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1 P-R-0-C-E-E-D-1-N-G-§ 1 questions, but also Mark Lindsay is here representing the

2 10:00 A M. 2 debtor. What's the debtor’s address?

3 MR. KINDER: 3 A. Its facility is at 2506 Fish Pond Road, Old

4 Q. Itis Friday, October 18th, we're in Martinsburg, 4 Fields, West Virginia. Mailing address, 215 Depot Court,

5 West Virginia, in the case of Panthera Enterprises, LLC, 5 SE, Leesburg, Virginia, 20175,

6 Case No. 19-787. 1 believe the debtors representative is 6 Q. Okay. And I believe you have in front of you your

7 here, and his name is James Punelli. I'm locking at his 7 schedules -

8 drivers license, and it does appear to be him. Mr. Punelli, 8 A. Yes.

9 if you'll raise your right hand, I'll swear you in. Do you 9 Q. —and the petition. Those are not the ones that
10 solemnly swear or affirm the testimony you'e about to give 10 centain your — your signature where you handwrote your
11 is the truth, the whole truth and nothing but the truth? 11 signature.

12 A. Ido. 12 A. Right.

13 WHEREUPON, 13 Q. I believe those are back at your counsei's office,
14 JAMES PUNELLI 14 we discussed that prior to going on the record. But do
15 having been first duly sworn, testified as follows: 15 those - are those — do those accurately reflect the

16 DIRECT EXAMINATION: 16 schedules and petition that you did sign?

17 BY MR KINDER: 17 A. Yes.

18 Q. Okay. Can you identify the — the debtor, please? 18 Q. Okay. And the one that was filed is the - an
19 The name of the debtor? 19  accurate copy of the ones you — you signed?

20 A. Yes, Panthera Enterprises, LLC. 20 A. Yes.

21 Q. Okay. And you are the debtor’s representative? 21 Q. Okay. And the corporate resolution authorizing
22 A. Yes. 22 the debtor to file, you signed that, also?

23 Q. Okay. Also, I believe we'll introduce the — the 23 A. Yes.

24 creditors counsel as they ask question, if they ask 24

Q. Ckay. Do you know the date that the debtor was

e
e vy S
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1 incorporated? 37 1 A. Yes,
2 A. 1t's October 201L. I don't remember the specific 2 Q. - Panthera? Now there's another entity with a
3 date. 3 Panthera in its name involved in this case, also?
4 Q. Okay. And was it Panthera Enterprises, LLC, at 4 A. Yes, Panthera Training, LLC.
S the time? 5 Q. Okay. And the difference would be that the one
6 A. The name at the time was TENX Group, LLC. 6 that's associated with the owner has Center in its name?
7 Q. Okay. And when did it change its name to Panthera 7 A. Correct.
8 Enterprises, LLC? 8 Q. Okay. Is there any other Panthera named entities
9 A. 2016, 9 that are involved in this case?
10 Q. Okay. Do you know about what month? 10 A. No.
11 A. Tdon't recall exactly. 11 Q. Okay. So the — the one Panthera that is
12 Q. Okay. And just to clarify certain things, | know 12 currently unaffiliated with the debtor is Panthera Training,
13 that there are various entities with the name Panthera in it 13 LLC?
14 that are involved in this case, 'm gonna kinda go through 14 A. Correct.
15 that. The ones that are affiliated with a similar ownership 15 Q. Okay. Can you give a brief description of the
16 group, which ones are those? 16 nature of the business?
17 A. Panthera Worldwide, LLC, and Panthera Training 17 A. Yes, federal government contracting primarily in -
18 Center, LLC. 18 - in the military special operations, kinda focused, and law
19 Q. Okay. So those are affiliated with similar owners 19 ~ federal law enforcement, and intelligence agencies. It's
20 - 20 primarily tactical training.
21 A. Right. 21 Q. Okay. Does it operate that training, the actual
22 Q. - to Panthera Enter — 22 training itself or does it subcontract that out?
23 A. That's correct. 23 A. Panthera Enterprises subcontracts it out.
24 Q. - the debtor — 24 Q. Okay. Who are the — who does it subcontract it
Page 8 Page 9
1 out to? 1 local zoning type — type things, and you know, for some of
2 A. Well, we - we, in the past, have subcontracted it 2 the equipment for ammunition and munitions there's federal
3 to Panthera Training Center, and — and as of June 1 3 firearms with, you know, the federal firearms or explosive
4 subcoantracting to Panthera Training. 4 licenses that might be required, and if there's any, you
S Q. Okay. Anybody else that it — 5 know, international then there — there could be a state
6 A. No. 6 department arms export regulations that — that gets
7 Q. Okay. So just one subcontractor at a time that 7 involved, but there hasn't been any of that for — for a
8 does the actual training? 8 while.
9 A. Right. And well, I should — I should add that, I 9 Q. Okay. And who would get the license, the debtor
10 mean, there are independent like 1099s, instructors and all 10 or the subcontractor?
11 that used in the past, and but those could be considered 11 A. It could be either, I think it depends.
12 strictly speaking subcontractors, but — 12 Q. Okay. Are you aware of any issues that might
13 Q. Mm-hmm. 13 arise involving licensing that the debtor might be facing?
14 A. — but they've worked for like, for instance, for 14 A. No. No, not that —
1S - Panthera Training Center has employed them as 15 Q. You're not aware of any lapsed licenses or
16 instructors. 16 operations without license, or anything like that?
17 Q. Okay. So the debtor themselves hasn't employed 17 A. Well, from a license standpoint, I mean, the
18 any other subcontractors — 18 federal firearms has been through the subcontractor, so it's
19 A. No. No. 19 aot — not the debtor specifically. Aud the arms export
20 Q. -~ in the past year, say? 20 control needs to be renewed, you know, but — but that
21 A. No. 21 doesn't impact any — anything happening right now.
22 Q. Okay. Are there any special licenses required to 22 Q. Ckay. When do you expect to have to renew that?
23 operate a facility like that? 23 A. Probably do that next month.
24 A. No. I mean -- Well, there's, you know, the state 24 Q. Okay. All right. Who is the owner of the debtor?

3 (Pages 6 to 9)
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1 A. It would be myself, James Punelli, and — and 1 Q. Okay. How long have you and Raymond Jones owned
2 Raymond Jones. 2 50 percent each?
3 Q. Okay. And what percentage do you own? 3 A. Since the inception, 2011.
4 A. 50 percent. 4 Q. Okay. So since it was through TENX Group ~
5 Q. And Raymond Jones? 5 A. Right.
6 A. 50. 6 Q. -~ LLC? Okay. Are there any other officers
7 Q. Who are the officers of the debtor? 7 besides the two of you?
8 A. Both Raymond Jones and — and myself, James 8 A. No.
9 Punelli. 9 Q. How many employees does the debtor have?
10 Q. Okay. Do you have specific titles? 10 A. None.
11 A. Well, Raymond Jones has been, in — in the past 11 Q. Okay. And do you pay yourself, and when I say you
12 has been CEO and I've been president, but — but most, I 12 I'mean the debtor, does the debtor pay you and Mr. Jones :
13 think normally we use managing directors as titles. 13 salaries or do you take draws from profits? ‘
14 Q. Okay. And do youall have a formal breakdown of 14 A. Well, yeah, it would be draws, but I mean at this
15 responsibilitics between the two of you? 15 time, you know, it hasn't — there hasn't been any for some
16 A. Not formal, but — but informally, you know, Ray - 16 time.
17 - Raymond handles primarily business development, and - and 17 Q. Okay. When's the last time you got paid?
18 1 do a lot of the operational aspects. 18 A. 1 mean, from the debtor it's - it's been over a
19 Q. Okay. In terms of obligating the debtor for any 19 year.
20 sort of debts, both of you would be — have the authority to 20 Q. Okay. Il just - just alert you two now, if you
21 obligate the debtor — 21 do decide that you need to get paid, either one of you, for
22 A. Correct. 22 the work you're doing —
23 Q. — for debts? 23 A. Right.
24 A. Correct. 24 Q. - you need to contact your attorney, you'll need
Page 12 Page 13
1 court authorization — 1 A. Tmean, it depends because it's mostly, you know,
2 A. Right. 2 the debtor has the facility and — and any work that it
3 Q. -todo that. 3 might have any contracts would be subcontracted out. So,
4 A. Right, okay. 4 you know, optimally, you know, if — if the workload
5 Q. But your attomey is experienced in — in handling 5 increased tremendously, yes, we might have some .
6 that. So before you take any draws, no matter how 6 administrative people.
7 profitable you are — 7 Q. Okay. Butit can ~ it can fully operate with :
8 A. Right. Right. 8 Just the two of you? |
9 Q. — as long as you're in bankruptcy speak to your 9 A. Right !
10 attorney first and let them work through that process. So 10 Q. Okay. Do you or Mr. Jones have other forms of
11 no employees. When's the last time the debtor had an 11 employment other than the debtor?
12 employee? 12 A. At this time, no.
13 A. Ibelieve it was May of 2018, 13 Q. Okay. How are you guys surviving in terms of your !
14 Q. Okay. And how many employees did you have at that 14 - your, if you're not drawing a salary and not - not l
15 time? 15 taking any draws? :
16 A. Atthat time it would be three. 16 A. Imean,well, you know, we had some money coming ||
17 Q. And do you anticipate hiring any new employees? 17 from, you now, Panthera Training Center and — and but in ;
18 A. No, I don't anticipate it. 18 terms of jobs. Now we've had some other — other activities ;
19 Q. Okay. Normally I'd ask if there were any family 19 going on outside of — of Enterprises. :
20 members employed, but it sounds like with — 20 Q. Okay. So you all are drawing some income from the |
21 A. No. 21 affiliating company? ‘
22 Q. — no employees, that's — there aren't any. So 22 A. Right. H
23 since May of 2018 you haven't had any employees. And when 23 Q. Okay. All right, let's go through the affiliating j
24 the debtor is operating optimally, would you have employees? 24 companies. Before I kind of focused on the ones with the )
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1 Panthera name before, but what other companies do you m%7 1 Q. Okay. This Panthera Worldwide, what does it do? l
2 Mr. Jones own? 2 A, Well, it bas primarily one — one larger
3 A. Those are -- those are it, the Panthera Training 3 government contract that — the focus of Panthera Worldwide
4 Center and Panthera Worldwide. 4 is, you know, activities outside of the country. So we have
S Q. Okay. And those are the only ones? 5 alarge Department of Defense contract for training, but — 1
6 A. Right. 6 but right now there's no task orders performing on it. ]
7 Q. Okay. 7 Q. Okay. Is it generating income right now? (
8 A. And in the past we had a Panthera Mission Systems, 8 A. Not right now, no, there's no task orders E
9 but that's not operating anymore. 9 performing. !
10 Q. Okay. What does Panthera Training do? 10 Q. Okay. Do those two entities, do they utilize the ‘
11 A. Panthera Training? 11 facility that Panthera Enterprises owns? [
12 Q. Center. Panthera Training Center? 12 A. Yes, I mean, for the - the two contracts that (
13 A. Panthera Training Center. Well - 13 are active right now. With Panthera Training Center it does 1
14 Q. [fell on the same track I was worried about. 14 utilize the facility.
15 A. Right. Panthera Training Ceater primarily 15 Q. Okay. 5
16 operated the training facility prior to June of last year, 16 A. And Panthera Wortdwide does have the potential if 1
17 and —~ and, you know, currently it has a couple outstanding 17 there's any future task orders to perform. But at this !
18 contracts with the government, and in the past Panthera 18 point, I said since June of last year, Panthera Training has H
19 training has — has performed on those. 19 had work subcontracted to it since they had been leasing the ;
20 Q. Okay. And that's where you're currently drawing 20 facility. E
21 your income from is, you personally - 21 Q. Okay. If Panthera Training Center and Panthera
22 A. Right 22 Worldwide are utilizing the facilities of Panthera «
23 Q. —is Panthera Training Center? 23 Enterprises, LLC, is there a contract that's signed or is ~ ‘
24 A. Right. 24 isthat, like a written contract or is it just an ‘
Page 16 Page 17 F"l
1 understanding since it has common ownership? 1 and poteatial income tax liability? ‘
2 A. [mean, it - it's — it's been an understanding, 2 A, Correct.
3 you know, in ~ in the past when we did utilize it, yes. 3 Q. Okay. This year, year-to-date, what's the gross »
4 Q Okay. Anddid - does Panthera Training Center, 4 income of the debtor been?
5  LLC, and Panthera Worldwide, do they pay any sort of lease 5 A. Well, it, on here it's — it's — it's been, let's
€  payments or rent to the debtor? 6 see I -- 1 believe we had 1.7 million when we filed, and |
7 A. Well, they did in the past, but, and — and again, 7 there's been an addition $170,000.00.
8  we—we had a lease in place since June 1 of last year with 8 Q. Okay. :
9 Panthera Training, and - and they — they had operated the 9 A. Sosomewhere in the 1.8 million range. .
10 facility and paid the rent. 10 Q. Any idea what the net income could've been?
11 Q. Okay. Are there any issues currently with any 11 A. Dol have that filed? I don't have the exact 'i
12 sort of withholdings that weren't made or any sort of tax 12 oumbers, I don't wanna say if I don't recall the exact
13 issues relative to any sort of employee or — or trust fund 13 numbers so far. ’
14 issues? 14 Q. Is it your sense that it's been profitable — :
15 A. There are — there's real estate taxes, and there 15 A. Yeah. “
16  aresome state past due taxes from previous years. 16 Q. — year-to-date or unprofitable?
17 Q. Income taxes? 17 A. Yes, it's been profitable. R
18 A. Yes, state income taxes due. And for Panthera 18 Q. Soyou think the net income's been positive? :
19 Enterprises I don't believe there's any trust fand — 19 A. Yes. :
20 Q. No, no Workers' Comp, no Unemployment, no — none 20 Q. Okay. Looking at the taxes that you all provided, |-
21 of those types of — no withheld employes income taxes? 21 the 2018 and 2019 it looks like it was not profitable, those
22 A. Tbelieve — I'm almost sure all that is caught 22 two years, is that comrect?
22 up. 23 A, That — that's correct.
24 Q. Okay. So the tax issues are the property taxes 24 Q. Okay. Does the debtor derive any income other
5 (Pages 14 to 17)
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1 than from its principal business? 1 Q. —1Ijustasking, trying to get a sense of how,
2 A. No. 2 what the cash flow has been like since you filed. Iknow
3 Q. Okay. Since you filed your petition do you think 3 that there's some others. Do you think that you've been
4 its been — there's since been a positive cash flow or a 4 generating enough to pay all your ~
5 negative cash flow? 5 A. Tthinkit's — I think it'd be adequate, yes,
6 A. T'would — I would say it's positive, yeah. 6 Q. Okay. Is the business seasonal in nature in the
7 Q. Okay. Have you been paying secured creditors 7 sense that there are certain predictable seasons when
8 since thea? 8 business increases versus —
9 A. West Virginia EDAs gotten payments. 9 A, Well-
10 Q. Okay. If you factored in the normal payments that 10 Q. - decreases?
11 you would make to secured creditors, would it be a positive 11 A. —yeah. In - in, you know, December/January it
12 cash flow then or has the positive cash flow resulted from 12 - it — it — there's — there's somewhat of a lull, and
13 not making — 13 that — but that all depends, but because of the training,
14 A. Well - 14 you know, the holidays, and for the final fiscal quarter,
15 Q. -~ certain payments because of the bankruptcy 15 government fiscal quarters leading up to the end of
16 protection? 16 September there's - there's often quite a bit of activity.
17 A. Well, I mean, I guess it depends on a couple 17 Q. Soincrease is —
18 factors, it depends on the plan, you kaow — 18 A. Yeah.
19 Q. Mm-hmm 19 Q. - consistent with the —~ the — the government's
20 A. - that we wanna come forward with, which, you 20 - ’
21 know, is still being worked on, and — and I — and — and 21 A. The government, yes.
22 the — 22 Q. Ckay. For the past year, have you closed any part
23 Q. Idon't think you have to anticipate, just — 23 of the facility or shuttered it, or anything like that?
24 A. Yeah, 24 A. Well, it's — it — it's — it has been leased by
Page 20 Page 21
1 Panthera Training, and — and, you know, to my knowledge, 1 like checking accounts or ~
2 it's all — it's all operating. 2 A. They're both checking, yeah.
3 Q. Okay. No -~ no change where you've sectioned off 3 Q. Okay. So there were two checking accounts —
4 a portion and — and shut it down in order to make —~ 4 A. Right.
5 A. Not that I'm aware of, no. 5 Q. - with Atlantic Union?
6 Q. Okay. All right. Bank accounts, you had some 6 A. Right. |
7 pre-petition bank accounts. I believe those have been 7 Q. And you've deactivated those?
8 closed, correct? 8 A. Deactivated, yes.
9 A. Well — well, there's — there's two that are open 9 Q. And then you've opened new accounts, correct?
10 that — that, and I believe 1, I don't kmow if it passed 10 A. Yes.
11 through the counsel or not, but we're waiting to make sure 11 Q. And I believe you've given us documentation to
12 no — no cutstanding payments coming in, because — 12 that effect?
13 Q. Right 13 A. Yes.
14 A. —it's very hard to change, you know, government 14 Q. And who is that with?
15 payments, and — 15 A. With SunTrust.
16 Q. Okay. Solshould say inactive, correct? i6 Q. Okay. And similarly, they're a checking account?
17 A. They're inactive, but — 17 A. Yes.
18 Q. Right. 18 Q. Just a checking account?
19 A. - just in case any of those payments come through 19 A. A checking account, yes. '
20 we're waiting until probably at least the end of the month. 20 Q. Okay. In the past two years, has all income that
21 Q. Okay. And - and who were those bank accounts 21 the debtors received been deposited into a checking account?
22 through? 22 A. Yes.
23 A. Atlantic Union Bank. 23 Q. Okay. Soany income that comes through the
24 Q. Okay. And what were the nature of those accounts, 24 checking account and then is disbursed as needed from the

