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A. Applicable Law

{91 33} Before addressing the parties' arguments, we must address the question of
which state's law applies, the applicable standards of review, and the contours of the
business-judgment rule and the entire-fairness standard.

1. Which State's Law Applies?

{4 34} In an earlier appeal in this Receivership Action, the Ohio Supreme Court
explained that because the CSSA is a Delaware corporation, Delaware state law applies
to questions involving the directors' fiduciary duties and the business-judgment rule.
Reister v. Gardner, 2020-Ohio-5484, | 11. We therefore apply Delaware law to those
issues in this appeal.

{91 35} In that earlier appeal, the Ohio Supreme Court applied Ohio procedural law.
id. at 9] 17. We therefore apply Ohio procedural law regarding summary judgment in our
review of the common pleas court's summary judgment decision.

{9136} The trial court's summary judgment decision noted that the parties agreed
that Delaware would control the "substantive" law and Ohio law applied "elsewhere." That
finding has not been challenged on appeal.

2. Ohio's Summary Judgment Standard of Review

{9137} "Summary judgment is a procedural device used to terminate litigation
when there are no issues in a case requiring a formal trial." Franchas Holdings, L.L.C. v.
Dameron, 2016-Ohio-878, ] 16 (12th Dist.), citing Roberts v. RMB Ents. Inc., 2011-Ohio-
6223, 1 6 (12th Dist.).

{938} "Civ.R. 56 sets forth the summary judgment standard." Sfate ex rel
Becker v. Faris, 2021-Ohio-1127, | 14 (12th Dist.). "Pursuant to that rule, a court may

grant summary judgment only when (1) there is no genuine issue of any material fact, (2)
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