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EXHIBIT

STOCK PURCHASE AGREEMENT [

THIS AGREEMENT made this 10th day of February, 1983, by and between
JEAN WIGHT RAXOSXE (the "Seller") and STINSON CANNING COMPANY, a Maine
corporation with its principal place of business in Prospect Harbor,

Maine (the "Company").

WITNESSETH :

WHEREAS, the Seller owns 28.081 shares of Class B Common Stock,
$100.00 par value, and 549 shares of Nonvoting, Noncumulative Preferred
Stock, $100.00 par value of the Company; and

WHEREAS, the Seller has requested that the Company purchase all
of its stock owned by her; and

WHEREAS, the Company is willing to purchase all of its stock
owned by Seller on the terms and conditions hereinafter set Zorth.

NOW, THEREFORE, the parties hereto agree as follows:

1. Sale of Stock in the Company by Seller. On the Closing Date

specified in Section 3 hereof, Seller will tender for sale, and the
Company will purchase from Seller, 28.081 shéres of Class B Common
Stock, $100.00 par value ("Common Stock") and 549 shares of Nonvoting,
Noncumulative Preferred Stock, $100.00 par value ("Preferred Stock")
of the Company for the consideration specifieq in Section 2 hereof.

2. Purchase Price and Payment.

(2) Purchase Price. The purchase price shall be Eight
Thousand Eight Hundred Eighty-Three Dollars and Eighteen Cents
($8,883.18) for each share of Common Stock and Fifty Dollars
($50.00) for each share of Preferred Stock, for an aggregate
purchase price of Two Hundred Seventy-Six Thogéand Eight
Hundred and Ninety-Nine Dollars ($276,899.00).

(b) Payment. The aggregate purchase price for the Common
Stock and the Preferred Stock shall be paid by the Company to
the Seller on the Closing Date as follows:

' (i) Down Payment. The Company shall pay the Seller,
as the down payment on account of the aggregate purchase
price, by certified or cashier's check payable to the order
of the Seller, the sum of Twenty-Seven Thousand Six Hundred

Eighty-Nine Dollars and Ninety Cents ($27,689.90).
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(ii) Promissory Note. The Company shall deliver to
the Seller its promissory note in the form and containing
the terms and conditions set forth in Exhibit A hereto
("Note") in the face amount of Two Hundred Forty-Nine
Thousandé Two Hundred Nine Dollars and Ten Cents ($249,209.10).

3. Closinc Date. The Closing Date for the purchase and sale

as described in Section 1 shall take place at the principal place

of the Company, Prospect Harbor, Maine, at 10:00 a.m. on February 25,
1983, or at such other date, time and place as may be agreed to by
the parties. The closing will be effected by the delivery of the
following:

(2) By Seller to the Company, certificates for the Common
Stock and Preferred Stock, duly endorsed in blank or with all
required stock powers duly executed.

(b) By Company to Seller, a certified or bank cashier's
check payable to the order of Seller in the amount of Twenty-
Seven Thousand Six Hundred Eighty-Nine Dollars and Ninety Cents
($27,689.90) . "

(c) By Company to Seller, the Note in the amount of Two
Hundred Forty-Nine Thousand Two Hundred Nine Dollars and Ten
Cents ($249,205.10) .

4. Seller's Warranties. The Seller repfesents and warrants to

the Company as follows:

(a) She is the owner of the number of shares of Common ‘-
Stock ‘and Preferred Stock set forth in Section 1 of this
Agreement, free, clear and discharged of, and from, any and
all claims, liens, seéurity interests and encumbrances whatsoever.

(b) She has full power, right and authority to enter into
and perform this Agreement and the absolute and unrestricted
right to sell, transfer and convey her Common Stock and
Preferred Stock to the Company pursuant to this Agreement.

(c) She does not own, dlrectly or indirectly, or hold any
beneficial interest in any stock issued by the Company other
than the shares of Common Stock and Preferred Stock identified
in Section 1.

The above representations and warranties shall survive the

C+051ng Date and shall thereafter continue in full force and effect.
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5. Applicable Law. The terms of this Agreement shall be

construed and determined in accordance with the laws of the State

of Maine.

6. Successors and Assigns. This Agreement shall bind and

inure to the benefit of the Seller and her executors, administrators,
personal representatives, heirs, successors and assigns, and shall
bind and inure to the benefit of the Company and its successors

and assigns.

IN WITNESS WHEREOF, the Company has caused this Agreement to be
executed on its behalf by its officers thereunto duly authorized and
its corporate seal to be hereunto affixed, and the Seller has hereunto

set her hand and seal, all the day and year first above written.

Witness: STINSON CANNING COMPANY

o )
AZE%;;Iﬂy gggf.s<:élff,4/§f Bw//iiﬂéiiéﬁg Jﬁpknéféé;fv—s

—Yts President

, . i z
széz—;:é % )éZ///j////, And é///ué\_ X/M%ZL;P\“V )

Its Treasurer

Clpocden  Ondnid Dopris Lidiz At o hort b

JEAN JWIGHT RAKOSKE
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F-771 T-894 P-0BS NOU 14 96 11:43
EXHIBIT A

PROMISSORY NOTE
$249,209.10 Prospect Harbor, Maine

FOR VALUE RECEIVED, the undersigned, Stinson Canning Company,
promises to pay to the order of Jean Wight Rakoske the principal sum
of Two Hundred Forty-Niné Thousand Two Hundred Nine Dollars and Ten
Cents ($249,209.10), which sum shall be paid in nine (S) annual
installments of Twenty-Seven Thousand Six Hundred Eighty-Nine Dollars
and Ninety Cents ($27,689.90), together with interest on the unpaid
principal balance at the rate of thirteen percent (13%) per annum;
such payments to commence on January 2, 1984, and to be paid on the
second day of January in each year thereafter until the principal
balance with interest at said rate shall be paid in full.

Stinson Canning Company shall have the right to pay at anytime
the entire unpaid principal balance or any part thereof without

premium or penalty.
| In case of default in any of the payments due hereunder and such
default is continued for one (1) month, the holder of this Note shall
have the option to declafe due and payable at once the entire principal
balance hereof, and any accrued interest.

Stinson Canning Company and all other parties liable herefor,
whether principal, guarantor, endorser or otherwise, hereby severally
wajive demand, presentment, notice and protest.

Witness: STINSON CANNING .COMPANY

By

Its President

And
Its Treasurer
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ancis, et al. v. Stinson, et al. Condenselt! ™ William S. Silsby, Jr., Esq., 4/29/97

Page 5 Page 7
1 A. Ibelicve I have. 1 what was discussed at it because of the presence of
2. Q. Okay. When did you first start representing Lou Ann 2 third parties, so certainly you could ask about that
and Arnie Stinson generally on any matter, 3 meeting and other documents, letters and so forth. But
4 approximately? 4 as to the scope of the underlying relationship between
€ A. Well. I would guess it was back when they got first 5 Mr. Silsby and the clients and when they first talked
mairied. It would be back in the '60s or late '50s I 6 about things and what they talked about, I think that
think they got married. In that area. 7 is privileged.
" Q. All right. And when did you first -- again -- and 8 MR. RUBIN: All right. Well. I disagree with you
obviously I know that with the passage of time you're 9 as to the time frame. But I'll go on: and we'll. if
10 not going to be able to give me exact dates. And so 10 appropriate, file another motion with the Court.
¥y when I ask you for dates, I would like you to 11 Q. Did you represent the Francis family off and on on
] approximate the best you can either by year, part of a 12 various matters, without getting into any specific
13 decade or however best you can do with the approximate 13 matters. between the time you first started
I time frame that events occurred if you cannot give an 14 representing them when they got married in -- did you
] exact time frame. 15 say the early '60s --
16 When would you estimate you first performed any 16 A. Yes.
I legal services for them in connection with their 17 Q. -- and the early 1980s?
1 ownership of stock in Stinson Canning Company? 18 Did you --
19 MS. COLLIER: I'm going to object on the basis 19 A. You mean -- _
v that that information would be privileged. 20 Q. Did you off and on between the early '60s and the carly
Z MR. RUBIN: ['m not asking for what the 21 '80s have occasion to represent them on -- on
22 communications were. I'm only asking for the time 22 miscellaneous matters?
2r frame that he first started providing services. [ 23 A. Yes. Idid.
2] don't believe that that's -- that that's privileged. 24 Q. Okay. Would you say that vou were -- you represented
MS. COLLIER: [--Iwould beg to ditfer because 25 them fairly -- had occasion to provide services to them
Page 6 Page 8
the content of the -- of the material -- the matter 1 fairly regularly throughout that time. or was it. you
2 that they were discussing would be privileged. So to 2 know. very sporadic? Or characterize it any way you
ask him when he first represented them in connection 3 want. What I'm trying to find out is. for example.
S with that matter, I think would invade the privilege. 4 would you once a year have occasion to provide services
5 MR. RUBIN: Well. let me see if [ can get at it S to them. or would it be once every five years over that
i this way. 6 20-year period from the early '60s to the early '80s?
% Q. You were at a meeting in 1978 in your offices with Tom 7 A. During that period. I would say it was at least once a
8 Van Meer and Robert Kruger and your clients; is that 8 year.
correct? 9 Q. Okay. All right. Now. in connection with the -- their . . .-
10 'A. That's correct. 10 ownership. the Francis family ownership ol stock in
Il Q. Okay. Had you -- was that the first time that you 11 Stinson Canning Company and reference to that meeting
13 provided any services to the Francis family in 12 with Mr. Van Meer and Mr. Kruger and vourself and
13 connection with their ownership of stock in Stinson 13 Arnold Francis and Lou Ann Francis. vou were
14 Canning Company? 14 representing the Francis Family at that meeting?
14 MS. COLLIER: Object for the same basis [ just 15 A. Yes. I was.
16 stated for the record. 16 Q. Okay. Now, when I say the Francis family. did yotj 2
17 MR. RUBIN: Well, are you going to instruct him 17 were you actually retained to represent more than Lou
18i not to answer a question as to the time frame without 18 Ann and Arnold Francis at that meeting. or was it just
19! getting into the substance of the matter? 19 the two of them?
20 MS. COLLIER: Yes, I would instruct him not to. 20 A. I think at that time it was probably just Lou Ann.
~ [ think that the ruling of the Court as far as 21 Q. Okay. And not Arnold even?
the documents were concerned focused on the fact 22 A. And Arnie.
23 that -- as to the particular meeting, for example. that 23 Q. Okay.
24; you were just inquiring about in February of '78. 24 A. Yeah. they were. ol course. together.
251 There is no privilege as to the fact of that meeting or 25 Q. Allright. So you weren't representing the children

235 - Page 8 THE REPORTI}@CO%R(?NR/Mdson Lockhart Hagopian & Ramsdell



William S. Silsby, Jr., Esq., 4/29/97

Condcnselt!™

Francis, et al. v. Stinson, et al.

Page 9 Page 11
1 who owned stock at that -- at that meeting? I Q. Okay. Did you have a meeting with your clients prior
2 A. I was -- no, I would say I was not. 2 to the meeting that took place on February 17th, 1978?
3 Q. And do you recall how it is that that meeting took 3 A. Did I have meetings with them?
4 place? 4 Q. Did you have a meeting with them in anticipation of
5 A. Do you mean at whose request? 5 this meeting that took place on February 17th?
6 Q. Well, yeah. Did -- did Tom Van Meer call you to set up 6 A. No, not that [ recall. .
7 a meeting or Kruger or someone else to tell -- to ask 7 Q. Okay. Without reference to Exhibit 2 for the time
8 that a meeting be set up or did you call them? 8 being, do you have any independent recollection of what
9 A. Idon't recall who called. but I think it was a party 9 was discussed at that meeting by anybody who was
10 that called and wanted to have the meeting. 10 present?
11 Q. All right. Do you think it was representatives of -- 11 A, Yes.
12 of the Stinson Canning Company that called you to ask 2 Q. Okay. Tell me what you recall trom your memory was
13 for a meeting? 13 discussed and who said what to the best you can
14 A. I believe it was, yes. 14 remember.
15 Q. Okay. And do you have any recollection as to whether 153 A. As [ recall. [ was trying to get records, the bylaws
16 it was Mr. Van Meer or not? 16 and things of that nature. and Mr. Vandermeer was
17 A. Idon't recall. 17 telling me [ wasn't entitled to them --
18 Q. All right. Let me show you what has been marked as 13 Q. All right.
19 Silsby Exhibit 2. Are those notes in your handwriting? 19 A. -- so there was a discussion about that.
20 A. Yes. they are. 20 Q. All right. Was there anything else other than trying
21 Q. And although it's cut off at the top. can you confirm 21 to get records that you recall anybody discussing at
22 for me that the date is 2/16/78. I believe? 22 that meeting?
23 A. The date is 2/17 -- 23 A. Not basically except what my notes indicate.
24 Q. Okay. 24 Q. Yeah.
25 A. --'78. 25 A. That does refresh my memory.
Page 10 Page 12
I Q. All right. And the words at the top that are half cut I Q. Okay. ['m going to get to vour notes --
2 off, does that say C O N F and then a W with a slash 2 A. Yeah.
3 mark? 3 Q. -- but I'm trying to get what you remember from your
4 A. That is correct. 4 independent recollection.
S Q. Okay. That means conference with? 5 A. Idon't recall.
6 A. Thatis correct. 6 Q. Okay. Had you made any requests tor records of Stinson
7 Q. Were those people that are identified on Exhibit 2 all 7 Canning Company prior to the meeting of February 17th,
8 of the people that were present at that meeting plus 8 19787
9 yourself? 9 A. As I recall. no. .
10 A. Some -- yes. they were all present at certain times. 10 Q. What records did you make a request for at lh;: meeting
Il Q. All right. People were in and out? 1 on February 1 7th. 19787
12 A. Arnie and Lou Ann did not stay during the whole 12 A. T'was interested in the bylaws. ['was also interested
13 meeting. 13 in whether or not there were any agreements as == in
14 Q. Okay. Was there anybody else present at any time other 14 the matter of the directors. the stockholders. whether
15 than those three plus yourself that you can recall? 1S there were any stock purchase agreements, things of
16 A. Not that I recall. 16 that nature.
17 Q. All right. What was your understanding before the 17 Q. That would restrict or have -- affect the ability of a
18 meeting took place as to the purpose of the meeting? 18 shareholder to sell stock in the company?
19 A. As [ recall. basically it was to find out about the 19 A. That's right.
20 stock that was held by the Francises. 20 Q. And your recollection is Mr. Van Mexr told you at the
21 Q. And did you have an understanding that -- that these 21 meeting you had no right to -- to cither the bylaws or
22 representatives of the company wanted to find out 22 the -- or any such agreement it they exist?
23 whether or not the Francis family had any interest ilO O O O O 5 A. As [ recall. that is corrcct.'
24 selling their stock or just -- 24 Q. Allright. [ notice from the file ultimately you got
25 A. That -- that was never discussed as [ recall. 25 copies of the bylaws --

THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell
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ancis, et al. v. Stinson, et al. Condenselt! ™ William S. Silsby, Jr., Esq., 4/29/97
Page 13 Page 15
. A. Yes, Idid. | tax problem in that the value of the stock will be
2 Q. --and you got copies of any existing stock purchase 2 taxed in the estate: and unless the people have
' agreements? 3 independent liquidity, they're going to have to borrow
. A. That is correct. 4 money or somehow raise mouey to pay the estate taxes --
5 Q. Okay. Do you recall any discussion by either Mr. Van 5 & 1=
Meer or Mr. Kruger -- I'll try to help your memory a 6 Q. --on stock that they can't dispose?
/ little bit -- as to the subject matter of estate taxes 7 A. I don't agree with that in whole.
8 that might occur upon the death of any one of the 8 Q. Youdon't. Okay.
| members of the Francis family? 9 Well, going back to what we did agree upon, if --
wv A. Idon't recall that at all. 10 if a person dies owning stock in a closely held
11 Q. Okay. Do you recall any discussion about the estate 11 corporation, the value of that stock will be taxed in
. tax impact of the death of the elder Mr. Stinson? 12 their estate. correct?
15 A. Ido not recall that. 13 A. Absolutely.
14 Q. Okay. All right. Did your practice include any estate 14 Q. And that person will have to either --
planning and trust work at that time? 13 A. Providing -- if [ may qualify that. Providing that it
10 A. Yes. 16 has value --
17 Q. And does it today? 17 Q. Right.
A. Yes. 18 A. --that would -- that would make them --
iy Q. Okay. Would you agree with me back in 1978 that if the 19 Q. I'm assuming --
20 elder Mr. Stinson died. that his death would -- there 20 A. --subject to a tax.
3 would be no taxes imposed upon any member of the 21 Q. I'm assuming it's in excess of the exemptions.
2z Stinson -- of the Francis family as a result of the 22 A. Yeah. Okay.
23 death of the elder Mr. Stinson? 23 Q. Okay. And if it is -- does have value in excess of the
2 A. Do you mean on them personally? 24 exemptions and is taxed in the estate and if the stock
7+ Q. Correct. 25 can’t be sold. the person would have to raise the money
Page 14 Page 16
A. [ agree there wouldn't. l from some other source to pay the taxes. correct?
2 Q. Okay. And his death could not wipe them out: isn’t 2 A. Well. [ think you have this problem because back even
° that true -- 3 then you had the widow's allowance and so forth. So it
A. That is true. 4 makes a difference --
S Q. --in terms of taxes anyway? 5 Q. All right.
¢ A. That is true. 6 A. -- who died.
Q. The only time the taxes could have an impact -- estate 7 Q. Okay. It the -- at that time half of the -- half of
8 taxes could have an impact on the Francis family would 8 the estate could be protected from taxes if the widow
f be -- strike that. 9 or widower received the estate from the husband's -~
1 If one of the members of the Francis family died 10 from the spouse: is that correct?
11 back in 1978 or '79‘? then the value of their stock L1 AL [ believe that is a fair statement. | - [ don’t
17 would be included in their estates. correct? 12 recall whether all of it could at that time or not.
1. A. That is correct. 13 Q. Okay. Butit --
14 Q. And if they didn't have the cash to pay the taxes on 14 A. My memory is [ don't recall.
15 the value of the stock and the stock was illiquid 15 Q. Okay. Well. let's put it this way. Asswning somebody
1€ and just couldn't be sold on the stock market, they 16 died owning stock in a closely held corporation and
17 would -- they might have a problem in paying their 17 assuming it had value in excess of the exemptions and
18 taxes; isn't that correct? [ mean, they'd have to 18 assuming that there ended up being a -- a tax imposed
1S raise the money somewhere to pay the taxes. 19 on the estate because -- either because the widow's
20 A. If they couldn't sell the stock? 20 allowance wasn't sufticient to cover all of the value
21 Q. If they couldn't sell the stock. 21 or other deductions weren't sufticient to cover all of
\. The money would have to be raised. [ agree with that. 22 the value of the stock. then if the stock couldn’t be
23 Q. So the - the death of -~ as a general proposition. 23 sold to raise money to pay the taxes. that money would
24 isn't it true that when a person dies owning stock in a 24 have to be raised from some other source to pay the
_22‘ closely held corporation, there is always potentially a 25 estate taxes that would be imposed by the tederal
> 13 - Page 16 THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell

|

000006




William S. Silsby, Jr., Esq., 4/29/97

Condenselt! ™

Francis, et al. v. Stinson, et al.

Page 17 Page 19
1 government. [s that a fair statement? 1 A. That is correct,
2 A. Can I answer it in this manner? 2 Q. Now. in your notes, if you refer to them, you also have
3 Q. Sure. 3 a notation that says, book value 8700. Book value
4 A. Usually in a close corporation if someone has to raise 4 conunon. [s that information that either Mr. Kruger or
5 money, they redeem the stock. That's usually -- now, I 5 Mr. Van Meer gave you at the meeting?
6 assume you're trying -- you're saying to me asswme that 6 A. [ believe that came from Mr. Van Meer.
7 they wouldn't redeem the stock. 7 Q. And would [ be correct in understanding what your notes
8 Q. Right. 8 mean are that you were told that the stock in Stinson
9 A. And that is correct, [ would agree with you. 9 Canning Company -- the conunon stock in Stinson Canning
10 Q. So if Mr. Van Meer or Mr. Kruger or both of them did 10 Company had a book value of $8,700 per share?
11 make any statements at the mesting with you on February 11 A. That is correct.
12 17th that there are potential tax issues or problems 12 Q. And have you done -- I assume done corporate work
13 that could arise if one of the members of the Francis 13 during your career also as a part of your practice?
14 family died owning the shares of Stinson Canning 14 A. Yes. [ have.
15 Company, you would agree that there are at least 15 Q. And you would agree that generally the book value of a
16 potential tax problems in terms of being able to raise 16 corporation is in general lower than the fair market
17 money to pay taxes that could occur in such a 17 value of the corporation?
18 situation: is that true? 18 A. Usually.
19 A. I don't agree that they said that. Idon't believe 19 Q. Have we now exhausted your memory either from your
20 that was ever discussed. 20 notes or from your memory as to anything that happened
21 Q. You have a memory it was not discussed. or you just 21 at the meeting on February 17th. 19787
22 don't recall? 22 A. No. The only thing [ can recall is I remember Lou Ann
23 A. My memory is it was never discussed. 23 and Arnie being there. They staved maybe for about 135
24 Q. Oh, okay. 24 minutes, and they left. They had o be somewhere.
25 Well. if one of them were to say -- putting aside 25 Other than that I don't recall much more -- any more.
Page 13 Page 20
1 for the moment the meeting. if Mr. Van Meer or Mr. I Q. All right. Do you remember whether they said anything
2 Kruger were to attend a meeting at which such advice 2 at the meeting at all?
3 was given, that is that upon the death of a person 3 A. [ believe they didn't say a thing.
4 owning stock in a closely held corporation that there 4 Q. Did you have either a telephone conversation or a
) are at least potential tax problems that could arise s meeting with them after this meeting to discuss the
6 from the inclusion of that stock in the estate of -- of 6 subject matter of the meeting?
7 a deceased person. you would agree with that as a 7 A. A telephone conversation are you saying?
8 general proposition, right? 8 Q. I'said or a mexting. Yes. telephone conterence or a
9 A. Yes, I would. 9 mesting.
10 (Discussion off the record.) 10 A. I believe there were meetings afterwards and telephone
11 Q. Do you remember asking for any other records other than 11 conferences.
12 the bylaws and agreements relating to the restrictions 12 Q. And. in fact. we'll get to this as an exhibit: but
13 on the sale of stock at the mesting on February 17th? 13 you're looking at your time records --
14 A. Idon't recall. Iknow that [ later wrote a letter to 14 A. Yes.
15 Tom requesting certain information. 15 Q. -- and you did record a telephone conference on
16 Q. All right. But I'm talking about at the meeting itself 16 February 21st, 1978 with Lou Ann Francis?
17 do you -- ' 17 A. That is correct,
18 A. No. I don't recall that. 18 Q. And you spent about a half an hour on the telephone
19 Q. Okay. 19 with her on that day?
20 A. And there could have been. ['m not saying that wasn't 20 A. That is correct.
21 so. 21 Q. You said you think there were more than -- there
22 Q. I understand. 22 were -- [ think you. in your werm. plural. telephone
23 But then as far as you recall. those two things 23 conlerences and/or meetings after the February 17th
24 you did ask for you ultimately received trom Mr. Van 24 meeting. Would you approximate for me how many times
25 Meer, the by -- 25 you personally met with either or both of Lou Ann and
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1 don't recall at this point in time? 1 the course of the meeting?
2 A. That's correct. 2 A. [ think that was just information that was stated to
3 Q. What was -- you said there was a second one other than 3 me.
4 the meeting in Bath. What was the other circumstance 4 Q. Okay.
5 in which you had a conversation with Lou Ann and Arnold 5 A. I don't recall of getting any documents, and that's why
6 Francis concerning the stock that you did not write 6 I asked for them later.
) down? 7 Q. Okay. Did you ask for any financial records at the
8 A. Irecall talking with Lou Ann and Arnie I believe it 8 meeting on February 17th?
9 was either late October or early November 19 -- when 9 A. Idon't recall.
10 the hell did they sell the stock? 10 Q. All right. Why did you -- oh. strike that.
11 Q. I think it was -- January of '80 was the sale. 11 How long did the meeting take place with Mr. Van
12 February 4th of '80. 12 Meer and Mr. Kruger?
13 MR. CALVIN STINSON: Yes. 13 A. An hour and a quarter, approximately.
14 A. '80 would -- it would be in '79. 14 Q. And that's reflected on your time record somewhere?
15 Q. Okay. Was that a telephone conversation or an’ 1S A Yes, itis.
16 in-person meeting? 16 Q. Okay. Do you recall why you in an hour and a quarter
17 A. I think they came to my office. 17 meeting thought it was of particular importance, enough
18 Q. Okay. And both of them came do you think? 18 to write down, the reference to the book value of the
19 A. As I recall. both of them came. 19 common stock of Stinson Canning Compimy?
20 Q. And how long did that meeting take place? 20 A. Yes.
21 A. Very short. 21 Q. Okay. Why -- why was it of importance 10 you. enough
22 Q. Okay. Did you ask to see them, or did they ask to come 22 to write it down on a picce of paper?
23 in and ses you? 23 A. Can [ speak to her just a second?
24 A. I--1 believe that they came in to -- they were in 24 Q. Sure.
25 town, and they dropped in to ses me. 25 A. I'don't want to get ourselves into a mess here.
Page 26 Page 23
1 Q. Okay. Did they give you any documents at that time? 1 (A short recess was taken.)
2 A. I--Idon'trecall 2 Q. Do you have the question in mind. Mr. Silsby?
3 Q. Okay. 3 A. Yes.
4 A. Tdon't recall. 4 Q. Okay.
5 Q. All right. S A. [ wrote it down basically because [ thought that was
6 (Discussion off the record.) 6 information that they would want to know.
7 A. Idon't-- I don't recall whether they did or not. 7 Q. And that's because it indicated to you sort of a
8 Q. Okay. So between -- let's say between February 17th, 8 baseline or a tloor for the value of their stock? Is
9 1978 and February 4th. 1980, which I will represent to 9 that why vou wrote it down? -
10 you is the date that I believe she signed the -- or 10 A. Yes. that would be a baseline for it.
11 they signed the stock sale agreements -- 11 Q. And you believed at the time you wrote it down that if
12 A, Mm-hm. 12 there were any negotiations for the sale of their
13 Q. -- would all of your telephone conversations and 13 stock, that this would be a minimum value per share -
14 meetings that you can recall as you sit here today be 14 per stock that you would negotiate on their behalf if
15 reflected either on your time records. Exhibit 3, or 15 you were asked to. correct?
16 the meeting in Bath and the short meeting in October of 16 A. No.
17 '79 that you just made reference to? 17 Q. No?
18 A. I think that's it. I don't recall of any other 18 A. That wasn't what [ wrote it down for.
19 conversations. 19 Q. Well. tell me again. You thought it would be something
20 Q. Okay. Do you remember whether at the mesting of 20 they would be interested in knowing?
21 February 17th. 1978 you requested any financial 21 A. Yes. that's --
22 information other than -- well, strike that. 22 Q. And why did you think they would be interested in
23 Do you remember whether it was you who asked what 23 knowing it?
24 the book value of the company was on February 17th or 24 A. Atthat time. as [ recall. Stinson Canning was up for
25 that was just information that was given to you during 25 sale.
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Page 29 Page 31
Q. Okay. 1 information that would lead into that direction, the
A. As Irecall. And I believe that my notes reflect that 2 privilege would preclude. So I think that's why his
I got certain financial information showing that it 3 answer is perhaps coming out the way it is.
was. 4 Q. Well. let me -- ['m not intending -- ['m trying to stay
Q. So did you then think that this would be some 5 away from any questions that would require you to
indication to your clients of the minimum that the -- 6 convey any conversations that you had with your
that the company would sell for on a per share basis? 7 clients.
A. No, not really because I -- I always felt and was of 8 You indicated to me earlier that when -- I think
* the opinion that book value and market value really 9 you said it was Mr. Van Meer said that the book value
aren't that closely related. But it did show us the 10 of the company was around $8700 per share for the
condition of -- maybe of the company and things of that 11 common stock. that you wrote that down because you
nature. 12 thought it was important information that your clients
Q. And did that tell you that the company was in pretty 13 might want to know?
good condition with a book value of $8700 per share? 14 A. That's right.
A. Well, basically no. not just because it's 8700. I 15 Q. And what [ want to know is as you sat there at the
didn't have any idea what was owed or wasn't owed and 16 meeting. why did you believe at that time. at that
so forth. 17 meeting, that S§700 per conunon share for book value was
Q. Well. you indicated that there isn't a necessary 18 an important piece of information?
relationship between book value and market value. But 19 A. Because if they were going to sell it and let's say
you told me earlier that in general the market value is 20 that the value of the stock was being sold for S1,000.
usually lligﬂer than book value. right? 21 then why the ditference?
A. That is correct. 22 Q. Okay.
Q. So this told you at least a floor at which you and your 23 A. One of the reasons was because [ knew -- as I recall at
clients might think that the company could be sold for. 24 that time. the company was being sold or was up for
In other words, no less than that amount of money at 25 sale.
Page 30 Page 32
least in general? 1 Q. Okay. And my point -- and [ don't know if you remember
A. I'don'trecall. And the -- one of the problems that I 2 this or not -- is that -- taking your example. if it
have is that I don't recall whether this was the common 3 was sold for S1.000 a share. you would have serious
voting stock value or whether it was the other. As I 4 questions about that because generally market value is
remember, I learned that the stock was in different S greater than book value?
classes. 6 A. Thatis correct.
Q. But this says common though. right -- 7 Q. So you also believed that if $8700 per share of conunon
A. Common, right. 8 book value that the market value. at least in general.
Q. -- your notes? 9 should be higher than that? oz g
So it was the common stock? 10 A. That is correct.
A. Yes. Il Q. Okay. Now. let me show you what has been marked as
Q. All right. Tell me again -- I'm still a bit unclear -- 12 Silsby Exhibit 17. And is this a copy of Bob Kruger's
why it is that you felt that it was important for you 13 business card that you received at the meeting on
to write this down because your clients might be 14 February 17th, 197872
interested in knowing this number. Why did you think 15 A. That is correct.
that this number was important? 16 MR. RUBIN: (don't have any extra copies because
A. Because -- 17 you just made them.
MS. COLLIER: Excuse me. can [ just lay -- state 18 MS. COLLIER: That's right.
an objection for the record: but, Bill. you can go 19 Q. And is Silsby Exhibit 18 in your handwriting?
ahead and answer it. 20 A. That is correct.
I think one of the troubles Mr. Silsby is having 21 Q. Did you make that notation at the meeting or prior to
in answering that question is that at a certain point 22 the meeting?
to fully answer your question would require him to 23 A. [ made that at the meeting.
disclose conversations he's had with Mr. and Mrs. 24 Q,. Okay. Had you ever met Mr. Van Meer prior to that
Francis. And to the extent that your question asks for 25 meeting?
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1 A. No, I had not. I A. As [ recall. Carl Wight was there, Tudy and Buzzy
2 Q. So this was sort of an office record for you so you 2 Fitzgerald. Attorney Fitzgerald.
3 could write to him or call him if you had occasion to? 3 Q. Did you know Buzzy -- did you know him prior to that
4 A. That is correct. As I recall, he didn't have a 4 meeting?
5 business card. 5 A. [ had knew -- yes, [ knew him.
6 Q. Okay. 6 Q. Okay. How long did that meeting take place?
7 MR. CALVIN STINSON: He couldn't afford it. 7 A. Idon't remember.
8 THE DEPONENT: [ couldn't either. I didn't have 8 Q. Well. was it a short meeting or a long meeting? Can
9 one. 9 you remember that?
10 Q. You made reference to a meeting down in Bath sometime 10 A. I don't recall of it being all afternoon or anything.
11 later that you had not made any time record of. Do you 11 Q. But do you recall it going for more than an hour. for
12 recall that? 12 example?
13 A. Yes, [ do. 13 A. I don't really recall how long it was,
14 Q. When -- when was that mesting. do you know? 14 Q. All right. Did Mr. Fitzgerald discuss his
15 A. Ican't remember. v 15 investigation of the financial condition of the company
16 Q. All right. Do you remember in reference to the sale of 16 at that meeting?
17 the stock -- which again I represent to you occurred on 17 A. Ireally don't recall what was discussed.
18 February 4th, 1980 -- at least early February 1980 -- 18 Q. All right. But you were at Mr. Fitzgerald's
19 how much before that the meeting was in terms of weeks 19 deposition?
20 or months or years? 20 A. Yes. I was.
21 A. I think it was in == in '79. Early '79. I don't 21 Q. And do you remember him discussing at his deposition
22 remember. I'm speculating. I -- I don't remember. 22 the investigation he made of the financial condition of
23 Q. All right. And when you say early '79, is that 23 the company?
24 speculation too? You just don't recall one way or -- 24 A. Yes. [ remember that.
25 A. As I recall, it was sometime in '79. 25 Q. Okay. But you don't have any memory whether he -
Page 34 Page 36
1 Q. Okay. I A I=
2 A. And my memory is that it was in early '79. but I 2 Q. Wait a minute -- imparted any of that information back
3 don't -- I don't really remember. 3 in 1979 when you met with him in Bath?
4 Q. Okay. Well, in any event. how did that -- you come -- 4 A. [ don't have memory of what it was about. [ -~
5 become aware of that meeting? § certainly don't dispute Buzzy. If he says that was
6 A. Arnie and Lou Ann told me. 6 what was said --
7 Q. Okay. And did they ask you to go to the mesting with 7 Q. Okay.
8 them? 8 A. -- [ cerainly would agree.
9 A. Yes, they did. 9 Q. So you have no memory ot any -- anything that was
10 Q. All right. And was that meeting -- your understanding 10 discussed at that meeting? s that -- that what you're
11 that that meeting was being held at the request ot Carl 11 saying? v
12 Wight? Was that your understanding? 12 A. Basically my recollection of the meeting was to find
13 A. Of who? 13 out the value of the stock plus what were the rights of
14 Q. Carl Wight. 14 the stockholders.
15 A. As Irecall, I don't recall how it came about. 15 Q. Okay.
16 Q. Okay. Did you and your clients travel down to Bath 16 A. That's my general basic memory.
17 together? 17 Q. So you got information at the meeting concerning the
18 A. Yes, we did. 18 value of the stock. but can’t recall the specilics of
19 Q. Was anybody else with you other than Lou Ann and Arnold 19 what you were told? [s that -- is that what you're
20 Francis? ) 20 saying?
21 A. Ida Mae was. 21 A. Are you asking me did [ get any documents?”
22 Q. Anybody else? 22 Q. No. no. Did you get information?
23 A. Not that I recall. 23 A. I'm sure that there was information.
24 Q. Who was there at the meeting on the -- who clse was 24 Q. But you can't --
25 present at the meeting? 25 A. Idon't recall what it was. and [ did not - as [
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1 remember, I don't think I have anything that I A. Not that [ recall.
2 reflects -- any notes or anything. 2 Q. Did you have any conversations -- telephone
> Q. All right. Let me just make sure I understand. 3 conversations at any time prior to the sale of the
+ What -- what you're telling me is that your 4 stock in early February of 1980 with anyone --
. 5 recollection is that the purpose of the meeting, from S excluding your clients -- anyone else concerning the
6 your perspective anyway, was to find out about the 6 stock in Stinson Canning Company?
7 value of the stock and the rights of shareholders? 7 A. Not that [ recollect.
| 3 A. That is right. 8 Q. All right. For example. do you recall whether you had
9 Q. So you're fairly confident that those subject matters 9 any conversations with any accountants. either
) were discussed at the meeting, but you don't remember 10 accountants for the Francis family or accountants for
1l anything that was -- just any specific information that 11 the Wight family or anybody else -- accountants for
12 was discussed among the people present? 12 Stinson Canning Company -- concerning the value of the
} A. I do not. 13 stock or other issues related to the stock of Stinson
14 Q. Okay. But are you fairly confident those two subject 14 Canning?
15 matters would have been the subject of some discussion 15 A. Prior to the sale?
i at the meeting? 16 Q. Prior to the sale.
1/ A. Yes, because the company was up for sale. _ 17 A. No.
18 Q. Okay. And so -- and, therefore. was the reason that 18 Q. I'take it there were some after the sale. conversations
you were interested in the value of the stock was to 19 with accountants?
2V make sure on the behalf of your clients that the 20 A. Yes.
21 company was sold at a fair price if it was going to be 21 Q. Okay. And when and with whom did you have
sold? 22 conversations after the sale?
23 A. Yes. basically that is correct. 23 A. [had the Francises -- | always did their income tax
24 Q. And as far as the rights of shareholders. you wanted to 24 returns.  After the sale of the stock and because of
Y find out what their rights might be in case you feit 25 the complexities of their business [ telt that [ was
Page 38 Page 40
the company wasn't being sold at a fair price they 1 not competent and was up on the darn tax laws. so [
Ll could exercise whatever rights they had? 2 told them they should get an accountant to do their tax
3 A. That is correct. 3 work. And as [ recall. I believe [ took them over to
Q. Do you recall anything else that -- any other subjects 4 see Richard Simoneau who did -- who was an accountant
that were discussed at the meeting whenever it occurred S in Rockland.
6 in Bath other than the two you've just mentioned to me? 6 Q. All right. And that would have been for the tax year
A. No, I'don't. 7 ending December 31, 19807
| Q. And you have. just so I'm clear. no recollection of 8 A. That would be the tax year that they sold the stock in.
9 specific information that was spoken by any particular 9 Q. Okay. And [ represent to you that was in 1980.
11 individual at the meeting or even in general any 10 A. Yes -- ]
1 information -- specific information that was 11 Q. Okay.
12 articulated at the mccﬁng'.’ 12 A. -- that would be that tax year.
1. A. I have no recollection of that. 13 Q. Okay. So your conversations -- would your
I+ Q. Okay. Now, at any time prior to the sale of stock by 14 conversations with the accountant then be to give him
15 the Francis family in early February of 1980 did you 15 the information he would have needed to do the tax
14 attend any other meetings with any other -- persons 16 returns?
17 other than your own clients concerning the stock in 17 A. No. [justtook them over an introduced them -
18 Stinson Canning Company? 18 Q. Okay.
19| A. Other than what I've told you? 19 A. --and so forth.
20, Q. Other than the meeting with Van Meer in February -- on 20 Q. And you had no contact with the accountant relative to
21 February 17th, '78 and other than the meeting in Bath 21 the Francis family after that? '
with Fitzgerald and the Wights and the other people, 22 A. Well, [ knew Dick. and he did our tax work.
- did you attend any other meetings at any time prior to 23 Q. No. Relative to the Francis family you had no other --
24 the Francis sale of stock in Stinson Canning Company 24 A. You mean did [ learn what their taxes were and so
25 that related to the stock in Stinson Canning Company? 25 torth?
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1 Q. Yeah. 1 (Deposition Exhibit No. 3 was remarked.)
2 A. No. I--1did corporations for them, of course. but I 2 Q. All right. Mr. Silsby, let me show you again -- and by
3 did not have anything to do with the tax end of it. 3 agreement, for the record, we have now substituted the
4 Q. As of let's say the end of 1979, did you have an 4 original four-page Exhibit 3 with a new Exhibit 3
5 understanding that the Stinson Canning Company was a 5 composed of two pages which are better copies of the
6 successful - economically successful company? 6 two pages that are in your records, [ believe.
7 A. Attheend of '797 7 A. Yes.
8 Q. Yeah. 8 Q. And let me show you Exhibit 3 and ask you if that now
9 A. I don't think at the end of '79 I knew anything -- 9 is a -- Exhibit 3 is a complete set of any of the time
10 Q. As of the - 10 records that you have relative to the representation of
11 A. -- at that time. 11 the Francises on the stock?
12 Q. Excuse me. Okay. As of the time of the sale of stock 12 A. That is correct.
13 of the company by the Francis family in 1980, did you 13 Q. Okay. And why don't you hold onto that one --
14 have an understanding that the Stinson Canning Company 14 A. All right.
15 was an econotnically successful company? 1§ Q. -- because I've got a copy too.
16 A. I had nothing to do with that. 16 (Discussion oft the record.)
17 Q. Okay. Well. [ -- my question wasn't whether you had 17 Q. Now. on the first page of this exhibit anyway the first
18 anything to do with the sale or not. It was whether or 18 entry is 2/17/78: is that correct?
19 not you had any general understanding as to the 19 A. That is correct.
20 economic status of Stinson Canning Company as of the 20 Q. And that's the mesting with Mr. Van Meer that we've
21 time of the sale. whether or not you had anything to do 21 already talked about?
22 with it or not. 22 A. That is correct.
23 A. No, I had no understanding. 23 Q. Then on 2/21/78 you had a telephone conterence with Lou
24 Q. Well -- and we'll get to them in a little bit. In your 24 Ann Francis for about a half an hour?
2§ records, you did have copies of -- of year-end 25 A. That is correct.
Page 42 Page 44
1 financial statements for Stinson Canning Company as of 1 Q. And was that -- [ don't want to know the substance of
2 77 and '78. I believe: isn't that true? 2 the discussion. but was that a discussion that was
3 A '76,'77. 3 related to the meeting on February 17, 19787
4 Q. Okay. '76 and '77. 4 A. [ believe it was.
5 A. Yeah. that is true. 5 Q. Okay. Then you had another meeting on June 15. 1978
6 Q. And -- and based on that informnation. at least through 6 with both Lou Ann and Arnold Francis relative to the
7 1977, it was your understanding that it was an 7 Stinson stock. correct?
8 economically successful company; isn’t that true? 8 A. That is correct.
9 MS. COLLIER: I'!m going to object to the form of 9 Q. And that lasted about an hour?
10 the question as to when did he acquire that information 10 A. Yes. 2
11 and form such an opinion if he ever did. Il Q. Was anybody else present at that meeting other than the
12 MR. RUBIN: All right. Well. why don’t we just 12 three of you. the one on June 13th?
13 wait until we get -- get to that point in the records 13 A. No.
14 because we're going to go through them one at a time. 14 Q. Turning to the second page of Exhibit 3 it reflects a
15 I'll come back to that. 15 letter you wrote to Tom Van Meer on February 14th, '78.
16 (Discussion off the record.) 16 correct?
17 Q. All right. Let me show you now what has been marked as 17 A. That is correct.
18 Deposition Exhibit 3. which are your time records. And 18 Q. Now. I notice on that one -- and [ don't know if it's
19 can you identify those four pages as your time records 19 cut off on the original -- there is no amount of time
20 in connection with any recorded activities on behalf of 20 recorded. Is that true on the original?
21 the Stinsons relative to the stock? 21 A. That is correct.
22 MS. COLLIER: Just compare. Let's just compare 22 Q. Can you tell me why that would be true?
23 these for a minute because there is only two of these. 23 A. [ probably didn't imake a charge.
24 MR. RUBIN: Off the record. 24 Q. Okay. And the same thing would be true on March 23rd.
25 (Discussion oft the record.) 25 '78. You wrote a letter to Mr. Van Meer but didn't
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Page 47

or not there were any restrictions on the -- your

1 charge for it? 1
2 A. That is correct. 2 clients' ability to sell the stock?
Q. And then on May 16th, 1978 you had another conference 3 A. Well, [ felt that I should advise them everything as
|4 with your clients, both Lou Ann and Arnold Francis, 4 far as their stock was concerned.
5 relative to the Stinson Canning Stock? 5 Q. Was it your understanding that there was some thought
' 6 A. That's correct. 6 that -- that they might want to sell their stock to
7 Q. And that lasted about a half an hour? 7 someone else?
8 A. Yes. 8 A. Not -- no, not at the -- I don't believe so. Not at
[ 9 Q. Can you tell me why -- and. again, because [ don't have 9 that time.
0 the originals -- these are on two separate pieces of 10 Q. Okay. You just wanted to be able to advise them
11 paper rather than on -- on one? And the reason I 11 generally as to what their rights were?
2 ask -- let me tell you why I ask. Because one of them 12 A. That is correct. And [ wanted to see the bylaws to see
3 has a May 16th meeting and the other one has June 15th. 13 how everything was set up as tar as who was running the
14 They don't seem to be in any kind of chronological 14 company and so forth and so forth.
3 order. 15 Q. Okay. All right.
5 A. Probably the girl that was doing the bookkeeping didn't 16 (Discussion off the record.)
17 see those charges and started them later. 17 Q. And Exhibit 5 is a letter you received from Mr. Van
3 Q. So started a separate page? 18 Meer enclosing a copy of the bylaws: is that true?
) A. That's right. 19 A. That is correct.
20 Q. Okay. So does that then at least open up the 20 Q. Keep it
possibility maybe there are some other sheets that have 21 And when you got the bylaws. did you review them?
! been lost over time. too. that could have recorded 22 A. Yes. [did.
23 other meetings or telephone conversations? 23 Q. Okay. And did you find anything in there that you
A. No. I don't believe that at all. 24 thought was unusual as -- or not normal in terms of how
Q. Okay. Do you have any records. accounts receivable 25 the corporation was set up in terms of the running of
Page 46 Page 48
books or any other records that would actually show the 1 the corporation and so on and so forth?
2 dollar amount of the charges to the Francises related 2 A. I don't remember.
3 to the stock during 1978, '79 or '80? 3 Q. Okay. Do you recall whether there was anything in
A. No. [ do not. 4 these bylaws that vou saw relative to restrictions on
> Q. Okay. Let's move on. S the sale of the stock?
Exhibit 4 is a letter from you to Mr. Van Meer in 6 A. As [ recall, there was restrictions. [t had to be
which you request a copy of the bylaws: is that i oftered. I believe, to the company.
3 correct? 8 Q. And in particular look at Page 13, Paragraph 7.1 --
9 A. That is correct. 9 Section 7.3.
1. Q. Okay. And this is something you had asked for at the 10 AL 137
11 meeting. true? 11 Q. Yes. Page 13.
12 A. Yes. 12 A 12,
1. Q. And as a result of this letter. I think you got the 13 Q. Is that Section 7.3 what you're referring to?
14 bylaws. In fact, there is a -- the next exhibit is a 14 A. Yes. Yep. [ remember that.
15 letter back to you on March 17th from Mr. Van Meer 15 Q. Okay. And would you agree with me that this was a
1¢ where he sent them to you. 16 tairly typical type of restriction on the transfer of
17 Why is it that you wanted the bylaws? 17 shares for a closely held corporation?
18 A. I wanted to see whether or not there was any conditions 18 A. Yes.
19 on the stock. 19 Q. Okay. All right. Excluding discussing the bylaws and
20° Q. Okay. This was. again, to see whether there were any 20 what you read with your clients, excluding any
21 restrictions on whether they could sell the stock? 21 conversations with your clients. did you take any
v. That -- that is correct, any restrictions on the stock. 22 action or have any discussions with anybody else as a
23 [ also wanted to see whether there was any -- who had 23 result of receiving the bylaws?
24 the authority to run the company and so forth. 24 A. Other than my clients?
25 ‘ . Okay. And why were you interested in knowing whether 25 Q. Other than your clients.

: 45 - Page 48

THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdcll

000013




STATE OF MAINE SUPERIOR COURT
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The company was quite successful.

Okay.

I recall that.

Okay.

But it’s a business that has its ups and -- has its ups
and downs, and I’m sure still does.

Was it your recollection that in reviewing the three
years of financial statements ending December 30, 1978
that those -- in those three years the company had had
three good years?

That’s my memory.

And do you remember sharing that conclusion with Carl
Wight at some time after you reviewed those three years
of financial statements?

Well, I’m sure that we discussed it; but he was
certainly capable of arriving at that conclusion
independently.

Okay. So either independently or through you you’re

confident he was aware also that the company had had a

- couple good years prior to this time?

Yes.

Were you aware as of the time that this letter was
written at the end of 1979 that there were third
parties actively soliciting, negotiating and making

offers to buy Stinson Canning Company?
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I have no present recollection of thaf, although it’s
quite possible that that was the case.
If I were to show you a series of letters from
prospective buyers, do you think that might refresh
your recollection at all?
It might.
(Discussion off the record.)
We’re going to get some of those letters, but at this
point I take it you have no memory of seeing letters of
offering to buy -- either expressing interest in buying
or offering to buy Stinson Canning Company prior to
let’s say January 1, 19807
I don’t recall.
Okay.
- (Deposition Exhibit No. 6 was marked.)

Let me show you what has been marked as Deposition
Exhibit No. 6, which is a letter from you to Mr. Van
Meer dictated on December 31, 1979 and -- and -- but
dated on January 2nd. That letter was dictated on the
same day as Mr. Wight’s letter to Mr. Stinson is --
which is Exhibit 5 -- is dated. |

Does that refresh your memory in any way that you
and Mr. Stinson may have talked on -- or did talk on
December 31, 1979 or December 30, 1979 about this

matter and discussed Mr. Wight sending a letter to Mr.
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Stinson and you sending a letter to Mr. Van Meer?
It doesn’t refresh my memory.
Okay. In the second paragraph of this letter you say
that you’ve met on several occasions with Ellen Wight’s
parents who have raised various questions with respect
to the interest of the Wight family in the stock of
Stinson Canning Company. Can you tell me what the
questions were that -- that they raised with you?
Well, they were the continuing questions of their
interest in the company and what they could do to
realize some benefit from that ownership.
Okay. So it’s similar to the questions that initiated
their contact with you in the first place concerning
Stinson Canning.stock?
Yes.
(Discussion off the record.)

I'm not going to mark these -- for the record I’1l1l
indicate I’m not going to mark these, but I’m showing
Mr. Fitzgerald a portion of exhibits which were
attached to the agreement with Lou Ann Francis that wés
signed in February of 1980, all of which are dated in
1978 and 1979; and they were part of Lou Ann Francis’s
Deposition Exhibit No. 1.

I'd like you just to go through those, if you

would, Mr. Fitzgerald, and look at them and tell me --

-
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and perhaps separate out any of them that, as you look
at them, you remember having seen at some time before
1980. Or let -- maybe -- let me amend that. That
you’ve seen at any time in connection with your
representation of the Wights in -- as it relates to
their sale of stock interest in Stinson Canning
Company.

I don’t recall ever seeing any of these pieces of
correspondence before, but I note with great interest
that one of the letters is from Lewis van Amerongen of
the firm of Gibbons, Green & Rice, Limited in New York.

And I know Mr. van Amerongen quite well because it was

‘that firm that put the transaction together by which

Bath Iron Works was sold in 1986, and they were part of
the ownership from 1986 until 1995.

(Discussion off the record.)
Even though you have not before or in connection with
your representation of the Wights seen these actual
documents, were you ever made aware at any time pr}qr
to the time that the Wights actually sold their stock
in Stinson Canning Company that there had been offers
made by other companies to purchase Stinson Canning
Company?
I have no present recollection.

And you have no recollection either that either of your
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clients told you that they were aware of offers that
had been made to purchase the company, or do you?
Their memories would be better than mine on that. If
they said they made me aware, I wouldn’t dispute that.
In Exhibit 6 you make a request to Mr. Van Meer that
you be permitted to inspect the corporation’s books
containing minutes of the meetings of shareholders and
directors as well as the list or record of
shareholders. 1Is it your recollection that you were
allowed access to those documents to inspect them or
that they were provided -- copies were provided to you?
I don’t recall.
Okay. I think the next exhibits may -- may help you.
Okay.

(Deposition Exhibit No. 7 was marked.)
Let me show you what has been marked as Deposition
Exhibit No. 7, which is a letter from Mr. Van Meer
to you. And would you agree with me that that’s a
letfer in response to your letter of January 2, 1980_
that we —-- which is Exhibit 67
Yes, it appears to be.

(Deposition Exhibit No. 8 was marked.)
And let me show you Exhibit 8, which is a letter from
Mr. Van Meer to Mr. Kruger referencing your letter of

January 2nd. And based upon -- my question is, based
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upon Exhibit 7 and 8, does that refresh your
recollection at all that the information that you
requested was, in fact, at some point in time made
available to you?
I believe that it was.
(Deposition Exhibit No. 9 was marked.)

And lastly on this subject matter let me show you
Exhibit 9, which is a letter from Mr. Kruger to Mr. Van
Meer which references a conversation with you. And
this is one that I don’t think you have seen before
now, so take your time and read it to yourself, please.
I haven’t seen this before.
No, I -- having read it, does it refresh your
recollection at all of the subject matter that Mr.
Kruger refers to in the letter?
No, I can’t say that it does.
Are you in a position to deny anything -- the accuracy
of anything that he says in this letter?
No, I’m not suggesting that it’s not accurate.
All right.
I’'m just suggesting that it doesn’t help take me back
16 years.
I understand.

As far as the valuation of Ellen Wight’s stock is

concerned, would you agree with -- based upon the law

THE REPORTING GROUP
Mason Lockhart Hagopian & Ramsdell

000020




10

11

12

13

14

1.5

16

1.7

18

19

20

21

22

23

24

25

40

I don’t recall.

Okay. Did you share financial information or your
knowledge of the three years financial history of the
company with Mr. Silsby and -- and Lou Ann Francis at
that meeting?

Well, their -- the interest of our clients were
aligned, and so we were -- we had common objectives
which probably led us to share whatever we had.

So you think it’s likely that you would have shared
your knowledge of the financial status and performance

of the company over the previous three years that you

" had been made aware of?

Again, I don’t have a specific recollection of having
done so; but had there been a discussion of finéncials,
I’'m sure that I would have shared what I had.

All right. And -- and if you shared the information,
you would have told Mr. Silsby and Lou Ann Francis that
the company had performed very well over the last
previous three years; is that true?

To the extent that that was a statement that had to be
made. I think Mr. Silsby was as aware as I that the
business was quite successful.

And what do you base the statement that Mr. Silsby was
as aware as you that the company was successful?

Well, we wouldn’t have been chasing this thing if we
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I --— I don’t recall.
(Deposition Exhibit No. 10 was marked.)
Let me show you what has been marked as Exhibit 10 --
(Discussion off the record.)

Let me show you what has been marked as Exhibit 10.
And it has some of my highlighting on it which I
intended to be my copy, but I’m not going to change it.

This is a letter from you to Mr. Van Meer dated
February 11, 1980. And it indicates that you had
reviewed some records on Thursday, February 7th. Do
you have a recollection of being in Verrill & Dana’s
offices over this period of time reviewing the records
of -- of Stinson Canning Company?
Well, this letter refreshes my memory.
Okay. And your memory is that you did go over --
Yes.
-- to review the records?
I did.
And apparently the records that were available to you
at that time covered a period of four years from ’75 to
79, at least according to this letter?
That’s what the letter reflects.
Okay. And you make a request for the opportunity to
review additional records prior to 1975 and since 1979

in this letter, correct?
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Right.

Do you have a memory that those records were made
available to you at some point after your request?
Not independently.

All right. Well, I think we may be coming to some
documents that may help you.

Do you recall receiving pursuant to your request
copies of the schedules of the stock register that you
refer to in the third paragraph of your letter?

Again, I have no independent recollection.

(Discussion off the record.)

(Deposition Exhibit No. 11 was marked.)
Then let me show you your letter of March 4, 1980 to
Mr. Van Meer which I’ve marked as Exhibit 11 which
indicates -- does that refresh your memory that you, in
fact, received from Mr. Van Meer on -- on or about
February 19th a list of shareholders of Stinson Canning
Company?
‘I accept the letter as accurate.
Okay. From the second paragraph I take it -- at leasf
I assume that still at this point you had not had the
opportunity to review the corporate records prior to
1975? 1Is that the way you read your -- your letter
also?

Again, that’s what the letter states.

THE REPORTING GROUP
Mason Lockhart Hagopian & Ramsdell

000023




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

44

Okay. Do you have any recollection after having sent
this letter, which is Exhibit 9, that the corporate
records prior to January 10, 1975 were made available
for your review?
I don’t reéall.
Do you have any recollection of any response by Mr. Van
Meer telling you either they don’t exist anymore,
they’re in our offices, they’re in the company offices
or anything about those -- those records?
I don’t recall.
All right. Do you have any memory that at any time
before the Wights sold their stock in 19 --

MR. RUBIN: ’'82 or ’837

MS. DEBEVOISE: 83
-- 1983 that you had an opportunity to look at those
particular records?
I don’t recall.
What would it -- would you have been looking for in the
corporate records that predated January of 19757 And i
assume by corporate records we’re referring to minutes
of meetings; is that what --
Fishing.
Okay. But corporate -- your reference to corporate
records would have been a reference to corporate

meetings?
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A.

Yes.

And what would you have been fishing for in the minutes

of meeting that predated 1975? Was there anything in

particﬁlar?

No, just hoping to find something that might provide a

little leverage to get negotiations underway.
(Discussion off the record.)

We’re now up to March of 1980. And do you have any

independént recollection of anything you did or were

involved in in connection with your representation of

the Wights involving the Stinson Canning Company stock

that we haven’t discussed prior to let’s say early

1980 --

No.

—- independent of these documents of --

No.
Okay.
(Deposition Exhibit No. 12 was marked.)
The next document I have is a letter from you -- dated

January 2€, 1980 from yourself to Mr. Van Meer.

Ms. DEBEVOISE: January?

MR. RUBIN: Did I say January?
I’'m sorry, June 26, 1980 from yourself to Mr. Van Meer.
And in that letter you regquest the opportunity to

review corporate transactions for the years ’76 to ‘79,
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and you now are asking for the 1979 financial statement
and various tax returns. And is this -- do I read your
letter correctly that in lieu of offering you the
opportunity to review all of those documents, you were
willing to accept as a substitute answers to the
questions that you attached to this letter? |

That'’s wﬁat the letters suggests. I -- I believe the
letter is accurate.

A1l right. 2nd I think you may have seen from the
documents I sent you that at some point down the road
you got a response from Mr. Van Meer with answers to
those questions; 1s that correct?

I believe I did.

So would you agree then that you in all likelihood did
not review those documents but accepted the answers to
the questions in lieu of that?

I believe that to be the case. I have no memory of
having independently reviewed the records.

Okay. 2Andéd do you have any memory of having ever
received either the 1979 financial statement or the tax
returns for ‘76 through ’79 that you mention in your
letter?

Again, I don’t independently recall it, but I -- I
would assume that the reguest was honored.

Would the information that you were looking for by
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A.

A.

requesting the books and records for ’76 through ‘79 --
the financial -- the 1979 financial statement and the
76 to ’79 tax returns been information that would be
addressed by answering the 11 questions that you posed?
Yes.
And what -- did you have an understanding at this time
that the 1979 year had been a good year for the company
also?
I don’t recall.
In this letter you say that if they choose to answer
the questions, that you believe it’s complete as of the
time you wrote it; but there may be additional
questions that occur to you or that the responses may
trigger additional questions at a later date. Do you
recall after receiving the responses that you ever
posed any additional questions to the company through
Mr. Van Meer?
0 dén’t recall.
Do you recall having -- when you reviewed the
responses, that it triggered additional questions for
you to ask?
I don’t recall.

(Discussion off the record.)

(Deposition Exhibit No. 13 was marked.)

Let me show you what is marked as Exhibit 13, which is
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a letter from you to your clients in which you transmit
a letter dated July 3, 1980 from Mr. Van Meer to you.
Having seen that letter, do you -- do you remember
receiving his response of July 3rd?
Well, the -- the exhibit refreshes my memory, and I’m
sure it’s accurate.
Okay. Would it be fair to say that in all of your
dealings with Mr. Van Meer in this matter up through
the time that your clients actually sold their stock
back to the company that he was always cooperative with
you when you were requesting information or the right
to see records and -- or any other data about the
company?
I believe he was.
And do you have any recollection that he was ever
dragging his feet or stonewalling providing you with
any information that you asked for?
No.
(Deposition Exhibit Nos. 14 & 15 were

marked.)
And the next letter that I have is marked as Exhibit 14
and is a letter from you dated August 22 to Mr. Van
Meer. And let me show you at the same time Exhibit 15,
which is a letter from this Mr. Van Meer to you dated

August 22nd, the same date as your letter. And, first,
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received a response from Mr. Van Meer to either allow

you to see the documents or answer the questions that

you had posed earlier in I believe it was -- was it

June?

Yes.

And is it your understanding that one of the reasons
that you hadn’t received that letter was that Mr. Van
Meer was away getting educated at Harvard apparently
during a month or so that summer?

That’s what the letter reflects.

And you felt you had given him enough time from the
time he had got back to get you that information, so
you decided to jog his memory a little bit?

It appears to be the case.

And, in fact, apparently crossing in the mail at the
same time that you wrote your letter before you jogged
his memory were his responses to your requests of June
26, 19807

The letters are dated the same day, so they appear-fgn,
have crossed.

You -- you weren’t harboring any suspicions or concern
at that time, that -- that is as of August 22nd, that
Mr. Van Meer was in any way recalcitrant or unwilling

to provide you with the information that you had
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requested?
No.
Now, in that response -- in Mr. Van Meer'’s letter of

August 22nd, which is Exhibit 15, in fact, he provided
you with the tax réturns and the financial statement of
the company for the yeaf ending December 29, 1979,
correct?

Correct.

So you had offered him the opportunity of either
providing you with that information or answering the
questions, and he actually did both; is that correct?
It appears to be the case. He answered some of the
questions and then provided the tax returns. Or the --
yeah, the tax returns.

All right. 1In your review of the answers to the 11
questions that you raised, did you determine that he
had not appropriately responded to any of the questions
that you -- or let me -- I’11 ask it in the
affirmative.

Were the answers that you were provided pursuaﬁt
to this Exhibit 15 responsive to each of the questions
that you had raised?

They appear to be.
And as you review the responses, do you have any

recollection that information that you wished you had
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been given had been left out of the responses or
omitted from the response?

That does not appear to be the case.

Looking for a moment -- because I’m not sure these were
a part of the response, and I don’t know if you have
any memory. The last couple pages of this were in our
file, I believe, attached --

(Discussion off the record.)

This document was produced by the Wight family to -- to

us and in this form, I believe. And I’m sort of
wondering whether the last two pages really belong with
this exhibit. And I’m wondering whether you have any
recolléction of whether they came with the response or
whether they would more likely be a -- a separate set
of documents?
I don’t recall, and they don’t appear to be responsive
to any question that I had posed.
In fact, I just realized the last -- next to last page
is dated 1981 and the letter was dated 1980, so that.
would probably indicate to us that it wasn’t a part of
that exhibit.

How about the last page though, do you -- do you
remember -- would that appear to be responsive to
anything that you had asked for in any of the

questions?
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No. That’s infdrmaﬁion I -- I already had.

MR. RUBIN: Okay. Let’s go off the record for a
minute.

(Discussion off the record.)

When you received the information from Mr. Van Meer in
Exhibit 15, did you review the financial statement
which is delivered as item No. 1 in the letter?
I’'m sure that I did.
And did you review the four tax returns that were
listed in -- as items 2 through 57?
I believe so.
And you would have reviewed all of the answers to the
questions that you had posed and he had answered?
Yes.
As a result of your review of that information, do
you -- did you then have either a conversation over the
telephone or a meeting with your clients to discuss
what you had learned from the answers to these
questions and review of the documents?
I’'m sure I would have shared it with them.
Okay. Do you have any recollection of a meeting or a
telephone conversation to share this information and
your views about it?
No.

That would have been your normal practice though?
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Yes.

Did you reach any conclusions concerning the subject

.matter of either the value of the Wight family interest

in Stinson Canning Company or what course of action --
strike that.

As a result of this information, would you have
changed any of your views that you’ve expressed to me
earlier as to the appropriate or preferred course of
action for your clients to take in connection with
their ownership of the stock?

No.

Would this have -- information have corroborated your
previous analysis of the Stinson Canning Company
situation?

Yes, it did. I -- I expected that the majority was
receiving substantial benefits from its controlling
interest in the company, and the responses simply
confirmed that.

Okay. At any time prior to the sale of stock -- your
clients’ stock in Stinson Canning Company back to the
company in 19 --

MR. RUBIN: Was it February of /837

MS. DEBEVOISE: Yes.

-- I believe February of 1983, did you ever receive any

information from Stinson Canning Company or anybody --
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any agent of Stinson Canning Company that you either
determined or even suspected was false or misleading?
No.
Did you ever receive any information at any time prior
to the sale of the stock of -- your clients’ stock in
Stinson Caﬁning Company back to the company in February
of 1983 that omitted material -- material information
concerning the company?
I have no recollection of that.
And -- and I take it subsequent -- well, I don’t know
if I’11 take it or not. Let me -- did you at any time
subsequent to the sale of your clients’ stock back to
Stinson Canning Company in February of 1983 learn or
suspect that you had been provided with false or
misleading information prior to the time of the sale?
No.
And subsequent to the sale, did you ever learn or
suspect that material information had been omitted from
the data that was provided to you at any time?
No.

(Deposition Exhibit No. 16 was marked.)
Let me show you what has been marked as Fitzgerald
Exhibit 16, which is a'memorandum from you to your
clients dated October 7, 1980 which I believe you have

had a chance before today to review?
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A,

higher price?

I don’t believe I =- that ever came up.

The last document that I want to show you is marked as
Exhibit 22 and is a copy of the, I believe, signed
purchase and sale agreement between Stinson Canning
Company and your clients. And I would ask first
whether you’ve ever seen this or saw this document at
the time -- at any time prior to February 10, 1983 when
it was signed?

I have no present recollection of it, although I may
well have.

Would it have been your normal practice in those days
to have advised your client that if they ever decided
to sell their stock and agreed upon a price, that they
should bring the contract to you to review? Would tha£
have been your normal practice?

That would have been my normal practice. And I might
well have done it here, but the Wights’ memory of that
would be far better than mine.

Okay.

I was looking to see if I could see if I witnessed a
signature, and that’s --

Oh, actually --

It almost -- well, it’s not clear. Maybe I witnessed

iz,
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Well, that reminds me, and I had it in my notes. We’ll
go to it right now. There is a signature -- if you
look at the signature page -- ana I will tell you that
I believe Mrs. Wight’s testimony was that this was sent
to her to sign, not -- she didn’t go to the company
offices to sign it. And we all the last time I think
were trying to struggle to see who witnessed her
signature. And we don’t have a better copy, although I
don’t know where the original is. Are you telling me
that looks like your signature?
It does, if I had to speculate on what little is here
because it looks like a D at the beginning, it looks
like a D in the middle and it looks the way I would
have scrawled my last name.

(Discussion off the record.)
So the -- as I hear what you’re saying, although this
is relatively illegible, that the form of it looks
similar to your signature?
It does.
If Mrs. Wight had come iﬁ to have you sign this, would
you have read -- to -- just to witness it, would you
have -- would it have been your normal practice to
request the opportunity to review it on her behalf?
Well, it’s hard for me to think today that I would have

sat there -- this being the subject -- the buyout of
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her interest being the subject, it’s -- I would be very
surprised if I didn’t read it.

And if you had seen anything -- if you did read it and
you had seen anything in it that you didn’t -- didn’t
think was good from her prospective, you would have
advised her to that effect; is that true?

I -- I’'m sure I would have read it out of curiosity if
nothing else. And if anything had occurred to me to --
or anything in it caused me concern, I believe I would
have expressed it to her.

If all this required was a witness signature, it,
doesn’t require a notarization, can you think of any
reason why Mrs. Wight would have come in to have you
witness her signature if that’s your -- if that is,
indeed, your signature rather than just having somebody
closer geographically to her witness it?

Well, I --

MR. SILSBY: Can I interject?

MR. RUBIN: Sure.

MR. SILSBY: I would like to make an objection to
this kind of inquiry. I believe that this is not
proper.

MR. RUBIN: Okay. Well,'I’m trying to not take a
break while we try to find the signature and ask it

hypothetically.
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MR. SILSBY: I understand that. We realize that
at the end we can probably -- once it’s presented, if
ever, we can discuss those issues.

All right. Do you remember the question?

I do.

Go ahead.

I believe that Mrs. Wight would not just have wanted to
put this document in front of just anybody. Because it
was a matter of -- of, you know, great importance to
her, a fair amount of money involved, I don’t think she
would have just wanted to share that with anybody.

All right. So is it your belief that -- that even if
she negotiated the financial aspects of it in terms of
the ultimate purchase price and so on, that she was a
careful woman and would have wanted -- would have
wanted at least for you to’look it over before she
signed it?

I can’t say that because I don’t believe I was involved
in negotiations. But on the other hand, if she took.
the time to bring the document to me to witness her
signature, I believe that part of her motivation would
have been for me to read the document.

Well, let me show you the original, which has a very
clear signature but illegible, and tell me whether or

not that’s your signature or not?
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Yes, it is.

MR. SILSBY: I’'m sorry?

THE DEPONENT: It is.

All right. I just showed Mr. Fitzgerald, so the record
is clear, the original of the stock purchase agreement
dated February 10, 1983 between Eva Grace Wight and
Stinson Canning Company. And would -- does this --
just because this isn’t going to be marked as an
exhibit -- appear to be the original of what has been
marked as Exhibit 227
Yes.
Okay.

(A short recess was taken.)

MR. RUBIN: Bill, since he’s now identified that
it ié, in fact, his signature and I don’t want to have
to go back through all those questions that I asked, at
least one of which you objected to, are you willing to
withdraw your objection in light of his now affirmation
that it is his signature?

MR. SILSBY: Yeah, yeah, because he’s identified
the original.

MR. RUBIN: Okay.

MR. SILSBY: As to the signature, I objected -- I
withdraw my objections.

MR. RUBIN: Okay. Well, do you have other
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objections you raised -- do you have other objections
to the questions that I asked other than the fact that
it was -- that it was based upon the hypothesis that it
was his signature which at that point we didn’t know?
Are there other bases for that objection?

MR. SILSBY: No.

MR. RUBIN: Okay.

MR. SILSBY: I am satisfied that that’s his
signature.
Okay. Just let me ask one further question to make --.
since we are -- the series of questions before were
based on the hypothesis that it was your signature, Mr.
Fitzgerald. Now that we know that it is, is it fair to
say that if -- that you would have, in fact, reviewed
the document before you witnessed her signature?
Well, again, I don’t recall the specific --
Right. |
-- event. But it is clear to me today that I would not
have affixed my signature to this document covering ..
this subject matter without having read it.
All right. And if you had read it, assuming you read
it before you affixed your signature to the document,
if you had seen anything in it that you thought was not
in Mrs. Wight’s interest, you would have advised her to

that effect at that time?
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I’'m confident that I would have.
Okay. Now lastly, based upon your recollection of your
representation of the Wights from sometime in the late
’70s, '78 or so through at least ’81 and if not at
least some contacts with them after /81 and before they
sold their stock, would it be fair to say that you
spent a substantial amount of time investigating this
matter on behalf of the Wights?
I only would take maybe exception to substantial. I
think if we’re going to talk -- use a term like that,
we probably ought to define it.
Well, I was going to ask you another question -- and
I’11l ask you first -- but I assumed I knew what the
answer was, and that is can you estimate for me the
number of hours that you would have spent in connection
with your representation of the Wights on this subject
matter?
No.
That’s what I thought the answer would be. That’s why
I used the word substantial.

MS. DEBEVOISE: How about significant?
If I used significant, would -- would that make any
difference in your response to the question?
Well, let me respond this way. I believe that I spent

enough time to understand the issues and understand
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Page 19
stock certificate. I put it -- he said keep it in © 1 called me to the phone. ) )
safekeeping. I did that. 2 Q. Okay. Was anybody present in the room while you were
( And as your children -- you had two children? 3 t;lkmg that could hear your end of the conversation?
A. I do. 4 A. Yes.
0. As they were born, they each got stock certificates 5 Q. Who was that?
from your father upon their birth? 6 A. My husband Arnold --
v | Probably. I was amazed. Yes, they have stock. They 7 Q. Okay.
8 | had stock. ) L 8 A. -- and my son. .
9 Q. Did they get stock at birthdays and things like that, 9 Q. All right. To your knowledge, was there anybody either
0 too, or just when they were born? 10  on the phone or standing listening to Calvin's end of
.1 | 'Oh, I have no idea. They had -- some -- whenever 11 the conversation?
12 | they -- the company -- there was certain times that 12 A. No. Why should they?
13 ' they wanted to disperse of stock, and they all got a 13 Q. I don't know. I'm just asking whether there was.
14 share of stock, all of my father's grandchildren and I 14 A. No, no. He's a sweet young man. _
15 1 would say his children and spouses. 15 Q. Okay. Tell me what the conversation was at that time?
16 ¢ Okay. 16 ~ Do you remember when in '78 it was?
17 | I'mnot positive of that, only because of that last 17 A. It was in the fall.
13 time it was done, but I do know they all had stock. 18 Q. Okay. Do you remember -- then tell me about what he
19 Q. Is it your understanding that as of 1980 that your 19  said and what you said as far as you remember?
0 | ' family together owned approximately 1/6 of the company |20 A. Well, he told me he'd had a call from my sister Eva and
21 | in terms of the number of shares that were -- 21 she had a little financial problem, and he was solving
122 A. Before 19807 22 that, I guess, or helping her with that. It gave him
23 Q. No, in 19 -- as of 1980. 23 an idea of maybe it was time we should sell our stock.
4 A 19807 Yes, except for one thing. On the voting stock 24 We would find some benefit from our stock.
35 | I was under the impression -- my father had showed me 25 Q. Did he tell you what the financial problem was that Eva
Page 20 ) Page 23
1 astock agreement, and my brothers owned 51 percent of 1 was having? o
2 | the -- of the voting stock. 2 A. Good lord, no. That was confidential between them.
3 -hm. 3Q Olng}ll. What did you say to him when he suggested it
4 . My other three sisters and I shared 49 percent of the 4  might be the time to think about selling your stock?
5 voting stock. 5 A. I probably laughed and thanked him because he -- he was
6 0. Yes. 6  always giving good news, I guess, somewhere. And I
7 | The rest of it we shared as a family sum equally. 7 didn't say too much about it. I had to talk it over
8 ¢ And as of what period of time was this 51/49 in place? 8  with my family. )
9 ' Was that as of 1980 as far as -- 9 Q. All right. Do you remember -- again, one of the things
.0 A. From the -- from the time that I -- I know of that we 10  that I'said to Mrs. Wight and I say to you is I don't
.1 ¢ had stock -- 11 want you to sort of guess or assume what you said. If
2 ( Okay. ) o 12 you remember or think you probably remember, then I
3 | --in Addison Packing before the reorganization of the 13 want you to tell me. If you don't, then just tell me
3 company. 14 youdon't remember. I have the impression that you
.5 .. All right. But as of 1980 -- the company had been 15 don't remember what you responded to Trug when he said
.6 | reorganized in 1977 -- 16  that to you. I may be wrong, so let me ask again.
7 4 Mm-hm. 17 As you sit here today, do you have a memory as to
.8 (. --right? ' 18 how you responded to Calvin when he said something to
9 A, Mm-hm. 19 ou about possibly -- your possibly selling your stock?
20 ¢ And was it your understanding after the reorganization, 20 A. Yes, I do remember. i )
i1 after 1977, that your brothers owned the voting stock 21 Q. All right. And what do you remember saying to him?
2 | and the -- and the rest of you owned nonvoting stock? 22 A. I thanked him for the information and told him I had to
3 A. I knew I had no voting stock when I sold my stock. 23 talk to my family about it.
4 Q. Okay. So sometime between '77 and when you sold you |24 Q. Did he give you any specifics at that time about what
'5 | found that out? 25 it might be sold for?
, Page 21 Page 24
1 A. I found that out when I sold the stock. 1 A. No, he didn't.
2 Q Okay. And when you sold the stock, putting aside the 2 Q. Okay. Was that the end of that conversation?
3 | voting rights, in terms of just the number ofp shares 3 A It was. it b
4 | that your family had in -- in the aggregate, in total, 4 Q. All right. And did you talk with your husband abou
5 '~ was 1t your understanding that the total number of 5  what he had said?
6  shares that your family owned in 1980 when you sold was | 6 A. Oh, yes.
7 , approximately 1/6 of the company? ) 7 Q. And’tell me about the conversation with your husband?
8 + I'would say yes. I was under the impression and had 8 A. I just told him that Trug had called -- Cal, Jr. had
9 | been told that each family owned the same number of 9  called me and for some reason it was an opportunity to
0  blocks. o ) 10 sell our stock.
1 Q Okay. Did there come a time in 19 -- in the 1970s when |11 Q. And what did your husband say?
2 | discussions took place which involved you and the 12 A. He was as amazed as I was.
3 ossible sale of your stock? 13 Q. Well, did he say no we shouldn't sell or yes we should,
4 £.Yes, I --let's see. '70 -- '78 maybe. 14 let's find out how much we can get for it or what?
5 Q. Okay. That's the first time you remember any 15 A. We -- we had no idea. We didn't need the money for the
6 . discussions? 16  stock. We had no idea of why this came about.
7 4 Mm-hm. ' ' ) ) 17 Q. What was your next step going to be?
8 ¢ Okay. And with whom did those discussions take place? |18 A. We didn't do anything until I got another phone call.
9 A. [ received a phone call. 19 Q. Okay. Before we go on -- because I want to try to do
0 Q Who did you get a phone call from? 20  this chronologg/cl:?ll& -- do you remember having a
1 Cal, Jr. ) 21 meeting with Mr. Van Meer and Mr. Kruger in February of
All right. And what did he -- was there anybody else 22 ?
3 | on his end of the phone or your end of the phone, or 23 A. I never had such a meeting.
4 was it just the two of you as far as you know? 24 Q. Never did?
5 A. Just he and I were talking. My son answered the phone, 25 A. Nope.
ageg .9 - Page 24 THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell
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1 Q. Did your husband meet with them? 1 along too well. And now the?' were supposedly not
2 A. No. To my knowledge, no. 2 getting along as good as usual, and the company was in
3 Q. Do you remember a meeting either at the company offices | 3  a financial problem. They -- they felt that maybe now
4  or at the offices of Mr. Silsby at which Bill Silsb 4  was the time to sell because if they got a good buyer,
5  was present and you were present and Mr. Van Meer was | 5 they would probably sell the company.
6 resent and Mr. %ru.ger was present and -- and -- 6 He told me that if some -- my husband and I,
7 A. No. 7 Amold, he said if something should happen to me being
8 Q. -- your husband? 8  the major stock holder, that chances are the
9 A. No. 9  inheritance tax would wipe out my husband's business.
10 Q. You don't remember a meeting like that? 10  He also said that if the company got in financial
11 A. I never attended a meeting like that. 11 bankruptcy or in bad trouble, I would be responsible or
12 Q. Okay. So it's not that you don't remember -- 12 my family would be responsible for the 1/6 -- our 1/6
13 A. I did not -- 13 of the debts. )
14 Q. -- that no such meeting ever happened? 14 Q. Say that again. If the company got into trouble?
15 A. I did not attend one. 15 A. Yeah. He -- he led us to believe the company was in
16 Q. Okay. Do you know if your husband attended such a 16  financial problems --
17 meeting in Mr. Silsby's office? 17 Q But-- .
18 A. I would say he wouldn't, not without me; but -- 18 A. -- and if it was as serious as they thought, that we
19 Q. You're not aware of it? 19 would be responsible for -- for our sixth of their
20 A. I can't -- yeah, I can't speak for him; no. ) 20 debt.
21 Q. He never told you that he attended such a meeting? 21 Q. 1/6 of the debt of the company?
22 A. No. 22 A. Mm-hm.
23 Q. Well, do you -- maybe I've got my date wrong. Let me 23 Q. Yes?
24  ask it more generically. ) ) i 24 A. Yes. Excuse me. _
25 Do you ever remember having a meeting at any time 25 Q. All right. Anything else that was discussed at this
My Page 26 : Page 29
1 before you sold your stock with either Mr. Van Meer, 1 meeting?
2 Mr. Kruger or both of them in which they talked with 2 A. I don't recall. I know I was very grateful for the
3 you about what would happen in terms of estate taxes if 3 information, but very confused; and so was my husband.
4 K{ou were to die? 4 Q All right. As far as you can remember, did that end
5 A. No. _ 5 the meeting? . )
6 Q. Do you remember having such a conversation with 6 A. That was the most important thing to us in that
7  anybody, Calvin, Charlie or anyone else associated with 7 meeting, so that's --
8  the company about what might hapFen to you tax wise if 8 Q. All ngﬁt.
9 zpu were to die owning the stock of the corporation? 9 A. -- that's about --
10 A. Yes, ) 10 Q. Do you -- I'm sorry. .
11 Q. And with whom did you have that conversation? 11 A. That's about the height of the meeting --
12 A. With Charles, my husband and myself. 12 Q. Okay. _
13 Q. And where did that conversation take place? 13 A. -- you know, we can -- I can recall because it was so
14 A. At Charlie's house. 14  important to me. )
15 Q. When did that take place, if you remember? 15 Q. Did you and your husband talk about it when you got
16 A. Well, this is hard to put -- the fall after Trug 16  home? .
17 called. And then there was another call to see if 17 A. We were very confused; and when we got in the car, we
18 had decided to do anything with the stock. 18 said let's stop and see if my brother Cal, Jr. was home
19 Q. Okay. 19  because, you know, I could always chat with him pretty
20 A. And my husband and I just couldn't believe this. And 20  much. Amie could chat more with Charlie.
21 something was wrong, so I called Charles to see if 21 Q Okay. Was he home?
22 we -- if he would be home that evening so we could talk |22 A. He was.
23 to him. It had to be a week or two weeks from the 23 Q. And -- and did you have a conversation with him?
24 first phone call. 24 A. I did.
25 Q. So that was still in the fall of '78 then? 25 Q. Okay. Who -- was there anybody present other than the
: Page 27 Page 30
1 A. I would guess, yes. , 1 three of you? |
2 Q. Okay. And so you went over to his house. And was 2 A. I believe his wife was there, Arlene. :
3 anybody else present other than the three of you during 3 Q. Okay. Tell me what -- : P
4  the conversation? 4 A. Maybe -- excuse me. Maybe one children -- child or
5 A. His wife Oris was floating around here or there. 5 something. His children were younger.
6 Q. So she was in and out of the conversation? 6 Q Okay. But you don't remember that, whether they were
7 A. Oh, she was from the kitchen -- which is all wide open 7  ornot? And you said they were younger anyway?
8  and a window and all -- and she was in the room at 8 A. They were younger, so, you know.
9  times that I recall. 9 Q. Tell me what the three of you talked about?
10 Q. Okay. So she could -- so she could overhear parts of 10 A. I told him what Charles had said, that we had just come
11 the conversation? , 11 from Charlie's and what was going on. And Trug said
12 A. I would believe if she wanted to, she could hear the 12 that, no, he and Charlie were not getting along that
13 whole thing. It was no secret. 13 well, that the company was rocky financially. And he
14 Q. Okay. Tell me what the conversation was that the three 14 said that Charlie and -- and the rest of them wanted to
15 of you had and to the extent Jou can remember what you |15 sell the company. And I asked him if he wanted to, and
16  said, what your husband said and what Charles said. 16  he said he didn't believe he would, but he was
17 A. Well, we asked Charles why all of a sudden this stock 17 outvoted. . .
18 was no good to us, why would it be of any value now. 18 I told him if my stock -- giving it to him would
19 And they -- Trug had told me on the phone that since my |19  help him save the company for himself and his sons,
20 oldest sister Eva and myself had nobody working in that ~ [20  then maybe I should do that. He said no. I said,
21 company, that we would never see a benefit from it and 21 well, maybe I should buy more life insurance on myself,
22 this might be the time to benefit from the stock. So 22 which I already have, and he said no. He advised
23 that was Trug's explanation for them buying the stock 23 selling the stock also. If he was in my position, he
24 or putting a value on it. 24 would sell the stock.
25 Talking with Charlie -- he and Trug never did get 25 Q. Okay. Anything else that was said by you or your
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1 husband or -- or Calvin at the meeting at his house? 1 Q. You don't remember?
2 A No. He mentioned that -- you know, the financial 2 A. No. . ) )
3 | things about the Calvin L., the vessei, and he told me 3 Q. Okay. Was it a financial report for the previous year
4| how much it cost to build it and how much it cost to 4  that'you received at the meeting?
5 keep it per year with it being idle. And that's -- 5 A. '76 and '77, I believe. )
¢ that's -- I thanked him for the information and his 6 Q. But it was for a 12-month period? )
* | 1 time and we proceeded home. 7 A. They -- they showed -- I remember secing some balance
8 | Did you and your husband talk about what you had heard | 8  sheet, and they showed something of '76 and '77.
9 ! ' from Calvin and Charles when you got home? 9 Q Okay. Did you receive any other financial information
10 A. I think we talked about it on thé way home, and then we |10 ~ about the company between that meeting in '77 and these
i1, informed our children of what we had found out. 11 meetings in the fall of '787
12 | Okay. Did you and your husband conclude anything from |12 A. Not that I can recall.
13 |  the informafion that you had been given by Charles and 13 _+ (Discussion off the record.) _
14 by Calvin? 14 Q. Did you look at the financial information that was --
15 A. My husband was pretty upset about the idea that he had 15 concerning 1976 and 1977 that was on that financial
16 | ' no control or didn't know anything about the financials 16  report that you received?
17 | of the company. 17 A. I glanced at it, yes. o
18 . Mm-hm. 18 Q. Okay. Well, did -- when you say glanced at it, did you
19 A. And my brothers ran the company and they had control of [19  stu ?l it?
20 , . the company, he felt that they were very honorable 20 A. Well, as much as I knew about what they had on there,
21 | people, and if they advised selling, especially 21 €s. . _ _
22 Charles, then that's the thing we should do. T agreed 22 Q. Well, you were somewhat familiar with financial records
23 and my two children agreed. _ 23 because you kept the books of the lobster business,
24 Q. Okay. How old were your children at the time? 24 %%ht? ) _
25 | 1 Oh, I believe 22 and 23. 25 A. They don't look like their books.
_ Page 32 Page 35
1 Q. Did you call either Charles or Calvin back the next da 1 Q. They don't?
2 or some days later to communicate any decisions you had | 2 A. No.
3 | | made? 3 Q Okay. Well, do Fou have to prepare a year-end
4 No. 4  statement in the [obster business of revenues and
5 & Well, was -- did you wait for them to call you back 5 expenses and net -- gross profits and then net profits?
6  again? o _ 6 A. I used to. . _
7 A T'was still sitting on it and we were still discussing 7 Q And isn't that sort of what this looked like?
8| |it-- 8 A. Very similar.
9 | All right. 9 Q. So you knew generally about how to read a financial
10 A. -- and [ received a call from Charles. 10  statement?
(1 Q. And when was this? 11 A. Somewhat. .
12 | Well, I -- a week or so later, a few days. I--1 12 Q. And the one that you got in 1977 showed that the
(3 | really don't know. 13 company was successful, did it not?
L * All nght, It was still in the fall of '78 though? 14 A. It did. _
. We're still there, yes. 15 Q. So did you conclude at Charles's house that night that
16 0 All right. Well, before we go on to that, [ want to 16  something must have happened between 1977 when you got
17 | now go back and talk a little about the things that you 17 this financial report and the fall of '78 to lead him
18 | and Charlie talked about and the things that you and 13 to say to you that the company was in financial
19 Calvin talked about, if we could. ) 19 trouble?
20  You say that Charles told you at the meeting at 20 A. I would -- I would conclude that, yes. .
»1 | 1 his house that the company was in financial trouble, 21 Q. Okay. Did you know anything about the operation of the
2 | right? 22 company in that past 12 or so month period that would
»3 ... Mm-hm. _ ) 23 have goften it into trouble in -- in the previous year?
14 Q. Did he tell you what kind of financial trouble the 24 A. Oh, no. They -- they had gotten so large and out of
5 company was in? : 25 hand from the time I was a kid. I only worked down
. Page 33 Page 36
1 /. No, he didn't. . . 1 there when I was a kid.
2 Q. So all he made was that general statement without any 2 Q. You hadn't heard any rumors in town that the company .
3 ?gecxﬁcs to back it up? 3 was in trouble, had you? e
4 | Right, mm-hm. 4 A. You you can hear rumors an{time.
5 ¢ Did you ask him? 5 Q. I know you can and especially in a small town. I grew
6 A. Yes. Excuse me. ) 6  up in Bath. But you didn't hear any rumors between '77
7 Q. Thank you. Did you ask him what he meant by saying the | 7 and '78 that the company was in trouble, did you?
8 | 'company was in financial trouble? 8 A. I never talked about the company. Yes, I heard some
9. No. | _ o 9  rumors of different things; but I'--1-- 1 --
.0 ( Up until that time had you been receiving at least once 10  wouldn't believe in rumors.
1 ayear, if not more often, any financial reports about 11 Q. Okay. Was the -- did the company, to your knowledge,
2 the operations of the company? 12 lay off any people between '77 and '78 when you were --
3 4 No. Ireceived nothing until *77. 13 met with Charles at his house?
4 ( Okay. What did you receive in '77? ) 14 A. As I say, I'm very busy running my own company. I'm
5 A. I believe there was a financial regort along with the 15 not running theirs. I really don't know much about
6  stockholders agreement or something. ) 16  their company other than what they tell me.
7 ¢ That was as part of the reorganization you said? 17 Q. Was there a packing operation up in that area?
8 4 Well, that was the meeting. o 18 A. What do you -- what do you mean packing operation?
9 ( Yes. So you got a financial report at the meeting in 19 Q. A sardine packing operation in the Il;rospect arbor
o 19777 _ 20  area?
1 A, Well, it sort of looked like one. 21 A. Oh, sure. That's Stinson Canning Company.
All right. When was the meeting in '77? Do you 22 Q. It was probably a -- was it a pretty big employer in
. | remember what part of the year? 23 that area?
4 A. Oh, Idon't know. But I'm sure you have it there in 24 A. They drew people from all over, I believe. I -- you
5 your files. 25  have to ask them. I mean, it's their business, not
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. As I sit here today, I believe they were not.

