IN THE UNITED STATES DISTRICT COYRT
FOR THE NORTHERN DISTRICT OF TEXAS
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MEMORANDUM OPINION and ORDER

Pending before the Court is Plaintiffs' motion to remand,
filed May 5, 1993. After careful consideration of said motion,
responses, replies, and the applicable law, the Court is of the
opinion that it lacks subject-matter jurisdiction and the motion to
remand should be GRANTED.

Plaintiffs are Texas residents who brought this action in
the 43rd Judicial District Court of Parker County, Texas on March
26, 1993, asserting claims of breach of contract, tortious
interference with business relations, and breach of fiduciary duty
and duties of good faith and fair dealing.! Defendant National
Loan Investors, L.P. ("NLI") is a Delaware limited partnership with
its principal place of business in Oklahoma, and none of its

general or limited partners are citizens of Texas. Defendants Joe
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E. Sharp ("Sharp") and First Baird Bancshares, Inc. ("First Baird")
are Texas citizens. The defendants filed a notice of removal to
this Court on April 27, 1993, claiming diversity jurisdiction
exists because the two non-diverse defendants were fraudulently
joined.

Plaintiffs are minority shareholders in Parker County
Bancshares, Inc. ("Parker"), which is the holding company for First
National Bank of Weatherford, Texas. NLI holds shares, as well as
rights to acquire additional shares, in Parker. NLI's shares and
options in Parker combine to give it the ability to sell a
controlling interest in the corporation. NLI did, in fact, enter
into an agreement to sell a controlling interest in Parker to
defendants Sharp and First Baird. Plaintiffs' claims are based on
what had been the possibility of an alternative transfer of the
Parker stock, whereby Roy Evans ("Evans") would agree to purchase
all of the shares in Parker, including those belonging to Plain-
tiffs. Plaintiffs assert that in foregoing the sale of stock to
Evans, which would have included the plaintiffs' stock, NLI
breached its fiduciary duty to the minority shareholders, which it
purportedly has as controlling shareholder, and that Sharp and
First Baird conspired with NLI to breach that duty. Plaintiffs
also assert that Sharp and First Baird tortiously interfered with
the business relations between Evans and the shareholders of

Parker.
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I. STANDARD OF REVIEW

As a general rule, federal district courts must strictly
construe the removal statute. Shamrock 0il & Gas Corp. v. Sheets,
313 U.S. 100 (1941). 1In addition, "[b]ecause the establishment of
a basis for the exercise of subject matter jurisdiction is the sine
qua non of federal litigation," the Fifth Circuit has "consistently
held that it is the party who urges jurisdiction upon the court who
must always bear the burden of demonstrating that the case is one
which is properly before the federal tribunal." B., Inc v. Miller

Brewing Co., 663 F.2d 545, 549 (5th Cir. 1981). Any doubts

concerning removal must be resolved against removal and in favor of
remanding the case back to state court. Blackmore v. Rock-Tenn Co.
Mill Div., Inc., 756 F. Supp. 288, 289 (N.D. Tex 1991).

The defendant moving for removal must show complete
diversity, i.e. that none of the parties on opposite sides of the
lawsuit are citizens of the same state. E.g. Getty 0il Corp. v.

Insurance Co. of N. Am., 841 F.2d 1254, 1258 (5th Cir. 1988)

(citing Strawbridge v. Curtiss, 7 U.S. (3 Cranch) 267 (1806)).
Moreover, when effectuating removal, none of the defendants may be
a citizen of the state in which the action is brought. 28 U.S.cC.
§ 1441 (b).

Although two defendants, Sharp and First Baird, and the
plaintiffs are all citizens of the State of Texas, the defendants
claim that Sharp and First Baird were fraudulently named as
defendants in this suit solely to defeat diversity jurisdiction.

Having made this allegation of fraudulent joinder, the defendants,
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