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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK: PART 39

: . m————mcaemm—————— X

SARA TECCHIA, 5N WOOSTER LLC,
Plaintiffs, ‘ ' DECISION/ORDER
Index No. 652257/2015
-against-
BARTOLOMEO BELLATI D/B/A MINIMAL USA,
STEFANO VENIER
v Defendants.
X

HON. SALIANN SCARPULLA, J.:
In this action to recover damages for, inter alia, breach of contract, defendants
Bartolomeo Bellati d/b/a “Minimal USA” and Stefaﬁo Venier (“Defendants”) move to
dismiss the complaint for failure to state a cause of action and based on documentary
evidence. Defendants also seek dismissal of plaintiff’s demand for punitive damages.
As aileged in the complaint, plaintiff Sara Tecchia (“Tecchia”)! purchased an ‘
apartment at 50 Woostef Street (the “Wooster Apartment”) on March 1, 2010. In May
2012, Tecchia met Eellati in his New York showroom, where he represented that he was

the owner of Minimal USA, that he was affiliated with Minimal Cucine, an Italian

1 Plaintiff SN Wooster LLC is a limited-liability corporation to which Tecchia assigned
her contract with Defendants.
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bespoke kitchen designer, and that he could perform the construction improvements that

Tecchia sought. During the course of the next year, Tecchia, Bellati and Venier met and

exchanged email concerning the construction plans. In an email dated April 16, 2013,

Bellati told Tecchia that the renovat_io.nis.would take “3-4 rhonth[s].” In another email,

dated June 12, 2013, B_éllati told Tecchia t‘hat. fhere was “no issue in Being able to finish

by December [2013].” | |
Bellati seﬁt_ a contract (the “Coptract”) to Tecchia on October 30,2013 and

Tecchia’s representative countersigned it on February 24, 2014. Among other things, fhe

Contract listed all of the improvements to the Wooster Apartment’s “kitchen, bathrooms,

plumbing, bedro_oms and new doors.” The Contract also specified the items’ prices as
well as the prices for shipping and installation.
Plaintiffs alleges that there were ‘-‘c_onstaht delays” caused by Bellati. Plaintiffs
also allege that some of the delay was the result of Bellati’s mistakes in that he:
ordered the wfong items from Italy, such as glass doors that were not the type
agreed upon; installed sliding doors to a closet backwards which required new
doors to be shipped from Italy; ordered a freezer door that did not open; used
wood of very poor quality that was not adequate to achieve the look approved by
the client; installed a motorized bed without making sure the motor actually
worked; installed misaligned luggage storage and closet doors; installed
appliances in the wrong place; installed items without first measuring them; and
damaged the building’s lobby, elevator and flooring in the Wooster Apartment.
Tecchia also seeks damages for work that Bellati performed at another apartment,
located at 125 Greene Street (the “Greene Street Apartment”). Tecchia states that Bellati

failed properly to install a custom-made Gaggenau refrigerator. According to Tecchia,

Bellati mismeasured the kitchen space and elevator at the Greene Street Apartment,

Ty

A
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which caused damage to both the kitchen and elevator and necessitated a boom crane for
the refrigerator’_s removal. On December 8, 2014, Bellati sent a signed doz:ument to
Tecchia, denominated as “an Addendu_m toi the contract signed on 2/24/2014,” in which
he agreed té rerri('ive‘the Gaggénau refrigerator at his own expense.

Tecchia terminated Defendants in January of 2015. Prior to the termination,
Tecchia paid Defendants $593,808.29 under the Cbntract.

Plaiﬁtiffsf complaint avers that “there is no company named Minimal Cucine or
Minimal USA authorized to do business iﬁ the State of New York” despite the fact that
Bellati’s erﬂail signature includes the web address for “minimal usa.com” and contains a
link to the Italian company’s website, “minimalcucine.blogspot;com.” Plaintiffs’ state
that Canova, Inc. is the only company associat_ed with Bellati that was ever authorized to
do business in New York. However, Plaintiffs claim that Canova’s authority to conduct
business in New York was annulled on January 26, 2011 .