1 mine. I'm-- I'm really not in the sardine business. 1A )
2 Q. You don't have any idea how many people were employed | 2 Q. Okay. Do c?'ou have any explanation as to why your
3 byit? 3 brother told you that they were in financial trouble in
4 A. Oh, no. I would not have any idea. 4 1978, any belief as to why he told you that?
5 Q. You wouldn't even know that it was more or less than 5 A. You want my explanation of it?
6 100 people, for example? 6 Q. I want your -- yeah. _
7 A. Oh, no. But I would guess it was 100 people. 7 A. I believe they weren't getting along and somebody
8 Q. And -- 8  wanted to sell and somebody did not want to sell, some
9 A. Excuse me. It's according to whether you're talking 9  saw a good profit, some didn't. I think it's between
10 about packers, people packing, or people just working 10 the two boys. ) ' _ )
11 ?/ear round for the company. ) 11 Q Okay. So you don't attribute anything he said to you
12 Q. I'm talking about people working all the time for the 12 at that time as intentionally lying to you to get you
13 compan!. 13 to sell out your interest in the company, at least as
14 A. It would have to be over 100 people, yes. = | 14 to what he said then? o
15 Q. Yes. And you -- and -- but I guess my point is, you -- 15 A. Oh, I believe they wanted to now thinking about it --
16  wasn't it a big employer in that area? I mean, you 16 Q. Yes.
17 must have known that. 17 A. -- and -- after fact?
18 A. It was the only -- sure. . 18 Q -hm. ) )
19 Q. Sure. And if something bad were he(aippemng, that's the 19 A. I believe they definitely wanted my family's shares of
20  kind of thing that gets passed around town, 1sn't it? 20  stocks as inexpensively as they could get 1t.
21 A. Living in that small town, being a Stinson, something 21 Q. And do you believe that they now -- that he -- that
22 always bad was happening. 22 Charlie now lied to you at that meeting in the fall of
23 Q. Well, had you heard anything in the past 12 months 23 1978 to try to get you to sell out your stock cheap?
24 before you met with -- with Charles bad about the 24 A. I'don't know what their intentions were because
25 company's operations? 25 believe in both of my brothers and --
Page 38 Page 41
1 A. You always hear things bad about the company's 1 Q. I 'want to keep them separate. We're talking about the
2 operations. 2 meeting with Charles now. Your --
3 Q. All right. What did -- had you heard bad about the 3 A. The meeting with Charles?
4 company's og)erations in the 12 months before you met 4 Q. Yes.
5 with Charles” ) 5 A. I believe very much in Charles. Charlie, he was my
6 A. I hadn't heard too much. Just the usual gossip that 6 little God, you know; and I would never believe him to
7  they -- they spend a lot of money. They had gone 7 tell me a falsehood. )
8  through a lot of money. ) 8 Q. Well, do you believe today that he intentionally told
9 Q. But when you met with him that night and having known | 9 ou a falsehood at that time?
10 that a year or so before the company was in pretty good 10 believe he did, but I believe he must have had a
11 shape and that something must have haﬁ)pened, youdidn't |11  reason.
12 follow up with him and ask him what had gone wrong in |12 Q. You believe that he told you a falsehood which he knew
13 the last 12 months with the company to make it in 13 to be false or that he believed what he was saying but
14 financial trouble or anything like that? 14 it turned out to be wrong? If you -- do you understand
15 A. No. They were building a new ship. We were told about |15  the distinction between -- what I was making?
16  how much the ship cost. And looking on that financial 16 A. I understand. I think he told me a falsey.
17 statement, didn't they show a profit of $1,000,000, a 17 Q. That he knew to be false?
18 little over? 18 A. Yes.
19 Q. I've seen a number of them. I can't remember that 19 Q. But you don't know why he told you that?
20 ear. 20 A. Nope. Just have my own reasons.
21 A. Yeah, I think -- I think glancing at it that's what it 21 Q. Okay. Well, what are your -- what are your reasons why
22 was. I mean, what is $f,000,000 today when you're 22 ou think he told you that?
23 building -- or you're in a big company like they are. 23 A. Because he wanted the stock cheaply.
24 Q. I'm sorry, $1,000,000 was the profit or the cost of the 24 Q. Okay. Now, the next thing he -- you say he told you in
25 ship? 25 that conversation was that now is the time to sell the
Page 39 Page 42
1 A. Oh, I wouldn't know the cost of the ship. My husband 1 company?
2 does because of Trug, talking with Cal, Jr.. They -- 2 A. Right. ——
3 you know, he likes boats, he knows his figures. T -- I 3 Q. And he told you that -- did he -- did he tell you"
4 don't really pay much attention to figures with boats. 4 why now was the time to sell the company, sell your
5 Q. Did you ask to see -- strike that. 5 stock -- to sell the company or to sell your stock in
6 Vere -- when -- when Charles told you the company 6  the company? :
7 was in financial trouble and you had received these 7 A. To sell my stock in the company. )
8 good economic or financial reports 12 months or so 8 Q. Okay. And did he tell you why now was the time to sell
9 efore, were you at all suspicious of his telling you 9 Eour stock in the company?
10 that the company was in financial trouble? 10 A. Because they were thinking of selling the company; and
11 A. Oh, no. 11 that if they Sold it and made a good profit out of it,
12 Q. You weren't at all? 12 then -- then they would make up the difference of this.
13 A. No. I believe my brothers. 13 They -- they felt if they sold it, it would be out of
14 Q. Okay. ) 14 hoots.
15 A. Why would they tell me anything but what was right or 15 Q. I'm sorry, it would be what?
16 %ood? _ 16 A. Be out of hoots, out of dire straits or wherever they
17 Q. Do you now believe or understand that the company was |17 were, supposedly.
18 not having any financial problems in 1978 when your 18 Q. All right. So what he was telling you was that they
19 brother told you this? 19 were thinking about selling the company --
20 A. I don't know that from them. I only know that from a 20 A. Mm-hm.
21 few documents that's come in that says they've made 21 Q. -- and that you should sell out now, get whatever you
22 money every year. 22 could get now; and then if they sold out the company in
23 Q. Okay. But I didn't limit it -- the source being them. 23 the near future, they would make up the difference to
24 As you sit here today, do you now believe that the 24 ou?
25 company was not in financial trouble in 1978? 25 A. That's what he said.
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1 11 Okay. Was there anything else said by either Charles 1 than $10,000.
2 | or you concerning nOw was -- about the subject matter 2 A. Oh, yes. ) : ) .
3 | | that now was the time for you to sell your stock in the 3 Q Okay. What assets did you have at that time, that is
4  company? 4  in 1978, that were worth more than $10,000?
5 * No. 5 A. Well, you probably have that on mfy husband's record.
I All right. Was there a discussion about what would 6 Q. Well, we may. But there is a lot of paperwork in this
7 | happen -- well, strike that. 7  case, and I would just like to -- did you own -- did
8 e next thing that -- that you and he talked 8 ou own a home? Let's try it this way.
9  about was that Cﬁarles told you that he and Calvin 9 A. He would know better than I would. Yes, we owned a
10 11 didn't get along? 10 home. o
1 -hm -- yes. ) 11 Q. All right. And do you know what equity in a home
12 |_ Did you have any independent information, whether it 12 means?
13 was hearsay or not, that they didn't get along other 13 A. Yes. ) o )
14  than what he told you and then when you went to 14 Q. Okag'. And did you have any equity in your home in
15| | Calvin's house, Calvin told you the same thing? I 15 19787
16 | mean, did you know that on your own? 16 A. No. '
17 a. Oh, as a child, yes. They never really got along that 17 Q. No?
18 well. 18 A No. _
19 I didn't -- 19 Q. Okay. Did -- was there any -- if your husband wanted
20 | They didn't see eye to eye. ) 20 to sell his business, was it the kind of business that
21 |_ I don't want to go back to childhood, but while they 21 he could sell and get money for, or was it the kind of
22 were in the business, in the last few years before 22 personal business that, you know, he couldn't sell to
3 1978, did -- did you have any information from anybody, |23  somebody and -- and -- for a sum of money, that it
24 | spouses, wives -- their wives or children or friends 24 would just have to be -- somebody would just take it
25 | that they weren't getting along in the business? 25 over for nothing?
Page 44 ) Page 47
1 A. No, I wouldn't have any information other than from the 1 A. No, he would get money for it.
2 | two of them. . 2 Q. All right. Do you have any idea what your husband's
3 | Okay. So your only source was what Charlie told you 3 business was worth? What he could get for it back in
4 that night and what Calvin told you when you went to 4 1978 if he wanted to sell it? L
5 his house afterwards about them not getting along? 5 A. I believe like anything else, what anybody is willing
6 11 Not just that night. As -- as time went on. 6 to pay. ) ' '
7 | Okay. So after this they -- 7 Q. Okay. Had he ever received an offer for his business
8 | ' Before that and after that. 8  inthe 1970s, let's say? )
9 Q. -- theg;r?oth reiterated the same thing? 9 A. He'd received an offer sometime or other but had turned
10 A. Mm-hm, yes. 10 it down.
(1 ¢ Okay. As you sit here today, do you have any reason to 11 Q. Okay. And how much was the offer?
12 | believe that they were lying to you about that, that 12 A. Oh, I thought around 1,000,000.
17 they actually did get along okay and they were just 13 Q. Okay. )
L trying to make iou believe that they didn't? 14 A. That may be less. You'd have to ask him more about
(5 ; Let me clarify that. No, they didn't always see eye to 15 that. That's way back.
16 8’6. _ . 16 Q. All right. So his business had some real value to it
17 (_ Okay. Well, let me -- and I just did something that I 17 then?
18 told you not to do in that I've combined the two of 18 A. As long as you had him working it.
19 them. And I want to stick with Charles for a minute. 19 Q. Well, it's -- I guess that was my point when I asked
20 As you sit here today with whatever you know 20 you about selling the business. If he wanted to sell
)1 | today, whatever you've leamed from reading things and 21 the business and wasn't going to be working there and
12 over the last, you know, 15 years, do you now believe 22 somebody else was going to guy it and pick up what he
'3 that Charles was not telling you the truth that night 23 was doing, did it have any value to that person who was
14 'when he told you that he and Calvin didn't get along? 24 buying it’
15 . I can't make that statement. I do know as young people 25 A. Yes, it did. Yes, it did.
) ) Page 45 Page 43
1 when I was younger, there was a little conflict between 1 Q. And when he was made the million dollar offer, was that
2  my brothers. 2 based upon him staying in the business with whoever was
3 ( Okay. 3 oing to buy it? R
4/ And [ only know what they told me. 4 A. You would have to ask him about that offer.
5 Q. All right. "So you -- in other words then, you haven't 5 Q. Okay.
6 learned anything since then that would prove what the 6 A. There was an offer made, and I'm not sure of the facts.
7 | said to be untrue? You don't know one way or the other 7 I do know he told the gentleman if he had $1,000,000,
8 | other than what they've told you; is that right? Let 8  he wouldn't get it.
9 * 'me -- let me start over again. 9 Q. Oh, so he never made an offer of 1,000,000, that's just
0 A. Maybe that's right, yes. 10 sort of what you --
1 ¢ Yes. What I'm trying to find out is whether you have 11 A. He made a big offer.
2 | any information that what Charles told you that night 12 Q. Do you know --
3 | |is -- was untrue? ' ' 13 A. And whether it was 1,000,000 or just under it and my
4 A. No, I don't have any information. ) 14 husband had made the statement you wouldn't get it for
5 Q Okay. The next thing that he told you is that if you 15 1,000,000.
6 | 'were to die, that inheritance taxes could wipe out your 16 Q. Okay. Do you know what -- back in 1978 what your
7 | husband's business; is that correct? 17 husband's business would have been worth if he wanted
8 A. That's true. ) _ ) 18 to sell it and not stay in the business himself? Do
9 Q Okay. And did he explain to you that if you died, the 19 ou have any --
0 value of the stock would be taxed in your estate? Did 20 A. Klo, I don't.
' he tell you that, or did you know that if he didn't 21 Q. Did you have any other assets, you and your husband,
A tell you? 22 other than the business that were worth more than
3 A. He said that. 23 $10,000?
4 Q Okay. And did you and your husband have any assets of |24 A. Oh, sure.
5 substantial value at that time? Let's say worth more 25 Q. What else at that time?
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pick up if something happened to one of we females, "

1 A. Oh, CDs, mutual funds. 1 )
2 Q. Okay. What were the total value of all of your CDs and 2 Q. All right. So -- and -- now that I've jogged your
3 mutual funds at that time? 3 memory a little bit, do you -- do you remember when
4 A. I couldn't tell you right now. 4  that meeting took place? .
5 Q. Were they more than $100,000? 5 A. I -- I was under the impression I heard about that in
6 A. I couldn't tell you that. 6 that '77 meeting. )
7 Q. Did you -- were you concerned when Charles told you 7 Q. Okay.
8  that if you were to die, that the inheritance taxes on 8 A. I think Tom Van Meer and Bob Kruger had -- when they
9 the value of your stock in the company could wipe out 9 talked about reorganizing, they talked something about
10  your husband's business? Did that concern you when he |10  estate -
11 said that? ) . 11 Q. Okay, )
12 A. That concerned me quite a bit. I was wondering how 12 A. -- and I believe that was brushed on then; and I don't
13 much it was because I had some life insurance on myself |13 believe anything was solved.
14 and -- I guess nowhere near enough. 14 Q. Okay. Do you remember that the company at that time or
15 Q. Well, did -- did you and Charles at that time talk 15 shortly after that took a vote to agree to bu¥l back
16  about how much the taxes would be? 16  from any shareholder who died enough of their stock to
17 A. No, we did not. 17 ;l)"ay off any inheritance taxes?
18 Q. Did you talk about how much your stock was worth if you |18 A. To my knowledge, I was not informed of that.
19 were to die? 19 Q. Okay. Well, in any event, when you met with Charles in
20 A. No, we did not. 20  the fall of 1978 at his house, you were aware that that
21 Q. Is there anything you know today that was untruthful 21 was discussed as an option at a company meeting with
22 about what Charles told you that night concerning the 22 Tom Van Meer and Bob Kruger present sometime in '77 is
23 inheritance taxes on your stock if you were to die and 23 our best recollection?
24 the consequences it could have? 24 A. ] wasn't aware of it that night because I was really
25 A. That's a hard question now. 25 frightened of what I heard.
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1 Q. Well, let me simplify it. I'm just -- you know, on 1 Q. You had forgotten -- I mean, gou_obwous:ly had heard it
2 this subject matter of inheritance taxes on your stock 2 before, but you didn't remember it that night? Is that
3 if you were to die that Charles spoke with you about 3 what you're saying? ) )
4 that night, as you sit here today, have you [earned 4 A. As I said, you jogged my memory talking to my sister
5 anything that would make what he told you that night 5 Eva here today. _ )
6  untruthful? _ 6 Q. Okay. Well, is today then when I was talking with your
7 A. I believe so. I believe the company might have picked 7 sister about it the first time you had remembered that
8  up and bought that, and I didn't realize that. 8  discussion about buying back some of the stock to pay
9 Q. Picked up and bought some of your stock? 9 inheritance taxes since 19777 Is that the -- is today
10 A. Right. 10 the first time you've remembered it?
11 Q. Okay. ) o 11 A. I remember the meeting in '77. )
12 A. I think they would have picked up that inheritance -- 12 Q. Butis todax the first time that you've remembered it
13 icked up that inheritance tax and bought the stock. 13 since 19777 )
14 e company might have done that. 14 A. I remember the three options that came up. Tom Van
15 Q. Okay. Anfft ing else that you now know that would make |15  Meer and Bob Kruger was talking about this --
16 ~ what Charles told you that night untruthful? 16 Q. Right. _ _ o
17 A. I can't recall at this time, _ 17 A. -- estate planning and this reorganization.
18 Q. Do you remember attending a meeting at the company 18 Q. And you remembered -- you recall that they had
19 offices in June of 1978 to discuss what might happen in 19 discussed those options -- strike that. .
20 the event a family member were to die owning stock in 20 At the time 1you met with your brother at his
21 the corporation? _ _ 21 house in the fall of '78 and he was describing these
22 A. There was a meeting in, as I said, '77 or 78 which I 22 things to you that we're talking about, you hadn't
23 think the financial report was '76/'77. 23 forgotten at that point that -- that there had been
24 Q. Mm-hm. Okay. Well -- 24 that discussion agout the three options, had you?
25 A. I named those people that were there, and they did 25 A. I -- I felt they had probably solved it. My brother
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1 discuss the reorganization of -- of the company. 1 Cal, Jr. preferred that the company pick up the stock.
2 Q. Well, did -- do you remember a meeting at any time 2 He didn't want -- I believe, he did not want his.-
3 before you met with Charlie that evening at the company 3 sisters to be liable of this hanging over them. He -
4 offices in which the various family members were there 4  didn't think this was right. ) )
5 and in which the options available to you as 5 Q. And he had told you that before this evening when you
6  shareholders were spelled out to protect you in the 6  met with Charles, that he felt that he wanted to be
7 event you were to die and that the following three 7 sure the company would pick up enough stock to pay off
8  options were described to you, that -- nothing, do 8 our inheritance --
9  nothing. Just hold onto your stock and hope you don't 9 A. He felt that, yes. )
10 die, I guess; or, two, to sell your company -- stock 10 Q. Had he told you that on more than one occasion before
11 back to the company right then and get rid of it so 11 the --
12 you -- it wouldn't be in your estate and you had -- 12 A. No, I don't believe so.
13 would have cash rather than -- rather than stock 13 Q. Just once?
14 certificates; or, three, that the company could enter 14 A. Just once. . .
15 into an agreement or take a vote to buy back as much of 15 Q. Okay. And was it your impression after talking with
16  your stock as would be necessary when you die to pay 16 ~ him that's what the company would do if you were to
17 the inheritance taxes? Do you rémember a meeting af 17 die?
18 the company offices in which those options were 18 A. I had an idea he would fight for it.
19 described to you? ) 19.Q. Okay. And let's see. The last thing that you told me
20 A. As I sit here right now, you jogged my memory talking 20 Charles told you that night was that if the company got
21 to my sister about it. I do remember something of a 21 into trouble, that the Francis family would be
22 meeting, but I don't -- I do remember -- 22 responsible for 1/6 of the debt of Stinson Canning. He
23 Q. Okay. ' 23 told you that?
24 A. -- what you're talking about, but I -- I believe that 24 A. Charles. )
25 my brother Trug, Cal Jr., felt that the company should 25 Q. He told you that that night; is that right?
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Did you have a lawyer back then generally? Did

Yes, at his house. 1 4
Was your husband's business run in a corporate form 2 6ou use any la}trlyers back in the 1970s?
or -- or not, the lobster business? 3 A. Very seldom did I need a lawyer. )
A. Right now it's personally. 4 Q. All right. And when you did need a lawyer, who did you
No, back then. Back then. 5  use? . )
Oh, you would have to ask him. I can't remember. He 6 A. Maybe I needed one, but I didn't use one. I'll put it
has -- he has a corporation. I think back then 7  that way.
corporation. . 8 _ Bill Silsby. | )
2. All'right. And when you ran that dress business back 9 Q. Did he form or his office form the corporation for your
'in -- when was it, the™'60s or something? Did you run 10 husband's lobster business?
that as a corporation or personally? 11 A. He might have. _
L. Personally. ) 12 Q. Okay. Well, were there any other lawyers in -- that
2. Okay. And when your husband ran his lobster business 13 ou used in the 1970s that you can recall?
in -- back then in the '70s as a corporation, did you 14 A. I've never used anybody other than Bill or his brother.
understand that if you ran a business as a corporation, 15 Q. Okay. All right. When Charles told 1zlou that night
that the individual shareholders of the business would 16  that1f the company got into trouble that the Francis
not be responsible for the debts of the business? Did 17 family would be responsible for 1/6 of the debt, you
ou know that back then? 18 didn't -- you knew that you as shareholders were not
-- I don't know that at this date. The only -- the 19  responsible -- legally responsible for any debts of the
only stockholders in our company is Armold and m‘?/self. 20  company, right? .
4. All'right. Were you a stockholder back in the '70s? 21 A. No, I did not. I -- I was thrown back by what he said,
A. I never saw any stock from my husband's company, but 22 and I believed what he said. .
i I'm supposedly -- 23 Q. Now I'm confused because you've just told me that you
| 'You understood back in the '70s you were a stockholder 24 ~ knew that in your husband's lobster business that if
in the company? 25 the lobster business owed some money, that you
Page 56 ) Page 59
t Well, I don't know. If there was stock issued, I 1 wouldn't -- weren't legally responsible to pay the
probably had stock; so did he. But we didn't issue 2 debts even though if you wanted to keep the business
stock to -- to the children or anybody. ) 3 %omg, you would have to find the money somehow, right?
). All right. Did -- did you understand back in the 1970s 4 A. ['agreed with you, but I said my husband and I would
~ that when that -- Arnold's lobster business was formed 5 have to get the money to pay that company -- for the
in a corporate form and that you were a shareholder -- 6  company to pay.
you and your husband were shareholders that if 7 Q Butif --
" ‘something happened -- bad happened to the business, 8 A. We were the company.
that you and your husband wouldn't be responsible for 9 Q. But you understood -- let's g0 back to that then. If
the debts of the business unless you signed personally 10 you and your husband didn't have the money to pay for
to guarantee them? Did you know that? 11 that refrigeration equipment in my example, you
{ But we were the business. 12 understood that because the business was run as a
Well, did you understand legally that you form a 13 corporation that that refrigeration company that sold
corporation -- one of the reasons you form a 14 the equiﬁment could not sue you and your husband
corporation is that if the business gets into trouble, 15 ersonally to take your house away, for example?
then you personally will not be responsible for the 16 ot personally, but they could take part of that
debts of the business? Did you know that back in the 17 business.

~ —

'70s? . 18 Q. Right. And so similarly with Stinson Canning, if

- Well, yes. You're talking about -- yeah. You're 19 Stinson Canning was in trouble, the creditors could
alking about insurance wise of somebody suing youand |20  come and take the business, but they couldn't come
doing this, that and the other? 21 after you personally. And you understood that, didn't

. Well, if you bought -- if you bought a -- some 22 Klou?
refn%{cgluon equipment -- 23 A. No, I didn't think about it that way. I didn't think
Mm-hm. ' 24 about it that way because of our own personal business.

- and you didn't -- and the company bought it, the 25 Our own personal business means as much to my husband
) ) Page 57 _ ) ) Page 60

corporation bought it -- 1 as life and death. Stinson Canning meant as much to my

Yes. ) 2 father as life and death, and I felt it probably did to - -+

i - and -- to keep your lobster meat in and you didn't 3 &1?/ brothers.

*-pay -- the company didn't pay for the refrigeration 4 Q. Well, would it be fair to say that you understood that
eq1u1pment, you knew back in the 1970s that if the 5  night you would have a moral obligation to come up with
seller, whoever sold that equipment was going to sue to 6  the business so that your brothers could keep it going,
;ollect the money that was owed, they would have to sue 7 but you knew that you didn't have a legal ogligation,

. he company and not you personally, right? 8  nobody could sue you to collect 1/6 of the debt; is

. That's true.” But we were the company. 9  that fair?

. But you knew that ultimately if -- you wouldn't have to 10 A. I did not think about it. I did not think about
rersonally pay that debt if -- if -- it the company 11 anybody suing me. I knew if my brother said -- if my
:ouldn't pay it, right? 12 family had to come up with 1/6 of the debt, honorably I
Ne were the company. ) 13 would expect to come up with it.

. I understand that you were, in fact, the company, but 14 Q. Do you remember whether you were thinking he was
vou understood legally that if the company didn't pay 15 talking to you in terms of legal obligations as opposed
or the refrigeration equipment in my example, that 16  to moral ogligations to come up with the money when he
ae -- that the company that sold it couldn't sue you 17 made that statement to you?
and your husband personally to take your CDs and your 18 A. I believe you'd have to ask him. I have no idea. He
mutual funds and -- and your home away from you, right? {19  was my brother. He told me what was what. I believed
" could agree to that, but we were the company.  We had |20 it
) come up with the money for the company to pay that. 21 Q. All right. As you sit here today with ever}ﬁthing ou
ight, 22 know today, do you believe that anything he told you on

. Okay? ) ) 23 this subject matter was untrue?

. So when Charles told you that Stinson Canning -- let me |24 A. I know better today. You just told me so.

| rike that first. 25 Q. Before I just told you that, did you know that you had

bs- Page 60

THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell

000048




Page 61 . Page 64
1 no legal obligation as a shareholder of the company to 1 A. I believe that was false because of the financial %
2 ay for the debts of the corporation? 2 statement. They made more money each year.
3 A s%ould have known that -- I wasn't sure what they had 3 Q Okay. And when did you first learn that the company
4  done. I'm not sure what -- how they run the company. 4  was doing okay in 19787
5 Q. Well, that -- that wasn't my question. Before I just 5 A. We had a meeting before this suit came up at my house
6  said to you that as a sharehoﬂier of the company you're 6  with Eva, myself, Charles and Trug; and I mentioned
7  not obligated for the debts of the company, did you 7 this about the financial situation, and Charles laughed
8  know that that was true, that as the shareholder you're 8  back at me and says there wasn't a year we didn't make
9  not obligated for the debts? 9  money and a hell of a lot of it. )
10 A. You just told me that. . 10 Q. And was that the first time that you realized that what
11 Q. I'm asking before I told you that did you know it? 11 they had told you that evening was wrong?
12 MS. COLLIER: I object to the form of the 12 A. I was proud of them, but I was shocked.
13 uestion, but you can answer it if you can. . 13 Q. Is that -- the answer to my question, yes, that's the
14 A. With that statement, yes, I know I'm not responsible 14 first time you learned, or did you know it before that?
15 today. 15 A. I didn't know it before that, no. _
16 Q. At any time after these statements were made to you by 16 Q. Had you received any financial information about the
17 Charles did you go to Mr. Silsby or any other lawyer to 17 company prior to that meeting with Charles and Calvin
18 ask him whether or not you were responsible for 1/6 of 18 short-- -
19  the debts of the Stinson Canning Company if it got into 19 A. That meeting in '77? )
20 financial trouble? 20 Q. After the meeting with them on the evenings that we've
21 A. No, I did not. 21 been talking about, did you receive any financial
22 Q. Let's move on to the conversation with Calvin that 22 information about the company after that?
23 night when you stopped at his house. He told you that 23 A. Not that I recall.
24 heand Charles were not getting along, correct? 24 Q. All right. Then trying to fast-forward a little bit,
25 A. That's true. 25 you and your husband went home, you talked about what
Page 62 Page 65
1 MR. SILSBY: Which one is this now? 1 had happened. And then a few days later you got a
2 MR. RUBIN: Calvin. 2 hone call from Charles; is that right?
3 MR. SILSBY: Yes, okay. 3 A Yes. )
4 Q. And I take it from the same line of questions I asked 4 Q. Oka}/. And what -- what was discussed on that phone
5 Kgu about that statement from Charles that you don't 5 call?
6 ow other than what they told you whether that's true 6 A. He offered me around 300,000 for my stock.
7  ornot; is that -- 7 Q. Before he did that, did you tell him you were
8 A. Now, what statement are you talking about? 8  interested in selling?
9 Q. That they don't get along. Other than what the two of 9 A. Did I tell him I was interested?
10  them told you, you have no independent knowledge 10 Q. Yes.
11 whether that statement was true or not? 11 A. He asked me if I had made a decision to sell.
12 A. I know they always locked homs a little, but how well 12 Q. And what did you tell him?
13 they got along -- they survived. ) 13 A. I said we were discussing it.
14 Q Okay. But as far as how they got along in the business 14 Q. All right. And then what did he say?
15 in terms of making business decisions, did you have any 15 A. He said it was worth around 300,000.
16  independent knowledge of whether they got along in 16 Q. Okay. What did Lgou respond to that?
17 running the business other than what they told you that 17 A. I said I would talk to my husband and family.
18  evening? 18 Q. Was that the end of the conversation?
19 A. Other than what they told me, no. 19 A. It was.
20 Q. Okay. Now, you say that Calvin also told you that 20 Q. Then did you talk with your husband and family about
21 night that the company was in a rocky financial 21 the offer?
22 condition? 22 A Idid.
23 A. Right. 23 Q. And what was the discussion with your husband and
24 Q. Okay. And did he explain to you what he meant by a 24 family? )
25 rocKy financial condition? 25 A. We just couldn't believe it. Maybe the company was in
) Page 63 Page 66
1 A. He didn't have to. 1 that bad a state, but we just couldn't believe it.
2 Q Why not? 2 Q. Okay. And so what did you do next? Or strike- that.
3 A He Aust said if Charles keeps spending money the way he 3 [ assume you were not going to accept a $300,000
4 1s there, we're all going down the tubes. 4 offer; is that right, or what -- )
5 Q. Okay. And did he explain what Charles was spending 5 A. We were discussing it. I believe that's the time I
6  moneyon? 6  called Charles and went to visit him. I think this --
7 A. No. And I did not ask. 7 you hadn't got this offer, this first offer in before I
8 Q Was that what he meant by -- as far as you understood 8  visited Charles and then Trug. .
9 it by rocky financial condition, that Charles was 9 Q Oh. Well, I thought I was taking you chronologically.
10 spending too much money? 10 A. Then there was another offer. )
11 A. I didn't ask him that. 11 Q. All right. So the first offer came before the meetings
12 Q. Okay. But he made that statement to you that Charles 12 that we've already talked about?
13 was spending too much money? 13 A. Right.
14 A. No. He said if Charles keeps spending money the way he |14 Q. Oh, okay.
15 is, we'll be down the tubes. 15 A. Excuse me. To clarify this, Trug gave me the first
16 Q. Okay. : 16 hone call.
17 (Discussion off the record.) 17 Q. Right.
18 Q. As you sit here today, do you have any reason to 18 A. It was probably a week or so later. Just about a week
19 believe that what Calvin told you that night about if 19 later Charlie called and offered the 300,000, and then
20 Charles were to continue to sgend money the way he was [20  we went to see them about this as I recall.
2 that the company would -- I don't remember how you put |21 Q. All right. And then after you went to see them and
22 it, but be down the tubes, was untrue? 22 after you and your husband talked about it a little
23 A. As I sit here today, I believe they told me a 23 more, did youget a phone call from someone after that?
24 falsehood. . 24 A. 1 did.
25 Q. Okay. And why do you believe that that was false? 25 Q. And who did you get a phone call from?

- THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell

Page 61 - Page 66

000049




“rancis, et al. v. Stinson, et al.

Condenselt! ™

Lou Ann Francis, 11/18/96 -

Page 67 o ] Page 70

1 [ | Charles. 1 Q. Does he live in Maine as far as you know?

2 | Now, in that phone call what did you and Charles talk 2 A. J.C. Strout worked for him more or less back and forth.
3 | 'about? 3 He's in the perfume business.

4 A. He offered a little over 600,000. 4 Q OkaP'. L

s MR. SILSBY: Wait a minute. I'm confused with 5 A. I believe you inquire in Milbridge and you'll find how

« | your question. You're talking about Trug's call or 6  toreach him.

7 | Charlie's call? 7 Q. I'm sorry, inquire where? _

8 THE DEPONENT: Charlie's. 8 A. In the town of Milbridge and you can reach him.

9 MR. RUBIN: Charlie's. L 9 Q Oh.
10 | | Just -- as I understand it, Trug called you initially, 10 Before you sent dyour letter to -- that you've
11 | then Charlie called you with a $300,000 offer, then you 11 described to me, did you speak with Mr. Mudge?
12 ' went to Charles's house and Calvin's house one night, 12 A. I spoke with J.C..
13 and then Charles called you again with another offer a 13 Q. Did J.C. make an offer on behalf of Mr. Mudge to buy
14 . little over 600,000. Have I got that right? 14 our stock?
15 | That's the way I recall, yes -- 15 A. Evidently. He fave me a figure.
16 |  All right. 16 Q. What figure did he give you?
17 A. -- it happened step by step. 17 A. 10,000 for the Common and 100 for the Preferred per
18 MR. RUBIN: Okay, Bill? 18  share. '
19 MR. SILSBY: Yes, now I'm straight. 19 Q. Now, how was it that Mr. Strout was at your house this
20 | Okay. Had -- between the time that Charles offered you |20  evening making this offer to you? How did that happen?
21 ' the 300 and he called back with the 600, had you 21 A. I'm not sure it was an evening,
22 rejected the $300,000 offer? 22 Q. Well, at your house whenever it was, how?
23 A I--T guess you would say yes. 23 A. He was there on business.
24 | And how did you do that? = _ ) 24 Q. On lobster business? o )
25 | Thad -- I was discussing it with a businessman in my 25 A. Yes. Or seining business, whatever. Fishing business.

Page 68 ‘ _ Page 71

1 , house, and he said, Lou Ann, I have just the person for 1 (Discussion off the record.)

2 | you. There is a gentleman that would love to buy your 2 Q. So Mr. Strout came over to your house one -- at some

3 | stock. SolI wrote a letter to my brothers -- I typed 3 time to discuss lobster business with your husband or

4 it rather, a letter to my brothers and gave them this 4  with you? ) ' _

5  offer. _ . 5 A. I believe he was trying to find some extra netting or

6 | | Well, now you're confusing me again. I think my 6  something to do with the fishing business.

7 uestion was had you ever told Charles or Calvin that 7 Q. All right. _

8 e $300,000 offer was not acceptable? 8 A. He was -- he was trying to get something from my

9 A. I probably did. I mean, I wrote them a letter -- I 9  husband. ) ) )

10 ,  wrote them a note with another offer -- 10 Q. Okay. And did you -- how did the subject matter of the
11 ( Was that -- 11 Stinson Canning stock come up?

12 | -- outside offer. 12 A. Oh, he knew my family very well and he asked how things
17 -- before you got the $600,000 offer from Charles or -- 13 were going. And I had told him -- I just told him that
t«  Yes, I believe so; yes. ) 14 they were considering buying my stock, but I was

15 ( |All right. Well, just so I'm clear, what I'm trying to 15 surprised it was worth so little.

t6 | do here is take you chronologically through everything 16 Q. And did you tell him what they had offered you?

17 * 'that happened from the time questions of selling first 17 A Yes.

18 happened until you actually sold in 1980. Soi 18 Q. And what -- and he said at that time that he had

19 , something happens before the next thing happens, I want |19 ~ somebody who would be interested in paying you more?
20 | to know about it. And I take it you're saying that 20 A. He thought he did, yes.

11 | before Charles called r?/ou with the $600,000 offer, you 21 Q. All right. And did he tell you right then what -- what

12 sent this letter to him? 22 the offer was?

13 A I'm -- I'm saying it. 23 A. No. No, no. He had to talk to Mr. Mudge.

4 ¢ |Okay. Now, the -- the reason you sent that letter is 24 Q. Okay. What -- did he make a phone call, or did he go
15 | there was a businessman at your house one evening who 25 away and come back another time?

A
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told you he had somebody who would buy your share of
the business?

Right. That would offer more than that he was sure.

(. More than the 300,000?

Right.

\gﬁ% was the businessman at your house that told you
that”

Do I have to name a name?

Yes.
. J.C. Strout.

MS. DEBEVOISE: Strout?
THE DEPONENT: Strout.
And where does he live?

. He's deceased.
. Who was the businessman that he told you would pay you

more?

Shaw Mudge.

M UD G E?

guess.

And Shaw is S H A W?

. [ would guess.

(s he deceased too?

. Not that I know of.

Oh. Where does he live?
. don't know.

LU LA WN—
PO PO»
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. Oh, he went away and came back.
. How much later did he come back?
. Oh, I couldn't say that for sure. A few days,

whatever. Maybe the next day. I mean, it was --

. It wasn't the same day?
. It was not the same day, no. . )
. Okay. And when he came back the next time, did he

actually say he had an offer to make, the $10,000
Er ~-
es.

. And then you wrote the letter? '
. I typed the letter, I signed it, my husband signed it

nd my children signed it.
Discussion off the record.)

. Why did you write that kind of a letter?
. Because of the bylaws of the company.

. And the bKIaws of the company required what?
. It said if t

e family wants to buy the stock, they have
the first offer. And if not, you could offer it to an
outsider.

. Okay. So if -- if an outsider had made an offer,

you had to first offer it to the -- to the family

. members --
. Right. .
. -- to match -- to match the price?
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1 A. Well, I guess if the family didn't want it, then l¥ou 1 MR. RUBIN: Again, off the record for a minute.
2 could do it with an outsider. This is the way the 2 _(Discussion off the record.) =~
3 bylaws read. 3 Q. Looking at Exhibit 5 for a minute, is this the letter
4 Q. Right. But if the family wasn't willing to match the 4 ﬁ)lu'ye een referring to?
5  price you got from the outsider, then you were free to 5 A. That is. : .
6  go ahead and sell it to the outsider. Is that what 6 Q Ok.zgl. And you typed this up yourself? -
7 our understanding was? 7 A. 1did. ) ) o
8 A. That's what I believed by the bylaws. " 8 Q. And nobody gave you any assistance in typing it up?
9 Q. So that's wh;/ you wrote the letter because you had to 9 A. No. ) )
10 inform them? . 10 Q..You didn't have the assistance of Mr. Silsby or anybody
11 A. T'had a price. I would like to know if it was 11 in his office typing this up?
12 somewhere near or if they were going to accept it. ) 12 A. No. Lou Ann did this.
13 Q. Okay. And you understood you had to tell them about it |13 Q. All by your lonesome?
14 so that they could have a chance to match it? 14 A. All by my lonesome.
15 A. Definitely. Well, they had to know about it. 15 Q. Your son is not a Jr., is he?
16 Q. Okay. Did you have a copy of the bylaws in -- at your 16 A. No. o
17 home? 17 Q. Why if you did this didn't you get your son's name
18 A. Somewhere I had a copy of the by -- stockholders 18 right? ) _
19  agreement, I believe, back when I first knew I had some 19 A. Because I believe they have all his stock as Arnold G.
20 stock or something. 20  Francis, Jr..
21 Q. Is that back in the '50s or as a result of the 21 Q. Okay. . Lo
22 reorganization, the stockholder agreement? 22 A. Everything they've written to him is Amold G. Francis,
23 A. Oh, no. This was before the reorganization. 23 Jr.; so I kept it the same, and he can write it
24 Q. Okay. So you had a stockholders agreement when you 24 legally.
25 first got stock; is that -- 25 Q. Okay.
Page 74 . o ) o Page 77
1 A Ihad -- I had a -- something on it, yes. 1 A. I'm guessing at this point this is why I did this
2 Q. Okay. 2 because everything refers to him as a Jr..
3 A. I had some bylaws or something about the stockholders 3 Q. All right.
4  agreement. ; 4 A. Okay. L
5 (Discussion off the record.) ) 5 Q. Have you had any legal training courses?
6 MR. RUBIN: We're going to be checking the 6 A. No. )
7 request for documents that we filed because right now I 7 Q. Okay. And you're sure that you got no assistance from
8  can't tell you whether -- I think they were broad 8  Mr. Silsby or anybody in his office in drafting this
9  enough to cover this stockholders agreement and bylaws 9  document? .
10 that she says she has somewhere. IF it is, then we'll 10 A. I'm positive. I write a lot of legal papers, whatever
11 make a request upon you to produce those records. If 11 has to be done for our compan¥. )
12 itisn't, we'll file a new one. 12 Q. Do you usually talk in terms of copy of said stock
13 MR. SILSBY: If she has them. 13 certificates, stocks attached here to, that kind of --
14 MR. RUBIN: If she has them. 14 using those kinds of words, said stocks? )
15 MR. SILSBY: Idon't think your other request -- 15 A. Well, this would have to be because of -- I believe
16 MR. RUBIN: Idon't know. 16  when you see the -- the bylaws of the company, that's
17 MR. SILSBY: -- got to that. 17 what they refer to. I referred to the bylaws to -- to
18 MR. RUBIN: It may not have. I'm not going to -- 18 type this.
19 I'm not going to suggest it did, Bill. I just said 19 Q. I'was referring to the word said. That's a term that
20 we're going to look; and if it did, we'll -- 20 lawyers use but most other people in the world don't
21 MR. SILSBY: Idon't recall that issue coming up 21 uselt.
22 atall. 22 A. I believe it was the lawyer who drew up the terms of
23 MR. RUBIN: Okay. ' 23 the company. = | _
24 Q. Okay. Do you still have the -- this stockholder 24 Q. Isee. So you think if I look at Section 7.3 of _
25 agreement and bylaws that you've been telling me about |25  Article 7 of the bylaws, I'll see something about said
. ' Page 75 Page 78
1 in your records somewhere? 1 stocks attached hereto or something like that?
2 A. I think I do. 2 A. I believe so. I believe it would refer to this or I
3 Q. Okay. 3 wouldn't put it in there. I did it as near to the book
4 A. I'm not.sure of that. But I'm pretty sure if I had it 4  as possible.
5  once, | must still have it. 5 Q. Okay.
6 Q. All right. And you're not g_omg to throw anything away 6 A. Or to the bylaws. I should put it that way.
7 while this litigation is pending relating to Stinson 7 (Discussion off the record.
8  Canning, are you? 8 Q. You never were offered $10,000 per share for the Common
9 A. I don't throw much away. 9  stock or $100 per share for the Preferred stock by
10 Q. Okay. Let me show you what has been marked as Lou Annf10  Stinson Canning Company, were you?
11 Francis Deposition Exhibit No. 5 and ask you whether or |11 A. No.
12 not -- . 12 Q. And yet -- , )
13 _ MR. RUBIN: Why is there a blank one attached to 13 A. I -- excuse me. I take that back. I think they did
14 this? Should that not be there? 14 pay $100 for the Preferred and 100 for the rest when
15 Q. Could I have that back for a minute? I think there is 15  they finally come down to doing this. )
16  an extra page there. 16 Q. I think you're wrong. I think if you're looking at
17 MS. COLLIER: We can go off the record. 17 your agreement, if you looking at 2(a), it was $50 for
18 §Dtscuss;on off the record.) 18 the--
19 ) Deposition Exhibit No. SA was marked.) 19 A. Yeah, I see that now, sir.
20 Q. First let me show you what has been marked as’ Exhibit 20 Q. Okay. So you were never offered $10,000 a share for
2L S 21 the Common stock or $100 a share for the Preferred
22 A. Mm-hm, _ 22 stock by Stinson Canning Company, were you?
23 Q. And is that the letter that you were referring to? 23 A. This says 100 and 100. This says -- yeah, $50 for the
24 A. It looks like the letter I was referring to. 24  purchase price. No, not according to this purchase --
25 Q. Okay. 25  stock purchase agreement.
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1 n Okay. And you never sold the stock to Mr. Mudge for 1 of the Preferred stock. Does that sound about right to
2 | $10,000 per share Common or $100 per share Preferred, 2 ’}/'ﬁu? .
3 | right? 3 A. That sounds right.
4 A My brother called back -- my brother called back 4 Q. And Mr. Mudge had offered you $100 a share, so that
< and offered me just under 700,000, I believe. 5 would be about another 16 -- say $16,000?
Okay. And your brother being Charles? 6 A. Mm-hm.
71 Yes. 7 Q. So his offer was $2,016,000?
8 \. Okay. And did you accept that offer? 8 A. I believe his offer was around 2,170,000 or 90,000,
9 A WeIK he kind ot)Iaughed about this here and did his 9  something like that.
10 ,  thing. And he says, you know, I don't have to pay you 10 Q. All right.” And the -- Charles's offer on behalf of the
11 | agoddamn thing, That's what he said. And he offered 11~ company was a little under $700,000?
12 | me close to 700,000 for the family block of stock. 12 A. That's right.
13 Q What did he say about -- when you say this thing, 13 Q. And )’/ou accepted Charles's offer and gave up $1,470,000
14 ou're referring to Exhibit 5, right? 14 or so? o
15 %es Exhibit 5. 15 A. Would you believe in your brother or a stranger?
16 | And what did he say about Exhibit 5 when he called you? |16 Q. I'm asking the questions here today -- tonight.
17 ‘. He said it was a joke. 17 A. That's my answer. ) .
18 Q. Why did he say it was a joke? 18 Q. Your answer is you believed in (Kqur brother so you gave
19 A I didn't ask him. 19  up the opportunity to get an additional million four
20 | Did you tell him it wasn't a joke, it was serious? 20 hundred and seventy? That was the reason you gave up
21 |  He knew it was serious. A legal form and we signed it. 21 the opportunity? )
22 Alegal paper. He had to know it was serious. 22 A. I believe in m{ brothers, and I don't believe the
23 Q. When he -- when he told you it was a joke and didn't 23 would have allowed an outsider to buy my stock.
24 | have to pay you anything and then offered you a little 24 Q. Explain to me how they could have prevented an outsider
25 | under 780,0 0, what did you say to him? 25 from buying your stock if they refused to match the
_ ) . Page 80 _ Page 83
1 A. Isaid I guess I would talk it over with my family. 1 offer that the outsider had made? _
2 | | Did you talk it over with your family? 2 A. I don't know as they did refuse to match it. When they
3 |1 did).t 3 called with the 6 or 700,000, my husband was very upset
4 . Before you talked it over, was there anything else that 4 with this and he said sell the stock. You are
5 ou ang Charles discussed in that conversation? 5 protected. They will make up the difference if they
6 ¢ Not that I recall at this moment. . 6  sell the company. Or if another person in the family
7 | Okay. And then you talked with your family about the 7 sells their stock and has a higher value on it, then
8 |  conversation with Charles? 8 they will give you the same amount of money --
9 A. Yes. , _ _ 9 Q. Now, you're --
10 Q. And -- and what was the conversation with your family? |10 A. -- as this family.
11 | My husband was getting pretty upset about the thing and |11 Q. Now, you're referring me back to an earlier
12 | hesaid why don't you just sell. For one thing, it's a 12 conversation that you had had with --
1~ ' family business. We tried to keep it family. We'd 13 A. With Charles.
1 like to honor that much. But just get out of the mess. 14 Q. -- Charles?
15 ,  He did not really want the debt of me passing away on 15 A. Right.
16 | his shoulders or them being in dire straits and coming 16 Q. And that's what he told you at that time?
17 | with 1/6 of the company. That's the main reason why we |17 A. That's what he told my husband and I.
18 sold the stock. ) 18 Q. Okay. Let me show you what has been marked as Exhibit
19 Q. So you called Charles back and said you would take the 19 5A, which is an unsigned copy of the same document --
20 | offer? 20 at least the first page 1s -- of Exhibit 5 but appears
21 | |Yes. ) 21 to be in a different typewriter.
22 . How many shares of Common stock did your family own, |22 A. Right.
23 approximately? ) 23 Q. Okay. Do you have any explanation as to why it was
24 A 1 think there is a list of it underneath that. 24 typed up twice on different -- on different
25 ( Yes. 25 typewriters?
) Page 81 Page 84
1 A. There you go. They -- I believe Trug -- Cal, Jr. sent 1 A. I would have -- I don't know where -- I don't know.
2, this listing of stock. He was very informative. 2 Couldn't tell you. This -- this one here looks like my
3 ¢ Would you agree with me that it was a;p roximately a 3 ewriter. o
4 | little -- or approximately 200 shares o 8ornmor1 stock, 4 Q. That's Exhibit 57?
5 does that sound about right, for the whole family? 5 A. Only because it's --
6 A. Probabl{. I -- I don't know right sitting this moment. 6 Q. Excuse me. That's -- Exhibit 5 is the one you're
7 | You're looking at it. You can give the figure. I will 7 referring to now?
8 | agree to that. 8 A. Yeah, it looks like my typewriter. .
9 ¢ Yeah. Iadded them up and there was around 202 shares 9 Q. Does -- and do you have more than one typewriter at
10 or something like that. 10 home?
i1 A Right, that sounds good. 11 A. No, I don't.
2 ¢ Okay. And if you had sold to Mr. Mudge at 202 -- let's 12 Q. So Exhibit 5A, at least the first page, was typed up on
3 | round it off to 200 so I can do my math easier, that 13 a different typewriter than yours at home?
4 would be -- would be, what, 1,000 -- add a couﬁ)le 14 A. Well, I guess -- yes, it's a different type for some
5 zeros. It would be $1,000,000 -- $2,000,000? I'm 15 . rﬁlason. ['m not sure of that. I'm not an expert in
6 | Isorty. 16  this.
7 + Ibelieve -- T was going to say $2,000,000 would be 17 Q. I understand you're not an expert, but it -- based on
8 | more like it. And that sounds more like he knew what 18 visualization of it, anyway, it looks like a different
9  the company was worth. 19 typewriter?
0 Q. Okay. ] ) ' 20 A. I'm not sure of that because one is black -- yeah, this
- Two Oyears from the time I sold this my sister wanted 21 E is missing, but that could be a copy machine. That
$2,000,000. _ 22 E'sgotaslotin it and -- I don't know. I really --
3 @ And then you had some Preferred shares too, right? 23 the wording is the same.
4 A Idid. _ ‘ 24 Q. Were the two pages attached to Exhibit 5A which list
5 Q And it looks to me like the family had, oh, 1700 shares 25 the members of your family and what stocks they own --
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1 did you attach those to either Exhibit 5 -- well, to 1 ameeting at the office to sign the papers. .
2 Exhibit 5 when you sent it to the company? 2 Q. Okay. That would have been something in writing? You
3 A. I believe I did because Trug had sent me t¥1e listing of 3 would have gotten a letter or notice to come?
4  family stock when -- when they approached us to sell 4 A. I believe I do have a notice of that.
5 the stock. 5 Q Okay. So other than that notice to come down to the
6 Q. Okay. 6  office and sign the papers, you had no other written or
7 A. And I believe I sent this because of the bylaws. 7  oral communications with Calvin or -- or Charles
8 Q. Okay. So that the two pages that are attached to 8  concerning the subject matter of selling your stock
9  Exhibit SA were actually attached to Exhibit 5 when you | 9  between the time you accepted the offer and the time
10 sent it? 10  you actually signed the papers; is that correct?
11 A. One of those exhibits. I mean, this is the one that we 11 A. Oh, I'm sure I had some conversation, something with
12 signed. This is our signature. I'm sure it had to be 12 Trug. I'msure -- Cal, Jr.. I'm sure Cal, Jr.
13 with the signed document. 13 probably sent a notice of when to go, when it was
14 MR. RUBIN: Okay. Would counsel agree based on 14 ready. )
15 her testimony that I can take these two pages and put 15 Q. I said other -- other than that notice though.
16  them with Exhibit 5 rather than Exhibit SA since she 16 A. Oh, other than? Not that I --
17 said they were, in fact, sent -- these two pages were 17 Q. Other than the notice. )
18 sent with the signed copy? 18 A. Not that I can recall. There might have been some
19 MR. SILSBY: Yeah. 19 little conversation or -- giving us -- how much -- a
20 You've stated that, haven't you, Lou Ann? 20 record of how much stock we had or something.
21 THE DEPONENT: Yes. 21 Q. Okay. You don't remember anything of substance though
22 MR. RUBIN: Is that okay? 22 that you -- they talked about?
23 MR. SILSBY: Fine. 23 A. No, I don't.
24 MR. RUBIN: Let the record reflect that I've 24 Q. Okay. =
25 removed the last two pages of Exhibit SA and put them 25 A. Not at this time.
' Page 86 ) Page 89
1 with Exhibit 5 consistent with the testimony of the 1 Q All right. So that at the time -- have we now talked
2 witness. Is that okay? 2 about -- well, strike that.
3 MS. COLLIER: Yeah. I was looking at something 3 You at some point were informed of when you
4  else. Could we go off the record for a minute? 4  should come down to the company offices to sign the
5 (Discussion off the record.) 5 apers?
6 Q. Okay. So after Charles called you back concerning his 6 A. Yes. )
7 response to his receipt of Exhibit 5 and offered you 7 Q. Okay. And did that occur on the day that gou signed
8  the 700,000, you talked it over with your family then 8  the agreement? And the agreement is dated February 4,
9 called him back and said you would accept; is that 9  1980. Is that the day you went down to the offices?
10  right? 10 A. I -- I wrote that date in there on those, and I believe
11 A. Right, mm-hm. 11 that's -- because it wasn't in there I put it in there.
12 Q. What happened -- when was that? Do you remember when |12 Q. Okay.
13 that occurred? 13 A. And that was the date.
14 A. Oh, I don't know because -- it had to be after January 14 Q. Okay. How long did the meeting take place in the
15 something. 15 office -- company offices?
16 Q. All right.” So that takes us to January '79? 16 A. Not very long.
17 A. January '80. ) ) 17 Q. Five minutes, a half an hour, an hour? How long?
18 Q. I know that the agreement was signed in February of 18 A. It might have been five minutes. .
19 '80, but you've been telling me that all these 19 Q. All right. Was there any discussion while you were
20 conversations with Charles and Calvin were in the fall 20  there concerning -- anything said by Charles or Trug?
21 of '78. Did you mean the fall of '79 then? 21 A. Not that I recall. '
22 A. '78, '79, anywhere in there. 22 Q. You were given the agreement; is that correct?
23 Q. Well, would they have been the fall previous to when 23 A. Not that I recall.
24 ou signed the contract? 24 Q. Weren't -- %ou were handed the agreement to sign; is
25 es, I would guess. 25 that correct?
Page 87 Page 90
1 Q. And -- and you -- 1 A. Not that I recall.
2 A. I think there was some correspondence though in '78, 2 Q. Well, how did your signature -- well, let me show you
3 but most of this conversation took on '79. 3 what has been marked as Exhibit No. 1 and turn you to
4 Q Allright. So on all of the questions and answers and 4  page -- the next to last page of the document. And is
5 conversations you've been telling me about with Charles 5 that your signature that appears on the next to last
6  and Calvin at their home and then over the telephone 6 age of the document?
7 about selling the company and things that they told you 7 A. Yes, that is my signature.
8 and then the 300,000 and the 600,000 -- 8 Q. And did you sign this Exhibit 1 on February 4, 1980?
9 A. That would be -- 9 A. What do you call Exhibit 1, stock purchase agreement?
10 Q. -- would have been fall '79 -- fall of '79? 10 Q. Yes.
11 A. I would say '79, yes. Fall of '79. 11 A. Yes, I did. )
12 Q. And to the extent you said '78 earlier, you want to 12 Q. And did somebody hand you the agreement for you to sign
13 correct that? 13 it on February 4th?
14 A. I'm sorg/. I'm sorry, I do. 14 A. Not that I recall.
15 Q. Okay. Because a year didn't %’10 t()jy from the time you 15 Q. Well, how -- then explain to me how it is that you
16  accepted to when you signed the deal, did it? 16  ended up putting Your signature on the document?
17 A. No, no, no, not from the time we accepted; no. 17 A. I believe it was all placed by your seat in the
18 Q. Within a few months after that you signed it? 18 conference room; and they told us to go in here, and we
19 A. Right. _ _ _ 19  sit down. That's the stock purchase agreement. I
20 Q Did -- were there any discussions -- did gou have any 20  believe we glanced at it, we signed it, we shook their
21 more discussions with either Charles or Calvin from the 21 hands, they passed me a stack of paper in a Manila
22 time you called Charles back to accept the little under 22 gizmo that was here and we said good-bye. They also
23 $700,000 offer until the time you signed the contract? 23 ave me a check.
24 A. I don't believe so other than robabfy.a notice of 24 Q. For the first payment?
25 meeting at the office to -- well, when it was ready and 25 A. For a down payment. And then as you can see on the
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1 eement here, a payment every year, 7 percent for 1 - par -- any of the paragraphs beginning with --
2 a%rars. L e v 2 guma%?rped 3 to the end of the agreement?
31 %kay. And you've gotten all those payments under the 3 A. I did not read the stock ?urchase agreement.
4  agreement? 4 Q. Did you glance at any of the paragraphs --
< Thave. 5 MR. SILSBY: Wait a minute. Wait a minute.
« | Yougot -- 6  She's already answered it. She didn't read the stock
7 | One was a little late coming in. 7 gurchase agreement. Why get into this paragraph stuff?
8 Q How late? 8 he has answered the question.
9 A. A few days. 9 MR. RUBIN: Because she is using the word glance
10 |~ Okay. 10 as something different from the word read.
11 | When they were very, very prompt. 11 MR.SILSBY: She told you that she glanced at
12 | Okay. 12 it. She said I glanced at those two paragraphs and the
13 A. I thought it might have been my last one. 13 heading and I signed it. I didn't read the agreement.
14 0. Okay. When you say you glanced at this agreement 14 Q. Did -- . _ )
15 | before you signed it when it was on the conference room |15 MR. RUBIN: I'm just asking a very simple
16 | table, did you read it? 16 uestion.
17 A. No. Ijust'glanced at it. ) 17 Q. Did you glance at anpl aragraphs other than paragraphs
18 Q. Did you ask any questions about it before you signed 18 numbered 1 and 2 of this agreement? i
19 [7] it? 19 A. I did not to my knowledge as I sit here tonight.
20 No. My brothers and I had discussed this sale; and 20 Q. Okay. Were the other documents that I have included as
21| they're honorable people, so we just believed what they 21 a part of Exhibit 1 -- and feel free to look at them --
22 said. They wouldn't have me sign something I shouldn't |22  attached to the agreement or lay underneath the
23 be signing. 23 agreement when you signed it? .
24 | Did -- when you glanced at the agreement, did you 24 A. The promissory note was with the agreement, I believe.
25 | notice that it referred to a bunch of offers that had 25 I'm not sure of that.
_ Page 92 Page 95
1 . been made by other companies? 1 Q Okay. ) _
2 | No, I did not. 2 A. These stack of papers here which I have been over since
3 | Did you -- when you say you glanced at the agreement, 3 were in an envelope and handed to me as I left.
4 tell me what you -- exactly what you did? 4 Q. Okay. So your testimony is they were not on the table
5 A. I looked at the thing and -- this agreement made, so 5 underneath the stock purchase agreement at the time you
6 1 1and so. Iread this. 6  signed it? _ '
7 . All right. 7 A. They could have been in a Manila envelope.
8 ... The witness, what the amount was, whatever was there 8 Q. Okay.
9  and the closing date and signed it. 9 A. But I did not see these.
10 0. So let's take it paragraph by paragraph. Maybe that 10 Q. Okay. _
11 | will be an easier way to do it. Did you read the -- 11 A. They told me they were papers that went with the
12 you read the first four lines of -- at the top of Page 12 company.
T 1; is that right? 13 MR. SILSBY: Pete, can I interrupt you for a .
1. Yeah, I read that. 14  minute? Are you including the whole thing as Exhibit
15 1 1 Did you read the three whereases that come after that? 15 1? I just thought it was --
16 | I glanced at this. 16 MR. RUBIN: Yes, [ am. Yes, [ am.
17 I, en you say you glanced at it, does that mean youread |17 MR. SILSBY: Okay.
18 the three whereases or -- 18 MR. RUBIN: I'm including because it is -- these
19 A. No. Ijust glanced at it. I--1 saw the figures 19 are attachments to them.
20 | there and -- down through. 20 MR. SILSBY: All the documents we supplied you?
21 | Okay. Did you read Paragraph 1? 21 MR. RUBIN: Yes.
22 a. What are you calling -- No. 1? 22 MR. SILSBY: Okay. Yes.
23 Q Yes, No. I. I'm sorry. ) 23 Q. So your testimony is that the attachments could have
24 1 No, I really didn't read too much of this. I glanced 24  been in a Manilaenvelope underneath the stock purchase
25 | atit. 25 agreement you signed at the time that you signe
_ _ . Page 93 Page 96
1 Q. All right. Well, did you -- 1 it? .
2 1 The figures looked right. 2 A. I have -- excuse me. I have no idea where they were. . ...
-3 1 %lance at Paragraph 17 _ _ 3 They were handed to me. They could have been under
4 | I glanced, the figures looked right and I signed it. 4  there. They were handed -- I saw those after -- I
5 Q. Did you read or ﬁance at Paragraph 2? 5 didn't see them. They were in a Manila envelope.
6 A. Iglanced at the thing. 6 Q. Okay.
7 | All right. Did you read Paragraph 3? . . 7 A. I was to take them with me when I left.
8 | Not to my knowledge, I didn't read any of this. I just 8 Q. If they were in a Manila envelope on the table
9 lanced at this. 9  underneath the stock purchase agreement, you did not
10 Q. All right. You glanced at Paragraph 3? 10 look at them until after you left; is that correct?
.1 # No. I'glanced at the first of this, that it was a 11 A. That's true. But I don't believe they were on the
.2 | stock purchase agreement. I signed it. . 12 table at the time. But I can't recall that. )
3 ¢ All right. So just so I understand, you saw that it 13 Q. Okay. Now, have you now told me every conversation
4 was a stock Ipurchase agreement, you glanced at 14 that you remember having with either Charles or
k] Pmagrths and 2 to make sure the numbers were 15 Calvin -- let's take them separately.
6 | correct? ) 16 Have you now told me every conversation you
7 4 Ijust glanced at the numbers just because they were 17 remember having with Charles prior to the time that you
8 ' sitting there, o 18  signed the agreement on February 4, 1980 concerning the
9 Q And you neither glanced nor read anything from 19 su%ject matter of your sale of your stock back to the
0 . paragraph numbered 3 to the end of the agreement; is 20  company?
.| that correct? 21 A. As I'sit ﬁere right now, I believe so; yes.
= | [ didn't bother to read the stock purchase agreement. 22 Q. All right. And have you now told me all of the
3 We made an agreement verbally, and I signed the papers. |23 ~ conversations that you have had with -- with Calvin
4 Q Well, that doesn't answer my question. My question 24 Stinson prior -- at or prior to the time that you
5 | was whether -- did you either read or glance at 25 signed this agreement, Exhibit 1, in the offices of the
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1 comgany on February 4, 1980? Have I¥ou told me every -- | 1 brothers between February 4th when you -- after you
2 all the conversations that you can recall having with 2 walked out of the room after signing the agreement, _
3 him prior to that date? 3 between then and today have you had any conversations
4 A. What I recall this evening, yes. 4 with either of your brothers concerning what was
5 Q. Do you -- do you think that there were any others of 5  discussed between you and them before February 4, 19807
6  substance thaf -- that you haven't told me about with 6 A. Well, we did talk on that meeting of something, but,
7  either of them? 7 ou know, I'm not sure whether it's --
8 A. I can't think of any. But maybe if you jog my memory 8 Q. Well - _
9 on something, something might come to me; but as far'as | 9 A. -- we discussed these facts or terms over again, the --
10 Iknow, this is all I know. 10  saying we discussed the promise to make up the
11 Q. I take it from your testimony that the only 11 difference, which they said it's too late. I sold at
12 conversation you had concerning the paying you of extra |12 that time or whatever. I shouldn't add anything to it,
13 money if the company were sold at a lafer date was a 13  but-- ) .
14  conversation with Charles that you've described to me 14 Q. Well, wait a minute. When was this -- when was this
15 earlier? 15 meeting that you had with --
16 A. That I recall. My -- my husband and I went to the 16 A. I don't recall now, but it was at my house with Eva and
17 office at one time -- at his office in Prospect Harbor, 17 myself and Charles and Trug.
18 but I -- I only -- hearing his testimony I recall being 18 Q. Was it in the 1990s?
19  there with him. I couldn't tell you what time or where 19 A. It was after my father passed -- our father passed
20  or why, but it had to do with the sale of stock. 20  away.
21 Q. Okay.” But as I hear your testimony here, you recall 21 Q. So it was after 19927
22 talking with Charles on one occasion where he told you 22 A. Right. '
23 that if you sold your stock to the company, that if the 23 Q. And who asked for the meeting?
24 company was sold within the near future after that, 24 A. Eva and myself. _ _
25 they would make up the difference between what you sold |25 Q. All right. And tell me again what each person said at
. Page 98 _ Page 101
1 for and what the company was sold for; is that right? 1 that meeting at your house to the best of your
2 A. He told us that twice. ) 2 recollection’ . )
3 Q. Twice, all right. And when was the -- the second time 3 A. Well, I couldn't recall to -- everything everybodg
4  you think was -- ) ) 4  said. We just asked the boys -- our brothers if they
5 MR. SILSBY: Now, just a moment. I object to the 5  were going to uphold their word or stick by their word,
6  form of the question. o 6  whichever way you want to &ut it. And we asked them
7 MR. RUBIN: Listen, only one -- who is objecting? 7 if they thought it was fair. We talked about a couple
8  One attorney can participate in objections. I believe 8 of things that we thought was unfair, and they didn't
9 that that can be either you or Ms. Collier, but it 9  seem -- they just discussed what happened, I guess, and
10 can't be both of you. 10 that -- that nothing has changed in their minds.
11 MR. SILSBY: All right. Just a second. 11 Q. All right. Well, do you remember what you told them
12 (Discussion off the record.) 12 Igou thought was unfair? .
13 Q. Was -- was -- let me simplify the question. Was the 15 A. For one thing that they did not uphold their word in
14  second conversation, whatever it was, the one you were 14 honoring the difference in the stock.
15 just referring to that your husband made reference 15 Q. Mm-hm. ) )
16  about in the -- in Charles's office? 16 A. It was -- it was unfair to threaten my family with my
17 A. He made reference about it, then it jogged my memory. 17 death, I believe, and it's very unfair to threaten us
18 But I didn't want to mention it because it was his 18 with -- with the -- 1/6 of the payment if the company
19 reference that jogged my memory -- 19  went over, something we had no control of -- went
20 Q. All right. 20 under. Excuse me. It was unfair, [ believe, to take
21 A. -- that I do remember being at Charles's office in 21 our voting stock without us knowing it.
22 Prospect Harbor and he had discussed the same thing. 22 Q. Okay. )
23 Q All right. And what did -- and what Charles -- now, do 23 A. I-- I feel -- as we had voting stock from the time we
24 you remember the substance of what was discussed in the |24  were younger, I feel we should have been more informed
25 office or just that there was a meeting? 25 about the company.
: Page 99 Page 102
1 A. I -- I remember him discussing -- as my husband told 1 Q. Now, make sure we're all -- you're answering the
2 it, I remember, oh, yes, I was present. I remember 2 uestion that I asked you. Are you now telling.me
3 hearing that. ) 3 things you told them at that meeting or things that you
4 Q. All ngit. And was what Charles told you in the office 4 today think are unfair about what happened?
5  the same substance that he had told in the first 5 A. We fold them at that meeting, and we told them it was
6  conversation? 6  unfair. _
7 A. Yes, at his home. 7 Q. Okay. Anything else that you told them that was unfair
8 Q. At his home? 8  other than the -- the things you already told me?
9 A. Yes. 9 A. I doubt it. That was the extent of our conversation.
10 Q. And have you had any conversations with either Charles 10 Q. All right. What did either Charles or Trug say when
11 or--let's -- I'm sorry. Let's keep them separate. 11 you asked them whether or not they were going to live
12 With Charles at any time since you've sold your stock 12 up to their promise to make up the difference?
13 in the company concerning any of the discussions that 13 A. They said it had been too long a period of time, they
14 ou and he had had before February 4th of 19807 14 didn't have to. In fact, my sister Eva stood up for me
15 A. Not that I recall. _ _ 15 more than anybody. She fried to get some barrier in
16 Q. And have you had any conversations with Calvin since 16  there.
17 you sold your stock concerning any conversations that 17 Q. What did Eva say about this subject? .
18 you had with either he or Charles before February 4, 18 A. She just -- she just felt that it was very unfair, the
19 19807 , 19  price that thei offered. And if they had uphefd their
20 A. I take this back. Now, are you refemn(% to us trying 20  word and -- then it would be more fair. But they said
21 to settle this without attorneys involved of them 21 no and this was it. And my brother Trug as we were
22 coming to my house and we're trying to discuss this 22 leaving -- Cal, Jr. said, well, where do we go from
23 case? . . 23 here? And I said, I guess we see you in court because
24 Q. Well, I'm -- right now, yes. I'm talking about any 24 they would not answer two or three questions.
25  conversations that you've had with either of your 25 Q. Well, what questions wouldn't they answer?
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1| They -- they would not answer why they -- when they 1 2, and this is a letter from the company to you dated

2 | | offered -- why they did not uphold their bargain and 2 May 15, '78. And do you have any memory of getting

3 their agreement. 3 this letter? '

4 0. Okay. What else didn't they -- what other questions 4 A. I believe I have this letter.

¢ wouldn't they answer? 5 Q. Okay. And this is the meeting that -- when I asked you
« | What -- I guéss why they took the voting stock. I 6  some questions, that jogged your memorg' about the

7' don't recall right now. I do recall the main thing was 7  meeting where the options were talked about?

8  making up the difference in the stock if it was sold. 8 A. Right. ) _

9 ™ Well, gley did tell you -- when you asked them why they | 9 Q. Lef's move on and see if we can fast-forward a little
10| wouldn't uphold their bargain, they did tell you 10 bit here. o
11|  because too long a period of time was -- had gone by? 11 Let me show you Exhibit 3. And for some reason I
12 Is that the answer they gave you? 12 only have one copy of this, but it's the same one I
13 A, That was Trug's remark, but only two years between 13 used in the previous one. Do you remember receiving a
14| Tudy's sale and mine. _ 14 copy of that agenda for the meeting on June 9, '78?
15| But 1t was -- it had been 10 years from the time of 15 A. Yes, I do.
16 our sale to the sale of the company, correct? 16 Q. Okay. All right. And -- let's see. And your memory,
17 A. Yes. But I didn't know what the company was worth or I (17 I guess, again, as I've jogged it, is consistent with
18 + didn't know they had another offer or sold it until it 18 the fact that there was an item on this agenda about a

19| was in the paper. 19 B\riesentatlon by Mr. Van Meer on estate problems?
20 | | Okay. Now, with regard to these things that you told 20 A. Right. L
21 them that were unfair, you've talked about the 21 Q. Let me show you what has been marked as Exhibit 4 and
22 difference in the stock, you told them that it was 22 ask you if you remember receiving this document?
23 | unfair to threaten the family with the tax consequences 23 _ MR. SILSBY: Did we get the agenda? I don't
24 | of you dying; is that right? 24 think we did. _ _
25 A. Mm-hm, yes. 25 MS. COLLIER: He didn't have it.
Page 104 Page 107

1| And that's a reference to -- 1 MR. RUBIN: No, I don't have -- for some reason

2| Excuse me. . 2 didn't have three copies. It's the same one that was

3 Q. -- what Charles told you about the inheritance taxes if 3 used in the other deposition.

4  you were to die would take your husband's business 4 MR. SILSBY: Okay.

51 away? 5 A. Yes, I remember this. .

6 | That's true. 6 Q. And this was an offer that had been received from the
7| And you said it was unfair to tell you about -- that 7 Zapata Corporation for $12,000,000?

8  you would be responsible for 1/6 of the company's debts 8 A. Right. ‘

9 ifitgotinto trougle? 9 Q. So you knew in 1978 that the company had been

10 Yes, I feel that's unfair todai. 10  offered -- in August of 1978 the company had been

11 | Okay. And why didn't -- why didn't you tell them that 11 offered $12,000,000 -- an offer had been made of

12 in 19 -- sometime after 1992 when you met with them? 12 $12,000,000 for the company?

1" At that time why didn't you tell them that? 13 A. Yes.

I« 1+ We were trying to tell them why -- why we felt -- why I 14 Q. Okay.

ts | felt the way I felt, and I suppose why Eva feels the 15 A. But 1 don't know why they didn't sell it.

16 | = way she feels. They have been a little unfair, and we 16 Q. Okay. )

17 thought this was a chance for us as a family to be 17 A. I don't know who refused the offer, Zapata or Stinson.
18 fair. Now, if they would like to be fair and do it and 18 Q. Did you ever talk with anybody about why the offer was
19 | prove it at this time, then we could avoid all this. 19 never accepted and the deal was never done?
20 | All right. ) 20 A. No, I did not.
21 a. Excuse me, but I think that's no more than fair. 21 (Discussion off the record.)
22 Q. I understand you think that. . 22 Q. And it's your memory that it was Charlie who called you
23 To your knowledge, as you sit here today, other 23 as opposed to you calling Charlie in late 1979
24 | than the statements by Charles and Calvin that you've 24 indicating that you would sell for approximately
25 | referred to that the company was in financial trouble 25 $700,000; is that right?

) : Page 105 Page 108

1 or rocky financial condition, do you have any 1 A Yes. ;
2 | information that you received either in writing or 2 Q. And if Charles were to testify that it was you that

3 | orally, any information about the financial condition 3 called him and said you would sell your stock for

4 of the company that was untrue? 4 approximately $700,000, you woulcY disagree with that?
5 A. The only other time I ever heard anything about the 5 A. I would.

6 compang mf/ dad was always going broke. 6 Q. Did you ever have a meeting at the home -- the

7 | Okay. But let's say from 1977 to the time you sold. 7 Trenholms' home to discuss the issue of the estate tax

8 * Do you, as you sit here today, have any information 8  consequences of owning the stock in the corporation?

9  that you were ever told orally or received in writing 9 A. Not that I know of.

10 , any information about the financial condition of the 10 Q. Did you ever meet at their home to discuss the possible
11 cqm;I)any that was untrue other than -- other than -- 11 sale of your stock back to the company?

12 . Did I ever receive any information that was untrue? 12 A. Not that I know of. I would have no reason to discuss
13 Q. Either orally or in writing other than what you told me 13 any of my business with anybody other than who it

4 that Calvin'and Charles told you when you went to their 14 ertained to.

1s | 'houses that night, that the company was in rocky 15 Q. Okay. In your discussions that you were having with

6 ﬁnaqcxal condit;on‘? ) 16  Charles and Calvin from whenever it was -- let's say

.7 +..'That's the only information I heard about it that was 17 '77 up until the time you actually sold your stock in

8 untrue -- 18 February of 1980 -- was it your understanding whenever
9 0 Okay. 19 you were discussing the sale of your stock that -- that

0 4 --is my brothers. 20 it would be the company that would buy back your stock
3 kay. ) ) 21 as opposed to Charles or Calvin individually,

2 . Excuse me. As I sit here, I feel is untrue. 22 ersonally?

3 Q. Right. Okay. 23 A. I really didn't give that a thought. They were the

4 | (A short recess was taken.) 24 company. -

5 (| ['m going to show you what has been marked as Exhibit |25 Q. Okay. &/ell, when you actually signed the agreement on
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1 February 4, 1980, did you at that point understand that 1 to from -- the first time I called and talked to her,
2 it was the company that was buying Your stock back and 2 then she turned -- Carl wanted to do the talking, I
3 not either Calvin or Charles personally? 3 would guess, because it was Carl mostly I talked to.
4 A. They -- they were the company. Like we were our 4 Q. Can you put a time frame on this for me? A year or a
5 company, they were the com{)arcliy. They ran Stinson 5  decade or -- ,
6  Canning Company. They called all the’shots. They were | 6 A. Oh, from whenever they -- the first time Trug called me
7  the company. : 7 about purchasing our stock.
8 Q. Did you have an understanding as of February 4, 1980 8 Q. So that would have begn, like, '77, '78?
9  who had undertaken the legal obligation to pay you the 9 A. That was in the fall of -- I think we defined '78.
10  monthly payments each month for your stock? 10 Q. Actually, I think we corrected it to '79.
11 A. The checl? was Stinson Canning Company, and it was 11 A. Yes, '79. Okay. You got me.
12 signed by my brother Cal, Jr. who was the treasurer 12 Q. Okay. All right. _
13 w%rilch would be his duty. . 13 A. That was like '79. And I did call TudK because I --
14 Q. But if you didn't get a payment, did you have an 14  Eva because I knew that's the reason they were asking
15 understanding back in 1980 as to who you could sue to 15 me for my stock. _ ) )
16 ﬁet the payment if you had to bring a lawsuit? 16 Q. Well, I guess my ?uestxon -- I think my question was
17 A. I would not have stied either one of them if I didn't 17 that at any time after you sold your stock, after
18 et a payment. I felt they would have gone under, and 18 February 4th of 1980 and before Eva Wight sold her
19 o= w%y would I sue them? ) 19  stock in 1983 -- I believe it was February of '83
20 Q. Well, who did you think had a legal obligation to pay 20  also -- did you have any conversations with her in that
21 you if there was money available to pay you and for 21 time frame about the sale of her stock?
22 some reason it dgst wasn't paid? . ) 22 A. Oh, good lord, no. I didn't even know whether she sold
23 A. Oh, I would talk to them if a check didn't come in. If 23 her stock or not. '
24 they could not pay it, I wouldn't have said a word. 24 Q. Okay. When was the first time that you learned that
25 Q. Well, that wasn't my question. My question was who you |25  she had sold her stock back to the company?
Page 110 o Page 113
1 thought you had a legal obligation to sue if you wanted 1 A. After this suit started. )
2 to inthe event that you weren't paid and the money was 2 Q Okay. So you didn't know until after 19 --
3 there to pay you? ) 3 MR. RUBIN: What is the docket number?
4 A. But you misunderstood. I didn't want to sue anybody. 4 MR. CALVIN STINSON: '95.
5 Q. Okay. 5 Q. Sometime in 1995 you first learned that she had sold
6 A. I would not have sued either one of them nor the 6  her stock back to the company in 19837
7  company. 7 A. I might have surmised that affer father passed away in
8 Q. When you got home after -- on February 4th after you g 92,
9  signed this agreement, did you read it that day? 9 Q. And why would you have surmised that then?
10 A. No. I never Jooked at it again. Not until this suit 10 A. Some little conversation going on, Mainly Ida had
11 came up. _ 11 asked Cal, Jr. if -- if when they did sell this
12 Q. So you never read the agreement until -- the stock 12 company, if they were going to make up the difference
13 purchase agreement until sometime in the 1990s; is that 13 to my husband Amold -- my family. And he said, no,
14 right? 14 they didn't have to because of a period of time.
15 A. I had no reason to. 15 Q. Is that the conversation you were telling me about
16 Q. Well, is the answer that you didn't read it? 16  where you were trying to resolve this thing after your
17 A. I did not read the stock purchase agreement. 17 father died at your home with the --
18 Q. All right. And when you got home and you -- did you 18 A. No. This conversation was at my father's house after
19 open up the Manila package and look at all of the 19  he passed away and we were cleaning out the house.
20  exhibits that were in that package? 20 Q. And it was a conversation with whom? I'm sorry.
21 A. I glanced at it. 21 A. Ida. Ida Mae --
22 Q. And did you see the letters offering the company money? |22 Q. I'm sorry. And --
23 A. I did. _ 23 A. -- Trenholm, my sister.
24 Q. Okay. And did you see that some of them, I think, if I 24 Q. Yes, right. And what did -- tell me the conversation
25 .remember right, were as much as $16,000,000 for the 25 again. I guess I've lost -- I've lost track of it.
Page 111 Page 114
1 company? 1 A. I'm not sure I can repeat it the same way, but the
2 A. I did. I'was amazed. . 2 drift of the thing was she asked -- she had let me
3 Q Okay. And did you call Trug or Charlie back and say, 3 know -- she had asked Trug -- Cal, Jr. if -- with the
4 hey, you know, this comganf/ is worth more than I 4 sale of the stock if they had made up the difference
5  thought it was and you should -- should agree -- pay me 5  to the Francis family. She referred to it as my -- as
6  more than you agreed to pay me? 6 me--
7 A. 1 did -- I did not. 7 Q. Right. )
8 Q. Why didn't you do that? 8 A. -- Lou Ann. He said no. It had been too long a time.
9 A. My brothers would pay me what they thought they should | 9 Q. Okay. You learned in 1990 that the company had been
10 pay me. They know their pompanY etter than any piece |10  sold through the newspaper?
11 of paper here. And they didn't sell to those people. 11 A Idid. .
12 Q. Okay. 12 Q. And the newspaper reported that it was in the range of
13 A. How do I know they even had the backing or my brothers [13 ~ $24,000,000 that the company had sold for?
14 thought that was a good deal. If they did, they would 14 A. I would have to refer to my newspaper clipping, but I
15 havesold to one of t those companies. 15 think it said 25, in that -- thereabouts.
16 Q. Okay. Did you talk with Eva about her discussions to 16 Q. All right. Well, let's --
17 sell her stock before she sold her stock to the 17 A. Round figures. ) .
13 cor_n(fany -- back to the company? 18 Q. Let's take 24 because it divides by six a lot easier
19 A. Idid. 19  than 25 does, all right?
20 Q. Okay. Tell me about those conversations. 20 A. Okay.
21 A. I just called because I was amazed. I called to tell 21 Q. So at that time you understood that they were supposed
22 her that I -- they had offered to buy my stock. I 22 to make up the difference to you between what you got
23 heard she had a financial problem and’so then they had 23 and what they had sold the company for, right?
24 offered to buy mine also. So I had told them what the 24 A. I understood that.
25 first offer was, and it was Carl more or less I talked 25 Q. And so when you read in the newspaper that the company
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1|  had been sold for, let's say, 24,000 -- million 1 1990s did lZ'ou know that she had sold her stock for
2|  dollars, you felt you were entitled to 1/6 of that less 2 88,000 a share? )
3 what you had been paid previously, correct? 3 A. Atno time did I know what she sold her stock for or if
4 A. I would say so, yes. 4  she sold it. _ )
=11 And 1/6 of 24 is $4,000,000, correct? 5 Q. Okay. Did you talk with Carl -- getting back now to
. That's true. 6  before you sold --
7! .. And how much did your family get in total for the sale 7 A -hm. . ) )
8  of their stock? It was around ;/0%,000 plus interest 8 Q. -- and conversations you had with Carl or Eva Wight,
9 over the 10 years? 9  can you tell me what the conversations were that zou
10| . That's true. 10 had with either of them before you sold your stock,
11| . Do you know what that totaled including the interest? 11 that is before February 8th -- Feb , 19807
12 'A. I believe you have a paper there with me hen scratching 12 A. I called just to get a better understanding of -- of
13 something down there about what the interest would be 13 why I was being afpproa_ched. And the excuse to me was
141 1 if I invested properly. 14 that Tudy was 1n financial problems and -- and Cal, Jr.
15| . Okay. How about what the interest was that -- that 15 suggested she -- I guess she asked for a loan or
16! = Stinson Canning paid you over the 10-year note? 16  something. He suggested maybe she sell some of her
17 A. That the interest was 7 percent. _ 17 stock or maybe she suggested, I don't know. But he
18,0. So that would be maybe another 4 or $500,000; is that 18 felt it was a good chance for us to see some profit out
19 right? 19 of the company which we might never see. I called to
20| . That sounds right. 20  see what was 13) I -- I had no idea, I mean, why
21 Q. So that you would -- lyou and your family would have 21 anybody would be offering to buy my stock.
22 received a total of -- et's say it's another half a 22 Q. Did you ever talk with Carl about it? )
231 | million dollars -- about a million two over the 10 23 A. He's the one that came on and chatted about it. I--1
24| years. Does that sounds about right? 24  had mentioned, I guess, when Charles had offered
25| . A million one, a million two the whole family. 25 300,000. And he said, well, don't be foolish or
' Page 116 _ ) Page 119
11 Soif -- if you were entitled to have the difference 1 something to that effect, that it was worth a lot more
2| made up, then your family was entitled to another 2 money. And I said, yeah. I have no idea what any of
3! $3,000,000 or so when the company was sold? 3 it's worth. Idid call and tell him as it progressed
i 4 A. Of the working assets, yes. ) 4 what I was doing, and I did tell him when he offered
| 5.0. And at no time between the time the company was sold in | 5 just under 700,000.
' 6 1990 and until this -- according to your testimony, 6 Q. And what did he say then? .
7| anyway, this meeting at your house with Charles'and 7 A. He said -- he -- I'm not sure exactly what he said. He
8 Calvin and yourself and Eva Wight, at no time until 8  said it was worth a lot more money or something, and I
9  that meeting did you ever make a request to -- for them 9  said -- told him with the threat against my family and
10 | | to make up the difference -- to either Charles or 10  what have you, my husband and 1 felt that we should --
11| Calvin, did you? 11 we should sell with our respectful promise to make up
12 L., Oh, no. I waited for them to approach me. 12 the difference if they ever sold. )
r (Discussion off the record.) 13 Q. Okay. And you told Carl in one of those conversations
1 The meeting at your house where Charles and Trug were 14 that you had with him before you signed the agreement
15 present that you told me about earlier, was it Eva who 15 on February 4, 1980 that you didn't trust Calvin and
16 | was present with you or was it Ida who was present with |16 ou were going to take your money and run, didn't you?
17 ou? 17 A. [ told CarF that?
18 A. Eva. . . 18 Q. Yeah. Do you remember telling --
19 1~ Okay. Do you think that i/ou were close to your sister 19 A. I don't remember ever not trusting either one of my
20 | Eva during, let's say, the 1980s? 20 brothers.
21 | She lived too far away. I -- yes, I'm always close to 21 Q. Well -- but the question is, you -- do you remember
22 my family; but I gion't see them all the time and I 22 telling Carl that you didn't trust Calvin and were
23 don't associate with them. I'm in a different line of 23 Foing to take the money and run?
24 | work altogether and I run in a different circle, but I 24 A. I do not remember that.
25 | do try to keep in touch. 25 Q. Would -- if Carl said you said that, would you deny it
) Page 117 Page 120
1 0. How many -- how often during the 1980s do you think you| 1 or just you don't remember it?
2 either -- well, first spoke with your sister Eva on the 2 A. I would never remember such a phrase. e
3 | telephone? 3 Q Okay. You were told at a meeting with Mr. Silsby --
4 A. Not very often. . 4  well, strike that.
5 Q. And does that mean a few times a year? 5 Have you ever -- did you ever consult Mr. Silsb
6 1+ Oh, no. 6  prior to February 4, 1980 with regard to your sale o
7 | More than that? 7 our stock?
8 | | Oh, less. Maybe not even once a year back then. 8 A. Yes, I did.
9 Q. How many times did you see her in person? 9 Q. And on how many occasions did you consult him?
10 A. I wrote --T gave her a Christmas card every year and 10 A. Once that I recall.
11 | ' her birthday cards and that. . 11 Q. Okay. Who was present? Just you and he?
12« All right. And would that be all the written 12 A. Ida, Arnold, Lou Ann, Carl, Tudy, Buzz Fitzgerald.
13 * ' communication you would have with her? 13 Q. Okay.
14 A. Yes. _ 14 A. January 12, 1980.
15 ¢ Okay. How about seeing her face to face? How many 15 Q. You have a good memory of that one.
16 | tumes a year would you see her face to face? 16 A. My grandson.
17 4 Ong' when she came to visit my father and -- you know. 17 Q. That's his birthday?
18 And she would usually stay overnight, and I would make |18 A. My number one grandson.
19  apoint to go see her. ) ) 19 Q. Where did the meeting take place?
20 ( ere would she stay overnight when she came to visit 20 A. In Carl Wight's office in Bath.
) our father? o _ 21 Q. Okay. And what was the purpose of that meeting?
i sually with Ida. I believe it's -- once she might 22 A. Because I had been approached to sell this stock and
3 have stayed with Trug. Once or twice. 23 mainly Tudy had -- was selling her stock. I couldn't
4 Q Andit's Eyour testimony that at no time either before 24 seem to find out what it was worth. These figures are
'5 | or after Eva sold her stock until this -- until the 25 flopping around here, and I wasn't sure what I was
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1 supposed to do. So I asked Mr. Silsby if he would 1 A. He had -- he had done quite a bit of research on it and
2 consult somebody to find out what the stock was worth. 2 this is what he came up with. This is what he stated.
3 Q All right. What -- when did you ask him to do that? 3 Q Ok?iy. ) ) . .
4  When was that? IR - 4 A. And I believed it and I listened and I had listened to
5 A. After my first offer, I believe. 5 my brothers and I believed my brothers, so I have no
6 Q. So that would have been sometime in the fall of '79? 6 uestions. . )
7 A. Right. 7 Q. All right. And did you rely on what Mr. Fitzgerald
8 Q. Okay. Then what happened with regard to his 8  said at that meeting in making your decision to sell
9  investigation? . 9 our stock?
10 MS. COLLIER: All right. I object if that's 10 A. Not really, but I know my brothers named their own
11 oing to get into attorney/client privilege. At least 11 price, and that was it. I had no idea -- I mean, I do
12 %would instruct the client she has a right to assert 12 not know their business. )
13 the attorney/client privilege vis-a-vis direct 13 Q All right. Did Mr. Silsby ever tell you in the
14  communications just between Mr. Silsby and herself. 14 presence of -- either at that meeting or in the
15 MR. RUBIN: Let me try to rephrase the question 15 presence of a third party, that is somebody not
16  to avoid that. 16 emdployed in his office and not your husband, that he
17 MS. COLLIER: Okay. ) 17 didn't recommend that.you sell your stock in the
18 Q. As a result of your requesting Mr. Silsby to look into 18 company without reviewing the records and other
19  the matter, did you have further conversations with 19  financial information of the company?
20  him? And that can be just answered yes or no without 20 A. I should answer no to that. I don't know -- I don't
21 telling me -- 21 know -- would you repeat that again?
22 A. No. 22 Q. I'm trying to avoid the attorney -- excluding any
23 Q. Did you have any further meetings with him before the 23 conversations that you had with him one on one, or in
24  meeting of January 12, 19807 24 his office --
25 A. No. 25 A. Right.
) Page 122 ) ) Page 125
1 Q Okay. So was the next thing that happened is that 1 Q. -- with other people present -- did he ever tell you in
2 theré was a meeting in Mr. Wight's office on January 2 the presence of other people, like at the meeting on
3 12,1980? 3 January 12th or at any other time when other people
4 A. Yes. 4 were present that he would not recommend that you sell
5 Q. Somebody must have informed you about that meeting, I 5  your stock in the company without reviewing the company
6  assume? 6  records and other financial information about the
7 A. Carl Wight asked for the meeting. ) 7  company? ' )
8 Q. He did? Did he call you and ask you to -- to meet with 8 A. I don't recall Mr. Silsby saying too much to me at all.
9  him? 9  He might have talked to Buzz Fitzgerald, but -- but
10 A. He suggested it would be a good idea. ) 10 whatever he and I discussed is private between us.
11 Q. Okay. And you asked Mr. Silsby to go along with you? 11 Q I'm talking about conversations in the presence of
12 A. I asked him to go along in case there was anything 12 other persons.
13 that -- 13 A. Not that I recall.
14 Q. All right. And what happened at that meeting? Who 14 Q. Okay. And you never asked Dick Trenholm for his advice
15 said what to the extent you can recall either 15 on what you should do about selling your stock?
16  specifically or generally? 16 A. No.
17 A. Buzz Fitmerak? said that -- I believe he had been in 17 Q. Okay. )
18 touch with probably Van Meer, I would guess. I mean, 18 (Discussion off the record.)
19 ou would ﬁave to -- 19 Q. At -- in 1979 what was the annual income of you and
20 Q. We'll talk to him, so don't worry. 20 our husband?
21 A. All right. 21 A. I do not know.
22 Q. What he told you. 22 Q. Can you approximate it for me?
23 A. All right -- Van Meer or Kruger, and they said the boys 23 A. No, I cannot.
24 could pay what they wanted to pay. They could do 24 Q. Was it in excess of $25,000?
25 whatever they wanted to do. Whatever they offered was |25 A. Yes.
Page 123 Page 126
1 Brpbably a good thing. 1 Q. Was it in excess of $50,000?
2 Q. Did Mr. Wight tell you why he wanted you to come down | 2 A. Yes.
3 to the Bath area to meet when he called you up? 3 Q Was it in excess of $100,000? ik 30
4 A. It was all over discussion of finding out the value of 4 A. I cannot answer. I do not know for sure what my
5 the stock. 5 husband earned at that time or myself. )
6 Q. Okay. When Buzzy Fitzgerald made that statement, did 6 Q. Okay. Describe fyou.r relationship with Kour father in
7  anybody respond or say anything? 7 the five years before you sold your stock.
8 A. Not that I recall. 8 A. My relationship with him?
9 Q. Was this a short meeting then? 9 Q. Yes.
10 A. Yes, it was, 10 A. As good as always, I suppose. He's my father. I
11 Q. How long did it last? 11 respected him very muc?l.
12 A. Oh, I couldn't remember. It's been long ago, you know. 12 Q. Allright. Did you -- do you consider you had a close
13 Q. I mean, less than a half an hour? 13 relationship with him?
14 A. Oh, I would imagine. 14 A. I believe as close as anybody can be to a -- in our
15 Q. Did you ask any questions of Mr. Fitzgerald or Mr. 15 family.
16  Silsby at that meeting? 16 Q. Okay.
17 A. No, I'didn't. 2 17 (Discussion off the record.)
18 Q. Did you ask any questions of Mr. Wight or any of your 18 Q. How would you describe your father in let's say the
19 brothers or sisters who were -- who were there” 19  last five years before he died, five years before 19927
20 A. No, I didn't. . 20  Describe his physical and emotional condition.
21 Q. Is it -- is the only thing %qu remember happening at 21 A. Pretty sad. .
22 that meeting is that Mr. 1tzg}<lerald said he had talked 22 Q. What physical problems did he have other than his
23 to Van Meer or Kruger and they basically could buy you |23 ~ hearing problems in those five years? .
24 out at any price they wanted and you probably should do |24 A. Well, he was an old man. He was dying. There is no
25 1t or words -- 25 getting around it. He was all worn out. I mean,
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1 that he had and some we should hang on to if something 1 reservoir. But I don't know too much about these

2 happened to him or blah, blah. He was always going on 2 deeds. You would have to ask --

3 wmlf these things. So I -- I felt from his 3 Q Okay. All right.

4  conversation to us that he had ﬁirope. in his name. 4 A. -- my brothers. . .

5 Q. And you were surprised when his will was probated that 5 Q. Do you have any understanding of how it is that your

6  there weren't any properties in his name? 6 father acquired whatever interest he had in the clam

7 A. That's right. _ 7 dock?

8 Q. So that prompted you to call Diane to ask -- 8 A. I don't know. )

9 A. That's right. 9 Q. Okay. And with regard to the reservoir, do you have
10 Q. -- her to look in the registry? 10  any idea about how your father acquired his potential
11 A. Right, 11 claim to an interest in the -- in the reservoir?

12 Q. Did she -- did she send you copies of the deeds for 12 A. Well, from some of that I understand my grandfather
13 these parcels that you just mentioned to me? 13 owned the property and it's supposedly -- parts of it
14 A. She did. 14 handed down to his family.

15 Q. And were all of these deeds in 1990, or were they at 15 Q. And do you have an understanding as to whether any
16  different times? 16  mistakes were made in that process in terms of getting
17 A. I think some of this actually started like -- I had -- 17 people to sign off over the years when that property
18 Ihad that figure written down, but I didn't dare bring 18 was used in the canning company? ) _

19  any dates with me. But -- 19 A. I do not because they didn't discuss that business with

20 Q. Okay. 20 us. . ) )
21 A. -- I think it -- it started late '80s -- 21 Q. Now, what is -- again, the water rights, what was that
22 Q. Well -- 22 deed about? .
23 A. -- through '90. ) 23 A. That was just -- seemed to be a lot of activity
24 Q. -- do you remember that the clam wharf and reservoir 24 about -- which I feel, by looking at the deeds, was the
25 deeds were in connection with the sale of the business 25 water rights. There is a pipe that runs from the
Page 146 _ . Page 149

1 orat least in the same year? _ 1 reservoir all the way to the factory that feeds it

2 A. I would almost guess if they didn't clarify that, they 2 water.

3 wouldn't have sold the company. i ) 3 Q. Mm-hm. ) )

4 Q. And -- and do you remember, like your sister said, that 4 A. And I have an idea from what little I could read on

5 it wasn't only your father that was signing off on 5  that -- but I'm not an expert on this -- that they paid

6  those deeds, but other relatives who were signing off 6  so much lease or rent or something to each one that had

7 on the deeds for the clam wharf and the reservoir? 7 itand --

8 A. Yes, I -- I understood that. 8 Q. Keep talking. You can go ahead.

9 Q. Okay. And is it your claim that on those two deeds -- 9 A That'sall. ~
10 we'll get to the water rights and Bar Island in a 10 Discussion off the record.)

11 minute -- that there was something wrong with your 11 Q. Were there people in that deed who signed off other
12 father signing off any possible rights he might have on 12 than your father, or was it only your father's
13 those properties as a part of the sale? ) 13 signature on that deed?

14 A. I feel he should have been compensated for it if he was 14 A. What deed are you referring to?

15 oing to sign off. If it's his property, they should 15 Q. The water rights deed.

16 ave compensated. I don't -- I didn't find where they 16 A. I'm not sure who signed that. All I know there were
17 had. 17 water rights deeds that were -- '

18 Q. Well, do you know whether or not the reason he was 18 MR. CALVIN STINSON: No, I never heard it.

19  signing off was because a mistake had been made 19 Q. Well, when this Diane did the search for deeds, she
20  earlier -- P/ears early on the property and he hadn't 20 sent you -- what did you ask her to do? What was her
21 signed off years earlier when he should have? 21 }O ? )

22 A. We all pay for mistakes. 22 A. I asked her to check out what my father owned in
23 Q. Well, do you know whether that was the reason that he 23 roperty before his death. )
24 was being asked to sign in 19907 ' 24 Q. Okay. And so this must have been -- is there a piece
25 A. I've been told, but I shouldn't get into this. 25 of property that he still owned at his death or a piece
, Page 147 Page 150

1 Q. What have you been told? ) 1 of property that he had signed a deed on before he

2 A. I've been told by my brothers it's something that 2 died? -~

3 should have been taken care of earlier and it was 3 A. I'm not sure where all this property is. I'm not very

4 neglected. My father probably should have taken care 4  good at chasing property. I surmise it was the water

5 of 1, and it was not done. 5 rights. )

6 Q Okay. Do you know whether any of the other people that | 6 Q. Are there four separate deeds that you were given by

7 signed off on the clam wharf and the reservoir got paid 7 Diane?

8 ani money for signing off? In other words, was your 8 A. Three or four. I don't --

9 father treated any differently than any of the others 9 Q. Okay. All right. Well, let's move on. Bar Island,

10 were? 10  what is Bar Island?
11 A. I have -- I -- I've only been told that -- something 11 A. Bar Island evidently was sold before father passed

12 about the Lowells or something, they swapped property 12 away, I believe. I found out later. I think Trug gave
13 or did something with them. I'--I only hear certain 13 us that information. And Inner Bar Island was reall
14 things. ) 14 not much good to anybody. I think we all signed o
15 Q. So is it your understanding that some of the other 15 and gave that away to somebody. I don't know, but
16  people that signed off on the clam wharf or the 16  that's what I'm referring to.

17 reservoir actually got something in exchange for it? 17 Q. Who -- before your -- whose name -- who owned Bar
18 A. I don't know who else would sign off on the reservoir. 18 Island before your father passed away?

19 _ (Discussion off the record.) 19 A. My father, I believe.

20 A. I believe the clam factory wharf was the Lowells and 20 Q. All right. And did he sell it directly to some

21 maybe somebody else there. 21 nonrelative?

22 Q. Allright. Is it your recollection that your father 22 A. I don't know that. I understood from my brother Cal,
23 had a potential claim for 1/3 of the clam wharf as one 23 Jr. that Outer Bar Island was sold earlier. Now,

24 of three heirs of his mother Eva T. Stinson? 24 whether my father sold it, I didn't question him.

25 A. I'm not sure of that. I would figure that would be the 25 Q. All right. Well, what was the deed -- I guess what was

" THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell

Page 145 - Page 150

000060




rancis, et al. v. Stinson, et al.

Condenselt! ™

Lou Ann Francis, 11/18/96

. Page 151
‘he deed that Diane gave you?

