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SUMMARY

The Ohio Third District Court of Appeals reviewed consolidated foreclosure, contract, fraud, slander-
of-title, and related claims arising from agricultural financing and business transactions. The court
affirmed in part, reversed in part, and remanded the trial court’s judgment, including rulings
concerning foreclosure of a personal residence, damages related to the sale of a farming operation, and
claims involving a hauling business.
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QUESTIONS PRESENTED

1. Whether the trial court's foreclosure judgment on the Clelands' personal residence was against the
manifest weight of the evidence because the defendants proved a want of consideration for the note and
mortgage.

2. Whether the trial court properly calculated damages for breach of the agreement concerning the sale of
5C's Farms, including application of the undisputed $200,000 seller holdback credit.

3. Whether the parties formed an enforceable express or implied-in-fact contract concerning the sale or
assignment of the hauling business and related contracts.

4. Whether the trial court abused its discretion by awarding the plaintiffs all requested attorney fees
without segregating fees incurred on recoverable foreclosure claims from fees incurred on unrelated
claims.

HOLDINGS

1. The foreclosure judgment was not against the manifest weight of the evidence because the defendants
failed to prove by a preponderance of the evidence that the note and mortgage were invalid for want of
consideration.

2. The damages award was against the manifest weight of the evidence because the trial court failed to
offset the approximately $150,000 undisclosed lease liability against the undisputed $200,000 seller
holdback credit.

3. No enforceable hauling-business contract was established because the parties lacked mutual assent on
definite essential terms and a necessary third-party consent to transfer the hauling contracts was never
obtained.

4. The trial court abused its discretion by awarding the plaintiffs unsegregated attorney fees for the entire
litigation; it was required to award only fees attributable to claims for which fee shifting was authorized.

KEY QUOTATIONS

“Generally, the holder of a promissory note establishes a prima facie case for payment on the note by simply
placing the promissory note into evidence and securing an admission of the maker’s signature.” (¶ 39)

“The parties must have a distinct and common intention that is communicated by each party to the other.” (¶
49)

“A court cannot enforce a contract unless it can determine what it is.” (¶ 67)

“where the ‘claims can be separated into a claim for which fees are recoverable and a claim for which no fees
are recoverable, the trial court must award fees only for the amount of time spent pursuing the claim for



which fees may be awarded.’” (¶ 81)

FACTUAL BACKGROUND

William A. Cleland and 5C's Drying, LLC borrowed money from Clinton R. Zeedyk and secured the debt with
promissory notes and mortgages on a commercial property and the Clelands' residence. The parties also disputed
a sale of the family farming operation, including an undisclosed prepaid lease liability and a $200,000 seller
holdback, as well as proposed arrangements concerning hauling contracts. The litigation involved consolidated
foreclosure actions, contract claims, counterclaims, lien-priority issues, and competing claims for damages and
attorney fees.

PROCEDURAL HISTORY

The trial court consolidated three related actions involving foreclosures, contract claims, and counterclaims.
After a bench trial, it entered judgment on promissory notes, ordered foreclosure on two properties, awarded
$150,000 for breach of the 5C's Farms sale agreement, denied the parties' other contract claims, and awarded
$114,809.23 in attorney fees. The appellate court affirmed the foreclosure and hauling-contract rulings, reversed
the $150,000 award because the trial court failed to apply an undisputed $200,000 holdback credit, reversed the
attorney-fee award for failure to segregate recoverable fees, and remanded.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

Remand for the trial court to recalculate the 5C's Farms damages after applying the undisputed $200,000
holdback credit and to determine recoverable attorney fees by segregating fees attributable to the fee-shifting
foreclosure claims from fees incurred on unrelated claims.
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