In the complaint, Plaintiffs as»sert causes of action for breach of contract, and
violation of N.Y. Gen. Bus. Law (“GBL”) § 349. Plaintiffs also seeks punitive damages
for the breach of céntract claim and treble damages in connection with the General
Business Law‘claim. |

Defendants now move to dismiss the ’c'omplaint.based on documentary evidence
and for failure to state aclaim. Thé Defendants also reqﬁest that fhe Court change the
caption name of defendant to “Canova Inc. d/b/a Minimal USA.” "

At oral argument on this motion, I dismissed: 1) Plaintiffs’ punitive damages and

treble damages requests; 2) the complaint against defendant Venier; and 3) Plaintiffs’

~
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GBL § 349 claims. The only issue that remains to be decided on this motion is whether
Plaintiffs’ breach of contract claim should be dismissed as against individual defendant

i

Bellati. -

Discussion

Ona motfon to dismiss pursuant to CPLR § 3211(a)(7), the court e;ccepts as true
th¢ complaint’s factual claims and accords the plaintiff the benefit of all favorable
inferences in order to determine “whether the plaintiff can succeed upon any reasonable
view of the facts as stated.” Schneider v. Hand, 296 A.D.2d 454 (2d Dept. 2002).

A motion to dismiss based on CPLR § 3211(a)(1) may only be granted where “the
documentary evidence submitted conclusively es;[ablishes a defense to the asserted claims
as a matter of law.”” Leon v. Martinez, 84 N.Y.2d 83, 87‘-88 (1994). Moreover,
affidavits submitted'by gparty as evidence to. rebut the sufﬁciency ofa pleading, “will
seldom if ever warrant the relief he .seeks unless too the affidavits establish conclusively
that plaintiff has no cause of action.” Rovello, 40 N.Y.2d at 636.

1. Proper Party Designation |

Defendants argue that “irrefutable documentary evidence™ shows that Bellati is not
a party to the Contract. They posit that the contracting party is actualiy Canova Inc. d/b/a
Minimal USA and that Minimal USA is a trade name fof Cénova. Defendants argue that
the Contract is between Tecchia and Canova and therefore Plaintiffs claims should be
dismissed as to Bellati. The proffered documentary evidence includes a Chase bank
depositary égreement and Canova’s Certificate of Incorpbration. In reply, Defendants

also rely on an afﬁda‘@it by Bellati that contains, among other things, the following
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exhibits: Bellati’s “original” proposed contract with the Canova name; wire instructions
to Tecchia’s architect; an invoice; and a check payable to “Canova.”

In opposition, Plaintiffs argue that the Contract lacks any reference to Canova and
that Bellati is personally liable because he signed on behalf of Minimal USA, which is
merely a trade name. Plaintiffs also claim that Canova could not have entered a contract
with Tecchia because, as of January '2.6, 2011, it was not authoriied to conduct business
in New York.

The Contract letterhead reads, “Minimal USA” and lists Minimal USA as the
“Seller” and Sara Tecchia as the “Customer.” The footer lists contact info, including a
web address for Minimal USA. In the section entitled, “Payment Terms,” the Contract
states “Please send check to: ‘Minimal USA’ 250 West 19 Street...” The contract also
provides for Wire Transfer to:

~ Minimal USA

JP Morgan Chase

Account Number: 987096467565

Routing/ABA 021000021

Address of account holder:

Bartolomeo Bellati

250 West 19" St. Suite 14M

New York, NY 10011

USA

Tel: 2123523582
The Contract is signed by Bartolomeo Bellati above the line that says “Minimal USA.”
The name Canova does not appear anywhere on the Contract.

Under New York law, “an agent who fails to disclose at the time the parties enter a

contract that he is acting on behalf of a principal becomes personally liable under the
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contract.” UBS Securities, Inc. v. T, soukanelis, 852 F.Supp. 244, 247 (S.D.N.Y. 1994);
New Englaﬁd Marine Contractors, Inc: v. Martin,l 156 A.D.2d 804, 805 (3d Dept. 1989).
Further, “[o]ne who acts as an agent for a principal Wifh no legal status will be persondlly
liable on the contract.” Chase v. Stena’hal,.2007 WL 2668526 at *6 (N.Y. Sup. 2007).
And, a defendant asserting an agency relationship as a defense to avoid individual
contractual liability has “the burden of establishing the disclosure of the agency
relationship and the corporate existence éﬁd identity.” Stonhard v. Bl;te Ridge Farms,
LLC, 114 A.D.3d 757, 758 (2d Dept. 2014). | |

Here, the Contract was signed by individual defendant Bellati over a line that bore

the name “Minimal USA” and there is no indication that it was disclosed to Tecchia that

Bellati was acting on behalf of corporate entity Canova instead of individually or on

behalf of non-coiporate entity Minimal USA.

