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AGREEMENT

This Agreement is entered into between the Keene
Cutting Services Division of Keene Corporation (hereinafter
refered to as "Keene"), having a place of business at 1569-
71 Tower Grove Avenue, St. Louis, Missouri 63110 and

Larry Benson (hereinafter referred to as "Sales Representative").

WEEREAS, Keene is engaged in the business of
servicing, selling and renting certain products to businesses
throughout the United States and has developed a large,
valuable and extensive trade and goodwill in such business
and confidential information relating thereto.

WHEREAS, Sales Representative desires to enter
into the employ of Keene as a sales representative and Keene
is willing to employ Sales Representative in accordance with
the terms and conditions hereinafter set forth.

NOW, THEEREFORE, in consideration for Keene employ-
ing Sales Representative, the parties covenant and agree as
follows:

1. Definitions

1.1 As used herein the following terms shall have
the following meanings:
(a) "Butcher Products" shall mean any products
currently or at any time hereafter sold, rented or
serviced by Keene including, without limitation, products

for the meat cutting trade including, without limitation,



chopper plates and knives, band saw blades, hand saws
and blades, seasonings, cutlery, butcher supplies,
power saw parts as well as retail grocery market case
decorations for meat, produce, deli and bakery depart-
ments and businesses.

(b) %“Keene Customer" shall mean any customer
and potential customer of Butcher Products who the
Sales Representative calls upon on behalf of Keene
during his employment and all customers who are reflected
on the route sheets or invoices in any route or territory
previously served by the Sales Representative during
his employment with Keene.

(c) YConfidential Information" shall mean:

(i) Keene Customers' names, address and
locations; Keene Customer contacts at each location;
current and previous Butcher Products sales and
rentals experience; prior Butcher Products servicing
experience; Keene Customer service dates; Keene
Customer shipping dates; any and all information
gathered by Keene or the Sales Representative
relating to potential customers of Butcher Products

(ii) Keene route sheets, invoices, daily
activity reports, price lists and supplements,
Reporting and Administrative Manual}~and all other

Keene reports and data,



(iii) Names and locations of other Sales
Representatives, Supervisors and their routes or
territories and customers and other similar infor-
mation as set forth in subparagraph (i) above,

(iv) Keene sales volume, strategy and
market information.

2. Enployment

2.1 Keene hereby employs Sales Representative,
subject to the conditions hereinafter set forth, as a sales
representative to sell, rent and service Keene's Butcher
Products in such territory (or territories) or such route
(or routes) as assigned and established from time to time by
Keene.

2.2 Sales Representative hereby accepts such
employment with Keene and shall devote his entire time and
best and most diligent efforts to sell, rent and service
Keene's Butcher Products.

2.3 Sales Representative's duties, responsibil-
ities, compensation, reimbursement for expenses, vacation
schedules, hours of work, and other terms and conditions of
enmployment shall be as set forth from time to time in the
Keene Cutting Services Division Reporting and Administration
Manual, as may from time to time be additionally set forth
in writing by Keene, and as explained to the Sales Repre-
sentative by Keene at the time of employment and at any time

subsequent thereto.
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2.4 Sales Representative acknowledges that prior
to the execution of this Agreement that he received, read
and understood the policies of Keene as set out in the Keene
Cutting Services Division Reporting and Administration
Manual and as further explained to him by Keene at the
interviews for such employment and shall abide by these
policies and conduct his actions in accordance with them,
and any further modifications as set forth in section 2.3

hereof, during his employment.

2.5 Nothing in this Agreement shall be construed
as giving the Sales Representative any continuing employment
rights and employment hereunder is terminable by Keene at

will.

3. Confidential Information, Goodwill and Inventions

3.1 sSales Representative acknowledges that Keene
has developed (and shall continue to develop) valuable,
substantial and unique information which has been previously
defined in section 1.1(c) as Confidential Information which,
prior to his employment, wvas unknown to him, and which by
virtue of his employment will become known to him, including,
without limitation, becoming personally acguainted with the
customers and trade of Keene in such routes or territories
assigned to him.

3.2 Sales representative acknowledges that Keene

has developed a substantial goodwill in its business and has
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a need to protect its goodwill in the territories or routes
to be served by him.

3.3 Except as reguired by the duties of his
employment with Keene, Sales Representative shall never,
directly or indirectly, use, publish, disseminate or otherwise
disclose his knowledge of Keene's business, policies or
practices, including without limitation any Confidential
Information, without the prior written consent of the Presi-
dent of the Keene Cutting Services Division.

