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Plaintiffs Prime Alliance Bank, Inc. (“PAB”) and Sertant Capital, LLC 

(“Sertant”) (collectively, “Plaintiffs”) hereby move this Honorable Court for an 

order granting them possession of their property pending final judgment and for 

injunctive relief to prevent the dissipation and transfer of environment permits. In 

support of their Motion, Plaintiffs state as follows: 

Possession of the Equipment 

1. Plaintiffs are entitled to possession of the following described 

property (collectively, the “Equipment”) because GLT breached a Master Lease 

Agreement and a Lease Schedule No. 1 (collectively, “Lease”) as stated in 

Plaintiffs’ Verified First Amended Complaint (ECF No. 40): 

 Equipment Description Serial No. 

1. 1969 Bacock & Wilcox Gas Fired 60,000 BTU 
Boiler 

M98133M 

2. 2013 Alfa Laval Heat Exchanger 30115-70081 
3. 2013 Alfa Laval CB400-86H Heat Exchanger 42787870 
4. Appleton 60”x72” Core Cutter n/a 
5. Wulftec WLP-150 Automatic Strech Wrap 

Machine 
0700-6317 

6. Orion SW44-12 Stretch Wrapper 7117540 
7. Black Clawson Poly Re-Claim & Stock Prep 

System 
95-H-P-3692 

8. Beloit/Proctor & Gamble 128” Tissue Paper 
Machine and all accessories 

n/a 

9. Lot of Laboratory Equipment and all accessories n/a 
10. 1985 Atlas Copco ZR-3 200 HP Packaged 

Rotary Screw Air Compressor 
ARP-1200-8 

11. 1985 Atlas Copco ZR-3 200 HP Packaged 
Rotary Screw Air Compressor 

ARP-490886 

12. 1978 Zurn R110A Refrigerated Air Dryer R-9510 
13. 2014 Ingersoll Rand R110 Nirvana SVD 150 Air 

Compressor 
VN1505u131
75 

14. Knowlton Core Machine n/a 
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 Equipment Description Serial No. 

15. 1997 Perini 200G Core Machine and Back Stand 09056; 09057 
16. 1998 Perini 716B 106” Toilet Roll Rewinder 09719; 19718 
17. 2020 Baosuo YD-PL400C-2900 12” Bathroom 

Tissue Rewinder Line and all accessories 
19S13005Fs 

18. 1999 Perini 702G 106” JRT Rewinder and all 
accessories 

40533 

19. 1997 Perini 702G 106” JRT Rewinder Line and 
all accessories 

8897 

20. Hobema 14-H 13” Napkin Folder 446 
21. Lot of Press, Gears, Valves, Pumps, Motors, Etc. 

including all components and ancillary items 
n/a 

22. Clausing Colchester 17” Horizontal lathe 2312 
23. Bridgeport Series Vertical Drill  J202453 
24. Hendey Horizontal Lathe 14 x 42 121 
25. Cincinnati Milling Machine E506J 
26. Cincinnati Bickford Drill 122 
27. Boyd & Emmes Radial Engine Horizontal Lathe n/a 
28. Enerpac Hydraulic Press n/a 
29. Grob NS24 Band Saw 3508 
30. Clausing Vertical Drill Press 104435 
31. Bradford Grinder 86 
32. Clausing Vertical Drill Press 511876 
33. Abrasive Machine Tool Sander n/a 
34. Miller Bobcat 225 NT Welding Set n/a 
35. Miller Trailblazer 30 Z Welding Set n/a 
36. Hobart Mega Arc 300 Welding Set n/a 
37. Misc. Hand Tools and Cabinets n/a 
38. Rigid 802 Pipe Threader n/a 
39. Wells Metal Band Saw 14980 
40. Miller XMT 350 CC/CV Welding Set n/a 
41. Modern C6251x1500 Horizontal Lathe – Age 

2003 
n/a 

42. Lincoln Wirematic 255 Welding Set, all 
components and ancillary items 

n/a 

43. Caterpillar 99F – 3,500 lbs. Cap. AT81C-
00357 
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 Equipment Description Serial No. 

44. Caterpillar 99H – 3,500 lbs. Cap. AT81C-
00944 

45. Caterpillar V-80 932200-14A 
46. Caterpillar #11 Roll Grab – 7,000 lbs. Cap. AT8701785 
47. Caterpillar #12 Roll Grab – 7,000 lbs. Cap. AT8701784 
48. Genie #1 Scissor lift 76192 
49. Genie #2 Scissor lift 65851 
50. Genie #3 Articulating boom Z34N-3953 
51. Genie AWP – 300 lbs. Cap. 3892-1317 
52. Halla #11 – 4,400 lbs. Cap. 1449K 
53. Hyster S-150 – 16,000 lbs. Cap. A24D1857P 
54. Hyster 50 – 4,800 lbs. Cap. F187V13647

F 
55. JCB 506C – 6,000 lbs. Cap 585635 
56. JCB 506C – 6,000 lbs. Cap. JCB5CAJLC

61184611 
57. Kubota SSV65 13738 
58. Linde #5 Roll Grab – 3,700 lbs. Cap. A11313G001

84 
59. Linde #3 Roll Grab – 3,700 lbs. Cap. A11313G001

85 
60. Linde #24 – 4,500 lbs. Cap. A11319J002

24 
61. Linde #68 – 4,500 lbs. Cap. A11319J001

68 
62. Nissan #8 – 3,500 lbs. Cap. 23108 
63. Skid Steer L230 wbm432589 
64. Terex All Terrain lift – 6,000 lbs. Cap. TH06O6B-

6256 
65. Toyota #4 Roll Grab – 4,400 lbs. Cap. 84988 

66. Toyota #1 – 7,700 lbs. Cap. 77656 

67. Toyota #30 – 7,250 lbs. Cap. 63678 

2. As confirmed by the Lease, Plaintiffs own the Equipment and/or hold 

a perfected security interest covering the Lease. Plaintiffs have an unequivocal 
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right to possession given GLT’s failure to pay rent for the Equipment since 

December 2022, a significant change in ownership, control, and management of 

GLT, GLT’s cessation of operations due to the transfer of all of its assets to Tissue 

Depot and GLT’s evident financial deterioration. (ECF No. 40 [First Amended 

Complaint (“Compl.”), Ex. 1 [§ 9, 17]) See Cal. Com. Code § 9609(a)(1)-(2); 

MCL § 440.9609(1)(a)-(b).   

3. The Equipment will be damaged, destroyed, concealed, disposed of, 

or used so as to substantially impair its value before final judgment unless this 

Court grants possession of the Equipment to Plaintiffs. As outlined in the 

accompanying brief, Defendant Great Lakes Tissue Company (“GLT”) 

fraudulently transferred (“Transfer”) to Tissue Depot, Inc. (“Tissue Depot”) all of 

its assets, including the Equipment, once GLT learned of this action, with the 

intent to hinder, delay, and defraud GLT’s creditors, including Plaintiffs, and for 

less than reasonably equivalent value when GLT’s insolvent, or rendered 

insolvent. As a result of this transfer, Tissue Depot took over all of GLT’s 

operations, employees, and customers, controlled by the same shareholder (Patriot 

Advance Environmental Technologies, LLC), officers, and directors. Tissue Depot 

is an alter ego and shell created to avoid the debts of GLT. (ECF No. 40 [Compl., 

¶¶ 14-29, 46-54].) 

4. On September 13, 2023, a fire engulfed Tissue Depot’s (formerly 

GLT’s) warehouse, which lacked an operable fire suppression system, leaving it in 

ruins. This fire led to Tissue Depot’s cessation of operations, layoff of its 

employees, and abandonment of the Equipment in a boarded-up paper mill at 437 

S. Main Street, Cheboygan, Michigan 49721 (“Paper Mill”). The Paper Mill lacks 

an operational fire suppression system, gas, and electricity. Its basement is flooded 

due to an inoperable sump pump, causing some Equipment to sit in water. Because 
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of a roof collapse, the Paper Mill’s exterior wall is made of plywood, inviting 

vagrants to access the premises and damage the Equipment. This Court’s 

injunction is no longer adequate to protect the Equipment. The imminent threat 

looming over the Equipment, which is now exposed to the risk of destruction, 

damage, disposal, or concealment, warrants the granting of immediate possession.  

Injunctive Relief 

5. As part of the Transfer, GLT fraudulently transferred environmental 

permits (“Environmental Permits”) to Tissue Depot, purportedly worth $21 

million. Plaintiffs justifiably believe that GLT or Tissue Depot may transfer the 

Environmental Permits to unknown third parties to circumvent the satisfaction of 

Plaintiffs’ monetary claim. (McWhorter Decl., ¶ 9.) If this occurs, Plaintiffs will 

suffer irreparable harm and be left without any adequate remedy at law because 

GLT and Tissue Depot will be judgment-proof if the Environmental Permits are 

transferred, leaving Plaintiffs without a source of funds to satisfy their monetary 

claim. GLT and Tissue Depot are insolvent. They are not paying their debts in the 

ordinary course of business. The landlord for the Paper Mill notified Plaintiffs’ 

counsel that it would commence eviction proceedings on the Paper Mill because 

rent had not been paid.  

6. Plaintiffs request that this Court enjoin Defendants from selling, 

transferring, canceling, conveying, encumbering, hypothecating, or otherwise 

disposing of the Environmental Permits without this Court’s authorization. In 

addition, Plaintiffs request that this Court direct Defendants to file copies of the 

Environmental Permits with this Court and certify who owns them.  

7. Defendants will not be harmed if this Court grants relief. The filing of 

a copy of the Environmental Permits and disclosure of the current owner does not 

cause any harm whatsoever. Such disclosure informs this Court so that it may 
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supervise the liquidation of this valuable asset. Any restriction on Defendants’ 

transfer or sale of the Environmental Permits is minor. If Defendants want to sell 

or transfer the Environmental Permits, they can seek relief from this Court, thereby 

mitigating any harm caused by injunctive relief. 

8. Plaintiffs do not have an adequate legal remedy at law.  

9. The public interest favors granting the relief requested.  

Basis for Motion 

10. This Motion is based on Plaintiffs’ Verified First Amended 

Complaint (ECF No. 40), the accompanying brief, the Declaration of Donald 

Dailey, the Declaration of Robert S. McWhorter, and all exhibits attached to those 

declarations, the files and records in this action, and such further evidence and 

argument that may be submitted in connection with the Motion and the hearing on 

the Motion. 

WHEREFORE, Plaintiffs respectfully request that this Honorable Court 

enter an order: 

(a) Directing Defendants and their agents, representatives, employees, 

officers, directors, shareholders, and other persons acting on behalf of 

Defendants to refrain from damaging, destroying, concealing, 

disposing of, moving, or using so as to substantially impair the value 

of the Equipment pending further order of this Court; 

(b) Enjoining Defendants and their agents, representatives, employees, 

officers, directors, shareholders, and other persons acting on behalf of 

Defendants from selling, transferring, canceling, conveying, 

encumbering, hypothecating, or otherwise disposing of the 

Environmental Permits without this Court’s authorization;  

(c) Ordering Defendants to file copies of the Environmental Permits with 
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this Court and to certify who owns them with such time as this Court 

deems appropriate; 

(d) Awarding Plaintiffs possession of the Equipment pending final 

judgment, without the necessity of filing a bond or other undertaking; 

(e) Commanding Defendants to surrender possession of the Equipment to 

Plaintiffs or directing the sheriff or court officer to seize the 

Equipment within fourteen (14) days and deliver it to Plaintiffs; and  

(f) Granting other just and equitable relief.  
 
      Respectfully Submitted 

Dated: October 23, 2023   BUCHALTER, a Professional Corporation 
 
 
     By:   /s/ Robert S. McWhorter 

ROBERT S. MCWHORTER (P49215) 
Counsel for Plaintiffs 

      500 Capitol Mall, Ste. 1900 
      Sacramento, CA  95814 
      Tel: (916) 899-1099 
      rmcwhorter@buchalter.com 
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VERIFICATION 

 
I declare under penalty of perjury that the foregoing is true and correct. 

Executed on October 23, 2023. 
 
        SERTANT CAPITAL, LLC 
 
 
       By:         

 
        MICHAEL J. PRZEKOP 
          Its:  President 
 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on October 23, 2023. 
 
 
        PRIME ALLIANCE BANK, INC. 
 
 
       By:  ____________________________ 
        MICHAEL WARD 
          Its:  President 
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STATEMENT OF ISSUES 

I. Whether the Court should order granting possession of Equipment 
when (i) Plaintiffs own the Equipment, (ii) Great Lakes Tissue 
Company (“GLT”), as lessee, breached its lease with Plaintiffs by, 
among other things, failing to pay rent, changing ownership and 
management without Plaintiffs’ consent resulting in a deterioration of 
GLT’s financial condition, transferring the Equipment to another 
company, Tissue Depot, Inc. (“Tissue Depot”) after discovery of this 
lawsuit, and ceasing business operations, and (iii) the Equipment will 
be damaged, destroyed, concealed, disposed of, or used so as to 
substantially impair its value, before final judgment unless this Court 
grants possession because the Equipment has been abandoned in a 
paper mill that does not have electricity, gas, or an operating fire 
suppressions system, a portion of the Equipment is in water due a 
flood in the basement caused by an inoperable sump pump, and GLT 
and/or Tissue Depot ceased business operations after fire on 
September 13, 2023, laying off its employees and facing eviction from 
its landlord?  
 Plaintiffs say: “Yes.”  

   Defendants, presumably, say: “No.” 

II. Whether this Court should enjoin Defendants from selling, 
transferring, canceling, conveying, encumbering, hypothecating, or 
otherwise disposing of Environmental Permits, purportedly worth $21 
million, without this Court’s authorization, when (i) GLT already 
fraudulently transferred the environmental permits to Tissue Depot 
after it learned of this lawsuit, (ii) Defendants’ are insolvent and not 
operating, and (iii) the Environmental Permits are the only remaining 
asset of value, and it is in danger of being dissipated, transferred, sold, 
or depleted, thereby rendering Defendants uncollectable and unable to 
Plaintiffs’ monetary judgment?  
 Plaintiffs say: “Yes.”  
 Defendants, presumably, say: “No.” 

III. Whether this Court should direct Defendants to escrow the 
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Environmental Permits with this Court and certify who owns them so 
that this Court and Plaintiffs are fully informed of the status and 
nature of Environmental Permits? 
 Plaintiffs say: “Yes.”  

   Defendants, presumably, say: “No.” 
 

Case 1:23-cv-10564-LJM-PTM   ECF No. 51, PageID.1777   Filed 10/24/23   Page 14 of 43



 

iv 

INDEX OF AUTHORITIES 

Page(s) 

Cases 

CJPS Healthcare Supplies & Equip. v. Ansar Med. Techs., Inc., 
Civil Action No. 12-CV-14885, 2013 U.S. Dist. LEXIS 119098 
(E.D. Mich. Aug. 22, 2013) ................................................................................ 21 

Deckert v. Independence Shares Corporation, 
311 U.S. 282 (1940) ............................................................................................ 21 

Glacier Sales & Eng’g, LLC v. Eagle Plastics Corp., 
No. 07-CV-13806-DT, 2007 U.S. Dist. LEXIS 66908 (E.D. Mich. 
Sep. 11, 2007) ..................................................................................................... 18 

Hudson v. Mathers, 
283 Mich. App. 91, 770 N.W.2d 883 (2009) ...................................................... 12 

Jones v. Caruso, 
569 F.3d 258 (6th Cir. 2009) .............................................................................. 19 

Plainfield Specialty Holdings II Inc. v. Children’s Legal Services 
PLLC, 
634 F. Supp. 2d 833 (E.D. Mich. 2009) ............................................................. 21 

In re Stockx Customer Data Sec. Breach Litig., 
No. 19-12441, 2021 U.S. Dist. LEXIS 111685 (E.D. Mich. June 
15, 2021) ............................................................................................................. 12 

Wallace Hardware Co. v. Abrams, 
223 F.3d 382 (6th Cir. 2000) .............................................................................. 12 

Statutes 

Cal. Code Civ. Proc. 
§ 511.010 ............................................................................................................. 13 
§ 512.010 ............................................................................................................. 13 
§ 512.070 ............................................................................................................. 13 

Case 1:23-cv-10564-LJM-PTM   ECF No. 51, PageID.1778   Filed 10/24/23   Page 15 of 43



 

v 

MCL 
§ 566.31 ............................................................................................................... 20 
§ 566.37 ............................................................................................................... 20 
§ 566.37(1)(b) ..................................................................................................... 20 
§ 566.37(1)(c)(i) .................................................................................................. 20 

Rules 

MCR 
Rule 3.105(E)(3)(b) ............................................................................................ 13 
Rule 3.105(E)(4)(c) ............................................................................................. 18 
Rule 3.105(E)(4)(c)(i) ......................................................................................... 18 

 
 

Case 1:23-cv-10564-LJM-PTM   ECF No. 51, PageID.1779   Filed 10/24/23   Page 16 of 43



 

1 

 INTRODUCTION 

Plaintiffs Prime Alliance Bank, Inc. (“Prime”) and Sertant Capital, LLC 

(“Sertant”) face dire circumstances that threaten the equipment (“Equipment”) 

owned by them. After this Court allowed Defendant Great Lakes Tissue Company 

(“GLT”) to retain possession of the Equipment under the protection of a 

preliminary injunction, Plaintiffs discovered a disconcerting trail of fraudulent 

transfers, corporate closures, and a catastrophic fire that threatened the Equipment. 

Upon discovering this case, GLT fraudulently transferred all its assets, 

encompassing its operations, workforce, facilities, inventory, customers, and 

Equipment, to Tissue Depot, Inc. (“Tissue Depot”). Additionally, GLT assigned 

environmental permits (“Environmental Permits”) valued at $21 million to Tissue 

Depot. The Environmental Permits are valuable because “they take five years to 

replace” and allow a company to use and discharge water. (McWhorter Decl., Ex. 

G [Swenson Dep., p. 28:9-22] 1.) To elude its creditors, GLT transferred its assets 

without receiving reasonably equivalent compensation, rendering it devoid of 

assets. GLT’s and Tissue Depot’s director, Donald Swenson, admitted that 

                                           
1 “Swenson Dep.” refers to the Deposition of Donald Swenson, a director of GLT, 
Tissue Depot, and Cheboygan Energies and Biofuels (“CEB”). “Boie Dep.” and 
“Schleben Dep.” refers to the Depositions of Kip Boie and Kenneth Schleben, who 
served as GLT’s and Tissue Depot’s President and Chief Executive Offer. 
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management decided to transfer all of the assets from GLT to Tissue Depot 

because GLT was a “dirty corporation” due to its “liens [and] debts.” (McWhorter 

Decl., Ex. G, [Swenson Dep., pp. 60:20-61:14]) This transfer rendered GLT a 

defunct company. (McWhorter Decl., Ex. F [Schleben Dep., pp. 106:4-106:6]; Ex. 

G [Swenson Dep., pp. 43:7-13].) 

On September 13, 2023, a destructive fire engulfed Tissue Depot’s 

warehouse, which lacked an operable fire suppression system, leaving it in ruins. 

This calamity rendered the warehouse inoperable, leading to the dismissal of all 

employees and the abandonment of the Equipment. The Equipment now languishes 

in an unsuitable and perilous environment within a disused and dilapidated paper 

mill, lacking a fire suppression system, electricity, gas, and heat. It is situated in a 

flooded basement due to an inoperable sump pump. The paper mill’s exterior wall 

has been covered by plywood, inviting vagrants and other unauthorized parties to 

access the premises and cause potential damage to the Equipment.  

This Court’s injunction is no longer adequate to protect Plaintiffs’ interest in 

the Equipment. Plaintiffs have an unequivocal right to possession given GLT’s 

failure to pay rent for the Equipment since December 2022, a significant change in 

ownership, control, and management of GLT, GLT’s cessation of operations due to 

the transfer of its assets to Tissue Depot, and GLT’s evident financial deterioration. 
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The imminent threat looming over the Equipment, which is now exposed to the 

risk of destruction, damage, disposal, or concealment, warrants the granting of 

immediate possession.   

In addition, this Court must promptly undertake measures to safeguard the 

Environmental Permits, which constitute the sole remaining asset of GLT and/or 

Tissue Depot. The Court should enjoin any unauthorized transfer of these permits 

to undisclosed third parties, which would render GLT and Tissue Depot 

uncollectible to their creditors, including Plaintiffs, leaving them without recourse. 

Additionally, GLT and Tissue Depot must be obligated to escrow the 

Environmental Permits with this Court (i.e., file them with this Court), along with 

certification of their current ownership, to enable the Court’s oversight of this 

valuable remaining asset. 

 STATEMENT OF FACTS 

 THE LEASE  

Since 1993, GLT has manufactured recycled tissue paper and towel products 

at a paper mill at 437 S. Main Street, Cheboygan, Michigan (“Paper Mill”). (ECF 

No. 40 [First Amended Complaint (“Compl.”), ¶¶ 3].) As of March 2022, Great 

Lakes Tissue Group, LLC (“GLTG”), a Nevada limited liability company, owned 

100% of GLT’s stock. (McWhorter Decl., Ex. J [Boie Dep., pp. 18:14-18:21, 21:5-
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22:2, 37:7-37:21, 108:6-108:13].) 

On October 13, 2022, Sertant and GLT entered into a Master Lease 

Agreement (“Master Lease”) and a Lease Schedule No. 1 (collectively, “Lease”), 

under which Sertant leased the Equipment to GLT. (ECF No. 40 [Compl., ¶¶ 31, 

32, Exs. 1, 2]; McWhorter Decl., Ex. J [Boie Dep., pp. 36:23-37:6], Ex. K.] With 

the permission of GLT’s Board of Directors, Boie signed the Lease as GLT’s 

President and CEO. (McWhorter Decl., Ex. H [Swenson Dep., pp. 52:11-52:18, 

53:9-54:3], Ex. J [Boie Dep., pp. 36:21-39:18, 43:7-44:18, 45:18-45:24, 48:1-5], 

Ex. K, p. 9, Ex. L, p. 1.]  

Under the Lease, GLT agreed to pay $68,082.30 per month in rent to Sertant 

for four years. (ECF No. 40 [Compl., ¶ 33(b), Ex. 2, p. 1].) GLT acknowledged 

that Sertant owned the Equipment and, alternatively, granted a perfected security 

interest in the Equipment to Sertant. (ECF No. 40 [Ex. 1, § 12].) GLT agreed that 

an Event of Default would occur if (i) it failed to “pay when due any installment of 

Rent . . . and such failure continues for a period of ten (10) days”; (ii) GLT 

removed, sold, transferred, any of the Equipment without Sertant’s prior written 

consent; (iii) GLT changed its organizational structure without Sertant’s prior 

written consent; or (iv) GLT “undergoes a sale, buyout, change in control, change 

in ownership . . .judged solely by Sertant, results in a material deterioration in 
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[GLT’s] credit worthiness. (ECF No. 40 [Compl., Ex. 1, § 16, pp. 6-7].) Upon an 

Event of Default, GLT agreed to turn over possession of the Equipment. (ECF No. 

40 [Compl., Ex. 1, §§ 13, 17].)  

On October 13, 2022, Sertant assigned certain payments and residual interest 

rights under the Lease to PAB. Sertant retained other rights and interests in the 

Lease and the Equipment as part of the Assignment. (ECF No. 40 [Compl., ¶ 35].) 

 GLT’S BREACH OF THE LEASE  

After the Lease, GLT’s financial condition deteriorated. In December 2022, 

the Paper Mill’s roof collapsed, causing GLT to lay off 60 employees. (McWhorter 

Decl., Ex. F [Schleben Dep., pp. 21:13-21:24]; ECF No. 40 [Compl., ¶ 28, Ex. 9]. 

After December 2022, GLT stopped paying rent to Plaintiffs. (ECF No. 40 

[Compl., ¶ 60(a), Ex. 6]; McWhorter Decl., Ex. H [Swenson Dep., pp. 108:18-

108:21]; Ex. I, p. 10; Ex. J [Boie Dep., pp. 84:10-85:16].). GLT failed to pay rent 

to Plaintiff due January 1, 2023, and February 1, 2023. (Id.) 

On January 12, 2023, GLTG entered into a Merger Agreement with Patriot 

Advanced Environmental Technologies, LLC (“PAET”), changing GLT’s 

ownership, control, and management without Plaintiffs’ prior consent. (ECF No. 

40 [Compl., ¶¶ 39, 40(b), 41, Ex. 5; McWhorter Decl., Ex. H [Swenson Dep., pp. 

6:17-7:21, 12:17-13:4, 26:4-27:6, 43:3-43:6], Ex. J [Boie Dep., pp. 49:5-13, 
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124:15-126:1], Ex. N.) Under the Merger Agreement, GLT sold all of its interest in 

GLT to PAET. (ECF No. 40 [Compl., Ex. 5, § 1.2(a)].) After that, Jeffrey Prange 

replaced Boie as GLT’s President, and PAET took control of GLT. (McWhorter 

Decl., Ex. H [Swenson Dep.], p. 7:6-10:17], Ex. J [Boie Dep. pp. 123:20-126:1].)  

One of GLT’s primary assets is Environment Permits, purportedly worth 

about $21 million. (McWhorter Decl., Ex. G [Swenson Dep., pp. 28:6-29:17], Ex. 

H [Swenson Dep. pp.45:14-47:20.].) PAET’s goal in purchasing GLT was to 

acquire its Environmental Permits worth $21 million for substantially less than that 

amount. PAET promised to pay $1.5 million in cash and $15 million in a 

promissory note secured by PAET’s stock in GLT (which would later be rendered 

valueless by PAET’s transfer of assets from GLT to Tissue Depot). (McWhorter 

Decl., Ex. N [Merger Agreement, §§ 1.2(a), 1.2(b), Stock Pledge Agreement].) 

Before PAET acquired GLT, PAET conducted no diligence and did not review 

GLT’s books and records or its assets and liabilities because it wanted GLT’s $21 

million of Environmental Permits. (Ibid.) Donald Swenson, who served as GLT, 

PAET, CEB, and Tissue Depot’s director, testified:  

Q So PAET went forward with this transaction blindly not 
knowing the debts and liabilities of Great Lakes Tissue 
Company?  

A  That’s right.  

Q     Why would PAET do that?  
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A     Because of the - Or why did it do that?  

A     Because of the intellectual property, the permits and so 
forth.  

Q     Because the intellectual property was worth much more 
than what any debt you were concerned about?  

A  That’s right.   
(McWhorter Decl., Ex. G [Swenson Dep., pp. 32:5-34:1].) 

After the Merger Agreement, GLT’s creditworthiness and financial condition 

materially deteriorated. (ECF No. 40 [Compl., ¶ 40(b)]; McWhorter Decl., Ex. H 

[Swenson Dep., pp. 61:16-62:3].) GLT was unable to pay its debts in the ordinary 

course of business. (McWhorter Decl., Ex. G [Swenson Dep., pp. 62:8-62:24], Ex. 

H [Swenson Dep., p. 27:7-27:17]; Ex. J [Boie Dep. pp. 147:8-147:12].) 

On February 3, 2023, Plaintiff demanded payment of $2,271,354.51 from 

GLT and the return of the Equipment. (ECF No. 40 [Compl., ¶ 43, Ex. 8].)  

 GLT FRAUDULENTLY TRANSFERRED ITS ASSETS TO AVOID 
PAYMENT TO ITS CREDITORS 

On March 10, 2023, Plaintiffs filed a complaint against GLT for breach of the 

Lease and to recover possession of the Equipment. (ECF No. 1.)  “Sometime after 

[GLT] saw the complaint,” GLT secretly transferred all of its assets to Tissue 

Depot (“Transfer”),2 including the Paper Mill, the Equipment, the Environmental 

                                           
2 GLT transferred its lease rights in the hydroelectric plant to CEB, who leased it to 

Case 1:23-cv-10564-LJM-PTM   ECF No. 51, PageID.1786   Filed 10/24/23   Page 23 of 43



 

8 

Permits, and GLT’s employees, phone number, customers, and goodwill. 

(McWhorter Decl., Ex. G [Swenson Dep., pp. 15:25-16:1, 43:14-48:12], Ex. F 

[Schleben Dep., pp.103:25-104:5]; Ex. H [Swenson Dep., pp. 13:5-20:4, 25:23-

31:21)]. GLT’s employees began receiving paychecks from Tissue Depot after the 

Transfer. (McWhorter Decl., Ex. F [Schleben Dep., pp. 94:2-95:3, 105:2-106:6], 

Ex. M.) GLT changed the sign on the Paper Mill from GLT to Tissue Depot and 

began “doing the exact same business as [GLT’s] business was.” (McWhorter 

Decl., Ex. F [Schleben Dep., pp. 88:14-90:8], Ex. G [Swenson Dep., 48:13-49:2].) 

The Transfer was made with the intent to hinder, delay, and defraud GLT’s 

creditors, including Plaintiffs, and for less than reasonably equivalent value when 

GLT was insolvent. Tissue Depot paid nothing for the Transfer except for 

allegedly paying ongoing wages to employees, providing “labor” to resolve 

environmental issues with the Department of Natural Resources and OSHA, and 

paying expenses to transfer the Environmental Permits from GLT to Tissue Depot. 

(McWhorter Decl., Ex. G [Swenson Dep., pp. 46:1-9] Ex. H [Swenson Dep., pp. 

13:5-14:4; 27:7-35:9].) Before, during, and following the Transfer, GLT was not 

paying its debts when due in the ordinary course of business. (McWhorter Decl., 

                                           
Tissue Depot. (McWhorter Decl., Ex. H [Swenson Dep., pp. 89:23-97:23].) GLT, 
Tissue Depot and CEB shall collectively be referred to as “Defendants.”  
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Ex. G [Swenson Dep., pp. 62:8-64:8]; Ex. H [Swenson Dep., p. 27:7-16], Ex. J 

[Boie Dep., p. 147:8-12].) Plaintiffs never consented to or had prior notice of the 

Transfer. (ECF No. 40 [Compl., ¶¶ 12, 19].) According to Mr. Swenson, the 

Transfer was made to avoid payment of GLT’s debts, stating: 

Q . . . why not operate as the Tissue Depot -- I’m sorry, as 
The Great Lakes Tissue Company, as opposed to Tissue 
Depot, Inc.? Why transfer the business and the operations 
from Great Lakes Tissue to Tissue Depot, Inc.?  

A It’s because Great Lakes Tissue is a dirty corporation and 
it was a mess.  

Q Why do you say it’s a dirty corporation?  

A It’s got all kinds of -- of liens, debts.  

Q Anything else?  

A That’s it.  

Q     Okay. So the reason that the assets of Great Lakes Tissue 
Company were transferred to the Tissue Depot, Inc. was 
because Great Lakes Tissue Company was a dirty 
corporation because it had liens and other debts; right?  

A     Right. And other than the few pieces of leased equipment 
on the lease schedules that I -- we’ve just been talking 
about, there are no other assets left behind in Great Lakes 
Tissue.  

(McWhorter Decl., Ex. G, [Swenson Dep., pp. 60:20-61:14]) The Transfer 

rendered GLT to be “a defunct company.” (McWhorter Decl., Ex. F [Schleben 

Dep., pp. 106:4-106:6]; Ex. G [Swenson Dep., pp. 43:7-13].) GLT ceased all 

operations; Tissue Depot took over operating the Paper Mill using GLT’s former 
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employees. (McWhorter Decl., Ex. G [Swenson Dep., pp. 43:1-24, 44:11-23].) 

On March 31, 2023, Plaintiffs applied to this Court to recover possession of 

Equipment. (ECF No. 19) 

On April 12, 2023, this Court enjoined GLT from damaging, destroying, 

concealing, or disposing of the Equipment. (ECF No. 24.) 

On April 23, 2023, Plaintiffs found 21 missing pieces of Equipment (“Missing 

Equipment”) that were sold to Kling’s Auto Recycling without Plaintiffs’ prior 

authorization. (McWhorter Decl., ¶ 8, Ex. F [Schleben Dep., 28:20-58:19], Ex. O.)  

On May 15, 2023, Kenneth Schleben became the President of Tissue Depot, 

Inc. after Jeff Prange resigned. (McWhorter Decl, Ex. F [Schleben Dep., p. 10:1-

2]; Ex. G [Swenson Dep., p. 14:3-14:9].) 

On July 18, 2023, this Court enjoined GLT and Tissue Depot from damaging, 

destroying, concealing, disposing of, or moving the Equipment. (ECF No. 38.) 

 THE ERUPTION OF A FIRE ON SEPTEMBER 13, 2023 CAUSED TISSUE 
DEPOT TO CEASE OPERATIONS 

On September 13, 2023, a massive fire broke out at the Warehouse, which 

Tissue Depot was using to store paper byproducts, plastic, and other items. 

(Declaration of Donald Dailey (“Dailey Decl.”), ¶ 3, Ex. 1.) Fire crews from eight 

fire departments responded to the fire. (Dailey Decl., ¶ 3.) Without an operable fire 

suppression system, the fire burned uncontrollably. (Dailey Decl., ¶ 3.) 
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Since the fire, Tissue Depot has laid off its employees and “shut its doors.” 

(McWhorter Decl., ¶ 4.) The Paper Mill stands as a desolate building, continuing to 

house the Equipment. Its windows are boarded up. (Dailey Decl., ¶ 7.) Its doors are 

sealed. (Id.) It has no gas or electricity. (Id) Its fire suppression system is 

inoperable, placing the now abandoned Equipment at risk of loss due to fire. 

(Dailey Decl., ¶ 8.) Its basement is flooded because the sump pump is inoperable, 

presumably due to a lack of energy or gas. (Dailey Decl., ¶ 9.) Some of the 

Equipment runs through the basement and, thus, may be damaged by the water 

collecting in the basement. (Id.) Because of the demolition after the roof collapsed 

in December 2022, one of the exterior walls of the Paper Mill consists of a 

temporary wall made of plywood, thereby exposing the Equipment to the risk of 

damage or destruction from thieves or vagrants. (Dailey Decl., ¶ 7.)  

On October 2, 2023, Plaintiffs filed a First Amended Complaint against GLT, 

Tissue Depot, and CEB. (ECF No. 40.) 

From September 29, 2023, to October 11, 2023, Plaintiffs’ counsel emailed 

GLT’s counsel to inquire about the condition of the Equipment without receiving 

any response. (McWhorter Decl., Exs. A-D.) Finally, on October 11, 2023, 

Plaintiffs’ counsel received an email from GLT’s counsel that the Equipment was 

not damaged from the fire. (McWhorter Decl., Ex. E.) On the same day, GLT’s 
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counsel filed a motion to withdraw, claiming he was unpaid and unable to 

communicate with GLT. (ECF No. 46.) 

 LEGAL ANALYSIS 

 THE APPLICABLE LAW 

In a diversity action, the forum state’s choice-of-law rules govern whether to 

enforce a contract’s choice-of-law provision. Wallace Hardware Co. v. Abrams, 

223 F.3d 382, 391 (6th Cir. 2000). The parties’ choice of law applies unless the 

chosen state has no substantial relationship to the parties or the transaction or no 

reasonable basis exists for choosing that state’s law. Hudson v. Mathers, 283 Mich. 

App. 91, 770 N.W.2d 883, 887 (2009).  

Here, the parties reasonably agreed that California law governs any disputes 

under the Lease. (ECF No. 40 [Compl., Ex. 1, § 18, p. 7].) The Lease was entered 

into and performed in Orange County, California, and designated California as the 

venue for any litigation. (Id.) Sertant’s principal place of business is in Newport 

Beach, California. (Verified Compl., ¶ 2, Ex. 1, p. 1.)  

California and Michigan laws are relatively similar concerning the claims at 

issue. Given that there is no conflict, this Court must enforce the parties’ choice of 

California law. In re Stockx Customer Data Sec. Breach Litig., No. 19-12441, 2021 

U.S. Dist. LEXIS 111685, at *6 (E.D. Mich. June 15, 2021). This Court should 
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enforce the Lease and apply California law. However, for thoroughness, Plaintiffs 

will address both Michigan and California law.  

 THIS COURT SHOULD AWARD PLAINTIFFS POSSESSION PENDING 
FINAL JUDGMENT 

California law permits a party to file a claim and delivery action to recover 

possession of personal property. Cal. Civ. Proc. Code §§ 511.010 et seq. It 

authorizes a plaintiff to obtain possession upon filing a verified application 

showing that they are entitled to possession of property that defendant wrongfully 

detained. Cal. Civ. Proc. Code § 512.010. A court may also order the defendant to 

transfer possession of the property to the plaintiff. Cal. Civ. Proc. Code § 512.070. 

If the plaintiff establishes a right to possession, a court may grant the plaintiff 

possession of the personal property. Cal. Civ. Proc. Code § 512.010. 

Under Michigan law, MCR 3.105(E)(3)(b) authorizes a plaintiff to obtain 

possession of goods upon establishing (i) that its right to possession is probably 

valid and (ii) that the property will be damaged, destroyed, concealed, disposed of, 

or used so as to substantially impair its value, before trial. Plaintiffs can establish 

the requirements under either California or Michigan law.  

1. Defendant Defaulted On Its Lease Obligations, And 
Plaintiffs Are Therefore Entitled To Possession 

Under the Lease, an Event of Default occurs if: (i) GLT fails to pay “when 

due any installment of Rent or any other sum owed by [GLT]” and “such failure 

Case 1:23-cv-10564-LJM-PTM   ECF No. 51, PageID.1792   Filed 10/24/23   Page 29 of 43



 

14 

continues for a period of ten (10) days”; (ii) GLT changes its organizational 

structure without Plaintiffs’ prior written consent; (iii) GLT undergoes any change 

in control, change in ownership of any type without Plaintiffs’ prior written 

consent which results in a material deterioration in GLT’s creditworthiness or 

financial condition; (iv) GLT ceases doing business as a going concern: or (v) GLT 

sells, transfers or “parts with possession” or control of the Equipment without 

Plaintiffs’ prior written consent. (ECF No. 40 [Compl., Ex. 1, §§ 12, 16, pp. 5-7].) 

These Events of Default occurred here. 

First, GLT failed to pay installments to Plaintiffs since December 2022. (ECF 

No. 40 [Compl., ¶ 40(a), Ex. 6]; McWhorter Decl., Ex. H [Swenson Dep., pp. 54:8-

55:25, 56:15-56:18, 109:9-110:4].) 

Second, the organizational structure, control, management, and ownership of 

GLT underwent significant and rapid transformations after entering into the Lease 

without Plaintiffs’ written consent. (ECF No. 40 [Compl., ¶ 40(b); McWhorter 

Decl., Ex. H [Swenson Dep., pp. 9:17-10:18, 11:9-11:14, 12:17-13:5, 57:12-59:4], 

Ex. J [Boie Dep., pp.49:5-52:1].) Since September 2022, GLT has experienced a 

series of changes in its executive leadership, with its President witnessing multiple 

turnovers. Specifically, Jeff Prange assumed the role of President in January 2023, 

succeeding Kip Boie. (McWhorter Decl., Ex. J [Boie Dep., p. 108:1-108:13].) 
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However, this transition was short-lived. In February 2023, Brett Herriman 

replaced Jeff Prange but resigned a few months later to take another job. 

(McWhorter Decl., Ex. G [Swenson Dep., p. 11:17-12:18.] On May 15, 2023, Ken 

Schleben took over as President. (Id.; McWhorter Decl., Ex. F [Schleben Dep., pp. 

9:8-10:2, 17:18-18:19].) A pivotal shift in ownership occurred on January 13, 

2023, when GLTG sold its interest in GLT to PAET and when GLT transferred its 

assets to Tissue Depot after discovering Plaintiffs’ suit against GLT. (ECF No. 40 

[Compl., ¶¶ 39, 40, 41, 46-54, Ex. 5; McWhorter Decl., Ex. F [Schleben Dep., pp. 

24:6-10, 103:25-104:5], Ex. G [Swenson Dep., pp. 15:25-16:1, 43:14-48:12, 62:3-

7], Ex. H [Swenson Dep., pp. 6:17-7:21, 12:17-13:4, 13:5-20:4, 25:23-31:21, 43:3-

43:6], Ex. J [Boie Dep., pp. 49:5-13, 124:15-126:1], Ex. N.)  

Third, GLT transferred the Equipment after discovering Plaintiffs’ Complaint 

without Plaintiffs’ prior written consent. (McWhorter Decl., Ex. F [Schleben Dep., 

pp. 102:20-103:4, 103:25-104:5], Ex. G [Swenson Dep., pp. 45:1-4, 49:3-49:9], 

Ex. H [Swenson Dep., pp. 16:7-14, 17:12-19:2].) 

Finally, since January 2023, GLT experienced a severe decline in its credit-

worthiness. After GLTG sold its stock to PAET, GLT’s assets and employees were 

transferred to Tissue Depot, leading to GLT’s complete cessation of operations, 

rendering it defunct and insolvent. After the September 2023 fire, Tissue Depot 
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(GLT’s alter ego) ceased operations. It cannot meet its financial obligations in the 

ordinary course of business, leading to the termination of electricity and gas 

services at the Paper Mill. (Dailey Decl., ¶ 7.) Tissue Depot’s employees have been 

laid off. (McWhorter Decl., ¶ 4.) 

 Based on these Events of Default, Plaintiffs have a right to possession of 

Equipment. Under the Lease, the Lease recognizes that the title to the Equipment 

remains with Plaintiffs. (ECF No. 40 [Compl., Ex. 1, § 12, p. 5].) Upon an Event of 

Default, GLT agreed that Plaintiffs shall be entitled to possession and control of 

the Equipment. (ECF No. 40 [Compl., Ex. 1, § 12, 17, pp. 5, 7].) The Master Lease 

states that upon default, Sertant may repossess the Equipment without notice to 

GLT, with GLT “waiving all further rights of possession of the Equipment and all 

claims for injuries suffered through or loss caused by the repossess or demand that 

[Sertant] redeliver the Equipment at [Sertant’s] expense.” [ECF No. 40 (Compl., 

Ex. 1[Master Lease § 17].)  

2. This Court Must Award Immediate Possession of the 
Equipment to Plaintiff To Prevent The Equipment’s 
Damage, Destruction, Disposal, or Concealment  

This Court should immediately award Plaintiffs possession of the Equipment 

to prevent its damage, destruction, disposal, or concealment. Since September 13, 

2023, Tissue Depot laid off its employees. (McWhorter Decl., ¶ 4.) The Paper Mill 
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ceased operations, with its windows and doors boarded up (Dailey Decl., ¶ 7). 

Without employees, no one is available to protect, repair, or maintain the 

Equipment. The north side wall of the dilapidated Paper Mill is made of plywood, 

which vagrants or thieves could cut to enter the Paper Mill and damage or destroy 

the Equipment. (Daley Decl., ¶ 7). The Equipment within the Paper Mill lacks an 

operational fire suppression system. (Dailey Decl., ¶¶ 7-9.) If a fire erupted, there 

would be no means to control it, posing a significant risk to the Equipment (Daley 

Decl., ¶ 6). Immediate possession of the Equipment is imperative. 

The Paper Mill’s electricity and gas have been shut off. (Dailey Decl., ¶ 7.) As 

a result, the Paper Mill’s basement has experienced flooding since the sump pump, 

which relies on electricity, cannot function (Dailey Decl., ¶ 9). Some of the 

Equipment is routed through the basement, making it susceptible to potential 

damage from the accumulating water (Id.). The absence of electricity and gas, 

coupled with plummeting temperatures, has resulted in a lack of heating within the 

Paper Mill, posing a significant risk of damage to the Equipment. 

Finally, Homco Paper XI LLC, as GLT/Tissue Depot’s landlord, issued a 

seven-day notice to vacate the Paper Mill and intends to commence eviction 

proceedings on or after October 20, 2023. (McWhorter Decl., ¶ 4.) This eviction 

puts the Equipment at risk because the Equipment would fall into the hands of a 
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third party who has no contractual obligations to Plaintiffs, thereby making the 

Equipment vulnerable to potential damage or loss. 

3. This Court Should Not Require Plaintiffs to Post a Bond 
Under Michigan Court Rule 3.105(E)(4)(c)(i), a court mayy require a bond to 

postedis discretionary. See MCR 3.105(E)(4)(c) (using the discretionary language 

“may”). In Glacier Sales & Eng’g, LLC v. Eagle Plastics Corp., No. 07-CV-

13806-DT, 2007 U.S. Dist. LEXIS 66908, at *7 (E.D. Mich. Sep. 11, 2007), the 

court did not require a bond because the defendant had contractually agreed to turn 

over possession of the equipment upon default. 

Here, this Court should not require Plaintiffs to post a bond upon obtaining 

possession of the Equipment. Plaintiffs hold title to the Equipment. GLT agreed to 

relinquish possession of the Equipment upon default and waived any damages 

caused by such repossession. (ECF No. 40 [Compl., Ex. 1, §§ 12, 13, 16, 17, pp. 5-

7].)  Again, the Master Lease states that upon default, Sertant may repossess the 

Equipment without notice to GLT, with GLT “waiving all further rights of 

possession of the Equipment and all claims for injuries suffered through or loss 

caused by the repossess or demand that [Sertant] redeliver the Equipment at 

[Sertant’s] expense.” [ECF No. 40 (Compl., Ex. 1[Master Lease § 17].) By doing 

so, the posting of a bond is unnecessary. 
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 THIS COURT SHOULD ENJOIN DEFENDANTS’ DISPOSING OF THE 
ENVIRONMENTAL PERMITS  

This Court should enjoin Defendants from selling, transferring, canceling, 

conveying, encumbering, hypothecating, or otherwise disposing of the 

Environmental Permits without this Court’s authorization and should direct 

Defendants to escrow the Environmental Permits with this Court and certify who 

owns them. 

A court may grant a preliminary injunction after considering four factors: “(1) 

the likelihood that the party seeking the preliminary injunction will succeed on the 

merits of the claim; (2) whether the party seeking the injunction will suffer 

irreparable harm without the grant of the extraordinary relief; (3) the probability 

that granting the injunction will cause substantial harm to others; and (4) whether 

the public interest is advanced by the issuance of the injunction.” Jones v. Caruso, 

569 F.3d 258, 265 (6th Cir. 2009). All factors favor granting injunctive relief. 

1. Plaintiffs Demonstrated They Will Prevail on Their Claims 

The overwhelming evidence establishes that Plaintiffs are likely to prevail on 

their claims. As discussed in Sections II and III(B)(1), GLT breached the Lease, 

and Plaintiffs are entitled to recover possession of the Equipment. GLT and Tissue 

Depot are liable for conversion for refusing to turn over the Equipment and for 

transferring the Equipment to Tissue Depot without Plaintiffs’ authorization and 
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consent. GLT fraudulently transferred its assets to CEB and Tissue Depot to 

hinder, delay, and defraud GLT’s creditors, including Plaintiffs, and for less than 

reasonably equivalent value when GLT was insolvent or rendered insolvent.  

In particular, the Michigan Uniform Voidable Transactions Act, MCL 566.31 

et seq., contemplates an injunction under these circumstances. MCL 566.37 

specifically provides that a creditor may obtain an injunction against further 

disposition by the debtor, a transferee, or both, of the transferred asset. MCL 

566.37(1)(c)(i).  The Act further contemplates that a creditor is entitled to attach 

the transferred assets as a provision remedy. MCL 566.37(1)(b). 

2. Plaintiff Will Suffer Immediate and Irreparable Injury 
Unless This Court Grants Injunctive Relief 

Defendants’ director, Donald Swenson, admitted that the Environmental 

Permits are “the most valuable asset” of GLT. (McWhorter Decl., Ex. G [Swenson 

Dep., pp. 28:19-28:22, 122:1-12].) All of GLT’s assets, including the 

Environmental Permits, were transferred to Tissue Depot, which has no operations, 

has laid off all its employees, and faces eviction from the Paper Mill. (Daley Decl., 

¶ 7; McWhorter Decl., ¶ 4, Ex. G [Swenson Dep., pp. 27:14-30:4].)  

Under the Lease, in addition to the return of the Equipment, Plaintiffs are 

owed over $2.2 million plus interest, late charges, and attorneys fees. (ECF No. 40 

[Compl., ¶ 44, Ex. 9].) Using history as a yardstick, Defendants’ multiple transfers 
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demonstrate that they cannot be trusted to administer their own assets without this 

Court’s supervision. As such, Plaintiffs justifiably believe that Defendants will 

transfer and dissipate the Environmental Permits to unknown third parties to 

circumvent the satisfaction of Plaintiffs’ monetary claim. (McWhorter Decl., ¶ 9.) 

If this occurs, Defendants will be judgment-proof, leaving Plaintiffs without a 

source of funds to satisfy its monetary claim.  

While generally, financial loss is insufficient to support the issuance of a 

preliminary injunction, a court may grant such relief if a defendant is insolvent 

and/or there is a strong possibility that the plaintiff would not receive adequate 

compensatory relief in the absence of an injunction. CJPS Healthcare Supplies & 

Equip. v. Ansar Med. Techs., Inc., Civil Action No. 12-CV-14885, 2013 U.S. Dist. 

LEXIS 119098, at *18-19 (E.D. Mich. Aug. 22, 2013). 

Multiple courts have granted injunctive relief when a defendant is insolvent or 

a plaintiff is unlikely to receive an adequate financial remedy without an 

injunction. In Deckert v. Independence Shares Corporation, 311 U.S. 282, 290-291 

(1940), the court held that where the defendant “was insolvent and its assets in 

danger of dissipation or depletion,” the possibility of legal remedy was inadequate 

and a temporary injunction restraining the transfer of funds was properly issued. In 

Plainfield Specialty Holdings II Inc. v. Children’s Legal Services PLLC, 634 F. 
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Supp. 2d 833, 846-847 (E.D. Mich. 2009), the court enjoined the defendant from 

diverting proceeds pledged as security to the plaintiff because it concluded “future 

collections . . . speculative and uncertain” without sufficient funds to pay and 

“Plaintiff has demonstrated that it is likely to not have recourse to other funds 

should these be depleted.”  

In contrast to Plaintiffs, Defendants will not suffer any harm if this Court 

grants injunctive relief. The Paper Mill is closed. GLT and Tissue Depot’s 

employees have been laid off. Thus, restricting the sale of the Environmental 

Permits without this Court’s permission will cause no harm. Further, Defendants 

will not be harmed by filing a copy of the Environment Permits so that this Court 

is fully informed of the nature and scope. 

Further, Defendants suffer no harm from disclosing the current ownership of 

the Environment Permits, nor would the requested injunctive relief restrict their 

ability to liquidate the Environmental Permits. If Defendants want to sell or 

transfer the Environmental Permits, they can seek relief from this Court, thereby 

mitigating any harm caused by injunctive relief. 

3. Injunctive Relief Serves the Public Interest 
An injunction prohibiting Defendants from transferring and requiring 

disclosure of the Environment Permits serves the public interest. GLT has many 
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creditors that have not been paid after January 2023. (McWhorter Decl., Ex. J 

[Boie Dep., pp. 102:8-13, 143:3-18, 146:7-147:12].) Mr. Swenson had stated that 

GLT’s creditors “were coming out of the woodwork.” (McWhorter Decl., Ex. H 

[Swenson Dep.,p. 22:16-22].) With all of the employees laid off, they have 

additional claims against Tissue Depot or GLT. According to Mr. Swenson, the 

City of Cheboygan and INB Bank may have a claim against GLT. (ECF No. 26 

[Declaration of Donald Swenson, ¶¶ 10, 11].) Entry of an injunction to prevent 

dissipation of the Environmental Permits subject to the supervision of this Court 

will preserve and maintain this asset for the benefit of all creditors, thereby serving 

the public interest.  

Denial of injunctive relief undermines the public interest. The public interest 

is not furthered by allowing potential wrongdoers, such as Defendants, to complete 

the last step in their scheme to strip GLT’s assets, take its most valuable asset – the 

Environmental Permits – and leave it unable to pay creditors. The public interest is 

not served by leaving Plaintiffs and other creditors without sufficient resources to 

pursue and recover their claims. 

 CONCLUSION 

This Court should act immediately to prevent damage, destruction, disposal, 

or concealment of the Equipment by awarding possession to Plaintiffs. Neither 
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GLT nor its successor, Tissue Depot, have the right to retain the Equipment. This 

Court should prevent Defendants from transferring the Environment Permits to 

unknown third parties, leaving them unable to pay Plaintiffs, by requiring that 

Defendants put the Environment Permits into escrow during the time this case is 

pending. If the Equipment is damaged, destroyed, disposed of, or concealed, or if 

the Environmental Permits are dissipated, Plaintiffs will be left without any 

remedy because Defendants are defunct, with over $2.2 million owed to Plaintiffs. 

Plaintiffs respectfully request that this Honorable Court enter an order: 

(a) Directing Defendants and their agents, representatives, employees, 

officers, directors, shareholders, and other persons acting on behalf of 

Defendants to refrain from damaging, destroying, concealing, 

disposing of, moving, or using so as to substantially impair the value 

of, the Equipment pending further order of this Court; 

(b) Enjoining Defendants and their agents, representatives, employees, 

officers, directors, shareholders, and other persons acting on behalf of 

Defendants from selling, transferring, canceling, conveying, 

encumbering, hypothecating, or otherwise disposing of the 

Environmental Permits without this Court’s authorization;  

(c) Ordering Defendants to escrow the Environmental Permits with this 
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Court and to certify who owns them with such time as this Court 

deems appropriate; 

(d) Awarding Plaintiffs possession of the Equipment pending final 

judgment, without the necessity of filing a bond or other undertaking; 

(e) Commanding Defendants to surrender possession of the Equipment to 

Plaintiffs or directing the sheriff or court officer to seize the 

Equipment within fourteen (14) days and deliver it to Plaintiffs; and  

(f) Granting other just and equitable relief.  

      Respectfully Submitted 

Dated: October 23, 2023   BUCHALTER, a Professional Corporation 
 
 
     By:   /s/ Robert S. McWhorter 

ROBERT S. MCWHORTER (P49215) 
Counsel for Plaintiffs 

      500 Capitol Mall, Ste. 1900 
      Sacramento, CA  95814 
      Tel: (916) 899-1099 
      rmcwhorter@buchalter.com 
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a Michigan corporation, TISSUE DEPOT, INC., a  
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JOSEPH K. GREKIN (P52165) 
Counsel for Plaintiffs 
SCHAFER AND WEINER, PLLC 
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Exhibit 

1 Photographs of September 13, 2023 fire at paper mill 

2 Letter of September 27, 2023 to Jeff Lawson from Mayor Brett Mallory 
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I, Robert S. McWhorter, declare: 

1. I am making this Declaration based on personal knowledge and state

affirmatively that if called as a witness, I can testify competently to the facts set forth 

in this Declaration. 

2. I am an attorney licensed to practice law in Michigan and California. I

am a shareholder at Buchalter, A Professional Corporation. In this case, I am one of 

the attorneys of record for Prime Alliance Bank, Inc. and Sertant Capital, LLC 

(collectively, “Plaintiffs”).  

Counsel Communications 

3. In late September 2023, I learned about the fire at the warehouse across

the street from the papermill at 437 S. Main Street, Cheboygan, Michigan. On 

September 29, 2023, October 2, 2023, October 3, 2023, and October 11, 2023 

(“Hansen Emails”), I emailed Tim Hansen and Thomas Janczewski to inquire about 

the fire and its impact, if any, on the equipment. True and correct copies of these 

emails are attached to this Declaration as Exhibits A, B, C, and D. I did not receive a 

response to the Hansen Emails until after I received Timothy Hansen’s motion to 

withdraw as counsel for The Great Lakes Tissue Depot, Inc. (“GLT”) on October 11, 

2023. After receiving his motion, I emailed Mr. Hansen a second time on October 11, 

2023, to which Mr. Hansen finally responded, stating: “My understanding is that 

none of the equipment was located in the building that burned. Sorry for the delay in 

getting back to you.” A true and correct copy of this email is attached to this 

Declaration as Exhibit E. 

4. On October 12 and 13, 2023, I spoke with Donald R. Bachand III, an

attorney who represents Thomas Homco, a principal of the entity that serves as the 

landlord (which I believe is Homco Paper, XI, LLC) (“Landlord”) for real property 

located at 437 S. Main Street, Cheboygan, Michigan (“Property”), where the 
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papermill for GLT and then Tissue Depot, Inc. Mr. Bachand stated that Tissue Depot, 

Inc. “shut its doors” and laid off its employees on October 6, 2023. He affirmed that 

during the week of October 9, 2023, the Landlord served a seven (7) day notice to 

quit to recover possession of the Property due to nonpayment of rent and that the 

Landlord intends to file an eviction proceeding. On October 19, 2023, Donald 

Swenson affirmed to me that all employees had been laid off.  

Deposition Transcripts 

5. On May 25, 2023, I deposed Kenneth Schleben as GLT’s representative 

under Rule 30(b)(6) of the Federal Rules of Civil Procedure. After the deposition, my 

office received a deposition transcript. A true and correct copy of Mr. Schleben’s 

deposition transcript, including the reporter’s executed certificate, is attached hereto 

as Exhibit F. Exhibit 17 to Mr. Schleben’s deposition is attached as Exhibit M.  

6. On May 25, 2023, and June 23, 2023, I deposed Donald Swenson as a 

representative under Rule 30(b)(6) of the Federal Rules of Evidence. After the 

depositions, my office received deposition transcripts. True and correct copies of Mr. 

Swenson’s deposition transcripts, including the reporter’s executed certificates, are 

attached hereto as Exhibits G and H. Exhibit 28 of Donald Swenson’s deposition 

consisted of the statement from First Community Bank, attached hereto as Exhibit I. 

Exhibit 21 of Donald Swenson’d deposition consists of the Merger Agreement and is 

attached as Exhibit N.  

7. On September 19, 2023, I deposed Kip Boie. After the deposition, my 

office received a deposition transcript. A true and correct copy of Mr. Boie’s 

deposition transcript, including the reporter’s executed certificate, is attached hereto 

as Exhibit J. A true and correct copy of Exhibits 5 and 6 in Mr. Boie’s deposition are 

attached hereto as Exhibits K and L. 

3 
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Missing Equipment 

8. Sertant Capital, LLC retained Quik Pro Equipment Inspection (“Quik 

Pro”) to inspect the equipment leased to Great Lakes Tissue Company. A true and 

correct copy of Quik Pro inspection report dated April 21, 2023 is attached hereto as 

Exhibit O. Based on this report, my office prepared the following chart of equipment 

that was not present during the inspection: 

 Description of Equipment Serial No. 
1. 1985 Atlas Copco ZR-3 200 HP Packaged 

Rotary Screw Air Compressor 
ARP-1200-8 

2. 1985 Atlas Copco ZR-3 200 HP Packaged 
Rotary Screw Air Compressor 

ARP-490886 

3. Caterpillar 99F – 3,500 lbs. Cap. AT81C- 00357 
4. Caterpillar 99H – 3,500 lbs. Cap. AT81C- 00944 
5. Caterpillar V-80 932200-14A 
6. Caterpillar #11 Roll Grab – 7,000 lbs. Cap. AT8701785 
7. Caterpillar #12 Roll Grab – 7,000 lbs. Cap. AT8701784 
8. Genie #1 Scissor lift 76192 
9. Genie #2 Scissor lift 65851 
10. Halla #11 – 4,400 lbs. Cap. 1449K 
11. Hyster 50 – 4,800 lbs. Cap. F187V13647 F 
12. JCB 506C – 6,000 lbs. Cap 585635 
13. JCB 506C – 6,000 lbs. Cap. JCB5CAJLC 

61184611 
14. Linde #3 Roll Grab – 3,700 lbs. Cap. A11313G00 

185 
15. Linde #24 – 4,500 lbs. Cap. A11319J00224 
16. Nissan #8 – 3,500 lbs. Cap. 23108 
17. Skid Steer L230 wbm432589 
18. Toyota #4 Roll Grab – 4,400 lbs. Cap. 84988 
19. Genie #3 Articulating boom Z34N-3953 
20. Toyota #1 – 7,700 lbs. Cap. 77656 
21. Toyota #30 – 7,250 lbs. Cap. 63678 

 

Environmental Permits 

9. Based on the depositions taken in this case, Sertant Capital, LLC and 
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Prime Alliance Bank, Inc. are justifiably concerned that Defendants may transfer 

environmental permits to a third party to render them judgment proof and to prevent 

Plaintiffs from satisfying any judgment obtained. Accordingly, Plaintiffs request that 

this Court enjoin Defendants from selling, transferring, cancelling, conveying, 

encumbering, hypotheticating, or otherwise disposing of the environmental permits 

without this Court’s authorization, direct Defendants to file copies of the 

Environmental Permits with this Court, and certify who owns them. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on October 23, 2023. 

