a cause of action.” (Y 65)

FACTUAL BACKGROUND

Seislove Burial Vault Service, Inc. was a family-owned close corporation whose shares were ultimately divided
equally among Mary Elizabeth Boyer, Rita Scherger, and Paul David Seislove. In 2018, the corporate regulations
were amended by David and Rita to permit stock transfers without triggering Boyer's right of first refusal; David
transferred his shares to his son Ronald, and Ronald purchased Rita's shares, giving him majority control. Boyer
alleged that the defendants breached fiduciary duties, diverted corporate assets or opportunities to RDS65, LLC,

excluded her from corporate management, and failed to pay rent for company use of family-owned real property.
PROCEDURAL HISTORY

Boyer filed a complaint in the Seneca County Court of Common Pleas seeking damages and injunctive relief for
breach of fiduciary duty, usurpation of corporate opportunities, civil conspiracy, and related relief. The trial court
denied defendants' motion to dismiss and motion to strike but granted defendants' Civ.R. 56 motion for summary
judgment on all claims. Boyer appealed, and the Third District affirmed, with Judge Waldick concurring in part

and dissenting in part as to the fiduciary-duty claim against David Seislove.

DISPOSITION

affirmed



REMAND INSTRUCTIONS

The cause was remanded solely for execution of the judgment for appellate costs, and the clerk was directed to

certify the judgment and opinion to the trial court as the mandate under App.R. 27.
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