3.4 During his employment with Keene, Sales
Representative shall exercise all due and diligent precautions
to protect the integrity of the Confidential Information
and, upon termination of employment, Sales Representative
shall return to Keene all documents embodying such Confi-
dential Information or any part thereof (including any
copies thereof) in his possession or control.

3.5 Sales representative shall promptly and fully
disclose and assign to Keene any and all inventions, dis-
coveries, developments, concepts and ideas, whether or not
patentable and whether or not conceived, developed, reduced
to practice by Sales Representative alone or by himself and
others, or both, during the period of his employment with
Keene relating to Butcher Products or any other product or

service which would be a patural expansion of activity for

Keene.
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4. Restrictive Covenants

4.1 Sales Representative acknowledges and agrees
that Keene will suffer great loss and damage if during his
employment or at any time subseguent to his employment he
were to improperly use Keene's Confidential Information or
goodwill and, therefore, agrees that he must comply with the
restrictive covenants hereinafter set forth, it being under-
stood that at the execution of this Agreement the parties
acknowledge and agree that such restrictions are reasonable
and necessary for the protection of Keene's business and
compatible with their respective rights.

4.2 During his employment with Keene, Sales

Representative shall not in any way be engaged, directly or
indirectly:
(i) in the sale, rental or servicing of any
other products other than Keene Butcher Products, or
(ii) at any place, as an employee, partner,
principal, officer, director, consultant, agent or
stockholder (except as a stockholder with an interest
of less than one (1) percent in a publicly owned company)
of any corporation, partnership, proprietorship or
other form of business entity whether or not it is
competitive with Keene,
without the prior written consent of the President of the

Keene Cutting Services Division.
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4.3 Subseguent to his employment by Keene, Sales

Representative shall not for himself or in behalf of or in
conjunction with any other corporation, partnership, proprie-
torship, or other form of business entity, whether as an employee,
partner, principal, officer, director, consultant, agent or

stockholder or otherwise:

(i) call upon any Keene Customer for the purpose
of soliciting, selling, renting and/or servicing Butcher
Products,

(ii) directly or indirectly, solicit, divert,
take away or attempt to take away any Keene Customer,
or the business or patronage of any such customer for
Butcher Products, or
(iii) directly or indirectly, engage in any
manner in the business of the sale, rental or servicing
of Butcher Products in any geographic territory in which
Sales Representative had called upon Keene Customers
during the period of his employment with Keene,
for a period of eighteen months immediately following termina-

tion of his employment by Keene.

4.4 Subsequent to his employment by Keene, Sales

Representative shall not for himself or in behalf of or in
conjunction with any other corporation, partnership, proprie-

torship or other form of business entity, use, publish,
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disseminate or otherwise disclose any Confidential Informa-

tion.

4.5 During his employment and for a period of

two (2) years subsequent thereto, Sales Representative shall

not suggest or seek to persuade any director, officer or

other employee of Keene to discontinue that individual's ~ Qg

status or employment with Keene, nor to become employed in L8 sough
Fo rrens

any activity in competition with Keene. C lurk .

4.6 Sales Representative acknowledges and agrees
that all post employment obligations contained in this
Agreement shall remain in full force and effect whether his
employment was occasioned, with or without cause, by Keene,
by himself, or by mutual agreement.

5. Governing Law

5.1 This Agreement shall be construed in accordance
with and governed for all purposes by the laws and public
policy applicable to contracts and post-employment restric-
tions of the State of Missouri as though made in and performed
within that State.

§.2 1If for any reason any paragraph, term or
provision of this Agreement is held to be invalid or unenforce-
able, all other valid provisions herein shall remain in full
force and effect and all terms, provisions and paragraphs of
this Agreement shall be deemed to be severable in nature.

I1f any of the restrictions on post-employment-activities

contained in Section 4 hereof shall for any reason be held
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to be excessively broad as to duration, geographical scope,

activity or subject, it shall be construed by limiting and reduc-

ing it, so as to be enforceable to the extent compatible with the
applicable law as it then shall appear.
6. Remedies
6.1 Sales Representative acknowledges and agrees that
were he to breach the provisions of Sections 3 or 4 that:
(i) it will be difficult to compute the amount
of Keene's loss or damages,

(ii) by reason of Sales Representative's finan-
cial circumstances he may not be able to fully respond in
damages to compensate Keene for its loss or damages,

(iii) Keene's injury would be irreparable, and

(v) Keene, accordingly, would be without an
adequate legal remedy

and he therefore agrees that, in addition to provable damages and

reasonable attorneys' fees, Keene shall be entitled to enjoin any

such breach in any Court having jurisdiction thereof.

