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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF PENNSYLVANIA

GOLDEN GATE NATIONAL

SENIOR CARE, LLC; :
GGNSC MOUNT PENN, LPdoing business as
Golden Living Center-Reading;

GGNSC MOUNT PENN GP, LLC;

GPH MOUNTPENN, LP;

GGNSC HOLDINGS, LLC;

GGNSC EQUITY HOLDINGS, LLC;

GGNSC ADMINSTRATIVE SERVICES, LLC,;
GGNSC CLINICAL SERVICES, LLC;

and GOLDEN GATE ANCILLARY, LLC,

Petitioners,
V. : No. 5:16:v-02614

BONNIE STEPHANY by and through her
attorneyin-fact, Raymond J. Stephany,

Respondent.

MEMORANDUM OPINION

Joseph F. Leeson, Jr. August 3 2016
United States District Judge

l. Background

From May 6, 2014 through June 3, 2014, Respondent Bonnie Stephany was a resident at
the nursing facility known as Golden Living CentdReadingPet. § 12, ECF No. 1. According
to Stephany, Golden Living Center atglrelated entities-the Petitioners heremismanaged
the facility and failed to providaerwith adequate car&eePet. Ex. A, 11 36-48, ECF No. 1-1.
Stephany sought redress by filiagomplaint againghemin the Court of Common Plea$

Berks County, Pennsylvania.
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Petitioners contend that Stephany’s claims must be resolved throughtiarbgitasuant
to the terms ban arbitration agreement she executed when she was admitted to the facility
Pet.q 19. On May 26, 2016, they initiated this actiorfiliryg a “Petition for Order Compelling
Arbitration, Staying Improperly Commenced State Court Proceedings, antirigrDeclaratory
Relief seeking a declaration that Stephastate court claims are governed by the arbitration
agreement and an order @njng her state court proceedings and compelling harhiitrate
Then, on June 20, 2016, before any respenglieading had been served (and well before
Stephany was required to do'sdPetitioners filed 4&Motion to Compel Arbitration and Stay
StateCourt Roceedingscontending thajudgment was warranted their favor based solely on
the pleadings.

Il. This Court lacks subjectmatter jurisdiction because Petitioners havenot

adequately plead the citizenship of one of the limited partnership Petibners or

the limited liability companies that possess a partnershipiterest in that entity.

A review of the Petition reveals that it fails to properly allege a basis foCtus to
exercise subjeahatter jurisdiction over this action. Petitioneegk relief under the Federal
Arbitration Act, 9 U.S.C. 88 1-16. Under § 4 of the Act,

[a] party aggrieved by the alleged failure, neglect, or refusal of anothdvitcate

under a written agreement for arbitration may petition any United States district

court which, save for such agreement, would have jurisdiction under Title 28, in a

civil action or in admiralty of the subject matter of a suit arising out of the

controversy between the parties, for an order directing that such avhitrat
proceed in the manner provided for in such agreement.
As the text of 8 4 makes clear, the Act itsebféstow([s] no federal jurisdiction but rather

requir[es] [for access to a federal forum] an independent jurisdictional basisthe partiés

dispute.”Vaden v. Disceer Bank 556 U.S. 49, 59 (2009) (alterations in original) (quotiad

! Petitioners sent Stephany a request to waive service of a summons 84 \2&y 6, which she timely

returned SeeWaiver of Service, ECF No. 7. Accordingly, Stephany had until August 1, 20&ve a responge
the PetitionseeFed. R. Civ. P. 4(d)(3B(a)(1)(C), which she did on July 29, 2016.
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Street Assocs., L.L.C. v. Mattel, 1852 U.S. 576, 581-82 (2008)). Petitioners contend that 28
U.S.C. § 1332(a)(1), which endowsetdistrict courts with subjeahatter jurisdiction over civil
actions betweetcitizens of different Staté'ssupplies that independent basis of jurisdiction.

Respondent Stephany is alleged to be a citizen of Pennsylvania. PeRefitichersare
nine separate entitiestwo limited partnerships and seven limited liability companialf of
which were allegedly formed under the laws of the State of Delagaei. 7 210.2 With the
exception of Petitioner GPH Mount Peluf,, the ownership offtese entities can be traced to
Drumm Corporationwhich was incorporated in Delaware and hagiiiscipal place of business
and headquarters Ban FranciscdCalifornia.Seed. 12-4, 6-11; 28 U.S.C. § 1332(c)(1).

The trouble lies with Petitioner GPHdUnt Penn, LPa limited partnershipAccording
to the Petition, this entitg sole general partner is a limited liability company called GPH Mount
Penn GP, LLC—a nonparty to this actiteh. § 5. The “sole equity member” of that entity, in
turn, is anothelimited liability company called Geary Property Holdings, LLC, which,
according to the petition, is“&imited Liability company with citizenship in Delaware and
Texas” From that, Petitioners concludeat PetitionefGPH Mount Penn, LP is a citizen of
Delaware and Texddsdowever, for three separate reasons, these allegations are not sufficient to
support that conclusion.

