
     *     Circuit Judge, sitting by designation.
     **Local Rule 47.5 provides:  "The publication of opinions that
have no precedential value and merely decide particular cases on
the basis of well-settled principles of law imposes needless
expense on the public and burdens on the legal profession."
Pursuant to that Rule, the court has determined that this opinion
should not be published.

IN THE UNITED STATES COURT OF APPEALS
FOR THE FIFTH CIRCUIT
_____________________

No. 94-60168
_____________________

JOHNSON UTILITY COMPANY, INC.,
SEASHORE UTILITY CO., INC., and
GLENN KELLY JOHNSON, Individually,

Plaintiffs-Appellees,
versus

ACADIANA TREATMENT SYSTEMS, INC.,
ET AL.,

Defendants-Appellants.
_________________________________________________________________

Appeals from the United States District Court for the
Southern District of Mississippi

(93-CV-81)
_________________________________________________________________

(February 14, 1995)
Before VAN GRAAFEILAND*, JOLLY, and WIENER, Circuit Judges.
PER CURIAM:**

The judgment of the district court is affirmed.  Our review of
the briefs, our study of the record, and our consideration of the
arguments of counsel have failed to convince us that the district
court was in error.  Indeed, we conclude that the district court
was precisely correct in ordering specific performance under the



-2-

conditions it set out, reserving to appellee his right to litigate
his claim based on the alleged misappropriation of corporate
assets.  Otherwise, the agreement would have been in conflict with
LA. CIV. CODE ANN. art. 2004 (West 1987).  For these reasons, the
judgment of the distict court is
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