 

__/s/Robert McWhorter_____ 
ROBERT S. MCWHORTER 
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Exhibit 
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B 
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F 
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K 

L 
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N 

O 

September 28, 2023 email from R. McWhorter to Defendants’ counsel 

October 2, 2023 email from R. McWhorter to Defendants’ counsel 

October 3, 2023 email from R. McWhorter to Defendants’ counsel 

October 11, 2023 email from R. McWhorter to Defendants’ counsel 

October 11, 2023 email from T. Hansen 

Kenneth Schleben deposition transcript excerpts 

Donald Swenson 5/25/23 deposition transcript excerpts 

Donald Swenson 6/23/23 deposition transcript excerpts 

Exhibit 28 to Donald Swenson deposition 

Kip Boie deposition transcript excerpts 

Exhibit 5 to Kip Boie deposition 

Exhibit 6 to Kip Boie deposition 

Exhibit 1� to Kenneth Schleben deposition 

Exhibit 21 to Donald Swenson deposition 

Quik Pro Equipment inspection report  
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From: McWhorter, Robert S.
To: "Tim Hansen"; Thomas Janczewski
Cc: Scott, Mark M.
Subject: Sertant Capital/Prime Alliance v. The Great Lakes Tissue Company [IMAN-BN.FID4322580]
Date: Thursday, September 28, 2023 1:10:49 PM

Tim

I recently learned that on September 13, 2023, a fire broke out at the mill at Tissue Depot, formerly
known as Great Lakes Tissue.  Please confirm that none of the Equipment was damaged due to the
fire.

I also understand that the mill is NOT operating because there is no power at the plant due to
unpaid gas and electric bills (aside from the fire).  Without electricity, there is a concern that the
pump in the mill that keeps water out of the plant will not work without electricity, thereby
jeopardizing the Equipment.  Please confirm the following: (1) is the mill operating; (2) does the mill
have electrical power and gas; (3) is the pump in the plant working to prevent damage to the
Equipment.

Rob

Buchalter

Robert S. McWhorter 
Shareholder
T (916) 945-5188
C 916-899-1099
rmcwhorter@buchalter.com

500 Capitol Mall, Suite 1900
Sacramento, CA 95814-4737
www.buchalter.com | Bio

Notice To Recipient: This e-mail is meant for only the intended recipient of the transmission, and may be a
communication privileged by law. If you received this e-mail in error, any review, use, dissemination,
distribution, or copying of this e-mail is strictly prohibited. Please notify us immediately of the error by return
e-mail and please delete this message and any and all duplicates of this message from your system. Thank
you in advance for your cooperation. For additional policies governing this e-mail, please see
http://www.buchalter.com/about/firm-policies/.
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From: McWhorter, Robert S.
To: Tim Hansen; Thomas Janczewski
Cc: Scott, Mark M.
Subject: RE: Sertant Capital/Prime Alliance v. The Great Lakes Tissue Company [IMAN-BN.FID4322580]
Date: Monday, October 2, 2023 11:03:24 AM

Tim

I will be updating the client on this case.  Any light you can shed on the issue below or settlement
would be appreciated.

We will be filing our amended complaint later this afternoon.

Rob

Buchalter

Robert S. McWhorter 
Shareholder
T (916) 945-5188
C 916-899-1099
rmcwhorter@buchalter.com

500 Capitol Mall, Suite 1900
Sacramento, CA 95814-4737
www.buchalter.com | Bio

From: McWhorter, Robert S. 
Sent: Thursday, September 28, 2023 1:11 PM
To: 'Tim Hansen' <thansen@hansenreynolds.com>; Thomas Janczewski
<TJanczewski@hansenreynolds.com>
Cc: Scott, Mark M. <mscott@buchalter.com>
Subject: Sertant Capital/Prime Alliance v. The Great Lakes Tissue Company [IMAN-BN.FID4322580]

Tim

I recently learned that on September 13, 2023, a fire broke out at the mill at Tissue Depot, formerly
known as Great Lakes Tissue.  Please confirm that none of the Equipment was damaged due to the
fire.

I also understand that the mill is NOT operating because there is no power at the plant due to
unpaid gas and electric bills (aside from the fire).  Without electricity, there is a concern that the
pump in the mill that keeps water out of the plant will not work without electricity, thereby
jeopardizing the Equipment.  Please confirm the following: (1) is the mill operating; (2) does the mill
have electrical power and gas; (3) is the pump in the plant working to prevent damage to the
Equipment.
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Notice To Recipient: This e-mail is meant for only the intended recipient of the transmission, and may be a
communication privileged by law. If you received this e-mail in error, any review, use, dissemination,
distribution, or copying of this e-mail is strictly prohibited. Please notify us immediately of the error by return
e-mail and please delete this message and any and all duplicates of this message from your system. Thank
you in advance for your cooperation. For additional policies governing this e-mail, please see
http://www.buchalter.com/about/firm-policies/.
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From: McWhorter, Robert S.
To: thansen@hansenreynolds.com
Cc: tjanczewski@hansenreynolds.com; Scott, Mark M.
Subject: Prime Alliance Bank v. The Great Lakes Tissue Company [IMAN-BN.FID4322580]
Date: Tuesday, October 3, 2023 1:02:18 PM
Attachments: Sertant Capital_Prime Alliance_ Letter to Tim Hansen October 3 2023_001.pdf

Tim

Attached is a letter dated today.  Please respond by October 6, 2023.

Thanks.

Rob McWhorter

Buchalter

Robert S. McWhorter 
Shareholder
T (916) 945-5188
C 916-899-1099
rmcwhorter@buchalter.com

500 Capitol Mall, Suite 1900
Sacramento, CA 95814-4737
www.buchalter.com | Bio

Notice To Recipient: This e-mail is meant for only the intended recipient of the transmission, and may be a
communication privileged by law. If you received this e-mail in error, any review, use, dissemination,
distribution, or copying of this e-mail is strictly prohibited. Please notify us immediately of the error by return
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From: McWhorter, Robert S.
To: "Chris Nyenhuis"; Kimberly Genther
Cc: thansen@hansenreynolds.com; tjanczewski@hansenreynolds.com; Scott, Mark M.; "Joe Grekin"; Waldrop,

Elizabeth
Subject: RE: Prime Alliance v. The Great Lakes Tissue Company [IWOV-BN.FID4322580]
Date: Wednesday, October 11, 2023 11:25:55 AM
Attachments: image001.jpg

All

I appreciate that, but I am concerned about the equipment’s condition.  Please update me on what
you know.

Rob

Buchalter

Robert S. McWhorter 
Shareholder
T (916) 945-5188
C 916-899-1099
rmcwhorter@buchalter.com

500 Capitol Mall, Suite 1900
Sacramento, CA 95814-4737
www.buchalter.com | Bio

From: Chris Nyenhuis <cnyenhuis@hilgerhammond.com> 
Sent: Wednesday, October 11, 2023 11:21 AM
To: McWhorter, Robert S. <rmcwhorter@buchalter.com>; Kimberly Genther
<kgenther@hilgerhammond.com>
Cc: thansen@hansenreynolds.com; tjanczewski@hansenreynolds.com; Scott, Mark M.
<mscott@buchalter.com>; 'Joe Grekin' <JGrekin@schaferandweiner.com>; Waldrop, Elizabeth
<ewaldrop@buchalter.com>
Subject: RE: Prime Alliance v. The Great Lakes Tissue Company [IWOV-BN.FID4322580]

This message has originated from an External Email. cnyenhuis@hilgerhammond.com
<cnyenhuis@hilgerhammond.com>:

Rob,

I anticipate filing a motion to withdraw shortly.

Regards,
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Chris

Christopher E. Nyenhuis
Shareholder

office: 616.458.3600
direct: 616.726.2411
cell: 616.443.2769
hilgerhammond.com

From: McWhorter, Robert S. <rmcwhorter@buchalter.com> 
Sent: Wednesday, October 11, 2023 2:19 PM
To: Chris Nyenhuis <cnyenhuis@hilgerhammond.com>; Kimberly Genther
<kgenther@hilgerhammond.com>
Cc: thansen@hansenreynolds.com; tjanczewski@hansenreynolds.com; Scott, Mark M.
<mscott@buchalter.com>; 'Joe Grekin' <JGrekin@schaferandweiner.com>; Waldrop, Elizabeth
<ewaldrop@buchalter.com>
Subject: FW: Prime Alliance v. The Great Lakes Tissue Company [IWOV-BN.FID4322580]
 
All
 
I received Tim and Tom’s motions to withdraw.  Christopher has not filed a motion.  Until the
motions to withdraw are granted, we still need a response to the issues raised in my letter.
 
Rob
 
 
 
 

Buchalter

Robert S. McWhorter 
Shareholder
T (916) 945-5188
C 916-899-1099
rmcwhorter@buchalter.com

500 Capitol Mall, Suite 1900
Sacramento, CA 95814-4737
www.buchalter.com | Bio

From: McWhorter, Robert S. <rmcwhorter@buchalter.com> 
Sent: Wednesday, October 11, 2023 8:44 AM
To: thansen@hansenreynolds.com; tjanczewski@hansenreynolds.com
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Cc: Scott, Mark M. <mscott@buchalter.com>; Joe Grekin <JGrekin@schaferandweiner.com>;
Waldrop, Elizabeth <ewaldrop@buchalter.com>
Subject: Prime Alliance v. The Great Lakes Tissue Company [IWOV-BN.FID4322580]
 
Tim/Thomas
 
I emailed and wrote you on September 9, 2023, October 2, 2023, and October 3, 2023, asking about
(i) the fire that occurred at The Great Lakes Tissue Company, (ii) insurance, and (iii) acceptance of
service of the amended complaint. My most recent letter is attached. Despite my efforts, I have not
heard anything from you. I also recently learned that Tissue Depot, Inc. and Cheboygan Entergeries
& Biofuels’ purported principal place of business in Wisconsin is boarded up and closed. We have
heard rumors that the paper mill is not operating and has no power due to the fire and nonpayment
of utilities, which could jeopardize the equipment because the pump in the warehouse keeps water
out of it. Please respond today in writing to our request for information.
 
Rob

Buchalter

Robert S. McWhorter 
Shareholder
T (916) 945-5188
C 916-899-1099
rmcwhorter@buchalter.com

500 Capitol Mall, Suite 1900
Sacramento, CA 95814-4737
www.buchalter.com | Bio

Notice To Recipient: This e-mail is meant for only the intended recipient of the transmission, and may be a
communication privileged by law. If you received this e-mail in error, any review, use, dissemination,
distribution, or copying of this e-mail is strictly prohibited. Please notify us immediately of the error by return
e-mail and please delete this message and any and all duplicates of this message from your system. Thank
you in advance for your cooperation. For additional policies governing this e-mail, please see
http://www.buchalter.com/about/firm-policies/.
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you in advance for your cooperation. For additional policies governing this e-mail, please see
http://www.buchalter.com/about/firm-policies/.
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From: Tim Hansen
To: McWhorter, Robert S.; "Chris Nyenhuis"; Kimberly Genther
Cc: Thomas Janczewski; Scott, Mark M.; "Joe Grekin"; Waldrop, Elizabeth
Subject: RE: Prime Alliance v. The Great Lakes Tissue Company [IWOV-BN.FID4322580]
Date: Wednesday, October 11, 2023 1:32:01 PM
Attachments: image002.jpg

image003.jpg

This message has originated from an External Email. thansen@hansenreynolds.com
<thansen@hansenreynolds.com>:

My understanding is that none of the equipment was located in the building that burned. Sorry for
the delay in getting back to you.

Timothy M. Hansen
ATTORNEY AT LAW
D: 414.273.8473
C: 414.403.2155

From: McWhorter, Robert S. <rmcwhorter@buchalter.com> 
Sent: Wednesday, October 11, 2023 1:26 PM
To: 'Chris Nyenhuis' <cnyenhuis@hilgerhammond.com>; Kimberly Genther
<kgenther@hilgerhammond.com>
Cc: Tim Hansen <thansen@hansenreynolds.com>; Thomas Janczewski
<TJanczewski@hansenreynolds.com>; Scott, Mark M. <mscott@buchalter.com>; 'Joe Grekin'
<JGrekin@schaferandweiner.com>; Waldrop, Elizabeth <ewaldrop@buchalter.com>
Subject: RE: Prime Alliance v. The Great Lakes Tissue Company [IWOV-BN.FID4322580]

All

I appreciate that, but I am concerned about the equipment’s condition.  Please update me on what
you know.

Rob

Buchalter

Robert S. McWhorter 
Shareholder
T (916) 945-5188
C 916-899-1099
rmcwhorter@buchalter.com
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500 Capitol Mall, Suite 1900
Sacramento, CA 95814-4737
www.buchalter.com | Bio

From: Chris Nyenhuis <cnyenhuis@hilgerhammond.com> 
Sent: Wednesday, October 11, 2023 11:21 AM
To: McWhorter, Robert S. <rmcwhorter@buchalter.com>; Kimberly Genther
<kgenther@hilgerhammond.com>
Cc: thansen@hansenreynolds.com; tjanczewski@hansenreynolds.com; Scott, Mark M.
<mscott@buchalter.com>; 'Joe Grekin' <JGrekin@schaferandweiner.com>; Waldrop, Elizabeth
<ewaldrop@buchalter.com>
Subject: RE: Prime Alliance v. The Great Lakes Tissue Company [IWOV-BN.FID4322580]
 

This message has originated from an External Email. cnyenhuis@hilgerhammond.com
<cnyenhuis@hilgerhammond.com>:

Rob,

I anticipate filing a motion to withdraw shortly.

Regards,

Chris

Christopher E. Nyenhuis
Shareholder

office: 616.458.3600
direct: 616.726.2411
cell: 616.443.2769
hilgerhammond.com

From: McWhorter, Robert S. <rmcwhorter@buchalter.com> 
Sent: Wednesday, October 11, 2023 2:19 PM
To: Chris Nyenhuis <cnyenhuis@hilgerhammond.com>; Kimberly Genther
<kgenther@hilgerhammond.com>
Cc: thansen@hansenreynolds.com; tjanczewski@hansenreynolds.com; Scott, Mark M.
<mscott@buchalter.com>; 'Joe Grekin' <JGrekin@schaferandweiner.com>; Waldrop, Elizabeth
<ewaldrop@buchalter.com>
Subject: FW: Prime Alliance v. The Great Lakes Tissue Company [IWOV-BN.FID4322580]
 
All
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I received Tim and Tom’s motions to withdraw.  Christopher has not filed a motion.  Until the
motions to withdraw are granted, we still need a response to the issues raised in my letter.

Rob

Buchalter

Robert S. McWhorter 
Shareholder
T (916) 945-5188
C 916-899-1099
rmcwhorter@buchalter.com

500 Capitol Mall, Suite 1900
Sacramento, CA 95814-4737
www.buchalter.com | Bio

From: McWhorter, Robert S. <rmcwhorter@buchalter.com> 
Sent: Wednesday, October 11, 2023 8:44 AM
To: thansen@hansenreynolds.com; tjanczewski@hansenreynolds.com
Cc: Scott, Mark M. <mscott@buchalter.com>; Joe Grekin <JGrekin@schaferandweiner.com>;
Waldrop, Elizabeth <ewaldrop@buchalter.com>
Subject: Prime Alliance v. The Great Lakes Tissue Company [IWOV-BN.FID4322580]
 
Tim/Thomas
 
I emailed and wrote you on September 9, 2023, October 2, 2023, and October 3, 2023, asking about
(i) the fire that occurred at The Great Lakes Tissue Company, (ii) insurance, and (iii) acceptance of
service of the amended complaint. My most recent letter is attached. Despite my efforts, I have not
heard anything from you. I also recently learned that Tissue Depot, Inc. and Cheboygan Entergeries
& Biofuels’ purported principal place of business in Wisconsin is boarded up and closed. We have
heard rumors that the paper mill is not operating and has no power due to the fire and nonpayment
of utilities, which could jeopardize the equipment because the pump in the warehouse keeps water
out of it. Please respond today in writing to our request for information.
 
Rob

Buchalter

Robert S. McWhorter 
Shareholder
T (916) 945-5188
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C 916-899-1099
rmcwhorter@buchalter.com

500 Capitol Mall, Suite 1900
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1               UNITED STATES DISTRICT COURT

2     EASTERN DISTRICT OF MICHIGAN - NORTHERN DIVISION

3  ________________________________

4  PRIME ALLIANCE BANK, INC., a

5  Utah banking corporation; and

6  SERTANT CAPITAL, LLC, a Delaware

7  limited liability company,

8            Plaintiffs,

9       v.                              Case No. 1:23-cv-

10  THE GREAT LAKES TISSUE COMPANY,      10564-LJM-PTM

11  a Michigan corporation,

12            Defendant.

13  ________________________________

14        VIDEOCONFERENCE DEPOSITION OF KEN SCHLEBEN

15              AS 30(b)(6) REPRESENTATIVE FOR

16              THE GREAT LAKES TISSUE COMPANY

17  DATE:          Thursday, May 25, 2023

18  TIME:          10:03 a.m.

19  LOCATION:      Remote Proceeding

20                 Mount Clemens, MI 48043

21  REPORTED BY:   Alexandra Hobrecht, Notary Public

22  JOB NO.:       5936688

23

24

25
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1                   A P P E A R A N C E S

2  ON BEHALF OF PLAINTIFFS PRIME ALLIANCE BANK, INC. AND

3  SERTANT CAPITAL, LLC:

4       ROBERT MCWHORTER, ESQUIRE (by videoconference)

5       Buchalter

6       500 Capitol Mall, Suite 1900

7       Sacramento, CA 95814

8       rmcwhorter@buchalter.com

9       (916) 945-5170

10

11  ON BEHALF OF DEFENDANT THE GREAT LAKES TISSUE COMPANY:

12       THOMAS JANCZEWSKI, ESQUIRE (by videoconference)

13       Hansen Reynolds, LLC

14       301 N. Broadway, Suite 400

15       Milwaukee, WI 53202

16       tjanczewski@hansenreynolds.com

17       (414) 455-0982

18

19

20

21

22

23

24

25
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1                         I N D E X

2  EXAMINATION:                                      PAGE

3       By Mr. McWhorter                             6

4

5                      E X H I B I T S

6  NO.            DESCRIPTION                        PAGE

7  Exhibit 1      Notice of Deposition of The

8                 Great Lakes Tissue Company         27

9  Exhibit 4      Receipts - 14 Pages                36

10  Exhibit 4A     Receipt for Compressor             57

11  Exhibit 18     Complaint                          80

12  Exhibit 19     Copy of Paycheck                   94

13  Exhibit 15     Evidence of Property Insurance     123

14  Exhibit 3      April 2023 Inspection              126

15  Exhibit 6      Master Lease Agreement Signed

16                 by Kip Boie                        127

17  Exhibit 7      Lease Schedule No. 1               127

18  Exhibit 8      UCC Financing Statement            128

19  Exhibit 9      Temporary Restraining Order        128

20  Exhibit 20     Photograph                         131

21

22           D O C U M E N T S  R E Q U E S T E D

23  NO.            DESCRIPTION                        PAGE

24  1              Receipt for Compressor -

25                 Late Marked Exhibit 4A             57
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1                   P R O C E E D I N G S

2                 THE REPORTER:  Good morning.  My name

3  is Alexandra Hobrecht; I am the reporter assigned by

4  Veritext to take the record of this proceeding.  We

5  are now on the record at 10:03 a.m.

6                 This is the deposition of Ken Schleben

7  taken in the matter of Prime Alliance Bank, Inc., et

8  al. vs The Great Lakes Tissue Company on Thursday, May

9  25, 2023, remote via Zoom.

10                 I am a notary authorized to take

11  acknowledgments and administer oaths in Michigan.

12  Parties agree I will swear in the witness remotely.

13                 Additionally, absent an objection on

14  the record before the witness is sworn, all parties

15  and the witness understand and agree that any

16  certified transcript produced from the recording of

17  this proceeding:

18                 - is intended for all uses permitted

19                 under applicable procedural and

20                 evidentiary rules and laws in the same

21                 manner as a deposition recorded by

22                 stenographic means; and

23                 - shall constitute written stipulation

24                 of such.

25                 At this time will everyone in
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1  attendance please identify yourself for the record.

2                 MR. SCHLEBEN:  My name is Ken Schleben.

3                 MR. MCWHORTER:  For the record, Robert

4  McWhorter, appearing on behalf of the plaintiffs.

5                 MR. JANCZEWSKI:  Thomas Janczewski,

6  attorney appearing on behalf of Defendant Great Lakes

7  Tissue Company.

8                 THE REPORTER:  Thank you.  Hearing no

9  objection, I will now swear in the witness.

10                 If you could just raise your right hand

11  for me, sir.  Thank you.

12  WHEREUPON,

13                       KEN SCHLEBEN,

14  called as a witness, and having been first duly sworn

15  to tell the truth, the whole truth, and nothing but

16  the truth, was examined and testified as follows:

17                 THE REPORTER:  Excellent.  We may now

18  begin.

19                 MR. MCWHORTER:  Tom, before we start I

20  want to just place some of the stipulations -- I think

21  the court reporter may have just covered them just

22  now, but I want to just place some logistical

23  stipulations on the record.

24                 Given the fact that we're taking

25  this -- it is stipulated by the parties this
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1  deposition can be remote; correct?

2                 MR. JANCZEWSKI:  Correct.

3                 MR. MCWHORTER:  And that the location,

4  for purposes of the location of this examination, is

5  Michigan, even though we're remote.  Because I believe

6  you're in Wisconsin, I'm in California, and

7  Mr. Schleben is in Michigan; is that correct?

8                 MR. JANCZEWSKI:  Yes, right.  That's

9  correct.

10                 MR. MCWHORTER:  Okay.  That's all I

11  wanted, that's fine.

12                        EXAMINATION

13  BY MR. MCWHORTER:

14       Q    Mr. Schleben, can you please state your full

15  name for the record?

16       A    Kenneth Earl Schleben.

17       Q    Okay.  Mr. Schleben, have you ever been

18  deposed before?

19       A    No, I have not.

20       Q    Okay.  So I'm going to go over the ground

21  rules.  So the court reporter just gave you an oath.

22  So even though this deposition is being taken in a

23  relatively informal setting, you're under oath, you're

24  sworn to tell the truth, and the effect of that oath

25  is the same as if you were testifying in court.  Do
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1  you understand that?

2       A    Yes, I do.

3       Q    Okay.  And you have to give audible answers.

4  Even though the court reporter may be recording this

5  deposition, you have to give audible answers so that

6  the court reporter can take that down.  Do you

7  understand that?

8       A    Yes, I do.

9       Q    Okay.  And also, because the court reporter

10  can't type over people, let me finish my questions

11  before you answer; fair enough?

12       A    Yes, sir.

13       Q    Okay.  If there's any question that's

14  unclear, or you don't understand to what that question

15  is, let me know, and I will try to rephrase it; fair

16  enough?

17       A    Yes, sir.

18       Q    Okay.  And if you provide an answer, I'm

19  going to assume that you understood the question.

20       A    Yes, sir.

21       Q    And if you need a break at any time, let me

22  know.  We're happy to take any break.

23            In terms of the deposition transcript,

24  you'll be given an opportunity to review that

25  transcript.  And if you make changes to that
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1  transcript, we have the right to comment on the

2  credibility of those changes.  Do you understand that?

3       A    Yes, I do.

4       Q    Okay.  I'm entitled to your best estimate as

5  to the information.  Do you understand the difference

6  between an estimate and a guess?

7       A    Yes.

8       Q    Okay.  Just so you understand, make sure

9  it's clear, you know, if I asked you to estimate the

10  length of the table in your dining room, you could do

11  that because you've seen it.  But you couldn't

12  estimate the table in my dining room because you have

13  never been there, and that would be a guess.

14  Understand the difference?

15       A    Yes -- yes.

16       Q    Okay.  Have you taken any medication or is

17  there any reason that would affect your ability to

18  testify truthfully today?

19       A    No.

20       Q    Okay.  And so is there any reason why you

21  can't testify competently today?

22       A    No.

23       Q    Okay.  Great.  Mr. Schleben, you reside at

24  6905 US Highway 23, Cheboygan, Michigan; correct?

25       A    Yes.
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1       Q    Okay.  What's your educational background

2  briefly?

3       A    Twelve years high school, one year college.

4       Q    And where did you attend the one year?

5       A    Petoskey College.

6       Q    What did you study?

7       A    Computer.

8       Q    Who is your current employer?

9       A    Tissue Depot.

10       Q    Is that Tissue Depot, Inc.?

11       A    Yes.

12       Q    Are you currently employed with any other

13  entity?

14       A    No.

15       Q    How long have you been employed with Tissue

16  Depot, Inc.?

17       A    Since first of the year.

18       Q    So since January 1, 2023?

19       A    Correct.

20       Q    Okay.  What is your current position with

21  Tissue Depot, Inc.?

22       A    President.

23       Q    And how long have you been president of

24  Tissue Depot, Inc.

25       A    Eight days.
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1       Q    You became president May 15, 2023?

2       A    Yes.

3       Q    Prior to May 15, 2023, what position did you

4  hold at Tissue Depot, Inc.?

5       A    Team leader for two years, manager for 18

6  years.

7       Q    So when you say you were a team leader for

8  two years and a manager for 18 years, so that's a

9  total of twenty years; right?

10       A    Yes.

11       Q    Okay.  So you indicate 20 years, yet you

12  started with Tissue Depot, Inc. as of January 1, 2023.

13  Is that because prior to January 1, 2023, you were

14  employed by The Great Lakes Tissue Company, Inc.;

15  correct?

16       A    Correct.

17       Q    And just for the ease of sake of not having

18  to say that whole entire lengthy name, I'm just going

19  to call it Great Lakes; is that fair enough?

20       A    Correct.  Yeah, that's good.  That's okay.

21       Q    That's a long name.  So --

22                 MR. JANCZEWSKI:  Can I make a point to

23  keep the record clear?  Because there are two entities

24  named Great Lakes, can you be clear whether you're

25  talking about the company or the group?  There is also
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1  an entity called The Great Lakes Tissue Group, so --

2                 MR. MCWHORTER:  So if I refer to Great

3  Lakes Tissue Group, LLC, I will specifically identify

4  that as opposed -- everything else Great Lakes will be

5  the defendant in this case; is that clear enough?

6                 MR. JANCZEWSKI:  Okay, perfect.

7  Perfect, yes.

8  BY MR. MCWHORTER:

9       Q    Is that fair enough, sir?

10       A    Yes.

11       Q    Okay.  So just so I understand, from May 15,

12  2023 -- sorry.  From January 1, 2023, to May 15, 2023,

13  you were a team leader at the Tissue Depot, Inc.;

14  correct?

15       A    Yes.

16       Q    And then prior to that you were a team

17  leader for Great Lakes?

18       A    Correct.

19       Q    Okay.  What were your duties and

20  responsibilities as team leader?

21       A    My duties consisted of employee management,

22  time, safety duties.  Also monitoring the entire

23  facility for fire safety.

24       Q    Anything else?

25       A    No, that's -- that's -- I -- I was the one
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1  leading the individuals on my crew.

2       Q    So is it fair to say that basically you

3  would oversee operations of the mill; is that fair?

4       A    Yes, plant wide.

5       Q    And did part of that supervision or

6  oversight involve the equipment located at the mill?

7       A    Only as far as runnability and the safe

8  running of equipment that we were currently using.

9       Q    What do you mean by runnability?

10       A    Make sure it had truck check list done,

11  check the fluids, make sure it was safe to run for the

12  employee to use.

13       Q    So runnability means checking the fluids and

14  making sure that it has the proper oil, or whatever

15  other --

16       A    Correct.

17       Q    Got it.  Just so we're clear, where is the

18  mill located?

19       A    Cheboygan, Michigan, 49721.

20       Q    It's located at 437 South Main; correct?

21  Cheboygan, Michigan?

22       A    Correct.

23       Q    Okay.  With respect to Great Lakes -- I'm

24  talking about Great Lakes -- did Great Lakes, at least

25  prior to January 1, 2023, only operate at one
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1  location?

2       A    As far as I know, yes.

3       Q    Okay.  And is that true today that the

4  Tissue Depot only operates at one location?

5       A    I don't know all the facts about Tissue

6  Depot.  I -- I can't answer that without -- I'm -- I'm

7  confused about the question.

8       Q    Okay.  So Great Lakes' principal place of

9  business is the 437 South Main, Cheboygan, Michigan,

10  address; correct?

11       A    Yes.

12       Q    Okay.  What is the principal place of

13  business of Tissue Depot, Inc.?

14       A    437 South Main Street.

15       Q    Okay.  In Michigan, does Tissue Depot, Inc.

16  operate anywhere else, to your knowledge?

17       A    No.  No, not to my knowledge.

18       Q    Okay.  Tissue Depot, Inc. also has

19  facilities in Wisconsin; correct?

20       A    So I'm told.  I don't know that factually.

21       Q    Okay.  You've never been there?

22       A    I've never been there.

23       Q    Okay.  Are you familiar with the address 502

24  South Main?

25       A    Yes, I am.
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1       Q    What is that?

2       A    That is our -- what we call west warehouse.

3       Q    Is that connected to 437 South Main?

4       A    No, it's a separate building.

5       Q    Got it.  Who occupies 502 South Main?

6       A    I'm told it's a -- a new biofuel company.

7       Q    Do you know what the name of the biofuel

8  company is?

9       A    No, I don't.  Not offhand.  Not without

10  guessing.

11       Q    Is it Patriot Advanced Environmental

12  Technologies, LLC?

13       A    Yes.

14       Q    Is someone sitting next to you that's

15  talking to you?

16       A    Yes, Sherry.  You want her out of the room?

17       Q    Well, I'd prefer to have her not answer the

18  questions.

19                 MR. JANCZEWSKI:  Yeah, Ken, you should

20  have Sherry leave.

21                 THE WITNESS:  She's leaving.

22                 MR. JANCZEWSKI:  And if you -- if we

23  need Sherry to answer certain questions, then we can

24  get her sworn in and she can give testimony.

25                 THE WITNESS:  Got it.  I didn't -- I
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1  apologize.  I'm sorry.

2                 MR. MCWHORTER:  Okay.

3  BY MR. MCWHORTER:

4       Q    So 502 South Main is currently occupied by

5  Patriot Advanced Environmental Technologies, LLC;

6  correct?

7       A    The -- all the names -- I -- I don't have

8  the answer for that because they're not even in the

9  set up stage yet.  It's -- they bought the building,

10  there's plans to move forward with the business in

11  there, but they not -- they are not currently in there

12  that I know of.

13       Q    Prior to January 1, 2023, did Great Lakes

14  occupy 502 South Main?

15       A    Yes.

16       Q    And what did Great Lakes use that facility

17  for?

18       A    To put excess polly in that building.

19       Q    I'm sorry, excess polly?

20       A    Yes, it's a plastic waste that we get out of

21  our paper making process.

22       Q    So does Great Lakes still -- I'm sorry, did

23  you say to store the polly -- the excess polly?

24       A    Yes.

25       Q    You store it?
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1       A    Yes.  They were moving it from 437 South

2  Main Street to 502 because they had floor space over

3  there, to clean up this side of the building so they

4  could make it cleaner for the employees on this side.

5       Q    Got it.  So was the cleaning up, was that

6  occurring prior to January 1, 2023?

7       A    Yes, it was.

8       Q    Okay.  How long had that been occurring?

9       A    The exact days, I don't know.

10       Q    Okay.  Was it more than a year?

11       A    Months -- months.

12       Q    Months?

13       A    It was -- I'm going to say four months.

14       Q    Okay.  And so since January 1, 2023, is that

15  process going forward?  Are you continuing to store

16  excess polly -- let me strike that.

17            Since January 1, 2023, is Tissue Depot, Inc.

18  now storing the excess polly at the 502 South

19  warehouse?

20       A    There's no -- no, we're -- we're not even

21  running, so we're not making polly at this point in

22  time.

23       Q    Got it.  Do you know when the biofuel

24  company bought the building at 502 South Main Street?

25       A    No, that was before my time sitting here.  I
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1  don't have that date.

2       Q    What do you mean before your time?  You've

3  been with the company for 20 years plus.

4       A    Right.  Some information was not given to

5  just everybody.

6       Q    Got it.  So you don't have any knowledge or

7  information relating to the purchase of 502 South Main

8  Street?

9       A    Yes, that's what I'm saying.  I -- I don't

10  know them dates.

11       Q    Okay.  But prior to January 1, 2023, Great

12  Lakes used 502 South Main Street in its operations?

13       A    Yes.

14       Q    Okay.  And after January 1, 2023, Great

15  Lakes no longer used 502 South Main Street; is that

16  fair?

17       A    Yes.

18       Q    Okay.  So why did you become president on

19  May 15, 2023?

20       A    The executive vice president, Brent

21  Herriman, had another job offer and resigned from the

22  position.  With a background of management, they asked

23  me if I would step up and help the company.  And I

24  said yes.  And I'm doing -- oops, sorry.

25       Q    No, go ahead.  I'm sorry, I didn't
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1  mean -- go ahead, sir.

2       A    The main reason why I stepped up and took

3  this position is for the 38 employees and families

4  that are currently here needing a job, and the other

5  60 plus employees that are laid off, and their

6  families, hoping to get them all back to work so we

7  can continue to thrive in Cheboygan.

8       Q    Was Mr. Herriman the president of Tissue

9  Depot, Inc. prior to May 15, 2023?

10       A    No.

11       Q    He was the vice president?

12       A    What date are you asking about?

13       Q    Well, prior to you becoming president, who

14  was the president of Tissue Depot, Inc.?

15       A    That I don't know.  Brent Herriman was the

16  executive vice president.

17       Q    Was Jeff Prange the president of Tissue

18  Depot, Inc. prior to May 15th?

19       A    I do not know that answer.

20       Q    Who are the other officers of Tissue Depot,

21  Inc.?

22       A     I only know of one that is currently here,

23  and that would be Mike Ball.

24       Q    And what's Mike Ball's title?

25       A    Part owner, officer.  I -- like I said,
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1  I -- I don't know that -- that list of names.

2       Q    Okay.

3                 MR. JANCZEWSKI:  Can I -- I'm going to

4  object in the sense this is a 30(b)(6), and this

5  witness was specifically put forth to talk about the

6  equipment.  And he's being asked a lot of questions

7  about ownership interests, and who owns what, and

8  positions.

9                 It's really, you know, it's outside of

10  the scope of what he's here to present.  You can ask

11  them but, you know, I don't think it's going to be

12  fruitful information, you know, or binding on Great

13  Lakes Tissue Company.

14                 MR. MCWHORTER:  Well, I'm just trying

15  to figure out why I have the president of Tissue

16  Depot, Inc. when we're talking about Great Lakes.  So

17  I think I have a right to go into this to explore who

18  was designated, and what the background is.

19                 MR. JANCZEWSKI:  Well, the reason

20  you're talking to Ken first is because you wanted to

21  talk about the equipment.  If you want to talk about,

22  you know, some of the other questions you're asking,

23  those would be more appropriate for Don when the time

24  comes.

25                 But, you know, I'll let you continue.
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1  But I just, you know, maybe it would -- you know,

2  understand that Ken is probably not the correct

3  witness for the questions that you're asking.

4                 MR. MCWHORTER:  Okay.

5  BY MR. MCWHORTER:

6       Q    So Mike Ball is an officer of Tissue Depot,

7  Inc.; correct?

8       A    Again, I don't know all that information.

9  His exact title I don't know.  I just know that he's

10  here.

11       Q    What does Mike Ball do?

12       A    He helps us to achieve startup of the tissue

13  machine.

14       Q    How long has Mike Ball been employed by

15  Tissue Depot, Inc., if you know?

16       A    Oh, I don't know that answer.

17       Q    Was Mike Ball employed with Great Lakes

18  prior to January 1, 2023?

19       A    No, I -- no.

20       Q    You testified that the reason you became

21  president is for the 38 employees and the 60 laid off

22  employees; correct?

23       A    Yes.

24       Q    Okay.  Is that how many employees are

25  currently employed at the mill?
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1       A    No, 38 is -- that's the number we have right

2  now.

3       Q    Thirty-eight employees at 437 South Main;

4  correct?

5       A    Yes.

6       Q    Okay.  And of those 38 employees, were those

7  38 employees employed with Great Lakes prior to

8  January 1, 2023?

9       A    Yes.

10       Q    And are those same 38 employees now employed

11  with Tissue Depot, Inc.?

12       A    Yes.

13       Q    And you said that there were 60 laid off

14  employees.  What did you mean by that?

15       A    Great -- Great Lakes Tissue Group laid off

16  individuals when they shut the paper machine down and

17  took the roof off the north end.

18       Q    That was in December of 2022; correct?

19       A    Yes.

20       Q    So since at least December 2022, Great Lakes

21  laid off 60 employees?

22       A    Give or take.  I don't know the exact

23  number.  Don't quote me just on 60.  It could be 58,

24  it could have been 62.  I don't have that exact

25  number.
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1       Q    Understand.  But you're confident there are

2  currently 38?

3       A    Yes.

4       Q    Have there been any layoffs since January 1,

5  2023, of employees?

6       A    No.

7       Q    Okay.  Who is the president of Great Lakes

8  currently?

9       A    I don't have that answer -- I don't have

10  that answer.

11       Q    Are you a director of Tissue Depot, Inc.?

12       A    No.

13       Q    Are you a shareholder --

14                 MR. JANCZEWSKI:  Hold on.  What do you

15  mean by director?  Director of what?

16                 MR. MCWHORTER:  There's a board of

17  directors for a corporation.  You can -- shareholders

18  elect directors, directors run the company, directors

19  appoint the officers.

20                 THE WITNESS:  No.

21                 MR. MCWHORTER:  That's how corporations

22  work.

23  BY MR. MCWHORTER:

24       Q    So are you a director?

25       A    No.
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1       Q    Okay.  Are you a shareholder of Tissue

2  Depot, Inc.?

3       A    They had given me shares just last week.

4       Q    So you have shares in Tissue Depot, Inc.?

5       A    Yes, that's what they tell me.

6       Q    Do you know how many shares you have?

7       A    No, I haven't even seen that document.  I

8  don't -- to say I have shares, I've signed nothing,

9  I've seen nothing.  This is all verbal.

10       Q    And Tissue Depot, Inc. is a Wisconsin

11  corporation; correct?

12       A    Yes, that's what I'm told.

13                 MR. JANCZEWSKI:  Again, I'm going to

14  object that it's way outside the scope of this

15  witness' information, and it's not why he's put forth.

16  BY MR. MCWHORTER:

17       Q    Mr. Schleben, do you know why is it that as

18  of January 1st you're now employed with Tissue Depot,

19  Inc., whereas prior to that time you were employed by

20  Great Lakes?

21                 MR. JANCZEWSKI:  Object.  This witness

22  is presented to answer questions about the equipment.

23  BY MR. MCWHORTER:

24       Q    Mr. Schleben?

25       A    Yes, sir?
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1       Q    Can you answer that question?

2                 MR. JANCZEWSKI:  You can answer it,

3  Ken.

4                 THE WITNESS:  Repeat it, please.

5  BY MR. MCWHORTER:

6       Q    Why is it that as of January 1, 2023, you

7  were employed by Tissue Depot, Inc., but prior to that

8  time you were employed by Great Lakes?

9       A    They sold the company.  It changed hands,

10  ownership.

11       Q    Were you involved at all in the change of

12  ownership between Great Lakes and the Tissue Depot,

13  Inc.?

14       A    No, I was not.

15       Q    Okay.  Just so I'm clear, I think I asked

16  this.  Prior to January 1, 2023, did Great Lakes have

17  any other manufacturing plant other than the 437 South

18  Main?

19       A    I don't -- I don't know that.  I don't know

20  that.

21       Q    Okay.  You indicated that in December 2022,

22  they had to take the roof off.

23       A    Yes.

24       Q    Okay.  Why did they have to take the roof

25  off?
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1       A    They took it off because it was an employee

2  hazard to go underneath it.  And they took it off

3  because they have plans on putting a new roof on it,

4  the new building there.

5       Q    A new building or a new roof?

6       A    A -- it'll be a new building:  walls, sides,

7  roof.

8       Q    And who's the "they"?

9       A    That I don't know -- Tissue Depot, I

10  believe.  I'm speculating, I don't know that answer a

11  hundred percent confidently.

12       Q    Okay.  How many employees currently does

13  Great Lakes have?

14       A    I do not know.  Zero that I'm aware of,

15  'cause we're Tissue Depo now.

16       Q    Okay.  And how many employees did Great

17  Lakes have as of December 31, 2022?

18       A    Thirty-eight, the others got laid off.

19       Q    And how many employees did Great Lakes have

20  as of September 1, 2022?

21       A    The 38 plus the laid off individuals.

22       Q    Got it.  Sherry Caldwell was here a few

23  minutes ago and we asked her to leave.  What is her

24  title?

25       A    I -- I don't know what title she was given,
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1  but she's up front as -- I'm not sure her title.

2       Q    Is she a sales and customer service person?

3       A    Yes, that's part of her responsibility.

4       Q    Okay.  And she was a sales and customer

5  service person for Great Lakes?

6       A    Yes.

7       Q    How long was Sherry Caldwell employed with

8  Great Lakes approximately?

9       A    Approximately --

10                 MR. JANCZEWSKI:  Again, I'm going to

11  object that this has nothing to do with equipment.

12  That's why this witness is testifying, that's why we

13  put him up first.  If you want to ask these questions,

14  you should have asked Don to go first.

15                 But you may answer, Ken, if you can.

16                 THE WITNESS:  All right.  The whole

17  time Great Lakes was the owner, she was here.

18  BY MR. MCWHORTER:

19       Q    And she's now employed with Tissue Depot;

20  correct?

21       A    Correct.

22       Q    Okay.  If you can -- do you have the

23  exhibits that were sent?

24       A    No, I don't.  What do you mean exhibits?

25                 MR. MCWHORTER:  Tom, did you provide
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1  the exhibits that I emailed last night?  You're on

2  mute.

3                 MR. JANCZEWSKI:  I did not send him the

4  exhibits yet.  I assumed you would bring them up on

5  your screen.

6                 MR. MCWHORTER:  Okay.

7  BY MR. MCWHORTER:

8       Q    Mr. Schleben, I'm going to show you what's

9  marked as Exhibit 1.

10                 (Exhibit 1 was marked for

11                 identification.)

12            It's a Notice of Deposition of The Great

13  Lakes Tissue Company per Rule 30(b)(6) of the Federal

14  Civil Procedure.  Have you seen this document before?

15       A    Yes, I -- yes.  That's one I was working on.

16       Q    Okay.  When were you given Exhibit 1?

17       A    Monday.

18       Q    So May 22, 2023; correct?

19       A    Correct.

20       Q    Okay.  And so do you recall whether you were

21  given it in the morning or the evening?

22       A    In the morning.

23       Q    Morning, okay.  And so you were designated

24  for topics 1 through 11 of Exhibit 1; correct?

25       A    Yes.
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1       Q    Okay.  And given that you are the president

2  of Tissue Depot, Inc. as opposed to a representative

3  of Great Lakes, why are you the appropriate person to

4  speak on behalf of Great Lakes regarding topics 1

5  through 11?

6       A    I believe Tom would have to answer that

7  question.

8       Q    You don't know?

9       A    No, they -- they asked me to do it.

10       Q    Who's "they"?

11       A    Tom.

12                 MR. JANCZEWSKI:  I'm going to object.

13  He is presented because, you know, we needed to

14  educate someone who could get up to speed on the

15  equipment, and, as you can tell, we're operating on a

16  shoestring here.  But the witness himself would not

17  know necessarily why he is the most appropriate

18  witness to testify about these topics.

19  BY MR. MCWHORTER:

20       Q    Okay.  What did you to do prepare for

21  today's deposition to testify regarding topics 1

22  through 11?

23       A    I interviewed three individuals that I knew

24  would have helped, or knew, or had information about

25  these 21 pieces of equipment that are in question.
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1  And I also got ahold of the company where the

2  equipment was disposed of and asked for documents

3  proving that that equipment did, and when it arrived

4  there.

5       Q    Got it.  Who were the three individuals that

6  you spoke with or interviewed?

7       A    They were my mechanics.  One was Darrin

8  Edler.

9       Q    Spell it?

10       A    D-A-R-R-I-N E-D-L-E-R.

11       Q    Okay.  What's the next person's name?

12       A    Bill, B-I-L-L, Sidlinker, S-I-D-L-I-N-K-E-R.

13       Q    And the third person?

14       A    I only know his first name, Nate.  He's our

15  truck mechanic.

16       Q    Okay.  What is Darrin Edler's position?

17       A    He is supervising the maintenance

18  department.

19       Q    Does he have any other title to your

20  knowledge?

21       A    No.

22       Q    How long has Mr. Edler been employed with

23  Great Lakes?

24       A    The whole time they owned it.

25       Q    And he's now a Tissue Depot employee?
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1       A    Correct.

2       Q    Bill Sidlinker, I'm not sure if I pronounced

3  that correctly.  What is his title?

4       A    Maintenance.

5       Q    And you have Nate, the truck mechanic.

6  Okay.  So let me ask you a question.  Did you make a

7  determination -- on the equipment that's identified in

8  topic 1, the 21 pieces of equipment, did you confirm

9  whether or not that equipment is located at 437 South

10  Main?

11       A    Yes.

12       Q    And what did you determine?

13       A    None of that equipment is here in this -- at

14  437 South Main.

15       Q    So it's fair to say that -- just for the

16  sake of ease, I'm going to call that the missing

17  equipment, because I need to call it something; is

18  that fair?

19       A    Yes.

20       Q    Okay.  Is it fair to say that neither Tissue

21  Depot, Inc. nor Great Lakes are in possession,

22  custody, or control of any of the missing equipment;

23  correct?

24       A    Correct.

25       Q    Okay.  And so did you come to a
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1  determination as to what happened to the missing

2  equipment?

3       A    Yes.

4       Q    Okay.  And what conclusion did you reach?

5       A    The equipment was inoperable, unsafe to use,

6  and scrapped.

7       Q    And is that for all of the 21 pieces of

8  equipment?

9       A    Yes.

10       Q    Okay.  So if I went through each and every

11  list, your answer would be the same to each of the 21

12  pieces of equipment?

13       A    Yes.

14       Q    Okay.  And how did you learn that the

15  equipment was inoperable or scrapped?

16       A    Well, inoperable would have been the truck

17  mechanic, Nate, confirmed it.  Scrapped was the

18  receipts received from Kling's, which also had dates

19  on them.

20       Q    Okay.  So let's do it this way, let's -- you

21  said you spoke to Mr. Edler; correct?

22       A    Yes.

23       Q    Okay.  How many times did you speak with

24  him?

25       A    One time.
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1       Q    Okay.  How long was your conversation with

2  him?

3       A    Twenty minutes.

4       Q    Okay.  Was it in person?

5       A    Yes.

6       Q    Was anyone else present?

7       A    No.

8       Q    What did Mr. Edler say to you?

9       A    I -- all I -- I asked him specific questions

10  and he gave me specific answers.

11       Q    Well, do you recall what he said to you?

12       A    Yes.

13       Q    What did he say to you?

14       A    I went down through the list one by one and

15  asked him if the equipment was operable, fixable.  And

16  he went down through the list.  And then I asked him

17  if he knew where that equipment went, and he gave me

18  an answer.

19            I asked him was it Tissue Depot or Great

20  Lakes and he gave me that answer.  And then the next

21  question I asked him is if it was Tissue Depot, what

22  time of the year do you think it happened.

23       Q    Okay.  And so what did Mr. Edler say

24  regarding whether the -- is there anything else that

25  you asked him?
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1       A    No, them are the only questions.

2       Q    Okay.  What did Mr. Edler say relating

3  to -- well, first of all, let me say this -- was

4  Mr. Edler familiar with the list of the equipment?

5       A    Every one of them except one.

6       Q    Which one was that?

7       A    Hold on one minute, let me get the list.

8  Number 16, the Nissan #8.

9       Q    He was not familiar with number 16?

10       A    Correct.

11       Q    Okay.  But he was familiar with the other

12  20?

13       A    Correct.

14       Q    Okay.  And Mr. Edler indicated to you that

15  the equipment was inoperable; is that fair?

16       A    Yes.

17       Q    And he indicated that it couldn't be fixed;

18  correct?

19       A    Correct.

20       Q    Okay.  Did he explain why any of the

21  equipment couldn't be fixed, or why it was inoperable?

22       A    No, I -- no.  I didn't get -- I didn't get

23  into it that specific.

24       Q    Got it.  And so you asked him if he knew

25  where or what happened to the equipment?
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1       A    Yes.

2       Q    What did he say?

3       A    All equipment went to Kling's.

4       Q    Is that K-L-I-N-G-S?

5       A    Yes.

6       Q    Okay.  Did Mr. Edler indicate to you how he

7  knew that it went to Kling's?

8       A    Yeah, he was one of them that helped remove

9  it, load it.

10       Q    Okay.  And you asked him whether it was

11  Tissue Depot or Great Lakes, and what did he say?

12       A    If you went down through the list, it would

13  have been probably 80 percent -- I'd -- I'd have to go

14  down the list individually.

15       Q    Do you have -- can we go down the list?

16  Let's go down the list.

17       A    Number 1 -- and just for reference, Great

18  Lakes -- Great Lakes.  Number 2, Great Lakes.  Number

19  3, Great Lakes.  Number 4, Great Lakes.  Number 5,

20  Great Lakes.  Number 6, Great Lakes.  Number 7, Great

21  Lakes.

22            Number 8, Tissue Depot, early on, January.

23  Number 9, Tissue Depot, early on, January.  Number 10,

24  Great Lakes.  Number 11, Great Lakes.  Number 12,

25  Great Lakes.
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1            Number 13, that would have been Tissue

2  Depot, February, March; 14 would have been Tissue

3  Depot, January; 15 would have been Tissue Depot,

4  January.

5            Number 16, didn't know.  That was before

6  both.  Number 17, Great Lakes.  Number 18, Great

7  Lakes.  Number 19, Great Lakes.  And 20 and 21 he did

8  not know about.

9       Q    For the ones that you identified as Great

10  Lakes, do you have an approximate date as to when the

11  equipment would have been disposed of?

12       A    I do have receipts with dates on them.  I

13  can -- let me look at my information here.  I have

14  dates:  6/2 of '22; 7/28 of '22; 9/8 of '22; 9/8 of

15  '22; 12/28 of '22; and 1/13 of '23 -- and 1/13 of '23.

16       Q    I have the receipts, we'll go through them.

17  Can you identify what date each of the items were

18  scrapped?  So, for instance, number 1, the 1985 Atlas

19  Copco, do you know when that was disposed of?

20       A    12/28 of '22.

21       Q    Okay.  What about the 1985 Atlas Copco,

22  number 2?

23       A    I only -- I don't -- I didn't receive all.

24  I only received what they had as far as receipts.

25       Q    So that one you don't know; is that fair?
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1       A    Unless that one is actually two, because

2  of -- of the weight.

3       Q    Okay.  So I'm going to share this with you.

4  Is this what you're looking at?

5       A    I don't --

6       Q    So, Mr. Schleben, I'm going to show you

7  what's marked as Exhibit --

8       A    Okay.

9       Q    Hold on one second.  I'm sorry, Exhibit

10  4 -- we've marked this as Exhibit 4.

11                 (Exhibit 4 was marked for

12                 identification.)

13            Is this what you're referring to -- what I

14  have as page 6 of 14 -- is this the item number 1,

15  where it says "compressor"?

16       A    That one is different than the one I have.

17       Q    Okay.  So --

18       A    Oh, sorry.

19       Q    Where are you getting the December 28, 2022,

20  date for item number 1?

21       A    It is off the same style receipt that I

22  received yesterday by email when I asked them for

23  more -- more receipts.

24       Q    Let's do it this way.  So your dates for

25  when Great Lakes would have disposed of it is based
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1  solely on the receipts; correct?

2       A    Yes.

3       Q    Okay.  So let's do it this way.  Let's just

4  go through each receipt, since you don't have a copy

5  of it.  So page 1 of 14 for Exhibit 4, it says,

6  "Electric motors, August 23, 2022."  What receipt does

7  that correspond to -- which item on the missing

8  equipment list?

9       A    None.

10       Q    None.  Okay.  Hold on.  Okay.  None.  Which

11  item does that correspond to?

12       A    It's not on this list.

13       Q    Okay.  What about page 3, is that

14  on -- correspond to the missing equipment list?

15       A    Number 17.

16       Q    So page number 3 is number 17.  And how do

17  you know that the New Holland skid steer is the same

18  as the skid steer L230 with the serial number

19  MBM432589?

20       A    I do not have that serial number.  I could

21  only go by what the truck mechanic told me when he

22  loaded it.

23       Q    So Nate the truck mechanic told you that he

24  loaded item number 17; correct?

25       A    Yes.
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1       Q    Did he know when he loaded it?

2       A    He said it was early in the year.  In fact,

3  number 17, he said it was during Great Lakes.

4       Q    So Nate told you that he loaded it early in

5  the year, and that it was -- did he tell you anything

6  else about number 17?

7       A    Yeah, he was kind of adamant that Kip and

8  Dave Scott, the manager of maintenance, was getting

9  rid of a repairable skid steer.

10       Q    So explain that to me.  Dave Scott thought

11  that number -- that the skid steer was repairable,

12  fixable?

13       A    No, Nate did, the truck mechanic.  But he

14  was told by his boss to get rid of it.

15       Q    Who is Dave Scott?

16       A    No longer employed here.

17       Q    In relation to Nate, what relation -- what

18  was his position?

19       A    Manager of maintenance.

20       Q    I'm sorry, I'm confused.  You said that Dave

21  Scott -- was Nate upset because he thought it was

22  repairable?  Who thought it was repairable?

23       A    Nate, the truck mechanic.

24       Q    Nate thought it was repairable.  But Dave

25  Scott said go ahead and dispose of it anyways?
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1       A    Yes, because Great Lakes told him to.

2       Q    And specifically, did Mr. Scott tell him to?

3  Who told him to?

4       A    Mr. Scott.

5       Q    And so how do you know that this receipt,

6  page 3, corresponds specifically to item 17 when

7  there's no serial number on it and it doesn't

8  specifically identify what type of skid steer?

9       A    Well, I have -- I come to that conclusion

10  because we only had three skid steers that were

11  inoperable, and I have other receipts here that shows

12  that they got rid of more than just that one.

13       Q    Okay.  So explain to me, how -- explain your

14  conclusion as to why page 3 of Exhibit 4 corresponds

15  to item 17.

16       A    Well, because they do not have the serial

17  number on that receipt, I cannot be a hundred percent

18  positive that is exactly the one.

19       Q    Okay.  But Nate was sure that he loaded it

20  in early 2022?

21       A    Yes.  In fact the reason why I'm -- I'm sure

22  one of these three receipts I have is that one is

23  because we only had three in the building that were

24  inoperable, and they were all given to Kling's in

25  about the same month.  I don't know that you have the
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1  other ones -- the other receipts.

2       Q    Well, let's go through, okay?  So page 4,

3  which one does that correspond to?

4       A    It could be any number of the fork trucks on

5  that list.  There's 36,000 -- or is that 38,000 pounds

6  of fork trucks on that list.

7       Q    So you don't know whether this receipt

8  corresponds to anything on the missing equipment list?

9       A    I do know that there -- all the fork trucks

10  are on -- one of these -- I know the -- no, that's the

11  answer.

12       Q    So you don't know?

13       A    Because there's no serial numbers.

14  The -- Kling's does not put serial numbers of them,

15  they put what's on the trailer when they're loading

16  it, and how many pounds, and the date they did it.

17  And we only had so many fork trucks here that were

18  inoperable.

19       Q    So how many pounds is this forklift?

20       A    One forklift -- you could go from the

21  heaviest, which would be 12,000 pounds, to the

22  lightest ones -- like number 6 and 7 only weigh about

23  4,000 pounds.

24       Q    So this one on the receipt, it says -- in

25  the right hand corner, it says, "Gross pounds 99,060,
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1  net 38,540"; do you see that?

2       A    Yes.

3       Q    What does that correspond to?

4       A    That means there was more than one fork

5  truck on that trailer.

6       Q    So does that mean that there could be more

7  than one piece of equipment on this receipt?

8       A    Only forklifts.

9       Q    So how much -- out of the description of the

10  equipment, the 1 through 21, which ones are forklifts?

11       A    Number 3, 4, 5, 6, 7, 10, 11, 14, 15, 16,

12  18, 20, and 21.

13       Q    So out of those forklifts, you can't tell me

14  whether this receipt relates to any of these

15  forklifts?

16       A    Not by the serial number.

17       Q    What about by the weight?

18       A    Yes.

19       Q    How can you by the weight?

20       A    Because I have -- every fork truck has a

21  weight -- they have identification tags on them.  I

22  went out and took pictures of all the fork trucks in

23  this building from the biggest one to the smallest

24  one.  And that's where I come up with the biggest one

25  at 10 -- around 10,000 pounds, and the smallest one at
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1  4,000 pounds.  Not based on serial numbers, but just

2  the size, the capacity of them.

3       Q    Okay.  So you went out to the shop -- you

4  went out to the mill and looked at all the forklifts,

5  and took pictures of each of the forklifts that Tissue

6  Depot currently has; correct?

7       A    Correct.

8       Q    And the range of weight was between 10,000

9  and -- or 4,000 and 10,000 pounds?

10       A    Correct.

11       Q    Okay.  So how does that show that this

12  receipt, page 4 of Exhibit 4, corresponds to any of

13  the missing equipment, based on weight?

14       A    Based on weight -- like Exhibit 4 in front

15  of me -- the trailer was loaded up with forklifts.

16  The weight is 38,540 pounds.  Even if they were the

17  heaviest ones, there's at least three fork trucks on

18  trailer.

19            And we did not -- and the only fork trucks

20  that were gotten rid of are the ones that were

21  inoperable, unusable, and unsafe, which are no longer

22  in this building.  The only ones left are the ones

23  left in this building.

24       Q    So the only forklifts that Great Lakes had

25  in 2022 or 2023 are either currently in the building
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1  or on the list of missing equipment; correct?

2       A    Correct.

3       Q    Okay.  So because of that, if there's 38

4  [sic] pounds, that means it must be some of the

5  forklifts?

6       A    Correct.  And there's more than just that

7  one that says forklifts.

8       Q    Okay.  No, I understand.  So there's 38,000

9  pounds for this -- so the net 38 -- what's the tare,

10  T-A-R-E, what does that mean?

11       A    The weight of the trailer.

12       Q    Got it.  So the gross weight with the

13  trailer and everything is 99,060; the trailer is

14  60,520; and the net would be the equipment itself?

15       A    Correct.

16       Q    Got it.  I appreciate that.  I'm not, you

17  know, a machine guy, so I appreciate that.  This is

18  how it was sent to me, so anyways.

19            Exhibit 6 -- page 6 is the compressor, net

20  47,080 pounds.  Which item does this correspond to?

21       A    Either number 1 or number 2.  And I do have

22  a receipt here for the other one, which I received

23  yesterday.  That's why it was not -- it was late

24  yesterday, that's why it is not on your exhibit.

25       Q    Okay.  Understood.  And that was December
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1  28, 2022, as well -- or December 20th?

2       A    No, this one is 12/28 of '22.

3       Q    So we have two receipts for compressors.

4  One is December 20, 2022, and one is December 28,

5  2022; correct?

6       A    Correct.

7       Q    Okay.  How do you know -- because again,

8  there is no serial number -- how do you know that

9  these receipts correspond to these compressors?

10       A    Because we only have three compressors, and

11  two of them were removed to be replaced with newer

12  ones.  And these are the only two removed from this

13  building in the time that I've been here.

14       Q    Okay.  And what did you learn about why the

15  two compressors were removed?

16       A    One of them was a hundred percent

17  inoperable, unfixable, unused.  The other one would

18  not run and keep up our plaint air.  So it was -- it

19  would cost too much to repair it versus putting

20  another one there.

21       Q    Okay.  Did you speak with Mr. Edler,

22  Mr. Sidlinker, or Nate about the two compressors?

23       A    Yes.

24       Q    What did they tell you?

25       A    That was the best thing that's happened in a
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1  while.  We needed new ones.

2       Q    Who told you that?

3       A    All three of them.

4       Q    All three, okay.  Does Tissue Depot, Inc. or

5  Great Lakes, did they obtain new compressors?

6       A    No, they were installed prior to them buying

7  the business.

8       Q    So you've had three compressors, you

9  disposed of two of them, but Great Lakes obtained

10  additional new compressors?

11       A    Used, off eBay.

12       Q    And they brought two used compressors?

13       A    Yes, that were -- had -- they were -- they'd

14  run better than the other ones.

15       Q    Got it.  And Tissue Depot -- I'm sorry.  It

16  was Great Lakes purchased the two used compressors;

17  correct?

18       A    Correct.

19       Q    And now Tissue Depot, Inc. owns those two

20  used compressors; correct?