1

o Page 154
Q. And that was a house that you lived in as your personal

) A ‘nner Bar Island. 2 residence? .
3 Q. .nner Bar Island? 3 A. After I bought it.
+ A. Yes, Inner Bar Island. 4 Q. After you bought it?
; 0 And was it a deed from your father to some other 5 A. Right. ) ) _
5 erson? 6 Q. It had nothing to do with the operation of the company,
1 .| ‘he deed -- the deed was in father's name. 7 didit?
3 Q. But the deed -- no. . 8 A. It did not. )
) A. No, later on after we all knew about it -- 9 Q Okay. And then there came a time when you moved to
) Q Mm-hm. 10  Pigeon Hill; is that right?
t Al -1 believe -- you'll have to ask Cal, Jr. --butI 11 A. That's right. _
» | Jelieve it was given to a bird sanctuary or something. 12 Q. And when you did that, you sold that house back to the
5 Somebody who owned half of it or wanted it. 13 Stinson Canning Company, didn't you?
' MR. RUBIN: Off the record. 14 A. We did.
; (Discussion off the record.) 15 Q. So you knew at least that house was both owned by
; MR. RUBIN: While we were off the record I 16  Stinson Canning Company before you bought it and owned
' believe we've discussed so that we -- I don't have to 17 by Stinson Canning Company after you moved out of it,
i spend any more time on this -- 18 correct? ) ,
) MR. SILSBY: No. 19 A. I'm not sure of that. My father did the dealing on
) MR. RUBIN: -- that the issue about Bar Island is 20  that. My father asked me to buy the house and he also
.ot the subject of this case. 21 said he wanted it back if I left.
MR. SILSBY: No. . 22 Q. So you're telling me you don't know who actually owned
MR. CALVIN STINSON: I don't think we ever heard 23 it before you bought it and who owned it after you sold
f the water rights. 24 it?
MR. RUBIN: Well, you have now. 25 A. My dad bought all that property so he could put his
Page 152 ) Page 155
MR. CALVIN STINSON: Yeah, this is the first 1 canning plant on it down in the front there and buy
me. 2 more store. He bought all that. I couldn't tell you
Q. o you have any information as to what the value of the 3 what check bought it. My dad was Stinson Canning
clam dock or the reservoir property are? 4 Compan{vl_1 _
A. That's not for me to say, I don't believe. I don't 5 Q. No, no. en you bought it, do you know that the deed
“elieve they could operate their sardine plant without 6  came to you from Stinson Canning Company?
1€ TESEervolr. 7 A. I probably didn't look at the deed. My husband might
Q. Vkay. Well -- and do you understand that part of the 8  have. o
reservoir property was transferred to the purchaser of 9 Q Okay. And when you sold it, did you know Jou were
the property -- of Stinson Canning Company? 10  selling it back to Stinson Canning Company?
A. understand that. 11 A. I was selling it to my father. We had a family meeting
Q.| .nd part of it was not? Do you understand part of it 12 and says we would sell it to him for a price.
was not? 13 Q. Who did -- do you remember who -- when you bought the
inderstand that later, yes. 14 house, did you make a down payment, pay any cash, write
.| kay. And do you have -- so it was reasonable to sell 15 out a check?
‘hatever part of the reservoir that was necessary with 16 A. We swapped houses plus money.
..le sale of the company for -- because the company 17 Q. Who paid who the money?
couldn't operate without it, is that what you're saying? 18 A. We paid my father the money.
MS. COLLIER: Object to the form of the question. 19 Q. Okay. And did you have to write out a check at the
You can answer. 20  closing?
Q.| ’ell, let me -- 21 A. My husband did that, not me.
A. 1 would guess -- I would guess they would need the 22 Q. And you never saw the check?
reservoir to make the sale of the company. 23 A. I couldn't tell you what the difference -- check
Q. 1" Ul right. What was left -- 24  amounted to.
Al m ablayman. I don't know. 25 Q. Okay. So as you sit here today, you don't know whether
) ) Page 153 Page 156
Q. Do you have any information about the value of either 1 ou bought the house from Stinson Canning Company or
e clam dock or what was left of the reservoir after a 2 rom your father? .
| ortion of it was sold to the buyers of Stinson Canning 3 A. I wouldn't know, so -- but I dealt with my father
‘company? 4 verbally. )
A. I -- I'wouldn't have -- 5 Q. I understand. And when you sold it and moved to Pigeon
Q. Nkay. 6  Hill, you don't know whether you sold it -- made out
A. | avalue on that. 7  the deed to Stinson Canning Company or out to -- or to
Q Kou know who paid the real estate taxes on the clam 8 our father?
dock and the reservoir property over the years before 9 A. I did not make out the deed. I do not know.
your father died? 10 Q. You signed the deed, didn't you?
A. [ lo not. 11 A. I probably did.
Q. 1 ) you know whether or not the company has -- had 12 Q. Y%u didn't look at it when you signed it?
i._corded those properties on its books as being owned 13 A. I don't even recall signing it.
by the company, that is the clam dock and the 14 Q. Was the house owned in both Your names?
reservoir? ) ] 15 A. Probably. Everything is, usually.
A. 1 o not know what is on their books. 16 Q. In the notice of deposition you were asked to bring
‘ (Discussion off the record.) 17 with you today any documents constituting, relating or
2. Was there ever a time that you and your husband 18 referring to communications between you and any of the
purchased one of the houses from Stinson Canning 19 other plaintiffs. That would be your sister, her
(~mpany? 20 children, your husband and your children. Do you have
¥ , yes. 21 any written communications between yourself and any of
.| len was that? 22 those people concerning the subject matter of this
\. 1+ -- I wouldn't know the date. 23 lawsuit?
). Can you give me the decade? 24 A. Not that T know of.
.. N ybe -- maybe late '50s or early '60s. 25 Q. All right.
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1 MR. RUBIN: Can you give us a minute? 1 attention to Paragraph 14 of said complaint. Would Jou
2 (A short recess was taken.) 2 take a moment to read that through to its completion?
3 Q. I want to go back to the meeting that you had at 3 A Yes. ) _ .
4  Calvin's house the night you met with Charles first and 4 Q. I'd like to direct your attention particularly to the
5 then on your way home stopped at his house. I guess 5  last clause in that paragraph stating that, to wit:
6  that would have %een in the fall of '79? 6  quote, if the said plaintiffs -- and we're talking
7 A. Right. 7 here, do you understand, about your family, the Francis
8 Q. Do you remember telling me about that? 8  family --
9 A -hm. ) 9 A. Right, ) o
10 Q. When you were at Calvin's house that evening, did 10 Q. -- plaintiffs, sold their stock at said price per share
11 you --did he offer to get for you a financial 11 in 1980, the defendants promise to pay to the
12 statement or financial information about the company? 12 plglntlffs the difference between the price per share
13 A. I can't answer that. 13 paid to them in 1980 and the price per share received
14 Q. Why? Because you don't remember? 14 upon the sale of the company in the future, period, end
15 A. I don't recall it at all, i 15 quote, )
16 Q. Okay. Let me see if I can try to jog your memory. 16 Did anyone make that promise to you?
17 Maybe I can do it another -- a second time. Do you 17 A. Yes.
18 remember he got up and went into his den and looked in |18 Q. Who?
19 his desk to see if he could find a financial statement 19 A. Charles. _
20  for you that evening? 20 Q. And particularly the last part of that where it states
21 A. I don't recall that. We were just talking about the 21 upon the sale of the company in the future, is that the
22 business and what went on. I do not recall it. 22 way you remember that promise being made to you?
23 Q. Okay. If he testified that he offered to get you some 23 MR. RUBIN: Objection just to form.
24  financial information about the company, would you deny |24 A. Yes. . ,
25 that? 25 Q. Was anything said to you by Charles when he made this
Page 158 ' Page 161
1 A. I couldn't admit it or deny it because I do not know. 1 promise to you that would -- to the effect that that
2 Q. Okay. Do you remember being told by anybody that a 2 promise was limited to a sale of the company in the
3 comlgany by the name of -- well, strike that. 3 near future? o )
4 0 you remember earlier when I was talking -- to 4 MR. RUBIN: Objection as to form. It's leading.
5 try to shorten this up -- to Eva that I mentioned -- 5 A. No. In the future. He -- if they ever sold the
6  she mentioned a company by the name of Connors 6  company and it was -- my shares of stock was worth more
7 Brothers? 7  than what he had paid me, they would make up the
8 A. She did, yes. 8  difference. _ )
9 Q. And that'I showed her a letter where her husband wrote 9 Q. Was there any time limit put on that promise?
10 a letter saying, you know, if you're going to sell the 10 MR. RUBIN: Objection.
11 company, you ought to sell if to somebody like Connors 11 A. No, not to my knowledge. He just said he would do
12 Brothers. Do you remember my talking -- : 12 that. I believed that, _
13 A. I -- I remember that. ' 13 Q. Did that promise influence your decision to sell your
14 Q. Okay. And -- and do you remember I -- that Connors 14 stock?
15 Brothers had actually made an offer to buy the company |15 A. Definitely, yes.
16  atone point? Do you remember that? 16 Q. Did you rely on that promise?
17 A. I remember you saying so in her -- yes. 17 A. I sure did, and so did my husband.
18 Q. Okay. Were you aware at any time about the fact that 18 MS. COLLIER: Okay. That's all I have.
19 the company had received an offer from Connors 19 MR. RUBIN: I'm golng to object to that last
20  Brothers? 20 question and move to strike the answer. It was
21 A. No, [ wasn't. After this case started, I kind of 21 leading, and also part of it was nonresponsive to the
22 looked through these other documents and I noticed 22 extent that it referred to her husband.
23 Connors Brothers in there. 23 EXAMINATION
24 Q. Okay. . 24 BY MR. RUBIN:
25 A. But, no, I was not aware of it. 25 Q. With regard to the line of questions that you were just
) - Page 159 Page 162
1 Q. All right. Well, I think you told me also that when 1 asked, Mrs. Francis, was it your understanding that if
2 you got home after you signed the stock purchase 2 the company was sold for a greater price in the future,
3 agreement, you also went through those offers and 3 that the company would pay you the difference between
4 stuff? _ 4  what you had been paid and what was paid for the
5 A. Ijust glanced. I'm not surprised. Clorox was one 5  company in the future? ;
6  name, Connors Brothers was in there. I don't recall 6 A. My brother said if they sold the company in the future
7  them all. 7  for more money per share than what they had paid me and
8 Q And when you saw that -- when you saw -- looked through | 8 = my family, that he -- they would make up the
9 those offers after you got home after you signed the 9 di%/ference. Who they are, I don't know. Whether they
10 contract, did you call i’rug or Charlie back and say, 10 are the company -- whether it's Stinson Canning Company
11 hey, what is the deal with all these offers that are 11 or whether it's my brothers, somebody -- I assumed the
12 being made? I thought the company was in rough 12 business would make that up, somebody.
13 financial shape? ) 13 Q. If we're talking about what 1s fair, some -- when the
14 A. Oh, no. I wouldn't question them. For some reason 14  company was sold, two of your other sisters got their
15 they knew what they could pay or what they could do. 15 share -- are they sisters? Yes, sisters --
16 They are the company. They did it, and I took their 16 A. My sisters.
17 word for it. ) 17 Q. -- got shares of the sale price, right?
13 MR. RUBIN: All right. I have no further 18 A. Right. '
19 questions. 19 Q. And wouldn't it -- if, in fact, you are entitled to
20 MS. COLLIER: Ido, actually. Just a couple. 20  have the difference made up, wouldn't you think it
21 MR. RUBIN: All right. 21 would be fair that each of the people that received
22 EXAMINATION 22 money from the sale of the company would make up the
23 BY MS. COLLIER: 23 difference pro rata?
24 Q. Ms. Francis, I want to show you the amended complaint |24 A. That's not for me to say.
25 in this case dated April 29, 1996 and direct your 25 Q. I'm asking you what you think is fair. You've been
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1 Q Okay. What is the next thing that happened that you 1 information? o
2 have a memory of concerning the possible sale of your 2 A. I think that was essentially it. .
3 stock or anybody else's stock in Stinson Canning 3 Q Okay. To your knowledge as you sit here today, was any
4  Company after that telephone call? 4  of the information that he got from either Mr. Van Meer
5 A. After our daughter died -- 5  or Mr. Kruger false?
6 Q. And when was that? 6 A. I don't know that it was, ) _
7 A. It was September 28, 1979. 7 Q. As a result of his acquiring that information, did he
8 Q. Okay. 8  sit down with you and your husband to discuss it?
9 A. -- we had to turn her stock in. And at that time Carl 9 A. I don't remember that -- I don't remember it.
10  engaged Duane Fitzgerald to do some investigating of 10 Q. Okai. _
11 the whole Stinson stock situation. And apparently 11 A. Buthe %robably did.
12 there was -- I don't recall that his interest in doing 12 Q Okay. But you have no memory yourself?
13 that was for us to sell our stock, but there was that 13 A. I don't.
14  discussion in the correspondence. 14 Q Do you have a memory of your husband telling you that
15 Q. Okay. What -- well, now you're -- you apparently have 15 he sat down with Buzzy Fitzgerald to review what Buzzy
16  looked at some correspondence -- 16  had found as a result of getting this information from
17 A. Right. 17 the company?
18 Q. -- that deals with that? ) 18 A. No, I don't. )
19 Do you have a memory -- I want to try to, if we 19 Q. Okay. Have you read anlythmg? )
20  can here today, separate your testimony to at least two 20 A. I know it happened, but I don't remember it.
21 categories. One is your own memory without resorting 21 Q. Okay. Have g'ou read anything that tells you that it
22 to the documents, independent of the documents; and 22 happened and what was said among the three of you at --
23 then what you've learned from reading the documents. 23 at such a meeting?
24 Do you have any independent memory of your own 24 A. Well, sitting down is what I don't recall. There is
25 that your husband retained Buzzy Fitzgerald to 25 correspondence.
) _ Page 38 ) Page 41
1 investigate the stock -- the Stinson Canning Company 1 Q Okay. My question though was whether you've read any
2 stock situation? 2 correspondence that tells you what you did when you sat
3 A. Yes, I do. ) 3 down together? In other words, is -- you have no
4 Q. Okay. And do you remember your talking about that with | 4 ~ memory of sitting down and discussing it. My question
5  your husband? In other words, why he wanted to do it 5 is whether or not you've seen any documentation, like,
6  and that sort of thing? 6  for example, a memo that says I -- we sat down today
7 A. Not specifically. . 7 and we talked about what I found and this is what I
8 Q. Do you -- can you tell me anything about an ) 8  told them --
9  conversations that you and your husband had concerning 9 A. No. o
10 his retention of Buzzy Fitzgerald to investigate the 10 Q. -- or something like that.
11 Stinson stock situation? Do you have any memory? 11 Okay. What you do remember is you got apparently
12 A. Of conversations? o 12 letters or correspondence from Buzzy telling you
13 Q. With -- with your husband about his doing that? 13 certain things that he had learned or certain views
14 A. Not specific. 14 that he held concerning this subject?
15 Q. Okay. Well, do you have any general memory of general |15 A. Yes.
16  conversations with him in which he expressed what he 16 Q. Okay. And we'll get to those -- we have some of
17 was doing and why he was going to do it or where you 17 those -- in a minute.
18 asked him why -- why are you doing this Carl? ydo |18 Did whatever he tell you raise your level of
19 ou want to do this? 19 suspicion more than it was before?
20 A. I think he just was suspicious that things weren't 20 A. Yes.
21 right 21 Q. Okay. And also your husband's?
22 Q. Okay. And you were still suspicious yourself in 1979 22 A. Yes.
23 that things weren't right? 23 Q. And you would have received this correspondence from
24 A. Yes. 24 Mr. Fitzgerald sometime in either 1979 or early 19807
25 Q. Okay. Did anything -- what did Buzzy Fitzgerald do to 25 A. Yes.
_ Page 39 Page 42
1 your knowledge to investigate the Stinson stock 1 Q. As aresult of his investigation and his correspondence
2 situation? 2 with you, what was the next thing that happened
3 A. He communicated with I think the accountant and the 3 relative to either your sale of stock or anybody else's
4  lawyer. The compa{lly's accountant and lawyer. 4  sale of stock in Stinson Canning Company that you can
5 Q. That would be Mr. Van Meer and Mr. Kruger? 5 recall of your own memory?
6 A. Yes. 6 A. Well, the'investigation digy not prompt us to sell.
7 Q. And did he get any -- ask for any information about the 7 Q. Okay. In fact, you concluded at that time that your
8  company? 8  stock was -- strike that.
9 A Yes. 9 You felt before this that your stock was worth
10 Q. Financial information? 10 more than was -- you were being offered, correct, or
11 A. Yes. o . 11 that you had been offered back in 1978?
12 Q. Did he receive financial information about the company? |12 A. I don't recall an amount. )
13 A. Yes. ' _ 13 Q. Okay. Well, what was your state of mind and -- after
14 Q. Okay. Any other kinds of information that he asked for 14 Buzzy had done this investigation and had communicated
15 to your knowledge other than financial information? 15 with you in writing, what was your state of mind with
16 A. He asked for benefits, salaries, bonuses, benefits that 16  regard to whether you wanted to sell your stock?
17 the active members were receiving. 17 A. Well, we didn't.
18 Q. Did he get that information? 18 Q. Okay. You didn't -- and you didn't want to sell it at
19 A. Yes, he did. ) 19 that time?
20 Q. Okay. Anything else you remember him asking for, 20 A. Apparently not. )
21 categories of information? 21 Q Oan. Do you remember that you didn't want to sell it
22 A. Not in -- direct memory, no. 22 because you just wanted to keep your stock or because
23 Q. Okay. From reading documents have you learned that he |23 what you perceived you were being offered was unfair?
24 asked for other kinds of information other than 24 A. I don't recall that the reason was -- the
25 financial information and benefits and salary type 25  investigation -- [ don't recall that the investigation
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1 | 1was for the purpose of selling our stock. _ 1 sit here?
2 (¢ Okay. What was the purpose -- well, you -- strike 2 A. I don't have a memory of that. )
3 | that. You've already told me. 3 Q Okay. Any other possible sources that you can think of
4 Between 19 -- February of 1978 when Mr. Van Meer 4  thatare likely sources for your having learned that
¢ and Mr. Kruger met with you and let's say early 1980 5  Lou Ann sold -- either was going to or had sold her
6 = when Mr. Fitzgerald was doing his investigation and 6  stock in Stinson Canning Company other than that
7 | reporting to you, haql_you had any conversations 7  meeting? . ) )
8  yoursel wiﬂ}: either Trug or Charlie concerning Stinson 8 A. Carl used to talk with Trug quite often. It might have
9  Canning Comp)any and its value or sale of stock by any 9  been through that.
(0 1 of the siblings? 10 Q. Okay. Once -- whatever the source was, once you
(1 . Between Feb 17, '78 and 19807 11 learned it sometime in the early 1980s, did you have --
12 (. And the end of '79 early '80 when Mr. Fitzgerald was 12 then within some time frame after that talk with Lou
13 doing this investigation and reporting to you, did t}x;ou 13 Ann about it? . _ )
14 ,  talk with either Trug or Charlie concerning what ely 14 A. I have no memory of talking with her about this.
15 | felt the company was worth and what they were willing 15 Q. Okay. Okay. So you don't remember wanting to know,
16 | to have the company pay to buy back your stock or 16  for example, how much she was paid so that you could
17 anybody else's stock in the company? 17 figure out whether or not you might have any interest
18 A I d>(’)n't think so. 18 in selling also or anything like that?
19 ¢ 1Okay. As a result of Mr. Fitzgerald's investigation, 19 A. I don't think I had any interest in selling up to a
0 | was -- were there any discussions with Mr. -- with 20 %omt. i
21 | either Charlie or Trug about what was happening in 21 Q. Okay. And we'll get -- I guess we're going to get to
22 Stinson Canning Company? 22 that point at some point here. Then let's move on.
13 A Not by me. _ 23 at -- what is the next thing after you -- at
24« Okay. But do you know whether or not Mr. Fitzgerald or (24  some point learning that Lou Ann had sold her stock,
25 | your husband engaged Charlie or Trug in any 25 what is the next thing that you can recall happening
Page 44 i ) ) Page 47
1 , conversations about what Mr. Fitzgerald had found? 1 with regard to either your sale of your stock in
2 . Idon't know. ) 2 Stinson Canning Company or the sale by anybody else of
3 ( Okay. What is the next thing you do remember happening | 3 their stock in Stinson Canning Company?
4 after the end of '79 relative to either your sale of 4 A. In, I'm not even sure when, but grobably 1980 --
5 the -- of your stock or anybodr;"s sale of their stock 5  probably somewhere in early 1931, I started thinking
6 | in Stinson Canning Company* 6  about the possible -- the feasibility of my selling
7 { Somewhere along the way I [earned that Lou Ann sold 7 ne.
8 ' 'hers. 8 Q. Okrz’zl And what was it that prompted you to start
9 Q. Okay. 9  thinking about the feasibility of selling your stock?
10 # ButTdon't recall where or how. 10 A. I had left home in October of 1980 and had -- was
(1 ¢ Okay. Would it have been in the early '80s though? 11 working in the travel office for Carl and was quite
(2 4 Yes. 12 miserable and didn't want to stay. I was -- didn't
- Okay. 13 feel that I was in great shape to go back to teaching
ta [ think so. 14 school. And since there was no income from the stock
ts ¢ '/And do you have any -- without guessing, any idea from |15  or relatively none and knowing that Lou Ann had sold
6 | whom you learned that? 16  hers and it was possible to do so, I started
.7 .. Well, there was that meeting. 17 considering that that might be a good option for me.
.8 Q. Which meeting now are you talking about? 18 Q. Okay. At -- at that time -- had you ever been told
.9 A When we all met prior to her -- at Carl's office prior 19 prior to that time if any family member wanted to sell
0 | to her selling it, but I don't recall where I first 20 out, it would be necessary for the entire family to
:1 | learned that she actually had done it. 21 sell their interest?
12 Q. Okay. Now, at that meeting -- that was the one you 22 A. Yes, yes.
3 told me about at the beginning of the deposition? 23 Q. And how -- how had you learned that?
4 4 Yes. 24 A. I think it was in the documents originally.
'5 ( You have no memory of what was discussed at that 25 Q. Okay. So did you then have any conversations with your
* ) ) Page 45 Page 48
1 meeting, right? 1 husband Carl or your children about thinking about
2 4 Right. 2 selling the family's interest in Stinson Canning
3 ( So you don't know whether or not at that meeting -- she 3 Company?
4 | 'might have, but you don't have a memory as to whether 4 A Yes.
5 she told you she either had or was going to sell her 5 Q. Okay. And tell me about those conversations. And I'm
6 _ stock? Is that what you're telling me? 6  not going to ask you to tell me when they occurred and
7 ¢4 That's right. 7 who was present, but just general --
8 ¢ It might have happened there, but you -- you don't 8 A. Good.
9  remember? ) 9 Q. I assume you can't break out conversations you had into
0 A. Well, I don't think she sold her stock at that meeting. 10  discrete conversations at this point in time. Is that
1 ¢ No, but at that meeting she might have told you that 11 true or not? Do you want me to try that again?
2 | she either intended to sell her stock or that she 12 A. Yes.
3 | already had sold her stock, but you have no memory of 13 Q. Can you remember distinct conversations with your
4 what she said? 14 husband or children concerning the possible sale of the
5 A. Well, I don't think she already had. 15 stock back in 19817
6 ¢ Okay. So that meeting would have taken place before -- 16 A. No.
7 (Discussion off the record.) ] 17 Q. So the best you could do for me is to sort of generally
8 Q. If she sold her stock in Februarﬁ of 1980, then this 18 sort of lump together all these conversations and tell
9 meeting in Carl's office would have been before then to 19 me %eneral y what your family talked about; is that
) . your memory? 20  true?
i Yes, I think. 21 A. I called each one of them --
2 . Dkay. So -- 22 Q. Okay.
3 A Yes. _ 23 A. -- separately -
+ Q. So she might have told you that she intended to sell 24 Q. All right.
5| “er stock, but you don't have a memory of that as you 25 A. -- individually --
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1 Q Okay. ‘ _ = 1 they paid Lou Ann. .
2 A. -- and told them what I was thinking about doing and 2 Q. Mm-hm.,
3 asked if it was okay with them, and they all said fine 3 A. And [ said no.
4 if that's what I wanted to do. ) 4 Q. Did you tell him why ﬁlpu wouldn't accept that?
5 Q. All right. Anything more in the conversations with 5 A. I don't recall if I told him why or not.
6  them other than just that that you can -- 6 Q. Okay. .
7 A. That's all I remember happening. 7 A. I thought maybe it was self-explanatory.
8 Q. All right. Did you talk with Carl also about your 8 Q. You thought that the stock was worth more than what Lou
9  thoughts? 9  Ann had gotten for her stock?
10 A. Yes. ) 10 A. Yes. . o
11 Q. Okay. Tell me about your conversation with him? 11 Q. Okay. Did you give him a counteroffer as to how much
12 A Well, I onlﬁlremember what I just said. 12 Yog would accept for your stock at that time?
13 Q. The same thing with him? 13 A I did. . )
14 A. Yes. 14 Q. Okay. And what did you -- what did you tell him at
15 Q. And he was in agreement also? 15 that time?
16 A. Yes. 16 A. Itold him $2,000,000.
17 Q. Okay. What is the next thing that happened after you 17 Q And -- _ )
18 talked with your family and got their agreement that 18 A. I'm not sure of the time I told it, but probably the
19  they would Ke willing to sell their stock if you 19 first meeting. )
20  decided you wanted to sell yours? What is the next 20 Q. Okay. You told it at the first meeting, you don't know
21 thing that happened? 21 exactly when that first meeting took place; is that
22 A. I called Trug and talked to him about it. And 22 what you're telling me?
23 somewhere along the way I asked him for an advance on |23 A. Well, I don't even know if I said it at the first
24 the -- because -- I don't know the sequence, but I went 24  meeting, if I said it over the telephone. I don't know
25 to Prospect Harbor to talk with them about the sale, 25 when I'said it.
Page 50 L L Page 53
1 about selling. 1 Q. You said it sometime in 1981?
2 Q. Okay. ) 2 A. I'suppose Idid.
3 A. And I went over quite a period of time. Maybe a year 3 Q. Is that -- is that fair? Can we agree on that?
4 to a year and a half, several times, to discuss it. 4 A. I think we can. _
5 Q. All nght. Well, let's break -- try to break it down, 5 Q. Okay. And when you said $2,000,000, was there any
6  if we can. ) ) 6  discussion at that time about how -- whether it would
7 The first thing you did was call Trug and said 7 be paid all at once or over time with interest, or was
8 ou might be interested in selling your stock? 8 it just that's what you wanted for your stock without
9 A. Yes. 9  any detail as to how it would be paid?
10 Q. Did you give him a price over the phone at that time 10 A. I can't -- I don't know that.
11 that you would be willing to sell for? 11 Q. Okay.
12 A. I don't think so. 12 A. Lou Ann's was paid over a period of time. I probably
13 Q. Okay. Did you ask whether he -- you could come see him |13  assumed that mine would be too.
14 to talk with him further about it? 14 Q. Okay. So gou may or may not have said I want
15 A. I don't remember the conversation. 15 $2,000,000 and I'll take it over time or I want
16 Q. Okay. Did you at some point go -- you said you went to |16 ~ $2,000,000 in cash now?
17 Prospect Harbor to visit with Trug? 17 A. No, I'm sure I didn't say that.
18 A. To discuss with Trug, Charlie -- Trug and Charlie, 18 Q. Okay. But you made the point that what you want,
19  basically. 19 however it's paid, was $2,000,000 for your stock?
20 Q. Oh, okay. 20 A. That's right, yes.
21 A. My father was present. 21 Q. Okay. Did anybody respond to that when you -- when you
22 Q. Okay. Who else -- your two brothers and your father 22 said $2,000,0007?
23 was present. Who else was present? 23 A. I don't remember specifics. My impression at the time
24 A. That's it. 24 was that I felt as though Trug was supporting me and
25 Q. Okay. How old was your father at the time? This would |25  making an effort to -- to get for me what I wanted. I
Page 51 Page 54
1 have been 1981, 1 guess. 1 felt that Charles was resisting it, and I didn't
2 A 80 -- 2 know -- have any way of knowing what Dick and Dana were
3 Q. Okay. 3 doing. T
4 A. -- T guess. 4 Q. Were they present at the meeting?
5 Q Was he in rg)retty good shape at that time mentally and 5 A. No.
6 Ehysmally. ) 6 Q. Okay.
7 A. Reasonably good, I think. 7 A. But this was being discussed, I'm sure, back at the
8 Q. Okay. 8  office.
9 A. He was not active. I mean, he wasn't -- he didn't 9 Q. All right. When you -- you say you felt that Trug was
10 gartlmpate in the conversation. 10 supporting you and Charles was resisting, was it
11 Q. Okay. But he was -- mentally could understand what was |11 anything that they said that led you to believe that,
12 being discussed and if he had wanted to could have -- 12 or was that just your general impression from -- from
13 A. If he could have heard it, ﬁrob.ably.. 13 the meeting? I mean, can you recall anything that they
14 Q. Okay. Was he wearing a hearing aid at the time? 14 said that led you to that belief with regard to either
15 A. Yes; but he was pretty hard of hearing. 15 of them?
16 Q. Okay. Assuming he could hear what was being said, he 16 A. I have one recollection that I can think of right now.
17 was mentally capable of responding and putting in his 17 Q. Okay.
18 two cents worth if he wanted to? 18 A. One of the times I went there it seemed that Charles
19 A. 1 believe so. 19 expected me to give some argument about the salaries
20 Q. All right. Who else -- was there anybody else present 20  and the -- that they were making. And I said I didn't
21 other than you, Charlie, Trug and your father? 21 care what they were making for salaries, that if I were
22 A. No. ) 22 in their position, I would do the same thing; but that
23 Q. Okay. Tell me about that conversation, who said what 23 salary is what you get for the work that you put in,
24 and what they said? 24 stock is ownership. And it's a different story. And I
25 A. My recollection is that Charles wanted to pay me what 25 remember Trug saying she's right.
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1 ¢ Okay. Do you remember anything else that happened -- 1 there for, say, six months?
2 and)[’ take it -- strike that for a minute. 2 A. I don't know. o )
3 I take it we're now -- again, you had several 3 Q Okay. Your memory is it was pretty continuous every
4  meetings with them -- 4  several months throughout the two-year period before
¢ . Yes. 5 You finally sold; is that a fair --
6 | -- over the course of that year? 6 A. I think I might have gone to Prospect Harbor three
7 £ Yes. 7  or -- three times or four times, something like that.
8 Q And did you have several telephone conversations too? 8 I'm not really even sure.
9 A. I don't recall telephone conversations. 9 Q. Well, let's try it this way. Other than -- you made a
0 ¢ Okay. 10 phone call in 1981 to Trug and as a result of that you
1 £ There may have been. 11 went up -- made a visit to Prospect Harbor in 19817
2 (. Okay. And what you've been telling me in the last 12 A. Yes. o _
3 series of questions is what you remember happening in 13 Q. Do you remember being in Prospect Harbor to discuss the
4 . all of those meetings as opposed to the first one? In 14 sale of your stock more than once in 1981?
5 | other words -- 15 A. Yes. . _
6 4 Yes. o 16 Q. And can you approximate for me how many times you were
7 Q. -- you can't distinguish between the first meeting and 17 there in 19817
8  theé second meeting and the third meeting at this time, 18 A. I would approximate three, but I really don't know.
9 correct? 19 Q. Okay. And then again in 1982 how many times would you
0 ¢ I cannot. 20  approximate you were in Prospect Harbor to discuss the
1 (. Okay. So I just want to make sure I understand. When (21 sale of your stock? .
2 you're giving me answers to my questions, they are 22 A. I don't know. Two or three times. I don't know.
3 . things that happened at one of these meetings, but you 23 MR. RUBIN: Can I just take a short break?
4 | can't be sure which? 24 A short recess was taken.)
5 £ That's right. 25 Q. Were there several meetings in '82 in Prospect Harbor?
Page 56 Page 59
1 Q Okay. Can you recall anything else that was said at 1 A. I don't know what year or how many.
2 any of these meetings that led you to believe that Trug 2 Q. All right. _
3 | was supporting Kour position and Charles was resisting 3 A. I just know there were a total of several meetings.
4 ou other than the one example you just gave me? 4 Q. Okay.
5 A. No, not specifically. What I recall is that -- that 5 A. That's all [ know.
6 | Charles was reluctant to be at all generous and that 6 Q. Then let's leave it at that. )
7 | Trug was not reluctant. 7 Were you alone at all of these meetings in terms
8 @ Okay. And my only point is, you obviously were left 8  of your side of the table so to speak?
9  with that impression and the only -- today, anyway, in 9 A. Yes, I was. ) ,
0 , 1996, the only thing you can remember that led you to 10 Q. Okay. And when you were talking about $2,000,000, you
1 | that impression was the one example that you gave me 11 were talking about the -- selling the family's interest
2 | about the discussion about salaries and owner -- versus 12 for $2,000,000?
: >wnership of stock? 13 A. Yes. . ‘ ‘
4 ... Well, amounts. You know, figures that -- that were 14 Q. Okay. Were you consulting with Mr. Fitzgerald or
5 | Deing offered. 15 anybody in his office at any time during 1981 and '82
6 ¢ All right. Well, tell me about that. Who -- were some 16  when you were having these discussions?
7 | different ﬁEures being offered to you beyond what was 17 A. Let mé think. Somewhere along the way Carl spoke to
8 offered to Lou Ann at some point in time? 18 Mr. Fitzgerald about this and Buzz went to Portland --
9 A Well, I didn't know what was [going on, but my 19  came to Portland to talk with Tom Van Meer -- this is
J ecollection from then -- I really don't recall what 20 what I recall -- and he came back and said they are
1 he conversations were. I just recall that it was 21 holding all the cards. You are at their mercy. You
2 quite a struggle to reach the amount of money that I 22 will have to do whatever the say.
3 was asking for. 23 Q. This is what Buzzy Fitzgerald told you?
4+ Q Dkay. Were these -- did these discussions take place 24 A. Yes.
5 >ontinuously -- and I don't mean every day but without 25 Q. Okay.
‘ - Page 57 Page 60
t alarge %a9p in time -- between 1981 and the time you 1 A. And he said if I were in your place, if I could get a
2 | sold in 1983, or did there come a time in that 2 million dollars for it, I would take it and run. N
3 | 1pproximately two-year time frame that the discussions 3 Q. Okay. Do you remember anything else that Buzzy -- did -
+ L stopped for months -- 4 he tell you this directly, or was this -- you learne
5 A. Yes. ) 5 this through Carl?
5 Q -- and then picked up again? 6 A. He told me, I think.
1 Al (es. ) 7 Q. Okay. Was Carl present when he told you that?
3 Q \Allright. Then let's try to break things down. How 8 A. Probably.
) long did the discussions go on in 1991 before they just 9 Q. What was your response to that? Or did (you have a
) sort of stopped because E?Iou weren't getting anywhere? 10 response to Buzzy when he told you that?
. MR. SILSBY: '91 or '8§1? 11 A. I doubt it.
P A 917 _ ) ) 12 Q. Okay. You don't remember?
» Q 'msorry, '81. Did they go into '82 continuously, or 13 A. Idon't.
. did there come a time in [981 when these conversations 14 Q. Do you remember any other meetings or conversations
* stopped because you felt you weren't Eetting anywhere 15 with Mr. Fitzgerald between '81 and '83 concerning the
; r they felt they weren't getting anywhere with you? 16  subject matter of the sale of your stock?
" A s Drecall, I just, every few months, went to Prospect 17 A. No, I don't.
“ dlarbor and discussed again. 18 Q. Do you remember any other services that Mr, Fitzgerald
Q. Okay. But did that hapgen every few months 19 .performed for you or your family in connection with the
-~ontinuously between 1981 and 19837 20  possible sale of your stock between '81 and '83 other
lo. There was no set time. It was - 21 than that meeting with Mr. Van Meer?
| VhatI'm -- , 22 A. No, not -- not once that investigation that Carl
A. -- it was spread out. It was slpread out. 23 initiated concluded. I think that was the only thing
Q. T understand that. But what I was trying to find out, 24 that I recall.
‘as there any period of time where you didn't go up 25 Q. Okay. That was earlier though than -- than -- that had
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1 been -- . 1 up in Prospect Harbor or do you remember? g
2 A. That was earlier -- 2 A. I don't know when. .
3 Q. Right. 3 Q. Okay. Did Carl tell you why he thought it would be
4 A. -- before I had decided. 4  appropriate to get in touch -- back in touch with Buzzy
5 Q. Right. I'm talking about between '81 and '80 -- after 5 itzgerald? Did you have a --
6 ou decided you wanted to sell your stock in early '81, 6 A. I think he thought I needed a lawyer.
1 etween then and the time you actually sold in '83 -- 7 Q. Okay. Did you think you needed a lawyer?
8  '83, did Mr. Fitzgerald perform any services with you 8 A. I thought it would be helpful. i
9  other than the meeting -- 9 Q. Okay. So you were in favor of him getting in touch
10 A. No. 10 = with Buzzy?
11 Q. Let me finish -- other than the meeting with Mr. Van 11 A Yes. ) .
12 Meer that you just told me about? 12 Q. Okay. You were still suspicious -- you and your
13 A. No. . 13 husband were still suspicious of Charlie and Trug's
14 Q. Did he review, for example, any of the closing 14  motivations like you were back in the late '70s?
15 documentation before you actually signed off on your 15 A. I have to say in all honesty I don't think I was ever
16  stock to the company? Do you remember that? 16  suspicious of Trug's motivations.
17 A. I don't -- I'm not sure. 17 Q. Okay. You were still suspicious of Charlie's
18 Q. Okay. Do you remember when you finally reached an 18  motivations?
19  agreement with Trug and Charlie about how much you 19 A. Yes. He gave me reason to be.
20  would sell your stock for that you conferred with Mr. 20 Q. Because you thought he was trying to buy your -- your
21 Fitzgerald to review the then present status of the 21 stock in the company for less than it was worth?
22 matter and see if he had any comments for you? 22 A. Yes.
23 A. I don't think I did. ) 23 Q. Okay. And that's one of the reasons you thought you
24 Q. Did you sit down with your accountants at any time 24 ought to have some legal advice?
25  between 1981 when you first decided you wanted to sell |25 A. I suppose, yes.
Page 62 . Page 65
1 and 1983 when you actually sold your stock? In that 1 Q. And also you thought you -- since he was trying -- you
2 time frame did you sit down with your accountants at 2 thought he was trying to get the stock for less than it
3 any time to discuss the subject matter of the sale of 3 was worth you ought to have some accounting advice to
4 our stock? 4  advise you what maybe the stock was either worth or how
5 A. Yes. ) . 5 you should get paid out once you reached an agreeable
6 Q Okay. And did Jou initiate those conversations with 6  number? o
7 our accountant? 7 A. Well, I don't think it had too much to do with what it
8 A. Yes. . . 8  was worth.
9 Q. What was the purpose of your sitting down with your 9 Q. Okay.
10 accountants? L . 10 A. It was beyond that stage.
11 A. I had been given options of the principal and interest 11 Q. It was after you had reached a -- after you had been
12 and several figures, so I wanted him to go through that 12 offered a number of options that you first contacted
13 and see what his advice would be relative to it. 13 your accountants? o
14 Q. Okay. Which was the best option from your 14 A. Actually, I think there are some papers that indicate
15 erspective -- 15 some options at $1,000,000. There is something in some
16 A. Yes. 16 of that stack of papers that --
17 Q. -- tax wise and every other way? 17 Q. Okay. When was it that you first contacted the
18 A. Yes. 18  accountants --
19 Q. Okay. And all of these options were in excess of a 19 A. I'don't know.
20 million dollars, correct, at that -- that time? 20 Q. -- in this process?
21 A. Yes. ) ' 21 A. I don't know. o
22 Q. By the way, the meeting with Mr. Van Meer that gou 22 Q. Was it at a time when you had -- the first time you
23 asked Mr. Fitzgerald to -- well, not that you aske 23 talked with your accountants at a time after you had
24 him to go to a meeting, but when you called him between |24  been offered a number of different options and wanted
25 19 -- sometime between 1981 and '83 and -- to discuss 25 an analysis of which was best for you, or had you
Page 63 Page 66
1 the fact that you were thinking about selling your 1 contacted your accountants before you had ever been
2 stock and would -- that resulted, I guess, in a meeting 2 offered a whole bunch of options? )
3 with Mr. Van Meer, do you know when that meeting took | 3 A. I don't think I was offered any whole bunch of options.
4 lace? 4 I think the $1,000,000 was something that came from the
5 A. Not specifically. 5  company, my brothers, but I said I wanted 2. And I
6 Q. Do you remember whether it was early '81, mid '81, late 6  believe that it was after we got operating on 2 that I
7 '81,1982? Can you give me sort of a season of the 7 saw the accountant because they sent me this much at 10
8 Kear and what year it would have taken place? Do you 8  percent and at 15 percent and at 17 percent -- 13
9 ave any memory? 9  percent and at 17 percent, and I wanted to know what
10 A. I would guess it would have been early on in the 10  was the best situation for my family.
11 process -- 11 Q. Okay. So your memory then is that until the company,
12 Q. All right. ) 12 Charlie and Trug, actually were willing to offer you
13 A. -- which would have been sometime in '81. 13 82,000,000 in ditferent scenarios that you had not
14 Q. Did you contact Mr. Fitzgerald before you first went to 14 talked with your accountants prior to that time
ig see Trug and Charlie up in Prospect Harbor? Can you 15 concemilgxg the sale of your stock? Is that your best
1n == 16 memory
17 A. No, I don't think so. 17 A I mayrgicwe mentioned it when I saw him at income tax
18 Q. Was it as a result of that first meeting where you had 18 time. It -- that's a possibility.
19 a sense, for example, that Charlie was resisting and 19 Q. Again, in terms of your memory, you don't have any
20 Trug was su;wort;ng you that you went to see Mr. 20  memory of that?
21 Fitzgerald? Was it shortly after the first meeting in 21 A. I don't. )
22 Prospect Harbor? 22 Q. So as you sit here today, your best memory is that you
23 A. I think it was Carl who called Mr. Fitzgerald. 23 first contacted your accountants after Charlie and Trug
24 Q. I think you told me that before. 24 were agreeable to paying you $2,000,000 and they
25 Okay. Was that shortly after your first meeting 25 offered you four or f}ilve ifferent options as to how to
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Page 67 ) . L Page 70
1 ay that out? That was -- 1 Q. Well, from time to time would you keep him informe
2 . %hcy offered three, I think. 2 about what was Fomg on, or was it only at the end you
3 ( Allright. 3 said to him, Carl, I've decided to sell the family
4 A. And ['didn't get 2. 4  stock for a million nine at 13 percent?
5 n All right. But without getting to the specifics, your 5 A. Oh, I'm sure that we talked about it; and I'm sure he
€ [ memory as you sit here today is that you first 6 %robably called me when he knew I was going --
7 | contacted your accountant after they offered you some 7Q kaﬁ.
8 | options -- you said three options -- and -- in the -- 8 A. -- when I got back. _ o
9 let's say the range of $2,000,000 give or take? 9 Q. And was he in agreement with the million nine at 13
0 A. I believe that's right. 10 percent which you ultimately agreed to, or did he --
.1 ( 'Okay. Who was the accountant -- person at the Boucher {11 did he say don't do it, or did he say do it, or, you
12 | accounting firm that you actually worked with? 12 know, what was his position?
13 A. Maurice Boucher. 13 A. He thought that I -- he was in agreement.
14 Q. Okay. Is he still practicing accounting at that firm 14 Q. Okay. All right. And did you have any conversations
15 | 1to your knowledge? 15 with your sister Lou Ann as ar(ljy of these conversations
16 . Yes. 16 were going on with Charlie and Trug about what you were
17 ( Okay. What happened after you had the accountant 17 doing or trying to do?
18  analyze those three options that you were offered? You 18 A. I don't think so. ) )
19 . made some response to Charlie and Trug? 19 Q. Okay. How about with Ida? Did you have any
20 . Yes. Ithink I wrote. 20  conversations with her during this two-year time frame
)1 ( Okay. You did. And we'll get to that letter. 21 about what you were trying to do?
12 Ks a result of your sending that letter, a 22 A. Probably. ) )
13 counterproposal was made back to you? 23 Q. What do you remember talking with her about?
14 4 1 Yes. 24 A. Nothing.
)5 ( In that letter, as I recall it anyway -- and you 25 Q. You don't remember?
o . Page 63 Page 71
1 correct me if your memory is different -- you basically 1 A. I don't remember.
2 | said looking at all these options and my accountant's 2 Q. Okay. _
3 | analysis of them, I think it would be -- a fair 3 A. But I talked with her.
4 | 'compromise would be $2,000,000 at 13 percent? 4 Q Okay. How about your sister Joyce? Do you remember
5 A. Yes. 5 talking with her during this time frame concerning the
6 O And ultimately they made a counterproposal to that of a 6  subject matter of your negotiations with Charlie and
7 | million nine at 13 percent? 7 Trug? i
8 . Right. 8 A. I doubt that I did. _ '
9 Q. Okay. And that -- and you agreed to that? 9 Q. Okay. Did you talk with your father at all during this
(0 A. Reluctantly. 10  time frame other than that first meeting -- strike
{1 ¢ 'And why were you reluctant? 11 that. .
12 4 Because I had asked for 2. 12 Was your father present at all these meetings
13 4 Isee. Did you review that counterproposal by them of 13 that took place up at Prospect Harbor?
. amillion nine at 13 percent with your accountants 14 A. I think he was. ) .
5 before you acceﬁ_ted 1t? 15 Q. Okay. Do you remember him saying anything during any
.6 ¢4 1 think he had already advised me to accept that one. 16  of these meetings concerning the negotiations that were
7 ¢ Okay. And did you review it again with Mr. Fitzgerald 17 oing on?
8 'before you accepted it? 18 A. [ do not.
9 A. No. 19 Q. Okay. Do you remember anything else that either Trug
0 ¢ Okay. But he had apparently told you sometime earlier 20 or -- let's break it down -- that Trug said during any
11| thatif r?'ou could get g 1,000,000 or more, you ought to 21 of these meetings other than the one discussion about
2 | take it? _ , 22 salaries and -- versus the value of stock? Anything
3 A. He said if I could get 1,000,000 -- if he -- if he were 23 specifically that you remember Trug saying during that
4 in my place, if he could get 1, he would take it and 24 two-year period concerning your sale of your stock?
's | run. 25 A. I'm sorry, I don't.
! , Page 69 Page 72
1 Q All right. ' 1 Q Don't be sorry. It was, what, 16 years --
2 A. So apparently he didn't seem to think I stood much of a 2 A. Ijust don't.
3 chance. ) ) ) 3 Q -- 135, 16 years ago. St
4 ¢ Okay. Were you talking with any of your children 4 If you remember, I want to know about it. If you
5 ' during these negotiations about what was going on in 5  don't remember, that's all you have to tell me.
6  the negotiations? 6 A Idon't.
7 4 I don't recall. 7 Q. Do you remember anything else that Charlie said
8 ¢ Okay. I just wondered whether or not they were in 8  specifically about -- in any of the meetings that you
9 | agreement with what you were doing or opposed to what 9  had concerning the possible sale of your stock other
0 you were doing, or you don't remember having any 10 than that one thing about salaries and value of the
1 conversations with them as you were talking with 11 stock?
2 | Charlie and Trug and negotiating? 12 A. It -- at the moment I don't.
3 A They -- I don't remember conversations, but they were 13 Q. Did you get any new or additional financial information
4 agreeable to what I wanted to do. 14 about the company between the time that Mr. Fitzgerald
5 Q Okay. No. I just wondered whether you kept -- were 15 got that information back when he did his investigation
6 | keeping them informed as you were going along or -- 16  in '79 or '80, whenever it was? Between then and the
7 A [ may have. I don't know. 17 time you sold your stock in 1983, were you -- did you
8 Q OJkay. Was your husband Carl at any of these meetings 18 ask for -- let's start there. Did you ask for
9  up at Prospect Harbor that took place over this 19 additional financial information about the company?
0 two-year period? 20 A. I didn't. Idon't -- I don't recall that I did.
I °| " don'trecall that he was. 21 Q. Were you ever voluntarily provided with any financial
: Whenever you had a meeup%l in Prospect Harbor, would |22 statements or other financial information about the
3 L youcall up or meet with him afterwards to keep him |23~ company between the time that Mr. Fitzgerald got what
4 lelp to date as to what was happening at these meetings? 24 he asked for, which you told me about earlier, and the
s A, Not necessarily. 25 time you sold the company? Did they just give -- hand
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Page 73 Page 76
1 you some -- one day say here -- you know, Eva, here is 1 would -- could -- what could you do about the possible
2 some financial information about the company? 2 estate tax consequences if you were to die or any of
3 A. I don't think so. ; 3 your siblings were to die and there were estate taxes
4 Q. Did you as a regular -- just as a shareholder get an 4 on the value of your stock, and that you were presented
5  annual report from the company showing financial 5  with three options b?' Mr. Van Meer and Mr, €r: one
6 results? 6 was to do nothing. In other words, just, you know, let
7 A. Not as a rule. 7 things ride and see what happens. The other was to
8 Q Okay. All right. So your testimony is then that you 8  sell your stock back to the corporation now to get cash
9  don't recall receiving -- either asking for or 9  and -- and not worry about having to pay taxes on stock
10  receiving any financial information about the company 10  that you didn't have the cash to pay. Or a thi
11 between the time that Mr. Fitzgerald asked for an 11 option was that the company would agree to buy -- if
12 received the financial information and the time you 12 you were to die or any of your siblings were to die,
13 sold your stock in 1983; is that right? 13 that the company would buy back enough stock from you
14 A. That's right. 14 to pay the taxes on -- on your estate so that you could
15 Q. Okay. By the way, I want to go back to 1978 for a 15 keep what -- the rest of the stock and wouldn't have to
16 ~ minute before I forget. _ 16 sell your house and other assets -- or at least your --
17 You told me about the meeting on February 17th 17 your heirs wouldn't have to sell your house and other
18 with Mr. Van Meer and Mr. Kruger? 18 assets to ga?' the tax, does that kind of a discussion
19 A. Yes. ) 19  ring any bells to you of a meeting that took place in
20 Q. Do you remember attending a meetin% of the company in |20  the company offices in June of 1978 or thereabouts?
21 June -- on June 9th I believe it was 1978 at the 21 A. It really doesn't. )
22 company offices with -- 22 Q. Okay. Would you -- would you -- if somebody said such
23 A. I do not remember it. . o 23 a meeting took place and those things were discussed,
24 Q. Okay. Do you remember reading anything about it in any |24  would you deny that it happened?
25 of the papers you've looked at? 25 A. No.
Page 74 ) Page 77
1 A. Yes. ) 1 Q Okay. I'm going to read something to you -- which is
2 Q. And have you talked with anybody about that meeting, 2 out of the document that I thought was the minutes, but
3 any of your brothers or sisters or -- or your husband? 3 it'sa letter -- about you. And I want you to tell me
4 A. No, I don't think so. . 4  whether you remember this happening at such a meeting.
5 Q. Okay. Having read those documents, did it refresh your 5 It says that Eva Grace Wight was thankful for the gift
6  memory at all that there was a meeting in the company's 6  of stock, but felt that it represented a tremendous
7 offices at which Mr. Van Meer and Mr. Kruger were 7 burden; but she would be satisfied as long as the
8 resent? 8  estate taxes would be paid by the compan?'. Carl Wight
9 A. No, it didn't. ) _ 9  then asked how the valuation per book value was 7,136
10 Q. Okay. So you -- as you sit here today, you still have 10  and is offered per share $1,361. Mr. Kruger then
11 no memory of that meeting; is that right? 11 explained that as the stock is not marketable, the
12 A. That's right. 12 company is a fixed asset -- is fixed asset intensive
13 Q. And if I said to you that some options were -- do you 13 and there is limit to the number of dollars that can be
14 remember reading the minutes of that meeting? 14 paid for such relatively valueless stock. Do you --
15 A. Just this past week. ) 15 does that ring any bells to you as to a discussion that
16 Q. Okay. And do you remember seeing in those minutes that |16  took place at the company offices in June of 19787
17 three options were discussed as to what each family 17 A. I have no recollection of that meeting at all.
18 member could do with their stock? 18 Q. Okay. All right. Then let's move on.
19 You don't remember seeing that in the minutes? 19 Now, let's fast-forward. I think I went
20 A. I didn't see anything like that. 20  backwards because I forgot to ask you about that
21 Q. Okay. ) 21 meeting. And now let's go back to 1981 to 1983 which
22 A. What each family could do with their stock? 22 we were talking about before. o
23 Q. Yeah, what -- do you remember -- well, let me start off 23 Did you understand when the negotiations were
24 this way. Do you remember in the minutes, anyway, that |24  taking place between 1981 and 1983 which ultimately
25 there was a discussion about what would happen if one 25 resulted in your agreement to sell at a million nine at
Page 75 ) . PageT8
1 of you died as far as estate tax consequences might be? 1 13 percent that it was the company that was going to
2 Do you remember that? 2 buy your stock back and pay you over time for your
3 A. I didn't see any minutes like that. 3 stock? ;
4 Q. You didn't? Okay. 4 A. Yes. ) )
5 ) é_lDiscussiop off the record.) 5 Q. Okay. And did you understand in the discussions that
6 Q. All right. I'm mistaken. There were no minutes. Your 6  you were having with Trug and Charlie that they were
7 memory is better than mine. 7 negotiating on behalf of the company to buy your stock
8 A. Well, that's unusual. 8  back?
9 (Discussion off the record.) 9 A. I'suppose. I--1Idon't know that I can distinguish
10 Q. Let me -- I think you did not see that particular 10  between them and the company.
11 document that I was referring to, so let me ask the 11 Q. Well, you didn't think that they were personally going
12 question this way. If I told you -- and I'm trying to 12 to be buying your stock?
13 see now whether it rings any bells or, you know, 13 A. No. _
14 jingles anything up there about what happened in 1978. 14 Q. Okay. You -- you knew that -- was there ever a time
15 And that was 18 years ago, so it may or may not. But 15  between 1981 and 1983 that you understood that they
16  if I told you that there was a meeting at the company 16  personally were talking to you about personally
17 offices in Prospect Harbor where all of the family 17 offering you $2,000,000 or SI,OO0,00% to buy your stock
18 members, husband and spouses were present as well as 18 for them -- to buy it themself?
19 Mr. Dieter Schnauck -- 19 A. No, I didn't think they would buy it themselves. I
20 A. Schnauck. ) ) 20  figured the company would buy it, but they would
21 Q. -- Schnauck. Itried. S C HN A U C K, and Dieter is 21 benefit from it.
22 DIE TER -- and also present at that meeting was Mr. 22 Q. Right. So that at all times you understood that they
23 Van Meer and Mr. Kruger and at that meeting there was a |23~ were negotiating to try to make a deal with you whereby
24 discussion on the same subject matter that had been 24 the company would buy the stock back and all of the
25 discussed with you on February 17th, that is what 25  remaining shareholders;, including themselves, would --
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1 Q Okay. 1 interest up to 17 percent or something like that? =
2 MR. RUBIN: Off the record. 2 A. Yes.
3 (Discussion off the record.) | 3 Q. Is that -- that --
4 Q. Did you as a shareholder receive minutes of board 4 A Yes. )
5  meefings that took place? 5 Q. Is this the document from which Jyou got that
6 A. Minutes of board meetings? Certainly not as a regular 6  information about the 17 percent?
7  policy that -- 7 A. Idon't know. ) )
8 Q. All right. 8 Q. Okay. What did you -- did you do anything with this
9 A. No, I don't think at all. 9  when you got it, [ike give it to your accountant or
10 Q. That was -- 10  otherwise have it studied?
11 A Ma?'be rarely. 11 A. I don't know.
12 Q. Well, again, without guessing, do you remember that 12 Q. Okay. Do you see the statement at the bottom of the
13 even on some occasion you received board minutes -- 13 note, the last statement? And I'll read it into the
14 A. Minutes? i 14 record so everybody else can hear it who is here. The
15 Q. -- or that you never received them to your memory? 15 lawyers suggest the same sign off deal as with Lou Ann
16 A. I can't be specific. ) 16  where you agree not to come back for more -- for more
17 Q. You have no memory of actually -- remember a particular (17  if the company is sold within a few years for much.more
18 set of board minutes that you received in the mail? 18 money.
19 A. No. 19 A. There is more, _ )
20 Q. Okay. 20 Q. Do you -- well, that's -- there is a different subject
21 MR. RUBIN: Actually, why don't we break. 21 matter. Well, I'll read it. I don't know of any deal
22 (A lunch recess was taken from 12:10 to 22 going or any reason why this should be important one
23 1:20. 23 way or the other. ) )
24 (Deposition Exhibit Nos. 1 - 13 were marked.) 24 Do you remember talking with Trug about that
25 Q. Mr. Wight, one further question about the negotiations, 25  statement?
Page 134 Page 137
1 and then we'll move on to some other documents. 1 A. No. _
2 How did you arrive at the $2,000,000 figure that 2 Q. Did you ever talk with Lou Ann about the fact that Trug
3 you decided to ask for in early 1981 when you first 3 says she had signed off on her deal and agreed not to
4  raised the issue of selling your stock? You're 4  come back for more money?
5 smiling. 5 A. No.
6 A. Yeah, %ecausc I figure you already know the answer and 6 Q. Have you ever to today talked to her about that?
7 someone has told you. 7 A. I don't think so. )
8 Q. Well, I would like to hear it from you. 8 Q. So you've never had a conversation as of this moment
9 A. I prayed about it. 9  with Lou Ann Francis about whether or not she agreed
10 Q. No, [ hadn't heard that. 10  not to come back for more money later on?
11 A. You hadn't? 11 A. If I've had a conversation with her about this?
12 Q. Okay. 12 Q. Right, right.
13 MR. SILSBY: I'm sorry, I didn't get the answer. 13 A. Well, I know it's been hashed about. I don't know
14 THE DEPONENT: I prayed about 1it. 14 that -- ) )
15 _MR. CALVIN STINSON: Oh, I hadn't heard it 15 Q. I mean, she is making a claim in this case that she has
16  either. 16  an understanding with somebody -- and she claims it's
17 A. That's how I got it. 17 Charlie and Trug -- that they agreed to -- to pay her
18 Q. Okay. Now I'd like to go through some more documents |18 more money in the future if the company was sold. And
19 thatare closer in time to the -- the sale. 19 what I'm trying to find out is if you've ever had a
20 MR. RUBIN: Off the record. 20 conversation with Lou Ann Francis about that?
21 (Discussion off the record.) 21 A. [ don't think so.
22 Q. Let me show you what has been marked as Deposition 22 Q. Okay. Have you ever had a conversation since you sold
23 Exhibit No. 4 and ask you whether or not you saw that 23 Kour stock and up through this very moment as you sit
24 - document at any time before you sold your stock -- at 24 ere with either Trug or Charlie concerning that
25 least that you remember seeing at any fime before you 25 subject matter, that 1s whether they ever had any
Page 135 Page 138
1 sold your stock? 1 discussions with Lou Ann Francis about paying her more
2 MR. RUBIN: Oh, I'm sorry. 2 money in the future after she sold if the company was
3 MS. COLLIER: Thanks. 3 sold for a larger price? T
4 A. I must have. ) 4 A. Well, I think T -- T think I talked to Trug about it .
5 Q I'm going to swap -- I'm going to swap. That's the one 5  some.
6  with the exhibit sticker on it. ) 6 Q. All right. Well --
2 Well, do you have a memory as you sit here today 7 A. I think it was mentioned.
8  that you saw it? ) .| 8 Q. Okay. When did you talk with Trug? )
9 A. Do I'have a memory? I wish you wouldn't ask me those 9 A. I don't know. Ican't tell you exactly. I mean, since
10 uestions. Yes, I think I do. 10  the litigation started or before it started. Around --
11 Q. Okay. And, in fact, at the bottom do you see a note 11 somewhere around this time we talked a few times on the
12 that's addressed to you and your husband dated August 12 telephone.
13 3,1982? : 13 Q. All right. But -- around the time of the litigation,
14 A. Mm-hm -- yes. 14 either -- well, shortly before or shortly after, is
15 Q. And do you remember the circumstances under which you |15  that what you're saying?
16 received this document? 16 A. I think so. .
17 A. The circumstances? . 17 Q. Okay. You've never had a conversation with Charlie
18 Q. Yeah. I mean, how did you get it? Who gave it to you 18 about this subject matter of Lou Ann's claim; is that
19 or who mailed it to youor-- 19  right?
20 A. Well, it looks as though Trug mailed it to me. 20 A. I don't think I have. )
21 Q. Okay. And you say that because he signed the little 21 Q. Okay. And until shortly before the litigation you
22 note at the bottom!? 22 never had a conversation with Trug about any )
23 A Yes, 23 conversations that he might or might not have had with
24 Q And I think you testified before lunch that there had 24 Lou Ann concerning any discussion about paying her more
25 been some proposals made to you about paying you 25 money if the company was sold for a larger price?
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1 stock is more valuable than having nonvoting stock. 1 would help you remember whether or not Xou knew before
2 Q And you -- you became aware when it happened in 19 -- 2 1983 that your stock was nonvoting stock?
3 when did it happen that your voting stock was taken 3 A. I would have to check.
4  away? 4 Q. Are there any as you sit here today that you -- you
5- A. Apparently it was in 1975. 5  know of that nng¥1t help you remember?
6 Q. And you knew that in 1975? 6 A. No, not necessarllg. ) )
7 A. No. 7 Q. Okay. Your best belief as you sit here today is that
8 Q. When did you first learn that? 8  you did not know before you sold your stock that it was
9 A. Oh, I don't think I -- I don't think this stuff came to 9  nonvoting stock; is that right? _
10 li%u for me until after my father died. 10 A. I can't say that for sure. I'm really -- I'm thinking
11 Q. Okay. Anytime between 1975 and 1983 did you ever -- 11 about that. I'm really not positive about it.
12 well, strike that. 12 Q. All right. Do you have any information as to how it
13 Before 1975 do you remember casting votes on any 13 was that your stock was converted without your
14 matters as a shareholder? 14 knowledge from voting stock to nonvoting stock?
15 A. No. _ 15 A. Do I have any information?
16 Q. Okay. Do you remember after 1975 ever asking anybody |16 Q. Yes, how that happened, how it was done?
17 why you weren't being asked to vote as a shareholder? 17 A. I -- apparently it was done in what they called a
18 A. No. 18  reorganization. o
19 Q. Do you ever remember asking anybody after 1975 and 19 Q. And do you remember voting in favor of the
20  before 19 -- before you sold your stock in 1983 whether |20 reorganization as a shareholder?
21 Kjou were still a voting shareholder? 21 A. No,Idon't.
22 A. No. _ 22 (Discussion off the record.)
23 Q. Do you ever remember anybody telling you between 1975 |23 Q. The next item that you mentioned was that they didn't
24  and 1983 that you were not a voting shareholder? 24 reveal all the information that they could have
25 A. No, nobody told me that at all. 25 revealed to you before you sold your stock. What is
) ) . Page 158 . . Page 161
1 Q. Do you remember at any time during the negotiations to 1 it you -- what information is it that you think they
2 sell'your stock starting in 1981 when you first called 2 should have revealed to you that they did not?
3 Trug until the time you actually sold your stock that 3 A. What the company was worth. )
4  anybody said to you your stock is worth less because 4 Q. Okay. Did you ever ask Trug or Charlie or anybody at
5 ou're not a voting shareholder? 5  the Company what they thought it was worth?
6 A. No, nobody told me that. ) 6 A. No, I don't think so. .
7 Q Did ang'body prior to 19 -- the time you sold your stock 7 Q. Did they ever volunteer to you any information about
8  in 1983, including Buzzy Fitzgerald or Mr. Boucher or 8  what they thought the company was worth in -- from 1981
9  any other consultants that you may have talked with, 9  until the time flou sold your stock? )
10 ever tell you that your stock was worth less because it 10 A. From 1981 -- 1 can't say. 19817 I don't think from
11 was no longer voting stock? 11 1981 it was -- that anything was said.
12 A. Well, I'm not -- I'm not sure. It's been mentioned, 12 Q. All right. Prior to 1981 had somebody told you what
13 but I don't know when. 13 they thought the company was worth?
14 Q. My question, just so you're clear -- I don't want -- to 14 A. There was talk. Yes, when -- there was talk about the
15 make sure the %uestlon is clear was, before you sold 15  company being in trouble.
16  your stock in '83 when you said you didn't even know 16 Q. All right. Who told you the company was in trouble?
17 that you had nonvoting stock, whether or not Mr. 17 A. Well, who do I talk to? I assume it would have come
18 Fitzgerald, Mr. Boucher or any other consultant told 18 from Trug or Charles or both.
19 . ?'ou your stock was worth less because it was nonvoting? |19 Q. Well, do you have a memory of talking with somebody and
20 A. I may be wrong when I say I didn't know this until 20 somebody telling you that the company was in trouble
21 after my father died. I'm not sure when I knew, if I 21 prior to {9817 Let's say prior to the time you sold
22 might have known it before that. 22 our stock in 1983,
23 Q. All'right. And could you have known it before you sold |23 A. I don't have a -- I don't think I have a clear --
24 our stock in 19837 24 can't pin down a time, a place, something of that
25 'm -- I'm really not sure. I would have to think 25 nature.
) Page 159 Page 162
1 about it . . . 1 Q. But you have a memory that somebody told you that?
2 Q. Well, take the time and think about it. 2 A. Yes. -
3 A. I don't think I can think about it enough now to recall 3 Q. Okay. Now, as you sit here today, can you testify
4 it ) 4 undér oath that more probably than not that it was-a
5 Q. Well, we can't, obviously, spend hours here for you to s particular person who told you that the company was in
6  think about it. ) 6  trouble whenever it occurred?
7 A. No, we can't. That's right. 7 A. Can I testify -- )
8 Q. But I would like you to take some time and give it some 8 Q. Can you -- can you testify under oath that it was more
9  thought and give me your best judgment as you sit here 9  probably than not a particular person? In other words,
10 today anyway as to whether or not you knew before you 10  can you identify the person?
11 sold your stock in 1983 that you knew it was nonvofing |11 A. No,Ican't. No, Ican't.
12 stock that you were selling? ) 12 Q. Now, could it have been Dick Trenholm, for example? Is
13 A. I don't think I did because I don't think I had a big 13 that possible?
14 realization of that. I don't think I did know it. 14 A. It's not probable.
15 Q. All right. So it would be true then that no consultant 15 Q. Okay. Tell me the people who it is probable would have
16 such as Mr. Fitzgerald and Mr. Boucher told you before 16  told you that? Which group of people?
17 1980 -- you sold your stock in '83 that -- no 17 A. Trug - probable would be Trug, would be Charles, would
18 consultant told you that your stock was worth less 18 be Carl, would be Dana. I mean, those would be the
19 because it was nonvoting because you didn't know it was |19 ossibilities I would think of.
20 nonvoting? ) 20 Q. &(ay. All right. And of those four individuals you're
21 A. I'm really not sure about this. I'm really not sure 21 fairly confident it would have been one or more of
22 about this. 22 those four, correct?
23 Q. All right. Is there any way that you can ever dredge 23 A. Yes. .
24 out of your memory -- strike that. 24 Q. But you can't tell me which one or more of them it was
25 Are there any documents that you're aware of that 25 who gave you this information?
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A. No. 1 that he -- that material that he sent. . .

Q. You're agreeing with me? When you say no, sometimes 2 Q. Yes. But you've also told me that you likely did
the way I ask the question the answer is - 3 receive that letter, that report letter that he wrote

\. That I can't tell you. I can't tell. 4 ou which is - o

Q. Okay. In other words, it could have been your husband 5 A. Well, I'm sure my husband received it.
that told you that? 6 QI--

\. It could have been, but he wouldn't have any way of 7 A. It's addressed to both of us.
knowing unless he talked with one of them. 8 Q. It's addressed to both of you?

). All right. It could have been Dana who told you that? 9 A. Yes. L

A. It's possible. 10 Q. And I thought you told me it is likely you saw

Q. Well, he's in the -- he's in the grobable group, wasn't 11 that? _
he? Wasn't he one of the four” 12 A. It is likely that I saw it.

.. Mm-hm, yes. ‘ 13 Q. So that when you saw it, you knew from what analysis

Q. So it could have been him? 14 Buzzy Fitzgerald had done that the company was in

A. It could have been. ' 15 excellent financial condition?

2. Okay. In fact, do you, as you sit here today, have any 16 A. I read that at the time. _
information that the company was in trouble -- was, in 17 Q. And that's the impression you got from reading the
fact, in trouble as opposed to what you were told by 18 letter, was that the company was in excellent financial
some person back at that time in the late 1970s, early 19 Fosmon? _ )
1980s? 20 A. I honestly do not remember any impression about that at

. Do I have information -- 21 all. It's there. It's there.
. Yes, as you -- 22 Q Oka}r. . ) .

A. -- that it was? . 23 A. But I have no recollection of forming an opinion about

Q. As you sit here in 1996 that the company was, in 24  itinany w‘% _ )
fact -- 25 Q. All right. en you reread it more recently in the

Page 164 ) Page 167

A. No. 1 last however many months or years, the impression you

Q -- in trouble in the late 1970s and early 1980s? 2 %Qt from it from reading it more recently was that Mr.

. I don't have. 3 itzgerald was informing the recipients at that time

. Has anybody told you -- and when I say you have 4 that the company was in excellent financial condition?
information, not necessarily that you personally 5 A. That's right. ) ) _
gathered yourself, but also from anything anybody has 6 Q. The next thing you said, which I think we've already
told you. Do you have any information that the company | 7 discussed as to what wasn't fair and just in what
was, In fact, in trouble in the late -- 8  happened, is not letting us know exactly the value of
No, I don't. 9  the companf'. And I think we've already talked about

Q. Okay. Okay. Has anybody told %'ou what the company 10 that. So unless you want to add anything to that, I

was, in fact, worth in the late 1970s and early 1980s? 11 will go on to the next one.

No one has told me. ) 12 A. No %o on. )

Okay. Well, do you have an opinion as to what the 13 Q. The [ast one you said was not taking into account what
company was worth in the late 1970s? Well, let's -- at 14 our father wanted. What did you mean by that?

the time you sold your stock in 19 -- in early 1983, do 15 A. It seemed that my father wanted us to share it pretty
you have an opinion as to what your -- what the company (16  much equally.

was worth at that time? 17 Q. And what do you base that on?

I know that they had an offer from Zapata for 18 A. His wills, what he's said.

$12,000,000. 19 Q. Anything else that you base that statement on?

Q. Okay. ) 20 A. Things that my mother said too.

4 I have a couple of financial statements, but I don't 21 Q. Okay. Anything else?
know when I got them. But I also feel that financial 22 A. I can't think of anything else right now.
statements can say about what people want them to say. 23 Q. All right. When was the first time you saw your

Q. I understand that. I'm asking you whether you -- 24 father's will?
whether -- I take it nobody, to your knowledge, has 25 A. Oh, I saw his -- my father's will after he died.

) Page 165 Page 168
done a valuation of what Stinson Canning Company was 1 Q. That would have been the first time you would have seen
worth in 19837 2 it? .

A. To my knowledge, no. ) 3 A. The first time I had seen it, yes.

( Okay. Did you have any information as of 1983 as to 4 Q. Okay. And he died when?

- any other offers or potential offers, inquiries 5 A 1992,
expressing interest in buying the company other than 6 Q. Okay. When you make this statement -- just because it
the Za{)ata offer? 7 may help to shorten my questions up -- about not taking

# As well as I can remember, that's the only offer I 8  into account what f'our father really wanted, are you
heard anything about. 9  referring to the real estate issue, or are you

@ Okay. 10  referring to something more than that?

A. Could I make a -- 11 A. More than that.

Q. Sure. o 12 Q. Okay. What other than the real estate are you

A _don't know if this is a correction or not, but the 13 referring to?
nformation in Buzz Fitzgerald's material is not 14 A. I'm referring to the stock.

~ necessarily -- I don't know if it gave a value of the 15 Q. The stock?
company, but it certainly gave a value of the condition 16 A. I'm referring to the stock and everything that was his
of the company. . 17 that he'd acquired that was his and that pertained to

Q \nd -- and what did he tell you the condition of the 18 him personally and to the business, which was pretty
ompany was? 19  much interchangeable.

A. Excellent. ) 20 Q. You would agree with me that what your father wanted

Q Okay. So prior to the time that you sold your stock, 21 and what was in his will didn't legally control what a

- ou knew at least from what Buzzy Fitzgerald was 22 stockholder did with their stock that tKey owned,
' :lling you that the financial condition of the company 23 correct? Let me put it a different way.
*was excellent? : 24 Your father -- did your father own any stock at

A. Well, as I said before, I didn't recall those letters 25 the time he died?

ge| 53 - Page 168
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1, I was going through. 1 Q. Yes, _ _ _
2 | All right. I mean, obviously they knew what had 2 A. - you know, I'm just -- I'm trying to -- my memory is
3 | happened to your daughters, but’is there anything you 3 just not very good. But I know he was in quite a
4 dig when you were with them that would have exhibited 4  severe state toward the last of it. But I don't --I'm
¢ o them any -- anything they could have observed about 5 not sure how often I saw him when he was that way.
6 our conduct or activities that would have led them to 6 Q. All right.
7 | lieve that you were under severe emotional pressures 7 A. A few times.
3 or -- 8 Q. Now, can you give me an approximate time frame when you
9 A. I think they might have noticed it when they came to 9  say the last of it? Was it the last couple months, the
10 , . the funeraﬁ, 10 last six months, the last year, the last two years?
11 | Did either of them know that you were having marital 11 Some, you know, sort of gross time frame that you think
12 | | troubles let's say before you separated in, what was 12 you're referring to.
13 it, October of -- 13 A. That's hard for me to do.
14 A. 1980. 14 (Discussion off the record.)
15| 1 -- 1980? Were either of them aware of that to your 15 Q. Let me show you what has been marked as Exhibit 1. And
16 | knowledge? 16  does your signature appear on the third page of that
17 ». I'm not positive. I haven't -- I think they must have 17 document? ‘
18 known that things weren't smooth. 18 A. Yes.
19 N Well, again, I don't want you to guess or assume 19 Q. And this is the stock purchase agreement that you
20 | anything. If -- if you said anything -- let me ask it 20  signed in 1983?
21 | this way. 21 A. Yes.
22 Did you ever say anything to Trug or Charlie 22 Q. And did each of your family members, your husband and
23 prior to 19 -- October of 1980 when you separated that 23 your children sign -- who were shareholders sign a
24 ou were having marital troubles? 24 similar agreement to your knowledge?
25 Ydon't know. 25 A. Yes.
Page 188 ) ) ) Page 191
1 Q. Did you have any counseling for the problems that -- 1 Q Okay. When did you -- did you see this document before
2 | | you know, the loss of your daughter and your other 2 the day that you signed it, if you have a memory?
3 | daughter with her emotional illness? Did you have any 3 A. The -- well, I think this was mailed to me. I -- we
4 rofessional counseling for that? 4  didn't have any signing in person.
5 A. Yes. When Jean -- Jean was institutionalized. 5 Q. Oh, I'see. Okay. So you didn't go up to Prospect
6 0 I don't want to pry into your personal -- 6  Harbor to sit around a table and sign it with both Trug
7 | Okay. . 7 and Charlie? Your memory is it was sent to you in the
8 | You don't have to %ive me the details. 8  mail? ‘
9 Did you ever tell Charlie or Trug that you were 9 A. Well, that's what I think. ) )
10 undergoing professional counseling because of what had 10 Q. You may be right. I don't know. I'm just -- I'm just
11 | happened to your two daughters? 11 asking. Your memory is it was sent to you in the mail
17 | Idon't think that's an accurate question. 12 to sign, correct?
1. Okay. Well, then let's -- because I've mentioned both 13 A. I know the signature, but I don't remember -- I don't
14 daughters as opposed to just Jean; is that -- 14  remember going there. Did I?
15 & We were in counseling because Jean was in counseling 15 Q. No, I'm not suggesting you did. Your best -- let's
16 | and the counselor wanted to talk with both of us too. 16  just -- your best memory is it was sent to you in the
17 ( Okay. All right. So you weren't getting personal 17 mail to sign; is that right? It's not a trick
18 counseling, it was something -- it was a family 18 question. I mean, you may -- that mayhave been the
19  counseling situation? 19  way.
20 J |That's right. ) 20 A. Well, you know, my -- obviously, you can tell my memory
21 ¢ Did you ever have any personal counseling of your own 21 is not very good. But I don't know. I thought --I
12 ' to help g'ou deal with the emotional problems you were 22 don't remember going to sign this, but maybe I did.
13 having because of the loss of your daughter and the 23 Q. All right. Well, if you didn't go to sign it, then it
4 mental illness of your other daughter? 24 obviously was sent to you in the mail; right?
15, No. I had some counseling later. 25 A. I signed it.
: o ) Page 189 Page 192
1 Q. No, I'm just interested in before -- : 1 Q. Yes. Do you remember -- can you -- and it's a bad
2 ¢ Okay. 2 copy. T
3 ( --let's say before you separated in October of 1980. 3 MR. RUBIN: Do we have the original?
4 . No. 4 MS. DEBEVOISE: Yes. Ask her first if she can do
5 Q. Other than the fact that you -- one would assume that 5 it without it.
6 gour brothers would know that you would be upset 6 Q. Do you know whose signature the witness is?
7 ecause of the accidental death of your daughter and 7 A. No, I don't.
8 | emotional problems of your other daughter, were there 8 Q. Okay.
9 | ‘any -- any objective evidence that you know of that 9 MR. RUBIN: Why don't we go get the original.
0  they, in fact, knew that you were suffering extreme 10 THE DEPONENT: Does anybody else?
1 emotional distress? I mean like saying something to 11 MR. RUBIN: Well, we have the original, and it
2 them, writing them a letter, counseling that they were 12 may help you decide where you signed it depending on
3 | aware of, anything factual that you know they would 13 whoitis.
4 have been aware of which would have led them to believe |14 (Discussion off the record.)
5 that you were under severe -- in a severe emotional 15 Q. When you -- assuming for the moment that what you --
6 | state? ) 16  your best memory seems to be that you got this in the
7 4 [don't recall what I said to them. . |17 mail and signed it down in the Topsham area. Before
8 (. Okay. Let me show you what has been marked as Exhibit (18  you signed it, did you have Buzzy Fitzgerald review it
9 1 and -- that's not an exhibit, so -- 19 on your behalf or Someone in his office?
e (There was an interruption and discussion off 20 A. I don't know.
; _the record. ' 21 Q. Okay. Do you remember whether your husband had, you
2~ Could | amend something? 22 know, either his comparable copy or yours reviewed by
3 Q@ Sure. You sure may. ) 23 Buzzy Fitzgerald on behalf of tﬁe family?
4 A. When you were talking in terms of asking about my 24 A. I don't know.
s | father and his -- the condition he was in -- 25 Q. Do you recall that you -- wherever you signed this that

agd 87 - Page 192

THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell

0073




ovda . vwigal, 11/18/90 Londacnseie. L'1dllis, Gl dl. V. oLUL01, €T al.
Page 217 , Page 220
1 reasonable period of time from today she will provide 1 husband, your attorneys from Fitzgerald's office or
2 those names and addresses to her counsel who will have 2 1\éour accountants from Boucher's office prior to
3 them when and if we ever request them; is that correct, 3 ebruary 10th of 1983 that was false? That's not to
4  Sandy? 4  say that someone else may not come in and say there was
5 MS. COLLIER: Yes, that is; yes. ) 5  something. I'm asking you what you know.
6 MR. RUBIN: Okay. And that this deposition will 6 A. I'm not convinced that those figures tell the truth.
7 close today, and I will not have further questions of 7 Q I'm not askmﬁ you whether they tell the truth. I'm
8  her about those people other than requesting you in 8  asking you whether you know that anything in those
9  writing for their names and addresses. 9 figures or any other information provided to you, your
10 MR. SILSBY: That's fine. 10 husband, your accountants or your lawyers were false?
11 Q. Okay. As you sit here today, Mrs. Wight, do you have 11 Do you fmow of anything that tends to show that any of
12 any information that any financial information provided |12 that information was, in fact, false?
13 to you, your attorneys or your accountants prior to 13 A. Well, I really -- right at this -- I can't say at this
14 1983 when you sold your stock was false? 14 moment that what -- I think because my head is tired
15 A. Do I have any - ) 15 thatI--Ican't say what is and what isn't.
16 Q. Do you have any information as you sit here today 16 Q. Well, I know we've been going a long time and -- but I
17 either from reading something, being told something by 17 think I'm entitled -- if there is anything in your head
18 your -- by anybo i or from having hired consultants, 18  as you sit here right now that you know of that leads
19  any source at all, that any information, financial or 19 you to believe that any information that was provided
20  otherwise about the operations of the company that was 20  to you, your husband, your attorneys, your accountants
21 provided to you, your husband, Mr. Fitzgerald or anyone (21 prior to February 10th of 1983 was false, I'm entitled
22 1In his office, Mr. Boucher or anyone in his office, was 22 to know it. If there is nothing that you can think of
23 false? 23 as you sit here right now, then that's all I'm asking
24 A. I'm not sure how to answer that. I believe that what 24 you to tell me. IF there is, then I want to know what
25  was sent me was -- for example, I suppose it's what was 25 itis.
_ _ Page 218 _ Page 221
1 taken off the books and that kind of thing, but I don't 1 MS. COLLIER: I'm going to -- I object to that
2 feel satisfied that I've got what I've wanted or needed 2 ?UQSUOH as being argumentative and asked and answered.
3 or maybe all of it or the whole g)lcture. Maybe that's 3 think she just said I can't say at this time.
4  the best way to put it. I don't feel that maybe I -- 4 MR. RUBIN: Well, no, I don't think it is
5 I'mnot sure I had -- got the whole picture. 5  argumentative; and I don't think that's sufficient to
6 Q. All right. My question was restricted to the time 6  answer my question. Either she knows something as she
7  period before you sold your stock in 1933. Were you 7 sits here right now or she doesn't. That's not to say
8  answering about 1994 when you asked Trug for 8  that you or someone else might not come up with
9  information, or were you -- 9  something later, that's not to say that she might not
10 A. Yes, I was. ‘ 10 think of something later in which case I think she
11 Q. Okay. Then let's strike the question and answer -- 11 would have an obligation to amend her answer.
12 A. Okay. 12 Q. But I think I'm entitled to know as of quarter of 4:00
13 Q. -- and start over again. 13 on Monday afternoon whether or not you, as you sit
14 A. All right. Sorry. 14 here, know of anything that -- any information provided
15 Q. With regard to the time frame before you sold your 15 to you, your husband, your lawyers or your accountants
16  stock in 1983, prior to 19 -- prior to February of 1983 16  prior to February 10th of 1983 that was false. Can you
17 when you signed that agreement -- well, prior -- 17 think of anything as you're sitting here right now?
18 A. Okay. Okay. That's fine. . 18 A. Prior to 19837 Prior to when I sold my stock?
19 Q. -- gnor to when you signed Exhibit 1, which is dated 19 Q. Correct. As you sit here today, can you think of
20  February -- 20 anything that was provided to you, your husband --
21 A. Yes. 21 A. That was provided}’.3
22 Q. -- 10th -- 22 Q. Yes. As opposed to things that weren't provided.
23 A. '83, 23 Can you think of anything that was provided to
24 Q =83 ~ 24 you, your husband, your lawyers or your accountants
25 A. Prior to then. 25 that you now believe based on anything that you have
) Page 219 Page 222
1 Q. -- prior to then had you, your husband, your attorneys 1 learned was false?
2 from Buzzy Fitzgerald's office or your accountants from 2 A. I don't think that I know if some things were false or
3 Mr. Boucher's office, to your knowledge, whether from 3 not. Idon'tthink I know if they're true or not. **
4 something they've told you, from something you've read, 4 Q. All right. So what you're saying is you don't know one
5  something from -- anybody else has read and told you, 5  way or the other whether or not the information you
6  any information that any of those people were provided 6  were provided was true or false?
7 was false? . 7 A. I think we're in the process of finding out.
8 A. Do I have any information that it was false? 8 Q. Well -- but as you sit here today, you don't know one
9 Q Yes. . ) 9  way or the other whether or not any information that
10 A. I don't know if I have information that it was false or 10 were provided in documentary form or which were orally
1l Idon't. Ithink we do. 11 told to you, your husband, your accountants or your
12 Q. All p%ht. What is it that you believe was false about 12 lawyers were false? You don't know one way or the
13 the information that you or your husband or your 13 other as you sit here right now based upon the
14 attorneys or your accountants prior to 1983 -- or prior 14 information you have as of the present time; is that
15 to February of 1983? 15 true?
16 A. I think this is something that I have to really leave 16 A. I'm not ready to concede that that's true.
17 in the hands of my attorneys. I just -- there are lots 17 Q. I'm asking you whether it's true that you don't have
18 of figures, there are lots of papers and how things can 18 the information. I'm not saying that the information
19 be proved and -- 19 isn't out there somewhere that somebody may Uncover.
20 Q. All'T can ask you is what you know. I can't ask your 20 A. I may have the information that I haven't studied.
21 attorneys what they know as much as I would like to, 21 Q. Well, then tell me what it is. Well --
22 but I am entitled to ask g'ou what you know. And Itake |22 A.Idon't know. I don't know.
23 it from what you've said as you -- as you sit here 23 Q. All right. Then we can go on if you just agree with my
24 based upon your knowledge in your head, there is 24 next question. Based on what you just said, you don't
25 nothing youknow of that was provided to you, your 25 know one way or another whetger or not the information
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Page 223 ) . Page 226
i 1 that you were either given in written form or orally 1 Q. Well, did anybody talk to you about the reorganization
2 | told about was true or false? You, your husband,” 2 in 1975 or when it was occurring? o
3 | accountants and lawyers. I mean, I'-- I think I'm just 3 A. Did anyone talk to me about the reorganization?
4  repeating what you said, that as of this moment, you 4 Q. Mm-hm. About what was -- what was happening --
< _ personally, you Eva Wight, as opposed to your lawyers, 5 A. No -- )
6 | Lou Ann Francis or anybody else, you Eva Wight don't 6 Q. -- what was happening? )
7 | know one way or the other whether or not any of the 7 A. -- I don't think anybody talk to me about it at all.
s information provided to the people I've been asking you 8 Q Your father didn't talk to you about why the
9 about was false; isn't that correct? 9  reorganization was happening or what it was all about?
(0 111 am not sure what I know because I'm not sure what -- 10 A. He -- we were told that because -- at some point, I
{1 | I'm not sure what I have, I'm not sure -- I think that 11 don't know if that was when it was -- I guess maybe it
12 | | there is a very good possibility that things -- that 12 was -- that because of that -- his need for getting rid
13 some of these riings - i 13 of his stock because of inheritance taxes.
14 0. I understand that. ‘And I'm just -- then tell me what 14 Q. Did he tell you that? _
is | information do you have that you believe may be false, 15 A. I don't remember who told me these things.
16 | and what is the basis for your belief that it may be 16 Q. Other than voting -- not knowing in 1975 and the
17 false? ) 17 reorganization that you were giving up voting stock in
18 MS. COLLIER: I-- I'm sorry, are you done with 18 one of these various companies -- one or more of these
19 | | your question? 19  various companies, what else as you sit here today do
20 MR. RUBIN: Yes. 20 you think was misrepresented to you? ]
21 MS. COLLIER: I object for the record on the 21 Oh, excuse me. Before we even get to that, with
2 ounds that this is approaching annoyance and 22 regard to the voting stock, did anybody ever tell you
23 arassment to the witness. She has said at least three 23 Equ were not giving up your voting stock?
24 | times that she can't say, she doesn't know, she doesn't 24 A. Did anybody ever tell me I was not giving up my voting
35 | know; and that's what you're asking her, if she doesn't 25 stock?
Page 224 ) Page 227
1 , know. And she has already told you she doesn't know 1 Q. I%lght.
2 | today. 2 A. No. o _ o
3 I\ZR. RUBIN: Iagree with you, but then every time 3 Q. Okay. So what %ou're complaining about is an omission,
4 I--Task what I think is sort of the final question 4  thats that somebody failed to tell you that you were
5 to go on to something else, she resists saying what I 5 iving up your voting stock; is that right?
6 | Ithink you just said, which is -- and I'm not trying to 6 A. Oh, I'think that's -- I'm sorry, that -- there is a
7 trick anybody. I'm trying to find out -- 7 duty. There is a fiduciary duty to --
8 (. You've accused my clients of fraud, you've accused them | 8 Q. That's not my question. )
9 of misrepresenting the facts to you -- : 9 MR. RUBIN: I move to strike the answer as
10 A -hm. ) 10 nonresponsive. _ o
11 ( -- your lawyers, gour accountants, your husband or some |11 Q. My question, Mrs. Wight, was, you're complaining that
12 | other people back sometime prior to 1983 -- 12 somebody failed to tell you that you were giving up
I Right. ) 13 your voting stock. Is that what your complaint 1s?
1+ .. -- when you sold your stock. And what I'm trying to 14 A My comFlamt is that somebody deliberately didn't tell
i5 find out is whether you, Eva Wight, can tell me what 15 me that | was giving it up.
16 | the basis of the fraud claim is. In other words, what 16 Q. Okay. Fine. at else go you claim were, in fact,
17 | facts were misrepresented and -- and what the proof is 17 misrepresented to you prior to February 10, 19837
1$  that they were misrepresented. Now -- 18 A. Misrepresentation? I think there was misrepresentation
19 A. Well, certainly the voting stock was misrepresented. 19  when it comes to -- when it came to value of stock, I
10 ( Okay. And how was that misrepresented? 20 think there was -- I think -- I think there was
1 4 We weren't even told that they were doing this 21 misrepresentation all the way through. )
2 reorganization -- what they were doing in this 22 Q. All right. With regard to the value of the stock, did
3 reorganization. We weren't told that. 23 anybody -- I think you've already told me that neither
4 ¢ All right. Did you believe you had voting stock in 24 Trug nor Charlie ever told you what they thought the
»5 | Stinson Canning Company prior to the reorganization? 25 company stock was worth prior to February 10th of '83,
- Page 225 Page 228
1 A. Yes. 1 correct?
2 (¢ 'Okay. And did you believe you owned stock in any other 2 A. And I think that -- om
3 | company other than Stinson Canning Company prior to the 3 Q. Is that true, that they never told you what they
4 | reorganization? 4  thought the value of the stock of the company was?
5 A. Well, yeah, the other -- Addison Packing and Bath 5 MS. COLLIER: I would just like to object for the
6 , Canning. 6  record. I think she was trying to answer your question
7 ( And did you believe that you owned voting stock in Bath 7  and she was interrupted. rflwould request that she be
8 | Canning and Addison Packing? 8  given an opportunity fairly to answer your question.
9 A. I am not sure which companies it was in. I mean, which 9 MR. RUBIN: I think that question can be
0  name was on the stock. 10 answered yes or no. Either they told her or they
1 @ All right. But you believe -- you are sure that you 11 didn't tell her.
2 | owned voting stock in Stinson Canning before the 12 A. What the stock was valued -- what the company was
3 | reorganization? 13 worth, the stock was worth?
4 A. I'm sure I owned voting stock in something -- under the 14 Q. Yeah. They didn't tell you that, did they?
5 overall umbrella of Stinson Canning Company. Whether 15 A. All right. at time period are we in?
6 | it was Addison Packing Company or Bath Canning Company 16 Q. Before February 10th of 1983.
7 | or whatever name it had, I'm sure I had voting stock. 17 A. Before the -- all right. I don't think -- that was not
8 Q. Okay." And do you remember in the reorganization 18 discussed when I was discussed -- when we were
9  signing any votes approving the reorganization? 19 discussing selling my stock that I recall.
0 *; No, I don't remember it; but if I did sign them, I 20 Q. Okay. at other facts --
fidn't know that was happening. 21 MS. COLLIER: Excuse me. I object.
2  Allright. Didn't -- wasn't it true that your father 22 MR. RUBIN: I thought was she got done -- was
3 was the person who was responsible for this 23 finished.
4 reorganization in 1975 or whenever it was? 24 MS. COLLIER: There was an um. Have you finished
5 Al | don't know that. 25 your answer?

;g‘d 423 - Page 228
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Page 235 , L Page 238
1 1 other than the clam dock and the reservoir parcel? I though it was owned by the company, it still should
2 J I--asIsaid, I -- I cannot -- I don't have in my 2 have been divided among the six of you rather than
3 | mind what tﬁey might be -- 3 being retained by the people who were then the
4 0. Okay. 4 shareholders?
3 -- at this point' . 5 A. That is. I do
6 | Well, when I reminded you of those, you did remember 6 Q. Okay. And that would be true -- your -- that would --
7 | that he siened those? 7 so I'don't have to go through all the others, any
3 A. Yes, I did; yes. 8  pieces of real estate actually owned by the company but
9 Q. I'm’just wondering if you remember any others that you 9  which weren't sold to the purchasers that would be your
0 | were told he signed affer 1989? 10 1gosmon so I don't have to go through all of them?
1 £ Idon't remember them right now. =~ | 11 A. For the most I11>art, yes. )
2 (. Okay. Did you ever have a conversation with your 12 Q. And then if there are any parcels -- with regard to
3 father at any time before he died about what he 13 the reservoir and clam dock, do you believe that that
4 . specifically wanted to have happen with regard to any 14 was -- that going to your father and having him sign
5 | particular piece of real estate? 15 off as well as the other heirs in order to clarify the
6 4 At any time? 16  title was improper?
7 Q. Mm-tim. 17 A. Oh, I think the title of course had to be clarified.
3 A. No. 18 Q All right. And I take it t};our position would be the
9 | (Discussion off the record.) ) . 19  same, that even though that then solidified the title
0 ¢ Do you have any information concerning who went to your (20  and the -- and the company, that if any of those -- any
1 | father and had him or asked him to sign the deeds on 21 part of the clam dock or the reservoir was sold to the
> the clam dock and the rescrvoir parcel? Do you know 22 purchaser that was okay; but if any of it was kept by
3 . who did that? 23 the company and not sold, that also should have been
4 A t's my understanding that Trug was the one who always |24  divided six ways? _
5 srought the things in for him to sign. 25 A. That may be a judgment call, but I believe that if
Page 236 . , Page 239
| Q Okay. And do you have any information about what Trug | 1 there were consideration for the rest of us that were
» | nd your father talked about when he was asked -- your 2 not involved working in that company, that for the most
3 ‘ather was asked to sien the deeds to the reservoir and 3 Eart what was not sold as operating assets should have
+  the - and the clam dock parcel? 4 een divided six wag'S.
i A. Well, I wasn't there. 5 Q. But that -- and I understand that. That would apply to
5 Q| ' know. But has anybody told you that they know what 6  the clam dock and the reservoir also?
/ vas said at that meeting'.y 7 A. I think that's a judgment call. That -- that -- if
i A ot in specific words. 8 it --if the company didn't need it, why not?
) (Discussion off the record.) o 9 Q. All right. All ['m asking, if they -- for example, I
) Q. T.et me show you what has been marked as Exhibit 3and |10 think a small portion of the reservoir was sold to
sk you whether or not you remember receiving this 11 the --
stter from Trug? 12 A. Mm-hm. _
(Discusston off the record.) 13 Q. -- purchaser and some of it was kept.
_ Jo you remember receiving that letter? 14 A -hm. o .
Al 7es, I do. ) . 15 Q. And what your position is if some of it had to be sold
Q. .nd was that as a result of a request for information 16 a part of the sale, that was okay; but if some of it
oy you? 17 was kept by the company and not sold, that should have
A. Yes, as I recall. 18 been divided six ways -- and I just want to understand
Q.,And as far as you can recall, did you get all the 19 what I think your IEosmon is -- and the same thing
1iformation that you requested in”that letter from 20 with the clam dock.
g? 21 A. Well, they were originally owned by my father.
A. Isuppose. I--T got -- certainly got some 22 Q. Okay. Well, do you know that at some point in time the
information. 23 company got title to those subject to this Froblem that
Q.| 7ell, do you remember anything you asked for that you 24 was cleared up in 1990 whenever he -- a lot of heirs --
dn't get? 25 A. Yes, yes.
Page 237 Page 240
A. I don't think I asked for -- I mean, I didn't know what 1 Q Okay. So it was originally owned by your father an .
» ask for. 2 then transferred to the company at some point in time,
Q.| kay. 3 right?
A. . just asked in general. 4 A. Yes. o .
Q. Was this the first time you had seen your father's 5 Q. And then apparently somebody did a title search in 1990
will, when he sent it to"you? 6  and found out that there was a problem that had to be
A s, ) 7 signed off on by all the heirs, right?
Q. 1d, again, did you get this information soon after you 8 A. Apparently. .
asked for it? 9 Q. And all I want to -- I think I understand. Your
A. Oh, I think so. 10 position is that whether it's your father's house or
Q. 7: didn't delay -- 11 the clam dock or -- or the reservoir, if it had to be
A. ] ), mo. 12 sold as a part of the sale of the company, then that's
Q.+ in sending it to you at all? 13 okay. But if it wasn't sold, whether the clam dock,
A. No, no. 14 the reservoir or the house wasn't sold to the purchaser
Q. Now, you mentioned your father's house. You were 15 but kept as a part of Stinson -- what was left of
i -are, were you not, that that was -- legal title to 16 Stinson Canning, then that -- that should have been
{ :house was in the company name? 17 split six ways, that real estate?
A. 1 probably was aware of that. ) 18 A. I'think that anything that would have been personally
Q. And the company would have paid the taxes on it? Were (19 my father's definitely should have been split six ways.
v~1 aware of that? 20 I think that -- that overall what was received, whether
5. 21 it was the sale of the company or left over from the
¢ -._d your -- I'm just trying to understand. Your 22 sale of the company, I think that it should have been
osition is that iH the house -- taking your father's 23 more evenly divided.
ouse, for example, wasn't sold to the purchasers of 24 Q. And that would be true whether it was the reservoir,
tl business but was kept by Stinson Canning, then even (25 your father's house or the clam dock?

