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PER CURI AM *

We agree with the district court that under the form of the
transactions at issue the anmounts paid were for the sale of the
stock and not conpensation for personal services, and that under

C.1.R v. Danielson, 378 F.2d 771 (3d Cr. 1967) — which we adopted

in Spector v. CI1.R, 641 F.2d 376, 384-86 (5th Cr. 1981) - the

"Pursuant to 5THCQR R 47.5 the Court has determ ned that this
opi ni on shoul d not be published and is not precedent except under
the limted circunmstances set forth in 5THAQR R 47.5. 4.

Charles R. Fulbruge llI



Comm ssi oner can insist on the formof the transaction as sel ected
by appell ant notw t hstandi ng appellant’s contention that it does
not reflect the underlying economc realities and notw t hstandi ng
that the sellers were departing enpl oyees and m nority stockhol ders
of appellant’s predecessor. See, e.g., Nestle Holdings, Inc. v.
Cl.R, 152 F.3d 83, 87 & n.4 (2d Cr. 1998). W further agree
wth the district court that appellant has not made a sufficient
show ng of m stake, fraud or undue i nfluence to support, as between
the parties to the transaction, a judicial recasting of it as in
subst ance sought by appellant. See Spector at 386. The judgnent
of the district court is

AFFI RVED.