21       A    Correct.

22       Q    How much did Tissue Depot, Inc. pay Great

23  Lakes to purchase the two used compressors?

24       A    That I don't know.

25       Q    Do you know when Great Lakes acquired the
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1  two used compressors?

2       A    I can only estimate.

3       Q    What's your estimate?

4       A    July.

5       Q    So before it actually disposed of the other

6  compressors?

7       A    Yes.

8       Q    Okay.  Do you know how much the two

9  compressors cost?

10       A    No.  I did not purchase them, nor did I see

11  the purchase order.

12       Q    What is the value of two used compressors

13  roughly?

14       A    I -- I don't -- I have not looked up the

15  price of compressors, so I'm not going to guess.

16       Q    Got it.  Okay.  And so this is page 7 of 14.

17  It's kind of hard to read, but this is how it was

18  sent.

19       A    Yes.

20       Q    This says forklifts, and this says -- I

21  can't read the net weight.

22       A    Let me see if I have one that's clearer,

23  'cause I also have that one.

24       Q    It looks like the receipt's dated June 2,

25  2022; correct?
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1       A    Yes.  All right.  Mine's a little clearer,

2  'cause on the computer itself it was clearer.  36,880

3  pounds, and it was dated 6/2/22.

4       Q    And again, this must correspond to some of

5  the forklifts that you identified previously, but we

6  can't tell which forklifts.

7       A    Correct.  We can only go by the weight.

8       Q    And I think I asked this, but just so I'm

9  clear, the only forklifts that Great Lakes or Tissue

10  Depot has are the forklifts that are on this list or

11  that are currently at the plant; correct?

12       A    Correct.

13       Q    They didn't own any other forklifts in the

14  last year and a half; correct?

15       A    Correct.

16       Q    Okay.  So if Great Lakes disposed of

17  forklifts, it would have been on this list -- it must

18  be included in this list?

19       A    Correct.

20       Q    Okay.  And again -- okay, we already went

21  through this.  All right.  So just to clear, so they

22  paid $2,329 for the forklifts; correct?

23       A    Yes, they -- they pay according to weight

24  and the price of that style steel at the market price.

25       Q    Okay.  Again, forklifts on page 8, again,
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1  that's July 28, 2022.  I can't read the net weight.

2  Can you read the net weight?

3       A    Let me make sure I got the right one, and I

4  do.  This one's 7/28 of '22, 38,540 pounds.

5       Q    And the same answer, it must correspond to

6  some of the forklifts that are on the missing

7  equipment list.  Is that your conclusion?

8       A    Correct, yes.

9       Q    Okay.  The next page, which is page 9, it

10  says two skid steers.

11       A    Yes.

12       Q    Which item does this correspond to?

13       A    None on this list, but it could include the

14  230.  Because they didn't put the serial number on

15  them.

16       Q    So Exhibit 9 [sic], you don't know who it

17  goes to.  How many skid steers did Great Lakes have in

18  2022?

19       A    They had four -- four of them over in what

20  we call the west warehouse used as parts, junk ones.

21  And then they had two on this side.  Six.

22       Q    And how many skid steers does Tissue Depot

23  currently have?

24       A    One.

25       Q    And on this list, there's only one skid

Page 48

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1897   Filed 10/24/23   Page 49 of 188



1  steer identified; correct?

2       A    Yes.

3       Q    And that's 17.  So we don't know which skid

4  steer -- the receipts, you don't know which skid steer

5  would apply to number 17.  It could be any of them?

6       A    Any one of these five, but it is one of them

7  five.  But because they don't put serial numbers on

8  it, I can't be exact.

9       Q    Okay.  So the next page is page 10, and that

10  is September 8, 2022.  Again, it's two skid steers and

11  a forklift, and I can't read the poundage.  Looks like

12  18,400?

13       A    Hold on, I'm looking.  I have it right

14  here -- 9/8/22, I have 10,400.

15       Q    And so that would be the skid steers and the

16  forklift.  And again, you don't know which forklift or

17  which skid steers it necessarily corresponds to?

18       A    No -- no.  But the one -- one skid steer,

19  Tissue Depot has just one skid steer in this plant,

20  and it's a Kubota.

21       Q    How long has Tissue Depot had the Kubota

22  skid steer?

23       A    Since they bought it.

24       Q    Did Great Lakes have that Kubota skid steer

25  prior to that time?

Page 49

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1898   Filed 10/24/23   Page 50 of 188



1       A    Yes, they did.

2       Q    Okay.  Going to page 11, again, a New

3  Holland skid steer.  We don't know which skid steer,

4  it could be the other one.

5       A    It could be one of the -- like I said, one

6  of the five that they removed from here.  We only had

7  the six of them, and the other ones were for parts.

8       Q    Okay.  Page 13, it says electric motors.

9  Any idea which one this corresponds to?

10       A    Not on this list.

11       Q    So page 13 is not on the missing equipment

12  list?

13       A    No.

14       Q    Okay.  What about 14?

15       A    No.

16       Q    Okay.  We talked about your interview with

17  Darrin Edler.  Is there anything else that you recall

18  that you discussed with him?

19       A    That was it, what I told you earlier.

20       Q    Okay.  What about Bill Sidlinker?  What did

21  you discuss with Bill?

22       A    Same questions.

23       Q    And what did he tell you?

24       A    A lot of his was unknown.  Far as what you

25  would call a credible witness, I -- I would not use

Page 50

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1899   Filed 10/24/23   Page 51 of 188



1  him, because his answers were everywhere.  He could

2  not give me a straight answer.  It was early on, early

3  on, early on.  So I realized -- but I -- I completed

4  the interview, but it wasn't very credible.

5       Q    I understand.  And Nate the truck mechanic,

6  you asked Nate the same questions?

7       A    Yes.  He is a credible witness.

8       Q    And what did Nate tell you?

9       A    Nate told me he has a whole list

10  of -- I -- he told -- I'd have to go down through them

11  1 through 21.

12       Q    Sure.  Go ahead.

13       A    Okay.  Number 1, repairable, went to

14  Kling's.  Kip -- when I say Kip, that was Great Lakes.

15  All right?

16       Q    That was Kip -- that means Kip Boie?

17       A    Yeah.  Yeah, Great Lakes.

18       Q    So it was repairable, and -- I'm sorry,

19  finish what you were saying?

20       A    He was told to remove it.

21       Q    So Kip Boie told him to remove item number 1

22  even though it was repairable.

23       A    Right.  Because the one they were putting in

24  there was better than the one they took out.  He said

25  he -- Kip understood that it was repairable, but the
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1  one they're putting in there is -- was supposedly

2  better.

3       Q    So is there a new compressor that is now

4  installed?

5       A    The used -- new used, yes.

6       Q    Oh, the two new used ones.  I understand.

7  Okay.  All right, keep going.  Number 2?

8       A    Non-repairable, Kling's, Kip.  Number 3,

9  non-repairable, Kling's, Kip.  Non-repairable number

10  4, Kling's, Kip.  Number 5, non-repairable, Kling's,

11  Jeff -- January.  Just so you know, I -- I guess I

12  should be saying Tissue Depot or Great Lakes.

13       Q    Well, that's all right.  So Jeff Prange is

14  the person who told him to go ahead and dispose of it?

15       A    Jeff Gardner.

16       Q    Jeff Gardner.

17       A    He was the individual sent here to help us

18  clean up the plant to make it a safer work environment

19  for the employees.

20       Q    And who sent Jeff?

21       A    I'm not sure who sent them.  He just -- he

22  was here one day, or for a while, helping us clean up

23  the plant.  Said he was -- that that was his position.

24  That's why he was here.

25       Q    Okay.  You don't know who he works for?
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1       A    No -- no, I don't.

2       Q    Okay.  So Jeff Gardner told Nate to get rid

3  of it, it was non-repairable, and that was in January

4  2023.  Okay.  Did Nate -- you know, if Nate disputed

5  any of this, can you let me know that?

6       A    Repeat that question?

7       Q    Did Nate agree with Mr. Gardner on getting

8  rid of the number 5?

9       A    Yes.

10       Q    Okay.  Number 6?

11       A    Non-repairable, Kling's, Kip, no dispute.

12  Number 7, non-repairable, Kling's, Kip.  Number 8,

13  non-repairable, Kling's, Kip.  Number 9,

14  non-repairable, Kling's, Kip.  Number 10,

15  non-repairable, Kling's, Kip.

16            Number 11, he disputed that one.  He said it

17  was repairable, Kling's.  But Kip told him to get rid

18  of it anyways.  Number 12, non-repairable, Kling's,

19  Kip.  Number 13, disputed that one, said it was

20  repairable, Kling's, Jeff, about April -- April.

21       Q    So hold on.  So 13 is a JCB 506C.  What is

22  that?

23       A    It's a JCB.  It's a --

24       Q    What does it do?  If you were going to

25  explain it to a third grader, what does it do?
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1       A    It's big tractor with a bucket to load

2  things.

3       Q    Got it.  And so the JCB, Nate disputed it,

4  and it was Jeff -- Jeff who said to get rid of it?

5       A    Gardner.  Because, honestly, he disputed it

6  but it was actually an employee safety hazard.

7       Q    Why is that?

8       A    It was in really, really rough shape, bad

9  shape.  The bucket wobbled all over the place, like it

10  was going to fall off all the time.  It

11  was -- personally it was garbage, it was junk.

12       Q    Do you know how much it was sold for?

13       A    $1,176, scrap metal.

14       Q    Okay.  And that was disposed of in April of

15  2023?

16       A    Yes.  I do want to point out that was

17  disposed of before we got this information here in

18  front of us.  We received that information on 4/21.

19       Q    You're talking about the temporary

20  restraining order?

21       A    This whole list of stuff.

22       Q    Okay.

23       A    We didn't know we wasn't supposed to get rid

24  of it.  We didn't even know there was a lien against

25  it.
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1       Q    Okay.

2       A    Number 14, non-repairable, Kling's, Kip.

3  Number 15, disputed, repairable, Kling's, Kip.  He

4  thought he could fix that one.  Number 16, the Nissan

5  number 8, he said it was before either one of them.

6  They got rid of that because it hasn't been in there.

7  He doesn't even remember it.

8       Q    So it was before Nate started working there?

9       A    No, it was -- you have Tissue Depot, it was

10  before them and it was before Great Lakes they got rid

11  of that one.

12            Number 17, disputed that one.  The L230,

13  thought it was still a runnable piece of

14  equipment -- or fixable.  It went to Kling's, and that

15  was Kip, 'cause he remembers having the disagreement

16  with David Scott, his manager at the time.

17            Number 18, non-repairable, Kling's, and Kip.

18  Number 19, he disputed that one, said it was

19  repairable, Kling's.  Had the same discussion with his

20  manager David Scott at the time, but was told to cut

21  it up in pieces and load it up as scrap.  He did what

22  he was told.

23       Q    Do you know how much it was sold for?

24       A    No.  No, that one I do not.  Hold on.

25       Q    Well, we can come back to the amounts,
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1  because I was going to ask you if you had the amounts.

2  We got two more, 20 was you don't know, right -- 20,

3  21?

4       A    No, that was with Darrin.  Nate did know, he

5  called it repairable, Kling's, and Kip.  Same with 21.

6       Q    Did Nate know when -- the ones that he

7  identified, did he know when they were disposed of?

8  Did he give you any timeframes?

9       A    Kip.

10       Q    Yeah, but besides that.  Was that -- so if

11  it's Kip, it's in 2022; correct?

12       A    Yes, and/or at the transition time between

13  the two owners.

14       Q    So the transition occurred in roughly

15  January 20 of 2023; right?

16       A    Yes.

17       Q    So any time prior to 2023, when you say Kip,

18  that's what you're referring to?

19       A    Correct.

20       Q    Okay.  And when you say Kip, you're

21  referring to Kip Boie specifically, individually,

22  directing that the equipment be disposed of?

23       A    Correct.

24       Q    Okay.  Were any of the items in 1 through 21

25  disposed of between September 1, 2022, and January

Page 56

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1905   Filed 10/24/23   Page 57 of 188



1  2023 the ones we were talking about for Great Lakes?

2       A    Yes, just -- I can only go by the receipts I

3  have in front of me.

4       Q    Okay.  What about what Nate told you?

5       A    No, he -- he didn't give specific dates.

6       Q    So it could have been before September of

7  2022 or after September 1, 2022; correct?

8       A    Yes.  Yeah, he didn't know specific times or

9  dates.

10       Q    Okay.  So other than the receipts that you

11  have, that's the only thing else that you have in

12  terms of dates?

13       A    Yes.

14       Q    Okay.  You mentioned that you had one other

15  receipt for the compressor.  I'd like to have that

16  produced if you could give me that one copy.  So if

17  you can give it to your counsel.

18                 MR. MCWHORTER:  Tom, if you don't mind,

19  I'd like to just go ahead and mark that as Exhibit,

20  say 4A, so we have it as an extra exhibit.

21                 (Exhibit 4A was marked for

22                 identification.)

23                 MR. JANCZEWSKI:  Sounds good.  And

24  actually, is now a good breaking time?  We've been

25  going for over an hour and a half, and actually, I
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1  could use a biological break if we could.

2                 MR. MCWHORTER:  That's fine -- that's

3  fine.  Thank you.

4                 MR. JANCZEWSKI:  And then, Ken, if you

5  can send that to me right now.

6                 Robert, I'll send it to you during our

7  break, and if you want to ask him --

8                 MR. MCWHORTER:  Let's go off the

9  record.

10                 THE REPORTER:  All right.  We are now

11  off the record at 11:36 a.m.

12                 (Off the record.)

13  BY MR. MCWHORTER:

14       Q    Mr. Schleben, we're back on the record.  In

15  conducting your investigation, did you reach a

16  conclusion as to why any of the 21 items fell into

17  disrepair?

18       A    Years, age -- age.  Lots and lots of hours

19  on them beyond usable anymore.  Wore, you know.

20       Q    I'm sorry, what was that last word?

21       A    Wore right out.  They were junk.

22       Q    Got it.  Was any of it due to lack of

23  funding or cash -- let me rephrase that.  Was any of

24  it due to Great Lakes' financial condition and its

25  inability to finance the repair or maintenance of the
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1  equipment?

2       A    I don't know that answer.  I don't know what

3  kind of funds they had.

4       Q    Okay.  During your 20 years at Great Lakes,

5  was it Great Lakes' customer practice to dispose of

6  equipment that was unrepairable -- to dispose of it

7  with Kling's?

8       A    Yes.  Yes, they're our primary scrap yard

9  that takes anything and everything that we want to

10  scrap metal wise.

11       Q    So you're aware of Great Lakes' scrapping

12  over the years equipment and selling them to Kling's

13  in the past, other than the equipment that we just

14  went over?

15       A    Yes.

16       Q    Okay.  And that's based on your personal

17  experience; right?

18       A    Correct.

19       Q    Okay.  Has Tissue Depot or Great Lakes

20  obtained replacement equipment?  I understand you've

21  identified the two compressors.  Besides the two

22  compressors, has Great Lakes or Tissue Depot obtained

23  replacement equipment?

24       A    No.

25       Q    So it hasn't replaced any of the forklifts
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1  that it disposed of?

2       A    No.

3       Q    And none of the scissor lifts; correct?

4       A    Scissor lifts?  Right now we are borrowing

5  and renting them.

6       Q    Who are you borrowing or renting them from?

7       A    Right now we're borrowing, we're not

8  renting.  But we're borrowing it from a gentleman by

9  the name -- first name of Rocky.  I don't know his

10  last name though.

11       Q    So do you know who -- Rocky's last name?

12       A    No, I do not.

13       Q    Is Rocky --

14       A    I only met him once.

15       Q    Okay.  Is Rocky in Cheboygan?

16       A    Yes, he lives here.

17       Q    And Rocky is allowing you to borrow how many

18  scissor lifts?

19       A    One right now.

20       Q    One scissor lift.  Is Rocky being paid rent

21  for those scissor lifts?

22       A    No.  He knows the landlord quite well.

23       Q    And who is the landlord?

24       A    Tom Homco -- Thomas Homco.

25       Q    And so did Tom Homco arrange for Rocky to
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1  loan the scissor lift for free to Great Lakes?

2       A    Rocky reached out to us and asked if we

3  needed scissor lifts.

4       Q    Okay.  Got it.  What about the JCB 506C, did

5  you replace that?

6       A    No.

7       Q    What about the skid steers, have you

8  replaced any of the skid steers?

9       A    No, we still have that Kubota.

10       Q    Okay.  And what about the articulating boom?

11       A    No, we do not have any.

12       Q    Okay.  Was Prime Alliance Bank notified at

13  any time of the disposal of the missing equipment?

14       A    That -- I have no recollection of anything

15  like that.  Or I don't know, they never told me.

16       Q    Who never told you?

17       A    It would be Tom Homco, my boss.

18       Q    Who's your boss?

19       A    Right now it's Tom Homco, the landlord.

20       Q    What is Tom Homco's position with Tissue

21  Depot, Inc.?

22       A    Helping them get it back running.

23       Q    Does he have a title?

24       A    Landlord, that's all I know him as.

25       Q    Is he an officer, director, or shareholder
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1  of Tissue Depot, Inc.?

2       A    No, he is the owner of the property.

3       Q    So why do you think that he's your boss if

4  he's the landlord and he's not employed?

5       A    We have a conference call with him every

6  day.

7       Q     And what's the purpose of those conference

8  calls?

9       A    Direction to get the machine running.

10       Q    So to the best of your knowledge, Prime

11  Alliance was never notified of the disposal of any of

12  the missing equipment; correct?

13       A    I can't answer that because I'm not part of

14  them phone calls or that -- that part of the

15  operation.

16       Q    Okay.  Do you know whether Sertant Capital

17  was ever notified of the disposal of any of the

18  missing equipment?

19       A    Again, I don't -- I'm not privy to that

20  information.  They don't tell me those things.

21       Q    You haven't seen anything that tells you

22  that Prime Alliance or Sertant Capital was notified of

23  the disposal of the missing equipment?

24       A    Nothing that I have seen or read.

25       Q    Okay.  And if Prime Alliance or Sertant
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1  Capital took the position that it was never notified

2  of the disposal of that equipment, you're not aware of

3  any facts to dispute that; correct?

4       A    Correct.

5       Q    In your investigation, did you come to a

6  conclusion as to the value of the missing equipment?

7       A    I did not total it all up, no.

8       Q    Well, do you have a value for each item?

9       A    Only the receipts I have.

10       Q    So the items that are on Exhibit 4, the

11  receipts that we went through, and the Exhibit 4A that

12  you're going to provide to me, that's the only value

13  that you have?

14       A    Yes, that's the only monies that those items

15  were worth as scrap price.

16       Q    And do you have an opinion as to the value

17  of any of the items that we don't have receipts for?

18       A    No, they -- they're low.  I -- no, I have no

19  opinion on it other than I'm surprised they got

20  anything for them.

21       Q    One of the topics we have is the value of

22  the missing equipment.  What is your best estimate as

23  to the value of the missing equipment for items 1

24  through 21?

25       A    Maybe $5,000.  There's a couple on
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1  there -- I would say more like $10,000 is my personal

2  opinion on the value of it.

3       Q    And what's that based on?

4       A    Their -- the age of the equipment and it

5  wasn't repairable.

6       Q    So if I told you that roughly the appraised

7  value of items 1 through 21 was $294,000, what would

8  you say to that?

9       A    That's crazy.  It's worth scrap price, not

10  that price --

11       Q    So --

12       A    Sorry.

13       Q    Go ahead, keep going.

14       A    That was just based on the condition of that

15  equipment.  It was --

16       Q    So the $10,000 -- your opinion is that 1

17  through 21 items are only worth the scrap value as to

18  what they are; correct?

19       A    Correct.

20       Q    Okay.  And $294,000, would that be a fair

21  value if the items were operable?

22       A    If they were brand new.

23       Q    So if you look at the receipts that we went

24  through -- hold on one second, I'm pulling them up.

25  So these various receipts, the dollar amounts,
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1  $9,673 -- although electric motors, which one did that

2  correspond to?

3       A    None.

4       Q    None.  Two, that was --

5       A    None.

6       Q    -- none.  So 3 was $694, that was a skid.

7  You don't know which one.

8       A    Correct.

9       Q    Forklift, $3,441, is that right?

10       A    Yes, that's why it tells me there was a lot

11  of them, because one forklift -- or scrap metal is not

12  worth that much.

13       Q    Well, how much is scrap metal worth for a

14  forklift?

15       A    I'm going to -- I'm going to go around five,

16  six hundred dollars maybe.

17       Q    Okay.  A compressor, that was $427.  What

18  was the price of the other compressor, the one that

19  you have that I don't have?

20       A    Hold on, I got to find it -- $529.

21       Q    Okay.

22       A    Can you see it?

23       Q    Yep.  And then this was $2,329.  Okay, three

24  thousand.  So in terms of the dollar amounts, the

25  funds that were used, what happened to the money that
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1  was paid for the missing equipment?  Did you --

2       A    I have no idea.

3       Q    You have no idea?

4       A    No -- no.  It's -- with Great Lakes they did

5  things, they didn't tell us why they did things.  They

6  just -- we just did what we were told to do.

7       Q    What did you do to investigate what was done

8  with the funds?

9       A    I didn't --

10                 MR. JANCZEWSKI:  I'm going to object on

11  the basis that, you know, the scope of his

12  investigation was the whereabouts of the equipment,

13  but not necessarily tracing funds.

14                 MR. MCWHORTER:  Well, number 3 says,

15  "All facts relating to the receipt or disposal of any

16  proceeds from the scrapping, destruction, the transfer

17  or conveyance, sale, or disposal of the missing

18  equipment."  It's number 3.  I'm just trying to figure

19  out what happened to the money.

20                 THE WITNESS:  Right, and I

21  don't -- they don't give me that information.

22  BY MR. MCWHORTER:

23       Q    Okay.  Did you talk with anyone to find out

24  what happened to the money?

25       A    No, I -- I couldn't get a -- I don't even
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1  know Kip's number.

2       Q    Okay.  What about the equipment that was

3  sold during the time that -- for Tissue Depot in 2023?

4  So let's go down, number 8 was Tissue Depot; it was a

5  Genie #1 scissor lift.  How much did that sell for?

6  Do you know?

7       A    Hold on.  Again, all it says is "Genie

8  lift."  It does not specify serial numbers or the

9  exact one.  But here it says $842, and all it says is

10  "Genie lift."  Can you see that right there?

11       Q    Yes.  I don't think I have any of those

12  receipts.

13       A    I sent those to Tom, all as a group.  And as

14  you can see, on the bottom it says -- and, like I

15  said, I received these last night, last minute.

16  That's why Tom -- I apologize, you should have already

17  got these.

18            And I am looking for the other -- I had two

19  scissor lifts here.  Okay.  The other one says "Genie

20  lift boom."  So that one was worth $55.

21       Q    When was that disposed of?

22       A    1/13 of '23.  And again, here's that one.

23       Q    Got it.

24                 THE WITNESS:  Tom, that's also in that

25  email.
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1  BY MR. MCWHORTER:

2       Q    Do you have any idea what happened to the

3  proceeds for these two pieces of equipment?

4       A    None of the people here knew where it went

5  or what it was used for.  We're assuming payroll, to

6  help pay the employees.  That's only assumptions.

7       Q    You don't know personally?

8       A    No, I -- I do not know personally.  I

9  tried -- I tried to find out that information, but I

10  could not track it down.

11       Q    Number 13, the JCB 506 6,000, I think you

12  had Tissue Depot?

13       A    Yes, that's that one for $1,176.

14  I -- again, I don't know what they did with the

15  proceeds.  And no one here knows exactly -- they

16  probably -- I -- I can only guess, and guessing is not

17  what we're doing here.

18       Q    And what's your best estimate of what

19  happened to the proceeds?

20       A    Payroll, to pay the 38 employees, help pay

21  us to keep it going.

22       Q    And number 15, the Linde #4, when was that

23  disposed of?  That was January 2023 you said?

24       A    Yes, that -- that one right there -- hold

25  on, I have it right here.  Right here, I got
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1  it -- 3/16 of '23, $703.  Do you have that one?

2       Q    No.

3       A    It's this -- it's this one right here.

4       Q    Yeah, I don't have any -- I don't have that.

5                 THE WITNESS:  All right.  Tom, that's

6  another one I just sent you.

7                 MR. JANCZEWSKI:  Okay.  I haven't

8  received your email yet.  So please make sure you're

9  sending it to the right email.  I will email Sherry as

10  well to make sure she sent it.

11                 MR. MCWHORTER:  I only have the 14 that

12  you sent.  That's the only -- the 14 pages I have.

13                 THE WITNESS:  Okay.

14                 MR. MCWHORTER:  Which some of them are

15  blank.

16  BY MR. MCWHORTER:

17       Q    And any other items that were done in 2023?

18       A    None that we haven't already mentioned.

19       Q    Okay.  Who appointed you as president of

20  Tissue Depot, Inc.?

21       A    Tom Homco.

22       Q    So your landlord appointed you as president?

23       A    Yes, I was -- I was actually surprised.

24       Q    Why were you surprised?

25       A    'Cause I've never met Tom Homco.
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1       Q    Did he call you?  How did that conversation

2  occur?

3       A    That conversation occurred by a phone call.

4       Q    Do you know when that call was?

5       A    Not the exact date, no.

6       Q    Well, you became president May 15, 2023.

7  Was it that day, was it before that?

8       A    It was two days prior to that.

9       Q    So about May 13, 2023, Mr. Homco called you,

10  and what did he say?

11       A    Now the -- Tom Homco appointed me president,

12  and it was a morning meeting conference call.  When I

13  said call, that's the call I meant.  I was invited to

14  that meeting.

15       Q    So at the conference call on May 13th, he

16  invited you to a meeting?

17       A    Yes, with the other -- the plant manager,

18  Dan Robydek.

19       Q    I'm sorry, the plant manager who?

20       A    Dan Robydek.

21       Q    Can you spell that?

22       A    R-O-B-Y-D-E-K.

23       Q    So you were on your morning conference call

24  with Mr. Homco, and he asked you to attend a meeting;

25  is that right?
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1       A    Yes, and he announced it during the meeting.

2       Q    When did the meeting take place?

3       A    Eight-thirty.

4       Q    On May 13, 2023?

5       A    The exact date I'm not sure.

6       Q    Well, was it the same day as the conference

7  call, or after the conference call?

8       A    Same day as the conference call.

9       Q    Okay.  So at 8:30 you attended a meeting.

10  Who was at that meeting?

11       A    It would have been Dan Robydek and Mike

12  Ball.

13       Q    Anyone else?

14       A    Yes, during the conference call it's Sherry

15  Caldwell, I believe Don, who's -- who you're going to

16  talk to here soon.

17       Q    And Sherry Caldwell and Don Swenson were on

18  the conference call.  Were they at the meeting as

19  well?

20       A    Just during the conference call, yes.  It

21  wasn't -- it wasn't in the same room.  It's like

22  it's --

23       Q    So --

24       A    Go ahead.

25       Q    No, go ahead, sir.
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1       A    It's like this Zoom meeting where you have

2  other individuals on at the same time, but they're in

3  different states.

4       Q    Understand -- understand.  So your meeting

5  was Sherry and Don via video, Mike Ball and Dan

6  Robydek in person?

7       A    Yes.

8       Q    Anyone else?

9       A    No.

10       Q    Okay.  And Tom Homco, obviously.  Was he in

11  person, or was he by video?

12       A    By video.  Prior to that it was Ron

13  Vandenheuvel is the one that I talked to.  He asked me

14  if I would step up into a management role.

15       Q    So Ron Vandenheuvel asked you if you would

16  step up to a management role?

17       A    Yes.  And then Dan invited me to this

18  conference call, and Tom's the one that announced that

19  I was going to be president.  Prior to that I did not

20  know that it was the position I was coming into.

21       Q    When did Mr. Vandenheuvel ask you to step up

22  to a management role?

23       A    That would have been the 12th at 5:30 p.m.

24  It would have been the day that Brent Herriman

25  resigned.  That exact date -- these dates, I'd have to
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1  go back and look for exact dates.  'Cause to say the

2  12th and the 13th are the exact dates, I'm not

3  confident with them dates unless I go back and look.

4       Q    Those are your best estimates?

5       A    Yes, estimates.

6       Q    Okay.  And Brent Herriman resigned.  Why did

7  he resign?

8       A    Found a different job.  Better pay, better

9  for his family.

10       Q    Do you know where he's currently working?

11       A    No.  He didn't -- I haven't asked him that

12  question.

13       Q    You don't know the job he was going to?

14       A    No -- no, I do not.

15       Q    Okay.  And so how did you learn that

16  Mr. Herriman resigned?

17       A    The phone call from Ron.

18       Q    So Ron told you on May 12, 2023, that Brent

19  Herriman had resigned?

20       A    Yes.

21       Q    And you understood Mr. Herriman to be the

22  vice president; correct?

23       A    Yes.

24       Q    And at that time, did you know who the

25  president was?
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1       A    No.

2       Q    And you don't know who the president is now;

3  correct?

4       A    Me.

5       Q    Well, no.  I'm sorry.  Before then, before

6  you.

7       A    No.

8       Q    Okay.  And so what did Mr. Vandenheuvel say

9  to you on May 12, 2023?

10       A    He asked me if I was interested in stepping

11  up into a management role to help get the tissue

12  machine running.

13       Q    What else did he say?

14       A    He said Clarence Roznowski, the previous

15  owner of Great Lakes Tissue, he talked to him.  And

16  Clarence recommended me after 22 years of service I

17  did for Clarence, and the experience I had.  I was the

18  best fit for the job, and highly recommended by him to

19  fill this position.

20       Q    Okay.  Say anything else?

21       A    No, that was it.  "Talk to you tomorrow."

22       Q    How long was your call with

23  Mr. Vandenheuvel?

24       A    Probably not even five minutes.

25       Q    Okay.  What was Mr. Vandenheuvel's position
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1  or title with Tissue Depot, Inc.?

2       A    Consultant -- long distance, out of town

3  consultant.  Helps out when they have issues,

4  answering questions.

5       Q    And was he a consultant also for Great

6  Lakes?

7       A    At the beginning.

8       Q    What do you mean by at the beginning?

9       A    At the beginning we seen him, and then he

10  was no longer around here.  I'm not sure what

11  happened.  I wasn't part of that.

12       Q    Are you referring to 2022?

13       A    Yes, Great Lakes.

14       Q    So was that the first half of 2022, second

15  half of 2022; do you know?

16       A    It was right after Kip and Jim bought the

17  plant -- or, not the plant, the tissue making

18  department.

19       Q    Before they bought the shares in Great

20  Lakes?

21       A    Yes, when they bought -- after they bought

22  the shares.

23       Q    So after Kip and Jeff Hoffman became

24  shareholders of Great Lakes, they hired Ron

25  Vandenheuvel to be a consultant?
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1       A    I don't know the specifics, but he was part

2  of that group when they come in.

3       Q    And since Tissue Depot, Inc. took over, what

4  has Ron Vandenheuvel's role been with Tissue Depot,

5  Inc.?

6       A    Out of town answering questions, basically.

7       Q    Was he an employee?

8       A    Not that I'm aware of.  I don't know.

9       Q    Was he paid for being a consultant?

10       A    That I don't know either.

11       Q    Did Mr. Vandenheuvel ever come to the plant?

12       A    I've never seen him.

13       Q    Have you ever met Ron Vandenheuvel in

14  person?

15       A    Yeah, once.  Or a couple times probably.

16  And that's when Kip first bought the plant, or bought

17  the shares, or however you're putting it.

18            The one thing I want to point out is a lot

19  of this -- these questions you're asking right now was

20  beyond me knowing.

21       Q    I'm just trying to ask -- I'm just trying to

22  get your background on what your position is.  So when

23  you went to the meeting in May -- on May 13th

24  roughly -- the meeting that we talked about with --

25       A    Yes.
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1       Q    -- with Sherry Caldwell, and Mike Ball, and

2  Don Swenson, and Tom Homco, and Dan Robydek, what was

3  the purpose of that meeting; do you know?

4       A    At the time I didn't know, but now I know

5  that it was just their normal 8:30 conference call.

6  Remember, I've only been in this for a week.  So I'm

7  new at this and trying to learn as I go what their

8  day-to-day responsibilities are.

9       Q    So the morning conference call that you were

10  talking about, that didn't start until you became

11  president; is that correct?

12       A    No, they've been doing it all along is what

13  I'm finding out.

14       Q    I understand.  But you didn't participate in

15  those morning calls until May 15th?

16       A    Correct.

17       Q    Okay.  So I got it.  So you were asked to

18  join the 8:30 conference call, and you had not been

19  asked before then; correct?

20       A    Correct.

21       Q    Got it -- got it.  Okay.  So at that

22  meeting, Mr. Homco announced that you'd be president?

23       A    Yes, and he wanted it to be sent to the news

24  reporter at UpNorthLive.

25       Q    Okay.  Do you recall anything else from that
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1  meeting?

2       A    No, I -- it was all -- no.  I never attended

3  one, so I didn't know what was going to happen, and

4  what was going on, and -- so I was just -- no, I don't

5  remember a lot from it.

6       Q    And so they have an 8:30 meeting every week

7  you said?

8       A    Every day.

9       Q    Every day.

10       A    Five days a week, Monday through Friday.

11       Q    And is it always the same individuals?

12       A    No -- yes, yeah.  It's pretty much the same

13  individuals.  There's a couple more on there that I

14  don't know because I'm not the one logging in.  I'm

15  not the one sitting in front of the computer.  I'm in

16  a chair like Mike, just sitting in the background

17  listening.  'Cause they're not -- it's not -- it's

18  audio, not visual.

19       Q    Got it.  So there may be people online that

20  you don't know who are online?

21       A    Right.  Yes.

22       Q    Got it.

23       A    There's round circles up.  I just don't know

24  all their names.

25       Q    Got it.  Understand.
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1       A    So one of the items that we talked -- it's

2  on your list, is the remaining equipment.  The

3  equipment that's not scrapped, that was listed in the

4  complaint, and it's also listed in the temporary

5  restraining order.  Do you see that?

6       A    No.  I was -- the only thing I was shown is

7  the 1 through 21, and the ten items -- ten things.

8  That's what I was supposed to focus on.  Not the

9  entire list of everything.  That was Brent Herriman

10  that had the entire list and walked around -- that's

11  what I was told.

12       Q    You were told that Brent Herriman walked

13  around, explain that to me.

14       A    They -- they had someone -- they had an

15  individual come here, I don't know their name, to

16  verify all this equipment was still in this building.

17  And that's how they come up with this 21

18  thing -- items.  That's what I was told.  It's a fact?

19  I don't know, I didn't talk to Brent Herriman

20  personally.

21       Q    Okay.  So let me do this.  I'm going to go

22  back to Exhibit 1, which is the 30(b)(6) notice.  And

23  if you go to number 4, it says, "All facts relating to

24  the operation and use of the equipment from September

25  1, 2022, to the present."  And it says, "The term
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1  equipment has the same meaning as defined in

2  Plaintiff's complaint."  Do you see that?

3       A    Yes.

4       Q    Okay.  And you received Exhibit 1; correct?

5       A    Yes.

6       Q    Okay.  And you reviewed Exhibit -- you

7  reviewed item number 4; correct?

8       A    Yes.  I assumed that it was this -- these 21

9  items.

10       Q    Got it.  So you didn't go and look at what

11  is defined in the complaint?

12       A    No, just these 21 items, and I thought

13  that's what this referred to.

14       Q    So I'm going to show you what's marked as

15  Exhibit 18, which is a copy of the complaint.

16                 (Exhibit 18 was marked for

17                 identification.)

18            Have you ever seen this document?  Does this

19  look familiar to you?

20       A    No.

21       Q    Okay.  So if you go to Exhibit --

22       A    Oh, no, that -- I haven't seen that one.

23       Q    Okay.  So you haven't seen any of this list

24  of equipment?

25       A    No.  Like I said, I thought it was just this
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1  21 items, that's all I had to investigate.

2       Q    Do you recognize any of the equipment --

3       A    Yeah.

4       Q    -- on this list?

5       A    The names, yes.  I know the Babcock Wilcox

6  boiler, the exchangers that are on it, yes.

7       Q    Okay.  So let me ask you a question.  The

8  equipment that is currently being used in the

9  mill -- strike that.

10            There are pieces of equipment and machinery

11  that are currently being used -- that are currently

12  located in the mill on 437 South Main; correct?

13       A    Yes.

14       Q    Okay.  Is the equipment that is located

15  there being used currently?

16       A    No.

17       Q    None of the equipment that's located at that

18  location is being used?

19       A    Now define the equipment.  We're -- we got

20  our lights on.  I don't know that it --

21       Q    Okay.  I'm talking about --

22       A    I'm confused.

23       Q    -- the equipment that's listed here.  If you

24  could look through it, you'll see, all of this

25  equipment, except for the ones that are missing, and

Page 81

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1930   Filed 10/24/23   Page 82 of 188



1  that are located in 437 South Main, is that equipment

2  being used currently?

3       A    As fast as you went through that list, the

4  air compressor.  No, that -- that air compressor isn't

5  running.  We're running the air compressor that we

6  just -- they just purchased in December.

7       Q    You're talking about the one from eBay?

8       A    Yeah, that's the one we're running right

9  now.

10       Q    Okay.  Other than the eBay air compressor,

11  is there any other equipment that's being used

12  currently at the mill?

13       A    No.  Not -- not that I know of.  We're not

14  making paper, we're not even running.  All we're doing

15  is -- was welders on there?  See, as fast as you went

16  through that list -- if welders are on there, we're

17  running a welder.

18       Q    I'll tell you what, how about --

19       A    I can't say no -- I can't say no to

20  something that I haven't specifically looked at.

21  Like, the Lincoln Wire -- that -- no, that isn't

22  running.  The Miller Bobcat's running.

23       Q    When I say running --

24       A    We're using it -- we're using it.

25       Q    You're using it.  How are you using it if
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1  you're not making paper?

2       A    We're trying to get things ready so we can

3  when the time comes.

4       Q    Got it.

5       A    We're repairing pieces that were destroyed

6  when they took the roof off.  Like, everything on this

7  list that I'm looking at that you have in front of me,

8  we're not running any of that, except for the Miller

9  welder.

10                 MR. MCWHORTER:  I'll tell you

11  what -- Tom, I think that I should give him -- I

12  should send him a copy of the complaint so he can go

13  through this.  I don't know how else to go through

14  these.  Tom, can you --

15                 MR. JANCZEWSKI:  Actually I sent --

16                 Ken, I sent it to you -- a copy of this

17  earlier today while we've been on this deposition.

18  So, you know, I sent you all of these exhibits.  So

19  you can open them up and then print them off if that

20  makes it easier for you.

21                 THE WITNESS:  Yes, it does.

22                 MR. JANCZEWSKI:  If you want to take

23  another, like, five-minute break, Robert?

24                 MR. MCWHORTER:  That'd be great.

25                 THE WITNESS:  Let me get that
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1  information.

2                 MR. MCWHORTER:  Okay.  Let's go off the

3  record.

4                 MR. JANCZEWSKI:  And, Ken, can you

5  resend those receipts to me.  I haven't received them.

6                 THE WITNESS:  Yes.

7                 MR. MCWHORTER:  Let's go off the

8  record, so we save the court reporter.

9                 THE REPORTER:  Okay.  We're off the

10  record.

11                 (Off the record.)

12                 THE REPORTER:  We are now back on the

13  record.

14  BY MR. MCWHORTER:

15       Q    Mr. Schleben, during the break we provided

16  you a copy of Exhibit 18, which is the verified

17  complaint in this matter.  And I'd like to go to

18  paragraph 8, starting on page 3, which lists certain

19  equipment.

20            But before I go to this equipment, I want to

21  ask you a couple just general questions.  What was

22  Great Lakes' business?  What did it do?

23       A    Made parent rolls, tissue parent rolls.

24       Q    In other words, it made toilet paper.  It

25  was a toilet paper business?

Page 84

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1933   Filed 10/24/23   Page 85 of 188



1       A    Yes.  Tissue plant -- tissue.

2       Q     So tissue paper.  So did it make -- it made

3  toilet paper, and it made Kleenex, that type of thing?

4       A    Correct.

5       Q    Okay.  And during the 22 years that you were

6  there, that is what Great Lakes' business was?

7       A    Yes.

8       Q    Okay.  What business is Tissue Depot, Inc.?

9       A    That isn't a hundred percent clear yet.

10  They have many plans for the future.

11       Q    Well, is it in the tissue business as well?

12       A    Yes.  And they have --

13       Q    Do they -- go ahead.

14       A    To start out with it's going to be running

15  the same tissue machine, making tissue -- toilet

16  paper, parent rolls.  And then they have future plans,

17  which I'm told, is making cups.  None of that

18  machinery's in here.  That's a -- a future plan.  And

19  biodiesel -- biodegradable diesel out of our polly

20  waste.

21       Q    When you say "parent rolls," what do you

22  mean by a parent roll?

23       A    All right.  The tissue plant here has two

24  businesses -- basically two separate businesses in

25  one.  One side of the mill we make tissue rolls,
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1  called parent rolls, 102-inch by 55-inch

2  diameter -- 102 inches long, parent rolls.

3            So we can sell them or convert it in our

4  converting department making toilet paper out of it.

5  It's a hundred percent recyclable.  So we take old

6  juice carton, milk cartons, cup scrap, and we'll get

7  the tissue out of it and make parent rolls out of it

8  so people can make toilet paper out of it.  Recycled.

9            The other half of the business is called

10  converting.  And they take our parent rolls and make

11  toilet paper rolls out of them.  Currently that's all

12  we have down there is either what they call JRT -- big

13  rolls for dispensers in bathrooms at all your public

14  facilities, and/or they also make regular two-ply,

15  one-ply tissue paper.

16       Q    So do you sell -- there's two parts, one is

17  the parent rolls, and one is the conversion to toilet

18  paper.  Do you sell the parent rolls to companies?

19       A    Yes.

20       Q    Okay.  And then you also sell tissue paper,

21  toilet paper, to other companies?

22       A    Correct.  That is how it was.

23       Q    Okay.  And those two areas is what Great

24  Lakes' business has been for 22 years; correct?

25       A    Correct, yes.
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1       Q    Okay.  And Tissue Depot, Inc. will do the

2  same business; correct?  As that -- it will do those

3  two areas of business, the parents rolls and the

4  conversion to toilet paper?

5       A    Yes.

6       Q    And then in the future, plans are to also

7  make cups, and then to do biodiesel?

8       A    Biodiesel.  Yeah, it's a biofuel

9  they -- yes.  They make diesel -- biodiesel.

10       Q    Okay.  And the biodiesel is going to be

11  through the PAET, Patriot Advanced Environmental

12  Technologies, LLC; correct?

13       A    That I don't know the exact name.  But, yes,

14  that name's familiar.  But I don't know the exact -- I

15  got it written down here somewhere if you want me

16  to -- you want me to try to find it?

17       Q    Sure.

18       A    Cheboygan Energy and Biofuels is what it's

19  going to be called.

20       Q    Is that going to be a separate entity, or is

21  that a fictitious name; do you know?

22       A    Separate.

23       Q    And is that going to operate out of the 437

24  South Main address, or is that the 502 South Main

25  address, or another address?
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1       A    502 South Main.

2       Q    Prior to January 2023, was Great Lakes in

3  the business of biofuels?

4       A    No.

5       Q    Okay.  And to do the biofuels, additional

6  equipment will have to be brought in; is that correct?

7       A    From what I'm told, yes.

8       Q    Okay.  The equipment that's in the complaint

9  is not used for biofuels; correct?

10       A    No -- no.

11       Q    Okay.  And the future plans to do cups, that

12  will require additional equipment as well; correct?

13       A    Yes.

14       Q    Okay.  So for the immediate future, Tissue

15  Depot, Inc. is going to be doing the same exact

16  business that Great Lakes' business was; correct?

17       A    Yes.

18       Q    Okay.  In 2022, when you went to work, Great

19  Lakes Tissue Company was on the outside of the

20  building; correct?

21       A    Yes.

22       Q    There's a sign out in front of the building;

23  correct?

24       A    Correct.

25       Q    When you show up to work today, or
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1  currently, what is the sign outside the building?

2       A    It was painted over, and I'm supposed to get

3  a -- a sign made that said Tissue Depot on the front

4  of it, at 437 South Main.

5       Q    Okay.  But you haven't done that yet?

6       A    No, not yet.  And the one across the street

7  at 502, that sign is to read Cheboygan Energy and

8  Biofuel.

9       Q    Okay.  And who told you to change the names

10  on the outside of the buildings?

11       A    Ron Vandenheuvel.

12       Q    When did he tell you that?

13       A    5/18 of '23.

14       Q    How do you know it was May 18, 2023?

15       A    'Cause I kept a record, a daily record.

16       Q    Did Ron call you and tell you to change the

17  name?

18       A    Yes.

19       Q    What else did he say during that telephone

20  call?

21       A    That was it.

22       Q    How long was your call on May 18, 2023?

23       A    Probably about two and a half minutes, three

24  minutes maybe.  Long enough to talk -- suggest that.

25       Q    Did he say why he wanted the name changed?
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1       A    No, not really, other than there's

2  confusion.  People think that it's still Great Lakes

3  Tissue.

4       Q    Did he say that?

5       A    No, that -- that's what I assumed.

6       Q    That was your perception of why he --

7       A    The perception of why, yeah -- yes, my

8  perception.

9       Q    Do you have an email address?

10       A    Yes, I do.

11       Q    What's your current email address?

12       A    kschleben@tissuedepotproducts.com.

13       Q    In 2022, what was your email address?

14       A    I had no business address here.

15       Q    You never an email address when you were at

16  Great Lakes?

17       A    No, I was a team leader at the time.

18       Q    You never had an email?

19       A    At home, my personal one.

20       Q    Okay.  Were you familiar with the email

21  addresses of people at Great Lakes prior to January of

22  2023?

23       A    No.  No, I -- no, I did not know their

24  personal addresses.

25       Q    No, no.  So you didn't obtain a work email
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1  address until you became president; is that right?

2       A    Right.  I had one prior when I was manager

3  at Great Lakes Tissue --

4       Q    Correct.

5       A    -- when Clarence owned it.

6       Q    And what was that email address?

7       A    kschleben@greatlakestissue.com.

8       Q    And did you have that email address all the

9  way though until the end of December of 2022?

10       A    No.  That address -- that was removed when

11  the business was sold.

12       Q    Sold to whom?

13       A    Kip and Jim.

14       Q    And what did your email address become?

15       A    My own personal address at home,

16  kschleben@yahoo.com is my personal home -- you're

17  looking confused.

18       Q    Yeah, why would he take your email address?

19       A    Because there was two years -- I mentioned

20  that -- there was two years I was a team leader.  No

21  need for a company email as team leader.

22       Q    Okay.  So the end of it you said was

23  greatlakestissue.com?

24       A    Yes.

25       Q    Okay.  Were the employees' email
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1  addresses -- greatlakestissue.com -- was that the

2  employees ending email in 2022; do you know?

3       A    I don't know that.

4       Q    Okay.  When's the last time you spoke with

5  Ron Vandenheuvel?

6       A    I believe -- hold on, got it written down

7  here.  It was yesterday.

8       Q    Why did Mr. Vandenheuvel contact you

9  yesterday?

10       A    About some tissue that -- a certain grade of

11  tissue.  He wondered if we could make it, a 9.2 pound

12  for ACI.

13       Q    So is it fair to say that Mr. Vandenheuvel

14  is still serving as a consultant to Tissue Depot,

15  Inc.?

16       A    Yes.  If we -- yes.  Like I said, if we have

17  questions, we can reach out to him and ask him.

18       Q    Okay.  Got it.  So is Tissue Depot, Inc.

19  making paper currently?

20       A    No, we have not made paper since December.

21  I believe it was December 18th of 2022.

22       Q    And what happened on December 18, 2022?

23       A    OSHA shut the north end of the building down

24  because it was unsafe for employees.

25       Q    And so since December 18, 2022, effectively,

Page 92

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1941   Filed 10/24/23   Page 93 of 188



1  no paper has been made?

2       A    They started it up to run eight sample rolls

3  for one day.  We used a different way of doing it and

4  it didn't work very well.  And haven't -- just other

5  than that one day -- exactly what day, I don't

6  remember the date.

7       Q    Got it.  So other than one day of running

8  eight sample rolls, no paper has been made?

9       A    No.

10       Q    And has any paper been sold to customers?

11       A    No.  You don't make it, you don't sell it.

12       Q    Does Tissue Depot have inventory on hand

13  that it can sell to customers?

14       A    There are cases of stuff down in the

15  warehouse.  But I'd -- but that's the other end.  When

16  I say no paper was made, that was on this end -- on

17  the parent roll side.  And that's where I work.

18       Q    So no paper on the parent roll side.  What

19  about the conversion side?

20       A    That -- they did convert some of the parent

21  rolls we had left over from before the shutdown.

22       Q    So they converted parent paper rolls prior

23  to December 18, 2022, but since December of 2022,

24  there's been no parent rolls or conversion of parent

25  rolls taking place; correct?
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1       A    Right.  Correct.

2       Q    You said that there's currently 38 employees

3  at Tissue Depot; correct?

4       A    Yes -- yes.

5       Q    So if no paper is being made and no paper is

6  being sold, how is Tissue Depot paying its 38

7  employees?

8       A    Tom Homco.

9       Q    What do you mean?

10       A    We're -- what do I mean, as far as?

11       Q    Yeah.  Tom Homco is paying them directly,

12  or --

13       A    From what I'm told, yes.

14       Q    You're an employee; correct?

15       A    Yes.

16       Q    Okay.  And you receive a regular paycheck?

17       A    Yes.

18       Q    Okay.  And so I'm going to show you a copy

19  of a check.

20                 (Exhibit 19 was marked for

21                 identification.)

22            Does this look like a typical check that

23  you'd receive for your paycheck?

24       A    Yes, it does.

25       Q    And so since roughly January of 2023, you
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1  receive a check from Tissue Depot, Inc.?

2       A    Correct, with that address and that

3  signature.

4       Q    Got it.

5       A    And prior -- prior to that it was direct

6  deposit.  Now it's just a check, live check.

7       Q    But it was direct deposit from Great Lakes

8  Tissue Company; correct?

9       A    Yes -- yes.

10       Q    So if we could go back to the equipment, you

11  mentioned there was a few pieces of equipment that you

12  thought they might be using.  So if you could look

13  at -- pull up the complaint, Exhibit 18/

14       A    Yep.

15       Q    So except for the missing equipment that

16  we've already gone over -- so I don't want to go back

17  over that pieces of equipment.  But other than the

18  missing equipment, none of the other equipment is

19  currently being used?

20       A    Except for the Miller Bobcat welder.

21       Q    And which item is that?

22       A    I don't have item numbers here.  The second

23  page, three-quarters of the way down, Miller Bobcat

24  225 NT welding set.

25       Q    Number 34 -- 34, Miller Bobcat 225 NT
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1  welding set -- got it.  And what is that being used

2  for?

3       A    Welding up individual pieces of equipment so

4  we can start the tissue machine again.

5            One thing I want to clarify.  When they

6  removed -- when Great Lakes removed the roof on the

7  north end, they took two major pieces of equipment

8  that allowed us to make parent rolls on this end.

9            And they removed them, probably to Kling's

10  or the scrap yard.  They're no longer here, so we've

11  been trying to rebuild that equipment here.  And the

12  welder is part of that.  We got to weld stuff

13  together.

14       Q    Got it.  So in terms of the only equipment

15  that's being used currently is the Miller Bobcat

16  welding set, and one of the used eBay compressors that

17  you purchased?

18       A    Yes -- yes.  I went down through this list

19  and even the Nirvana isn't running right now.  So,

20  yes, the only one running is one of the eBay

21  compressors.

22       Q    Okay.  The two pieces of equipment -- so

23  when they removed the roof, you said in December of

24  2022; is that correct?

25       A    Yeah, around that time.
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1       Q    Okay.  There were two pieces of equipment

2  that you said had to be scrapped -- that were

3  scrapped?

4       A    Yeah, when they removed the roof, they also

5  removed the equipment that was out there.

6       Q    Do you know what pieces of equipment that

7  was?

8       A    Select purge drum, a sludge press, frog pond

9  pump, frog pond agitator.

10       Q    Are those pieces of equipment listed on

11  paragraph 8 of the complaint, Exhibit 18?

12       A    No.  No, that -- that stuff isn't on there.

13       Q    Okay.  So let's talk about the roof, since

14  we're on that topic.  The roof has been an issue for a

15  while; correct?

16       A    Yes.

17       Q    And so in June of 2022, the Cheboygan County

18  Department of Building Safety notified Great Lakes

19  that the property may be in danger of collapse due to

20  structural deficiencies.  Are you aware of that?

21       A    Yes, I'm aware of that.

22       Q    Okay.  And in July of 2022, RCL Engineering

23  Group came in and did an analysis of the roof, and

24  indicated that the roof had collapsed in certain

25  locations; is that right?
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1       A    Correct.

2       Q    Okay.  And then ultimately in July of 2022,

3  again, the Department of Building Safety notified

4  Great Lakes that there were reported unsafe building

5  conditions; correct?

6       A    Correct.

7       Q    Okay.  And so in December of 2022,

8  effectively, part of the roof collapsed; is that fair?

9       A    I don't remember anything collapsing in

10  December.

11       Q    Okay.  When did the roof collapse?

12       A    Years before that.

13       Q    Okay.  But the unsafe condition -- in

14  December 18th of 2022, you said OSHA came in and shut

15  the plant down?

16       A    Yes, based on the engineer.

17       Q    And what was the engineer's concern?

18       A    I -- that the structure was unsafe.

19       Q    Okay.  And have repairs been made to the

20  roof since December of 2022?

21       A    Yeah, it's no longer there.

22       Q    What do you mean it's no longer there?  The

23  roof is no longer there?

24       A    Yeah, the north end.  That's what

25  they -- that's the only -- that's the only roof in
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1  question is the one they removed.

2       Q    Okay.  So in December of 2022, they removed

3  the roof; that's correct?

4       A    Yes.

5       Q    And has the roof been replaced?

6       A    Not yet.

7       Q    And why is that?

8       A    Funding, I don't know -- I don't know.  I

9  don't know that answer.  Tom and Don will have a

10  better answer for that.

11       Q    Okay.  The building's what -- a three-story

12  building; is that right?

13       A    No, it's a one-story building.

14       Q    The 437 South Main, can you describe the

15  building generally?

16       A    Yeah, it's a one-story building with a flat

17  roof.  Takes up probably a city block.

18       Q    And it's the north end of the building that

19  does not have a roof?

20       A    Correct.  The walls -- they took the walls,

21  everything.  Walls, roof, they removed that building.

22  It's now just a concrete slab.

23       Q    Okay.  Got it.

24       A    And their plans -- and I can only go by

25  what -- hearsay -- is they plan on rebuilding that
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1  roof.  But Tom and Don know that answer, I don't,

2  accurately -- factually .

3       Q    Is any of the equipment that's identified in

4  paragraph 8 of the complaint -- is any of that in

5  jeopardy because of the condition of the roof?

6       A    Oh, no -- no.  No, none of that is even

7  located out there, and the roofs over top of the rest

8  of the facility are in really good shape.

9       Q    Okay.  Is there any threat to the equipment

10  due to the condition of the building, to your

11  knowledge?

12       A    No -- no.  And I'd -- I would say no.  And,

13  you know, you can -- I don't feel uncomfortable

14  walking anywhere else in this building.  The north end

15  was the hazard.

16       Q    Okay.  So other than the missing

17  equipment -- putting that aside -- the equipment

18  that's there, the remaining equipment -- we'll call it

19  the remaining equipment -- you don't have any concerns

20  that the remaining equipment will be destroyed,

21  damaged, or harmed where it's currently located?

22       A    No -- no, not at all.

23       Q    Okay.  What about use of the remaining

24  equipment?  Will continued use of the remaining

25  equipment substantially impair its value?
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1       A    No.  No, I think --

2       Q    Why do you say that?

3       A    Well, with anything, if I had to go drive my

4  car, if I just leave it parked, it'll probably keep

5  value.  So to say no when you continue to use

6  something, you know, that's time and age.

7       Q    So is it fair to say that the remaining

8  equipment needs constant repair and maintenance?

9       A    Not constant repair and maintenance, more

10  like preventative maintenance.  Grease it, oil

11  it -- grease it, oil it, tighten up valves, just make

12  sure it's running -- functionally running to the best

13  of its ability without being harmed.

14       Q    Are there employees whose job it is to

15  repair and maintain the equipment?

16       A    Yeah, the maintenance personnel.

17       Q    Okay.  And how many maintenance personnel is

18  currently at Great Lakes?

19       A    I don't know the exact number.  Six?

20       Q    So 6 out of the 38 --

21       A    We're short staffed --

22       Q    Pardon me?

23       A    Yeah, we're short -- yeah, we're short

24  staffed, and 6 out of the 38.

25       Q    So 6 out of the 38, their job is to repair
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1  and maintain the equipment?

2       A    Throughout the whole facility, yes.

3       Q    Okay.  Do you have any idea what the cost is

4  to repair and maintain the remaining equipment on a

5  yearly basis?

6       A    No, I don't.  No, not yearly -- no, I don't.

7  Outside of -- no, I don't.  Nope.

8       Q    If the paper is not being sold -- if the

9  mill's not running and there's not any money being

10  generated, how is the equipment being repaired and

11  maintained currently?

12       A    Well, right now it isn't being used.

13       Q    Well, is there any damage to having the

14  equipment just sit there?

15       A    No, not if it's not running.

16       Q    So there's no damage to having it just sit

17  there -- like having a car just sit in one spot,

18  there's no issues with it?

19       A    No -- nope.  No.

20       Q    Okay.  So the remaining equipment on Exhibit

21  8, who is in possession of the remaining equipment?

22       A    Who is in possession?  Tissue Depot.

23       Q    Okay.  And so that'd be Tissue Depot, Inc.;

24  correct?

25       A    Yes.  Now the -- hold on, it's on here.
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1  Number 1, I'm being told, and -- there's another one

2  on here -- sorry, can't seem to find it.  It would be

3  number 8, 1 and 8 -- Tom Homco says he has the lien on

4  that.  What that means, I don't know.

5       Q    And how did you learn that?

6       A    One of the conference calls.

7       Q    So Tom Homco says that he has a lien on the

8  Babcock and Wilcox gas fired BTU boiler and the

9  Beloit/Proctor & Gamble 128 tissue machine?

10       A    Yes, and that -- the facts could actually

11  come from Don and Tom on that subject.

12       Q    Have you reviewed any documents that --

13       A    None.

14       Q    -- show that Tom Homco has a lien on items 1

15  and 2 in paragraph 8 of the complaint?

16       A    No, I -- I haven't seen it.  Again, it's

17  hearsay.

18       Q    You have no personal knowledge one way or

19  the other as to whether Tom Homco has a lien or

20  doesn't have a lien?

21       A    No, I do not have any facts.

22       Q    Okay.  Don Swenson or Tom Homco would be the

23  person to direct that; correct?

24       A    Correct.

25       Q    Okay.  So Tissue Depot, Inc. is in
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1  possession of the remaining equipment; correct?

2       A    It's in 437 South Main building, yes.

3       Q    Which is now in the possession of Tissue

4  Depot, Inc.; correct?

5       A    Correct.

6       Q    Okay.  Did Great Lakes transfer the

7  remaining equipment to Tissue Depot, Inc.?

8       A    I'm -- I don't have that information.  I

9  wasn't shared that information.

10       Q    Did you do anything to investigate how the

11  equipment was transferred, if at all, from Great Lakes

12  to Tissue Depot, Inc.?

13       A    No, I did not.

14       Q    Okay.  But Tissue Depot, Inc. is currently

15  the entity that's in possession of the remaining

16  equipment?

17       A    Yes.

18       Q    Do you know what Tissue Depot, Inc. paid

19  Great Lakes for the remaining equipment?

20       A    No, I do not.

21       Q    Do you know if Tissue Depot, Inc. entered

22  into any contracts with Great Lakes Tissue relating to

23  the remaining equipment?

24       A    No, I do not.

25       Q    Do you know any of the details as to how
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1  Tissue Depot, Inc. came into possession of the

2  remaining equipment?

3       A    The only knowledge I have is this equipment,

4  a lot of it, is non-removable.  You cannot remove it.

5  It is part of the fixture, it's bolted to the floors,

6  to the piping.  A lot of what's on this list, like the

7  Babcock Wilcox, number 1, for instance, is -- you

8  would have to take it -- you'd have to scrap it --

9  take it out piece by piece.

10            It was actually put in -- the building was

11  formed around it.  The tissue machine, 128, that's

12  part of the structure.  It's cemented into the floor.