7. Arbitration
7.1 Except as provided in Paragraph 6.1 hereof in which

Keene may seek to enjoin Sales Representative in any Court having
appropriate jurisdiction, each and every other controversy or

claim arising out of or relating to this



Agreement, or the breach thereof, shall be settled in St.
Louis, Missouri by arbitration in accordance with the Rules
of the American Arbitration Association, and judgment upon
the award rendered by the Arbitrator may be entered in any
Court bhaving jurisdiction thereof.

8. Assignment

8.1 This Agreement and the rights and obligations
of the parties hereto shall bind and inure to the benefit of
Keene and shall also bind and inure to the benefit of any
successor or successors of Keene by reorganization, merger,
consolidation or liquidation, or any assignee(s) of all or
substantially all of the business or assets of the Keene
Cutting Services Division, and, except as to any such succes-
sor or assignee(s) of Keene, neither this Agreement nor any
rights or benefits hereunder may be assigned by Keene or
Sales Representative.

S. waivers

9.1 No provision or right or obligation herein
set forth may be waived or be deemed to be waived, by any
act or failure to act, unless such waiver is set forth in
writing and executed by Sales Representative and the President
of Keene Cutting Services Division. Any such written waiver
shall not be deemed to constitute a waiver of any subsequent
breach of the same provision unless expressly gtated in such

written waiver, or any other term, provision, right or

obligation.
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10. Entire Agreement

10.1 This Agreement contains the entire understand-
ing and agreement between the parties hereto and supersedes
any prior discussions and cannot be amended, modified or
supplemented in any respect, except by a subsequent written
agreement executed in a manner similar hereto by both the
Sales Representative and the President of the Keene Cutting

Services Division.

11. BHeadings
11.1 The headings of the sections hereof are

inserted for convenience only and shall not be deemed to

constitute a part hereof nor to affect the meaning hereof.

IN WITNESS whereof the parties hereto have set
forth their signatures below and this Agreement is entered
into in full force and effect as of the date set forth

hereinafter.

Dated: St. Louis, Missouri
é'é ] 19!;2;

KEENE CORPORATION

oo S il

V'Presidernit!, Keene
Cuttin ervices Division

SALES REPRE ATIVE
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CERTIFIED COPY

IN THE THIRD JUDICIAL DISTRICT COURT FOR SALT LAKE COUNTY
STATE OF UTAH

x X %

KASCO SERVICES CORPORATION,

Civil No. 89-0901724
Judge David S. Young

Plaintiff,

vs.
Deposition of:

A. BENSON, dba TRI-B-SUPPLY, LARRY D. BENSON

)

)

)

)

)

)

LARRY D. BENSON and CONNIE )
)

)

Defendants. )
)

)

Deposition of LARRY D. BENSON, taken at the
instance and request of the Plaintiff, at Vancott, Bagley.
Cornwall & McCarthy, 50 South Main, Salt Lake City, Utah, on
Wednesday, the 31st day of May, 1989, at the hour of 9:20
a.m., before VICKY MCDANIEL, a Certified Shorthand Reporter
and Notary Public in and for the State of Utah, Utah License

No. 285.
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A It was not manned at the time I took it.
Q Did Archway have cookies up there?
A They were here. They were being handled by a

supervisor from the main bakery. They were trying to keep
what accounts they had alive. It had been abused when I
took it over.

Q How long were you with Grandma Cookie Company?

A Up until about 60 days before I went to work with
KASCO--Keene, excuse me. That's 60 days prior to going to
work for Keene I was working for a food broker, and don't
ask me his name because I don't even want to remember that,

but it was a good interim job, I guess.

Q You started with Keene in January of '77; is that
correct?

A February.

Q February of '77?

A Uh-huh.

Q So would have been December of '76, roughly, when

you left Grandma Cookies?
A Yeah, it was.

MRS. BENSON: That's when it was.

A December of '76.
Q Why did you leave?
A I had a--what had happened there, there had been

some things transpire. Grandma's had put this territory up
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A Actually to Ontario.

Q North to Ontario?

A Yes, encompassed all of Idaho except the
panhandle.

Q Those two states?

A (Nodding head.)

Q No others?

A Not at the time.

Q Did anyone accompany you when you first started?

A Yes.

Q Did they provide training to you, introductions?

A Oh, at the time it was on-the-job training. I

think I introduced them to a lot of people.

Q Who accompanied you?

A Ed Mason.