> 245 - Page 240
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F Page 1 Page 3
1
1
2 STATE OF MAINE SUPERIOR COURT .
civil Action 2 (Lou Ann and Arnold Francis and Charles B.
3 HANCOCK, . Docket No. CV-95-127 . » 5 .
= 3 Stinson were also present during the taking of this
4 e
4 deposition.)
3 5 % %k ok ok k
6 LOU ANN STINSON FRANCIS, )
et al., ) D 6 TRANSCRIPT OF TESTIMONY
7 ) 3
Plaincifss ) @ 7 CALVIN L. STINSON, JR., having been duly sworn by the
8 ) . T
va. ) 8 Notary Public, was deposed and testified as follows:
9 )
CHARLES B. STINSON, et al., ) 9 EXAMINATION
10 )
Defendants ) 10 BY MS. COLLIER:
11 4
11 Q. Would you state your full name and address for the
12
12 record please.
13 DEPOSITION OF . . . .
13 A. Calvin L. Stinson, junior. Do you want my post
14 o
CALVIN L. STINSON, JR. 14 office box?
15 aqe
a witness, called for examination by Counsel for the 15 Q. Your malhng address.
16 i
Plaintiff, pursuant to notice dated November 20, 1997, 16 A. 148 Prospect Harbor, Malne, 04669.
8 i .
“taken at the offices of Sandra Hylander Collier, Attorney 17 Q. Okay And what is your street address?
18 -~ i
at Law, 121 Main Street, Ellsworth, Maine, beginning at 18 A. 2 NObb, N‘O'B'B, HIH Road. DO you want to kl'lOW
19
10:30 a.m., on Wednesday, January 7, 1998, before Lynne M. 19 WhO S at number One°
20
Morrison, RPR, a Notary Public in and for the State of 20 Q I d hke to kﬂ&w What town that S ln
21
Maine. 21 A. Oh, ProspeCt\Harbor same town.
22
22 Q. How long have you resided at that address?
23
WORD-FOR-WORD REPORTING 23 A. In that house, not at that address; I've changed my
24 P.O. Box 5124 - =
Ellsworcth, Maine 04605-5124 24 address. Probably 50 years -- no, no, 35 -- 45.
25 1-800-498-WFWR (9397) .
25 It doesn't matter.
Page 4
APPEARANCES: . . .
1 Q. Okay. And where is that house in relation to the
Oon behalf of the Plaintiffs: i . .
2 Stinson Canning Company plant in Prospect Harbor,
BY: SANDRA HYLANDER COLLIER, ESQ. . .
121 Main Streec 3 the former Stinson Canning Company plant?
P.O. Box 1391 3
Ellsworch, Maine 04605 4 A. Oh, a mile and a quarter north.
(207) 667-6417
5 Q. Okay. Now you were formerly employed by the Stmson
SILSBY & SILSBY
BY: WILLIAM S. SILSBY, JR., ESQ. 6 Canning Company; is that correct?
49 Church Street
P.O. Box 449 7 A. Yes.
Ell rth, Mai 04605-0449 o 0
(207 687-8511 8 Q. When did you commence your employment with the
on behalf of the Defendants: 9 company?
BERNSTEIN, SHUR, SAWYER & NELSON 10 A. When did I stop it -- commence it?
BY: KATE S. DEBEVOISE, ESQ. .
100 Middle Street 6th Floor 11 Q. Commence it.
P.0. B 9729 ” .
Bortiand, Haite 04104-5029 12 A. Uh, probably on a full-time basis it would have besn
(207) 774-1200
13 I guess 1952.
INDEX TO EXAMINATION n
14 Q. Okay. And how old were you at that time?
WITNESS: PAGE
15 A. I was born February the 3rd, 1928.
CALVIN L. STINSON, JR. 4
16 Q. Did you work anywhere else before you started
E inati by Ms. Collier: 3 i 3 .
S rantnation By Ms. Babevadises 124 17 working for the Stinson Canning Company?
INDEX TO EXHIBITS 18 A. No, I didn't.
EXHIBIT DESCRIPTION PAGE 19 Q. So you Abasically worked your entire career at the
1A Arnold Francis agreement w/attachments qu‘ 20 Company?
32A Minutes of April 25, 1978 meeting ’1;!_12’
o 21 A. Yes.
*(Exhibits 1A, 32A d all hibi d 5 " .
L‘etain:dsby b cadinueny e ke RS 22 Q. And did you retire from the business after the
23 company was sold?
24 A. Yes.
25 Q. What was your initial position with the company when

WORD-FOR-WORD REPORTING
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Page 5 Page 7,
1 you started? 1 Q. But you are familiar with it? |
2 A. Probably an assistant bookkeeper or payroll clerk 2 A. I'm familiar with the deeds and that sort of thing. ;
3 maybe. I'm not sure. 3 Q Okay. Is that document, meaning Exhibit 3, a fair
4 Q. What was the next position that you held with the 4 and accurate summary of the properties that were
5 company from there? 5 owned by SST & S, Inc., after the sale of the
6 A. Idon't know. At one time or another, I was 6 company in 1990?
7 president and treasurer. I guess that was in the 7 MS. DEBEVOISE: Take the time to look at the
8 '60s, and then ever since that time I remained as 8  whole document before you answer. Why do you not
9 treasurer. 9 answer until you're finished with the document.
10 Q. During the time that you were president and 10 THE DEPONENT: I'm mumbling. I guess I told
11 treasurer in the '60s, let's say, what were your 11 you [ might do that.
12 duties with the company? ‘ 12 A. It looks good to me.
13 A. Basically to keep everybody in line and try to make |13 BY MS. COLLIER:
14 a profit. Idid -- I was familiar with the books 14 Q. Okay. And would you agree that those pieces of real
15 and most everything that was going on, and I don't |15 estate itemized on Exhibit 3 were nonoperating
16.... . know if it was during the '60s, I guess it was later |16 assets of the Stinson Canning Company prior to the
17" on after that, that I was handling some of the 17 sale?
18 sales. 18 A. Yes, I would.
19 Q. In your capacity as president and treasurer in the 19 Q. And to the best of your recollection, these pieces
20 '60s and continuing thereafter, were you in a 20 of property were purchased in the name of the
21 position to be familiar with the financial condition |21 Stinson Canning Company?
22 of the company? 22 A. Ibelieve so, yes.
23 A. Yes, I was. 23 Q. At some point prior to 1990 when the company was
24 Q. And do you consider that you were, in fact, informed|24 sold?
25 and familiar with the financial condition of the 25 A. Oh, yes.
Page 6 Page 8
1 company during all those years? 1 Q. Okay. Were any of these properties, to the best of
2 A Ido. 2 your memory, owned before 19807
3 Q. Your father had purchased many different pieces of 3 A. Yes. I've probably got a list of when most of those
4 real estate during his lifetime; is that correct? 4 were owned and recorded, but I don't have it with
5 A. Are you referring to him personally or the 5 me.
6 corporation, or does it matter who paid for them? 6 Q. Okay. Now, in 1990 after the company was sold, you
7 Q. I guess I'm just referring to the -- let's include 7 participated in obtaining certain deeds in behalf of
8 pieces that he bought in the name of the company as 8 and from your father. I want to show you at this
9 well as pieces that he bought individually. 9 point what has been marked as Plaintiff's Exhibit 4,
10 A. Yes, he did. 10 have you take a look at that please.
11 Q. And you're familiar with the various real estate 11 A. Mm-hmm.
12 holdings that he owned and that the company owned? 12 Q. Okay. Do you remember receiving the original of
13 A. I believe so. 13 Plaintiff's Exhibit 4?
14 Q. I want to show you what I've marked as Plaintiff's 14 A. This is my brother actually, but I am familiar with
15 Exhibit 3 for purposes of this deposition, and this 15 the property.
16 is, let's see, you have that in front of you. This 16 Q. Okay. And what properties -- actually, let me give
17 is a document that is labeled SST & S, Inc. and is a 17 you what I understand to have been the enclosures
18 summary of deeds. There are 13 deeds summarized 18 with that letter, which are Plaintiff's Exhibits 5
19 here. Are you familiar with this document? 19 and 6. Okay. You tell me when you're ready.
20 A. Yes. 20 A. Do you want me to read all this?
21 Q. Did you help prepare this document? 21 MS. DEBEVOISE: Wait until she asks the
22 A. No -- well, let me look at it. I don't believe I 22 question.
23 did, no. : 23 BY MS. COLLIER:
24 Q. Do you know who would have prepared that? 24 Q. My question, sir, is do you remember seeing these
25 A. No, I don't offhand. 25 release deeds which are Plaintiff's Exhibits 5 and 6
WORD-FOR-WORD REPORTING Page 5 - Page 8



CALVIN L. STINSON, JR. Condenselt! ™ January 7, 1998
Page 9 ' Page 11
1 back in the summer of 19907 1 deeds for the particular properties in question, or "
2 A. Ican't say that I do, to be honest with you. 2 this one is the 37 and a half acre lot or 37 and
3 Q. Let me show you Plaintiff's Exhibit 7, which I think | 3 three-quarters. This is what they are, right here.
4 is a letter from you back to Ms. Clark. Maybe this | 4 Q. And what did your father say?
5 will help refresh your memory. 5 A. I don't recall that he had any particular comments.
6 MS. DEBEVOISE: Sandy, can I ask you to 6 I don't recall any comments for or against.
7 clarify whether you are referring to these 7 Q. Your father at this time was -- in your opinion was
8 unexecuted release deeds or some other deeds that 8  your father in the summer of 1990 mentally
9 might have been executed. 9  competent?
10 MS. COLLIER: It appeared to me from the 10 A. Did he know what he was signing; is that what you're
11 content of Exhibit 4, the note from Ms. Clark to 11 asking me?
12 Charles Stinson, that there were two deeds attached |12 Q. Well, I'm asking you more generally if you feel that
13 to that letter, and I was just inquiring whether 13 he was mentally competent at that time.
14 these deeds meant anything to him. 14 A. Yeah, I feel he was mentally competent. I mean he
15 BY MS. COLLIER: 15 could understand what I explained to him and that
16..Q. . You've had a chance to look at Plaintiff's 7? 16 type of thing. Whether he could understand
17" A. Yes. 17 completely what he was signing, he took my word for
18 Q. And is that a copy of a note from you back to Ms. |18 it.
19 Clark? 19 Q. In your letter of July 19, 1990, and I'm quoting, I
20 A. Yes, it is. 20 usually sign all of Dad's papers with power of
21 Q. Okay. Did you return the two deeds that Ms. Clark |21 attorney. At 98 years of age, he does not always
22 had sent back to her? 22 get a legible signature or even understand with an
23 A. I assume I did. I normally would. 23 explanation just what he is signing.
24 Q. I will show you Plaintiff's Exhibits 8 and 9. Now, |24 Do you stand by that opinion today as you
25 you did sign those deeds which are Plaintiff's 5 and |25 expressed it to Ms. Clark?
Page 10 Page 12
1 6 in your capacity as attorney in fact for your 1 A. Tbelieve that's true, yes.
2 father; is that correct? 2 Q. And you don't know whether your father understood
3 MS. DEBEVOISE: Take your time to look at the 3 what you were explaining to him about?
4 documents and make sure of your answer. 4 A. I believe he understood what I was explaining to
5 THE DEPONENT: Is there any difference between | 5 him.
6 Exhibit 6 and Exhibit 9 other than the signatures? 6 Q. And on what basis do you hold that belief?
7 MS. DEBEVOISE: Why don't you look at them 7 A. He didn't object to it. I mean he had no -- I can't
8 yourself carefully. 8 recall every particular instance, but I don't recall
9 THE DEPONENT: They look to be the same to me. | 9 that he ever had any objections to any of this
10 MS. COLLIER: For the sake of the record, they 10 stuff.
11 looked to be the same to me as well when I was 11 Q. Iwould like to ask you a few questions about the
12 reviewing them. 12 particular properties that these deeds apply to, and
13 A. This one is just signed. 13 I'll start with Plaintiff's Exhibit 8 which is a
14 BY MS. COLLIER: 14 deed to 37 and three-quarter acres with an
15 Q. Mm-hmm. 15 exception.
16 A. And I did sign it, and I signed this one. 16 A. Mm-hmm.
17 Q. Okay. In your capacity as power of attorney for 17 Q. After that of 3.87 acres. Did Plaintiff's Exhibit 8
18 your father? 18 include your late father's personal residence?
19 A. Yes. 19 A. No, it didn't.
20 Q. Did you discuss the execution of these deeds with 20 Q. Was his personal residence on an adjoining piece of
21 your father before you signed those deeds? 21 land?
22 A. Oh, yes. 22 A. Yes.
23 Q. Would you please tell us what you remember of your|23 Q. And this 37 and three-quarter acres was subsequently
24 conversation with him about signing these deeds. 24 sold together with your late father's house?
25 A. Ijust told him what they were. They were release |25 A. With the exception of that small 3.87 acres, I
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1 believe that's true. 1 produced. !
2 Q. And Plaintiff's Exhibit 9, which I believe is the 2 MR. SILSBY: How come we didn't find it?
3 3.87 acres, is this what is colloquially referred to 3 MS. DEBEVOISE: Ican't answer that question.
4 as the reservoir parcel? 4 MS. COLLIER: Are you willing to supplement
5 MS. DEBEVOISE: Is which one? 5 this deposition with a copy of any different power
6 A. My understanding of the reservoir parcel was the 6 of attorney that you may have?
7 3.87 acres. This originally was part of it. 7 THE DEPONENT: If I can find one.
8 Q. Mm-hmm, okay. So your understanding was tha3 The 8 MR. COLLIER: Well, evidently your attorney
9 and three-quarter acres -- 9 has it.
10 A. Was the reservoir parcel, but this originally was 10 MS. DEBEVOISE: ‘I will agree to supplement --
11 part of it. 11 I will agree to provide any power of attorney which
12 Q. Okay. Did the reservoir that was located on that37 12 we have at our fingertips. I don't agree to search
13 and three-quarter acres serve as the water supply to 13 through all of the documents to look for others.
14 the Prospect Harbor plant? 14 MS. COLLIER: Well, you and I can discuss that
15 &, Yes. 15 issue later further. p
16..Q.. - The deeds that you signed that we just discussed in 16 MS. DEBEVOISE: Ihave one, I believe,
17" your capacity as power of attorney were based upon 17 particular power of attorney in mind that is a later
18 -- were they based upon a power of attorney that you 18 date. I don't recall what date at the moment.
19 had earlier been given by your father? 19 BY MS. COLLIER: V ‘
20 A. Yes. 20 Q. Let me ask you about that other power of attorney
21 Q. I want to show you what is marked as Plaintiff's 21 that you're thinking that you did have. Do you
22 Exhibit 10, and I apologize; this is the one 22 remember what year you were given that other power
23 document because it's a different size I just didn't 23 of attorney?
24 have photocopies made of it, but I just ask you to 24 A. I don't, and I'm not even sure if it was only one.
25 take a moment to look that over. 25 There may have been more than one.
Page 14 Page 16
1 A. (Witness doing as requested.) Can I ask questions? | 1 Q. In relation to 1990 when you signed those two deeds
2 MS. COLLIER: Could you read back the last 2 we were looking at a minute ago, can you give me any
3 question please. 3 approximation as to how many years before you signed
4 (The last question was read back by the 4 those deeds you were given a different power of
5 Teporter.) 5 attorney?
6 BY MS. COLLIER: 6 A. Ican't, no.
7 Q. Do you recognize Plaintiff's Exhibit 10? 7 Q. What was the purpose for these two deeds in the
8 A. Not for certain, but I do believe that is an old 8 summer of 1990, as you understood it?
9 power of attorney. 9 A. They were release deeds, and the purpose was to
10 Q. Is that the power of attorney that you were relying |10 satisfy the buyers of the canning property that they
11 upon when you executed those deeds in 19907 11 would have complete ownership and that anything that -
12 A. I don't really believe so, no. 12 had previously been in Dad's name or was recorded in
13 Q. You think there was a different power of attorney? |13 Dad's name that he was signing off on, releasing.
14 A. I think there was later power of attorneys then 14 Q. There is no question but that as regards these two
15 that. That's back in '77. 15 parcels they were always legally titled in your
16 Q. Actually this one is 1971. 16 father's name individually before these deeds,
17 A. '71 is it? Oh, okay. 17 correct?
18 Q. I would represent to you that in the 15,000 plus 18 A. You mean they were recorded at the Registry of Deeds
19 documents that we have reviewed in connection with |19 in his name?
20 this case we have not seen any different power of 20 Q. Mm-hmm.
21 attorney. 21 A. As opposed to the company's name?
22 A. Okay. Well, I'm not sure. I believe there was 22 A. I believe that's true, yes.
23 later powers of attorney. 23 Q. Are you aware of the fact that those deeds have been
24 MS. DEBEVOISE: Iwould represent that [ share |24 referred to by your attorneys as corrective deeds?
25 that belief and that I believe such documents were |25 A. I'm not sure, corrective. I thought they were
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Page 17

Page 19

1 release deeds. I thought they were release deeds. 1 Q. I'll show you Plaintiff's Exhibit 12, which is a ;
2 Q. Did you understand at the time that you signed those 2 copy of this trust. I have a few questions I would
3 deeds for your father that they were being asked for 3 like to ask you about it. For what purpose was SST
4 in order to correct any previous conveyance? 4 & S liquidating trust created?
5 A. Not to my memory, no. 5 A. It was to transfer the remaining property from SST &
6 Q. At the time that the Stinson Canning Company assets 6 S into a trust and I believe pay the taxes on them
7 were conveyed to what has become Stinson Seafood, 7 at that time.
8 you and the other remaining shareholders of Stinson 8 Q. Were all the assets of SST & S, Inc., conveyed into
9 Canning Company voted to change the name of the 9 the liquidating trust?
10 corporation; is that right? 10 A. To the best of my knowledge, yes.
11 A. Yes. 11 Q. And from that point on, there was in fact another
12 Q. And I'll show you Plaintiff's Exhibit 11, and is 12 corporation later formed by the name of Camp Hills,
13 this a copy of the vote by which the name of Stinson 13 Inc.; is that correct?
14 Canning Company was changed to SST & S, Inc.? 14 A. Yes.
15 A. Idon'trecall it, but I assume that it is. 15 Q. Were all the assets then remaining from SST & S
16..Q. . And the date on this is April 4 of 19907 16 liquidating trust at that point in time conveyed
17 A. Mm-hmm, that sounds right. 17 into Camp Hills, Inc.?
18 Q. What was the reason for changing the name of Stinson 18 A. No.
19 Canning Company after the sale? 19 Q. What assets were not conveyed into Camp Hills, Inc.?
20 A. Well the buyers of the property wanted the original 20 A. Idon't know how to answer that. Have you got that
21 Stinson Canning name. 21 list of the assets right here? Is this the list?
22 Q. After you changed the name to SST & S, the deeds 22 Q. Just to the best --
23 which we were discussing, which are eight and nine, 23 A. Wouldn't it be easier to answer a positive rather
24 were signed by you as power of attorney for your 24 than negative question?
25 father to the newly named or renamed corporation of 25 MS. DEBEVOISE: How about what assets were
Page 18 Page 20
1 SST & S, Inc., correct? 1 transferred into it.
2 A, Mm-hmm. Yes. 2 A. Would that be easier or do you want me to go through
3 Q. Now, a few minutes ago you were telling me, I 3 this?
4 thought, that the reason for these deeds have to do 4 Q. Well we may come across the document later today
S with the buyers of Stinson Canning Company wanting 5 that you're looking for, but let me ask you this to
6 some sort of clear title, but it would appear to me 6 the best of your memory, Mr. Stinson. Let's see, we
7 that the properties were being released to SST & S, 7 were with each other up to the point of all the
8 Inc., not to the buyers of Stinson Canning Company. 8 assets of SST & S, Inc., were conveyed into th
9 A. What is the date on these? It looks like that's 9 liquidating trust. '
10 correct. 10 A. Are these all the assets right here?
11 Q. So that the parties who were benefiting from these 11 Q. We're looking at Exhibit 3 which is 13 parcels of
12 deeds were the shareholders of SST & S, Inc., 12 real estate. Was just real estate conveyed from SST
13 correct? 13 & S, Inc., to the liquidating trust?
14 MS. DEBEVOISE: Could you clarify. Could you 14 A. Yes.
15 use a different word than benefiting. 15 Q. Certain of the --
16 MS. COLLIER: Sure. 16 A. Well, let's see. Wait a minute. No. No.
17 BY MS. COLLIER: 17 Everything that we had in SST & S was transferred to
18 Q. In other words, what these deeds accomplished was to 18 the liquidating trust. There was other than real
19 transfer out of your father's individual name these 19 estate there. There was some receivables. There
20 properties into the title of SST & S, Inc. 20 was an investment account that we cashed in. I
21 A. Yes. 21 can't think of anything else right now.
22 Q. Okay. Now after SST & S, Inc., was named, you also 22 Q. Somewhere between SST & S liquidating trust and Camp
23 participated in the formation of a liquidating trust 23 Hills, Inc., during the time that the liquidating
24 under the name of SST & S; is that correct? 24 trust existed, other assets were in fact liquidated
25 A. Yes. 25 by the trust?
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1 A Yes. 1 A. Idon'trecall any. ‘
2 Q. And after those assets were conveyed by the 2 BY MS. COLLIER:
3 liquidating trust to whomever, Camp Hills, Inc., was 3 Q What discussions, if any, do you recall having had
4  formed? 4 with Eva Wight and/or her husband Carl Wight prior;
5 A. Mm-hmm. 5 to their sale of stock to Stinson Canning Company
6 Q. And were all the remaining assets at that time of 6 concerning the real estate owned by Stinson Canning !
7 the liquidating trust conveyed into Camp Hills, 7 Company?
8 Inc.? 8 A. Idon't recall any.
9 A. Oh, no. No. 9 Q. When did you first become interested in obtaining a
10 Q. What properties were conveyed into Camp Hills, Inc.? 10 sufficient amount of stock from Stinson Canning
11 A. Good idea. The 4,143 acre Township 7, the 240 acre 11 Company together with your brother to give you
12 Stanley Gordon property, the 240 Soule parcel, and 12 control of the company?
13 that's it -- oh, wait a minute. Here's the Bryan 13 A. When did I become interested?
14 lot plan. 42 acres it says on that was also part of 14 Q. Mm-hmm.
15 that. 15 A. In doing that?
16 Q. Could you tell us in reference to the numbers that 16 Q. Mm-hmm.
17-  appear on Plaintiff's Exhibit 3 which four pieces 17 A. That's a difficult question to figure out. It could
18 you were just referring to. 18 possibly have been 1960. Don't hold me to that; I'm
19 A. One, two, three and four. 19 guessing.
20 Q. Thank you. And you and your brother Charles were 20 Q. What is it that you're remembering that leads you to
21 the trustrees of the liquidating trust? 21 think it might have been 1960?
22 A. Yes. 22 A. Because that's when Dad divided his stock into Class
23 Q. The last page of Exhibit 12, page seven, is a 23 A and Class B common.
24 summary, it would appear, of the stockholders of 24 Q. Of what significance was that in terms of your own
25 SST & S or Stinson Canning Company; is that correct? 25 thinking?
Page 22 Page 24
1 A. It would be the same for SST & S. 1 A. Idon't actually know that I had any particular
2 Q. Now, I'm under the impression that not all of the 2 thoughts about it one way or the other, but that was
3 stockholders of SST & S, Inc., became stockholders 3 shortly after he started giving away his stock in
4 of Camp Hills, Inc. 4 order to lessen his estate -- possible estate
5 A. That's true. 5 situation tax later on.
6 Q. Could you tell us who the stockholders of Camp 6 Q. And I wouldn't hold you to 1960, but let me just use
7 Hills, Inc., are at this time. 7 that year as an approximate. At that time, let's
8 A. Ithink I can. Charles Stinson, Orice Stinson, 8 say 1960 when your father began to give away stock,
9 Kathy Wayman, Cindy Webber, Ida Trenholm, Calvin 9 what role did your sister Lou Ann Francis have in
10 Stinson, junior, and Ilene Stinson, I-L-E-N-E. 10 regards to the operations of the company?
11 THE DEPONENT: She asked me specifically to 11 A. Well, let's see, in 1960. I don't know that she had
12 spell that for you. 12 any particular role other than -- no, I don't know
13 BY MS. COLLIER: 13 of anything.
14 Q. Does Camp Hills, Inc., still own those four pieces 14 Q. In fact, throughout the period of time that she
15 of real estate that you were just talking about? 15 owned stock in the company, she never worked for the
16 A. Yes. 16 company, correct?
17 Q. What discussions do you remember having with Lou Ann |17 A. Not that I know of.
18 Francis and/or Amie Francis prior to their sale of 18 Q. And she never participated in managing the
19 stock to Stinson Canning Company concerning the real 19 day-to-day affairs of the company?
20 estate owned by Stinson Canning Company? 20 A. Idon'trecall that she did, no.
21 A. Idon't recall any. 21 Q. And the same is also true of your sister Eva Wight?
22 MS. DEBEVOISE: Can you repeat that question. 22 A. Yes.
23 MS. COLLIER: Would you read it back please. 23 Q. Show you what has been marked as Plaintiff's Exhibit
24 (The last question was read back by the 24 20. This is a letter dated September 27, 1971,
25 reporter.) 25 addressed to you and your brother from Carl Gray,
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1 CPA. You knew Mr. Gray I take it. 1 Q. And in the event one of you should decease, this :
2 A. Yes. 2 agreement would govern what happened with your stock
3 Q. Iimagine it's probably been many years since you 3 and the price that would be paid for it?
4 have read this letter. I would like you to take a 4 A, Yes.
5 moment to read it to yourself. 5 Q. And that the company would buy back your stock at
6 A. (Witness doing as requested.) 6 these agreed upon values.
7 Q. Have you had a chance to read that letter? 7 A. Yes.
8 A. Yes. 8 Q. Which would be reviewed periodically as the years
9 Q. Do you remember having contacted Mr. Gray to request 9 went by.
10 some computations showing what the probable tax 10 A. Right.
11 effect would be if your father gave you enough stock 11 Q. At the back of this document, which is 14, Exhibit C
12 to give you joint control with your brother? 12 appears to be a schedule of determination of the
13 A. Idonot. 13 certified value pursuant to paragraph six of this
14 Q. Would it be a fair assumption, in your opinion, that 14 agreement, and according to this document in 1975
15 you did in fact initiate some sort of contact with 15 the initial value was set at $3,000 a share; is that
16....., .. Mr. Gray or that your brother did in your mutual 16 correct?
17 behalf? 17 A. Right. :
18 A. Either Charlie or I or Dad. '71, could well have 18 Q. The next change in that was on June 20 of 1977 when
19 been Dad; I'm not sure. 19 the value was increased to $3,600. Do you remember
20 Q. I would like to direct you to paragraph three of 20 participating in discussions that led to agresment
21 this letter please in which Mr. Gray opines that he 21 as to these successive increases in value?
22 thinks the real question is whether or not your 22 A. I think it was determined basically between our
23 father wishes to relinquish control during his 23 accountants. We agreed to it, yeah.
24 lifetime. Do you recall that back in 1971 your 24 Q. So is your answer that you did not participate in
25 father had questions about whether he, in fact, 25 arriving at those numbers?
Page 26 Page 28
1 wanted to relinquish control during his lifetime? 1 A. Idon't believe so. I think I agreed to them.
2 A. Irecall that he didn't want to relinquish control, 2 Q. Okay. If you turn the page please, in November,
3 but not necessarily that it was during his lifetime. 3 November 10 to be exact, of 1978 you all agreed to
4 Q. But at that point in time? 4 increase the value per share to $5,0007?
5 A. Yes. 5 A. Yes.
6 Q. Now in 1975 there was a major reorganization of your 6 Q. And then on November 3, 1980, you agreed to increase
7 father's companies; is that correct? 7 the value per share to $6,0007?
8 A. Yes. 8 A. Yes.
9 Q. And let me just show you at this point what we have 9 Q. And finally, on April 26, 1982, you agreed with the
10 marked as Plaintiff's Exhibit 13. As part of the 10 others to increase the value per share to $10,000?
11 reorganization process, was a stock redemption 11 A Yes. ..
12 agreement entered into between the company and you 12 Q. The company was improving its financial picture
13 and your wife and Charles and his wife? 13 during the years from 1975 through 1982, wasn't it?
14 A. Stock redemption agreement entered into between the 14 A. I believe so.
15 four of us? 15 Q. And that would appear to be reflected in the fact
16 Q. Mm-hmm, and let me show that to you. I'm not trying |16 that your value per share of stock from 1975 to
17 to trick you here. Let's look at these two at the 17 1982, a period of seven years, had more than tripled
18 same time. This is Plaintiff's Exhibit 14. 18 in value in the opinion apparently of your
19 A. Yes. 19 accountants?
20 Q. Do you remember that? 20 A. It's possible.
21 A. Yes. 21 Q. And of yourself when you agreed to this number?
22 Q. And it was your understanding of the stock 22 A. Yes.
23 redemption agreement that there would be periodic 23 Q. In your opinion, do the values per share that are
24 valuations agreed to for your shares of stock? 24 contained in Exhibit C of Exhibit 14 fairly and
25 A. Yes. 25 accurately reflect the value per share as of the
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Page 29 Page 31
1 dates indicated? 1 who are you referring to?
2 A. I would have to say no to that. 2 A. Mostly I would say either Bob Kruger or somebody in
3 Q. No in what way, too low or too high? 3 his office.
4 A. Well, as I recall -- 4 Q. The first increase in value from December of 1975 is
5 MS. DEBEVOISE: The value for purposes of 5 entered on June 20 of 1977, and that's an increase
6 what, this agreement? 6 of $600 per share.
7 THE DEPONENT: Redemption agreement. 7 A. Yes.
8 MS. COLLIER: I'm asking him his opinion as to 8 Q. That was entered approximately 18 months after the
9 whether this fairly and accurately reflected the 9 initial --
10 value per share of his stock. 10 A. Yes.
11 A. As I recall, the original agreement was to be a 11 Q. Setting of $3,000. Do you believe that that figure
12 value set every 12 months. There was an amendment 12 of $3,600 was inflated as of June of 1977?
13 which went to 18 months. The reason for that is we 13 A. I would doubt it. It was within the 18 month
14 neglected to do that every 12 months. After it went 14 period, and evidently we were doing it on time.
15 to 18 months, I believe we neglected to do it every 15 Maybe not. That was probably the 12-month period
16..... ..18 months, and then when it went to the last one at 16 actually. We ran over the thing, but only six
17 10,000 we never even did it from, what was it, '82 17 months I doubt it would have made that much --
18 until '90. 18 Q. If you turn the page please, the next entry is
19 And one of the things that I recall that 19 November of 1978, which is within 18 months of the
20 happened was because we had neglected to set those 20 last entry of 3,600, and now the value is set at
21 values during that particular period of time that I 21 5,000. Do you believe that the 5,000 figure is
22 think that they probably set the values a little bit 22 inflated?
23 high knowing that we weren't going to do it every 18 23 A. Well, it's certainly rounded off; that's all I can
24 months so it would average out over a period of 24 say from --
25 time. 25 Q. Mm-hmm.
Page 30 Page 32
1 Q. So the reason that you think that these figures are 1 A. Whether it was rounded up or down, I don't know.
2 not accurate values -- 2 Q. Okay. We can put that document aside for a moment.
3 A. For that particular date. 3 I'll come back to that later. You were mentioning a
4 Q. For those dates is because you believe that your 4 moment ago that there was an amendment made to the
S accountants -- 5 original stock redemption agreement, and I believe
6 A. Averaged them out. 6 that would be Plaintiff's Exhibit 15; is that
7 Q. Inflated the value? 7 correct?
8 A. Averaged them out. 8 A. Yes.
9 Q. Excuse me? 9 Q. Okay. Just for the sake of completeness, we will
10 A. Averaged them out. 10 put that here. Of what significance were the
11 Q. Averaged them out? 11 certified values that you were reviewing and
12 A. Yes. 12 agreeing to during these years in determining a fair
13 Q. I don't understand. 13 price to pay Lou Ann Francis and her family for each
14 A. Well, if the book value in 1977 was, for an example, 14 share of their common stock?
15 5,000 and we were supposed to change that value 15 A. Idon't know of any.
16 every 12 months or 18 months and we didn't do it, we 16 Q. Of what significance to you was it -- were these
17 got behind. So I think the next time that he might 17 . certified values in Plaintiff's Exhibit 14 in
18 have suggested some of these values, he took into 18 determining a fair price to pay Eva and her family
19 consideration that we weren't keeping up, we weren't 19 for their shares of stock?
20 doing them, so he rounded out figures and submitted 20 A. I don't know of any on that, either.
21 figures that could possibly have been more than at 21 Q. So in other words, during the times that
22 that particular date, knowing that these figures was 22 negotiations were had with Lou Ann and Amie and
23 going to be good for more than 18 months. I don't 23 then later with Eva and Carl, you gave no
24 think those are exact figures as to book value. 24 consideration to the certified values that you were
25 Q. When you're saying he did this and he rounded out, 25 agreeing to in Plaintiff's Exhibit 14?
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1 A. Idon'trecall that we did, no. 1 A. Probably specifically I don't probably remember
2 MS. DEBEVOISE: When you're moving into a new 2 being at these meetings, but I was,
3 topic at some point, can we take a break? 3 Q Okay. And you supported the merger plan?
4 MS. COLLIER: Sure. Why don't we do that 4 A. Yes.
5 right now. 5 Q. With the understanding that the result of the merger
6 (A break was taken.) 6 plan would be that you and your brother would
7 BY MS. COLLIER: 7 acquire joint control over the company?
8 Q. I would like to take us back for a few minutes to 8 A. Yes.
9 1975 again. We spoke earlier of the reorganization 9 Q. You received a salary from Stinson Canning Company?
10 that took place. 10 A. Yes.
11 A. Right. 11 Q. As well as life insurance benefits?
12 Q. And I show you what has been marked as Plaintiff's 12 A. Yeah, I believe so.
13 Exhibit 18, and Plaintiff's 18 is a letter to Tom 13 Q. Health insurance benefits?
14 Van Meer from Dieter Schnauck dated May 13, 1975. 14 A. Probably.
15 Now you're acquainted with Dieter Schnauck; is that 15 Q. Retirement plan?
16+ .= -.correct? 16 A. Yes. Is there anything else?
17 A. Yes. 17 Q. Bonuses? .
18 Q. When did Dieter join the company? 18 A. At one time, I believe.
19 A. Icouldn't say for sure. 19 Q. I'm just going to go over a few documents with you
20 Q. Approximately? 20 that pertain to some of the benefits that you and
21 A. Ireally don't know. 21 your brother received. For example, I'll show you
22 Q. Sometime in the 1970s? : 22 Plaintiff's Exhibits 16 and 17. I apologize for the
23 A. Yeah, [ would have to say probably if this is from 23 condition of these; they're meant to go like that,
24 him it would have been somewhere in the '70s, yeah. 24 to be laid out side by side. Do you recognize
25 Q. Now have you seen this letter before to your memory? 25 Plaintiff's Exhibits 16 and 17 to be illustrations
Page 34 Page 36
1 A. No. 1 of the split life insurance policy that you and your
2 Q. In this letter Mr. Schnauck is summarizing a meeting 2 brother had through Connecticut General Life
3 of May 7, 1975, at the offices of Stinson Canning 3 Insurance?
4 Company in Prospect Harbor, and there are votes 4 A. Yes. ;
5 being taken to approve the issuance of stock and to 5 Q. And this was in force for a number of years
6 accept bylaws and amendments. Do you recall such a 6 beginning in 1975; is that correct?
7 mesting, being at such a mesting in 19757 7 MS. DEBEVOISE: What do you mean enforce --
8 A. Not specifically, but I assume that I was. 8 oh, in force?
9 Q. And Plaintiff's Exhibit 19 I'll also show you, a 9 BY MS. COLLIER:
10 document entitled -- 10 Q. In force or in effect.
11 MS. DEBEVOISE: Can we have a minute to finish 11 A. Ibelieve so, yes.
12 looking at this one. 12 Q. And this is one of the benefits of which we just
13 MR. COLLIER: Sure. Take all the time you 13 spoke, in other words a life insurance benefit that
14 want. 14 the company paid in your behalf?
15 MS. DEBEVOISE: Let's finish looking at this 15 A. Ibelieve so, yes.
16 one first. 16 Q. Okay. We can set those aside, and let me show you
17 BY MS. COLLIER: 17 Plaintiff's Exhibit 34. Do you recognize
18 Q. You've had an opportunity now to review Plaintiff's 18 Plaintiff's 347
19 18 and 19? 19 A. Yes, I do.
20 A. Yes. 20 Q. Is this a document that you prepared?
21 Q. Okay. And I believe what I was basically asking you 21 A. No, I didn't.
22 was if you remember back in 1975 participating in 22 Q. Is this a document that you approved for circulation
23 meetings at which it was voted to approve the merger 23 after it was prepared by someone else?
24 of Stinson Canning Company, Addison Packing and Bath |24 MS. DEBEVOISE: Take your time to look at this
25 Canning Company. 25 again before you answer.
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1 THE DEPONENT: I've seen it; I know what it 1 A. Yes.
2 is. 2 Q. And it was your understanding at the time that the
3 A. Personally approved? 3 company as of this date, March 13, 1978, had in
4 Q. Yes. 4 excess of $2 million of retained earnings available
5 A. No, I did not. 5 for self-insurance; is that correct?
6 Q. You have indicated that you have seen this in the 6 A. Yes.
7 past? 7 Q. And again, your understanding as of March 13, 1978,
8 A. Yeah, I knew it was done, and I have seen it. 8 was that the company at that time was financially in
9 Q. And would you agree that the figures that are 9 good condition?
10 indicated here are accurate for the various 10 A. Yes.
11 categories being summarized? 11 Q. Thank you. I'm going to backtrack in time a couple
12 A. Yes. 12 of years earlier to October of 1976, and I'll show
13 Q. And specifically in relation to yourself, for 13 you Plaintiff's Exhibit 22.
14  example, under one, salary and bonuses, this 14 A. (Witness reviewing document.)
15 indicates that you received a base salary in 1976, 15 Q. Okay. This letter makes reference to a profit
16+ for example, of $42,000 and a bonus of $25,0007? 16 sharing plan that Mr. Van Meer had arrived to
17 A. Yes. 19 present to the board. And again, I asked you a few
18 Q. And this document indicates that your salary 18 minutes ago about benefits that you and your
19 increased substantially from 1976 to 1977, by which |19 brother, for example, were receiving, and there was
20 I mean a $25,000 increase in your salary; is that 20 a profit sharing plan in effect during this time?
21 correct? 21 A. Yes.
22 A. Yes. 22 Q. And in the first paragraph of this letter from Mr.
23 Q. And again, from 1978 to 1979 your salary increased {23 . Schnauck to Mr. Van Meer, he states that a review of
24 during that period by $31,000? 24 production took place, and he is I believe referring
25 A. Yes. 25 to a board mesting on September 24 of 1976.
Page 38 Page 40
1 Q. And you continued to receive a bonus of $25,000 a 1 A. Yes.
2 year from 1976 through 19797 2 Q. Again quoting from Mr. Schnauck's report, with the
3 A Yes. 3 result that our production had exceeded last year's
4 Q. And again, these increases in your salary and the 4 production at the same time, sales are in the same
5 receipt of these bonuses reflects the financial 5 position exceeding last year's sales by an
6 health of your company, is that correct, during 6 anticipated 15 percent, production is anticipated to
7 these years? 7 increase by ten percent, end quote. As of October
8 A. I believe it would have -- I don't know if the 8 1976, were you aware of this information?
9 financial health was exactly the same percentage 9 A. Probably, yes.
10 wise. I'm sure that the company was doing well 10 Q. Again, would you agree with me that those
11 during those years. 11 projections and those performance figures are
12 Q. Thank you. Show you Plaintiff's Exhibit 21 please. 12 indicative of a healthy financial condition in the
13 Take a moment to look that over, if you would. 13 company?
14 A. (Witness doing as requested.) 14 A. Oh, yes.
15 Q. You've had a chance to look that over? 15 Q. Now, Mr. Schnauck, even though you don't recall the
16 A. Yes. 16 exact year that he joined the company, do you know
17 Q. Do you recall being present at a meeting on 17 what his duties were in regards to the company
18 March 13, 1978, the minutes of which are summarized 18 during the time that he was employed there?
19 in Plaintiff's 21? 19 A. To my knowledge, he was the comptroller. He handled
20 A. Ibelieve I was, yes. 20 -- acted as office manager, and I believe he
21 Q. And I'm calling your attention specifically to the 21 probably considered himself at least assistant to
22 second page. There was a motion made, and it was 22 the president at times. He helped Charlie do a lot
23 voted to appropriate $2 million of retained earnings 23 of the things that he was doing.
24 to self-insure certain plant facilities. Do you see 24 Q. It appears from a number of these documents we are
25 that vote being taken here? 25 currently looking at that Mr. Schnauck's
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1 Q. And that this would indicate that 1978 had been a 1 A. According to what I'm reading here, it says three |
2 good year financially for the company? 2 voted for, one abstained, Charles Stinson voted
3 A. Yes. 3 against.
4 Q. And, in fact, as you recall it was a good year for 4 Q. Why did you say evidently something was worse; what
5 the company? 5 were you referring to?
6 A. It was. 6 A. I'm saying that we cut the budget on the first one.
7 Q. Okay. Let me show you Plaintiff's Exhibit 27 7 We cut the normal 15 percent profit sharing on the
8 please. 8 second vote, and on the $9 preferred stock
9 A. (Witness reviewing document.) 9 dividends, which didn't amount to that much, there
10 Q. Okay? 10 was one abstention and one against on that subject.
11 A, 'Mm-hmm. 11 There must have been a reason for it.
12 Q. These minutes of a meeting of the board of directors 12 Q. Do you recall what that reason was?
13 pertain to a meeting on March 20, 1981. The minutes 13 A. I have no idea, other than they didn't want to spend
14 indicate that you were present at such a meeting. 14 the money.
15 A. Yes. 15 Q. Thank you. Whatever was happening as of March of
16.-Q.. You have no reason to question that but that you 16 1981, however, I believe you have told me several
17 were there? 17 times today that the company was financially healthy
18 A. Right. 18 from 1975 through 1981.
19 Q. And I'm directing your attention to the first page 19 A. Yes.
20 about halfway down. There is a reflection in these 20 Q. Did Mr. Van Meser ever discuss with you estate tax
21 minutes that a capital improvement budget for 1981 21 issues?
22 was presented in the amount of $2,380,000 and that 22 A. Yes.
23 you and the other members of the board voted to 23 Q. When did he first discuss estate tax issues with
24 approve 70 percent of that figure or $1,666,000 for 24 you?
25 capital improvements. Would you agree with me that 25 A. I'm going to have to guess. I would say that it was
Page 46 Page 48 |-
1 that vote and the availability of those funds 1 in the area of late '77 or early '78. I mean maybe
2 indicates that the company was financially healthy 2 I should -- I mean you're referring now to our
3 at that time? 3 personal estate and not Dad's estate. Dad's estate
4 A. Oh, yes. 4 was discussed way before that.
5 Q. Similarly, the next vote that is recorded at the 5 Q. Yes, I'm referring to your own position.
6 bottom of page one of Exhibit 27 reflects a vote for | 6 A. Yes, it would be about that time.
7 ten percent of aggregate compensation for the plan 7 Q. Did you review any documents in preparation for your
8 year ending December 31, 1980, to the profit sharing| 8 deposition today?
9 plan. 9 A. I have reviewed documents over the past two years
10 A. We must have spent too much on the first vote. We |10 quite a bit. I suppose you could probably say they
11 had to cut the profit sharing. 11 could be considered in preparation for today.
12 Q. The company still enjoyed sufficient profit margin {12 Q. Specifically in reference to this day however did
13 to contribute to the plan? 13 you sit down --
14 A. Oh, yes. 14 A. Oh, no.
15 Q. And on page two please at the bottom, the last vote |15 Q. And read over any documents --
16 indicates that dividends of $§9 per share on the 16 A. No, I went over them because of this case.
17 noncumulative, nonvoting preferred stock was 17 Q. Okay.
18 approved. Again, the fact that dividends of $9 a 18 A. Try to refresh my memory.
19 share were approved in company with the large 19 Q. Okay. What was the nature of what Mr. Van Meer
20 capital expenditure and the contribution to the 20 advised you when you first discussed with him your
21 profit sharing plan reflect the financial health of 21 personal estate tax issues?
22 the company at that time? 22 A. As I recall, the value of our stock, our profits in
23 A. Yes. Evidently, it was getting worse because the 23 the company, had been increasing as you have just
24 vote wasn't unanimous on that one. 24 suggested, and this was increasing the value of our

25 Q. And what do you mean by that?

stock. We weren't paying dividends. The stock was
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1 increasing. If a major stockholder should die, the 1 A. Charlie, myself, Eva Wight, Lou Ann Francis, and
2 Internal Revenue would assess a value for that stock 2 Joyce Stratton.
3 and that in his estimation we might have more income 3 Q. And Ida?
4 -- not income but inheritance tax liability than 4 A. Trenhom. Yes, Ida Trenholm. Did I miss her?
5 what we might be aware of, and he was attempting to 5 Q. Basically all of you children.
6 make us aware of this situation. 6 A. Yes.
7 Q. So as I understand it, as it was explained and 7 Q. The ones who owned the vast majority of the stock.
8 understood by you when he first brought it up with 8 A. Yes.
9 you, the root of the problem was the fact that the 9 Q. When was the subject of acquiring the stock from Lou
10 value of your stock was increasing? 10 Ann Francis and Eva Wight first discussed?
11 A. Yes. 11 A. Tcan't answer directly, but from minutes of the
12 Q. Do you recall who else was present when you had that 12 meetings that I read and from conversations with
13 conversation with him? 13 people, it was my understanding that the possibility
14 A. No. 14 of acquiring stock from them was discussed at the
15 MS. DEBEVOISE: Referring to the first such 15 first meeting that Tom Van Meer and Kruger had with
16, .. .conversation? 16 the Wight family and the same day with the Francis
17 MS. COLLIER: Right. - 17 family. I wasn't at either. of those mestings.
18 A. Idon't definitely recall, but I believe it was at 18 Q. What was your understanding as to why the idea of
19 our office, and I assume the directors would have 19 acquiring the Francis and Wight stock was being
20 been present. 20 raised simultaneous with discussion of the possible
21 BY MS. COLLIER: 21 estate issue?
22 Q. Lou Ann Francis and Amie Francis were not there, 22 A. That was one option to avoid an estate tax.
23 correct? 23 MS. COLLIER: I think this will be a good
24 A. Idon't believe so. 24 moment to break, where I'm going at this point.
25 Q. And Eva Wight and Carl Wight were not there? 25 (A lunch break was taken from 12:25 p.m.
Page 50 Page 52
1 A. No. 1 to 1:45 p.m.)
2 Q. And as you recall it, this was a meeting of the 2 MS. COLLIER: We are going back on the record
3 directors of Stinson Canning Company? 3 to continue the deposition, having had a break for
4 A. Idon't recall that, but I believe it was at our 4 lunch.
5 office in-Prospect Harbor. 5 BY MS. COLLIER:
6 Q. Do you remember any of the other persons who were 6 Q. I was asking you some questions, Mr. Stinson, before
7 there other than Mr. Van Meer obviously? 7 the break about when you recalled Mr. Van Meser first
8 A. Not specifically. 8 discussing with you possible estate tax problems,
9 Q. Do you recall if Robert Kruger was present at that 9 and I think you indicated your recollection was that
10 time? 10 this was probably late 1977 or early 1978. Is that
11 A. Idon't. He may have been. I don't recall. 11 to the best of your recollection when that was?
12 Q. Did Mr. Van Meer give you any advice as to what you 12 A. Yes.
13 could do to alleviate the problem? 13 Q. Do you know if Mr. Van Meer was having similar
14 A. Idon't recall specifically, but later on in the 14 discussions with your brother Charles during that
15 meetings and everything there were other options. 15 time?
16 There were options to alleviate it. Whether they 16 A. I suspect he was right there.
17 came at that time or not, I don't recall that. 17 Q. He was present at these discussions?
18 Q. Was your sense from the manner in which Mr. Van Meer (18 A. I would imagine, yes.
19 broached this topic with you that this was a 19 Q. And I believe you had also indicated to me that
20 problem, this estate tax issue was a problem for 20 during that same time frame, as you recall it, the
21 you? 21 idea was first raised of possibly the company buying
22 A1 gathered from what he said that it was something’ 22 your sister's stock back from them; is that also
23 that could be a problem, and it was something that 23 correct?
24 all the major stockholders should be made aware of. 24 A. Idon'trecall that it was mentioned at that time,
25 Q. And who were the major stockholders? 25 but I think what I said was that it was in the
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1 minutes to one of the directors meetings that that 1 to contact first the Wight and then the Francis
2 was one of the options that was brought up at some | 2 family and explain to them in detail the implication
3 time. I believe some of the people involved claimed | 3 of holding on to the stock in connection with the
4 it was brought up at that first meeting. I think 4 estate problems.
5 the Wights had that in their deposition. 5 Having read that to you here, what is your
6 Q. Let me show you at this time Plaintiff's Exhibit 29 | 6 understanding of what was discussed -- strike that.
7 please, and I would like you to read that letter 7 What is your recollection as to what was discussed
8 before I ask you any further questions about it. 8 at the meeting on December 16, 1977, regarding
9 Are you familiar with this document? 9 contacting the Wight and Francis family?
10 A. Yes. 10 A. Well, I believe it's accurate.
11 Q. And in paragraph one of this letter it indicates -- 11 Q. You believe Mr. Schnauck's description of the
12 this is Mr. Schnauck's letter of January 6, 1978. 12 presentation as I just read it to you is an
13 He is purporting to describe the highlights, using 13 accurate summary?
14 his word, of the board of directors meeting of 14 A. Yes, it's accurate as to what he wrote.
15 December 16, 1977. Would you have any reason to |15 Q. Does this jibe with your own personal recollection?
16 question but that there was in fact a meeting of the |16 A. Basically, yes.
17 board on December 16, 19777 17 Q. Okay. What did you mean by vindicating the
18 ‘A. No, I wouldn't. 18 possibility, if anyone was interested, to redeem
19 Q. Okay. And it indicates -- his letter indicates then 19 stock?
20 that all members were present. Again, you would (20 MS. DEBEVOISE: Can you rephrase that question
21 have no reason to disagree that you -- 21 since it wasn't his language. It was Schnauck's
22 A. No. 22 language, so he didn't mean anything by it.
23 Q. Were in attendance? 23 MS. COLLIER: Well I understand what you mean,
24 MS. DEBEVOISE: Wait until she finishes 24 but I believe the deponent has just concurred that
25 entirely asking the question. 25 this paragraph accurately summarizes his own
Page 54 Page 56
1 BY MS. COLLIER: 1 personal recollection. That is why I asked the
2 Q. Then moving on to the fourth paragraph of the 2 question in the way that I did.
3 letter, Mr. Van Meer presented details of the estate 3 BY MS. COLLIER:
4 problems that could arise to family members owning 4 Q. You can answer it if you can.
5 stock by holding on to same over a longer period of 5 A. Yeah, I think it's a typo and that if you crossed
6 time, in this case ten years. Would this be the 6 out the V on that it makes sense to me. Vindicate,
7 meeting at which Mr. Van Meer first mentioned this 7 there shouldn't be a V on there. To indicate is
8 issue to you? 8 what he's trying to get at is my recollection.
9 A. Tdon't believe so. 9 Vindicate doesn't meaning anything to me in that
10 Q. Do you think the meeting that you're talking about 10 sentence.
11 was before or after this meeting? 11 Q. Why was it voted and agreed that Mr. Van Meer would
12 A. Probably before. I'm not even sure that it was a 12 contact first the Wights?
13 directors meeting. He may have been at the office. 13 A. Probably because the Wights lived closer to where
14 Q. Okay. Continuing with Mr. Schnauck's letter, he 14 his office was, and I guess it would be normal
15 summarizes this Mr. Van Meer's presentation as 15 procedure to hit them on the way first and come onto
16 follows: based on these facts, large amounts of 16 Ellsworth and then either stay over or head back, if
17 taxes would be due upon the death of a family member 17 he had time, to get home.
18 stockholder. A discussion went on as to the ' 18 Q. Was there any other reason discussed as to why the
19 possibility of contacting the same through Mr. Van 19 Wights and then the Francises would be contacted
20 Meer and explaining the implication in continuing to 20 other than what's contained in this --
21 hold Class B and preferred stock and to vindicate 21 A. Not that I know of.
22 the possibility, if anyone was interested, to redeem 22 Q. Okay. What about the Trenholms and the Strattons?
23 Class B and preferred stock to the corporation for a 23 A. You're asking me what about them?
24 lump sum, one-time settlement. 24 Q. I'll rephrase the question.
25 It was voted and agreed that Mr. Van Meer was 25 A. Okay, good.
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1 Q. I'm asking you was it discussed at the meeting to 1 I wasn't encouraging them to go into the business or
2 contact the Trenholms? 2 anything else one way or the other and that I
3 A. No, not that I know of. 3 thought that she should not consider my family in
4 Q. Was it discussed to contact the Strattons? 4 any decision that she made for her or her family. I
5 A. Not that I recall. 2] did appreciate her consideration, but I just had no
6 Q. What was the distinction, if any, that was discussed 6 idea what they wanted to do.
7 as to why the only parties that would be contacted 7 Then I believe she mentioned something about
8 would the the Wights and the Francises? 8 -- I don't actually recall the inheritance tax
9 A. Because they weren't present at the meeting. 9 thing, but it must have been discussed because she
10 MR. SILSBY: 1didn't catch that answer. 10 asked me if she bought additional life insurance
11 THE DEPONENT: The Wights and Francises didn't 11 that it would be of any help, and I told her only if
12 have any representation at the meeting. 12 she wasn't going to sell the stock and if she
13 BY MS. COLLIER: 13 did -- no. The life insurance, yeah, would be good
14 Q. In other words, Mr. Stratton and Mr. Trenholm were 14 if she didn't sell her stock and that -- but I
15 both present? 15 didn't really see any need of her buying additional
16 _A. Yes. 16 life insurance because I didn't know of any reason
%8, Okay. Did you personally have any contact with Eva 17 why the board of directors would not agree to buy up
18 Wight or Carl Wight or Lou Ann or Amie Francis 18 enough of anybody's stock that might have an
19 between December of '77 when this meeting was held 19 inheritance tax problem in order to take care of
20 and the meeting that was held in June of 1978 which 20 that problem, and at that point it had never been
21 we're going to be getting to in a minute; you're 21 discussed with the board of directors. I didn't
22 familiar with that meeting? 22 tell her this, but that basically was it.
23 A. Yes. 23 Another thing, at the same time at that
24 Q. Did you personally have any contact with Lou Ann and |24 meeting we must have had some conversation about the
25 Arnie or Eva and Carl about estate tax issues during 25 company because I had told her that the company was
Page 58 Page 60
1 that time frame? 1 making good profits and the company had made good
2 A. Idon't know if it was about estate tax issues, but 2 profits for many, many years, and I left the room to
3 I did have contact, yes. 3 go into my desk to try to find a financial
4 Q. Do you remember any particular conversation at 4 statement, which I didn't have at home. I explained
5 which the subject of estate taxes was discussed 5 that I had financial statements at the office for
6 between you and any of the individuals I just named? 6 the present years and for past years and that I
7 A. Lou Ann and Armie came to my house somewhere between| 7 would -- at any time that they wanted I would sit
8 the 17th of February and the 13th of March of 1978, 8 down and go over those financial statements with
9 and they had been at Charlie's house and they were 9 them, either at my home, at the office or at Lou
10 stopping in on their way home to try to find out I 10 Ann's house, and I can't recall anything else at
11 guess, as I understood it, from me a lot of things 11 that time. I believe that's it.
12 that Lou Ann said that she talked with Charlie about 12 Q. Was it just you, Lou Ann and Arie?
13 and didn't make any sense. 13 A. And my wife.
14 There was a discussion. There was mention 14 Q. This was in March of '78?
15 about selling stock because as I recall she told me, 15 A. It was between February 17 and March the 13th, '78.
16 Lou Ann told me, and I believe that we had discussed 16 Q. And how is it that you recall the time period so
17 that Charlie and I weren't getting along too good, 17 specifically?
18 that sort of thing, and she told me that if it would 18 A. Well, let's see. February 17, 1978, was the time
19 help me get my boys into the company and maybe save |19 when Van Meer and Kruger met with Mr. Silsby and the
20 the company that she would be willing not to sell 20 Francis family in Ellsworth. And 3-13-78, I believe
21 her stock back to the company. 21 you've got a copy somewhere of a directors meeting
22 And I told her that my boys were still in 22 where this subject was discussed. It was also
23 grammar school and I hoped they had a lot more 23 discussed the fact that they met with Charlie and I
24 schooling to go through and that I didn't have any 24 and Dick Trenholm volunteered --
25 idea what they wanted to do for a life's work, that 25 MS. DEBEVOISE: Do you want to clarify who
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1 they is. Who are you referring to when you say 1 A. Ican't remember that. I don't recall specifically.
2 they? 2 Q. From what you have just described of this
3 A. Lou Ann and Amie met with, according to the minutes 3 conversation, would it be fair to say that you saw
4 of that meeting, met with Charlie and Orice and 4 no particular reason why Lou Ann and her family
5 Ilene and I at our house, and Dick Trenholm stated 5 should sell their stock as of the time you had this
6 for the record that he had also had a meeting with 6 discussion with them; is that correct?
7 them over the subject. 7 A. That's correct.
8 Q. I notice that you're referring to a summary of dates 8 Q. I'll show you what you have already referred to, the
9 that you have had with you today. 9 March 13, 1978, meeting, Plaintiff's Exhibit 30,
10 A. Yes. 10 which is an agenda for that meeting I believe. And
11 Q. That's a chronology that you've created? 11 I note that in regards to Plaintiff's Exhibit 30,
12 A. Yeah. 12 item four of the agenda was for a discussion of Mr.
13 Q. And before we are done, if I could just have a copy 13 Van Meer's visit to stockholders.
14 of your chronology I would appreciate it, since 14 A. Yes.
15 you're referring to it. Did you make any notes of 15 Q. And that was I think what you were referring to a
16, .. your own concerning what was discussed at the 16 minute ago.
17 mesting that you had when Lou Ann and Amie came to |17 A. Yes. .
18 your house? 18 Q. And together with that I'll show you Plaintiff's
19 A. No, I did not. 19 Exhibit 31, which likewise I believe you alluded to
20 Q. So what you're testifying to here today is from your 20 a few minutes ago as being a summary of the
21 independent personal recollection of what was 21 transactions at that meeting?
22 discussed? 22 A. Mm-hmm.
23 A. That's right. 23 Q. You're familiar with Plaintiff's 31?
24 Q. Lou Ann and Amie seemed confused by what they had |24 A. Yes.
2 heard at Charlie's house. They had been at 25 Q. Would you like a moment to read it over again? I do
Page 62 Page 64
1 Charlie's before they came to see you? 1 want to ask you a few questions about it.
2 A. I believe she told me that she was confused or 2 A. (Witness reviewing document.)
3 mixed up or something with what she and Charlie had 3 Q. Okay?
4 talked about down there, and she stopped by to see 4 A. Yes.
5 if I could straighten things out. And I don't 5 Q. Before I ask you some questions about that mesting,
6 recall any particular thing that she mentioned to 6 going back to the visit Amie and Lou Ann made to
7 me that she was confused about, and other than what 7 you at your home, was there any discussion about the
8 I just told you, I don't know of anything I 8 value of the Francises stock?
9 straightened out. 9 A. Idon't recall any.
10 Q. If it would help you, she would not sell her stock. 10 Q. They weren't at all concerned about what their stock
11 She told you that? 11 was actually worth?
12 A. That's as I recall. 12 A. I don't recall ever being asked what it was worth.
13 Q. Did it seem that she had been encouraged to sell her 13 Q. As of the meeting that you had February to March of
14 stock by someone else? 14 1978, what in your opinion was the value of their
15 A. Evidently, there was some reason why she was telling 15 stock?
16 me that she would not sell her stock if it would 16 A. Ireally don't know.
17 help me, and I evidently declined. 17 Q. It appeared to me from studying many documents in
18 Q. Did she tell you that Charlie had encouraged her to 18 this case that the Class A voting common stock that
19 sell? 19 you owned was valued by your accountants for various
20 A. No, she didn't. 20 purposes in the same amount as the Class B --
21 Q. Did she tell you that anyone had encouraged her to 21 A. Yes.
22 sell in particular? 22 Q. Nonvoting stock that the Francises owned, for
23 A. Not that I recall. 23 example. Is that your understanding as well?
24 Q. Did she mention anything to you about having been at 24 A. Well, it was supposed to be as far as no difference
25 a meeting at Bill Silsby's office? 25 in value. As far as the corporation was concerned,
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. Page 65 Page 67
1 it was two classes of stock. One was voting; one 1 Q. Do you know why that never happened?
2 was nonvoting. 2 A. No, I don't, other than what I just said. I think
3 Q. So whatever the value was per share of your stock, 3 it's a very difficult figure to come up with. I
4 let's say in March of '78, the common stock that is, 4 mean book value of the company is one thing.
5 you would agree that the Francises stock would have 5 Minority interest in that situation is two different
6 that same value per share at that time? 6 things, I would think.
7 A. Not necessarily. I mean depends, I guess, on the 7 Q. So whatever values were subsequently arrived at for
8 situation. 8 the Francis stock and later the Wight stock were
9 Q. What variables would you want to know in order to 9 arrived at without the benefit of any opinion from
10 answer that question? 10 Mr. Kruger or Mr. Van Meer?
11 A. Well, I really don't know how to determine the value 11 A. To the best of my knowledge, that's true.
12 of a minority interest in a nondividend paying 12 Q. Reading along further the next sentence of the
13 private business. The only thing that I've ever 13 paragraph I was just reading from, the summary of
14 heard of was whatever a willing buyer and a willing 14 minutes indicates that at the time of the meeting it
15 seller are willing to agree on. 15 was suggested that the price would bring along the
16+ Q. - And what you have just told me was what you also 16 protection of a number of years, during which time
17 believed back in 19787 17 the family members who sold the Class B stock would
18 A. Yes. 18 be obtaining additional compensation should Stinson
19 Q. In the minutes of the meeting, which are in 19 Canning Company be sold.
20 Plaintiff's Exhibit 31, I would like to direct your 20 My first question about that sentence is do
21 attention to page two, the lower portion of the 21 you know who made the suggestion that the price
22 page, where Mr. Van Meer is maxing his presentation 22 bring along the protection of a number of years and
23 to the board. Do you remember -- do you have any 23 so forth? _
24 independent memory of this particular meeting, apart 24 A. I believe it was something that Tom Van Meer told
25 from what is written in Exhibit 317 25 us.
Page 66 Page 68
1 A. Yes, I do, but I'm sure this document would help 1 Q. Were you supportive of that suggestion?
2 refresh it. 2 A. I'mean, I think this is a little bit misleading. I
3 Q. Could you tell me what you do remember, thinking 3 don't think it was a suggestion. '
4 back to that meeting, what you remember on your own, 4 Q. What was it then?
5 as best you can. 5 A. Ithink it was a situation that I think I originally
6 A. Like some of the others involved, it's difficult to 6 asked Tom for an opinion on which was if we were
7 determine what I remembered and what kind of -- 7 negotiating with either the Francis or the Wight
8 Q. Well, let me rephrase that question. 8 family for the sale of their stock and we had also
9 A. Added to my memory from reading this. 9 at the same time been negotiating with an outside
10 Q. That would be a difficult thing to do; I 10 company to buy us out, if that situation took place,
11 understand. Having reviewed Exhibit 31, do you 11 that wouldn't be a good faith negotiation. And if
12 remember anything else being said or taking place at 12 we knew of a price that was higher that we were
13 that meeting other than what is summarized in 31? 13 going to sell out for, yet we were still negotiating
14 A. I think this was basically the gist of it. 14 with them at a cheaper price, this is what this is
15 Q. Directing your attention to page three, third 15 referring to where it says would bring along the
16 paragraph down, the president of the company, your 16 protection of a number of years. It necessarily
17 brother Charles, asked Mr. Kruger and Mr. Van Meer 17 didn't have to be any set time. It could have been
18 to come up with values of the Class B stock which 18 -- it wouldn't be based on the time necessarily. It
19 could be taken as a consideration for purchasing the 19 would be based on whether or not there was anything
20 same. I'll stop there for a moment. 20 in your files that indicated that you were
21 Did Mr. Kruger and Mr. Van Meer ever convey to 21 negotiating with somebody and consequently within a
22 you after this meeting what their opinion was as to 22 short period of time afterwards you sold out.
23 the value of the Class B stock which could be used 23 Q. Did you say all that at this meeting when you asked
24 in connection with purchasing Class B stock? 24 Mr. Van Meer about this?

25 A. Idon'trecall that, no.

25 A. Oh sure, probably more.
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Page 69 Page 71
1 Q. Do you remember anything else of that nature that 1 A. Iasked him if we were negotiating with any family
2 you brought up at the meeting? 2 for their sale and at the same time or during that
3 A. Of that nature? No. 3 period before we bought them out that we would
4 Q. And your father was, according to the minutes 4 negotiate with somebody to buy the whole company, if
5 reading along to the next paragraph, he was pretty 5 that was a legal problem. I mean it was obvious to
6 strongly against any of the family members selling 6 me that it was a conflict of interest type thing or
7 their stock. Isn't that a fair interpretation? 7 whatever, I mean something that wouldn't be right.
8 A. Yes. 8 It wouldn't be right to try to buy them out at a
9 Q. And instead, he suggested that the estate tax be 9 cheap price at the same time we were selling out for
10 paid according to some redemption agresment for the 10 more money to another company, and he confirmed
11 benefit of all family members; is that right? 11 that.
12 A. Right, absolutely. 12 Q. He gave you an opinion?
13 Q. And then you are quoted as -- not quoted, but it is 13 A. He gave us an opinion that we would probably -- they
14 attributed to you that you suggested there were not 14 could probably bring suit or whatever or anything
15 enough options being offered to the family members 15 else if we did something like that.
16...... .and this was causing the company a great deal of 16 Q. And ﬁhally, Mr. Stinson, the last paragraph, next
17 disharmony. What was the disharmony that you sensed |17 to the last paragraph I guess, on page three of this
18 as of this date? 18 summary of the minutes indicates that the meeting
19 A. I had reason to believe that some of the crowd felt 19 closed with the intent to have a meeting with all
20 that they were being pressured by the visit from Tom 20 stockholders including the Class B stock at a future
21 ‘and Kruger into selling their stock at a cheap 21 date at which time Mr. Kruger and Mr. Van Meer will
22 price, and I thought that there should be other 22 be invited to explain in detail the results and
23 options other than solve an inheritance tax problem 23 propose the value they have arrived at for Class B
24 by selling their stock back to the company. 24 stock, should anyone want to sell.
25 Q. These other options -- 25 Now, I understand from what you told me a few
Page 70 Page 72
1 A. Basically the other option would be buy enough stock 1 minutes ago that Mr. Kruger and Mr. Van Meer never
2 at a stockholder's death in order to cover those 2 did give you an opinion of value for the Class B
3 taxes. 3 stock.
4 Q. Or making up the difference on the sale price if 4 A. Idon'trecall it if they did.
5 additional compensation were received upon the sale 5 Q. Do you know if your brother or if yourself ever
6 of the company. 6 pushed Mr. Kruger and Mr. Van Meer on this point to
7 A. Idon't understand. That's an option? 7 try to get their opinion of value?
8 Q. I'm asking you if -- maybe that didn't sound like a 8 A. Ididn't. I don't recall that he did.
9 question. 9 Q. Did it become unimportant to you to know what the
10 MS. DEBEVOISE: What is the question? 10 stock was worth?
11 BY MS. COLLIER: 11 A. Oh, we knew I guess. It was quite easy to figure
12 Q. Yeah. My question is was that another option in 12 out the book value of the stock, but the problem we
13 your mind? 13 had was with the minority interest, what that was
14 A. Will you repeat it please. I'm not sure I 14 worth.
15 understood what you said. 15 Q. What was the book value of the stock in 19787
16 Q. The option of making up the difference on the sale 16 A. Idon't recall at this time. I would have to get a
17 price if someone did sell should the company sell 17 statement and look it up.
18 for a greater amount. 18 Q. Would you agree with me that the Class B common
19 A. Idon't recall that that was ever brought up. 19 stock had a greater value than book value in 19787
20 Q. Well maybe I'm confused. I thought you were just 20 A. The Class B stock had a greater value --
21 explaining to me a moment ago that you asked Mr. Van |21 MS. DEBEVOISE: For what purpose are you
22 Meer for an opinion. 22 referring?
23 A. Yes. 23 MS. COLLIER: Well, if he can answer the
24 Q. And that -- what opinion did you ask of Mr. Van Meer 24 question the way I've worded it, I would appreciate
25 again? 25 him trying.
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1 A. Ireally don't think I can. I really wouldn't know. 1 Q What, if anything, do you remember her saying in
2 BY MS. COLLIER: 2 response during the conversation?
3 Q. When I say value to you, you want me to be more 3 A. To the best of my knowledge, I guess she figured
4 specific as to the purpose for which the value is -- 4 they'd try to make it. I don't recall definitely
5 A. Well, anything that would help me answer it I guess. 5 any words but --
6 Q. In your opinion, in 1978 did the Class B common 6 Q. Okay. Let me show you Exhibit 32, which is a letter
7 stock -- was the class -- was the fair market value 7 dated May 10, 1978, from Dieter Schnauck, corporate
8 of the Class B common stock owned by the Francises 8 comptroller, to Tom Van Meer. Would you like to
9 greater than its book value? 9 read through this letter? Are you familiar with it?
10 A. Ireally don't know what the fair market value to 10 A. That's the letter where he invited him up there?
11 that stock was at that time. I know we did have 11 MS. DEBEVOISE: Can we start at the
12 several offers from other companies, which we never 12 beginning.
13 followed through on. Nothing ever happened, but I 13 BY MS. COLLIER:
14 don't know. 14 Q. In regards to April 25, 1978, it appears that this
15 Q. Did you consider that you had a duty to the Class B 1§ is the meeting of the board of directors that led to
16-... - common stockholders to determine the fair market 16 the board asking you to contact the Francises and
17 value of their stock in connection with possibly 17 the Wights as you just have described?
18 acquiring it? 18 A. Yes. Yes, itis. .
19 A. IfIdid have a duty for it, [ had no idea how to go 19 Q. Okay. And in this letter, the bottom of the first
20 about that. I wouldn't have known what to do. I 20 page, next to last paragraph, it appears that -- and
21 don't now. 21 I'm asking if you agree that this is what happened,
22 Q. Well, you did ask Mr. Kruger and Mr. Van Mesr to 22 that a vote was taken by the board that the family
23 come up with a value and come to a meeting and 23 retain their stock in the company and that a
24 explain what it was and how they came up with it. 24 redemption agreement be drawn up in which it was
25 A. Idon't know that they ever did. 25 outlined the number of shares to be traded in at the
Page 74 Page 76
1 Q. You asked them that in March, and to the best of 1 time of an estate tax settlement which would
2 your recollection they never -- 2 generate enough cash to make payment of the taxes
3 A. 1did or my brother? Whatever. 3 for any family member at the time of death during a
4 Q. I'm using you in the generic sense of the board of 4 period not to exceed 15 years. Do you remember that
5 directors voted to ask them to do this, of which you 5 vote being taken by the board?
6 were a member. 6 THE DEPONENT: Which place is she reading?
7 A. Mm-hmm. [ have no recollection that they ever came 7 Oh, right in here. Oh, okay.
8 up with it. I don't know that they could have. 8 A. Yes, I believe I do.
9 Q. Okay. Between March 13 of 1978 and June of 1978, I 9 Q. And would you agree that this is, in fact, the
10 believe we're going to be talking June 9, 1978, 10 option that you were supporting back at that meeting
11 between those dates I just mentioned, do you recall 11 in March?
12 having any other conversations with Lou Ann and 12 A. Yes, mm-hmm.
13 Amie Francis about their stock? 13 Q. And was it the plan that at the meeting on June 9
14 A. Possibly on 4-25-78 the board of directors asked me 14 the family members would be given or it would be
15 to contact the Francis and the Wight families about 15 explained to them that there would be a redemption
16 if they could come to that 6-9-78 meeting. And I 16 agreement for them to sign that would protect them
17 believe I did call the Francis household, and Gus 17 in the event of the death of a majority shareholder?
18 Francis answered the phone, and I asked if his 18 A. I don't recall that, no.
19 mother was home. He said she was, and I invited her 19 Q. Did the board intend, as you understood it, as of
20 to come up to that meeting to discuss anything about 20 April --
21 inheritance tax problem or finances of the company, 21 A. The board voted that.
22 and I believe I told her that there would be other 22 Q. Right. Was that redemption agreement ever prepared?
23 options involved other than selling her stock back 23 A. Yes.
24 to the company, and we certainly wanted to make them |24 Q. Was that redemption agreement ever presented to any
25 aware of it. of the shareholders?
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1 A. Ibelieve that that was the purpose of the meeting 1 A. As an officer?
2 on June the 9th. 2 Q. Mm-hmm.
3 Q. We're talking about a stock redemption agreement 3 A. I was treasurer.
4 that would apply for the Francises, the Wights, the 4 Q. And your brother was the president?
5 Trenholms and the Strattons? 5 A. Yes.
6 A. Ireally am not familiar with it. I don't know what 6 Q. The board had a duty to inform the shareholders?
7 a stock redemption agreement -- what we did is Tom 7 A. 1 would think somebody in the outfit would have had
8 Van Meer drew up an agresment wherein the board of 8 a duty to do that, yes.
9 directors voted that at the death of any stockholder 9 Q. The meeting of June 9, 1978, was attended by all of
10 they would redeem enough of their stock in order to 10 you children and spouses?
11 pay any inheritance taxes that was due on that 11 A. To the best of my recollection, it was.
12 stock, and I am quite certain that that was 12 Q. Do you recall if your brother explained that
13 explained in that meeting to all the families that 13 financial affairs and estate problems were the
14 were there. . 14 reasons for the meeting?
15 Q. Do you have a memory of ever seeing such a document? |15 A. I believe he did.
16 A, Yes. 16 Q. What financial affairs were the reason for the
17 Q. A document different from the minutes? 17 meeting? :
18 A. This is not a document. This just states something 18 A. The people there were all given a financial
19 that happened that was taking place, I guess. 19 statement for 1977 which contained comparisons with
20 MS. DEBEVOISE: I can clarify this for the 20 1976. I believe it was discussed, and was there any
21 record if anybody would care to have me do so. 21 questions or problems with it everyone was free to
2 You're free to continue to ask Mr. Stinson about it. 22 ask any questions. Van Meer and Kruger were both
23 MS. COLLIER: I will. 23 there and Mr. Schnauck or anyone else familiar with
24 BY MS. COLLIER: 24 the things were there to answer questions. I guess
25 Q. Do you have a copy of this stock redemption 25 -- I don't recall what else.
Page 78 Page 80
1 agresment that was prepared as a result of this 1 Q. Did anyone represent to the attendees of this
2 meeting on April 25, 19787 2 meeting at any time during the meeting that the
3 A. Yes. 3 Stinson Canning Company was in financial difficulty?
4 Q. Did any of the shareholders to whom this document 4 A. Not to my knowledge. I think if there had been,
5 was presented sign it? 5 somebody there would have known the difference.
6 A. There was no opportunity to sign it. 6 Q. And in keeping with questions I was asking you
7 Q. It was signed by the board of directors? 7 earlier today, in your opinion as of June 9, 1978,
8 A. The board of directors adopted it. I don't know of 8 the Stinson Canning Company was not in financial
9 any shareholders that signed it. 9 difficulty; is that correct?
10 Q. And your memory is that this was shown, this 10 A. Absolutely.
11 document was shown to the shareholders at the June 11 Q. Mr. Van Meer explained to the group estate tax
12 meeting? 12 problems that everyone faced. Do you recall that he
13 A. Idon't recall that, no. It was explained, and it 13 did that?
14 was one of the options that was offered, and it was 14 A. I believe that's true, yes.
15 stated that it was voted by the board of directors. 15 Q. What, to the best of your memory now, did Mr. Van
16 That's my recollection. 16 Meer tell everyone about estate tax problems?
17 Q. As a director of Stinson Canning Company, you would |17 A. I'll repeat what I've already said, just that with
18 agree that having voted to approve such a stock 18 the increasing value of the stock in the company,
19 redemption agreement it was your duty to inform the 19 the profits that we were making every year and that
20 shareholders of the existence of that agreement, 20 sort of thing, the stock was increasing in value
21 correct? ' 21 every year if it continued the same way it had been
22 A. Mine or some other member of the board of directors. 22 doing in the past and that this would cause an
23 At least they should have been informed of it. 23 increased value of anyone's stock. And if a major
24 Q. What position did you hold in the company, other 24 stockholder should die, there would be inheritance
25 than director, as of the spring of 1978? _gggggﬁ tax that would be levied against that by the
U,
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1 Internal Revenue Department. What the value of that 1 that stockholders' meeting. And to the best of my
2 tax of that stock they would put on it, why we 2 knowledge, I knew of that agreement. That agreement
3 didn't know, but they were assured that there would 3 was voted on and everything else before I ever
4 be a value put on it. And I guess the object was to 4 called the families to come to the meeting. I would
S make everyone aware of that, and what they did about 5 never have called them to a meeting without it.
6 it, why I guess it was up to them. 6 Q. Did you tell Lou Ann and Amie and Eva and Carl that
7 Q. Ishow you Plaintiff's Exhibit 33, which is, as I 7 the board had approved that when you called them
8 understand it, under date of June 16, 1978, a 8 after April 25? ,
9 summary of what transpired at the June 9 meeting 9 A. Idon't recall the exact words, but I would be
10 prepared by Dieter Schnauck, and I'd like to call 10 certainly surprised if I didn't tell them that they
11 your attention to the third page of this five-page 11 had another option other than selling their stock to
12 document. I believe beginning about a quarter of 12 the company. How specific I got about it, I don't
13 the way down the page is the discussion to which you 13 recall. But certainly I wouldn't have called them
14 have just been addressing yourself about the estate 14 without having that other option, and I wouldn't
15 tax discussion. 15 have called them without letting them know that was
16:-A.- Right. 16 the reason for the meeting.
17 Q. And if you go over I guess to page four please, it's 17 Q. The part of the minutes on page four that I have
18 noted in paragraph two that Lou Ann Francis asked 18 just directed your attention to, is that then
19 what would happen if she held on to her stock 19 inconsistent with your recollection of what was
20 instead of selling it and then she died, and Mr. Van 20 stated at the meeting?
21 Mesr is quoted as explaining that the company would, 21 A. Maybe some of the wording might be confusing there,
22 quote, probably take the position of purchasing back 22 but basically the gist of the whole thing I guess
23 as many shares as necessary to pay the estate tax, 23 I'd have to say I agree with. That's basically what
24 end quote. And then the next part of the letter he 24 I recall.
25 reviews various options that the company is 25 Q. Okay. So let me phrase that question in the reverse
Page 82 Page 84
1 presently considering, but I would represent to you 1 way. What is stated on page four of Exhibit 34 --
2 that nowhere in this five-page document is it 2 33, excuse me, is consistent with what you recall
3 indicated that the stockholders were advised that 3 having been discussed and told to the shareholders
4 the board of directors had approved and adopted a 4 at that meeting?
5 stock redemption agreement. 5 A. Is there anything specifically there that you would
6 A. It was my understanding at the mesting that we had 6 want to ask me about? I mean the whole page
7 adopted such an agreement and we had voted on it, 7 basically I would say yes, but if there is anything
8 and my recollection is that everyone was explained 8 specifically there that you might want to ask I'd be
9 that at the meeting. When [ called the families to 9 happy to answer it. -
10 come to the meeting, I would not have called them 10 Q. Well, because I think it is actually fairly
11 other than had there been that option available to 11 significant, I would like to go line by line through
12 explain to them. This was my sole purpose in doing 12 part of this and have you tell me if that is, yes,
13 it. 13 you remember it that way or, no, you don't think Mr.
14 Q. Can you suggest any explanation for why the minutes 14 Schnauck got it right.
15 of this meeting would seem to indicate that that 15 A. Sure.
16 option was simply still one of several under 16 Q. Lou Ann Francis asked what would happen if she held
17 consideration as opposed to it being clearly stated 17 on to her stock instead of selling it back to the
18 that it had already been taken? 18 company and died.
19 A. Give me a minute. Well, I can't because on 19 A. Irecall that.
20 4-25-1978, which is before I called the families, 20 Q. Mr. Van Meer explained that the company would
21 the board voted to purchase the stock on the 21 probably take the position of purchasing back as
22 stockholder's death to cover that situation, and I 22 many shares as necessary to pay the estate tax due
23 believe that along with that vote was the agreement 23 to the ownership of Class B and preferred stock in
24 or whatever it was you want to call it that the 24 Stinson Canning Company.
25 stockholders voted on was attached to one copy of 25 A. I believe that's correct.

WORD-FOR-WORD REPORTING

0000

b}

Page 81 - Page 84




v

CALVIN L. STINSON, JR. Condenselt! ™ January 7, 1998
Page 85 Page 87
1 Q. Mr. Tom Van Meer reviewed the various options that 1 Ann Francis May 15, 1978. This appears to be a
2 the company is presently considering. 2 formal notice, if you will, of the meeting of June 9
3 A. The only problem with that is I don't know why it 3 that we were just discussing,.
4 was worded presently considering because we had 4 A. Yes.
5 already considered it and we had voted on it. 5 Q. There is no mention in this letter of the fact that
6 Q. Okay. Then he says, A, the stock to remain as it is 6 the company on April 25 had adopted by vote a stock
7 presently. 7 redemption agreement for Lou Ann Francis, is there?
8 A. Right. 8 A. No.
9 Q. Do you remember him presenting these A, B and C here | 9 Q. You referred a little bit earlier to your concern
10 as options the company was considering? 10 that you raised by way of a question to Mr. Van Meer
11 A. Yes. I don't know about was considering. As I say, 11 in the March meeting for the fact of what would your
12 my understanding was it had already been considered 12 position be if the company was actively negotiating
13 and voted on. 13 to sell to an outsider. During the period from1978
14 Q. And B, to buy back stock to pay state and federal 14 through 1980, the Stinson Canning Company received
15 estate taxes attributable to the value of the 15 several inquiries in regards to possibly acquiring
16..... . family's stock. 16 your company. Do you remember that time period?
17 A. Right. 17 A. Yes.
18 Q. Or C, to buy back stock for a total value of 18 Q. And I'm going to jump over to --
19 $300,000 per family of $14 for preferred stock and 19 MS. COLLIER: Can we go off the record for a
20 $1,361 for Class B common stock. 20 minute?
21 A. Ibelieve that's right. 21 (Deposition Exhibit No. 1A was marked for
22 Q. Do you recall recently completing responses to a 22 identification by the reporter.)
23 request for admissions? 23 (A break was taken.)
24 A. Yes. 24 MS. COLLIER: We're returning to the record
25 Q. I'd like to direct your attention to admission 25 after a mid-afternoon break.
Page 86 Page 88
1 request number five. Would you just read the 1 BY MS. COLLIER:
2 requested admission out Joud. 2 Q. Mr. Stinson, I would like to show you at this time
3 A. A vote was taken at the April 25, 1978, board 3 what has been marked for deposition purposes as 1A,
4 meeting to offer alternatives that the family retain 4 which I know you are familiar with. For the sake of
5 their stock in the company and that a redemption 5 saving trees, | haven't made three copies of this,
6 agresment be drawn up in which it was outlined the | 6 but attached to this stock purchase agreement dated
7 number of shares to be traded in at the time of an 7 February 4, 1980, between Arnie Francis and Stinson
8 estate tax settlement, which would generate enough | 8 Canning Company are a number of attachments, and
9 cash to make payment of the taxes for any family 9 that's what I would like to direct your attention to
10 member at the time of death, during a period not to {10 right now.
11 exceed 15 years. Response? 11 What was the first serious inquiry or offer
12 Q. Yes. 12 that you remember the company receiving in the late
13 A. It says here the defendant denies the matter set 13 1970s? And you're free to look at that list if that
14 forth in request number five. 14 helps you.
15 Q. Which is the correct answer? Today you have 15 A. Doesn't help me a bit.
16 testified that a vote was taken and that's the only 16 Q. Okay.
17 reason that you even agreed to call these people, 17 A. Idon't recall any serious offers. We had offers,
18 but you denied it a month ago. 118 but whether the offers were serious or whether we
19 A. There must have been a technicality or something 19 weren't serious in considering them, one or the two,
20 here because basically what I understand that to 20 because I don't recall having any intention to sell
21 mean I cannot deny. There may be a technicality in |21 to any of the people that's on that list.
22 the wording or quote or something there. I don't 22 Q. Let me ask you the same question but subtract the
23 know. 23 word serious. What company was the first to inquire
24 Q. Okay. Backing up here for a moment. Plaintiff's |24 into whether they could purchase Stinson Canning
25 Exhibit 35 is a letter from Dieter Schnauck to Lou |25 Company?
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1 A. I'm going to have to answer this in this way. I did 1 arrangement. [ wasn't dealing with anybody to sell
2 not have any correspondence that I can recall, I 2 the company. If you can find something that shows I
3 mean, with any of these people. My brother or my 3 was, good; I'll change my mind.
4 father might have. I answered possibly a couple of 4 Q. Do you know of anyone connected with the Stinson
3 letters of inquiry, and I don't recall for sure but 5 Canning Company in 1978 or 1979 who was actively
6 I believe I answered that we weren't interested in 6 seeking out the possibility of being acquired by
7 selling the company. And other than that, I don't 7 another company?
8 know of any other than writing back and saying thank 8 A. Idon't recall why we were getting all these
9 you but we're not interested in selling the company 9 inquiries. I could only assume, but I better not do
10 at this time. I don't even recall -- I might have 10 that.
11 sent a financial statement or a balance sheet to 11 Q. What is your assumption?
12 somebody at one time who inquired about one. Other 12 A. Somebody must have put out a fecler that we might be
13 than that, I don't know of any. 13 interested if the right offer came along. '
14 Q. I'm just going to show you what are attached to 14 Q. Do you know who that somebody was?
15 Exhibit 1A as Exhibits B and C. Are you familiar 15 A. I would not, no.
16...... generally with those two documents? 16 Q. Do you suspect who it might have been?
17" A. I am not. This is something Dieter did and this one 17 A. No, I don't know. It wasn't me; that's the only
18 here -- one is to Dieter and one is to Charlie. I'm 18 thing I'm sure of.
19 not familiar with them, no. 19 Q. Since these letters are, in most cases, being
20 Q. Okay. Have you ever heard of Oakes, Whitney & 20 addressed to your brother or are from your brother
21 Associates to the best of your memory? 21 -- when I say these letters, I'm referring to all of
22 A. No, I'm not, and I don't even recall having seen it 22 these letters.
23 before I came here. 23 A. Mm-hmm.
24 Q. Do you know why Oakes, Whitney & Associates would |24 Q. The remaining exhibits. Would it be a reasonable
25 have been sending information to Dieter Schnauck for 25 assumption that it was your brother?
Page 90 Page 92
1 the company in July and October of 19787 1 A. The only thing I can say is I don't recall ever
2 A. Icould only guess. Are these corporate financial 2 seeing it in these letters. If there was any
3 consultants, or are they somebody that's trying to 3 negotiations going on, I wasn't involved in them.
4 get a commission on the sale? 4 Q. And none of these letters were taken seriously by
5 MS. DEBEVOISE: If you know the answer, say 5 you? ‘
6 it. If you don't, say so. 6 A. Not by me, and I don't know if they were by anyone
7 A. I'm guessing. 7 else.
8 Q. You have no idea why this -- 8 Q. In your opinion, these letters are essentially
9 A. No. 9 meaningless in regards to the value of the company?
10 Q. Correspondence came to be? 10 A. Did anybody mention values? “
11 A. I can speculate a lot. 11 Q. In your opinion, were these letters essentially
12 Q. What about Exhibit D to 1A. This is a letter 12 meaningless in connection --
13 addressed to your brother Charles on March 7, 1979, 13 MS. DEBEVOISE: He has already testified he
14 and my question is do you remember at this time, 14 didn't see them.
15 meaning March 7 of 1979, anything about Gibbons, 15 A. I don't know what the letters say.
16 Green & Rice, Ltd., being interested in your 16 Q. Okay.
17 company? 17 A. I don't know what's in them.
18 A. No. 18 Q. Let me rephrase the question, and instead of letters
19 Q. Show you what's marked as Exhibit E to 1A. This is 19 let me put inquiries.
20 a letter from yourself. 20 MS. DEBEVOISE: It's already been established
21 A. Idon't recall it, but evidently I wrote it. And if 21 that he has no recollection of these, so how could
22 these people were dealing with Charlie, maybe he was 22 he have had an opinion at the time?
23 out of the country. I'm speculating. I don't 23 BY MS. COLLIER:
24 know. I don't know why, but like I said before, we 24 Q. Well, Mr. Stinson, I'm going to finish my question,
25 had very little interest in this type of an 25 and if that's an objection, I'm going to ask you to
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1 answer the question over the objection for the sake 1 Q. Pretty good.

2 of the record. 2 A. Thank you.

3 My question is in your opinion was the fact 3 MR. SILSBY: Run through that again.

B that inquiries were being made into the possibility 4 THE DEPONENT: Ican't; I might get it wrong.

5 of acquiring the company, forget the letters, 5 BY MS. COLLIER:

6 essentially meaningless in connection with 6 Q. I'will show you again from your request for

7 determining the value of the company? 7 admissions number 25 and ask you to read that

8 MS. DEBEVOISE: And I object to that question 8 admission out loud please, the request.

9 because it's already been established on the record 9 A. Connors Brothers, Ltd., offered Charles B. Stinson
10 that he had no knowledge of these inquiries. 10 as president of the Stinson Canning Company on
11 BY MS. COLLIER: 11 October 26, 1979, to buy directly or indirectly all
12 Q. And you can answer. 12 the shares of Stinson for $16,100,000.

13 A. It's meaningless to me because I don't know if there {13 Q. What was your response to that request?
14 is any -- I don't know what's in those agreements or 14 A. Defendant denies the matter set forth in request
15 letters or whatever, inquiries, whatever you call 15 number 25 but admits that on October the 26th, 1979,
16, them. Idon't know if there is any figures in there |16 D.A. McLean, president of Connors Brothers, Ltd.,
17 that determines the value. I have no knowledge of |17 wrote a letter to Charles B. Stinson in which he
18 that. 18 stated that he would like to set out such an offer
19 Q. Do you remember a Donald Grosset coming to visit |19 to the board for the board's consideration, and I
20 your plant in 19797 20 see nothing wrong with that.
21 A. No, I don't. 21 Q. The statement as --
22 Q. Have you ever had any conversations with your 22 A. No, with my answer.
23 brother Charles regarding the possible sale of the 23 Q. Oh, with your answer?
24 Stinson Canning Company, and I will make the time |24 A. With my answer.
25 frame up until the time that Lou Ann and Arnie 25 Q. You agree, however, do you not, that the --
Page %4 Page 96

1 Francis sold their stock to the company. Did you 1 A. With the letter.

2 have any conversations with your brother about the 2 Q. The discussion and the letter was received in

3 possibility of selling the company? 3 October of 1979?

4 A. It may have been mentioned. 4 A, Yes.

5 Q. What do you remember of any such discussion? 5 Q. In your opinion, was the fair market value of

6 A. Ibelieve there was an inquiry from Connors 6 Stinson Canning Company $16,100,000 as of October

7 Brothers, and I believe there was an inquiry from 7 26, 19797

8 Zapata Corporation, and that's the best of my 8 A. Idon't know whether I would have agreed to sell at

9 memory. 9 that price or not. I don't know. It could have
10 Q. What do you remember of the discussions with your 10 been. ‘

11 brother concerning the Connors Brothers? 11 Q. You think the price was low?

12 A. Nothing other than that he had talked with them 12 A. Possibly. Yeah, possibly; could very well have

13 about a possible acquisition. 13 been.

14 Q. Were you interested in pursuing that possibility? 14 Q. Let me show you Exhibit W to Deposition Exhibit 1A.
15 A. Not particularly, but [ was willing to consider 15 This is a letter from the president of Katy

16 anything that was serious. 16 Industries, Inc., dated August 15, 1979, addressed
17 Q. Do you remember any numbers being tendered as far 17 to your brother. Do you recall ever seeing this

18 as -- 18 letter before?

19 A. There was a number quoted, and I may not be able to 19 A. Yes, I believe I did. I don't know if it was at the
20 remember exactly. Connors quoted something like 14 20 time it was written or if I might have seen it when
21 million plus interest over, I don't know, five years 21 it was included in the Francis packet.

22 or something. It come up to 16.1 million with the 22 Q. Okay. Did your brother discuss the -- well, strike
23 interest. Four million cash, ten million over five - 23 that. The last paragraph of the first page of this

24 years, seven percent interest; came up with the 24 letter proposes that Katy Industries acquire Stinson
25 interest to 16.1 million. How's that for a memory? 25 Canning Company for a price, a cash price of $15
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1 .million I believe. 1 letter?
2 A. Mm-hmm. 2 A. Other than Bob Kruger wrote the letter to Charlie
3 MS. DEBEVOISE: 1 object to the -- well, you 3 and I. Where he -- I have no idea how he made the
4 haven't finished your question. You haven't turned | 4 contact or where it came from.
5 the statement into a question yet, so maybe I should | 5 Q. You had no interest yourself in selling the company
6 save my objection. But if you confine your language| 6 in 19797
7 to the language of the letter, that might make it 7 A. Not particularly. I read that letter when it first
8 not objectionable. 8 came, but I haven't read it since and I hope not to
9 BY MS. COLLIER: 9 be able to. I didn't understand it then and I don't
10 Q. In this letter dated August 15, 1979, Katy 10 now.
11 Industries, through its president, is indicating 11 Q. I believe you testified that you do remember
12 that is he prepared to recommend that Katy 12 receiving this letter back in November or
13 Industries acquire your company for a cash price of |13 thereabouts of 1979.
14 $15 million. Do you agree that that's the substance |14 A. Yeah. v
15 of the offer? 15 Q. Did you inform Lou Ann Francis and Armie Francis of ’
16- . MS. DEBEVOISE: I object to the question in 16 this letter and the interest of Rosenkranz in 19797 i
17 that it uses the word offer which is not in the 17 A. 1did not, no.
18 language set forth in the letter. 18 Q. Do you believe that as a director and officer of the
19 A. That's the recommendation. 19 company you had a duty toward other shareholders,
20 Q. The substance of the recommendation? 20 including Lou Ann and Armnie, to inform them of
21 A. Yes. 21 interest in your business by Rosenkranz?
22 Q. Do you recall your brother communicating to you on {22 A. I do not.
23 or about August 15, 1979, that Katy Industries was |23 MR. SILSBY: Pardon?
24 expressing interest at the level of $15 million? 24 THE DEPONENT: Idon't. I do not.
25 A. Idon't. I'm not saying that he didn't, but I don't 25 BY MS. COLLIER:
Page 98 Page 100
1 recall it. 1 Q. Were you and your brother involved in negotiations
2 Q. I understand. I show you Exhibit Y from Deposition 2 with Rosenkranz?
3 Exhibit 1A. This is a letter dated November 28, 3 A. Not to my knowledge.
4 1979, addressed to you'and your brother Charles 4 Q. You were describing to us just before we took the
5 discussing a meeting with Tom Van Meer and someone 5 afternoon break the stock redemption agreement that
6 from Peat Marwick, I think Mr. Kruger if I'm not 6 was approved by the board of directors in April of
7 mistaken. Are you familiar with this letter? 7 1978. Was that stock redemption agreement similar
8 A. Yes. 8 in content to the stock redemption agreement that we
9 Q. This is a rather lengthy letter. 9 looked at very early on today? And why don't I find
10 A. Yes, itis. 10 it.
11 Q. It looks like five pages, single spaced, in which 11 MR. SILSBY: Exhibit 14.
12 Mr. Kruger appears to be explaining to you and your 12 MS. COLLIER: Thank you.
13 brother in November of 1979 what the mechanics 13 BY MS. COLLIER:
14 would be of a possible acquisition of your company 14 Q. I will show you Exhibit 14 that we-talked about this
15 by the firm with a Bob Rosenkranz involved. Do you 15 morning.
16 remember this discussion? 16 A. Okay. This is for the Class A stock. I'm familiar
17 A. I remember the letter. 17 with that,
18 Q. Okay. What inquiry or action had taken place that 18 MS. DEBEVOISE: For the record, you're
19 caused you and/or your brother to be in touch with 19 referring to Plaintiff's Exhibit 147
20 Mr. Van Meer and Mr. Kruger concerning Rosenkranz? |20 A. Yeah, I'm familiar with that.
21 Had Rosenkranz contacted you? 21 Q. Okay. When you voted, you meaning the board of
22 A. No. 22 directors of Stinson Canning Company, voted to adopt
23 Q. Had you contacted Rosenkranz? 23 a stock redemption agreement for the minority
24 A. No. 24 shareholders, the Class B nonvoting shareholders, on
25 Q. Do you know what the background is that led to this 25 April 25 of 1978, did the board adopt a written
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1 stock redemption agreement similar to Plaintiff's 1 That was prepared by Tom Van Meer.
2 14? 2 Q. Thank you. So was it your understanding that by the
3 A. Well, there is a difference. This is a stock 3 board having adopted this vote on April 25 there no
4 redemption agreement wherein we for a reason are 4 longer were any, quote, estate tax problems, end
5 agreeing that if one of us dies that the company 5 quote, for any of the shareholders?
6  will buy back and our heirs will sell the stock back | 6 A. That's my understanding.
7 to the company. This keeps the Class A voting stock| 7 Q. And the business was in good financial condition?
8 in the hands of either Charlie or me, whichever one | 8 A. I knew of nothing other than that.
9 is still living. This other vote by the board of 9 Q. So what was the reason for even having the mesting
10 directors is only a vote that the board of directors 10 on June 9?7 A
11 agrees to buy back a sufficient amount of the stock [11 A. I'll explain it again. It was my understanding that
12 in order to alleviate any possible inheritance tax 12 some of the families, at least the Wight family, was
13 problem that might occur from that particular stock. |13 under the impression that they had been offered only
14 And did you say you wanted a copy of that? 14 one option, to sell their stock back to the company
15 Q. Well, what I'm asking you now is you testified 15 for a small amount of money, and I don't think they
16- . - -before the break, as I remember it, that there was a |16 were quoted any amount of money but they interpreted
17 written stock redemption agreement. 17 it that way. And my understanding of having that
18 A. This is what I'm offering. I don't know if it's a 18 meeting was to not only offer the financial
19 stock redemption agreement. It's the vote of the 19 statements and clear up any questions about the
20 board of directors. It was drawn up by Tom Van 20 condition of the company and also to offer at least
21 Meer. 21 one other option to correct a possible inheritance
22 Q. So there was no written stock redemption agreement?|22 tax problem other than to sell their stock back to
23 A. Have you seen that document? 23 the company or a portion of their stock back to the
24 Q. I know what you're handing to me. 24 company. And in my mind, ['m convinced that we did
25 A. That's the only thing that I'm familiar with. 25 that.
Page 102 Page 104
1 Q. This is what you were calling a written stock 1 Q. After the June 1978 mesting, from the several
2 redemption agreement? 2 letters that we were just talking about --
3 A. Idon't know what I was calling it. It was the vote 3 A. Mm-hmm.
4 of the board of directors. 4 Q. Which ended up being attached to the Francis stock
5 Ms. DEBEVOISE: Could we identify this 5 redemption agreements, there was a -- strike that.
6 document for the record. 6 The inquiry from Zapata Corporation came into the
7 MS. COLLIER: Well, the deponent has handed to 7 company.
8 me minutes of the meeting of April 25, 1978, minutes 8 A. Yes.
9 of Dieter Schnauck. 9 Q. And at one point there was actually a meeting
10 MS. DEBEVOISE: I'm just going to state -- 10 scheduled to be held I believe in August of 1978 at
11 MS. COLLIER: You can mark it if you wish. 11 which the stockholders would be present to discuss
12 MS. DEBEVOISE: Yeah, that's a good idea. 12 the Zapata inquiry. Do you remember that?
13 MS. COLLIER: We can go off the record for a 13 A. No, Idon't.
14 minute. 14 MS. DEBEVOISE: Charles Stinson has just
15 (A discussion was held off the record.) 15 pointed out for the record that I think we may have
16 (Deposition Exhibit 32A was marked for 16 just mistakenly referred to the Francis stock
17 identification by the reporter.) 17 purchase agreement as the Francis stock redemption
18 BY MS. COLLIER: s 18 agreement.
19 Q. Just take a moment to look at that. 19 MS. COLLIER: Idid it again. You're right.
20 MS. COLLIER: We have marked for deposition 20 Thank you.
21 exhibit purposes as 32A-the actual minutes of the 21 BY MS. COLLIER: .
22 meeting of April 25, 1978, as prepared by Mr. 22 Q. In your admissions, Mr. Stinson, I'm showing you the
23 Schnauck. 23 request number 24. Would you read request number 24
24 A. Mr. Schnauck didn't write this whatever you want to 24 please.
25 call it, vote, agreement, whatever you name it. 25 A. The consolidated balance sheet of Stinson Canning
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1 Company and subsidiaries for December 29, 1979, 1 with payment schedule and interest rate as well as
2 shows that the total value of the assets of the 2 value of the stock to be determined at a later date,
3 company was $20,555,130. Response, defendant admits | 3 Q. And your response?
4 the matter set forth in request number 24, 4 A. The defendant admits the matter set forth in request
5 Q. Now, it's my understanding that sometime in the fall 5 number 28 except that he denies that it was voted
6 of 1979 Lou Ann and Amie Francis had some 6 that the value of the stock was to be determined at
7 discussions with you and/or Charles about selling 7 a later date.
8 their stock. Do you remember a time in the fall of 8 Q. What are the facts upon which you relied to deny
9 1979 when there were any such discussions? 9 that portion of the request that related to the
10 A. Idonot. 10 value of the stock being set at a later date?
11 Q. Is it your understanding that there were discussions 11 A. T think it was confusing. I don't question the way
12 between Lou Ann and/or Amie and Charles at that 12 it was worded, but it was confusing, the way it was
13 time? 13 worded.
14 A. I believe there was a telephone call or maybe a 14 Q. Okay.
15 meeting but only from what I've listened to here or 15 A. What Dieter meant by that was that the value of the
16+... - Charlie has told me. 16 common stock had to have a price and the value of
17 Q. Let me broaden my question and say from the time of 17 the preferred stock had to have a price. It didn't
18 the meeting in June of 1978 all through the rest of 18 mean it was going to change the value of the
19 '78 and all through 1979, do you recall having any 19 700,000.
20 discussions with Lou Ann and/or Amie about them 20 Q. Was the December mesting the first you knew of the
21 selling their stock? 21 fact that the Francises would sell for 700,000?
22 A. Ido not. 22 A. I believe so, yes.
23 Q. Do you recall any discussions with them at all about 23 Q. Did your brother Charles come to you at any point
24 the company? 24 before that and tell you what was going on?
25 A. No, I don't. 25 A. He may have said something about it. I don't
Page 106 Page 108
1 Q. Or estate tax issues? 1 recall. He may have. I don't remember it.
2 A. No. 2 Q. As a director and officer of Stinson Canning
3 Q. In 1980 they did all sign stock purchase agreements 3 Company, did you consider that you had a duty -- you
4 on February 4, 1980, and by they I mean all the 4 owed a duty to the Francis family to pay them fair
5 Francis family members? 5 market value for their stock?
6 A. Yes. 6 A. Idid not.
7 Q. Were you present at the time that they signed those 7 Q. What did you believe that your duty was to them when
8 agreements? 8 you approved the sale at $700,0007?
‘9 A. Yes, I was. 9 A. I believe that the value of that stock was based on,
10 Q. From January 1, 1980, until February 4, 1980, do you 10 as I said before, what a willing buyer and a willing
11 recall having any discussions with Lou Ann or Amie? 11 seller will agree upon, and I had no other idea of
12 A. Idid not. 12 how to determine the value.
13 Q. So again, just to recap, make sure that I understand 13 Q. Did you understand when this vote was approved in
14 what you're saying, from June 9, 1978, until 14 December of 1979 that you owed a fiduciary duty to
15 February 4, 1980, you have no recollection of having 15 Lou Ann and Amie Francis and their children?
16 any discussions with Lou Ann or Amie about them 16 MS. DEBEVOISE: I'll object to the question in
17 selling their stock? 17 that it requires an answer involving a legal term of
18 A. Tdon't. 18 art.
19 Q. I direct your attention to request for admission 19 BY MS. COLLIER:
20 number 28. Would you read that please. 20 Q. You can do your best to answer that, if you know
21 A. On December the 14th, 1979, at a special meeting of 21 what I mean.
22 the board of directors of Stinson Canning Company, 22 A. Ifigured I had a duty to all of the stockholders,
23 Charles Stinson brought up the offer of the Francis 23 both sellers and buyers.
24 family to sell their stock back to the company at a 24 Q. What was that duty?
25 price of $700,000. It was voted to accept the offer 25 A. To treat everybody fairly.
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1 Q. Given that the company was worth over $20 million, 1 remember that?
2 which you have agreed to in admission number 24, as 2 A. No, Idon't. Icould qualify that. I believe that
3 of December 1979 -- 3 was my father.
4 MS. DEBEVOISE: I object to the foundation of 4 Q. Your father?
5 this question because that is not -- admission 5 A. Yes.
6 number 24 says the total value of the assets of the 6 Q. Now, given that according to your testimony back in
7 company is that amount. 7 April of 1978 any possible estate tax problem had
8 BY MS. COLLIER: 8 been cured and given that the company was
9 Q. We'll start with that. Given that the total value 9 financially healthy, what do you understand to have
10 of the assets of the company was over $20 million 10 been, if you know, Lou Ann and Arnie Francis's
11 and that your sister Lou Ann and her husband and 11 motivation for selling their stock in late 1979 and
12 their children owned one-six of the company as of 12 early 19807
13 December 1979, and given that you participated in a 13 A. That's been a question that I've wondered for a long
14 vote that same month to purchase your sister and her 14 time.
15 husband and their children's stock for $700,000, 15 Q. You have no idea?
16:.:. . wouldn't you agree with me that the Francises did 16 A. Ihave no idea.
17 not receive fair market value for their stock? 17 Q. You didn't say anything to them during that time?
18 A. I believe I would. I should qualify that answer. 18 A. They didn't say anything to me, and consequently I
19 Q. In other words, buyer beware; strike the best deal 19 didn't say anything to them. I didn't converse with
20 that you can, and you believe you fulfilled ydur 20 them.
21 duty? 21 Q. Your sister Ida Trenhom has previously given a
22 A. As I said before, I have no idea what the market 22 deposition in this case, and I believe that you were
23 value for a minority interest in a family-owned 23 present during that deposition.
24 business would be. 24 A. Yes.
25 Q. Actually, my question should have been seller 25 Q. And Mrs. Trenholm told us that during a conversation
Page 110 Page 112
1 beware. 1 with you sometime after Lou Ann had sold her stock,
2 A. Evidently. 2 and I'm quoting from page 11 of her deposition,
3 Q. Do you know if Charles Stinson had any discussions 3 lines 17 through 25, and somewhere in the
4 -- I realize I sort of asked you this a few minutes 4 conversation -- she's quoting a conversation with
5 ago, but I'm trying to word it a little bit 5 you, was, let me see, my sister Lou Ann -- there had
6 differently to be sure I'm covering all the bases. 6 to have been -- a price had to have been asked of --
7 Do you know if Charles Stinson had any discussions 7i my older sister had asked a price that had to be
8 with Lou Ann and Arnie before December 1979 when the | 8 known because there was such a difference between --
9 vote was taken at $700,0007 9 and the conversation come up and they said that if
10 A. I believe he did. 10 the company was sold and for a lot more and we all
11 Q. Has he ever told you what those discussions 11 got a lot more then they would make the difference
12 consisted of? 12 up to my sister Lou Ann, and I said oh, that's
13 A. The only thing he has ever told me was that she 13 great, and that was the conversation, end quote.
14 approached him with this offer, and he brought it to 14 In your answers to the request for admissions,
15 the board of directors. To the best of my 15 you have denied that there ever was any such
16 knowledge, it's his contention that there was never 16 conversation with your sister.
17 any negotiations or discussions involved. 17 MS. DEBEVOISE: Can we see the request please?
18 Q. So your understanding from your brother is that Lou 18 A. Ididn't deny that there was a conversation, but I
19 Ann and her husband and children simply asked for 19 denied that there was that conversation.
20 $700,000 and that was it? 20 Q. Let's find it. Why don't you read aloud number 38
21 A. Yeah. 21 and your response and then we'll go from there.
22 Q. Now your brother Charles, if I'm remembering some of |22 A. Sometime between the date the Francis family sold
23 the earlier meeting minutes correctly, was fairly 23 their stock and the date that the Wight family sold
24 adamant about paying only $300,000 per family for 24 their stock, Calvin Stinson, junior, told Ida
25 stock, at least for a period of time. Do you 25 ' Trenholm that if the company was sold and for a lot
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1 more and we all got a lot more then they would make 1 more money. You don't understand what I'm saying?
2 up the difference or make the difference up to my 2 Q. No, Idon't.
3 sister Lou Ann and I said oh, that's great, and that 3 A. I've explained this twice already, but I'll go over
4 was the conversation. Defendant denies the matter 4 it once more.
5 set forth in request number 38. 5 Q. No, that's all right. Let me ask you some different
6 Q. Okay. Now, under the Civil Rules, when you deny the 6 questions. There were no negotiations, as I
7 matter set forth in 38 you are telling me that none 7 understand it.
8 of what is said in 38 is true. 8 A. Not that I know of.
9 MS. DEBEVOISE: Objection to the foundation of 9 Q. For Lou Ann's stock?
10 that statement. 10 A. No negotiations. I don't know of any, no.
11 BY MS. COLLIER: 11 Q. Okay. And at the time that you were, you meaning
12 Q. So based upon what you said just a moment ago, I am 12 the company, was receiving these numerous inquiries,
13 now understanding that you would agree that some 13 you were not aware of these inquiries?
14 parts of request 38 are accurate, and I would like 14 A. Some of them I might have been. I wasn't aware of
15 to ask you which parts, if any, are. 15 any serious inquiries.
16 A. No, the basic thing. I mean there's nothing 16 Q. You didn't consider the Rosenkranz inquiry serious
17 accurate about -- other than the fact that she did 17 even though you requested and got a five-page letter
18  havea telephone conversation with me, but that's 18 from your accountant?
19 not the statement. 19 MS. DEBEVOISE: Objection to the foundation of
20 Q. What do you remember of a telephone conversation 20 that question.
21 with Ida? 21 BY MS. COLLIER:
22 A. I believe -- was there a lot more to that telephone 22 Q. You may answer.
23 conversation than what is stated in here because I 23 A. It may have been a serious inquiry, but we didn't
24 believe there was more to it? 24 consider it ourselves.
25 Q. Well I guess you're confusing me now, Mr. Stinson. 25 Q. And that letter from Mr. Kruger was in late November
Page 114 Page 116
1 You evidently recall some sort of telephone 1 of 1979. In that letter he refers to a meeting
2 conversation? 2 being set for December 8 of 1979.
3 A. Yes. 3 A. With whom?
4 Q. That has something to do with Lou Ann and her sale | 4 Q. With you and Rosenkranz.
5 of stock? 5 MS. DEBEVOISE: Do you want to refer to the
6 A. Yes. : 6 letter? Are you asking him if he recalls this?
7 Q. What do you remember of that conversation? 7 A. Idon't recall any meeting. Do we have minutes of
8 A. Well, she called up and wanted to know if she could | 8 the meeting?
9 sell her stock, and I told her that it would have to 9 Q. I'll withdraw the question. What I don't understand
10 be a decision of the board of directors and that it 10 about what you just told me is about the
11 was my understanding from our legal representation |11 conversation you were having with Ida is -- well
12 that it had to be a whole family and not just one 12 strike that. Did you tell Lou Ann Francis and Amie
13 person to sell their stock. And as I recall her 13 Francis before they sold their stock that if the
14 reply, she said well I guess then I have no choice; 14 company Wwas sold later for a greater price per share
15 I can't sell mine. 15 that you would make up the difference to them?
16 Then I don't know if that was the same time or |16 A. Idid not.
17 it seemed like -- it seemed like there was a 17 Q. Did you tell Lou Ann and Amie Francis that the
18 conversation about Lou Ann selling her stock, and |18 Stinson Canning Company and/or you and your brother
19 I'm not 100 percent sure of this, but I may possibly |19 were receiving inquiries from numerous companies
20 at that time have told her that if the company was 20 about possibly buying Stinson Canning Company?
21 sold for more money at the time that we were 21 A. Idon'trecall that I did.
22 negotiating with Lou Ann for a sale that we would --|22 Q. Do you deny that Stinson Canning Company was
23 our legal representative told us that we would have |23 involved in negotiating the sale of the company in
24 to make up that difference. It would be a sale in 24 1979?
25 anticipation of our already being negotiating for 25 A. To my knowledge, they were not.
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1 Q. Why did you tell your sister Ida then that if the 1 A. Idon'trecall ever being told that, but that's not
2 company sold for more money at a time when you were 2 to say that I didn't realize it.
3 negotiating a sale of the company you would make up 3 Q. Did you realize it at the time?
4 the difference to Lou Ann and Amie? 4 MS. DEBEVOISE: I'm sorry, I lost the
5 A. Idon'trecall that I did, but if I did say anything 5 question. Can you read it back.
6 to her regarding Lou Ann and Armie, as she stated in 6 (The question beginning with no one ever
7 her deposition, that is the only possible thing I 7 told you was read back by the reporter.)
8 could have said because it's the only possible thing 8 (The last answer and pending question
9 I had any knowledge of. 9 were read back by the reporter.)
10 Q. Do you remember earlier today we looked at minutes 10 A. I believe I did.
11 of the meeting of March 13, 19787 11 MS. COLLIER: I would like to break for just a
12 A, Mm-hmm. 12 few minutes. I may be done.
13 Q. And we can get them out if you would prefer, but 13 (A break was taken. )
14 what I'm referring to now is the part of the minutes 14 MS. COLLIER: Back on the record.
15 that stated that a possibility would be, or it was 15 BY MS. COLLIER: ‘
16, ... suggested I believe was the terminology, that if a 16 Q. I'd like to show you what has been marked as
b4 shareholder sold out and the company was sold later 17 Plaintiff's Exhibit 36, which appears to be a note
18 for a greater amount the company would make up the 18 from you to your sister Tudy.
19 difference. 19 A. Yes.
20 A. There would be more money coming or something, yes. |20 Q. Tudy is Eva; is that right?
21 MS. DEBEVOISE: Would you read that back? 21 A. Right.
22 (The last question was read back by the 22 Q. And evidently, sometime after the sale of the
23 reporter.) 23 Stinson Canning Company you received an inquiry from
24 A. To some extent. 24 Lou Ann asking for information regarding the sale of
25 BY MS. COLLIER: 25 the company; is that right?
Page 118 Page 120
1 Q. Okay. Isn't it probable that at some point between 1 A Yes.
2 June of 1978 and February of 1980 you communicated 2 Q. And would you read paragraph two of this note.
3 to Lou Ann Francis and maybe her husband that the 3 A. I guess you need to know all the values involved so
4 company would make up the difference in the event of 4 to determine how much you were beat on an early
5 a sale at a later time for a greater price? 5 sale. Is that the paragraph you need?
6 A. Is it possible? 6 Q. Yes.
7 Q. Is it probable? 7 A. And it is your opinion, isn't it, that not only Lou
8 A. Itisn't even possible. 8 Ann but also Tudy and her family were beat in terms
9 Q. It's not even possible. 9 of not having received the value to which they would
10 A. I never communicated with either one of them between |10 have received had they held on to their stock?
11 that time. 11 A. I can't say that honestly, no.
12 Q. As far as the price of $700,000 -- 12 Q. What did you mean by the language that you used in
13 A. Inever -- 13 this note that you just read?
14 Q. Willing buyer/willing seller was your belief as far 14 A. Well, this was a personal note to Tudy, and it was
15 as how to fix a fair value for your sister and -- 15 meant to be personal. I had no idea it was going to
16 A. For a minority interest, family-owned business. 16 be brought up in the trial. And Tudy is a very,
17 Q. Were you ever advised before the sale in February of 17 very suspicious lady, and I have been known to
18 1980 as to what your fiduciary duties were to 18 occasionally be sarcastic; and when you put those
19 minority shareholders? 19 together, I think it pretty well explains it.
20 A. Not that I recall, no. 20 Q. Between June of 1978 and February 4 of 1980, as I
21 Q. No one ever told you that you owed such shareholders 3 understand your testimony, you never had any
22 the utmost duty of good faith and fair dealing and 22 conversation with Lou Ann and/or Arnie about their
23 that it was your responsibility, in part, to look 23 sale of stock?
24 out for them and be sure that they did receive the 24 A. I believe that's true.
25 full value of their shares? 25 Q. And have you told me in response to my questions
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1 today everything that you presently remember about 1 over and gave it to me to read.
2 any conversations you ever had with Lou Ann and 2 Q. Did you make any changes, you or Charles make any
3 Armnie concering the sale of their stock? 3 changes in it?
4 A. Never had any. 4 A. You mean was there another agreement other than
5 Q. One last housekeeping thing. I'm going to show you 5 this?
6 Plaintiff's Exhibits 1 and 2, just ask if you can 6 Q. Ishould be referring -- I'll refer to Plaintiff's
7 identify those for the record. 7 Exhibit 1 which is Lou Ann's agreement. What I'm
8 A. Yes. 8 asking you is if you remember requesting that any
9 Q. Starting with Plaintiff's Exhibit 1, what do you 9 changes be made to the agreement that you and
10 recognize this to be? 10 Charles saw before the closing.
11 A. That looks to be a stock purchase agreement with Lou 11 A, Yes, I do.
12 Ann Francis. 12 Q. What changes do you remember requesting?
13 Q. And you indicated you were present at the time that 13 A. Well, I'm going to -- no, I didn't. I read this
14 this was signed. Would you tell us what you can 14 over and everything, and there was no changes made
15 remember of what was done and said during that S in that stock agreement. I didn't make any changes.
16+.. . meeting. Maybe we can start with where was the 16 We just read it over.
17 mesting at which this was said. 17 What I was getting at, and I don't know if
18 A. It was at the offices of Stinson Canning Company. 18 that's a change. I believe that the first one we
19 As I recall, Lou Ann and Amie came in, went down to |19 looked at had an earlier date on it, and there
20 Charlie's office. A short time later Mimi and Gus 20 wasn't time enough to take care of the thing or
21 came in; that's their two children. They stopped at 21 something happened, he had to change the date to the |
23 my office and said hello and proceeded on down. A 22 signing. That's my recollection.
23 short time later Charlie gave me a call and said 23 Q. When you were in Charlie's office, did you observe
24 everybody was there ready for the signing and that 24 Lou Ann Francis or Arnie or either of their
25 they needed my signature. I went down. Somebody 25 children looking over any documents or reading
Page 122 Page 124
1 called Roland Chabot, I believe, to come in to 1 documents?
2 witness the signatures. 2 A. Not that I recall.
3 I don't recall any conversation about 3 Q. And I think you said a few minutes ago, but I would
4 anything. To the best of my knowledge, we all 4 like to ask you again to be sure that I understand
5 signed the purchase and sale agreements and Roland | 5 what you said. Do you recall that there were manila
6 witnessed them. I don't remember anything else. 6 eavelopes that appeared to contain documents with
7 Q. I showed you earlier and we discussed earlier what | 7 each of the Francis --
8 we have marked as 1A, which is the Amold Francis | 8 A. Idon't, but I won't deny it.
9 agreement with all the exhibits attached. 9 Q. Do you remember secing the exhibits which are
10 A. Yeah. 10 attached to, for purposes of this deposition, a
11 Q. Do you recall if there was a package of exhibits in |11 large pile of exhibits that appear to be an inch
12 manila envelopes with each of the Francis family's |12 thick? Do you remember seeing those documents at
13 stock purchase agreements? 13 the closing?
14 A. Idon't, but I wouldn't deny anybody with a manila |14 A. Ican'trecall. If they were there, I didn't look
15 envelope. 15 them over.
16 Q. Did you participate in any way in the drafting of 16 MS. COLLIER: Okay. Well, just for the sake
17 this stock purchase agreement? 17 of cleaning up the record, I'm offering all the
18 A. No, I did not. 18 exhibits that we have referred to in the deposition
19 Q. Had you seen the agreement or any version of it 19 today as exhibits to be attached to this deposition,
20 before February 4, 1980, at the signing? 20 and I have no further questions.
21 A. Yes, Idid. 21 MS. DEBEVOISE: Okay. We will have some if
22 Q. Where and when had you seen this agreement before |22 you'll give us a minute to collect our thoughts.
23 the signing? 23 We'll go upstairs if you don't mind.
24 A. I believe that it was sent down to us ahead of time |24 (A break was taken.)
25 before that time, and I believe that Charlie read it 25 MS. DEBEVOISE: My name is Kate Debevoise, and
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1 I represent the defendants in this matter, and I am 1 taken?