13  You would have to cut it out piece by piece.  All the

14  equipment that's in the machine shop, the fab shop,

15  whatever they called it, is bolted to the floor.

16            It's been there for 23 years, longer than

17  that.  Proctor & Gamble put it in.  So a lot of this

18  has been there for -- and I don't -- you'd have to cut

19  it out to get it out.

20       Q    Got it.  Understand.  But as of January

21  2023, Great Lakes ceased to operate; correct?

22       A    Yes.

23       Q    And Great Lakes' employees all became

24  employees of Tissue Depot; correct?

25       A    Other than the ones that got laid off, yes.
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1       Q    And all of the assets of Great Lakes became

2  the assets of Tissue Depot; correct?

3       A    I assume so because it's still here.

4       Q    Okay.  So as of today, it's fair to say that

5  Great Lakes is a defunct company; correct?

6       A    Yes.

7       Q    Did Great Lakes or Tissue Depot ever obtain

8  Prime Alliance or Sertant Capital's consent to

9  transfer the remaining equipment from Great Lakes to

10  Tissue Depot, Inc.?

11       A    That wouldn't be for me to know.  I'm not

12  involved in meetings like that.

13       Q    You don't know?

14       A    I don't know -- I don't know the answer to

15  that question.

16       Q    Did you ever try to find anyone who knew the

17  answer to that question as to the transfer of the

18  equipment?

19       A    No -- no.  Not -- up until I received this

20  21 items, I didn't know -- I didn't even know who

21  Sertant was.  I didn't even know they had a lien on

22  anything.  I didn't know this equipment had liens on

23  it until I received this, and that would have been

24  April, last month.

25       Q    Let me just share something.  I'm going to

Page 106

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1955   Filed 10/24/23   Page 107 of 188



1  go back to Exhibit 1.  In paragraph 9, which is one of

2  the topics that you are designated to testify to, it

3  says, "All facts relating to the transfer, assignment,

4  conveyance, license, sale, or use of the equipment,

5  Defendant's assets, or Defendant's operations, to any

6  third party or entity from September 1, 2022, to the

7  present."  Do you see that?

8       A    Yes, I see that.

9       Q    Okay.  So --

10       A    I read that.

11       Q    So the equipment that you testified was

12  transferred from Great Lakes to Tissue Depot, Inc. --

13                 MR. JANCZEWSKI:  I'm going to object.

14  I think that mischaracterizes the testimony.  I think

15  the questions were who has possession of the

16  equipment.  It wasn't transfer, or title, or anything

17  like that.

18  BY MR. MCWHORTER:

19       Q    Well, okay.  First of all, Mr. Schleben,

20  what did you do to obtain information on that topic?

21       A    Again, I thought it -- I thought it referred

22  to the 21 items that we first went through.  I did not

23  know that it meant everything -- that I now know there

24  was the bigger list.

25       Q    Yeah.  And so you didn't --

Page 107

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1956   Filed 10/24/23   Page 108 of 188



1       A    And I -- I did -- I did investigate that,

2  but I thought it was the transfer of those 21

3  items -- the assets and 21 items.

4            And I thought -- I come to that conclusion

5  when I found out that they went to Kling's, and they

6  no longer were in this plant at 437 South Main.

7  I -- that's what I -- that's as far as I went with it

8  because that's all the more I thought I had to do.

9       Q    Got it.  So going to Tom's point, who holds

10  title currently to the remaining equipment?

11       A    The remaining equipment?  With what I know

12  now, I would say that'd be Sertant.  And from -- I

13  don't know -- the city, Tom Homco?

14       Q    So in terms of the equipment identified in

15  the complaint, in paragraph 8, do you know, for any of

16  that equipment, who currently holds title?

17       A    I -- I thought it was Tissue Depot, Inc.

18       Q    Okay.  And so what's your basis for that

19  belief?

20       A    Because most of it is permanent fixtures of

21  this mill, and when -- when you buy a plant, I assume

22  that that stuff went with it.

23       Q    So it's your belief that Tissue Depot, Inc.

24  holds title to the equipment?

25       A    Yes.  The permanent -- if it's permanent, it
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1  would be the landowner.

2       Q    Do you know whether Sertant or Prime

3  Alliance Bank has title to the equipment, or you don't

4  know?

5       A    No, I don't know that they -- I don't know

6  who has the title to them -- any of this.

7       Q    Okay.  But the possession of the equipment

8  was transferred from Great Lakes to Tissue Depot in

9  January of 2023; correct?

10       A    Correct.

11       Q    And Tissue Depot, Inc. retains possession of

12  the remaining equipment today?

13       A    Correct.

14       Q    And you don't know whether either of the

15  plaintiffs in this case consented to that transfer or

16  not; correct?

17       A    Correct.  I wasn't a part of --

18       Q    To the best of your knowledge, the

19  plaintiffs never consented to the transfer of the

20  possession of the equipment from Great Lakes to Tissue

21  Depot, Inc.; correct?

22       A    I can only assume.  Like I said, I wasn't in

23  that meeting.

24       Q    You're not aware of anything to say that

25  they were notified; correct?
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1       A    I read no documents, I don't -- I have no

2  facts -- I have no facts on that -- that statement at

3  all.

4       Q    Right.

5       A    So I'm not aware.

6       Q    Right.  So to the best of your knowledge,

7  Plaintiffs Prime Alliance and Sertant Capital were

8  never notified that Great Lakes transferred the

9  remaining equipment from Great Lakes to Tissue Depot,

10  Inc.; correct?

11       A    I would have to assume.

12       Q    That they were not; correct?

13       A    Correct.  I'm -- I'm not sure.

14       Q    You're not aware of anything?

15       A    I'm not aware -- I wasn't told anything.

16  I'm not aware of it.

17       Q    And you didn't do anything to investigate

18  that; correct?

19       A    I didn't know who to talk to about it.

20       Q    Who would you talk to if you were going to

21  investigate it?

22       A    Sertant.

23       Q    Anyone else?

24       A    Tissue Depot, Inc.

25       Q    Who at Tissue Depot, Inc.?
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1       A    One of the leadership.

2       Q    So you're the president of Tissue Depot,

3  Inc.; correct?

4       A    Yes.

5       Q    Okay.  And we had previously identified as

6  Exhibit 19 -- hold on one second.  The check -- the

7  check that was in Wisconsin.  Do you remember that?

8  The address in Wisconsin?

9       A    Yes -- yes.

10       Q    Have you ever been to that building?

11       A    No.

12       Q    Is the headquarters of Tissue Depot, Inc. in

13  Wisconsin?

14       A    We're not sure.  We're wondering why the

15  check doesn't say 437 South Main.

16       Q    Who's that who says we're not sure?

17       A    Employees.  So, no, we haven't been there.

18  And I don't know if that's the headquarters.

19       Q    Are you aware of any equipment whatsoever

20  being moved or relocated from 437 South Main,

21  Cheboygan, Michigan, to Wisconsin, or anywhere else?

22       A    No -- no.  Nothing -- no.

23       Q    Other than the missing equipment that we

24  talked about?

25       A    The 21 items.
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1       Q    Yeah.  Other than those 21 items, you're not

2  aware of any other equipment being moved or relocated?

3       A    No, nothing's been removed from here that

4  I'm aware of.

5       Q    Okay.  And specifically, you're aware that

6  the court entered a temporary restraining order

7  restraining the damage, destruction, concealment,

8  disposal, moving of the equipment; you're aware of

9  that?

10       A    Yes, I was told that.  Yes.

11       Q    And to your knowledge, there has been no

12  other equipment moved?

13       A    Correct.

14       Q    You identified one piece of equipment that

15  was liquidated in April of 2023?

16       A    Yes, the -- that would be the -- hold on,

17  let me get my list -- JCB 506C.

18       Q    And what was the date of that -- or that

19  disposal?

20       A    4/9/23.

21       Q    So April 9th, so that's -- are you aware

22  that the court entered its order on April 12th?

23       A    No.

24       Q    So three days before the court entered its

25  injunction, it disposed of that equipment?
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1       A    Yes.

2       Q    Do you know if -- strike that.  Did Tissue

3  Depot, Inc., or Great Lakes, or anyone on their

4  behalf, contact anyone at Sertant Capital or Prime

5  Alliance to let them know that that equipment would be

6  disposed of?

7       A    At the time I was a team leader, and they

8  wouldn't have told me anything like that.

9       Q    You don't know one way or the other;

10  correct?

11       A    I do not know one way or the other.  It

12  could be yes, it could be no.  I don't know.

13       Q    And how much was that equipment sold

14  for -- scrapped for?  Do you have that?

15       A    $1,171 -- or 76 dollars.

16       Q    Got it.

17                 MR. MCWHORTER:  Can we take a

18  five-minute break?  I need to see what else I have

19  left.

20                 THE WITNESS:  Yes.

21                 THE REPORTER:  All right.  We are now

22  off the record.

23                 (Off the record.)

24                 THE REPORTER:  All right.  We are now

25  back on the record at 1:52 p.m.
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1  BY MR. MCWHORTER:

2       Q    Mr. Schleben, you indicated there are 38

3  employees currently; correct?

4       A    Yes.

5       Q    And you said there are six repair and

6  maintenance employees?

7       A    Yes.

8       Q    If the plant's not operating, what are those

9  repair and maintenance employees doing?

10       A    Rebuilding the equipment to get us back

11  running.

12       Q    And what is the anticipated date that Tissue

13  Depot will begin making paper products?

14       A    Mid-June.

15       Q    And what's that based on?

16       A    A restraining order.

17       Q    Well, the restraining order says that you

18  can't use it to substantially impair its value.  It

19  doesn't say you can't use it.

20       A    Right.  That's -- that's my assumption.  I

21  assumed that.  Our date is -- June is what we're

22  trying to shoot for to start up.  Just -- just the 102

23  parent roll machine.

24       Q    Okay.  So your plan is in June of 2022 [sic]

25  just do to one parent roll machine?
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1       A    Yes.  Not the converting side, but just the

2  parent roll.

3       Q    And why just the parent roll?

4       A    The other side cannot do anything until we

5  make parent rolls.

6       Q    And so out of the equipment in paragraph 8

7  of Exhibit 18, which is the complaint, what equipment

8  is needed to make the parent rolls?

9       A    Number 1, number 2, number 3, number 4,

10  number 5 -- it could be 5 or 6, just a stretch

11  wrapper.  I think it's number 6.  I'm not sure -- they

12  don't have names out here on this antique equipment.

13            I believe -- well, definitely number 8,

14  7 -- 7 and 8.  That's pretty much it, except for -- as

15  I say, the printout for some reason didn't give me

16  numbers.  I'm only counting down and --

17       Q    Understand.  So 1, 2, 3, 4, 5 or 6, 7, and

18  8.  Is 7 included in that list?

19       A    Hold on.  Yes.

20       Q    Okay.  So basically items 1 though 8 are the

21  items that you need to do the parent roll machine.

22  The other remaining equipment is not needed to run the

23  parent roll machine -- to do the parent roll

24  operations; correct?

25       A    Except for -- I'm looking on page 2, the
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1  second and third one -- or the -- the last two on

2  there -- Caterpillar #11 roll grab.  We'll need that

3  to run.  If that's not on the 21-item list.  We need a

4  roll grab 'cause you got to pick these 102s up, and

5  that's what we use.

6       Q    So the roll grab, you mean number 58, 59,

7  the Linde roll grab, is that what you're referring to?

8       A    Yeah -- yeah.

9       Q    Okay.  So one of the Linde roll grabs.  So,

10  like, 58.  Okay.  Is that right?

11       A    Yes.

12       Q    Okay.  So that's the equipment that's needed

13  for the parent roll machine operations.  How soon do

14  you expect to start doing the conversion?

15       A    That we're unsure of.  Right now we're just

16  focused and concentrated on selling 102 parent rolls.

17       Q    How much does a parent roll run, in terms of

18  when you sell it?  What do you get for a parent roll?

19       A    $800 to maybe $1,200.  That all -- that

20  depends on the market at the time, the paper market.

21       Q    And how long does it take to make a parent

22  roll?

23       A    Twenty minutes.

24       Q    So I have a question.  Does Great Lakes have

25  set customers that it uses that buys its products?
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1       A    Great Lakes or Tissue Depot?

2       Q    Well, let's -- prior to January 2023?

3       A    Yes, they -- yes, they did.

4       Q    What kind of customers did Great Lakes have?

5       A    Other converting mills would buy our parent

6  rolls so they can convert into toilet paper rolls,

7  tissue paper, napkins.

8       Q    And does Great Lakes have contracts with

9  those companies?

10       A    Yeah, they did have.

11       Q    How many customers did Great Lakes have?

12       A    The exact amount I don't know.  I don't know

13  that.  Four?

14       Q    Four customers.  So Great Lakes had four

15  customers that it used --

16       A    Just for the parent rolls.

17       Q    Parent rolls.

18       A    Like I said, I don't know the exact number.

19  Could have been six, it could have been four.  I'm

20  not -- Sherry would have that answer.

21       Q    Do you know who the four to six customers

22  are?

23       A    I only know one, ACI.

24       Q    What does ACI stand for?

25       A    That I don't know.  That's just how we
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1  referred to that company.

2       Q    And where is that company based out of?

3       A    Not sure.  I am not part of sales.

4       Q    Got it.  So Great Lakes had four to six

5  customers.  How long did it have those four to six

6  customers?

7       A    Man, on and off?  Probably 15 years or

8  longer.

9       Q    So it's fair to say that Great Lakes had an

10  established relationship with these customers?

11       A    Yes.

12       Q    And did Great Lakes have written contracts

13  to provide parent rolls to them?

14       A    I would have to ask Sherry that.  My part of

15  the whole thing was they just told me what to make and

16  who I was making it for.

17       Q    You don't know whether the customers submit

18  quotations, or you don't know how they bid the work;

19  correct?

20       A    Correct.  I don't know that part of it, no.

21       Q    Okay.  And so on the parent rolls, there's

22  four to six customers.  And on the conversion side,

23  how many customers did Great Lakes have?

24       A    Now on the conversion side -- as I said, I

25  work on the parent roll side.  I've never worked on
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1  the conversion side.  I know nothing about their

2  business on that end.

3       Q    Okay.  So you don't know how many customers

4  they had?

5       A    No.  I'm sorry, I do not know.

6       Q    So when Tissue Depot, Inc. operates going

7  forward, it will be selling parent rolls to the same

8  four to six customers; correct?  That Great Lakes sold

9  to?

10       A    That's what -- that's what our hope is.

11       Q    Do you have any facts to base that hope on?

12       A    No -- no, I don't.  And again, we'd have

13  to -- I'd have to get with Sherry to see if there is

14  any.  I believe the -- the one that keeps coming up

15  for the last couple days is ACI.  They're trying to

16  figure out a way and agree upon taking our tissue to

17  start up.  That'll get us going.

18       Q    At any time since Tissue Depot, Inc. took

19  over the operations of Great Lakes, did anyone to your

20  knowledge ever send any notice out to the customers of

21  the name change, so to speak?

22       A    That I don't know.

23       Q    To your knowledge, do you know if the

24  customers of Great Lakes are now the customers of

25  Tissue Depot, Inc.?
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1       A    That I don't know.  We haven't made paper,

2  we haven't sold paper, they haven't -- I don't know.

3       Q    Does Tissue Depot, Inc. have letterhead?

4  When you used letterhead after January 'til now, does

5  your letterhead say Great Lakes Tissue Company, or

6  does it say Tissue Depot, Inc.?

7       A    Tissue Depot, Inc.

8       Q    And how long has Great Lakes done business

9  with ACI?  Any idea?

10       A    Not the exact amount of years.  Years.

11       Q    Like, more than ten years?

12       A    Yes.

13       Q    And so it's fair to say that Tissue Depot,

14  Inc. is hoping to use the relationship that Great

15  Lakes had built with ACI to sell products to it;

16  correct?

17       A    Correct.

18       Q    And the same is true as with the other

19  customers of Great Lakes?

20       A    Correct.

21       Q    Did -- go ahead.  Do you have more to

22  answer?

23       A    No -- no.

24       Q    Okay.  What did Tissue Depot, Inc. -- strike

25  that.  Does Great Lakes have a customer list?
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1       A    Prior to -- when Clarence owned it, yes,

2  they had a customer list.

3       Q    And when Kip took over, did they have a

4  customer list?

5       A    I can only assume it was the same ones

6  because we're told the same thing.

7       Q    Okay.  And that customer list now belongs to

8  Tissue Depot, Inc.; correct?

9       A    Correct.

10       Q    What did Tissue Depot, Inc. pay to Great

11  Lakes to acquire that customer list?

12       A    I don't know.

13       Q    Did you do anything to investigate

14  what -- is it fair to say that a customer list is an

15  asset of a business?

16       A    Yes.

17       Q    Okay.  Did you do anything to investigate

18  what Tissue Depot, Inc. paid to Great Lakes, Inc. to

19  acquire its customer list?

20       A    Not as far as paying for a customer list.

21  The customer -- the customers, yes.  The customers

22  that we had throughout all this just come with the

23  company.  You know, we just call them.  They still

24  want our paper no matter who owns it.

25            It ain't a matter of paying for it.  I -- I
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1  don't know of anybody paying for that list because

2  they just automatically call Sherry and see if we're

3  making paper yet, and let us know when you do, 'cause

4  we still want it.

5       Q    Because Sherry has got a relationship with

6  those customers?

7       A    Many, many years of it, yes.  A

8  relationship.

9       Q    And that's for many, many years of working

10  for Great Lakes of building that relationship?

11       A    Correct.

12       Q    And that relationship now -- Sherry now

13  works for Tissue Depot, Inc.; correct?

14       A    Correct.

15       Q    And you don't know what, if anything, Tissue

16  Depot, Inc. paid to acquire that customer list or

17  relationship?

18       A    No -- no.

19       Q    Did Great Lakes have any patents or

20  copyrights?

21       A    No, not that I'm aware of.

22       Q    Do you know what an environmental permit is?

23       A    Yes.  I've heard of it, yes.

24       Q    What is an environmental permit?

25                 MR. JANCZEWSKI:  I'm going to, again,
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1  reassert the objection that Mr. Schleben has been

2  called to testify about the equipment.

3                 Now you've been asking about patents,

4  copyrights, environmental licenses that are clearly

5  outside the scope of what he's been prepared to

6  testify to.

7                 MR. MCWHORTER:  Well, I said assets,

8  but I hear you.

9  BY MR. MCWHORTER:

10       Q    Let me just ask you this question.  Do you

11  know if Great Lakes sold environmental permits to any

12  third party?

13       A    I wasn't made aware of it.

14       Q    Okay.  So you don't know; correct?

15       A    No, I don't know that.  I don't know that

16  answer.

17       Q    Insurance.  I'm going to show you what's

18  marked as Exhibit 15.

19                 (Exhibit 15 was marked for

20                 identification.)

21            It's an evidence of property insurance.  Do

22  you recognize this insurance certificate?

23       A    I've never seen it.

24       Q    Okay.  The court required the defendant in

25  this case to provide proof of insurance.  Do you know

Page 123

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1972   Filed 10/24/23   Page 124 of 188



1  if the equipment is insured?

2       A    No, I don't know that.

3       Q    Do you know if either Sertant Capital or

4  Prime Alliance Bank -- are they named as an insured on

5  any policy?

6       A    I haven't seen any policies.  I can't answer

7  that question 'cause I -- I've never read anything on

8  insurance on the building.

9       Q    So what about on the equipment?  You don't

10  know one way or the other whether any of the remaining

11  equipment is insured; correct?

12       A    Yes.  I -- correct.  I don't know that

13  answer.  I haven't read anything.

14       Q    And do you know if this policy is currently

15  in effect?

16       A    Tom Homco said he has insurance on this

17  building and the building across the street.

18       Q    Okay.  And this is Homco Thermo Warehouse is

19  the -- having the additional interest?  Is that what

20  you're referring to?

21       A    I didn't see that name on the bottom.  I got

22  that from -- Tom mentioned that to me.

23       Q    Tom mentioned to you that he has --

24       A    He has insurance on the building, which is

25  everything in it.
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1       Q    Does that include the equipment?

2       A    Yes.

3       Q    And do you know who is the insurer for the

4  equipment?

5       A    No, he doesn't share that information with

6  me.

7       Q    Do you know if either of the plaintiffs are

8  designated as a payee on the insurance?

9       A    That I -- no, I don't know that.  The

10  only -- the only thing I know on the insurance part is

11  what I'm told by Tom that he has insurance on both

12  buildings.

13       Q    Do you know if that is insurance for him

14  personally, or insurance for Tissue Depot, Inc.?

15       A    That information -- that I don't know.  I

16  don't know that answer.

17       Q    Do you know if it's insurance for Great

18  Lakes Tissue, Inc. -- I'm sorry, Great Lakes.  Let me

19  strike that.

20            Do you know if Great Lakes has insurance on

21  the equipment?

22       A    No, I don't know that.

23       Q    So you have 38 employees, 6 doing repair,

24  what do the other 32 employees do?

25       A    We have been cleaning -- extensive cleaning.
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1  Scraping, painting, making it a better work

2  environment.  Cleaning it up.  And as of right now, we

3  are helping get the equipment that was removed with

4  the roof back running -- rebuilding it.

5       Q    And when you begin manufacturing the paper

6  rolls in June, will it be with the same 38 employees,

7  or is Tissue Depot, Inc. intending on hiring

8  additional employees?

9       A    Thirty-eight current, and fourteen more

10  employees is what we plan on hiring now.

11       Q    When do you plan on hiring the 14 employees?

12       A    Next month, June.

13       Q    And why is it necessary to hire 14 employees

14  when you're simply doing the parent rolls?

15       A    Takes seven people on each crew, we run

16  24/7.  We run four different shifts, seven people on a

17  crew.

18       Q    Got it.  I think I asked you this.  Before

19  you testified today, is there anyone else that you

20  spoke with other than the individuals that you already

21  identified?

22       A    No -- no.

23       Q    Okay.  I'm going to show you what's marked

24  as Exhibit 3.

25  //
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1                 (Exhibit 3 was marked for

2                 identification.)

3            Do you recognize this document?

4       A    No.

5       Q    Were you provided a copy of this document?

6       A    No.

7       Q    Okay.  This is the inspection that was done

8  in April of 2023.  So you have never seen this

9  document?

10       A    No.

11       Q    Okay.  I'm going to show you what's marked

12  as Exhibit 6.

13                 (Exhibit 6 was marked for

14                 identification.)

15            Have you ever seen this document?

16       A    No, sir.

17       Q    Have you ever seen Kip Boie's signature?

18       A    Once I believe, yes.  Just once.

19       Q    Do you know if that's Kip Boie's signature

20  on page 8?

21       A    Yes, it is.

22       Q    Okay.  What about Exhibit 7, which is a

23  Lease Schedule No. 1, have you ever seen this

24  document?

25  //
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1                 (Exhibit 7 was marked for

2                 identification.)

3       A    No.

4       Q    Again, do you recognize this signature?

5       A    No.  It's too fuzzy, it's too grainy.

6       Q    I'm going to show you what's marked as

7  Exhibit 8.

8                 (Exhibit 8 was marked for

9                 identification.)

10            Have you seen this document before?

11       A    No.

12       Q    Do you know what a UCC Financing Statement

13  is?

14       A    Nope.

15       Q    You've never seen this list of equipment?

16       A    That equipment is what we've been going

17  over?

18       Q    Correct.

19       A    I recognize the names.

20       Q    Right.  I'm going to share what's marked as

21  Exhibit 9.

22                 (Exhibit 9 was marked for

23                 identification.)

24            Have you seen this temporary restraining

25  order?
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1       A    No, they didn't show me one.  No.

2       Q    How did you come to learn about this

3  temporary restraining order?

4       A    Employees, hearsay, news, UpNorthLive.

5       Q    Got it.

6       A    Social media.

7       Q    As the president of the company, are you

8  taking any steps to make sure that the temporary

9  restraining order is being complied with?

10       A    Yes.  Once I get that, I'll read it and

11  understand it more.

12       Q    Have you given instructions to your

13  employees not to move any of the equipment?

14       A    The plant manager, I believe, has done that.

15       Q    Are you aware, in roughly April or May of

16  2023, equipment being moved at night?

17       A    Am I aware of that?

18       Q    Yes.

19       A    It wasn't equipment, it was I-beams.  We

20  were getting I-beams from one warehouse to the -- this

21  warehouse.

22       Q    What's an I-beam?

23       A    It's a steel structural -- structural steel

24  used in bases, holding up floors, walls, ceilings,

25  roofs.  We use it -- we used it to support the wall
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1  and one of the pieces of equipment that was removed

2  and we're rebuilding.

3       Q    And so you moved the I-beams or you moved

4  equipment?

5       A    The -- the equipment moved the I-beam over

6  here.  We didn't remove -- we didn't remove equipment.

7  We were moving an I-beam from one side of the street

8  that weighed -- the I-beam was probably almost two,

9  three thousand pounds.  So you needed a fork truck to

10  carry it across.  And the best time to do it is at

11  night when there's less traffic, so you can cross Main

12  Street.

13       Q    Did the Cheboygan sheriff or police

14  department become involved in the movement of that

15  equipment?

16       A    Yes, they stopped once to see what we were

17  doing and what we were up to, and told us to be safe.

18  And we explained why, and they said okay.

19       Q    Okay.  And so there was no movement of

20  equipment, it was just simply the I-beams?

21       A    Simply, yeah, just simply I-beams crossing

22  the main highway.  And we told -- we told the sheriff,

23  or the police officer, at the time that it's much

24  safer -- safer for us to cross Main Street at night

25  'cause there's less people, less traffic, than during
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1  the day.

2            So safety wise, we try to move -- if we got

3  to move stuff from one warehouse to the other and it's

4  long and heavy, we try to do it without obstructing

5  traffic.

6       Q    The Cheboygan city manager has placed

7  barricades on the outside of the building; correct?

8       A    That's when they were removing the north

9  roof.

10       Q    Are those barricades still there?

11       A    No, they since moved them since the wall was

12  taken down.

13       Q    When was the roof and the wall taken down?

14       A    December.  By -- yes, by Great Lakes.

15       Q    That can't be --

16       A    There was other -- I don't know what

17  barricades.  That's the only barricades I know of.

18       Q    So I'm going to -- okay.  This is not in

19  your binder, but I will mark it as Exhibit -- I think

20  I'll make it as Exhibit -- what number do we

21  have -- 20.  This is Exhibit 20.

22                 (Exhibit 20 was marked for

23                 identification.)

24       A    Okay.

25       Q    Okay.  So I'm going to go through this.
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1       A    I know what that's for.  To remove that

2  dangerous piece up there.

3       Q    Okay.  Has that been fixed?

4       A    Yeah, it's been removed.  So -- we put those

5  barricades up.

6       Q    The city manager didn't put those barricades

7  up?

8       A    No, we did.  Rocky was the one that went up

9  there and removed that dangerous part of the corner of

10  that building.  It's now safe.

11       Q    And when was that done?

12       A    I don't know the exact date.  I was on -- I

13  was team leading.  I come to work one day, the

14  barricades were up, and I seen him up there removing

15  it.  That's what I know of it.

16       Q    Okay.  I'll represent to you that the

17  picture I just showed you was our process server

18  taking pictures when he was going to serve the papers.

19       A    Oh.  Yeah.  All right.

20       Q    Let me see if I've got anything else.

21       A    Yeah, that corner of that building been

22  slowly trying to fall down for a while, and we thought

23  we better get up there and remove it.

24       Q    And none of the remaining equipment is

25  located near there?
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1       A    No -- no.  No, that's -- that corner's

2  been -- it was repaired probably twice.  The inside of

3  the cement blocks -- the inside of the building is

4  still there.  That's just -- that's just for looks

5  type of bricks on the outside of cement blocks.

6       Q    Okay.  Do you know what is the anticipated

7  cost of repairing the rest of the building?  Do you

8  have any idea?

9       A    Just by a number I overheard, 21 million.

10       Q    Did you do any investigation -- topic 7

11  says, "All facts relating to Defendant's plans, if

12  any, and anticipated costs for repairing and securing

13  the property."  What did you do to determine the

14  anticipated costs?

15       A    Just asked what it was going to cost to

16  repair the roof, put this building back up, and any

17  other repairs.  And they told me the cost was

18  somewhere around 21 million.

19       Q    Who told you it was 21 million?

20       A    Again, I -- any questions I asked Ron

21  Vandenheuvel.  That's what he's there for, if we have

22  questions.  He gets the answers, gets back to me.

23  Consult him by phone, he -- he lives out of town, I

24  believe downstate somewhere.  Supposed to go to

25  Florida, I don't know.
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1       Q    Is Mr. Vandenheuvel still paid for those

2  services?

3       A    I don't know if he's paid or not paid.

4       Q    Okay.  So Mr. Vandenheuvel told you that it

5  was 21 million.  When did he tell you that?

6       A    Day before yesterday.  What's today's date?

7       Q    Today is -- so it's the 23rd.

8       A    Yeah, the 23rd is when I asked him that

9  question.

10       Q    And that was in anticipation of today's

11  deposition?

12       A    Yes.

13       Q    Okay.  What else --

14       A    And that's -- that's the nearest I

15  could -- that's -- that's all I could come up with on

16  that.

17       Q    And how is those funds going to be raised?

18       A    I'm not sure on how the funds are going to

19  be raised.

20       Q    Well, do you know what Defendant's plans, if

21  any, are to obtain that money?

22       A    I'm not part of the how he gets money part

23  of it.  I'm assuming -- I'm assuming we got to make

24  paper.

25       Q    And that would be Tissue Depot, Inc. coming
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1  up with the money to make those repairs; right?

2       A    Correct.

3       Q    Are you aware of any inventory, machinery,

4  equipment, anything being sold out of the ordinary

5  course of business from September 1, 2022, to the

6  present?

7       A    No.  Nope.

8       Q    What did you do to make a determination of

9  that?

10       A    I've been here, and I know that nothing's

11  been removed from here.  They had some equipment that

12  was repossessed, but that was about it.

13       Q    Do you know if -- when's the last time that

14  there was an appraisal of the equipment done by either

15  Tissue Depot, Inc. or Great Lakes?

16       A    None that I'm aware of, none.  I -- there's

17  nothing in our records that says it was appraised.

18       Q    Did you look to see if there was an

19  appraisal of the equipment?

20       A    As much as I could.  When Great Lakes

21  Tissue -- Great Lakes went out, a lot of the

22  information was tossed out.  So a lot of the records I

23  can't find.

24       Q    So when Tissue Depot, Inc. took over the

25  business operations -- or took over Great Lakes
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1  business, the business records of Great Lakes were

2  disposed of?

3       A    That I don't -- I'm assuming --

4                 MR. JANCZEWSKI:  Objection.  I think

5  that mischaracterizes the testimony.  I think the

6  testimony was that he's not able to find them.  But I

7  don't think there's anything to suggest that Great

8  Lakes/Tissue Depot disposed of any information.

9  BY MR. MCWHORTER:

10       Q    Mr. Schleben, can you finish your answer?

11       A    My answer is I can't find that information.

12  It isn't in the same location it was.  I'm not saying

13  they disposed of it.  It's moved, I don't know where

14  it went.  I -- I asked people.  They don't have -- no,

15  I don't know where it's at.

16            But I wrongfully said disposed of.  I should

17  not have said that.  That was a wrong answer.  I

18  shouldn't -- that was wrong.

19       Q    Got it.  So are there records that you have

20  looked for in the past that you cannot locate now?

21       A    No, they're just in different locations.

22  I've only been back at this for seven days now.  And

23  it was two years ago.  Things have changed in two

24  years.  People have moved offices, moved stuff around.

25  It's a matter of finding it.
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1       Q    Well, did Great Lakes use a network and

2  computers?

3       A    Yes.

4       Q    Okay.  And are those same computers still at

5  Tissue Depot?

6       A    No.

7       Q    What happened to those computers?

8       A    Don't know.  I'm -- I'm not sure.  This

9  whole -- the network I'm on right now that I'm using

10  is Tissue Depot's network.  It hasn't -- nothing's the

11  same as far as one network to the other.

12       Q    So are you connected to Tissue Depot in

13  Wisconsin, or is it just local?

14       A    Whoever is on the board.

15       Q    Got it.  I understand.  You don't --

16       A    No, it's all over.  It's -- it could be

17  Minnesota, it could be I think St. Louis, Michigan.

18  It's a network -- we're all on the same network.

19       Q    How did Great Lakes maintain its books and

20  records prior to January of 2023?

21       A    I haven't a clue.  I don't know.  I was on a

22  team.

23       Q    But when you did it, if you had documents

24  that you were using, did you store them on the

25  computer, did you have a paper file?
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1       A    Yes.  Prior to 2022, 2020, when I was in

2  management, we used a -- stored it on the computer.  I

3  don't know what Great Lakes Tissue did in 2022 'cause

4  I wasn't on the computers.

5       Q    You didn't use a computer in 2022?

6       A    Correct.  And I haven't used the computers

7  until this week of 2023.

8       Q    Okay.  Got it.  And you used -- that's why

9  you now have a new email address?

10       A    Correct.  And that's why I say I can't find

11  the information because the information was on a

12  different network.  I said -- like I said, I misspoke.

13  I said it wrong.

14       Q    Understand.

15       A    The information I'm looking for isn't on the

16  computer I'm on now, that I'm used to in 2020.  I

17  apologize for that.  I did not mean to say it wrong.

18       Q    Got it.  Understood.  Okay.  Got it.  So you

19  don't know one way or the other what happened to the

20  books and records, or the computers, that Great Lakes

21  may have used prior to January 1, 2023?

22       A    Correct.  Yes.  The last time I was on the

23  computer was 2020.

24       Q    So Tissue Depot could have possession of

25  them, or they might not have possession of them, you
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1  just don't know?

2       A    I just don't know.  I know it's not on the

3  one I'm using -- the network.

4       Q    Kip Boie was the CEO of Great Lakes;

5  correct?

6       A    Yes.

7       Q    Okay.  And he ceased being the CEO when

8  Tissue Depot, Inc. acquired Great Lakes' business

9  operations; is that fair?

10       A    That's fair to say, yes.

11       Q    Okay.  Did Kip Boie have an office at Great

12  Lakes?

13       A    A specific office?  Not that I'm aware of.

14       Q    When he left, are you aware, did he take any

15  books and records with him?

16       A    I'm not aware of that.  I don't know.  I

17  wasn't -- I was on a team.  No.  I didn't even know if

18  one was going from the other at that time.

19       Q    Got it.

20       A    I was a team leader on the team.  Not in

21  management, and not in that loop, so to speak.

22       Q    Got it.  Okay.  Give me one second, sir.

23       A    Yes, sir.

24                 MR. MCWHORTER:  So I think I've

25  concluded my questions for today.  I'd like to just
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1  say this.

2                 There were certain topics such as the

3  transfer of assets other than in the ordinary course

4  of business, the transfer of assets from Great Lakes

5  to Tissue Depot, Inc.  I think it's clear that

6  Mr. Schleben does not have, or did not investigate

7  that, is not the person most knowledgeable, doesn't

8  have any knowledge in terms of what was paid, if

9  anything.

10                 So to that extent, and to the extent

11  that there were certain topics -- and I won't go

12  through all of them -- where he did not have the

13  opportunity or wasn't aware that he had to -- that he

14  did a diligent search for information, to that

15  extent -- to the extent it becomes necessary, I

16  reserve the right to recall Mr. Schleben at a later

17  time.

18                 But I think for purposes of today given

19  what he's done up to this point to prepare, given the

20  fact that he's only been president since May 15th, and

21  he got this May 22nd -- three days ago -- I guess I

22  would reserve the right to recall Mr. Schleben at a

23  later date and give him the opportunity to look at the

24  issues that he had.

25                 So, for instance, the equipment -- he
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1  didn't know that it was the equipment, he thought it

2  was the missing equipment only.  And that's just

3  another example.  So that's my only reservation, Tom.

4  I just want to put that on the record.

5                 MR. JANCZEWSKI:  Okay.

6                 MR. MCWHORTER:  And you're welcome to

7  ask him any questions today, if you wish.

8                 MR. JANCZEWSKI:  I do not.

9                 MR. MCWHORTER:  Okay.  I'd like to work

10  out one logistical issue.  We have a hearing June

11  12th.  Typically it's 30 days to review a transcript.

12  I'd like to stipulate to at least shorten that time.

13                 If Mr. Schleben could read through his

14  transcript and make any changes that he thinks is

15  appropriate, he can do that.  But I'd like to do it,

16  if possible, as soon as possible, if we could agree

17  upon a shortened time schedule.

18                 MR. JANCZEWSKI:  I'm certain we can

19  agree to a shortened time schedule.  I'm not sure if I

20  can do it right this second, but I'll have to talk to

21  Ken.  But your point is well taken that, you know, the

22  hearing's on the 12th so, you know, we need to do

23  something.

24                 MR. MCWHORTER:  So let me ask this

25  question.  Could we go off the record for one second?
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1                 THE REPORTER:  Sure.  We are now off

2  the record at 2:40 p.m.

3                 (Off the record.)

4                 THE REPORTER:  We're back on the

5  record.

6                 MR. MCWHORTER:  Okay.  So Counsel have

7  discussed, and so we will order an expedited

8  transcript.  Given the fact that we have a June 12th

9  hearing date, Mr. Schleben's agreed to review his

10  deposition and return any changes that he has within

11  three business days -- but no later than June 7th at

12  the very latest -- but three business days once he

13  receives it.  And we will send it via email to Counsel

14  for the defendant.  Is that fine?

15                 MR. JANCZEWSKI:  Yeah, we are fine with

16  that.

17                 MR. MCWHORTER:  Okay.  And with that,

18  subject to my reservations --

19                 You don't have any questions, I assume,

20  Tom?

21                 MR. JANCZEWSKI:  I have no questions.

22                 MR. MCWHORTER:  So that's it.  Then we

23  can go off the record.

24                 THE REPORTER:  All right.  We are now

25  off the record at 2:44 p.m.

Page 142

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-12, PageID.1991   Filed 10/24/23   Page 143 of 188



1                 (Whereupon, at 2:44 p.m., the

2                 proceeding was concluded.)

3

4

5

6
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9
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1             CERTIFICATE OF DEPOSITION OFFICER

2            I, ALEXANDRA HOBRECHT, the officer before

3  whom the foregoing proceedings were taken, do hereby

4  certify that any witness(es) in the foregoing

5  proceedings, prior to testifying, were duly sworn;

6  that the proceedings were recorded by me and

7  thereafter reduced to typewriting by a qualified

8  transcriptionist; that said digital audio recording of

9  said proceedings are a true and accurate record to the

10  best of my knowledge, skills, and ability; that I am

11  neither counsel for, related to, nor employed by any

12  of the parties to the action in which this was taken;

13  and, further, that I am not a relative or employee of

14  any counsel or attorney employed by the parties

15  hereto, nor financially or otherwise interested in the

16  outcome of this action.

17

18              <%28707,Signature%>

19              ALEXANDRA HOBRECHT

20    Notary Public in and for the

21               State of Michigan

22

23

24

25
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1                CERTIFICATE OF TRANSCRIBER

2            I, LISA OUIMETTE, do hereby certify that

3  this transcript was prepared from the digital audio

4  recording of the foregoing proceeding, that said

5  transcript is a true and accurate record of the

6  proceedings to the best of my knowledge, skills, and

7  ability; that I am neither counsel for, related to,

8  nor employed by any of the parties to the action in

9  which this was taken; and, further, that I am not a

10  relative or employee of any counsel or attorney

11  employed by the parties hereto, nor financially or

12  otherwise interested in the outcome of this action.

13

14

15

16

17

18

19                <%29542,Signature%>

20                LISA OUIMETTE

21

22

23

24

25
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1 ROBERT MCWHORTER, ESQ.

2 rmcwhorter@buchalter.com

3                                          June 2, 2023

4 RE: PRIME ALLIANCE BANK, INC.   vs. THE GREAT LAKES

    TISSUE COMPANY

5 May 25, 2023 -KEN SCHLEBEN-JOB NO.5936688

6 The above-referenced transcript has been

7 completed by Veritext Legal Solutions and

8 review of the transcript is being handled as follows:

9 __ Per CA State Code (CCP 2025.520 (a)-(e)) – Contact Veritext

10    to schedule a time to review the original transcript at

11    a Veritext office.

12 __ Per CA State Code (CCP 2025.520 (a)-(e)) – Locked .PDF

13    Transcript - The witness should review the transcript and

14    make any necessary corrections on the errata pages included

15    below, notating the page and line number of the corrections.

16    The witness should then sign and date the errata and penalty

17    of perjury pages and return the completed pages to all

18    appearing counsel within the period of time determined at

19    the deposition or provided by the Code of Civil Procedure.

20 __ Waiving the CA Code of Civil Procedure per Stipulation of

21    Counsel - Original transcript to be released for signature

22    as determined at the deposition.

23 __ Signature Waived – Reading & Signature was waived at the

24    time of the deposition.

25
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1 __ Federal R&S Requested (FRCP 30(e)(1)(B)) – Locked .PDF

2    Transcript - The witness should review the transcript and

3    make any necessary corrections on the errata pages included

4    below, notating the page and line number of the corrections.

5    The witness should then sign and date the errata and penalty

6    of perjury pages and return the completed pages to all

7    appearing counsel within the period of time determined at

8    the deposition or provided by the Federal Rules.

9 _X_ Federal R&S Not Requested - Reading & Signature was not

10    requested before the completion of the deposition.

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25
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1 PRIME ALLIANCE BANK, INC.   vs. THE GREAT LAKES

TISSUE COMPANY

2 KEN SCHLEBEN-JOB NO.5936688

3                  E R R A T A  S H E E T

4 PAGE_____ LINE_____ CHANGE________________________

5 __________________________________________________

6 REASON____________________________________________

7 PAGE_____ LINE_____ CHANGE________________________

8 __________________________________________________

9 REASON____________________________________________

10 PAGE_____ LINE_____ CHANGE________________________

11 __________________________________________________

12 REASON____________________________________________

13 PAGE_____ LINE_____ CHANGE________________________

14 __________________________________________________

15 REASON____________________________________________

16 PAGE_____ LINE_____ CHANGE________________________

17 __________________________________________________

18 REASON____________________________________________

19 PAGE_____ LINE_____ CHANGE________________________

20 __________________________________________________

21 REASON____________________________________________

22

23 ________________________________   _______________

24 WITNESS                            Date

25
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Federal Rules of Civil Procedure

Rule 30

(e) Review By the Witness; Changes.

(1) Review; Statement of Changes. On request by the 

deponent or a party before the deposition is 

completed, the deponent must be allowed 30 days 

after being notified by the officer that the 

transcript or recording is available in which:

(A) to review the transcript or recording; and

(B) if there are changes in form or substance, to 

sign a statement listing the changes and the 

reasons for making them.

(2) Changes Indicated in the Officer's Certificate. 

The officer must note in the certificate prescribed 

by Rule 30(f)(1) whether a review was requested 

and, if so, must attach any changes the deponent 

makes during the 30-day period.

DISCLAIMER:  THE FOREGOING FEDERAL PROCEDURE RULES 

ARE PROVIDED FOR INFORMATIONAL PURPOSES ONLY.  

THE ABOVE RULES ARE CURRENT AS OF APRIL 1, 

2019.  PLEASE REFER TO THE APPLICABLE FEDERAL RULES 

OF CIVIL PROCEDURE FOR UP-TO-DATE INFORMATION.   
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VERITEXT LEGAL SOLUTIONS 
COMPANY CERTIFICATE AND DISCLOSURE STATEMENT 

 
Veritext Legal Solutions represents that the 
foregoing transcript is a true, correct and complete 
transcript of the colloquies, questions and answers 
as submitted by the court reporter. Veritext Legal 
Solutions further represents that the attached 
exhibits, if any, are true, correct and complete 
documents as submitted by the court reporter and/or  
attorneys in relation to this deposition and that 
the documents were processed in accordance with 
our litigation support and production standards. 
 
Veritext Legal Solutions is committed to maintaining 
the confidentiality of client and witness information, 
in accordance with the regulations promulgated under 
the Health Insurance Portability and Accountability 
Act (HIPAA), as amended with respect to protected 
health information and the Gramm-Leach-Bliley Act, as 
amended, with respect to Personally Identifiable 
Information (PII). Physical transcripts and exhibits 
are managed under strict facility and personnel access 
controls. Electronic files of documents are stored 
in encrypted form and are transmitted in an encrypted 
fashion to authenticated parties who are permitted to 
access the material. Our data is hosted in a Tier 4 
SSAE 16 certified facility. 
 
Veritext Legal Solutions complies with all federal and  
State regulations with respect to the provision of 
court reporting services, and maintains its neutrality 
and independence regardless of relationship or the 
financial outcome of any litigation. Veritext requires 
adherence to the foregoing professional and ethical 
standards from all of its subcontractors in their 
independent contractor agreements. 
 
Inquiries about Veritext Legal Solutions' 
confidentiality and security policies and practices 
should be directed to Veritext's Client Services  
Associates indicated on the cover of this document or 
at www.veritext.com. 
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1               UNITED STATES DISTRICT COURT

2     EASTERN DISTRICT OF MICHIGAN - NORTHERN DIVISION

3  ________________________________

4  PRIME ALLIANCE BANK, INC., a

5  Utah banking corporation; and

6  SERTANT CAPITAL, LLC, a Delaware

7  limited liability company,

8            Plaintiffs,

9       v.                              Case No. 1:23-cv-

10  THE GREAT LAKES TISSUE COMPANY,      10564-LJM-PTM

11  a Michigan corporation,

12            Defendant.

13  ________________________________

14               VIDEOCONFERENCE DEPOSITION OF

15       DONALD SWENSON AS 30(b)(6) REPRESENTATIVE FOR

16              THE GREAT LAKES TISSUE COMPANY

17  DATE:          Thursday, May 25, 2023

18  TIME:          3:30 p.m.

19  LOCATION:      Remote Proceeding

20                 Mount Clemens, MI 48043

21  REPORTED BY:   Alexandra Hobrecht, Notary Public

22  JOB NO.:       5936688

23

24

25

Page 1

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-13, PageID.2038   Filed 10/24/23   Page 2 of 119



1                   A P P E A R A N C E S

2  ON BEHALF OF PLAINTIFFS PRIME ALLIANCE BANK, INC. AND

3  SERTANT CAPITAL, LLC:

4       ROBERT MCWHORTER, ESQUIRE (by videoconference)

5       Buchalter

6       500 Capitol Mall, Suite 1900

7       Sacramento, CA 95814

8       rmcwhorter@buchalter.com

9       (916) 945-5170

10

11  ON BEHALF OF DEFENDANT THE GREAT LAKES TISSUE COMPANY:

12       THOMAS JANCZEWSKI, ESQUIRE (by videoconference)

13       Hansen Reynolds, LLC

14       301 N. Broadway, Suite 400

15       Milwaukee, WI 53202

16       tjanczewski@hansenreynolds.com

17       (414) 455-0982

18

19

20

21

22

23

24

25
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1                         I N D E X

2  EXAMINATION:                                      PAGE

3       By Mr. McWhorter                             6

4

5                      E X H I B I T S

6  NO.            DESCRIPTION                        PAGE

7  Exhibit 1      Notice of Deposition of The

8                 Great Lakes Tissue Company         18

9  Exhibit 10     Declaration of Donald Swenson

10                 filed April 14, 2023               26

11  Exhibit 18     Complaint                          57

12  Exhibit 6      Master Lease Agreement Signed

13                 By Kip Boie                        77

14  Exhibit 15     Evidence of Property Insurance     83

15

16           D O C U M E N T S  R E Q U E S T E D

17  NO.            DESCRIPTION                        PAGE

18  1              First Community Bank Subpoena

19                 and Responsive Documents           68

20  2              Confirmation of Insurance on

21                 Equipment                          84
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1                   P R O C E E D I N G S

2                 THE REPORTER:  Good afternoon.  My name

3  is Alexandra Hobrecht; I am the reporter assigned by

4  Veritext to take the record of this proceeding.  We

5  are now on the record at 3:30 p.m.

6                 This is the deposition of Don Swenson

7  taken in the matter of Prime Alliance Bank, Inc., et

8  al. vs The Great Lakes Tissue Company on Thursday, May

9  25, 2023, remote via Zoom.

10                 I am a notary authorized to take

11  acknowledgments and administer oaths in Michigan.

12  Parties agree I will swear in the witness remotely.

13                 Additionally, absent an objection on

14  the record before the witness is sworn, all parties

15  and the witness understand and agree that any

16  certified transcript produced from the recording of

17  this proceeding:

18                 - is intended for all uses permitted

19                 under applicable procedural and

20                 evidentiary rules and laws in the same

21                 manner as a deposition recorded by

22                 stenographic means; and

23                 - shall constitute written stipulation

24                 of such.

25                 At this time will everyone in
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1  attendance please identify yourself for the record.

2                 MR. SWENSON:  Donald C. Swenson,

3  witness.

4                 MR. MCWHORTER:  Robert McWhorter on

5  behalf of Prime Alliance and Sertant Capital.

6                 MR. JANCZEWSKI:  Thomas Janczewski on

7  behalf of Defendant Great Lakes Tissue Company.

8                 THE REPORTER:  Thank you.  Hearing no

9  objection, I will now swear in the witness.

10                 If you could just raise your right hand

11  for me, sir.  Thank you.

12  WHEREUPON,

13                      DONALD SWENSON,

14  called as a witness, and having been first duly sworn

15  to tell the truth, the whole truth, and nothing but

16  the truth, was examined and testified as follows:

17                 THE REPORTER:  Excellent.  We may now

18  proceed.

19                 MR. MCWHORTER:  Just to place one

20  additional stipulation on the record.  Given the fact

21  that we're doing this deposition remotely and the

22  various parties are in different states, we've agreed

23  that the place of this deposition will be Michigan.

24  So stipulated?

25                 MR. JANCZEWSKI:  So stipulated.
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1                 MR. MCWHORTER:  Okay.

2                        EXAMINATION

3  BY MR. MCWHORTER:

4       Q    Mr. Swenson, please state your full name for

5  the record,

6       A    Donald Craig Swenson.

7       Q    Okay.  And, Mr. Swenson, you reside in

8  Minnesota; correct?

9       A    Correct.

10       Q    And you're an attorney licensed to practice

11  law in Minnesota; correct?

12       A    I am a retired attorney.

13       Q    When did you retire as an attorney?

14       A    1998, but I'm still licensed.

15       Q    Correct.  You've been licensed to practice

16  law since 1974; correct?

17       A    Correct.

18       Q    And are you licensed in any other states?

19       A    No.

20       Q    Okay.  You obtained your JD from Washington

21  University in 1974; correct?

22       A    Correct.

23       Q    And you obtained your BA from St. Olaf

24  College in 1971?

25       A    Correct.
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1       Q    Okay.  What is your primary area of

2  specialty as an attorney?

3       A    It was bankruptcy -- corporate bankruptcy

4  law.

5       Q    Okay.  And that was prior to 1998; correct?

6       A    Correct.

7       Q    Was it Chapter 11, Chapter 7, Chapter 13?

8  What type of bankruptcy law?

9       A    Chapter 11.

10       Q    On debtor side or creditor side?

11       A    Debtor.

12       Q    Debtor side.  Okay.  Are you currently

13  practicing law?

14       A    No.

15       Q    Okay.  What is your position, if any, with

16  The Great Lakes Tissue Company?

17       A    I am chairman.

18       Q    So you are a director of The Great Lakes

19  Tissue Company?

20       A    Correct.

21       Q    And just for the record, so we're clear, I'm

22  going to refer to the defendant in this case, The

23  Great Lakes Tissue Company, as Great Lakes.  If I

24  refer to Great Lakes Tissue Group, LLC, I'll refer to

25  it by that name; fair enough?
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1       A    Fair enough.

2       Q    Okay.  And so you are a director of The

3  Great Lakes Tissue Company?

4       A    Yes.

5       Q    How long have you been a director of The

6  Great Lakes Tissue Company?

7       A    Since January.

8       Q    Do you recall when in January?

9       A    I do not know the date.

10       Q    Was it about January --

11       A    It was sometime after the acquisition.  The

12  acquisition was somewhere between January 13th and

13  January 20th.

14       Q    So sometime between January 13th and January

15  20, 2023, you became a director of The Great Lakes

16  Tissue Company?

17       A    Right.

18       Q    Are you an officer of The Great Lakes Tissue

19  Company?

20       A    Just chairman.

21       Q    Are you a shareholder of The Great Lakes

22  Tissue Company?

23       A    No.

24       Q    Okay.  How many members of the board of

25  directors are there for The Great Lakes Tissue
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1  Company?

2       A    Three, I believe.

3       Q    Who are the three directors of The Great

4  Lakes Tissue Company?

5       A    I'd have to look it up.  I don't know.

6       Q    Well, is Kip Boie a director?

7       A    No.

8       Q    Is Gordon Nameni a board -- a director?

9       A    No longer.

10       Q    Paul Jilek?

11       A    Yes.

12       Q    Thomas Homco?

13       A    No longer.

14       Q    Charlie Albers?

15       A    No.

16       Q    Bernard Dahlin?

17       A    No.

18       Q    So Paul Jilek, you --

19       A    And one other that I don't know.

20       Q    Is it a man or a woman?

21       A    Man.

22       Q    Dan Robydek -- is he a director?

23       A    No.

24       Q    Okay.  How long have you served as -- I'm

25  sorry.  How long has Paul Jilek served as a director?
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1       A    Same as me.

2       Q    And the man that you can't remember, he

3  served as well that length; is that correct?

4       A    Yes.

5       Q    Okay.  Who were the directors before the

6  three of you became directors?

7       A    Don't really know other than I'm guessing

8  that it was -- was Kip Boie and probably the lawyer

9  Kranich.

10       Q    Spell that.

11       A    K-R-A-N-I-C-H.  And the secretary was a guy

12  by the name of Hoffman.  I don't know if he was a

13  director or not.

14       Q    That would be Jeff Hoffman; correct?

15       A    Jeffrey Warren Hoffman, correct.  And

16  I -- I'm guessing on those.

17       Q    Okay.  Is Jeffrey Hoffman currently a

18  secretary?

19       A    No.

20       Q    When did he cease to be a secretary of The

21  Great Lakes Tissue Company?

22       A    Behind the acquisition of Great Lakes

23  Tissue.

24       Q    So sometime in January of 2023?

25       A    Correct.
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1       Q    And same with the other directors that you

2  mentioned, Kip Boie, potentially Mr. Kranich -- they

3  all ceased to be directors in January of 2023?

4       A    Yes.

5       Q    Okay.  How many board of directors meetings

6  have occurred since January of 2023?

7       A    None.

8       Q    So the board of directors has not met at all

9  this year?

10       A    Correct.

11       Q    When is the annual board of directors

12  meeting scheduled?

13       A    It's not scheduled yet.

14       Q    Do you know when it's supposed to be

15  scheduled, or will be scheduled?

16       A    No, I don't.

17       Q    Okay.  Who are the current officers of The

18  Great Lakes Tissue Company?

19       A    I don't know.

20       Q    You're a director of The Great Lakes Tissue

21  Company and you don't know who any of the officers

22  are?

23       A    Correct.

24       Q    Is Jeff Prange the CEO of The Great Lakes

25  Tissue Company?
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1       A    No, he -- he resigned due to the illness of

2  his father.

3       Q    When did he resign?

4       A    I want to say February.

5       Q    So Jeff Prange was the CEO of The Great

6  Lakes Tissue Company from what -- roughly January 2023

7  to February 2023, for a month?

8       A    Correct.

9       Q    And then who succeeded Jeff Prange as CEO of

10  The Great Lakes Tissue Company?

11       A    Brent Herriman.  And he's resigned also

12  because he took a job on the east coast.

13       Q    He left about May 15, 2023; correct?

14       A    If you say so.

15       Q    Well, it was this month; correct?

16       A    Yeah.  Two, three weeks ago.

17       Q    Do you know where he's currently working?

18       A    No.

19       Q    Is it an entity that's at all affiliated

20  with the defendant?

21       A    No.

22       Q    Okay.  So after Mr. Herriman left, who

23  replaced Mr. Herriman as CEO?

24       A    That would be Ken, that you just deposed.

25       Q    Ken Schleben?
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1       A    Correct.

2       Q    Whose idea was it to appoint Mr. Schleben as

3  CEO?

4       A    It was a discussion among those involved

5  with Great Lakes Tissue.

6       Q    Well, who are those involved?

7       A    Jim Jilek.

8       Q    I'm sorry, could you say that one more time?

9       A    Jilek.

10       Q    Okay.  Paul Jilek?

11       A    Paul Jilek, Thomas Homco, and I'm not sure

12  if there were others.

13       Q    What about Ron Vandenheuvel?

14       A    No.  He's just a consultant.

15       Q    What about Tim Hansen?

16       A    He is a lawyer.

17       Q    So, to the best of your knowledge, the

18  decision to hire Ken Schleben was between Mr. Homco,

19  Mr. Jilek, and yourself; is that right?

20       A    Yes.

21       Q    What about the man that you can't remember

22  that was the other director, was he involved?

23       A    No.

24       Q    Any particular reason why there wasn't a

25  board of directors meeting to decide who to hire?
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1       A    It was all very sudden, and we needed to

2  find a president, and he was named it.

3       Q    So Mr. Schleben is the CEO and president?

4       A    I don't know if I -- if he got the CEO

5  title.  He's president.

6       Q    Okay.  And was Mr. Prange also president, or

7  was he just CEO?

8       A    He was president before he resigned.

9       Q    And the same with Mr. Herriman, he was

10  president?

11       A    Right.

12       Q    Okay.  So you testified you didn't know who

13  the officers were of The Great Lakes Tissue Company.

14  Mr. Schleben is the president.  Do you know if there's

15  a vice president or secretary?

16       A    Secretary might be Sherry Caldwell.

17       Q    You don't know?

18       A    Not positive.

19       Q    Okay.  Any vice presidents, any other

20  officers?

21       A    Not that I know of.

22       Q    When did Sherry Caldwell become secretary?

23       A    Probably in January after we acquired the

24  company.

25       Q    Is she still secretary?
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1       A    Yes.

2       Q    Who are the shareholders of The Great Lakes

3  Tissue Company as of now?

4       A    I don't know, I'd have to look it up.

5       Q    Well, is --

6       A    I mean, this is all beyond the scope of what

7  I was led to believe was the reason for the

8  deposition.

9       Q    Well, that's not true.  In fact, it's right

10  within the core of it.  It's right within the core of

11  what you were asked to talk about.

12            Is Patriot Advanced Environmental

13  Technologies, LLC -- is that entity a shareholder?

14       A    I believe so.

15       Q    And is the other shareholder Great Lakes

16  Tissue Group, LLC?

17       A    They have a small interest.

18       Q    And when you say small interest, it's about

19  a 10 percent interest; right?

20       A    Correct.

21       Q    And Patriot Advanced Environmental

22  Technologies, LLC, has a 90 percent interest; is that

23  right?

24       A    I believe that's correct.

25       Q    Are you also a director of Tissue Depot,
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1  Inc.?

2       A    Yes.

3       Q    Is Mr. Jilek -- how many directors are

4  directors of Tissue Depot, Inc.?

5       A    I don't know, I'd have to look it up.

6       Q    Well, is Mr. Jilek a director?

7       A    I believe so.  If you'll hold on a minute,

8  I'll look it up.

9       Q    Mr. Swenson, while you're looking that up, I

10  forgot -- I'm sorry, I got so fast into your

11  deposition.  Have you had your deposition taken

12  before?

13       A    Yes.

14       Q    Okay.  How many times you been deposed?

15       A    Once before this.

16       Q    Okay.  How long ago was that?

17       A    Several years ago.

18       Q    It had nothing to do with Great Lakes Tissue

19  Company; correct?

20       A    Correct.

21       Q    Okay.  So I forgot to go over the ground

22  rules with you.  Let me go over the ground rules with

23  you real quickly.

24            You understand that the oath that you were

25  given at the beginning of the deposition to swear to
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1  tell the truth is the same oath and same effect as if

2  you were testifying in court; correct?

3       A    Yes.

4       Q    And, again, you have to give audible answers

5  so that the court reporter can take down what you're

6  saying.

7            If you do not understand anything that I'm

8  asking you, let me know, and I will rephrase it.  If

9  you provide an answer, I'm going to assume that you

10  heard and understood it; is that fair enough?

11       A    That's fair enough.

12       Q    If you need to take a break, let me know.

13  At the end of the deposition, you'll be given an

14  opportunity to review the deposition transcript.  And

15  if you have to make any changes, we have the right to

16  comment on those inconsistencies at trial to question

17  your veracity.  You understand that?

18       A    I understand.

19       Q    Okay.  Is there any reason why you can't

20  testify truthfully today?

21       A    No.  Other than you're asking me questions

22  that I have not reviewed the information for.