Q And how long did he accompany you?

A Oh, I think he was with me two or three weeks,

and then he went back to St. Louis for some training himself
in management.

Q Did he return and join you?

A Periodically--with me periodically. I don't know
what dates he would have been with me or anything.

Q How much training did you receive concerning the
use of the equipment that you were selling? How many

seminars did you attend, for example?
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A I attended one day of saw training at La Habra,
California.

Q Did Keene pay for that training?

A They paid for my flight down there and back, they

didn't pay me to be there.

Q Were you receiving a salary at the time?

A No, and I had one day of slicer training at La
Habra, California which was basically handled the same way,
they paid my flight down and back and I paid the--I lost the
wages while I was gone.

Q Did they pay for the training session? Did you
have to pay for the training session?

A If there was any pay involved, I assume they paid

it. I don't know that there was any pay involved.

Q Do you recall other seminars or training
sessions--

A No.

Q --in other locations?

A Nothing other than sales meetings.

Q Tell me about the sales meetings.

A Well, they had a lot of different types of

meetings. They had their roadrunner meeting, which was a
meeting that they had with all of the top producing
salesmen, as many as ten of them, which at that time they

were meeting every six months; and there was a company
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A Everyone in the meat department, actually.
Q And anyone in the meat department?

A (Nodding head.)

Q How long do you think it takes, in this

territory, for example, if someone coming in to take your
place or, for example, you coming in to take Ed Mason's
place, how long would it take to develop a relationship with
the meat department, the meat managers or those responsible
for purchasing in the meat department?

MR. TATEORKA: Are you assuming he doesn't know
anyone in the meat department from the start? Just coming
totally fresh?

MR. ARRINGTON: Right, assuming they're from
Utah.

A Never had that experience. On what do you want

me to base my answer?

Q Just your experience.

A I've had no experience because I know--

Q You would know how long it would take?

A No.

Q How long do you feel it took you to develop a

relationship once you came in and took over Ed Mason's place
directly with a meat department that would solidify your
relationship as a Keene representative to give you regular

business opportunities with that particular meat department
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in a given store?

A Oh, it took me couple of calls on each department
before they got to the point where they--they always are
leery, they wondered if you really know your business and if
what you tell them is factual, or if you're trying to bull
them a little bit, but I did have some experience with that,
and that was in the Boise area.

Q What was your experience?

A Because when I went in to Boise there was a few
of the shops there that I'd never met any of the people in
those shops and I had to go in dead cold. And like I say,
KASCO had just got that business and because of a misunder-
standing or some kind of a foul-up between the manager that
was running that made that sale and the--possibly the route
Ed Mason, the route territory manager at that time, they put
the wrong equipment in some of stores. Of course I had no
knowledge of what that situation was because I was the new
man on the block. But they were charging them the price for
the more expensive equipment and giving them the lesser
expensive equipment at the time, which caused the problem
and why they lost Albertson's in Idaho.

So my first call on some of those meat
departments up there, they were very cold and very hard
toward me, but by the second time I'd called on them, I had

a good relation with most of them and some of them it was
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they'd buy them. I'd sell ice to Eskimos if they'd buy it.
That would be definitely be a good idca.
Q Had you started ordering inventory and equipment

as of the time that you obtained this business name

application?
A I think I probably placed a couple orders.
Q Do you remember what you'd ordered at that point?
A You mean volume-wise, or--
Q Yeah, the types of things that you ordered and

the number.
A I remember the types of things I ordered, but I

don't remember the numbers.

Q What were they? What types of things did you
order?
A I'd placed an order with Atlanta Saw Company for

saw blades and grinder plates and knives. 1I'd also placed

an order with Speco for grinder plates, I think.

Q Who is the first order from?
A Who was the first order from?
Q Yes. You said you ordered saw blades, grinder

plates and knives from--

A Atlanta Saw.
Q Atlanta Saw? And you placed a similar order from
Speco?

A I don't know whether I'd ordered from Speco at
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that point or not. I think I had placed an order with

Speco.

Q Do you have an idea of the amount that you
ordered?

A I don't have any idea.

Q Would it have been the equivalent to like a 30-

day inventory while you were with KASCO?

A If I was going to order I'd probably order a
30-day supply, yes. If you can say a supply, who knows?
You go out peddling, it's hard to say what's a 30 day
supply. 30-day supply might last you five years.

Q Well, what does that term mean to you? When you
say that if made those orders as you indicated you did, and
that it probably would have been a 30-day supply, what sort
of volume are you talking about?