None of the documents submitted by Defendants “conclusively” establish a

defense to the claims asserted against Bellati. Defendénts”argue that an invoice bearing

the name “Canova Inc.” gave Tecchia reason to suspect that Bellati was acting on
Canova’s behalf. Howevef, the fact that a plaihtiff has reason to suspect that an
individual is acting as an agent in and of itself is insuff"1ciént to relieve the agent from
liability. UBS Securities, Inc., 852 F.Supp. at 247. “Knowledge of the real principal is
the test, and this>means actual knowledge, not susgicion.” Ell Dee Clothing Co. v.
Marsh, 247 N.Y. 392, 397 (1928). Indeed, “nothing short of full disclosure of the

principal’s status will relieve an agent from personal liability.” 852 F.Supp. at 247.
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Defendahts’ grgument that the Delaware C_el_'tiﬁcate of Incorporation for Canova
Inc. (dated 8/ 12/2003 and listing Baﬂoiorﬁeo Bellati as directbr) and the Registration of
Trade, Business & i:ictitious Name Certificate that lists “Minimal USA” as a Trade Name
establish a defense to Plaintiffs’ claim against Bellati is also erroneous. A plaintiff is not
required to conduct an investigation “to obtain actual knowledge' whether the defendant][]
with whom it was dealing [was], in fact, [an] agent[] for an undisclosed corporate
principal.” UBS Securities, ]né., 852 F.Supp. at.2.47. (citation omitted); see also Winer v.
Valentino, 121 A.D.3d 1264, 1265 (3d D_ept. 2014) (holding that plaintiff did not have a
duty to investigate the identity of the principal “[c]ontrary to defendants’ argument that
the use of the [] trade name instead of the name of. the corporation was inconsequential
since the trade name is registered with the Secretary of State and is a matter of public
record.”). Significantly, this rule’s purpose is to ensure that “a party entering a contract
knows precisely with whom it is dealing and protects a party from unkhowingly being
required to do business with an entity incapable of mee;ing its contra:ctual obligation.”
852 F.Supp. at 247. Te;:;:hia did not ﬁave .-a duty to 'invqs:tigate the lidentify of the
principal by looking ﬁp certificates of incorporation in different states and thus neither
the Certificate of Incorporation ﬁor the Trade Name Registration Certificate serve to
refute Plgintiffs’ claim. i

Another document offered by the Defendants is the Chase Business Depositary

Certificate for the account number given to Tecchia. On the Chase Certificate, the title

for the account number provided to Plaintiffs is “CANOVA INC. D/B/A MINIMAL

USA D/B/A HANGAR DESIGN GROUP USA” and Bartolomeo Bellati is named as
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“President.” H This. Chase Certlﬁcate was not 1ssued to the Plaintiffs and so cannot be used
as documentary ev1dence by Bellati to sh1eld him from 1nd1v1dual 11ah111ty on the
Contract. See Winer, 121 A.D.3d at 1266 (ﬁndmg that i insurance certiﬁcates submitted
by defendants to avoid 1nd1v1dual habihty that v were issued by defendants insurer to a
local town building department and nct to' plaintiff were v“irisufﬁcient to 'W_larrant
dismissal”). Moreover,' the Contract’s wire instruct’ions expressly state that funds should

be wired to Minimal USA and list Bellati as the account holder, omitting any reference to

St

N

Canova.

Exhibit 1 to Defen'dant Belilati’s aftida_vit pnrports to be the “crigina,l’; contract
between the parties and is designated as “COntraCt which [Bellati] signed on 12-23-11,
but which plaintiffs never signed.” As Exhibit1’s titie snggests, it 'doesn’t contain
Plaintift‘s’ signature but is on Canova letterhead. The _EXhibit 1 “contract” also differs
from the “True Copy of Contract” which is submitted asl Exhibit 2 to the Rice
Afﬁrmation.» Besides'-containing signatnres for both parties,' the latter do_Cument is much
more specific regarding the services that 'Dlefendants are to provide, inciudes detailed
price inforrnation, and fails.to reference ‘C-avnova. bGikven the conflicting vnature of these
documents, they cannct serve as a basis for dismissal.