2 going to ask Mr. Stinson a few further questions. 2 A Yes

3 EXAMINATION 3 Q. And when and how did that occur?

4 BY MS. DEBEVOISE: 4 A. At the June 9, 1978, meeting all the families were °

5 Q. First of all, would you please take a look at the 5 present.

6 highlighted material on Plaintiff's Exhibit 32 and 6 Q. Is this advice to the shareholders reflected in the

7 read that out loud. 7 minutes of that meeting?

8 A. Upon presentation of all the facts including 8 A. Yes, I believe it is.

9 specific examples, a vote was taken to offer the 9 Q And would you, referring to Plaintiff's Exhibit 33,
10 alternative as follows: that the family retain 10 read the portion of that document that reflects this
11 their sock in the company and that a redemption 11 advice.

12 agreement be drawn up in which it was outlined the |12 A. It's B of Tom Van Meer's review of the various
13 number of shares to be traded in at the time of an |13 options the company is presently considering.
14 estate tax settlement which would generate enough |14 Q. And would you read that out loud.
15 cash to make payment of the taxes for any family 15 A. To buy back stock to pay state and federal estate
16.... .. member at the time of death during a period not to |16 taxes attributable to the value of the family's
17 exceed 15 years. 17 stock. :
18 Q. All right. Mr. Stinson, is that portion of the 18 Q. Now, is that statement, as written, entirely
19 document you just read entirely accurate? 19 accurate?
20 A. No, it isn't. 20 A. It's not entirely clear.
21 Q. Could you clarify why you don't believe it's 21 Q. Would you please clarify what was or you believe
22 entirely accurate. 22 should have been said.
23 A. Well, we didn't vote that the family had to retain 23 A. The vote was to buy back enough stock from each
24 their stock in the company. It was an option. 24 family to cover the estate taxes attributable to
25 Q. Okay. And is there another reason why that portion |25 that stock.
Page 126 Page 128

1 of the document is not entirely accurate? 1 Q. I'm now going to direct your attention again to the

2 A. Well, it says that a redemption agreement was to be 2 request for admission number five and your response

3 drawn up and there wasn't actually an agreement. It 3 to that. Having reviewed the documents you've just

4 was a vote of the board of directors. 4 been testifying about, do you now recall why you

5 Q. Was the intent of the sentiment involving what would 5 denied request for admission number five?

6 be done about stock redemption somehow formalized? 6 A. Iguessit's what I just said, that we didn't vote

7 A. Yes, Tom Van Meer drew up some papers that the 7 that the family had to retain their stock and that

8 directors signed. 8 we didn't have the redemption agreement as such

9 Q. And what document is it that reflects that? 9 drawn up.

10 A. Exhibit 32A, April 25, 1978, board mesting, and this 10 Q. Okay. Do you recall that Ms. Collier asked you if
11 is what Tom drew up. 11 you agreed with her that the Francises did not-

12 Q. Okay. When you say this, would you state out loud 12 receive fair market value for their stock?

13 for the record exactly what portion of this document 13 A. Yes, I did.

14 you're referring to. 14 Q. And do you recall your answer?

15 A. It's the last two pages of Exhibit 32A. 15 A. I answered yes.

16 Q. Okay. And those are the formal minutes of the April 16 Q. Would you explain the context of that answer.

17 25 meeting? 17 A. She had referred just previous --

18 A. Yes. 18 Q. When you say she, who are you referring to?

19 MS. COLLIER: We can go off the record. 19 A. Sandy Collier referred just previous to that time to
20 (Discussion off the record.) 20 the asset value of 20 million, and when I answered,
21 MS. DEBEVOISE: All right. Back on the 21 I was assuming the book value or asset value of the
22 record. 22 company which I agreed they didn't receive one-sixth
23 BY MS. DEBEVOISE: 23 of that but --

24 Q. Did the directors of the company somehow advise the 24 Q. Do you believe that the Francises received the fair
25 shareholders of the effect of this vote that was 25 market value for their stock?

WORD-FOR-WORD REPORTING

000107

Page 125 - Page 128




CHARLES B. STINSON *

1

Condenselt! ™

January 8, 1998

SUPERIOR COURT
Civil Action
Docket No. CV-95-127

STATE OF MAINE
HANCOCK, ss.

LOU ANN STINSON FRANCIS,
ec al.,

Plaintiffs 7/ 7 N (,"‘\ I3 3
, | f .
{ !

. (e

\

ijir—

AP AN

vs.

CHARLES B. STINSON, et al.,

Defendants
DEPOSITION OF
CHARLES B. STINSON

a witness, called for examination by Counsel for the
PlaintifZf, pursuant to notice dated Novemper 20, 1997,
taken at the offices of Sandra Hylander Collier, Attorney
at Law, 121 Main Screet, Ellsworth, Maine, beginning at
911355

Morrison, RPR, Notary Public in and for the State of

O NN O B LN —

T e T T S
wn H» W NN - O O

Page 3
(Lou Ann and Arnold Francis and Calvin L.
Stinson, Jr., were also present during the taking of
this deposition.)
* R Kk R Kk
TRANSCRIPT OF TESTIMONY
CHARLES B. STINSON, having been duly sworn by the Notary
Public, was deposed and testified as follows:
EXAMINATION
BY MS. COLLIER:
Q. Good morning, Mr. Stinson. Would you please state
your full name and place of residence for the
purposes of the record.
A. When you say my full name. besides my middle
initial?
Q. Just state your full name.

Maine. 16 A. Charles Burgess Stinson. P.O. Box 62, Prospect
WORD-FOR-WORD REPORTING 17 Harbor, Maine.
P.O. BOX 5124 . . .
1lsworth, Maine 04505-5124 18 Q. And what is your residential address? What strest
APPEZARANCES: 19 do you live on?
20 A. Well. Lighthouse Road.
21 Q. And how long have you lived at that location?
22 A. Oh. I guess around 30 years.
23 Q. Mr. Stinson, you were present yesterday throughout
24 your brother's deposition; is that correct?
25 A. That's correct.
Page 2 Page 4
1 .
On behalf of the Plaintiffs: 1 Q. And you heard the questions and answers that were
2 5
BY: SANDRA HYLANDER COLLIER, ESQ. 2 discussed yesterday?
3 121 Main Streec L.
P.0. Box 1391 3 A. The majority of them.
4 Ellsworth, Maine 04605 . Lo .,
(207) 687-5417 4 Q. My first question -- this is not my first question.
s a . . y
SILSBY & SILSBY 5 My next question to you is do you disagree with any
6 BY: WILLIAM S. ILSBY, JR., ESQ. z
49 Church Street 6 of the testimony that your brother gave yesterday?
7 P.O. Box 449 8 . .
Ellsworzh, Maine 04605-0449 7 A. Basically, no. Could I amend that just slightly and
8 (207) 657-5511
8 say to the best of my memory and knowledge.
9
On behalf of the Defendants: 9 Q. Mm-hmm. Yesterday I discussed with your brother and
10 .
BERNSTEIN, SHUR, SAWYER & NELSON 10 I would now like to discuss with you a number of
11 BY: KATE S. DEBEVOISE, ESQ. i . . i
100 Middle Street 6th Floor 11 inquiries and/or expressions of interest, shall we
12 P.O. Box 9729 5 . .
Portland, Maine 04104-5029 12 say, that were made by outsiders in possibly
13 (207) 774-1200 5 . .
13 purchasing the Stinson Canning Company. Do you
14 ;
14 remember that line of questioning?
15 INDEX TO EXAMINATION
15 A. Yes.
16 WITNESS: Page
16 Q. And attached to the stock purchase agresments that
17 CHARLES B. STINSON Tagal . .
17 were given to Lou Ann Francis, Arnold Francis and
18 Examination by Ms. Collier: 5 . Gk '
Examination by Ms. Depevoise: 71 18 their children were a number of exhibits. I'm
19
19 referring specifically to what were labeled Exhibit
20
20 B through Exhibit Y, and I'm going to put these in
21
21 front of you for a minute. I would like to ask you
22
- 22 some questions about them.
23 First of all, back in 1977 and 1978 and 1979,
24 .
5 24 were you interested in selling Stinson Canning
5
25 Company?
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Page 5 Page
1 A. Not really. 1 obviously I met with the guy and talked with him,
2 Q. Did you hire any outside firm to make inquiries in 2 but from memory I don't recall.
3 your behalf to solicit possible purchasers? 3 Q. Iam referring now to Exhibit E, which appears to be
4 A. You're referring to the years you just stated? 4 a letter from your brother as treasurer of the
5 Q. Yes. 5 company back to Mr. van Amerongen of March 8, 1979.
6 A. No, not to my knowledge. 6 Would you read that letter to yourself please.
7 Q. To what do you attribute the fact that you received 7 A. (Witness doing as requested.) Okay.
8 all of these letters, which are Exhibits B through 8 Q. Do you remember discussing with your brother Cal in
9 W, during those years? 9 early 1979 the inquiry from Mr. van Amerongen's
10 A. Ireally can't recall other than the one from 10 firm?
11 Connors Brothers because I personally knew Don 11 A. Notuntil I read that I didn't, no.
12 McLean, president of Connors Brothers. 12 Q. Now that you've read that over though, you would
13 Q. Referring to Exhibit B, which was part of the 13 agree that you did discuss this with your brother at
14 attachments, and for the sake of the record the line 14 the time?
15 of questions I'm now going to be pursuing I'm going 15 A. Obviously.
16 to be referring to various exhibit numbers, and I'm 16 Q. What price range was being discussed between you and
17 referring to exhibit numbers as they appeared on 17 Gibbons, Green & Rice for the company?
18 these documents attached to the stock purchase 18 A. Idon't recall
19 agreement. 19 Q. Do you recall anything else about the negotiations
20 Do you recollect seeing the letter dated July 20 with Gibbons, Green & Rice?
21 18, 1978, from Oakes, Whitney & Associates before? 21 A. No, Idon't.
22 A. Idon'trecall. Itis very possible that I had seen 22 Q. I would direct your attention next to Exhibit F,
23 it at one time. 23 which is a letter addressed to you from a Robert B.
24 Q. Was Dieter Schnauck authorized to deal with outside 24 Shetterly from Clorox Company. Would you read that
25 inquiries about possibly buying the company? 25 to yourself please.
Page 6 Page 8 |
1 A. Not to my knowledge. 1 A. (Witness doing as requested.) Yeah.
2 Q. Referring to Exhibit C, this is another letter from 2 Q. Do you recall any conversations you had with Mr.
3 someone at Oakes, Whitney & Associates, Inc., dated 3 Shetterly?
4 October 24, 1978. Do you recall anything about 4 A. I recall meeting with him, but I don't recall any
5 inquiry from Oakes, Whitney & Associates, Inc.? 5 specific conversations, no.
6 A. Idon'trecall from memory, no, but obviously we 6 Q. What was the subject of the meeting with him?
7 did. 7 A. Idon't really recall.
8 Q. Do you recall if there was a follow-up to this 8 Q. Was the subject of the meeting to discuss Clorox's
9 letter which is Exhibit C -- 9 interest in possibly purchasing the Stinson Canning
10 A. No, Idon't. 10 Company?
11 Q. Which indicates he would be calling you for an 11 A. Possibly his interest, yes.
12 appointment -- 12 Q. Do you recall anything further about any
13 A. Idon't recall it, no. 13 negotiations with Clorox?
14 Q. To discuss a possible merger? 14 A. No.
15 A. No, Idon't. 15 Q. Let me stop at this point because we have looked at
16 Q. What about Gibbons, Green & Rice, Ltd. There's a 16 letters beginning in July of '78. Now we're into
17 letter to you of March 7, 1979, from a Louis van 17 April of 1979 from it looks like three different or
18 Amerongen. Do you recall that inquiry? 18 involving three different outside firms. Having
19 A. Not from memory, no, without reading it. 19 looked at those, do they refresh your recollection
20 Q. Would you read it over please. 20 as to why you were receiving these inquiries and
21 A. Want me to read it aloud or to myself? 21 talking with these people?
22 Q. To yourself would be fine. 22 A. No, they don't.
23 A. (Witness doing as requested.) Okay, I read it. 23 Q. I would direct your attention next to Exhibit G.
24 Q. Does this refresh your recollection? 24 This is a letter from yourself, an unsigned letter
25 A. It's a little difficult for me to say. Yeah, 25 from yourself of May 3, 1979. This appears to
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Page 9

Page 11

1 confirm the meeting that you are remembering that 1 Q. Do you recall being interested in meeting with Booth
2 you just told me about; is that right? 2 Fisheries to discuss the possibility of Booth
3 A. That's what it says, yes. 3 Fisheries buying Stinson Canning Company?
4 Q. Exhibits H and I, which I would direct your 4 A. What do you mean, being interested in what respect?
S attention to next, involve a Koenig, I may not be 5 Q. In any respect.
6 pronouncing this right, Associates, Inc., 6 A. Iknow they had interest. Iknow I possibly met
7 correspondence. Would you take a minute to read 7 with the guy, but I don't know how interested I was.
8 this to yourself please, both pages. 8 Q. Towards the end of your letter you wrote we will be
9 A. (Witness doing as requested.) Yes. 9 looking forward to hearing from Mr. Oakes as soon as
10 Q. Okay. And the next page. 10 you contact him regarding your decision. What
11 A. (Witness doing as requested.) Okay. 11 decision were you referring to?
12 Q. Okay. Do you remember receiving these letters? 12 A. Tdon'trecall. Could have besn anything. Idon't
13 A. No. 13 know.
14 Q. Did you respond to these letters? 14 Q. Do you recall anything else at this time regarding
15 A. Idon't know. ‘ 15 negotiations with Booth Fisheries?
16 Q. Would you have been the individual, as president of 16 A. No. a long time ago.
17 the company, who would have responded to letters 17 Q. Exhibit L, which was attached again to the back of ;
18 such as this? 18 the stock purchase agresments, consists of two
19 A. If it was addressed to me probably, yes. 19 leners in the summer of 1979 addressed to you.
20 Q. Now Exhibit J takes us back to Oakes, Whitney & 20 Would you please read those to yourself.
21 Associates, Inc., and there's another letter now 21 A. (Witness doing as requested.) Mm-hmm.
22 dated May 16 of 1979. 22 Q. Do you remember receiving this correspondence from
23 A. Mm-hmm. 23 Mr. Grosset in 19797
24 Q. This letter appears to be confirming a meeting that 24 A. I remember mesting with him.
25 you were going to have with these people. Do you 25 Q. How many times did you meet with him?
Page 10 Page 12
1 remember if that meeting happened? 1 A. Idon'trecall. One as far as I know.
2 A. Ireally don't, no. 2 Q. What was the subject matter of the meeting?
3 Q. Do you think it probable that it did happen? 3 A. Basically what he said in the letter. There wasn't
4 A. I wouldn't want to say. Ihave no idea. 4 much interest in it. so it didn't go too far.
5 Q. Why would you have wanted to mest with Oakes, 5 Q. Did he just contact you out of the blue?
6 Whitney & Associates in 19797 6 A. Best I recall he apparently did, yes.
7 A. Idon'tknow as I was. I guess probably if I did 7 Q. Exhibit N consists of three letters from someone at
8 I'd be polite to them I guess. 8 a firm called Atlantis. You're welcome to look at
9 Q. Were you interested in possibly selling Stinson 9 all these letters. but I really would like to ask
10 Canning Company at that time? 10 about the last one. so whatever you want to do.
11 A. No. 11 A. (Witess reviewing document.) Mm-hmm.
12 Q. So you have no idea why you would have met with them 12 Q. Do you remember the mesting with the representatives
13 other than to be polite? 13 from Atlantis and Hanson Industries?
14 A. No, I really don't. 14 A. No, I really don't recall it, no.
15 Q. Do you remember a Booth Fisheries expressing an 15 Q. Do you have any reason to doubt that there was such
16 interest in possibly purchasing the company in 19797 16 a meseting?
17 A. Yes, Ido. 17 A. Not really, I guess.
18 Q. And do you remember being interested in the 18 Q. Can you recall why you participated in that meeting?
19 possibility of Booth Fisheries purchasing the 19 A. Iguess I had no reason not to.
20 company? 20 Q. This was a meeting for the purpose of discussing the
21 A. Can you repeat that again. 21 possible purchase of Stinson Canning Company by
22 Q. Do you remember being interested in the possibility 22 Hanson Industries?
23 of selling the company to Booth Fisheries? 23 A. Their interest as they showed in the letters.
24 A, (Rcvic»;/ing document.) I've got to apologize; I 24 Doesn't necessarily mean I was interested, that they
25 forget what you asked me now. nnn1t1 0 apparently had an interest.
\SACAT ux mv
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1 Q. Do you remember any prices of sale being discussed 1 October 17, 1979, to Mr. Owen's letter from Western
2 swith them? 2 Companies. Would you read that to yourself.
3 A. Idon't recall that there was. 3 A. (Witness doing as requested.) Mm-hmm.
4 Q. Exhibit Q is a letter from someone at Niederhoffer, 4 Q. And would you agree with me that a fair
5 Cross and Zeckhauser, Inc., dated August 28, 1979. 5 characterization of your letter in October of 1979
6 Do you remember receiving that correspondence, Mr. 6 is basically that you're telling him that you're not
7 Stinson? 7 interested in selling Stinson Canning Company to a
8 A. It's apparent that I did, but like a lot of things 8 firm such as his?
9 that many years ago, it's difficult to remember. 9 A. Basically.
10 They were just showing what kind of a company they 10 Q. Exhibit V is a letter dated November 14, 1979, from
11 had. I don't really remember that much about it. 11 someone at Star-Kist Foods, Inc., and in this letter
12 Q. Did you consider this letter an inquiry into the 12 he thanks you for your invitation to visit your
13 possible purchase or the possible sale of Stinson 13 company. Do you remember why you invited Mr. Hauge
14 Canning Company? 14 to visit Stinson Canning Company?
15 A. Iwould take it they was out just looking and 15 A. Idon'tar this time recall why I invited him. I
16 inquiring if there was a possibility. There wasn't 16 don't know.
17 apparently. 17 Q. Wasn't Star-Kist expressing an interest in possibly
18 Q. Do you remember ever having a meeting with anybody 18 purchasing Stinson Canning Company?
1o from this company? 19 A. Not to my knowledge. I'd quicker think he's
20 A. Not directly. 20 probably more interested in having a joint working
21 Q. Indirectly? 21 relationship at the Bath plant; otherwise. why would
22 A. Isaid not for certain, no, I don't really recall if 22 they want to meet in Bath for? So I presume they
23 we did or didn't. Without reading that letter -- 23 wanted us possibly to do some work for them at that
24 whether they indicate we had a meeting, I don't know 24 plant, but I don't really recall the situation.
25 without reading it. Wouldn't matter one way or the 25 Q. Exhibit W is a letter dated August 15, 1979,
Page 14 Page 16
1 other. 1 addressed to you from the president of Katy
2 Q. Exhibit R is a letter dated September 7, 1979, from 2 Industries, Inc. Would you take a moment to read
3 a Denis Kelly at Lehman Brothers. Please read that 3 through that letter to refresh your recollection of
4 to yourself. 4 it.
5 A. (Witness doing as requested.) 5 A. (Witness doing as requested.) Mm-hmm.
6 Q. Do you have any present recollection of 6 Q. Now do you recall negotiations with Katy Industries,
7 corresponding with or meeting with Mr. Kelly? 7 Inc.?
8 A. Not right offhand. 8 A. Idon't recall any negotiations. I recall the
9 Q. There's a representation in the last paragraph of 9 situation.
10 the letter of an intent to have a meeting with you. 10 Q. What was the situation?
11 Do you recall if there was any meeting with this man 11 A. Well, just met with me and I don't recall Dieter.
12 or someone else? 12 They just met and they showed interest in acquiring
13 A. Not offhand. 13 the company; apparently had no interest.
14 Q. Exhibit S is a letter from a gentleman at Kitter 14 Q. How many times did you meet with Katy Industries?
15 Peabody & Company addressed to you as president. Do 15 A. Idon't recall.
16 you have any recollection of receiving this inquiry? 16 Q. More than once?
17 A. Idon't remember it offhand, no. 17 A. I wouldn't want to say.
18 Q. Exhibit T is a letter addressed to your father as 18 Q. Do you agree that you had met with Katy Industries,
19 chairman of the board dated October 8, 1979, from 19 Inc., before the date of this letter, August 15,
20 Western Companies, Inc. 20 19797
21 A. Mm-hmm. 21 A. Apparently I met with him sometime. I don't recall
22 Q. Do you recall having seen this letter back in 22 when.
23 October of 19797 23 Q. Did you provide financial information to Mr. Saliba
24 A. No. 24 about your company?
25 Q. Exhibit U appears to be a response that you wrote on n 112§ A Well, I'd have to go over it again, whether it said
& s A
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1 I did or not. It's possible. I don't recall that 1 BY MS. COLLIER:
2 we did or not. 2 Q. The letter that I'm showing you is a letter from
3 Q. Did you discuss this rather detailed letter with 3 Rosenkranz and Company dated August 24, 1979. It is
4 your brother? 4 not labeled with any exhibit letter, but I would
5 A. Idon't remember. It's possible. 5 represent to you that it was located in this
6 Q. Exhibit X is a letter dated May 2, 1979, from 6 position, meaning between Exhibit X and Exhibit Y,
7 Connors Brothers. Do you remember Connors Brothers - 7 in the attachments to the Francis stock purchase
8 expressing an interest in possibly acquiring your 8 agreements. Do you remember some discussions with
9 company? 9 Rosenkranz and Company about the possible
10 A. Yes, Ido. 10 acquisition of the company?
11 Q. What, to the best of your recollection, was the 11 A. Irecall they inquired.
12 substance of your discussions with Connors Brothers 12 Q. Did Rosenkranz and Company actually make an offer on
13 on this subject? 13 the company?
14 A. Oh, I think we probably went back and forth a couple 14 A. Idon't recall if they did or not. A lot of
15 of different times and a price was suggested, and if 15 companies showed interest in the company, but it
16 I recall he didn't -- wasn't willing to pay what we 16 didn't amount to anything. A lot of them we threw
17 asked the last correspondence that we had. 17 in the wastebasket. Some of them we was courteous
18 Q. What was Connors Brothers offering? 18 enough to reply to, or I was.
19 A. Idon'trecall. I think with interest and 19 Q. Did you authorize Tom Van Meer to meset with
20 everything I think it was somewhere around 16 20 Rosenkranz to discuss his desire to enter into
21 million. 21 negotiations to arrange a sale of the Stinson
22 Q. And what was your last demand? 22 Canning Company assets?
23 A. Well, I've got to find the letter. It's not in 23 A. Do you mind repeating that again.
24 here. There's a letter somewhere I believe I wrote. 24 Q. Yes.
25 Q. If I suggested S20 million. would that sound correct 25 A. Did I authorize --
Page 18 Page 20
1 to you? 1 Q. Did you authorize your attorney, Mr. Van Mezr, to
2 A. Idon't know. I'm thinking with an additional 2 act in your behalf to meet with Rosenkranz?
3 interest rate or something it added up to better 3 A. Idon'trecall that I did. It's very possible.
4 than 18 million, possibly 20; I don't recall. 4 Q. You're welcome to take the time, if you'd like, to
5 That's the last I recall of the conversation. I 5 read that letter, but if I represented to you that
6 think that ended it right there. 6 this is a letter from Mr. Van Meer back to you and
7 Q. Did you communicate Connors Brothers' offer of 16 7 your brother --
8 million to Lou Ann and Amie Francis? 8 A. No,itisn't.
9 A. When? 9 Q. Oh,it's from Mr. Kruger.
10 Q. When you received it. 10 A. Kruger.
11 A. No, I had no reason to. 11 Q. Iapologize; you're right. And it appears from the
12 Q. Did you tell anyone else about the offer of $16 12 content of this letter that Mr. Kruger and Mr. Van
13 million when you received it? 13 Meer had met with Mr. Rosenkranz to discuss his
14 A. When you refer to anybody else, who are you 14 desire to enter into negotiations about the sale of
15 referring to specifically? 15 the company. Does that refresh your recollection
16 Q. I'm asking anybody else. 16 that you asked him to do that? '
17 A. T assume my brother; I think probably he was aware 17 A. Idon't recall that I asked him. Apparently I must
18 of it. 18 have or they had permission to. I don't recall a
19 Q. This next document I'm showing you is a three-page 19 heck of a lot about it. It's quite an involved
20 document that I'll represent to you comes after 20 proposal, so it would be complicated for me to sit
21 Exhibit X and before Exhibit Y but has no Exhibit 21 here and put through my mind today.
22 number. 22 MS. DEBEVOISE: Is there a question pending?
23 MS. DEBEVOISE: Can we go off the record for a 23 BY MS. COLLIER:
24 minute. + 24 Q. Iagree with you, Mr. Stinson, that it is a very
25 (A discussion was held off the recordf)) ) Q_l_l_z5 complicated working proposal. You believed back in

A
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Page 21 Page 23
1 November of 1979 that Stinson Canning Company was 1 Q. Inoticed when we went over Exhibits B through Y
2 worth about $20 million; is that correct? 2 that there were no letters from Zapata Corporation; |
3 A. Worth to who? 3 is that correct? In this set of documents nothing '
4 Q. Did you believe that the company was worth $20 4 about Zapata?
5 million? 5 A. Ididn't notice any.
6 A. Idon't believe I had any specific opinion exactly 6 Q. Now you had in fact --
) what it was worth. To me it was worth -- you mean 7 MS. DEBEVOISE: [ would just like to state for
8 worth in what respect, to me or to somebody wanting 8 the record that I don't believe we looked at some of
9 to buy it or what? 9 the Exhibits in B through Y. Can we go off the
10 Q. You can't answer my question the way I asked it? 10 record for a minute?
11 A. Well, maybe you try it once more. 11 (Discussion off the record.)
12 Q. In your opinion, was Stinson Canning Company worth 12 BY MS. COLLIER:
13 $20 million in November of 19797 13 Q. Do you remember Zapata Company or Zapata Corporation
14 A. Idon't know as I can answer that question. 14 expressing interest in possibly buying the company
15 Q. Having reviewed these numerous exhibits that we just 15 back in 1978?
16 have done. is it still your position that you had no 16 A. Iremember something about it, yeah.
17 interest whatsoever in selling the company in 1978 17 Q. What do you recall about that?
18 and 1979? 18 A. Not too much, just they showed an interest.
19 A. It wasn't sold. 19 Q. And at one point there was going to be a
20 Q. So your answer is, yes. you had no interest 20 stockholders meeting to discuss an offer from
21 whatsoever in selling the company? 21 Zapata. Do you remember that?
22 A. Ihad no interest at that time, no. 22 A. Yeah. I believe there was one.
23 Q. And you did not tell Lou Ann and Amnie Francis as 23 Q. Do you remember how much Zapata offered for the
24 these inquiries were coming in or these offers were 24 company?
25 being made. you did not tell them about them at that 25 A. Oh. Ibelieve it's 12.5, something like that I
Page 22 Page 24
1 times, did you? 1 believe that they suggested or something, in that
2 A. Ihad no reason why I should. 2 area.
3 Q. So your answer is, no, you did not? 3 Q. Now did you consider that these various letters,
4 A. No. 4 Exhibits B through Y, constituted inquiries with
5 Q. What. in your opinion, were the duties that you owed 5 regard to the possible acquisition of the
6 to Lou Ann and Arnie Francis as stockholders in 6 outstanding stock or assets of the company?
1 Stinson Canning Company? L MS. DEBEVOISE: Are you referring to anything
8 A. In what respect? 8 in particular when you ask that question that we
9 Q. I'm asking you, sir, to tell me in your own words 9 could identify?
10 what you understood your duties were to Lou Ann and 10 MS. COLLIER: I'm asking him if he considers
11 Arnie Francis. You were the president of the 11 that these were inquiries into the possible
12 company. You were a director of the company. You 12 acquisition of the company.
13 owned the voting stock together with your brother in 13 A. They was inquiries of an interest.
14 the company, all of the voting stock, and your 14 BY MS. COLLIER:
15 wives. What duties did you owe to your sister and 15 Q. Yesterday I asked your brother some questions about
16 her husband? 16 a stock redemption agreement that you and your
17 A. Probably the same as I did to all the rest of the 17 brother enjoyed with the company from 1975, and I'm
18 stockholders and to myself as well. 18 going to pull that out. I believe that's Exhibit
19 Q. And what were those duties? 19 14. Do you recollect this stock redemption
20 A. To be used fairly and treat everybody fairly. 20 agreement?
21 Q. In your opinion, did you use Lou Ann and Arnie 21 Ms. DEBEVOISE: Is this from yesterday?
22 fairly -- 22 MS. COLLIER: Yes.
23 A. Yeah. 23 Ms. DEBEVOISE: Hold on a minute.
24 Q. In connection with the acquisition of their stock? 24 " (Discussion off the record.)
25 A. Absolutely. 25 A. Am I supposed to read that whole thing over?
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1 BY MS. COLLIER: 1 stock?
2 Q. Youcan. I'm not going to ask you about everything 2 A. Not consistently, not always.
3 in it. I'm mainly going to ask you about the last 3 Q. Close though?
4 pages, if you want to look at those. Do you recall 4 A. It tried to keep up with the value of the common B,
5 entering into this stock redemption agreement? 5 didn't always.
6 A. Yeah, I recall it. 6 Q. Sometimes the common B was higher?
7 Q. Okay. And would agree with me that basically the 7 A. Mm-hmm.
8 purpose of this agreement was to provide that 8 Q. So thart the value of the Class B common stock was at
9 control of the company could remain with the 9 least as much as the value per share of the Class A
10 survivor of you or your brother or your wives in the 10 voting common stock?
11 event one of you should die? 11 A. Ithink as I stated earlier that we voted and that
12 A. To the point either my brother or I, not nothing to 12 was the purpose of it, to be sure it kept up with
13 do with our wives, no. 13 the value of the Class B as the company grew in
14 Q. And in order for this agreement to work, it was 14 value and profits.
w15 necessary for all of you who signed this agreement 15 Q. And the company was growing in value from 1975
16 to stipulate to a value per share of your stock in 16 through 19807
17 the event it was necessary to perform under the 17 A. It was profitable. ,
18 agreement; is that right? 18 Q. Did you tell Lou Ann and Arnie Francis when it came
19 A. Idon't know if it was necessary in order for it to 19 about for them to sell their stock to the company
20 work. It was done to make sure that the Class A 20 that the value of their stock per share was at least
21 stock kept up with the value of the common stock. 21 $5,000?
22 Q. And when this agreement was initially signed in 22 A. Repeat that again.
25 December of 1975, the value was set per share at 23 Q. Did you tell Lou Ann and Arnie Francis when it came
24 $3,000, and I asked your brother yesterday about the 24 time for them to want to sell their stock that in
25 increases that subsequently were made to that value 25 your opinion the value per share of the Class B
Page 26 Page 28
1 per share. 1 nonvoting stock was at least §5,000?
2 A. Mm-hmm. 2 A. Now when you say when it come time for them to sell
3 Q. And I'd like to ask you a few questions along that 3 their stock. I don't quite know what you mean by
4 same line. Did you participate in the decision as 4 that comment.
5 to what value would be used per share? 5 Q. I'll rephrase the question for you. Did you tell
6 A. Iwould say so -- not me alone. no, with the 6 Lou Ann and Arnie Francis that the value per share
7 cooperation of accountants; they were the ones that 7 of their Class B common stock was at least $5,000?
8 did the calculating. 8 A. Ididn't have any reason to.
9 Q. And what was your understanding as to how the value 9 MR. SILSBY: Can we take a break?
10 per share was computed? 10 MS. COLLIER: Mm-hmm.
11 A. Idon't recall. 11 (A break was taken.)
12 Q. Did you ever tell Lou Ann and Arnie Francis that, 12 MS. COLLIER: Back on the record.
13 for example, as of 1978 you agreed that the value 13 BY MS. COLLIER:
14 per share for the common stock was $5,0007 14 Q. Regarding the interest of Zapata Corporation in your
15 A. What stock are you referring to when you say common? 15 company in 1978. I'm going to show you what's been
16 There's two classes of common. 16 marked as Plaintiff's Exhibit 37 and ask you to take
17 Q. Class A voting. Did you ever tell them that? 17 a minute to read over that.
18 A. No, I never told them that. I had no reason to. 18 A. Yeah.
19 Q. Did you consider that the value of the Class B non- 19 Q. Do you recall receiving this letter from Mr. Wight?
20 voting common stock was equal to the value per share 20 A. Oh, I think I probably did.
21 of the Class A voting stock? 21 Q. It appears that Mr. Wight was unhappy with you about
22 A. Could you repeat that once more. 22 some aspect of your handling of the Zapata interest
23 Q. Did you believe that the value per share of your 23 and I would like to ask you what it was that -- what
24 Class A voting stock was equal in value to the value 24 was your understanding of the disagresment that Mr.
25 per share of the Class B nonvoting stock, common 25 Wight had with you about how you handled the Zapata
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1 inquiry? 1 A. Well, I basically believe that he probably was in
2 A. Not so much as the way [ handled it as with the fact 2 favor more of paying out bigger dividends than
3 that he didn't feel I kept my brother informed what 3 perhaps I was. I preferred to keep the money in the
4 was going on which I think he is absolutely off 4 company to expand it and modernize it.
5 base. 5 Q. Did you and he disagree about the decision made in
6 Q. So you did in fact keep Trug fully informed of these 6 December of 1977 to have Mr. Van Meer contact the
7 inquiries, including Zapata? 7 Francis and Wight families about the estate tax
8 A. He knew about these letters and Zapata. This stuff 8 problems?
9 has to go through the board of directors before it 9 A. Ibelieve he had some disagreement about it, if I
10 can amount to anything anyway. 10 recall.
11 Q. And you wrote back to Mr. Wight on September 7, 11 Q. Maybe he thought that was a little heavy handed?
12 1978. I'm giving you Plaintiff's 38A it's called. 12 A. Idon't recall what the reason was. I think, if I
13 This is a three-page letter. Would you read that 13 recall, something he thought something about there
14 over to yourself. 14 should have been more options given before they went
15 A. Mm-hmm. (Witness doing as requested.) Okay. 15 and met with them.
16 Q. The meeting that had been set for the stockholders 16 Q. You disagreed with him about that?
17 to discuss the Zapata offer was never held, was it? 17 A. Idon't know if I totally disagreed. As I under-
18 A. The mesting of the stockholders? 18 stood, the purpose for the meeting wasn't for the
19 Q. Right. 19 purpose of offering options. It was to explain to
20 A. Idon't recall that we ever had a meeting with the 20 them the possibility that we all had with estate
21 stockholders to discuss it. We had a board meeting 21 problems. »
2 to discuss it. 22 Q. Mr. Stinson. I'm showing you Plaintiff's Exhibit 29
3 Q. In paragraph four on the first page of Exhibit 38A 23 which I discussed yesterday with your brother.
24 you write, quote, my brother was asked and approved 24 Directing your attention to the third paragraph --
25 of sending financial statements to different 25 fourth paragraph, excuse me. In this letter Mr.
Page 30 ) Page 32
1 corporations who perhaps had some interest in 1 Schnauck writes that a discussion went on as to the
2 looking at this company, end quote. Did he ask you 2 possibility of contacting the same, referring back
3 for approval to send the financial statements to 3 to family member stockholder, through Mr. Van Meer
4 different corporations? 4 and explaining the implication in continuing to hold
5 A. Say that again. 5 Class B and preferred stock and to vindicate the
6 Q. I'll rephrase it. Did you give him the approval to 6 possibility, if anyone was interested, to redeem
7 send the financial statements to corporations? 7 Class B and preferred stock to the corporation for a
8 A. Idon't know if he actually needed approval. I 8 lump sum, one-time settlement.
9 might have asked him to. 9 Do you remember that issue being discussed
10 Q. To send them to different corporations who perhaps 10 during that meeting?
11 had some interest in looking at the company? 11 A. Iremember part of the issue being discussed, as I
12 A. Very possible. 12 recall.
13 Q. Well you wrote that you did that, so you did that, 13 Q. Okay. And what do you recall?
14 didn't you? 14 A. Irecall that we discussed implications of
15 A. Well, [ won't say to every corporation; possibly 15 continuing to hold on to Class B and preferred
16 certain ones. 16 stock, and the purpose of the meeting was for Mr.
17 Q. Okay. On page two of your letter in the third 17 Van Meer and Mr. Kruger to discuss with the Wights
18 paragraph, and this continues into the fourth, you 18 and Francises the possibility of estate tax
19 are very critical of your brother. Were you having 19 problems, but they did not to my knowledge meet with
20 disagreements with your brother in terms of issues 20 them for the purpose of any sort of acquiring the
21 of management of the company at this time? 21 stock.
22 A. We didn't totally agree on every aspect of the 22 Q. Are you suggesting to me that when Mr. Schnauck
23 direction of the company. 23 wrote here that, I'll try to use his words here, to
24 Q. Can you describe for me what the nature of your 24 vindicate the possibility, if anyone was interested,
25 disagreements with your brother were at this time. 25 to redeemn the stock, that that was not discussed at
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1 the meeting? I Q. And I know you've told me earlier today, and I
2 A. We discussed the possibilities in this meeting and 2 assume your answer is the same, that you did not
3 other meetings and various options, but it was not 3 feel that you had any obligation to communicate such
4 discussed to my knowledge when they met with the 4 matters to the shareholders.
5 Wights and Francises at that time. 5 A. Absolutely not because it didn't go any further than
6 Q. Can you recall any other disagreements that you were 6 the board; no decision made except to forget it.
7 having with your brother in 1978 at the time that 7 Q. Did the board of directors of the company vote to
8 you wrote this letter? 8 adopt a stock redemption plan for all of the other
9 A. Not specifically. Nobody agrees on everything, 9 shareholders other than you and your brother and
10 which we certainly didn't. 10 your wives at the April 1978 board meeting?
11 Q. On page three of Exhibit 38A the next to the last 11 A. You got the copy of the board meeting?
12 paragraph in this paragraph you write that once one 12 Q. Mm-hmm. 32 and 32A are what we're looking for.
13 looks at the whole picture and the family situation 13 Showing you, Mr. Stinson, Plaintiff's Exhibit 32
14 as it is and the irreparable damage your letter 14 and 32A pertaining to the April 25, 1978, board
15 could have on the future relationship of this 15 meeting.
16 family, you could tell me if a good solid 16 A. Yes. So what was your question?
17 corporation should offer this family a good price 17 Q. My question is did the board, in fact, adopt a stock
18 for its stock and a good working contract and had an 18 redemption plan for the other shareholders on April
19 excellent record of paying dividends that you would 19 25, 19787
20 refuse a 1.5 to 2 million dollars for your family's 20 A. No, it didn't have a redemption agreement. It voted
21 share of this company's stock. 21 to offer to purchase enough stock from a deceased
22 In your opinion as of September 7, 1978, would 22 stockholder to pay the estate taxes.
23 1.5 to 2 million dollars for the Wight family's 23 Q. Based upon the advice you were receiving from Mr.
24 stock have been a fair price? 24 Van Meer and Mr. Kruger and any other information
25 A. Not necessarily, no. 25 that you knew as of April 25, 1978, would you agree
Page 34 Page 36
1 Q. And why do you say not necessarily? 1 that no stockholder would have an estate tax problem
2 A. The simple reason it didn't say that. It just said 2 after that vote was taken in relation to the
3 if the company was acquired and if we could get that 3 ownership of their Stinson Canning Company stock?
4 much per family, probably be better off than what we 4 A. They wouldn't have an estate tax problem?
5 was drawing for pay at that time. 5 Q. Mm-hmm.
6 Q. I show you now Plaintiff's Exhibit 38. Thisisa 6 A. That would depend whether they chose to -- yeah.
7 different letter from you dated a few days later, 7 Based on that, yeah, they had the opportunity to
8 September 11, 1978, also addressed to Mr. Wight. 8 dispose enough stock to pay the estate taxes, that's
9 It's considerably shorter. You read it over; I'm 9 true. il
10 going to ask you a question about it. 10 Q. So the problem that Mr. Van Meer had brought to the
11 A. (Witness doing as requested.) Mm-hmm. 11 attention of the board, according to the minutes we
12 Q. Can you explain why you wrote this letter to Mr. 12 looked at beginning in December of 1977, had
13 Wight when you had just sent him a letter evidently 13 basically been addressed and solved by that vote in
14 four days earlier? 14 April of 1978?
15 A. Apparently, I must have left something out of the 15 A. It was addressed, yes.
16 other one, I guess, that he should have knowledge 16 Q. And that vote was an absolute vote in the sense that
17 of. 17 the corporation retained no discretion as to whether
18 Q. In paragraph three of this letter, you refer to 18 or not to do that; it was a vote that the
19 having received a written offer from the Zapata 19 corporation would do that, correct?
20 Corporation on August 22, 1978. 20 MS. DEBEVOISE: Why don't you look at the
21 A. Yes. 21 vote.
22 Q. Okay. Was that written offer shared with the 22 A. What was the question again?
23 stockholders of the company? 23 MS. COLLIER: Would you read back that
24 A. No, it was not. It was discussed at a board 24 question please.
25 meeting. 25 (The pending question was read back by
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1 the reporter.) 1 A. Yeah, basically.
2 A. It was voted that the corporation would do it. 2 Q. Is there any part of that that is inconsistent with
3 BY MS. COLLIER: 3 your own recollection at this time of what happened
4 Q. Thank you. Do you have any memory of the meeting 4 at the meeting?
5 that was held on June 9 of 1978 with all of the 5 A. No.
6 stockholders? 6 Q. Thank you. That's all I want to ask you about
7 A. Do you have a copy of that? 7 that. Apart from that meeting June of 1978, when is
8 Q. Ido. I'm certainly willing for you to look at this 8 the next time that you recall talking with Lou Ann
9 Exhibit 33, which summarizes what happened, but 9 or Arnie Francis about estate tax problems or the
10 without looking at it I'm just wondering if you can 10 sale of their stock?
11 tell me if you remember anything about it at all. 11 A. Would you repeat that. Are you referring to about
12 A. Some things. 12 selling the stock or estate tax problems?
13 Q. Would you tell me please what you do remember. 13 Q. I'll break it into two questions; maybe that would
14 A. Well, I'd prefer to look at it. 14 be easier. After that mesting in June of 1978. did
15 Q. I prefer you to tell me what you remember first. 15 you ever discuss possible estate tax problems in
716 A. About the meeting June 9, 19787 16 connection with ownership of the stock with Lou Ann
17 Q. Right 17 or Arnie Francis?
18 A. Well, the basic reason, as I recall, for the meeting 18 A. Not to my knowledge.
19 was to make the family aware of possible estate 19 Q. Did you ever discuss with Arnie or Lou Ann Francis
20 problems. There was other issues discussed as well. 20 the vote that was taken by the board in April of
21 They was given a '77 financial statement, 1977, and 21 1978 to purchase so many shares of stock of a
22 I guess various things were discussed about fish 22 deceased stockholder back into the company as was
23 quotas, and I believe at that time we was talking 23 necessary to satisfy estate taxes?
24 about the possibility of building an offshore 24 MS. DEBEVOISE: This is after the '78 meeting?
25 fishing vessel. That's basically, without looking 25 MS. COLLIER: Yeah. '
Page 38 ] Page 40
1 at it, what I would comment on. 1 A. After the '78 meeting?
2 Q. From reviewing many minutes of many meetings over 2 Q. Mm-hmm.
3 the years, it appears to me that there were very few 3 A. You're going to have to repeat that again because
4 occasions, if any other occasions, when all of the 4 you've lost me here.
5 shareholders -- strike that, when all of the 5 Q. Okay. Did you ever discuss with Lou Ann or Amie
6 children, you children and spouses, actually 6 the vote that was taken in April of 1978 by the
7 attended meetings at the same time. Was that a 7 board to buy back stock in the event a stockholder
8 fairly rare event? 8 died?
9 A. It wasn't done very often. 9 MS. DEBEVOISE: Can you clarify again that
10 Q. Why was such a meeting held at that particular time? 10 this is after the June 1978 meeting.
11 A. To make the family aware of the estate tax problem 11 MS. COLLIER: Well actually --
12 they could possibly have. We all had the same 12 MS. DEBEVOISE: If it is.
13 problem. That was the basic reason for it, to my 13 BY MS. COLLIER:
14 recollection. 14 Q. Well, after you took the vote in April of 1978,
15 Q. Showing you Plaintiff's Exhibit 33. I'm sure you 15 other than what took place at the meeting in June,
16 have read this before, but I would like you to read 16 so it could be before that or it could be after
17 it again fairly carefully at this point. 17 that, but did you ever talk with Arnie and Lou Ann
18 A. (Witness doing as requested.) Okay. 18 about that vote?
19 Q. And you have just read over that entire document to 19 A. No.
20 your satisfaction, correct? 20 Q. Do you agree that you owed a duty to Amie and Lou
21 A. Iread it over. I don't know how satisfied I'd be. 21 Ann and the other shareholders to tell them about
22 I have to read things several times before they sink 22 the vote?
23 in too deep. 23 A. They was at the meeting 1978. They should have
24 Q. Do you agree that that is a fair and accurate 24 known what was going on as well as I did. It was
25 summary of what happened at that meeting? 25 explained in that meeting.
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1 Q. Did you ever discuss with Lou Ann or Amie Francis 1 agreements were signed? '
2 the sale of their stock? 2 A. Yes. |
3 A. Atany time? 3 Q. And you were there?
4 Q. Right. 4 A. Right.
5 A. Well I don't know quite how to answer that. 5 Q. It was at the company in Prospect Harbor?
6 Q. I would like you to tell me each and every 6 A. Correct.
7 conversation you can ever recall having with them on 7 Q. The agreements were given to the Francises at that
8 the subject of their selling their stock. 8 meeting?
9 A. The only one I can recall was late 1979. I had been 9 A. There was agreements there to be signed, yes.
10 away on a trip, and I returned. My wife usually 10 Q. You had them there at the office for them to come in
11 gives me the messages I had while I'm gone, and she 11 and sign?
12 says did you know that Lou Ann wanted to sell her 12 A. Yes.
13 stock. I said, no, I was not aware of it, why. She 13 Q. And somebody must have called the Francises and told
14 said she called up here -- 14 them to come in. you had the agresments?
15 MS. DEBEVOISE: Can you slow down. 15 A. 1 believe somebody did.
16 A. She said Lou Ann called and wanted to talk with me 16 Q. And the Francises came into your office or where was
17 about selling her stock and she said that I was not 17 this?
18 home, she would deliver the message, and she made 18 A. As Irecall, it was in my office, yes.
19 the comment that you were about seventh on the list. 19 Q. Was anyone else there?
20 And Lou Ann said well if he has no intention of 20 A. Anyone else there?
21 buying my stock I have a gentleman who is very 21 Q. Mm-hmm.
22 interested in buying it, and my wife said I will 22 A. Yeah. the Francis family was there, myself. My
23 give Charlie the message. 23 brother came in later. Roland Chabot came in and
24 The next day, which I think was on a Saturday, 24 witnessed the signatures.
25 I called Lou Ann's house. Amold answered the 25 Q. Did you have any discussion with any of the Francis
Page 42 Page 44
1 phone. Lou Ann was not home. I asked Arnold. I 1 family after they arrived and before they signed the
2 said how come Lou Ann is anxious to sell her stock. 2 agreements?
3 He said she wanted to get her personal affairs in 3 A. Not that [ recall, other than normal conversation.
4 order, and that was the answer. So I said tell her 4 Q. You didn't discuss any of the language in the
£] I'll be in the office Monday and Tuesday, she can 5 agreement or the attachments?
6 give me a call. 6 A. Not to my knowledge, at least they didn't ask any
7 Q. Okay. What happened next? 7 questions to my knowledge.
8 A. SoIdon't recall whether it was Monday or Tuesday. 8 Q. Were the attachments in manila envelopes as Lou Ann
9 She called me and told me she wanted to sell her 9 and Arnie have testified?
10 stock and she was willing to sell it for $700.000. 10 A. Idon't know if they was in manila envelopes or not.
11 My comment: I'll take it up before the board and 11 They was there to be signed. I can't say if they
12 I'll let you know, and then it proceeded from there. 12 was in manila envelopes or white ones or what they
13 Q. What happened next? 13 was in.
14 A. That was the end of our conversation. The board 14 Q. Were they in envelopes?
15 voted on it, which I believe you'll see one of the 15 A. Idon't recall
16 meetings there, to accept her offer. 16 Q. So you have no memory of whether they looked at
17 Q. Mm-hmm. What happened next after the board voted? 17 those attachments or whether the attachments were in
18 A. Well, I guess if I recall, the agreement was worked 18 separate manila envelopes or white envelopes; you
19 out and drawn up by the company attorney. 19 don't remember anything about that?
20 Q. Mm-hmm. 20 A. Idon't know whether they was in manila envelopes
21 A. You received an agreement drawn up by the lawyer? 21 or not.
22 A. Right 22 Q. Do you remember anything else about what the
23 Q. Mr. Van Meer? 23 Francises did in regards to looking at the
24 A. Correct. 24 documents?
25 Q. And then there was a meeting at which those 25 A. I assume they looked them over and I --

WORD-FOR-WORD REPORTING

000118

Page 41 - Page 44



CHARLES B. STINSON

Condenselt!™

January 8, 1998

Page 45 Page 47
1 Q. Do you remember whether they did or not? 1 in fact, believe it was possible to get $18 million
2 A. Not exactly, no. 2 for your company and a reasonable working contract
3 Q. Have you just told me everything that you have a 3 for you and the others who were actively working in
4 memory of at this time about what was said between 4 the company at that time?
5 you and Lou Ann and Amie Francis on the subject of 5 A. Apparently I must have,
6 the sale of the stock? 6 Q. And you didn't tell Lou Ann or Arnie Francis in
7 A. Idon't recall ever discussing it with Amie. I 7 December of 1979 before they sold their stock in
8 discussed it with Lou Ann on the phone as I just 8 February of 1980 that you thought you could get $18
9 explained to you. That's about the extent of it, as 9 million for the company?
10 I recall. 10 A. Idon'trecall that I did.
11 Q. This was in late 19797 11 Q. In the last paragraph on the first page of this
12 A. Beg your pardon? 12 letter you are referring specifically to the
13 Q. This was in late 19797 13 Francises having made up their mind to go through
14 A. Late November, I believe, 1979. 14 with the deal and you asked Mr. Van Meer a question,
15 Q. And you never told Lou Ann or Amie about any of 15 which was do you see any reason why such a move
16 these inquiries that we discussed earlier today, any 16 should be withheld. What move were you referring
17 of these offers to purchase? 19 t0?
18 A. They received them in that purchase and sale 18 A. I believe the one that was discussed about the
19 agreement. 19 possibility of -- to explain that upper paragraph
20 Q. You never told them about them? 20 that you just talked about about the 18 million.
21 A. I had no reason to. 21 Q. Were you concemned about the fact that the Francises
22 Q. And when Lou Ann indicated that she wanted to sell 22 seemed willing to go through with a sale of their
23 stock and the figure of $700,000 was used, did you 23 stock at $700,000 and at that same time you believed
24 tell her what your opinion of the value of the stock 24 the majority of the stockholders wanted to sell and
25 of Stinson Canning Company was at that time? 25 that you could get at least S18 million for it; did
Page 46 Page 438
1 A. For whose stock and what stock are you referring to? 1 that bother you?
2 Q. Her stock. 2 A. The part that [ was concerned. I wanted to make sure
3 A. Her stock? Whatever she agreed to. She agreed to 3 the Francis family understood the situation.
4 sell it for $700.000, and the board of directors 4 Q. You knew that you had an obligation to them to be
o] agreed to accept her offer; and that's the value of 5 sure that they did clearly understand the
6 the stock as far as I'm concerned is what the buyer 6 circumstances?
7 and seller can agree to. 7 A. They were given the information in that purchase and
8 Q. Let me show you Plaintiff's Exhibit 39. This is a 8 sale agreement about all these offers. »
9 letter from you to Tom Van Meer dated December 28, 9 Q. Mr. Stinson, a couple of years later -- actually
10 1979. I'll give you a few minutes to read this 10 strike that. During -- strike that. too. I want to
11 before I ask you some questions. 11 ask you some questions about Eva Wight and her
12 A. (Witness reviewing document.) Mm-hmm. 12 family and their stock. You've told me I believe
13 Q. In this letter, Mr. Stinson, you are telling Mr. Van 13 now everything you can remember about your personal
14 Meer in paragraph three on the first page that in 14 dealings the Francises and their sale of stock; is
15 regards to a sale of the company the majority of the 15 that correct?
16 stockholders, including those active in the company, - 16 A. Best of my knowledge.
17 seem to be willing to make a move, depending of 17 Q. Would you please tell me now everything that you
18 course who it is with, and if each of them can get a 18 recall about Eva Wight and her husband and children
19 reasonable individual workirig agreement and if the 19 and their sale of their stock.
20 figure was around 18. I believe you mean $18 20 A. I was not totally involved. I never discussed it
21 million; is that correct? 21 with her.
22 A. If it were, yeah. 22 Q. You never had any discussions with them?
23 Q. And then you go on to say I do feel it is possible 23 A. Well, we had one I guess. I can't remember when to
24 to get the 18 and a reasonable working contract for 24 heck it was. She wrote a letter and wanted to meet
25 those of us who are active in the company. Did you, 25 with my brother and I down to my father's one
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1 Saturday afternoon, and I believe that's when she 1 foundation of that question because I believe it's
2 started talking about the sale of her stock. Very 2 inaccurate,
3 obvious she and I didn't agree on the value of it. 3 BY MS. COLLIER:
4 That was about the last time I talked with her. 4 Q. What is your memory of the vote to-approve the sale
5 Q. What did you propose that the company give her for 5 of the Francis stock at 700,000?
6 their stock? ' 6 A. AsIrecall without reading the minutes of the
7 MS. DEBEVOISE: Objection to the foundation of 1 meeting, I believe the board voted to accept her
8 that question. There has been no statement that he 8 offer.
9 proposed anything. 9 Q. Unanimous vote?
10 BY MS. COLLIER: 10 A. Beg your pardon?
11 Q. Go ahead and answer it if you can please. 11 Q. Was it a unanimous vote as you remember it?
12 A. If you don't mind repeating it once more. 12 A, Tdon'trecall. You know, it was voted to accept
13 Q. No. What did you propose that the company pay Eva 13 her offer. Whether it was majority, I don't recall.
14 and her family for their stock? 14 Q. Did you have any discussions with your brother
15 A. Idon't know as I proposed anything. I think I just 15 before that vote was taken or at that meeting where
<16~  said as far as I was concerned it wasn't worth any 16 the vote was taken about that price?
17 more than what Lou Ann and Amold agreed to sell 17 A. Tdon'trecall. No doubt there probably was some
18 theirs for. 18 discussion. I don't particularly recall any
19 Q. Do you have any idea what the basis was for the 19 specific ones.
20 $700,000 figure being used as the value of Lou Ann 20 Q. Did your brother have any disagreements with that
21 and Arnie's and their family's stock? 21 price?
22 A. I think you'd have to ask them. They're the ones 22 A. Ithink I believe as I recall he felt that they
23 that said they'd sell it for'S700,000; it wasn't 23 probably should get more for it.
24 me. You'd have to ask them how they come to that 24 Q. Did he tell you why he had that belief?
25 conclusion. 25 A. Idon't recall the details.
Page 50 Page 52
1 Q. Then on what basis did you take the position with 1 Q. You wouldn't have sold your stock to the company for
2 the Wights that their stock wasn't, quote. worth any 2 $700,000 in 1980, would you?
3 more than what Lou Ann and Arnie's was, end quote? 3 A. Thad no interest in selling my stock.
4 A. Well, the only way any different I would say add to 4 Q. You really didn't answer my question. Would you
5 it would be I think it was three years, two years, 5 have sold your stock for $700.000?
6 three vears since the Wights sold. I didn't feel it 6 A. No.
7 was any more fair to pay one more than the other. 7 Q. It was worth a lot more than that, wasn't it?
8 Q. Other than that meeting that you're apparently 8 A. I think what I had for stock and what she had and
9 remembering, [ think you characterized it as you and 9 her family, I had voting stock. but nobody is going
10 your sister didn't see-eye to eye on value. Do you 10 to buy -- who wants to buy minority stock in a
11 have any other -- do you have memory of any other 11 company? I mean what's the value? She's the one
12 meetings or discussions with the Wight family? 12 that said she would sell her stock for $700,000, not
13 A. About their stock? 13 I. So there's no point in asking me what I would
14 Q. Right. 14 do. She suggested it, said she would sell it for
15 A. Ididn't have any, not that I recall. 15 that price, and the company accepted her offer.
16 Q. Did you join in the vote to approve the sale of the 16 Q. So whether in fact the stock was more valuable than
17 stock to the company from Lou Ann and Arnie for 17 $700,000 was irrelevant to you?
18 $700,000; did you agree with that vote? 18 A. I'm notin a position to sit down and state, no more
19 A. Make that a little bit more clear now. 19 than anybody else is, what a minority stock is worth
20 Q. Right. My memory is that there was one vote against 20 in a closely held company. It's very difficult, and
21 the sale of stock for $700,000. and I'm asking what 21 the only decision I can see is what the buyer and
22 your memory is. 22 the seller agree to pay, and that's what was in this
23 MS. COLLIER: [ just want to know what he 23 case.
24 recalls of that. 24 Q. Is that what your accountant and attorney advised
25 Ms. DEBEVOISE: Well, I object to the 25 you?
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1 Ms. DEBEVOISE: Objection to any discussions 1 stock. Has your brother Calvin ever explained to
2 between Mr. Stinson and his attorney as constituting 2 you or told you that he had any discussions with Lou
3 confideatial attorney/client privileged information. 3 Ann or Arnie prior to the sale of their stock about
4 BY MS. COLLIER: 4 that?
5 Q. Let me rephrase my question, sir. Did you receive 5 A. He never told me. I know based on one of the
6 any advice from anyone else as to how to determine 6 mestings we had that he was asked to contact them
7 the value of minority stock interest in Stinson 7 about the meeting June the Sth, 1978, That's the
8 Canning Company at that time? 8- only one I recall.
9 A. Not that I know of. 9 Q. He hasn't told you about any other conversations he
10 Q. Did you when Lou Ann and her husband came to you or 10 ever had with them about it?
11 Lou Ann came to you and said $700,000, you give us 11 A. Idon'trecall any.
12 $700,000 and we'll sell, did you make any effort to 12 Q. And as far as Eva Wight and her family was
13 determine the value of their stock? 13 concerned. you've explained to me that you did not
14 A. She didn't come to me. She called me on the phone 14 feel it was fair for them. meaning the Wights, to
15 and said she wanted to sell her stock and would sell 15 get more for their stock than the Francis family;
16 it for $700.000. 16 is that correct? That's your feeling?
17 Q. Did you then make any effort to determine what the 17 A. That was my comment. plus the fact that [ had a
18 actual value of the stock was? 18 concern about the number of family members that may
19 A. Ididn't ses why I should. She wanted to sell it 19 want to sell their stock and a concern about the
20 for that; why should I argue with her? 20 cost to the company because the company had already
21 Q. In fact, it was a pretty good deal for the company 21 speat large sums of money and was spending more to
22 to get it for that price, wasn't it? That's why you 22 modernize. cut its costs. So that was my major
23 voted for it. 23 concern. It just would limit the company's ability
24 A. Why I voted for it? 24 to expand and automate.
25 Q. Mm-hmm. 25 Q. Do you remember that during the time that -- during
Page 54 Page 56
" 1 A. Basically, if you want to know the principal truth. 1 the time after Lou Ann and her family had sold their
2 I really wasn't interested in buying anybody's 2 stock and before the time that Eva and her family
3 stock. I had berter things to do with the company's 3 signed their stock purchase agreements there was
4 money than spend it for minority stock. I preferred 4 discussion still going on with the Wights about
5 the money be used. as it was used. to modernize the 5 estate tax problems?
6 company. invest in the company, and that was my 6 A. Idon'trecall that there was.
7 choice. 7 Q. Is it fair to say that the negotiations by the
8 Q. You voted to approve the purchase of the stock 8 Wights for the sale of their stock largely took
9 because it was a good deal for the company, correct? 9 place between Mr. Van Meer and Mr. -Kr'u'ger, Mr.
10 A. No. 10 Fitzgerald; in other words, various representatives
11 MS. DEBEVOISE: Objection. That has beea 11 were involved in that particular negotiation?
12 asked and answered in the last question. . 12 A. I don't think that is totally correct. You were
13 Ms. COLLIER: Now it has been answered. 13 referring to negotiations?
14 Ms. DEBEVOISE: Would you please repeat the 14 Q. Yeah.
15 last question and answer. 15 A. Idon't recall that Kruger and Van Meer was involved
16 (The last question and answer were read 16 in any negotiation. The only one I know of was
17 back by the reporter.) 17 basically through her brother, and he might have
18 A. No, it isn't correct. 18 possibly consulted Kruger on some information or
19 MS. COLLIER: We can go off the record. 19 something. But I don't think Kruger was directly
20 (A lunch break was taken from 12:10 to 20 involved in any negotiation. He might have
21 12:55 p.m.) 21 furnished my brother some information.
22 BY MS. COLLIER: 22 Q. Let me ask it maybe a different way that makes more
23 Q. Mr. Stinson. you've told me about the conversation 23 sense. Who conducted the negotiations regarding the
24 you had with Arnie on the phone and then Lou Ann in 24 Wights' stock?
25 the late fall of 1979 concerning their sale of 25 A. Conducted them or initiated them?
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1 Q. Who was involved in them. 1 A. She absolutely didn't.
2 A. To my knowledge, my brother and Eva Wight. 2 Q. Do you have any reason, to your knowledge, why she
3 Q. Okay. Ultimately, a significantly higher amount was 3 did not tell the truth?
4 paid by the company for the Wights stock than the 4 A. Iwould have difficulty explaining why anybody
5 Francis stock. Do you know how that figure 5 didn't tell the truth, but it happens frequently.
6 ultimately was arrived at? 6 Q. My question though is about Ida on this subject in
7 A. I wasn't involved, so I really don't know how it was 7 connection with this case.
8 arrived at. I know she received more, yes. 8 A. Well, I'm not sure I understand your question.
9 Q. Did you vote to approve the sale to the company of 9 Q. Do you know of any reason why Ida would not tell the
10 the Wight stock for the price that was ultimately 10 truth?
11 agreed upon? 11 A. Well, I've always wondered why she didn't. Idon't
12 A. I voted against it. 12 know why she'd make such a stupid statement.
13 Q. Did anyone else vote against it? 13 Q. Point of fact, you weren't there when she had a
14 A. Idon't believe so. 14 conversation with --
15 Q. So you and your brother were in disagreement about 15 A. No, I wasn't.
16 that price being paid for the stock? 16 Q. So she very well may be telling the truth; isn't
17 A. We didn't agree on it, no. 17 that s0?
18 Q. To your knowledge, was there any appraisal done or 18 A. If she did, I wasn't made aware of it. If the
19 other professional opinion sought in regards to the 19 promise had been any good, it would have to be taken
20 valuation of the Wight stock? 20 before the board, and it never was; never discussed,
21 A. Not that I can recall. 1 never mentioned.
22 Q. To the best of your recollection between 1980 and 22 Q. Do you remember that it was discussed at a board
23 1983 when the Wights sold their stock, were there 23 mesting in March of 1978 that one option might be to
24 any further inquiries being made by outside 24 offer shareholders who were interested in selling
25 companies into the possible purchase of Stinson 25 the possibility that the company would pay them more
Page 58 Page 60
1 Canning Company? 1 in the future if it sold for a greater price?
2 A. Between 1980 and '83? 2 A. That option was incorrectly worded. I think the
3 Q. Mm-hmm. 3 correct statement would be, my brother explained
4 A. Not that I can recall. 4 yesterday several times, that if the company was in
5 Q. Did the company ever experience any financial 5 the process. and I'm quoting what our attorney told
6 difficulty from 1975 through 19837 6 us and I'm not sure that I can quote it accurately.
7 A. No. 7 But basically what he said, if we was in the process
8 Q. Did Lou Ann ever tell you that a promise had been 8 of selling the company and we knew we was going to
9 made to her that if she sold -- if she sold her 9 sell and we deliberately bought a family member's
10 stock and her family sold their stock for the 10 stock for a price lower than what we was going to
11 $700,000 and the company was later sold at a price 11 get. we would have to make up the difference.
12 that would result in a greater amount per share 12 Q. What attorney told you that?
13 being paid, that the company or you or your brother 13 A. Tom Van Meer made that statement at one time. I
14 would make up the difference? 14 won't say it exactly but something to that effect.
15 A. Absolutely not. 15 Q. You don't consider that in the fall of 1979 and
16 Q. Are you aware that any such promise was made to her 16 early 1980 you were in the process of selling the
17 by anyone? 17 company?
18 A. Not to my knowledge, no. 18 A. No, we were not.
19 Q. Are you aware that Ida has testified that she had a 19. Q. Did you receive that advice that you just testified
20 conversation with your brother in which your brother 20 to before the company purchased Lou Ann's family's
21 indicated to her that such a promise had been made? 21 stock?
22 A. She made that comment in her deposition. 22 A. It was stated in one of our meetings previous to
23 Q. Do you have any reason to believe that your sister 23 that, sometime previous to that, yes.
24 Ida would not tell the truth in connection with this 24 Q. Had someone asked Mr. Van Meer to give an opinion on
25 matter? 25 that issue?
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1 A. Idon't recall specifically, but it was mentioned at 1 about $300,000 as a value for her stock?
2 a meseting. 2 A. Never did.
3 Q. And I think you told me earlier that you did not 3 Q. You remember that a figure of $300.000 for a
4 tell Lou Ann and Amie -- strike that. You did not 4 family's stock had been discussed earlier in 1978,
5 tell Lou Ann when she talked with you in late 1979 5 don't you?
6 that you believed the company could sell for at 6 A. When you say discussed, I don't quite know what you
7 least $18 million? 7 mean by discussed.
8 A. Ididn't see the necessity in it. She already 8 Q. Do you remember the figure of $300,000 being
9 agreed -- offered to sell her stock for the price 9 mentioned as a possible price to pay for a family's
10 she mentioned. 10 minority interest?
11 Q. Did you consider that you had a duty to protect your 11 A. That was one of the options, yes, in that mesting
12 sister's interests in connection with the sale of 12 that they all attended. She was well aware of it,
13 her stock? 13 as the rest of us was.
14 A. She offered. She said she would sell her stock for 14 Q. How did the figure of $300,000 come to -
£S5 $700,000, and I complied with it. I met her wishes, 15 A. Best of my recollection, I believe my father at one
16 or I didn't; the company did. 16 of the meetings brought that ﬁgure up, but he was
17 Q. Your answer is, yes, you agree that you had a duty 17 not in favor of anybody selling their stock.
18 to protect her interests? 18 Q. By that do you mean he used an extremely low value
19 A. Idid protect her interests. Her interest was to 19 to discourage the sale?
20 offer to sell her stock for $700,000. 20 A. Idon't know what his reason was. As best I recall,
21 Q. You agree that you had such a duty? 21 he's the one that suggested the $300,000 if anybody
22 A. I hadaduty, and I did. The company did, not me. 22 wanted to sell their stock.
23 Q. Are you're saying that you personally had no such 23 Q. And at that time, in June of 1978, the stockholders
24 duty? 24 in attendance were told that the company would pay
25 A. I presume to agree, yes. But it's up to the board 25 $300.000?
Page 62 Page 64
1 to accept the offer. I can't personally myself go 1 A. That was one of the options that was offered.
2 out and say, yeah, I'm going to do this. The board 2 Q. What consideration did you give at that time to
3 has to approve of it. I can't approve of it 3 whether or not that represen‘ted a fair value for a
4 personally. 4 family's stock?
5 Q. Your sister had no involvement in the operations of 5 A. That would depend on whether the buyer and seller
6 the company; is that true? ' 6 wanted to agree to it, and apparently they didn't.
7 A. That's correct. 7 Q. You did not seek or obtain any outside appraisals or
8 Q. And she did not sit on the board. She did not work 8 opinions of value of the stock at that time, did
9 for the company. 9 you?
10 A. No. 10 A. We didn't get any, no; we didn't have any. It
11 Q. She was totally reliant upon you and your brother to 11 wasn't necessary.
12 provide her with accurate information about the 12 Q. After you sold the company, after the company was
13 financial condition of the company, wasn't she? 13 sold I should say in 1990, did you ever have any
14 A. Not totally, no. She had an attorney, as my older 14 discussion with Lou Ann about paying her more for
15 sister had. She could have gotten advice, as my 15 her stock?
16 older sister got. She could have come and sit down 16 A. No, Ididn't. I don't see why I should.
17 and discussed it with us. She never did. She had 17 Q. You've never sat down and talked about it with her?
18 all kinds of options. She made the choice. She 18 A. No reason to.
19 said she wanted to sell her stock for that price, 19 Q. She has never brought it up with you?
20 and I presented the board with it and the board 20 A. No, she never has.
21 agreed. 21 Q. She never asked you for her fair share?
22 Q. Didn't you approach her first and offer to buy her 22 A. Did you say has she ever asked me?
23 stock for $300,000? 23 Q. Mm-hmm.
24 A. No, I did not. 24 A. No, she never has.
25 Q. Did you ever have any discussion with her at all 25 Q. Do you know if she has approached your brother and
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1 discussed it with him? 1 Q. Let me show you what's been marked as Plaintiff's
2 A. Not to my knowledge. 2 Exhibit 48. Do you recognize this to be a document
3 Q. Do you think that Lou Ann and her family received 3 in your brother's handwriting?
4 fair value for their stock? 4 A. In my brother's handwriting?
5 A. She received a value she wanted for it, yes. 5 Q. Mm-hmm.
6 Q. So your answer is yes? 6 A. That is his handwriting, yeah.
7 A. Beg your pardon? 7 Q. Have you seen this particular paper before?
8 Q. Your answer is yes? 8 A. No.
9 A. I'm saying she received what she asked. 9 Q. I want to show you Plaintiff's 49. Have you seen
10 Q. And because of that, she received fair value in your 10 that document before?
11 opinion? 11 A. Let'ssee. Yeah.
12 A. In her opinion she must have. 12 Q. Okay. And is this a summary of the -- or what is
13 Q. In your opinion as president of the company. 13 this? You tell me.
14 A. Yeah. Far as I'm concemned, she received fair 14 A. What did you ask me? ‘
15 value, yes. 15 Q. Ijust asked you if you could explain to me what !
16 Q. What disclosures did you make to Lou Ann and her 16 this document is. }
17 family as far as what assets were being sold when 17 A. Shows what the stockholders received when the
18 they signed the stock purchase agreements in 18 company was sold before and after taxes.
19 February of 19807 19 Q. The company ultimately did sell in 1990; is that
20 A. Idon't really recall, whatever the company owned. 20 right?
21 Q. Did you discuss it with her? 21 A. True.
22 A. What assets were sold when the company was sold? 22 Q. And it sold for $24 million gross?
23 Q. Right 23 A. Yeah. I guess it did, yeah.
24 A. Idon't see why I should have. 24 Q. And you and the members of your family received a
25 Q. You don't see why you should have? 25 total gross distribution of $6,844,412; is that
Page 66 Page 68
1 A. Hell no; she didn't own any stock in the company. 1 correct?
2 Q. I'm talking about back in 1980 when she signed the 2 A. That's what those figures say right there.
3 stock purchase agreements. 3 Q. And your brother received slightly less than that.
4 Ms. DEBEVOISE: Can you repeat that question 4 A. Slightly less or slightly more?
5 or read it back because I think it's -- 5 Q. Slightly more. sorry. And your sisters each
6 MS. COLLIER: Let me work with the witness on 6 received $5,173.517, correct?
7 this. I see that my questions may have confused 7 A. Mm-hmm.
8 you, and [ apologize for that if they did. 8 Q. The company had a value of 18 to 20 million ten
9 BY MS. COLLIER: 9 years earlier; is that correct?
10 Q. In February of 1980 when Lou Ann and Arnie came in 10 A. Idon't really remember.
11 and signed their agreements, that's the time I'm 11 Q. Did the company acquire any significant new assets
12 talking about. 12 between 1980 and 1990 that you can recall?
13 A. Okay. 13 A. Any new assets?
14 Q. Did you make any disclosures to any of them about 14 Q. Any significant new assets.
15 what it was that the company owned that they were 15 A. Ican't remember.
16 signing their rights away t0? 16 Q. Was the company operating substantially in the same
17 . MS. DEBEVOISE: Iobject to the form of the 17 manner in 1990 as it had been in 19807
18 question. 18 A. When you say same manner, what do you mean by same
19 BY MS. COLLIER: 19 manner?
20 Q. You can answer that, if you can. 20 Q. Compare the company in 1990 with the company in
21 A. Idon'trecall. I know whatever is in that purchase 21 1980.
22 and sale agreement is what she received. 22 A. Compare it in what way? What's your point?
23 Q. There were no other discussions or representations 23 Q. Did it own the same assets in 1990 that it had in
24 other than what the documents contain, correct? 24 19807
25 A. Not to my knowledge. 25 A. Idon'tknow. Ican't remember. Basically it must
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1 have. Idon't know of too many that were sold. I 1 spring, that spring.
2 couldn't tell you without looking at the records. 2 _ MS. COLLIER: I think we are done, but I would
3 Q. The company in 1980 I believe, and correct me if I'm 3 like to have a break for a few minutes.
4 wrong here, had plants operating in Bath, Addison, 4 (A break was taken.)
5 Prospect Harbor and Southwest Harbor? 5 BY MS. COLLIER:
6 A. 19807 6 Q. Ido have one last question for you, Mr. Stinson.
7 Q. Right. 7 I'm just not sure how I worded this question to you
8 A. Had plants in Bath, Rockland, Belfast. I wouldn't 8 before. Did you, yourself, ever make a promise to
9 go as far as saying they still had the one in 9 Lou Ann in connection with the company's purchase of
10 Southwest Harbor or not. We closed it in I don't 10 her stock to the effect that if the company sold
11 remember what year and had the one in Prospect 11 later at a price per share greater than what she was
12 Harbor. 12 being paid the company or yourself would make it up?
13 Q. In 1990 did the company still operate plants in 13 A. I think you asked me that before. No, I never did.
14 Bath, Rockland, Belfast and Prospect Harbor? 14 MS. COLLIER: Thank you. I have no further
15 A. Yes. it did. but not Southwest Harbor. That was 15 questions.
© 16 closed sometime; I don't know when. 16 MS. DEBEVOISE: [ just have a very few
17 Q. Did the company assume any new debt, and by that I 17 questions of Mr. Stinson.
18 don't mean just regular debts but any significant 18 EXAMINATION
19 new debts between 1980 and 19907 19 BY MS. DEBEVOISE:
20 A. Not that I recall. I'd want to review the records 20 Q. During the break we just had. did you have a further
21 to be absolutely sure. 21 opportunity to review Plaintff's Exhibit 49? You
22 Q. So having reviewed what we just did, would you agree 22 have to answer out loud.
23 with me that the company in 1990 was substantially 23 A. Beg your pardon?
24 the same as the company in 19807 24 Q. You have to answer out loud.
25 A. Well, I'm not sure what you mean. substantially the 25 A. Yeah, [ reviewed it. right.
Page 70 Page 72
1 same. A company in that type of business had many 1 Q. Can you clarify your earlier description of what
2 variables, basically the supply of fish. so I don't 2 this document represents?
3 really know what you mean by substantially the same. 3 A. Oh.Istand to be corrected somewhat. This is a
4 It had the same people operating it and it had the 4 estimate Bob Kruger made to give us an idea what our
5 same number of plants except for the one in Addison. 5 taxes would be if we should receive this amount of
6 Southwest Harbor; I don't recall when that was 6 money for the company. It was not an actual -- it
% closed. 7 is not what we actually received. It is an
8 1 forgot about we had a vessel built, an 8 estimate.
9 offshore vessel built in 19 -- when was it? I think 9 Q. When, with relation to the sale, was this document
10 we started building in October of 1978. It was 10 prepared?
11 launched November 3, 1979. 11 A. I'm not sure I understand your question.
12 Q. And there was a debt for the construction of that 12 Q. Was this document prepared prior to the sale of the
13 boat? 13 company?
14 A. Tt cost somewhere around $3 million. I won't say it 14 A. Yes, it was.
IS was a debt, no. We didn't go in debt for it. 15 Q. And do I understand what you're saying to be that
16 Q. The company paid for it as you -- 16 the figure for the value of the company and the
17 A. That's right. 17 figure for net price per share are not exactly what
18 Q. And that vessel was in the water before the sale of 18 it turned out to be?
19 the Francis stock; it was an asset -- 19 A. No, they're an estimate.
20 A. In the water before the sale of the Francis stock? 20 Q. Do you have any further observations concerning this
21 It was launched. It wasn't -- yeah, it was in the 21 document that you would like to make?
22 water. You launch it; it goes into the water, but 22 A. Just the income part of it, shows what the various
23 it was not fully finished and delivered until March 23 people would receive, the various individual
24 sometime 1980. I can't remember the exact date when 24 stockholder. It's just an estimate.
25 it was delivered. We didn't fish until the next 25 Q. I'm going to move quickly on. Do you recall earlier
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DEPONENT SIGNATURE PAGE

Page 75 -

i

1 testifying about an offer that was received from the )
2 the Zapata Company?
3 CAPTION: LOU ANN STINSON FRANCIS vs. CHARLES B. STINSON
3 A. Yes, Ido. , DEPONENT: CHARLES B. STINSON
4 Q. Are you aware of whether the Francises and the g
5 Wights were made aware of this offer?
= . 6 I . d
6 A. Yes, they were. Mr. Dieter Schnauck sent them , ;Imklnowtedgcmma: [have read pages ___ through ° hmb,y
7 Copies Of the Offer, both to the nghts and the . nciusive ot e ranscription o. my deposition and that
8 Francis family. 5 (eheck -
9 Q. When you say he sent them a copy of the offer, what PRI
; 10
10 exactly was it he sent them a copy of?
. g 11 the same is a true, correct and complete
11 A. The offer of Zapata Corporation proposed to Stinson. Tanscription of the answers given by me to the
. 12 questions therein recorded.
12 Q. Was that in the form of a letter from Zapata S
. 1
13 Corporation --
14 except for changes noted on the attached errata
14 A. Yes. 3 sncet, the same i;a true, correct anl;i compiete
v . tr T f i th
15 Q. To the Stinson Canning Company? y qé‘i’fﬁé‘&“&i;‘m i b
7716  A. Right. -
17 MS. DEBEVOISE: Okay. I have no further
i 18 , Deponent
18 questions. o
19 MS. COLLIER: For the sake of the record, let
; o i 20
20 me also offer into the deposition the exhibits that (date)
: ; 21
21 we had referred to during the testimony today. .
22 (The deponent will read and sign.) -
o 23
23 (The deposition concluded at 1:40 p.m.)
24 *x ® k kK Xk 24
- 25
25
Page 74 Page 76
1 CERTIFICATE 1 ERRATA SHEET
2 I, Lynne M. Morrison, a Notary Public in and for the 2 CAPTION: LOU ANN STINSON FRANCIS vs. CHARLES B. STINSON
i ) DEPONENT: CHARLES B. STINSON
3 State of Maine. hereby certify that on January 8, 1998. 3 DATE OF JOB: 1-8-98
4 personally appeared before me the within-named deponent 4
5 who was sworn to testify to the truth, the whole truth 5 PAGE: LINE: AS APPEARS CHANGE TO
6 and nothing but the truth in the aforementioned cause of 6
7 action, and that the foregoing pages are a true and 7
8 accurate record of my stenographic notes that were reduced 8
9 to print through Computer-Aided Transcription. 9
10 I further certify that I am a disinterested person 10
11 in the event or outcome of the aforementioned cause of 11
12 action. 12
13 IN WITNESS WHEREOF, I subscribe my hand at Fairfield, 13
. . ad
14 Maine, this Az day of January 1998 14
15 15
16 / 7W 16
17 &@ Ve i 17
18 nnc M. Momson RPR 18
19 Notary Public 19
20 20
21 My Commission Expires: 21
22 April 4, 1998. 22
23 23
24 24
25 25 Signature of deponent Date
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| Page 7 . . Page 10
1| . And do you recall when that occurred? 1 A. I -- that -- no, I don't believe so. I don't believe

2'a. Would you -- what is that again, ma'am? 2 Lou Ann did. _

3 Q. Do you recall when that occurred? 3 Q. All right. When would you say that this telephone
2+ In 1980, I believe. ) 4  conversation occurred?

' Would you describe how it came about that you decided 5 A. Day and date, year? _

6!  to sell your stock? 6 Q. I would like to give you -- you to give me your best
7 A. We -- we was approached by Trug over the telephone 7 recollection of the date.

8 and -- if we was interested maybe in disposing of our 8 A. Okay. Well, it occurred in the fall of '79.

9/ | stock in Stinson Canning Company. It was out of the 9 Q. Now, did I understand you to testify that you had never
10/ clear blue sky as far as I was concerned, you know, 10 thought about selling your stock in the company before
11" ' because, I mean, we never -- I never knew what there 11 this phone call? )

12 was there as far as Stinson Canning Company was. Never [12 A. No, we had no -- no reason to sell the stock in the

131 1 knew what there was there. 13 company. _

14/ . Excuse me? . 14 Q. All right. Now I would like you to move on to the next
15! . I never knew what there was there. I had no idea of 15 our decision to
16
17
18
19
20

what the value or anything of Stinson Canning Company |16  sell your stock. And I think you had just started
was. 17 talking about a meeting with Charlie.
. Now, when you say we were approached by Trug, who do |18 A. Okay. Okay. After that we -- I believe we went down
ou mean? 19 and we set up a meeting with Charlie and talked to him.
20°'a. Lou Ann and 1. 20 This was at his house. And I guess he explained so on
21 Q. Who actually received the phone call that you're 21 and so forth to us, whatever. The gist that I had
22, . describing? 22 received from this is it -- that evidently the company
23| . Who received the phone call? 23 was not in the best of situation. .
24| . Yes. ' 24 I was led to believe that if -- if anything
25 Please be careful to try and wait until I finish 25 should happen to Lou Ann, that I would be liable for
Page 8 Page 11
1| these questions. 1 her shares or whatever she owned. And I -- I was led
21 . Okay. I thought you was done. 2 to believe that if anything happened to Stinson Canning
3 Q. I'm done with that one now. ) 3 Company, that we would have to come up -- if it was a
4 A. Oh, okay. Lou Ann ended up -- Gus received the phone 4 debt, we would have to come up and -- we would have to
5. call. Gus picked the phone call up first, and then he 5 come up with our share of the debt. )
6 turned it over to his mother, which would be Lou Ann. 6 Q. Now, when would you say that this meeting took place?
7'Q. So what you understand of the discussion that occurred 7 A. When would I say it took place? I would say within --
8§ in ttfx}at phone call you understand from Lou Ann telling 8 ohl,lprobably within a week, 10 days of the telephone
9 ou’ 9  call
10| . Yes. 10 Q. And who all was present at this meeting? _
11| . And would you give me your best recollection of exactly |11 A. Lou Ann and I and -- and Charlie and Oris. Charlie's
1~ what she told you that Trug said? 12 wife Oris. _ . _
1 Well, let me see. I believe that she -- she was as 13 Q. I believe you said that we set up a mesting with
14| surprised as I was when, you know, Trug called about, 14 Charlie at his house. Do I understand you correctly to
15 you know, wanting to know if we wanted to dispose of 15 be saying that you and Lou Ann set up a meeting with
16 ° our stock. It was -- it was mentioned as -- the way I 16  Charlie at his house?
17 understood it, that we'd owned the -- we'd owned the 17 A. We went to Charlie's house, yes, ma'am. )
18 ; | stock for, what, maybe -- let's see. Since we had been 18 Q. Did you arrange that visit beforehand, or did you just
19|  married -- I don't know how many years that would be -- |19 drop in?
20 | | and that chances are we would never ever receive 20 A. We didn't just stop in, no. We -- we -- evidently we
21 anything from Stinson Canning Company. It was a closed [21  spoke to Charlie about coming over and seeing him at
22 corporation. 22 his house and talking with him about this.
23 And evidently we was approached -- and we was 23 Q. So what was your purpose in setting up this meeting?
24 | approached to sell it. And once things were stated, 24 A. Well, I -- I would assume to find out what it was a
25 * you know, we -- evidently we had -- we had no say init |25  about. Why all of a sudden that they approached us to
Page 9 Page 12
1 | whatsoever. At least I wouldn't have any say in it. I 1 buy us out. )
2\ had -- Charlie and Trug would be -- would have been the 2 Q. Now, you said something to the effect of Charlie
3 * main people that owned it, and they could make all the 3 explained this and that and whatever. What -- what
4 decisions if they -- the way I understood it. I talked 4  exactly do you recall that Charlie did explain?
5  to Charlie. This was afterwards. 5 A. As I -- as [ stated before, about the financial
6 You want after I -- 6  statement of the company. If anything should happen to
7 | Well, right now -- 7 Lou Ann or if the company went bankrupt, then we was
8 A. You want to know what I know -- do you want to know 8  responsible for our share.
9  what I know about it or just so on and so forth? 9 Q. What exactly do you recall that Charlie said about the
to | ' I would like to cover -- 10 financial condition of the company?
11 Okay. . 11 A. At the time -- at the time this took place, I believe
12 ' -- one topic at a time. 12 that they was in the process of building a -- roughly a
13 A. Okay. ) . 13 $3,000,000 boat. And I -- and I also believe that
14 0 So I'would like to make sure that we finish -- 14 maybe between Charlie and Trug that Charlie might not
15 . Okay, sure. _ ) . 15 have been -- you know, it -- it was costing them a lot
t6 ( -- discussing all the details concerning this telephone 16  of money. And at the time I believe -- I reall?l )
(7 conversation for starters. ) 17 believe that they -- that they was having problems with
18 Have -- have you finished telling me everything 18 this big bill, and it --
19 | that you recall Lou Ann relating to you about what was 19 Q. With the --
| said In the telephone conversation? = 20 A. -- and it definitely -- it -- Charlie and Calvin, Jr.
. 1 Yes. After -- but we did have a meeting. Then we set 21 was not seeing eye to eye on this. Maybe I'm wrong.
2 up -- there was a meeting set up with --'I think the 22 Q All right. This is something that was just your
3, first time we went down we saw Charlie at his house. 23 assumption?
14 ( Was this meeting discussed during the telephone 24 A. No. After talking -- I -- I had talked to Calvin, Jr.
:5 | conversation? 25 afterwards, and he seemed to say this.