[ S SRR P S NN s S ACIE 1 P
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1 checking account? 37 1 A. No. ‘
2 A. Yes. 2 Q. Okay. Any expense — any payments from the :
3 Q. Okay. Has the debtor ever received cash? 3 debtor? When's the last time you took a draw, I shouldsay, [
4 A. Well, let me — let me — 4 I'l start with that? '
3 Q. Okay. S A. From - from Enterprise, from the debtor, it — it ,
6 A. - let me clarify. 6 was several months ago. I believe it's in — in the i
7 Q. Yeah,go~ 7 documents —
8 A. There — there have been the — the, since we 8 Q. Okay.
9 signed the lease with Panthera Training, the monthly 9 A, — for those. f
10 payments to West Virginia EDA have been made directlyby | 10 Q. And how do you designate that in — would itjust |
11 Training to them on our behalf, 11 be a check to you? ‘
12 Q Okay. 12 A. Yes. Or—or— ;
13 A. So that — that money has not gone into the 13 Q. Orto Mr. Jones? 3
14 checking account. 14 A. Yeah. Yeah. }
15 Q. Okay. So that money has not gone —~ 15 Q. And is that identifiable in the bank records that
16 A. Right. 16 the payment's to you? ‘.
17 Q - through check — 17 A. Ttshould be, yes, !
18 A. Right. 18 Q. Okay. Other than those payments to you or Mr. 1
19 Q. Even though it probably is — 19 Jones, has funds of the debtor been used to pay any expenses
20 A. Yeah, 20 ofany other entity?
21 Q. - considered income? 21 A. In—in what time period? ,
22 A. Itis most definitely income, yes. 22 Q. Inthe past year?
23 Q. Okay. Is there anything else similar to that that 23 A, No.
24 have— has not gone through the 24 Q Okay. Soall expenses have been expenses of the |
Page 24 Page 25 *
1 debtor or draws to you or Mr. Jones? 1 receivable? %
2 A. As-—asfaras] can recollect, yes. 2 MR. LINDSAY: It does not seek collection of those i
3 Q. Allright. Okay. Let's talk about the debtor's 3 accounts receivable. ;
4 assets. I noticed on your schedules you have an accounts 4 MR KINDER: Okay. Maybe you could just describe H
5 receivable of $777,700.00. Can you describe those accounts 5 that adversary proceeding briefly. [,
6 receivable? 6 MR. LINDSAY: The adversary docs relate to amounts |
7 A. Yes, it's — it's money owed from Panthera 7 due, and defaults under the operative contract documents
8 Training, and 1 don't - I don't have the schedule in front 8 between the debtor and Panthera Training. The adversary f
9  ofme 9 seeks tumover of the real property and other assets from :
10 Q And I noticed that ifs 10 Panthera Training.
11 A. 1don't know what other — other is in there. 11 MR. KINDER: Okay.
12 MR. LINDSAY: I believe that's the bulk of it. 12 MR LINDSAY: That's the — that's the primary
13 Q. Yeah, 13 crux of the adversary.
14 A. Yeah, that's most of it. 14 MR. KINDER: Okay.
15 Q. And it — s designated as over 90 days old. 15 Q Yourattomey just gave a brief description of the
16 A. Right. 16 adversary proceeding that was filed. Is that consistent
17 Q. Typically that indicates a collection issue if 17 with your understanding of the lawsuit?
18 i's over 90 days old, but if it's all from one source, or 18 A. Yes. 5
19 the majority from one source, that might change that 19 Q. Okay. So it sounds like it doesn't speak to some i
20 equation. Is that an accurate statement or is that — 20 of the acoounts receivable. Do you perceive those accounts |/
21 A, Yes. Yes. 21 receivable as being collectible? }
22 Q. Okay. And I'm aware that last evening a adversary 22 A. I'm — I'm not sure.
23 proceeding was filed, and your attomey may wanna speak to | 53 MR. LINDSAY: May | answer?
24 this, does that adversary proceeding spesk to these accounts 24 Q. Okay. Youll defer to counsel. :
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} MR. LINDSAY: The collectible is a — is a 317 A. Yes.
2 judgment call, but I — I would say yes. 2 Q. But Panthera Training Center, you and Mr. Jones
3 MR. KINDER: So this is a viable asset — 3 own?
4 MR. LINDSAY: Yes. 4 A. No, the debtor owns.
5 MR. KINDER: — you believe? Okay. 5 Q. Oh, the debtor owns, okay.
6 Q. Now it shows that the debtor is an owner of 6 MR. LINDSAY: Is that —
7 Panthera Mission Systems, LLC. 7 A. Oh, no.
8 A. Correct. 8 MR. LINDSAY: It's an 80 percent.
9 Q. What is that? 9 A. Right,
10 A, Well, it's — it's — really, it's defunet. 1 10 MR. LINDSAY: Is that correct?
11 mean, it's — 50 we're — we're — it's been closed down, 11 A, It's 80, right.
12 but officially it's still there, but it's being closed down. 12 MR. LINDSAY: Yeah, itd be page, it's Page 11 of
13 And it was intended to — to do some aviation work which we 13 the —if you look at the top.
14 never — never ended up doing. 14 A. Right. Right.
15 Q. Are any assets in — 15 Q. Okay. There we go, okay. All right. So the
16 A. There's o assets, none, go. 16 debtor owns 100 percent of Panthera Worldwide, LLC?
17 Q. Okay. And I've also seen where it says see 17 A. Right.
18 continuation sheet under non-publically and traded stock. 18 Q. And then Panthera Training Center, the debtor owns
19 Does the debtor own other businesses? 19 80 percent?
20 A. Not other than the three that — Panthera Training 20 Q. And then who owns the other 20 percent?
21 Center, Panthera — Panthera Worldwide, Panthera Mission 21 A. A man by the name of Dave, David Dolan.
22 Systems. 22 Q. And who is David Dolan?
23 Q. Okay. So Panthera Mission Systems the debtor 23 A. We originally built the facility, and when we —
24 owns, correct? 24 we formed Panthera Training Center, and — and purchased the
Page 28 Page 29
1 facility we — he had — he was given a 20 percent stake in 1 contracts with Panthera Training Center, LLC, are they
2 it— 2 performing?
3 Q. Okay. Does he have — 3 A. There are two small contracts performing, yes.
4 A. — for services. 4 Q. Okay. So who are the managers of Panthera
5 Q. - any management responsibility? 5 Worldwide, LLC?
6 A. No. No. 6 A. It would the same, Ray Jones and myself.
7 Q. Okay. So his interest is purely financial? 7 Q. Okay. And then who are the managers of Panthera
8 A. Yes, 8 Training Center, LLC?
9 Q. Okay. And Panthera Worldwide, how much — what 9 A. Ray Jones and — and — and me.
10 are the assets that it has? 10 Q. Okay. And since it's owned by the debtor, I wanna
11 A. 1mean, other — other than a currently non- 11 get into a little bit more of that income. The Panthera
12 performing contract there's no assets. 12 Training Center, LLC, which is where you've received your
13 Q. Okay. And Panthera Training Center, LLC, what 13 income personally in the past year, is that correct?
14 assets does it have? 14 A, Well, yes, that's correct.
15 A. Well, ] mean, it has — has some contracts, and 15 Q. Okay. And Panthera Training Center, LLC, has been
16 really that's — that's it. And there was — there's a — 16 profitable?
17 Do you care to speak to the personal property issue at all, 17 A. No, I don't believe it has been, no.
18 or — for the traininog center? 18 Q. Ckay. How have you documented your, the income
19 MR LINDSAY: I don't kniow that those are assets— 19 you have received from Panthera Training Center?
20 A. Okay. 20 A. Imean, it's — it's recorded in — in a ledger in
21 MR. LINDSAY: - of Panthera Training Center. 21 the—inthe—
22 A. Well, they're not. Yeah, yeah, they're not. So— 22 Q. Okay.
23 Q. Okay. You mentioned that Panthera World — 23 A. —in the books.
24 Worldwide's contracts were non-performing, Are the 24 MR. KINDER: I'm just going to ask your counsel if

Pt A T
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1 you could provide us with the bank statements for —OfIr37 1 can only share with permission. So I don't know if you all
2 both of the two subsidiaries. Pd like to take a look at 2 wanna speak to that afterwards or — or what.
3 that 3 MS. ALLEN: Sure.
4 MR. LINDSAY: Sure. We can do that. 4 Q. Allright. Other than the three LLCs we've
5 MR. KINDER: We'l add that to - 5 discussed, does the debtor own any other stock in any other
6 MR. LINDSAY: How far back would you like us to 6 business?
7 go? 7 A. No. No.
8 MR. KINDER: Last year. 8 Q. Any sort of investment stock?
9 MR. LINDSAY: Okay. 9 A. No.
10 MS. ALLEN: Could we also receive a copy of those 10 Q. Okay. Allright. The debtor does own real
11 statements? Gary? 11 property, it's the facility at 2506 Fish Pond Road, Old
12 MR. KINDER: We can't share those without the — 12 Fields, West Virginia, is that the only real property the
13 MR. LINDSAY: No. 13 debtor owns?
14 MR. KINDER: - debtor's permission. You could 14 A. That's correct. And it's two parcels -
15 ask the court for that. 15 Q. Yeah.
16 MS. ALLEN: Okay. 16 A. - butit's the same address.
17 MR. KINDER: If the debtor has — 17 Q. It's two parcels that are operated as one |
18 MS. ALLEN: Ckay. 18 facility?
19 MR. KINDER: - gives us permission, we can pass 19 A. Right. Right,
20 those along, or you all can — can communicate directly. 20 Q. Okay. And the appraised value is $15,050,060.00?
21 MS. ALLEN: Okay. 21 A. Yes.
22 MR. KINDER: But - 22 Q. And does that — is that accurate, to the best of
23 MS. ALLEN: Ckay. 23 your —
24 MR. KINDER: - any of those sorts of things we 24 A. Yes,
Page 32 Page 33
1 Q. —knowledge? Okay. All right. Debtor lists 1 A. No. 1
2 that it has machinery, equipment, vehicles of $900,000.00, 2 Q. Okay. So it would be the — the buildings
3 is that correct? 3 themselves?
4 A. Primarily the pre-fab buildings. 4 A. Correct.
5 Q. Ckay. And so, the pre-fab buildings sit on the 5 Q. Gkay. How about the ~ like office furniture and
6 property? 6 sort of thing that is inside there, who — who owns that?
7 A. Correct. 7 A. Well, that — the personal property was signed
8 Q. But they're not permanently attached? 8 over to SMI at some point in the past, and it's being used
9 A. No. 9 at the facility now.
10 Q. So - so a creditor, or whoever, could — could 10 Q. Okay. And who's SMI? |
11 attach those without attaching — 11 A. They're one of the debtors. Or one — one of the
12 A I—- 12 creditors, I'm sorry.
13 Q —thereal - 13 Q. Allright. So you've signed it - you've signed
14 A. That's a question I can't — 14 overtitle, or you signed over a security interest?
15 Q. Okay. 15 A, Itwas — it was title.
16 A. - can't answer. 16 Q. So-
17 Q. Do they sit on a foundation? 17 A. Yeah.
18 A. No. 18 Q. - one of the creditors is SMI, and you've signed
19 Q Okay. What are the pre-fab buildings used for? 13 overtitle toall of the personal property?
20 A. Primarily office and classroom meetings, you know, 20 A. Correct.
21 classroom training facilities. 21 Q. When was that?
22 Q. Okay. Yeah, you — they'e listed as modular 22 A. It was sometime last year, I - I - I don't
23 office buildings. Is there any other machinery or equipment 23 recall the exact date,
24 that the debtor owns? 24 Q. Sometime in 2018?
9 (Pages 30 to 33)
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;l A. Yes, 1 A. Correct.
2 Q. Okay. And was that transaction documented? 2 Q. Okay. Allright. Is there any assets of the
3 A. Yes, 3 debtor that we haven't talked about?
4 Q. Okay. Il ask for a copy of that, the 4 A. No.
S transaction papers for that, if you don't care. Is that 5 Q. Okay. 'm gonna briefly kinda go through some of
6 something you think you guys can come up with? 6 your creditors, the claims that you listed, particularly the
7 MR. LINDSAY: Il have to ask Jim about that. 7 especially large ones, and - and just kinda ask you some
8 A. Yes. 8 general questions about those. One of the creditors, Howard
9 Q. Okay. 9 Shockey & Sons, Inc.
10 MR. LINDSAY: But I'm sure we can. 10 A. Right.
11 Q. Allright. And why was it transferred to a 11 Q. And it's for 1.7 million dollars?
12 creditor? 12 A. Right,
13 A. It was — it was part of the agreement we made to 13 Q. What is that?
14 them on — ¢n - on, you know, on the payback of — of the 14 A. Construction. It was done in, I think, 2014715,
15 debt. 15 Q. And that's secured by the debtor's facility?
16 Q. And what debt did — what debt is that? 16 A. Correct.
17 A. Justaloan. 17 Q. The debtor’s large — There's one to John
18 Q. Justaloan—- 18 McCuskey, that's - it has in his official capacity, that's
19 A. It wasa loan. 19 a tax lien from 2017. Do you know, any idea what the amount
20 Q. - they gave you cash? 20 of that claim is? A range possibly?
21 A. Secured with — yeah, secured with personal 21 A. John McCuskey?
22 property. 22 Q. It's a West Virginia State Tax, would be my
23 Q. Okay. And then you transferred that personal 23 impression from that.
24 property but maintained possession of it? 24 A. West Virginia State Tax? Well, there's the - I
Page 36 Page 37 i
1 mean, we owe some real estate taxes to the state. That was 1 A. Correct, two — two mortgages.
2 taken by the state. I'm not sure. Is that - is that was 2 Q. Okay. West Virginia Paving, $640,000.00, is that
3 that is? 3 part of a judgment lien?
q Q. Real estate tax is probably the Sheriff of Hardy 4 A. Yes, it's money owed for — we had agreed to pay -
5 County, would be my — 5 - they had built the - did the paving work on the track
6 MR. LINDSAY: There's a belief that something may 6 facilities, and we agreed to pay them -
7 be due to the state, and but it's an amount that's not 7 Q. And they —
8 determined at least at this time. So it was identified, it 8 A. — when we acquired the facility.
9 may or may not be something that remains on Schedule D 9 Q. And they have received judgment on that?
10 forever. 10 A. Yes,
11 MR KINDER: Okay. 11 Q. Okay. All right. Moving on to your unsecured
12 Q. And I'm just asking you this for - for 12 debt, there's a claim for $714,000.00 to A.L.L.
13 information just to get a sense, so you may not know the 13 Construction.
14 answer, but is that tax, is it in the millions, is it 14 A. Yes.
15 something significantly less, any idea about the value? 15 Q. What type of construction was that?
16 A. It was part - it's part of the $79,000.00 of the 16 A. They do mainly excavation work.
17 Sheriff of Hardy County, but the state had — 2017 is owed 17 Q. Okay. When did they do that work?
18 to the state, so it's part of that — that aumber, the 18 A. Some of this was — was in - goes back to the
19 seventy-nine. 19 construction of the facility previcus to us, it was - was
20 Q. Okay. Okay. 20 owed to them, that we assumed the debt, and then some of
21 A. Yeah. 21 that was in, I think, 2014.
22 Q. Allright. Then the West Virginia Economic 22 Q. Okay. 1.58 million owed to Anthony Mcintyre.
23 Development Authority, 6.433 million, that looks like it's a 23 A. Right.
24 mortgage, is that correct? 24 Q. What is that?
10 (Pages 34 to 37)
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1 A. That's - that's a loan. of 37 1 Q. What type of insurance?
2 Q. Aloan of cash? 2 A. Pretty much everything that the — liability,
3 A. Yes. 3 Workers' Comp — umbrella.
4 Q. And when was that loan made? 4 Q. Okay. There's one for $224,000.00 to Azadian
5 A, That was over a period of, I think, 2015/'16, I 5 Group. Do you know what that is?
6 believe. 6 A. Yeah, the —~ that's a — was a loan. They'rea
7 Q. And who is Anthony MclIntyre? 7 loan company. Short term loan company.
8 A. He's — he's an acquaintance of ours. 8 Q. Is that an Internet lender, one that you found on
9 Q. Okay. Is he in the business of making loans? 9 the Internet?
10 A. No, no, hie's just a well off individual, and — 10 A. Well, someone introduced us to them, but —
11 and he — well, yeah, and so we — we came to know him. He 11 Q. Okay.
12 —he did own the brokerage, insuracce brokerage that we — 12 A. - yeah.
13 we used, but he's since sold that. He's just a well off 13 Q. Okay. What's the interest rate on that? Do you
14 individual. 14 know?
15 Q. Okay. And so, he made the loan, but he didn't 15 A. I'mean, it's — it's extremely high. Actually, I
16  take any sort of management interest in the term? 16 don't know.
17 A. No, Ne. 17 MR. LINDSAY: I don't know.
18 Q. It's purely a debt? 18 A. 20-something percent.
19 A. Yes, 19 Q. Yeah, they're short term —
20 Q. Okay. There's $174,000.00 loan to Arthur J. 20 A. Yeah.
21 Gallagher & Co. What is that? 21 Q. ~tend to be.
22 A. That's for insurance premiums. 22 A. Right. 1 mean, the principal on it's actually a
23 Q. That are - that were due and not paid? 23 very small part of that.
24 A. Correct. 24 Q. Okay. Do they have access to your bank accounts,
Page 40 Page 41
1 or anything like that? 1 of the operational aspects of running the facility.
2 A. No. No longer. 2 Q. Okay. Then you owe your - owed James Punelli,
3 Q. Okay. Bill Neff Enterprises — 3 the debtor owes James — owes James Punelli $2,582,000.00
4 A. Yeah. 4 plus dollars. What is that for?
5 Q. - for $690,000.00. 5 A. Well - well, some of it is money — money put
6 A. Those are the modular buildings. 6 into the company, and some of it's back, you know, any back
7 Q. Okay. The modular— 7 payments that we, you know, paid ~ that we had been paying
8 A. It's a lease/purchase agreement with them, yes. 8 ourselves previously to like 2016, '17 —
9 Q. Okay. Do they — do they have a security interest 9 Q. Okay.
10 in those buildings? Ora - 10 A. - that we didn't receive.
11 A. Yesah, I I don't know if it's — (indiscernible) 11 Q. How much money did you put into the company
12 - 12 personally?
13 MR. LINDSAY: We don't believe so. I mean, it's - 13 A. Personally, I mean, cash Idon't—-closetoa
14 - it's a legal question. We don't believe so. 14 million, and then — and then, you know profits that were
15 MR. KINDER: Okay. 15 put back in that I never actually received, we just rolled
16 Q. Allright. $379,000.00 to Duncan Develcpment 16 it back in.
17 Group, LLC. 17 Q. Okay. Midtown Resources is $273,000.0.
18 A. Yes. 18 A. That's a —it's another loan company.
19 Q. What's that? 19 Q. Okay. Shert temm loan company?
20 A. It's a professional services that we'd contracted 20 A. Right. Right.
21 over time. 21 Q. Okay. Raymond Jones, $3.258 million dollars.
22 Q. What type of professional services? 22 A. Right.
23 A. Just bie — he assisted with a lot of the real 23 Q. Can you briefly describe that?
24 estate, and — and construction that we did, and — and some 24 A. 1mean, it's primarily, you know, cash that ke put
11 (Pages 38 to 41)
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} in over time. Probably close to about 1.7/1.8 million, and of 137 A. He's — he's an individual. “
2 profits rolled back in, and then some back pay. 2 Q. Okay. Did he, is he alleging that he owed —- '
3 Q. Okay. SMI, LLC. 3 loaned money to — or did he do work?
4 A. That's a loan, loan and interest. 4 A. No, he loaned money. :
5 Q. Okay. The State of West Virginia State Tax 5 Q. Okay. Allright Executory Contracts and Expired
6  Department for $170,000.00. Do you know what that is? 6 Leases. One of those is with Panthera Training, LLC,
7 A. Yeah, it's — there's — some of the withholding, 7 correct?
8 when we — when we - we did a previous company that ~ that 8 A. Correct. :
9 was operating the facility. Back in 2013, we did an asset 9 Q. Andit's my impression that possibly that
10 purchase, we did not acquire the company, so a large — 10 adversary proceeding that was filed relates to that {
11 about half of that is the withholding because the state, you 11 contract, is that correct? §
12 know, deemed that we were still responsible for-the, you 12 A, Correct.
13 know — you know, we didn't acquire the company, and then 13 Q. Okay. !
14 there's a passthrough and - and some sales tax. 14 MR. LINDSAY: IfI could just —
15 Q. Okay. Are you personally, do you personally owe, 15 MR. KINDER: Mm-hmm. !
16 doyou have personal liability with respect to that? 16 MR. LINDSAY: - comment quick. It~ itreally |
17 A. No. No. 17 relates to the lease ~ i
18 Q. Okay. Tim Miller for $151,000.00, do you know 18 MR. KINDER: Okay.
19 whatthatis? 19 MR. LINDSAY: ~ and not as much to the
20 A. It's, yeah, partially a loan and - and it's 20 subcontract. {
21 disputed - 21 MR. KINDER: Okay. !
22 Q. Mm-hmm, 22 MR. LINDSAY: Just to be clear. ;
23 A. - with the amount. 23 MR. KINDER: That's helpful, yeah. Thank you. 4
24 Q. And who is Tim Miller? 24 Q. And I guess, okay, with respect to the
i
Page 44 Page 45
1 subcontract, what's your intention with respect to it? If 1 Q. Let me, and I maybe should've asked this at the :
2 you've decided yet? 2 beginning just to get a sense of how your business works, E
3 A. Well, I defer to you to — 3 does the debtor obtain the government contracts and then }
4 MR. LINDSAY: Well, I don't know that — we don't 4 subcontract out the services of a - i
5 necessarily wanna defend it, overly state our intention at 5 A, Yes.
6 this — this time, we have various options. Number one, 6 Q. Is that comect? i
7 its—it's, for the record, it probably makes sense to 7 A. Yes.
8 advise that, you know, the subcontract, although 8 Q. Okay. Soif's not that they're just leasing the :f
9 outstanding, gives the debtor the sole discretion as to 9 facility and whoever is leasing the facility goes out and f
10 assigning any new work under the subcontract. So 10 acquires the contract, the contracts come through the t
11  essentially they don't have to give anymore work to Panthera 11  debtor, is that correct?
12 Tmaining at any time once the current work ends. They do 12 A. It could be both.
13 that by virtue of issuing task orders, they have — there 13 Q. Okay. So the — the subcontractor/lease ~ lessor ,
14 are — there's only one task order outstanding at this time. 14 may seek contracts with government entities independent of |
15 So there's actually little work that's currently assigned to 15 the debtor, is that correct? Correct me if 'm wrong. .
16 Panthera Training, and at the debtor’s discretion they could 16 MR. LINDSAY: I would say, and again, that — that
17 chose to not assign any further work. Subcontract also is 17 could be a legal issue, but I think technically speaking as
18 executory contract clearly that we would — we are in the 18 long as they're not with the same government agencies that !
19 process of determining whether or not it's necessary to 19 the debtor has contracts with,
20 reject or assume or — 20 MR. KINDER: Ckay. Ckay. :
21 MR. KINDER: Okay. 21 MR. LINDSAY: So, and — and, as an example, the A
22 MR. LINDSAY: - address in any one of those 22 debtor has a contract withthe]  _and it subcontracts that i
23 numerous ways. 23 training work to Panthera Training to do on the facility
24 MR. KINDER: Okay. 24 that it also leases to Panthera Training, there could :