23       Q    Okay.  Well, have you been provided

24  deposition exhibits for today?

25       A    What are the deposition exhibits?
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1       Q    I had sent 19 exhibits to your counsel last

2  night.  I can share screen so you don't have to look

3  for them.

4       A    I haven't seen them.

5       Q    I'm going to show you what's marked as

6  Exhibit 1.

7                 (Exhibit 1 was marked for

8                 identification.)

9            This is the Notice of Deposition of The

10  Great Lakes Tissue Company per Rule 30(b)(c) of the

11  Federal Civil Procedure.  Do you recognize this

12  document?

13       A    Yes.

14       Q    Okay.  And it's my understanding that you

15  have been asked to testify as to topics relating to 12

16  through 32; is that right?

17       A    Twelve through thirty-something.

18       Q    Thirty-two, there's thirty-two of them.

19       A    Thirty-two.  Okay.

20       Q    Okay.  So one of the topics, topic 25, says,

21  "All facts relating to Defendant's ownership,

22  management, and organization from September 1, 2022,

23  to the present."  Do you see that?

24       A    Yes.

25       Q    What did you do to prepare for today's
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1  deposition actually regarding the topics 12 through

2  32?

3       A    I asked people questions.  And with respect

4  to number 25, I simply referred to the presidents of

5  the company from Kip through Jeff, Brent, and Ken.

6       Q    What people did you speak with to ask

7  questions, other than your lawyer -- the lawyer for

8  the defendant?

9       A    Paul Jilek.

10       Q    Anyone else?

11       A    No.  Not for that question.

12       Q    Well, so how about any of the other

13  questions, did you speak with anyone else?

14       A    Yeah, I spoke with the city attorney of

15  Cheboygan.  I spoke with Thomas Homco concerning

16  Homco's interests as lessor.

17       Q    Anything else?

18       A    Not that I can think of off the top of my

19  head.  I'm sure I did talk to other people, but --

20       Q    The city attorney for Cheboygan, who was

21  that?

22       A    Stephen Lindsay.

23       Q    And what did Mr. Lindsay tell you?

24       A    That the City of Cheboygan has a blanket

25  lien on the assets of Great Lakes Tissue.
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1       Q    When did he tell you that?

2       A    Day before yesterday.

3       Q    So that was May 23, 2023?

4       A    Or thereabouts, yeah.

5       Q    Okay.  Did you discuss anything else with

6  Mr. Lindsay?

7       A    Just generally what the position of the city

8  was with respect to Great Lakes Tissue.  He

9  said -- said that the city is a creditor along with

10  the state.  I didn't ask him how long ago the loan was

11  made, but it was, as I understand, a number of years

12  ago.

13       Q    So you are referring to topics 18 and 19;

14  right?

15       A    Yeah.  I think others, too -- 17, 18, 19,

16  20.

17       Q    Okay.  Let's talk about your conversation

18  with Mr. Lindsay.  How long was your conversation with

19  Mr. Lindsay?

20       A    Ten minutes, thereabouts.

21       Q    It was a telephone call; correct?

22       A    Correct.

23       Q    Who was present on that telephone call?

24       A    Mr. Lindsay and myself.

25       Q    Was anyone else present when you were
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1  talking?

2       A    No.

3       Q    Okay.  And what did you say to Mr. Lindsay?

4       A    I said, "Hello, I'm with Great Lakes

5  Tissue."  And I asked him whether the city had a lien

6  on Great Lakes Tissue, and said that they have a loan

7  outstanding and -- and, yes.

8       Q    And what did he say in response?

9       A    He said that they had a loan and that -- had

10  a blanket lien on the assets of Great Lakes Tissue.

11       Q    Did he say the amount of the lien, or the

12  amount of the loan?

13       A    No, but I -- it's my understanding that it

14  exceeds a million dollars.

15       Q    What's that understanding based on?

16       A    Discussions long ago with Clarence

17  Roznowski.

18       Q    When you say long ago, how long ago?

19       A    Probably a couple years.

20       Q    Is that two, three years?  So are we talking

21  2020?

22       A    I don't know.  I'd be guessing.

23       Q    What's your best estimate?

24       A    2020 is the best.

25       Q    So I'm going to call him Clarence.  So
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1  Clarence told you that there was a loan of a million

2  dollars roughly owed to the City of Cheboygan?

3       A    Yes.

4       Q    Okay.  Do you recall anything else that

5  Clarence told you?

6       A    Nothing other than he'd be willing to sell

7  the company if we could come up with the cash.

8       Q    And what was the purpose of the loan?

9       A    My -- I don't -- I didn't ask that question.

10       Q    Do you know what the purpose of the City of

11  Cheboygan's loan is or was?

12       A    General operating capital, but that's a

13  guess.

14       Q    Do you know when the loan was made?

15       A    No.

16       Q    Do you know if there was a promissory note

17  signed?

18       A    I'm told that there was.

19       Q    Have you ever seen a promissory note?

20       A    No.

21       Q    Do you have possession of the promissory

22  note?

23       A    No.

24       Q    Has the City of Cheboygan made any demand

25  for payment?
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1       A    No.

2       Q    Are you aware of the last time the City of

3  Cheboygan has made a demand for payment?

4       A    Not aware.

5       Q    Do you know if the loan's been paid in full?

6       A    It's my understanding that it has not.

7       Q    And what's that understanding based on?

8       A    Talking with Mr. Lindsay.

9       Q    Did he say what the outstanding balance is?

10       A    No, but I believe it was something north of

11  a million dollars.

12       Q    Again, that's based on your belief talking

13  with Clarence right?

14       A    Correct.

15       Q    Okay.  Mr. Lindsay didn't say what the

16  amount was; right?

17       A    No, and I didn't ask him.

18       Q    Okay.  Do you know if City of Cheboygan

19  signed -- if there's a security agreement granting a

20  lien in favor of the City of Cheboygan?

21       A    That's my understanding talking to

22  Mr. Lindsay.

23       Q    Have you seen a copy of the security

24  agreement?

25       A    No.
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1       Q    Did you ask Mr. Lindsay for a copy of the

2  promissory note or the security agreement?

3       A    No.

4       Q    Why not?

5       A    I was taking his word for it -- not my

6  business.

7       Q    Are you aware that -- excuse me, sir?

8       A    I was taking his word for it.  It wasn't my

9  business to cross-examine him.

10       Q    Are you aware of the fact that the court had

11  asked, or directed, The Great Lakes Tissue Company to

12  produce documents relating to the City of Cheboygan's

13  lien?

14       A    I -- I saw that, but I believe that the

15  period of time hasn't lapsed yet.

16       Q    No, that's not true.  They were supposed to

17  be produced shortly after the hearing we had.  But you

18  don't have a --

19       A    Thirty days.

20       Q    That's a document request, sir.  That's not

21  the order that the court ordered.  But you are aware

22  that the court ordered it, but you didn't bother to

23  ask Mr. Lindsay to produce any of the documents?

24       A    I wasn't aware that the court ordered that.

25       Q    Okay.  And you didn't bother to ask for
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1  copies of the security agreement or the promissory

2  note?

3       A    No.  I'm sure that you can -- you can ask

4  him for it and he'll provide it.

5       Q    And you didn't ask how much was owed?

6       A    Correct.

7       Q    Do you know how much is in arrears, if any?

8       A    I don't know.

9       Q    Do you know if -- strike that.  Were you

10  involved at all in Patriot Advanced Environmental

11  Technology, LLC's acquisition of the stock in The

12  Great Lakes Tissue Company?

13       A    Yes.

14       Q    Okay.  As part of that, was there a UCC

15  search conducted?

16       A    I did not conduct one, no.

17       Q    Do you know if one was conducted?

18       A    I don't know.

19       Q    Okay.  You know, as a bankruptcy lawyer,

20  surely you're aware that secured creditors have to

21  file liens?

22       A    Yes, I'm aware.

23       Q    Okay.  And so have you ever seen any

24  recorded liens by the City of Cheboygan?

25       A    I have seen none.  Just been told about it.
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1       Q    Mr. Swenson, I'm going to show you what's

2  marked as Exhibit 10.

3                 (Exhibit 10 was marked for

4                 identification.)

5            This is the Declaration of Donald Swenson

6  that was filed with the United States District Court

7  on April 14, 2023.  Do you recognize this document?

8       A    Yes.

9       Q    Is that your signature on page 3 of Exhibit

10  10?

11       A    Yes.

12       Q    Did you prepare Exhibit 10?

13       A    It was prepared with Counsel.

14       Q    Okay.  But you reviewed it before you signed

15  it; correct?

16       A    I reviewed it.

17       Q    You reviewed it before you signed it to make

18  sure it was accurate; right?

19       A    Yes.

20       Q    Okay.  So paragraph 10, it says, "For

21  example, the City of Cheboygan assisted in providing

22  funds to the mill and took a security interest in

23  those assets."  Do you see that?

24       A    That's my understanding.

25       Q    Okay.  And that understanding is based on
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1  your conversation with Clarence in 2020; correct?

2       A    Yes.

3       Q    Okay.  It's not based on your conversation

4  with Stephen Lindsay because that occurred after the

5  declaration was signed; right?

6       A    It was -- the fact that it was a security

7  interest and the debt's still outstanding was based

8  upon talking to Mr. Lindsay.

9       Q    Yeah, but you spoke with Mr. Lindsay two

10  days ago, May 23rd, and that was a month and 13 days

11  roughly after you signed the declaration; right?

12       A    Right.

13       Q    Okay.  So you based your statement in

14  paragraph 10 on your conversation with Clarence back

15  in 2020; correct?

16       A    That was the original basis of it, yes.

17       Q    Okay.  Was it based on anything else?

18       A    General discussion that it was still

19  outstanding, and I don't remember who it was with.

20       Q    General discussion with whom?

21       A    I don't remember who it was with.

22       Q    When was this general discussion?

23       A    It was in -- in the course of -- it would

24  have been in the end of December or January.

25       Q    It would have been in the discussions about
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1  Patriot Advanced Environmental Technologies, LLC,

2  acquiring the stock in The Great Lakes Tissue Company;

3  right?

4       A    Right.

5       Q    Well, Patriot Advanced Environmental

6  Technologies, LLC, if it became a shareholder of The

7  Great Lakes Tissue Company, then that liability still

8  would have remained outstanding; correct?

9       A    Correct.

10       Q    So what did you do, if anything, to

11  determine whether that debt was valid or not?

12       A    Made no further inquiry.

13       Q    So you don't know who told you -- you've

14  never seen a copy of the security agreement; right?

15       A    Right, yes.

16       Q    You've never seen the promissory note, you

17  haven't seen a financing statement.  What other basis

18  did you have other than this general discussion that

19  you can't think of?

20       A    Just the general discussion.

21       Q    Okay.  It says, "The City of Cheboygan in

22  turn subordinated its interest to a bank."  How did

23  you know that?

24       A    That was based upon discussions with Thomas

25  Homco.
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1       Q    When did you have that discussion?

2       A    I suppose the initial one was in January.

3       Q    So what did Mr. Homco say to you in January

4  of 2023 about the City of Cheboygan's subordination of

5  its interest?

6       A    Mr. Homco said that he has a -- a blanket

7  security interest in all of the equipment, or the

8  equipment on a list that was attached to the lease,

9  which was executed in March -- excuse me, of -- I

10  guess it would have been '22.

11       Q    Is Mr. Homco INB -- is he a bank?

12       A    INB is the bank for Homco -- Homco

13  Properties.

14       Q    It's INB Bank, NA; is that right?  That's

15  the name of the bank?

16       A    I think so, but I'm not positive.

17       Q    Okay.  And did INB Bank make a loan?

18       A    My understand was that they're the lender to

19  Homco.

20       Q    That INB lent money to Thomas Homco?

21       A    It would have been Homco's company, not him

22  personally.

23       Q    Do you know the name of the company?

24       A    There are numerous Homco entities, Homco

25  Properties -- but I don't know which one he used in
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1  the acquisition of the real estate.

2       Q    So INB, NA made a loan to Mr. Homco's entity

3  that owns the real property located at 437 South Main,

4  Cheboygan, Michigan; correct?

5       A    That's my understanding.

6       Q    Okay.  And have you ever seen any of the

7  documents relating to that loan?

8       A    No.

9       Q    Have you ever seen the subordination

10  agreement between --

11       A    No.

12       Q    -- INB and the City of Cheboygan?

13       A    No.

14       Q    You're aware that a subordination agreement

15  has to be in writing; correct?

16       A    Yeah.

17       Q    How has the MBD [sic] loan enabled Great

18  Lakes Tissue to perform necessary plant improvements

19  and upgrade allowing Great Lakes Tissue to remain a

20  going concern?

21       A    Through advances from Homco.

22       Q    So Mr. Homco made advances to Great Lakes

23  Tissue Company?

24       A    Yes.

25       Q    So it's your testimony that INB, NA made a
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1  loan to Homco Properties, and that Homco Properties

2  then made a payment of money to Great Lakes Tissue

3  Company; is that right?

4       A    That's right.  I don't know whether it was

5  the INB money or Homco's personal money.

6       Q    Okay.  And what was that money used for?

7       A    Working capital, payroll.

8       Q    And what's your basis for this?

9       A    Discussions with Thomas Homco.

10       Q    In January of 2023?

11       A    And -- and since then, yes.

12       Q    When's the last time you spoke with

13  Mr. Homco regarding this?

14       A    I was on a call probably Monday when he was

15  talking about money he -- that he had advanced.

16       Q    How much money did Mr. Homco advance?

17       A    I don't know the -- the total.  The

18  last -- last one was 300,000.

19       Q    Is that what he said when you last spoke to

20  him on Monday?

21       A    There was a discussion about that, yes.

22       Q    So that would be Monday, May 22nd?

23       A    I think that's correct.  Could have been

24  Friday, but --

25       Q    So either May 19th or May 22, 2023?
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1       A    Correct.

2       Q    And Mr. Homco indicated he was owed $300,000

3  from money that he -- that Homco Properties extended

4  to The Great Lakes Tissue; correct?

5       A    Correct.  Plus other amounts, and I don't

6  know the other amounts.  Could be in the magnitude of

7  millions.

8       Q    You don't know?

9       A    I don't know the -- the total.

10       Q    Did you talk with Mr. Homco in preparation

11  for today's deposition?

12       A    Not specifically, no.

13       Q    Did you ever ask Mr. Homco how much is owed

14  on his advance?

15       A    No.

16       Q    Why didn't you talk to Mr. Homco in

17  preparation for this deposition?

18       A    I didn't see any reason to.

19       Q    You understand that you're the person

20  designated to testify as to the City of Cheboygan's

21  subordination of interest and INB's purported loan,

22  and you submitted a declaration to the Federal Court

23  in opposition to a motion that the court's considering

24  on June 12th, and you didn't think that it was

25  necessary to speak with Mr. Homco; is that your
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1  testimony?

2       A    I didn't speak -- I didn't speak to

3  Mr. Homco specifically about the amount of this debt.

4       Q    Okay.  Who did you speak to to determine how

5  much, if anything -- let's do this.  Have you ever

6  requested from anybody a copy of the subordination

7  agreement between the City of Cheboygan and INB?

8       A    I believe I asked Homco for it and did not

9  receive it.

10       Q    When did you ask Mr. Homco for a copy of the

11  subordination agreement?

12       A    Sometime after we found out that Sertant was

13  even involved in this.  So it was after January.

14       Q    So March, April, that time period?

15       A    Probably.

16       Q    Did Mr. Homco agree to provide a copy of the

17  subordination agreement?

18       A    No.

19       Q    Mr. Homco didn't agree to produce it to you?

20       A    No, he said that he was hiring counsel, and

21  he hired counsel to participate in this matter.  I

22  don't know who the counsel is.

23       Q    Well, is the counsel Mr. Tim Hansen's firm?

24       A    No.

25       Q    Different law firm?
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1       A    I believe it was a different law firm.

2       Q    Did you ever ask anyone for a copy of the

3  promissory note or lien that is covering the equipment

4  at issue in this case involving INB?

5       A    I asked -- I asked for it in conjunction

6  with asking for the -- the note.

7       Q    You asked Mr. Homco for the promissory note

8  and the security agreement in connection with asking

9  for the subordination agreement; right?

10       A    Correct.

11       Q    And Mr. Homco's response was, "No, I'm not

12  going to give it to you.  I'm going to hire a lawyer."

13       A    His response was, "I've hired a lawyer."

14       Q    Did you ask him to still produce it to you?

15       A    No.

16       Q    Why not?

17       A    Because I already asked once and --

18       Q    Did you ask anyone else for a copy of the

19  note, security agreement, or subordination agreement?

20       A    No.

21       Q    Have you ever seen a recorded lien -- a UCC

22  financing statement for INB?

23       A    No.

24       Q    Have you ever seen a UCC financing statement

25  for any of Mr. Homco's entities?
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1       A    No.

2       Q    Have you seen a security agreement relating

3  to Great Lakes Tissue involving any of Mr. Homco's

4  entities?

5       A    No.

6       Q    When you were doing your due diligence on

7  the acquisition of the interest in Great Lakes Tissue,

8  didn't you want to know how much was possibly owed to

9  Mr. Homco?

10       A    I was told that the amount owed to Homco was

11  in the millions with respect to the lease on the

12  property and other advances.

13       Q    But in terms of the loan that is the INB

14  loan, you don't know the amount of the loan?

15       A    Correct.

16       Q    And you don't know what the lien covers, or

17  if there is any lien; correct?

18       A    All I know is what I was told.

19       Q    In your declaration, you say, "The City of

20  Cheboygan in turn subordinated its interest to a bank,

21  INB, to enable Great Lakes Tissue to perform necessary

22  plant improvements and upgrade allowing Great Lakes

23  Tissue to remaining a going concern."  You didn't

24  qualify it, did you?

25       A    No.
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1       Q    And you made that statement even though

2  you've never seen the subordination agreement?

3       A    Correct.

4       Q    Do you know in fact that there is a

5  subordinated interest?

6       A    All I know is what I was told.

7       Q    So that was based on hearsay; right?

8       A    If you want to call it that, yes.

9       Q    You don't have any personal knowledge

10  whether the City of Cheboygan subordinated its

11  interest to INB; do you?

12       A    No.

13       Q    Did Mr. Lindsay tell you that the City of

14  Cheboygan subordinated its interest?

15       A    No.

16       Q    You don't know if INB loaned funds directly

17  to Great Lakes Tissue or it loaned funds to Mr. Homco;

18  is that correct?

19       A    As far as I know, INB loaned the -- loaned

20  money to Homco.

21       Q    Okay.  So when you said, "The City of

22  Cheboygan in turn subordinated its interest to a bank,

23  INB, to enable G to perform necessary plant

24  improvements and upgrade," what did you mean to

25  perform necessary plant improvements and upgrade?
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1       A    When -- when we acquired Great Lakes Tissue,

2  Great Lakes Tissue was in shambles.  OSHA had shut

3  down the plant operations, Kip Boie instructed the

4  teardown of 71,000 square feet of -- of the building

5  without any permission from Homco, which was required

6  according to the lease.  And that was done two days

7  before our merger.  It was a big hole in the ground.

8            When that was torn down, there was equipment

9  that was damaged, and Kip Boie, or however you

10  pronounce his name, said he didn't care -- reportedly

11  said he didn't care about the equipment.

12            The Department of Natural Resources had

13  warned -- warned PAT of the environmental pollution.

14  And which we now know was intentional, Kip Boie

15  instructed people to drill holes in the frog pond,

16  which drained unprocessed water into the river.

17            We were aware that the roof had multiple

18  leaks, but we were unaware of the magnitude of -- of

19  the -- of the leaks.  We were told that there was a

20  million and a half dollar reserve fund to take care of

21  the roof and there was not.

22            We were told that there was insurance

23  coverage on all the buildings, the warehouse, and the

24  equipment.  And there was not -- that was not true.

25            We were told financial statements had been
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1  completed.  Despite asking for them from their counsel

2  repeatedly, they said that they couldn't rely on their

3  numbers because the -- their former owner that they

4  bought from, Clarence Roznowski, wasn't

5  reliable -- didn't have reliable numbers.

6            Ultimately, we subpoenaed the bank records

7  of First Community Bank, which was a new bank that we

8  had never heard of, and that was the bank that Sertant

9  wired the money to.  And in that account, we learned,

10  based upon the subpoena, that several hundred thousand

11  dollars was conveyed to shareholders of Great Lakes

12  Tissue Group.

13            We learned that there were undisclosed

14  overdrafts exceeding $164,000, and the controller was

15  told to cut the checks anyway, even though there

16  weren't funds.  So, in essence, we acquired a mess.

17                 MR. MCWHORTER:  Got it.  Can we take a

18  five-minute break.  I've got a -- I need to take a

19  break for a second.

20                 THE REPORTER:  Okay.

21                 THE WITNESS:  That's fine.  I need to

22  break at five.

23                 MR. MCWHORTER:  Okay.

24                 THE REPORTER:  Okay.  We're off the

25  record.
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1                 (Off the record.)

2                 THE REPORTER:  Okay.  We're back on the

3  record at 4:37 p.m.

4  BY MR. MCWHORTER:

5       Q    Mr. Swenson, do you know when the City of

6  Cheboygan subordinated its interest to INB?

7       A    I -- I don't know, but it would have been

8  about when Homco did the real estate transaction,

9  which I believe was March of '22.  He did that

10  transaction when Kip Boie was running the show.

11       Q    Okay.  And so when you say in paragraph 12

12  of your declaration, "Both the City of Cheboygan and

13  INB may have a superior claim of possession," you

14  don't have personal knowledge one way or the other as

15  to whether the City of Cheboygan or INB may have

16  superior claim of possession; is that correct?

17       A    I only know based -- based upon what I was

18  told and if -- if what I was told is correct, I

19  believe that they would have a superior interest.

20       Q    Well, you don't have any personal knowledge.

21  You never witnessed any of the documents --

22       A    Correct.

23       Q    -- relating to the City of Cheboygan; right?

24       A    No, that's correct.

25       Q    And you were not involved in the transaction

Page 39

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-13, PageID.2076   Filed 10/24/23   Page 40 of 119



1  involving Great Lakes and the City of Cheboygan;

2  correct?

3       A    Correct.

4       Q    And you weren't involved at all in the

5  transaction involving INB; is that correct?

6       A    That's right.

7       Q    You don't have any personal knowledge of

8  either of those transactions; correct?

9       A    Nothing other than what I was told.

10       Q    So everything you were told was from

11  Mr. Homco and Clarence at the time you signed the

12  declaration?

13       A    And I supposed other general discussion.

14  I -- I don't know.

15       Q    General discussion with whom -- who else?

16       A    We had basically daily calls with several

17  people from the mill and Homco.

18       Q    Well, put it this way.  The statements in

19  13 -- I'm sorry, 10, 11, and 12, relating to the City

20  of Cheboygan and INB -- it's fair to say it's not

21  based on your personal knowledge of the transactions;

22  it's not based on your personal knowledge of any of

23  the documents; it's not based on your personal

24  knowledge of any of the liens, because you haven't

25  seen them; is that fair?
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1       A    I guess that -- that's fair.  I relied upon

2  people that told me that.

3       Q    And you don't know -- you don't have

4  personal knowledge as to how much is owed, if any;

5  correct?

6       A    No.

7       Q    And you don't know what equipment, if any,

8  liens may or may not have attached; correct?

9       A    I -- yeah, no.  That's not correct.  There

10  is a list of equipment attached to the Homco lease

11  that I provided to your partner -- I can't remember

12  his name.  And I said initially that there was a prior

13  claim on the equipment.

14       Q    So other than the equipment that's listed in

15  the Homco lease, that's the only written documents?

16       A    Right.

17       Q    Okay.  Let's go back, I want to back up for

18  a second.  Is The Great Lakes Tissue Company currently

19  operating?

20       A    No.

21       Q    When did The Great Lakes Tissue Company

22  cease operating?

23       A    Well, they were shut down in December for

24  all of the environmental issues.

25       Q    It wasn't actually for OSHA issues?
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1       A    OSHA and DNR.

2       Q    And so from roughly December 18, 2022, to

3  the present, Great Lakes Tissue Company has not been

4  operating; correct?

5       A    Correct.

6       Q    Okay.  The employees of -- so Great Lakes

7  Tissue Company's principal place of business is

8  located at 437 South Main, Cheboygan, Michigan; is

9  that correct?

10       A    Yes.

11       Q    Okay.  Does The Great Lakes Tissue Company

12  have any other manufacturing plant, office, anything

13  else?

14       A    They have the warehouse.

15       Q    And that's at 502 South Main, Cheboygan,

16  Michigan; right?

17       A    Right.

18       Q    Okay.  And the 502 South Main, Cheboygan,

19  address is where they kept a warehouse -- they kept

20  pulp in that facility; correct?

21       A    They kept polly.

22       Q    Oh, that's it.  Polly, that's some kind of

23  plastic.

24       A    It's the plastic that comes off of milk

25  bottles and the like.
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1       Q    Thank you.  Since January of 2023, has the

2  Tissue Depot, Inc. taken over operations for The Great

3  Lakes Tissue Company?

4       A    Tissue Depot, Inc. has been operating at the

5  mill, yes.  When I say operating, all it's really been

6  doing is cleaning up the messes.  Glorified janitors.

7       Q    Since the January 2023 transaction, is it

8  fair to say that The Great Lakes Tissue Company is

9  essentially defunct?

10       A    It is except to the extent that the funds

11  which Kip Boie paid to other shareholders of -- paid

12  to his shareholders.  If those would be recovered, we

13  could have further operations.

14       Q    Is it fair to say that Tissue Depot, Inc.

15  now occupies 437 South Main, Cheboygan, Michigan?

16       A    I think that'd be fair.

17       Q    Okay.  And the employees that used to work

18  at Great Lakes Tissue Company are now the employees of

19  Tissue Depot, Inc.?

20       A    Some of them, yes.

21       Q    Well, then so it's all of them?

22       A    No, there were -- there are less employees

23  now than there were when they closed the deal in

24  January.

25       Q    Okay.  So how many employees did you have
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1  when you closed the deal in January?

2       A    I believe it was 42.

3       Q    Okay.  So you think there was 42 employees

4  in January of 2023, and how many employees are there

5  currently?

6       A    I believe 38.

7       Q    And the 42 employees as of January 2023,

8  they were all Great Lakes Tissue Company employees;

9  correct?

10       A    They were, yeah.

11       Q    And all of those current 38 employees, they

12  were, prior to January 2023, employees of Great Lakes

13  Tissue Company; correct?

14       A    I'm assuming so.

15       Q    And they now all receive paychecks from

16  Tissue Depot, Inc.; correct?

17       A    Correct.

18       Q    Why is that?  Why is it that all the

19  employees of one company are now the employees of the

20  other?

21       A    Because Tissue Depot been around for a long

22  period of time, and it was Tissue Depot that did the

23  cleanup work at the mill.

24       Q    What did Tissue Depot, Inc. -- so let me

25  think -- strike that.  There's equipment at issue in
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1  this case.  Is it fair to say that Tissue Depot, Inc.

2  is currently in possession of all of the equipment at

3  issue in this case?

4       A    That's not correct.

5       Q    Well, other than the 21 pieces of missing

6  equipment, which we've identified -- other than that

7  equipment, Tissue Depot, Inc. is in possession of all

8  of that remaining equipment; correct?

9       A    Yes.

10       Q    Okay.  Has any other assets of Great Lakes

11  Tissue Company been transferred to Tissue Depot, Inc.?

12       A    The only assets that have been transferred

13  were some of the permits.

14       Q    Those are environmental permits?

15       A    Right.

16       Q    Any other permits?

17       A    That's what I'm aware of.

18       Q    Okay.  Mr. Vandenheuvel recently indicated

19  in a YouTube video that he thought that the

20  environmental permits were worth $10 million.  Are you

21  aware of that?

22       A    No.

23       Q    Do you know what the value of the

24  environmental permits are?

25       A    No.
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1       Q    But Great Lakes Tissue Company transferred

2  environmental permits to Tissue Depot, Inc.; correct?

3       A    Yes.

4       Q    What did Tissue Depot, Inc. pay to The Great

5  Lakes Tissue Company for transferring the

6  environmental permits.

7       A    All of the labor to resolve the issues with

8  the DNR, and environmental issues, and the OSHA

9  issues.

10       Q    Is there a signed contract between The Great

11  Lakes Tissue Company and Tissue Depot, Inc.

12  transferring The Great Lakes Tissue Company assets to

13  Tissue Depot, Inc.?

14       A    The permits, I don't know.

15       Q    Any assets?

16       A    The only assets I know of -- been told about

17  were the permits.

18       Q    And is that in writing?

19       A    I don't know.  I don't think so.

20       Q    How was the transfer of the environmental

21  permits effectuated from The Great Lakes Tissue

22  Company to Tissue Depot?

23       A    I don't know the answer to that.

24       Q    Who was involved in the transferring the

25  environmental permits?
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1       A    I assume that Vandenheuvel was.

2       Q    How was he involved?

3       A    I don't know.  I just assume that he was

4  involved.

5       Q    And why do you assume that?

6       A    Because that was the type of things that he

7  was consulting on.

8       Q    And so if Mr. Vandenheuvel indicated that

9  they were worth $10 million, would you have any reason

10  to dispute that?

11       A    I would find it hard to believe.

12       Q    What do you think the value of the

13  environmental permits are?

14       A    I don't know.

15       Q    Well, as a director of -- did the board of

16  directors for The Great Lakes Tissue Company approve

17  and authorize transfer of the environmental permits

18  from The Great Lakes Tissue Company to Tissue Depot,

19  Inc.?

20       A    Not that I'm aware of.

21       Q    What did The Great Lakes Tissue Company get

22  for turning over possession of the equipment to Tissue

23  Depot, Inc.?

24       A    What did they get?

25       Q    Yes.  What did they receive?
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1       A    Leased equipment.

2       Q    I don't understand that answer.  The

3  equipment's already leased by Sertant to it.  Does

4  Tissue Depot, Inc. pay money to The Great Lakes Tissue

5  Company for the remaining equipment?  We're talking

6  about the equipment that's at issue, not the missing

7  equipment that we -- the 21 items -- but the remaining

8  equipment that's at issue in this case.  Does it pay

9  money for that equipment?

10       A    Not that I'm aware of.  I don't -- I'm not

11  aware that there have been -- I'm not aware that

12  they've been using the equipment.  I'm not sure.

13       Q    Are you aware that Ken Schleben testified

14  today that they're changing the outside of the

15  building from Great Lakes Tissue Company to Tissue

16  Depot?  Are you aware of that?

17       A    Yes, I'm told that.

18       Q    Okay.  Why is that happening?

19       A    Because Tissue Depot is the -- the new model

20  for what the plant is going to be doing.  Mainly -- I

21  lost the name of the -- Great Lakes Tissue is going

22  to -- God, I still can't remember the name.

23       Q    They're going to cease to exist; right?

24       A    Great Lakes Tissue probably will cease to

25  exist subject to trying to collect money that was
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1  distributed to shareholders of Great Lakes Tissue

2  Group.

3       Q    So Tissue Depot, Inc. has effectively taken

4  control over all of the assets of Great Lakes Tissue

5  Company; is that a fair statement?

6       A    It's in possession of them.

7       Q    It's in possession of all the assets of

8  Great Lakes Tissue, Inc.; correct?

9       A    Yeah -- yes.

10       Q    Well, it's in control of its employees; its

11  employees are now Tissue Depot employees; correct?

12       A    Right.

13       Q    And it's in control of the building -- the

14  operations; correct?

15       A    Yes.

16       Q    And the customers --

17       A    There are no customers.

18       Q    Well, Mr. Schleben indicated that Great

19  Lakes traditionally had four to six customers that it

20  used on the parent roll, and that those customers are

21  customers that Tissue Depot will try to sell the

22  parent rolls to.  Do you have any reason to dispute

23  that?

24                 MR. JANCZEWSKI:  Object to the extent

25  that that mischaracterizes Mr. Schleben's testimony
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1  BY MR. MCWHORTER:

2       Q    Mr. Swenson?

3       A    Ask me the question again.

4       Q    Well, Great Lakes Tissue had customers;

5  correct?

6       A    They had customers, but Tissue Depot has not

7  made any product to sell.

8       Q    How long has Great Lakes Tissue been in

9  business?

10       A    Great Lakes Tissue?

11       Q    How long has The Great Lakes Tissue Company

12  been in business in Cheboygan?

13       A    Oh, long time.

14       Q    Long time.  Since at least, I think, 1989,

15  if I remember correctly.

16       A    I was going to say '93, but --

17       Q    Okay.  And it developed customers,

18  relationships with customers; correct?  Right?

19       A    Right.

20       Q    And Mr. Schleben indicated that they hoped

21  to start making what you call, like, parent rolls of

22  tissue.

23       A    Yeah, parent rolls.  There's another word

24  that I'm trying -- struggling to come up with.  But

25  call it parent rolls.
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1       Q    And then those parent rolls they intend to

2  sell to the customers the Great Lakes business has

3  traditionally done work for; isn't that true?

4       A    We would intend to do that once we start

5  operations.

6       Q    Okay.  All of the desks, the other office

7  furniture, everything else, now belongs to Tissue

8  Depot, Inc.; correct?

9       A    I -- yeah, I guess so.

10       Q    What about the bank accounts?  Did Great

11  Lakes Tissue Company -- when you took over in January

12  of 2023, did any of the accounts have cash and money

13  in them?

14       A    No, they were all drained by -- by Kip Boie.

15       Q    Did Tissue Depot, Inc. take over those

16  accounts?

17       A    We -- we weren't even given access to them

18  without obtaining a subpoena.  And they were all at

19  zero except for the -- the -- not except for --

20       Q    So has Tissue Depot, Inc. paid any money

21  whatsoever to The Great Lakes Tissue for basically

22  taking over its entire business?

23       A    No.

24       Q    Okay.  Who are the shareholders of Tissue

25  Depot, Inc.?
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1       A    See if I've got that here.  Tissue Depot.

2  Who are the shareholders?

3       Q    Yes.

4       A    Patriot Advanced Environmental Technologies,

5  Henry Vandenheuvel, Ken Schleben, Dan Robydek, Sherry

6  Caldwell.

7       Q    So Tissue Depot, Inc. is a Wisconsin

8  corporation; correct?

9       A    I believe so, yes.

10       Q    And its shareholders -- I just want to make

11  sure I got them right -- Patriot Advanced

12  Environmental Technologies, LLC; correct?

13       A    Correct.

14       Q    I'm going to call it PAT.  What percentage

15  does PAT own in Tissue Depot, Inc.?

16       A    Eighty-three percent.

17       Q    And Henry Vandenheuvel, what percentage does

18  he own?

19       A    Five percent.

20       Q    What is the relationship between Henry

21  Vandenheuvel and Ron Vandenheuvel?

22       A    Son/father.

23       Q    So is Henry the son of Ron Vandenheuvel?

24       A    Yes.

25       Q    Ken Schleben, what percentage does he own?
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1       A    One.

2       Q    And he just obtained that 1 percent May 15,

3  2023; correct?

4       A    May 22.

5       Q    So he obtained that three days ago.  What

6  did he pay to obtain his 1 percent?

7       A    Nothing, other than agree to work for the

8  company for two years.  His are only options.

9       Q    These are options?

10       A    His are options that divest in two years.

11       Q    So he has to work for two years to get his 1

12  percent interest?

13       A    Correct.

14       Q    What about Henry Vandenheuvel, is his a

15  vested, or is he an option?

16       A    He's vested.

17       Q    How much did Henry Vandenheuvel contribute

18  to Tissue Depot, Inc.?

19       A    No -- no cash.  He's the webmaster for web

20  sales that we anticipate.

21       Q    When did Henry Vandenheuvel become a

22  shareholder of Tissue Depot, Inc.?

23       A    I don't have -- date issued, May 22nd.

24       Q    So Henry Vandenheuvel became a shareholder,

25  got his five percent interest -- no cash, just vested
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1  automatically -- May 22, 2023?  Three days ago -- the

2  same date that Ken Schleben; correct?

3       A    Yep.

4       Q    Dan Robydek you said was the other person.

5  What interest does Dan Robydek have?

6       A    One percent in options.

7       Q    And that vests in one year too, or two

8  years?

9       A    Two years.

10       Q    Starting when?

11       A    Starting the date of the grant.

12       Q    So that was May 22, 2023, as well?

13       A    Correct.

14       Q    And Sherry Caldwell --

15       A    Same story.

16       Q    So she's a 1 percent, two years vesting, and

17  she also acquired her interest on May 22, 2023?

18       A    Correct.

19       Q    Why is it that -- so effectively, prior to

20  May 22, 2023, three days ago, PAT, LLC was the sole

21  shareholder of Tissue Depot, Inc.?

22       A    Yes.

23       Q    Well, no.  It owned 91 percent, and 4 R

24  Planet owned 9 percent.

25       Q    I'm sorry, who's the 9 percent?
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1       A    4 R Planet.  Letter R.

2       Q    Yep.  Is that 4 R Planet, LLC?

3       A    Correct.

4       Q    I haven't done the math yet, but is 4 R

5  Planet, LLC, is that still a shareholder of Tissue

6  Depot, Inc.?

7       A    Let me -- I think so.

8       Q    Are you sure PAT doesn't own 80 -- no,

9  that's right -- 9 percent.  Okay.  So 4 R Planet, LLC,

10  is still a 9 percent shareholder?

11       A    Right.

12       Q    Okay.  Is that stock vested?

13       A    Yes.

14       Q    So why did PAT decide to issue stock on May

15  22, 2023, to Henry Vandenheuvel, Ken Schleben,

16  Ron -- Dan Robydek, and Sherry Caldwell?

17       A    Because it was in recognition of the work

18  that they're -- that they've done and are doing.

19       Q    Well, were there concerns that they were

20  going to leave?

21       A    No.  Wanted to reward them for their good

22  work.

23       Q    Prior to May 22, 2023, did Henry

24  Vandenheuvel work for Tissue Depot, Inc.?

25       A    On a limited basis is my understanding.
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1       Q    What do you mean buy a limited basis?

2       A    He was in Cheboygan for a period of time and

3  he's now in Florida doing the website.

4       Q    Did Henry Vandenheuvel leave for Florida the

5  same time Ron Vandenheuvel had to return back to

6  Florida?

7       A    It's my understanding Ron Vandenheuvel was

8  not in Florida yet.

9       Q    Did Tissue Depot, Inc. assume the debts of

10  The Great Lakes Tissue Company?

11       A    No.

12       Q    So in this case, if the equipment is going

13  to be used going forward, the equipment's going to be

14  used by Tissue Depot, Inc.; isn't that correct?

15       A    It would be, yes.  Some of it.

16       Q    The remaining equipment -- I'm talking about

17  the remaining equipment.  The remaining equipment

18  that's there that --

19       A    Yeah, some of the remaining equipment would

20  be.  Some of it, my understanding, would not be.

21       Q    And why is that?

22       A    Not necessary for the business operations.

23  My understand that the only thing that would be used

24  would be the tissue machine, which is a fixture in the

25  building; the boiler, which is a fixture of the
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1  building; and converting equipment, which may be a

2  fixture 'cause it's bolted to the floor.

3       Q    Any other equipment that you're aware of

4  that Tissue Depot, Inc. would use?

5       A    Not that I'm aware of.

6       Q    Have you seen the complaint that was filed

7  in this case?

8       A    I think I saw it a long time ago.  Long time

9  ago being not that long ago.

10       Q    So Mr. Swenson, I'm going to show you what's

11  marked as Exhibit 18.

12                 (Exhibit 18 was marked for

13                 identification.)

14            It's a copy of the complaint.  You said

15  you've seen this document; correct?

16       A    Is that the complaint?

17       Q    Yes.

18       A    I believe so.

19       Q    Okay.  So in paragraph 8 of the complaint,

20  there is a listing of equipment, and it's quite long.

21  Can you identify for me -- because you indicated that

22  you thought that there was certain -- the tissue

23  machine, the boiler, the converting equipment -- was

24  the only equipment that was needed if the Tissue Depot

25  was going to go forward.
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1            Can you identify what equipment on this

2  list -- and we'll start with the first page -- what

3  equipment, if any, would be needed to operate going

4  forward for Tissue Depot, Inc.?

5       A    Item number 1 is the boiler, and that's the

6  heating facility for the whole factory, so -- Michigan

7  is cold, and so it's a fixture.  You know, I -- the

8  converting equipment, but I don't know how they've

9  laid it out.  I haven't studied this equipment.

10       Q    Okay.  Is it anything on this page?

11       A    Yeah, the rewinder, number 16, would be part

12  of the converting equipment.  Number 17, 18, 19.

13  Hobema napkin folder is converting equipment.  I don't

14  know if they have plans for that.

15       Q    And so we're clear, 16, 17, 18, 19, you

16  indicated that the converting equipment in your mind

17  is a fixture because it's bolted to the floor;

18  correct?

19       A    They are large machines bolted to the floor,

20  correct.

21       Q    And if you unbolted them to the floor, they

22  could be removed; correct?

23       A    I believe that's the case.

24       Q    The same with the rewinder -- I'm sorry.

25  The same with the boiler; correct?  It could also be
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1  unbolted and removed; right?

2       A    I don't think so.  I think it's built right

3  into the building.

4       Q    Do you know personally --

5       A    It provides the heat source for the building

6  as well as heat source for the tissue machine.

7       Q    Any other reason you think it's a fixture?

8  Just because it's bolted?

9       A    The -- the tissue machine?

10       Q    No.  I'm talking about number 1, the 1969

11  Babcock and Wilcox gas fired 6,000 BTU boiler?

12       A    It's -- it's just like a furnace in a house.

13  You don't take them out.

14       Q    That's not necessarily true, but that's

15  okay.  That's for another debate.  What about anything

16  on this next page?

17       A    You know, I don't know about the Linde roll

18  grabs, whether they're part of the back line or not.

19       Q    You're talking about number 58 and 59?

20       A    And 60, 61.

21       Q    Okay.  So 58, 59, 60, 61.

22       A    And that's only a guess.

23       Q    Okay.  What was the tissue machine, or are

24  those included in what you just covered?

25       A    I haven't seen the tissue machine yet.
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1       Q    Well, that's all the equipment we're talking

2  about.

3       A    Well, then it's --

4       Q    Is it this one right here, number 8?

5       A    Tissue paper machine, that's it.

6       Q    All right.  Number 8.

7       A    Thank you.

8       Q    Okay.  And so those are kind of what you

9  think that they need to go forward, and the rest of

10  the equipment, Tissue Depot does not need; is that

11  fair?

12       A    That's -- that's my understanding.

13       Q    Okay.  The tissue -- number 8, the

14  Beloit/Proctor & Gamble 128-inch tissue paper machine

15  and accessories, is it your position that that's also

16  a fixture because that's bolted to the ground?

17       A    I think it's even cemented in.

18       Q    Okay.  Can it be removed?

19       A    With a blowtorch.

20       Q    Okay.  So question:  why not operate as the

21  Tissue Depot -- I'm sorry, as The Great Lakes Tissue

22  Company, as opposed to Tissue Depot, Inc.?  Why

23  transfer the business and the operations from Great

24  Lakes Tissue to Tissue Depot, Inc.?

25       A    It's because Great Lakes Tissue is a dirty
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1  corporation and it was a mess.

2       Q    Why do you say it's a dirty corporation?

3       A    It's got all kinds of -- of liens, debts.

4       Q    Anything else?

5       A    That's it.

6       Q    Okay.  So the reason that the assets of

7  Great Lakes Tissue Company were transferred to the

8  Tissue Depot, Inc. was because Great Lakes Tissue

9  Company was a dirty corporation because it had liens

10  and other debts; right?

11       A    Right.  And other than the few pieces of

12  leased equipment on the lease schedules that

13  I -- we've just been talking about, there are no other

14  assets left behind in Great Lakes Tissue.

15       Q    Well, because they've all been transferred

16  to Tissue Depot, Inc.?

17       A    No.  All of the receivables were transferred

18  to four other lenders, and the -- and the equipment

19  is -- you're arguing belongs to Sertant rather than to

20  the City of Cheboygan and -- and Homco.

21            So there's really nothing left in Great

22  Lakes Tissue other than a cause of action perhaps

23  against the shareholders of Great Lakes Tissue Group.

24       Q    Prior to January of 2023, at the time of

25  PAT's acquisition of -- well, actually, we didn't
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1  establish this yet.  Let's do that and then I'll ask

2  this question.

3            As of January 2023, before the transaction

4  involving Patriot, PAET, was Great Lakes Tissue Group,

5  LLC the sole shareholder of The Great Lakes Tissue

6  Company?

7       A    That's what we've been told, yes.

8       Q    Okay.  So before Great Lakes Tissue Group,

9  LLC sold its stock to Patriot Advanced Environmental

10  Technologies, LLC, was The Great Lakes Tissue Company

11  paying its debts in the ordinary course of business?

12       A    Some, but not all.  When they -- when they

13  sucked all the money out, there was no ability to pay

14  the bills.

15       Q    That being Mr. Boie?

16       A    Yeah, and his -- his group.

17       Q    So when you said they paid some but not all,

18  what debts were they not paying as of January 2023,

19  just prior to the transfer of the shares, or the sale

20  of the shares, from Great Lakes Tissue Group, LLC to

21  PAET?

22       A    $164,000 of bounced checks.  I think one

23  payment to Sertant was bounced.  And that's just based

24  upon looking at the Community First Bank statement.  I

25  don't know what other bills they weren't paying.  They
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1  weren't paying the -- the receivable lenders.

2       Q    What about utilities?

3       A    They were very far in arrear on the

4  utilities.

5       Q    What about employees?  Were employees being

6  paid at the time?

7       A    Employees were being paid to my knowledge.

8       Q    Is it fair to say that as of January 2023,

9  just prior to the transfer from the Great Lakes Tissue

10  Group, LLC to PAET, that The Great Lakes Tissue

11  Company, its assets were less than its liabilities; is

12  that fair?

13       A    I don't know the answer to that.  There were

14  a lot of -- a lot of money was transferred and moved

15  around.  We still don't -- haven't gotten to the

16  bottom of that.  But having been shut down by the DNR

17  and -- and OSHA, with no further revenues, the life of

18  Great Lakes Tissue was doomed.

19       Q    Got it.  So Mr. Schleben I think testified

20  that the cost to repair the roof in the building on

21  the north side was about 21 million.  Are you aware

22  of -- is that about accurate?

23       A    Twenty-one million?

24       Q    Yes.

25       A    To repair a roof?
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1       Q    And the building.

2       A    No, that's an expensive roof.  My

3  understanding was the -- the million and a half that

4  was supposed to have been in -- in escrow for that

5  purpose would have been adequate.  You got to keep in

6  mind that Kip Boie sucked all of the liquidity out of

7  this company, out of the receivables, and out of the

8  inventory.

9       Q    So you said that you transferred the AR to

10  four lenders.  What four lenders did you transfer the

11  accounts receivable?

12       A    I didn't -- we didn't.  See if I can find

13  that.  Avion was one of them.

14       Q    I'm sorry, A-what?

15       A    Avion, A-V-I-O-N.

16       Q    Capytal Commercial -- Capytal spelled with a

17  Y instead of an I, Funding Metrics, and NewCo Funding.

18       Q    And when was the accounts receivable turned

19  over to Avion?

20       A    Avion -- Avion, November 30th, '22, which

21  was after we started serious negotiations.  Capytal

22  was turned over on December 8th.  Funding Metrics,

23  December 12th.  Avion Funding, I already said that,

24  November 30th.  And NewCo Funding, I think was

25  the -- there's a typo here, but I think it was the
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1  13th of January, the date that purportedly we were

2  closing.  And Sertant was done on September 26, '22.

3       Q    So Great Lakes Company transferred its

4  accounts receivable to Avion, Capytal -- I didn't

5  catch the last name -- Capytal -- what was the last

6  name?

7       A    Avion Funding.

8       Q    No, Capytal --

9       A    Oh, Capytal Commercial.

10       Q    Commercial, okay.  So prior to January 13,

11  2023, prior to the closing, it's your testimony that

12  The Great Lakes Company transferred its accounts

13  receivable to those four entities; correct?

14       A    Correct.

15       Q    Do you know the amount of the accounts

16  receivable that was transferred to those entities?

17       A    Yes.

18       Q    How much?

19       A    A total of 1,641,650.

20       Q    Do you know how much was transferred to

21  each?

22       A    Yes.

23       Q    How much was transferred to Avion?

24       A    374,750.

25       Q    Capytal Commercial?

Page 65

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-13, PageID.2102   Filed 10/24/23   Page 66 of 119



1       A    Three sixty-two five.

2       Q    $362,500; right?

3       A    Right.

4       Q    Okay.  Funding Metrics?

5       A    340,000 even.

6       Q    And NewCo Fund?

7       A    564,400.

8       Q    As of January 13, 2023, The Great Lakes

9  Company, just prior to your closing, they had no

10  accounts receivable; is that fair?

11       A    Yep.  They sold -- they sold them all to

12  these outfits.

13       Q    Did these outfits have liens on accounts

14  receivable prior to this date?

15       A    Not that I'm aware of.

16       Q    What did The Great Lakes Company receive for

17  transferring $1.641 million in accounts receivable to

18  these four entities?

19       A    $482,788.74 according to this schedule.

20       Q    Was this a loan that these entities made?

21       A    It was they bought the future receivables.

22  I don't understand that kind of financing, but they

23  bought the future receivables.

24       Q    So was this a factoring?  They were

25  factoring the receivables?
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1       A    Something like that.  Your guess is as good

2  as mine.

3       Q    So the $482,788.74, that's a total that

4  was -- was it a loan?

5       A    It was the amount that was paid to Great

6  Lakes Tissue.

7       Q    So Great Lakes Tissue received $482,788.74

8  in exchange for transferring $1,641,000 of

9  receivables?

10       A    That's my understanding.

11       Q    Are there written agreements memorializing

12  these transactions?

13       A    I don't know.  It was all done by Kip Boie,

14  so I don't know.  But none of these records showed up

15  in the company.

16       Q    So when The Great Lakes Tissue

17  Company -- when the transferred occurred January of

18  2023, to your knowledge, did The Great Lakes Tissue

19  Company use a computer system?

20       A    The Great Lakes Tissue did, yes.  None of

21  this was in their computer system.

22       Q    Okay.  Who has possession of their computer

23  system?

24       A    Sherry -- Sherry Caldwell.

25       Q    And you said none of this information is on
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1  the computer system?

2       A    None of this information was in the company

3  information.  They kept things off the books with

4  these two other banks.

5       Q    Has there been any type of forensic

6  accounting done -- forensic computer work done on any

7  of the computer systems to try to locate any of the

8  documentation?

9       A    No.  We -- we should hire one, but we don't

10  have the funds to do so.

11       Q    You indicated that you had sent a subpoena

12  to First Community Bank?

13       A    Yes.

14       Q    In what lawsuit did you serve a subpoena in?

15       A    I don't know, our counsel did it.

16       Q    Was it in this lawsuit?

17       A    Maybe this one, I don't know.

18       Q    I have not seen any subpoena served.  And it

19  should be served on me if it was served.

20       Q    Okay.  I don't know.

21                 MR. MCWHORTER:  Tom, do you know

22  what -- did you guys send a subpoena in this case?

23                 MR. JANCZEWSKI:  We did, and if you

24  have not been served, we will get you those documents

25  and the subpoena.  And, you know, I do apologize if

Page 68

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-13, PageID.2105   Filed 10/24/23   Page 69 of 119



1  there was that oversight, but -- matter of fact, I can

2  get you the documents right now.

3                 MR. MCWHORTER:  Are there any other

4  subpoenas that you've served and gotten documents

5  back?

6                 MR. JANCZEWSKI:  No.

7                 MR. MCWHORTER:  Okay.  I appreciate

8  that.

9                 THE WITNESS:  So, for example, the net

10  million nine ten from Sertant went to First Community

11  Bank, which was the bank that we subpoenaed the

12  records from.  And until we saw that, we didn't have

13  any knowledge of Great Lakes Tissue receiving funds

14  from Sertant.  Therefore, the statement in the -- in

15  the declaration.

16  BY MR. MCWHORTER:

17       Q    So when you said in paragraph 16, "After an

18  extensive search, I am unable to find any proceeds of

19  the sales that actually reached actual GLT's corporate

20  accounts or books."

21       A    That was looking at -- at records at the

22  company.  And until we got the -- subpoenaed the

23  records, we didn't have any idea of the Sertant

24  million nine.

25       Q    Did you confirm that Sertant did in fact
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1  wire the funds?

2       A    It said that there's "in wire Prime Alliance

3  Bank.  Sertant Capital."  And then there's a -- a

4  number.  So that's the basis of knowing.

5       Q    Well, I'm going to show you to see if you

6  recognize this so we can put this issue to bed.  So,

7  Mr. Swenson, have you seen this document?

8       A    No.

9       Q    Okay.  I'm going to --

10       A    The number matches with the bank statement.

11       Q    Yeah, this was filed on April 16, 2023, with

12  the court.  It shows a million nine, it's a wire.

13  It's from Prime Alliance Bank.  And then here is the

14  pay proceeds direction.  Have you seen this before

15  either?

16       A    No.  I don't know.

17       Q    And then there's equipment listed we've gone

18  through.  And then there's an acknowledgment of the

19  equipment.  But you confirmed that Great Lakes Tissue

20  Company received $1,910,417.70; correct?

21       A    I confirmed that First Community Bank

22  received it, and the name on the account says Great

23  Lakes Tissue Company, but that was zeroed out in

24  January.  Let me see if I can give you a date.

25            The account was down to $5,098 as of January
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1  11th, and I believe that's the amount that Kip Boie

2  wrote a check for, and he closed the account on the

3  13th of January.

4       Q    Who'd he write a check to?

5       A    His company, Trout Enterprises.

6       Q    What is Trout Enterprises?

7       A    I have no idea.  He's from Minnesota and

8  he's a trout fisherman.

9       Q    To your knowledge, did Trout Enterprises,

10  LLC do any business with The Great Lakes Tissue

11  Company?

12       A    They got lots of money out of it.

13       Q    Did you confirm who the signatories

14  were -- so at First Community Bank, it was an account

15  opened in the name of The Great Lakes Tissue Company?

16       A    That's what it says, yes.

17       Q    And who are the signatories on the account

18  at First Community Bank?

19       A    I don't see any -- yeah.  Kip Boie.  There's

20  one check for -- or entry that Kip Boie signed.

21       Q    Was he the sole signatory on the account?

22       A    To my knowledge, but I don't have -- I don't

23  have any information on the account other than what we

24  obtained by this -- by virtue of the subpoena.  And

25  that was just recently.
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1       Q    So other than the $5,000 that you referenced

2  going to Trout Enterprises, do you know what happened

3  to the rest of the $1.9 million?

4       A    A million dollars went out.

5       Q    To whom?

6       A    To citizens' checkbooks, and there were

7  several in it -- entries.  It went to Great Lakes

8  Tissue operating account.  Do you want the dollar

9  amounts of those?

10       A    It's in the documents you're going to send

11  me; correct?

12       Q    Yes.

13                 THE WITNESS:  Tom, are you going to

14  send those?

15                 MR. JANCZEWSKI:  Yes.

16  BY MR. MCWHORTER:

17       Q    Okay.  Have you confirmed whether those

18  checks went to operating accounts of Great Lakes

19  Tissue?

20       A    No.  I haven't yet.

21       Q    But it's possible that the money, the

22  million nine, went to operating accounts at Great

23  Lakes Tissue?

24       A    No.  The million dollars certainly didn't.

25  And I don't know about the other 900,000.  We just got
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1  this not too long ago.

2       Q    Yep.  Do you know who the owners of 4 R

3  Planet, LLC -- who are the members?

4       A    The members are Bernard Dahlin III.

5       Q    That's D-A-H-L-I-N, Bernard Dahlin III.

6  Okay.

7       A    PKJ Family Trust.

8       Q    And that's relating to Paul Jilek; correct?

9       A    I think so.

10       Q    Okay.

11       A    One million shares to Stonehill Financial,

12  which is my company.  A million options to Ron

13  Johnson.  And the rest are options with RVDH Dvlpmnt,

14  spelled without any vowels.

15       Q    So can you give me the percentages?  So Ron

16  Johnson has an option?  For how much, what percentage?

17       A    One percent.

18       Q    And who is Ron Johnson.

19       A    I don't know.  It's a name I've heard

20  mentioned, but -- I think he's a friend of Ron

21  Vandenheuvel's.

22       Q    What does he do for any of the entities, if

23  anything?

24       A    I don't know the answer to that.

25       Q    Why did he get a 1 percent option?
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1       A    I don't know the answer to that.

2       Q    Do you know when he got an option?

3       A    May 22nd.

4       Q    That was a good day to be out there and get

5  options.

6       A    Well, that was the date that Paul Jilek came

7  over to -- to meet me and give me the stock

8  certificate.  So that's how it happened on that date.

9       Q    Is Ron Johnson in Michigan?  What state is

10  Ron Johnson in; do you know?

11       A    I don't know.

12       Q    Is there any documentation relating to Ron

13  Johnson's one share?

14       A    There was a -- yes.

15       Q    There is?  Great.  I'd like to have those

16  documents.

17       A     PKJ Family Trust --

18                 MR. JANCZEWSKI:  I'm going to object to

19  giving corporate documents of 4 R Planet, LLC.  I

20  don't think that that's -- they're not a party to this

21  lawsuit, and I don't think that Mr. Swenson would have

22  to give corporate documents of another entity that

23  he's affiliated with.

24                 MR. MCWHORTER:  Tom you and I can talk

25  about it offline.  We don't have to debate it now.
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1                 MR. JANCZEWSKI:  Okay.

2  BY MR. MCWHORTER:

3       Q    PKJ Family Trust, what percentage is that?

4       A    Four percent.

5       Q    What does Stonehill Financial have?

6       A    One percent.

7       Q    And RDBH?

8       A    RVDH Dvlpmnt?

9       Q    Yes.

10       A    Seventy-five, 75 percent.

11       Q    It's RVDH you said; right?

12       A    Correct.  Dvlpmnt -- development spelled

13  without any vowels.

14       Q    D-V --

15       A    L-P-M-N-T.

16       Q    M-N-T.  Is that a Ron Vandenheuvel entity?

17       A    Yes.  That's in the form of options.

18       Q    It's a form of options.

19       A    Right.

20       Q    When do they vest?

21       A    Doesn't say on my cheat sheet here.

22       Q    When did he get his 75 percent?

23       A    January 1st of '23, he had 87 percent in

24  options, and then went down by 12 -- 12 million

25  shares, when Henry and Ron Johnson got their shares
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1  and options.

2       Q    Oh, so Henry Vandenheuvel also has a 1

3  percent option?

4       A    No, he's got 11 million shares.

5       Q    So what is that percentage?

6       A    Eleven hundred million shares.

7       Q    So Ron Vandenheuvel has 11 percent.  When

8  did he get his shares for his membership interest?

9       A    Henry Vandenheuvel.

10       Q    Right.

11       A    You said Ron.

12       Q    I'm sorry, Henry.

13       A    He signed them on May -- May 22nd.

14       Q    So just so I got this right.  But currently

15  Henry Vandenheuvel has 11 percent; Ron Johnson has 1

16  percent; PKJ Family Trust has 4 percent; Stonehill

17  Financial has 1 percent; and RVDH Dvlpmnt, which is

18  really Ron Vandenheuvel, now has 75 percent; is that

19  right?

20       A    Yeah, did you get Bernard Dahlin's?

21       Q    No.  I'm sorry.  Oh, Bernard Dahlin.  Yes.

22  Sorry.  And how much does he have?

23       A    Eight.

24       Q    And when did he get his 8 percent?

25       A    January 1st of '23.
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1       Q    And is that when Stonehill Financial got

2  your 1 percent?

3       A    Yes.

4       Q    And the same with PKJ Family Trust; right?

5  January 1st?

6       A    Right.

7       Q    Okay.  I know you've got to leave at five,

8  so I only got, like, seven minutes left.  But I wanted

9  to just hit a couple things.  Mr. Swenson, have you

10  seen this document before?

11                 (Exhibit 6 was marked for

12                 identification.)

13       A    I believe so, yes.

14       Q    It's the Master Lease Agreement that was

15  attached to the complaint; right?

16       A    Yes.

17       Q    Okay.  And are you familiar with Kip Boie's

18  signature?

19       A    Generally.  I've seen it, and that looks

20  like his.

21       Q    Okay.  Do you have any reason to doubt that

22  he didn't sign the Exhibit 6 -- the Master Lease

23  Agreement?

24       A    I -- I don't doubt his signature.

25       Q    Okay.  And in September 26, 2022, was he the
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1  president and CEO of The Great Lakes Tissue Company?