‘age 7 - Page 12
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1| but them. . I meeting? )
2 | . Now, you consulted -- you and your wife consulted an 2 A. Not too much, ma'am, because everything that they were
3 attorney with respect to your sale of your stock in the 3 discussing I wouldn't -- really hadn't -- [ wouldnt
4  company, didn't you? 4 Sally be too interested in in the sardine business.
-1 1 Yes. 5 Q Do you -- . \
« | You consulted Bill Silsby, correct? 6 A. As [ said -- as I said before, Charlie and Trug were
7'a. Pardon? 7  the owners. They ran it. They did it the way they
8 Q. You consulted Bill Silsby, correct? 8  wanted to do it. ' )
9 1*1 We spoke with Bill Silsby. o 9 Q. Do you recall who else was present at this meeting?
10 And didn't you have some meetings with Bill Silsby and |10 A. I -- I believe -- I believe it was all -- all wives an
11| | some other representatives of the company concerning 11 husbands. )
12 the possibility of selling your stock? 12 Q. What wives and husbands are you referring to?
13 A. Other representatives of the company? I -- now, are 13 A. That would be Lou Ann and myself, Dana Stratton and
14| | you meaning -- are you saying stockholders, 14 Joyce Stratton, Ida Mae and Dick Trenholm, Trug and
15|  shareholders or what when you mean that? 15 Arlene, Charlie and Oris, Dieter Schnauck was there and
16 'w. I will make the question more specific -- 16  Chabot was there. _
17 A. Okay. ) ) 17 Q. Do you recall that there was any particular reason that
18 1~ -- and ask you if you recall meeting with your wife and_ 18 ou were all in attendance at this meeting?
19  Bill Silsby and Tgm Van Meer, the company lawyer, with |19 A. No, I don't. ) )
20| | respect to the prospect of selling your stock in the 20 Q. Do you recall that three options concerning stock
21 company? 21 ownership of the families in the company was discussed
22 A. Never meet with Tom Van Meer, no, ma'am, 22 at this meeting?
23|  How many discussions did you have with Bill Silsby 23 A. No, ma'am. . _ _
24| concerning the sale of your stock in the company? 24 Q. Do you recall anything else about this meeting?
25 'a. One. 25 A. No.” We was there, that was it.
Page 20 Page 23
1 And where did that discussion occur? 1 MR. CALVIN STINSON: Does he know what the
2| Pardon? Where or when did you say? 2 B ose of the meeting was?
3 Q. Where. ) ) 3 Q. Did you have an understanding about the purpose of the
4 A. Where? It occurred I would say here in his office in 4  meeting before you went to the meeting?
51 1 Ellsworth. 5 A. No. ) )
6 And when did that meeting occur? 6 Q. Do you recall any discussion at all concerning the
7 .. Within the -- within the latter part of '79. 7 famlies ownership of stock in the company?
8 Q And who was present at that meeting? 8 A. No. No, I don't.
9 A. Lou Ann, myself and Bill. 9 Q. Would you describe how frequently you saw your
10 | Did Mr. Silsby obtain an%/ financial information 10 brother-in-law Calvin, Jr. prior to the -- in the
11 |  conceming the company for you? 11 10-year period prior to the time of your sale of stock?
12 'a. No, ma'am, we had none. ) _ 12 A. I would see Calvin, Jr. around. We was not that
1 Did you ever prior to this time your family sold their 13 friendly. It was -- it was different things. He
1+ | | stock request any financial information concerning the 14 was -- 1f I was down to the factory, I would go in and
15 company? 15 I would speak to him; but we was not -- just didn't
16 | | No, ma'am. It was their company. I had no reason to. 16  have that much in common.
17 Q. Did you ever have any discussions with Calvin Stinson, 17 Q. And how frequently did you see Charlie during the
18 Sr. about selling your stock in the company? 18 10-year period prior to the sale of your stock?
19 | Calvin Stinson? No, ma'am. 19 A. Prior?
20 | All right. Now you've told me about all of the 20 Q. Yes.
21 * discussions you had with either Trug or Charlie 21 A. Charlie and I was friendly. We used to visit back and
22 concerning your sale of the stock prior to the time of 22 forth. We even went and looked at old cars together.
23 the sale; is that correct? 23 He bought a -- I believe at one time he bought an Essex
24 | | Yes. ' 24 and he -- we brought it home, repaired it, put an
25 | Did you discuss your proposed sale of company stock 25 engine in it and fixed it up; and% don't know if he
) Page 21 Page 24
1  + with any accountant prior to the time you sold your 1 still has it or not. But we was real friendly. He
2| | stock? 2 used to come down to the house and we --"and we used to
3 1 No, ma'am, 3 go down there and visit back and forth. It was a good
4 Q. Do you -- do you recall whether you ever attended any 4 relationship. But we had also been friendly for --
5 meetings of the board of directors or shareholders of 5 since 19, probably, '48, '49. We both used to speed.
6 | the Stinson Canning Company prior to the time you sold 6 Q. In cars?
7 our stock? 7 A. In cars.
8 A. We attended one that I can recollect, and that was in 8 MR. CALVIN STINSON: They didn't run.
9  probably 1977, '78. 9 MS. DEBEVOISE: You're making me lose my train of
10 ©;And how did you happen to attend that particular 10 thought here.
(1 | meeting? 11 MR. CALVIN STINSON: That's possible.
12 | I believe we were probably sent a note. I can't -- I 12 Q. At one time -- at some point did you work for the
13 don't recollect, but we was -- was was there. And I 13 Stinson Canning Company yourself?
14 would assume we were sent out a meeting -- a notice 14 A. When I was in %1 scﬁool in the -- probably in 19, oh,
15 | |that they was going to have a stockholders meeting. 15 '50, maybe '51 I had a summer job over there.
.6 ( When you say we, who are you referring to? 16 Q. And what did Jou do for your job?
.7 A.'Lou Ann and myself. . 17 A. What did I do? I cased up, I worked by the hour. Did
.8°Q. Had you ever received notices of any meetings prior to 18 whatever jobs that had to be done.
9 . that occasion? 19 Q. Was that the only time you've ever worked for the
0 | Not that I can recollect, no, ma'am. 20 compan ?
: And you had never attended any meetings prior to that 21 A. That's tg’e only time I ever worked for the company.
2 occasion? 22 MS. DEBEVOISE: Go off the record for a minute.
3 A. No, I never had. I attended one meeting that I can 23 Discussion off the record.)
4 | recollect. ) . ) 24 Deposition Exhibit Nos. 1 - 13 were marked.)
5 ¢ What do you recall being discussed at this particular 25 Q. Okay. Mr. Francis, I'm going to ask you to take a look
19 - Page 24 THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell
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1 at the group of documents that have been marked 1 A. After we had signed over our stock this was passed to
2 Deposition Exhibit 1 with a 2/4/80 stock purchase 2 me -- all this stuff here was passed to me in a Manila
3 agreement between you and the Stinson Canning Company | 3 envelope. .
4  on the top and ask you if you recall seeing that group 4 Q. And do you recall who gave you the exhibits?
5 of documents sometime prior to today? 5 A. No, ma'am. _ )
6 MS. COLLIER: Can I ask for clarification? Are 6 Q. Were they given to you in the Manila envelope that is
7  you asking him just about the stock purchase agreement 7  on the table right now? _ _
8  that you're referring to or the whole pile that's 8 A. Not this one, but they was given to us in a Manila
9  Exhibit 1?7 9  envelope.
10 MS. DEBEVOISE: At the moment my question is that 10 Q. Did you read the stock purchase agreement before you
11 oup of documents that is Exhibit 1. _ 11 signed it?
12 A %—es, would have to say I did; but I did not read it. 12 A. No, I did not.
13 Q. Well, let me break this down into questions about 13 Q. Why not?
14  different documents within the group first then. 14 A. I had no reason to.
15 With regard to the stock purchase agreement 15 Q. Why do you say that? _
16  itself, which is the top document on the pile -- 16 A. It was -- Charlie and Trug was doing the -- it was
17 A. Okay. 17 their thing. Why should they do anything different
18 Q. -- can you identify your signature as that which 18 than what they had ever done?
19  appears above your typewritten name on the third line 19 Q. What do Jou mean by why should they do anything
20  onthe rig.ht on Page 6 of the document? 20  different? _
21 A. Yes, that's my signature. 21 A. Why should they do anything -- I mean, they've always
22 Q. Do you recall signing this document? 22 been honest, so why should they do anything different?
23 A. Yes, I signed the document. 23 Q. Well, weren't you concerned to see what the terms of
24 Q. When was the first time you ever saw that document? 24 the agreement were that you were signing?
25 A. When -- 25 A. The terms of the agreement were we knew we was going to
Page 26 Page 29
1 Q. Excuse me, this document? 1 get-- I knew I was going to get so much money, so much
2 A. When was the first time? When I signed it. 2 interest over a 10-year period, and that was it.
3 Q. All right. And do you recall whether you signed the 3 Q. Is it your testimony that you didn't read this
4 (118(§%I‘;1€nt on the date that it is dated, February 4, 4  agreement at all --
5 ! 5 A L-
6 A. No, I don't know what the date was on it. 6 Q. -- at the time you signed it?
7 Q. Where were you when you signed the agreement? 7 A. -- didn't read this at all, no.
8 A. This agreemént was signed at Stinson Canning Company's | 8 Q. And had you requested to see any information at all
9  place of business in Prospect Harbor. 9  concemning the company prior to the time you signed the
10 Q. And how were you notified concerning the meeting at 10 agreement’
11 which you signed the document? ] 11 A. I'had not, no, ma'am.
12 A. I have no recollection how I was notified about going 12 Q. Did you look at Exhibits A through Z after they were
13 over. 13 rovided to you at the closing?
14 Q. Do you recall who was present? 14 A gefore [ signed or after? I never looked at them, no.
15 A. When these were signed right here? 15 I signed, and that was it.
16 Q. Yes. 16 Q. All right. And then your testimony is that you were
17 A. I would say that Charlie and Trug was there -- if you 17 provided with the exiibits after you signed the
18  want me to call him Trug. I've always known him by 18 agreement, correct?
19  that -- Chabot was there, and I believe they had a 19 A. These here.
20 lawyer there. I couldn't tell you what the lawyer's 20 Q. After the closing?
21 name would be. Whoever their -- was representing them |21 A. After.
22 at the time. g 22 Q. Right.
23 Q. If I mention the name Tom Van Meer, would that mean 23 A. Yes.
24 anything to you? 24 Q. Did you look at the exhibits while you were still at
25 A. It would -- I would recognize the name, but I would 25 the closing?
‘ Page 27 Page 30
1 have no idea who he was. 1 A. No, ma'am.
2 Q. So if a lawyer was there, you're not sure -- 2 Q. Did you ever look at them?
3 A. No. 3 A. No.
4 Q. -- whether or not it would have been Tom Van Meer? 4 Q. Have you looked at them to this day?
5 A. Right. 5 A. No.
6 Q. And were other members of your family also present 6 Q. Have you read the stock purchase agreement since the
7 besides you? 7 time you signed it?
8 A. When we went over to sign the stock agreements, I 8 A. No. :
9  believe Mimi went with us, that would be my daughter 9 Q. If you'll take a look at Paragraph 2 on the first page
10 Marion; and Gus, that was Arnold; and Lou Ann. We all |10 ~ which goes over onto the next page with me, I'm going
11 went together. 11 toask you some questions about -- relating to that.
12 Q. All right. Was there any discussion that you recall 12 That paragraph refers to the ageregate purchase price
13 that took place prior to your execution ofy the 13 of 5188,076. 0 ==
14 agreement? 14 A. Okay, yes.
15 A. No, ma'am. 15 Q. -- being paid on a closing date in two ways. One, a
16 Q. Do you recall who gave you the agreement to sign? 16  down pavment of $10,807.67; and, two, a promissory note
17 A. No, T don't. _ 17 for $97,269.03. And my first question wit% relation to
18 Q. Do you recall being provided at that time with the 18 that is whether you were, in fact, provided with the
19 exhibits to the agreement that are A through Z, all of 19 down payment at the closing?
20 these documents here behind the agreement? 20 A. Yes, [ was. -
21 A. These? 21 Q. And was that provided to you in the form of a check?
22 Q. Yes. ' 22 A. Yes, ma'am.
23 A. These were -- these were given to me after the -- we 23 Q. And who gave it to you, do you recall?
24 had sold our stock to Stinson Canning Company. 24 A. I don't recall, no. We was given a check.
25 Q. Were they given to you at the meeting? 25 Q. The promissory note outlines nine annual installment
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boat, the Calvin L., I don't believe that everyone was 1 misrepresented the financial condition of the company

1 all in accordance with building that boat. And I think 2 in his discussion with you concerning this boat that

3 this caused friction from what T have heard in the 3 the company owned.

4  company between the two boys. 4 A. When [ talked to Trug, he was concerned about the

I~ Well, how in your mind does that constitute a 5  financial status with that boat because the comment was

misrepresentation as to the financial condition of the 6  made -- the boat was tied, I believe, up in the Bath

7 company? ) 7 River, and it was tied with a g);ece of nylon; and Trug
8 A. Well, if they -- if they had a $3,000,000 boat on their 8  said we would be better off if it was tied with a piece

9 . hands, it was a dead ¥iSh. That's quite a liability 9  of thread so it would go adrift and they could collect
10 costing you 175, $200,000 a year to keep this boat. 10 the insurance on it. ) ]
1 And i? your cash is limited, it wouldn't be long before 11 Q. Do you believe that anything he told you at that time
12 ou're going to eat some money up. ) 12 was false? )
13 Q Kight. Are you aware of anything else you consider to 13 A. No. I believe he was telling me the truth. He was
14 bea misrepresentation concerning the financial 14 telling me what he felt. Wﬁmould he lie to me?
1;  condition of the company? 15 MS. DEBEVOISE: Okay. don't we take a break.
16 A. Oh, I -- I would assume -- no. We never knew how 16 (A short recess was taken. )

17 healthy the company was or how é)oor the company was. (17 Q. At the time of your family's sale of their stock to the
12 Q. What exactly was it that Trug told you about there 18 company, did you own any other stock? And first I'll
1¢  being problems with the boat or the company? 19 address that question to you personally. Did you own
2( A. The Calvin L.? I believe the way Trug -- I talked to 20 any stock in anything else besides the Stinson Canning
21 Trug one day with this boat, and I think this was a -- 21 Company? )
22 something that he didn't felt they needed. They had 22 A. To do with Stinson Canning, no. o
27 | other boats that was doing the same job. And to lay 23 MR. CALVIN STINSON: Not to do with it.
2¢ | out this amount of money and all of a sudden evidently 24 Q. No. Did you --
25+ the grand -- the banks were closed to the United States 25 A. Well --
Page 44 _ Page 47

I fishing there, so this created a problem with that boat 1 Q. -- personally own any stock in any other company other
2l because it was too big to fish in shallow water with. 2 than the Stinson Canning Company such as "[E:xaco or
3 It was made to go offshore. 3 anything? )

4 (Discussion off the record.) 4 A. I would assume I had some investments, yes, that could
5, 0. Paragraph 48 also alleges that misrepresentations were 5 have been stock in other companies through like any of
6 made concerning, quote, the supposed owners estate tax 6 these outfits that reinvest your money in different

7/ | consequences to the families in the event of their 7 companies. )

8  father's death, close quote. And my question to you 8 Q. All right. Would you describe --

9  is, what misrepresentations are you aware of concerning 9 A. But, no, I never had any -- never had any stock. No

10/ | supposed owners estate tax conseq7uences to the families 10 stock, no pager. )

11} in the event of their father's death? 11 Q. Would you describe what kind of investments you did
12" a. Ask that again, please? 12 have at the time?

1" > What, if any, musrepresentations are you aware of that 13 A. What we -- back in 19807

1 were made concerning the supposed owners estate tax 14 Q. Yes.

15| consequences to the families 1n the event of their 15 A. Probably what we had was CDs and a Keogh plan.

16, father's death? 16 Q. Did you read any financial literature such as gusiness
17 And I will state -- and your counsel can correct 17~ newspapers or magazines or reports at that time?

18 me if they think I'm wrong -- that I believe their 18 A. No, ma'am.

19] | father refers to Calvin Stinson, Sr., his death. 19 Q. Do you recall that the house you bought in Prospect
20 MS. COLLIER: That's correct. 20 Hargor, you and your wife, you bought from the Stinson
2114 I can't give you an answer on that. 21 Canning Company?
22 Q. Okay. All nght. You stated that you believe Trug 22 A. Yes.
23 made a false representation to you concerning the 23 Q. And do you recall that you also sold it back to the
24| financial condition of the company in his discussion 24  Stinson Canning Company?
25 concerning that boat; is that correct? 25 A. Yes.

Page 45 Page 48

1,4. Yes. _ o I Q. With regard to the June 9, 1978 meeting which we

2| . Do you believe that Charlie Stinson made any material 2 discussed earlier, do you recall being told that if any

31 false representation to you concerning the financial 3 stockholder wished to sell their stock back to the

4 condition of the company? 4  company, that they should contact Charlie or Calvin,

5 A. No. 5 Jr.?

6 MR. SILSBY: Can I clarify something? Are you 6 MS. COLLIER: I'm going to object to the question

7| asking this as to his knowledge, or do you mean the 7 just to the extent that you're referring to him having

8 L whole family? Just to him? 8  testified to a June 9, 1978 meeting. I don't believe

9 MS. DEBEVOISE: His knowledge of -- 9 the date of that meeting was ever established. He -- I
(o MR. SILSBY: Okay. His? 10 believe the testimony was that sometime in 1978 or 1979
l MS. DEBEVOISE: Can Kou read my question back? 11 he remembered attending one meeting.

12 The reporter read the requested question.) 12 MS. DEBEVOISE: All right.

13 MR. SILSBY: Okay. Thank you. I understand now. 13 Q. I will rephrase that question to ask you first of all

4 Q. All right. I'll follow that up then -- 14 if you recall testifying earlier about a meeting in

5 MS. DEBEVOISE: Thank you, Bill. 15 1978 or 1979 that you attended at the Stinson Canning
6 | -- with the question of are you aware of any material 16  Company?

7 | false representation which Charlie Stinson made to any 17 A. Yes, I attended one meeting.

8 member of P/our family concerning the financial 18 Q. All right. And I believe you said that among other

9  condition of the company? 19 eople other family members were at that meeting?

0 . No, I'm not aware. ) 20 A Eamil members were at that meeting.

' | What is it about Trug's discussion with you concerning 21 Q. And this you testified was the only meeting -- company
. ' 'this boat that you believe was false? 22 meeting that you had ever attended?

3 A. That [ believe what was false? 23 A. That's the only one that I can recall that I ever

4 @ You state -- you testified earlier, if I understand 24 attended.

5 | correctly, that it's your understanding that Trug 25 Q. All right. At that meeting do you recall being
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STATE OF MAINE SUPERIOR COURT 1 nodding or saying mm-hm and things like that, you Sta;g
Civil Action 2 your answer clearly so that it can be taken down by the
HANCOCK, ss. Docket No. CV-95-127 3 reporter such as yes or no or whatever it may be.
LOU ANN STINSON FRANCIS, et al., ) 4 Would you state your address, please?
) 5 A. It's 48 Francis Road, North Steuben.
Plainciffs ) 6 Q. And what is your date of birth?
) 7 A. 2/9/57.
v. ) 8 Q. Are you married?
) 9 A. Yes.
CHARLES B. STINSON, et al., ) 10 Q. What is your wife's name?
) 11 A Kim.
Defendants ) 12 Q. Kim Francis?
DEPOSITION OF ARNOLD G. FRANCIS, taken pursuant 13 A. Yes. Kim C. Francis.
to notice dated October 7, 1996, at the law offices of 14 Q. And when were you married?
William S. Silsby, Jr., Esq. at 49 Church Street, 15 A. That's -- I'm not sure. I mean --
Ellsworth, Maine, on November 7, 1996, commencing at 16 MR. CALVIN STINSON: You should have brought your
1:15 11:15 17 wife with you.
Public in and for the State of Maine. 18 Q. Approximately how many years have you been married?
APPEARANCES : 19 A. 16 years, approximately. I -- that's a good date.
For the Plaintiffs: SANDRA HYLANDER COLLIER, ESQ. 20 MR. CALVIN STINSON: Do you have any kids older
WILLIAM S. SILSBY, JR., ESQ. 21 than that?
For the Defendants: KATE S. DEBEVOISE, ESQ. 22 Q. Do you have any children?
Also Present: Mr. Charles B. Stinson 23 A. Yes.
Mr. Calvin Stinson, Jr. 24 Q. Would you tell me their names and --
Ms. Lou Ann Francis 25 A. Sarah.
INDEX Page 2 . . Page 5
2 ’ 1 Q. -- and dates of birth or approximate ages?
Deponent: ARNOLD G. FRANCIS . . 2 i
3 . g 2 A. Sarah Francis, she is 15; and Mary. And let's see.
i e Dabavolise 5 3 Mary is 4th grade. Nine -- ning, I believe. And
b 4 Armold, Jr. is -- let's see, his birthday -- he just
§ 5 had his birthday, so -- he's in 2nd grade, so he -
2 6  eight
8 7 Q. Would you please describe your education starting with
9 EXHIBITS 3 high school?
10 (Deposition Exhibit No. 1 was retained by Ms. 9 A. What do you mean? Yes.
11 Debevoise.) 10 Q. Did --
12 Nuribar DescEption page 11 A. Yeah. I went throuqh high school.
13 1 Package of Documents Received 24 12 Q What hlgh SChOOI dld you graduate from?
14 at c1osing 13 A. Narraguagus.
15 2 gggégaﬁgnngtter, 11/27/79 wich 44 14 Q Could you repeat that?
16 3 Signed Letter, 11/27/79 as 15 A. Narraguagus High School.
17 4 Lecter, 5/15/78 a7 16 Q. Where is that?
18 17 A. That's in Harrington, I believe.
19 18 Q. And what year did you graduate?
20 19 A.'75.
21 20 Q. Did you have any further education after high school?
22 21 A. I went to Husson College, one year.
23 22 Q. And did you specialize in anything while you were at
24 23 Husson?
25 24 A. No, just business. I just had business.
25 Q. Did you have any education after that?
Page 3 Page 6
1 STIPULATION 1 A. No, other than -- yeah, I did do. like, aviation. You
2 It is hereby agreed by and between the parties 2 know, like pilot's license and instrument course.
3 that signature is not waived. 3 Q. Where did you do that?
4 000 w=w s 4 A. It's a combination -- I did my instrument training at
5 ARNOLD G. FRANCIS, having been duly sworn by the Notary 5 Acadia Air which is in Bar Harbor Airport. And, you
6 Public, was examined and deposed as follows: 6  know.I-- my pilot's was in -- I think between Bar
7 EXAMINATION 7 Harbor Airport and -- I'm trying to think. There is
8 BY MS. DEBEVOISE: 8 a--up to Old Town. There is an airport in Old Town.
9 Q. Would you please state your full name for the record? 9 I can't remember the name of it. but yeah.
10 A. Arnold G. Francis. 10 Q. When did you get your pilot's license?
11 Q. Would you like to be addressed as Mr. Francis this 11 A. Wait a minute and I'll tell you. I think it's 8 --
12 morning? 12 8/25/84.
13 A. Gus. 13 Q. And did you go to work after you left Husson?
14 Q. Gus? 14 A. Yes.
15 A. Yes. 15 Q. Would you describe your work -- work history between
16 Q. All right. Gus, my name is Kate Debevoise, and [ 16 then and the present telling me where you worked, in
17 represent the defendants in this case as you probably 17 what position and for how long?
18 know. The only ground rules I would like to lay for 18 A. Basically I do the same thing now as what I did when I
19 the deposition are for you to try and wait until [ 19 got out of school. We buy and sell lobsters and store
20 completely finish asking a question before you attempt 20 lobsters. You know, we run a lobster pound. Sometimes
21 to answer it even though you think you may know the 21 we catch lobsters. You know, sometimes we go out and
22 questxon before it's fully out of my mouth. In the 22 fish for them and other times we buy them.
23 same vein, I'll attempt not to interrupt you in the 23 Q. And what is the name of that business?
24 middle of your answer to assert another question. And 24 A. The business -- my brother-in-law and I are in, you
25 it would be helpful for the record if instead of 25 know, kind of partners. We work together. And, you
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Page 10

1 know, mainly I just work by -- you know, it would just 1 call and -- dyou know, just concerning about selling
2 be Amnold G. Francis Lobstering. 2 stock. And that's -- and then that's all I know about
3 Q. That's the name of the business? ‘ 30t .
4 A. Well, yeah. I'm self-employed. I just, you know, wor 4 Q. That's your best recollection?
5 by myself. Then I work with my brother-in-law, and 5 A. I was -- I was never -- huh? Yes.
s that's when we -- you know, we go under, like, Francis 6 Q. When you say you were at the house in the office, what
7 & Alley. 7  are you referring to? o
8 Q. Do you -- you go under both names? 8 A. Well, we have an office which is attached to our
9 A. Right, yep. 9  house at my mother's and father's house which -- you
10 Q. And where is your business located? 10  know, we have a line -- one telephone line rings into
1 A. At the same as the address above that I gave you. 48 11 the office plus it rings into their house as well. We
12 Francis Road. 12 have a couple of lines. And I just hapgened to be
13 Q. Do you recall that for a period of years you owned 13 there, I guess, when the phone rang and --
14  stock in the Stinson Canning Company? 14 Q. This was --
(5 A. What do you mean? 15 A. -- and picked --
16 Q. Do you recall that at some point you owned stock in the 16 Q. -- your mother's house?
17 Stinson Canning Company? 17 A. At my mother's house.
18 A. Yeah, yeah. 18 Q. Was anybody else present?
19 Q. Do you recall when and how you obtained it? 19 A. Ican't -- I can't recall. _
20 A. No. Iknow -- you know, I know I obtained it. You 20 Q. Did she say anything further to you about selling your
21 know, I -- no, I really don't. I -- my grandfather, I 21 stock?
22 guess. 22 A. That day? I -- no, I can't remember that day. But she
13 Q. Is it your understanding that it was a gift to you? 23 did mention that -- yes, she did. You know, as the
14 A. Idon't know. 24 weeks went on or the days went on, she did.
25 Q. And when you say your grandfather, you mean Calvin 25 Q. Did she ask you if you wanted to sell your stock?
Page 8 Page 11
1 Stinson, Sr.? 1 A. Yes.
2 A. Right, yes. 2 Q. When was that? When did that conversation occur?
3 Q. Do you recall how much stock you had? 3 A. Sometime I would say in the period from when she was
4 A. Don't know. ) ) 4 notified until, obviously, the period that we sold.
5 Q. At some point you sold all your stock; is that right? 5 Q. So is it your testimony then that sometime subsequent
6 A. Yes. 6 to that telephone call you've just described she asked
7 Q. Do you recall when that was? 7 you if you wanted to sell your stock?
8 A. I believe it was in 1980. ) 8 A. After the telephone call, yes. You know, sometime
9 Q. Do you recall how it came about that you decided to 9  after. You know, it wasn't that day, but -- you know.
0 sell your stock? 10 Q. And what was your response?
1 A. I guess we was -- we was fgf)proached by my uncles. 11 A. I really didn't know, you know. I didn't know anything
12 Q. Do you recall this yourself” 12 about it, you know. I mean, I didn't know, you know,
13 A. I was -- I was -- happened to be at the house -- or 13 about selling the stock. You know, I had no
+  house and office at one time when -- when one of my 14 recollection. Isaid -- I left it up to her.
5 uncles called, and then they talked to my mother. 15 Q. Did she suggest to you that it would be a good idea if
6 Q. Which uncle was that? 16  you did sell your stock?
17 A. I'm not really sure. I thought it was Trug. 17 A. She was -- you know, it was pretty -- yeah, I think
18 Q. And did you speak to your uncle on that occasion? 18 from the conversation that I -- yes, I had with my
9 A. No. I believe I just -- you know, like, I kind of, 19  mother and stuff under the -- under the situation that
0 like, picked the phone up. I think I just, like, kind 20 it would be the best to do.
.1 of picked the phone up, and then my mother picked the 21 Q. Do you recall if she gave you any reason why it would
22 phone up and she talked. 22 beagood idea?
3 Q. And -- 23 A. Yes, [ do.
4 A. And afterwards she said that she talked with one of m 24 Q. What was that?
5 uncles. - 25 A. Well. you know, I was -- she -- you know, I was told
Page 9 Page 12
1 Q. When do you believe this occurred? 1 that, you know, if something happened to my mother
2 A. Maybe -- I don't know. It was a few months before I 2 or --or, you know, if the company, you know, went
| 3 think we sold. You know, I'm not sure when. 3 under or something, then it could affect my business.
4 Q. Do you think it's possible that -- 4 And -- so, you know.
5 A. In November maybe. something. December, November of -- 5 Q. How would that affect your business?
6 Q. Of 1979, is that what you're -- 6 A. You know, that -- you know, that I was, like, maybe
7 A. Right, yeah. Before -- right, it would be '79. But 7 involved. You know, like. you know, if she had to pay
3 I'm not sure. I --you know. 3 inheritance fees or -- you know, for something, then,
9 Q. Now, when you said earlier you guessed you were 9 you know, I would have to do -- or if the business, you
10 approached by your uncles on this occasion, what made 10 know, went under. You know, that's as much as I can
1 you think that? 11 recall about it.
2 A. What is that? 12 Q. Why would that have any effect on your business?
13 Q. When you said you guessed that you were approached by 13 A. Well, I -- I don't know. I would think that, you know,
14 your uncles to sell the stock on the occasion of this 14 if she was 1/6 owner, or, you know, a partner in
5 telephone call, what gave you that impression? 15 something and if it, you know, went under, I don't know
5 A. When my mother got off the phone, she said that -- 16 if you would be -- you know, I would be liable or if
<7 something about selling the stock. 17 she -- you know. That's the impression I was under.
18 Q. What did she say? 18 Q. When you say she was a 1/6 owner of the business, what
19 A. That -- wanted to know, I guess, if we wanted to sell 19 business are you talking about?
) the stock. I--1I really don't know. 20 A. Stinson Canning Company, I guess, I believe. Right?
 Q Well, it's important that you give me your best 21 She owned stock.
2 recollection. And take a minute to think about it if 22 Q. Okay. Then -- I understood your testimony previously
23 you need to. 23 to be that if something happened to your mother or the
|~+ A. I -- you know, they -- she received the phone call, and 24 Stinson Canning Company went under, it would affect
‘l i I'was there when the -- when she received the phone 25 your personal business. Is that what you said before
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1 ornot? . N 1 concerning the sale of your stock? *®
2 A. Yes. Yeah. Her business -- you know, my family's 2 A. No, I can't -- you know, I -- no, I -- I don't believe
3 business plus my business. 3 I--no,Ican't--Ican't remember.
4 Q. Well, how would it have any effect on your personal 4 Q. Do you recall having any discussions with your Uncle
5 business? 5  Charlie about the sale of your stock?
6 A. Well, because I own stock in the -- in the business, I 6 A. I can't remember.
7  thought. 7 Q. Do you recall whether you discussed the prospect of
8 Q. Right. You're not referring then to your own personal 8  selling your stock with any attorney?
9  lobster business? 9 A. No, I --I never talked to any attorney that I can --
10 MS. COLLIER: CanI -- 10 that I can recall.
11 THE DEPONENT: Idon't -- 11 Q. Did you discuss it with any accountant?
12 MS. COLLIER: --1ask a question here. For sake 12 A. Not that I can recall.
13 of the record, are ‘,you still following the question of 13 Q. Do you recall discussing it with anyone else that I
14  what he was told? : 14 haven't mentioned?
15 MS. DEBEVOISE: Yes. 15 A. No, not that I can recall.
16 MS. COLLIER: Okay. 16 Q. And how old were you in February of 1980?
17 MS. DEBEVOISE: I'm following up on that 17 A. I believe 23. I was born in '57.
18 question. And -- 18 THE DEPONENT: Right, 23? 237
19 MS. COLLIER: What you were told. 19 A. 22 or 23.
20 MS. DEBEVOISE: -- Gus told me what he was told, 20 Q. Are you aware of whether or not your parents consulted
21 and then I was asking him how in his mind that would 21 an attorney with respect to the family's sale of their
22 affect his personal business. 22 stock in the company?
23 A. Well, I -- I guess in my mind is if -- I thought, you 23 A. I have no idea.
24 know, if I had -- I had to pay an inheritance fee. If 24 Q. Do you recall whether they discussed -- they discussed
25 something happened to my mother, you know, if she 25 it with an accountant?
Page 14 Page 17
1 passed away or something or -- that's what I was 1 A. I bave no -- I don't know.
2 just -- you know, believed. I really don't know. 2 Q. Now, do I take it that you were living at the same
3 Q. All right. In any event, it is correct that it was 3 address you cited earlier between the time you returned
4 your mother who suggested to you that it would be a 4  from Husson and the present?
5 good idea to sell the stock because something might 5 A. Yes, basically. You know, they've -- you know, like it
6 happen to the company or she might have to -- or 6  used to be -- yeah, I've lived in the same area, right.
7 because there might be inheritance taxes that would 7  The same -- basically, yeah. the same area.
8 affect you? 8 Q. Where were you living in February of 19807
9 A. Right. What she -- or -- well. we might be liable. I 9 A. Right down -- yeah, I was living in the same house I'm
10 guess. She might be liable for something. That's 10 living in today.
11 what -- 11 Q. What was your approximate annual income in February of
12 Q. What might -- what was your understanding that she said 12 19807
13 she might be liable for? 13 A. I -- I have no recall. I would have to look at my
14 A. I don't know. 14 income tax forms which I didn't bring that with me. so
15 Q. Did she give you any other reasons why she thought it 15 I don't know.
16 might be a good idea to sell the company? I mean -- 16 Q. You have no general idea?
17 I'm sorry. Sell your stock in the company. 17 A. Nope.
18 A. Well, just that, you know, she talked with a -- with my 18 Q. Do you recall how the sale price at which you sold your
19 uncles and -- and she talked -- which were her -- you 19 stock was arrived at?
20 know, and they suggested that. you know., it would be 20 A. No.
21 the right thing to do. 21 Q. Do you recall having any discussion with that -- about
22 Q. Did she ll you why they had suggested it would be the 22 that with your mother?
23 right thing to do? 23 A. No, I can't -- no, I don't recall.
24 A. Tcan't recall. 24 Q. Do you recall having any discussion about it with
25 Q. Do you recall whether you had any discussions with your 25 anybody?
Page 15 Page 18
1 father about whether you should sell your stock in the 1 A. No.
2 company? 2 Q. Did you ever attend any meetings of the Stinson Canning
3 A. Ican't --Ican't recall. I have -- you know, I - 3 Company prior to the time you sold your stock in the
4 you know -- you know, probably, you know, my mother and 4 company?
5 father both were sitting down there together when we 5 A. No, I don't believe I have. I don't believe I did.
6 talked about this. So. you know, they both. you know, 6 I'm not -- you mean board meetings, things like that?
7 were there, I guess. You know. I can't recall. 7 Q. Yes.
8 Q. Do you have any specific recollection of them both 8 A. No, I don't believe --
9 being present at such conversation as we sit here 9 Q. Or shareholder meetings.
10 today? 10 A. No, I don't believe I've ever been to a shareholder
11 A. You mean with both my mother and father there at some 11 meeting.
12 of these conversations? 12 Q. Would you describe how often you saw your grandfather
13 Q. Yes. 13 Calvin, Sr. prior to the time you sold your stock in
14 A. Yes. 14 the company? Let's say the 10-year period prior to the
15 Q. Did you have any discussions with your sister 15 time you sold your stock.
16  concerning the prospect of selling your stock? 16 A. Prior? Prior to 19807
17 A. Nope. 17 Q. Yes. Between 1970 and 1980.
18 Q. Did you have any conversations with your grandfather 18 A. 1980. How many times I would visit him? I guess
19 Calvin, Sr. about it? 19 occasionally.
20 A. Nope. 20 Q. Does that mean several times a year?
21 Q. Did you have any conversations with your uncle Calvin, 21 A. More than several times a year.
22 Jr. about it? 22 Q. And on what type of occasion would you see him?
23 A. Tcan't recall. 23 A. Sometimes I would see him when I used to -- we used to
24 Q. Is it fair to say that as you sit here today, you 24 go down to the factory and get bait and stuff. I would
‘ 25 cannot recall any discussion with Calvin Stinson, Jr. 25  stop in on the way down or the way back sometimes.
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Sometimes at Thanksgiving I would -- you know, we would
go to Thanksgiving. On his birthday sometimes, you
know.

. Who had Thanksgiving on those occasions?

. What is that?

. Who had Thanksgiving at their house on those occasions?
. Oh, I don't know. You know, he might not have -- he

might not have -- have it there. You know, I might
just stop down or -- you know. You know, I only live
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Page 22
being in high school and going up to hunting camp, I
believe, up to Goodwin's Siding.

. Up to what?

. Up to his hunting camp.

. And what was the name you just used?

. Goodwin's Siding I thought was the name of the hunting

camp. I guess that's what --

. All right. Do I understand correctly then that it's

your testimony that between 1970 and 1980 you may have

10 15, 20 miles away, so, you know, I -- you know. And we 10 gone hunting with him several times?
11  drive by there some, so I would just stop in 11 A. Right.
12 periodically. 12 Q. And did you have any other occasions to interact with
13 Q. When you say you saw him on his birthday, are you 13 him during that period?
14  referring to a particular birthday? 14 A. We may have been -- you know, we used to stop over, you
15 A. No, just, you know, some birthdays. 15 know, like at Christmastime. You know, I don't know
16 Q. How would you describe your grandfather's health during 16  what periods, but we used to stop in at Christmastime,
17 the last 10 years of his life? 17 visit some of the family.
18 A. In what regards? I mean -- 18 Q. When you say we, who are you referring to?
19 Q. His physical and mental health. 19 A. My mother and father and myself, my sister.
20 A. In the last 10 years? From like age -- 20 Q. Is your sister older or younger than you?
21 Q. Of his life. 21 A. Younger.
22 A. In the last 10 years of his -- so like from 90 to 100, 22 Q. How old is she?
13 basically. 23 A. She is a year -- like a year and a half younger than I
4 Q. Basically. I guess it was a little older than that. 24 am.
25 A. Over 100, right. So -- you know, failed a lot from -- 25 Q. Were there any other particular occasions on which you
Page 20 Page 23
1 you know. And, you know, sometimes I would go -- 1 interacted with your Uncle Trug during this 10-year
2 sometimes, you know, I would go in and talk with him 2 period?
3 and he wouldn't know who I was. You know, he wouldn't 3 A. Tused to -- T used to see him some -- you know,
4 recognize me. 4 sometimes we used to get bait, you know, at the factory
5 Q. When did that start happening? 5 and sometimes I would walk up -- walk up to the office,
6 A. Oh, I--Idon't know, you know. Like -- it was within 6 say hi to him. To both him and Charlie.
7  the last 10 years. That's what we're talking about, 7 Q. And how would you describe the -- your relationship
8 right -- 8 with him during this period?
9 Q. Right -- 9 A. Fine.
0 A. --the last 10 years? 10 Q. All right. Would you describe the interaction you had
1 Q. -- of his life. 11 with your Uncle Charlie in the 10-year period prior to
12 A. So, yeah, it's within that period. You know, I 12 the time you sold your stock?
13 don't -- you know, so. 13 A. Icould -- you know, when we was getting bait sometimes
4+ Q. When you say he failed a lot, in what respect did you 14 down there, I would walk -- like I say, I would walk up
5 mean? 15 and say hi to him and -- yeah. yeah.
6 A. Just, you know, he -- you know, like when I first 16 Q. Did you have any other particular occasions to interact
17 would -- when I would see him, you know, he would be up 17 with him?
18 walking around and, you know, doing stuff and greet you 18 A. Some. Maybe on holidays or -- you know, we might -- I
9 at the door maybe or -- or whatever. And then, you 19 might talk with him.
0 know, towards the end of it, you know, he would be 20 Q. Did you do any hunting with him?
el sitting -- you know, he would be in his chair or, you 21 A. Ican'trecall. Ican't--can't remember. You
22 know, he would be over in his bed or something and he 22 know, I don't remember.
23 would be covered over with a blanket, you know. He was 23 Q. And how would you describe your relationship with him?
4 always fairly active, you know. 24 A. Fine.
5 Q. Do you mean even up to the end? 25 Ms. DEBEVOISE: Off the record for a minute.
Page 21 Page 24
1 A. No, no, no. I mean before. before the last 10. You 1 (Discussion off the record.) ;
2 know, you -- right? You're talking about before the 2 Ms. DEBEVOISE: All right. I'm going to ask you - - - -
|13 10-year period? 3 to mark as Exhibit 1 what is labeled Exhibit B,
4 Q. Well, you just said he was always fairly active, so -- 4 documents provided by Arnold G. Francis, which I will
5 A. Right. Before that 10 year -- you know, up until -- up 5 represent is the package that was produced to me by
6 until he got 90 years old he was fairly active I 6 counsel for the plaintiffs in response to the
7  thought for my opinion for -- 7  defendants’ first request for production of documents.
© 8 Q Okay. Would you describe the interaction you had with 8 Do you want to take a look at it?
9 your uncle Calvin Stinson, Jr. or Trug in the 10-year 9 MS. COLLIER: Sure,
10 period prior to the time you sold your stock? 10 MS. DEBEVOISE: [didn't copy it for obvious
1 A. Well, I used to go out hunting with him in November 11 reasons.
2 sometimes. 12 (Discussion off the record.)
13 Q. How often did you do that? 13 (Deposition Exhibit No. 1 was marked.)
14 A. A few times. I don't -- you know, I don't know how 14 MS. DEBEVOISE: Just for the record, I will
'S many times. 15 retain Deposition Exhibit 1 in my possession since it's
5 Q. A few times in 10 years? 16  so bulky.
-7 A. Well, I -- so are we talking between -- the 10-year 17 Q. Gus, have you had a chance to look at Deposition
18 period -- the last 10 years, or are we -- anytime? 18 Exhibit 1 --
19 Q. I'm referring now to -- 19 MS. COLLIER: It's this. These papers. All
) A. Well -- 20 these papers.
. Q. -- the 10-year period prior to the time that you sold 21 Q. -- just now?
"~ 2 your stock in the company. So that's between 1970 and 22 A. Just now? Yes.
23 1980. 23 Q. Would you focus particularly on the document titled
'\"’\ A. '75 --- yeah, yeah, yeah. So '75 to '80, yeah. I was 24 Stock Purchase Agreement --
‘ like -- I can remember being in high school -- yeah, 25 A. Mm-hm.
Page 24 THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell
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1 Q. -- dated February 4, 1980 and tell me if you recall 1 Q Okay. -
2 seeing this document before? . 2 A. Right, -
3 A. Yep. Yes. 3 Q. There are a number of exhibits, A through Z, I believe,
4 Q. Can you identify the signature appearing above your 4 to the stock purchase agreement. Do you recall seeing
5  typewritten name on the sixth page as yours? 5  those at the time of the closing?
6 A. Yes,itis. 6 A. Nope.
7 Q. When was the first time you saw this document? 7 Q. Do you recall whether, in fact, you had a thick package
8 A. When I moved -- when I went down to Stinson Canning 8  like this at the time of the closing?
9  Company and signed it. 9 A. Idon'trecall. AIlT--allI--you know, I just
10 Q. When was that? 10 went in and signed some papers. They gave me this,
11 A. Evidently the date it says on here, February -- the 4th 11 hand -- I got this handed -- I got this then I left. I
12 day of February, 1980. 12 got this stack -- this whole stack of stuff. This
13 Q. Was anyone else present on that occasion? 13 is -- this is what I received there.
14 A. At the office? My -- my sister, myself, and my mother 14 Q. All right. And the stack of stuff that you are
15 and father and another guy, Roland. I think. Roland -- 15 referring to --
16 I don't know. It says on here, I think. It says his 16 A. The papers, right.
17 name -- and Charlie and Trug. Ican't -- yeah. I 17 Q. -- for the record, is the -- your original stock
18 don't recall. 18 purchase agreement and exhibits that is the same as
19 Q. Do you recall how you were notified of the occasion of 19 what was contained in Exhibit B that was produced to me
20 signing the agreement? 20 by your attorneys; is that correct?
21 A. I think I was notified by my mother. 21 A. Right, this; yes.
22 Q. Do you recall what she said to you? 22 Q. Itake it you don't recall looking at any of the
23 A. No, I don't recall. Just that -- no, I don't recall. 23 exhibits to the stock purchase agreement; is that
24 Q. Were all the people you mentioned just now in the room 24 right, at the time of the closing?
25  when you were provided with the agreement? 25 A. Right, right. Ididn't look -- no. AllI--I just -
Page 26 ) Page 29
1 A. I don't recall who was -- who -- you know, who was in 1 this paper was -- whatever -- or wherever I had to sign
2 theroom. Iknow that my mother and my father and my 2 they just opened it up, as far as I can recall, and I
3 sister and myself were in the room, and I believe my 3 just signed it; and that was it.
4 uncles were in the room. 4 Q. All right. Is it fair to say then that you did not
5 Q. Are you sure? 5 look at any of the exhibits to the stock purchase at
6 A. I'm not 100 -- no, I'm not 100 percent sure. 6  the -
7 Q. You said you believed that -- 7 A. Ididn't --
8 A I-- 8 Q. -- or the agreement at the time you signed it?
9 Q. -- Roland Chabot -- 9 A. You're asking me if -- if I looked at these papers
10 A. Right, because he walked in and signed it. 10  before I signed this? .
11 Q. Let me finish -- was in the room. 11 Q. Yes.
12 Do I understand from what you just started to say 12 A. No, I didn't look at these papers before I signed this.
13 now that he was not in the room the entire time that 13 Ididn't need -- I don't believe that I had these
14 you were? 14 papers before I signed this. I think that -- you know,
15 A. Icouldn't say if he was or he wasn't. You know, it 15 1t's like -- I just signed this and then I -- when I
16  seems that -- I can't -- I can't recall. 16  was leaving or whatever, I just took this bunch of
17 Q. You just said that he walked in and signed it. Does 17 papers with a clip. They had a clip on it and clipped
18 that imply that he came in after you were already 18 1t, and I think I just left.
19 there? 19 Q. Is it your testimony that you were provided with the
20 A. I--Ican't-- 20  exhibits after you signed the stock purchase agreement?
21 Q. All right. 21 A. I can't -- I can't recall. I didn't have these betore
22 A. Ican't remember. 22 I --Idid not have this paper before I went into
23 Q. Would you describe everything that happened on the 23 that -- before I went down there.
24 occasion of your all being present in the room that 24 Q. Before xou went to what ['m referring to as the
25  day? What happened first? 25 closing”
Page 27 Page 30
1 A. You know, all -- all I can -- I can recall just walking 1 A. The closing, correct. .
2 up into the office and some papers laid in front of me. 2 Q. All right. When you were at the closing, were you
3 And I just signed the papers, my sister and I, and 3 provided with the entire package?
4 then -- I think -- I believe that she rode with me -- 4 A. I--1can't remember.
5  and then we just left. And I -- yep. 5 Q. Is it correct that you don't recall who provided you
6 Q. Who presented you with the papers? 6  with the documents?
7 A. I can't recall. 7 A. Right. I--no, I can't remember who actually handed
8 Q. Did you read the agreement before you signed it? 8  out the documents.
9 A. Ican'trecall. I don't remember. 9 Q. Do you recall any particular statements -- statements
10 Q. Do you recall any discussion at the time of the closing 10 made by either of your uncles at the closing?
11 concerning your family's sale of stock? 11 A. No, [ don't.
12 A. What is that now? Could you repeat it? 12 Q. All right. Would you please refer to Paragraph 2 of
13 Q. Do you recall any discussion that took place on this 13 the stock purchase agreement? Paragraph 2 refers to
14 occasion concerning your family's sale of this stock? 14 the aggregate purchase price of $136,426.70 being paid
15 A. You mean at the office or -- 15 to you as -- on the closing date in two ways. A down
16 Q. Yes. ] 16  payment of $13,642.67 and a promissory note for the
17 A. -- or earlier? At the office when we was -- 17 balance of $122 -- $122,784.03; is that correct?
18 Q. At the office. 18 A. Yes.
19 A. At the office? No, that I can recall. You know, I 19 Q. Were you provided with the down payment at the time of
20 mean, that's -- [ don't remember. 20 the closing?
21 Q. Okay. I thought we had covered previously an 21 A. Ibelieve. Yes, I believe I was.
22 conversations you might have had with anybody 22 Q. Do you recall being provided with a check?
23 concerning the sale of the stock prior to this 23 A. Yes.
24 occasion. Am I correct? 24 Q. Do you recall who gave it to you?
25 A. Right. 25 A. No, I don't.
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‘ Page 31 , Page 34
1 Q. Do you recall what you did with it? 1 filing the lawsuit, basically -- you know, basically,
2 A. When [ --1--1--Iguess - I put it in the bank. 2 you know, I -- you know, in the beginning when we sold
3 Q. And did you subsequently use it for anything in 3 our stock, you know, we was kind of going on a -- you
4  particular? 4 know, a faith of -- you know, when I sold my stock, you
5 A. No, I didn't. 5 know, or whatever, I was just kind of going on the --
5 Q. Do you recall -- strike that. 6 you know, the -- the faith of my uncles and stuff, you
7 Let me just ask you if all the payments outlined 7 know, because I had no idea what stock -- you know,
8  in the promissory note which is part of this exhibit 8  what it was doing or anything. And -- and -- and I was
9  have been paid to you? 9  under the opinion -- under -- assumed that if they sold
10 A. Yes. 10 it for more, then, you know, I would be made up the
11 Q. How did you receive those payments? 11 difference.
12 A. Once a year. It's -- it's on this sheet right here. 12 Q. You assumed that?
13 Q. All right. So is it your -- 13 A. Right. That's what I was told from my mother.
14 A. Arnold G. 14 Q. When were you told that by your mother?
15 Q. -- testimony that you received payments in accordance 15 A. Back -- back in -- before -- you know, before we sold
16  to the schedule which is the third page in this 16  that they -- you know. Yeah.
17 exhibit? 17 Q. Would you explain exactly what it was that your mother
18 A. Yes. 18 told you?
19 Q. How did those payments come to you? 19 A. You mean back before we even sold the stock when she
20 A. By mail. 20  was approached -- when we was approached -- when she
21 Q. And do you recall who sent them to you? 21 was approached to sell the stock?
22 A. No. 22 Q. Yes. .
'3 Q. Do you still have any of the money that was paid to you 23 A. My uncles dealt with my mother. And my mother told me
4 in the form of the down payment and pursuant to the 24 that if we sold our stock now -- if we sold our stock,
25  promissory note? 25  that -- and she was going on the belief of her
Page 32 Page 35
1 A. Are you asking -- 1 brothers -- that we would be -- you know, if they sold
2 Q. Let me make that a simpler question. 2 it for more, then we would be paid the difference --
3 Do you still have any of the money that you were 3 Q. Okay. -
4 paid for the sale of your stock in the Stinson Canning 4 A. -- of what -- the value of the stock that we sold for.
5 Company? 5 And if they sold it for more, then we would be
6 A. I have it all. 6 compensated the difference.
7 Q. Were you provided with any other documents of the 7 Q. And when was it that your mother told you that this had
8  Stinson Canning Company prior to the time you executed 8  been said to her?
9  your stock purchase agreement? 9 A. The date you mean?
0 A. You're asking me if -- if I received any -- if I had 10 Q. Yes.
1 any other papers other than what is here in front of 11 A. This -- between -- between the point that she was first
12 me? 12 notified and before we sold. So it was before the date
3 Q. Yes. 13 that we sold. -
4 A. No. 14 Q. Did she tell you who in particular told her this?
' 5°Q. Did you ask to see any? 15 A. No. She just said her brothers.
16 A. No. 16 Q. Did she tell you when in particular it had been said to
17 Q. Are you aware of whether anyone else on your behalf 17 her?
8 such as your mother, your father, an attorney, or an 18 A. Not -- no. I mean, I -- I can't recall what day and
9 accountant looked at any information concerning the 19 date. No, I can't. ButIdo know it was in-between
0  company prior to your purchase of stock? 20 those -- that period from the time we was notified
21 A. No. I never had anybody look in my behalf. 21 and -- and before we sold.
22 Q. When did you first hear of the idea of your family and 22 Q. Did she tell you anything else about what they had said
3 the Wight family filing a lawsuit against your uncles? 23 in that regard?
+ A. Idon't recall the -- you know, I don't -- I don't know 24 A. I can't remember right now.
25  what the date -- I don't know when. 25 Q. Did she tell you that they had said that they would
Page 33 Page 36
1 Q. Do you recall from whom you first heard about the idea? 1 make it up to you out of their own pockets personally?
2 A. Could you repeat that? 2 A. Idon't know. I don't know. o
3 Q. Do you recall who first told you of the idea of your 3 Q. All right. I'm going to get back to the subject we
4 family and the Wight family filing a lawsuit against 4 were on originally, which is what your mother told you
5 your uncles? 5 + about the idea of filing a lawsuit against your uncles.
5 THE DEPONENT: Could I talk to you? 6 And I would like you to focus on what she said about
7 MS. COLLIER: Do you want to talk? T filing a lawsuit. Did she just tell you that the
8 THE DEPONENT: Yes, for a second. 3 family was going to be filing a lawsuit?
9 MS. COLLIER: Take a short break. 9 A. Ireally don't know. I --you --
) (A short recess was taken.) 10 Q. Did she ask you if you wished to join as a plaintiff in
. Q. All right. T believe the question I had just asked you 11 the lawsuit or if you wanted to be a part of the
12 before you left the room was from whom you first heard 12 lawsuit? :
13 of the idea of your family and the Wight family filing 13 A. Yes.
"t alawsuit against your uncles? 14 Q. And what was your response?
A. From my mother. 15 A. Isaid yes.
Q. Do you recall when she first mentioned the idea to you? 16 Q. And why did you say yes?
17 A. Not the date. No, I -- not the date. 17 A. I --I -- because, you know, I guess I was under the
18 Q. Do you recall the year? 18 impression that, you know, what she had told me earlier
A. No. I would have to look back. I would have to check. 19 that, you know -- that, you know, we were going to be
I would have to -- 20 made up the difference on selling our stock and that -
Q. How would you check? 21 I believe.
<2 A. I mean, I -- I don't know. No, I don't know what year. 22 Q. Did anybody ever tell you personally that any
?? Q. Do you recall what she said to you about the idea of 23 difference would be made up to you?
filing a lawsuit? 24 A. Ican't remember.
A. Basically when -- when she talked about, you know, 25 Q. Let me restate that in a clearer way. Did either of
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1 your uncles ever state directly to you that if the 1 plan or course of conduct to defraud plaintiffs of
2 company were later sold for more money, that the 2 their fair shares in the family company.
3 difference would be made up to you? 3 And I'll ask you if you have any other factual
4 A. I can't remember. 4 basis in support of that allegation in addition to what
5 Q. With regard to this stock purchase agreement that we 5  you've already testified to?
6 were discussing before, did you ever read the 6 MS. COLLIER: I'm going to object to the form of
7 agreement? 7  the question, but you can answer that to the best of
8 A. This agreement? 8 your ability.
9 Q. Yes. 9 Q. Let me rephrase the question.
10 A. Ican't remember if I did or if I didn't. 10 A. All right.
11 Q. Are you aware -- or did you become aware -- have you 11 Q. Would you please state all facts of which you are aware
12 become aware between the time you signed the agreement 12 which support the allegation that all of the
13 and the time that we sit here today that on Page 4 of 13 defendants' said actions as alleged above in light of
14 the agreement in little Roman numeral iii under little 14 the attendant circumstances were part of an intentional
15 (b) it states, the other shareholders of the company 15 plan or course of conduct to defraud plaintiffs of
16 may at some future date agree to sell the outstanding 16 their fair shares in the family company?
17 stock or substantially all of the assets of the company 17 THE DEPONENT: Can I talk to you for a minute?
18 and its subsidiaries at a price per share -- excuse me, 18 MS. COLLIER: Mm-hm.
19  ata per share price in excess of that realized by him. 19 MS. DEBEVOISE: Excuse me. I don't want to go
20 A. No, I didn't -- I didn't know anything about that. I 20 off the record while a question is pending.
21 mean, I -- I didn't read that. 21 MS. COLLIER: I think he has an absolute right to
22 Q. Is this the first time you have been aware that the 22 confer with his attorney at any time.
23 agreement had that provision in it? 23 MS. DEBEVOISE: I think that that is not correct,
24 A. I--1don't remember. Idon't remember -- I don't 24 not when a question is pending.
25 remember reading this paper, you know. 25 MS. COLLIER: Well, I disagree. And he has a
Page 38 Page 41
1 Q. Well, has it ever been brought to your attention by 1 right to consult his attome}ll.
2 anybody since the time Kou signed it and the present 2 MS. DEBEVOISE: Well, I don't want to have him go
3 that the agreement had this provision in it? 3 out in the hall again and consult his attorney and come
4 MS. COLLIER: You mean other than attorney/client 4  up with a new answer.
5 confidential discussions? 5 THE DEPONENT: Well, I don't understand --
6 Q. Yeah, I wouldn't ask you a question calling for 6 MR. SILSBY: All right. Let's -- let's just not
7  attorney/client information, but anybody such as your 7 answer the question, and we'll let the Court decide it.
8  mother or any other family member? 8  Solet's go on to another one.
9 A. No, I've never -- no, I've never gone over this. 9 MS. DEBEVOISE: Are you instructing your client
10 Q. I'm now going to ask you some questions about the 10 not to answer this question?
11 amended complaint currently in place in this matter. 11 MR. SILSBY: I'm instructing my client that if he
12 And I'm going to ask you your knowledge of all facts 12 feel he needs to consult with an attorney, he has that
13 which provide the basis for certain allegations in the 13 right. You're saying that because there is a &Jending
14 complaint. 14 uestion, he doesn't have that right. Fine. We'll let
15 MS. DEBEVOISE: Do you have a copy of the 15 the Court decide it. . .
16  complaint handy? 16 MS. DEBEVOISE: Then you're instructing him not
17 MS. COLLIER: Idon't. Well, wait. Yes, I do. 17 to answer the question?
18 MS. DEBEVOISE: Go off the record for just a 13 MR. SILSBY: I am under this circumstance,
19  minute. 19  absolutely.
20 ijiscussion off the record.) 20 Do you agree, Sandy?
21 Q. All right. In Paragraph 14 of the complaint it is 21 MS. COLLIER: Mm-hm.
22 alleged that on or about February 4, 1980 the 22 THE DEPONENT: Idon't understand.
23 defendants further promised the Francis family that if 23 Q. All right. Further in Paragraph 43 it is alleged that
24 they agreed to sell their stock for a certain price per 24  said fraudulent means include but are not limited to
25 share, their interest would be protected in the future, 25 the misrepresentations pled above, including
Page 39 Page 42
1 to wit: if the said plaintiffs sold their stock at 1 misrepresentations as to the financial condition of:the
2 said price 1ger share in 1980, the defendants promised 2 company. And my question to you at this point is do
3 to pay to the plaintiffs the difference between the 3 you have any factual -- do you have any knowledge of
4 price per share paid to them in 1980 and the price per 4 facts which support the allegation that
5 share received upon the sale of the company in the 5 misrepresentations as to the financial condition of the
6  future. 6  company were made?
7 My question to you is, what personal knowledge do 7 A. Back when we sold -- you mean when we sold the company,
8  you have of facts which provide the basis for that 8  when we -- the information that -- that I -- that --
9  allegation? 9  that I know is what my mother had told me.
10 A. That's what my mother had told me. 10 Q. What she had told you when?
11 Q. All right. Are you referring to the conversation -- 11 A. Could you repeat the question, please?
12 A. Back -- 12 Q. Let me rephrase the question.
13 Q. -- you testified about earlier that you say you had 13 Are you aware of any misrepresentations which
14 with your mother prior to the time you so{,d your stock 14  were made by either of your uncles as to the financial
15 in the company? 15  condition of the Stinson Canning Company prior to the
16 A. Right. 16  time of your sale of stock in the company?
17 Q. All right. Do you have any other factual basis 17 A. I don't know.
18 supporting this allegation? 18 MS. COLLIER: I would like to advise my -- our
19 A. Not that I'can recall. 19 client that -- to avoid your objection about a pending
20 Q. All right. I'll now direct you to Paragraph 48 of the 20 question -- you had asked a little earlier to consult
21 complaint -- amended complaint -- 21 with your lawyers. Do you still want to do that?
22 MS. COLLIER: Right here. 22 THE DEPONENT: Yes.
23 Q. -- which states in the first part that all of 23 MS. COLLIER: All right.
24 defendants' said actions as alleged above in light of 24 Ms. DEBEVOISE: All right. I object for the
‘ 25 the attendant circumstances were part of an intentional 25 record for -- to this consultation in the middle of
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| 1 questioning of the witness. 1 Q. In any event -- '

2 MS. COLLIER: Come on, Gus. 2 Ms. DEBEVOISE: And I would agree with Ms.
3 (A short recess was taken.) 3 Collier as to her recent characterization of that
4 Q. Are you aware of any misrepresentations made by either 4 document. o .
5  of your uncles concerning the financial condition of 5 Q. In any event, my question is, do you recall ever having
6 the Stinson Canning Company prior to the time you sold 6 seen Exhibit 3 before?
7 your stock in the company? 7 A. Ican't rcmember ) -
8 A. Idon't know. 8 Q. Can you identify the signature appearing above your
9 Q. Is it fair to say then that you are not personally 9  typewritten name on the third line as yours?
| 10 aware of any misrepresentations made by either of your 10 A. Yes. . o
11 uncles concerning the financial condition of the 11 Q. But I take it you don't recall signing the document?
12 company? 12 A. No. No, I don't. Idon't recall signing it. That is
13 A. I don't know anything about it. 13 my signature. .
| 14 Q. Are you aware of any misrepresentations made by either 14 Q. All right. The document states -- and it's addressed
15  of your uncles concerning -- and I'll quote from 15 to the Stinson Canning Company. It states, gentlemen,
' 16 Paragraph 48 -- the supposed owners estate tax 16  please be advised that the undersigned is selling their
17 consequences to the families in the event of their 17 Class B Common and Preferred stock in the company, copy
18 father's death, close quote. 18 of said stocks attached hereto and marked as Exhibit A,
19 A. Idon't -- I don't know. 19 ata price for the Common stock of $10,000 per share
20 Q. When did you first learn that the Stinson Canning 20 and the Preferred stock at $100 per share. This notice
21 Company had been sold? 21 is given in accordance with the By-Laws of the company,
22 A. I--Idon't know. 22 Article 7, Section 7.3.
23 Q. Do you recall how you learned? 23 Do you recall that a notice such as this was sent
| 24 A. Iheard it. 24 out by your family?
25 Q. From whom? 25 A. No, I don't recall.
Page 44 Page 47
1 A. Idon't recall. You know, it was -- you know. 1 MR. SILSBY: What is the date of that?
2 Q. When did you become -- excuse me. Were you finished? 2 MS. COLLIER: It's typed November 27, 1979.
3 A. No, go ahead. 3 Q. Do you know why such a notice would have been sent out
4 Q. When did you become aware of how much the company had 4 by your family at this time, November 27, 1979?
5 been sold for? 5 A. No.
6 A. Idon't know. I don't know -- I don't know how much 6 Q. Do you recall that your family ever contemplated
7  the company was sold for. 7 selling their stock in the Stinson Canning Company to
8 Q. As we sit here today, you don't know how much the 8 anybody other than the company?
9  company was sold for? 9 A. Ican't remember.
10 A. Nope. . 10 Ms. DEBEVOISE: Would you mark this as Exhibit 4?
11 Q. Do you believe that either of your uncles acted in 11 (Discussion off the record.)
12 actual ill will towards you in the purchase of your 12 (Deposition Exhibit No. 4 was marked.)
3 stock by the company? 13 Q. All right. I've now handed you what has been marked
4 A. Idon't know. 14 Deposition Exhibit 4, and I'll ask you if you've had a
& MS. DEBEVOISE: Can you mark that Exhibit 2, I 15 chance to look at it?
16 guess? 16 A. Mm-hm, yeah.
17 (Deposition Exhibit No. 2 was marked.) 17 Q. Do you recall having seen this letter before?
18 Q. I'm going to ask you if you would take a look at what 18 A. No, I --Idon't recall it.
9 has been marked Deposition Exhibit 2 for a minute. 19 MS. DEBEVOISE: I'll state for the record that
0 A. Mm-hm. 20 this is a May 15, 1978 letter from the Stinson Canning
21 Q. And I will represent that the three pages which 21 Company addressed to Arnold G. Francis, Jr.
22 comprise this document were produced by your attorneys 22 MR. SILSBY: Can I look at that a minute?
[ 13 in response to the defendants' first request for 23 Q. The letter states that the company has planned to have
4 production of documents. I'll ask you if you recall 24 ameeting on June 9, 1978 at 10:00 a.m. in the office
25 having seen this particular group of documents before? 25 in Prospect Harbor for the purpose of explaining the
Page 45 Page 48
1 A. No, I don't recall. 1 financial results of the year ended December 31, 1977,
. 2 Q. You stated earlier that there should be no Jr. after 2 together with certain questions pertaining to stock .
3 your name? 3 ownership. And then it proceeds to invite you to
4 A. Correct. 4 attend in the next paragraph. Do you recall whether or
5 MS. DEBEVOISE: Would you mark this Deposition 5  not you attended a meeting in Prospect Harbor
6  Exhibit 3?7 6  concerning the company on June 9, 1978?
L7 Discussion off the record.) 7 A. No, I -- I believe that -- no, I didn't attend.
8 _ (Deposition Exhibit No. 3 was marked.) 8 Q. Right. Do I understand your testimony correctly that
9 Q. All right. I'm now going to show you what has been 9 it's not just that you don't recall attending, but you
0  marked Deposition Exhibit 3, which I would state 10 did not, in fact, attend such a meeting?
1 for the record appears to be an identical copy of 11 A. Not that I can recall.
©.2 exhibit -- the first page of Exhibit 2 except that 12 Q. Okay.
13 there are signatures appearing above the signature 13 Ms. DEBEVOISE: Off the record.
14 lines, and I'll ask you if you recall having seen that 14 (A short recess was taken.)
5 document before? 15 Q. Were you aware of the price that you were to be paid
5 MS. COLLIER: Could I just interject for the 16  for your stock in the Stinson Canning Company prior to
17 record that the -- it appears that the content of the 17 the date that you signed the stock purchase agreement?
18 documents in terms of the printed text is the same, but 18 A. Idon't know.
2 the -- the typing appears different in terms of the -- 19 Q. When did you first learn of the price that you were -
) the font. ] 20 were to receive for your stock in the company?
L1 MS. DEBEVOISE: All right. Then let me just 21 A. I'm not sure. I can't remember.
22 state that perhaps &1}/ -- 22 Q. Have you ever seen a financial statement of the Stinson
23 MS. COLLIER: Would you agree with me? 23 Canning Company?
| } MS. DEBEVOISE: -- characterization of the 24 A. Not that [ can recall.
| § appearance was incorrect. 25 Q. Did you have any knowledge at all of the financial
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1 condition of the Stinson Canning Company at the time

2 You sold your stock back to the company?

3 A. I don't remember. _

4 Q. Do you know who it was that set the price for the sale

5  of your stock in the company? .

6 A. No.

7 MS. DEBEVOISE: 1 have no further questions.

8  Thank you. _

9 MS. COLLIER: We have no questions today for Gus.
10 MS. DEBEVOISE: This deposition is not concluded
11 until such time as we inquire further of Mr. Francis
12 concerning the issues he was instructed not to testify
13 about earlier by his counsel.

14 That's it.

15 MS. COLLIER: Well, I -- we can go off the
16  record.

17 (A short recess was taken.)

18 BY MS. DEBEVOISE:

19 Q. All right, I'm going to revisit an area I was
20 8uest10nmg you about before --

21 A. Okay.

22 Q. -- with regard to Paragraph 48 of the amended

23 complaint, and I'm going to ask you to state any

24  factual basis you're aware of for the allegations --

25 for the allegation that the defendants were part of an
Page 50

1 intentional plan or course of conduct to defraud

2 plaintiffs OP their fair shares in the family company?

3 A. Idon't know.

4 MS. DEBEVOISE: Okay. I have no further

5 questions. And with that the deposition is concluded.

6 MS. COLLIER: No questions.

7 (The deposition was concluded at 1:10 p.m.)

8 -----

9
10
11 ARNULD G, FRANCTS
12 Subscribed and sworn to before we
13 this __ dayof 1996.

14
15 Notary Pubtic
16
17 Deposition Date: November 7, 1996
18 Case Name: Francis, et al. v. Stinson, et al.

19
20
21
22
23
24
25
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1 CERTIFICATE }

2 I, Kimberly B. Arsenault, a Notary Public in and

3 for the State of Maine. hereby certify that the

4 within-named deponent was sworn to testify the truth,

5 the whole truth and nothing but the truth, in the

6 aforementioned cause of action.

7 I further certify that this deposition was

8 stenographically reported by me and later reduced to

9 print through Computer-Aided Transcription. and the
10 foregoing is a full and true record of the testimony
11 given by the deponent.

12 I further certify that [ am a disinterested
13 person in the event or outcome of the above-named
14 cause of action.

15 IN WITNESS WHEREOF [ subscribe my hand and affix
16 my seal this day of . 1996. Dated at
17 Falmouth, Maine.

18
19
20
21 WOy PubIc
22 My Commission Expires
23 March 17, 2001.

24
25
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STATE OF MAINE SUPERIOR COURT 1 Do you have any instruction on that -- or
civil Action 2 statement on that, andy? .
HANCOCK, ss. Docket No. CV-95-127 3 MS. COLLIER: No, I don't. I think that's fine.
4  We can certainly do that. And I might even suggest
LOU ANN STINSON FRANCIS, et al., ) 5  that we may wish to do that right now to get some
) 6  ground rules so that we don't get right in the middle
Plainciffs ) 7 of this. We're perfectly willing to do that if you --
) g it's LKour deposition, but maybe it would make sense to
v. ) 9  do that.
) 10 MS. DEBEVOISE: Well, I'm certainly hoping that
CHARLES B. STINSON, et al., ) 11 it won't be necessary. I don't think it’s been an
) 12 issue in most of the depositions we've conducted.
Defendants ) 13 MS. COLLIER: Not most of them. Some of them.
14 MS. DEBEVOISE: So why don't we try to go ahead.
TELEPHONIC DEPOSITION OF JEAN WIGHT RAKOSKE, 15 And there is always the possibility that you and I
taken pursuant to agreement, at the law offices of 16 could resolve it in any event.
Bernstein, Shur, Sawyer and Nelson, at 100 Middle 17 THE DEPONENT: Can you jUSt tell me what you jUSt
Street, Portland, Maine, on November 14, 1996, 18 said? Does that mean that I can't ask her to consult
commencing at 10:05 A.M., before Kimberly B. Arsenault, 19 Wlth her prlvately? Is that what you're saying?
a Notary Public in and for the State of Maine. 20 MS. DEBEVOISE: If you ask, I will ObjCCt; and
APPEARANCES : 21 then we will have to call the Court to have the Court
For the Plaintiffs: SANDRA HYLANDER COLLIER, ESQ. 22 decide whether that's appropriate or not.
WILLIAM S. SILSBY, JR., ESQ. 23 THE DEPONENT: Yeah. Well, I was doing this with
(via telephone) 24 the assumption that I could do that. Is that -- how is
For the Defendants: KATE S. DEBEVOISE, ESQ. 25 that inappropriate?
Page 2 Page 5
1 INDEX 1 MS. DEBEVOISE: It's our position that that is
2 Deponent: JEAN WIGHT RAKOSKE 2 not allowed under the rules of civil procedure.
3 Examination by: Page 3 Depositions are to be conducted as trials are.
4 Ms. Depevoise 3 4 MS. COLLIER: Okay. It seems to me that we
5 5  should go to the Court and get a clarification. I
6 6  don't want -- Jean, I don't want you to be confused or
7 7  inhibited in what [ certainly and Bill and I certainly
8 8  believe is your right. I just want you -- unless you
9 EXHIBITS 9  can confirm -- or if you can confirm, Jean, that --
10 Number Description Page 10  before we get started, please do ask to speak to us
11 1 Stock Purchase Agraement 38 11 anytime you feel that you need to and let us lawyers
12 12 deal with it from there; okay?
13 13 THE DEPONENT: Okay.
14 14 MS. COLLIER: All right.
1s . 15 Q. Okay. On that basis, we will proceed.
16 16 Ms. Rakoske, would you tell us your address,
17 17 Tlease?
18 18 A. 1687 Youngs Road -- do you want me to pause here --
19 19  Delanson, New York 12053.
20 20 Q. Would you repeat the name of the town, please?
21 21 A. Sure. If's Delanson. D E L A N, as in Nancy, S O N.
2 22 Q. And what is your date of birth?
22 23 A. 3/10/53.
24 24 Q. Are you married?
e 25 A. Yes.
Page 3 Page 6
1 ) STIPULATION 1 Q. And what is your husband's name?
2 It is hereby agreed by and between the parties 2 A. Paul Rakoske.
3 that signature is not waived. 3 Q. When were you married? nFr
4 = e e - 4 A. We were married October 9, 1982.
5  JEAN WIGHT RAKOSKE, having been duly sworn by the 5 Q. Do you have any children?
6 Notary Public, was examined and deposed as 6 A. Three children.
7 follows: 7 Q. Would you give me their names and ages, please?
8 EXAMINATION - 8 A. Sure. Luke, LUKE, and he's 11; and Jesse,
9  BY MS. DEBEVOISE: 9  JESSE, he is nine; and Paul, Jr. who is eight.
10 Q. As I stated before we went on the record, my name is 10 Q. Ms. Rakoske, would you describe your educational
11 Kate Debevoise; and I represent the defendants in this 11 background beginning with high school?
12 case. Let me ﬂ'ust ask you, Ms. Rakoske, to please try 12 A. As in terms of what I've completed or --
13 and wait until I've completely finished my question 13 Q. What institutions you attended and what degrees you
14 before you attempt to answer. 14 ot, if any, from them and what years you got them.
15 A. Okay. = 15 A. Okay. I went to Morse High School and got a high
16 Q. And I will also try not to interrupt you in the middle 16  school diploma in 1971.
17 of your answer. And as I'm sure you're aware, it's 17 Q. Is that in Bath?
18 necessary to give audible answers to questions instead 18 A. Yes.
19 of just nodding, especially in this context. 19 Q. And did you have any further education?
20 MS. DEBEVOISE: Also, I will state for the record 20 A. I've had further education, but I haven't gotten my
21 my objection to Ms. Collier's instruction to her client 21 degree yet. And I've had it from the University of
22 that she can take a break anytime she wants during 22 Maine at different branches, and I'm going to school at
23 questioning to consult with counsel. And if that 23 Empire State College here in New York; but I don't have
24 occurs, we will suspend the deposition and call the 24 a degree yet. .
25 Court to get instructions from the judge. 25 Q. Would you tell me what years you attended different

THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell

Page 1 - Page 6

000140




ncis, et al. v. Stinson, et al. Condenselt! ™ Jean Wight Rakoske, 11/14/96
Page 7 . Page 10
branches of the University of Maine? 1 A1 don’t,realltﬁ remember except that it seems to me that
Yes. I attended Universify of Maine 1971 to '72, 1 2 at the time that it was -- for some reason it was
think it was '93 and '94. "I will have to check to be 3 necessary to do that, but I don't really recall, you
sure, but I think it was '93, '94. I think that's it. 4  know, right now any specifics.
~ And were you -- what type of program are you enrolled 5 Q Mm-hm. Excuse me. I should say yes. _
in? 6 Do you recall if you obtained that impression
. Well, I was initially enrolled in music performance, 7 from your mother or if you obtained it from somebody
and then I changed to a major in English. 8  else? i . )
1. And what type of program are you presently enrolled in 9 A. No, I don't believe I obtained it from someone else
at Empire State? 10 because I really only talked to her about it that I
I think I haven't declared it yet. I haven't 11 recall. . . )
technically declared it yet. 12 Q. Did you have any discussions with anyone else
2. Is it your intent to obtain a Bachelor's degree? 13 concerning whether or not C?lou should ‘sell your stock?
Yes. 14 A. I don't remember that I did. I--Ican't say that I
(Discussion off the record.) 15 didn't, but I don't remember any. _
. How long have you lived at your present address? 16 Q. All right. Just to try and nail this down, I'm going
A. Well, I've lived -- do you mean, like, not interrupted 17 to mention a number of names and ask you if you had any
or just in all, because I've lived here for a while and 18 discussions that you recall with those particular
then I moved and I came back. 19 individuals about whether or not you should sell your
Please describe all of that. _ 20  stock.
THE DEPONENT: What year did we buy the house? 21 A. Okay. .
'84? 22 Q. And the first one is your father.
¢ 'Okay. We bought the house at the end of '84, so in '84 23 A. I don't think so. I can't remember, but I don't
until '92. '84 to '92 I was -- 24 remember anything specific.
_ 'Ms. Rakoske, I'm going to ask you -- it appears that 25 Q. And the next person 1s your sister Carla.
Page 8 ) Page 11
you may be conferring with somebody else to provide 1 A. I don't think so. I'm not clear on these, you know,
your answers, and I would ask you not to do that, Just 2 butl- &'iou know, as far as I can remember, I don't
give your best recollection. And if your recollection 3 think I did. o
1s incomplete, that's all right. 4 Q. All right. Next your grandfather Calvin Stinson, Sr..
A. Okay. So I lived here from '80 -- end of '84 through 5 A. No. o
'92.” And then I moved away for three years and came 6 Q. Next your uncle Calvin Stinson, Jr. or Trug.
back, and I've lived here about 14 months. 7 A. No. ' )
2. Where did you move for three years? 8 Q. Next your uncle Charles Stinson.
A. Bath, Maine. ' 9 A. No. , .
7 '/And what was the purpose of your moving back to Bath at |10 Q. Did you have any such discussions with any attorney?
that point? 11 A. Not that I recall. _ .
«. Purpose? 12 Q. Did you have any such discussions with any accountant?
~ Let me rephrase that. What was the reason? 13 A. No, I don't think so.
We were having -- we were separating. 14 Q. Do you recall whether your mother conferred with any
So do I understand correctly that you moved back to 15  attorney or accountant 1n connection with your family's
Bath yourself at that time? 16  sale of their stock?
A. Right. ) 17 A. I don't -- you know, I don't know, but I don't think
2. All right. Do you recall that for some period of time 18  so. I don't remember that.
ou owned stock in the Stinson Canning Company? 19 Q. I'm going to represent to you that the date of gour
Y Yes, I do recall that. _ 20 stock tpurchase agreement was February 10, 1983 and ask
1 Do il(ou recall how and from whom you obtained that 21 Tou if you recall where you were living at that time?
stock? 22 A. 19837
A. Not really.. I --I don't really remember how I 23 Q. February 10, 1983.
obtained it or from whom directly. Do you know what I |24 A. I was living here in New York.
mean? 25 Q. Were you employed at that time?
. Page 9 Page 12
). Do you have a general idea? 1 A. You know, I'm not sure because I worked a year -- about
! Yeah. I mean, generalized that it was from my 2 ayear after I got married, but I can't remember if --
- grandfather and that it was just given to me as a -- as 3 if T was still working then or not to tell you the
eing a part of the family or whatever. 4  truth.
). And when you refer to your §randfather, are you 5 Q. One thing I wanted to ask you more about was your
referring to Calvin Stinson, Sr.? 6  employment history after graduating from high school.
\ Yes. 7 Would you describe what your employment history has
1 Do you recall how much stock you had? 8  been since that time?
\. No, not really. Do you mean did I recall then you 9 A. Well, I can't remember the exact dates, but I worked --
mean? 10 I worked as a cashier and hostess at a restaurant in
¢ Do you recall now how much stock you had when you had {11 Woolwich -- wait a second. I can't remember. It was
(£? o 12 inthe '70s. I would say -- I'm guessing '73 and '74.
i You know, I really don't. At this time I don't recall. 13 Q. Yes.
). All right. Is it correct that at some point you sold 14 A. I worked for about a year for my dad -- I would say it
all of your stock? 15 was probably the next couple years -- at his office in
y Yes. 16  Bath,
)._Do you recall when that occurred? _ 17 Q. Would that have been the latter '70s?
! think it was '80 -- I'm not sure, but I think it was 18 A. Probably the mid '70s because that's -- the mid to late
'84. It's been awhile, _ 19 '70s is when I moved to New York. I moved here like
)| Do iou recall how you came to decide to sell your 20 '77 or something.
tock? _ o o 21 Q. And did you work after that time?
" Nell, T recall that it was primarily a decision that my 22 A. Yes. I worked for five years here at a nursing home as
mother made that I left up to her. ‘ 23 a secretary and receptionist.
), What did your mother say to you about the idea of 24 Q. And did you work subsequently to that?
elling your stock? 25 A. No, not f%),r pay.

57 =Page 12
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1 | I believe she did ask him. 1 deposition will remain open to the extent that I
2 Q. And do you know what his response was? 2 determine I want to follow up on earlier questions
3 A. I think that he said no, but ['m not sure that that was 3 which were not answered. _
4 | | aconclusive no. Do you know what I mean? I remember | 4 _ Do you have any questions Ms. Collier or Mr.
¢ | him being against it, but I don't remember what -- that 5 Silsby? .
6 ' ' that was the definitive answer. 6 MS. COLLIER: Yeah, I -- not really a question.
7 Q. I'm sorry, I didn't hear that. Would you repeat it? 7 But based upon the opportunity we had to discuss with
8 A I said I remember him being against it, but I don't 8  the deponent her concerns about -- earlier that led to
9 | remember that he definitively said no. 9 her not answering some questions about her financial
10 | All right. I'm now going to ask you about various 10  situation as far as what she did with the money she
11 allegations that have been made on your behalf in the 11 received from her sale of stock -- and as I recall,
12 amended complaint in this case. And I'm going to ask 12 that was, the only area in which we encountered that
13 | | you what facts, if any, you're aware of that support 13 issue -- I believe that the deponent is prepared to
14 | those allegations. i 14  answer those questions at this time, and then we can
15 First I'm going to ask you if you believe that 15 conclude the deposition finally.
16  any false representations were ever made to you by 16 Is that correct, Jean?
17 , . Calvin Stinson, Jr. or Trug concerning the Stinson 17 THE DEPONENT: Mm-hm.
18 | Canning Company? 18 MS. DEBEVOISE: Thank you. That's helpful. The
19 | Do I believe that any false misrepresentations were 19  only other reason I would hold the deposition open is
20  made to me personally? 20  for the identification of the stock purchase agreement.
21 Q. Yes. 21 MS. COLLIER: Mm-hm.
22 | | No, I don't, 22 MS. DEBEVOISE; So premised on that
23 . Do you believe that any false misrepresentations were 23 understanding, I will go back to -- ‘ .
24 mac?le to you personally by your uncle Charlie Stinson 24 MR. SILSBY: Hasn't she already identified it,
25 concerning the Stinson Canning Company? 25 Kate? She said she signed it, if I remember right.
Page 32 Page 35
1 I--Idon'tknow. I do not know that. ) 1 MS. DEBEVOISE: Well, unfortunately we have --
2 Could you clarify as to whether your answer is no or I 2 she does not have a document in front of her to
3 don't know? 3 identify, and it's impossible for her to identify her
4 » Isaid I don't know. . : 4  signature under those circumstances. I -- I'm not sure
5 | Can you specify any false misrepresentation that was, 5 that it will be necessary, but -- '
6 |  in fact, made to you by Charlie Stinson? 6 MS. COLLIER: I'm sure that we can stipulate to a
7 A. No. 7 copy of her agreement with her signature if you want to
8 Q. Do you believe that any false representations were made 8  incorporate that as an exhibit to the deposition. I
9 | | by either Calvin, Jr. or Charlie to any member of your 9  think it would be highly preferable to conclude and_
10 family? 10  terminate the deposition for the sake of the witness if
11 a. I believe that it's highly possible. ) ) 11 it's possible. And if that's the -- if that's your
I~ Are you aware of any specific misrepresentation which 12 concemn, we can stipulate to an exhibit. o
1 you believe was made by either of those two individuals |13 MR. SILSBY: She has identified she signed it.in
14 | to any member of your family? 14 front of the witness. I can't think of her name.
15 |  How s%icxﬁc? 15 MS. COLLIER: Claudia Andrioli.
16 Q. I'll rephrase the question. 16 MR. SILSBY: Yes.
17 A. Okay. 7 MS. DEBEVOISE: I'm happy to agree to conclude
18 | | If you believe that you're aware of any 18 the deposition on the understanding that we will enter
19 | misrepresentation made by either Calvin Stinson, Jr. or 19  into a stipulation of the L%%e that you've outlined.
20 ' Charlie Stinson to any member of your family, please 20 MS. COLLIER: Okay. That's --
21 tell me what you believe that misrepresentation was? 21 MR. SILSBY: Yes, that's fine.
22 o I believe -- you know, I don't know. I don't have the 22 MS. COLLIER: That would be good. o
23 | proof, but I'believe that it's possible that -- I think 23 MR. SILSBY: Do you want to attach the exhibit,
24 | | 1t's possible that their -- their equal portion of 24 Kate, to the deposition?
25 their father's inheritance was misrepresented. 25 MS. DEBEVOISE: Let's go off the record for a
) Page 33 Page 36
1 | What is the basis for that belief? 1 minute,
2| I--Idon't--it's on information that I've heard, 2 (Discussion off the record.)
3 butIdon't have. 3 BY MS. DEBEVOISE:
4 Q. When did you first learn that the Stinson Canning 4 Q. Mrs. Rakoske, I'm going to follow up on the question I
5 | | Company had been sold? 5 asked you earlier and ask you if you still have any of
6 = You mean like a year or -- I don't -- I don't remember 6  the money that was paid to you in the form of the down
7 ' exactly. 7  payment and pursuant to the promissory note associated
8 Q. Do you recall whether you -- well, let me ask you first 8  with your stock purchase agreement?
9, if ?lou recall how you learned that the company had been 9 A. Yes.
10 | sold? . _ 10 Q. Approximately how much money of that do you still have?
11 | I'm not sure how I -- I think I heard it from my mom, 11 A. Are you talking, like, cash, or are you talking --
12 but I don't remember exactly. 12 because I -- I've used a lot of it for paying for this
13 Q. Did you see any newspaper articles about the sale of 13 house, and I bought land with it.
14 | | the company? 14 Q. I didn't hear that latter statement.
15 | Not that I recall. 15 A. I'said I -- T used a lot of it for paying for my house
16 (. At some point did you become aware of how much the 16  and in buying land, and I have some -- you know, I have
17 company had been sold for? 17 some in the bank and I have some in investments.
18 A. I'm sure I did, but I can't really remember the 18 Q. All right. Would you state approximately how much
19 | figures. 19 money you have left in the form of money in the bank
) Do you recall when you became aware of that? 20 and in investments?
A No, I don't remember. ) 21 A. Okay. You mean investments not including the house?
12 Q. Do you recall how you became aware of it? 22 Q. Yes.
13 4 Not really. 23 A. Okay. I would say -- I'm not sure, but I would say
4| MS. DEBEVOISE: All right. I have no further 24 $85,000 or more.
15 | _questions at this time. As [ stated previously, this 25 MS. DEBEVOISE: All right. Thank you. I have no
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24
25

1 further questions at this time. And --
2 MR. SILSBY: You're going to get back to Sandy
3 Kate on the -- on Monday?
4 MS. DEBEVOISE: All right. We'll go off the
5 record again for a minute to clear up these logistics.
6 (Discussion off the record.)
7 MS. DEBEVOISE: All right. I'll state for the
.8 record that at the present time I am going to fax a
9  document titled Stock Purchase Agreement dated February
10 10, 1983 which appears to be executed by Jean Wight
11 Rakoske to the office of Sandy Collier with the
12 intention of all counsel that counsel for Ms. Rakoske
13 will then stipulate to this document being a true and
14  accurate copy of the stock purchase agreement and
15 attached promissory note executed by Ms. Rakoske.
16 Off the record.
17 (Discussion off the record.)
18 MS. DEBEVOISE: Okay. We're back on the record,
19  and I understand that counsel for Ms. Rakoske is going
20  to make a stipulation for the record.
21 Go ahead, please.
22 MS. COLLIER: We -- we would stipulate that the
23 document that we have just received by facsimile can be
24  marked -- which is a four-page document as received,
25 the first three pages headed by the phrase Stock
Page 38
1 Purchase Agreement and the last of those three pages
2 contains signatures, including the signature of Jean
3 Wight Rakoske, and the fourth page of the document as
4 faxed is an unsigned promissory note -- can be marked
5 as Exhibit A for this deposition and that the stock
6 purchase agreement, three page document, is a true and
7 accurate copy of the agreement that was signed by Ms.
8 Rakoske and the third page of that agreement is a copy
9 of the third page of the original and contains Jean
10 Wight Rakoske's signature.
11 MS. DEBEVOISE: Thank you. The deposition is now
12 concluded. | .
13 gDeposuion Exhibit No. 1 was marked.)
14 The deposition was concluded at 11:32 a.m.)
s 0000 @ FR&EES
16
17 JEXN WIGHT RAKUSKE
18 Subscribed and sworn to before mxe
19 this ___ dayof 1996.
20
21 Notary Pubtic
22
23 Deposition Date: November 14, 1996
24 Case Name: Francis, et al. v. Stinson, et al.
25
Page 39
1 CERTIFICATE
2 I, Kimber%y B. Arsenault, a Notary Public in and
3 for the State of Maine, hereby certify l't:gat the
4 within-named deponent was sworn fo testify the truth,
5 the whole truth and nothing but the truth, in the
6 aforementioned cause of action.
7 I further certify that this deposition was
8 stenographically reported by me and later reduced to
9 rint through Computer-Aided Transcription, and the
10 oregoing is a full and true record of the testimony
11 given by the deponent.
12 I further certify that I am a disinterested
13 person in the event or outcome of the above-named
14 cause of action.
15 IN WITNESS WHEREOF I subscribe my hand and affix
16 my seal this day of , 1996. Dated at
17 Falmouth, Maine.
18
19
20
21 ot T

22 My Commission Expires

23 March 17, 2001.
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All right. At some point youAsigned a stock purchase
agreement; is that correct?
Yes, I believe so; yes. It’s with the papers that --
All right. I’m going to show you what has been marked
Deposition Exhibit 1, a copy of which is in front of
you ==
Mm-hm.
-- and ask you to identify that document if you would?
This one here?
Yes.
Okay.
Take your time to look at it.
So could you tell me where my originals are that -- is
this all my stack here?
No.
Just this. Okay. So I have this. Yes, ockay.

And what is it you want me to note specifically?
Would you identify this document that is before you
that has been marked Deprosition Exhibit 17
Identify it as?
Tell us what it is.
Stock purchase agreement.
Is this a stock purchase agreesment between you and
Stinson Canning Company that was -- that is dated

February 10, 19837
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Yes.
All right. can you identify your signature on Page 3
of this document above your typed name?
Yes, I can.
And the date February 14, 1983 appears below your
signature; is that correct?
It should be. It’s cut off.

Yes, it is. That’s correct.
Is that your handwriting?
Yes, it is.
All right. Do you recall when you first saw this
document?
Nc.
Do you recall seeing the document kefore, before we --
before today as we sit here and look at it?
Well, only because I took it out of my safety box
yesterday and looked at it. I don’t specifically
remember anything connected with that.
So as we sit here today, the first time you recall
having seen it was o
No, I didn’t --
-- was --
I’'m just saying to yoﬁ if you had just thrown this at
me without my signature, I wouldn’t necessarily

recognize how it’s set out specifically or any --
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A.

A.

RR 1, Box 2020 in Woolwich.

And what was your date of birth?

December 28, 1951.

And are you presently married?

Yes, I am.

What is your husband’s name?

Victor.

And where does he reside?

With me in Woolwich.

And how long have you been married?

Since 1976. 20 years.

Were you married prior to the time you were married to
Victor?

Nc.

And do you and Mr. Intza have any children?

Yes.

Would you give me their names and dates of birth?

Yes. Elizabeth, born December 25, 1978; and Peter,.
born March 3, 1982.

Would you describe your educational background
beginning with high school?

I graduated from Morse High School in Bath in 1970. I
graduated 5th in my class out of 180. I went to the
University of Maine where I got a Bachelor’s degree in

theater. That was in 1974. Then I went to England for
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A.

And have you given us your beét recollection of any
type of general discussion you had with your mother
about selling the stock?

I don’t remember any -- any specific conversations. We
must have said something, but I don’t remember
anything.

All right. My understanding at this point is that you
have testified just that you kelieve that you recall it
was her idea to sell the stock --

Yes. |

-- and that you don’t recall anything further in the
way of discussion with her about selling the stock?

I don’t remember any specifics about it, no.

Do you recall anything she said about selling her
shock?

wWhat do you -- what do you mean? Whether she should or
not, or what kind of gquestion?

Whether she should or whether she was going to.
Anything.

I don’t remember any séecific conversations about it.
How often, by the way, would you speak td your mother
ordinarily during this period around 19837?

Once or twice a week.

Did you have any discussions at all with your father

akout selling your stock?
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A.

Not that I recall.

Did you have any such discussions with
Jean?

Not that I recall.

Did you have any such discussions with
Calvin Stinson, Sr.?

No, I know I did not.

Did you have any such discussions with
Calvin Stinson, Jr., otherwise know as
No.

Did you have any such discussions with
Charlie Stinson?

No.

Did you have any such discussions with
No.

Did you have any such discussions with
No.

Did you have any such-discussions with

No, not that I remember.

your sister

your dgrandfather

your uncle

Trug?

your uncle

any attorney?

any accountant?

anyone else? -

Did you discuss it with ycur husband at all?

Probakly. But I don’t remember any specific

conversations.

Do you recall whether ycu perscnally thought it was a

good idea to sell your stock at this time?

I don’t think I had any strong feelings about it one
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upset about it.

Can you remember, dear?
Well, I -- I -- it is my understanding that he feels
that there is some justification for this.
Did he say anything more on that subject that you
recall?
Not that I can -- no.
All right. I’m now going to ask you about some --
about the allegations that have been made in this
complaint on your behalf and what knowledge you might
have as the basis for these allegations.
Mm-hm.
First I’1ll ask you if you believe that Calvin Stinson,
Jr., or Trug, ever made a false representation to you?
I have no idea.
Can you think of any instance as we sit here today in
which you believe that Calvin Stinson, Jr. made a false
representation 'to you?
Not on -- not on our pérsonal dealings, no. But I have
no idea about anything else. |
So you cannot give me any instance of a situation in
which you believe he gave -- made you a false
representation?
Nothing on a personal basis.

Well --
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Family basis.

-- nothing on a family basis implies that there is some
other basis. Is there some other basis?

Yeah, of course there is another basis. But I don’t --
I can’t -- I can’t say that. I don’t know.

Well, you have no firsthand information which leads you
to believe that Calvin Stinson, Jr. ever made a false
representation to you personally?

I’ve had -- as you can tell, I’ve had almost no contact
in terms of business with this company.

Isn’t the answer no then?

The answer 1is I don’t -- I don’t know.

All right. Do you have any basis to believe that
Charlie Stinsén, your uncle, ever made a false
representation of fact to you?

As I’ve said, I -- I just have had no direct -- with
the exception of the notes that Uncle Trug used to
write to me, I’ve had no direct coﬁmunication with them
at all in business deélings. Zero.

Then you have no instance --

I have no way --

-— you can site of a false representation of fact?

I have no instance of any contact, so that I can’t --1I
can’t -- I can’t with any kind of authority answer your
question.
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Well, if you didn’t have any contact, isn’t it fair to
say then that there couldn’t have been a false
representation?

Do you -- when you say to you, do you mean you and your
family or just mean to me personally?

I mean you personally.

MR. SILSBY: I object to that. That’s

argumentative.

You can answer.

I -- I just stand on what I said. I don’t have
anything more to add.

All right. 1In Paragraph 48 of the amended complaint,
under Count 7, fraud --

I don’t have that.

-— it is alleged that all of defendants’ said actions
as alleged above in light of the attendant
circumstances were part of an intentional plan or
course of conduct to defraud plaintiffs of their fair
shares in the family eompany.

I’'m going to ask you if you can provide any
factual basis for the belief that the defendants in
this action who are Charles B. Stinson --

MR. CALVIN STINSON: Calvin L.

-- Calvin L. Stinson and Camp Hills, Inc., were part of

an intentional plan or course of conduct to defraud youv
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of your fair share in the family company?

Again, I had no personal contact with dealing with the
business, and it’s my mother -- my mother who has been
handling this and the attorneys; and I can’t answer
anything beyond that.

Is it fair to say that neither Calvin Stinson, Jr. or
Charlie Stinson has ever made any misrepresentations of
fact to you as to the financial condition of the
Stinson Canning Company?

I would have no way of knowing that.

Well, you can’t site one for me as we sit here, can

you?
I have no -- I have no way of measuring that. I
don’t -- I’m not familiar with this in terms of the

corpcration and the soundness, if that’s what you’re
saying, that kind of thing. I just -- I’m --

Do you have any --

I’'m a second party here. You know, this is --

Well, you’re a plaintiff.

I understand.

That’s a first party.

I understand. But -- but in terms of having contact,
I’'m a second party. I’m a second generation party.
I'm asking you -- I’m asking you only about direct

communications between your uncles and you.
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I haven’t had any business with -- except for the ones
that we’ve outlined earlier on with the checks, et
cetera.

Can you site any misrepresentations --
misrepresentation of fact concerning supposed owners’
estate tax consequences to you or your family in the
event of the death of your grandfather that were made
to you by either Calvin Stinson, Jr. or Charlie
Stinson?

I’'m not familiar with that item.

Has your mother informed you of any representations
she believes that Calvin Stinson, Jr. or Charlie
Stinson made to her that were false representations of
fact?

I’m not sure.

You can’t site any as we sit here today?

I can’t think of anything specific that she has said to
me.

When did you first learn that the Stinson Canning '~
Company had been sold?

I don’t remember when.

Do you recall how you learned?

No.

Do you recall whether you learned it first in the

newspaper or whether you were informed by somebody
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Page 4
STATE OF MAINE SUPERIOR COURT 1 before I start another question. And I'll also ask you -
civil Action 2 to make sure you give an audible answer to every
HANCOCK, ss. Docket No. CV-95-127 3 question I ask instead of just nodding or shrugging or
LOU ANN STINSON FRANCIS, et al., ) 4 saying mm-hm or something.
) 5 Are you married?
Plaintiffs ) 6 A. Yes.
) 7 Q. What is your husband's name?
v. ) 8 A. Lawrence Erwin Alley, Jr..
) 9 Q. And what was your date of marriage?
CHARLES B. STINSON, et al., ) 10 MR. CALVIN STINSON: Oh, come on. You know that.
) 11 A. June 20, '75.
Defendants ) 12 Q. Do you have any children?
DEPOSITION OF MARION LEONA FRANCIS ALLEY, taken 13 A. Three
pursuant to notice dated October 7, 1996, at the law 14 Q. Would you tell me their names and dates of birth?
offices of Silsby & Silsby, at 49 Church Street, 15 A. Liza Ann Alley, August 24 -- no -- 24, '77; Benjamin
Ellsworth, Maine, on November 7, 1996, commencing at 16 JOShLIa Alley. January 12, '80; and Morgan Augusta
210 2:10 17 Alley, 7/11/85. s
in and for the State of Maine. 18 Q. Would you describe what education you have had
APPEARANCES: 19 beginning with high school? Did you -- did you --
For the Plaintiffs: SANDRA HYLANDER COLLIER, ESQ. 20 A. I have graduated from high school --
WILLIAM S. SILSBY, JR., ESQ. 21 Q. Excuse me?
For the Defendants: KATE S. DEBEVOISE, ESQ. 22 A. --and I went a half a year of college.
Also Present: Mr. Charles B. Stinson 23 Q. What high school did you graduate from?
Mr. Calvin Stinson, Jr. 24 A. Narraguagus.
Ms. Lou Ann Francis 25 Q. What year was that?

1 INDEX Bage 2 . ' Page 5

2 Deponent: MARION LEONA FRANCIS ALLEY 1 A Igot. Ol,lt & yeir .carly‘ IVIy dlploma A 75, but 1 got

3 Examination by: Page 2 out in 74’ I bChCVC.

i R o 3 Q. And you said you attended college for how long?

s. Debevoise 3

5 4 A. Just a half a year.

z 5Q Whakt) college was that?

7 EXHIBITS 6 A' NIa_C ias, . .

8 (Deposition Exhibit No. 1 was retained by Ms. 7 Q Umversny of Maine at Machias?

9 Debevoise.) 8 A. Yes. . . . . .
10 Number peseripeion page 9 Q. And why did you stop attending the University of Maine
11 1 Package of Documents Received 3 10 at MQChlaS?

12 at Closing ] 11 A. Just didn't want to go anymore. I was married and
13 2 Hggéggﬁgn%gt:er, 11/27/79 with 3 12 staying at home.
14 3 Signed Letter, 11/27/79 3 13 Q. Where did you live at that time?
15 14 A. Ilived in Steuben.
16 15 Q. Would you -- have you been employed since you left the
17 16 University of Maine at Machias?
18 17 A. No, not for say.
19 18 Q. Not what?
20 19 A. Not for say. really. I mean, my husband -- we formed a
21 20 company later on, and I'm -- what am 1? I'm like a
22 21 secretary and vice president or whatever.
23 22 Q. What company -- what type of company did you and your
24 23 husband form?
25 24 A. It's L.E. Alley, Inc..
25 Q. And what is Alley Alley, Inc.?

Page 3 Page 6

1 STIPULATION 1 A. It's a lobstering company. .

2 It is hereby agreed by and between the parties 2 Q. And where is that located? MR

3 that signature is not waived. 3 A. In Steuben.

4 === 4 Q. When was that company formed?

5 (Deposition Exhibit Nos. 1 - 3 were marked.) 5 A. I'm not sure. .

6 MARION LEONA FRANCIS ALLEY, having been duly sworn by 6 Q. Was it shortly after you left the University of Maine

7 the Notary Public, was examined and deposed 7 at Machias?

3 as follows: 8 A. No. It was awhile after that. I'm not sure.

9 EXAMINATION 9 Q. What does Alley Alley stand for?

10 BY MS. DEBEVOISE: 10 A. L.E. Alley? Lawrence --

11 Q. Would you please state your full name? 11 Q. Oh, I thought you meant --

12 A. Marion Leona Francis Alley. 12 MR. CALVIN STINSON: L.E. Alley.

13 Q. And how would you like to be addressed this afternoon? 13 A. L --L.E. Alley & Company.

14 As Ms. Alley? 14 Q. Excuse me.

15 A. Mimi. 15 MR. SILSBY: Yeah, okay.

16 Q. Mimi. Okay. 16 Q. I thought you had said Alley Alley. Okay. Now I

17 What is your address, Mimi? 17 understand.

18 A. RR 1, Box 6, Ellsworth 04605. 18 MR. SILSBY: I1did too.

19 Q. What is your date of birth? 19 (Discussion off the record.)

20 A. 5/27/58. 20 Q. Is anybody else -- does anybody else have an ownership
21 Q. I neglected to go over a few basic ground rules with 21 in this business besides your husband?

22 you when we started. And they are just that I'd ask 22 A. No. No.

23 you to be sure and wait until I've finished my whole 23 Q. Do you play any role in the business besides being the
24 question before you attempt to answer, and in the same 24 secretary?