12 (Pages 42 to 45)
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1 conceivably be another government entity that PamhemOf 37 1 MR. KINDER: Okay. So there's timber on the
2 Training might have a relationship with that we don't know 2 property?
3 about, 3 MR. LINDSAY: Yes.
4 MR. KINDER: Okay. 4 Q. And do you believe it has some value, that time?
5 Q. Sothe — the debtor earns income not Jjust from 5 A. Yes.
6 leasing the fucility to another entity, they also acquire 6 Q. Okay. And has that timber been timbered —
7 contracts and then, [ guess, make a profit for the 7 A. No.
8 difference between what they pay a subcontractor versus what 8 Q. - has any of it been timbered?
9 the contract pays, is that correct? 9 A. No.
10 A. Correct. 10 Q. Soit's all still there?
11 Q. Okay. And currently that only — the only 11 A. Yes.
12 subcontractor that fits into that category is Panthera 12 Q. Okay. So that is a potential income stream for
13 Training, LLC? 13 the debtor, is the selling of the timber that's on the
14 A. Yes. 14 property?
15 Q. Okay. Timber agreement with SM, LLC, what's 15 A. Potentially. Not — as long as it doesn't
16 that? 16 interfere with the ability to train.
17 A. Well, the timber — timber rights agreement, I 17 Q. Okay. And do you have any sense of the value of
18 don'tlmow if you wanna speak to it because it's — 18 that timber?
19 MR. LINDSAY: Yeah, I mean, I don't want — we 19 A. No, I don't,
20 don't wanna try to characterize the entire agreement, but it 20 Q. Okay. As part of your reorganization, would you |
21 isa~ it'san agreement with SMI whereby some rights to 21 try to capitalize on that value?
22 take timber from the property where an agreement was made so 22 A. That's — that's a potential, I think.
23 they have some rights in that regard. We're still 23 MR. LINDSAY: Certainly, if need be.
24 evaluating what to do with that agreement. 24 MR KINDER: If - if that -- if it exists,
Page 48 Page 49
1 MR. LINDSAY: Yesh 1 Q. So that's what that contract is —
2 MR. KINDER: Okay. 2 A. Yes.
3 Q. The contract with the Small Business Consortium, 3 Q. --isaright of first refusal if you would seli
14 what's that? 4 the realty?
5 A. We're a member of consortium with other busizesses 5 A. Yes, mainly, I think, yeah.
6 that bave set aside, you know, government contracting. We - 6 MR. LINDSAY: Yeah, and the — the agreement is
7 - we have a HUBzone, the debtor has HUBzone designation. 7 the primary APA whereby the debtor purchased the property —
8 There's companies in there that have, you know, Veteran, 8 MR. KINDER: Mm-hmm,
9 Disabled Veteran, woman owned, and — and other set-asides 9 MR. LINDSAY: - in, what year was that?
10 50 to form the consortium to able to — to acquire contracts 10 A. 2013,
11 that — that are set aside for those various things. You 11 MR. LINDSAY: It's — it's identified as executory
12 know, there — there is a contract that the consortium has 12 because there are those types of items --
13 won under one of the members, and so any of the training 13 MR. KINDER: Okay.
14 work that happens under that contract would — would come to 14 MR. LINDSAY: - that potentially could be —
15 us as a — as a member of the consortium. 15 could come into play.
16 Q. Okay. You got a license agreement with Panthera 16 MR. KINDER: Okay.
17 Training. We won't get into that right now, The  _, 17 Q. So you - you're not under contract to sell the
18 you've got a contract to perform training with them? 18 property -
19 A Yes. i9 A. No, no, no.
20 Q. Real Estate Sales Agreement to Renick C. Wiliams 20 Q. - toanybody -
21 and Betty P. Williams, what is that? 21 A. No, no.
22 A. This is, it's where we purchased the land from, so 22 Q. - or anything like that?
23 there's an agreement with — with — I guess the main thing 23 A. Absolutely not.
24 would be a first right of refusal in it. 24 Q. Okay. The Bill Neff Enterprises, the Sales
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1 Contract Purchaser, what's that? © 1 training when it comes to hospitality and — and lodging,
2 A. That's the modutar buildings. 2 So we didn't go outside of the — the student base, 1 guess.
3 Q. Okay. Right, okay. South Branch Inn, what is 3 Is that — that a correct characterization, I guess, from
4 that, Covenant & Agreement? 4 what you see?
5 MR. LINDSAY: Do you want me to talk about that 5 MR LINDSAY: Yeah, it's - it's —
6 real quick? 6 Q Okay. So-
7 A. Yeabh, if - if you can, yeah. 7 MR. LINDSAY: - it's simplified, yes.
8 MR. LINDSAY: The Covenant & Agreement relates to 8 Q. Soyou got trainees coming in and you require the
9 if you go down two spots to the Joint Venture Agreement — 9 trainees to stay at the South Branch Inn ora facility
10 MR. KINDER: Mm-hmm. 10 operated by the — the South Branch Inn?
11 MR. LINDSAY: - this is related to hospitality 11 A. No, no, it doesn't require that at all, just —
12 services, and the covenant basically is the debtor's 12 Just that it's a covenant if any, you know, any outside — I
13 agreement to not, [ believe, participate or allow the — 13 guess so we wouldn't be competing with them on the
14 some other facility or company to provide those types of 14 bospitality side —
15 services within a certain I would say geographical range. 15 Q. Okay. So-
16 MR. KINDER: Okay. 16 A. - outside of the training.
17 Q. Does that relate to trainees at the facility? 17 Q. So you wouldn't build your own hotel in order to -
18 A. Right. Correct. 18 - to house trainees?
19 Q. Okay. And —and does the debtor get paid by the 19 A. No, it doesn't restrict that, it just — so that
20 South Branch Inn for supplying of — 20 we don't build a hotel to compete with them otherwise
21 A. You know, South Branch Inn was related to the — 21 outside of training. I believe
22 to the property owner we had purchased from. So we just — 22 Q. Okay.
23 there's like a covenant and agreement on, you know, 23 A. —is bow to characterize it.
24 competition, so we didn't go outside of the — the realm of 24 Q Okay. Amira Security Systems, Inc., Joint Venture
Page 52 Page 53
1 Agreement, what is that? 1 A. Again, one of the — one of the creditors that got
2 A. Some — some work in the Middle East that we are 2 — that was on the paving that got a judgment.
3 pursuing, and it's really non-operative at this point. 3 Q Okay. Does the debtor have any potential lawsuits
4 Q. Okay. MRW, Inc., c/o Robert R. Williams, Covenant 4 other than the one it already filed that it may —
5 & Agreement, what is that? 5 A. Not-—-
6 A. Itwas--it's a — they were — they were going 6 Q. -~ recover from? That you're aware of?
7 to be leasing adjacent land on a — on a shooting range, and 7 A. No. No.
8 ~ and we agreed to compensate them for not doing that 8 MR. LINDSAY: Well, to clarify, I mean,
9 because it would interfere with our training. 9  potentially the receivables could be part of a scparate
10 Q. Okay. Okay, who is Iron Force Consulting, LLC? 10 lawsuit.
11 A. They're a professional services consultant, and 11 MR. KINDER: Right, okay. But they're, other than
12 they did business development work for us. 12 the receivables.
13 Q. Okay. Allright. Real quickly 'm gonna go over 13 MR. LINDSAY: Yes.
14 some of the legal actions. You filed an adversary 14 MR. KINDER: But you're not aware of any cause of
15 proceeding yesterday. We've briefly talked about it. 15 action that - that may be available other than — than
16 There's Azadian Group, LLC, v. TENX Group, LLC. Can you 16 through your —
17 just briefly describe that? 17 MR. LEON: (Indiscemible) ~ on the schedule?
18 A. 1t's one of the debtors that's pursuing a 18 MR LINDSAY: Not currently.
19 judgment. 19 MR KINDER: That was just a question, that was
20 Q. Itsacreditor? 20 not on the schedules, that was just me thinking of some - I
21 A. I'm sorry, creditor, yeah. 21 was looking at, in terms of the schedules, I'm actually on
22 Q. Yeah, okay. West Virginia Paving, Inc., v. 22 the Statement of Financial Affairs, Part 3, Legal Actions
23 Panthera Enterprises formerly known as TENX Group, what is 23 and Assignments, and that caused me to ask a question about
24 that? 24 potential assets.
, 3
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1 MR. LEON: Thank you. of 37 1 debtor?
2 Q. Okay. Other than what's listed on your schedules, 2 A. Correct.
3 and we've kind of talked through, does the debtor lease any 3 Q. Okay. Is there any property that the debtor
4 property to any other party? 4 possesses other than those things that belongs to a
5 A. No. 5  different party?
6 Q. Okay. Does the debtor lease any property from any 6 A. No.
7 other party? 7 Q. Okay. Is there any property that anybody else
8 A. No. 8 possesses that belongs to the debtor other than cash and any
9 Q. Okay. Is, I guess, all the personal property, and 9 bank account?
10 title is actually in, that the debtor possesses, is actually 10 A. No. No. ;
11 in a different entity that — that you transferred that to, 11 Q. Okay. Does the debtor have any sort of inventory?
12 isit SMI, or something like that? Or am I misremembering? | 12 A. No.
13 A. That — that's — 13 Q. Okay. Does the debtor own or lease any motor
14 MR. LINDSAY: That's correct. 14 vehicles? .
15 A. That's correct. 15 A. No.
16 MR. LINDSAY: Other than the — the modular 16 Q. We talked about thtose. Does the debtor own any .
17 buildings to the extent they're considered personal 17 credit cards?
18 property, which we believe they are. 18 A. No.
19 MR. KINDER: Okay. 19 Q. So it hasnt use credit cards post petition? ;
20 Q. So any personal property that the debtor possesses 20 A. No.
21 belongs to SMI, is your understanding? 21 Q. Doesn't have any that are outstanding? i
22 A Yes. 22 A. No.
23 Q. And then the real estate and the modular — 23 Q. OCkay. Have all federal and state tax returns been ;
24 modular buildings that the debtor possesses belongs to the 24 filed? i
Page 56 Page 57 |
1 A. Yes. 1 conversation with your atterney’s office, it sounds like ‘[
2 Q. Okay. Who prepares the taxes for the debtor? 2 it's not as simple as just providing us with an insurance
3 A. In the past we had a CPA who is actually one of 3 certificate. Can you briefly describe the state of your §
4 the creditors. This past year I did them. 4 insurance coverage? H
5 Q. Okay. Who do you, if — if this case stays in 5 A. Olay. Youknow, our insurance bad —had lapsed |
6 bankruptcy, who do you anticipate preparing the tax returns 6 and I'm — I'm exploring options, which is rather, given the '
7 in the future? 7 kind of work we do, it's — it's not as easy as it, you ;
8 A. We'll have to contract somebody to do that. 1 8 know, as a, you kmow an office type environment. So I'm - 3
9 don't have anybody in mind right now. 9 I'm — I'm pursuing that. And there's also some other i
10 Q. Okay. Similar to — to —~ to other professional 10 issues that may be tied up in — :
11 services before you contract anybody you'll need to talk to 11 MR. LINDSAY: The debtor is pursuing potentially f‘
12 your attorney — 12 obtaining its own insurance as it had already done over the
13 A. Correct. 13 pastyear despite the fact that it believes it's — Panthera
14 Q. - and -~ and get them approved. The tax records, 14 Training is responsible for that obligation. We've, in an ‘
15 are they still in the possession of your previous 15 attempt to provide the U.S. Trustee's office with proof of
16  accountant? ' 16  insurance, we've requested that from Panthera Training, and
17 A. Yes, I believe he has records, and I think we have 17 are still waiting for that. ;
18 them all, teo. 18 MR. KINDER: Okay. ;
19 Q. Allright. 19 Q. Il -l tell you, and your attomey already ;
20 A. You know, I possess them as well, 20 knows this, the United States Trustee requires particularly
21 Q. Okay. Has the debtor ever been audited? 21 liability insurance, but all refevant insurance to be up-to-
22 A. No. 22 date and current, and certificates to be provided. 1
23 Q. Okay. We talked briefly about insurance. We have 23 Encourage you to work on that as quickly as possible. i
24 not received any sort of insurance certificate. In a brief 24 A. Yes,sir.
py o e T ~.~,:.~h.,,\..,mj
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1 Q. I'wouldn't be surprised if you'll be seeing a 1 records like that?
2 motion from the United States Trustee with — with that 2 A. Yes,
3 respect, but keep us in the loop on that, let us know, and 3 Q. Okay. And who's the responsible party with
4 but we still may be filing a motion, 4 respect to maintaining the records?
5 A. Olay. 5 A. Iam.
6 Q. Allright. 6 Q. Okay. Does the debtor have income statements?
7 MR. LINDSAY: Understood. 7 A. Yes,
8 Q. Okay. Debtor’s books and records for the past 8 Q. Balance sheets?
9 three years. Where have those been maintained? 9 A. Yes.
10 A. Those have been in-house. 10 Q. Cash flow reports?
11 Q. And when you say in-house, specifically where are 11 A. Yes.
12 they located? 12 Q. And inventory records? To the extent there is
13 A. Well, our accounting system is the Cloud system, 13 inventory?
14 and — and — and virtually everything is there 14 A. To the extent there is, yes.
15 electronically. 15 Q. Okay. In the past year we've kind of gotten into
16 Q. Okay. 16 this already, what's been the compensation level for your —
17 A. Yeah. 17 the officers of the business?
18 Q. On the computers in your office? 18 A. 1t's been — well, from — from the debtor
19 A. Yes. 19 virtually nothing. There isn't anything other than
20 Q. Orthe Cloud that ~ 20 expenses, some expenses reimbursed.
21 A. Yes. Yes. 21 Q. Okay. Have any dividends or bonuses been paid?
22 Q. Okay. 22 A. No.
23 A. Yes. 23 Q. Has the debtor guaranteed any personal debts of
24 Q. Do you anticipate continuing to maintain your 24 the officers?
Page 60 Page 61
1 A. No. 1 outside of the ordinary course of business in the past year?
2 Q. Has the debtor made payments on any personal loans 2 A. No.
3 of the officers? 3 Q. Okay. Has any property been repossessed in the
4q A. No. 4 past year?
5 Q. Has the debtor made a loan to any party? 5 A. No.
6 A. No. 6 Q. Past three years?
7 Q. Okay. Other than what's been documented including 7 A. Yes, there was a tractor. Well, actually that was
8 your payment to your attomeys, has the debtor made any 8 — no, that wasn't the debtor's. Well —
9 payments to any other professionals? 9 Q. Wasitadebt—
10 A. No. 10 A. Itwas—
11 Q. Allright. Has the debtor gifted any property in 11 Q. — that the debtor owed?
12 the past year? 12 A. No, it was — actually it was Panthera Training
13 A. No. 13 Center.
14 Q. In the past three years? 14 Q. Okay. Has any of the debtor’s property been
15 A. No. 15 seized?
16 Q. Has the debtor sold any real property in the past 16 A. No.
17 three years? 17 Q. Has there been any involuntary attachments to any
18 A. No. 18  property in the past year?
19 Q. Okay. Has there been — Okay, we — we know the 19 MR. LINDSAY: I think there was — there was a
20 transfer of the personal property as part of the loan with 20 gamishment. If to the extent you include that in either of
21 SMI, has there been any other bulk sales of personal 21 those categories, then it's —
22 property by the debtor in the past three years? 22 MR. KINDER: Yesah.
23 A. No. 23 MR. LINDSAY: - identified on the sub -
24 Q. Ckay. Has there been any payments to creditors 24 MR. KINDER: Go ahead, yeah, anything in that