A If I was to get every account that I contacted,

would have been a 30-day supply.

Q And how many accounts had you contacted?
A How many had I contacted when?
Q Well, you said if you got all the accounts that

you contacted it would have been a 30-day supply.

A If I had--yeah, if I went out contacting accounts
and I got everything I contacted, it would have been a
30-day supply. But I had no idea because I hadn't contacted

anyone.

COMPUTERIZED TRANSCRIPT




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

151

Q So these would have been orders that you placed
around January of 19897

A Negatory. There wasn't an order placed until
after February 27th or 28th.

Q Okay.

A In fact, I'm not so sure; probably in March when
I ordered them. T know it was after I left KASCO.

Q Well, we can look at some of those. As a KASCO
territory manager did you receive catalogs and price
quotations and related documents and materials from Atlanta
and Speco?

A No.

Q When did you receive materials from which to make
orders from Atlanta Saw and Speco?

A After I left RASCO I met with the representative
from Atlanta Saw and he had the materials with him that I

needed to order.

Q Do you remember who that was?

A Yes, I do--Fred Dixon.

Q Do you remember when that meeting took place?

A About February 20. Gosh, it was the last day of

February, I think.
Q And you were still a KASCO employee until March
1st; is that correct?

A Well, actually I wasn't supposed to be an
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Connie had one of the phones taken out, the phone a lot of
the customers called on. We had that phone removed and we
turned the recorder off.

Q But you eventually decided to go into the butcher
supply business--or had already decided to go into the

butcher supply business; is that correct?

A At what point had I already decided?
Q At the time that you started getting these calls.
A Well, I don't know. I was still kind of in shock

from RKASCO at that point. As a matter of fact, I didn't
even know if I was going to go into the butcher supply
business when I ordered the inventory, but it sounded like a

good idea.

Q How were you going to finance the butcher supply
business?
A The only way poor people finance anything, with

borrowed money.

Q Did you borrow money to finance the business?
A I did.

Q When did you do that?

A I don't know. Sometime in February, I think.

May have been sometime in February, as I recall.
Q Could it in fact have been in January of 1989°?
A I don't think so.

MR. TATEOKA: You're asking if he personally
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borrowed money?
MR. ARRINGTON: I'm asking how he financed the
company.
Q (By Mr. Arrington) You said that you borrowed

money; 1s that correct?

A The company was financed with borrowed money,
yes.

Q Where did the money come from?

A Investors, I presume. That's where the banks get

their money.
Q What bank? I infer from that that you got some
money from the bank.
Yes.
Was that in the form of a loan?
Yes, it was.
It wasn't a gift?
No.
In February of 1989. What bank?
Valley Bank.
Which branch?
I believe they call it Fashion Place.

Did you sign for the loan?

> 0 » 0 » O » 0O » 0O ¥

I presume I did. They wouldn't have gave it to
me if I hadn't.

Q Did anyone else?
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I'm sure Connie signed for it. Like to get all

the signatures they can.

Q

Do you know whether or not she signed, or are you

just presuming?

as

A

> 0
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I couldn't--I'm sure she d4did.

Did you both go down together to get the loan?

She was with me, yes.

Did you witness her signing?

I didn't sign as a witness, no.

I didn't ask that.

I'm telling you the best I can recollect.
she signed the 1loan.

Did you post any collateral for the loan?

It's an Equiline loan.

As far

What's the collateral for it? What's the equity?

The home.

Your personal residence?
It's a home Equiline.

On your personal residence?
Yeah.

Where is that residence?
1064 West 9840 South.

98407

Uh-huh.

Do you own that home, buy your home?




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

173

A No, I don't own any part of it now.
Q Is title in your name?
A Yeah, it's titled in my name and Connie's, I'm

sure. I try to title everything in her and my name.

Q As joint tenants?

A Yes.

Q How much was the loan?

A Thiry thousand, a limit of thirty thousand.

0 Did you specify a reason for the locan on the loan
documents?

A Yeah, told them I was starting a business. I

don't know whether it specifies that on the loan documents

or not, but I know I told him that.

Q Told who?

A The loan officer, the loan arranger.

Q Did you tell them what kind of business you were
starting?

A I don't know that I did. He already knew what I

did. Bankers know everything about you.

Q How much of that $30,000 has been drawn down to
be invested in the business, purchasing inventory and any
other related--

A Couldn't tell you one thing about it. I have no
idea.

Q Has that loan by paid off?
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obtaining samples or in the process of obtaining those

things.
A Correct.
Q Were you going to be in charge of pricing butcher

supplies? Let's go off the record. Do you want to take a
break?

