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SUMMARY

The Ohio Eighth District Court of Appeals reviewed enforcement of a derivative settlement agreement
involving the Chelsea Condominium Association. The court held that the agreement unambiguously
required payment of the full $300,000 settlement amount, rejected deduction of litigation expenses,
upheld reconsideration of an interlocutory order, and affirmed the finding that the Owners breached
the agreement. The judgment was affirmed in part, reversed in part, and remanded for further
proceedings concerning attorney’s fees and related issues.
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PROCEDURAL POSTURE The Owners appealed orders of the Cuyahoga County Court of
Common Pleas enforcing a derivative settlement agreement, finding a
breach, awarding attorney's fees and interest, and denying related
motions concerning litigation expenses and sealed filings.

STANDARD OF REVIEW The standard depends on the issue. Evidentiary findings are reviewed
for sufficient supporting evidence; contract-law issues and
construction of an unambiguous settlement agreement are reviewed de
novo; reconsideration of an interlocutory order is reviewed under the
applicable finality principles; and an award of attorney's fees is
reviewed for abuse of discretion.
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QUESTIONS PRESENTED

1. Whether the derivative settlement agreement unambiguously required the Owners to distribute the full
$300,000 settlement amount without deducting litigation expenses.

2. Whether the trial court properly refused to consider the confidential mutual release and settlement
agreement, the Owners' fee agreement, professional-conduct rules, common-fund principles, and
equitable arguments as extrinsic support for deducting expenses.

3. Whether the trial court could reconsider its June 29, 2023 order because that order was not final and
appealable while prejudgment-interest issues remained unresolved.

4. Whether withholding $9,855.34 breached the derivative settlement agreement.

5. Whether attorney's fees incurred to enforce the settlement agreement could be awarded as compensatory
damages.

6. Whether the amount of attorney's fees awarded was reasonable and whether the Association mitigated its
damages.

HOLDINGS

1. The derivative settlement agreement unambiguously required the Owners to distribute the full $300,000
settlement amount to the Association and did not permit deduction of litigation expenses.

2. The June 29, 2023 order was not a final order because the prejudgment-interest issue required judicial
fact-finding and discretion and was not merely ministerial; therefore, the trial court could reconsider it
before entry of final judgment.

3. The Owners breached the derivative settlement agreement by withholding $9,855.34, because their
failure to perform required the Association to litigate to enforce the settlement.

4. The trial court had discretion to award reasonable attorney's fees incurred in enforcing the breached
settlement agreement as compensatory damages.

5. The award of attorney's fees had to be reversed because the trial court's order did not establish that it
considered whether the Association reasonably mitigated its damages after the Owners offered to pay the
disputed amount.

KEY QUOTATIONS



“To find that this language entitles the Owners to deduct their expenses, this court would have to add
language to the DSA.” (2026-Ohio-928, section I.B.)

“Because we cannot tell from the trial court’s order whether it considered mitigation of damages, we reverse
the trial court’s award of attorney’s fees and remand to the trial court to address that concern.” (2026-Ohio-
928, section III.B.)

FACTUAL BACKGROUND

The Owners and the Association resolved derivative claims through a derivative settlement agreement requiring
$300,000 to be paid to the Association through the Owners. The Owners distributed only $290,144.66 and
withheld $9,855.34 for purported litigation expenses. The Association rejected the partial payment and sought
enforcement, interest, attorney's fees, and sanctions. The trial court found the agreement required payment of the
full $300,000, later found a breach, and awarded attorney's fees, but the record did not show whether it
considered the Association's duty to mitigate damages after the Owners offered to pay the disputed amount.

PROCEDURAL HISTORY

The Owners filed class and derivative claims arising from condominium governance and construction issues.
The parties resolved the derivative claims through a derivative settlement agreement requiring payment of
$300,000 to the Association. After the Owners withheld $9,855.34 for claimed litigation expenses, the
Association moved to enforce the agreement and sought interest, attorney's fees, and sanctions. The trial court
ordered payment, later awarded interest and attorney's fees, and the Owners appealed. The appellate court
affirmed the enforcement and breach rulings, but reversed and remanded the attorney's-fee award for
consideration of mitigation of damages.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

The trial court must reconsider the attorney's-fee award and determine whether the Association mitigated its
damages, including whether it reasonably continued the enforcement litigation after the Owners offered to pay
the disputed settlement funds.
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