T,

16 (Pages 58 to 61)

WENDI L. WATSON, P. O. BOX 3355, SHEPHERDSTOWN, WV 25443 304.283.5375

17



No.

T e

2:19-bk-00787 Doc 52-5 FiledPagOBA9| Entered 11/02/19 10:03:07 Pagrd &3

1 nature. of 37 1 MR. LINDSAY: Primarily issues with Panthera

2 MR. LINDSAY: Yes, i's — it's a gamishment by 2 Training.

3 Iron Horse, | believe. 3 MR. KINDER: Okay.

4 MR. KINDER: Okay. And I think that's — 4 Q. Allright. As we, your — your counsel alluded

S A, That was in - yeah, yes. 5 to, there are deadlines that are out there, when your

6 MR. KINDER: - reflected in your — 6 counsel contacts you about those deadlines, those are

7 MR. LINDSAY: Yeah, it's in Part 2, Section — or 7 serious deadlines ~

8 No. 3. 8 A. Yes.

9 MR. KINDER: Okay. 9 Q. - don't ignore your counsel, respond to them, get
10 Q. And it does sound like that there is some 10 back with him, because those deadlines do have legal effect.
11 variables that are out there, but do you expect to file a 11 Monthly operating reports are due, theyre due by the 21st
12 plan? 12 day following the month for which you're reporting, Those
13 A. Yes. 13 are something that — that we will stay on you about.

14 Q. Do you have a sense on when you would expect to 14 That's something else that will result in motions from our
15 file a plan? 15 office. Quarterly fees are due. You'll be receiving a
16 A. 1thiak it depends on some of the actions. So I'm 16 invoice from the United States Trustee. Similarly, well
17 prepared when — 17 file motions in order to collect those if those aren't paid.
18 MR. LINDSAY: Yesh, our — our — our initial 18 So we would encourage you to respond to those and pay those
19 intent is to file it within the original exclusivity period, 19 fees to keep this case moving forward.
20 but that, obviously, if we need to seck an extension we 20 A. Understood.
21 will, but we'd like to move this case as quickly as 21 Q. Ibelieve that's all the questions I have. I'm
22 possible. 22 now going to open this up to creditors. Is there anyone
23 MR. KINDER: What thing -- specific variables to 23 that would like to go first?
24 you anticipate need to be resolved before you file a plan? 24 MS. ALLEN: I would like to go first.
Page 64 Page 65

1 MR. KINDER: Okay. Would you care to identify 1 be redeemed by August — or April 1, 2020, is that your

2 yourself and who you represent and then — 2 understanding?

3 MS. ALLEN: Certainly. 3 A. That's my understanding, yes.

4 MR. KINDER: - ask your questions. 4 Q. Okay. Have there been any plans to redeem the

5 MS. ALLEN: I'm Debra Lee Allen, and I'm with the 5 property?

6 firm of Spilman, Thomas & Battle, and we represent the West 6 A. Defer to — to his advise as when do we do that.

7 Virginia Ecoromic Development Authority. 7 MR. LINDSAY: When? Clearly we have to address it

8 EXAMINATION OF MR. PUNELLI 8 before the deadline. So we're in the process of determining

9 BY MS. ALLEN: 9 how to do that. We have no intention of relinquishing the
10 Q. Mr. Punelli, we met just recently out in the 10 property or allowing it to go to someore else, so we'll be
11 hallway. 11 addressing that.

12 A. Yes, 12 MS. ALLEN: So at this point, I mean, the debtor
13 Q. Ihave a few questions to follow up on the 13 really holds simply a right of redemption, doesn't really
14 questions from the U.S. Trustee's office. You had, there 14 hold the property.

15 were some questions about property being transferred, your, 15 MR. LINDSAY: Well, debtor holds title.

16 the real estate in this issue, the 2— -- in this case, I'm 16 Q. The -- there were some questions about bank

17 sorry, the 2017 tax liens were sold, or were auctioned by 17 accounts. There was listed in your schedules an Old Line
18 the West Virginia — or by the ~ I'm sorry — Hardy County 18 Bank account?

19 Sheriff's Office in 2018, correct? 19 A. Right.

20 A. Correct. 20 Q. What - what is that bank account?

21 Q. And my understanding is the tax liens have been 21 A. [It—itwas just, it had a small amount of cash,
22 certified to the state auditor’s office for disposition? 22 and it's been closed.

23 A. Correct. 23 Q. It'sclosed, okay.

24 Q. And they need to - and the property will have to 24 A. We hadn't really used it, no.
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} Q. Allright. And you said there are no other bank 0f137 - you're asking, but —
2 accounts for the debtor, correct? 2 Q. Well, I'm just curious how we came up with this
3 A. Other than what we discussed earlier, no. 3 figure. If it was all Panthera Training, then I was curious
4 Q. Okay. When -- when did the insurance lapse? You 4 about how you came up with the figure. But now you're
5 indicated that it had lapsed. When did it lapse? 5 telling me some of it is other —
6 A. In-—in August. 6 A. Right.
7 Q. Of'this year? 7 Q. - parties.
8 A. Yes. 8 A. Right. That's correct.
9 Q. And following up on questions related to the 9 Q. Okay. You indicated that you and Raymond Jones
10 accounts receivable, there was listed a $777,000.00 account 10 share responsibilities for the debtor, and that he, Raymond
11 receivable. You indicated that's all Panthera Training? 11 Jones, does most of the business development and you are
12 A. The -- the majority of it, yes. 12 operational. [s that correct?
13 Q. What amount is not Panthera Training? 13 A. Yes.
14 A. I'would have - have to look at it to give you 14 Q. Okay. Now when you say operational, what is it
15 details, 1 don't know the exact detail. 15 that you do for Enterprises?
16 Q. Do you know who the other parties are that money 16 A. Well, you lmow, at this point, you know, we — we
17 is owed? 17 have — the property had been — had been leased to Panthera
18 A. Panthera Training Center. 18 Training, so there isn't as much in dealing, in terms of
19 Q. And how much of it is Panthera Training Center? 19 dealing with — with the property or — or training
20 A. Ibelieve it's around $100,000.00. 20 contracts, there wasn't as much activity to — to do. But -
21 Q. And the figures that are listed, the $777,000.00, 21 - but primarily it's accounting, and 1 do — do some
22 where are those figures documented? 22 business development as well
23 A. I'mean, we have ~ have them in our accounting, 23 Q. So?
24 you know, documented. 1'm not sure what specifically you're 24 A. Accounting, admin.
Page 68 Page 69
1 Q. Okay. Do you censider yourself an employee of the 1 Q. What would you — I mean, you have no idea? Is it
2 debtor? 2 within the last year?
3 A. I'ma—I'ma member of the company, so ~ 3 A. No, it's further back than that.
4 Q. Okay. The appraisal that you rely on for the 4 Q. Isit2014,2015?
5 value of the property, that's a 2015 appraisal, correct? 5 A. You know, I don't wanna say something I don't have
6 A. 1believe s0, yes. 6 the exact answer to, but it's — it's, you know, previocus to
7 Q. Okay. And that was done per Access National Bank? 7 the past year. But, and — and I believe it's in the — in
8 A. Yes. 8 the — in the area of 2016, but 1 — I don't know the exact
9 Q. And it relied on, I think, a significant increase 9 dates.
10 in income for the center, or for the facility, correct? 10 Q. And you say all - were all three loans made in L
11 A. You know, [ — I'm not familiar with the 11 20167
12 methodology that they use. You know, I'm not an appraiser, 12 A. 1-[don't recall exactly when, it was over a
13 so I can't get into that. 13 period of time.
14 Q. But it also included fumiture, fixtures, and 14 Q. So how many loans were there?
15 other item — and other personal property in that appraisal, 15 A. I-1told you, there was two or three, I
16 is that your recollection? 16 believe.
17 A. 1don't recall. 17 Q. And what were those loans for?
18 Q. Could you tell me, SM], you've talked about SMI, 18 A. They —~ they loaned us ¢ash.
19 and you have this timber agreement, and you also had a sale 19 Q. Now you indicated that the personal property from
20  of personal property to SMY, is this one loan to SMI ~ from 20 —orthe debtor's personal property was all sold to SMI,
21 SMI or is it two, or multiple? 21 correct?
22 A. There was two or three loans. 22 A. Yes, they took title to it.
23 Q. Can you tell me the dates of the loans? 23 Q. And you - you didn't recall the date, but I have
24 A. I1—1don't have that in front of me, no. 24 a copy of the commercial lease that you have with Panthera
18 (Pages 66 to 69)
WENDI L. WATSON, P. O. BOX 3355, SHEPHERDSTOWN, WV 25443 304.283.5375

19



No.

:19-bk-00787 Doc 52-5 Filedeki®2/d9| Entered 11/02/19 10:03:07 Pa&%é%l ‘,‘
1 Training, and it hes attached it an appendix of ahmost 401 S/ | 1 MR. LINDSAY: I don't believe so. ﬁ
2 pages of personal property. So was the personal property 2 Q. Was there ever an adjustment made to the lease,
3 sold after the lease or before the lease? 3 because it does include personal property? ¢
4 A. Ibetieve at the time of the lease that became a 4 A. There's no adjustment to the lease, mo, [
S point of contention because they had a, SMI had the right to 5 Q. You indicated that you get most of your income
6 the title of it, and — and I don't recall the exact date 6 from Panthera Training Center. What is it exactly you do ‘
7 that it was done, though. 7 for Panthera — Panthera Training Center?

8 Q. A point of contention with whom? 8 A. Well, Panthera Training Center has a few
9 A. Imean, we — we had the lease with Panthera 9 contracts, and -- and they — and any - any work from

10 Training which included personal property, which is in our 10 Panthera Enterprises, it really flows through Panthera

11 possession. So, you know, SMI, you know, claim that, claim 11 Training Center. '

12 —claim that. You know, again, to — 12 Q. Say that again, any work from — R

13 MR. LINDSAY: I don' think there's a question 13 A. We — we manage — Panthera Training Centerhasa  |;

14 that Panthera Training uses the personal property right now, 14 few contracts, also basically manages the contract of :

15 and that's why it's identified in the lease. Title is not 15 Panthera Enterprises. .

16 gonna be identified therein, and it's certainly not 16 Q. And what does it do to manage the contract for

17 dispositive from the lease. I think that's a legal issue 17 Panthera Enterprises?

18 that SMI would also probably have an opinion about. But the 18 A. Well, Panthera, the subcontract that we had with - .z

19 personal property is identified in the lease, and Panthera 19 - with Panthera Training was a subcontract between all the - |

20 Training currently uses it. 20 - all - all of our entities, so Panthera Enterprises,

21 MS. ALLEN: Okay. 21 Panthera Training Center, Panthera Worldwide, any

22 Q. But Enterprises, the debtor, does not own the 22 subcontract, any task orders issued. So — so just, you ‘

23 property, cormrect? 23 know, management of - of those contracts, and of that — of i

24 A. Atthis time, no. 24 those operations.

Page 72 Page 73
1 Q. Soit's just sending out invoices and - 1 Q. —what schedule it is? :
2 A. Program management. It's program management, and 2 A. This is, what is that, Part 2.
3 soforth, yeah. 3 MR. LINDSAY: That's Schedule F.
4 Q. Does Panthera Training Center have any employees? 4 MS. ALLEN: Schedule — (
5 A. At this time, no. ) MR LINDSAY: 3.6. 1
6 Q. So the only people doing anything with Panthera 6 MS. ALLEN: Schedule F? :
7 Training Center are you and Raymond Jones, again, comect? 7 MR. LINDSAY: Correct. {
8 A. Right. Correct. 8 MS. ALLEN: E/F. Why is it they are holding a ‘
9 Q. 1did not see listed in your Schedule D a secured 9  Deed of Trust and listed as a non-secured creditor? i

10 claim for Virginia Heritage Bank, which showed up in our 10 MR.LINDSAY: We'd have to getback toyouon !