2       A    I don't know.  I assume so.

3       Q    Was he a director also of The Great Lakes

4  Tissue Company?

5       A    I believe so.

6       Q    Do you have any reason to doubt that Kip

7  Boie had authority to sign the Master Lease Agreement

8  on behalf of The Great Lakes Tissue Company?

9       A    I think that's a legal question.

10       Q    Well, are you aware of any facts that

11  suggest that he didn't have authority to sign on

12  behalf of The Great Lakes Tissue Company?

13       A    Well, I don't know whether you can enter

14  into a lease on equipment that other people already

15  have a security interest in.

16       Q    Okay.  So in your declaration -- I'm sorry.

17  In the answer to the complaint, the defendant denied

18  executing the Master Lease Agreement.  Are you aware

19  of that?

20       A    I'm aware that, just as a general matter,

21  that it was denied 'cause there might be legal

22  defenses.

23       Q    Well, you don't dispute that Kip Boie signed

24  the Master Lease Agreement?

25       A    I don't contest that he signed it.
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1       Q    And you don't contest that value was given

2  in exchange for signing the Master Lease Agreement;

3  right?

4       A    Well --

5                 MR. JANCZEWSKI:  I'll object as a

6  matter of vagueness.  Value was given to who?

7                 MR. MCWHORTER:  Well, to The Great

8  Lakes Tissue Company.  We just went through that.

9                 THE WITNESS:  That's the name on the

10  account, but it never went across the books of Great

11  Lakes Tissue.  So I don't know how to -- know how to

12  answer that.

13                 MR. MCWHORTER:  I don't follow that.

14  The money was deposited in Great Lakes Tissue's bank

15  account.

16                 MR. JANCZEWSKI:  Again, objection.

17  This assumes facts not in evidence.  What's been

18  established was that it was deposited in an account

19  with the name of Great Lakes Tissue Company.

20  BY MR. MCWHORTER:

21       Q    Well, let me ask you this question.  What

22  facts, if any, are you aware of that Kip Boie didn't

23  have authority to open an account at First Community

24  Bank?

25       A    Well, he opened the account in Coleraine,
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1  Minnesota, with a Minnesota address.  So I don't know,

2  Minnesota doesn't have anything to do with -- with

3  Great Lakes Tissue other than my involvement

4       Q    Well, be that as it may, what facts, if any,

5  do you have that would suggest that Kip Boie didn't

6  have authority to open up a deposit account with a

7  bank?

8       A    I don't have any information of what those

9  guys were doing prior to our acquisition in

10  mid-January '23.

11       Q    I'm going to put it this way.  When the

12  plaintiffs, Prime Alliance or Sertant Capital, wired

13  the $1.9 million to Great Lakes Company, did you have

14  any doubt that they believed that they were sending

15  the money to The Great Lakes Tissue Company?

16       A    I don't have any way of determining

17  what -- what they thought.

18       Q    So if the funds were received in a Great

19  Lakes bank account, and the funds were wired to that

20  account, and --

21       A    I don't know that it was a Great Lakes bank

22  account.  It had the name of Great Lakes on it.

23       Q    I understand that, but you don't have any

24  facts that Plaintiff said that they believed that that

25  was a Great Lakes Tissue bank account, and they had no
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1  notice otherwise that it wasn't.  You're not aware of

2  any facts to dispute that; right?

3       A    No.

4       Q    So when the answer says "deny that defendant

5  executed the lease," that's not exactly true.  It did

6  execute the lease.

7                 MR. JANCZEWSKI:  Again, objection.

8  That calls for a legal conclusion.

9  BY MR. MCWHORTER:

10       Q    You can answer.  What's the basis for saying

11  that they didn't execute it?

12       A    I don't know what his authority was.  Did he

13  have the authority to open up a bank account that

14  wasn't part of the books and records of -- of the

15  company?  I don't know.

16       Q    But the defendant executed it -- Kip Boie

17  executed it on behalf of the entity.

18       A    Yeah.

19       Q    What facts do you have to suggest that he

20  did not execute it with authority?

21       A    That --

22       Q    Let me rephrase that.  What facts --

23       A    -- the account was not --

24       Q    What facts do you have personal knowledge of

25  that he didn't have authority?
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1       A    First Community Bank was not a recognized

2  bank in the books and records of Great Lakes Tissue

3  Company.

4       Q    Okay.  What's your basis for that?

5       A    I'm sorry, I just interrupted.  Ask the

6  question again?

7       Q    What's your basis for that -- that it's not

8  in the books and records?

9       A    Because we had Sherry and our people look

10  through the books and records to try to find where the

11  Sertant money went.  We didn't know that until we got

12  the subpoena bank records not too long ago.

13       Q    Okay.  Other than the fact that you claim

14  that the account was not a Great Lakes account, are

15  there any other facts that suggest that Mr. Boie did

16  not have authority to sign the Master Lease Agreement?

17                 MR. JANCZEWSKI:  Object.  Calls for

18  legal conclusions; asked and answered.

19                 MR. MCWHORTER:  Mr. Swenson?

20                 MR. JANCZEWSKI:  You can answer, Don.

21                 THE WITNESS:  I'm sorry.  Repeat the

22  question.

23                 MR. MCWHORTER:  Court Reporter, can you

24  repeat the question?

25                 THE REPORTER:  You were asking if he
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1  had any other facts to prove that Kip Boie did not

2  have authority to sign the account.

3                 MR. MCWHORTER:  The Master Lease

4  Agreement.

5                 THE REPORTER:  Oh, the Master Lease

6  Agreement.  Sorry.

7                 THE WITNESS:  I'll answer it no, I

8  guess.

9  BY MR. MCWHORTER:

10       Q    I know it's a little after five for you.

11  One question I need to ask to make sure that we

12  have --

13            Do you know if the equipment is currently

14  insured -- the remaining equipment is insured?

15       A    I don't know.  We've been -- I think that it

16  is.  We've been struggling to get an insurance policy.

17  So I'd have to defer to Tom Homco on that.

18       Q    So we were provided an evidence of property

19  insurance.  I'm going to show it to you, it's marked

20  as Exhibit 15.

21                 (Exhibit 15 was marked for

22                 identification.)

23            And the insured is Great Lakes Tissue

24  Company.

25       A    Okay.
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1       Q    And it's to Tom -- but the initial interest

2  is Hom Thermo Warehouse XIII, LLC.  Do you see that?

3       A    Yes.

4       Q    Does Tissue Depot, Inc. have insurance

5  covering the equipment?

6       A    That insurance would be whatever Homco is

7  showing.

8       Q    So Tom Homco may have insurance to insure

9  his interests; correct?

10       A    Right.

11       Q    Is there any insurance policy naming Sertant

12  Capital, LLC or Prime Alliance Bank as a payee of the

13  insurance policy -- or as additional insured?

14       A    Not that I'm aware of.  Doesn't mean that

15  there isn't.

16       Q    I would request that we receive some type of

17  confirmation that the equipment be insured, and let me

18  just put this on the record.

19            When we met with the court, one of the

20  issues that was discussed in chambers and was put on

21  the record was to make sure that the equipment is

22  insured.  My concern is that -- and the court asked

23  that we receive a certificate of insurance.  I just

24  showed you what was produced.

25            My concern is that Plaintiffs are not named
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1  as an additional insured, plus Tissue Depot, Inc. now

2  is the entity that's running the business, not Great

3  Lakes Tissue Company.  So I would ask that that be

4  produced.

5            Do you know if this current policy, Exhibit

6  15 -- do you know if it's current?

7       A    I don't know.  I've not been involved in the

8  insurance policy.

9       Q    Okay.  Who's in charge of handling the

10  insurance for Tissue Depot, Inc. or The Great Lakes

11  Tissue Company?

12       A    Tom Homco.

13       Q    What is Tom Homco's position with either

14  Tissue Depot, Inc. or The Great Lakes Tissue Company?

15       A    He's got a lot of money invested in -- in

16  the building, and he has every interest in making sure

17  that his interests are insured.

18       Q    He's the landlord.

19       A    He's the landlord.

20       Q    And he owns both 437 South Main and 502

21  South Main; correct?  He, being through his entities.

22       A    I think so.

23                 MR. MCWHORTER:  I don't want to

24  keep -- let's go off the record for one second.

25                 THE REPORTER:  All right.  We're off
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1  the record.

2                 (Off the record.)

3                 THE REPORTER:  All right.  We are back

4  on the record at 6:09 p.m.

5                 MR. MCWHORTER:  Mr. Swenson, due to the

6  time, given that it's 6:09 p.m. Michigan time, we have

7  a court reporter in Michigan.  Notwithstanding the

8  fact that it's 3:09 p.m. in California, and you

9  indicated that you had to stop at 5 p.m. Minnesota

10  time, Central time.  So we are going to stop the

11  deposition now and continue it at another date and

12  time to be determined by counsel.

13                 Mr. Swenson, do you know -- are you

14  available generally over the next two weeks?  Are you

15  going out of town at all?

16                 THE WITNESS:  No, I'll be in town.

17  I've got various meetings, but I can work around them.

18                 MR. MCWHORTER:  Wonderful.  Okay.  And

19  I will coordinate with counsel.

20                 Tom, is there any other questions

21  before we go?  Just as an accommodation, are there any

22  areas you want to just follow up with him on while

23  it's fresh in your mind, so you can cross him on what

24  we've covered so far?

25                 MR. JANCZEWSKI:  No, I'm fine for
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1  today.

2                 MR. MCWHORTER:  Okay.  Thank you.

3                 I think that concludes the deposition

4  for today.

5                 Mr. Swenson, thank you very much for

6  your time.  I appreciate it.

7                 (Whereupon, at 6:10 p.m., the

8                 proceeding was concluded.)
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1             CERTIFICATE OF DEPOSITION OFFICER

2            I, ALEXANDRA HOBRECHT, the officer before

3  whom the foregoing proceedings were taken, do hereby

4  certify that any witness(es) in the foregoing

5  proceedings, prior to testifying, were duly sworn;

6  that the proceedings were recorded by me and

7  thereafter reduced to typewriting by a qualified

8  transcriptionist; that said digital audio recording of

9  said proceedings are a true and accurate record to the

10  best of my knowledge, skills, and ability; that I am

11  neither counsel for, related to, nor employed by any

12  of the parties to the action in which this was taken;

13  and, further, that I am not a relative or employee of

14  any counsel or attorney employed by the parties

15  hereto, nor financially or otherwise interested in the

16  outcome of this action.

17

18

19                <%28707,Signature%>

20                ALEXANDRA HOBRECHT

21      Notary Public in and for the

22                 State of Michigan

23

24
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1                CERTIFICATE OF TRANSCRIBER

2            I, LISA OUIMETTE, do hereby certify that

3  this transcript was prepared from the digital audio

4  recording of the foregoing proceeding, that said

5  transcript is a true and accurate record of the

6  proceedings to the best of my knowledge, skills, and

7  ability; that I am neither counsel for, related to,

8  nor employed by any of the parties to the action in

9  which this was taken; and, further, that I am not a

10  relative or employee of any counsel or attorney

11  employed by the parties hereto, nor financially or

12  otherwise interested in the outcome of this action.

13
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15

16

17

18

19                  <%29542,Signature%>

20                  LISA OUIMETTE

21

22

23

24

25

Page 89

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-13, PageID.2126   Filed 10/24/23   Page 90 of 119



1 ROBERT MCWHORTER, ESQ.

2 rmcwhorter@buchalter.com

3                                          June 2, 2023

4 RE: PRIME ALLIANCE BANK, INC.   vs. THE GREAT LAKES

    TISSUE COMPANY

5 May 25, 2023 -DONALD SWENSON-JOB NO.5936688

6 The above-referenced transcript has been

7 completed by Veritext Legal Solutions and

8 review of the transcript is being handled as follows:

9 __ Per CA State Code (CCP 2025.520 (a)-(e)) – Contact Veritext

10    to schedule a time to review the original transcript at

11    a Veritext office.

12 __ Per CA State Code (CCP 2025.520 (a)-(e)) – Locked .PDF

13    Transcript - The witness should review the transcript and

14    make any necessary corrections on the errata pages included

15    below, notating the page and line number of the corrections.

16    The witness should then sign and date the errata and penalty

17    of perjury pages and return the completed pages to all

18    appearing counsel within the period of time determined at

19    the deposition or provided by the Code of Civil Procedure.

20 __ Waiving the CA Code of Civil Procedure per Stipulation of

21    Counsel - Original transcript to be released for signature

22    as determined at the deposition.

23 __ Signature Waived – Reading & Signature was waived at the

24    time of the deposition.
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1 __ Federal R&S Requested (FRCP 30(e)(1)(B)) – Locked .PDF

2    Transcript - The witness should review the transcript and

3    make any necessary corrections on the errata pages included

4    below, notating the page and line number of the corrections.

5    The witness should then sign and date the errata and penalty

6    of perjury pages and return the completed pages to all

7    appearing counsel within the period of time determined at

8    the deposition or provided by the Federal Rules.

9 _X_ Federal R&S Not Requested - Reading & Signature was not

10    requested before the completion of the deposition.
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1 PRIME ALLIANCE BANK, INC.   vs. THE GREAT LAKES

TISSUE COMPANY

2 DONALD SWENSON-JOB NO.5936688
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Federal Rules of Civil Procedure

Rule 30

(e) Review By the Witness; Changes.

(1) Review; Statement of Changes. On request by the 

deponent or a party before the deposition is 

completed, the deponent must be allowed 30 days 

after being notified by the officer that the 

transcript or recording is available in which:

(A) to review the transcript or recording; and

(B) if there are changes in form or substance, to 

sign a statement listing the changes and the 

reasons for making them.

(2) Changes Indicated in the Officer's Certificate. 

The officer must note in the certificate prescribed 

by Rule 30(f)(1) whether a review was requested 

and, if so, must attach any changes the deponent 

makes during the 30-day period.

DISCLAIMER:  THE FOREGOING FEDERAL PROCEDURE RULES 

ARE PROVIDED FOR INFORMATIONAL PURPOSES ONLY.  

THE ABOVE RULES ARE CURRENT AS OF APRIL 1, 

2019.  PLEASE REFER TO THE APPLICABLE FEDERAL RULES 

OF CIVIL PROCEDURE FOR UP-TO-DATE INFORMATION.   
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1                   UNITED STATES DISTRICT COURT

2                   EASTERN DISTRICT OF MICHIGAN

3                         NORTHERN DIVISION

4

5     PRIME ALLIANCE BANK, INC.,

6     A Utah banking corporation; and

7     SERTANT CAPITAL, LLC, a Delaware

8     limited liability company,

9              Plaintiffs,

10

11    -vs-                     Case No: 1:23-cv-10564-LJM-PTM

12                             Hon. Laurie J. Michelson

13

14    THE GREAT LAKES TISSUE COMPANY, a

15    Michigan corporation,

16               Defendant.

17    ______________________________/

18

19             DEPOSITION (via Zoom) of DONALD SWENSON

20

21         Taken by the Plaintiff on the 23rd day of June, 2023

22         via Zoom commencing at 11:30 a.m.

23

24

25
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1     APPEARANCES:

2

3     For the Plaintiff:       ROBERT S. MCWHORTER (P49215)

4                              Buchalter, A Professional

5                              Corporation

6                              500 Capitol Mall

7                              Suite 1900

8                              Sacramento, California 95762

9                              916-899-1099

10

11     For the Defendant:       TIMOTHY M. HANSEN

12                              Hansen Reynolds

13                              301 N. Broadway

14                              Suite 400

15                              Milwaukee, Wisconsin 53110

16                              414-455-7676

17

18

19

20

21     Reported By:             Amy Bertin, CER-3871

22                              Certified Electronic Reporter

23                              586-468-2411

24

25
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1          Zoom Deposition

2          Friday, June 23, 2023

3          11:32 a.m.

4

5                          DONALD SWENSON

6          was thereupon called as a witness herein, and after

7          having first been duly sworn to tell the truth, the

8          whole truth and nothing but the truth, was examined

9          and testified as follows:

10                              EXAMINATION

11     BY MR. MCWHORTER:

12     Q    Good morning, Mr. Swenson. Again, my name is Robert

13          McWhorter. I represent the plaintiffs in this

14          matter, Prime Alliance Bank and Sertant Capital,

15          LLC.

16               Mr. Swenson, I just want to -- again, the same

17          admonishments that we went through last time still

18          apply. You're under oath. You understand that?

19     A    Yes.

20               MR. MCWHORTER: And again, for the record, Mr.

21          Hansen, the prior stipulation that we had that this

22          deposition, even though we're doing it remotely and

23          we're all in different states, for purpose of this

24          deposition it is being taken located in Michigan.

25          And it's via by remote means consensually. Is that
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1          correct, Mr. Hansen?

2               MR. HANSEN: Yes, it is.

3               MR. MCWHORTER: Thank you.

4     BY MR. MCWHORTER:

5     Q    Mr. Swenson, is there any reason why you can't

6          testify competently today because of medication or

7          anything else?

8     A    No.

9     Q    Mr. Swenson, I'm going to turn to - do you have

10          exhibits that we produced or do I need to show them

11          to you? It'd be easier to show them.

12     A    You're going to have to show them to me.

13               (Document marked for identification as

14               Plaintiff’s Deposition Exhibit Number 21.)

15     BY MR. MCWHORTER:

16     Q    Okay, that's fine. Mr. Swenson, can you see this

17          merger agreement?

18     A    Yes. It's pretty small but.

19     Q    I'm showing you what's marked as Exhibit 21. This

20          is a merger agreement that was produced by Great

21          Lakes Tissue Corporation. Do you recognize this

22          document? It's a 79-page document.

23     A    Yes.

24     Q    And were you - what was your involvement with this

25          merger agreement?
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1     A    I participated in discussions with the seller’s

2          counsel.

3     Q    Did you participate in drafting or revising the

4          merger agreement prior to its execution?

5     A    My role was limited to comments on it.

6     Q    Okay, fair enough. Recital A says that GLTG, which

7          is Great Lakes Tissue Group, owns Great Lakes

8          Tissue. So, prior to the merger agreement, Great

9          Lakes Tissue owned a hundred percent of the Great

10          Lakes Tissue Company, correct?

11     A    That's my belief.

12     Q    And that under Section 1.1 of the agreement,

13          essentially the merger, under the merger agreement,

14          Great Lakes Tissue Group transferred a hundred

15          percent of the stock in Great Lakes Tissue to

16          Patriot Advanced Environmental Technologies, LLC,

17          which is a Wisconsin Limited Liability Company, is

18          that correct?

19     A    There was ten percent held back.

20     Q    Well, under the agreement, Great Lakes Tissue Group

21          would own ten percent of PAET, is that right?

22               Let me see if this refreshes your

23          recollection. Mr. Swenson, if you go to paragraph

24          1.1, it says, Great Lakes Tissue will transfer and

25          convey all capital stock of Great Lakes Tissue to
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1          PAET, which is the same as Patriot Advanced

2          Environmental Technologies, LLC. Is that right?

3     A    Yes.

4     Q    And then at the closing, Great Lakes Tissue Group

5          would own a ten percent interest in PAET, correct?

6     A    Correct.

7     Q    And at the closing, so in exchange for Great Lakes

8          Tissue Group conveying a hundred percent of its

9          stock in Great Lakes Tissue Company, it would

10          receive one point five million in cash, a fifteen

11          million dollar note and a ten percent interest in

12          PAET, correct?

13     A    Correct.

14     Q    Did PAET pay the one point five million in cash to

15          Great Lakes Tissue Group?

16     A    Yes.

17     Q    And under 1.2 (a) it says, PAET will assume control

18          of Great Lakes Tissue as of the closing. Do you see

19          that?

20     A    Yes.

21     Q    Is that accurate that as of the closing PAET

22          assumed control of Great Lakes Tissue Group?

23     A    No.

24     Q    Why is that not accurate?

25     A    The documents were signed and I believe delivered
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1          on January 13th. And Kip Boie or whatever, however

2          you pronounce his name, wouldn't let us in the mill

3          until the following week.

4     Q    So the closing occurred actually about January

5          20th, 2023? Or did the closing occur January 13th

6          and he wouldn't allow you in for seven days?

7     A    The latter.

8     Q    So at least as from January 20th, 2023 to the

9          present PAET has assumed control of Great Lakes

10          Tissue Group, correct?

11     A    Yes.

12     Q    And prior to January 20th, 2023 PAET had no control

13          over Great Lakes Tissue Group, correct?

14     A    Zero control.

15     Q    What was Mr. Boie's explanation for not allowing

16          you access from January 13th, 2023 - let me strike

17          that.

18               January 13, 2023 was the date of the closing,

19          correct?

20     A    Yes.

21     Q    What was Mr. Boie's explanation, or what was your

22          understanding of why Mr. Boie did not allow PAET to

23          assume control from January 13th to January 20th,

24          2023?

25     A    No explanation was given other than they wanted to
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1          make sure that the million five cleared.

2     Q    And the million five was paid on January 13th,

3          2023?

4     A    I believe so. I’m not - I wasn't there at the

5          closing.

6     Q    So, as of January 20th, 2023, GLT's management

7          changed, correct?

8     A    Yes.

9     Q    And when I say GLT, I mean Great Lakes Tissue, just

10          so we're - you understand that, right?

11     A    Right.

12     Q    And so before January 20, 2023, Kip Boie was the

13          CEO, correct?

14     A    Yes.

15     Q    And then after that, Jeff Prange was the CEO,

16          correct?

17     A    Correct.

18     Q    Okay.

19               MR. HANSEN: I'm sorry, Rob. I don't want to, I

20          don’t mean to cut off your flow. Just a real quick

21          clarification. A couple questions ago you said that

22          the Great Lakes Tissue. I just wanted, were you

23          saying Group or Company? Because I think there’s a,

24          I just want to make sure the record's clear between

25          Great Lakes Tissue Group and Great Lakes Tissue
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1          Company. I think there's a difference. I'm not

2          trying to testify. I just want to make sure that.

3               MR. MCWHORTER: There is a difference. I don't

4          think I - I don’t know which question you're

5          referring to.

6               MR. HANSEN: About the ownership and control of

7          Great Lakes Tissue changed.

8     BY MR. MCWHORTER:

9     Q    Yes. The ownership - okay, I'll do it this way. So,

10          as of January 20th, 2023, Great Lakes Tissue

11          ownership changed, correct?

12     A    Yes.

13     Q    And its management changed, correct?

14     A    Yes.

15               MR. MCWHORTER: Is that satisfactory, Tim?

16               MR. HANSEN: Yes. But I, I just, Great Lakes

17          Tissue, the operating company, not Great Lakes

18          Tissue Group, right? Is that, is that what you're

19          referring to?

20               MR. MCWHORTER: Yes.

21     BY MR. MCWHORTER:

22     Q    Mr. Swenson, do you understand that?

23     A    Yes.

24     Q    Okay.

25               MR. HANSEN: Because it is confusing because
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1           there's, they're both called Great Lakes Tissue,

2          one's Group, one's Company. I just wanted to make

3          sure that we're talking about the same thing. I

4          really don't mean to interrupt.

5              MR. MCWHORTER: Got it.

6     BY MR. MCWHORTER:

7     Q    Under Section 2.1, the closing was contingent on

8          Homco Paper XI, which I guess is eleven, LLC. Do

9          you see that on Section 2.1?

10     A    Yes.

11     Q    Did Great Lakes Tissue or the parties, did they

12          obtain Homco Paper XI, LLC’s consent to change

13          control of Great Lakes Tissue?

14     A    Yes.

15     Q    Was that written consent?

16     A    I don't recall.

17     Q    Did PAET or Great Lakes Tissue Company or Great

18          Lakes Tissue Group or anyone else ever obtain

19          Sertant Capital, LLC’s consent to change control of

20          Great Lakes Tissue from Great Lakes Tissue Group to

21          PAET?

22     A    No. We didn't even know Sertant existed.

23     Q    Did PAET or Great Lakes Tissue or Great Lakes

24          Tissue Group or anyone else ever obtain Prime

25          Alliance Bank's consent to change control from - of
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1          Great Lakes Tissue Company, from Great Lakes Tissue

2          Group to PAET?

3     A    Same answer. We didn't know that they existed in

4          this transaction.

5     Q    And so at some point, the assets of Great Lakes

6          Tissue Company were transferred to Tissue Depot,

7          Inc., correct?

8     A    Well, there weren't many assets to transfer.

9     Q    Well, the assets that Great Lakes Tissue Company

10          had were transferred, correct?

11     A    A few of the assets were, yes.

12     Q    Well, what assets were not transferred of Great

13          Lakes Tissue Company?

14     A    The receivables and the equipment were already

15          gone.

16     Q    Any other assets that were not transferred?

17     A    Not that I recall.

18     Q    So all of the other assets of Great Lakes Tissue

19          Group were transferred from Great Lakes Tissue

20          Company to Tissue Depot, Inc., correct?

21     A    That's my understanding, yes.

22     Q    I'm going to refer to those assets that are

23          transferred as the transferred assets, just so

24          we're clear. What did Great Lakes Tissue Company

25          receive for the transfer of the transferred assets?
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1     A    They received the payment of the transfer of all of

2          the intellectual property.

3     Q    Anything else?

4     A    Not that I'm aware of.

5     Q    When you say they received payment of the transfer

6          of the intellectual property, what do you mean?

7     A    The Tissue Depot, since there weren't any assets

8          left after we found that Sertant was involved and

9          the bank was involved - I lost my track of thought.

10          Repeat the question.

11     Q    Well, my question is, explain what you mean that

12          Great Lakes Tissue received payment for the IP. Is

13          that what your testimony was?

14     A    Yes. By Tissue Depot doing all the expenses of the

15          transfer of the IP.

16     Q    So the payment that Great Lakes Tissue Company

17          received was the expenses that Tissue Depot, Inc.

18          paid to transfer the intellectual property from

19          Great Lakes Tissue Company to Tissue Depot, Inc.,

20          is that right?

21     A    That. And I think there was others but I can't

22          recall what there was.

23     Q    Who were those expenses paid to to transfer the

24          intellectual property?

25     A    Employees.
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1     Q    Anyone else?

2     A    No.

3     Q    So the intellectual property was paying employees

4          to move from Great Lake Tissue Company to Tissue

5          Depot, Inc. Is that effectively your testimony?

6     A    Move the assets, yes.

7     Q    So what money did Tissue Depot, Inc. pay to

8          employees to - let me strike that.

9               What intellectual property was held by the

10          employees?

11     A    None was held by the employees. It was held by

12          Great Lakes Tissue.

13     Q    Did Tissue Depot, Inc. write a check or transfer

14          money or wire money to Great Lakes Tissue Company

15          for that intellectual property?

16     A    No. Great Lakes Tissue assumed all the expenses for

17          the employees.

18     Q    Okay. So that's the expense.

19     A    Yes.

20     Q    And in exchange, Tissue Depot, Inc. received all of

21          the intellectual property of Great Lakes Tissue,

22          correct?

23     A    Correct.

24     Q    Did it pay - and when you say some employees, you

25          mean paying wages going forward, correct?
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1     A    Correct.

2     Q    Were any outstanding wages owed to employees when -

3          that Great Lakes -

4     A    I think there were as of closing.

5     Q    Do you know how much that was?

6     A    No.

7     Q    So the assets that were transferred from Great

8          Lakes Tissue Company to Tissue Depot, Inc. included

9          the employees, correct?

10     A    Yes.

11     Q    Possession of the equipment, correct?

12     A    Possession, yes.

13     Q    Use of the equipment?

14     A    Yes.

15     Q    Great Lakes Tissue Company’s goodwill, correct?

16     A    There wasn't any.

17     Q    It's customers?

18     A    There weren't any.

19     Q    It's phone number. Does Tissue Depot, Inc. use the

20          same phone number as Great Lakes Tissue Company

21          used?

22     A    I don't know. Probably. But I don't know for sure.

23     Q    Tissue Depot, Inc. operates out of the same

24          location, correct?

25     A    Yes.
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1     Q    Same building?

2     A    Yes.

3     Q    It took over. It's now paying on its lease so it

4          acquired its lease, correct?

5     A    Yes.

6     Q    The desks, the furniture, the computers, the books

7          and records, all of that transferred from Great

8          Lakes Tissue Company to Tissue Depot, Inc.,

9          correct?

10     A    The computer equipment, Eric Boie’s acquired all

11          new equipment but didn't pay for it.

12     Q    But the equipment that was there at Great Lakes

13          Tissue Group - I'm sorry. The equipment that was at

14          Great Lakes Tissue Company as of January 20th, that

15          equipment then is now in possession of Tissue

16          Depot, Inc., correct?

17     A    I believe so.

18     Q    And is it being used by Tissue Depot, Inc.?

19     A    I believe so.

20     Q    So effectively, when did - when were the assets

21          transferred from Great Lakes Tissue Company to

22          Tissue Depot, Inc.?

23     A    I don't know the date.

24     Q    When was it approximate? What's your best estimate?

25     A    It would only be a guess. I don't want to guess. It
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1          took us a while to even figure out that Sertant was

2          claiming all of the equipment and that there were

3          other lenders who had been sold all of the

4          receivables. And that there were, all of the

5          inventory was gone, the receivables were gone.

6     Q    To give you a frame of reference. So let me back

7          up. So the transfer of the assets, the transferred

8          assets, the transfer of the assets from Great Lakes

9          Tissue Company to Tissue Depot, Inc. occurred after

10          you discovered the existence of Sertant Capital and

11          Prime Alliance Bank, is that right?

12     A    I believe that's correct.

13     Q    So to give you context. This lawsuit was filed

14          March 10th, 2023 and the demand for the default

15          letter was sent February 3rd, 2023. So would the

16          transfer have occurred sometime between February

17          3rd, 2023 and March 10th, 2023?

18     A    I don't know who the February 3 letter was sent to.

19     Q    Was the transfer - did the transfer occur after

20          Prime Alliance Bank filed this lawsuit on March

21          10th, 2023?

22     A    I don't know the answer to that.

23     Q    So what is your best estimate? Because I'm entitled

24          your best estimate. What is your best estimate as

25          to when the transfer occurred, given the dates I
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1          just gave you?

2     A    Probably sometime after we saw the complaint.

3     Q    So sometime after you saw the complaint on March

4          10th, 2023, there was a decision to transfer the

5          assets of Great Lakes Tissue Company to Tissue

6          Depot, Inc., correct?

7     A    What few assets there were, yes.

8     Q    And who was involved in that decision to transfer

9          the assets?

10     A    I think I think our counsel and Ron Van Den Heuvel.

11     Q    Anyone else?

12     A    No. I'm sure the main employees of Great Lakes

13          tissue were involved.

14     Q    When you say main employees, who do you mean?

15     A    The president.

16     Q    So you mean Jeff Prange?

17     A    Prange, yes.

18     Q    Anyone else?

19     A    I don't know.

20     Q    Were you involved?

21     A    No.

22     Q    So when you say counsel, you mean someone from Mr.

23          Hansen's firm?

24     A    I believe so but I don't know for sure.

25     Q    At whose direction or who made the decision to
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1          transfer the assets from Great Lakes Tissue Company

2          to Tissue Depot, Inc.?

3     A    I'm sure it was Ron Van Den Heuvel, Tom Homco would

4          be the main ones.

5     Q    And why did they decide to transfer the - why were

6          the assets transferred from Great Lakes Tissue

7          Company to Tissue Depot, Inc.?

8     A    Because Great Lakes Tissue had all these

9          liabilities that we knew nothing about and the

10          assets were gone. So we decided just to transfer,

11          or it was decided just to transfer the intellectual

12          property which was the main reason that we did a

13          stock transaction.

14     Q    And when you say the assets were already gone, what

15          do you mean by that?

16     A    All of the receivables had been sold to three or

17          four different lenders. The equipment had been

18          purportedly sold to Sertant. There weren’t any

19          inventory or receivables left. So we got a shell

20          with intellectual property.

21     Q    So in other words, so the transfer occurred because

22          Great Lakes Tissue had a substantial amount of debt

23          owed to its creditors, is that right?

24     A    Yes.

25     Q    And so when the decision was made to transfer the
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1          assets from Great Lakes Tissue Company to Tissue

2          Depot, Inc., why didn’t - why wasn't the equipment

3          then turned over, possession of the equipment then

4          turned over to Sertant Capital or Prime Alliance

5          Bank?

6     A    Because we believed that the equipment was subject

7          to prior and superior liens.

8     Q    And that specifically you meant the City of

9          Cheboygan and INB, correct?

10     A    That's correct.

11     Q    Did you ever contact the City of Cheboygan or INB

12          to obtain possession of the equipment?

13     A    I did not, no.

14     Q    No. Did Great Lakes Tissue Company?

15     A    I don't know what the contacts were with the City

16          of Cheboygan. I know that there were some

17          discussions.

18     Q    What discussions?

19     A    About their prior lien.

20     Q    You're referring to your communication with Mr.

21          Lindsay that you testified to before, correct?

22     A    And other people had communicated with the city

23          that knew that the city had the prior lien.

24     Q    Was there ever an offer made - did you ever notify

25          Sertant Capital that you had transferred the assets
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1          of Great Lakes Tissue to Tissue Depot, Inc.?

2     A    I don't know.

3     Q    Are you aware of any notice?

4     A    Not aware of any.

5     Q    So, the best of your knowledge, the answer would be

6          no, correct?

7     A    I guess that's correct.

8     Q    Were any creditors provided notice of the transfer

9          of the assets from Great Lakes Tissue Company to

10          Tissue Depot, Inc.?

11     A    Ultimately, all creditors were.

12     Q    I'm sorry. You said, all creditors were notified of

13          the transfer?

14     A    Ultimately, yes.

15     Q    And why do you say that?

16     A    When talking to creditors that were coming out of

17          the woodwork, we talked to them, told them what was

18          going on.

19     Q    You told creditors that you had transferred all of

20          the assets?

21     A    Intellectual property.

22     Q    Well, you transferred more than that, right? You

23          transferred more than just the intellectual

24          property. You transferred the employees, right?

25     A    I don't know if they were transferred or they were
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1          hired.

2     Q    Well, the transfers, the employees were employees

3          of Great Lakes Tissue Company one day and the next

4          day they were employees of Tissue Depot, Inc.,

5          correct?

6     A    I don't know if that constitutes a transfer or not.

7     Q    Well, is that factually true?

8     A    Yes.

9     Q    And one day Great Lakes Tissue Company was

10          operating at 437 South Main and the next day Tissue

11          Depot, Inc. was operating at that address, correct?

12     A    Yes.

13     Q    And one day it was Great Lakes Tissue Group using

14          its phone number and now Tissue Depot, Inc. uses

15          that phone number, correct?

16               MR. HANSEN: Well, object to the extent that's

17          inconsistent with prior testimony.

18               THE WITNESS: I don't know the answer to that.

19          As I said before, using the same number.

20     BY MR. MCWHORTER:

21     Q    Was any written notice of the transfer of the

22          assets from Great Lakes Tissue Company to Tissue

23          Depot, Inc. ever provided to creditors?

24     A    I don't know if any creditors were given written

25          notice or just verbal.
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1     Q    Was any written notice provided to Sertant Capital,

2          LLC or Prime Alliance Bank?

3     A    I don't know if it was written or verbal.

4     Q    So your testimony is that there was notice of the

5          transfer given to Sertant Capital or Prime Alliance

6          Bank, either written or oral?

7     A    At some point, yes.

8     Q    To whom was notice provided?

9     A    Probably to counsel.

10     Q    And who notified counsel of the transfer?

11     A    Our counsel.

12     Q    And who would that be?

13     A    Mr. Hansen.

14     Q    So are you suggesting that Mr. Hansen advised me?

15     A    There was somebody else involved before you.

16     Q    Are you referring to Mark Scott?

17     A    I think so.

18     Q    So your suggestion is that -

19     A    We had discussions with Mark Scott about what was

20          going on.

21     Q    That you notified Mark Scott that you had

22          transferred all of the assets of Great Lakes Tissue

23          Company to Tissue Depot, Inc.?

24     A    We didn't - you keep saying all the assets and it

25          wasn't all the assets. It was primarily the

Page 24

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-14, PageID.2180   Filed 10/24/23   Page 25 of 179



1          intellectual property.

2     Q    Let's make this clear. Your position is that the

3          accounts receivable were sold prior to the closing

4          in January 20th, 2023, correct?

5     A    Right. And a lot of the equipment was scuttled

6          before Sertant even got involved.

7     Q    So that asset was already gone before the transfer

8          of the assets from Great Lakes Tissue Company to

9          Tissue Depot, Inc., correct?

10     A    Yes. Yes.

11     Q    But so as of whatever date it was, which must have

12          occurred after March of 2023, all of the assets

13          that Great Lakes Tissue had, it transferred to

14          Tissue Depot, Inc., is that fair? Because the

15          accounts receivable had already been transferred.

16          So all of the assets of Great Lakes Tissue Company

17          that it had, it transferred to Tissue Depot, Inc.,

18          correct?

19     A    Well, there weren't any - you keep saying that like

20          a whole bunch of assets of the company were

21          transferred. It was the intellectual property was

22          all that was really left.

23     Q    Mr. Swenson, any assets that Great Lakes Tissue

24          Company had, whatever that is, it transferred to

25          Tissue Depot, Inc., correct?
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1     A    I guess that's right.

2     Q    And that occurred sometime after March 10th, 2023

3          when Prime Alliance and Sertant Capital filed their

4          complaint, correct?

5     A    I believe that's correct.

6     Q    Did the transfer occur after -

7     A    I don't know when the transfer occurred.

8     Q    But let me finish my question. Did the transfer

9          occur after Sertant Capital and Prime Alliance Bank

10          filed its motion for possession?

11     A    I don't know.

12     Q    Are there any documents that memorialize the

13          transfer?

14     A    That I'm aware of? No.

15     Q    If you were going to go and try to locate the date

16          of the transfer, where would you check?

17     A    I would check with Shelly who is the secretary.

18     Q    You mean Sherry Caldwell?

19     A    Sherry, yes.  Did I, I said Shelly. I apologize.

20          Sherry.

21     Q    Anyone else?

22     A    I don't know what the extent of the involvement of

23          Tim Hansen's office.

24     Q    Did Great Lakes Tissue Company or anyone else ever

25          obtain plaintiff's written consent for the change
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1          in ownership from Great Lakes Tissue Group to PAET?

2     A    Not that I know of. We didn't know it existed.

3     Q    And again, did Great Lakes Tissue Group or anyone

4          else ever obtain plaintiff's written consent for

5          the change in management?

6     A    No.

7     Q    At the time the transfer of the assets from Great

8          Lakes Tissue Company to Tissue Depot, Inc., is it

9          fair to say that Great Lakes Tissue Company could

10          not pay its debts in the ordinary course of its

11          business?

12     A    Great Lakes Tissue could not because Kip Boie

13          stripped all the cash out of the company.

14     Q    Understood. But, so the answer to the question is,

15          no, it could not pay its debts in the ordinary

16          course of business, correct?

17     A    Correct.

18     Q    And is it fair to say that at the time of the

19          transfer of the assets from Great Lakes Tissue

20          Company to Tissue Depot, Inc., the Great Lakes

21          Tissue Company's assets were less than its

22          liabilities, correct?

23     A    Depends upon how you value the intellectual

24          property, which we valued highly.

25     Q    What is the value? What is the value of the
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1          intellectual property?

2     A    I've heard numbers around twenty-one million.

3     Q    And who did you hear twenty-one million dollars of

4          value?

5     A    Ron Van Den Heuvel.

6     Q    And you say intellectual property, do you mean like

7          the environmental permits as well?

8     A    Yes, that’s exactly what I mean.

9     Q    So the environmental permits, when you say

10          intellectual property is - when you say

11          intellectual property, you really mean

12          environmental permits?

13     A    Yes.

14     Q    I don't know anything about environmental permits.

15          Why are environmental permits valuable?

16     A    Because they would take five years to replace.

17     Q    What do the permits allow you to do?

18     A    Use water, discharge water.

19     Q    Is it fair to say that the environmental permits

20          were the most valuable assets of Great Lakes Tissue

21          Company?

22     A    Yes. That's why we did a stock transfer. Otherwise,

23          it would've been pretty stupid.

24     Q    Okay, fair enough. And for the twenty-one million

25          dollars in assets and other assets that were
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1          transferred, Tissue Depot Inc. paid for the

2          expenses of transferring it, you said, which you

3          paid the expenses of the employees. So explain that

4          to me. How was, what was paid by Great Lakes Tissue

5          Company for the transfer of the assets? I don't,

6          still don't understand that.

7     A    The employees did all of the work on the, on the

8          mill. The mill was in a horrible state. There was

9          eleven months of garbage, literal garbage left

10          there with rats running out of it.

11     Q    For the twenty-one million dollars or so in

12          intellectual property and for the assets of Great

13          Lakes Tissue Company, Tissue Depot paid the

14          employees their wages going forward and it cleaned

15          up the garbage that was left in the building, is

16          that fair? Is that what it did?

17     A    Yes.

18     Q    What did it cost -

19     A    It’s been ongoing for months.

20     Q    So the wages that were paid to employees were

21          ongoing wages, correct?

22     A    Yes.

23     Q    Again, were there any wages past due to employees

24          at the time of the transfer of the assets from

25          Great Lakes Tissue Company to Tissue Depot, Inc.?
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1     A    You already asked that and I didn't know.

2     Q    You don't know whether it was zero or it was a

3          thousand dollars?

4     A    I assume that there were accrued wages payable.

5     Q    But you don't know, you don't have any estimate.

6     A    Kip Boie didn’t pay - Kip Boie didn't pay anything.

7     Q    But you don't have any estimate as to what the

8          accrued wages were?

9     A    I do not.

10     Q    Do you know what the cost was of cleanup of the

11          garbage and the rats and everything else?

12     A    It's been hundreds of thousands of dollars.

13     Q    Well, were the accrued wages - okay, so a couple -

14          so two hundred thousand dollars, three hundred

15          thousand dollars?

16     A    I don't know. You're asking me to guess something

17          that I don't know the answer to.

18     Q    For the accrued wages, you can't make an estimate.

19          You don't know if it's a hundred thousand dollars

20          or ten thousand dollars or a million dollars, is

21          that right?

22     A    There were forty-two employees and that weekly

23          payroll was something like, call it thirty grand. I

24          don't know how many, how much behind they were.

25     Q    It was thirty grand per week? Or, I’m sorry. What's
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1          the -

2     A    Roughly.

3     Q    Thirty thousand a week for wages for the forty-two

4          employees. Got it.

5     A    That's a guess.

6     Q    So if you look at the stock purchase agreement, it

7          was an - if you look at Section 5.3. It says, PAET

8          is accepting the property and business as is where

9          is without any warranties. You see that at 5.1 and

10          5.2, correct?  5.1 and 5.3?

11     A    With all faults.

12     Q    With all faults, right?

13     A    Yes.

14     Q    And you knew that at the time, or PAET knew at the

15          time the stock sale did not extinguish Great Lakes

16          existing liabilities, correct?

17     A    Yes.

18     Q    And it knew at the time that it took over that

19          Great Lakes Tissue Group had debt, is that right?

20     A    Well, we - yeah. We knew that it had debt, it had

21          lease payments due.

22     Q    So under Section 5.2, it says, ‘‘Both parties

23          understand that Great Lakes Tissue Group purchased

24          Great Lakes Tissue during 2002 as a turnaround

25          project with large upside.’’
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1               Was it your understanding that at the time you

2          purchased it, that it was still a turnaround

3          project?

4     A    Yes.

5     Q    And what did that mean to you, a turnaround

6          project?

7     A    That means certain debt restructuring would be

8          necessary and the equipment would have to be

9          updated in order to - in order to operate.

10          Everything was shut down in December.

11     Q    So prior to entering into the merger agreement,

12          what was done to ascertain Great Lakes Tissue

13          Company's debt?

14     A    We asked the questions and received no answers.

15     Q    What do you mean by that?

16     A    Exactly what I said.

17     Q    So prior to -

18     A    We asked what the liabilities were and they

19          wouldn't tell us. That's why I said it was, sounds

20          pretty stupid but.

21     Q    So prior to entering into the merger agreement and

22          prior to the closing, PAET asked Great Lakes Tissue

23          Group what the liabilities of Great Lakes Tissue

24          Company were and you received no response?

25     A    We asked for the financials and they said, we can't
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1          give them to you because the prior owner, which was

2          Cliff Rosnowski, didn't have good numbers which was

3          a bunch of malarkey.

4     Q    Anything else that he said?

5     A    Not to me.

6     Q    Did anyone, prior to the merger -

7     A    Well, they did - Kranitz did tell me that the

8          company was not bankrupt.

9     Q    So was there any review of any of the financial

10          statements prior to the closing?

11     A    No. They wouldn't give them to us.

12     Q    What about review of the books, any of the books

13          and records of the company?

14     A    None.

15     Q    So PAET went forward with this transaction blindly

16          not knowing the debts and liabilities of Great

17          Lakes Tissue Company?

18     A    That's right.

19     Q    Why would PAET do that?

20     A    Because of the -

21     Q    Or why did it do that?

22     A    Because of the intellectual property, the permits

23          and so forth.

24     Q    Because the intellectual property was worth much

25          more than what any debt you were concerned about?
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1     A    That's right.

2     Q    Prior to acquiring its interest in Great Lakes

3          Tissue Group, did PAET or anyone else conduct -

4     A    We didn't acquire, we didn't acquire the Group.

5     Q    I'm sorry. Before PAET acquired its interest in

6          Great Lakes Tissue Company did it conduct a UCC

7          search?

8     A    I did not.

9     Q    Are you aware of any UCC search being done?

10     A    I'm aware we got some UCCs that were filed.

11     Q    I understand. To your knowledge, did anyone conduct

12          a UCC search prior to entering into the merger

13          agreement or the closing?

14     A    No.

15     Q    Why? If you didn't know what the liabilities were,

16          why wouldn't you conduct a UCC search?

17     A    I don't know.

18     Q    What about bank statements? Did anyone review bank

19          statements of Great Lakes Tissue?

20     A    We were not given access to bank statements. In

21          fact, we weren't even told two banks that Kip

22          started using.

23     Q    So prior to the closing -

24     A    It was not reflected at all in the books and

25          records, once we did get a chance to look at them.
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1     Q    Got it. So when Great Lakes Tissue - when PAET

2          entered into the merger agreement and actually

3          closed, prior to that time, it never reviewed any

4          of the bank statements for Great Lakes Tissue

5          Company?

6     A    That's correct.

7     Q    So effectively, all of PAET's due diligence on

8          Great Lakes Tissue Company was done post-closing?

9     A    Correct.

10     Q    So to the best of your knowledge, is this a true

11          and accurate copy - or this is the signatures of

12          Jeff Prange and Kip Boie, to the best of your

13          knowledge?

14     A    To the best of my knowledge, yes.

15     Q    Are you familiar with Mr. Prange's signature?

16     A    I've seen it before, yes.

17     Q    On page eight is a fifteen million dollar

18          promissory note, which is also - is that Mr.

19          Prange’s signature there?

20     A    It appears so.

21     Q    It's notarized.  Have any, under the note, the note

22          is, there's fifteen million that's due on or before

23          December 31st, 2024, is that correct?

24     A    That’s what it says, yes.

25     Q    So it's a one-time payment. Has any payment been
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1          made whatsoever on this promissory note?

2     A    No.

3     Q    Has PAET received a notice of default from Mr. Boie

4          on this promissory note?

5     A    Yes. They sent some sort of a goofy letter claiming

6          default on the note.

7     Q    So PAET, this is - so there's an operating

8          agreement that's attached just so you can refresh

9          your recollection. This is an operating agreement.

10          So this is the operating agreement of Patriot

11          Advanced Environmental Technologies, LLC, which

12          we've been referring to as PAET.

13               And if you go down, you'll see it lists

14          basically the members. I know it's somewhat upside

15          down. It has 4R Planet, LLC, Great Lakes Tissue

16          Group, LLC, Ramjet Group, LLC and William Waters,

17          LLC. Do you see that?

18     A    Yes.

19     Q    Are those the members of PAET?

20     A    I believe that's the case.

21     Q    And we've talked about 4R Planet, LLC, we've talked

22          about Great Lakes Tissue Group. Ramjet Group, LLC

23          is a company owned by Mr. Homco who’s the sole

24          member, is that right?

25     A    As far as I know, he is the sole member.
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1     Q    And William Waters, LLC, who is, who are the

2          members of William Waters, LLC?

3     A    Jim Prange, Jeff Prange’s father.

4     Q    And then Exhibit C sets forth the board of

5          directors. Are these the board of directors for

6          PAET?

7     A    They were.

8     Q    As of, this was dated - hold on one second. This is

9          roughly January of 2023. So as of at least January

10          2023, that's who the directors were of PAET,

11          correct?

12     A    Yes.

13     Q    Currently, are all of these individuals still

14          members of the board of directors?

15     A    No.

16     Q    Who is no longer a member?

17     A    Jeff Prange and Paul Jilek.

18     Q    Are there new board members or are they just

19          removed?

20     A    No.

21     Q    So the current members are just those five

22          individuals, minus Prange and Jilek?

23     A    Right.

24     Q    Is Mr. Homco still the chairman?

25     A    No. He resigned and made me the chairman.
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1     Q    So you're now the chairman.  Is he, is Mr. Homco

2          still a board member?

3     A    Yes.

4     Q    Who is the president of PAET?

5     A    I don't know who it is now.

6     Q    Are you familiar with a company called Tissue Depot

7          Products, LLC?

8     A    I've heard the name but I don't know anything about

9          them.

10     Q    What relation, if any, does it have to Great Lakes

11          Tissue Group? I'm sorry. Strike that.

12               What relationship, if any, does it have to

13          Great Lakes Tissue Company, if any?

14     A    I don't know.

15               (Document marked for identification as

16               Plaintiff’s Deposition Exhibit Number 23.)

17     BY MR. MCWHORTER:

18     Q    I'm going to show what's marked as Exhibit 23. Do

19          you recognize this document?

20     A    I've probably seen it.

21     Q    Do you know approximately when this was generated?

22     A    Probably would've been at or shortly after closing.

23     Q    It says - number seven, it says Tim Hansen, Rey Han

24          Consulting, LLC. You see that?

25     A    Yes.
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1     Q    Is Rey Han Consulting, LLC an owner in PAET?

2     A    I think that they've got an option but I'm not

3          positive.

4     Q    Do you know what percentage option?

5     A    I believe two percent.

6     Q    You mentioned previously that - I'm sorry. I'll

7          come back to that.

8               Is this currently the list of owners for PAET?

9     A    Owners.

10     Q    You see it says the owners on the right side?

11     A    Yes.

12     Q    Is Mr. Tim Hansen the sole member of Rey Han

13          Consulting, LLC?

14     A    I don't know.

15     Q    Why did Rey Han Consulting, LLC receive a two

16          percent option in PAET?

17     A    For legal services.

18     Q    When did Rey Han Consulting, LLC receive this two

19          percent option?

20               MR. HANSEN: I'm happy to talk with you about

21          this afterwards, Rob, if you want.  I don't know

22          that, if Don is getting this right.

23     BY MR. MCWHORTER:

24     Q    Mr. Swenson, do you know?

25     A    No.
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1     Q    Do you know if it was before or after the assets of

2          Great Lakes Tissue Company were transferred to

3          Tissue Depot, Inc.?

4     A    Probably after, but I'm guessing.

5     Q    Previously, in the last deposition, you said that

6          there were three directors of Great Lakes Tissue

7          Company, yourself, Mr. Jilek, and then a man you

8          couldn't remember. Are any of the individuals on

9          here the man that you couldn't remember?

10     A    For which company?

11     Q    Great Lakes Tissue Company.

12     A    I don't remember who I said the directors were but

13          they're myself, Homco, Kip Boie is supposed to be

14          one but we're in a dispute with him. Paul Jilek is

15          no longer, Gordon Nameni is no longer.

16     Q    Paul Jilek is no longer a director of Great Lakes

17          Tissue Company?

18     A    Right.

19     Q    When did he step down?

20     A    A month ago.

21     Q    So it's Don Swenson, Kip Boie. And, I’m sorry, who

22          is the other person you mentioned? Oh, Tom Homco.

23     A    Homco, Albers, Dahlin.

24     Q    And so Albers and Dahlin. So Chuck Albers is a

25          director and Bernard Dahlin?
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1     A    Yes.

2     Q    And so Mr. Homco is currently a director of Great

3          Lakes Tissue Company?

4     A    He is no longer.

5     Q    When was he a director of Great Lakes Tissue

6          Company?

7     A    When this list was made.

8     Q    I'm talking about a Great Lakes Tissue Company.

9     A    Oh, I don't know.

10     Q    Is Deloitte PAET's CPA?

11     A    That's who we asked to be the CPAs. I'm not, I'm

12          not sure that we - take that back. I'm not sure

13          that we've asked them yet but that's who we intend

14          to ask once the company gets up and running.

15     Q    So you haven't engaged them yet?

16     A    Not that I'm aware of.

17               (Document marked for identification as

18               Plaintiff’s Deposition Exhibit Number 24.)

19     BY MR. MCWHORTER:

20     Q    Mr. Swenson, I'm going to show you what's been

21          marked as Exhibit 24. It's an organizational chart

22          that I prepared based on your test testimony.

23          Could you please take a look at this chart and tell

24          me whether it is accurate as to who are the

25          shareholders of Tissue Depot, Inc. as of May 2023?
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1     A    Yes, as far as I know.

2               Can we go off the record a minute?

3     Q    Sure. We can take a break.

4     A    I just need three minutes.

5               (Brief pause.)

6     BY MR. MCWHORTER:

7     Q    We're back on Exhibit 24. Is this organizational

8          chart still accurate as of today, to your best of

9          your knowledge?

10     A    Yes.

11     Q    I'm going to go to the next page. And so as of -

12          Great Lakes Tissue Company as of May 25th -

13          actually, it's not that. It would be, I got, this

14          chart's wrong. Patriot Advanced Environmental

15          Technologies, LLC owns a hundred percent of which -

16          no, I'm sorry. I take that - is this right? Is this

17          accurate? Great Lakes Tissue Group owns ten percent

18          of Great Lakes Tissue Company or it owns ten

19          percent of Patriot Advanced Environmental

20          Technologies?

21     A    You know, I don't know. That's a good question. I

22          don't recall. It was in the merger agreement.

23     Q    Did Great Lakes Tissue Group consent to the

24          transfer of the assets from the Great Lakes Tissue

25          Company to PAET?
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1     A    I'm sorry. I was interrupted. Go ahead and ask that

2          again.

3     Q    Did Great Lakes Tissue Group consent to the

4          transfer of the assets, transfer of all of Great

5          Lakes Tissue's assets to Tissue Depot, Inc.?

6     A    No.

7     Q    This was a decision unilaterally by Patriot

8          Advanced Environmental Technologies, LLC, correct?

9     A    Correct.

10               (Document marked for identification as

11               Plaintiff’s Deposition Exhibit Number 25.)

12     BY MR. MCWHORTER:

13     Q    Mr. Swensen, I'm going to show you an

14          organizational chart that was produced by Great

15          Lakes Tissue Company in this matter. Do you

16          recognize this chart?

17     A    I do.

18     Q    Is this chart accurate as to the current

19          organization?

20     A    Part of the chart is covered up by our beautiful

21          pictures.

22     Q    Is that better?

23     A    No. You need to shift to the whole thing to the

24          port.

25     Q    Hold on. My, why can't I move this down? That's all
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1          I can do. I can't go any smaller.

2     A    What are the ones on the far right?

3     Q    Patriot Advanced Technologies International, LLC,

4          Ghana Ecology Energy Complex.

5     A    Okay.

6     Q    Tissue Depot, Inc., Purely Cotton Products Corp.

7          and Renew Cup, LLC.

8     A    Okay. It sounds right then.

9     Q    Who prepared this? Why was this organizational

10          chart prepared?

11     A    It would've been prepared by Paul Jilek and Ron Van

12          Den Heuvel.

13     Q    It says on the bottom - was this given to people?

14          Who was this provided to? Was this something

15          internal or given to third parties?

16     A    It was internal.

17     Q    It says at the bottom, Ron Van Den Heuvel is not an

18          officer, director, shareholder trustee of any of

19          the above listed companies except PCDI, which is

20          Partners Concepts Developed, Inc.

21     A    Yes.

22     Q    What does that entity do?

23     A    Frankly, I don't, I don't know what it is. It owns

24          the whole shebang here.

25     Q    Ron Van Den Heuvel -

                            - I’m sorry. It owns the whole
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1          shebang?

2     A    Yes. If you go across.

3     Q    So Partners Concept Developed, Inc. owns 4T

4          Environmental, LLC, which owns -

5     A    Well, they are different owners of 4T

6          Environmental. PCDI is a long-standing company that

7          Ron Van Den Heuvel has had.

8     Q    4R Planet, seventy-five percent of 4R Planet is

9          owned by RVDH Development which is DVLPNT; correct?

10     A    Correct.

11     Q    Which is owned solely by Ron Van Den Heuvel,

12          correct?

13     A    I believe that's the case.

14     Q    Is he the sole owner of Partners Concepts

15          Developed, Inc.?

16     A    As far as I know, he is.

17     Q    And what is 4T Environmental, LLC?

18     A    That's got the Van Den Heuvel’s intellectual

19          property in it.

20     Q    Does it have the Great Lakes Tissue Company assets

21          environmental - I'm sorry. The intellectual

22          property as well?

23     A    No.

24     Q    That still is with Tissue Depot, Inc.?

25     A    Tissue Depot, yes.
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1     Q    Jeff Prange was the president of Tissue Depot, LLC,

2          is that right?

3     A    Yes.

4     Q    What is the difference between Tissue Depot, Inc.

5          and Tissue Depot, LLC?

6     A    The LLC, we changed it into an Inc. or are in the

7          process of doing it.

8               (Document marked for identification as

9               Plaintiff’s Deposition Exhibit Number 26.)

10     BY MR. MCWHORTER:

11     Q    Here is the, this is the amendment of the article’s

12          of incorporation. So to amend Tissue Depot, Inc. to

13          now make it Tissue Depot, Inc. I'm sorry. Strike

14          that. Let me rephrase that.

15               This is the document - do you recognize this

16          document?

17     A    Yes.

18     Q    This is the document, the amendment to transfer, to

19          change the name from Tissue Depot, LLC to Tissue

20          Depot, Inc., correct?

21     A    I believe so.

22     Q    And what was the reason for the change from Tissue

23          Depot, LLC to Tissue Depot, Inc.?

24     A    We wanted it incorporated instead of an LLC.

25     Q    And at the time, as of February 13th, 2023, Jeff
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1          Prange was the president?

2     A    Yes.

3     Q    And he remained president until May of 2023?

4     A    If you say so.

5     Q    He's no longer the president, correct?

6     A    No longer the president.

7     Q    Who is the current president of Tissue Depot, Inc.?

8     A    Ken.

9     Q    Ken Schleben, correct?

10     A    Yes.

11     Q    What is Patriot Construction Services, Inc.?

12     A    It's a company that does construction work and are

13          involved in our Ghana transaction.

14     Q    In Exhibit C to Exhibit 26 is a board of directors.

15          It’s Bates stamped GLTC0001878. Are these the

16          directors of Tissue Depot, Inc. as of February 13,

17          2023?

18     A    Yes.

19     Q    Are they the current directors?

20     A    Paul Jilek is no longer.

21     Q    And he left about a month ago?

22     A    Yes.

23     Q    Is there any other - who are the board of directors

24          of Tissue Depot, Inc. as of today?

25     A    It would be the remaining three.
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1     Q    Let's just, we're going to go on a different topic.

2          Prior to the merger agreement, Kip Boie was the

3          president and CEO of Great Lakes Tissue Company,

4          correct?

5     A    I believe so.

6     Q    Mr. Boie was also a board member of Great Lakes

7          Tissue Company, correct?

8     A    No.

9     Q    He was not a director?

10     A    Oh, before the acquisition?

11     Q    Yes.

12     A    I believe he was, yes.

13     Q    And Jim Hoffman was a director as well prior to the

14          acquisition in January of 2023?

15     A    Yes, we think so. Although he tries to hide from

16          that fact.

17     Q    Why do you say that?

18     A    He's a convicted felon.

19     Q    What was he convicted of and where, do you know?

20     A    I don't know.

21     Q    You don't know what he was convicted of?

22     A    No.

23     Q    Why do you say he's a convicted felon?

24     A    Because I was told he is.

25     Q    Do you know if it was a state or federal
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1          conviction?

2     A    I think it was federal. I think he was in the same

3          penal institution as Van Den Heuvel, so that was

4          federal.

5     Q    Was it part of the same conviction?

6     A    No.

7     Q    Was Mr. Hoffman Secretary of Great Lakes Tissue

8          Company prior to January 20th, 2023?

9     A    I've seen a document that says that, where he

10          signed as such.