(Brief recess.)

Q (By Mr. Arrington) Prior to March 21st did
Connie order any inventory in the butcher supply business?

A I really don't know.

Q As far as you know, you're the only one who had
ordered any inventory for the butcher supply business?

A I may have told her to order something and she
did. I really don't remember.

Q You have no recollection of anyone other than you
ordering inventory for the butcher supply business?

A Not at that time.

Q Did you send back any inventory after the

preliminary injunction was entered on March 21st?

A I didn't do anything.
Q You didn't send back any inventory, though?
A I didn't do anything as far as that. You're

talking about butcher supply inventory?
Q Right.

A I didn't have anything to do with any of it. I
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either of them to make an order such as this?

A Well, this isn't an order for knives. I can read
that. It says quantity 64, part number 62 for knives, and
it says sharpen, one dollar each, 64 dollars.

Q So these would be knives that were sent back to
be sharpened?

A That's the way it appears to me, yes.

Q What experience would they have to send knives to
HuWa Sales and Service if they had not been in the butcher
supply business before the day that you were enjoined?

MR. TATEOKA: Objection, foundation.

Q (By Mr. Arrington) You can answer.

A The only reason I would know that they would
have--or knowledge they would have to sent back there was
they went back there for training and they knew the
equipment they had.

Q When did they go back to training?

A Sometime in March.

MRS. BENSON: 28th.

Q (By Mr. Arrington) Did you suggest that they go
back to HuWa Sales and Service for training?

A I didn't suggest anything.

Q What experience do you think either of them could
have that would lead them to seek HuWa Sales and Service

training? because they had not been in the butcher supply
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business prior to the time that you were enjoined.
MR. TATEOKA: Objection, foundation.
Q (By Mr. Arrington) You can go ahead and answer.
MR. TATEOKA: If you know the answer as to why
they knew, then go ahead.

A All I can tell you is Dan called me quite
frequently because he wanted to know how I was doing and how
I felt about things, and he had called on a couple of
occasions and talked to Connie, and as I recall, had
offered--when he found out that I was restrained had offered

for her to come in and receive some training.

Q When did he call her?

A I have no idea. Sometime in March.

Q How do you know he called her?

A She told me he called, and I wasn't in at the
time.

0] Did HuWa Sales and Service provide free training

to Connie and Robert?
A As far as I know. I haven't seen a bill on it.
MR. TATEOKA: Same objection, foundation.
A I really don't know, Dave.
Q Do you know whether or not HuWa Sales and Service
provided transportation for Connie Robert to go back there
to wherever--Denver, is that where it was?

A I know they didn't provide transportation.
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Q How was transportation financed, if you know?
A I assume they bought their own fuel.

Q They drove?

A Yes, they drove.

Q Do you know if the financing for that trip for

the training came from the loan for the business?

A I don't know where it came from.

Q Were there other possible sources of income at
that time coming into the family?

A A little bit in ceramics business, probably. I
don't know.

Q You're not sure how much was coming into the
household that period of time?

A No. Connie handled the finances.

Q The next page seems to be a purchase order
from--is that Pieco, Inc.--that's how you pronounce it?
Pieco.

Pieco, Inc., do you recognize that?
Yes, I do.

Did you make that order?

Yes, I did.

Do you remember when that was made?

Last February.

0 » 0 » O » O >

The next page seems to be another invoice from

Pieco, does it not?
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A Based on the price, I would assume it's a
sandblaster.

Q Is that used in the butcher supply business?

A It's used in the ceramics business and the

butcher supply business.
Q Next page seems to be the back side of a Speco

invoice, does it not?

A Yes.

Q And then there's an Atlantic Saw Company
invoice~--

A Atlanta Saw.

Q Excuse me, Atlanta Saw Company to Tri-B Supply,.

and then it's blacked out and says Connie Benson. But I
believe that we looked at originals that show that it said
Larry Benson; is that correct, Mr. Tateoka?
MR. TATEORA: I believe that's correct.

o] (By Mr. Arrington) And it was dated March 29th,
1989 for the shipping date. Do you recall placing that
order that was sent to Larry Benson?

A I don't recall shipping--or making that order,
but I know Atlanta's procedure; and they use the--when I
established that account I was the distributor and used the
distributor name as a PO, and until I called and told them
they had to get me the heck out of the business, why, they

had continued to use my name.
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Q Did you have a distributorship agreement with

Atlanta Saw?

A As per se, nothing signed or anything.
Q You had no written agreement?

A No.