11 title work. Was that debt paid off? 11 that, I'm sure some analysis was done. :

12 A It's— 12 Q. So which one is it, again?

13 Q Orisitlisted as something else? 13 A. 3.6, Atlantic Union Bank.

14 A. There's - there's a debt to — there's a debt to 14 Q. Letmesee. And it shows only owed $6,000.00 for 3

15 Access, I believe. 15 bank fees?

16 Q. Well, the title work that was done for the EDA 16 A. Yes. And they're showing —

17 showed that there was a Deed of Trust from 2014 in favor of 17 Q. Thave a Deed of Trust showing for a $500,000.00 :

18  Virginia Heritage Bank. So I'm curious why it doesn't show 18 loan.

19 up 19 A. Oh, well, yeah, that — that loan has been paid. ;

20 A. Give me a moment here. That's on - on the 20 Q. Isce. Well, that's what I was —

21 schedule, Page 2 of 9, 3.6, Atlantic Union Bank, is a 21 A. Yeah. H

22 SuCCessor. 22 Q —asking.

23 Q. I'm sorry, can you tell me — 23 A. Yeah. ’

24 A. Atlantic Union Bank. 24 Q. Thats why. Yeah. :

19 (Pages 70 to 73)
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1 MS. ALLEN: There were some questions about West 1 have been incurred since 2013 thea?
2 Virginia taxes. I don't know if the U.S. Trustee's office 2 A. Yes.
3 hasknown — the West Virginia State Tax Department did file 3 Q. And you said none of them have been incurred in
4 a Proof of Claim. You have that? 4 the last year?
5 MR. KINDER: 1imagine we do, but I have not 5 A. No. No.
€ looked at it personally. 6 Q. There were questions about licenses. I understand
7 MS. ALLEN: Okay. All right. 7 that for the contracts that you have with the government
8 MR. KINDER: But that, that should answer most of 8 there's some sort of a security clearance that you may need,
9 my questions. 9 or other designation, is that correct?
10 MS. ALLEN: Yes, it — yeah, it does. 10 A. 1t's for Panthera Worldwide.
11 Q. On your list of unsecured creditors, I know that 11 Q. For Panthera Worldwide?
12 from reading the file in 2013 when you acquired the property 12 A. Yes.
13 there were certain unsecured debts that were assumed by the 13 Q. But Panthera Worldwide is not operational,
14 debtor. 14 correct?
15 A. Right, 15 A. No,it's— No, Panthera Worldwide is, we have a
16 Q. How many of these unsecured debts are debts that 16 DOD contract. It has not task orders performing at this
17 are — that were assumed by the debtor? 17 time, and that — that requires a security clearance.
18 A. On - on here, the only thing on here would be the 18 Q. Okay. But not for the contract with the 1
19 West Virginia withholding taxes. And — and also, part of 19 o
20 the A.L.L. Construction, which is 3.1. And let's see — 20 A. No.
21 Well, I - well, the unsecured. And secured, we did assume 21 Q. Orthe. -~
22 also the West Virginia Paving, that's secured. Just making 22 A. No.
23 sure there's nothing else that - That's, yeah, that's all. 23 Q. Okay. What's the most number of contracts this
24 Q. Soall the rest of the debts then are ones that 24 debtor has ever had at one time?
Page 76 Page 77
1 A. Well, the — most of the contracts we bave are — 1 license agreement with Panthera Training, and 1 don't wanna
2 arenot long term, they're — they're more ad hoc, and most 2 take this away from Mr. Kahle if was gonna ask it, but I'm
3 of them perform under Panthera Training Center. So Panthera 3 curious, what is this license agreement, what are you
4 Eoterprises has had maybe two or three at any given time. 4 referring to?
5 Q. Ard how much income does the 5 A. You wanna characterize that?
6 generate? 6 MR. LINDSAY: It's really just related to certain,
7 A. Ifsinthe neighborhood of about 1.7 million. 7 1would say, I believe like domain names, and use of, |
8 Q. That's the revenue? 8 mean, I think it includes email addresses and things of that
9 A. Yes. 9 nature. So, in other words there are —
10 Q. And do you have a figure for what the net profit 10 A. Advertising,
11 isonthat? 11 MR. LINDSAY: Yeah. They're able to use those.
12 A. Well, 1 mean, that's gonna depend on going forward 12 MS. ALLEN: SoI--Ihave read ina-an
13 onwhat happens with some of our actions. So— 13 agreement, and I - I call it an agreement of assignment
14 Q. And there are no other contracts other than the 14 where everything was assigned to Panthera Training. Is that
15 and the two contracts right now, correct? 15 what you're referring to, is that the agreement?
16 A. Correct. Well; 1 mean, those are the — those are 16 MR. LINDSAY: No. Well, actually is that the —
17 long term contracts. There's — there's other things that 17 A. No. No.
18 the training center — commercial — commereial contracts 18 MR. LINDSAY: Let me sce.
19 and — and other government training that bappens, but it's, 19 MS. ALLEN: Is there something else documented?
20 aslsaid, it's — it's more ad hoc, and it's relatively 20 MR. LINDSAY: That is, I believe that is the
21 significant, but — but not long term contracts. A lot of 21 agreement. Andwhat that agrocment covers, more than just
22 the training that's done is done, you know, is done for — 22 uxeitmsﬂmtwcconsidetedtobm‘lebeen.li.ceusedto .
23 for short term requirements, deployments, and so forth. 23 Panthera Training, that [ just mentioned, it mclud's -it
24 Q. On the exccutory you had listed 8 24 — it purports to be an assignment of contracts which the

21
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1 government thereafter told the debtor it could not do, sg rs7 1 MR. LINDSAY: In which case, maybe that is.
2 that portion is essentially null and void, but we would, [ 2 Q. So there was no cash given for the agreement when
3 guess, agree that the portions that involve things that we 3 it was signed?
4 could have assigned, like the domain names and things of 4 A. No. No.
5 that nature, it's probably still effective. So believe 5 MR. LINDSAY: It sounds like the answer to your
6 that is the agreement that — that you're looking at. 6 question is likely yes, but we can confirm that. Your
7 Q. And the subcontract, | know we tatked about that 7 original question with regard to whether or not it satisfted
8 for just a few minutes with Panthera Training, that 8 adebt.
9 contemplates doing the training on the fecility, correct? 9 Q. Okay. Go to Schedule H. Schedule H is a request
10 A. Yes. 10 for co-debtors, and co-debtors is to include guarantors.
11 Q. Okay. The timber agreement, what date was —~ 11 And I'm curious why the guarantors on the West Virginia EDA
12 Well, actually I have a copy of that, I take that back. The 12 loan are not listed? And I'm also wondering if there are
13 timber agreement, I understood that was an agreement that 13 not guarantors on some of these other loans?
14 was given for payment of a debt to SMI, is that correct? 14 MR. LINDSAY: So what's your question?
15 A. Mark, can you characterize that, I mean — 15 Q. Why is Global Matrix not listed as a co-debtor on
16 MR. LINDSAY: Idon't— Actually, I can't answer 16 Schedute H?
17 that. 1 don't know that it was given to satisfy a debt. 17 MR. LINDSAY: Do you believe them to be a co-
18 I'm happy to follow up and provide a better answer, but 1 18 debtor?
19 don't - I don't know at this time if that's true. 19 A. When we originally signed that mortgage, they —
20 Q. Well, the agreement recites that it's given for 20 they're — yeah, they were on there as a guarantor, I
21 $100,000.00 consideration. Did you — did you or the did 21 believe.
22 the debtor receive $100,000.00 for that agreement? 22 MR LINDSAY: Okay.
23 A. No, it was — that may have been — that may have 23 Q. And could you tell us who is Global Matrix?
24 been referring to a previous loan. 24 A. That's — that's Ray Jones.
Page 80 Page 81
1 Q. He is the sole owner, do you know? 1 A. Yes.
2 A. [--1don't know, I believe so. 2 Q. And then both you and Mr. Jones personally are
3 Q. And what does it do? 3 guarantors on the EDA loan, and you're not listed either.
4 A. It's just like a professional services company of 4 A. Okay.
5 his. ) Q. Are you guarantors on any of the other debt that's
6 Q. Does it provide any services to the debtor? 6 been listed in the — in the schedules?
7 A. No. I mean, originally it was contemplated that 7 A. For Azadian and Midtown.
8 it was holding the — the ownership. 8 Q. Are you a guarantor of any of the SMI loans?
9 Q. But it doesn't hold any ownership now? 9 A. I-—Idonot believe so.
10 A. No. 10 Q. Are you a co-obligor — I mean, are you a borrow
11 Q. Okay. And you said it does not provide any 11 with SMI on the SMI loan?
12 services to the debtor? 12 A. I—=1would have to look at the documents, but I
13 A. No. No. 13 don't—
14 Q. Okay. There's also a company called Pons Milvius? 14 MR. LINDSAY: We'll file an Amended Schedule H.
15 A. Yes, and that was — that was my person services 15 Clearly.
16  company, if you will. But again, that was — well, 16 Q. What is the status of the litigation with Azadian
17  conceived, I guess to be similar to Global Matrix to be a 17 Group?
18 ¢o- — you know, be the owner, but does not own — doesn't 18 A. It's—it's been taken off the docket.
19  own stock now, but yes, just, I guess just a vestige of — 18 Q. Because of the bankruptcy?
20 MR. LINDSAY: What is it a guarantor of? 20 MR. LINDSAY: It stayed.
21 A. Well, of the mortgage. I — 21 A. It'sstayed, yeah.
22 Q. Does it provide any services to the debtor? 22 Q. Okay. And you indicated all the books and records
23 A No. 23 are with, of the debtor, are with ~ are on the Cloud, and
24 Q. And you are the sole member? 24 thatyouand
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1 A. Right. of 13 ! MR. KAHLE: Sure. Douglas Kahle, law firm,

2 Q. —Raymond Jones control those, is that correct? 2 Basnight, Kinser, present Panthera Training, LLC.

3 A. Yes. Yes. 3 EXAMINATION OF MR, PUNELLI

4 Q. And no one else has reviewed those within the past 4 BY MR. KAHLE:

5 couple of years? 5 Q. I'wanna follow up first on a few questions Ms,

6 A. That's — that's correct. 6 Allen asked you. Panthera Training Center, LLC, you

7 Q. Okay. I think I may not have anything else, just 7 testified that it manages contracts for Enterprises, is that

8 a second. 8 right?

9 MS. ALLEN: Okay. Idon't have anything else 9 A. That — that's what it's done in the past, yes,
10 right now. Thanks. 10 Q. So let's talk about since June 1 of 2018. What
11 MR. KINDER: Okay. You want - you wanna go next? 11 has Panthera Training Center done to manage contracts for
12 MR. LEON: Iwould, yeah. Mind if I swap seats 12 Enterprises?
13 with you? 13 A. Well, you know, we have three longer term
14 MS. ALLEN: Yes, that's fine. I mean, I don't 14 contracts, and there's been other business development work
15 mind. 15 that we've done. So I don't know that I wanna get into any
16 MR. LEON: If you wanna do that. Thank you. 16 great detail at this point with, you know, discussing that.
17 MR KAHLE: Il go next. 17 Q. Well-
18 MR. KINDER: You — you'd rather, Well — 18 MR. LINDSAY: I think that's -
19 MR. KAHLE: Is it - let me go ahead, if you don't 19 Q. —you testified that —- that it manages contracts
20 mind. 20 for Enterprises. I think it's fair to know what it does to
21 MR. LEON: Sure. I'm sorry. 21 manage contracts starting from June 1 of last year.
22 MR KAHLE: But have a seat. 22 MR. LINDSAY: But that's to oversee the contracts.
23 MR. KINDER: Would you identify yourself and who 23 I think that's what he says, they are a party to the
24 you represent? 24 contract, they -- they oversee them.

Page 84 Page 85

1 Q. So what do — what has Panthera Training Center 1 Q. Has Panthera Training Center made phone calls to

2 done to oversee its contracts since June 1 of last year, 2 clients to help manage contracts performed at the facility

3 it's done nothing, has it? 3 since June 1 of last year?

4 A. You know, given the — 4 A. 1know that Ray Jones has been involved, and —

5 MR. LINDSAY: What's the relevance of that 5 and worked with Panthera training people on not only

6 question? 6 business development but on contract issues. I can't speak

7 MR. KAHLE: Well, his testimony was to justify 7 for him what was done.

8 what Panthera Training's eaming were. I think it got to 8 Q So-

9 how he and Mr. Jones have received income from Panthera 9 A. He— he's done a lot of that in the past.
10 Training Center. I'm trying to understand how it fits in 10 Q. Okay. So— so he as opposed to you would be the
11 the picture. What — what does it do to manage contracts or 11 person who could answer that question?
12 to service contracts which in tum justifies money coming 12 A. He - he's mainly the one who's — who's done that
13 out to Mr. Jones and Mr. Punelli. I think it's a fair 13 work, yes.
14 question. I'm following up on his testimony to clarify what 14 Q. Okay. Do you, Jim Punelli, have any knowledge as
15 it does to manage contracts since June 1 of last year to 15  toactual services provided or management services provided
16 generate it getting money. 16 by Panthera Training Center in connection with contracts
17 MR. LINDSAY: It's —it's a party to those 17 since June 1 of 20187
18 contracts. 18 A. As1said, Ray was the one who's been working with
19 MR. KAHLE: But - but he — 19 Panthera Training, and with, you know, with any customer as
20 MR. LINDSAY: I think that's what he testified to. 20 well as a lot of the business development. SoI—1 can't
21 MR. KAHLE: Well, nio, he testified that it manages 21 speak to it directly right now, no.
22 the contracts, you testified that he - it services the 22 Q. Okay. You-- you--you testified in response to
23 contracts. I'm just asking what does that consist of. Let 23 questions from Ms. Allen, talked aboutthe __ contract, and
24 me be specific. 24 Ibelieve you testified that for 2019 there'd been 1.7