25 vein I will attempt not to interrupt you in your answer « 25 A. No. Iam vice president and secretary.
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Irancis, et al. v. Stinson, et al. Condenselt!™ Marion Leona Francis Alley, 11/7/96
Page 7 Page 10
1 Q. Do you play an active role in the business? 1 parents’ company?
2 A. Not really. 2 A. My parents' company or whoever, you know, owned stock
3 Q. What do you do in the business? 3 in Stinson's. _
4 A. Sometimes I will make out the bills or go over the 4 Q. When you -- when you refer to their company, you're
3 books and things like that, make some business phone 5 talking about the Stinson Canning Company?
J calls if he needs anything. 6 A. Yes. :
7 Q. How many hours a week would you say that you work? 7 Q. Did she tell you anything else about the idea of
8 A. It's a small business. He usually takes care of it 8  selling the stock?
9  himself, so I just -- I don't work many. Ican't 9 A. Idon't recall.
10 really say. 10 Q. Do you recall your father discussing it?
11 Q. Do you recall that for a period of years you owned some 11 A. Not really, no.
12 stock in the Stinson Canning Company? 12 Q. Did your mother ask you if you wanted to sell your
13 A. Yes. 13 stock?
14 Q. Do you recall how much you had? 14 A. She -- she asked us about that, yes. And I told her
15 A. No. 15 to -- it was up to my mother and father. I felt they
16 Q. Do you recall when you obtained it? 16  had the most invested in it and had more knowledge of
17 A. No. 17 it, and I left it up to my mom and dad to handle it.
18 Q. Do you recall how you obtained it? 18 Q. Did you have any discussions with your brother Gus
19 A. From my grandfather. 19 about the idea of selling your stock?
20 Q. Was it given to you as a gift from your grandfather? 20 A. No, Idon't recall.
21 A. Ireally don't know. 21 Q. Did you discuss it with your grandfather Calvin
22 Q. At some point you sold all of your stock in the 22 Stinson, Sr.?
)3 company; is that correct? 23 A. No.
24 A. Yes. 24 Q. Did you discuss it with your uncle Calvin Stinson, Jr.
25 Q. Do you recall when that was? 25 or Trug?
Page 8 Page 11
1 A. February 4, '80. . "1 A. No.
2 Q. Do you recall how it came about that you decided to 2 Q. Did you discuss it with your uncle Charlie Stinson?
3 sell your stock? i 3 A. No.
4 A. My mother and father approached us and said that she 4 Q. Did you discuss it with any attorney or accountant?
5 was approached or called to -- they wanted to buy our 5 A. At that time? No.
6  stock. 6 Q. Prior to the sale.
7 Q. Who is they that you're referring to? 7 A. No.
8 A. %/x% two uncles. ) 8 Q. Did you discuss it with anyone else at all?
9 Q. What did she tell you about being approached with 9 A. No.
0  regard to the sale of your stock? * 10 Q. How old were you in February of 19807
1 A. That they wanted our stock. And I don't -- we really 11 A. Gee, what was I? 22. Let's see. '80. I'm 38 now,
2 didn't get into too much of it at the time. 12 so--
Q. Who in particular did your mother tell you had called 13 MR. SILSBY: 22.
4 her? 14 MS. COLLIER: 22,
5 A. Idon't recall. 15 A. 22.
6 Q. And when was it that she told you that she had been 16 Q. Where were you living in February of 1980?
17 called about this? 17 A. In Steuben.
18 A. I don't remember any dates or any months or -- I was 18 Q. And was your husband in the L.E. Alley business at that
9  kind of occupied with having my second child and just 19  time?
0  sort of left it all up into my parents. 20 A. I'm not sure. I'm not sure what time we formed the
21 Q. Do you recall whether it was close to the time that you 21 company.
22 actually did sell your stock that she said she had been 22 Q. What did he do before the company was formed?
23 called? 23 A. He -- he kept a pound, a lobster dealer. And before
4 A. Ireally don't remember. 24 that he lobster fished.
5 Q. What specifically did she tell you she had been told or 25 Q. Do you recall how the sale price for the stock which
Page 9 Page 12
1 asked? 1 you sold was decided? cot e
2 A. That she -- she was approached to -- that they wanted 2 A. No.
3 to buy our stock. 3 Q. Did you know what it was going to be prior to the time
4 Q. Did she say that she had been told anything else about 4 you actually signed the purchase and sale agreement?
5 the sale of the stock? 5 A. Idon't recall.
5 A. Idon't recall. 6 Q. Excuse me. The stock purchase agreement I guess it's
7 Q. Did your mother suggest to you that it would be a good 7 called.
8 idea to sell your stock? 8 Did you ever attend any meetings of the
9 A. She was -- they were very concerned. It seemed to them 9 shareholders or directors of the Stinson Canning
10 that when they were approached, that if we did not sell 10 Company prior to the time you sold your stock in the
1 our stock, that -- and if the company, meaning 11 company?
2 Stinson's, went under, that it would -- it would 12 A. No.
13 destroy their company financially. 13 Q. Would you describe what interaction you had with your
14 Q. I'm going to ask you from now on if you're referring to 14 grandfather Calvin Stinson, Sr. in the 10-year period
5 people not to say they, but refer to them specifically 15 between 1970 and 19807
5 by name so that we're all sure who you're talking 16 A. Once in a while -- well, my mom and I would go down
.1 about. 17 probably -- maybe -- oh, a couple times a month and see
18 Most recently you said it seemed to them, and I 18 him.
19 understand that you're probably referring to your 19 Q. How would you describe his physical and mental health
' mother and your father? ‘ 20 during the last 10 years of his life?
A. Yes. 21 A. I think when he -- you know, when he turned around --
42 Q. All right. You stated that it seemed to your mother 22 oh, it seems like around 95 and -- he seemed to really
23 and your father that if they didn't sell their stock 23 decline after that.
B and the company went under, it would destroy their 24.Q. In what way would you say he declined?
company financially. By their did you mean your 25 A. Well, his memory. I mean, sometimes he would know us,

%;:7-Page 12
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Page 13 . Page 16
1 sometimes he wouldn't. You know, there was times, you 1 4 which is little (b) little Roman numeral iii which
2 know, you would -- you know, he would know who you were 2 reads, the other shareholders of the company may at
3 after a while if you got talking to him and -- he would 3 some future date agree to sell the outstanding stock or
4 realize who you were, and then -- you know, that was 4  substantially all of the assets of the company and its
5 atthe beginning. And then later on he, you know, 5  subsidiaries at a per price share in excess of that
6 didn't -- in his past couple years he really didn't 6  realized by her?
7 know who was who, really. 7 A. Do I recall reading that?
8 Q. Would you describe the interaction you had with your 8 Q. Yes.
9 uncle Calvin Stinson, Jr. or Trug during the 10-year 9 A. No.
10 period prior to the time of your sale of stock? 10 Q. Do you recall reading the paragraph below that that
11 A. Oh, never really saw them that much. We might run into 11 states the purchase price of 136,000 -- $136,426.70 is
12 someone down at my grandfather's, one of them would be 12 accepted as full payment in consideration for her
13 there when we came; or if we were leaving, they might 13 Common stock and Preferred stock?
14 be coming in. 14 A. I don't remember reading that.
15 Q. Is that true with respect to both Trug and your Uncle 15 Q. Is it your testimony at this point that you read some
16 Charlie? 16  but not all of the stock purchase agreement prior to
17 A. Yeah. 17 the time you signed it?
18 MS. DEBEVOISE: Go off the record for a minute. 18 A. Yes.
19 (Discussion off the record.) 19 Q. Do you recall any statements made by either of your
20 Q. All right. Mimi, I'm going to ask you some questions 20  uncles concerning the sale of your stock at the time of
21 about what has been marked Deposition Exhibit 1, which 21 the closing?
22 is the February 4, 1980 stock purchase agreement and 22 A. No.
23 accompanying exhibits which were provided to us by your 23 Q. Do you recall any discussion by anybody who was present
24 counsel as Exhibit C in response to the defendants’ 24 at the closing concerning the sale of the stock?
25 first request for production of documents. And first 25 A. No.
Page 14 Page 17
1 I'll ask you if you recall having seen that document 1 Q. Do you recall any discussion at all which took place at
2 before? 2 the time of the closing?
3 A. Have I seen it before? 3 A. I don't remember anything. really.
4 Q. And I'm referring specifically to the stock purchase 4 Q. Would you describe everything you do remember about
5 agreement at the moment. 5 that occasion?
6 A. I never saw this until we went and signed the papers at 6 A. We went in -- we went into the factory, and I can
7 the Stinson Canning Company. 7 remember walking up to see Uncle Trug. And then we
8 Q. Okay. Was that the first time you ever saw the stock 8  walked to the -- I believe it was the conference room
9 purchase agreement? 9 and went in, and I believe they discussed the purchase
10 A. Yes. 10 and sales agreement. I really can't say. And we
11 Q. And was the date that you signed the papers the same 11 signed the papers and then we left.
12 date that appears on the first page of the document, 12 Q. All right. Would you look at Paragraph 2 on the first
13 which is February 4, 19807 13 page of the agreement? Paragraph 2 refers to the
14 A. Yes. 14 aggregate purchase price of $136,426.70 being paid on
15 Q. Can you identify the signature on the sixth page of the 15 the closing date in two ways. A down payment of
16 agreement above your typewritten name as your own? 16 $13,642.67 and a promissory note for $122,784.03. Do
17 A. Yes. 17 you recall being provided with the down payment that is
18 Q. Do you recall being provided with the agreement at the 18 referred to here --
19 closing? Do you recall who gave it to you? 19 A. I'don't recall that.
20 A. No, I don't recall who gave it to me. 20 Q. Let me finish -- at the time of the closing?
21 Q. Do you recall who was present? 21 A. I don't recall that.
22 A. My family was there, Gus, my mother and father, me. 22 Q. Do you recall receiving a check at the time of the
23 Uncle Trug and Charlie and -- that's who I remember. 23 closing?
24 Q. Do you remember who invited you to come to the closing? 24 A. I don't remember.
25 A. I believe my mother told me when we were going, and we 25 Q. Do you recall that at some point you were provided with
Page 15 Page 18
1 went. 1 the down payment that is referred to in here? .
2 Q. Do you recall that all the documents attached as 2 A. Yes. T
3 exhibits to the stock purchase agreement were provided 3 Q. And what did you do with that down payment?
4 to you at the time the stock purchase agreement was 4 A. Put it in the bank.
5 provided? 5 Q. Were you at some point provided -- strike that.
6 A. I never saw these until after we signed the agreement. 6 Were you paid the payments which are outlined in
7 Q. When did you first see all the exhibits? 7 the promissory note which is attached as Exhibit A to
8 A. After -- when we went to sign the -- well, I don't 8  the agreement? .
9  really know. I know I signed the paper and -- and then 9 A. Could you repeat that?
10 we received these papers. 10 Q. Were you paid the payments which are outlined in the
11 Q. How did you receive them? 11 promissory note which is Exhibit A to the agreement?
12 A. I'don't really recall. I mean, we were there, I signed 12 A. Yes.
13 the papers, and we left with them. 13 Q. And what did you do with those payments?
14 Q. So they were provided to you at the closing? 14 A. Put them in the bank.
15 A. Ireally can't remember. 15 Q. How were you provided with those payments under the
16 Q. Well, you've testified that you had the documents with 16  promissory note?
17 you when you left the closing, correct? 17 A. I believe with a check.
18 A. Yes. Idon't know who gave them to us. They were -- I 18 Q. And did the check come to you in the mail?
19 really don't recall. 19 A. Yes.
20 Q. Did you read the stock purchase agreement before you 20 Q. Do you recall who sent you the checks?
21 signed it? 21 A. Stinson Canning Company.
22 A. Iskimmed over it. I didn't really understand, you 22 Q. Do you recall whether they were sent by any particular
23 know, too much of it. We just -- really just signed 23 individual?
24 the papers. 24 A. Nope.
1 25 Q. Do you recall reading at the time the paragraph on Page 25 Q. Do you still have any of the money that was paid to you

|
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Page 19 Page 22
1 in the form of the down payment and pursuant to the 1 uncles? ) . )
| 2 promissory note? 2 MS. COLLIER: Again, I'm going to object to the
' 3 A. Linvested it and I -- later on years down I -- we 3 form of the question. '
4 used some to redo our house along with some of our own, 4 A. 1 don't really understand, you know, the question.
5 so- 5 Q. Prior to the time that the lawsuit was filed, were you
Q. Do you have any of that money left? 6  aware of any facts which led you to believe that you
| 7 A. Idon't really know. 7 should file a lawsuit against your uncles?
8 Q. Did you keep it in a separate account? 8 MS. COLLIER: Object to the form of the question.
9 A. No. 9 You can answer if you can.
| 10 Q. Were you provided with any documents concerning the 10 A. I was going to say something. Now I can't remember.
' 1 Stinson Canning Company prior to the time you signed 11 The one fact I believe that I was told that -- when we
2 the stock purchase agreement? 12 sold our stock, that we would -- if the -- if Stinson
13 A. Idon't believe so. 13 Canning Company was ever sold, that we would be
14 Q. Did you ask to see any? 14 reimbursed the difference. That was under -- my
| 5 A. No. 15 understanding. ' .
6 Q. Did anyone else on your behalf look at any information 16 Q. Where did you receive that understanding?
17 concerning the company prior to the time that you 17 A. From my mother.
18 signed your stock purchase agreement? And that would 18 Q. When did she tell you that?
9  include your mother, your father, any attorney or any 19 A. I don't really remember.
| 0 accountant. 20 Q. Was it prior to the time that you sold your stock or
<1 A. Idon't know. 21 after?
22 Q. Who first told you about the idea of your family and 22 A. I don't remember. )
73 the Wight family filing a lawsuit against your uncles? 23 Q. Are you sure she told you that prior to the time the
4 A. My mother asked us about it, how we -- if we would 24  complaint was filed?
5 stand by it or what we felt about it. 25 A. You mean this complaint?
Page 20 Page 23
1 Q. Did she tell you why she was proposing a lawsuit 1 Q. Yes, this lawsuit.
2 against your uncles? 2 A. It was told to me back when we sold our stock.
3 A. I don't really remember the specific reason. 3 Q. Do I understand correctly that it's your testimony now
4 Q. Do you have a general idea? 4 that this discussion occurred around the time you sold
5 A. Well, I -- my idea is, I guess, that -- I -- you know, 5 your stock. but you still don't recall whether it was
6 I really don't know. I guess it was really just unfair 6 before or after?
7 or -- the way things were handled. 7 A. No, I don't recall.
* 8 Q. What are you referring to? 8 Q. And who did she say had told her this?
9 A. I don't really know. I don't really know. 9 A. Idon't recall.
'0 Q. Well, when you say the way things were handled, what 10 Q. Did she give you any idea of who had told her this?
1 things are you referring to? 11 A. She might have, but [ don't remember.
2 A. I guess the way they approached us to give us the idea 12 Q. Did anyone ever tell you directly that if the company
3 of the reason why we had -- they wanted our stock. 13 were later sold for more money, the difference would be
+ Q. You say they. 14  made up to you?
5 A. Stinson Canning Company wanted our stock, to buy our 15 A. Yes. My mother and father.
5 stock. 16 Q. Did any representative of the company ever tell you
“17 Q. What was the reason that you understand was given? 17 that?
18 A. I was under the impression that Stinson's was in 18 A. No.
9 trouble and they needed the stock. 19 Q. And I take it from that answer that neither your Uncle
) Q. And you received that information -- that impression 20 Calvin nor your Uncle Charlie ever told you that?
1 from your mother? 21 A. That's right.
22 A. Yes. 22 Q. When your mother told you this representation had been
23 Q. You received the impression that your uncles had told 23 made to her concerning the value being made up later if
+  her that? 24 the company were sold for more money, did she tell you
5 A. Yes. 25 when she had been informed of this?
Page 21 Page 24
1 Q. Did she tell you that any particular uncle had told her 1 A. No. Idon't recall.
2 this? 2 Q. Did she tell you whether she had been informed ina - - -
. 3 A. Idon't remember. 3 telephone conversation or in person?
4 Q. Did she tell you when she had been told this? 4 A. About purchasing the stock --
5 A. Idon't remember dates. 5 Q. About --
6 Q. How did you respond when your mother asked you if you 6 A. -- or about this --
7 would stand by the lawsuit? 7 Q. About the value being made up later.
3 A. I'told her I would stand behind her and -- and -- and 8 A. No, I don't recall anything.
9 be supportive. 9 Q. What was your understanding of exactly where the money
10 Q. Did you ask her any more questions of why she thought 10 would come from to make up the difference in value?
l your uncles should be sued? 11 A. I guess from selling Stinson Canning Company, if it was
> A. No, I didn't ask her any questions, not really. 12 ever sold.
.3 Q. Did you personally have any basis to believe that you 13 Q. So it was your understanding that the money would have
14 should be suing your uncles? 14 come from the company?
15 A. Could you repeat that again? 15 A. Yes.
i Q. Did you personally have any basis that you should be 16 Q. Did you believe that?
L] suing your uncles? 17 A. Yes.
18 MS. COLLIER: I'm going to object to the form of 18 Ms. DEBEVOISE: Off the record for a minute.
19 the question, but you can answer it if you can. 19 (Discussion off the record.)
"1 A Isithow I feel? IfI feel that they should be sued? 20 Q. All right. Mimi, I'm going to ask you a few questions
Q. Were you -- 21 about particular allegations that are made in the
- A. Is this what you're asking? 22 amended complaint in this lawsuit. And I'm going to
23 Q. Let me rephrase it. 23 ask you what personal knowledge, if any, you have of
24 Were you personally aware of any facts which made 24 facts which support those allegations. k

10
129

you believe that you should have been suing your

25 A. Yes, okay.

i
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1 Q. And if it helps you to read along with your counsel, I 1 to have you rephrase your question. h
2 think she has a copy. 2 Ms. DEBEVOISE: Well, I'm -- as I'm sure you're
3 And I'm going to direct your attention first to 3 aware -- )
4 Paragraph 48 of the complaint, and I'm going to ask you 4 MS. COLLIER: And if you can't -- excuse me. I'm
5 if you have any personal knowledge of facts which 5  not finished. And if you can't answer the question as
6  support the allegation that the defendants were part of 6  framed, then you can indicate that to the attorney.
7  an intentional plan or course of conduct to defraud 7 MS. DEBEVOISE: As I'm sure you're aware, these
8  plaintiffs of their fair shares in the family company? 8  words are used in a legal context where the particular
9 A. Could you put that in a more simpler term? 9  words are important; and I feel that I need to use
10 Q. Well, the first part of Paragraph 48 reads, all of 10  those particular words in my question.
11 defendants' said actions as alleged above in light of 11 THE DEPONENT: Could we have a break? Could I
12 the attendant circumstances were part of an intentional 12 speak with you?
13 plan or course of conduct to defraud plaintiffs of 13 MS. COLLIER: Sure.
14  their fair shares in the family company. And my 14 (A short recess was taken.)
15  question to you is, what, if any, facts you're aware of 15 MS. COLLIER: I'm just wondering if we can have
16  which form a basis for that allegation? 16  the reporter read back the pending question?
17 A. Idon't -- I guess I -- you know, I don't have any 17 (The reporter read back the requested
18 facts, I guess. 18 question.) o
19 Q. Okay. In the next sentence of Paragraph 48 there is a 19 A. And could you translate what ill-willed means to you?
20  reference to misrepresentations made concerning the 20  What lzlou mean by ill-willed?
21 financial condition of the company. And my question to 21 Q. I'll ask you another question instead because I think
22 you is are you aware of any misrepresentations made by 22 ill will has a common meaning.
23 either of your uncles concerning the financial 23 Do I take it you can't answer that question?
24 condition of the company? 24 A. No, I can't answer that question.
25 A. I really don't know. 25 Q. Do you believe that either of your uncles acted in
Page 26 Page 29
1 Q. Are you -- with regard to the further portion of that 1 actual malice towards you with relation to the purchase
2 sentence are you aware of any misrepresentations made 2 of your stock by the company?
3 by your uncles with respect to, quote, the supposed 3 A. Yes, I believe they did.
4 owners estate tax consequences to the families in the 4 Q. And what is the basis for that belief?
5 event of their father's death, close quote? 5 A. I believe we were misled in order to purchase our
6 A. Ireally don't understand this. 6 stock.
7 Q. Let me ask you if you're -- if you believe you're aware 7 Q. In what way do you believe you were misled?
8 of any facts which support an allegation that 8 A. We were told that -- I -- I don't -- I don't know. I
9 misrepresentations were made concerning estate tax 9 was under the assumption that if we didn't sell our
10 consequences to the Francis or Wight families in the 10 stock -- I believe that it was myth to think that the
11 event of your grandfather's death? 11 Stinson Canning Company was in trouble and that they
12 A. I don't have any facts. I've left it all up to my 12 needed our stock.
13 mother and father to handle this. 13 Q. And you -- and you obtained that impression from
14 Q. When did you first learn that the Stinson Canning 14 discussions with your mother?
15 Company had been sold? 15 A. Yes.
16 A. I think I heard it through gossip. 16 Q. Okay. I'm going to ask you about a couple of
17 Q. Is that family gossip or other gossip? 17 documents, the first of which is actually a group of
18 A. Other gossip. 18 three pages stapled together and marked Exhibit 2 which
19 Q. Do you recall who mentioned it? 19 are documents which were produced --
20 A. No, not really. 20 MR. SILSBY: Is this Gus Exhibit 2?
21 Q. Did you become aware of how much the company had been 21 MS. DEBEVOISE: It's the same thing.
22 sold for at some point? 22 MR. SILSBY: You're offering the same thing in
23 A. In the newspaper. 23 this one too?
24 Q. Were you surprised? 24 Q. -- which were documents which were produced by your
25 A. No. 25 counsel in response to the defendants’ first request
Page 27 Page 30
1 Q. Did your mother have any discussions with you at that 1 for production of documents, and I will ask you if you
2 point about getting your value made up at that time? 2 recall having seen these documents before? S
3 A. I'don't recall any. 3 A. No, I don't recall.
4 Q. Do you believe that either of your uncles acted in 4 Q. And I'm now going to ask you to look at what has been
5 actual ill will towards you with relation to the 5 marked Deposition Exhibit 3 and ask you if you recall
6 transaction of purchase of your stock by the company? 6 having seen that document before?
7 A. We put their trust in them to handle things and -- you 7 A. I'don't remember.
8 know, we just put their trust, you know, in them to 8 Q. Can you identify the signature appearing above your
9 handle the business and to handle it fairly. 9 typewritten name on line four as your signature?
10 Q. Do you believe that they did? 10 A. Yes, it is.
11 A. No. 11 Q. Do you recall signing the document?
12 Q. Why not? 12 A. I'don't recall. :
13 A. Well, I was led to believe that, you know, after we had 13 Q. Do you recall any discussion with your family about
14 sold our stock that we would be reimbursed, and -- and 14 informing the Stinson Canning Company that you would be
15 it has never happened. 15 selling your family stock to somebody else other than
16 Q. Okay. Let me ask you again the question of whether you 16 the company?
17 believe either of your uncles acted in actual ill will 17 A. No.
18 towards you with relation to the transaction of your 18 Q. Do you recall any discussion in your family about the
19 purchase -- of the purchase of your stock by the 19 possibility of selling your family's stock to somebody
20 company? 20 other than the Stinson Canning Company?
21 A. Tll-willed? What do you mean by ill-willed? 21 A. No.
22 Q. I just ask you to use your best understanding of the 22 Q. All right. I'm going to go over a few areas that we
23 words ill will. 23 touched on before and ask you a few follow-up questions
24 MS. COLLIER: I'm going to object. I think she's 24 to make sure I've covered everything.
25 entitled if she is requesting a definition of the term 25 Were you aware of the price that you were to be

| THE REPORTING GROUP/Mason Lockhart Hagopian & Ramsdell

000153

Page 25 - Page 30




Page 31
1 paid for your stock prior to the date of the closing
2 when you signed the stock purchase agreement?
3 A. Yes, I believe so.
4 Q. When did you learn what the price was going to be?
5 A. I don't really recall.
5 Q. Who told you what the price was going to be?
/ A. My mother and father.
8 Q. What did they tell you about how the price had been
9  established?
10 A. Idon't really recall.
11 Q. Did they tell you who it was that proposed the price?
2 A. Idon't recall.
3 Q. Have you ever seen any financial statements -- let me
14 rephrase that.
15 Prior to the time you sold your stock, had you
[ "6  ever seen any financial statements of the Stinson
7  Canning Company?
8 A. Not that I know of or remember.
19 Q. Did you have any personal knowledge of the financial
20  condition of the company at the time you sold your
1 stock? '
2 A. No.
23 Q. Had any representative of the company ever made a
24 statement to you that the company was in poor financial
15 condition?
bk 5. Page 32
2 MS. DEBEVOISE: Okay. Why dou't we take a
3 minute, and we'll step outside.
4 (A short recess was taken.)
i MS. DEBEVOISE: [ have no furtber questious.
6 Thank you.
1 (The deposition was concluded at 3:16 p.u1.)
Y e e e
)
:; Subscribed and sworn to before me
this _____ dayof 1996.
wNotary Puole
" Deposition Date: November 7, 1996
Case Name: Francis, et al. v. Stinson, et al.
20
21
25
Page 33
i CERTIFICATE
2 I, Kimberly B. Arsenault, a Notary Public in and
3 for the State of Maine, hereby certify that the
} within-named deponent was sworn to testify the truth,
-] the whole truth and nothing but the truth, in the
6 aforementioned cause of action.
7 I further certify that this deposition was
3 stenographically reported by me and later reduced to
' print through Computer-Aided Transcription, and the
) foregoing is a full and true record of the testimony
11 given by the deponent.
12 I further certify that I am a disinterested
person in the event or outcome of the above-named
cause of action.
15 IN WITNESS WHEREOF [ subscribe my hand and affix
16 my seal this day of , 1996. Dated at
) Falmouth, Maine.
20
~1 WNotary Publie
My Conunission Expires
March 17, 2001.
29
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LOU ANN STINSON FRANCIS, et al.
Plaintiffs
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CHARLES B. STINSON, et al.

Defendants

DEPOSITION OF DENNIS E. NORTON, CPA, taken
pursuant to agreement, at the offices of the Camden.
Operations Center, Route 1, Rockport, Maine, on

June 5, 1998 & June 10, 1998, commencing at 10:13

A.M., before Kimberly B. Arsenault, RPR, a Notary Public

'in and for the State of Maine.

APPEARANCES:

For the Plaintiffs: SANDRA HYLANDER COLLIER, ESQ.
WILLIAM S. SILSBY, JR., ESQ.

For the Defendants: KATE S. DEBEVOISE, ESQ.
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Dennis Norton, CPA - Deposition 14%
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earlier, ofténtimes when you’re dealing with an outside
party, you’re going to have discounts applied and the
value would be decreased because the outside party is
not as willing to pay as much for the stock because of
the lack of control.
The designation next states that in your opinion the
fair value of the Francis family stock on February 4,
1980 and the Wight family stock on February 10, 1982
was from 2.5 million to 3.333 million.

Is that still your opinion?
Yes. The actual number for the Francis family is a
little bit lower than that, but it’s -- it’s very close
to that number.
All right. I’m next going to refer you to Exhibit 108
with regard to some of my questioning.

Okay. Would you identify Exhibit 108 for the
record?
Exhibit --
Or have you already?
-— 1087
Yes.
It’s a compilation of work that I’ve done regarding the
valuation of the Francis and the Wight family stock and
the calculation of damages related to that stock.

And on what date did you prepare these calculations?
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And why was that significant in your mind in
pinpointing that date as the date from which to
calculate interest?

That’s the -- that is the -- the initial date from
which time the Francis family had agreed or had -- had
accepted $700,000 for their share of the stock. And
from that point forward the difference that they
weren’t paid on that stock would be -- they would

have -- that’s when the interest would start to begin
to accrue in my opinion.

Can you explain to the best of your ability the reason
for that?

The -- at the time that the Francis family entered into
their stock redemption agreement and was paid or agreed
to be paid the sum of $700,000, at that time I
considered the fair market value in my opinion of that

stock to be 2,254,591. When you subtract what they

- were actually paid, you come up to what is -- what is

due them. 1,554,591.

At that point I believe the Francis family is
entitled to interest at 8 percent annually compounded
daily from the date they entered into the stock
agreement until -- I used the June 4th date because
that was the -- at the time the most current date that

was available. I mean, I didn’t want to go into the
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STATE OF MAINE SUPERIOR COURT
Civil Action
HANCOCK, ss. Docket No. CV-95-127

LOU ANN STINSON FRANCIS, et al.,
Plaintiffs
V.

CHARLES B. STINSON, et al.,
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Defendants

DEPOSITION OF MAURICE J. BOUCHER, CPA, taken
pursuant to subpoena, at the offices of the deponent, at

163 Park Row, Brunswick, Maine, on Januarv 21, 1996,

commencing at 10:04 A.M., before Kimberly B. Arsenault,

RPR, a Notary Public in and for the State of Maine.

APPEARANCES:

For the Plaintiffs: WILLIAM S. SILSBY, ESQ.
SANDRA HYLANDER COLLIER, ESQ.

For the Defendants: KATE S. DEBEVOISE, ESQ.
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about which I’m going to ask you a few questions. Many
of them I just want you to identify.

Would you please identify what has been marked
Deposition Exhibit 12? Tell us what it is.
It shows the tax joint return on two different
assumptions.
And do these figures differ from the prior sheet of
such figures that we were looking at, do you recall?
I don’t know.

(Discussion off the record.)

I’'m going to show you Deposition Exhibit 8 and ask you
if you can tell me whether there are any differences
between these two sets of figures?
No, there isn’t. This number and this number is this
number and this number.
Okay.

MR. SILSBY: I didn’t get what he called that
exhibit.

MS. DEBEVOISE: 12.

MR. SILSBY: Yeah, but what he =-- how did he
identify it? As what? I didn’t get that.

THE DEPONENT: It’s a summary of the taxes on the
basis of two different assumptions.

MR. SILSBY: Okay.

All right. Would you identify what has been marked
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Deposition Exhibit 13, which is titled Stinson Canning
Company Responses to Questions Propounded on Behalf of
the Wight Family Stockholders?
I believe this is a document that I probably took out
of Duane Fitzgerald’s files.
Did you go to Mr. Fitzgerald’s office and look at his
file, or how did that work?
I believe I went to his office and loocked at the file
at some point, yes.
And what was your purpose in doing that?
I think I was trying to determine the basis of the
stock for tax purposes.
Okay.
I don’t know that this has anything to do with that,
but I would assume that it does.
Would you tell us what Exhibit 14 is, which, for the
record, appear to be handwritten notes on stationery
from the desk of Calvin L. Stinson, Jr.?

MS. COLLIER: Can I just, after you’ve identified
them, look at them?
I believe this was information given to value Ellen’s
stock for her estate.
Do you know whose handwriting that is?
No, I don’t.

Okay. I’m next going to show you Deposition Exhibit
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15, which appears to be a March 24, 1980 letter from
Robert Kruger of Peat Marwick Mitchell & Company to
Duane Fitzgerald, and ask you if you recall having seen
this document before? |

Yes.

And how does that document happen to be in your file?
Again, I picked that out of Mr. Fitzgerald’s office
when I was working on the basis of the stock for the
Wights because they inherited Ellen’s stock, and this
was the appraised value of the stock in Ellen’s estate.
Okay. And this letter provides the advice that one of
the families turned their stock into the company for
redemption?

No. This represents the price at which the stock in
Stinson Canning was valued in Ellen Wight’s estate when
she died for death tax purposes.

I’'m not sure I understand you correctly because the
letter states, very recently one of the families turned
their stock into a company -- into a company for o
redemption. The Class B Common stock was redeemed for
a price of $2,991.95 per share, the Preferred stock was
redeemed for a price of $50 per share. And it refers
to the price having been arrived at in an arm’s length
transaction.

Doesn’t this appear to refer to another family’s
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sale of stock to the company?

It does seem to refer to that, yes.

All right. And is it your testimony that you were
using this information to arrive at the basis for Ellen
Wight’s stock?
Not me. They used this to arrive at the basis of Ellen

Wight’s stock. This had been done way before I was

involved, okay. Ellen Wight’s stock -- she had died,
the stock went into her estate. She -- as a result of
her death, her stock went to her parents. Their basis

in that inheritance stock was the date of death value.
This is what was used for it.

Okay. I’m next going to show you Exhibit 16 and ask
you to tell us what that document is.

It is a summary of stockholders in Stinson Canning and
when they acquired their stock, various family members.
I think they’re all family members. ‘
And do you recall how yéu came into possession of that
document?

The same place these others came from. Mr.
Fitzgerald’s file.

And was there any particular use to which you
envisioned putting this information?

Just to come up with the numbers of shares of stock

owned by the Wight family would be the only reason I

THE REPORTING GROUP
Mason Lockhart Hagopian & Ramsdell

000168




10

11

12

13

14

1.5

16

17

18

19

20

21

22

23

24

25

32

o 2 0

>

o P 0 ¥

would have that.

Okay. Please take a look at Deposition Exhibit 17
titled Stinson Canning Company and Subsidiaries
Consolidated Financial Statements and Supplementary
Data Years Ended December 29, 1979 and December 30,
1978 and tell me how that document happens to be in
your file?

I’d say I probably took that out of Mr. Fitzgerald’s
files at the same time I took the. other stuff.

And would you have had a particular purpose for taking
this information?

It could have been only curiosity. I don’t know.

Do you recall whether you reviewed these statements?
I'm sure I looked at them.

Do you recall whether anything struck you as
inaccurate, false or misleading in these statements?
No, I didn’t; no.

Would you tell us what Deposition Exhibit 18 is, which
appears to be some handwritten notes labeled Elléﬁjé.at
the top?

I’m not sure.

Is that your handwriting?

No.

I'm next going to ask you to look at Deposition Exhibit

19 labeled Transmittal Sheet at the top with the name
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A.

of Eva Wight on the top, also, which appears to have --
well, let me ask'you what it is.

That’s our internal transmittal form.

And what does it show?

It shows that we had a job to do for Eva Wight and
the job was tax advice and it came in on February 12,
1981 --

Okay. So that --

-- and then it died.

—-— indicates that you had been contacted at least to
provide advice to the Wight family somewhat prior to
August of 1982, which I believe you earlier testified
was what you thought was the first date of contact?
Okay. And what I thought was -- done up the
amortization schedules is when I had done some other
work, that’s all. Obviously I started in 1981.

Okay. Do you think this was the first time you had
been contacted by the Wights?

More than likely. Otherwise we would have nevef‘ﬁ;d a
file without this form. That’s how we get a file.
Okay. I have had marked as Deposition Exhibit 26 a
number of yellow legal sized pages with handwritten
notes and figures on them, and I’'m going to ask you if
you can sort of generically identify that group of

documents.
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Work sheets and computations of projected taxes.
With relation to what?

The sale of Stinson stock.

And would you tell us what Exhibit 21 is?

Isn’t that what we just started with?

Well, I’11 -- I think you’re probably referring to --
are you referring to --

No. The very first one we -- after we started this.
-- Deposition Exhibit 8 or --

No. The first one we looked at this session.

Okay. Why don’t we get that back.

MS. DEBEVOISE: And for the record, that is
Deposition Exhibit 12 that Mr. Boucher is referring to.
Okay. It’s just an additional tax projection. This
uses a 13, this is a 10 percent.

All right.

10 compared to 13.

Would you refer to the particular deposition exhibit
number and the particular figures with relation tbikhe
exhibit?

Okay. Exhibit No. 21 is a comparison of the income tax
for Carl and Eva Wight on a sale -- comparing a sale of
2,000,000 at 10 percent with a sale of 7 -- 1,771,043
at 13 percent.

Okay. Would you identify Exhibit 2272
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Again, it’s a work sheet of tax projections for --
With respect to the Wights’ sale of stock?

Yes, including the daughters.

There seem to be a number of sets of different tax
projections among your materials. Was there any
particular reason that you did them on so many
different occasions?

I guess as different alternatives showed up we computed
the taxes on those assumptions. When those came about,
they were different.

Would you please identify the group of yellow pages
with handwritten notes and figures which have been
marked Deposition Exhibit 23 as a group, if you can?
The first bunch is computing the gain on transactions.
Primarily computation of gain.

And what is Deposition Exhibit 247?

This is the summary of the stock holdings by Eva’s
family, Preferred and Common shares. Carl, Eva --
Ellen is deceased which became Carl and Eva’s -- Carla
and Jean.

At the top of the document it says E. Wight and there
is the phone number 442-7777. Do you know whose phone
number that is?

No, I don’t.

By the way, is this whole document prepared in your
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handwriting?
Yes. It probably was the Wight Travel Service number.
All right. Then there is the notation six children
received father’s stock. 1Is that in your handwriting?
Yes.
Do you know what that is a reference to?
I would say that was Mr. Stinson’s six children
received his stock.
And were you making that note as a result of something
Eva Wight was telling you in a telephone conversation?
Yes.
All right. Then there is the comment sister sold
$700,000 at 10 years 7 percent, 1980. Is that in your
handwriting?
Yes.
Is that also a note you made as a result of advice from
Eva Wight?
I don’t know if it’s advice, but I’m sure that’s where
it came from. |
Well, let me rephrase the question then.

Was that a note you made as a result of what you
were told on the telephone by Mrs. Wight?
Yes.
Do you recall what she said about it?

No. She was just giving me this information.
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Would you identify the handwritten notes and figures on
the yellow sheets that have been marked Exhibit 252
I’'m not going to be able to do much with this by
itself.

Can you describe what the documents are generally?
This is a formula for an amortization schedule with a
calculator, Texas instruments calculator. This is a
four-month payment. Number of payments, the amount of
the payment and the interest rate to come up with
present value. That’s what this is.

Well, let me ask you this question. Are these
documents --

I don’t know what this is.

-—- that you prepared in connection with the work you
performed for the Wight family?

I would say yes.

Okay.

And --

We’ll leave it at that.

-— out of context I don’t know what they are.

Okay. Would you tell us what Deposition Exhibit 26 is?
It seems to be a summary of that earlier typewritten
list of Stinson stockholders.

Okay. And are you referring to Deposition Exhibit 167

Yes.
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Is that your handwriting --

Yes.

—-— in Deposition Exhibit 2672

Yes.

Do you know --

There is 50. The total of these is 50. So there is
the 50 and there is 50 and there is the 50. So this is
summarized here.

Do you know why you would have made that summary?

I don’t know why I made that summary. I do not know
why I made that summary.

I’'m next going to show you Deposition Exhibit 27 titled
1977 Annual Report, Stinson Canning Company, which has
in it a document titled Stinson Canning Company and
Subsidiary Stockholders Meeting, Ffiday June 9, 1978,
and ask you if you recall where you obtained these
documents?

I’'m sure these came out of Mr. Fitzgerald’s files.

And, again, do you recall having any particular pﬁfpose
in retaining copies of those documents?

It could have been that I was gathering what
information I could in case I was asked to -- to come
up with a valuation of the stock, but I’m not saying
that I did or did not. But I might have been thinking

that this could come -- this question could come up,
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and I -- and since I had access to this information I
grabbed it.

Do you recall reviewing that information?

I remember looking at it.

Do you recall forming the opinion that there is
anything inaccurate, false or misleading about that
annual report and the information contained in that
file?

No.

In the back of that annual report was a yellow sheet

with handwritten notes which has been marked Deposition

Exhibit 28.
Can you tell me what that document is?
I have no idea.
Is that your handwriting?
No, it is not.
Okay. Could you identify Deposition Exhibit 297?
A note from Eva Wight to me in September of 1982.
In this note Mrs. Wight asks, can you give me a
reasonably close estimate of how much money Stinson
Canning Company will be saving themselves in taxes by
paying us 17 percent interest rather than 13 percent?
Do you recall responding to that inquiry?
I only assume that I had to respond something.

Do you recall whether any of the documents that you
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testified about before had the answer to that question
in them?
No, I don’t.
Okay. Let me show you Deposition Exhibit 30 and ask
you if you can identify that document?
It’s a letter that I received from Eva Wight.
And it’s date is October 20, 1982; is that correct?
Yes.
And in this letter Mrs. Wight requests certain
information from you; is that correct?
Yes.
And in the third -- fourth paragraph it states, I am
going to Prospect Harbor on Friday for a family wedding
and would like to have this information so to stay over
into the first of the week and present it to them then.
This needs to be wound up.

Do you recall providing Mrs. Wight with
particular information after receiving that letter?
I think this could have generated one of those
schedules we looked at earlier.
One of the amortization schedules?
Yes.
All right. I’m now going to show you Deposition
Exhibit 31, which is handwritten notes on two sides of

a page, the back page of which is on the stationery of
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Wight Real Estate, and ask you first if you recall
having seen this document before?
Yes.
Whose handwriting is this document in?
I do not know.
Do you recall from whom you received the document?
Either Carl or Eva Wight.
There is a lot of information about family members here
and their characteristics and stock ownership. Do you
recall the purpose that you were provided with this
information?
No.

I know why I was provided this information, to
compute who was going to get what.
Now you’re referring to the back --
The back page.
I’'m sorry, what has been -- what has been -- well, the
page on which the deposition sticker is attached?
Right.
And there is a notation there about the Francis family
having just settled and sold entire family stock -- and
it sites the amounts of shares and types -- for
$700,000 on delayed payment basis.

Do you recall having any discussion with either

Eva or -- or Carl Wight about that?
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Nope.
All right. There is also a note that says real and
realistic value of Preferred $100, Common B $10,000 per
G S
Stinson.
-- Stinson -- can you read that next word?
It looks like Sr..
It looks like Sr..
Do you recall any discussion --
Nope. '
-- of that subject?

There is a notation at the bottom of the page
with the deposition sticker that says, present offer of
15,000,000 plus 3,000,000 interest made by Connors
Brothers, Limited of Canada being considered.

Do you recall being aware of that subject?

I don’t recall being aware of that specifically.
Do you recall any discussion of it by anybody?
No, I don’t.

THE DEPONENT: I don’t mean to speak soft.

Do you recall -- do you have any recollection of when
you received this document?

No idea.

Would you identify Deposition Exhibit 327

It’s -- this is a summary of the basis in the Stinson
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10/01/96 Ida Trenholm
Page 9 Page 11
| Q.Did you -- did you have any voting stock after the 1979 1 Q.Do you know if that phone call occurred before or after
2 activities? 2 the subsequent sale of stock to the company by your sister
3 A.Not after they had redone the stock, no. 3 Eva?
4 Q.I'd like to direct your attention to your sister Lou Ann 4 A.It was bhefore Eva sold her stock.
5 Francis -- I guess, before that, I'd like to ask you, was 5 Q.And after Lou Ann had sold her's?
6 there any point in time when it was made known to you that | 6 A.After or during. A price, [ think, had been named.
7 the company allegedly was in financial distress? 7 Q.Would you tell us, please, what you recall at this time
8 A.Yes. ' 8 about that conversation with your brother?
9 Q. When was that told to you? 9 A.I had called to ask if we had wanted to sell our stock,

10 A.T don't remember dates, but it had to be prior to Lou Ann |10 if we could sell it now, and I was told. no. that the company

11 selling her stock because we had a -- word had came -- come |11 could not pay any more than the two that already were going

12 to me through my husband that there was trouble and that, you|12 to be paid. One was going to be, and my other sister was in

13 know, that we should sell our stock or that was a thing that 13 the process. And that, I believe, the words were said that

14 we should sell our stock because if the company went under |14 after they paid them then we could. And my statement was [

15 then our children would be liable for all the inheritance and |15 guess then we don't really have a choice. that we stay with

16 spend the rest of their life paying it off. So that's when I 16 the company regardless.

17 knew. 17 And -- and somewhere in the conversation was -- let me

18 Q. Your husband told you that -- 18 see. my sister Lou Ann -- there had to have been -- a price

19 A.Yes. 19 had to have been asked of -- my older sister had asked a

20 Q.-- this was being said? 20 price that had to be known because there was such a

21 A.Mm-hmm. 21 difference between, and the conversation come up and they

22 Q. What did -- who did you understand was the source of that {22 said that if the company was sold. and for a lot more. and we

23 information that your husband brought home? 23 all got a lot more, then they would make the difference up to

24 A.Well, it has to be from Charlie and Trug because they're 24 my sister Lou Ann. And [ said. oh, that's great. And that

25 president of the company and treasurer, I guess. 25 was the conversation.

Page 10 Page 12
I Q.Incidently, what was your husband's job at the company at | | Q. Who said that to you?
2 that time? 2 A.Trug -- Calvin, Junior.
3 A.He was a salesman. 3 Q. At any other time than what you have just told us about
4 Q.Just for the sake of the record. is -- Trug is a nickname 4 did your brother Calvin make a similar statement to you? -
5 for your brother Calvin? 5 A.There was one other time, and I don't recall the
6 A.Ycs. 6 circumstances. But there was one other time that it was
7 Q.So if you refer to Trug, you're referring to Calvin? 7 brought up.
8 A.Yes. 8 Q.What, to the best of your recollection. was stated on the
9 Q.Okay. Thank you. "9 subject at that time? '

10 (Off the record comments.) 10 A.I don't recall -- I do recall the fact that I said [

11 BY MS. COLLIER: 11 think that's great and that's a wonderful thing to do. but I

12 Q.Okay. Did you make a decision at that time, or shortly 12 don't recall anything else about it right now. I don't.

13 thereafter, as to whether or not you wanted to sell your 13 Q.Did your sister Lou Ann ever discuss this statement, or a

14 stock? 14 statement like it, with you herself?

15 A.Yes. 15 A.A while afterwards -- [ don't -- you know, a few years, I

16 Q. What was your decision? 16 think, afterwards or something, [ don't recall. But there

17 A.Well, we had discussed it and decided that we would stay |17 was one time she had said that, and it had to be after my

18 with the company. 18 conversation. I don't know when. But she had said that Trug

19 Q.You and your husband? 19 had said that to her, and [ said, yes, I know that, he told

20 A.Mm-hmm. 20 me that. But I don't know when. It had to be after the

21 Q. What did your sister Lou Ann do? 21 fact, but [ don't know what the circumstances were.

22 A.She sold her stock. 22 Q.Did either of your brothers ever discuss with you whether
_1 123 Q.Did you ever have a discussion with Trug about Lou Ann's |23 or not Lou Ann could have held out for more money for her
| 24 sale of her stock? 24 family's stock?
|25 A.It came up in a discussion, a phone call with him. 25 A.There was conversation that she wanted to sell real bad

i Word-For-Word Reporting
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Page 13
nd thought she had a good deal. and that line of thought
that she had had a good -- that she was very anxious to get

| " done and thought she had a good deal.

Who told you that?
A.l-- Calvin.
).1'd like to ask you a few questions about your father in
is later years. Were you close with your father up until
the time of his death?

.. took care of him, mainly, for ten years -- excuse me --

Page 15
of his little spells where he blanked out. and then he'd
sleep a lot. And then he'd have loose bowels and it upset
him physically as well as emotionally and mentally. And he
used to -- sometimes he'd cry and said. what do they want? I
have given everything. What do they want? He said. [ got no
more to give.
Q. Did he ever indicate to you by anything he said that he
did not know what he was. signing?
A.Yes.

[(0)| >rabout ten years. And then [ was -- had the people come 10 Q. What did he say?
|1 in and [ filled in and did work with them. I was thought of 11 A.He just said. what do they want? ['ve got no more to
|2 5 the administrator of his care. 12 give. I know he was -- nothing.
|3 ). In that -- from that position do you believe that you 13 Q.Had your - did you ever see your father try to avoid
|4 were familiar with his competency and what he was capable of 14 meeting with either of your brothers during his last years?
|X! Hing and not doing -- 15 A.He never said so. but knowing him and watching him and
16 | | Yes. 16 being with him. yes. because I tested him to see if that was
|7 Q. -- during that time? 17 going on. to see what -- if what [ was observing was the
18 | | Yes. 18 truth. what [ thought it was. And so. in later years he got
19-1 .I'd like to direct your attention to 1989 and 1990). 19 so that if he saw them coming. he would want to sit on the
20 A.Mm-hmm. 20 pot. and that's what he'd do.
21 | . Do you know whether or not your father was being asked to 21 Q.Had your father ever &mdc statements to you or in your
2 | in documents from time to time during those vears? 22 presence over the years as to what his desire was in regards
3 A.Yes. he was. 23 to ownership of the company? And in particular whether he
4 Do you know who was asking him to sign papers? 24 wished ownership of the company to remain among his children.
:5 | My brother brought them -- Trug brought them in. 25 personally?
Page 14 Page 16
I | And what, from your vantage point, was your father’s 1 A.Yes.
2 medical and mental condition during 1989 and 1990? 2 Q.What had he said to.that effect?
3 A.What do you want in that? Do you want a reaction to -- 3 A.That the running of it. the controlling part of it would
4  I'll just ask -- 4 be kept in the family of his children. and it would not go --
5 A.-- signing the papers, or his general health. or both? 5 that his sons-in-laws or his daughter-in-law would not have
6 What do you -- ' 6 any power.
7 ( Let me withdraw that -- 7 Q.Over what period of years or in what year did you. to the
8 A.Okay. 8 best of your memory. hear him say that?
9 O.-- and ask you a better question. Just in general terms, 9 A.He'said it on occasion over the years. you know. since we
)\ at was your father's condition during those years? Let's 10 were married. anyway. o
| start with that. 11 Q.After the reorganization of the company in 1979. did you
2 A.Surprisingly, very good. He had days that he wasn't 12 at some point learn that control of the company had. in part.
3 r (onal, but he had a lot of days that he was very 13 gone to individuals other than among just the children?
+ rational. He's inclined to have little MiAs I guess you'd 14 A.Ididn't know about it until after daddy passed on.
i call them, little spells where he'd kind of black out, you 15 died.
» k »w -- not black out, he'd just -- loss of where he was, you |16 Q.What did you learn then?
" know. But usually it came from, you know, when he was 17 A.That the voting stock that we didn’t have went to our --
filling up with fluid or when he had been under stress. 18 my sister-in-laws.
C ter than that, you could make -- we read the paper to him |19 Q. Would be the wives of your two brothers?
everyday, and you could carry on a conversation with him. 20 A.Mm-hmm.
Q. In regards to these documents signing that you've told us |21 Q. Who did you rely on after your father more or less
al ut, what was your father's reaction to being asked to sign |22 retired from active management of the company to protect your

Is, documents, what have you, were being presented to him

by his son, Trug?
|

A| upset him greatly. He would usually -- would have one

23
24
25

interests as a shareholder in the company?
A. My brothers. You know, what other choice -- my
brothers.

zc 13 - Page 16
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Mr. Charles B. Stinson
President

Stinson Canning Company
Prospect Harbor, Maine 04669

Dear Cherlie:

I zm enclosing duplicate Stock Purchase Agreements fecr
Lou Ann ané Arnold, as well as their scn, Arn and caugnter,
Marion. In addition, I am enclosing orlcwnal oromlssory '
notes to be delivered to each of them as p&rt of the purchase.

I would suggest that you review the RAgreements and if vou
are satisfied that we have made full cdischarge of tre inguiries
and offers received that you deliver one copy of each Agreement

re
to Lou 2nn. Lou Ann should be instructed to deliver to Arnold
and her son, Arnold, and daughter, Marion, a copy of the
Agreement covering tneir respective shares.

The Company warrants that the purchase of its stock does
not violate any contract, such as a loan qgree.bﬁt I reviewed
the Federal Land Bank Association/Production Credit Ascociation
loan documents and they do not restrict the corporation's power
to purchase its shares. I assume that there arc no cther loan
or other agreements which might restrict its gower. Should vou
have any reservation, we oucht to review anv other documents

before you cdeliver the Agreements to Lou Ann.

n

3

Lastly, I have enclosed an amortization schedule illustrating
the interest andé principal installments which will ke paid to

D 5603
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Mr. Charles B. Stinson
President -

Lou &nn, Arnold, Arnold and Marion.

Very truly ycurs,

Themas J. Van Meer
TIVM:1ib
Enclosures
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81000

Lou Ann Arnold S. Arnold G. Marion L.

Interest Principal Interest Principal Interest Principal ITriterest Principal
0 $31,906.91 0 $10,807.67 0 $13,642.67 0 $13,642.67
$18,426.23 31,906.90 $6,241.43 10,807.67 $7,878.64 13,642.67 $7,878.64 13,642.6
17,867.86 31,906.90 6,052.30 10,807.67 763990 13,642.67 7,639.90 13,642.67
15,634.38 31,906.90 5,295.7G 10,807.67 6,684.90 13,642.67 6,684.90 13,642.67
13,400.90 31.;906.90 4,539.22 10,807.67 5,729.92 13,642.67 5,729,92 13,612.067
11,167.42 31,906.90 3,782.68 10,807.67 4,774.93 13,642.67 4,774.93 13,642,901
8,933.93 31,906.90 3,026415 10,807.67 3,819.95 13,642.67 3,819.95 13,642.67
6,700.45 31,906.90 2,269.6) 10,807.67 2,864.96 13,642.67 2,864.96 13,642.67
4,466.97 31,906.90 1,513.07 10,807.67 1,909.97 13,642.67 1,909.97 13,642.67
2;233.48 31,906.90 756.54 10,807.67 954 .99 13,642.67 954,99 13,642«
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PRDWIZIORY HOTZ

$122,734.03 Prospect darocr, Maina
, 1683

FOR VALUE RECEIVED, the undersigned, Stinsoa Cznning Comnpany,
promises to pay to the order of Marion Francis thne principzl sum of
One Hundred Twenty-Two Thousand Seven Hundred Eignty-Four Dollars
and Taree Cents ($122,734.03) whizh sum shall be paid in nine {§)
annual installments of Thirteen Thousand Six Hundred Foriy-Two
Dollars and Sixty-Seven Cents ($13,642.67), together with interest
on the unpaid principzl balance at the rate of sevea percent (7%)

per annum; such payments to commence on January 2, 1631, and c be
paid on the second deay of January in each year thereafiter until the
principal balance with interest &zt said rate shall be paid- ia full.

Stinson Canning Company reserves {for itsslf zad zan:
i1iable herefor, the right to pzy at any time the enti
principel talance or zny part thereol witnout premium

In case of default in any of the payments dus hareunder and
such default is continued for one (1) moanth, the holder of this
Note shzll have the optioan to declare due and payzble at once the
entirs principzl balance heredf, and any accrued 11te est .

Stinson Canning Company and eli otner parties liszdblzs herefor,
whether principal, guarantor, endorssr or otnerwize, bc*eby
severally waive demand, presentiment, notice aand protest.

Witness: STINSON CANNING COMPANY
- By — e — ——
Its President
L and B
s Treasurer .
D 5606
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PROMIZSORY HITE
$122,784.93 . Prospect Haroor, Mzi
i

FOR VALUE RECEIVED, tne undersigaed, Stinson Canning Compan
promises to pay to the order of Arnold F. Francis the priancipal sum
of On2 Hundred Twenty-Two Thousand Seven Hundred Eignty-Four
Dollars and Three Cents ($122,784.03) whicn sum sanzll be paid in
nine (9) annual installments of Tnirteen Thousand Six Hundred
Forty-Two Dollars and Sixty-Seven Cents (313,642.67), together witn
interest on the unpaid principal bzlance at ths rate of seven
percent (7%) per annum; such payments to coummence oa Jaauary 2,
1981, and to be paid on the second day of January in <
thereafter until the principal balznce with interest a:
shall be peid in full.

Stinson Canning Company rescrves for itself znd any zarcy
ligble ner=for, the rignt to pay at any time the entire unpzid
principal balance or any part thereof wilhout preaium or panziuy

In case of d=fzult in any of the payments due nersunder and
sucn default is continued for on2 (1) meath, the holder cf zais
Not2 shzll have the option to declare due and payable at once the
entire principal bszlance hereof, aad zny accrued interest

Stinsoa Canning Company and all otner parties liable herafor,
whether principal, guaraantor, endcrser or othervise, herady
severzlly wzive demand, presentment, notice and protest.

Witness: STINSON CANNIWNG COMPANY

By

Its President

Its Treasurer

D 5607
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PROMISSORY NOTE
$287,162.10 Prospect Harbor, Mains

FOR VALUE RECEIVED, tne undersigned, Stinscn Canning Company,
promises to pay to the order of Lou Ann Francis the principzl sum
of Two Hundred Eighty-Seven Thousand One Hundred Sixty-Two Doliars
and Ten Cents ($287,162.10) whicn sum shzll be pzid ia nine (9)
annual installments of Tnirty-One Tnousand Nins Hundred Six Dollars
and Ninety Cents (3$31,906.9C), together with interest on the unpaid
principal balance at tne rate of saven percent (7%) per annum; such
payments to commeance on January 2, 1981, znd to be paid on the
second day of January in each year tnerezftar until thne principal
balznce with interest &t said rate shall be paid in full.

Stinson Czanning Compa"y reserves for itself and any pertiy
liszble herefor, the rignt to pay at arny time the eatire unpaid
principzl balance or any part tnereof witnout premium cr penzluy.

In case of default in anvy cf the pavments duec hereunder aad
such default is continued for one (1) month, the nolder o Al
fote shzall have the opticn to declzre due and payable at
entire principel bzlance neresi, zad any accrued interesth.

Stinson Canning Company a“d gll other parties lisbles herefor,
whether principal, guarantor, endorser or otnerwise, nereby
severzlly waive demnand, pre=entmert notice &and protest.

Witness: STINSON CANNING COMPANY

Its Treasurer

D 5608
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$ 97,269.03 U\ Prospect Harbvor, Mains
fUL , 1380
FOR VALUE RECEIVED, the undersigned, Stinson Canning Company,
promises to pay to the order of Arncld S. Francis the principal sum
of Ninety-Saven Thousand Two Yundred Sixty-Nine Dollars and Tharee
Cents ($57,269.03) which sum shall be paid in nine (9) annu=zl
instzllments of Tairteen Thousand Six Hundred Forty-Two Dollars and
Sixty=3sves—Lents (812 AU2.67), together with interest on tae
unpaid principal balance at the rate of seven percent (7%) per
annum; such payments to commence on January 2, 1981, and to be paid
on the second day of January in each yezar thereafter until the
principsl balance with interest zt szid rate shall be paid in full.

Stinson Canning Company reserves for itself and any party
liable herefor, the rignt to pay at any time the entire unpaid
principal balance or any part thereci without premium or penzslty.

In case of default in any of tne payaents due hereunder aad
such default is continued for one (1) month, the holder or this
ilote shall have the option to declare due znd pavabls at once the
entire principal balance nereof, and zany accrued interest.

Stinson Canning Company and all ocher parties lizble herefor,
whether principal, guzarantor, endorser or otnerwise, herceby
severally waive demend, preseantment, notice aad protest.

Witness: STINSCN CANNZING COMPANY
By B}
Its President
and _
Its Treasurer
/0,
D 5609
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THIS AGREEMEMNT made this dayv o
between ARNOLD S. FRANCIS of Miloridge, iaine (the "3Seller") and
STINSON CAMNING COMPANY, @ Mzaine Corporztion with its principa
plece of business in Prospect Harbor, Maine (thne "Compzny").

WITHNESSETE:
WHEREAS, the Seller owns 33.081 shares of Class B Ccumon 3toek,
$100.00 par value, and 182 shares of the Nonvoting Noncumulative
Preferred Stock, $100.00 par value of the Company; &and

WHEREAS, the Seller has requestec thzt the Comgany purchzse

n
et
;o

of its stock owned by nim; and

WHEREAS, the Company is willing to purchase zll ci its sisck
owned by Seller on the terms and conditions nereinziter s

NOW, THZREFORZ, thne pe

arties hereto egres as follows:
1. Sale of Stock in the Company by Sellsr. Cn tne Clcsing
3

Dete specified in Sacticn nereof, Seller will tender for se

eand the Company will purcnzse from Seller, 33.081 shares of Class B

Common Stcck, $100.00 par velue ("Common Stock") aad 132 shzares 2f
D

ar vealusz

the Nonvoting, Noncumulative Preferred Stock, $100.00 ¢
("Preferred Stock") of the Coimpany for the consideration specifisd
in Secticon 2 hereof.

2. Purchzse Price and Peyment.

(a) Purchnase Price. The purchase price shall D
Thousand Nine Hundred Ninety-One Dollars znd Nirnety-Five
($2,991.G65) for each share of Common Stock asnd Fifty Doller
($50.00) for each share of Preferred Stock, for an
purcnase price of Cne Hundred Eight Thousand Sevent
Dollars and Seventy Ceats (3$108,076.70).

(2) Payment. The zggregats purcnase price for Ltne Iommon
Steck and the Preferred Stock shall be paid by the Company to

the Seller on the Closing Dzte as follows:

(i) Down Pzyment. Tae Company snsll pay tne Szller,
as the down payment on azcount of the aggrezzti2 purcaase
D 5610
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price, by certified or casuier's check payabiz to “he
order of the Seller, tha2 sum of Ten Tnocusand Zight Hundred
Seven Dollars and 3Sixty-Seven Cents (310,307.57).

(ii) Promissory Note. The Company shall deliver to
the Seller its promissory note in the form and concaining
the terms and conditions set forth in Exhibit A nereto
("Note") in the face amount of Ninety-Seven Tnouszad Two
Hundred Sixty-Nine Dollars and Three Cents ($97,259.03).

3. <Closing Date. The Closing Date for the purchase and szle

Lee

L)

as described in Section 1 shzll take place at the principal of
b

-

u

r

1]

of the Company, Prospect Harhor, Maine, at 10:00 a.m. on F

n
Gy
i |
1]
(C
(SR )
a g
o

1, 1980, or at such otner date, time and place as may be

o
L ~
ct
o
9]

in writing by the parties. Tne closing will be =2ffected
delivery of the following:
(a) By Seller to the Company, certificates for the Common
Stock and Preferred Stock, duly endorsed in blank or wita 211
required stock powers duly exescuted.
(b) By Company to Seller, z certified or bank cashler's

check payable to the order of 3Sel in the amount of

1 8 e
Ten Tnousand E£iznt Hundred Seven Dollars and Sixty-Seven Cent
($10,807.67).

(¢) By Company to Seller, the Note in the amount cf--
Ninety-Seven Thousand Two Hundred Sixty-Nine Dollars and Thres
Cent’s ($97,269.03). |
4., Disclosure. ,

(a2) 1Inquiries and Offers. Thne Seller has beazn advised

3

that the officers and directors of the Company nzve, from tinme
to time, received inquiries with regard to the possible S
acquisition of the outstanding stock or assets of tns Company
and its subsidiaries. The written inquiries received since
July 1, 1978, include tnose received from:

foods Corporation, by letter

(i) Internation £i
hibit B attacned;

al iMu
dated July 18, 1978, ses E

1
B
X

(ii) Curtice-Burns, Inc., by letter dated October 24,
1973, see Exhibit C attached;

D 5611
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Led., by letier dated
ached, to whiegsh €. L.
dated March 8, %79, sec

(iii) Gibbons, Greea & Rice
March 7, 1979, see Exhiboit D at
Stinson, Jr., replied by letter
Exhibitc E attached;

?
-
v

(iv) Clorox Company, by lstter dated April 23, 1979,
see Exhibit F attached, to which Charles B. Stiason
replied by letter dated May 3, 1979, see Exhibit §

attached.

(v) Koanig Associates, Inc., by latters dztad May
16, 1979, and October 26, 1979, see Exhibits H and I
attacned;

(vi) Consolidated Foocds Corporztion, by letter datad
May 16, 1679, see Exhibit J sttached;

(vii) Booth Fistneries, by letter dated July 2&, 1976,
se2 Exhibit K attached;

(viii) A. Donzld Grosset, Jr., by lz2tters dated July
20, 1979, and August 6, 1979, s=e zZxhidits L and M
attached;

s Hanson Industries, by letters d

9 y 6, 1975, and Aubuvt 14, 1979, see zZxuibd
acned;

)
u
l-

Q)Laf(

9 1
n t

n -2
(oL |
U~

L).

hoffer,
£t 28,

5 &
Zus S

(X) Nie
letter dated

n o
- O
O 73
=10
\OWn

er
u

,‘!>Q_

!

(xi) ConAgra, Inc., by letter dated Septembar 7,
1979, see Exhibit R sttached; ~
(xii) Kidder, Peadody & Co., by latter datsd Cciober
4, 1979, see Exhibit 3 attached.

(xiii) Western Companies, Inc., by izt a
8, 1979, see Exnibit T attached, to which Charl
Stinson replied b/ letter dated QOctcber 1 167
£xhibit U attacned

£

(xiv) 8
14, 1979, s

ar Kist Food
n

t 7
ee Exhibit V att

In addition, the Seller is aware that the officers and

directors of the Company have recently received two (2) offe
to purchas: the outstanding stock of the Company and its
subsidiaries and one (1) offer to acquire the assebhs of ths

Company. These offers ware received from:
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»299,70G.00
3, Sas

Dropasad

(i) Katy Iand .
Auzustc 15,

purcnase price by
Zxhibit W zttached;

—3 ak
=~

) —

(ii) Conancrs Bros. Limited, proposed $164,130
purchase price by letter dated October 26, 197 g
Exhibit X attached,

(iii) Rosenkranz & Company, two proposals
$11,000,000.00 and $16,000,000.00 by letter dat
28, 1979, see Exhibit Y attached.

(b) Seller's Representations. Seller nereby aczknowledges
and represents thaat:

(i) Tne Cowmpany, through its President and
Treasurer, has made available to nim the opperturnity to
ask questions of, and resceive znswars from, the Compzny
concerning inquiries and/or offers frcm tha ird perties with
regard to the purchase of tne outstanding stock or zssets
of the Company and its subsidiazries aad to obtain any
additional informeation, toc the extent the Company
possessas such infcrmatlon or czn acquire it wit:
reasongble effort or expenss, necessary to v
accurzacy of the information given to nim;

(ii) Tae purchase znd sals conteampls
was initizted by nim and tne price for hi
and Preferred 3Stock, as well as S
Agreement, were determined as z result of zo
negotiztion betwssn the Board of Directors o
and him;

(iii) Tne other sharenolders of the Company may, at
some future date, azree to sell the outstanding stocx or
substantizlly all cf the assats of thne Canpgnv and its
subsidiaries at a per snare prics in excess of tnat

realized by him; and

(iv) Tae purchasa price of 3108,076.7C0 is accapted.as
full payment in consideration for nis Common Stock and
Preferred Stock.

5. The Company's Warrzanties. The Compzany warrants aad

represents to the Seller as follows:
(a) The execution, delivery and performance of this
Agreemeat by .the Company have been duly autnoriza2d by zll

necessary corporate action on the part of the Compsz

()
"\'
.
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(b) The consolidated statewments attached hercis s
Ezhibit Z nave been prepared ia accordance with generzily
accepted accounting principles, Exhibiv Z-1, "Unauditad

1

Financial Statement for the period ending December 29,

2n unaudited zpproximation of the result of o perations during
the fiscal year ended December 29, 1979, neitner the truta cr
accuracy of which is warrantad or represesnted in any @anner, or
to any extent by the Cocmpany.

r

6. Seller's Warranties. The Seller regresents Warraats to

€

n

m

the Company as follows:
(a) He

is tne owner of the numter c¢f shares of Cocmmon
Stock and Preferred 3Stock set forth i
e

in Section 1 cf this
Azreement, fr
claims, liens, security iat

(o) He has full powar, right andé zuthcr
and perform tais Agreemeat and the &absorute an
right to sell, transfzar and convay her Common o]
Preferred Stock to the Compzay pursuant to tanis Azrecaent.

f |
gb 7. Surwviveal cf Warrznties and Represeatati

o)
epresentations and warranties made nesrein snall survive tne

Closing Date and tnereafter contiaue in full force and effezt.

: 8. Apnlicable Law. Tne terms of tais AZreemnent shail b2
construed and determined in zaccordancs with the laws of tne Stata
of Mzine.

9. Successors and Assigns. Tanis Agzreement shall bind 2aad

inure to the benefit of the Seller znd nis executors, &dainis-
trators, personal represeantatives, heirs, successors and zssizns, -
and shzll bind and inure to the benefit of the Company anc 1itls
successors zand assigns.

IN WITWNESS WHEREOF, the Company has czused this Agreemeat Lo be

executed on its behzlf by its officers thereunte duly authorized

and its corporate seal to be hereunto affixed, and the 3ellar aas
hereunto set his hand and seal, 1 the day and year first cdzove
‘ written.
D 5614
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Signed, Sealed and Lelivered
in the Presaace of:

: | ' STINSON CAMIING CCMPANY

Andc

T -

1ts Treasurer
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PRCMISSORY NOTE

$ 97,269.03 Prospect Harbor, Maine
, 1939

FOR VALUE RECEIVED, the undersigned, Stinson Canning Company,
promises "to pay to the order of Arnold S. Francis the priancipzl sum
of Ninety-Seven Thousand Two Hundred Sixty-Nine Dollars and Thres
Cents ($97,269.03) which sum shall be pzid in nine (9) =znnual
instzllments of Tnirteen Tacusand Six Hundred Forty-Two Dollars and
Sixty-Seven Cents ($13,642.67), together with interest on thne
unpaid principal balance at the rate of seven percent (7%) per
annum; such payments to commence oa January 2, 1981, and to be paid
on the secoad day of January in each ysgar thereafter until the
principal balance witn interest at said rate shall be paid ia full.

Stinson Canning Company reserves for itself and any party
liable hersfor, the right to pay at zny time the entire unpaiid

y-

principal balance or any part thereof without premium or penalty.

In cz
such defai
Note shal

ult in any of the pavments due h
continued for one (1) month, the ho
the opticn to declzre due and payzbl

a ance nerecf, and aay accrued ind

Stinson Canning Company and all other parties liable herefor,
whether principal, guarzntor, endorser or othnerwises, hereby
severelly waive demand, presentmesnt, notice and protest.

r<

Witness: STINSON CANNING COMPAN

By

its Presideant

and

Its Treasurecr
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ST

STOCX PURCHASE AGREZNHENT

THIS AGREEMENT mace this day of , 198G, by.and
betweean MARION L. FRANCIS of Milbridge, Maine (the "Seller") an
STINSON CANNING COMPAMY, a Maine TCorporation with its pr
place of business in Prospect Harbor, Maine (the "Company"

WHEREAS, the Sel‘er owns 33.03% shares of Cless 3 Common 3tcek,
$700.00 var value, and T49 saares of the Nonvoting Noncusulztive
Preferred Stecck, $100.00 par value of the Compaay; and

WHEREAS, the Seller has requested that the Company purcn ze =zl
of its stock owned by her; and

WHERELS, the Company is willing to purcnase z2ll of its s

owned by Seller on the terms and conditions hereinafter sst

NOW, THEREZIFORzZ, tne parties narsto agree a3 follows
1. Szle of Stock in tne Company by Seller. On the Zlosing
e 1

ler will tand r sa
om Sellsr, 33.081 sherszs of Class &
S

[OR
1]
0]
O

Date specified in Section 3 h
and the Company will purcnase f
Common Stock, $100.00 par value ("Commocn Stcocek™) and 749
the Nonvoting, Noncumulative Preferred Stock, $100.00 par valus
("Preferred Stock") of the Company for the consideration specified
in Section 2 nerecf.

2. Purchase Price and Payment.

(g) Purchase Price. The purchzse price shall be Two

=3
cr
1)

Thousznd Nine Hundred Ninety-On2 Dollars and Ninety-Five Ce

(n

($2,991.95) for each share cf Common Stock and Fifty Dcll i

(L
0%
[\8)
cr
iy

($50.00) for each share of Preferred Stock, for an afgre

-

A
cd

nd

i

-
s

purchase price of One Hundred Thirty-Six Thousaand Four
Twenty-Six Dollars and Seveaty Cents ($136,4256.70).

(b) Payment. The aggregate purchase price for tihns Common
Stock and the Preferred Stock shall bes paid by thae Company o
the Seller on the Closing Dzte as follows:

er

(i) Down Payment. The Company shall pay the Selier

L L)
as the down payment on accountc of the aggregate purchase

D 5617
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price, by certifiad or zashier's chesclk pavabtle to the
ordar of the Seller, th: sum of Thirteen Tnousand Si
‘dundred Forty-Two Dollars and Sixty-Seven Cents

(313,642.67) .

(ii) Promissory Note. The Company shall delivar 4o
the Seller its promissory note in the form and containing
the terms and conditions set fortn in Exhibdit A hereto

("Note™) in the face amcunt of One Hundred Twenty-Two
Thousand Ssven Hundred Eighty-Sour Dollars and Taree Cent
($122,784.03).

n

[

3. Closing Date. Tne Closing Date for the purcnasz znd szl

office

o))
}

as described in Section 1 shall take p at the princip

v

of the Company, Prospect Harbor, Mazine, zt 10:C0 a.m. Feoruary

IS

resd to

[}
oy
(¢

-

on
1, 1980, or at such otner date, time and place as may be
%

[0}

'._‘
'.—-l
o
[41]
(4
e
.""
o
(e}
cr
(b
¢}
o
<
cr

in writing. by the parties. The closiag wi
delivery of the following:
(a) By Seller to the Company, certificatzss for thns Coamon

l
’—l
3
U
—
N
'r\
C
=
-
-
T
o
[3))
iy
(=0

Stock and Preferred Stock, duly eadorse
regquired stock powars duly executed.
. (o) By Company to Seller, a certified cr b
g check payable to tne order of S=lier in tns zmount of Tairteen
y

Tnousand Six Hundred Forty-Two dollzrs znd 3Sixty-Seven Cents

; ($13,6L2.67).

% (¢) By Company to Seller, the liote in the zmount of Ore
Hundred Twenty-Two Thousznd Seven Euadred Eizhty-Four Dollars
and Three Cents (3122,784.03).

4, Disclosure.

(o

21

o
r 3
jots
4]
()

(2) 1Inquiries and Offsrs. The Seller has

cr
b
3
()

Vi
that the officers and directcrs of the Company neve, from
to time, received inquiriss with regzard to the possibls
acquisition of the outstanding stock or assets of the Company
and its subsidiaries. The written inquiries received siace
July 1, 1978, includ= those received from:

(i) International Muitifoods Corporation, by lettzr
dated July 18, 1973, ses Exnidit-B8 attached;

(ii) Curtice-Buruns, Inc., by letter dated October 23,
1978, ses Exhibit C attacned
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(iii) Gibbons, Greesn & 3
March 7, 1979, see Exhibiz D
stinson, Jr., replied by ietit
Exhibit E attached;

ted., by lstter dztad
ned, to whicn C. L
Q

ce,
attac
ar dated Marcn 3, i

(iv) Clorox Company, by letter dated April 2
see Exhibit F attached, to which Cnarles B. Stins
replied by letter dateq May 3, 1979, see Exnibit
attached.

(v) Koenig Associates, Inc., by letters dated May
1679, and October 26, 1978, se= Exhioits H and I

6,
ttached;

1

(vi) Consolidzted Foods Corporation, by letter datecd
May 16, 1979, see Exnibit J attached;
th les, by letter dated Juiy 24, 1373,
a

<

(viii) A. Donald Grosset, Jr., by letters cdated July
20, 1979, and August 6, 1979, sees Exhibits L and

attzached;

(ix) Hanson Industriss, by letters dated May 22,
1979, July 6, 19759, and Augus:t 14, 1679, se= Zxhibits N,
and P zttache d;

(x) Niederhofier, Cross & Zackhauser, Inc., bHy

letter dated August 28, 1979, see Exhibit Q attached
) )

(xi) ConAgra, Inc., by letter dat Septeaber T,

1979, sez Exhibit R attached;
(xii) Kidder, Pezbody by latter dated October
4, 1979, see Exhibit S at

né., by letter czted Octobe:

n
4, to whizh Charles B
d October 17, 1979, s

(xiii) Western Compa
€&, 1979, ses Exhibit T
Stinson replied by lett
Exhibit U attached;

e

(D

(xiv) S

ar Kist Foods, Inc., by latter dated Hovembar
14, 1979, e

Exnibit V attachned.

-
v
e

)

~

In addition, the Seller is awzre that the officer
directors of tne Company have recently received two (2

to purchase the outstanding stock of the Company and 1its
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idiaries aad one {1) off2r to acquire the assaets o7 the

any. Tnese offers were received [rom:

(1) Kﬂty Industries, Inc., proposed §
purchase price by letter dated August 15, 1
Exhlblt W attacned;

(ii) Connors Bros. Limited, proposed 3$156,100,000.39
purchase price by letter dated October 25, 1679, see
Exhibit X attached; :

(iii) Rosenkranz & Company, twe prooosals betwes:
$11,000,000.00 and $16,000,006.30 by letter dated November
23 ; 1979 see Exhibit Y attached.

(b) Seller's Representations. Seller neredy eckncwledges

and represents that:

g

(i) Tne Company, tnrougn its President and
reasurer, has made availadle to n=r the opportunity to
K *u°s*1ons of, and receive zaswers from, tne Coupany
cerning inquiries and/or orffers from th;rq parties wi
gard to the purchzse of the outstanding stock or asset
the Compaany and 1its subsidiaries eand to obtain any
itional informztion, to the exteat the Compzay
S
S
u

.f

n cr

essas such informztion or can zz2quire 1t witn
onzdble effort or expense, necessary to verify
racy of the information givea to her;

Tt MmO S0 m.-a
O DO D O U

vae

(ii) The purchase and szle contemplated by Sectiion 1
was initiated by nher and the price for ner Ccmmon Stock
and Preferred Stock, as wall as the otner terms of tais
Agreement, were determined as z result of good fzith
nsgotiation between the Board of Directors of the Company

end her;

(iii) The other sharenolders of tne Comoaﬂy may, &t
some future date, agres to sz2ll the outstanding stock or
substantially zll of the assats of the Company aand its
subsidiaries at a per share price in excass of trnat o s
realized by her; and

(iv) The purchase price of 513&,&26.70 is =zc
full payment in consideretion for ner Comaon Stoc:
Preferred Stock.

The Company's Warranties. The Company warrants and

represents to tne Seller as follows:

(a) The execution, delivery and performance of tais

Agreement by the Company nhave been duly zuthorized by &ll

p 5620
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necessary corporate action or the part cf the Jompany.

(b) The consolidated statemants attzcned hereto as
Sxhibit Z have been prepared in accordance with generally
accepted accounting principles. Exhibit Z-1, "Unaudited
Financial Statement for the period ending December 29, 1973" is
an unaudited approximation of the result of operaticns during
tne fiscal year eanded December 23, 1979, neitner the truth or
accuracy of whicn is warranted or represeated in any manner, or
to any extent by the Company.

6. Seller's Warranties.- The Seller represents znd warrants to

the Company as follows:
(a) She is the owner of the number of shares of Common
Stock and Preferred Stock set fortn in Section 1 of tails
Agreement, free, clear and discinarged of, and from, any and zll
clzims, liens, security interests aad encumbrances whatsoaver.
(b) 'Sae has full power, right and zuthority to enter intc
and perform this Agrecement and the zbsolute and unrestricted
right to sell, tran

sfer and convey ner Common Stock and
Preferred Stock to the Compaany pursuzat to this Agresment.
T. Survival of Warranties and Representastions. All

i
repraseatations and warranties made herein shzall
Closing Date and thereafter continue in full fo €

8. Applicable Law. Tne terms of tais Agresement shzall b=

construed and determined in accordance with the laws of the State
of Maine.
9. Successors .and Assigns. This Agreement shall biand and

inure to the benefit of ths Seller and ner executors, adminis—_“
trators, personal represantatives, heirs, successors and &ass 5n$,'
and sneall bind and inure to the bensfit of the Company and its
successors and assigns.

IN WITWESS WHEREOF, the Company has czused this Agreement to 52
executed on its behzlf by its officers thereunto duly zuthorized
and its corporate seal to be hereunto &ffixed, zad the S
nereunto set her hand and sezl, =21l the day and year

written.,
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Signed, Sesled and Delivered
in tne Presence of:

STINSON CANNING COMPANY

By

"Its President

And

Its Treasurer

Marion L. Francis
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EXHIBEIT &

m

T

13

PROMISSORY b

Ma i

$122,784.03 Prospect Hartor, Mzine
, 1980

FOR VALUE RECEIVED, the uadersigned Stinson Canning Company,
promises to pay to the order of Marion francis the priancipal sum of
One Hundred Twenty-Two Tnousand Seven duadred Eighty-Four Dollars
and Three Cents ($122,784.03) which sum shzll be paid in nine (3)
annual installments of Thirteen Thousand Six Hundred Forty-Two

Dollars and Sixty-Seven Cents ($13,642.67), togetner with interest
on tnhe unpzid principal balance zt the rete of seven percent (73)
per annum; such payments to commsnce on January 2, 1981, zand to be
paid on tne second day of January in each year thereafter until the
principal bzlance with interest at szid rats shall be paid in full.

Stinscn Canning Company reserves for itself and any pe
lizble herefor, the right to pay at any time the entire unpaid
principsl bzlance or any part thereof without premium Or penzlty.

In case of defsult in any of the paymeats due hereuncer aad
such defsult is continued for cne (1) moath, the nolder of tals
Note shall have the option to declare dus and payable cnze ti

=3
entire principal balance hereof, and any accrued interest.

b
(-

Stinson Canning Compzaay and zl1l cther parties lizble herefor,
whether principal, guarantor, endorser or otherwise, hereby -
severally waive demand, presentment, notice and protesi.

Witness: ' STINSON CANNING COMPANY

By

Its President

and__
Tts Trezsurer
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between LOU ANN FRAWCIS of Milbridge, waine (the "Seller")

THIS AGREEMENT made thnils dzy of , 15890, by aad

-

STIMSOM CANMING COMPANY, a Mazine Corporation witn Lts principsl

place of business in Prospect Harbor, Maine (the "Company").

WHEREAS, the Seller owns 103.801 shzres of Class E Common

Stock, 3100.00 par value, and 182 shares of trha Nonvoting

Noncumuiative Preferred Stock, $100.00 par vzlus of the Company;

and

WHEREAS, the Seller has reguested thzt tne Company purchasa

of its stock owned by her; and

owned by Sell
o}

WHEREAS, the Company 1s willinzg to pu
r on tne terms and conditions nereinzf

e
d0W, TEERETORZ, the parties hereto egree as f

ollows:
1. Szle of Stock in the Ccompany oy Seller. 0a tnz Closing
Date specified in Section 3 hereof, Selier will tender Ior sale
1

end

of the Nonvoting, Noncumulative Prafe

Q
1
B Common Stock, $100.00 par value ("Cc
r

the Compeny will purcnase fron Se

("Preferred Stock") of the Company for the consideraticr sp2cifi

in Section 2 nereof.

2. Purchase Price and Payment.

O
b
-3

<

(2) Purchase Price. Tna2 purchase price snell

—
c

Thousand Nine Hundred Ninety-One Dollars aad Hinsty-Five Cant

g1
($2,991.95) for each shzre of Common Stock and Fifty Doilars
($50.00) for each share of Preferred Stock, for aa zlgregate
purcnase price of Thres Hundred Nineteen Thouszand Sixt ;
Dollars and One Cent ($319.0569.01).
(o) FPayment. Tne azgregate purchase price for the Com

Stock and the Preferred Stock shzll be piid bty the Company to

the Seller on the Closing Date as follows:
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T2 Company shnall

(i) Down Payment,

zs tne docwn pavment On account of the agigr
J

order of the Seller, tane sum of Thirty-One
dundred Six Dcllars and Ninety-One Cents ¢{

(ii) Promissory Mote. Tne Company cthzall deliver to
the Seller its promissory note in the form and containing
the terms and conditions set forth in Exhibit A hereto
("Note") in the face' amount of Two Hundred Eignty-Saven
Thousand One Hundred Sixty-Two Dollars and Ten Cents
($287,162.10).

3. Closing Date. Tae Closing Dats for the purchase and szls

as descrined in Section 1 shzall tzake plzce zt tne principal office

of the Company, Prospect Harbor, Maine, zt 10:00 a.m. on February

1

in writing by the parties. The closing will be effected by ths

1980, or at such other date, time and place as may be agreed to

delivery of tne following:

(g) By Seller to the Company, certificates for the Tommon
Stock and Preferred Steeck, duly endorsed in blaaik or with all
required stock powsrs duly exscuted.

(o) By Ccmpany to Seller, a czriified or bank cashier's
check payable to the order of Seller in the amount of
Thirty-One Tanousand Nine Hundred Six Dollars and Ninsty-one
Cents (531,906.91).

(c) By Company to Seller, the Note in the aacunt o
Hundred Eighty-3Seven Tucusand One Hundred Sixty-two Dollars and
Ten Cents ($287,182.10).

h. Disclosure.

(a) 1Inquiries and Cffers. The Seller has been advised '~
that the officers and directors of the Company have, from tima
to time, received inquiries with regard to the possible
acquisition of the outstanding stock or assets of the Company
and its subsidiaries. The written inquiries received since
July 1, 1978, includa those received frcm:

-

35

(i) International Multifoods Corgoration, by lett
dated July 18, 1978, see Exhibit B zttached;

D 5625
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(ii) Curtice-Bur: by letter dated Dzctszar 2:

1 )
1373, see Exaioit C et

s; L
tache

)
~A
3Ca

LLD

l

(iii) Gibbons, Green & 3ice, Ltd., by letter dated
March 7, 1979, see Exnibit D attached, to whicn C. L

kS
Stinson, Jr., replied by letter dated Marcin &, 1679, sz
Zxhibit E attached;

(iv) Clorox Company, by letter dated April 23, 1979,
Exhibit F attacnhza2d, to which Charles B. Stinson

see E:
replied by letter dated May 3, 1979, s2e Exhibit G
attached.

(v) Koenig Associates, Inc., by letters datad May
16, 1979, and Cctober 26, 1579, sez Exhibits H zad I
attached;

(vi) Consolidated Foods Corporation, by lstter dated
May 16, 1979, see Exhitit J attached,;

(vii) Booth Fishesri=ss, by letter dzated Julyv 2%, 1379,
ses Exhibit K attachned;

(viii) A. Doneald Grosset, Jr., by letters dated July
20, 1979, and August 6, 1979, sees Exhibits L and M
- i g
c v

(ix) Hznson Industries, by letters dated May 22,
15879, July 6, 1979, and Ausust 14, 1679, see EZxaidits N, O
and P attached;

(x) Niederhoffer, Cro
letter dzted August 28, 1978, se= Exhibit Q a
(xi) Con
1679, see Exail

(xii) Kidder, Peabody & Co., by letter datzd Cctobver
4, 1979, see Exhibit S attachad. 3

(xiii) W2astern Companiss, Inc., by letter da:
Octcber 8, 1979, see Exhibit T zattzched, to which
B. Stinson replied by lettar dzted October 17, 13
Exnibit U zttached;

(xiv) Star Kist Food
14, 1979, see Exhibit V &

<
=y
[N

ct

In addition, the Seller is awzre that tne officers and

directors of ths Companv have receantly received two (2) offers
to purcnase the outstanding stock of the Compaay and its
D 5626
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< idiaries and one (1) offer w0 =zcquire Lae asssts o the
subsidilaries a ]

Company. These offers ware receiv m:
(i) Katy Industries, Iasc., proposad $15,03¢,200.00
purcnase price by letter dated August i5, 1379, se=

Exhibit W attached;

(ii) Connors Bros. Limi
purchase price by letter dat
Exhibit X attached;

proposed
ctober 26, 1

-
O~

(iii) Rosenkranz & Company, two proposals
$11,000,000.00 and $16,000,000.00 by letter &
28, 1979, ses Exhibit Y attached.

(o) Seller's Represeatations. Seller hereby acknowledgss

and represents that:

.

(i) The Company, through its President and
Treasurer, has made availabtle tc her the oppertuaity to
ask oueatlons of, and receive znswers from, the L::p-wy
concerning 1nqu1.1es and/or offers from tnird parties
regard to the purchase of ths outstanding stock or zss
cf the Company and its subsidiaries and to odbtzin any

tionel informetion, to the extent the Company
s sucn ianformation or czn acquire it witn
Dle effort or expanse, necessary to verify the
of tne information Jiven to hner;
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The purcnass zad sal
iated by her and the p
ferred Stock, as well =
nt, were determined as
tion between the EBoard

e ccntemplated by Sa
rice for her Common
5 the ctner teras
& result of gooc £
of Directors ©f ta

-and her;

(iii) The otner ¢
some future date, agr
substantizlly all of the as
subsidiaries at z per share
realized by her; and

3 of the Company mzy, &t
the outstanding stock or

cf the Compeny and 1its

2 in excess of that S

(iv) Tone purchase price of $319,059.01 is
full payment in consideration for her Common St-
Praferred Stock.

~— ,..

Tne Company's Warranties. Tne Company warreats ani

represents to the Seller as follows:

(a) The execution, delivery and parformance of this

fAzZreement by the Company have besa duly autnorized by all

4=
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repr
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rators,

and
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scary

(o) The conso
nibitv Z
accepted accounting

Financial Statement for the

period

nding December 26,

1979" 1

w

an unaudited approximation of the result of operations during

the fiscal year ended December
of
to any extent by the Company.

-,

0.

accuracy

Seller's Warranties Tae

Compa follows:

h

ny
(a)

and Preferred Stock

as
She 1s the owner of

b
St

Stoek

R
-

Agreement, free, clear

G

claims, lieans, security in
(b) She
erform tais Agr

te

has full powar,
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n.

zndé p an

rignt sell, transfer and

el

Prefer:
T

ed Stock to tne Comp

gy
“i

vival cf Warreanties an

Se

con
ny p
d R

il

29,
which 1s warranted or repres

er

1979,

esentations and warranties mad

ng anc therezfter contin

oolicable Law. The ts=

and determined in

acc

Successors and Assignas.

to the benefit of the Seller
per
211 bind
essors and
IN WITNESS

e
sonzl representatives,
58
assigns.

WHEREGF, the

cae

r
oracaer

ex=acuted on its behalf by its officers

and

here

to be

unto set her hand and seal,

its corporate seal

4
i
-

a

written.

hereunto
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Signed, Sealed and Delivered
in the Presence of:

wm
-3
-1
=
w
(@)
(]
=
o=
4
=
(25
(@)

A .
OM248Y

Its President

And

=
ct
0n
)
3

easurer

Cou Aan Francis

D 5629
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$287,182. Prospedt Hardor, %

[OY a1

COR VALUE RECEIVED, the undersizaned, Stinson Canning Coupzanvy,
promises to pay to the order of Locu Ann Francis ths principal sunm
of Two Hundred Eighty-Seven Thaousand Cne Hundred Sixty-=Two Loliars
and Ten Cants (3287,162.10) whica sum shall be pzid in nins (9)
annuzl installments of Tanirty-One Thousand Nine Hundred Six Doliars

and Ninety Cents (331,906.90), togethsr with interest on ths uapzid
principal balance at the rate of seaven percent (75) per zaaum; suzn
payments to commence on Jznuary 2 1981, and to be pzid oa :Zhe
second day of January in cach year thersafter until the priacinpal
balzance with intesrest at s21id rate shzll be paid ia full.

Stianson Canning COupcny reserves for itself &and eny partiy
lizols nerefor, the right to pey =zt aay time the entire unzaid
principzl bzlance or any part trnereof witrout premium or pensity.

in case cf default in any of ths payments due hereunder znd
such dzfault is ccntinued for oans (1) wonth, the nolder of fals
Nots shall nave ths cption to declars due zad payzble ztL cnie ths=
entirs principzl bslanc2 nersof, =ad any accrued interest.

Stinson Canning Company eand a.l cother parties lizdle harefor,
whether r‘nuloal, guarantor, endorser or otnerwisz, nersaby
severelly waive demnand, presentment, notice and prctest.

Witness: TINSON CANMING COMPANY
B
' T - Its Presidenct T 77T
and L
its Treasurer
D 5630
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STOCK PURCHATE AURELV S

TdIS AGREEMENT made tals day oF s 1993; BY &aud
betweea AZNOLL G. FRANCIS of Milbridge, Maine (the "3eller™) :und
STIHSON CANNING COMPANY, a Maine Corporaztion witn its prineipal
place of business ian Prospect Harbor, Maine (the "Company").

:
WITNESSETEH:

WHEREL3, the Ller owns 33.%18 shares of <lass B Csimon 3tosgk,
$100.09 par value, and 7493 shares of tas Joavoting Honcumulazstive
Preferred 3Stock, $100.00 par valdge of ths Compzay; and

WHERZAS, the Sz2ller has regunested tnzt the Company gurchasa sll
of its st:ek owned by nim; and

WHEREAS, the Coapany is wiliiag to purchasz: all of its stock
owned by Szllesr on the terms and ccnditiocns hereinafter set faorth.

MOW, THEREFORE, tae parties naretc zzres as follows

i. Zale of Stock in the Company by 32ilsr. ©On the Closing
Date specifiied in 3ection 3 herecf, Sellsr will taader [or suie,
and the Coinpany will purcaass fram Saller, 33.213 snares of Cli3s 5
Common Stcck, $100.00 par value !"Commaon Stock") and 7&% shares of
the Noavsting, Noncumulative Preferied Stock, 3100.CO par vziaz
("Preferred Stock") of the Compacy for the consideration sp2cified
in Section 2 hereof.

2. J2urchase Price and Payument.

(2) ‘Purchase Price. The purchase price shall o2 Twd

Thousaad Nine Hundred Ninsty-One Doiiars and Minzty-rive Czals

($2,991.93) for each share of Commecn Stock and Fifty D3ilszrs’

{($50.39) for =zach share of Preferred Stocl, for an aiiregate

purchase price of One Hundred Thirty Six Thousand Four Hundred

Tuanty-Six Dollars and Soventy Cants ($136,U_6.70).

{b) Payment Thne aggraogacte purcnase prica for <he Zaaznon

Stoek¥ aund the Prefaerred Stock shall be paid by the Coapany oo

ta2 Selier on the Closing Datz2 as Follows:

(i) Down Paymant. Tne Company shall pay thes Ssiler,
4S5 the down paymeat on account of the aggrsisne DLircnzse
D 5631



orié cocertified or shier's checx payabi2 to tne
srice, by réifi cas ! heck pa 1>‘= 9 “ne
order of tha Seller, the sum of Tairteen Thousaad 3Six

Hundred Forty-Two Dollars and Sixty-Ssven Cents
($13,642.67) .

(ii) Promissory Not=. The Company shall deliver to
the Seller its promissory note in tane form and containing
the terms and ccnditicns set forth in Exhibit 4 hereto
("Note") in the face amount of One Hundred Twenty-Two
Thousand Seven Hundred Eighty-Four Dollars zand Three Cents
($122,784.03).

3. Closing Date. The Clecsing Date for the purchase znd szle

)

as dascribed in Section 1 shall tzke place at the principal offics
of the Company, Prospect Harber, Maine, =zt 10:00 z.m. on February
e

1, 1980, or at such othar date, time and place as may be agre:

(

in writing by the parties. The closing will be effected by the

delivery of the following:

{a) By Seller to the Compsny, certificates for the Common
Stock aand Preferred Stock, duly endorssd in blank or with zli
reguired stock powers duly exscutsd,

(o) By Company to Seller, a certified or bank czshier's

cnecik payabls to the orler of Se

3

3

ler in the &aidcunt oF Tairtean
s

(¥
..)
.
wn
-
-~
o
-<
(/)
ﬂ')
()
(D
-
ISs

Thousand Six Hundred Forty-Two Dollars
($13,642.67).

(c) By Company to Seller, the Note in the amount of Cne
Hundred Twenty-Two Thousand Seven Hundred Eighty-Four Dollars

and Thrze Cents ($122,784.03).
4, Disclosure.
(a) Inquiries and COffers. The Seller has been advised

that the officers and directors of ths Company hav from time

()

to time, received inquiries with rezard to the possidle

acquisition of the outstanding stock or assats of thz Company
and its subsidiaries. The written Inquiries rec

July 1, 1978, include those received from:

(i) 1International uitifocds Co

dated July 18, 1978, sees Exnibit B at

(ii) Curtice-Surns, Inc., bty lettar datsd Cctober 24,
1978, see Exhibit C attached;

D 5632
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(iii) Gibboas, Gresen & Sice, Ltd., by latter dat:d
“arch 7, 1979, see zZxhibit D attached, to wnich C. L.
3tinscn, Jr., replied by letter dated Marcnt 3, 1973, ses

Exnibit E attached;

(iv) Clorox Company, by lett=sr dated Apriil 23, 1979,

see Exhibit F attacned, to which Charles B. Stiaso
replied by letter Gauud May 3, 1979, see Exhibit G
attached.

(v) Koenig Associates, Inc., by letters dated May
16, 1979, and October 26, 1979, see Exhibits H and I

I—

att cheu

(vi) Consoiidated Foods Corporation, by lattar datei

May 16, 1979, see Exaibit J attached;

(vii) Booth Fisharies, by lestter dated July 24, 1979
see Exhibit K zattacned;

(viii) A. Donzld Grosset, Jr., by lstters dated July
20, 1979, aad August 6, 1979, ses Exhibits L znd M
attached;

(ix) danson Industries, by letters dated May 22
1979, July &6, 1979, and August 14, 1973, see ZIxhioits M, O
and P azttached;
(x) Niedernoffer, Cross % Zackhsuser, Inc., by
letter dated August 28, 1979, see Exhibit Q zattached;
(xi) Conlgra, Inc., by lstter dated Saptember 7,
1979, see Exnibit R attached;

(xii) Kidder, Pezbody & Co., by letter dated October
4, 1979, see Exhibit S attacned.

(xiii) Western Cowmpanies, Inc., by letter dated _
October 8, 1979, see Exhibit T zttached, to which Charlss
B. Stinson raplied by letter dated Cctobgr 17, 1879, see
Exhibit U attached;

(xiv) Star Kist Foods, Inc., by letter dated ilovember

14, 1979, see Exnibit V attached.

In addition, the Seller is aware that the officers and
directors of the Company nave recently recsived two (2) offars

to purchase the outstanding stock of the Company and its

D 5633
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subsidiarias and one (1) offer o acqjuire the asscis o7 She

Company. Taese offers weres received f{roa:
c

(i) Katy Industries, In
purchase price by ad
Exhibit W attached,

'-—l
D
cr
cr
(17
i
[0 %
n

(ii) Connors Bros. Limited, proposed
purchase price by letter dated QOctober 26, 1
gxhibit X attached;

(iii) Rosenkranz & Company, two proposal
$11,000,000.00 and $16,000,000.00 by letter
28, 1679, see Exhibit Y Gchcr-d

0. n
m

¥

(b) Seller's Representatioas. Saller naereby ackncwliedges

and represeats that:

B

(i) Tane Company, tarough its President and

< v

Treasurer, has made zvzilable to nim the oonortunity to
as« questions of, and recszive answers from, the Conzaay
concerning inquiries ancd/or coffers from third parties wicha
regard to the purchase of thz2 outstanding stocw O 2s3s20s
of the Company and its subsidiazries and to obtzia zav
additionzl iaformation, to the extent the Comg any
possesses such information or ean szguire it with raszson-
able effort or expense, n2cassary to verify the aczuracy
of the informstion given to iaim;

(ii) Th2 purchase and sale contemplzted by Section
1 was initiated by nim and the price for his Comumon “Stock
and Preferred Stecck, as well as the otner terms of tals
Agreement, were determined as a result of good faith
negotiation between the Board of Directors of the Ceompany
and him;

(iii) The other shareholders of the Compaay may, at

some future date, agires to sell the outstanding stock or
substantially all of the assets of the Compzany and 1its
subsidiaries at a per snare price in excess of tnat
realized by him; and

Q

o

(iv) The purchase price of $136,425.70 is ezccepted
as full payment in considerztion for nis Cecmmcn Stock and
Preferred Stock.

The Company's Warranties. The Company warrants and
represents to the Seller as follows:
(a) The exscution, delivery and performance ofF this
eement by the Company have been cduly authorized by all
D 5634
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b) The consolidzted stataments attached nersto =3

~~

Exhibit Z have been prepared in accordance with generalliy
accepted accounting principles. Exhibit Z-1, "Unaudited
Financial Statement for tae period ending Dezcomber 29, 1979" is
an unaudited zpproximation cof the result of operztions duriag
the fiscal year ended December 29, 1979, neither the trutn or
accuracy of whizsh is warrented or represented in any manna2r, or

to any exteat by the Company.

('l

6. Seller's Warranties.- The Selier represents and wzrrants to

tne Ccmpany as follows: .

03

(a) He is the owner of the runber of shares of Common

Stock and Preferred Stock set forta in Section 1 ¢f this Agrea-

ment, free, clezr and discunarged ¢, znd from, zny aad zall
claims, liens, security interests and encumdrancs mazlsogver.,

n S
(b) He has full power, right and zuthority to ensar.into

and perform tnis Agreemeat and thz absolute and unrestrictad
rignt to s2ll, transfzar and ccnvsy nar Common 3tack aad
Preferred Stock to the Company pursuant to tals Agre=asntb.

A

e
. Survivel of %Warrantiss zad Regresentati

|

o}
representations and warrznties made harzsin shall survive the-
Closing Date and thereafter continue in full force znd effect.

8. Applicsble Law. The terms cf this Agz:

3
construed and determined in zccordance with the lzws of the 3nate
of Mzine.

9. Successors and Assigns. Tnis Azreement shgll bind ard

inure to the benefit of the Seller aad nis executors, edmninic- -«

rators, personal representatives, heirs, successors and assigns,

A

and shall bind and inure to the benefit of the Company and its
successors and assigns.

IN WITNESS WHERECFKF, the Company nas zcazused tnis Azr
executed on its behalf by its officers thereunto duly authorizsd
and its corporate seal to be hereuntec a°fi
nereunto set her nand and seal, all the day and year flrst avove

written.

D 5635



Sealed and
the Presence

Delivered
1) i

STI

By

NSOH CAMMING CoM

ol VB YA g

Loy o

Its President

000215
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PROMISSIORY NOTE

$122,784.03 Prospect darbor, Maine
, 1330

FOR VALUE RECEIVED, the undersigned, Stinson Canning Ccmpany
promises to pay to the order of Arnold G. Francis tne principa

of One Hundred Twenty-Two Thousand Seven Hundred Eighty-Four
Dollars and Three Ceats ($122,784.03) whicn sum shall be paid in
nine (9) annuzal installments.of Tanirteen Thousand Six Hundred
Forty-Two Dollars and Sixty-Seven Cents (513,642.57), togetner witn
interest on the unpaid principzl bzlznce at the rate of sevaen
percent (7%) per annum; such paymnents to commence on January 2,
1981, and to be pzid on the second day of Janusry in each year
thereafter until the principzal balances with interest zt said rate
shzll be paid in full.

