IN THE UNI TED STATES DI STRI CT COURT
FOR THE EASTERN DI STRI CT OF PENNSYLVAN A

THE QUANDEL GROUP : ClVIL ACTION
V.
CHAMBERLI N CO., Inc. and

SOUTHERN COMVERCI AL :
WATERPROOFI NG : NO. 98-5762

VEMORANDUM ORDER

This is a breach of contract action. Presently before
the court is defendant Sout hern Commercial WAterproofing' s
("Southern") Mtion to Dismss for |ack of personal jurisdiction,
i nproper venue and failure to state a claim

Plaintiff alleges that it entered into a subcontract
w th defendant Chanberlin whereby it was to provi de waterproofing
for a project at Virginia Polytechnic and State University in
Bl acksburg, Virginia for which plaintiff was the general
contractor. Plaintiff alleges that at sone point Chanberlin
began to performits contractual duties "either through or in
conjunction wth" Southern, its "parent or subsidiary
corporation,” and that defendants breached the contract by
i mproperly and untinmely perform ng the waterproofing work.

Once a defendant asserts |ack of personal jurisdiction,
the burden is upon the plaintiff to nake at least a prima facie

showing with sworn affidavits or other conpetent evidence that



such jurisdiction exists. See Tine Share Vacation Cub v.

Atlantic Resorts, Ltd., 735 F.2d 61, 66-67 n.9 (3d GCr. 1984);

Leonard A. Fineberqg, Inc. v. Central Asia Capital Corp., 936 F

Supp. 250, 253-54 (E.D. Pa. 1996); Mdern Miilers, Inc. v.

Johnson & Quin, Inc., 844 F. Supp. 1048, 1051 (E.D. Pa. 1994).

To make such a showing, a plaintiff nust denonstrate "wth
reasonabl e particularity" contacts between the defendant and the
forum sufficient to support an exercise of personal jurisdiction.

Mell on Bank (East) PSFS Nat’'|l Assoc. v. Farino, 960 F.2d 1217,

1223 (3d Gir. 1992).

A federal district court has personal jurisdiction over
a defendant to the same extent as a court of the state in which
the district is located. See Fed. R Cv. P. 4(k). The
Pennsyl vania |l ong-arm statute is co-extensive with the due
process clause of the Fourteenth Anendnent. See 42 Pa. C.S. A 8§

5322(b); Pennzoil Products Co. v. Colelli & Assoc., 149 F.3d 197,

200 (3d Gir. 1998); Nagele v. Holy Redeener Visiting Nurse

Agency, 813 F. Supp. 1143, 1145 (E.D. Pa. 1993). Consistent with
due process, personal jurisdiction my be general or specific
dependi ng on the nature of a defendant’s contacts with the forum
st at e.

To establish general jurisdiction, a party’ s contacts
with the forum nmust be "continuous and substantial." Pennzoil,

149 F. 3d at 200. Southern has neither conti nuous nor substanti al



contacts with Pennsylvania. Southern is incorporated under the

| aw of Del aware and maintains its principal place of business in

Bi rm ngham Al abama. |Its avernents that it is not |licensed to do

busi ness in Pennsylvani a; has no office, enployees or sales

agents in Pennsylvani a; has never conducted business in

Pennsyl vani a; has not advertised in Pennsyl vani a; and, has no

t el ephone or bank account in Pennsylvania are uncontrovert ed.
Specific jurisdiction exists when a plaintiff’s claim

is related to or arises out of the defendant’s contacts with the

f orum See Pennzoil, 149 F.3d at 201. The defendant nust have

“m ni mum contacts" with the forum such that the defendant could
have "reasonably anticipated being haled into court there." I|d.
I f m ninmum contacts have been established, a court may inquire as
to whether "the assertion of personal jurisdiction would conport
wth fair play and substantial justice." [d. Southern does not
have the requisite mninmumcontacts with Pennsylvania. Southern
was not a party to the subcontract at issue and has no contract
wth plaintiff. There is no showi ng or even suggestion that
Sout hern had any contacts with Pennsylvania related to
plaintiff’s breach of contract claim

Plaintiff has made no showi ng to substantiate its
al l egation that Southern is Chamberlin’s parent or subsidiary.
Sout hern’s affidavit that the conpanies are distinct, that it is

neither a parent nor subsidiary of Chanberlin and that the two



corporations have not exchanged any stock is uncontroverted.
Even if the two corporate entities have a close relationship or
coordi nate and cooperate with each other, that is not sufficient

to show alter ego status. See Katz v. Princess Hotels Int’l,

Inc., 839 F. Supp. 406, 410-11 (E.D. La. 1993); Hopper v. Ford

Motor Co., Ltd., 837 F. Supp. 840, 844 (S.D. Tex. 1993).-

Venue as to a claimagainst a corporate defendant is
proper in any district in which it would be subject to personal
jurisdiction if the district were a separate state. See 28

U.S.C 8§ 1391(c); In re Consolidated Parlodel Litig., 22 F. Supp.

2d 320, 323 (D.N.J. 1998); D Mark Mkt., Inc. v. Health Serv. &

| ndem Co., 913 F. Supp. 402, 408 (E.D. Pa. 1996). As there is

no personal jurisdiction over Southern, venue is not proper under
8§ 1391(c). No other basis for venue appears. Defendant's
avernents that it has no presence here are uncontroverted and
none of the conduct giving rise to the clai magainst Southern
occurred here.

ACCORDI NG&Y, this day of June, 1999, upon

consi deration of defendant Southern Comrerci al Waterproofing s

That one corporation is the parent or subsidiary
of another does not subject it to liability for the contracts of
t he ot her absent a showing sufficient to pierce the corporate
veil. See Botwinick v. Credit Exchange, Inc., 213 A 2d 349, 353-
54 (Pa. 1965); Parker v. Bell Asbestos Mnes, Ltd., 607 F. Supp.
1397, 1399 (E.D. Pa. 1985). See also Electron Energy Corp. V.
Short, 597 A . 2d 175, 177 (Pa. Super. 1991) ("one cannot be liable
for a breach of contract unless one is a party to that
contract").




Motion to Dismiss (Doc. #4) and in the absence of any tinely
response by plaintiff thereto, IT IS HEREBY ORDERED t hat sai d
Motion is GRANTED in that plaintiff’s conplaint as to Sout hern
Commercial Waterproofing is DI SM SSED for |ack of personal
jurisdiction and i nproper venue wthout prejudice to reassert any
cogni zabl e cl ai m agai nst Sout hern in an appropriate forum and

Southern is dismssed and term nated as a party defendant herein.

BY THE COURT:

JAY C. VWALDMAN, J.