22 (Pages 82 to 85)
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1 million dollars of revenue - of 37 1 profitable or are you projecting into the future?
2 A. No. 2 A. For this year. For —
3 Q. — approximately —- 3 Q Okay.
4 A. No. q A. So it would be profitable this year.
5 Q. - from that contract? 5 Q. Let's talk about not going forward, year-to-date,
6 A. No, that's rot what I said. She asked what — 6 has — has - contract generated profit to Enterprises?
7 Q. Okay. What's you say? 7 A. Well, okay, given that what the question was
8 A. She asked what the expected annual revenue would 8 Panthera Enterprises, the debtor, okay ~ f
9 be, and I said it would in the range of about 1.7 million. 9 Q. Okay. :
10 Q. Okay. Looking back at the schedule, I believe you 10 A. —and I said yes, there - there would be a ‘
11 reported, approximately, 1.7 million dollars of revenue for 11 profit. 5
12 2019, year-to-date, 12 Q. Okay. Outofthe . contract? i
13 A, Yes, 13 A. You know, I didn't - I did not — You asked me }
14 Q. Okay. Andthat was fromthe | contract, right? 14 whatTspoke to, Idid not speak to the specific contracts,
15 A. And - and rents money. Rent, contract and rent, 15 I talked about the - the Enterprise as a whole, and that's I
16 yes. 16 kind of where I'm gonna go right now because I haven't, you
17 Q. From the facility? 17 know, I haven't put together the plan, we're working on g
18 A. Right, 18 that, and — and that's all a part of that. ;
19 Q. Okay. Now you testified that — that either 19 Q. Okay. Well, I may have misunderstood, but there H
20 Enterprises or the contract was profitable. Do you 20 was testimony about the contract. To be clear, a “'
21 recall that testimony? 21 hundred percent of your revenue that comes inon thei ,
22 A. Isaid I believe Enterprises would be profitable 22 contract pursuant to the subcontract is to be paid :
23 thisyear. 23 immediately over to Panthera Training, comrect? :
24 Q. Allright. Now is that — is that year-to-date 24 MR. LINDSAY: Well, you're asking — I'm just
Page 88 Page 89 lt
1 gonna instruct him not to answer. These are contractual 1 contract? ;
2 interpretation issues. 2 MR LINDSAY: He's not gonna answer any questions |’
3 MR. KAHLE: They're — they're related — 3 about the subcontract — ;
4 MR. LINDSAY: They have nothing to do with the 4 MR. KAHLE: Okay.
5 schedules. 5 MR. LINDSAY: — put it that way. :
6 MR. KAHLE: Well, it has to do with the questions 6 MR KAHLE: Okay.
7 he's testified —- 7 Q. You testified in response to Ms. Allen's questions i
8 MR. LINDSAY: I've already told him that he's not 8 about the $777,000.00 of accounts receivable, I believe you ‘
9 — he doesn't have to answer that. 9 said about $100,000.00 of that was from some — well, it was ,
10 MR. KAHLE: So you - 10 from Panthera Training Center, comrect? :
11 MR. LINDSAY: So you — 11 A. That's what I told her, yes.
12 MR KAHLE: To—to—~ 12 Q. And am I right that Panthera Training is an 80
13 MR. LINDSAY: — can seck an answer to that 13 percent subsidiary of — of Enterprises? :
14 somewhere clse. 14 A. That's correct. ‘
15 MR. KAHLE: - to - 10 what extent? So are you 15 Q. And — and operationally you and Ray Jones
16 directing him not to testify about any questions about the 16 basically run both companies yourselves? :
17 . contract? 17 A. That's correct.
18 MR. LINDSAY: [ don't know, you'd have to ask him 18 Q. Is there any operational independence between the H
19 first. 19 two companies? ‘
20 MR. KAHLE: Okay. 20 A. Well, yes, there's contract independence and
21 Q The  yourefamiliar withthe  contract? 21 operational independence, yes.
22 A. Yes, — i 22 Q. Okay. The six hundred and some odd thousand
23 Q. And are you familiar with the subcontract whereby 23 dollars left over of the accounts receivables that you say :
24 Panthera Training performs all the services for the 24 Panthera Training owes, did you personally calculate that
23 (Pages 86 to 89)
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;I. number? 1 A. I'm not gonna speak to approximate things,
2 A. Yes. 2 Especially since, you know, yon have the information anyway.
3 Q. And what's the number comprised of? 3 So—
4 A. Well, I don't know that I really wanna get into at 4 Q. So do you have the categories that comprise that
5 this time because it involves some other things that are 5  number?
6  ongoing 6 A. Well, there's — there's taxes, rents, insurance,
7 Q. Well, it's in the schedule. 7 Q. What kind of rents?
8 A. Well, I understand that. 8 A. There's additional rents that are under the lease.
9 Q. Do you ~ do you - 9 Q. And again, did you calculate that number?
10 A. Imean, it's - it's comprised of money — monies 10 A. Tdid.
11 owed, I mean, rents and — 11 Q. Okay. Ray Jones didn't? f
12 MR. LINDSAY: Your client has a — has an itemized 12 A. Well, he — ke was involved with going through it ’
13 list of those amounts owed. 13 with me, yes.
14 MR. KAHLE: 1understand, but he's under oath 14 Q. You gave an address for Panthera Enterprises being
15 today. 15  FishPond Road. When's the last time Enterprises had any ;
16 Q. So - so that six hundred and some thousand - 16 employees located there?
17 MR. LINDSAY: 1don't think he has it in front of 17 A. It would be last year.
18 him. 18 Q. Sayagain? '
13 Q. But do you kiiow what that six hundred and some 19 A Lastyer.
20 thousand dollars is comprised of, Mr. Punelli? 20 Q. SayJune 1 0f2018?
21 A. 1, again, 1 don't bave the exact breakdown in 21 A. Yeah, right.
22 frontof me. 22 Q. When's the last time Enterprises had any j
23 Q. Have you got the approximate breakdown in your 23 representatives located there? Same date?
24 mind? 24 A. It'd be at the same time, yes, the facility —
Page 92 Page 93 ,
1 Q. So- 1 Q. So you don't perform any — any business there? *
2 A. —has been leased to Panthera Training. 2 A. Yes, wedo.
3 Q. -- when's the last time that Enterprises or 3 Q. Okay. What — what business does Enterprises
4 Panthera Training Center performed any functions in Fish 4 perform there? 3
5 Pond Road in Hardy County, same date? S A. We have contracts that are performed there. Ji
6 A. No. I mean, we have contracts that we hold. 6 Q. But not by you? ;
7 Q. There are no - 7 A. They're subcontract — .
8 A. There were subcontract — the — 8 MR. LINDSAY: By Mr. Puelli himself? ‘
9 Q. Well, when's the last time that Panthera Training 9 MR. KAHLE: By Enterprises. :
10 Center or Panthera Enterprises itself performed any 10 MR. LINDSAY: Ch.
11 functions? 11 Q. Enterprises doesn't perform any contracts at that -
12 MR. LINDSAY: Can I ask you a question quick? 12 location and hasn't since June 1 of last year, correct?
13 MR. KAHLE: Sure. 13 A. Well — well, I don't know. I mean, ] guess —
14 MR. LINDSAY: If] were to look at the schedules 14 MR. LINDSAY: That's —
15 and his statement of financial affairs, what would these 15 A. - itdepends how you wanna —
16 questions relate to? 16 MR. LINDSAY: Yesah, you don't have to answer that.
17 MR. KAHLE: Well, it relates to why he's telling 17 It's - it's — you're asking a legal question, whether or \
18 the court, or the Trustee, that it has an address at Fish 18 not a primary contrector performs a contract by a
19 Pond Road. I'm trying to find out what its connection with 19 subcontract contracting it, what's your answer to that
20 s there other than ownership. 20 question?
21 MR. LINDSAY: Idon' think there is — that's — 21 Q. And you think that's a legal question, Mr.
22 that is a — the address of a piece of property they own. 22 Patelli?
23 Is that what you're asking? 23 A. P'mnot alawyer.
24 MR. KAHLE: Okay. 24 MR. LINDSAY: Yes, it is.
24 (Pages 90 to 93)
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1 MR KAHLE: Okay. of 37 1 Jones for that money? -,
2 Q. You - you testified, this is back to questions 2 A. Well, business development and — and so forth,
3 the Trustee asked you, that -- that you and Mr. Jones were 3 and you kmow, I was — I was overseas for most of last year.
4 dmawing income from Panthera Training Center. Howmuch? | 4 So, you kmow — so, you know, I'm ot — I don't kaow, f
3 A. Tdon't have the figures right in front of me. ) MR. LINDSAY: Well, I mean, he — I think he's :
6 Q. Approximately? 6 answered the question. i
7 A. Again, I don't have the numbers right in front of 7 MR. KAHLE: He did.
8 me, and — and I don't kow that relates to the schedule. 8 MR. LINDSAY: They're — they're membsers of the
9 Q. Well - well, you testified in response to the 9 LLC and they perform services. 1
10 Trustee's questions when he asked you about it, where your 10 MR KAHLE: Okay. {‘
11 income is coming from, you testified it came from Panthera 11 Q. And that, did that money come to you or Mr. Jones :
12 Training Center. I think it's a fair question, how much, 12 out of the Panthera Training Center bank account or out of '
13 $1.00, $100,000.007 Ijust want ~ [ think the creditors 13 Enterprises bank account? .
14 are entitled to know how much money you and Mr. Jones are 14 A. I-—1Idon't have that, I don't have that in front
15 pulling out of the 80 percent subsidiary of Enterprises, and 15 of me. !
16 you don't — Do you have an approximate number? In the 16 Q. How — how did you and Mr. Jones receive that
17 last 12 months? 17 $70,000.00 each?
18 A. The last 12 months, maybe seventy, around 18 A. I-—Idon't have the exact details in front of !
19 $70,000.00 each, somewhere in that neighborhood. 19 me, which account it came out of or —
20 Q. How - how much, seven or seventy? 20 Q. Did-
21 A. Seventy. $70,000.00. 21 A. And I don't know — I don't kmow where —
22 Q. And-—-and-— 22 Q. Are you saying you don't know the source of
23 A. Somewhere in that neighborhood. 23 $70,000.00 that you and Mr. Jones each received over the
24 Q. And what services were provided by you or Mr. 24 past 12 months? ’
Page 96 Page 97 |
1 MR. LINDSAY: I think what he's saying is he can't 1 amount of monies received and the source of those, of — of _
2 testify to it with having the exact information in front of 2 - of the two owners of the business, from either Panthera
3 him. He's not going to say something that might possibly be 3 or their majority owned subsidiaries that — that we can :
4 incomect. So- 4 share with creditors that — :
5 Q. To —to pick in the time frame, you were 5 MR. LINDSAY: Yesh, and going back, I believethe |
6 testifying you believe that you and Mr. Jones each received 6 U.S. Trustee's Office has asked for those bank statements — (
7 $70,000.00 compensation from Panthera Training Center, what 7 MR. KINDER: Yesh.
8 would be the time frame during which each of you received 8 MR. LINDSAY: - and we've agreed to provide them.
9 about $70,000.00? 9 MR. KINDER: Yezh. Now I -1 don't know that — ,
10 A. Well, you asked me over the past year. 10 that we can share the — we - g
11 Q. So to be clear, the past 12 months from — 11 MR. LINDSAY: I I understand that you — ;
12 A And— 12 MR. KINDER: — can push for you to sharc the full ~ |;
13 Q. - October? 13 bank statement — '
14 A. And again — Yeah. And again, I'm — I'm — I 14 MR. LINDSAY: - can't share them without our — :
15  don't have the information in front of me. You know, I'm 15 ourconsent. ‘
16  under oath, 'm not — it's in that neighborhood, I can't 16 MR. KINDER: But - but if you're willing to '
17 tell you the exact amount. 17 consent for us to share the bank statements, we're happy to
18 MR. KINDER: Let me — there may be a more 18 do that, but I think that at the very least we would ask H
19 efficient wayto do this. I do think that it's relevant to 19 that we be able to share the amount of money the insiders !
20 under — for creditors to understand — 20 received with all - with any creditors that —
21 A. Right. 21 MR. KAHLE: And the source of the payments? 1f
22 MR KINDER: ~ how much insiders receive. Fm 22 nof, you can —you can white out the bank detall
23 going to ask for various things. This is one thing that I 23 information, but to know where'd the money come from. ‘

24 think it would be good, if you — if you could clarify the 24 MR. KINDER: Well, I think even a summary that

