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SUMMARY

The Ohio First District Court of Appeals considered whether plaintiffs could hold individual
defendants liable for a $5,000 retainer paid under an engagement agreement with a corporation. The
court affirmed dismissal of the breach-of-contract claim, concluding that the corporation—not the
individual defendants—was the contracting party and that the complaint did not support piercing the
corporate veil. It reversed dismissal of the unjust-enrichment, fraud, and civil-theft claims and
remanded for further proceedings.
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DISPOSITION reversed_and_remanded

PROCEDURAL POSTURE Plaintiffs appealed the Hamilton County Municipal Court's Civ.R.
12(B)(6) dismissal of their claims against Mark Reder and Mark
Picard for breach of contract, unjust enrichment, fraud, and civil theft.
The appellate court affirmed dismissal of the breach-of-contract claim,
reversed dismissal of the other three claims, and remanded.

STANDARD OF REVIEW De novo review of a Civ.R. 12(B)(6) dismissal; the court considers the
sufficiency of the complaint and materials incorporated into it, accepts
well-pleaded allegations as true, and determines whether any set of
facts consistent with the complaint would permit recovery.

PRECEDENTIAL VALUE Published Ohio Court of Appeals opinion; precedential within the
applicable Ohio appellate framework.
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QUESTIONS PRESENTED

1. Whether the complaint stated a breach-of-contract claim against Reder and Picard individually when the
engagement letter unambiguously identified Sheldon Reder CPAs, Inc. as the contracting party.

2. Whether the complaint alleged a basis to pierce the corporate veil and hold Reder or Picard individually
liable for the corporation's contractual debts.

3. Whether the complaint adequately pleaded promissory fraud or fraudulent inducement based on alleged
representations that the defendants intended to perform services and use the retainer for that purpose.

4. Whether the existence of the contract barred the fraud claim because the alleged duties were contractual
rather than independent.

5. Whether the complaint adequately stated a civil-theft claim under R.C. 2307.60 and R.C. 2913.02.

6. Whether the existence of an express contract barred the unjust-enrichment claim despite allegations of
fraud, illegality, or bad faith.

HOLDINGS

1. The engagement letter unambiguously indicated an intent to bind Sheldon Reder CPAs, Inc., not Reder
and Picard individually; therefore, Reder and Picard were not parties to the contract and could not be
held individually liable for its breach on that basis.

2. The complaint did not state a breach-of-contract claim against Reder or Picard as owners, officers,
directors, or agents of the corporation because it did not allege facts showing that the defendants
exercised control over the corporation so completely that it had no separate mind, will, or existence.

3. The complaint adequately stated a claim for promissory fraud or fraudulent inducement because it
alleged that Reder and Picard represented that they intended to perform and use the retainer for
accounting services while knowing or intending that the services would not be provided.

4. The complaint adequately stated a civil-theft claim under R.C. 2307.60(A)(1) and R.C. 2913.02(A) by
alleging that defendants knowingly obtained or exerted control over plaintiffs' $5,000 through deception
with the purpose of depriving plaintiffs of it.

5. The complaint adequately stated an unjust-enrichment claim against Reder and Picard despite the
existence of a contract between plaintiffs and the corporation because it alleged that defendants received
and retained the retainer through fraud, illegality, or bad faith.

KEY QUOTATIONS

“we hold that the letter here unambiguously indicated the parties’ intent to bind SRC, not Appellees
individually, to perform under the contract.” (¶ 24)



“We therefore hold that the existence of the contract did not preclude Appellants’ claim against Appellees for
promissory fraud.” (¶ 46)

“We therefore hold that Appellants’ complaint adequately alleged that Appellees committed theft in violation
of R.C. 2913.02(A), and that Appellants were injured by that criminal act.” (¶ 55)

“Accordingly, we hold that the trial court erred in dismissing Appellants’ unjust-enrichment claim.” (¶ 62)

“Judgment affirmed in part, reversed in part, and cause remanded.” (¶ 64)

FACTUAL BACKGROUND

Plaintiffs alleged that Mark Reder, Mark Picard, and Sheldon Reder CPAs, Inc. entered into an engagement
agreement for professional accounting and tax services. Plaintiffs paid a $5,000 retainer, but neither the
corporation nor the individual defendants performed services, provided an accounting, or returned the money.
The engagement letter identified Sheldon Reder CPAs as the contracting party and contained a signature block
naming Reder and Picard as CPAs above the corporate name.

PROCEDURAL HISTORY

Vandemark and Hanley sued Reder, Picard, and Sheldon Reder CPAs, Inc., alleging that they paid a $5,000
retainer for accounting services that were never provided and were not refunded. Picard and Reder moved to
dismiss under Civ.R. 12(B)(6); the trial court granted both motions. Plaintiffs voluntarily dismissed their claims
against Sheldon Reder CPAs, Inc. and timely appealed.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

The cause was remanded for further proceedings consistent with the law and the opinion on the surviving fraud,
civil-theft, and unjust-enrichment claims.
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