First, the Petition fails to identify all of the partners of PetitiddBH Mount Penn, LP.
Unincorporated associations such as limited partnerships “are not consaiiizeds as that
term is used in the diversity statttehich means that courts must “look to the citizenship of all

the partners . . . to determine whether the federal district court has diyaisdyction.” Swiger

2 The Petition omits the place of formation for the two limited partnershi@® S Mount Penn, LP and

GPH Mount Penn, LFbut a searcbf therecords madavailable by the State of Delaware apgda confirm that
bothentities, like the limited liability companies, were formed in Delaw@eeDivision of Corporations- Filing,
Div. of Corps., Deft of State, State of Del., htfficis.corp.delaware.gov/Bgp/EntitySearch/NameSearch.aspx
(conduct a search by inputting the name of the entity intbEh&ty Namé field) (last visited Aug. 2, 2016).
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v. Allegheny Energy, Inc540 F.3d 179, 182 (3d Cir. 2008). Under Delaware3avimited
partnership consists of two or more persons, one of which must be a general partnerodnd one
which must be a limitedgstner.Del. Code Ann. tit. 6, 8 17-101(Petitionershoweverhave
identified only the entitys sole general partner, which means that the identity (and citizenship)
of all of the entitys partners cannot be ascertained from these allegafieaglCF Ltd.
Partners v. Seneca Specialty Ins. Q¥0. 3:12€V-2530, 2012 WL 6681813, at *2 (M.D. Pa.
Dec. 21, 2012) (concluding that a notice of removal that “only include[d] facts about [the
plaintiff’s] general partnenivas insufficient to establish diversity of citizenship

Second, the Petition fails to adequately allege the citizenslfptionerGPH Mount
Penn, LPs sole general partner: GPH Mount Penn GP, LLC. Like partnershiygscitizenship
of an LLC is determined by the citizenship of its memBetambelli Fireworks Mfg. Co. v.
Wood 592 F.3d 412, 420 (3d Cir. 2010), awehere an LLC has, as one of its members, another
LLC, ‘the citizenship of unincorporated associations must be traced through however many
layers of partners or members there rhéyto determine the citizenship of the LLGdl.
(quotingHart v. Terminex, Int}l336 F.3d 541, 543 (7th Cir. 2003)). According to the Petition,
GPH Mount Penn GP, LLG*sole equity membéris another limited liability companyzeay
Property Holdings, LLCwhose members the Petition does not identify. Petitioners offer the
conclusory allegation that Geary Property Holdings iB@ldware Limited Liability company
with citizenship in Delaware and Texabut that will not do. A limied liability company has no
citizenship of its own, and without identifyinlje members oGeary Property Holdings and
their citizenship—which may requiréracing its own membership through further layeits
citizenship cannot be ascertain&&eKnop v. McMahan872 F.2d 1132, 1137 (3d Cir. 1989)

(requiring,sua spontea defendant who removed action to federal coufto provide the names
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and citizenship of its general and limited partners, and of those partners thaanaerships
themselvey); see also Lincoln Ben. Life Co. v. AEI Life, LL.8D0 F.3d 99, 108 n.36 (3d Cir.
2015).

Finally, the allegation that Geary Property Holdings is GPH Mount Penn GPsLLC’
“soleequitymembet implies that there may be othénon-equity” members of the company
(that is, members who do not have a capital interest in the company) who have not been
identified If that isso, that is another reason why the citizenship of GPH Mount Penn, LP cannot
be fully ascertainedrom these allegations.

Because Petitioners haxet adequately pleaded a basis for this Court to exercise
subjectmatter jurisdiction over this action, the Petitimst be dismisse&eeFed. R. Civ. P.
12(h)(3);Nesbit v. Gears Unlimited, Ini347 F.3d 72, 76 (3d Cir. 200@)iting Mt. Healthy City
Sch. Dist. Bd. of Educ. v. Doyk29 U.S. 274, 278 (1977)) (recognizing thatautt can raise
sua spontsubjectmatter jurisdiction conceriidecause subjechatter jurisdiction cannot be
waived).However Petitioners will be afforded leave to file amended petition that properly
invokes this Cours subjecimatter jurisdiction.

1. Petitioners Motion to Compel Arbitration was premature.

Stephany took exception to Petitioners’ decision to move to compel arbitration hefore s
had responded to the Petition, and rightfully so. Their pending “Motion to Compel Arbitration
and Stay State Court Proceedihigs in effect, a motion for judgment on the pleadirtgseMot.
Compel 2, ECF No. 8 (contending th#ti$ case is ready for determination at the plegsli
stage and without discoveny'Petrs Br. 1-2, ECF No. 8-3 (asking the Court tee$olve the
Petition on the pleadings without a discovery period”). Accordingly, the Motion shouldvet ha

been filed until the pleadings were clos8deFed. R. Civ. P. 12(c)f Petitioners elect to file an



amended petition, and if they remain of the belief that judgment can be granted @athegs|
alone, they should not move for judgment on those pleadings until they have been closed.
V. Conclusion

ThePetition for Order Compelling Arbitration, Staying Improperly Commenced State
Court Proceedings, and Granting Declaratory Relief does not adequately blasid for this
Court to exercise subjentatter jurisdiction over this action. Accordingly, the Petition is

dismissed with leave for Petitioners to file an amended petition. A separatéotioles.

BY THE COURT:

/s/ Joseph F. Leeson, Jr.
JOSEPH F. LEESON, JR.
United States District Judge