25 (Pages 94 to 97)
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1 they prepare that just shows that they — that they verify 1 that?
2 that shows the source of the payments and the amount of 2 MR. KINDER: How soon do you think you can do it?
3 payments to — to insiders from either the debtor or 3 A. Relatively soon I can get that to him —
4 subsidiaries of the — of the debtor. 4 MR. LINDSAY: We'l get them in the next 10 days.
5 MR. LINDSAY: Well, if I could ask this, once I 5 MR. KINDER: Ten days, okay, that sounds good.
6 see them and — and you see them, and you could confer — 6 Q. To follow up some questions further that I believe
7 MR. KINDER: Yeah. 7 the Trustee and Ms. Allen asked about. The personal
8 MR. LINDSAY: - and decide how — how — what's 8 property, Mr. — Mr. Punelli, I think you'll recall some
9 fair to how to present them. 9 dates when I refresh your recollection, do you recall the
10 MR. KINDER: Right. 10 commercial lease for the property was signed back as of June
11 MR. LINDSAY: Ckay. 11 10f2018?
12 MR. KINDER: That — thatd be fine. I'm—1do 12 A. Yes.
13 expect — was expecting to do this anyway. I'm leaving the 13 Q. And I believe you testified that there were some
14 ~ the record open on this Meeting of Creditors so that if 14 schedules, acknowledged some scheduled that referenced
15 that would inspire questions by creditors we may have to 15 personal property, and it wasn't until June 18 of 2018 when
16 reconvene if — if that doesn't answer it. Now the scope of 16 Enterprise assigned a Bill of Sale selling all the personal
17 the - 17 property to this SMI Group, correct?
18 MR. LINDSAY: Mm-hmm. 18 A. And to the extent that — yeah, that -- that date
19 MR. KINDER: - would be limited to ~ to the new 19 may be correct, I don't have it in front of me, but -- but
20 information, but it may answer the question, we wouldn't 20 it goes back to some previous agreements with SMI, so I'm
21 need to, but I'm not gonna officially close the — the 21 not gonna characterize that because it's a legal issue and I
22 record on this until we see those. Is that fair? Does that 22 — I can't answer it.
23 short circuit some that questioning? 23 Q. But — but do you recall the sequence of events
24 MR. KAHLE: Yes, sir. Do you have a time frame on 24 that the lease was signed first and then - then within a -
Page 100 Page 101
1 A. That- 1 MR. KAHLE: You haven't left -
2 Q. - couple weeks after that a Bill of Sale was 2 MR. LINDSAY: Because that's — that's --
3 signed — 3 MR. KAHLE: You haven't left much, have you?
4 A. [ believe— 4 Q. Give me one more minute here. Oh, in your list of
5 Q. —as to the personal property? 5 unsecured creditors, I see that you don't have Panthera
6 A. Ibelieve that is correct, yes. 6 Training listed. Are you familiar with the —- the
7 Q. And to understand, how - how did Enterprise 7 garnishment back in June when $103,000.00 that came into
8 anticipate that Panthera Training was gonna conduct business 8 Enterprises was not forwarded to Panthera Training?
9 if it sold all the personal property located on the 9 A. Well, that — that — that amount — well, we were
10 equipment to a third party? 10 paying that through — through Training Center, but it was
11 A. Well, again, that transaction is — is tied up 11 paid, you know, subsequently in August. In the August
12 with other previous agreements and previous to the lease of 12 training that was done, I believe that was short paid. So
13 which, you know, Panthera Training was — was made aware of i3 yeah, Panthera — Panthera Training Center 1 belleve patd
14 before the least was signed. So, I mean, it was—itwasa 14 that in August, yeah.
15 matter that was discussed. 15 Q. So - so your testimony is the $103,000.00 that
16 Q. With who? 16 was grabbed by garnishment was later paid by Enterprises to
17 A. With Panthera Training, and — and also, you know, 17 Training?
18 the fact that the — the property is still located at the 18 A. Andisn'tit—
19 facility, still being used for — for training. I think it 19 MR. LINDSAY: We're not aware of a $103,000.00
20 speaks to that, 20 garnishment. [ believe we're aware of a $97,000.00 -
21 MR. LINDSAY: I know you possibly won't be happy 21 $97,782.00 by Iron Horse, is that what you're referring to?
22 about this, but to the extent you're gonna ask questions 22 MR. KAHLE: Yeah, let's call it, approximately,
23 regarding the lease, and which is clearly subject of 23 $1060,000.00 to make it easy.
24 dispute, he's not gonna answer those questions either today. 24 Q. So - so there was about $100,000.00 grabbed in a
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1 gamishment in June of 2019, correct? of 37 1 MR. KAHLE: I'm just trying to track down that
2 A. That's correct. 2 garnished money as to find out what happened with it.
3 Q. Okay. And that, whatever that dollar amount is, 3 MR. LINDSAY: Well, the money —~ money that was
4 approximately, $100,000.00, that was payable to Training 4 gamished, it went to Iron Horse.
5 back at the time by Enterprises, correct? 5 MR. KAHLE: All right. And so, that note —
6 A. Not by — yeah, by — by Panthera Training Center, 6 MR. LINDSAY: So that, there's no way that
7 yeah. 7 particular money could be paid to anyone, it was taken by
8 Q. Okay. But that wasn't done, was it? 8 Iron Horse, correct.
9 A. Isaid it was subsequently paid in August. 9 Q. And that money that was grabbed by Iron Horse, the
10 Q. Oh,I'msomry. So— 0 equivalent of that money, $100,000.00 that — that was taken
11 A. And - 11 by Iron Horse, that amount was, and no later amount
12 Q. Yeah, you did say that, I misunderstood. So your 12 replacing that was ever forwarded on to Panthera Training,
13 testimony then is in August of 2019 Panthera Enterprises or 13 correct?
14 Panthera Training Center paid that $100,000.00 down to 14 MR. LINDSAY: Ard all I'm saying is to the extent
15 Panthera Training? 15 that we have disputes as to what is owned and what is not
16 A. From June, right. And then there was a payable — 16 owed under the subcontract, as I've said on the record,
17 there was a payable in August then that was not paid on 17 we're rot gonna answer those questions. Obviously, any
i8 time. So we — we — we paid the old payable, and there was 18 creditor is free to file a Proof of Claim if they don't
19 a new payable. 19 agree with the schedules.
20 Q. But the payable in August, that was for a separate 20 Q. Duncan Development Group, Rob Duncan is at leasta |
21 course, correct? 21 part owner of that company?
22 A. Well, okay. 22 A. Yes. ‘
23 MR. LINDSAY: Are you — are you asking about 23 Q. And does Rob Duncan, he at one time had options to
24 amounts that potentially could be due under the subcontract? 24 buy into Panthera Enterprises, correct?
Page 104 Page 105
1 A Yes. 1 MR. KAHLE: Okay. ;
2 Q. Are those options still cutstanding? 2 MR. LINDSAY: So I guess the government told him |-
3 A. That's — that's a question that we have to look 3 that.
4 at the agreement, and I - I don't know. 4 MR. KAHLE: Okay.
5 MR. LINDSAY: I'm not sure that he can answer 5 MR. LINDSAY: I assume you're talking — you — ;
6 that. 'm not trying to be obstinate, that's trulya -- I 6 you — you referenced, just so we're clear on the record, :
7 don't know that he can answer that question yes or no at 7 you — you called it a novation agreement?
8 this point. That's a contractual issue. 8 MR KAHLE: Correct.
9 Q. Whatever options Mr. Duncan has or had, have you, 9 MR. LINDSAY: That's not the title of the
10 1 mean, do yeu have possession of documents that memorialize 10 agreement, is it? If — I wanna make sure we're talking
11 that agreement? 11 about the same agreement.
12 A. Yes. 12 MR. KAHLE: 1believe it is called that.
13 Q. Under the Executory Contracts heading, are you 13 MR. KINDER: Let me clarify, ask a clarifying —
14 familiar with a Novem - Pm sorry — with a December of 14 when you say the government, is that the government asa
15 2018 novation agreement that was signed by Panthera 15 customer or is that the government as a regulating entity.
16 Enterprises? 16 A. Asa customer.
17 A. Yeah, there was an agreement that was refected by 17 MR. KINDER: As a customer, okay.
18 the government. 18 A. Contracting office, yeah.
19 Q. In writing? 19 MR. KINDER: Okay.
20 A. Yes. 20 MR. LINDSAY: What was — what was the date of the
21 Q. Who told you that? 21 agreement that you referenced?
22 A. Do we have a reference? 22 MR KAHLE: I think it was dated a couple
23 MR. LINDSAY: Itsa—itsa-—itsa 23 different times, the - the latest versicn may have been
24 correspondence from the government. 24 dated May of 2019.
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1 MR. LINDSAY: And you befieve it called a 1 A. Correct. ‘
2 novation agreement? 2 Q. You're — you're the only two members of that LLC?
3 MR. KAHLE: Iseem to recall that. 3 A. That's correct.
4 MR. LINDSAY: Okay. 4 Q. Is it a member managed LLC?
5 Q. So - so it is your testimony, Mr. Purelli, that 5 A. Yes.
6 that, assuming it was dated May 2019, I believe it's titled 6 Q. Okay. Do you have a written operating agreement?
7 a novation agreement, you believe you have comrespondence 7 A. Yes.
8 from the government that officially rejected that novation 8 Q. Okay. And your current address is listed in, I'm
9 agreement? 9 gonna say Virginia?
10 A. Yes. 10 A. Right.
11 Q. Okay. 11 Q. Is that a residence address that I see in these
12 MR. KAHLE: No more questions. 12 schedules?
13 MR. KINDER: Okay. 13 A. That's the — that's an office address, mailing
14 EXAMINATION OF MR. PUNELLI 14 address,
15 BY MR. LEON: 15 Q. Okay. Where do you live?
16 Q. M. Punelli, we met briefly earlier. My name is 16 A. Livein Virginia.
17 Jay Leon, and I represent SMI and Bill Neff Enterprises. 17 Q. Okay. What's your physical address in Virginia?
18 I'm gonna ask you a few questions just to orient myself 18 MR. LINDSAY: You don't have to answer that.
19 here. 1know you've covered most of this — 19 MR. LEON: Okay.
20 A. Sure 20 Q. How about Mr. Jones, where does he live?
21 Q. —earlier. You and Mr. Jones own the debtor, 21 A. Helives in Virginia.
22 correct? 22 Q. Okay. And Panthera Training, LLC, who owns that?
23 A. Yes. 23 A. I-—1believe it's Bob Star, Robert Star.,
24 Q. And that's Panthera Enterprises, LLC? 24 MR. LINDSAY: You--he~ I'mean, you don't have
Page 108 Page 109
1 to answer that either, that's not a related entity, that's a 1 A. Correct.
2 tenant. 2 Q. -- ammunition, trucks, do you agree with that?
3 MR. LEON: Well, you're suing them, 3 A. Right, correct.
4 MR. LINDSAY: Right. 4 Q. Okay. And Panthera Training is using all that
5 MR. LEON: Okay. 5 stuff to run their business? Yes?
6 Q. And you don't have, you persenally do not have an 6 A. That — that's correct.
7 ownership interest in Panthera Training? 7 Q. Okay. Is SMI getting paid for the use of its
8 A. Thatis correct. 8 equipment?
9 Q. Nor does Mr. Jones? 9 A. That's something I don't — I'm not aware of?
10 A. That's correct. 10 Q. Well, are you - is -
11 Q. Does Panthera Enterprises have an interest in 11 A. Weare not—
12 Panthera Training? 12 Q. - the debtor paying it?
13 A. No. 13 A. We are not paying, no, we are not paying that.
14 Q. Okay. So it just shares a name? 14 Q. Sois it your position that - that Panthera
15 A. Correct. 15 Training has some right to use this equipment? Or that's
16 Q. Okay. And - Okay, that clarifies that. All 16 between Panthera —
17 right. You indicated that apparently in 2008, or 17 MR. LINDSAY: You're not —
18 thereabouts, the debtor transferred essentially all of its 18 Q. - Panthera Training and my client?
19 personal property to SMI. 19 MR. LINDSAY: The last thing that ke said.
20 A. 2018. 20 A. Yeah, that's — the latter.
21 Q. Right. 21 Q. Okay. Let's talk about the schedules a little
22 A. Right. 22 bit. Specifically on Page 19 you listed yourself as an
23 Q. I'msomry. And that included, from what I can 23 unsecured creditor, or the debtor has listed you as an
24 see, a whole bunch of firearms - 24 unsecured creditor being owed 2.58 million dollars.
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1 A. Right. of 37 1 Q. What's the difference between a draw and a
2 Q. I'wasn't clear what the basis of that claim was, 2 distribution?
3 is that unpaid compensation? 3 A. Well, I mean, you know, it — yeah, it's the same,
q A. Someofitis. Some of it's cash loans, you know, 4 yeah,
5 or — or profits that were loaned back to the company is — 5 Q. Okay. So, and on some occasions you apparently
6 is the majority of it. 6 took that money that you'd received in the form of K-1
7 Q. Okay. So the majority of it is — is loans that 7 distributions and lent it back to the debtor?
8 you made back to the company? 8 A. That's correct.
9 A. Right. 9 Q. What sort of documentation exists to show those
10 Q. Okay. Walk me through that, are you saying that 10 loans?
11 as a, first off, as —- as a member of the LLC, did you i1 A. It—it's - it's reflected in the general z
12 receive K-1 distributions? 12 ledger. i
13 A. We're going back a few years. Yeah, there was K-1 13 Q. Who maintains the general ledger? i
14 income. 14 A. At that point we had a - had a CPA and CFO, but
15 Q. Okay. Were you a W-2 employee, did you receive a 15 at this point I do. But since —~ since I've been doing it .
16  salary from the debtor? 16 the last year there's — theve's been none of those
17 A. No. 17 transactions.
18 Q. Okay. So the only money that you got — one more 18 Q. Okay. Before you became the keeper of the ledger, i
19 -- back up one more. Did the debtor ever loan you money? 19 who — who was in charge of the ledger? {
20 A. No. 20 A. Our - our CFO. f
21 Q. Okay. So any money you got out of the debtor was 21 Q. Who was that? i
22 in the form of a K — K-1 distribution as a member of the 22 A. Raymond Barbic,
23 LLC, is that a fair statement? 23 Q. Spell the last name, please?
24 A. Or - or draws that — 24 A. Ray—B-A-R-BI-C. ;
Page 112 Page 113
1 Q. Okay. 1 trying to~ that does not include any interest — :
2 A. B-ARBIC. 2 Q Okay.
3 Q. And where does he hail from? 3 A. —ifthat's what you're asking. :
4 A. He's in Virginia. 4 Q. Does it have repayment terms?
5 Q. Okay. Was he fired or did he quit? 5 A. No. Aslsaid, it's — it's in the general ledger .
6 A. Well, I guess you would say lay off, yeah. 6 notations, so there's no repayment terms noted in there,
7 Q. Okay. So are we talking about a physical ledger 7 right |d
8 here or is this - is this a digital QuickBooks ledger — 8 Q. Allright. As you understand this - [ mean, ’,
9 A, It's - 9 first off, I assume you're on both sides of this
10 Q. —or what form is this information? 10 transaction, you're the — the managing member of the LLC
11 A. Well, it's — it's a digital accounting system. 11 borrowing money from yourself?
12 Q. Okay. Is there a note, a physical note whereby 12 A. Right.
13 Panther, the debtor, acknowledged it owed you money because 13 Q. Okay. So it seems to me if anybody knows the ‘
14 youd loaned it money? 14 terms,itsyou. Is ita demand note? i
15 A. [mean, yeah, the — the general ledger entries 1s A. Basically, yeah, as the — as money is available
16 are - are typically documented that way — (indiscernible) 16 we -- we would pay curselves. But we stove to pay back any
17 - 17 debtors, you know, that we could before ourselves. You
18 Q. Okay. What are the terms of the loan? 18 lmow, we're — we see our — saw ourselves as — as being
19 A. We — we don't have loan documents. 19 last in line to be paid.
20 Q. Okay. Well, are you entitled to receive interest? 20 Q. That's — that's the reality of anybody that owns
21 A. Entitled versus, you know — 21 a small business, [ guess. So but the question I have is
22 Q. Okay. Well, I'm not — I'm not trying to parse 22 have — has the debtor ever, in fact, paid you anything on
23 words with you. 23 those notes? Or those loans?
24 A. No. I mean, we — we —~ we don't — we're not 24 A. No.
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} Q. OCkay. And over what period of time did you make 1 A. Well, I mean, it's —
2 these loans to the debtor? 2 Q. No, 'm - I'm not parsing words with you ~
3 A. Really since the beginning of the — of the 3 A. Sure
4 company. 4 Q. -1 wanna know how you booked the transaction.
5 Q. Which is when? 5 A. 1don't have the exact words on each ledger entry.
6 A. 2011, 6 Q. Okay.
7 Q. Okay. How did you capitalize the company, did you 7 A. Bautit's gonna say semething similar to that, yes.
8 make an investment as opposed to a loan? 8 Q. Okay. Well, let's drop down to Page 21. Raymond
9 A. Most of it was a loan, I think. 9 Jones has an unsecured claim of $3,258,323.18.
10 Q. Ckay. Well, of the 2.58 million dollars you're 10 A. Okay.
11 claiming as an unsecured creditor, how much of that was 11 Q. That's like a million more than yours.
12 contributed ~ contributions to capital as opposed to loans? 12 A. Right.
13 A. Well, initially we had virtually no contributions 13 Q. What's that made up of?
14 to capital because we didn't have any — any infrastructure, 14 A. Again, it's — it's mostly loans into the company.
15 we were going out and — and bidding on contracts. 15 Q. Okay.
16 Q. Okay. So, I mean, that's a pretty precise number, 16 A. And-
17 $2,582,637.31. Where in the books of the debtor can I find 17 Q. Youre 50/50 owners?
18 that number? Where do [ need to go to look for that? 18 A. Right,
19 A. It's—it's in the general ledger. 19 Q. In my experience when you have 50/50 owners the
20 Q. Okay. And it's gonna be, best you recall, since 20 discussion goes something like this, hey, the company needs
21 you're now the keeper of the general ledger, what I'm gonna 21 a hundred grand, I'm putting in fifty, you gotta put in
22 see is notations that say loan from member? 22 fifty. How was it that Mr. Jones contributed hundreds of
23 A. Something to that effect, yeah. It's — 23 thousands of dollars more in loans than you did?
24 Q. Well, what other effect could it be? 24 A. Itwas — it was an agreement between he and 1
Page 116 Page 117
1 that, you know, that he had the ability to — to loan money 1 again just so we're —
2 in times where I didn't, and — and that's — that's what 2 MR. LEON: Okay. Let me make sure | understand
3 happened. 3 the players because I get lost in all these, everybody's
4 Q. Okay. So is that agreement in writing? 4 named the same thing.
5 A. It's—it'sin the general ledger. 1 mean — 5 MR. LINDSAY: Training Center is a ~ is a debtor
6 Q. Okay. Sois it your belief and understanding that 6 subsidiary, or partial —
7  that 3.258 million dollars is a loan from a member? 7 Q. Panthera, LLC, the defendant in the adversary
8 A. Yes 8 proceeding, am | correct that it is leasing the realty that
9 Q. Okay. Were there any contributions to capital 9 the debtor owns on which this training facility is located?
10 made by either of you as opposed to loans? 10 A. That's correct.
11 A. 1-1 believe initially there may have been some 11 Q. Okay. And is it also correct that at present the
12 contributions to capital, I don't recall — 12 biggest source of income for the debtor are the rent
13 Q Okay. 13 payments from Panthera Training, LLC?
14 A. —but]I think it's mostly loans. 14 A. That's correct.
15 Q. Is it a fair statement to say that in large part 15 Q. Okay. And for lack of a better term, they quit
16  this bankruptcy wes precipitated by Panthera Training 16 paying you, apparently?
17  stopping paying its rent, cutting off your ability to 17 A. Well,it's in two parts, so -
18 service the debt owed to the State of West Virginia over 18 MR. LINDSAY: 1 - its a little more — there's -
19 here? 19 - there's different rent aspects under the lease.
20 MR KAHLE: You mean, Panthera Training Center? 20 MR. LEON: Right
21 MR. LEON: Yeah. 21 MR. LINDSAY: We believe, I will - will say
22 Q. Whoever you're suing in the AP. 22 conservatively that, believe they continued paying a portion
23 MR LINDSAY: 1 think he means Panthera Training, 23 of it, but there are other portions that it's our position
24 not Panthera Training Center. If you wanna ask the question 24 that they have not paid.
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1 MR. LEON: They owe a $52,000.00 a monmoJm§7 1 property if you were making the note payments?
2 rent, right? 2 A. Well, I mean, there were other arrearages and
3 MR. LINDSAY: Correct. 3 other — other issues that they had. So do you wanna —
4 MR. LEON: Okay. 4 Q. Okay. One of which is this unpaid property tax, I
5 Q. Are they paying that? 5 guess?
6 A. Yes. 6 A. That's one, yes.
7 Q. Okay. So that's $600,000.00 a year income from 7 Q. Okay. Okay. Couple of questions about Mr. Neff.
8 that. So the fuss with them is over this additional rent 8 1 think there are, as I understand it, these are sort of
9 that's based on some profitability calculation? 9 modular office units —
10 MR. LINDSAY: That's a portion of the fuss. 10 A. Correct.
11 MR. LEON: Okay. 11 Q. —that are on wheels, or at least can be
12 Q. Andis the $500,000.00 you're getting insufficient 12 transported on a undercarriage of some sort, right?
13 to serve as the debt due the State of West Virginia over 13 A. Correct.
14 here? 14 Q. And I think you've got, what, 37, or so, of them
15 A. No, it's not insufficient. It is sufficient. 15 out there?
16 Q. ltis insufficient? 16 A. It's 37, 38, yeah.
17 A. Itis sufficient. 17 Q. And - and they can be lashed together to make
18 Q. Okay. 18 larger units, right?
19 A. Yeah. 19 A. Correct.
20 Q. Are you paying the State of West Virginia on this 20 Q. Okay. And how many of those, I don't know what
21 note? 21 you call that, a pod or a — those lashed together things,
22 A. They've been paid. 22 how many of those unit assemblages are out there on your
23 Q. Okay. And so, as you understand it, why did they, 23 property?
24 the state, give notice that is was gonna foreclose on this 24 A. Let's see —
Page 120 Page 121
1 Q. Three? Four? 1 A. That's correct,
2 A, — there's five, I think 2 Q. Okay. Again, just sort of for my edification, who
3 Q. Five, okay. How many of them are you actually 3 or what was TENX?
4 using? 4 A. TENX was the original, the name of Panthera
5 A. They're all — they're all — 5 Enterprises, the original name, and we changed it in 2016.
6 Q. Yo, the debtor? 6 Q. Olay. So it was an LLC as well?
7 A. We — we, as the debtor, right now they're leased. 7 A. Yes.
8 So they're leased. 8 Q. Was there a merger or was it just & change of
9 Q. Okay. How many are the lessee using? 9 names?
10 A. 1believe all of them. 10 A. Just a name change.
11 Q. For what? 11 Q. Okay. As far as you know, and I may have asked
12 A. Office space and training, classroom training 12 this and probably forgotten the answer, is Panthera
13 space. 13 Training, LLC, using the guns and the trucks and all the
14 Q. Okay. And I think your counse! indicated that to 14 other personal property that Panthera Enterprises
15 his mind there is some issue about whether — who holds 15 transferred to SMI?
16 title to those properties, is that a fair statement, those - i6 A. [ believe so.
17 - those units? 17 Q. Okay. Am I correct that part of the use of these
18 MR. LINDSAY: 1-ifI —I don't believe | said 18 vehicles is they eventually get shot up, they're used for
19 that. We identified them as — as — as assets of the 19 target practice?
20 estate. 20 A, Well, I mean, the majority of the vehicles are
21 MR. LEON: Okay. 21 used for — as training vehicles.
22 Q. They weren't, those units were not part of the 22 Q. Right.
23 personalty that you sold to or transferred to SMI, is that 23 A. They're — they're vehicles that are bought as
24 correct? 24 junk, you know, as junkers and used in that way, yesh.
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1 Q. Okay. Okay. Just out of curiosity, what ~ 1 State of West Virginia on the other parcel.
2 what's your educational background? 2 EXAMINATION OF MR. PUNELLI
3 A. I have a bachelor of science in — in ocean 3 BY MR. GOOD:
4 engineering from the U.S, Naval Academy, and I have a 4 Q. Some of these are real quick, Jim.
5 masters degree in business. 5 A, How are you doing, John?
6 Q. Okay. How old are you, sir? 6 Q. Would you agree that you and Ray Jones are
7 A. I'm 57, 7 guarantors of the Howard Shockey & Sons debt?
8 Q M B A. Yes,
9 A Yes. 9 Q. Okay. 1did, 1apologize, I didn't hear your
10 Q. Okay. That's all the questions I have for you, I 10 answer to that -
11 appreciate your patience. 11 A. Yeah.
12 A. Sure, 12 Q. - question earlier to Ms. Allen. In earlier work
13 MR. KINBER: Do you all have questions back there, 13 with you and Jim — and pardon me — Ray, you mentioned you
14 come on up. Did you have questions? 14 had a business in North Carolina, do you still have that?
15 MR. QUEEN: No, sir. 15 A. No.
16 MR. KINDER: If you wanna have a seat here, 16 Q. Okay. Did it have any relationship, either cash
17 identify yourself. Then I'll have some, if this is the last 17 coming or going with the debtor?
18 questioning, I'll have a few housekeeping things at the end, 18 A. Yeah, there were some - there were some loans
19 and then we'll wrap up. If you can identify yourself, who 19 that were — that were co-signed by them, if you will, that
20 you represent, and then you can go ahead now. 20 bave been paid previously. Several —
21 MR. GOOD: I'm John P. Good, Jr. I'm treasurer of 21 Q. Loans to the debtor?
22 Howard Shockey & Sons, Inc., and we're a trust holder on the 22 A. Well, yes. But —
23 real estate, second trust holder on one of the parcels, and 23 Q. So -~ so the debtor paid those loans because they
24 third trust, I believe, after the paving company in the 24 were co-signed by the —
Page 124 Page 125
1 A. No,mo-— 1 that —
2 Q. - North Carclina business? 2 A. Right.
3 A. No, no, they — they're very separate in any — 3 Q. - line of questioning. Let's go back to this
4 any, you kuow, as far as any payment made. I mean, there 4 timber situation. I spoke with Ray Jones, 1 believe, about
S were~ But because we had an ownership interest in them, 5 that after a title search turned up that the — an interest
6 they — let's see, how do I — We had an ownership interest 6 in the timber somehow was transferred. This SML, I don't
7 in them at one time, so we borrowed money, so — so the 7 recall. There was a person's name associated with that that
8 debtor had borrowed money and they were guarantors. 8 had loaned you money. Do you recall that — that name?
9 Q. They were — 9 A. I believe it's the —- the member of SMI is — is
10 A. Bot— 10 Terry Migliore,
11 Q. - guarantors of that debt? 11 Q. Okay. Aliright. And it, would it seem
12 A. Right, but — but any — any money that was, you 12 consistent to you that my conversation with Ray included,
13 know, any — any debt that debtor bad the debtor paid, did 13 when I asked about, you know, we — we do have a—an
14 oot pay any debt of that North Carolina company. 14 interest in the real estate —
15 Q. But it eliminated that guaranty. 135 A. Right.
16 A. Well, the debt was paid off. We — the debtor ie6 Q. - the West Virginia Economic Development
17 paid off the — the bank loan. 17 Authority has an interest in the real estate, and the timber
18 Q. When was that debt created? 18 is rooted and grows on the real estate, we were concerned
19 A. Thatwas, I think, 2012. 19 aboutthat—
20 Q 2012 20 A. Right.
21 A. Yesah. 21 Q. —Ray said, and — and I assuming, I think you
22 Q. When was it paid of? 22 said earlier today it has not been harvested, is that
23 A. 2015, maybe, '16. 23 correct?
24 Q. Okay. You understand my reason for — for that — 24 A. That's correct.
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1 Q. Allright. Whas the trigger for harvesting? 1 A. Well, that's — that's an accurate
2 A. [don't know that I can answer that. Do — I — 2 characterization, I think is how Ray looked at it, yeah,
3 MR. LINDSAY: [ think ~ I don't know if there's— 3 Q. Okay. At the potential expense of the first and
q Q. Isthatthe - 4 second, and ~ and in our case, and some cases, third trust
5 MR. LINDSAY: - trigger other than SMI has the 5 holder ultimately if that timber would be harvested by that
6 rights to use the ~ 6 creditor?
7 Q. Or-oris it your understanding, is it being 7 A. Yeah, I suppose so, yes.
8 stayed by the action now or — And — and let me wrap that 8 Q Okay. Greg Farland of our company, and I, met
9 up. 9 with you, roughly, February of 2018. Do you remember we met
10 MR. LINDSAY: Without giving you a legal opinion, 10 you up at the —
11 [—1-1, let's just say, I — we can't answer that. 11 A. Yeah,
12 MR. GOOD: Okay. 12 Q. - trailers there -
13 Q. And - and - and final question related to that 13 A. Yeah.
14 is is it consistent, Ray told me that, when I asked about 14 Q. —and you gave us some information that we had
15 this, I did not understand it at all from him, that it was a 15 requested, including three years worth of tax returns and
16 sale of timber, but that it was, these aren't his exact 16 some intemnal financial statements. Do you have any problem
17 words, but the impression 1 got was it was to make the 17 if1 share one page of one of those tax returns with youto
18 person who loaned the money some time ago to the debtor feel 18 —as the basis of a question, with your counsel, so they
19 more secure, is that — is that - that's your take on it, 19 can see what I'm talking about ~
20 too? 20 A. Okay.
21 A. 1think that's —~ I mean, Ray is the one who 21 Q. —and with the representative of the United
22 worked on it, but that's — that's - 22 States Trustee's Office, problem with one page? I don't
23 Q. But it was to help give security to somebody who 23 give out other people's tax information.
24 had made a loan at some earlier date? 24 MR. LINDSAY: Understood, and I think | would have
Page 128 Page 129
1 tolookatit Ifit's gonna become part of the record, I 1 ofthe ast tax year presented was substantially lower. I
2 would like to - [ need to review it. 2 couldr't understand that. Do you remember me being confused
3 MR. KINDER: We don't attach exhibits to these, so 3 about that?
4 it would not be an exhibit, but — but — 4 A. And —-and I'm oot a — I'm not a tax expert, I
5 MR. LINDSAY: But to the extent there's 5  can'tspeakto this.
6 information from it that is gonna be — become -~ 6 MR. LINDSAY: | mean, if you — if — if you'd
7 MR. GOOD: Verbalized? 7 like to ask questions, [ don't know that — This is, just
8 MR. LINDSAY: - part of the record - 8 this one page, 'm not comfortable, frankly, just referring
9 MR. KINDER: Yegh. 9 to without everything else that ~ that went into the
10 MR. LINDSAY: —1 don't know that well — 10 creation of — of this tax retum. But certainly you can
11 Q. Tum to the second page, because it's attached. 11 ask questions.
12 And here's a copy for you, too. This came out of the 2016 12 MR. GOOD: Well, Il ask my question.
13 return. 13 MR. LINDSAY: Okay.
14 MR. LINDSAY: Can I ask you what — what — what 14 MR. GOOD: And —
15 information are you going to ask about? 15 MR. LINDSAY: If he can answer it, he - he
16 MR. GOOD: The question is on the other page. 16 certainly will.
17 Q. As background, when you shared the - and gave us 17 MR. GOOD: — I won't share the copy of the part
18 copies of the tax returns, it was just in the same meeting, 18 of the tax retum then, but Il ask my question.
19  Iflipped through the returns and I had questions about the 19 Q. The 2016 Form 1065 Federal Tax Retum for TENX
20 equity section of the balance sheet, that if the beginning 20 Group, LLC, now Panthera Enterprises, LLC, Schedule M-2,
21 equity at the beginning of the three-year period was one 21 showsa property distribution of $6,507,664.00. This
22 number, and if I subtracted the losses recognized on that 22 distribution caused partners capital accounts to show a
23 tax retum, the three tax returns, I would get one equity 23 negative balance on the tax return of $2,871,626.00.
24 number, but the equity number actually reflected at the end 24 Similarly, the member equity shown on the consolidated
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1 balance sheet of TENX Group, LLC, this is the prepared of 137 MR. LINDSAY: Did you - |
2 financial statements outside of the tax return you gave me, 2 A. —from the company.
3 showsanegative balance of $3,729,892.00. This property 3 MR. LINDSAY: You didn't prepare these tax
4 distribution rendered the company insolvent. Key question, 4 returns?
5  what made up the distribution and who received it? 5 A. We -1 don't remember, what year was that?
6 A. Okay. Again, I'm not a tax expert, and I — and 6 MR. LINDSAY: This is 2015.
7 I'm — I'm certainly not, you know, a gap, you know, 7 A. No.
8  accounting expert, but I will tell you that I think there 8 Q. 2016~
9 were some adjustments made, some — it was just adjustments 9 A. Yesh.
10 because Ray Jones nor [ received any large distributions, we 10 Q. --tax retumn.
11 never really received any distributions. So, you know, so, 11 A. Yes.
12 T mean, your question's comprised like, well, who received 12 MR. LINDSAY: That's -~ Maybe it is, it's -- it
13 thisdistribution, and there was none. There was no — 13 says 2015 at the top. But I'll -- T'li take your word for
14 there was no cash distribution or property distribution. 14 it, but either way you didn't -
15 Q. But six and a half million doltars -- 15 A. No.
16 A. 1--Idon't know why the adjustment — 16 MR. LINDSAY: -- prepare either one of these?
17 Q. -is—isnot memorable? It's--it's— 17 A. Hmm-mm.
18 A. Idon't know why the adjustment was made, and well 18 MR. LINDSAY: Idon't know that he can really
19 - 19 testify as to what this form says.
20 Q. It wasn't shown as an adjustment, it was shown as 20 Q. But what, you understand why? And I see where,
21  adistribution. 21 the same thing you're saying, 2015's at the top.
22 A. Okay. Again, I don't know why that's - What I'm 22 MR. LINDSAY: Okay.
23 telling you is we never — we never received any large 23 Q. I-Imaybe have to stand corrected, maybe it was
24 distribution, never received any distribution — 24 a2015 retum filed in 2016. I may — I will correctthe
Page 132 Page 133
1 basis of my question because that — that could be. I just 1 Q. Okay. All right. Well, that's the — all I have.
2 discovered this this moming in preparing to come over here. 2 Thank you very much.
3 So I didn't have a lot of time to — to double check, but it 3 MR. KINDER: Any other questions?
4 was shown as a distribution not as an adjustment. There are 4 MS. ALLEN: I have two clarifying questions.
5 plenty of places for adjustments to be shown. 5 MR. KINDER: Okay.
6 MR. LINDSAY: Understood. And - and again, I 6 MS. ALLEN: Just what Mr. Leon, and I didn't catch
7 just have to assert ~ (indiscernible) — he didn't prepare 7 his name.
8 it, and - and - 8 RE-EXAMINATICON OF MR. PUNELLI
9 MR. GOOD: And the impact on the equity took it 9 BY MS. ALLEN:
10 from a positive equity to a negative equity. 10 Q. Your attomey at the first scheduling conference
11 Q. You can understand why — (indiscemible) — would 11 we had with the court, with the judge, indicated that you
12 be asking this question? 12 had filed the bankruptcy because of the foreclosure that had
13 A. Tunderstand, and — and it has — it has 13 been initiated by the WVEDA, do you recall?
14  something to do, I think, who knows, it could be the 14 A, Yes.
15  adjustments with Panthera Training Center, which has a 15 Q. You were on that call. Okay. Because Mr. Leon
16  separate tax return, I'm not sure. All1—all I know is I 16 madea statement that he thought the bankruptcy filing was
17  can tefl you that we never received any distributions. So, 17  prompted by Panthera Training’s failure to pay rent, and
18 you know, we were — 18 thats not comect?
19 Q. But is there another entity that might've been — 19 A. No, that - that's not correct, no.
20 A No. 20 Q. Okay.
21 Q. — heaved off, and that — that that entity needs 21 A. 1-—1don't know that I answered that it was, 1
22 tobe brought back into this? 22 said-
23 A. 1—1don't—1 don't think so, no. No. 1—1 23 Q. Okay. Ijust wanted to make sure it was clear.
24 can't answer the — the numbers there. 24 A. Olay.
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Q. Okay. And then there was reference from the last
gentleman of a Temry Migliore in SMI.

