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CASE NO: 453 of 2000





PETER M. HILEMAN, ESQUIRE, Attorney for the Plaintiffs
BARRY A. LEWIS, ESQUIRE, Attorney for the Defendants

July 7, 2000.  JAMES, J.

OPINION


On April 24, 2000, Plaintiffs filed a complaint against defendants Jake Woodward (hereinafter, “Woodward”), Apex Manustruct Enterprises Incorporated (hereinafter, “Apex”), and A.M. Enterprises, Inc. (hereinafter, “A.M.”).  The complaint alleges that each of the defendants is liable for breach of a residential construction contract dated March 20, 1999.  Defendant Woodward filed timely preliminary objections in the form of a demurrer alleging that defendant Woodward was not a party to the contract, and, therefore, he is not liable.  Plaintiff alleges that since defendant Woodward signed the contract above a line, under which his name is typed, he is liable as a party to the contract.  In the complaint plaintiff alleges that defendant Woodward was “the alter ego and instrumentality of the corporate defendants and thus is individually liable for the breach of contract.”  No other facts in that regard are alleged in the complaint.
A demurrer is an assertion that a complaint does not set forth a cause of action upon which relief may be granted.  Balsbaugh v. Rowland, 447 Pa. 423, 426, 290 A.2d 85, 87 (1972).  “It is fundamental contract law that one cannot be liable for a breach of contract unless one is a party to the contract.”  Electron Energy Corporation v. Short, 408 Pa.Super. 563, 567, 597 A.2d 175, 177 (1991).  The issue in this case is whether defendant Woodward is a party to the contract, and thus bound individually.
The following are the salient facts concerning the written contract:

1.	It is entitled “CONSTRUCTION CONTRACT” and is dated March 20, 1999.
2.	The parties are identified as “OWNER(S): Kitty and Fred Heinrich 47 N Pennell Road Lima, PA 19037” and “CONTRACTOR: Apex Manustruct Enterprises Incorporated d/b/a/ A.M. Enterprises, Inc. 234 East Fourth Street Bloomsburg PA 17815”.[sic]
3.	The contract consists of 34 paragraphs introduced by the words “OWNER AND CONTRACTOR AGREE AS FOLLOWS:”.
4.	Paragraph 2 states: “The contract documents consist of this Construction Agreement, the drawings, the specifications, and change orders, all of which have been or shall be signed or initialed by the Owner and the Contractor or their authorized representative.”
5.	Paragraph 18 refers in general terms to negligence, etc. “of the Contractor, its agents, servants, or employees.”
6.	Parapraph 32 indicates that “this Agreement contains the entire agreement between the parties hereto….”
7.	Paragraph 34 states:  “The parties bind themselves, their successors, heirs and assigns, for the faithful performance of the above agreement.”
8.	The agreement is signed as follows:

CONTRACTOR:  

			_______________________
Jake Woodward

9.	There are several attachments to the agreement that end as follows:
“The above specifications have been reviewed by the Homeowner (s) and Contractor and are accepted as written this 5th day of March 1999.”
___________________        _____________________
Jake Woodward	       Fred Heinrich

		       _____________________ 
		       Kitty Heinrich
10.	The Certificate of Liability Insurance dated March 19, attached to the contract as an exhibit, named the “Insured”  as “A M Enterprises, Inc. 234 East Fourth Street Bloomsburg, PA 17815.”
11.	Throughout the contract there are repeated references to the rights, duties, and obligations of “Contractor.”
12.	Nowhere in the contract is there any reference to defendant Woodward, directly or indirectly (except under the signature lines).  
13.	There is no reference in the contract to defendant Woodward having any rights, duties, or responsibilities.
14.	There is no other signature on behalf of Contractor except that of “Jake Woodward.”


The first question is whether defendant Woodward was
acting as the agent of defendants Apex and A.M. when he signed the contract. This question can be answered by looking at the contract itself.  “In the absence of manifestations to the contrary therein, an unsealed written instrument is interpreted as the instrument of the principal and not of the agent if, from a consideration of it as a whole, it appears that the agent is acting as agent for a principal whose name appears therein as such.”  Restatement of Agency, Second §155.  
In looking at this contract as a whole, it is clear that defendant Woodward was acting as agent for the corporate defendants.  The "Contractor” is specifically identified as the corporate defendants at the beginning of the contract and in the insurance documents.  The address is the corporate address.  Nowhere in the contract is there any reference to defendant Woodward intending to undertake any obligations or duties or to have any rights under the contract.  Paragraph 2 particularly indicates that “Contractor” may have documents signed by their “authorized agents.”  In the context of the signature lines, “Jake Woodward” was signing where an agent of contractor would naturally sign.  If “Jake Woodward” was not acting as agent for the corporate defendants, then who was?  Clearly, defendant Woodward was acting in his role as agent for the corporate defendants.
This court finds that the contract is unambiguous and, thus, we do not have to look to extrinsic evidence to determine that the obligation was corporate.  See Duran v. Redlinger, 692 A.2d 176. 179 (Pa.Super. 1997).  “An individual acting as an agent for a disclosed principal is not personally liable on a contract between the principal and a third party unless the agent specifically agrees to assume liability.”  Id. See also, McKee v. Moon, 400 Pa.Super. 161, 583 A.2d 5 (1990); Vernon D. Cox &Co., Inc. v. Giles, 267 Pa.Super. 411, 406 A.2d 1107 (1979).  The principal was specifically disclosed in this contract as the corporate defendants.  There is nothing in the contract, nor are there any factual allegations in the complaint, which indicate that defendant Woodward specifically agreed to assume liability.  Defendant Woodward is not a party to this contract.  The complaint fails to state a cause of action against him, and the demurrer should be granted.
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ORDER

	AND NOW, this 7th day of July 2000, it is ORDERED AND DECREED that defendant Woodward’s preliminary objections in the form of a demurrer are GRANTED.  Paragraphs twenty-five (25) through twenty-eight (28) of plaintiff’s complaint are DISMISSED.  The cause of action against defendant Woodward is DISMISSED.  Plainfiff shall file an amended complaint in accordance with this order within twenty (20) days of this date.

		BY THE COURT:




		_________________________________ 
		HONORABLE THOMAS A. JAMES, JR., J.