11     Q    To the best of your knowledge, were there any other

12          board members, other directors or officers of Great

13          Lakes Tissue Company prior to January of 2023?

14     A    I think Kranitz was.

15     Q    What was his position?

16     A    He was a lawyer. He was also a convicted felon.

17     Q    And how do you know that?

18     A    I've been told that.

19     Q    Who told you that?

20     A    I don't remember.

21     Q    Was Mr. Kranitz a director or officer or both?

22     A    I don't know for sure.

23               (Document marked for identification as

24               Plaintiff’s Deposition Exhibit Number 32.)

25     BY MR. MCWHORTER:
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1     Q    Mr. Swenson, I'm going to show you what's marked as

2          Exhibit 32. It's a copy of the Master Lease

3          Agreement by Sertant Capital that was produced

4          actually by Great Lakes Tissue Company and it

5          starts at Bates stamp number 1531.  Do you

6          recognize this document?

7     A    Yes.

8     Q    Was this document in Great Lakes Tissue Company's

9          files?

10     A    Not that I know of.

11     Q    How is it that this document was produced?

12     A    I think your partner gave it to us.

13     Q    So this was not something that was already in your

14          files? Because this is slightly different than the

15          version that's attached to our complaint. I mean,

16          copy wise, not content. It's clearer.

17     A    I don't know about that. I -

18     Q    Okay, that's fine.

19     A    - your partner and I've already forgotten his name.

20     Q    Mark Scott.

21     A    Mark Scott. He said, we've got all of the

22          equipment. I said, prove it. And he sent, and I

23          believe he sent this to me.

24     Q    I'm going to go to Bates stamp number GLTC 0001538.

25          I think we talked about this before. Do you have
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1          any reason to dispute that that's Mr. Boie's

2          signature?

3     A    No reason to dispute.

4     Q    And at the time Mr. Boie signed this master lease

5          agreement, he was the president, CEO and a director

6          of Great Lakes Tissue Company, correct?

7     A    Purportedly, yes. I had no involvement with the

8          details of the company.

9     Q    You didn't - you do not, correct?

10     A    Right.

11     Q    So to the best of your knowledge, Mr. Boie had

12          authority to sign the master lease agreement for

13          Great Lakes Tissue Company, correct?

14     A    Well, he lied in it so I don't know whether that -

15          he has authority or not.

16     Q    How did he lie in it?

17     A    He said that it, all the equipment was free and

18          clear of all liens.

19     Q    So he made a misrepresentation to Sertant Capital

20          and Prime Alliance that the equipment was free and

21          clear of all liens. When in fact, in your opinion,

22          they were encumbered by the City of Cheboygan and

23          INB, right?

24     A    Right. And a sub -

25     Q    Any other -
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1     A    And a substantial number of them had already been

2          disposed of.

3     Q    Any other liens or lies or untruths that you think

4          Mr. Boie made to plaintiffs, Mr. Swenson?

5     A    Yes. I'm sure there are others but I can't think of

6          them right now.

7     Q    So Mr. Boie may have made misrepresentations. But

8          at the time he signed it, he had authority to sign

9          the master lease agreement, correct?

10     A    I don't know. I wasn't involved.

11     Q    So to the best of your knowledge, you don't have

12          any reason to dispute whether he had authority or

13          not, is that correct?

14     A    I don't dispute it, no. Don't dispute that he

15          signed it.

16     Q    Or that he had authority to sign it, is that

17          correct?

18     A    That I don't know.

19     Q    Well, you don't have a reason to dispute whether -

20          well, you must know.

21               Do you have any reason to dispute whether he

22          authority to sign it or not?

23               MR. HANSEN: Well, I'll object to the extent

24          that it's calling for a legal conclusion.

25               THE WITNESS: I haven't seen the minutes, if
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1          there were any.

2     BY MR. MCWHORTER:

3     Q    Well, I'm showing you right now, which is Bates

4          stamp number 1539 which is a secretary certificate

5          authorizing Mr. Boie to sign the master lease

6          agreement, is that right?

7     A    If that's what it says. I can't read it that

8          quickly.

9     Q    Well, it says, resolved that any officer of the

10          corporation be and is hereby authorized and

11          empowered in the name and on behalf of this

12          corporation to enter into one or more lease

13          agreements with Sertant Capital. Do you see that?

14     A    Okay.

15     Q    And it's signed by Mr. Hoffman and Mr. Boie, do you

16          see that as well?

17     A    Yes.

18     Q    Do you have any reason to dispute that, based on

19          this certificate, that Mr. Boie had authority to

20          sign the master lease agreement?

21     A    He had authority from Jim Hoffman, yes.

22     Q    Well, he has authority. It's a resolution of the

23          board of directors. Do you see that?

24     A    That's what it is, yes.

25     Q    So do you have any reason to dispute that the board
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1          of directors authorized Mr. Boie to sign the master

2          lease agreement?

3     A    No.

4     Q    This is lease Schedule 1 which is Bates stamped

5          number GLTC 0001540.  Do you have reason to dispute

6          that that's Mr. Boie's signature?

7     A    It looks like it.

8     Q    Schedule 1 required payments of sixty-eight

9          thousand eighty-two dollars and thirty cents. Do

10          you see that? It's right here.

11     A    It's too small. I can't read it.

12     Q    Well, did Great Lakes -

13     A    I'll believe you.

14     Q    Did Great Lakes Tissue Company make a sixty-eight

15          thousand eighty-two dollar thirty cent payment in

16          January of 2023?

17     A    I don't know if they made a payment in January

18          2023. I know that they made one because I saw one

19          in a bank statement. But I don't know if it was

20          December or January.

21     Q    To the best of your knowledge, was there any

22          payments - the payment that you're referring to was

23          a payment made in January 2023 that was returned

24          for insufficient funds. Do you recall that? If not,

25          we'll cover it in a second.
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1     A    No.

2     Q    As you sit here today, are you aware of any

3          payments made in February of 2023 by Great Lakes

4          Tissue Company to the plaintiffs?

5     A    No. We knew in February that they existed.

6     Q    So there was no payment made in February 2023,

7          correct?

8     A    I believe that's correct.

9     Q    There was no payment made in March of 2023,

10          correct?

11     A    Correct.

12     Q    No payment made in April of 2023, correct?

13     A    Correct. No payments were made after we acquired.

14     Q    So no payment in May or June of 2023, correct?

15     A    Correct.

16     Q    Isn't it true that the last payment that Great

17          Lakes Tissue Company made to the plaintiffs was in

18          December of 2022, is that correct?

19     A    If that's when it was made. There was one I think

20          in December.

21     Q    And that was the last payment, correct?

22     A    I think there was an attempted payment but there

23          was a hundred and sixty-five thousand dollars of

24          bounced checks that Kip left us. I don't know if

25          that was one of them or not.
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1     Q    I'm still on Exhibit 32. And I'm now going to take

2          you to paragraph 10 of the master lease.  It's GLTC

3          0001533. And it says, paragraph 10 says, throughout

4          the duration of this lease, including while the

5          equipment is in the possession of lessee or a third

6          party, lessee at its own expense shall -

                                                - oh, wait.

7          I'm sorry. Wrong paragraph. I take that back.

8               Paragraph 16. And that's GLTC 0051535. An

9          event of default shall occur if lessee fails to pay

10          when due any installment of rent or any sum owed by

11          lessee under a lease and such failure continues for

12          a period of ten days.

13               Do you see that?

14     A    Yes.

15     Q    Great Lakes Tissue Company has failed to pay an

16          installment for a period of more than ten days,

17          correct?

18     A    That's correct.

19     Q    And so under the lease, Great Lakes Tissue Company

20          is in default?

21               MR. HANSEN: Objection. Legal conclusion. You

22          can answer if you know.

23               THE WITNESS: I guess they're in technical

24          default if it's a binding lease on us.

25     BY MR. MCWHORTER:
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1     Q    Well, is there any reason why you would think that

2          it's not a binding lease?

3     A    There were superior liens ahead of Sertant.

4     Q    Any other reason why the lease would not be

5          enforceable?

6     A    I guess not.

7     Q    And the superior liens that you're talking about,

8          again, is the City of Cheboygan and INB, correct?

9     A    Yes.

10     Q    Are you aware of any other liens?

11     A    No.

12     Q    Under paragraph 16 (e) it says, ‘‘An event of

13          default shall occur if lessee removes, sells,

14          transfers, encumbers, allows an encumbrance upon,

15          misplaces, parts with possession or subleases the

16          equipment or any item thereof or attempts to do so

17          of any of the aforementioned without Sertant's

18          prior written consent.’’

19               Do you see that?

20     A    Yes.

21     Q    Great Lakes Tissue Group has transferred or parted

22          with possession of the equipment without Sertant’s

23          prior written consent, isn't that true?

24     A    Group or Inc.?

25     Q    Great Lakes Tissue Company has transferred -
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1     A    You said Group.

2     Q    I will rephrase it. Great Lakes Tissue Company

3          transferred or parted with possession of the

4          equipment without Sertant's prior written consent,

5          isn't that true?

6     A    I believe that is correct because we didn't know

7          about this provision.

8     Q    And after you learned about this provision -

9     A    We were in litigation.

10     Q    Great Lakes Tissue Company hasn't relinquished

11          possession, right? I'm sorry. Strike that.

12               Tissue Depot, Inc. hasn't relinquished

13          possession, right?

14     A    We haven’t except to the extent that the court

15          order said that, whatever the court order said is,

16          is the status of the equipment.

17     Q    Paragraph 16 also says, ‘‘an event of default shall

18          occur if any change by lessee of its legal name,

19          state of organization or organizational structure

20          without the prior written consent of Sertant.’’

21               You see that?

22     A    Yes.

23     Q    Isn't it true that there has been a change by Great

24          Lakes Tissue Company of its state of organization

25          or organizational structure without the prior
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1          written consent of any of the plaintiffs? Isn't

2          that true?

3     A    That's true. Except again, to the extent that we

4          didn't know that that provision existed.

5     Q    Well, after you learned of this provision, what did

6          plaintiff's try to do to obtain plaintiff's written

7          consent, if any?

8     A    We tried to ascertain what the true position of

9          Sertant was. And again, we didn't think that they

10          had a valid lease due to the prior existing liens.

11     Q    Next paragraph (j) says, ‘‘Lessee, that's an event

12          of default if lessee or any grantor of lessee's

13          obligations under lease or any subsidiary or

14          controlling entity of either undergoes a sale,

15          buyout, change in control, change in ownership of

16          any type, which as a judge solely by or Sertant

17          results in a material deterioration in lessees or

18          the guarantor's credit worthiness or if the

19          guarantor is an individual, the death of a

20          guarantor.’’

21               Do you see that?

22     A    No. But I believe it when you read it.

23     Q    So isn't it true that the Great Lakes Tissue

24          Company and its controlling - and/or its

25          controlling entity at the time of this lease, Great
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1          Lakes Tissue Group, underwent a change in - well,

2          strike that.

3               Isn't it true that Great Lakes Tissue Company

4          underwent a change in control, a change in

5          ownership, isn't that true?

6     A    That's true.

7     Q    And isn't it true -

8     A    That’s the same thing, we didn't know about it.

9     Q    And isn't it true that there has been a material

10          deterioration of Great Lakes Tissue Company’s

11          credit worthiness?

12     A    I don't know if that's true or not.

13     Q    Well, it - certainly isn't it fair to say that its

14          financial situation has deteriorated since it

15          entered into this lease in 2022, correct?

16     A    It deteriorated after Kip Boie took all of the cash

17          from - or a good portion of the cash from your loan

18          and from the account receivable lenders and put it

19          in their own pockets.

20     Q    So at the time of the change in control or change

21          in ownership, Great Lakes Tissue Group’s financial

22          situation had deteriorated, isn't that fair?

23     A    You know, you're talking about Group again.

24     Q    I'm sorry. Strike that.

25               At the time that Great Lakes Tissue, that the
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1          change in ownership and change in control of Great

2          Lakes Tissue Company occurred there had been a

3          substantial deterioration in its financial

4          condition, is that fair?

5     A    Again, I'm not sure that - at what, at what point

6          in time you're talking about.

7     Q    Well, how about if we do this. At least prior to

8          January of 2023, Great Lakes Tissue Company's

9          financial situation deteriorated, correct?

10     A    Yes. They sucked all the cash out.

11     Q    And at the time - and from January, since the

12          closing and the merger agreement to at least the

13          end of May 2023, Great Lake Tissue Company's

14          financial position hasn't improved, correct?

15     A    I think it has.

16     Q    No, I'm talking about Company. Great Lakes Tissue

17          Company hasn't improved at all.

18     A    Okay.

19     Q    Right? Correct?

20     A    Right. That's correct.

21     Q    It's gotten worse. In fact, all of its assets that

22          it had has now been transferred to Tissue Depot,

23          Inc., correct?

24     A    Yes.

25     Q    So it's financial situation has gotten worse
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1          because then now it has nothing except debt, is

2          that right?

3     A    I believe that's the case.

4     Q    So it's fair to say that an event of default

5          would've occurred under paragraph 16 (j) that we

6          went through due to the change in ownership, is

7          that fair? Subject to your position on the liens. I

8          understand.

9     A    Okay.

10     Q    Is that correct?

11     A    Yes.

12     Q    In the answer to the complaint, defendants deny

13          that Great Lakes Tissue breached the lease. What is

14          the factual basis for denying that Great Lakes

15          Tissue breached the lease given everything that we

16          just went through?

17     A    Calls for a legal conclusion.

18     Q    Okay. Well, we just went through the fact that

19          there are events of default. Is the basis that

20          there was no breach was because there are superior,

21          allegedly superior liens by the City of Cheboygan

22          and INB. Is that my understanding there?

23     A    Yes. And therefore, the lease was invalid.

24     Q    The lease is invalid because there were superior

25          liens?
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1     A    Right.

2     Q    Do you contest the fact that ownership - strike

3          that.

4               Great Lakes Tissue - I'm sorry, strike that.

5               Plaintiff's, Sertant Capital, Prime Alliance

6          Bank paid, wired one point nine million dollars to

7          Great Lakes Tissue Company, correct?

8     A    Wired it to a bank that was not Great Lakes

9          Tissue’s Bank.

10     Q    We'll come back to that.

11               MR. MCWHORTER: Can we take a five minute

12          break?

13               (Brief pause.)

14               (Document marked for identification as

15               Plaintiff’s Deposition Exhibit Number 19.)

16     BY MR. MCWHORTER:

17     Q    Mr. Swenson, we’re back on the record. I'm going to

18          show you what's been marked as Exhibit 19 which is

19          the copy of the answer that was filed in this.

20               In answer to paragraph eight of the complaint,

21          it says, answer, deny that defendant executed the

22          lease. It's on page seven in response to paragraph

23          eight. And then also in paragraph nine, the answer

24          is, deny that Great Lakes Tissue Company executed a

25          lease with plaintiffs.
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1               Do you see that?

2     A    Yes.

3     Q    Great Lakes - there's no dispute that Great Lakes

4          Tissue Company - strike that.

5               There's no, you don't dispute that Great Lakes

6          Tissue Company executed a lease with plaintiffs, is

7          that correct?

8     A    They signed a lease, yes.

9     Q    And in paragraph 15 - I am sorry. Paragraph 16, it

10          says, defendant affirmatively states that no valid

11          lease exists.

12               Do you see that?

13     A    Yes.

14     Q    And your only basis for that statement is that

15          there were prior, there are other liens,

16          specifically the liens of the City of Cheboygan and

17          INB that existed. And therefore, it's your position

18          that the lease is not valid, is that correct?

19     A    Right.

20     Q    Do you dispute the fact that Great Lakes Tissue

21          Company sold the assets to Sertant Capital or Prime

22          Alliance Bank and then leased those assets back?

23     A    That's what the documents say.

24     Q    So you don't dispute that, correct?

25     A    I don't dispute that's what the documents say.
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1     Q    Well, do you dispute that fact? The fact that Great

2          Lakes Tissue sold and then leased back the

3          equipment, correct?

4     A    Hold on one minute.

5     Q    Correct? You don't dispute that, correct?

6     A    I don't dispute that.

7     Q    So the only issue on the validity of the lease is

8          the liens for the City of Cheboygan and INB,

9          correct?

10     A    As far as I know.

11     Q    So if those liens are not superior, then you don't

12          have any dispute with the lease, correct?

13               MR. HANSEN: Objection to the extent it calls

14          for a legal conclusion or is inconsistent with the

15          pleading. Go ahead.

16               THE WITNESS: I guess that would be correct.

17     BY MR. MCWHORTER:

18     Q    In paragraph 17, it says, deny that defendants

19          committed a breach but admit that plaintiffs have

20          made the demands alleged.

21               Do you - what basis, if any, do you have that

22          defendants did not - well, let me strike that.

23               Great Lakes Tissue Company hasn't made a

24          payment. We went through all of this but just to

25          refresh your recollection. Great Lakes Tissue
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1          Company hasn't made a payment since at least

2          January of 2023. It transferred assets, it had

3          change of ownership without consent. We went

4          through all of those issues under paragraph 16 of

5          the lease.

6               What is your, what is the basis for Great

7          Lakes Company's position that there was no breach

8          under the master lease? Or the lease? Strike that.

9               The lease. Meaning, the Schedule 1 and the

10          master lease.

11     A    If it was an invalid lease then there wouldn't be a

12          breach under an invalid lease.

13     Q    Again, so that - again, the validity of that all

14          depends upon the liens of the City of Cheboygan and

15          INB, correct?

16     A    Correct.

17     Q    And if those liens aren't superior, then Great

18          Lakes Tissue Company would've breached the lease,

19          correct? For the reasons we went through?

20     A    Yes.

21     Q    In paragraph 20 it says, admit that Great Lakes

22          tissue has refused to surrender the equipment but

23          deny that there was an obligation to do so.

24               Do you see that?

25     A    Yes.

Page 66

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-14, PageID.2222   Filed 10/24/23   Page 67 of 179



1     Q    What is the basis for stating that Great Lakes

2          Tissue had no obligation to refuse surrender of the

3          equipment?

4     A    Well, if the lease was invalid then the request to

5          surrender it was invalid.

6     Q    So is that the only reason why, to your knowledge,

7          why Great Lakes Tissue - I'm sorry. Strike that.

8               That's the only reason why plaintiffs are not

9          entitled to possession of the equipment, is that

10          correct?

11     A    Well, some of the, some of the equipment is

12          fixtures. And, therefore, would be subject to Tom

13          Homco's interests.

14     Q    Do you know if Mr. Homco ever made a fixture

15          filing?

16     A    His bank did.

17     Q    INB, correct?

18     A    Right.

19     Q    So again, it all depends on INB'S lien and the City

20          of Cheboygan, correct?

21     A    As far as I know.

22     Q    Has Great Lakes Tissue Company ever offered to

23          relinquish possession to any of the creditors at

24          issue, either the City of Cheboygan, INB or

25          plaintiffs?
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1     A    Nobody else has asked. I mean, this is old

2          equipment, nobody wants it.

3     Q    Is the equipment currently being used by Tissue

4          Depot, Inc.?

5     A    The boiler and the tissue machine are attempted to

6          be used as -

7     Q    So Tissue - I'm sorry. Go ahead,

8     A    As we speak.

9     Q    Got it. So, as we speak, Tissue Depot, Inc. is in

10          possession of the equipment and using at least some

11          of the equipment, correct?

12     A    It's using the tissue machine and the boiler.

13     Q    Is it using any of the other equipment, the

14          forklifts, the - any of the other equipment?

15     A    They might be using a forklift. I don't know.

16     Q    But it's certainly in possession of all of the

17          equipment, correct?

18     A    Yes. We have not disposed of anything. That was all

19          Kip Boie’s doing.

20     Q    You're referring to the twenty-one items of missing

21          equipment that we had discussed previously.

22     A    Talking about disposition of equipment from July to

23          September before Sertant even got involved in the

24          deal. So Kip Boie lied about at least that much of

25          the equipment to Sertant.
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1     Q    Because he had sold equipment without disclosing it

2          to Sertant, correct?

3     A    Kip Boie provided a list of the equipment that

4          included items that had been previously disposed of

5          by Kip Boie.

6     Q    And Sertant relied upon that list in purchasing the

7          equipment and then ultimately leasing it back, is

8          that right?

9     A    I don't know what your client relied on. I assume

10          so but I don't know.

11               (Document marked for identification as

12               Plaintiff’s Deposition Exhibit Number 35.)

13     BY MR. MCWHORTER:

14     Q    Mr. Swenson, I'm going to show you what’s marked as

15          Exhibit 35. This was a document that was produced

16          by Great Lakes Tissue Company. It's Bates stamped

17          number 000406. This is a letter from you to Judge

18          Griesbach.

19     A    Okay.

20     Q    Do you recall writing this letter?

21     A    I do.

22     Q    You recognize this document, correct?

23     A    I do.

24     Q    Why did you write this document?

25     A    To let Van Den Heuvel work with us in the
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1          transaction.

2     Q    Was this written sometime in - it appears to be

3          filed on March 31, 2023. Was it written sometime in

4          March of 2023?

5     A    I assume so, yes.

6     Q    The first sentence says, as the Chairman of Patriot

7          Advanced Environmental Technologies, which was

8          formed to acquire Great Lakes Tissue Company in

9          January 2023.

10               Do you see that?

11     A    Yes.

12     Q    Is that a true statement that Patriot Advanced

13          Environmental Technologies was formed for the

14          purpose of acquiring Great Lakes Tissue Company?

15     A    That's what I was told.

16     Q    Who told you that?

17     A    Van Den Heuvel.

18     Q    When did he tell you that?

19     A    Obviously, before I wrote this letter.

20     Q    Well, weren't you a director of Patriot Advanced

21          Environmental Technologies? Wouldn't you have known

22          that or not known that?

23     A    I would not have known it because I didn't make

24          that inquiry.

25     Q    Did Ron Van Den Heuvel draft Exhibit 35?

Page 70

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-14, PageID.2226   Filed 10/24/23   Page 71 of 179



1     A    No.

2     Q    You drafted it?

3     A    I did.

4     Q    The last sentence of the first paragraph says, Mr.

5          Van Den Heuvel is not an employee or owner of PAET

6          but desires to work approximately fifty hours per

7          week for our new ownership group.

8               You see that?

9     A    Yes.

10     Q    Is that a true statement?

11     A    That was a true statement.

12     Q    Isn't it true that, although he is not individually

13          an owner of PAET, he owns through RVDH Development

14          a portion of Patriot Advanced Environmental

15          Technologies, LLC, correct?

16     A    That's what the organization chart says.

17     Q    So he may not own it individually but he, in fact,

18          is an owner of an LLC. He is the sole member of an

19          LLC that has an ownership interest in PAET,

20          correct?

21     A    In a related company, yes.

22     Q    Well, but it's an owner of PAET, correct?

23     A    I don't know. I'd have to look at the org chart.

24     Q    So it's not exactly accurate that Mr. Van Den

25          Heuvel is not an employer or owner of PAET. Because
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1          in fact, he owned an LLC, a limited liability

2          company, and is the sole member of a limited

3          liability company that does have an ownership

4          interest in PAET, correct?

5     A    If that's what the org chart says, that's what it

6          says.

7     Q    Any reason why you didn't advise the judge about

8          Mr. Van Den Heuvel’s indirect ownership of PAET?

9     A    No.

10     Q    What about - when you wrote this letter, had the

11          assets of Great Lakes Tissue Company been

12          transferred to Tissue Depot, Inc.?

13     A    Not that I know of.

14     Q    You indicated previously that you trans - that the

15          transfer occurred after you received our complaint

16          which was filed on March 10th, 2023, correct?

17     A    If that's when it was filed, yes.

18     Q    No, but that's - the transfer occurred -

19     A    I don't know when I was served.

20     Q    Well, I'll put it this way. Had the transfer

21          occurred as of March 31st, 2023 when you wrote this

22          letter?

23     A    Not that I was aware of.

24     Q    So the transfer of the assets, the transfer of

25          Great Lakes Tissue Company's assets to Tissue
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1          Depot, Inc. must have occurred after March 31st,

2          2023, correct? Otherwise, you would've advised the

3          judge of that, correct?

4     A    Yes. If I would've known about it.

5     Q    Well, you would've known about it. You're a board

6          member of PAET, you're a board member of Great

7          Lakes Tissue Company. If you wouldn't have known,

8          who else would've known?

9     A    I don't know.

10     Q    So it's your testimony that transfer of the assets,

11          all of Great Lakes Tissue Company's assets to

12          Tissue Depot, Inc. occurred after March 30th, 2023,

13          correct?

14     A    I believe so.

15     Q    Mr. Swenson, are you aware of the fact that Judge

16          Michelson in this case ordered that Great Lakes

17          Tissue Company produce all of its financial

18          statements, balance sheets, income statements, that

19          type of thing, for the period of September 2022 to

20          the present? Were you aware of that?

21     A    I believe I was made aware of that.

22     Q    And in response to that court order, we received

23          financial statements, I believe, for September,

24          October, all the way through at least December. We

25          received no financial statements after December

Page 73

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-14, PageID.2229   Filed 10/24/23   Page 74 of 179



1          2022. Are you aware of that?

2     A    No.

3     Q    Were any financial statements ever generated for

4          Great Lakes Tissue Company after December 31st,

5          2022?

6     A    There were financial statements that were generated

7          probably in February or March. I mean, we didn't

8          know about the Sertant or the account receivable

9          liabilities. So it has all been a discovery

10          process.

11     Q    So there have been financial statements, balance

12          sheets, income statements, generated for Great

13          Lakes Tissue Company after December 31st, 2022,

14          correct?

15     A    Yes, recently.

16     Q    When you say recently, what do you mean by

17          recently?

18     A    I think within the last month or so. But I don't

19          know, it could be longer. If you're asking for

20          copies of those financial statements, we'll provide

21          them to you.

22     Q    I believe they were ordered to be produced, so yes,

23          I would request that they be produced.

24     A    Yes. We produced what existed at the time we

25          produced.
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1     Q    And so with the financial statements that were

2          prepared, they covered January 1st, 2023 to the

3          present?

4     A    I don't know. I haven't had a role in that.

5     Q    Who is responsible for preparing the financial

6          statements for Great Lakes Tissue Company?

7     A    I'm drawing a blank on his name. An accounting firm

8          in - Sanger. Something, Sanger and something.

9     Q    Is that S-A-N-G-E-R?

10     A    Yes.

11     Q    Do you know where they're located?

12     A    They're right there in, just down the street from

13          the plant.

14     Q    So they're in Cheboygan?

15     A    Cheboygan, yes.

16     Q    Does Tissue Depot, Inc. generate internal financial

17          statements?

18     A    Yes.

19     Q    And for all intents and purposes, Great Lakes -

20          Tissue Depot, Inc. took over the operations of

21          Great Lakes Tissue Company, correct? You testified

22          to that previously, correct?

23     A    Yes.

24     Q    Is there any reason why the financial statements

25          for Tissue Depot, Inc. for the period of January
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1          1st, 2023 to the present, why they weren't

2          produced?

3     A    Because they probably weren't in existence when we

4          produced the other ones.

5     Q    So your testimony that neither Great Lakes Tissue

6          Company nor Tissue Depot, Inc. prepare or keep

7          financial records, internal financial records as it

8          progresses or on a monthly basis?

9               Let me rephrase that.

10     A    Started to, yes.

11     Q    It started to. And they only started two a month

12          ago, is that right?

13     A    Month or two ago.

14     Q    And why is that? Why did they start?

15     A    Well, it took us that long to try to figure out

16          what the heck was going on.

17     Q    Because the books and records were in disarray, is

18          that right?

19     A    Totally. Incomplete.

20     Q    Now, Tissue Depot, Inc. is a Wisconsin company,

21          correct?

22     A    Yes.

23     Q    Does it have operations in Wisconsin?

24     A    No.

25     Q    Where does Tissue Depot, Inc. conduct business?

Page 76

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-14, PageID.2232   Filed 10/24/23   Page 77 of 179



1     A    Michigan.

2     Q    Does it have any other offices - strike that.

3               Does it have any other operational plants,

4          manufacturing plants, anything else other than the

5          plant in Cheboygan?

6     A    Not at this time.

7     Q    Is there a plant in Wisconsin that it operates out

8          of?

9     A    No. It's an office building.

10     Q    Does PAET or Tissue Depot Products, LLC or any

11          other affiliated entity operate out of Wisconsin?

12     A    They're headquartered in Wisconsin.

13     Q    Tissue Depot, Inc.’s headquarters is in Wisconsin?

14     A    Right.

15     Q    Is it in an office building?

16     A    Yes. Fortune Avenue.

17     Q    And other than having its office, it doesn't have

18          any other operational business other than 437 South

19          Main, correct?

20     A    I believe that's correct.

21               (Document marked for identification as

22               Plaintiff’s Deposition Exhibit Number 36.)

23     BY MR. MCWHORTER:

24     Q    I'm going to show you what's marked as Exhibit 36.

25          Do you recognize this?
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1     A    No. It's too small.

2     Q    Well, unfortunately I can't make it bigger. It says

3          income statement. And it's not a very good copy.

4          It's the only copy I have. Income statement for the

5          three periods ended March 31st, 2023, Tissue Depot.

6               Do you see that?

7     A    Yes.

8     Q    And it appears to have been printed April 5th, 2023

9          at 3:11 p.m. Have you seen a financial statement in

10          this format produced by Tissue Depot, Inc.?

11     A    I may have seen this.

12     Q    When it says for the three periods ended March

13          31st, 2023, what does that mean to you?

14     A    For the months of January, February and March.

15     Q    And it appears to have, it's very hard to read,

16          about three point six million dollars in sales. Do

17          you see that?

18     A    I don't.

19     Q    Did Tissue Depot, Inc. do three point six million

20          dollars in sales from January 1st, 2023 to March

21          31, 2023?

22     A    I don't think so. I think that was a transfer of

23          assets but I'm not positive. I'd have to ask.

24     Q    What do you mean by a transfer of assets? It says

25          sales.
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1     A    That's where they put it.

2     Q    I don't understand. What do you mean?

3     A    I'm not sure that I fully understand it either.

4     Q    So are you referring the transfer of assets, the

5          assets that were transferred -

6     A    I'd have to ask. I'd have to ask some people what's

7          behind that.

8     Q    So are you referring to the transfer of the assets

9          from all of Great Lakes Tissue Company's assets to

10          Tissue Depot, Inc., is that correct?

11     A    Yes.

12     Q    Well, you testified earlier that the intellectual

13          property alone was worth twenty-one million

14          dollars. So, and this shows, if I can read it, it's

15          about three point six million. Why would that

16          reflect the transfer of the assets?

17     A    I don't know.

18     Q    It shows a net income, I believe, of about three

19          point six million. It's very hard to read. Did

20          Tissue Depot, Inc. have a net income of three point

21          six million dollars from January 1st, 2023 to March

22          31st, 2023?

23     A    It did not have that form of income that you can

24          spend. It’s a bookkeeping entry as I understand.

25     Q    So this net income that you're referring to is not
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1          income?

2     A    Not income as far as what you and I would think of

3          as income. It’s a bookkeeping transaction, I

4          believe.

5     Q    You said, it's not the money that you can spend or

6          something like, something to that effect. What did

7          you mean by that?

8     A    We did not have three point six million dollars’

9          worth of sales of goods.

10     Q    Did Tissue Depot, Inc. have any sales between

11          January 1st, 2023 and March 31st, 2023?

12     A    Very little, if any.

13     Q    What sales would it have had?

14     A    There might have been some inventory that was

15          sitting on the floor, we disposed of it. But I

16          don't know.

17     Q    You're talking about inventory sitting on the floor

18          of Great Lakes Tissue Company, correct?

19     A    Right. It wasn't three point six million worth. It

20          was, I don’t know, thousands.

21     Q    So before January 2023, did Tissue Depot, Inc. - I

22          know it changed. It was Tissue Depot, LLC at that

23          time but just for the sake of convenience, Tissue

24          Depot, Inc. includes Tissue Depot, LLC. Did Tissue

25          Depot, Inc. have any assets prior to January 20th,
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1          2023?

2     A    Tissue Depot? No.

3     Q    The only assets that Tissue Depot, Inc. acquired

4          were all of the assets of Great Lakes Tissue

5          Company, is that correct?

6     A    I believe that to be the case.

7     Q    Do you know who prepared Exhibit 36?

8     A    The accounting firm.

9     Q    The Sanger firm, correct?

10     A    Right.

11     Q    This is a balance sheet of - again, it says balance

12          sheet as of March 31st, 2023. And it shows, it's

13          very hard to read but I think it shows a hundred

14          and fifty-three million dollars in assets. Do you

15          see that?

16     A    I don't see it but I'll take your word for it. That

17          would be equipment that Van Den Heuvel is going to

18          contribute.

19     Q    Well, it has technology at seventy-four million.

20     A    Yes.

21     Q    Is that seventy-four million technology that was at

22          Great Lakes Tissue Company?

23     A    No.

24     Q    Whose technology was that?

25     A    Van Den Heuvel’s.

Page 81

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-14, PageID.2237   Filed 10/24/23   Page 82 of 179



1     Q    So Van Den Heuvel contributed seventy-four million

2          dollars’ worth of technology?

3     A    Yes. As far as I understand.

4     Q    So does Tissue Depot, Inc. currently have about a

5          hundred and fifty-three million dollars in assets?

6     A    If you include all of the intangibles, yes.

7     Q    So if Tissue Depot, Inc. has a hundred and fifty-

8          three million dollars, why hasn't it made any lease

9          payments to plaintiffs since January 2023?

10     A    It's not liquid.

11     Q    Any reason why it didn't liquidate some of the

12          assets to gain cash to pay creditors?

13     A    They intend to use all the intangibles in the

14          ongoing operations.

15     Q    Out of this hundred and fifty-three million dollars

16          for assets, how much of those assets belonged to

17          Great Lakes Tissue Company?

18     A    I don't know what the accounting entry would be.

19     Q    Well, what's your best estimate? Out of roughly a

20          hundred and fifty-three million?

21     A    I don't have an estimate.

22     Q    Because the fixed assets are at a hundred and

23          thirty-three million and it says total current

24          assets, roughly nineteen point eight million. It

25          looks like nineteen million eight something,
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1          nineteen point eight million.

2               You don't have any - what's your best estimate

3          in terms of the value of the assets of Great Lakes

4          Tissue Company were in the assets?

5     A    As I said, twenty-one million.

6     Q    Twenty-one million.

7     A    Now, I don't know if that's a book number or not.

8     Q    So on the liabilities, it says accounts payable

9          fifty-five thousand. Garnishee withholding payable

10          negative thirteen hundred dollars. Note payable

11          GLT, note payable, Ron Van Den Heuvel, a hundred

12          and forty-one thousand. And Homco, LLC a hundred

13          and fifty thousand.

14               Is that the current liabilities of Tissue

15          Depot, Inc. as of March 31st, 2023?

16     A    Yes.

17     Q    And none of those liabilities include any of the

18          liabilities for Great Lakes Tissue Company,

19          correct?

20     A    Correct.

21     Q    Because all of those liabilities were left with

22          Great Lakes Tissue Company and Tissue Depot, Inc.

23          got all the assets, right?

24     A    Yes.

25     Q    Do you know what the note payable was to Ron Van
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1          Den Heuvel?

2     A    Kip Boie hired him as a consultant and didn't pay

3          him.

4     Q    So did Tissue Depot, Inc. then sign a promissory

5          note to pay Ron Van Den Heuvel that money?

6     A    I don't know if it - I don't know how it was

7          booked. Whether it was just entered or whether it

8          was done by a note.

9     Q    Is there a written promissory note from Tissue

10          Depot, Inc. to Ron Van Den Heuvel?

11     A    I don't know.

12     Q    When you testified before that the consideration

13          for the transfer of all of Great Lakes Tissue

14          Company's assets to Tissue Depot, Inc. was the

15          payment of employee expenses, were you referring to

16          the note owed to Ron Van Den Heuvel?

17     A    How much was the note?

18     Q    A hundred and forty-one thousand three hundred and

19          forty dollars, according to this.

20     A    No. That I think was his - I believe that was his

21          unpaid earnings.

22     Q    For what? For his time at Great Lakes Tissue

23          Company?

24     A    Yes.

25     Q    So when you testified that the consideration for
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1          the transfer of all of Great Lakes Tissue Company's

2          assets to Tissue Depot Company was to pay employee

3          compensation, you were referring to the unpaid

4          compensation of Ron Van Den Heuvel, is that right?

5     A    No. And all the other employees.

6     Q    Well, was Ron Van Den Heuvel part of it?

7     A    I'm not sure how they, they booked him. I think

8          they probably booked him separate because he was an

9          outside consultant.

10     Q    Well, this shows forty-three thousand seven

11          seventy-one twenty, note payable to Great Lakes

12          Tissue. Do you see that? GLT?

13     A    I can't read it.

14     Q    I will tell you, it says NP-GLT forty-three

15          thousand seven hundred and seventy-one dollars and

16          twenty cents.

17     A    Okay. If that's what it says.

18     Q    Okay. Is that -

19     A    You have to ask - for the background on these

20          entries, you'll have to ask the accountants. You're

21          wasting my time.

22     Q    You don't have any personal knowledge on this?

23     A    No.

24     Q    So you can't testify as to how much, if any, debt

25          was - what expenses were going to be paid for the
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1          transfer of the assets or not, is that right?

2     A    That's correct. Correct.

3     Q    But at least, do you know what the note payable to

4          Homco, LLC is?

5     A    It's for unpaid lease payments and advances that he

6          made.

7     Q    So there's a note payable to Clarence Rosnowski of

8          two million, roughly two million dollars. Do you

9          know what that is?

10     A    That's on the hydro facility.

11     Q    That is, is that related to Great Lakes Tissue

12          Company?

13     A    It's a hydro plant that's located next to or part

14          of the facility.

15     Q    So is that the 500 West Main?

16     A    No. I don't know whether it has a separate address

17          or not.

18     Q    Was that a debt of Great Lakes Tissue Company or is

19          that a separate note that was - that arose after -

20     A    Separate. Separate note.

21     Q    So it was a separate, it was a debt obligation that

22          arose after the transfer of the assets from Great

23          Lakes Tissue Company to Tissue Depot, Inc.,

24          correct?

25     A    It was a debt that Kip Boie and crew had and we
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1          took it over.

2     Q    So it was a debt that Great Lakes Tissue Company

3          owed to Clarence Rosnowski?

4     A    I don't know whether it was Group or Tissue, how

5          that actually worked.

6     Q    Does Great Lakes - does Tissue Depot, Inc. or Great

7          Lakes Tissue have any documents to support the

8          liabilities that are reflected on this page of

9          Exhibit 36, which is GLTG LLC 2716?

10     A    I don't know what documents it would have. There is

11          a document that covers a lease of the hydro, if

12          that's what you're asking and an obligation of two

13          million dollars.

14     Q    That's a written document?

15     A    It's a written document.

16     Q    I'd request that. That's not been produced.

17               The NP Homco, LLC fifteen million dollars.

18          What's that liability?

19     A    That's what Homco is owed on the real estate.

20     Q    Was that an outstanding liability that was owed?

21     A    It's part of the transaction that Homco did with

22          Kip Boie and crew.

23     Q    So it's my understanding that under the merger,

24          well, so - strike that. Never mind. Strike that.

25               So the fifteen million dollars, is that -
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1          what's that reflected? Where is that debt

2          reflected?

3     A    I don't know. You'll have to ask the accountants

4          how they - does it say Homco on it?

5     Q    It says Homco, LLC.

6     A    Okay.

7     Q    And then it's Homco - I can't read it. Another

8          seven million. So there's twenty-two million

9          dollars related to Homco on long-term liabilities.

10          Do you know what that is?

11     A    That's related to the real estate and advances that

12          he's, he probably made.

13     Q    Again, are those advances made post-merger or pre-

14          merger?

15     A    Post.

16     Q    And this says additional paid in capital a hundred

17          and twenty-eight million, is that right?

18     A    That's what it says.

19     Q    Has there been a hundred and twenty-eight million

20          dollars in paid in capital?

21     A    That's probably the equipment and the intangibles

22          that Van Den Heuvel contributed.

23     Q    And when you say equipment, are you including the

24          Sertant Capital compliance equipment?

25     A    No. It's the equipment that's in storage in various
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1          locations in Wisconsin. Nothing to do with Sertant.

2     Q    What is Ron Van Den Heuvel’s current relationship

3          with Tissue Depot, Inc.?

4     A    A consultant.

5     Q    Is he still working as a consultant?

6     A    Yes.

7     Q    And how much is he paid as a consultant?

8     A    He hasn't been paid anything yet.

9     Q    Does he have any other title with Tissue Depot,

10          Inc.?

11     A    No.

12     Q    Other than what we've gone through in terms of his

13          ownership, does he have any other role with respect

14          to Tissue Depot, Inc. or Great Lakes Tissue

15          Company?

16     A    No.

17     Q    What is Tissue Depot - I'm sorry. Strike that.

18               What is Tissue Technology, LLC?

19     A    Don't know.

20     Q    Have you ever heard of that entity?

21     A    It’s on the org chart. I've heard of it but I don't

22          know.

23     Q    Mr. Swenson, are you familiar with a company called

24          Cheboygan Energies and Biofuels Corp?

25     A    Yes, that's the hydro plant.
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1     Q    Is that operating out of 500 Main Street or is it -

2          where is that operating?

3     A    In the river.

4     Q    In the river. Who are the shareholders of Cheboygan

5          Energies and Biofuels Corp?

6     A    I think Clarence Rosnowski.

7     Q    He's the sole shareholder?

8     A    I believe so.

9     Q    Was the hydroelectric plant, was that used by Great

10          Lakes Tissue Company prior to January of 2023?

11     A    Yes, it feeds the power to the plant.

12     Q    And so Great Lakes Tissue Company would operate the

13          hydroelectric plant to generate electricity so it

14          could run its mill?

15     A    Well, it doesn't make enough to run the mill. They

16          have outside power to run the mill.

17     Q    So the energy - I'm sorry, you called it the energy

18          plant? The energy plant, is that what it's called?

19     A    Well, call it that if you want.

20     Q    Or hydroelectric plant. That's what you called it.

21               Was the hydroelectric plant, is the land that

22          it's on, was that leased by Great Lakes Tissue

23          Company?

24     A    I don't know. I'm not sure what the physical setup

25          of the hydro plant is.
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1     Q    Well, did Great Lakes Tissue Company employees

2          operate the hydroelectric plant?

3     A    Yes.

4     Q    And so you don't know if Great Lakes Tissue Company

5          owned the land or leased the land; is that correct?

6     A    I don't.

7     Q    Okay.

8     A    I assume Clarence owns the land that it was on.

9     Q    And leased it to Great Lakes Tissue Company?

10     A    Or allowed to use it. I don't know.

11     Q    But regardless, the rights of Great Lakes Tissue

12          Company were transferred to Cheboygan Energies and

13          Biofuels, is that correct?

14     A    Yes.

15     Q    Do you know when that transfer occurred?

16     A    Around the closing.

17     Q    So what did - so that would've been sometime around

18          January 20th, 2023?

19     A    I guess so, yes.

20     Q    What did Great Lakes Tissue Company receive for

21          transferring its rights to Cheboygan Energies and

22          Biofuels Corp?

23     A    A lease with the option to get two million dollars

24          for it.

25     Q    You're saying that Cheboygan Energies and Biofuels
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1          entered into a lease with an option with Mr.

2          Rosnowski?

3     A    No. With -

4     Q    How did Great Lakes Tissue Company get a lease with

5          an option?

6     A    Rosnowski got the lease with the option. He gave up

7          the - Rosnowski entered into a lease and an option

8          for five thousand dollars a month and right to get

9          two million dollars after the lease was over.

10     Q    And Clarence entered into that lease with whom?

11     A    I think it was - I think it was Great Lakes Tissue,

12          but it could be Tissue Depot. I'm not sure.

13     Q    Do you know when that lease was entered into?

14     A    Sometime after end of January and a couple months

15          ago.

16     Q    And then that lease was then subsequently

17          transferred to Cheboygan Energies and Biofuels

18          Corp?

19     A    At think that’s who the lease, the lessor was.

20     Q    Oh, the less or was that. So who is running the

21          hydro plant currently?

22     A    Tissue Depot.

23     Q    So Cheboygan Energies and Biofuels is the lessor

24          and the lease was with either Great Lakes Tissue

25          Company or Tissue Depot, Inc., correct?
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1     A    I believe that's the case.

2     Q    But prior to the closing, Great Lakes Tissue

3          Company operated the hydroelectric plant and -

4     A    I don't know what the relationship was on the hydro

5          plant before the transaction.

6     Q    What did Great Lakes Tissue receive - I'm sorry.

7          What did Great Lakes Tissue Company receive, if

8          anything, for giving up its rights with respect to

9          the hydroelectric plant?

10     A    I'm not sure I understand your question.

11     Q    Well, they operated the hydroelectric plant, their

12          employees ran it. Strike that.

13               Do you know how long Great Lakes Tissue

14          Company operated this hydroelectric plant?

15     A    Great Lakes Tissue operated it for decades.

16     Q    So for decades, Great Lakes Tissue Company operated

17          the hydroelectric plant. There's a merger in

18          January 2023. And then now Tissue Depot, Inc. is

19          now operating the hydroelectric plant?

20     A    As lessee.

21     Q    As lessee. So what did Great Lakes Tissue Company

22          get for giving up its rights to operate at the

23          hydroelectric plant?

24     A    The option of getting two million dollars at the

25          end of the lease and five thousand dollars a month.
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1     Q    Because Tissue Depot, Inc. took over that

2          obligation?

3     A    Yes.

4     Q    So Great Lakes Tissue Company didn't have to

5          continue to pay the lease and didn't have to pay

6          the two million dollars?

7     A    Right. Unless we want to own it.

8     Q    So basically Tissue Depot, Inc. took over the

9          payments but didn't pay anything to Great Lakes

10          Tissue Company, correct?

11     A    Paying the five thousand dollars a month.

12     Q    On the lease going forward.

13     A    Yes. It's got nothing to do with Sertant. No

14          equipment, no overlap.

15     Q    Well, I'm just trying to figure out, again,

16          everything's going to Tissue Depot, Inc. And how is

17          it that Tissue Depot, Inc. agreed to pay some of

18          the debts of some creditors but not the debts of

19          others?

20     A    I mean, you have to give me an example. I don't

21          know.

22     Q    Tissue Depot, Inc. decided to go ahead and pay the

23          lease on the hydroelectric plant but decided -

24     A    So they can get the income off of the hydro plant

25          and operate it.
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1     Q    It agreed to go ahead and pay Ron Van Den Heuvel’s

2          salary employee debt but didn't offer to pay other

3          creditors' debts.

4     A    I don't know. You'll have to ask the accountants

5          why that bookkeeping entry was made.

6               (Document marked for identification as

7               Plaintiff’s Deposition Exhibit Number 39.)

8     BY MR. MCWHORTER:

9     Q    Mr. Swenson, I'm going to show you what's marked as

10          Exhibit 39. This is a document that was produced

11          and it's only this page. Is that your signature on

12          Exhibit 39?

13     A    It's a facsimile of it.

14     Q    Are you the chairman of Cheboygan Energies and

15          Biofuels Corp?

16     A    Yes.

17     Q    What is this document? Well, first of all, do you

18          recognize it and what is this document both?

19     A    Part of the lease that we've been talking about.

20     Q    So is there more to this than just this page?

21     A    There'd be another page, yes.

22     Q    You mentioned that you thought that the lessor was

23          Cheboygan Energies. It's actually the lessee, isn't

24          that right? Clarence Rosnowski is the landlord, and

25          Cheboygan Energies is the tenant.
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1     A    Okay.

2     Q    Right? So Tissue Depo, Inc. actually, is not

3          operating at all. It's Cheboygan Energies and

4          Biofuels Corp, correct?

5     A    Yes.

6     Q    So this transfer, the lease, Cheboygan Energies and

7          Biofuels took over the lease of the hydroelectric

8          plant on April 30th, 2023, is that right?

9     A    That's what it says, yes. May 1st Clarence signed

10          it.

11     Q    And prior to this time, Great Lakes Tissue Company

12          had leased or had an interest in the hydroelectric

13          plant, is that right?

14     A    The plant was there and operating, yes. I don't

15          know exactly what the relationship was.

16     Q    Well, it was Tissue Depot - it was Great Lakes

17          Tissue Company was operating the plant prior to

18          April 30th, 2023, right?

19     A    Yes.

20     Q    Well, it’s employees

21     A    Well, when you say operating, they were cleaning.

22          There was no operations as such.

23     Q    But it had employees and employees were there. And

24          I assume that on the outside of the hydroelectric

25          plant, did it say Great Lakes Tissue Company?
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1     A    I have no idea.

2     Q    But it was being run - and I don’t mean actually

3          operating but the employees were there in control

4          of it prior to April 30, 2023?

5     A    It was being operated continuously.

6     Q    By Great Lakes Tissue Company?

7     A    Yes.

8     Q    And then after May 1st or so or April 30th, 2023 or

9          May 1st, 2023, it then began to operate as

10          Cheboygan Energies and Biofuels Corp, correct?

11     A    Yes. I guess that’s -

12     Q    What did Great Lakes Tissue Company get for giving

13          up whatever rights it had in the hydroelectric

14          plant that it had for decades?

15     A    Clarence got five thousand dollars a month and the

16          option to get two million dollars for it.

17     Q    So I just want to make sure your prior testimony is

18          correct. The owner of Cheboygan Energies and

19          Biofuels Corp is Clarence or is it something else?

20     A    I think it's something else. I think it's - is it

21          not on the org chart?

22     Q    Do you think it's PAET?

23     A    I think it's on the org chart.

24     Q    You don't know? I'll just put it that way. Off the

25          top of your head, you don't know.
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1     A    I don’t know.

2     Q    It's on the org chart. Okay.

3               Do you know who the officers of Cheboygan

4          Energies and Biofuels Corp is?

5     A    Other than myself, no.

6     Q    Do you know who the other directors are other than

7          yourself?

8     A    No.

9     Q    Let's go to this.  I want to walk through the bank

10          statements that we talked about with respect last

11          time with Kip Boie and the payment.  I'm going to

12          show you Exhibit 28.

13               (Document marked for identification as

14               Plaintiff’s Deposition Exhibit Number 28.)

15     BY MR. MCWHORTER:

16     Q    Mr. Swenson, do you recognize - can you see this?

17          Can you recognize this bank statement?

18     A    Yes.

19     Q    This is the bank statement, the bank statements

20          that you received pursuant to your subpoena. You

21          being their client, Mr. Hansen's or his firm’s

22          subpoena to First Community Bank, is that right?

23     A    Right.

24     Q    Do you know why the address is PO Box 507,

25          Coleraine, Minnesota?
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1     A    That was Kip Boie. That was one of the bank

2          accounts that he opened not under the company.

3          Well, with the company name but with no records

4          whatsoever at the company of this account existing.

5     Q    Does Great Lakes Tissue Company conduct any

6          business in Coleraine, Minnesota?

7     A    Nope.

8     Q    Does it have any offices in Coleraine, Minnesota?

9     A    No. I think that was Kip Boie’s house.

10     Q    That's his residence?

11     A    I'm guessing.

12     Q    So if you go to the, this is page, and I've got

13          page numbers, on page four of Exhibit 28 you'll see

14          that there is a wire from Prime Alliance Bank of

15          one million nine hundred and ten thousand four

16          hundred and seventeen dollars and seventy cents. Do

17          you see that?

18     A    Right.

19     Q    There are a number of transfers you'll see to GLT

20          operating account. When you look at the documents,

21          and this is not on there but the operating account,

22          GLT operating account, when you look at some of the

23          related records, it says 420005579. Do you know if

24          that is in fact the account number for the

25          operating account for GLT?
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1     A    I don't see those numbers yet.

2     Q    I can show it to you. I'll come back to that. I'll

3          show you.

4     A    I don't know that we were able to track. We have to

5          get a forensic accountant to try to track where all

6          this money, money went.

7     Q    Did Great Lakes Tissue -

8     A    The next page has entries to Trout Lake, Trout

9          Lake, Kranitz, two of them to Rose Star, three of

10          them to Rose Star. I don't know who Maynards

11          Auction is.

12     Q    Okay. That's what - well, you're jumping ahead but

13          let's, alright, we'll hit that.

14               Who is Rose Star Group?

15     A    It's Hoffman's girlfriend.

16               (Brief pause.)

17               (Document marked for identification as

18               Plaintiff’s Deposition Exhibit Number 27.)

19     BY MR. MCWHORTER:

20     Q    We're back on the record. Mr. Swenson, I'm going to

21          show you Exhibit 27. This is part, this is some of

22          the documents that were produced, again, in

23          response to the subpoena. Do you recognize this?

24     A    All I see is the back of your office.

25     Q    Oh.
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1               MR. HANSEN: But for the record, we recognize

2          it.

3               MR. MCWHORTER: Sorry.

4     BY MR. MCWHORTER:

5     Q    Do you recognize, this is the documents that you

6          were produced, some of the documents you were

7          produced in response to the subpoena to First

8          Community Bank. And page three is a Resolution of

9          Board of Directors of Great Lakes Tissue Company.

10          And it purports to be signed by Kip Boie, Richard

11          Kranitz and Rosemarie Capin, all as director, dated

12          May 31st, 2022.

13               Do you see that?

14     A    Yes.

15     Q    Rosemarie Capin, was she a director of Great Lakes

16          Tissue Company?

17     A    Before we acquired it, I don't know. But I think

18          so.

19     Q    And you indicated that Rosemarie Capin was the

20          girlfriend of Jim Hoffman?

21     A    Right. And Hoffman, because of his background,

22          wanted to not be a director.

23     Q    Well, he was a director at one time because we saw

24          him sign something as director. Do you know when

25          Mr. Hoffman was a director and wasn't a director?
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1          Or do you not know that?

2     A    I don't know that.

3     Q    Did Rosemarie Capin, did she work for Great Lakes

4          Tissue Company?

5     A    Not that I know of.

6     Q    Was she an officer of Great Lakes Tissue Company?

7     A    No, I think she lives in Florida. At least that's

8          what I heard. But I don't know for sure.

9     Q    In some of the documents that were produced by

10          Great Lakes Tissue, I saw expense reports that were

11          submitted to Great Lakes Tissue Company but you

12          really can't tell what it was for. Do you know what

13          services she provided, if any, to Great Lakes

14          Tissue Company?

15     A    No.

16     Q    Richard Kranitz, was he a director?

17     A    As far as I know.

18     Q    Was he an officer of Great Lakes Tissue Company?

19     A    I don't know what his title was. He was a lawyer.

20     Q    He's a lawyer.

21     A    He somehow retained his license.

22     Q    I'm sorry. Say that one more time.

23     A    He somehow retained his license to practice.

24     Q    Oh, that's what, that's right. You said he was

25          convicted of a felony. Okay. Right?
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1     A    Right.

2     Q    So there are payments here. So Trout Lake, do you

3          know what that entity is?

4     A    Yes, that's Kip Boie’s company.

5     Q    What services, if any, did Trout Lake do for Great

6          Lakes Tissue Company?

7     A    Took money.

8     Q    Do you know why it - did it, to your knowledge, did

9          it perform any services to Great Lakes Tissue

10          Company?

11     A    Not that I'm aware of.

12     Q    Do you know why Great Lakes Tissue - there's

13          several payments here on Exhibit 28. So for

14          instance, just for the record, page seven, there's

15          a payment for a hundred thousand eight hundred and

16          eighteen dollars and eleven cents. There's another

17          payment for forty thousand dollars. Do you have any

18          explanation as to what these payments were for?

19     A    Nothing other than greed.

20     Q    Are you aware of any services that Trout Lake

21          provided to Great Lakes Tissue Company?

22     A    Not unless Kip Boie ran his, quote, services,

23          unquote, through Trout Lake.

24     Q    Were directors prior to January 20, 2023, do you

25          know whether the directors were compensated for the
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1          work that they did?

2     A    I don't know.

3     Q    And you don't know why Richard Kranitz received

4          forty thousand dollars as reflected on page seven,

5          is that right?

6     A    It was his share of the take.

7     Q    And Rose Star Group, there's an entry says a

8          hundred thousand dollars for November 17th. There's

9          another - two wires on November 7th for a hundred

10          and forty thousand dollars.

11     A    Yes.

12     Q    Any idea what those are for?

13     A    No. Just part of the ongoing greed.

14     Q    Let's go down the - so November 2nd shows a hundred

15          thousand three hundred and sixty-eight dollars and

16          thirty-four cents to Hom Paper XI. That's a, looks

17          like a rent payment to the landlord for Great Lakes

18          Tissue Company. Is that fair?

19     A    I assume that's the case, yes.

20     Q    And the wire out to GLT operating accounts, those

21          are in fact transfers to Great Lakes Tissue’s

22          operating accounts, is that right?

23     A    That, I don't know. I haven't gone back or had

24          anybody go back and try to match up the outgoing

25          wires to receipts.
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1     Q    Let's do that now. If you can, if you know the

2          account number.

3               (Document marked for identification as

4               Plaintiff’s Deposition Exhibit Number 29.)

5     BY MR. MCWHORTER:

6     Q    I'm going to Exhibit 29. This is page three. So

7          there's no question that the plaintiffs in fact

8          wired one million nine hundred and ten thousand

9          four hundred and seventeen dollars and seventy

10          cents to First Community Bank. Is that fair?

11     A    That's fair.

12     Q    And then this is one of the GLT operating accounts.

13          So this one shows a hundred and fifty thousand

14          dollar transfer and it's to GLT operating account

15          with an account ending 5579. Is that an account of

16          Great Lakes Tissue Company?

17     A    That I don't know. I don't know whether it was that

18          or whether it was the Citizens Bank one.

19     Q    Well, we'll come to Citizens Bank. I can show you

20          that one. Actually, I can prove that it's Great

21          Lakes. Let me go to Exhibit 31.

22               (Document marked for identification as

23               Plaintiff’s Deposition Exhibit Number 31.)

24     BY MR. MCWHORTER:

25     Q    So I'm going to show you what's marked as Exhibit
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1          31. This is a document that was produced by Great

2          Lakes Tissue Company 1160. Do you recognize this

3          document?

4     A    I do not.

5     Q    If you notice, it says account number 5579. Do you

6          see that right here?

7     A    I don't but I'll believe you.

8     Q    And it says Great Lakes Tissue Company. It has the

9          main address. So is the Nicolet National Bank, is

10          this deposit account a Great Lakes Tissue Company

11          bank account?

12     A    Nicolet was a bank account for Great Lakes Tissue.

13     Q    So you don't have any reason to dispute that this

14          was a Great Lakes Tissue Company bank account?

15     A    I have no reason to dispute that, correct.

16     Q    And then let's look at Exhibit 30.

17               (Document marked for identification as

18               Plaintiff’s Deposition Exhibit Number 30.)

19     BY MR. MCWHORTER:

20     Q    Again, this is another document that was produced

21          by Great Lakes Tissue Company. Bates stamp number

22          94. This is Exhibit 30. It's a Citizen's National

23          Bank account and it's for October 31st, 2022 all

24          the way through December. Oh, I'm sorry. January

25          31st, 2023.
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1               Are you familiar with this account, this

2          Citizen's account?

3     A    No, I'm not. I didn't get that. Did you get that as

4          part of the subpoena?

5     Q    No. This was produced by Great Lakes Tissue

6          Company, Mr. Hansen to me.

7     A    I didn't, that didn't catch up with me. Or if it

8          did, I missed it.

9     Q    So this appears also, though, it's to Great Lakes

10          Tissue Company. It's in Cheboygan. This appears to

11          be a Great Lakes Tissue Company account.

12     A    That was another account that we did not, that were

13          not reflected in the books and records of the

14          company.

15     Q    Even though the bank statements went there?

16     A    Well, the Nicolet account. But Citizen’s National.

17     Q    The Citizen's National account, if you look at it,

18          the bank statement, the statements went to Great

19          Lakes Tissue Company.

20     A    Okay.

21     Q    Wasn't Great Lakes Tissue Company an Inc., a

22          corporation?

23     A    Yes.

24     Q    Just curious. Any idea why it would say LLC on the

25          bank statement?
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1     A    They probably opened up another, another bank

2          account. They weren't -

3     Q    So is it your position that this Citizen’s National

4          Bank account was not a bank account that Great

5          Lakes Tissue Company used in its ordinary course

6          prior to the merger agreement?

7     A    I don't know the answer to that. But I don't think

8          so.

9     Q    Going back to Exhibit 28. So here is the payments.

10          December 28th, you'll see that there's a payment

11          made to Sertant Capital December 2nd for sixty-

12          eight thousand eighty-two dollars and thirty cents.

13          And then - you see that on page ten of Exhibit 28?

14     A    Yes. I’m looking at what I - what date again?

15          December?

16     Q    It's December 2nd.

17     A    Sertant, sixty-eight thousand, yes, and change.

18     Q    To the best of your knowledge, that's the last

19          payment that Sertant Capital/plaintiffs received

20          from Great Lakes Tissue Company, correct?