Q Who did you talk to at Atlanta Saw?

A Fred Dixon.

Q Did he agree to create a distributorship for

Atlanta Saw with you being the regional distributor?

235

A It's a broad question.

Q Give me a broad answer.

A That was our basis for our conversation at the
time, yes.

Q What would that entitle you to as an Atlanta Saw
distributor? Did that give you a territory?

A No.

Q Could there be another Atlanta Saw distributor
next door to you working the same territory?

A That would be at their discretion.

Q Did he agree to give you new exclusive rights or
privileges?

A The original agreement was that he would give me

Utah and parts of Idaho.
Q What about other states? Colorado?

A No.

COMPUTERIZED TRANSCRIPT
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Wyoming?
No, parts of Wyoming, parts of Nevada.

Did you say parts of Wyoming?

» 0 » ©

Yeah. Parts of Nevada, areas where they didn't

have other established distributors.

Q All of Idaho?

A No.

Q Parts of Idaho?

A Yup.

Q All of Utah?

A Yup.

Q Did he indicate that he was going to send you

something in writing?

A No.

Q Just based on your oral agreement you would have
this exclusive territory?

A Yes.

Q Why do you think that he was willing to give you
an exclusive territory like that?

A I don't know if there's anything exclusive about
it. He needed someone in the area. They were looking for a
distributor. They're still an Atlanta distributor here in
Salt Lake.

Q What?

A There is still an Atlanta distributor here in
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Salt Lake.
Q There still is?
A Yes.
Q Is that Tri-B Supply?
A No.
Q Who is it?
A Great Basin Distributing.
Q So that relationship that you established with

him no longer exists; is that correct?

A I would say that Great Basin was here. At the
time I talked to him, I knew they were here.

Q So they had a distributorship and he was going to
give you an exclusive distributorship?

A I don't know that he was going to give me--he
didn't say he was going to throw them out.

Q Okay, but at any rate, he said that you could
have a distributorship for those territories whether or not
there was someone else?

A Yes.

(o] But you couldn't in territories beyond those that

he discussed with you?

A Right.
Q Has Tri-B Supply continued with that
distributorship?

A I assume they're buying stuff from Atlanta. I
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don't know where else they'd get it.

MR. TATEOKA: Object to the extent it calls for
speculation.

THE WITNESS: Strictly speculation.

Q (By Mr. Arrington) Let's see if maybe there's
something more than speculation. When you talked to him, to
Fred Dixon at Atlanta Saw, told him you needed to get the
heck out of the business or to have him get you out of the
letterhead or whatever, to remove your name from the
invoices and whatnot, did you tell him why?

A I told him at the time that the reason why, and
my exact words with him were, I have been restrained, I
can't deal in the butcher supply business for a year, and if
you're going to continue on, you'll have to deal with Connie
or whoever was going to run this place.

Q When did you talk with him and ask him to take

your name off the "bill to" section of their invoices?

A As I recall, it was shortly after the court
hearing.

Q Somewhere around the 21st or 2nd or 3rd of March?

A I don't recall exactly, Dave, but it was shortly
after.

Q Okay. Did you say you recall this particular
invoice?

A No, I don't.
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supply products, what percentage would have been KASCO
customers? Lower? About the same?

A Probably a lower percentage, because we had--
KASCO had lost a lot of business over the last three, four
years.

Q Why do you think they did?

A I know why they did. They priced theirself out
of the market.

Q Were there any other loans or contributions to
Tri-B Supply's butcher and ceramics business at the time
that--or at any time before March 21, 1989 in addition to

the Valley Bank loan?

A I put some stock in but I don't know when it went
in.

Q What stock?

A Some of my Bairnco stock.

Q Do you know what its market value was at the time

you put it in?

A At the time I put it in where?

Q You said you put it in at some point, and I
assume--

A You mean at the time I put it into the business?

Yes.

Right around 823 a share.

0 » 0

How many shares?
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How many shares did I put in?

Yes.

I don't recall. Right around $9,000.
Worth?

Yes. I'm not sure it all went in there.

In where?

» 0O » 0O » O P

I'm not sure that--I'm not sure what amount of it
went into Tri-B Supply.

Q Why aren't you sure?

A Because Connie handles the money and I know that

there was a lot of it went into the ceramics business.

Q How do you know that?

A Because I spent that.

o] What did you purchase with it?

A I was there when she bought it. She purchased

four tables and items like that for the ceramics business,

molds and pour table.

Q Did you sell that stock?

A Did I sell it? Yes.

Q But say you sold it, sold the stock?