A. Yes

Q. Was there a separate loan made by Terry Migliore?

A. It's—it's all through SMI as — as far as I —
Ican recall. But she's the - the member, the owner of
SML

Q. Isee. Isee.

A. That's what he asked me, who the name was.

Q. And was that loan to you or to the debtor?

A, To - to the debtor.

Q. Okay. And -- and then the last thing is has the
debtor done anything to maintain the property in the last
three/four years?

A. There isn't a lot of - I mean, there's been -
we've done work on, you know, erosion control and - and try
to maintain that, and —

Q. Did the debtor pay for that?

A. Well, yes. 1 mean, in - in, you know,
maintenance of the property, yes.

Q. And when was that done?

A. I'mean, it's kind of a constant ongoing thing, I
mean, we're in the mountains, yes,

Q. Did they hire a contractor for that?
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A. Some - some was, and some was just done
ourselves.
Q. And who did they retain?
A. I'm-I'm sorry, I don't understand?
Q. Who did they — who did they hire? Who was the
contractor they hired?
A. Idon'trecall.
MS. ALLEN: I have nothing else.
MR. KINDER: QOkay. No other questions? Okay,
there's a couple things I've already asked for, but I'm
gonna ask for a few other things that I haven't asked for,
then I'll give a summary of everything I'm asking for. If
you can provide us with a copy of the timber agreement, 1
don't know if that was a sale or a security interest, or
whatever, but the — the agreement related to the timber. 1
think that we would like a list of, and this kind of goes to
the next thing, which is an Amended Schedule H, which you
already indicated you intend to file, but Amended —
MR. LINDSAY: Yes.
MR. KINDER: - Schedule H to reflect all the —
the guarantors and co-debtors. But also a list of all non-
publically traded ownership interest in companies that
either Jemes Punelli or Raymond James has. So a list
because there was a company that came up that would have not
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appeared anywhere else on Schedule -- on — with respect to
this request for a new Schedule H, so which there may not be
any that you own, but there's at least one that Raymond
James owned.

A. That's present tense?

MR. KINDER: Yes, thatd be -~ Well, okay, let's
say within, presently or within the past year.

A. Okay.

MR. KINDER: Then I'd also like to see a breakdown
of the accounts receivable as to who owes the debtor what
under the accounts receivable. And then we also discussed
this, and this may be separate from the bank statements we
already discussed, but a summary of payments made by either
the debtor or subsidiaries of the debtor to insiders, and
that's something that [ would intend to share with creditors
if they ask for it.

A. Olay.

MR. KINDER: So just to summarize a total list, a
list of bank statements for the past year of the
subsidiaries, the ~ a copy of the documents related to the
personal property transfer that occurred, the insurance is
an ongoing —

A. Right.
MR. KINDER: -- request, a copy of the timber
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agreement, a list of the non-publically traded — traded
ownership interest in businesses or companies that James
Punelli and Raymond James has, the amendment to Schedule H,
a breakdown of the accounts receivable, and the summary of
payments to insiders that — that would be shared. And 'm
going, like | mentioned before, we're gonna keep the record
open. If any of those documents would inspire additional
questions, so that we don't have to move for a 2004
examination, I'll keep the record open, but if our questions
are satisfied by the provision of those documents, then

we'll close the Meeting of Creditors at that time.

Is there anything else anybody would like to put
on the record?

MS. ALLEN: Is there a time by which they're gonna
provide this information?

MR. KINDER: Definitely the summary of payments to
insiders was 10 days. Do you have a time frame you all
would like to suggest on — The insurance, I know is - is
currently due, so that's as soon as possible. Do you wanna
suggesta —

MR. LINDSAY: If you just — if — if we could
have 14 days?

MR. KINDER: Two weeks, okay. Two weeks for the
other stuff. And again, other than the payment to insiders,
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} we would check with the debtor before we'd share any
2 information with anyone else, and get permission before we'd CERTIFICATE
3 do that. So unl . . STATE OF WEST VIRGINIA, 8
0 that. So unless anything, anybody else had anything to COUNTY OF JEFFERSON, to-wit: i
4 add, we'll tumn off the recording and — and close testimony I, Wendi L. Watson, a Notary Public for the State of .
5 for the day. Thank you. West Virginia, do here certify that the aforegoing :
] transcript was recorded by mechanical sound means on the day :
6 MR LINDSAY: Thank you. and date as stated on the title page of this transcript and :
7 (Proceeding went off the record at 12:33 reported to the best of my ability. Indiscernible when :
8 pm.) questions or answers are muffled or parties are speaking
over one another. Inaudible when there is no verbal
S response. }
10 .
11 I further certify that T am not related to any of the :
parties, nor am I an employee of any of the parties, nor am
12 Irelated to any of the attorneys representing any of the :
13 parties, and I have no financial interest in the outcome of N
14 this matter. !‘
15 ‘
16 Given under my hand and seal this 28th day of October,
17 2019.
18
19 ‘
20 :
21
22 :
23 o s
My Commission Expires: '
24 November 25, 2022 Wendi L. Watson
36 (Pages 138 to 139)
WENDI L. WATSON, P. O. BOX 3355, SHEPHERDSTOWN, WV 25443 304.283.5375