In this case, instead of “F‘conclus‘ive.ly” _establishing a defense to Piaintiffs’ breach
of contract c1aims as a matter of law, Defendants? dccuments and Defendant Bellati’s
affidavit, highlight the need for further discovery. Because the documents neither .

“demonstrate the absence of any dispute nor completely refute the allegations™ of
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Bellati’s individual contractual liability, Defendants have failed to show entitlement to
dismissal pursuant to CPLR § 3211 (a) (7).

2. Breach of Contract Claim

In New York, to state a claim for brgach of contract, a plaintiff must allege facts
showing (1) the existences of a contract; (2) the plaintiff’s performa;pce under that
contract; (3) the defendant ‘s breach of its confractual obligations; and (4) damages -
resulting from the breach. See ElisZz Dreier Reporting Corp., v. Global Naps Networks,
Inc., 84 A.D.3d 122, 127 (2d Dept. 2011).

Plaintiffs’ corhplaint sufﬁ‘ciéntly alleg‘es éabh of the above41_ilsted elements of a
breach of contract claim with respect to the Wooster Apartment. In relevant part,
Plaintiffs allege: (1) there was an October 30, 2013 Contract between Minimal USA and
Sara Tecchia; (2) Tecchia ~made payments pursuant to th;e Cont;ract;: (3) Defendants,
among other things, failed to order the correct products and improperly installed products
in contravention of the terms of the Contract; andA(4) beéause of Defendants’ breach,
Plaintiffs suffered damages in that the product received was inferior to the cusfom
furniture referencéd in the Contrac_t and resulted in» additio‘nal.costs by Tecchia. Hence,
Defendants’ motion to dismiss the breach of _cOntraCt claim as to the Wooster Apartment
is denied. |

Plaintiffs’ complaint also sufficiently alleges the elements of a breach of contract

claim with respect to the Greene Street Apartment. Plaintiffs contend that Defendants

failed to properly install a custom-made refrigerator, and mismeasured both the space for -
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the refrigerator in the apartment and the size of the elevator causing damage to both.
Plaintiffs also state that subsequent to Bellati’s failure to properly install the refrigerator
at the Green Street Apartment, Defendaﬁnts' agréed, in an exchange of emails, to remove
the refrigerator via boom crane at their expense.

“[A]ln exﬁhange of emails may constitute an enforceable contract, even if a party
subsequently fails to sign implementing documents, when the communications are
‘sufficiently clear and concrete’ to establish such an intent.” Brighton Investment, Ltd. v.
Har-Zvi, 88 A.D.3d 1220, 1222 (3d Dept. 2011) (citation omitted). That is, the emails
should include “all of the agreement’s essential terms.” Kasowitz, Benson, Torres &
Friedman, LLP v. Reade, 98 A.D.3d 403, 404 (1st Dept. 2012). Accordingly, the emails
here may evidence the existence 0f a separate contract between the parties _regérding the
Greene Street Apartment. The court declines to make a determination as to Whether such
a contract exists. Rather, at this stage of the litigation, discovery is necessary to ascertain
its existence. Therefore, Defendants’ motion to dismiss the breach of contract claim as to
the Greene Street Apartment is denied. |

In accordance with the foregoing, it is

ORDERED that the motion by Defendants to dismiss Plaintiffs’ breach of contract
claim as against individuél defendant Bartol’om'éo Bellati is deﬁied; and-it is further

ORDERED that the motion by Defendants for a party substitution and caption
change is denied; and it is further |

ORDERED that counsel are directed to ai)pear for a status conference at 60 Centre

Street, Room 208 on August 17, 2016 at 2:15pm; and
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In accordance with my previous ruling on the record during oral argument on
February 3, 2016, itis

ORDERED that the motion by Defendants to dismiss Plaintiffs’ breach of contract
claim as against individual defendant Stefano Venier is granted; and it is further

ORDERED that the motion by Defendants to dismiss Plaintiffs’ requests for
punitive damages and treble damages is granted; and it is further -

ORDERED that the motion by Defendénts to dismiss Plaintiffs’ N.Y. General
Business Law § 349 claims is-granted.

This constitutes the decision and order of the Court.

DATE: __ 711212016 S MU%-MM\[\C&/ (L!U&Q/

SAL|ANN SCARPULL&JJSC
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