Stinson Canning Company ras2arves rfcr itself znd zny party
lizble herafor, the right to pay at zay time the entire ungziz
principeal oal*nce or any part therecf{ witnocut premium or peaszitly.

In case of dsfault ian aay of the n*ymnnba due nereunder zand
such default is continued for one (1) montn, the holder c¢r this
Motz sheall have th2 option to declars due znd pzyadle = ce &
entire principal balance hereof, and zay accrued interes

Stinson Canning Company and zll other parties liable neréfor,
wnether principal, guarantor, endorser or otnerwise, hereby
severally wzive demand, presentment, notics and protest.

Witness: STINSON CANNING CCOHP2ANY

By _

“Its Presidentc

end

Its Treasurer

000216



DEPOSITION
EXHIBIT

Undze |
11-4-9,

PENGAD-Dayoans, N. ).

STOCK PURCHASE AGREEMENT

£4

THIS AGREZMENT made this 10th day of February, 1983, by and betwes
CARLA WIGHET INTZA (the "Seller") and STINSON CANNING COMPANY, a Maine
corporation wizl its principal place of business in Prospect Harbor,

Maine (the "Comzany").

WHEREAS, the Seller owns 28.08l shares of Class E Common Stock,
$100.00 par value, and 549 shares of Nonvoting, Noncumulative Preferrs
Stock, $100.00 par value of the Company; and

WHEREAS, the Seller has reguested that the Company purchase all
of its stock owned by her; and

WHEREAS, the Company is willing to purchase all of its stock
owned by Seller on the terms and ccnditions hereinaftsr set forth.

NOW, THER=ZTORE, the partie

1. sal

specified in Se

n

hersto agree as follcws:

(i

e of Stock in the Companv bv Seller. On the Closing Dat

QO

ion 3 hereof, Seller will tender for sale, and the

[o0]

Company will purchase from Seller, 28.081l shares of Class B Common

€
&

Stock, $100.00 par value ("Ccmmcn Stock") and 549 sharas of Nonvoting,
e 4 Stock")
Q

cf the Company =

2. Purchase Price and Pavment.

(2) Purchase Price. The purchase price shall be Eight
Thousané Eight Eundred Eighty-Three Dollars and Eighteen Cents
($8,883.18) for each share of Commen Stock and Fifty Dollars
($30.00) for each share of Preferred Stock, for an aggregate
purchase price of Two Hundred Seventy-Six Thousand Eight
Hundred and Ninety-Nine Dollars ($276,899.00).

(b) Payment. The aggregate purchase price for the Common
Stock andé the Preferred Stock shall be paid by the Company to
the Seller on the Closing Date as follows:

(i) Down Payment. The Company shall pay the seller,
as the down payment on account of the aggregate purchase
price, by certified or cashier's check payable to the order
of the Seller, the sum of Twenty-Seven Thousand Six Hundred

Eighty-Nine Dollars &and Ninety Cents ($27,689.90).

000217



(idi) Promiséory Note. The Company shall deliver to
the Seller its promissory note in the form and containing
the terms and conditions set forth in Exhibit A hereto
("Note") in the face amount of Two Hundred Forty-Nine
Thousand Two Hundred Nine Dollars and Ten Cents ($249,209.10)
3. Closing Date. The Closing Date for the purchase and sale

as described in Section 1 shall take place at the principzl office
of the Company, Prospect Harbor, Mazine, at 10:00 a.m. on February 25,
1983, or at such other date, time and place as may be agrsed to by
the parties. The closing will be effected by the delivery of the
following:
(a) By Seller to the Company, certificatass for the Common
Stock ané Preferred Stock, dulv endorsed in klank or with a2ll
required stock powers duly executed.
(b) By Company to Seller, a certified or bank cashier's
check pavable to the order o 2
Seven Thousand Six Hundred Eighty-Nine Dollars and Ninety Cents
($27,;6892.%0) .
(S) By Company to Seller, the Note in the amount of Two
Eundred Forty-Nine Thousané Twc Eundred Nine Dollars and Ten
Cents ($249,209.10).

4, Seller's Warranties. The Seller represents and warrants to

the Company as follows:

(a) She is the owner of the number of sharss of Common
Stock and Preferred Stock set forth in Secticn 1 of this .
Agreement, free, clear and discharged of, and from, anyménd
all claims, liens, security intsrests and encumbrances whatsoever

(b) She has full power, right and authority to enter into
and perform this Agreesment and the absolute ané unrestricted
right to sell, transfer and convey her Common Stock and
Preferred Stock to the Company pursuant to this Agreement.

(c) She does not own, directly of indirectly, or hold any
beneficial interest in any stock issued by the Company other
than the shares of Common Stock and Preferred Stock identified
in Section 1.

The above representations and warranties shall survive the

Closing Date and shall thereafter continue in full force and effect.

-2- 000218



5. Applicable Law.

construed and determined in accordance with the laws of the State

of Maine.

The terms of this Agreement shall be

6. Successors and Assigns. This Agreement shall bind and

inure to
personal
bind and

and assigns.

repressantatives,

heirs,

successors and assigns,

the benefit of the Seller and her executors, administrators,

and shall
inure to the benefit of the Company and its successors

IN WITNESS WHEREOF, the Company has caused this Agresment to be

executed on its behalf by its officers thereunto duly authorized and

its corporate seal to be hereunto affixed, and the Seller has hereuntc

set her hand and sezl,
Witness:
S =)

N / .. . ’
?_///’ﬂ_/,-c 77 = il

all the day ancé year first above written.

STINSON CANNING COMPANY

By/_ Ll b /%Jq

| —1ts President
| P , \” T w2, L And L‘/ﬁ _// 1%7 »e >;"
Its Tresasurer '
7 & ; ) , g
féirns 6 -%Wét— 4 /uu 2y ki I B e
Carla Wight—Intza 1J4Q” /77#

| 000219
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EXHIBIT A

PROMISSORY NOTE

$249,209.10 Prospect Harbor, Maine

FOR VALUEZ RECEIVED, the undersigned, Stinscn Canning Company,
promises to pay to the order of Carla Wight Intza the principal sum
of Two Hundred Forty-Nine Thousand Two Hundred Nine Dollars and
Ten Cents ($249,209.10), which sum shall be paid in nine (9) annual
installments o Twenty-Seven Thousand Six Hundred Eighty-Nine Dollars
and Ninety Cents ($27,689.90), together with interest on the unpaid
principal balance at the rate of thirteen percent (13%) per annum;
such payments to commence on January 2, 1984, and to be paid on the
second day of January in each year thereafter until the principal
balance with interest at said rate shall be paid in full.

Stinson Canning Company shall have the right to pay at anytime
the entire unpaid principal balance or any part thereof without
premium or penalty.

In case of default in any of the pavments due hereunder and
such default is continued for one (1) menth, the holder of this
Note shall have the option to declare duse and payable a2t once the
entire principal balance hereof, andé any accrued interest.

Stinson Canning Company and all other parties liazble herefor,
whether princiceal, guarantor, endorser or otherwise, hereby severally

waive demand, presentment, notice ané protest.
Witness: STINSON CANNING COMPANY A

By

Its President

n

And

Its Treasurer
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DRUMMOND & DRUMMOND e i
David N. Fisher, Jr. COUNSELORS AT LAW . -1979)
- "'m";;‘;m ONE MONUMENT WAY Josiah H. Drummond
| e ot P. O. BOX 15216 T
—— PORTLAND, MAINE 04101
B s 207-774-0317

July 12, 1990

Mr. Charles B. Stinson
HCR 60, Box 62
Prospect Harbor, Maine 04669

Re: Calvin L. Stinson
Quitclaim Release Deeds

Dezr Charlie:

Enclosed are two original deeds for your father's signature,
"538/99" being the parcel originally containing 37 acres, and the
second being the "Reservoir" parcel.

Both deeds need to be notarized, dated, and signed. The green
Declarations of Value need to be dated in Sections 7 and 11 (the
signature box) and signed.

Plezse return both to me.

Very truly yours,

-—

Ut

Elaine L. Clark
ttorney at Law

ELC/£f1
Enclosures
E712.1

000221
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QUITCLAIM RELEASE DEED 538/99

CALVIN L. STINSON of Prospect Harbor, Gouldsboro, Hancock

| County, Maine, for consideration paid, releases to SST & S, INC.,

successor to STINSON CANNING COMPANY, a Maine corporation having a
.place of business in Prospect Harbor, Gouldsboro, Hancock County,
Maine, a certain lot or parcei of land, situated in that part of
the Town of Gouldsboro, Hancock County, known as the Village of

| Prospect Harbor and bounded and described as follows:

Beginning on the Western Shore of Prospect Harbor in said
" Gouldsboro at the Southeast Corner of or bounds of a lot of land
deeded to Captain Daniel Noonan now deceased, and running West by
said Noonan's land to the Southwest corner bounds of the same;
thence South forty rods to the Northwest corner bound of a lot of
land deeded to Joseph C. Ward; thence East by said Ward’'s land to
the shore; thence Northerly by the shore to the bound first
nentioned; containing thirty-seven and three-fourths (37 3/4)
icres, more or less, together with all buildings thereon.

TXCEPTING 3.87 acres as conveyed by Stinson Cznning Company to
Stinson Seafood Company, L.P., by deed recorded in the Hancock
‘ounty Registry of Deeds; and all other out-conveyances of record.

' Reference is made to a deed from Raymond D. Bickford to J.W.
stinson & Son dated October 23, 1917, and recorded in said
Registry of Deeds in Book 538, Page 99.

| litness my hand and sezl this - day of » 1990,
"iitness:
Calvin L. Stinson
\UTATE OF MAINE -
Hancock County ' : , ¢ 1990

ersonally appeared the above named Calvin L. Stinson and
acknowledged before me the foregoing instrument to be his free act
~nd deed.

Notary Public

Print or type name &as sicned:

. Date Commisssion Expires:
Seal

D 587
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STINSON CANNING COMPANY

RESPONSES TO QUESTIONS PROPOUNDED
ON BEHALF OF THE WIGHT FAMILY STOCKHOLDERS

Salarvy and Bonuses

Employee

Charles B. Stinson
Calvin L. Stinson, Jr.
K. Richard Trenholm
Dana R. Stratton

Emplovee

Charles B. Stinson
Calvin L. Stinson, Jr.
K. Richard Trenholm
Dana R. Stratton

7

Emplovee

Charles B. Stinson
Calvin L. Stinson, Jr.
K. Richard Trenholm
Dana R. Stratton’

Employee

Charles B. Stinson
Calvin L. Stinson, Jr.
K. Richard Trenholm
Dana R. Stratton

Salarvy

$42,000
$42,000
$34,000
$34,000

w25

Salary

$67,000
$67,000
$52,750
$52,750

Salary

$67,000
$67,000
$52,750
$52,750

Salarvy

$96,750
$33,750
$65,938
$65,938

000223

1976

1977

1978

Bonus

$25,000
$25,000
$18,750
$18,750

Bonus

$25,000
$25,000
$18,750
$18,750

Bonus

$25,000
$25,000
$18,750
$18,750

Bonus

$25,000
$25,000
$18,750
$18,750

4
H
H
2
3

DEPOSITION

EXHIBIT
Bovckern 13
/-3/-97
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WELFARE BENEFIT PLANS

A. Group Health Insurance

Emglozee 1976
Charles B. Stinson $218.52
Calvin L. Stinson, Jr. $218.52
K. Richard Trenholm $218.52
Dana R. Stratton $218.52
B. Group Life Insurance
Emplovee 1976
Charles B. Stinson $5,580.00
Calvin L. Stinson, Jr. $6,402.00
K. Richard Trenholm $3,698.00
Dana R. Stratton $2,654.00
C. Disability Insurance
Emplovee 1976
Charles B. Stinson $1,720.00
Calvin L. Stinson, Jr. $1,963.00
K. Richard Trenholm $2,162.00
Dana R. Stratton $931.00
D. Split-Dollar Life Insurance
) Emplovee
\ s
v Charles B. Stinson
E Calvin L. Stinson, Jr.
| \
‘ \ 000224

1977

$250.65
$250.65
$250.65
$250.65

18977

$5,580.00
$6,402.00
$3,698.00
$2,654.00

1977

$1,720.00
$1,963.00
$2,162.00

$931.00

1978
$301.50
$301.50
$301.50
$301.50

1978

$5,580.00
$6,402.00
$5,068.00
$3,465.00

1978

$1,720.00
$1,963.00

$2,162.00

$931.00

1979

$549.30
$549.30
$6095.22
$549.30

1979
$5,580.00
$6,402.00
$4,735.00
$3,166.00

1979
$1,720.00
$1,963.00
$2,162.00

$931.00

1979

$3,280.00
$4,245.00



Profit-Sharing Plan Contributions

Participant 1976 1977 1978 © 1979
Charles B. Stinson $14,799.82 $14,868.30 $14,787.15 $19,609.00
calvin L. Stinson, Jr. $12,799.82 $14,995.64 $14,958.90 S$17,963.00
K. Richard Trenholnm $9,987.64 $11,344.02 $11,601.71 $13,436.00
Dana R. Stratton $9,987.64 $11,132.19 $11,167.75 $13,187.00

Pension Plan Contributions

The Company adopted an integrated defined benefit pension plan in
December, 1977. Separate accounts are not maintained for participants,
rather the contributions and earnings are held in an unallocated account.

Company Contribution on Behalf

Year of All Participants
1977 $47,183.07
1978 < $53,143.56
1979 $47,334.63

Companv-Owned Life Insurance

Information regarding the life insurance policies owned by the
Company is set forth in Exhibit 1 attached hereto. In addition to
the policies identified in Exhibit 1, the Company owns a North-
western Policy (No. 5292240) insuring the life of Carlton Wight

in the face amount of $50,000.00.
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Accounting and Audit Fees

Firm

Peat, Marwick, Mitchell

Peat, Marwick, Mitchell

&
Peat, Marwick, Mitchell &
&
&

Peat, Marwick, Mitchell

Coi»
Co.
Co.
Co.

Year

1976
1877
1978
1979

Amount

$28,787.00
$36,299.00
$41,275.00
$62,432.00%

*Interim audit work was performed for the first time. Of

the total fee,

Legal Fees

(Reflected on a Cash Basis)

A.

1976

Firm

Verrill & Dana
Hyzer, Knight & Lund
Philips & Lineburg
James L. Neal, Esqg.

1977

Firm

Verrill & Dana
Hyzer, Xnight & Lund
1978

Firm

Verrill & Dana
James L. Neal, Esqg.

1979
Firm
Verrill & Dana

Bingham, Dana & Gould
Hyzer, Knight & Lund

000226

Strout, Pavson, Pellicani & Cloutier

$18,600.00 is properly attributable to 1980.

Amount

$16,090.64
$362.18
$130.00
$211.18

Amount
$15,700.09

$135.00
$1,422.50

Amount

$17,498.09
52615

Amount

$15,993.45
$362 .61
£152.33



Travel Expenses

Separate travel expense accounts were not maintained during

the period 1976 - .1978. The total travel expenses paid

by the Company during 1976 - 1978 is set forth below. Separate
accounts were maintained in 1979 and are summarized below:

A. 1976

Travel Expenses Incurrec bv Total Amount

Charles B. Stinson, Calvin L. Stinson, Jr.,
K. Richard Trenholm, Willard Colson,
Dieter W. Schnauck, Roger Haymon,

Robert White, Arthur Haskell $30,948.63
B. 1977
Travel Expenses Incurrec by Total Amount

Charles B. Stinson, Calvin L. Stinson, Jr.,
K. Richard Trenholm, Dana R. Stratton,
Dieter W. Schnuack, Roger Haymon, and

Arthur Haskall $37,576.83
C. 1978

Travel Expenses Incurrec bv Total Amount

Charles B. Stinson, Calvin L. Stinson, Jr.,

K. Richard Trenholm, Dana R. Stratton,
Dieter W. Schnauck, Roger Haymon,

and Larry Founder $37,63%k.12
D. 1979
Emplovee Travel Meals Lodging Other
Charles B. Stinson $3;146.11 £$782.21 $1,552.15 §191.33
Calvin L. Stinson, Jr. $2,886.40 $350.00 §1,293.91 81.00
K. Richard Trenholm $5,902.68 $3,344.22 $2,955.82 $456.58
Dana R. Stratton $468.90 $334.20 $214.79 0
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Related Party Transactions

T
None
8. Related Employees
Compensation
Employee 1976 1977 1978 1979

Anthony D. Stratton $3,328.5L $6,465.24 $7,396.94 $8,077.23
Dana R. Stratton, Jr. 0 ' $110,.,11 $53.00 $8,213.77
Jane M. Stratton 0 $1,062.03 0 0
Robert Stratton 0 0 0 $1,079.89
Jay T. Trenholm 0 $249.84 $6,259.51 $3,482.07
Kenneth R. Trenholm, Jr. 52,571.85 511,280.85 $12;702.77 $14,;112.83

g

10.

L1,

Self-Insurance

None

Production Credit Association

A copy of the July 9,

1980,

letter of Richard D. Robertson,

Credit Supervisor, Federal Land Bank Association and Farmers
Production Credit Association of Southern Maine is attached
hereto as Exhibit 2.

Accounts Pavable - Officers

Each officer's compensation (salary and bonus)

is credited

to a drawing account which is adjusted to reflect withdrawals
The entry "Accounts Payable - Officers"”

and disbursements.
reflects the credit balances in the drawing accounts.

000228



Certified Public Accountants

P.0. Box 507
. . Two Canal Plaza
Peat, Marwick, Mitchell &Cao. Portland, Maine 04112

March 24, 1980

Duane D. Fitzgerald, Esq.

Fitzgerald, Donovan, Conley & Day MAR 25 1000

746 High Street =

Bath, Maine 04530 ———
conLzy moay

Dear Mr. Fitzgerald:

You need information concerning the value of the stock of Stinson
Canning Company. :

Very recently one of the families turned their stock into a company
for redemption. The Class B common stock was redeemed for a price
of $2,991.95 per share. The preferred stock was redeemed for a
price of $50 per share.

There have been no other recent transactions in this stock and the
price was arrived at in an arm's-length transaction. Therefore,
that price should represent the value of the stock.

Should you have any questions concerning this, please do not
hesitate to call.

Very truly yours,

EAY , RWICK, MITCHELL & CO.

P
Robert Krugerszzzzzgz/

RK:TF

DEPOSITION
EXHIBIT

Louckere 5

/-A)-97 £

PENGAD-Bayonne, N. J.
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Consolidated Financial Statements
and Supplementary Data

Years ended December 29, 1979
and December 30, 1978

(With Accountants' Report Thereon)

000230

DEPOSITION
EXHIBIT
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o o " e ' Centified Public Accountants

| S | P.0. Box 307
) ’ Two Canal Plaza
Peat, Marwick,Mitchell &Ca Portland, Maine 04112

The Board of Directors and Stockholders
Stinson Canning Company:

We have examined the consolidated balance sheets of Stinson Canning
Company and subsidiaries as of December 29, 1979 and December 30, 1978,
and the related consolidated statements of earnings and retained earnings
and changes in financial position for the years then ended. Our exam-
inations were made in accordance with generally accepted auditing
standards, and accordingly included such tests of the accounting records
and such other auditing procedures as we considered necessary in the
circumstances.

In our opinion, the aforementioned fipancial statements present fairly
the- consolidated financial position of Stinson Canning Company and
subsidiaries at December 29, 1979 and December 30, 1978 and the results
of their operations and the changes in their financial position for the
vears then ended, in conformity with generally accepted accounting
principles applied on a consistent basis.

The examinations referred to above were directed primarily toward form-
ulating an opinion on the consolidated financial statements of Stinson
Canning Company and subsidiaries taken as a whole. The supplementary
data included in schedules 1 through 3 are presented for supplementary
analysis purposes and are not necessary for a fair presentation of the
consolidated financial position and results of operations and changes in
financial position of Stinson Canning Company and subsidiaries. The
supplementary data have been subjected to the auditing procedures
applied in the examinations of the basic financial statements and, in
our opinion, are stated fairly in all material respects only when-con-
sidered in conjunction with the financial statements taken as a whole.

February 26, 1980
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3 P ' STINSON CANNING COMPANY
} © : AND SUBSIDIARIES

Consolidated Balance Sheets

December 29, 1979 and December 30, 1978

Assets 1979 1978
Current assets:
| ' Cash and cash equivalents 151,849 267,448
Short-term investments 617,548 -
Current portion of mortgage note
receivable (note 3) - 22,667
Accounts receivable: ’
Trade 1,708,275 1,511,728
Other 62,229 72,188
Total accounts receivable 1,770,504 1,583,916
Inventories (note 2):
Canned sardines 6,227 ;125 4,898,807
Other inventories 2,912,297 2,320,434
Total inventories 9,139,422 7,219,241
Prepaid expenses and other current
assets 235,540 195,727
Total current assets 11,914,863 9,288,999
oncurrent mortgage note receivable
(note 3) - 226,666
Net property, plant and equipment
(note &) 7,708,337 5,498,303
Other assets:
Cash surrender value of life insurance,
net of policy loans of $250,601 in
1979 and $169,990 in 1978 ’ 7,176 56,510
Covenant not-to-compete, net of
amortization - ’ 25,835
Miscellaneous 164,579 6,652
Total other assets 171,755 88,997
$ 19,796,955 15,102,965

‘ee accompanying notes to consolidated finmancial statements.
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Liabilities and Stockholders' Equity

: N
Current liabilities: A

Current portion of long-term debt
Accounts payable:

Trade

Officers
Accrued expenses
Income taxes

Total current liabilities °

Deferred income taxes (note 5)
Long-term debt (note 6)

Stockholders' equity (note 8):

$9 noncumulative preferred stock, $100
par value, liquidation value at par.
“Authorized 12,500 shares; issued
11,971 shares

Common stock, Class A voting. Authorized
500 shares; issued 200 shares

Common stock, Class B noavoting.

" Authorized 1,200 shares; issued
1,153.63 shares

Additional paid-inm capital

Retained earnings:
Appropriated for self-insurance
Unappropriated
Total retained earnings
Total stockholders' equity

Commitments (notes 6, 8, 10 and 11)

197 1978
207,324 13,627
. 756,543 387,932
186,300 66,372
665,485 596,509
786,212 629,524
2,601,864 1,693,764
300,024 289,024
1,910,159 187,171
1,197,100 1,197,100
20,000 20,000
115,363 115,363
33,968 33,968
1,366,431 1,366,431
4,000,000 4,000,000
9,616,477 7,566,575
13,616,477 11,566,575
14,982,908 12,933,006
$ 19,794,955 15,102,965
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. STINSON CANNING COMPANY
woont AND SUBSTDIARIES

Consolidated Statements of Earnings and Retained Earnings

Years ended December 29, 1979 and December 30, 1978

See accompanying notes to consolidated fimancial statements.

000234

1979 1978

Net sales $ 22,415,307 19,651,649
Cost of sales (note 2) 14,621,070 12,418,233
Gross profit 7,794,237 7,233,416

Selling, general and administrative expenses:
Selling 2,370,798 2,031,005
General and administrative 1,408,071 1,227,764
3,778,869 3,258,769
Operating income 4,015,368 3,974,647

Other income (expenses):

Interest 44 140 129,344
Gain on sale of equipment 2,445 1,875
Interest expense (103,311) (364,671)
Other (43,798) 21,812
(100,524) 118,360
Earnings before income taxes 3,914,844 4,093,007
Income taxes (note 5) 1,841,000 1,993,039
Net earnings 2,073,844 2,099,968
Retained earnings, beginning of year 11,566,575 9,490,549
Less preferred stock dividends; $2.00 per share 23,942 23,942
"Retained earnings, end of year $ 13,616,477 11,566,575
Net earnings per share (note 7) $ 1,514.38 1,533.67




'STINSON CANNING COMPANY
AND SUBSIDIARIES

Consolidated Statements of Changes in Financial Position

Years ended December 29, 1979 and December 30, 1978

1979 1978
Funds provided: )
Net earnings $ 2,073,844 2,099,968
Add charges (credits) against income not using
(providing) funds: ,
Depreciation and amortization 865,256 868,084
; Deferred income tax expense 11,000 83,039
' Gain on sale of equipment (2,445) (1,875)
Funds provided from operations 2,947,655 3,049,216
Other funds provided: )
Decrease in mortgage notes receivable 226,666 22,667
Proceeds from sale of equipment 6,650 2,225
Loans on cash value of life insurance 80,611 (1,007)
Addition of long-term debt 1,737,186 =
Total funds provided 4,998,768 3,073,101
Funds used:
Additions to property, plant and equipment 3,053,660 1,542,776
Increase in other assets 157,927 =
Reduction of long-term debt 14,198 13,5418
Dividends paid on preferred stock 23,942 23,942
Increase in cash value of life insurance 31,277 30,192
Total funds used 3,281,004 1,610,328
Increase in working capital $ 1,717,764 1,462,773
Changes in components of working capital:
~ Increase (decrease) in current assets:
Cash and cash equivalents (115,599) (680,358)
Short-term investments 617,548 =
Current portion of mortgage note receivable (22,667) =
Accounts receivable 186,588 255,132
Inventories 1,920,181 1,888,081
Prepaid expenses and other current assets 39,813 10,972
Decrease (increase) in current liabilities: :
Current portion of long-term debt (193,897) (1,007)
Accounts pavable (488,539) 134,853
Accrued expenses (68,976) (133,791)
Income taxes (156,688) (211,109)
Increase in working capital $ 1,717,764 1,462,773

See accompanying notes to consolidated financial statements.
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Notes to Consolidated Financial Statements

December 29, 1979 and December 30, 1978

Summary of Significant Accounting Policies

Statement Presentation

The consolidated fipancial statements include the accounts of the
Company and its wholly owned subsidiaries, Seiners and Trawl
Company, Deep Sea Trawlers Company and Offshore Trawler Company.
All material intercompany accounts and transactions have been
eliminated in consolidation.

Line of Business

The Company is in the fish canning and processing business, principally
sardines, fish steaks and fillets, and sells to nationally known
grocery retailers. The Cowmpany's three wholly owned subsidiaries
own and operate fishing vessels used in supplementing the Company's
sources of fish.

Inventories
Inventories of canned sardines, cans and covers and other raw materials
and supplies are valued at the lower of cost using primcipally the

last-in, first-out method or market.

Property, Plant and Equipment

Property, plant and equipment are carried at cost. Depreciation is
computed on assets using lives ranging from 3 to 33 years. The
Company computes depreciation using a combination of straight-
line and accelerated depreciation methods for financial reporting
purposes.

It is Company policy not to carry fire insurance coverage on plants
and equipment used in production, but to appropriate part of
retained earnings for such loss contingeacies. Generally accepted
accounting principles do not allow losses of this nature to be
charged directly against appropriated retained earnings. Conse-
quently, should any fire losses occur in the future, such losses
will be charged against earnings in the vear the loss occurs.

(Continued)
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Income Taxes

The Company and its subsidiaries file consolidated income tax returns.
Certain income and expense items are recognized in one time
period for income tax purposes and in another period for financial
statement purposes. Provisions for deferred income taxes are
made in recognition of these timing differences. The flow-
through method of accounting for investment tax credits has been
~adopted by the Company. Under this method, investment tax credits
from capital assets are recognized as a benefit in the year such
assets are placed in service.

Fiscal Year

The Company and its subsidiaries are on a 52-53 week fiscal year,
ending on the Saturday closest to the end of December.

Inventory Pricing

The Company values substantial portions of its inventory using the last-
in, first-out method of costing. If the first-in, first-out method
of costing had been used, inventories would have been increased by
$3,540,000 and $2,900,000 in 1979 and 1978, respectively. Additionally,
net income after taxes would have been increased by $315,000 and
$560,000 and earnings per share by $232.71 and $413.71 in 1979 and
1978, respectively.

Mortgage Note Receivable

In 1979, the building securing the mortgage note receivable was demolished.
In accordance with the provisions of the note, the entire balance became
due and payable upon demolition. Payment, including interest, was
received in full during 1979.

(Continued)
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" STINSON CANNING COMPANY
AND SUBSIDIARIES -

4. Property, Plant and Equipment

Property, plant and equipment consists of the following:

1979 1978

Land and land improvements $ 250,207 228,020
Buildings and building improvements 3,301,509 3,164,712
Machinery and equipment 4,811,715 4,191,957
Office furniture and other equipment 359,427 356,782
Boats and related fishing equipment 1,318,915 1,198,370
Autos and trucks 586,176 574,971
Boats and related equipment under :

construction ' 2,521,795 399,435

13,149,744 10,114,247
Less accumulated depreciation and

amortization 5,441,407 4,615,944
Net property, plant and equipment S 708 5,498,303
S. Income Taxes

The compoments of income tax expense for 1979 and 1978 are as follows:

1979 1978
Current Deferred Total Current Deferred Total
Federal $ 1,607,000 13,000 1,620,000 1,680,000 11,751 1,751,751
State 223,000 (2,000) 221,000 230,000 11,288 241,288

$ 1,830,000 11,000 1,841,000 1,910,000 83.039 1,993,039

The components of deferred tax expense are as follows:

1979 1978
Deferred tax expense on tax depreciation in
excess of book depreciation $ 64,000 87,839
Gain recognized currently for tax on mortgage ’
note receivable (53,000) (4,800)
$ 11,000 83,039
(Continued)
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Long-term Debt

Long-term debt consists of the following:
1979 1978

Loan, payable in 10 equal annual install-

ments including interest at a variable rate

(currently at 10%%) through 1989 $ 1,930,207 =
SBA mortgage, pavable in monthly install-

ments of $1,030 including interest at )

5%% through 1992 109,975 116,103
SBA mortgage, payable in monthly install-

ments of §$1,175 including interest of

8%% through 1987 77,301 84,495
A A - 2,117,483 200,598
Less current portion 207,324 13,427

$ 1,910,159 187,171

During 1979, the Company incurred into a loan agreement for the construction
of a new fishing vessel. The vessel has carrving value of approximately
$2,430,000 and $330,000 at December 31, 1979 and 1978, respectively. . The
loan will be secured by a first preferred ship mortgage upon completion
of the vessel.

Under terms of the loan, the Company is required to invest 10% of the
loan proceeds in’ the lending institution. Retirement of this
investment will be automatic and proportionate with loan payments.
Investments totaling $17,548 and $157,927 are included in short-term
investments and miscellaneous assets, respectively, in 1979.

SBA mortgages are secured by land, building and machinery and equipment
in Rockland, Maine, having'a carrying value of approximately $271,000.

Net Earnings Per Share

Net earnings per share was computed using the weighted average
number of Class A and B common shares outstanding during the vear
since both classes participate equally in earnings, after consid-
ering preferred stock dividends. '

For the years ended December 29, 1979 and December 30, 1978, the
average number of shares outstanding amounted to 1,353.63.

(Continued)
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10.

11.

5

STINSON CANNING COMPANY
"AND SUBSIDIARIES

Stock Redemption Agreement

On December 17, 1975, the Company entered into a stock redemption
agreement with the stockholders of Class A common stock. Under
the terms of the agreement, and upon the death of a stockholder,
the Company is to buy the stock from the deceased's estate at a
defined value to be determined as often as desired but not less
often than every eighteen months. Under the most recent valuation
date, the value of all Class A stock as defined in the agreement
was $1,000,000. The Company is beneficiary under life insurance
policies on the life of each stockholder with total face values
of $2,000,000, proceeds of which are to cover the liability under
the redemption agreement.. .

Pénsion Plan

The Company has a pension plan covering eligible employees. The plan
is noncontributory and funded via individual insurance policies
and group annuity contracts. Pension costs are funded as accrued.
Total pension expense amounted to approximately $47,000 and $56,000
in 1979 and 1978, respectively. Fund assets exceed vested benefits.

Subsequent Event

In 1980, the Company entered into an agreement to repurchase 1,862 shares
"of $9 noncumulative preferred stock and 202.844 shares of Class B
nonvoting common stock for a total purchase price of $700,000. The
Company shall pay the sellers 10% at the closing and shall provide a
promissory note for the balance. The Company will make nine equal
annual pavments plus interest at 7% commencirg January 2, 1981 and
continuing until 1989.

Commitments

The Company's subsidiary, Offshore Trawler Company, has entered into a
contract for conmstruction and delivery of a fishing vessel. The
total cost of the vessel should approximate $3,300,000 and total
costs incurred at December 29, 1979 approximate $2,430,000.
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Schedule 1

STINSON CANNING COMPANY
AND SUBSIDIARIES

.

Cost of Sales

Year endecd December 29, 1979 Year ended December 30, 1978

Frozen Fronzen
Groundfish [illets Groundfish fillets
Sardines and squid and zoo food Total Sardines and squid  and zoo food Total
Neglnning inventories § &4,R98,R07 414,692 : 27,426 5,360,925 3,469,827 - - 3,469,827
Purchases--f{inished products 70,832 € - 70,812 49,995 s # 49,995
Production costs:
Materials:
Fish 1,768,504 1,502,054 637,050 3,907,66R 2,072,068 658,925 R26,320 35974313
Delivery cost, dockage 842,817 26,120 231,595 1,102,532 551,955 73,988 216,951 ° R42,R94
Waste salesr (323,650) (22,415) (30,736) (376,801) (316,477) (16,226) (38,564) (369,267)
Oils and sauces 9R6, 744 - - 9R6, 744 821,233 - # R27,213
Cans and covers 3,170,577 - - 3,770,517 3,328,497 - - 3,328,491
Cartons, wraps and hags 41,679 16,477 80,445 198,601 57,971 60,211 R1,738 195,926
Fibre 203,499 = - 263,499 264,910 o T = 264,910
salt 19,81 - = 19,891 _SBBIS = = __5BAI3
Total materials 7,430,121 1,582,236 930,354 79,932,711 6,840,974 778,898 1,086,645 8,706,321
Lahor:
Direct payrall, profit
sharing and taxes 2,372,713 320,625 221,521 2,916,883 2,141,243 262,5R2 235,228 2,679,057
Indirect payroll and
taxes __56h,2R0 104,136 __A8,780 151,205 253,920 _ 66,170 _ 142,116 __ 962,204
Total lahor 2,937,026 424,761 312,301 3,674,088 2,895,163 — 328,752 _ 317,362 _3,601,251
Overhead:
Fuel, power and water 431,001 60,321 67,988 559,310 165,462 - 72,698 40R, 160
Automotive expense 49,1357 5,318 4,239 58,914 52,316 - 5,128 57,464
Maintenance and cepairs 342,26) 68,912 75,348 LRG 546D 371,954 33,798 159,411 505,167
Supplies 109,477 12,560 7,207 1RY, 2R4 152,615 16,205 42,317 211,117
Depreciation 282,150 R5,981 152,494 520,627 294,278 14,642 158,062 466,982
Taxes 56,072 12,489 9,012 77,513 59,512 - 13,561 73,133
Sardine tax and
inspection fees 153,010 - = 153,170 129,679 . 129,610
Total overhead 1,423,490 _ 305,603 _.316,328 2,045,421 1,635,010 651,197 _1,951,158
Total cost of gonds '
availahle for sale 16,760,276 2,747,292 1,576,409 21,083,977 16,691,879 1,172,295 1,914,984 17,779,158
Lesn ending Inventorica 6,227,125 153,482 __.R2,300" 6,662,907 4,BYR,807 __ 434,692 _ 27,426 5,360,925

$ 10,532,141 2,121,810 L1494,309 14,621,010 9,123,012 111,603 1,881,533 12,418,233
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SR STINSON CANNING COMPANY
T . S AND SUBSIDIARIES

‘Schedule 2
Selling Expenses
Years ended December 29, 1979 and December 30, 1978
1979 1978

Freight $ 1,032,649 907,642
Storage, taxes, and insurance 430,321 355,401
Brokerage commissions ‘ 752,493 678,792
Advertising and promotion 27,402 15,574
Salaries and related expenses 102,543 48,891
Pallets 9,241 6,812
Bad debt expense : ‘ 16,149 17,893

$ 2,370,798 2.031,00

Schédule 3

General and Administrative Expenses
Years ended December 29, 1979 and December 30, 1978
1979 1978
Salaries:
Officers $ 313,902 146,750
Office 184,584 160,433
Executive bonus 87,500 87,500
Contributions to profit sharing trust
and pension plan | : 248,790 228,878
Payroll taxes and emplovee insurance 39,536 54,652
“Executive insurance 56,325 55,029
\Medical expense 10,069 8,565
Office supplies and expense ' . 132,008 127,623
Professional fees : 96,085 70,356
State sales and use taxes 17,207 20,602
Corporate: franchise fees and miscellaneous
licenses » 4,511 139
Association dues and assessments 14,151 9,544
Contributions 3,498 3,997 "
Radio equipment expense 10,962 6,223
Liability insurance 23,031 22,689
Travel expense 39;253 49,923
Training program 889 1,153
Other administrative expense 21 7,166
Property taxes 1,512 53
Depreciation 80,466 52,170
Hiscellaneous © 17,936 10,375
Amortization of covenant not-to-compete 25,835 103,338
$ 1,408,071 1,227,764
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PEAT, MARWICK, MITCHELL & Co.
CERTIFIED PUBLIC ACCOUNTANTS
P. 0. BOX 307
TWO CANAL PLAZA

PORTLAND, MAINE O<4111

The Board of Directors and Stockholders
Stinson Canning Company:

We have examined the consolidated balance sheets of Stinson Canning
Company and subsidiaries as of December 31, 1977 and January l, 1977,

and the related consolidated statements of earnings and retained earnings
and changes in financial position for the years then ended. Our exam-
inations were made in accordance with generally accepted auditing
standards, and accordingly included such tests of the accounting records
and such other auditing procedures as we considered necessary in the
circumstances.

In our opinion, the aforementioned financial statements present fairly
the consolidated financial position of Stinson Canning Company and
subsidiaries at December 31, 1977 and January 1, 1977 and the results of
their operations and the changes in their financial position for the
years then ended, in conformity with generally accepted accounting
principles applied on a consistent basis except for the change, with
which we concur, in the method of valuing inventories as described in
note 2 to the financial statements.

The examinations referred to above were directed primarily toward form-
ulating an opinion on the consolidated financial statements of Stinson
Canning Company and subsidiaries taken as a whole. The supplementary
data included in schedules 1 through 3 are presented for supplementary
analysis purposes and are not necessary for a fair presentation.of the
consolidated financial position and results of operations and changes in
financial position of Stinson Canning Company and subsidiaries. The
supplementary data have been subjected to the auditing procedures
applied in the examinations of the basic financial statements and, in
our opinion, are stated fairly in all material respects only when con-
sidered in conjunction with the financial statements taken as a whole.

— A Mot o
¥2&6Jé /y7aA~uH- -

March 3, 1978
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STINSON CANNING COMPANY
AND SUBSIDIARILS

Consolidated Balance Sheets

bDecember 31, 1977 and January 1, 1977

Assets 1977 19706 Idabilitics and Stockholders' Equity 1977 1976
Current assets: + Current liabilicles:
Cash and cash equivalents $ 747,800 352,425 Current portion of long-term debt § 12,420 -
Current portlon of mortgage note Accounts payable:
receivable (note 3) 22,667 22,6067 Trade 472,738 262,354
Accounts recelvable: OFffcers ' 116,419 183,411
Trade 1,259,650 1,112,816 Accrued expenses 462,718 391,127
Other 69,134 ] 12,903 Income taxes 418,415 797,649
o Total accounts receivable 1,328,784 1,125,719 Total current liablilicies 1,482,710 1,634,541
(e Inventories: Deferred income taxes (note 5) 205,985 136,985
O Canned sardines 3,469,827 b5 104, 3%3
™ Other inventories 1,861,333 1,732, 504 Long-term debt (note 6) 200,589 -
= Total inventories 5,331,160 5,846,847
Stockholders' equity (note 8)
N Prepald expenses and other current $9 noncumulative preferred stock, $100
= assets 184,755 226 par value, liquidation value at par.
Total current assets L2615, 172 Authorized 12,500 shares; lssued
11,971 shares 1,197,100 1,197,100
Noncurrent mortgage notes recelvable Common stock Class A votling. Authorlzed
(note 3) 249,333 272,000 500 shares; Issued 200 shares 20,000 20,000
Common stock, Class B nonvoting.
Net property, plant and equipment Authorized 1,200 shares; issued
(note 4) 4,720,624 3,077,234 1,153.63 shares 115,363 115,363
Additvional paid-in capital 33,968 33,968
Other ussets: ; 1,366,431 1,366,431
Cash surrender value of 1ife insurance,
net of polley loans of $171,097 In Retalned eurnlongs:
1977, $68,665 fu 1976 25,311 122,099 Appropriated for sclf-insurance 2,000,000 2,000,000
Covenant not-to-compete, nct of Unappropriated 7,490,549 5,913,798
amorclzation 129,172 - Total retained earnings 9,490,549 7,913,798
Miscellancous 6,652 6,723 Total stockholders' equity 10,856,980 9,280,229
Total other assetls . 16l,135 __.128,822
$ 12,746,204 11,051,755 $ 12,746,264 11,051,755

Sce accompany lng notes to consolidated financial statements.



: STINSON CANNING COMPANY
l AND SUBSIDIARIES

Consolidated Statements of Earnings and Retained Earnings

Years ended December 31, 1977 and January 1, 1977

1977 1976
Net sales $ 18,228,661 14,199,161
Cost of sales (note 2) 11,786,785 9,376,815
Gross profit 6,441,876 4,822,346
Selling, general and administrative expenses:
Selling : 2,084,098 1,619,531
General and administrative 1,169,097 791,084
3,253,195 2,410,615
Operating income 3,188,681 . 2,411,731
Other income (expenses):
Interest 39,823 23,048
Gain (loss) on sale of equipment (9,982) 9,004
Interest expense (36,034) (38,6€8)
Other (47,795 (39,378)
(53,988) (45,994)
Earnings before income taxes 3,134,693 2,365,737
Income taxes (note 5) 1,534,000 1,188,000
Net earnings 1,600,693 Y, 1775737 .=
Retained earnings, beginning of year 75913,798 6,736,061
Less preferred stock dividends; $2.00 per share 23,942 -
Retained earnings, end of year $ 9,490,549 7,913,798
Net earnings per share (note 7) §__1,164.83 870.06

See accompanying notes to consolidated financial statements.
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[ STINSON CANNING COMPANY
| AND SUBSIDIARIES

i’ Consolidated Statements of Changes in Financial Position

Years ended December 31, 1977 and January 1, 1977

1977 1976

; Funds provided:
Net earnings $ 1,600,693 L0775 737
Add charges (credits) against income not using
(providing) funds:

1 Depreciation and amortization 696,253 652,645
Deferred income tax expense 69,000 52,000
Loss (gain) on sale of equipment 9,982 (9,004)
Funds provided from operations 2,375,934 1,873,378
‘ Other funds provided:

Decrease in mortgage notes receivable 22,667 59,400
Proceeds from sale of equipment 40,625 9,600
Loans on cash value of life insurance 102,432 68,665

Addition of long-term debt 217,927 =
Total funds provided 2,759,585 2,011,043

Funds used:

Additions to property, plant and equipment 2,312,682 520,373

Addition of-covenant not-to-compete . 206,675 -

J Reduction of long-term debt 17,338 -

Dividends paid on preferred stock 23,942 -
Increase in cash value of life insurance 5,644 17,892
Total funds used 2,566,281 538,265
Increase in working capital $ 193,304 1,472,778

Changes in components of working capital:
) Increase (decrease) in current assets:

Cash and cash equivalents $ 395,381 136,829
Current portion of mortgage note receivable - 18,219
Accounts receivable 203,065 - 239,475
Inventories (515,687) 357,634
Prepaid expenses and other current assets (41,286) 39,251
Decrease (increase) in current liabilities:
Current portion of long-term debt (12,420) -
Notes payable to banks - 1,380,000
Accounts payable (143,392) 39,716
Accrued expenses (71,591) (60,699)
Income taxes 379,234 (677,647)
Increase in working capital $ _193.304 1.472,7738

See accompanying notes to consolidated financial statements.

.‘ { ' 13
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Notes to Consolidated Financial Statements

December 31, 1977 and January 1, 1977

1. Summary of Significant Accounting Policies

Statement Presentation

The consolidated financial statements include the accounts of the
Company and its wholly owned subsidiaries, Seiners and Trawl
Company and Deep Sea Trawlers Company. All material intercompany
accounts and transactions have been eliminated in consolidation.

Line of Business

The Company is in the fish canning business, principally sardines,

" fish steaks and fillets, and sells to nationally known grocery
retailers. The Company's two wholly owned subsidiaries own and
operate fishing vessels used in supplementing the Company's
sources of fish.

Inventories

Inventories of canned sardines, cans and covers and other raw
materials and supplies are valued at cost using principally the
last-in, first-out method. 1In 1976, inventories of cans, covers
and other raw materials and supplies were valued at the lower of
cost (first-in, first-out) or market.

Property, Plant and Equipment

Property, plant and equipment are carried at cost. Depreciation is
computed on assets using lives ranging from 3 to 33 years. The
Company computes depreciation using a combination of straight-
line and accelerated depreciation methods for financial reporting
purposes. ,

Maintenance and repairs are charged to income as incurred and
renewals and betterments are capitalized. Upon normal retirement
or replacement, the cost of the property is charged to the
depreciation reserve, with no effect on income. Gains or losses
arising from retirements or sales are included in current income.

It is Company policy not to carry fire insurance coverage on plants
and equipment used in production, but to appropriate part of
retained earnings for such loss contingencies. Generally accepted
accounting principles do not zllow losses of this nature to be
charged directly against appropriated retained earnings. Conse-
quently, should any fire losses occur in the future, such losses
will be charged against earnings in the year the loss occurs.

(Continued)
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Income Taxes

The Company and its subsidiaries file consolidated income tax returns.
Certain income and expense items are recognized in one time
period for income tax purposes and in another period for financial
statement purposes. Provisions for deferred income taxes are
made in recognition of these timing differences. The flow-
through method of accounting for investment tax credits has been
adopted by the Company. Under this method, investment tax credits
from capital assets are recognized as a benefit in the year such
assets are placed in service.

Fiscal Year
The Company and its subsidiaries are on a 52-53 week fiscal year.

2. Change in Accounting Principle

In 1977, the Company changed its method of valuing inventories of
cans, covers and related raw materials and other supplies from
the FIFO (first-in, first-out) method to the LIFO (last-in,
first—out) method. The new method of pricing these inventories
was adopted by the Company to more closely match current costs
with revenues. The cumulative effect of this change and the
related pro forma effects on prior periods is not determinable.
The effect of this change in 1977 was to reduce net earnings by
$77,000 (after applicable income taxes); $56.88 per share.

3. Mortgage Note Receivable

Mortgage note receivable consists of the following:

1977 1976
6% mortgage receivable in annual
installments of $22,667 plus interest
from January 19, 1977 through January 19,
1989, secured by real estate $ 272,000 294,667
Current portion 22,667 22,667

$ 249,333 272,000

(Continued)
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[ STINSON CANNING COMPANY
| AND SUBSIDIARIES

i 4. Property, Plant and Equipment

Property, plaﬁt and equipment consists of the following:

1977 1976

Land and land improvements $ 198,799 126,699

Buildings and building improvements . 2,742,680 2,097,412

Machinery and equipment 3,785,884 3,189,286

Office furniture and other equipment 332,953 228,175

3 Boats and related fishing equipment 991,423 324,309
? Autos and trucks 563,934 463,153
Total cost 8,615,673 6,429,034

: Less accumulated depreciation and amortization 3,895,049 3,351,800
Net property, plant and equipment $ 4,720,624 3.077,.234

5. Income Taxes

The components of income tax expense for 1977 and 1976 are as follows:

1977 1976
Current Deferred Total Current Deferred Total
Federal $ 1,270,000 59,500 1,329,500 1,023,000 45,000 1,068,000
State 195,000 9,500 204,500 113,000 7,000 120,000
$ 1,465,000 69,000 1,534,000 1,136,000 52,000 1,188,000

Deferred income taxes result primarily from excess tax depreciation

over book depreciation.

6. Long—term Debt

Long—term debt consists of the following:

1977

5-1/2% SBA mortgage, payable in monthly

installments of $1,030 including interest

through 1992 $ 121,904
8-1/2% SBA mortgage, payable in monthly

installments of $1,175 including interest

1976

through 1987 91,105
213,009

Less current portion 12,420
$ 200,589

Mortgages are secured by land and building in Rockland, Maine having

a carrying value of approximately $322,000.

(Continued)
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Net Earnings Per Share

Net earnings per share was computed using the weighted average
number of Class A and B common shares outstanding during the year
since both classes participate equally in earnings, after
considering preferred stock dividends.

For the years ended December 31, 1977 and January 1, 1977, the
average number of shares outstanding amounted to 1,353.63.

Stock Redemption Agreement

On December 17, 1975, the Company entered into a stock redemption
agreement with the stockholders of Class A common stock. Under
the terms of the agreement, and upon the death of a stockholder,
the Company is to buy the stock from the deceased's estate at a
defined value to be determined as often as desired but not less
often than every eighteen months. Under the most recent valuation
date, the value of all Class A stock as defined in the agreement
was $720,000. The Company is beneficiary under life insurance
policies on the life of each stockholder with total face values
of $600,000, proceeds of which are to cover the liability under
the redemption agreement.

Pension Plan

In 1977, the Company adopted a pension plan covering eligible employees.
The plan is noncontributory and funded via individual insurance
policies and group annuity contracts. Pension costs are funded

- as accrued. Total pension expense amounted to approximatsly
$47,000 in 1977.

Major Customer

Sales amounting to $1,912,691 in 1977 were made to one foreign
customer.

000251 v
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Schedule 1

STINSON CANNING COMPANY
AND SUBSIDIARILES

Cost of Sales

e Year ended December 31, 1977 Year ended January 1, 1977
I'rozen Frozen
savdlues shrlwp flllets Total Sardlnes Shr Lup fllfecy Total
Beglnning Lnventories ° $ 4,114,343 - 69,510 4,183,853 4,181,180 3,133 1,894 4,186,207
Purchases--finished products ) 87,596 - - 87,596 393,738 - v o= 393,738

Production costs:
Materials:

Fish and shrimp 1,667,285 - 461,347 2,128,632 1,558,040 73,326 91,663 1,723,029
Dellvery cost, dockage 452,628 - 149,005 601,633 335,088 9,338 40,253 384,679
Waste sales (284,802) - (31,905) (316,707) (246,588) (525) (3,429) (250,542)
0ils and sauces ) 794,823 - - 794,823 712,458 - - 712,458
Cans and covers 3,000,488 - - 3,000,488 2,465,483 - - 2,465,483
Carctons, wraps and bags 28,947 - 53,959 82,906 31,566 9,505 - 41,071
Fibre 258,153 - - 258,153 245,185 4,184 15,659 265,028
salt 54,702 - - 53,702 64,711 - - 64,711
Nltrogen - = 5 = T 9400 = 9,450
Total muterials 5,970,224 ST TR 406 6,603,630 5,165,943 105,278 144,146 5,415,367
Labor: .
Direet payroll, profit sharing and taxes 1,909,722 - 176,726 2,086,448 1,609,612 12,483 45,169 1,667,264
Indirect payroll and taxes 615,027 - 92,620 707,647 538,271 1,480 2,912 542,663
Total labor 2,524,749 - 269,346 2,794,095 2,147,883 13,963 48,081 2,209,927
Overhead: '

Fuel, power and water 344,160 - 27,764 371,924 276,020 - - 276,020
Automotive expense 51,721 - - 51,721 47,912 - - 47,912
Maintenance and repalrs 292,766 - 71,418 364,184 264,454 1,334 55 265,843
Supplies and uniforms 160,968 S 43,747 204,715 115,633 1,677 710 118,020
Depreciation 298,152 - 101,068 399,220 266,111 141,272 49,646 457,029
Taxes 68,873 - - 68,873 69,445 - = 69,445
Sardine tax and inspection fees 126,801 - - 126,801 121,160 - - 121,160
Total overhead 1,343,441 - 243,997 1,587,438 1,160,735 144,283 50,411 1,355,429

Total cost of goods available for
sale 14,041,353 - 1,215,259 15,256,612 13,049,479 266,657 244,532 13,560,668
Less ending inventories 3,469,827 - - 3,469,827 4,114,343 - 69,510 4,183,853

$ 10,571,526 = 1,215,259 11,786,785 8,935,136 266,657 175,022  _9,376,815




STINSON CANNING COMPANY
AND SUBSIDIARIES

Schedule 2
Selling Expenses
Years ended December 31, 1977 and January 1, 1977
1977 1976
Freight $ 931,137 643,043
Storage, taxes and insurance 357,801 301,572
Brokerage commissions 683,099 576,157
Advertising and promotion 34,288 36,513
Salaries and related taxes 45,819 45,573
Pallets 6,943 10,205
Bad debt expense 25,011 6,468
$ 2,084,098 1,619,531
Schedule 3
General and Administrative Expenses
Years ended December 31, 1977 and January 1, 1977
1977 1976
Salaries:
Officers $ 146,750 93,010
Office 142,257 104,686
Executive bonus 87,500 87,500
Contributions to profit sharing trust
and pension plan 155,650 105,228
Payroll taxes and employee insurance 35,723 23,536
Executive insurance i 115,683 35,699
Medical expense 8,267 7,848
Office supplies and expemnse 143,260 93,378
Office machines rental and expense ‘ 8,742 34,944
Legal and audit ' 66,676 50,334
State sales and use taxes : 20,919 12,194
Corporate franchise fees and miscellaneous
licenses : 1,012 1,873
Association dues and assessments 7,616 55939
Contributions 8,299 5,508
Radio equipment expense 24,850 17,262
Liability insurance 25,326 37,916
Travel expense 44,997 35,296
Training program 270 270
Other administrative expense - 9,973
Property taxes 3,011 3,972
Depreciation 34,102 29,446
Miscellaneous 10,685 (3,997)
Amortization of covenant not-to-compete 77,502 -
$ 1,169,097 791,084
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FiT2zcERALD, DONOVAN, CONLEY & DAY

ATTORNEYS aT LAw
748 HIGH STREET

BATH, MAINE ©<4530C

D! NE D, FITZGERALD

0/ I1EL R. DONOVANMN

J. MICHAEL CONLEY Il

JAMES F. DAY . 207 «443-5570

M| )X L.HAaLEY '

™ ODORE K, HOCH ’ THE CUSTOMS HOUSE

Al T PERACE ONE FRONT STREET
BATH, MAINE ©O4530

JOHNHN J. SEARS

October 10, 1879

Thomas J. VanMeer, Esq.

, Verrill & Dana
| Two Canal Plaza
Portland, Maine 04112

RE: Stinson Canning Co.

Dear Tom:

As you know, this office represents Carl and Eva Wight, stock-
holders of Stinson Canning Co. I note that our file contains Financial
Statements for 1976 and 1977. At your convenience, would you please
furnish me with current Statements on the company.

Very truly yours,

FITZQ:ERALD, DONOVAN, CONLEY & DAY

£ e
fi%/ [
’r . / P
"‘/‘f]&'age D.| Fitzgerald
g /-"
DDF / hft

L

DEPOSITION
EXHIBIT

i %gg//a/c/ <7
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DEPOSITION
EXHIBIT

PENGAD-IAyonu. N J.

October 1B, 1879

Duane D. Fitzgerald, E=aq.
Fitzgerald, Donovan, Conley & Day
746 High Street

Bath, Maine 04530

Dear Duane: Re: ftinson Canning Company

In response to your letter of Octoker 10, 1578, enclosed
you will €ind a copy of the combined balance sheets cf Stinson
Canning Company and its subsidiaries as of Decsmber 30, 1978,
and the ralated consolidated statements of earnings and retained

earnings.

I assume that your reguest was precipitated by the untimely
demise of Ellen Wight and the attsndant administration of her
estate. If my assumption is correct, I would encourage you to
contact Bob Kruger of Peat, Marwick, Mitchell & Co., who is=s
most familiar with the value of tha ocu&standing stock.
Additionally, if you have any questions with which I may be
of assistance, please do not hesitate to.call upon me.

Very truly yours,

Thomas J. Van Meer

TIVM:13b
Enclosure

bcc: Mr. Charles B. Stinson
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PEAT. MARWICK, MITCEELL & Co.
CERTIFIED PUBLIC ACCOUNTANTS
P, O. BOX 3507
TWO CANAL PILAZA
PORTLAND, MAINE O«4112

The Board of Directors and Stockholders
Stinson Canning Company:

We have examined the consolidated balance sheets of Stinson Canning
Company and subsidiaries as of December 30, 1978 and December 31, 1977,
and the related comnsolidated statements of earnings and retained earnings
and changes in financial position for the years then ended. Our exam-
inations were made in accordance with generally accepted auditing
standards, and accordingly included such tests of the accounting records
and such other auditing procedures as we considered necessary in the
circumstances.

In our opinion, the aforementioned financial statements present fairly
the consolidated finaancial position of Stinson Canning Cowpany and
subsidiaries at December 30, 1978 and December 31, 1977 and the results
of their operations and the changes in their financial positien for the
years thea ended, in conformity with generally accepted accounting
principles applied on a consistent basis.

The examinations referred to above were directed primarily toward form-
ulating an opiniaon on the consolidated financial statements of Stinsoa
Canning Company and subsidiaries taken as a whole. The supplemeatary
data included in schedules 1 through 3 are presented for supplementary
analysis purposes and are not necessary for a fair presentation of the
consclidated financial position and results of operations and changes in
financial position of Stinson Canning Company and subsidiaries. The
supplementary data have been subjected to the auditing procedures
applied in che examinations of the basic financial statements and, in
our opinion, are stated fairly in all material raspects only whez con-
sidered in conjunction with the fipancial statements takea as a whole.

—fglnjﬁ ﬁ{aa;—ﬂ¥>€ /5£¢yés‘gkéﬁb 4:

Harch 9, 1979
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STINSON CANNIN

G COMPANY

y AND SUBSIDIARIES

Consolidated Balance Sheets

December 30, 1978 and December 31, 1977

Assets

Currenl assels:
Cash and cash equivalents
Current portion of mortgage note
receivable (note 3)
Accounts receivable:
Trade
Other
Total accounts receivable

Inventories:
Canned sardines
Other inventories
Total inventories

Prepaid expenses and other current
assets
Total current assets

Noncurrent mortgage note receivable
(note 3)

/ .

Net property, plant and equipment
(note 4)

Other assets:

Cash surrender value of life insurance,
net of policy loans of $169,990 in
1978 and $§171,097 in 1977

Covenant not-to-compete, net of
amortization

Miscellaneous

Total other assets

1978 1977

$ 267,448 747,806
22,667 22,667
1,511,728 1,259,650
72,188 69,134
1,583,916 1,328,784
4,898,807 3,469,827
2,320,434 1,861,333
7,219,241 5,331,160
195,727 184,755
9,288,999 7,615,172
226,666 249,333
5,498,303 4,720,624
56,510 25,311
25,835 129,172

6,652 6,652

88,997 161,135

$ 15,102,965 12,746,264

See accompanying notes to consolidated financial statements.
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Liabilities and Stockholders' Eguity

Current liabilities:
Current portion of long-term debt
Accounts payable:
Trade
Officers
‘ Accrued expenses
Income taxes
Total current liabilities

\ Deferred income taxes (mote 5)
Long-term debt (mote 6)

Stockholders' equity (note 8):

§9 neoncumulative preferred stock, $100
par value, liquidation value at par.
Authorized 12,500 shares; issued
11,971 shares

Common stock, Class A voting. Autherized
500 shares; issued 200 shares

Common stock, Class B nonvoting.
Authorized 1,200 shares; issued
1,153.63 shares

Additional paid-in capirtal

Retained earmings:
Appropriated for self-insurance
Unappropriated
Total retained earnings
Total stockholders' equity

Commitments (motes 6, 8 and 11)
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1978 1977
$ 13,427 12,420
387,932 472,738
66,372 116,419
596,509 462,718
629,524 418,415
1,693,764 1,482,710
289,024 205,985
187,171 200,589
1,197,100 1,197,100
20,000 20,000
115,363 115,363
33,968 33,968
1,366,431 1,366,431
4,000,000 2,000,000
7.566,575 7,690,549
11,566,575 9,490,549
12,933,006 10,856,980
$ 15,102 .965 12,746 264
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Consolidated Statements of Earnings and Retained Earnings

Years ended December 30, 1978 and December 31, 1977

1978 1877

Net sales § 19,651,649 18,228,661
Cost of sales (mote 2) 12,418,233 11,786,785
‘ Gross profi‘: 712331h16 614411876

Selling, general and administrative expenses: :
Selling 2,031,005 2,084,098
General and administrative’ 1,227,764 1,169,097
3,258,769 3,253,195
Operating income 3,974,647 3,188,681

Other income (expenses):
Interest 129,344 39,823
Gain (loss) on sale of equipment 1,875 (9,982)
Interest expense (34,671) (36,034)
' Other 21,812 (47,795)
118,360 (53,988)
Earnings before income taxes 4,093,007 3,134,693
/

Income taxes (note 5) 1,993,039 1,534,000
Net earnings " 2,099,568 1,600,693
Retained earnings, beginning of year 9,490,549 7,913,798
Less preferred stock dividends; $2.00 per share 23,942 23,942
Retained earnings, end of year $ 11.566,575 9,490,549
Net earnings per share (note 7) S 1,.533.67 __1.164.83

See accompanying notes to consolidated financial statements.
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Consolidated Statements of Changes in Financial Position

Years ended December 30, 1978 and December 31, 1977

1978 1577
Funds provided:
Net mapnings § 2,099,968 1,600,693
Add charges (credits) against income not using
(providing) funds:
Depreciation and amortization 868,084 696,259
Deferred income tax expense 83,039 69,000
Loss (gain) oun sale of equipment (1,875) 9,982
Funds provided from operations 3,049,216 2,375,934
Other funds provided:
Decrease in mortgage notes receivable 22,667 22,667
Proceeds from sale of equipment 2..225 40,625
Loans on cash value of life insurance (1,007) 102,432
Addition of long-term debt = 217,927
Total funds provided 3,073,101 2,759,585
Funds used:
Additions to property, plant and equipment 1,542,776 2,312,682
Addition of covenant not-to-compete = 206,675
Reduction of long-term debt 13,418 17,338
Dividends paid on preferred stock 23,942 23,942
Increase in cash value of life insurance 30,192 5,644
Total funds used 1,610,328 2,566,281
Increase in working capital $ 1,662,773 193,304
Changes in components of working capital:
Increase (decrease) in curreat assets:
Cash and cash equivalents (480,358) 395,381
Accounts receivable 255,132 203,065
Inventories 1,888,081 (515,687)
Prepaid expenses and other current assets 10,972 (41,286)
Decrease (increase) in current liabilities:
Current portion of long-term debt (1,007) (12,420)
Accounts payable 134,853 (143,392)
Accrued expenses (133,791) (71,591)
Income taxes (211,109) 379,234
Increase in working capital S 1,462,773 193,304

See accompanying notes To consolidated financial statements.
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Notes to Consolidated Financial Statements

December 30, 1978 and December 31, 1977

Summary of Significant Accounting Policies

Statement Presentation

The consolidated financial statements include the accounts of the
Company and its wholly owned subsidiaries, Seiners and Travl
Company, Deep Sea Trawlers Company and Offshore Trawler Company.
All material intercompany accounts and transactions have been
eliminated in consolidation.

Line of Business

The Company is in the fish canning and processing business, principally
sardines, fish steaks and fillets, and sells to natiocnally koown
grocery retailers. The Company's three wholly owned subsidiaries
own and operate fishing vessels used in supplementing the Company's
sources of fish.

Inventories
Inventories of canned sardines, cans and covers and other raw
materials and supplies are valued at cost using prinmcipally the

last-in, first-out method.

Property, Plant and Equipwment &

Property, plant and equipment are carried at cost. Depreciation is
computed on assets using lives ranging from 3 to 33 years. The
Company computes depreciation using a combination of straight-
line and accelerated depraciation methods for financial reporting

purposes.

Haintenance and repairs are charged to income as incurred and
renewals and betterments are capitalized. Upon normal retirement
or replacement, the cost of the property is charged to the
depreciation reserve, with no effect on income. Gains or losses
arising from retirements or sales are included in current income.

It is Company policy not to carry fire ipsurance coverage on plants
and equipment used in production, but to appropriate part of
retained earnings for such loss contingencies. Generally accepted
accounting prianciples do not allow lesses of this nature to be
charged directly against appropriated retained earnings. Conse-
quently, should any fire losses occur in the future, such losses
will be charged against earnings in the year the loss occurs.

(Continued)
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Income Taxes

The Company and its subsidiaries file consolidéted %ncome tax recurns.
Certain income and expense items are recognized in one time _
period for income taXx purposes and in another period for financial
statement purposes. Provisions for deferred income taxes are
made in recognition of these timing differences. The flow-
through method of accounting for investmenT tax credits has been
adopted by the Company. Under this method, investment tax credits
from capital assets are recognized as a benefit in the year such
assets are placed in service.

Fiscal Year

The Company and its subsidiaries are on a 52-53 week fiscal year,
ending on the Saturday closest to the end of December.

2. Change in Accounting Principle

In 1977, the Company changed its method of valuing inventories of
cans, covers and related raw materials and other supplies from
the FIFO (first-in, first-out) method to the LIFQO (last-in,
first-out) method. The new method of pricing these inveatories
was adopted by the Company to more closely match current costs
with revenues. The effect of this change in 1977 was to reduce
net earnings by $77,000 (after applicable income taxes); $56.88
per share. There was no cumulative effect on retained earmnings
at the beginning of 1977 and pro forma effects of retroactive
application of LIFO were not determinable.

e

3. Mortgage Note Receivable

Mortgage note receivable consists of the following:

1978 1377
% mortgage receivable in annual -

imstallments of $22,667 plus interest

from January 19, 1977 through January 19, ' _

1989, secured by real estate $ 249,333 272,000
Current portion 22,687 22,667

$ 226,666 459,333

(Continued)
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STINSON CANNING COMPANY
AND SUBSIDIARIES

4. Property, Plant and Equipment

Property, plant and equipmeat consists of the following:

1978 1977

Land and land improvements S 228,020 198,799
Buildings and building improvements 3,164,712 2,762,680
Machinery and equipment 4,191,957 3,785,884
Office furniture and other equipment 356,782 332,953
Boats and related fishing equipment 1,198,370 991,423
Autos and trucks . 574,971 563,934
Boats and related equipment under construction 399,435 '

10,114,247 8,615,673
Less accumulated depreciation and amortizatiom 4,615,944 3,895,043

Net property, plaat and equipment $ _5.498 303 4,720,624

5. Income Taxes

The componeats of income tax expease for 1978 and 1977 are as follows:

1978 1977
Currentc Deferred Total Current Deferred Total
Federal $ 1,680,000 Tl 571 1,751,451 1,270,000 59,500 1,329,500
State 230,000 11,288 241,288 195,000 9,500 204,500

$ 1,910,000 83.039 1.953 039 1.665,000 69,000 1,534,000

Deferred income taxes result primarily from excess tax depreciation
over book depreciatioag.

6. Long-term Debc

Long-term debt comsists of the follewing:

1978 187F

5-1/2% SBA mortgage, payable in monthly

installments of $§1,030 including interest

through 1992 $ 116,103 121,904
8-1/2% SBA mortgage, payable in moathly

installments of $1,175 includiog interest

through 1987 84,495 91,105
200,598 213,009
Less curreat portion 13,427 12,420

$ 187,171 200,589

Mortgages are secured by land and building in Rockland, Maine having a
carrying value of approximately $322,000.

(Continued)
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STINSON CANNING COMPANY
AND SUBSIDIARIES

Net Earnings Per Share

Ner earnings per share was computed using the Weightcd average
agumber of Class A and B common shares outstanding during the year
since both classes participate equally in earnings, after comsid-
ering preferred st9ck dividends.

For the years ended December 30, 1978 and December 31, 1977, the
average number of shares outstanding amounted to 1,353.63.

Stock Redemption Agreement

On December 17, 1975, the Company entered into a stock redewption
agreement with the stockholders of Class A common stock. Under
the terms of the agreement, and upon the death of a stockholder,
the Company is to buy the stock from the deceased's estate at a
defined value to be determined as often as desirad but not less
often than every eighteen months. Under the most recent valuation
date, the value of all Class A stock as defined ino the agreement
was $1,000,000. The Company is beneficiary under life insurance
policies on the life of each stockholder with total face values
of §2,000,000, proceeds of which are to cover the liability under
the redemption agreement.

Pension Plan

In 1977, the Company adopted a pension plan covering eligible employ-
ees. The plan is noncontributory and funded via individual iasurance
policies and group annuity contracts. Pension costs are funded
as accrued. Total pension expense amounted to approximately
$56,000 and $47,000 in 1978 and 1977, respectively.

Major Customer

Sales amounting to $3,186,350 and $1,912,691 in 1978 and 1977,
respectively, were made to one foreign customer.

Commitments

The Company's subsidiary, Offshore Trawler Company, has entered into a
contract for construction and delivery of a fishing vessel for
September 1979. The total cost of the vessel should approximate
$3,000,000 and total costs incurred at December 30, 1978 approxi-
mate $400,000.
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207-871- /505

Dec-1l1-9Y6 11:3bA Van Meer & Be langer

Heginning inventories

Furchsses--tinished products

vodurtion costs:
Natevials:
Fish

lichivery cost, dockage
Woute sales
Uils aml sauces
Cans gl covers
Carvons, wraps and Lags
l'ibre
Salt

Total materials

Lahioy
Laxes

Total labor

282000

Uverhead:
Fuel, power and water
Aulowolive expense
Haintenance and repairs
Supplies and uniflorms
Depreciatiun
lawes

Surdine tax and inspection fees

Total overheud

Total cost of goods available

for sale
less emding inventocies

STINSON CANNINC COHPANY
AND SUBSIDIARIES

Cost of Sales

Direct payroll, profic sharing and

Indirect payroll and vaxes

Year ended Decenber 1, 1977

Frozen

Sardines Groundfish Lillets fotLs) Sardines
1,469 ,82] = = 1,469,827 4,114,343
49,995 - - 49,995 87,596
2,072,068 658,925 826,320 3,551,11) 1,667,285
551,955 13,988 216,951 842,894 452,628
(216,417) (16,226) (38,564) (369,267) (284,802)
827,233 - - 827,233 794,82)
3,328,497 - - 1,328,497 1,000, 4HB
53,9 60,211 #1,738 195,926 28,947
264,910 - - 264,910 258,153
__ 58,815 - - ___58,815 53,102
68,978 778,888  T,086,45  6,708,321 5,571,224
2,141,243 262,582 235,228 2,619,053 1,909,722
153,920 __ 66,100 142,11k 962,204 615,021
2,895,163 328,752 377,342 3,601,257 2,524,749
365,462 - 72,698 438,160 344,160
52,116 - 5,128 57,464 51,721
3,954 33,7498 159,411 565,163 292,166
152,635 16,205 42,00 2n,1n 160,968
294,278 14,642 158,062 466,982 298,152
59,572 - 13,561 13,11 68,813
119,679 - - 139,679 126,801
1,435,916 64,645 451,197 1,951,158 1,343,441
14,691,879 1;1722,298 1,914,984 17,71719,158 14,041,353
4,898 801 434,692 27,426 5,360,925 _ 1,469,827
§ 9,191,012 _.111,600  L,867,358 12,418,231 10,301,326

frozeu
tillets Total
69,510 4,183,853
- 87,596
461,347 2,128,632
149,005 601,631
(31,905) (316,707)
= 194,823
- 2,000,484
53,959 82,906
- 258,153
- 53,102
632,406 6,603,630
176,726 2,086,448
92,620 107,647
269,343 2,794,095
17,764 371,924
- T 51,121
71,418 364, 184
43,147 204,115
101,068 399,220
- 68,873
- 126,801
243,997 1,587,418
1,215,259 15,256,612
- ),469,827
1,215,259

11,186,183




STINSON CANNING COMPANY

AND SUBSIDIARIES

Selling Expenses

Years eaded December 30, 1978 and December 31,

Freight

Storage, taxes, and insurance
Brokerage commissions
Advertising and promoticn
Salaries and related taxes
Pallects

Bad debt expense

Schedule 2

General and Administrative Expenses

Years ended December 30,

* Salaries:
Officers
Office
Executive bonus

Contributions to profit sharing trust -
and pension plan

Payroll taxes and employee insurance

Executive insurance

Medical expense

Office supplies

Office machines

Legzal and audit

State sales and use taxes

Corporate franchise fees and miscellaneous
licenses

Association dues and assessments

Coatributions

R?dio equipment expense

Liability insurance

Travel expense

Training program

Other administrative expease

Property raxes

Depreciation

Miscellaneous

Amortization of covenant not-Lo-compete

and expense
rental and expense

000268

1978 and December 31,

1977
w78 1871
s 907,642 931,137
355,401 357,801
678,792 683,099
15,574 34,288
48,891 45,819
6,812 6,943
17,893 25,011
$ 2,031,005 2,084,098
Schedule 3
1977
1978 1977
s 146,750 146,750
160433 142,257
87,500 87,500
228,878 155,650
54,652 35,723
55,029 115,683
8,565 8,267
127,623 143,260
= 8,742
70,356 66,676
20,602 20,919
739 1,012
9,544 7.616
3,997 8,299
6,223 24,850
22,689 25,326
49,923 44,997
1,159 270
7,166 -
53 3,011
52,170 34,102
10,375 10,685
103,338 77.502
$ 1,227,764 1,169,097
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FiTzcerAaLD, DonoOVvAaN, CONLEY & DAY
ATTORNEYS AT LAw
OUANE 0. FITZGERALD

© 746 HIGH STREET
OANICL R, DONOVAN

BATHH, MAINE O453¢C
J. MICHACL CONLEY I :
JAMES F. OAY
MAAX L. HALEY

THEODORE K. HOCH THE CUSTOMS HOUS:
JOHN MONCURE

' _ ONE FRONT STREET
JOHN J. SEARS BATH, MAINE O453C

207 -443-3578

January 2, 1980
Dictated December 31, 1979

Thomas J. Van Meer, Esq.
Verrill & Dana

Two Canal Plaza s
Portland, Maine 04112

Dear Tom:

You may recall that I wrote you on October 10, 19879 requesting
copies of Financial Statements of Stinson Canning Company. Your re-
sponse, dated October 18, 1979, enclosing copies of'the December 30,
1978 Statements suggested that I contact Bob Kruger for assistance in
determining the value of the common and preferred shares of the com-
pany held by Ellen Wight at the time of her death. I requested such in-

formation from Bob by letter, dated October 23, 1979, tut have received
no response.

During the period since Ellen Wight's death, I have met on sev-
eral occasions with her parents who have raised various questions with
respect to the interests of the Wight family in the stock of Stinson Canning
Company. In order to deal with several of the questions that they have
raised, in their behalf I would like to inspect the corporation'’s books con-

taining Minutes of meetings of Directors and Shareholders, as well as the
list or record of Shareholders.

I shall appreciate your letting me know when such inspection can
be made. If you wish me to proceed formally, pursuant to Section 626 of
the Business Corporation Act, or if you require written authorization
from the Wight family, please let me know.

In any event, I shall appreciate hearing from you zat your earliest
convenience.

L4 o

| <= DEPOSITION Very truly yours,
% EXHIBIT

l byapnndd & FITZGERALD,-DONOVAN, CONLEY & DAY
: cL/Wz_L,

17-17-9 x4

DDF/hft Duane D. Fitzgerald
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Duane D. Fitzgerald, Esq.
Fitzgerald, Donovan, Conley & Day
746 High Street

Bath, Maine 04530

Dear Duane: Re: Estate of Ellen Wight

I have forwarded a copy of your letter of January 2, 1980,
to Bob Kruger and requested that he provide you with assistance
in valuing the stock held by Ellen Wight. '

With regard to inspection of the corporation's books, you
may feel free to inspect them at any convenient time during our
normal office hours. Written authorization is unnecessary.—
your written representation that you are representing the
estate of Ellen Wight will suffice. May I suggest that you give
me a call and arrange a time when I will be available to assist
you should you have any questions as a result of your review. .

Very truly yours,

Thomas-J. Van Meer
TIJVM:13b

bcc: Mr. Charles B. Stinson
Mr. Calvin L. Stinson, Jr.
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OUANE D. FITZGERALD
DANIEL R. OONOVAN
J. MICHAEL CONLEY Il
JAMES F, DAY

MAAX L. HALEY
THEQOORE XK. HQCH
JOMN MONCURE
JOHN J. SEARS

COP'

746 HIGH STREET
BATH, MAINE 04530

FiTzGerAaLD, DONOVAN, CONLEY & DAY

ATTORNEYS AT Law

207-443-3378

February 11, 1980

Thomas J. Van Meer, Esq.
Verrill & Dana

Two Canal Plaza

Portland, Maine 04112

RE: Stinson Canning Company

Dear Tom:

Thank you for making the records of Stinson Canning Company
available ’;o me for review on Thursday, February 7, 1980.

The Corporate Minutes available covered the period from July
30, 1975 through April 20, 1979. I would like to review the Corporate
Minutes prior to July 30, 1975 and any Minutes of meetings since April
of 18789,

I also reviewed the Stock Register and particularly the typed
schedules which were in the front of the Stock Book. I shall very much
appreciate your furnishing me with copies of the typed schedules. I shall
be pleased to pay for any costs associated with reproducing the
schedules.

If you have any questions, please give me a call.
Very truly yours,

FITZGERALD, DONOVAN, CONLEY & DAY

Duane D. Fitzgerald

DDF /hft

DEPOSITION
EXHIBIT

C!";Q@MH 10

J2<17-9 ca

PENGAD-Dayonne, N. ).
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FiTzcerRALD, DoNoOVAN, CoNLEY & DAY
ATTORNEYS AT Law

DUANE D. FITZGERALD 746 HIGH STREET
DANIEL R. QGONQVAN BATH, MAINE 0453cC
J. MICHAEL CONLEY Ill .
JAMES F. DAY 207-443-3578
MARK L. HALEY

THEODORE K. HOCH

JOHN MONCURE

JOHN J. SEARS

March 4, 1980 '

Thomas J. Van Meer, Esq.
Verrill & Dana

Two Canal Plaza

Portland, Maine 04112

RE: Stinson Canning Company
Dear Tom:

Thank you for your letter of February 19, 1980 with enclosed list
of stockholders of Stinson Canning Company.

Although the corporate records in your possession only go back to
January 10, 1975, I assume that the records prior thereto are in exist-
ence. I would like to review the prior records and shzall appreciate your
informing me as to where and when that review may take place.

Very truly yours,

FITZGERALD, DONOVAN, CONLEY & DAY

Duane D. Fitzgerald
DDF /hft

Dictated but not read.

DEPOSITION
EXHIBIT

dl-g%ga [d 1/

12-17-96 (n
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JUAME O. FITZGERALO ) 746 HIGH STREET

FITzGERALD, DoNovAaN, CONLEY & DAY

ATTORNEYS AT LAwW

JANICL R. OONQVAN = EATH' T
J. MICHAEL CONLEY I
JAMES F, DAY 207 -443-58378

AARX L. HALEY
"HEQOOORE X.HOCH
JOWN MCNCURE
JOHN J. SEARS

June 26, 1980

Thomas J. VanMeer, Esq.
Verrill & Dana

P.O. Box 586

Portland, Maine 04112

]
RE: Stinson Canning Company

Dear Tom:

On behalf of the Wight family, I hereby request the opportunity to
review the Corporate boocks and records with reference to various corp-
orate transactions for the years 1976 through 1879. As an aid in prepar-

- ing for the review, I shall appreciate receiving a copy of the 1979 Finan-
cial Statement, together with copies of Tax Returns for the years 1976
through 1979.

It may well be that the company will wish to respond to specific
questions rather than at this time to permit a review of the books and
records. In order for you and the corporate officers to make a determin-
ation as to which way this matter will be handled, I enclose herewith a
list of the questions. Although the list of questions is complete as of this
time, it may well be that additional questions will occur to me, or the
responses thereto may trigger additional questious.

I shall appreciate hearing from you at your earliest convenience
as I would like to conduct the review of the records during the month of
July, if such review is necessary. ‘

Sincerely,

FITZGERALIj, DONOVAN, CONLEY & DAY

> DEPOSITION
DDF/hft Duane D. Fitzgerald p EXHIBIT
el 2 .
Enclosure : C 119 ../ v
. £ (2-17-9 rp

000273



QUESTIONS PROPOUNDED
TO
STINSON CANNING COMPANY
ON BEHNALT OF THE WIGHT FAMILY STOCKHOLDERS

Salaries and company fringe benefits paid to Calvin L. Stinson, Jr.,
Charles B. Stinson, K. Richard Trenholm and Dana R. Stratton for
the years 1976 through 1979 and with respect to the fringe benefits,
the cost thereof to the company. Please identify separately the basic

salaries and bonuses received by the named individuals.,

With respect to the named individuals' participation in the company
Profit-Sharing and Pension Plan, please furnish details with respect

to the allocation of funds to their individual accounts.

Please furnish details with respect to all executive insurance, listing
separately the insurance contracts on each life, the face amount of
coverage, the type of plan, arnual premium, owner, beneficiary,

cash value and amount of policy loans.

A statement of accounting and auditing fees paid to outside firms for
the years 1976 through 1979, identifying the name, or names, of the

accounting firms utilized.

A statement of legal services fees paid to outside firms for the years

1976 through 1979, identifying the name, or names, of the legal firms

utilized.
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10,

11.

A detailed statement of travel expenses paid by the company and in-

curred by the named individuals.

A detailed statement with respect to property and equipment owned
by the named individuals and leased to the company, if any, including
the term of each such Lease, the annual Lease payments, including -

copies of all Lease Agreements.

In the event that children of the named individuals have been employ-
ed by the company, or any of its subsidiaries in the years 1976
through 19798, please furnish the names of such children, the periods

in which they were employed and the total compensation paid to them.

A detailed statement of, or copies of all studies conducted, resulting

in the decision to self-insure corporate plant and property.

A detailed explanation of the company's investment in Production

Credit Corp.

A detalled statement of transactions between the company and its
officers for the years 1976 through 1979 as reflected on the company

Balance Sheets and entitled Accounts Payable - Officers.

R R RRT R
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ROQCR A, PUTNAM
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Duane D. Fitzgerald, Esqg.
Fitzgerald, Donovan, Ccnley & Day
746 High Street '
Bath, Maine 04530

Dear Buzz: Re: Stinson Canning Company/

In
copies

L.

L

Wight Family Stockholders

response to your regquest of June 26, 1980, I a
of the following: )

Stinson Canning Company and Subsidiaries Cons

YOAR COUNTY OF7ICT
207/ 334.77Q0Q
0C®QT RGAC
ALFRED, MAINC QaQQ2

TCLECOACA
207, 774.44QQ

m enclosing

olidated

Financial Statements and Supplementary Data — Years

ended December 29, 1979 and December 30, 1978

1979 U.S. Corporation Income Tax Return filed
Stinson Canning Company and Subsidiaries.

1978 U.S. Corporation Income Tax Return filed
Stinson Canning Company and Subsidiaries.

1977 U.sS. Corporaiion Income Tax Return filed
Stinson Canning Company and Subsidiaries.

1976 U.S. Corporation Income Tax Return filed
Stinson Canning Company and Subsidiaries.

by
by
by

by

In addition, I am enclosing a schedule which addresses the
questions set forth in the attachment to your letter of June 26,

The schedule addresses the questions in the order set
forth in the attachment.

1980,
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Duane D. Fitzgerald, Esq. o August 22, 1cla

The Company will make its books and records available for
inspection should the Wight family desire any further infor-
matlon or verification.

Very—truly yours,

A

Thomas”J. Van Meer
TIJVM:1jb
Enclosures
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STINSON CANNING COMPANY

RESPONSES TO QUESTIONS PROPOUNDED

ON BEHALF OF THE WIGHT FAMILY STOCKHOLDERS

Salarvy and Bonuses

Employee

Charles B. Stinson
Calvin L. Stinson, Jr.
K. Richard Trenholm
Dana R. Stratton

Emplovee

Charles B. tinson
Calvin L. Stinson, Jr.
K. Richard Trenholm
Dana R. Stratton

Emplovee

Charles B. Stinson
Calvin L. Stinson, Jr.
K. Richard Trenholm
Dana R. Stratton

Emplovese

Charles B. Stinson
Calvin L. Stinson, Jr.
K. Richard Trenholm
Dana R. Stratton

Salary

$42,000
$42,000
$34,000
$34,000

Salary

$67,000
$67,000
$52,750
$52,750

Salary

$67,000
$67,000
$52,750
$52,750

Salary

$96,750
$83,750
$65,938
$65,938

1977
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Bonus

$25,000
$25,000
$18,750
$18,750

Bonus

$25,000
$25,000
$18,750
§18,750

Bonus

$25,000
$25,000
$18,750
$18,750

Bonus

$25,000
$25,000
$18,750
$18,750

S.’.’
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WELFARE BENEFIT PLANS

Al

Group Health Insurance

Employee 1976
Charles B. Stinson $218.52
Calvin L. Stinson, Jr. $218.52
K. Richard Trenholm $218.52
Dana R. Stratton §218.52
Group Life Insuréggé‘\\
\“‘~———£mclgz§é'——“ 1976
Charles B. Stinson $5,580.00
Calvin L. Stinson, Jr. $6,402.00
K. Richard Trenholm $3,698.00
Dana R. Stratton $2,654.00
Disability Insurance

Emplovee 1976
Charles B. Stinson $1,720.00
Calvin L. Stinson, Jr. $1,963.00
K. Richard Trenholm $2,162.00
Dana R. Stratton $931.00

Split-Dollar Life Insurance

Employee
Charles B. Stinson
Calvin L. Stinson, Jr.

1977

$250.65
$250.65
$250.65
$250.65

1977

$5,580.00
$6,402.00
$3,698.00
$2,654.00

1977

$1,720.00
$1,963.00
$2,162.00

$931.00

[

A

1978
$301.50
$301.50
$301.50
$301.50

$5,580.00
$6,402.00
$5,068.00
$3,465.00

1978

$1,720.00
$1,963.00

$2,162.00

$931.00

>
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1979

$549.30
$549.30
$605.22
$549.30

$1,720.00
$1,963.00
$2,162.00

$931.00

1979

$3,280.00
$4,245.00



Profit-Sharing Plan Contributions

Participant 1976 1977 1978 1979
Cl irles B. Stinson $14,799.82 $14,868.30 $14,787.15 $19,609.00
Ci{ .vin L. Stinson, Jr. $12,799.82 $14,995.64 $14,958.90 $17,963.00
K. Richard Trenholm $9,987.64 $11,344.02 $11,601.71 $13,436.00
Dzna R. Stratton $9,987.64 $11,132.19 $11,167.75 $13,187.00

Pension Plan Contributions

TH . Company adopted an integrated defined benefit pension plan in
December, 1977. Separate accounts are not maintained for participants,
rather the contributions and earnings are held in an unallocated account.

Company Contribution on Behalf

Year of All Participants
1977 $47,183.07
1978 $53,143.56
1979 $47,334.63

Companvy-Owned Life Insurance

Incormation regarding the life insurance policies
Company is set forth in Exhibit 1 attached hereto.
tH  policies identified in Exhibit 1, the Company
we tern Policy (No. 5292240) insuring the dife of
in the face amount of $50,000.00.

owned by the

In addition to
owns a North-
Carlton Wight
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Accounting and Audit Fees

Firm . Year

Peat, Marwick, Mitchell & Co. 19786
Peat, Marwick, Mitchell & Co. 1977
Peat, Marwick, Mitchell & Co. 1978
Peat, Marwick, Mitchell & Co. 1979

Amount

$28,787.00
$36,299.00
$41,275.00
$62,432.00*

*Interim audit work was performed for the first time. Of
the total fee, $18,600.00 is properly attributable to 1980.

Legal Fees (Reflected on a Cash Basis)

A. 1976

Firm

Verrill & Dana
Hyzer, Knight & Lund
Philips & Lineburg
James L. Neal, Esgqg.
B. 1977
Firm

Verrill & Dana
Hyzer, RKnight & Lund %
Strout, Payson, Pellicani & Cloutier

C. 1978
Firm

Verrill & Dana
James L. Neal, Esg.

D. 1979
Firm
Verrill & Dana

Bingham, Dana & Gould
Hyzer, Knight & Lund

Amount

$16,090.64
$362.18
$130.00
$211.18

Amount
$15,700.0¢

$135.00
$1,422.50

Amount

$17,498.09
$26.15

Amount

$15,993.45
$362.61
$152.33
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Travel Expenses

Separate travel expense accounts were nct maintained @uring
the period 1976 - 1978. The total travel expenses paid

by the Company during 1976 - 1978 is set forth below. Separate

accounts were maintained in 1979 and are summarized below:

A. 1976

Travel Expenses Incurred by Total Amount

Charles B. Stinson, Calvin L. Stinson, Jr.,
K. Richard Trenholm, Willard Colson,
Dieter W. Schnauck, Roger Haymon,

Robert White, Arthur Haskell $30,948.63
B. 1977

Travel Expenses Incurred by Total Amount

Charles B. Stinson, Calvin L. Stinson, Jr.,
K. Richard Trenholm, Dana R. Stratton,
Dieter W. Schnuack, Roger Haymon, and

Arthur Haskall . $37,576.83
C. 1978
Travel Expenses Incurred by ’ Total Amount

Charles B. Stinson, Calvin L. Stinson, Jr.,
K. Richard Trenholm, Dana R. Stratton,
Dieter W. Schnauck, Roger Haymon,

and Larry Founder " §37,631.12
D. 1979
" Emplovee Travel Meals Lodging Other
Charles B. Stinson $3,146.11 $782.21 $1,552.15 $191.33
Calvin L. Stinson, Jr. $2,886.40 $350.00 $1,293.91 81.00
K. Richard Trenholm $5,902.68 $3,344.22 $2,955.82 $456.58
Dana R. Stratton $468.20 $334.20 $214.79 0
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' 7. Related Party Transactions
None
'8. Related Empioyees
Compensation
Emplovee 1976 1977 1978 1979
‘thony D. Stratton $3,328.51 $6,465.24 $7,396.94 $8,077.23
in; | R. Stratton, Jr. o - $110.11 $53.00 $8,213.77
mn¢ M. Stratton 0 $1,062.03 0 0
'bert Stratton 0 0 0 $1,079.89
\y T. Trenholm 0 $249.84 $6,259.51 $3,482.07

nj :th R. Trenholm, Jr. $2,57) .85

Self-Insurance

None

Production Credit Asscciation

A copy of the July 9, 1980,

$11,290.85 $§12,702.77

$14,112.83

letter of Richard D. Robertscn,

Credit Supervisor, Federal Land Bank Association and Farmers
Production Credit Associaticn of Scuthern Maine is attached

hereto as Exhibit 2.

Accounts Pavable - Officers

Each officer's compensation (salary and bonus)

e

is credited

to a drawing acccount which is adjusted to reflect withdrawals
and disbursements. The entry "Accounts Payable - Officers”
reflects the credit balances in the drawing accounts.
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EXHIBIT #1

INSURED

CALVIN L.

STINSON, JR.

CHARLES B.
STINSON

FRANK A, PIKE

DANA R.
STRATTON

KEMNETH R.
TRENHOLM

COMPANY AND
NUMBER

NORTHWE STERN
15015918

' CONN. GENERAL

#1633589

NORTHWESTERN
#5017088

CONM. GENERAL
#1633590

NATIONAL LIFE
80662732

PENN MUTUAL
§2042736

NATIONAL LIFE
#0662733

NORTHWESTERN
85293271

NORTHWESTERN
#5297206

STINSON CANNING COMPANY
KEYMAN POLICIES

OWNER

STINSON
CANNING cCO.

STINSON
CANNING CoO.

STINSON
CANNING CO.

STINSON
CANNING CO.

STINSON
CANNING CO.

STINSON
CANNING CO.

STINSON
CANNING cCO.

STINSON
CANNING CO.

STINSONM
CANNING CO.

¥CASH VALUES FOR NORTHWESTERN POLICIES ARE AS OF
DECEMBER 31, 1979.

CASH VALUES FOR CONNECTICUT GENERAL POLICIES ARE
AS OF THE ANNIVERSARY DATE FOR 1980.

NET
CASH
FACE ANNUAL LOAN VALUE®
BENEFICIARY AMOUNT PREMIUM OUTSTAND. YEAR
STINSON - 100,000 2,287.00 35,438 2,51
CANNING CO. 1979
STINSON 500,000 13,750.00 35,026 1,474
CANNING CO. — 1980
STINSON 100,000 2,087.00 33,165 2,288
CANNING CO. 1979
STINSON - 500,000 12,440.00 32,280 1,720
CANNING CO. o e 1980
STINSON 50,000 152.00 35,802 3,686
CANNING CO. 1980
STINSON 25,000 109.25 17,624 989
CANNING CO. 1980
STINSON 25,000 337 .25 17,901 2,673
CANNING CO. 1980
STINSON " 50,000 1,015.00 14,625 __B856
CANNING CO. . 1979
STINSON 50,000 1,330.00 16,032 __ 985
CANNING CO. 1979
1,400,000 33,507.50 237,893 17,212
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WIGHT FAMILY

Basis — Stinson Canning
To 2/28/78*

Stinson Stinson Stinson
Canning Canning Canning
Total Class A Class B Pfd.

Eva ‘ $ 32,774.06 - 31,821.66 952,40
Carl 6,879.06 - 5,926.66 952.40
Carla 13,384.67 - 5;926.56 7,458.01
Jean | | 13,384.67 . . 5,926.66  7,458.01
Ellen _ 13,384.67 | .. 5,926.66 7,458.01
$ 79,807.13 A - | |

*Each received 50 shares Pfd. @ basis of
6.3493/sh. which is herein included
50 x 6.3493 = $317.47
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STOCK PURCHASE AGREEMENT

THIS AGREEMENT made this 10th day of February, 1983, by and betwe-
EVA GRACE WIGHT (the "sSeller") and STINSON CANNING COMPANY, a Maine
corporation with its principal place of business in Prospect Harbor,

Maine (the "Company") .

WHEREAS, the Seller owns 104.5605 shares of Class B Common
Stock, $100.00 par value, and 439 shares of the Nonvoting,
Noncumulative Preferred Stock, $100.00 par value of the Company;
and

WHEREAS, the Seller has requested that the Company purchase all
of its stock owned by her; and

WHEREAS , the Company is willing to purchase all of its stock
owned by Seller on the terms and conditions hereinafter set forth.

NOW, THERETORE, the parties hereto agree as follows:

1. Sale of Stock in the Company by Seller. On the Closing

Date specified in Section 3 hereof, Seller will tender for sale,

and the Company will purchase from Seller, 104.5605 shares of Class B
Common Stock, $100.00 par value "("Common Stock") and 439.5 shares

of the Nonvoting, Noncumulative Preferred Stock, $100.00 par value
("Preferred Stock") of the Company for the consideration specified

in Section 2 hereof.

2. Purchase Price and Pavment.

(a) Purchase Price. The purchase price shall be Eight
Thousand Eight Hundred Eighty-Three Dollars and Eighteen Cents
($8,883.18) for each share of Common Stock and Fifty Dollars
($50.00) for ezch share of Preferred Stock, for an aggregate
purchase price of Nine Hundred Fifty Thousand Eight Hundred
and Five Dollars ($950,805.00).

(b) Payment. The aggregate purchase price for the Common
Stock and the Preferred Stock shall be paid by the Company to

the Seller on the Closing Date as follows:
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(1) Down Payment. The Company shall pay the Seller,
as the down payment on account of the aggregate purchase
price, by certified or cashier's check payable to the
order of the Seller, the sum of Ninety-Five Thousand
Eighty Dollars and Fifty Cents (95,080.50).

(ii) Promissory Note. The Company shall deliver to
the Seller its promissory note in the form and containing
the terms and conditions set forth in Exhibit A hereto
("Note") in the face amount of Eight Hundred Fifty-Five
Thousand Seven Hundred Twenty-Four Dcllars and Fifty Cents
($855,724.50) .

3. Closing Date. The Closing Date for the purchase and sale

as described in Secticn 1 shall take place at the principal office
of the Company, Prospect Harbor, Maine, at 10:00 a.m. on February 25,
1983, or at such other date, time and place as mayv be agreed to by
the parties. The closing will be effected by the delivery of the
following:
(2) By Seller to the Company, certificatas for the Common
Stock and Preferred Stock, duly endorsed in blank or with all
required stock powers duly executed.
(b) Bv Company to Selfer, a certified or ktank cashier's
check payable to the order of Seller in the amount of Ninety-
Five Thousand Eighty Dollars and Fiftf Cents ($95,080.50).
(c) By Company to Seller, the Note in the amount of Eight
Hundred Fifty-Five Thousand Seven Hundred Twenty-Four Dollars
and Fifty Cents ($855,724.50).

4. Seller's Warranties. The Seller represents anéd warrants to

the Company as follows:

(2) Sne 1is the owner of the number of shares of Common
Stock and Preferred Stock set forth in Section 1 of this
Agreement, free, clear and discharged of, and from, any and all
claims, liens, security interests and encumbrances whatsoever.

(b) She has full power, right and authority to enter into
and perform this Agreement and the absolute and unrestricted
right to sell, transfer and convey her Common Stock and Preferrec

Stock to the Company pursuant to this Agreement.
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(c) She does not own, directly or indirectly, or hold
any beneficial interest in any stock issued by the Company
other than the shares of Common Stock and Preferred Stock
identified in Section 1.
The above representations and warranties shall survive the
Closing Date and shall thereafter continue in full force and effect.
5. Applicable Law. The terms of this Agreement shall be

construed and determined in accordance with the laws of the State
of Maine.

6. Successors and Assigns. This Agreement shall bind and inure
to the benefit of the Seller and her executors, administrators, per-

sonal representatives, heirs, successors and assigns, and shall bind

and inure to the benefit of the Company and its successors and assigns

IN WITNESS WHEREQOF, the Company has caused this Agreement to be
executed on its behalf by its officers thereunto duly authorized
and its corporate seal to be hereunto affixed, and the Seller has
hereunto set her hand and seal, all the day and year first above
written.

Witness: 4 STINSON CANNING COMPANY

e 7 74
=" * .. ) . ~ : i g @ / W * // /%/
el e b T S By %é/ 2 4( [T

Its President

g v o]
t Py s 2 P, NTEL 4 And i VL sL b~

Its Treasurer >

/ = . v

. s ¥ . 7 I' ’,_’. , ,1. ¢ ~

’ - . o~ . ; ;

< 'I/‘. " d +Z v//".\ -7"4 ‘\é‘lé /C{,/ /K/"/{/’
e R B TEE e EVA GRACE WIGET
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EXHIBIT A

PROMISSORY NOTE

$855,724.50 | Prospect Harbor, Mair

FOR VALUE RECEIVED, the undersigned, Stinson Canning Company,
promises to pay to the order of Eva Grace Wight the principal sum
of Eight Hundred Fifty-Five Thousand Seven Hundred Twenty-Four
Dollars and Fifty Cents ($855,724.50), which sum shall be paid in
nine (9) annual installments of Ninety-Five Thousand Eighﬁy Dollars
and Fifty Cents ($95,080.50), together with interest on the unpaid
principal balance at the rate of thirteen percent (l3%) per annum;
such payments to ccmmence on January 2, 1984, and to be pzid on
the second day of January in each year thereafter until the principal
balance with interest at said rate shall be paid in full.

Stinscn Canning Company shall have the right to pay at anvtime
the entire unpaid principal balance or any part theresof without
premium or penalty.

In case of default in any of the pavments due hereunder and such
default is continued for one (l) month, the holder of this Note shall
have the option to declare due 2and pavable at conce the entire princip
balance hereocf, and any accrued interest.

Stinson Canning Company ané all other parties liable herefor,
whether principal, guarantor, endorser or otherwise, hereby severally

waive demand, presentment, notice and protest.
Witness: STINSON CANNING COMPANY

Bv

Its President

And

Its Treasurer
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