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SUMMARY:





A 50 percent shareholder of a family-owned-and-operated close corporation was entitled to injunctive relief, as modified, against the other 50 percent shareholder, to enable the exercise of the oppressed shareholder’s voting rights for the election of directors, when the evidence demonstrated that the controlling shareholder had purposely disenfranchised the other shareholder to maintain her control of the corporation, and in the process caused the corporation to violate its regulations and Ohio law related to the holding of annual shareholder meetings, in breach of her heightened fiduciary duty.



The members of a board of directors of a close corporation breached their fiduciary duty to a 50 percent shareholder, when the board in bad faith refused to schedule a mandatory annual shareholder meeting for the election of directors, in violation of the duty of loyalty.  But this breach did not result in the irreparable harm necessary to support an injunctive order requiring the board to schedule the meeting because the shareholder as co-chairman of the board and as president was authorized to call a special meeting for the election of directors at which he could exercise his right to vote.  



The trial court erred by entering judgment for a shareholder on a direct claim against general counsel based on the breach of a fiduciary duty because as general counsel her client was the corporation, and her duty and allegiance ran to the corporation, and not to the individual shareholder.
JUDGMENT:
AFFIRMED IN PART, REVERSED IN PART, AND CAUSE REMANDED
JUDGES:
OPINION by CUNNINGHAM, P.J.; DEWINE and MOCK, JJ., CONCUR.
