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SUMMARY:

In an appeal from a civil bench trial, appellate courts generally review the trial court’s judgment under a manifest-weight standard of review, weighing the evidence and all reasonable inferences, considering the credibility of the witnesses, and determining whether in resolving conflicts in the evidence, the trial court clearly lost its way and created such a manifest miscarriage of justice that its judgment must be reversed and a new trial ordered; where, however, the trial court’s judgment is based upon a question of law, the appellate court reviews the trial court’s determination de novo.

A contract of adhesion is a standardized form contract prepared by one party, and offered to a weaker party, usually a consumer, who has no realistic choice as to the contract terms; a determination of whether a written agreement is a contract of adhesion and thus unconscionable is an issue of law reviewed de novo.

Standardized contracts are not in every instance unconscionable; a standardized contract is not a contract of adhesion where the terms of the contract between two sophisticated business entities are not on their face unconscionable, the parties have entered similar agreements before, there is no severe imbalance of bargaining power between the parties, and the parties were free to enter agreements with other parties.

Generally, the injured party in a breach-of-contract action has a duty to mitigate damages, meaning that the injured party cannot recover damages that it could have prevented by reasonable affirmative action; but where the terms of the contract are clear, and require full indemnification, the injured party is under no obligation to mitigate its damages.  

Ohio courts follow the “American rule,” which requires that each party involved in litigation pay his or her own attorney fees; but contractual fee-shifting provisions are enforceable so long as the fees awarded are fair, just, and reasonable as determined by the trial court upon a full consideration of all of the circumstances of the case; an appellate court reviews de novo the trial court’s interpretation of the fee-shifting provisions, and absent ambiguity in the language of the contract, the parties’ intent to award fees to prevailing parties must be determined from the plain language of the document.  

JUDGMENT:

AFFIRMED IN PART, REVERSED IN PART, AND CAUSE 
REMANDED
JUDGES:
OPINION by CUNNINGHAM, J.; HENDON, P.J., CONCURS and STAUTBERG, J., CONCURS IN PART AND DISSENTS IN PART.