A Yes.

o] How much did you spend when you were with Connie

on ceramics items out of that stock money?
A I don't know. Four or five thousand.

Q Sounds like about 50 percent.
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A Yeah.

Q And the other 50 percent was destined for the
butcher supply business, I take it?

A Probably was used for household bills. I don't
know where it went.

Q Where did the funds from the sale of that stock
go? In other words, which account or accounts, if any, were

they deposited in?

A I didn't deposit it.

Q Do you know who d4id?

A Connie deposited it.

Q Do you know which account she deposited it in?
A No.

Q Deposits slips would probably reflect that,

wouldn't you think?
A I'm sure.
Q Do you have any knowledge of--a moment ago you

testified that some stock money was put into Tri-B Supply's

ceramic business. Is that correct? You weren't sure what
amount.
A Yes.
Q Do you recall what was purchased with that money?
A I just told you molds, pour tables.
0 No, the Tri-B Supply's butcher supply aspect.
A No, I have no idea.
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You don't know if any of that money at all, even

one sent went into the butcher supply business; is that

correct?

A

» 0 » 0

Q

I can't say for sure, no.

When did you sell that stock?

Don't even know that for sure.

19892

It was February or--yeah, February of '89.

Had that stock appreciated in value from the time

you acquired it, or parts of it?

bruiser.

A

Q
A

Q

Yes, some, yes. It had also taken a heck of a

Really?
Yeah. One time it was $35 a share.

Did you report a loss on any of that stock during

1988 on your 1988 tax forms?

from?

A

Q

0 » 0 P» O >

No.

Did you experience a gain in 1988 based on income

Whatever I experienced I reported.

Did you prepare your taxes by yourself?
No.

You had a CPA do it for you?

Yes.

Who was that?
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IN THE THBIRD JUDICIAL DISTRICT COURT
SALT LAKE COUNTY, STATE OF UTAH

=--000--~

KASCO SERVICES CORPORATION,
CIVIL NO. 89-0501724

Plaintiff,
Vs

LARRY D. BENSON and CONNTE A. BENSON, DEPOSITION OF:
DBA TRI-B-SUPPLY,

CRAIG M. SMART

Defendancts.

-~-000-- -

Be it remembered that on the 30th day of June 1989 the
depozitvion of Craig M. Smart, produced as a witness herein at
the instance of the plaintifi, in the above-entitled action now
rending, was taken before Sharon A. Merritt, a Certified
Shorthand Reporter and Notary Pub.ic, in and for the State of
Utah, at the offices of VanCott, Bagley, Cornwall & McCarthy,
2404 Washington Boulevard, Suite 900, Ogden, Utah.

That said deposition was taken pursuant to notice.
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A. No.

0. Is the business address you gave the address for

Mountain West Meats? 1Is that correct?

A. Yes.
Q. Who owns Mountain West Meats?
A. I do. I don't own the property itself. I lease

the property, but I own the business.

Q. Own the business with anyone else or by
A. By myself
0. How long have you own=d Mountain Land Meats?
a, Five vears. Going on five years.

(pause)

MR. MCGARVEY: 1I'l1l be right back.

(nause)

MR. McGARVEY: 0. Did you say five years?
A. Yes, just qoing on five years.
Q. Did Mountain HMeats (sic) exist

did you start the business up at that time?

before five years or

A. I started it. It was a meat business before I

there. They had a fire, burned down, and they were out of

was

business for about a year, and then I bought the eguipment and

leased the building and started my own.

0. Did you have any involvement with the meat business

that existed before the fire?

A. No.
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A. Siush punch, yeah, that's just a frozen siushy

punch that they use at weddings, bancuets, get-togethers.

Q. What did you do before you started up this
business?

A. I worked at a retail meat business in Logan.

Q. What was the name of that business?

A, Horlacher HMeats.

Q. Was it the same type of operation that you

pPresently own?

A. Basically, the same. We did do more wholesale up
there.

Q. How long were you with that company?

A. About 12 years.

Q. What were vour duties there?

A. I was the Retaii Meat Manager and General lanacer
there.

Q. Did you have responsibilities at that store? How

do you pronounce the name again? Horlach- --
A, Horlacher. H-o-r-l-a-c-h-e-r-s.

MR. McGARVEY: Q. Did your duties while at
Horlacher involve responsibilities for the purchase of butcher
supply products?

A, Yes. Yeah. We did do side -- help out some there.
Q. Who did Horlacher purchase their buccher suppiy

products from?
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A. From Kasco. I think it was called Keene
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