21     A    To my knowledge, that's correct.

22     Q    And then in January, it looks like he made a

23          December 30th outgoing wire, Horn Paper. I assume

24          that means Hom. But Horn Paper XI, a hundred

25          thousand three sixty-eight thirty-four. Again,
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1          that's probably rent, correct? Do you agree with

2          that?

3     A    The hundred thousand?

4     Q    Yes.

5     A    Probably. Yes, there are probably some advances in

6          that. I don't know.

7     Q    Okay.

8     A    It doesn't fit with the prior lease payment.

9     Q    And then it has a, on January 4th, a payment of

10          sixty-eight thousand eighty-two dollars and thirty

11          cents which is then returned the next day and the

12          item on that says NSF. So it's insufficient funds,

13          right? So it's returned. Do you agree with that?

14     A    Yes.

15     Q    And then there's another payment January 11th. I'm

16          sorry, January 10th. And which is also for sixty-

17          eight thousand eight-two dollars and thirty cents

18          which is also returned the next day for NSF.

19     A    Yes.

20     Q    Is it fair to say that's the last attempt to make a

21          payment to Great Lakes Tissue, by Great Lakes

22          Tissue Company to - strike that.

23               That's the last, this document, page twelve,

24          this wire transfer of January 10th that was

25          returned on January 11th is the last attempted
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1          payment to Sertant Capital and Prime Alliance Bank.

2          Is that fair?

3     A    That's fair. That was right when we were trying to

4          get him to close.

5     Q    And so you closed on January 13th but didn't get

6          possession till the 20?

7     A    Something like that, yes.

8     Q    Do you know why Rose Star Group got the five

9          thousand dollars on -

10     A    Because it was there. They cleaned out every

11          account.

12     Q    Did Rose Star Group or Trout Lake, did they ever

13          get a K1, to your knowledge, or a 1099 from Great

14          Lakes Tissue Group?

15     A    From Group or from -

16     Q    I'm sorry. From Great Lakes Tissue Company?

17     A    No. But we've talked about doing that.

18     Q    What is King Commercial Capital, Inc.? There's a

19          number of transfers to that entity.

20     A    I don't know, unless it has something to do with

21          the T&T machine.

22     Q    Well, that's the next question. There's a number of

23          payments, there’s a payment to, on the T&T.

24     A    They used your money to go buy another company in

25          Ohio.
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1     Q    Here it is here.

2     A    Your client’s money.

3     Q    Here it is. T&T Machine. Let me show you this. So

4          this, I'm showing you what's marked as Exhibit 29.

5          And this is 29 and it's page sixteen. It says, it's

6          a fifty thousand dollar transfer out of the

7          account. And it's to T&T Machine. What is that?

8     A    That's the company they bought with your money.

9     Q    And where is T&T Machine located?

10     A    I believe Ohio.

11     Q    What is, did he, did Kip Boie acquire - did Kip

12          Boie acquire T&T Machine?

13     A    I think their group did.

14     Q    What does that business do, do you know?

15     A    They're a machining operation, as far as I know.

16     Q    Here it is. T&T Machine, Inc. Is that the entity

17          located in Plainsville, Ohio?

18     A    Sounds like the right one.

19     Q    Does T&T, to your knowledge, does T&T Machine or

20          has T&T Machine, Inc. ever done any business with

21          Great Lakes Tissue Company?

22     A    Not to my knowledge, no.

23     Q    Do you have any of the documents relating to Kip

24          Boie or Great Lakes Tissue Group’s acquisition of

25          T&T Machine, Inc.?
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1     A    I do not. I believe that they saw some sort of a

2          piece of paper that had T&T on it that showed up at

3          the office. That's how we tracked down what they

4          were doing. But I don't know what that piece of

5          paper was.

6     Q    Do you know if Rosemarie Capin ever received a 1099

7          or K1 from Great Lakes Tissue Company?

8     A    Not that I'm aware of. Once we get, get a forensic

9          accountant in here to figure out how much they

10          really took, we will.

11     Q    I'm going to show you what's marked as Exhibit, it

12          will be marked as Exhibit 41. I still need to

13          produce this to the court reporter because I didn’t

14          send this to her.

15               (Document marked for identification as

16               Plaintiff’s Deposition Exhibit Number 41.)

17     BY MR. MCWHORTER:

18     Q    Do you know who prepared this? Do you recognize

19          this document? This is produced by Great Lakes

20          Tissue Company.

21     A    I don't know.

22     Q    Do you know if this - what is Raven Oak, LLC?

23     A    I don't know.

24     Q    Do you know if Raven Oak, LLC ever did any work for

25          a Great Lakes Tissue Company?
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1     A    Not that I'm aware of. But how much were the

2          payments?

3     Q    They're different. That's seventy grand total. Let

4          me ask you about Song Lo Law. Was she counsel for

5          Great Lakes Tissue Company?

6     A    Yes.

7     Q    And then after the merger, who does Song Lo

8          represent, to your knowledge?

9     A    Group.

10     Q    She represents Great Lakes Tissue Group.

11     A    She tried to stick her nose into Great Lakes Tissue

12          but we didn't, we cut her nose off.

13     Q    How did you cut her nose off?

14               MR. HANSEN: As your attorney, I advise you not

15          to answer that question.

16               MR. MCWHORTER: Okay.

17               MR. HANSEN: No, I'm teasing, Rob.

18               MR. MCWHORTER: I assume you objected as a

19          conflict.

20               MR. HANSEN: Plead the Fifth. If you're cutting

21          noses off, plead the Fifth.

22               MR. MCWHORTER: Okay.

23               MR. HANSEN: Don, you can answer the question

24          as to how you avoided her from being involved. I

25          was just making a joke about the fifth.
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1               THE WITNESS: I know. She suggested that she be

2          retained and we didn't respond.

3               (Document marked for identification as

4               Plaintiff’s Deposition Exhibit Number 43.)

5     BY MR. MCWHORTER:

6     Q    Let me show you two more documents. This is marked

7          as Exhibit 43. Again, I'll have to produce this to

8          the court reporter.

9               In this deposition, you've referred to the

10          financing statement of INB National Association.

11          This is the lien you're talking about on the

12          equipment, is that correct? Have you seen this

13          document before?

14     A    I have.

15     Q    Is this the financing statement perfecting the lien

16          that you're referring to with respect to INB

17          National Association?

18     A    That's the only financing statement I'm aware of.

19     Q    Yes, that's my question. Okay. But this is what

20          you're, this is what you're relying upon, correct?

21     A    Yes.

22               (Document marked for identification as

23               Plaintiff’s Deposition Exhibit Number 44.)

24     BY MR. MCWHORTER:

25     Q    And then I'm going to show you, it's marked as
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1          Exhibit 44. And this is a document that was also

2          produced by Great Lakes Tissue Company, Bates stamp

3          number 1433 which is a financing statement that

4          looks like it was recorded in the Cheboygan County

5          records. Have you seen this document before?

6     A    I have not.

7     Q    You have not. Okay. So you don't know if this

8          relates to the City of Cheboygan lien that you're

9          referring to or not?

10     A    I don't.

11               MR. MCWHORTER: Why don't, can we take a five

12          minute break? I think I'm just about ready to wrap

13          this up.

14               MR. HANSEN: Yes, no problem.

15               (Brief pause.)

16               (Document marked for identification as

17               Plaintiff’s Deposition Exhibit Number 10.)

18     BY MR. MCWHORTER:

19     Q    Mr. Swenson, we're back on the record. I just want

20          to go over a couple things in your declaration.

21          Paragraph seven of your declaration which is

22          Exhibit 10 says, since taking over GLT, the new

23          ownership group has discovered an elaborate scheme

24          of self-dealing, embezzlement, perpetrated by Great

25          Lakes Tissue by Mr. Boie.
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1               Other than what we've already covered, are you

2          aware of any other actions by Mr. Boie to engage in

3          self-dealing or embezzlement?

4     A    I don't know what the Citizen’s Bank documents

5          said. Supposedly, they show more money being

6          funneled out but I haven't seen them.

7     Q    Is Great Lakes Tissue Group - I'm sorry, strike

8          that.

9               Is Great Lakes Tissue Company or Tissue Depot,

10          Inc. conducting an analysis of Mr. Boie's self-

11          dealing or embezzlement?

12     A    We will be.

13     Q    Who is heading that investigation?

14     A    We haven't retained anyone yet. I've got somebody

15          in mind but.

16     Q    Is there anyone in the company, either Tissue

17          Depot, Inc. or Great Lakes Tissue Company that's

18          conducting that analysis?

19     A    No.

20     Q    In your declaration, again, Exhibit 10 which I can

21          show you if you want to see it just to - Mr.

22          Swenson, I think you, we showed this on the last

23          dep but this is your declaration. You recognize

24          this, right?

25     A    Yes.
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1     Q    And that's your signature on page three, right?

2     A    Yes.

3     Q    On paragraph eight and nine, it says, after buying

4          GLT, Great Lakes Tissue Company, but before selling

5          it to PAET, Boie attempted to secretly sell off all

6          of GLT's assets (including the subject equipment as

7          well as future receivables). Notably, the equipment

8          at issue here could not be sold because the

9          equipment was already offered as collateral to

10          secure other obligations.

11               What is your factual basis for this statement,

12          for those two statements?

13     A    Well, the receivables went away because of the -

14     Q    The four companies. We talked about that. Put that

15          aside for a second. I'm focusing really, frankly,

16          more on the equipment.

17     A    On the equipment, we found that in July through

18          September, they got rid of a whole bunch of

19          equipment that they included on the list of stuff

20          that they sold to your client but had previously

21          disposed of. And another was that the Homco lease

22          had a list of equipment that Homco was supposed to

23          have a security interest in.

24     Q    Anything else?

25     A    No. Nothing other than the City of Cheboygan.

Page 117

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-14, PageID.2273   Filed 10/24/23   Page 118 of 179



1     Q    But he didn't try to sell the assets to them. That

2          that was a loan that was back in the ‘90s.

3     A    The Sertant sale for the equipment.

4     Q    So it's really the getting rid of equipment from

5          July to September 2022 and the lease with Homco

6          which granted a security interest in the equipment,

7          is that right?

8     A    Right.

9     Q    Okay.

10     A    And the Sertant transaction in October.

11     Q    Your declaration says, notably, the equipment here

12          at issue could not be sold because that equipment

13          was already offered as collateral to secure other

14          corporate obligations.

15               You are referring to Homco, correct?

16     A    I’m referring to Homco and the city.

17     Q    So the equipment at issue could not be sold because

18          the equipment had already been, a security interest

19          had been given to Homco and because the City of

20          Cheboygan had a lien on it as well.

21     A    Right.

22     Q    I showed you earlier the financing statement that

23          was produced during discovery. You didn't recognize

24          it. Have you seen any other documents relating to

25          the City of Cheboygan’s liens?
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1     A    I have not.

2     Q    Everything that you learned about the City of

3          Cheboygan is based on your conversation with Steven

4          Lindsay, who is the city attorney for Cheboygan?

5     A    Correct.

6     Q    Are you aware that the equipment that was gotten

7          rid of, as you said, from July to September, are

8          you aware that Mr. Schleben testified that they

9          scrapped that equipment because it was unusable and

10          it was scrapped for that reason? Were you aware of

11          that?

12     A    Not specifically.

13     Q    You don't have personal knowledge over that? You

14          would defer to Mr. Schleben, I would assume,

15          correct?

16     A    I would defer to Ken, yes.

17     Q    Is there any other facts that you relate to support

18          paragraphs eight and nine of your declaration?

19     A    No.

20     Q    In paragraph thirteen you say, I have also

21          discovered that Boie set up two secret bank

22          accounts in the name of Great Lakes Tissue Company

23          in an apparent effort to keep his fraudulent sales

24          quote, off the books.

25               In paragraph fifteen, you identify one as the
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1          First Community Bank. That is the account that we

2          just went through, correct?

3     A    Right.

4     Q    What is the second account that you're referring

5          to?

6     A    Citizen’s.

7     Q    That's the account that we went through before as

8          well, correct?

9     A    We talked a little bit about it. We didn't overly

10          go through it in detail.

11     Q    Has anyone subpoenaed Citizen’s records to obtain

12          copies of the bank accounts?

13     A    I think Tim Hansen's office did.

14               MR. MCWHORTER: I only have a few of months,

15          Mr. Hansen. I think I have like, literally it's

16          like two or three months and that's it for records.

17          But we can talk about that offline.

18               MR. HANSEN: Okay.

19     BY MR. MCWHORTER:

20     Q    Paragraph sixteen says, after an extensive search,

21          I have been unable to find any proceeds of the

22          sales that actually reached actual Great Lakes

23          Tissue’s corporate accounts and books. Do you see

24          that?

25     A    Yes.
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1     Q    As we went through before, there were out of the,

2          the one point nine million dollars - let me strike

3          that.

4               It's fair to say that the one point nine

5          million dollars was transferred, was paid by Prime

6          Alliance Bank and paid into the First Community

7          account. And from that account, Mr. Boie caused

8          payments to be made for Great Lakes Tissue. So for

9          instance, Mr. Homco’s rent payments or to Great

10          Lakes Tissue’s operating accounts. Is that correct?

11     A    At the time I drafted, drafted it, we didn't know,

12          have any of that knowledge.

13     Q    Right. So obviously you would defer to the content

14          of the bank statements as modifying paragraph

15          sixteen, is that fair?

16     A    That's fair.

17     Q    One other question.  Does Great Lakes Tissue

18          Company have copies of the bank statements for the

19          operating account?

20     A    I assume so.

21               MR. MCWHORTER: I'd make a request for that.

22          And Tim, you and I could talk about that. Again, it

23          goes to the issue that you and I are going to have

24          to discuss.

25     BY MR. MCWHORTER:
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1     Q    Paragraph eighteen. Boie sold Great Lakes Tissue to

2          current ownership group without disclosing that

3          Great Lakes Tissue supposedly had no assets.

4               Do you see that?

5     A    Yes.

6     Q    Well, that's not exactly true. It did have assets.

7          It had twenty-one million dollars’ worth of

8          environmental permits. You called it intellectual

9          property. It did have assets, correct?

10     A    In retrospect, yes. I was not aware of the twenty-

11          one million dollars’ worth of environmental permits

12          and so forth.

13     Q    In February of 2023, you had various email

14          exchanges with Mark Scott. Do you recall that, from

15          my office?

16     A    Yes.

17     Q    Let me show you what's marked as Exhibit - give me

18          one second. I apologize. Can you give me one

19          second? I don't seem to have the Exhibit. Well,

20          let's see if we can do it without it.

21               Mr. Scott requested that he be given the

22          opportunity - strike that.

23               Mark Scott emailed you requesting an

24          opportunity to inspect the equipment. Do you recall

25          that?
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1     A    Yes.

2     Q    And it's fair to say that Mr. Scott sent you

3          multiple emails requesting the opportunity to

4          inspect the equipment, correct?

5     A    Correct. And on February 17th, I emailed him back

6          and said all he has to do is make arrangements with

7          Ron Van Den Heuvel to inspect.

8     Q    And then Mr. Scott reached out to Mr. Van Den

9          Heuvel on February 17th, is that right?

10     A    I don't know.

11               MR. MCWHORTER:  Can we take a one second

12          break?

13               (Brief pause.)

14               (Document marked for identification as

15               Plaintiff’s Deposition Exhibit Number 42.)

16     BY MR. MCWHORTER:

17     Q    Show you what going to be marked, I'm going to make

18          this 42 because I skipped that number. And this is

19          just a two page document.  I apologize for the

20          handwriting. Unfortunately, that's my handwriting

21          so I apologize for that. But it's the only copy I

22          had relatively easily available. So let's go back.

23               So on February 17th, you directed Mr. Scott to

24          contact Ron to make arrangements, is that right?

25     A    That's my recollection.
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1     Q    And to inspect it you required that that a non-

2          disclosure agreement be signed and that no pictures

3          be taken. Is that right?

4     A    Earlier than the 17th we did, yes.

5     Q    In your email, it says, if you still want to spend

6          money to do a walkthrough, that person and your

7          clients would have to sign an NDA and take no

8          pictures. Is that right?

9     A    Yes.

10     Q    Why is that?

11     A    Because we have proprietary processes we use in our

12          operations.

13     Q    And then Mark Scott responds saying - you indicate

14          in your email, you say, Mark, attached is the lease

15          that predates your transaction. The list of

16          equipment covered by the lease is virtually

17          identical to your list. In other words, your client

18          was defrauded by the prior owners. There is little,

19          if any, equity in this, in the list of your

20          client's equipment but we would be open to

21          discussing a resolution.

22               Do you see that?

23     A    Yes.

24     Q    That's your email to Mr. Scott, correct?

25     A    Yes.
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1     Q    Why did you CC Ron Van Den Heuvel on this email?

2     A    Why did I CC him?

3     Q    Yes.

4     A    Because I, to keep him apprised that somebody was

5          going to come look at the equipment.

6     Q    He's a consultant. Why was he the person that would

7          do the inspection?

8     A    He wasn't doing the inspection. He would arrange

9          for Sertant’s inspector to come in.

10     Q    Mr. Scott responded saying, Thank you for your

11          email. Please provide me with any bill of sales you

12          have reflecting a transfer of title. If a UCC1

13          financing statement was filed, please let me have

14          it. In the meantime, I will assume that Great Lakes

15          Tissue has rejected Sertant’s frequent requests for

16          an inspection of the equipment.

17               You see that?

18     A    And I don't know why he said that he rejected, we

19          rejected it. I said all he had to do is contact Van

20          Den Heuvel for the inspection.

21     Q    And he contacted Mr. Van Den Heuvel on February

22          17th at 1:03 p.m. and you were copied on that. Do

23          you see that?

24     A    No, I don't.

25     Q    It's right here. It’s Mr. Van Den Heuvel. It's an
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1          email from Mark Scott to you, actually. with a copy

2          to Van Den Heuvel. And it says, Mr. Van Den Heuvel,

3          what is your phone number? Also, are you an officer

4          of Great Lakes Tissue Company?

5               Do you see that?

6     A    I can't read it but I’ll believe you.

7     Q    Do you know if Mr. Van Den Heuvel ever responded to

8          Mr. Scott or gave access to plaintiffs to inspect?

9     A    I don't know whether - I don't know. I didn't hear

10          anything after that. After I said that he, you guys

11          could take a look at it.

12     Q    Only if we signed a NDA and took no pictures,

13          right?

14     A    Yes.

15               (Document marked for identification as

16               Plaintiff’s Deposition Exhibit Number 15.)

17     BY MR. MCWHORTER:

18     Q    At a hearing, I think it was in April, the judge

19          ordered Great Lakes Tissue Company to produce

20          evidence of property insurance. The only thing that

21          we received is Exhibit 15 which says, evidence of

22          property insurance.

23               To your knowledge, to the best of your

24          knowledge, is this the only insurance covering the

25          equipment at issue in this case?
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1     A    I think we have insurance covering the equipment.

2     Q    Is it through this policy or is there another

3          policy?

4     A    Probably another policy.

5     Q    Do you know who, what the insurer would be?

6     A    I don't. Sorry.

7     Q    I do you know if Prime Alliance Bank or Sertant

8          Capital is named as an additional insured?

9     A    I don't know.

10     Q    Do you know if the insured is Great Lakes Tissue

11          Company or is it Tissue Depot, Inc.?

12     A    I assume it's Tissue Depot, Inc.

13     Q    Do you know if this insurance policy is still in

14          effect given that Great Lakes Tissue Company is

15          defunct?

16     A    I have no idea.

17     Q    Do you know if the equipment is insured?

18     A    I believe that it is.

19     Q    I would request -

20     A    You have to contact Tom Homco for that.

21     Q    Why Mr. Homco?

22     A    Because he got involved in the whole insurance -

23          because he has an insurable interest, also.

24     Q    So Mr. Homco is taking care of the insurance for

25          Tissue Depot, Inc., is that what I understand?
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1     A    He was involved in placing the policies, yes.

2     Q    Do you know if he is the additional insured?

3     A    I assume so. He owns the real estate.

4     Q    To the best of your knowledge, is Sertant Capital

5          or Prime Alliance Bank an additional insured on any

6          insurance policy?

7     A    I don't know for sure but I assume so.

8     Q    On the same insurance policy that Mr. Homco has?

9     A    I assume so, yes.

10     Q    Well, I would request proof of the insurance

11          because that's been a big issue for my client. Just

12          in case there's something.

13               You don't know, though, whether Sertant

14          Capital and Prime Alliance Bank is an additional

15          insured? You don't know?

16     A    I don't know for sure.

17     Q    Mr. Homco would be the person to ask?

18     A    Right.

19               (Document marked for identification as

20               Plaintiff’s Deposition Exhibit Number 16.)

21     BY MR. MCWHORTER:

22     Q    I'm going to show it's marked as Exhibit 16. The

23          court, when it ordered that we get proof of the

24          insurance, we ordered that the financial statements

25          for Great Lakes Tissue Company be produced. And so
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1          in response to that, we received Exhibit 16 which

2          is the September 30th, 2022 financial statement

3          through December 31st, 2022. 2022 financial

4          statements.

5               At the end of this financial statement, it

6          shows - so it has - for current liabilities, it has

7          four point four million. Of which thirty-seven

8          thousand six hundred and seventy-seven dollars and

9          thirty-five cents was accrued salaries and wages.

10               You indicated that that Tissue Depot, Inc.

11          paid as consideration for the transfer of the

12          assets, paid outstanding employee amounts.

13     A    Yes.

14     Q    Right? Is that correct?

15     A    That's correct.

16     Q    Are those liabilities reflected on Exhibit 16,

17          which is the balance sheet for December 31st, 2022?

18     A    I would assume that they would be.

19     Q    So the accrued salary and wages of thirty-seven

20          thousand six seventy-seven thirty-five, would that

21          have been what Tissue Depot, Inc. paid or assumed

22          for consideration for transferring the assets?

23     A    Part of it, yes.

24     Q    What about the accrued PTO?

25     A    I think we awarded that, also.
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1     Q    What about accrued state NBT? Do you know what that

2          is?

3     A    I don't know.

4     Q    What about FW - what's the accrued FWT? Do you know

5          what that is? It could be Federal Wage Michigan. I

6          don't know what it is. Do you know what FWT stands

7          for?

8     A    I do not.

9     Q    Any other debts that are listed on the liabilities

10          here that they assumed?

11     A    I don't know. I'd have to ask the accountant.

12     Q    I don't see any debt to Ron Van Den Heuvel on this.

13               Mr. Swenson, I'm going to show you Exhibit 19.

14          We looked at it previously. I'm going to page

15          fifteen of the answer and it has the affirmative

16          defenses. Just because I have to do this, I'm sorry

17          if it's very painful.

18               What is the factual basis to claim that

19          plaintiff failed to serve process? Do you know?

20     A    I don't know.

21     Q    What is the factual basis for lack of

22          consideration? Affirmative defense.

23     A    Invalidity of the lease.

24     Q    Again, that deals with the liens. The liens for

25          City of Cheboygan and INB, correct?
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1     A    Right.

2     Q    Anything else?

3     A    Not that I can think of.

4     Q    How about fraud. How did Great Lakes Tissue -  I'm

5          sorry. How did Sertant Capital, LLC or Prime

6          Alliance Bank defraud Great Lakes Tissue Company?

7     A    I don't know.

8     Q    Are you aware of any factual basis for the fraud

9          affirmative defense?

10     A    Not on the part of Sertant. On the part of Kip Boie

11          and crew, yes.

12     Q    Understand. I'm talking about for Sertant Capital

13          or Prime Alliance Bank.

14     A    Not unless Sertant was in bed with Kip Boie.

15     Q    And you don't have any facts or knowledge to - or

16          any - to support that, right?

17     A    None. None yet.

18     Q    Illegality. What facts do you claim that the master

19          lease is somehow illegal or supports this

20          affirmative defense?

21     A    I don't know.

22     Q    What about unconscionability? What facts do you

23          have at the - to support this affirmative defense?

24          Number six.

25     A    I don't know.
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1     Q    What about statute of frauds. You're aware of, you

2          know what the statute of frauds is?

3     A    Yes.

4     Q    The master lease is in writing, the Schedule 1 is

5          in writing. What is the basis for a statute of

6          frauds affirmative defense?

7     A    I don’t know if a Schedule 1 was signed or not.

8     Q    It is signed. We went through it. You looked at it.

9     A    Okay.

10     Q    Any other basis for statute of frauds?

11     A    No.

12     Q    What about estoppel? Any factual basis to support

13          an estoppel?

14     A    I don't know.

15     Q    And what about unclean hands? Anything are you

16          aware of that plaintiff had - any of the plaintiffs

17          had unclean hands?

18     A    No.

19     Q    And then failure to state a claim. I know that may

20          call for a legal conclusion. But are you aware of

21          any facts, not asking for a legal conclusion, any

22          facts that would suggest that plaintiffs have not

23          stated a valid claim?

24     A    No.

25               MR. MCWORTER: Give me one minute. I think I’m
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1          just about done.  Give me one moment off the

2          record.

3               (Brief pause.)

4               MR. MCWORTER: We’re back on the record.

5               I have no further questions for Mr. Swenson at

6          this time. However, I reserve the right to call Mr.

7          Swenson again as a witness, as a 30B6 witness

8          because there are documents that clearly have not

9          been produced either in response to the court

10          ordered production of documents or documents that

11          had been requested pursuant to our request for

12          production of documents.

13               That being said, I have no further questions.

14               Mr. Hansen, I'd like to work out an

15          arrangement to have Mr. Swenson review the

16          transcript and return it and sign it in less than

17          thirty days given that we have a hearing on July

18          21st. I think we have a month. So I'm open to

19          suggestions on your end on that issue.

20               MR. HANSEN: I don't think that'll be a

21          problem. I mean, as soon as we can get the

22          transcript. What do you think, Amy? How long do you

23          think it'll take you?

24               (Brief pause.)

25               MR. MCWHORTER: Counsel have agreed, along with
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1          Mr. Swenson, that the court reporter will prepare

2          the transcript by July 1st. It'll be transmitted

3          and Mr. Swenson will have until July 7th to review

4          and make any changes that are necessary.

5               If he doesn't make any changes by that date,

6          we'll assume that the transcript is fine and that

7          he has no changes.

8               So Mr. Hansen, do you have anything else left

9          to discuss?

10               MR. HANSEN: No, I don't think so.

11               MR. MCWHORTER: Or any questions to ask?

12               MR. HANSEN: No, I'm not going to ask any

13          questions today.

14               MR. MCWHORTER: Got it. Well, Mr. Swenson,

15          thank you very much. I appreciate your time.

16               (Deposition concluded at 3:47 p.m.)

17                              - - -

18

19

20

21

22

23

24

25
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1                    CERTIFICATE OF NOTARY

2

3     STATE OF MICHIGAN   )

4                         )

5     COUNTY OF OAKLAND   )

6

7                    I certify that this transcript, consisting

8     of 135 pages, is a complete, true, and correct record of

9     the testimony of DONALD SWENSON, held in this case on

10     Friday, June 23rd, 2023.

11                    I also certify that prior to taking this

12     deposition, DONALD SWENSON, was duly sworn to tell the

13     truth.

14                    I also certify that I am not a relative or

15     employee of or an attorney for a party; or financially

16     interested in the action.

17

18              <%26738,Signature%>

19              Amy Bertin, CER-3871

20              Notary Public

21              Oakland County, Michigan

22              My Commission Expires: 08-12-24

23

24

25
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1 TIMOTHY M. HANSEN, ESQ.

2 thansen@hansenreynolds.com

3                                                   JUNE 28, 2023

4 RE:  PRIME ALLIANCE BANK  vs. THE GREAT LAKES TISSUE COMPANY

5 JUNE 23, 2023, DONALD SWENSON, JOB NO. 5979465

6

7 The above-referenced transcript has been completed by

8 Veritext Legal Solutions and review of the transcript is being

9 handled as follows:

10

11 __  Per CA State Code (CCP 2025.520 (a)-(e)) – Contact Veritext

12     to schedule a time to review the original transcript at

13     a Veritext office.

14

15 __  Per CA State Code (CCP 2025.520 (a)-(e)) – Locked .PDF

16     Transcript - The witness should review the transcript and

17     make any necessary corrections on the errata pages included

18     below, notating the page and line number of the corrections.

19     The witness should then sign and date the errata and penalty

20     of perjury pages and return the completed pages to all

21     appearing counsel within the period of time determined at

22     the deposition or provided by the Code of Civil Procedure.

23

24

25

Page 136

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-14, PageID.2292   Filed 10/24/23   Page 137 of 179



1 __  Waiving the CA Code of Civil Procedure per Stipulation of

2     Counsel - Original transcript to be released for signature

3     as determined at the deposition.

4

5 __  Signature Waived – Reading & Signature was waived at the

6     time of the deposition.

7

8 XX  Federal R&S Requested (FRCP 30(e)(1)(B)) – Locked .PDF

9     Transcript - The witness should review the transcript and

10     make any necessary corrections on the errata pages included

11     below, notating the page and line number of the corrections.

12     The witness should then sign and date the errata and penalty

13     of perjury pages and return the completed pages to all

14     appearing counsel within the period of time determined at

15     the deposition or provided by the Federal Rules.

16

17 __  Federal R&S Not Requested - Reading & Signature was not

18     requested before the completion of the deposition.

19

20

21

22

23

24

25
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1 PRIME ALLIANCE BANK  vs. THE GREAT LAKES TISSUE COMPANY

2 DONALD SWENSON, JOB NO. 5979465

3

4                E R R A T A   S H E E T

5 PAGE _____  LINE _____  CHANGE ______________________

6 _____________________________________________________

7 REASON ______________________________________________

8 PAGE _____  LINE _____  CHANGE ______________________

9 _____________________________________________________

10 REASON ______________________________________________

11 PAGE _____  LINE _____  CHANGE ______________________

12 _____________________________________________________

13 REASON ______________________________________________

14 PAGE _____  LINE _____  CHANGE ______________________

15 _____________________________________________________

16 REASON ______________________________________________

17 PAGE _____  LINE _____  CHANGE ______________________

18 _____________________________________________________

19 REASON ______________________________________________

20 PAGE _____  LINE _____  CHANGE ______________________

21 _____________________________________________________

22 REASON ______________________________________________

23

24 ________________________________   __________________

25 WITNESS                            DATE
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Michigan Court Rules

Chapter 2: Civil Procedure

Subchapter 2.300 Discovery Rule 2.306 

(f) Certification and Transcription; Filing; 

Copies.

(1) If transcription is requested by a party, the 

person conducting the examination or the 

stenographer must certify on the deposition that 

the witness was duly sworn and that the deposition 

is a true record of the testimony given by the 

witness. A deposition transcribed and certified in 

accordance with sub-rule (F) need not be submitted 

to the witness for examination and signature.

DISCLAIMER:  THE FOREGOING CIVIL PROCEDURE RULES 

ARE PROVIDED FOR INFORMATIONAL PURPOSES ONLY.  

THE ABOVE RULES ARE CURRENT AS OF APRIL 1, 

2019.  PLEASE REFER TO THE APPLICABLE STATE RULES 

OF CIVIL PROCEDURE FOR UP-TO-DATE INFORMATION. 
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VERITEXT LEGAL SOLUTIONS 
COMPANY CERTIFICATE AND DISCLOSURE STATEMENT 

 
Veritext Legal Solutions represents that the 
foregoing transcript is a true, correct and complete 
transcript of the colloquies, questions and answers 
as submitted by the court reporter. Veritext Legal 
Solutions further represents that the attached 
exhibits, if any, are true, correct and complete 
documents as submitted by the court reporter and/or  
attorneys in relation to this deposition and that 
the documents were processed in accordance with 
our litigation support and production standards. 
 
Veritext Legal Solutions is committed to maintaining 
the confidentiality of client and witness information, 
in accordance with the regulations promulgated under 
the Health Insurance Portability and Accountability 
Act (HIPAA), as amended with respect to protected 
health information and the Gramm-Leach-Bliley Act, as 
amended, with respect to Personally Identifiable 
Information (PII). Physical transcripts and exhibits 
are managed under strict facility and personnel access 
controls. Electronic files of documents are stored 
in encrypted form and are transmitted in an encrypted 
fashion to authenticated parties who are permitted to 
access the material. Our data is hosted in a Tier 4 
SSAE 16 certified facility. 
 
Veritext Legal Solutions complies with all federal and  
State regulations with respect to the provision of 
court reporting services, and maintains its neutrality 
and independence regardless of relationship or the 
financial outcome of any litigation. Veritext requires 
adherence to the foregoing professional and ethical 
standards from all of its subcontractors in their 
independent contractor agreements. 
 
Inquiries about Veritext Legal Solutions' 
confidentiality and security policies and practices 
should be directed to Veritext's Client Services  
Associates indicated on the cover of this document or 
at www.veritext.com. 

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-14, PageID.2334   Filed 10/24/23   Page 179 of 179



  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT I 

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2335   Filed 10/24/23   Page 1 of 15



Page 1 of 14

EXHIBIT

28

�������������

�����������������������������������

�������������������������

���������������

����������������

������

����������

�����
���������������������������������� ������������

���������

�����������

���������������������������

���������

�����������

������������� ������

��� ��

�� ����������

������������� �����������������

��������������� �����������

������������������������������������������ � � ����

����� �� ��������������������������� � � ��������

����� �� ������������������������ � � ����

����������������������������������������� � � ���������

���������������������������������������� ���

����������������������������� �

����� ������������

��������������

��������������

������� �����������

�����������������������

������� ��������

���������

���������

����

��� ���������������� ����

������ ���� ������ ��������� ������ ��������� ������ ���������

������������������������ � �����������

��������������������������� � ����

������������������������������������������������

������������������������������� ���������

���

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2336   Filed 10/24/23   Page 2 of 15



Page 2 of 14

������������������������������

���������������

������������������� �������������������������

������

������� ����������

����������������������

��������������������

��������

������������

��������

���������

������������������

�������������������

������

����������������������

������������������

���������������������������������

���������������

��� �����������������������������������������������

���������������������������������������������

��� ��������������������������������������������������

�������������������������������������������������

�������������������������������������������������

������

��� ��������������������������������������������������

��������������������������������������������

��������������������������

��� ����������������������������������������������������

������������������������ ����������������������

������������������������������������������

��� ����������������������������������������������

������������������������������������������������

��������������������������������������������������

����������������������������������������

����������������������������������������������������������������

����������������������������

���������������������������������������������� ������

������������������������������������������������������������������������ ������������ �������������������������������������������������� ��������������������

��������� ����������������������������������������������������������������������������������������������������������������������

���� �����������������������������������������������

���� �������������������������������������������������������������������������������������������������������������� ����������������������������

������������������

���� ��������������������������������������������������

����������������������������������������������������������������������������������������������������������������������

������������� ��������������������������������������������������������������������������������������������� ���������������������������� ����������������������

�������������������������������������������������������������������������������������������������������������������������������������������������������������

��������������������������������� ������������������������������������������������������������������������������������������������������������ �����������������

��������� �������������������������������������������������� ���������������������������������������� ��� ��������������������������������������������������������

������������������������� ��������������������������������������������������������� �������������������������������������������������������� ����������������

��������������� ������������� ���������� ��������������������������������� �������������������������� �������������������������������������������������������������

��������������

�������� ����� ��������������������������������������������������������������������������� ��� ��������������� �������������������� �������� �������������������

������������� ���������������������������������������������������������������������������

�������������������������������������

������������������������������������������������������������������������������������������������������������������������������������������ �����������

�������������������������������������������������������������������� ������������������������������������������������������������������������������������

�������������� �������������� ���������� ������������������������������� ����������������������������������� ��������� ������������������������������ ���

������������� ������������������������������������������������������������������������������������������ ���� ������������������������������������������

�����������������������������������������������������������������������������������������������������������������������������������������

����������������� �������������������������������������������������������������������������������������������������� �����������������������������������

��������������������������������������������������������������������������������������������������������������������������������������������������������������

����������������������������������������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2337   Filed 10/24/23   Page 3 of 15



Page 3 of 14

�������� ��������� ����������������������������� ����������� ������������

����������������������������

�������

����� � ��� �� �

���� �� � ���

��������

��������������������

��������������������������������� ���������������������������������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2338   Filed 10/24/23   Page 4 of 15



Page 4 of 14

�������������

�����������������������������������

�������������������������

���������������

����������������

��� ��

������

����������

�����

���������������������������������� ������������

���������������������������

���������

�����������

������������� ������

���������

�����������

��� ����������

���������������������������

��������������� �����������

��������� ��������������������������������� � � ���������

����� �� ��������������������������� � � �������������

����� ��� ������������������������ � � �������������

����������������������������������������� � � �����������

����������������������� ����������������� ���

���� ������������������������������ ��

����� ������������ ������� ��������

������ ������������������������������ �������������

������������������������������

������������������� �� �������������� ������

�����

��������������� �� ������������������� �����������

������������������� �� ���������������� ������

��������� �����

������������������� �� ��������������� ������

�����

��������������� �� ���������������� ����������

��������� �����

��������������� �� �������������������� �������������

������������������� �� ������������ ������

����������������������

��������������� �� ������������������� �����������

���������������

������������������� �� ������������ ������

���������������

��������������� �� ������������������� �����������

��������

������������������� �� ������������ ������

���������������

��������������� �� ������������������� ����������

��������

��������������������������������� ������

�����

���������������������������������� �����������

�������������� �����������

����������������������� �����

����������������

������ ��������� ������ ������������� ������ ������������� ������ �����������

������ ����������� ������ ����������� ������ ����������� ������ ����������

������ ����������� ������ �����������

������������������������ � �����������

��������������������������� � �����

������������������������������������������������

������������������������������� ���������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2339   Filed 10/24/23   Page 5 of 15



Page 5 of 14

������������������������������

���������������

������������������� �������������������������

������

������� ����������

����������������������

��������������������

��������

������������

���������

���������

������������������

�������������������

������

����������������������

������������������

���������������������������������

���������������

��� �����������������������������������������������

���������������������������������������������

��� ��������������������������������������������������

�������������������������������������������������

�������������������������������������������������

������

��� �������������������������������������������������

��������������������������������������������

��������������������������

��� ���������������������������������������������������

������������������������ ����������������������

������������������������������������������

��� ����������������������������������������������

������������������������������������������������

��������������������������������������������������

������������������������������ ����������

����������������������������������������������������������������

����������������������������

���������������������������������������������� ������

��������������������������������� ��������������������������������������� ������������ ����������������������������������������������������������������������

��������� ����������������������������������������������������������������������������������������������������������������������

���� �����������������������������������������������

���� �������������������������������������������������������������������������������������������������������������� ����������������������������

������������������

���� ��������������������������������������������������

����������������������������������������������������������������������������������������������������������������������

�������� ����� ��������������������������������������������������������������������������������������������� ���������������������������� ����������������������

�������������������������������������������������������������������������������������������������������������������������������������������������������������

��������������������������������������������������������������������������������������������������������������������������������������������� �����������������

��������� �������������������������������������������������� ���������������������������������������� �����������������������������������������������������������

������������������������� ��������������������������������������������������������� �������������������������������������������������������� ����������������

��������������� ����������������������� ��������������������������������� ����������� ��������������� �������������������������� ������ ������������������� ����������

��������������

�������� ����� ��������������������������������������������� ������������������������������ ��� ����������������������������������� �������� �������������������

������������� ���������������������������������������������������������������������������

�������������������������������������

������������������������������������������������������������������������������������������������������������������������������������������ �����������

�������������������������������������������������������������������� ������������������������������������������������������������������������������������

�������������� �������������� ���������� ������������������������������� ����������������������������������� ��������� ���������������������������������

������������� ������������������������������������������������������������������������������������������ ���� ������������������������������������������

���������������������� �������������������������������������������������������������������������������������������������������

����������������� �������������������������������������������������������������������������������������������������� �����������������������������������

�������������������������������������������������������������������������������������������������������������������������������������������������������������

����������������������������������������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2340   Filed 10/24/23   Page 6 of 15



Page 6 of 14

�������� ��������� ����������������������� ����������������� ������������

�����������������

��������� ���� ��������������

������������������������������������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2341   Filed 10/24/23   Page 7 of 15



Page 7 of 14

�������������

�����������������������������������

�������������������������

��������������

����������������

������

����������

�����

���������������������������������� ������������

���������

�����������

���������������������������

���������

�����������

������������� ������

��� ��

��� ����������

���������������������������

��������������� �����������

������������������������������������������ � � �����������

����� �� ��������������������������� � � �����������

����� ��� ������������������������ � � �����������

����� ��������������������� ������

����������������������������������������� � � ����������

���������������������������������������� ���

������������������������������

����� ������������ �������

�������������������������������� ������

���������������������������� �����������

��������������������������������� ������

��������

������������������������������������� ����������

������������������������������ ������

�������������������������� �����������

������ �������� �� ������������������

����������������

������������������� �� ���������������� ������

������������������� �� ������������� ������

������������������� ����������� ������

������������

��������������� �� ������������� ����������

��������������� �� ����������� ����������

������������

��������������� �� ���������������� �����������

��������������� �� ���������������� �����������

��������������� ������

������������������������������ ����������

������������������������������ ����������

���������������������������������

������������

������������������� �� ���������������� ������

��������������� ���������������� �����������

������������������� �� ��������� ������

����������������

��������������� �� ����������������� ����������

��������

��������������������������������� ������

�����

���������������������������������� ����������

�����������������������

��������������������������� ������

��������

�����������

�����������

�����

�� ����������������

������ ����������� ������ ����������� ������ ����������� ������ �����������

������ ���������� ������ ��������� ������ ����������� ������ �����������

������ ����������� ������ ���������� ������ ����������

������������������������ � �����������

��������������������������� � ������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2342   Filed 10/24/23   Page 8 of 15



Page 8 of 14

������������������������������

���������������

������������������� �������������������������

������

������� ����������

����������������������

��������������������

��������

������������

���������

���������

������������������

�������������������

������

����������������������

������������������

���������������������������������

���������������

��� �����������������������������������������������

���������������������������������������������

��� ��������������������������������������������������

�������������������������������������������������

�������������������������������������������������

������

��� ��������������������������������������������������

�������������������������������������������

��������������������������

��� ����������������������������������������������������

������������������������ ����������������������

������������������������������������������

��� ����������������������������������������������

������������������������������������������������

������������������������������ ��������������������

����������������������������������������

����������������������������������������������������������������

����������������������������

���������������������������������������������� ������

��������������������������������� ��������������������������������������� ������������ �������������������������������������������������� ��������������������

��������� ����������������������������������������������������������������������������������������������������������������������

���� �����������������������������������������������

���� �������������������������������������������������������������������������������������������������������������� ����������������������������

������������������

���� ��������������������������������������������������

����������������������������������������������������������������������������������������������������������������������

�������� ����� ������������������������������������������������������������������������������������������������������������������������� ����������������������

�������������������������������������������������������������������������������������������������������������������������������������������������������������

��������������������������������������������������������������������������������������������������������������������������������������������� �����������������

��������� �������������������������������������������������� ���������������������������������������� �����������������������������������������������������������

������������������������� ��������������������������������������������������������� �������������������������������������������������������� ����������������

��������������� ����������������������� ��������������������������������� ����������� ��������������� �������������������������� ������������������������� ����������

��������������

�������� ����� ��������������������������������������������������������������������������� ��� ��������������� �������������������� �������� �������������������

������������� ���������������������������������������������������������������������������

�������������������������������������

������������������������������������������������������������������������������������������������������������������������������������������ �����������

�������������������������������������������������������������������� ������������������������������������������������������������������������������������

�������������� �������������� ���������� ������������������������������� ����������������������������������� ��������� ������������������������������ ���

������������� ������������������������������������������������������������������������������������������ ���� ������������������������������������������

�����������������������������������������������������������������������������������������������������������������������������������������

����������������� �������������������������������������������������������������������������������������������������� �����������������������������������

��������������������������������������������������������������������������������������������������������������������������������������������������������������

����������������������������������������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2343   Filed 10/24/23   Page 9 of 15



Page 9 of 14

����� ��

������������ ���������������

���������

�����������

������������� ������

������������������������������������������������

������������������������������� ���������

���������

�����������

����������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2344   Filed 10/24/23   Page 10 of 15



Page 10 of 14

�������������

�����������������������������������

�������������������������

���������������

����������������

������

����������

�����

���������������������������������� ������������

���������

�����������

���������������������������

���������

�����������

������������� ������

��� ��

�� ����������

���������������������������

��������������� �����������

������������������������������������������ � � ����������

����� �� ��������������������������� � � �����������

����� �� ������������������������ � � �����������

����� ��������������������� ������

����������������������������������������� � � �����������

���������������������������������������� ���

����������������������������� �

����� ������������

������������������� �� ��������������

�����

��������������� �� �������������������

�������������������������������������

������������������������������������

�������������������������

���������������������������������

������������

�������������������������������������

���������������� ���������������

���������������������������������

��������

�������������������������������������

�����������������������

���������������������������

�������

������

����������

����������

������

������

�����������

������

��������

����������

����������

�����������

�����

����������������

������ ���������� ������ ���������� ������ ���������� ������ ���������

������ ����������� ������ ����������� ������ ����������� ������ �����������

������������������������ � �����������

��������������������������� � ������

������������������������������������������������

������������������������������� ���������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2345   Filed 10/24/23   Page 11 of 15



Page 11 of 14

������������������������������

���������������

������������������� �������������������������

������

������� ����������

����������������������

��������������������

��������

������������

���������

���������

������������������

�������������������

������

����������������������

������������������

���������������������������������

���������������

��� �����������������������������������������������

���������������������������������������������

��� ��������������������������������������������������

�������������������������������������������������

�������������������������������������������������

������

��� ��������������������������������������������������

��������������������������������������������

��������������������������

��� ����������������������������������������������������

������������������������ ����������������������

������������������������������������������

��� ����������������������������������������������

������������������������������������������������

��������������������������������������������������

����������������������������������������

����������������������������������������������������������������

����������������������������

���������������������������������������������� ������

������������������������������������������������������������������������ ������������ ����������������������������������������������������������������������

��������� ����������������������������������������������������������������������������������������������������������������������

���� �����������������������������������������������

���� �������������������������������������������������������������������������������������������������������������� ����������������������������

������������������

���� ��������������������������������������������������

����������������������������������������������������������������������������������������������������������������������

������������� ��������������������������������������������������������������������������������������������� ���������������������������� ����������������������

�������������������������������������������������������������������������������������������������������������������������������������������������������������

��������������������������������������������������������������������������������������������������������������������������������������������� �����������������

��������� ����������������������������������������������� ��� ���������������������������������������� �����������������������������������������������������������

������������������������� ��������������������������������������������������������� �������������������������������������������������������� ����������������

��������������� ������������� ���������� ��������������������������������� �������������������������� �������������������������� ������ ������������������� ����������

��������������

�������� ����� ��������������������������������������������������������������������������� ��� ��������������� �������������������� �������� �������������������

������������� ���������������������������������������������������������������������������

�������������������������������������

������������������������������������������������������������������������������������������������������������������������������������������ �����������

�������������������������������������������������������������������� ������������������������������������������������������������������������������������

�������������� �������������� ���������� ������������������������������� ����������������������������������� ��������� ������������������������������ ���

������������� ������������������������������������������������������������������������������������������ ���� ������������������������������������������

�����������������������������������������������������������������������������������������������������������������������������������������

����������������� �������������������������������������������������������������������������������������������������� �����������������������������������

��������������������������������������������������������������������������������������������������������������������������������������������������������������

����������������������������������������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2346   Filed 10/24/23   Page 12 of 15



Page 12 of 14

�������������

�����������������������������������

�������������������������

���������������

����������������

������

����������

�����

���������������������������������� ������������

���������

�����������

���������������������������

���������

�����������

������������� ������

��� ��

�� �������

���������������������������

��������������� �����������

������������������������������������������ � � �����������

����� �� ��������������������������� � � �����������

����� ��� ������������������������ � � �����������

����������������������������������������� � � ����

���������������������������������������� ���

���� ������������������������������ ����

����� ������������

���������������

�������������������������������������

��������

���������������������������������

�����������������������������

�������������������������������������

������������������������

����������������������

���������������

�������������������������������������

�������������

�������������������������������������

������������������������

����������������������

�����������������������������������

�������������������������������

�������������������������

��������������������������

�������

������

����������

������

�����������

����������

������

������

����������

����������

������

������

���������

������

������

��������

����������

����������

�������������������

������ ����������� ������ ����������� ������

������ ���������� ������ ��������� ������

������ ������ ������ ����

���������� ������

����������� ������

������������������������ � �����������

��������������������������� � ����

������������������������������������������������

������������������������������� ���������

���������

����� ����

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2347   Filed 10/24/23   Page 13 of 15



Page 13 of 14

������������������������������

���������������

������������������� �������������������������

������

������� ����������

����������������������

��������������������

��������

������������

���������

���������

������������������

�������������������

������

����������������������

������������������

���������������������������������

���������������

�������������������������������������������������

���������������������������������������������

��� ��������������������������������������������������

�������������������������������������������������

�������������������������������������������������

������

��� �������������������������������������������������

��������������������������������������������

��������������������������

��� ����������������������������������������������������

������������������������ ����������������������

������������������������������������������

��� ����������������������������������������������

������������������������������������������������

��������������������������������������������������

����������������������������������������

����������������������������������������������������������������

����������������������������

���������������������������������������������� ������

������������������������������ ��� ��������������������������������������� ������������ ����������������������������������������������������������������������

��������� ����������������������������������������������������������������������������������������������������������������������

���� �����������������������������������������������

���� �������������������������������������������������������������������������������������������������������������� ����������������������������

������������������

���� ��������������������������������������������������

����������������������������������������������������������������������������������������������������������������������

������������� ��������������������������������������������������������������������������������������������� ���������������������������� ����������������������

�������������������������������������������������������������������������������������������������������������������������������������������������������������

��������������������������������������������������������������������������������������������������������������������������������������������� �����������������

����������������������������������������������������������� ���������������������������������������� �����������������������������������������������������������

������������������������� ��������������������������������������������������������� �������������������������������������������������������� ����������������

��������������� ����������������������� ����������������������� ���������� ����������� ��������������� �������������������������� ������������������������� ����������

��������������

�������� ����� ��������������������������������������������������������������������������� ��� ����������������������������������� �������� �������������������

������������� ���������������������������������������������������������������������������

�������������������������������������

������������������������������������������������������������������������������������������������������������������������������������������ �����������

�������������������������������������������������������������������� ������������������������������������������������������������������������������������

�������������� �������������� ���������� ������������������������������� ����������������������������������� ��������� ���������������������������������

������������� ������������������������������������������������������������������������������������������ ���� ������������������������������������������

�����������������������������������������������������������������������������������������������������������������������������������������

����������������� �������������������������������������������������������������������������������������������������� �����������������������������������

�������������������������������������������������������������������������������������������������������������������������������������������������������������

����������������������������������������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2348   Filed 10/24/23   Page 14 of 15



Page 14 of 14

�������� ��������� ����������������������� ����������������� ������������

���������

����������� ��

��� ������

������������������������������������������������

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-15, PageID.2349   Filed 10/24/23   Page 15 of 15



  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT J 

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2350   Filed 10/24/23   Page 1 of 278



1                  UNITED STATES DISTRICT COURT

2                  EASTERN DISTRICT OF MICHIGAN

3                        NORTHERN DIVISION

4

5    PRIME ALLIANCE BANK, INC.,

6    A Utah banking corporation; and

7    SERTANT CAPITAL, LLC, a Delaware

8    limited liability company,

9             Plaintiffs,

10

11   -vs-                     Case No: 1:23-cv-10564-LJM-PTM

12                            Hon. Laurie J. Michelson

13

14   THE GREAT LAKES TISSUE COMPANY,

15   a Michigan corporation,

16              Defendant.

17   ______________________________/

18

19               DEPOSITION (via Zoom) of KIP BOIE

20

21        Taken by the Plaintiff on the 19th day of September,

22        2023 via Zoom commencing at 11:38 a.m.

23

24   JOB No. 6105475

25   PAGES 1 - 210
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1    APPEARANCES:

2    For the Plaintiff:       ROBERT S. MCWHORTER (P49215)

3                             Buchalter, PC

4                             500 Capitol Mall, Ste. 1900

5                             Sacramento, California 95762

6                             916-899-1099

7    For the Defendant:       SONG LO

8                             Song Lo Law

9                             1397 Ashland Avenue

10                             St. Paul, Minnesota 55104

11                             612-325-3422

12    For PAET:                TIMOTHY M. HANSEN

13                             Hansen Reynolds

14                             316 N. Milwaukee St., Ste. 220

15                             Milwaukee, Wisconsin 53202

16                             414-273-8473

17    For the Witness:         JANICE GOLDBERG

18                             Herrick Feinstein LLP

19                             Two Park Avenue

20                             New York, New York 10016

21                             212-592-1400

22

23    Reported By:             Amy Bertin, CER-3871

24                             Certified Electronic Reporter

25                             586-468-2411
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1                        TABLE OF CONTENTS

2

3    WITNESS                                           PAGE

4

5    KIP BOIE

6

7         Examination by Mr. McWhorter                     5

8         Examination by Ms. Goldberg                    163

9         Reexamination by Mr. McWhorter                 169

10         Examination by Mr. Hansen                      173

11

12    EXHIBITS: (Attached to transcript)            IDENTIFIED

13

14         PLAINTIFF’S EXHIBIT 1                         27

15         PLAINTIFF’S EXHIBIT 2                         28

16         PLAINTIFF’S EXHIBIT 3                        107

17         PLAINTIFF’S EXHIBIT 4                         13

18         PLAINTIFF’S EXHIBIT 5                         36

19         PLAINTIFF’S EXHIBIT 6                         43

20         PLAINTIFF’S EXHIBIT 7                         53

21         PLAINTIFF’S EXHIBIT 8                         58

22         PLAINTIFF’S EXHIBIT 9                         68

23         PLAINTIFF’S EXHIBIT 10                        62

24         PLAINTIFF’S EXHIBIT 11                        88

25         PLAINTIFF’S EXHIBIT 12                        95
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1         EXHIBITS CONTINUED:

2

3         PLAINTIFF’S EXHIBIT 12A                      105

4         PLAINTIFF’S EXHIBIT 16                       159

5         PLAINTIFF’S EXHIBIT 17                       160

6         PLAINTIFF’S EXHIBIT 18                       161

7         PLAINTIFF’S EXHIBIT 19                       162

8         PLAINTIFF’S EXHIBIT 20                       117

9         PLAINTIFF’S EXHIBIT 21                       119

10         PLAINTIFF’S EXHIBIT 22                       122

11         PLAINTIFF’S EXHIBIT 23                       123

12         PLAINTIFF’S EXHIBIT 24                       140

13         PLAINTIFF’S EXHIBIT 25                       144

14         PLAINTIFF’S EXHIBIT 26                       145

15         PLAINTIFF’S EXHIBIT 27                       147

16         PLAINTIFF’S EXHIBIT 28                       154

17         PLAINTIFF’S EXHIBIT 29                       157

18         PLAINTIFF’S EXHIBIT 30                        12

19         PLAINTIFF’S EXHIBIT 31                        18

20         PLAINTIFF’S EXHIBIT 32                        33

21         PLAINTIFF’S EXHIBIT 33                       133

22

23

24

25
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1         Zoom Deposition

2         Tuesday, September 19, 2023

3         11:38 a.m.

4                            KIP BOIE

5         was thereupon called as a witness herein, and after

6         having first been duly sworn to tell the truth, the

7         whole truth and nothing but the truth, was examined

8         and testified as follows:

9                        EXAMINATION

10    BY MR. MCWHORTER:

11    Q    Good morning, Mr. Boie. Could you please state your

12         full name for the record?

13    A    Yeah. Kip Allen Boie.

14    Q    My name is Robert McWhorter. I represent the

15         plaintiffs in this matter, Sertant Capital and

16         Prime Alliance Bank.

17              MR. MCWHORTER: Before we start the deposition

18         I want to place a stipulation or understanding on

19         the record. Given that this is a remote deposition

20         with the deponent and counsel in different states,

21         for purposes of stating where the location of the

22         deposition is, we are going to state that the

23         location of the deposition is in Michigan.

24              Is that agreed, Mr. Hansen and Ms. Goldberg?

25              MR. HANSEN: It is.
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1              MS. GOLDBERG: Yes, confirmed.

2              MR. MCWHORTER: Okay.

3    BY MR. MCWHORTER:

4    Q    So, Mr. Boie, have you ever had your deposition

5         taken before?

6    A    Once a long time ago, yes.

7    Q    So I'm going to go over a few ground rules very

8         quickly. Even though this deposition's taken

9         remotely and in a somewhat informal setting, you're

10         under oath, you're sworn to tell the truth. And

11         that oath has the same effect as if you were in

12         court. You understand that?

13    A    Yes.

14    Q    And you have to give audible answers. And you have

15         to let me, the examiner, complete my sentences

16         because the court reporter can't take down people

17         talking, two people talking at once. So I would ask

18         you to give verbal responses. You can't do shakes

19         of the head. You have to give verbal responses so

20         that the court reporter can take down everyone's

21         testimony. You understand that?

22    A    Yes.

23    Q    If I ask a question you don't understand it, please

24         let me know and I'll try to rephrase it. And if you

25         need to take a break, let me know. At the end of
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1         this deposition, you're going to have an

2         opportunity to review the deposition and make

3         changes to it. However, if you do, counsel for

4         either party can comment on those changes at trial

5         to question your veracity. Do you understand that?

6    A    Yes.

7    Q    If you provide an answer, I'm going to assume that

8         you understood the question. Is there any

9         medication or any reason you can't testify

10         truthfully today?

11    A    No.

12    Q    Where you are currently employed?

13    A    I am not currently employed.

14    Q    And how long have you been unemployed?

15    A    Since February of this last year.

16    Q    And you became unemployed after the merger between,

17         involving Patriot Advanced Environmental

18         Technologies, I think it is, and Great Lakes Tissue

19         Group, LLC. Is that fair?

20    A    That's fair. I'll clarify my answer a little bit. I

21         did do some, a couple of months of interim CEO work

22         for another business that my group has acquired

23         since. And I have not been engaged in that business

24         since July.

25    Q    And what is that business?
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1    A    It's a small CNC machine shop just north of

2         Cincinnati, Ohio.

3    Q    Is that T&T?

4    A    Sorry. Just north of Cleveland, Ohio. Yes, T&T

5         Machine.

6    Q    And what was your role at T&T Machine?

7    A    Interim CEO.

8    Q    And how long were you interim CEO?

9    A    We acquired the business in December of 2022 until

10         the 1st of July 2023.

11    Q    And why did you step down as CEO of that company?

12    A    Other consultants and/or interim CEOs stepped in to

13         replace me so I could focus on some other things in

14         my life, personal things as well as this lawsuit

15         and other lawsuits of GLTG and the PAET Group.

16    Q    When you say your group acquired T&T machine, what

17         group is that?

18    A    If you’ll excuse me. I do have somewhat of a

19         chronic lung problem going on right now that I'm

20         under, trying to resolve so I might cough

21         occasionally.

22    Q    No problem.

23    A    No Covid. So please, could you repeat the question?

24         I'm sorry.

25    Q    You stated that a group acquired T&T Machine. What
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1         group is that?

2    A    Well, coincidentally, it is Great Lakes Tissue

3         Group, LLC. The same individuals, for the most

4         part, we're involved in this group acquisition.

5    Q    Who are the members of Great Lakes Tissue Group,

6         LLC?

7    A    That would be Rose Capin and myself and Richard

8         Kranitz and Song Lo is our attorney on line, too.

9    Q    Is Ms. Lo a member of Great Lakes Tissue Group,

10         LLC?

11    A    No, she’s our counsel.

12    Q    Has Ms. Lo, has she always been solely the counsel

13         for Great Lakes Tissue Group, LLC or has she also

14         been the attorney for Great Lakes Tissue Company,

15         if you know?

16    A    I am not sure I know the distinction between the

17         two. I would say, no, she's always been Great Lakes

18         Tissue Group. We engaged in counsel with Great

19         Lakes Tissue Company later on.

20    Q    Who is Rose Capin?

21    A    Rose Capin is the principal of Rose Star Group that

22         is, yeah, of Rose Star Group.

23    Q    And what is Rose Star Group, LLC?

24    A    I'm not sure I can answer that for them. I don't

25         think I can answer that.

Page 9

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2359   Filed 10/24/23   Page 10 of 278



1    Q    It's a Florida Limited Liability company; is that

2         right?

3    A    I believe it's Florida.

4    Q    And Ms. Capin is a resident of Miami, is that

5         correct?

6    A    I believe so.

7    Q    Is she the sole member of Rose Star Group, LLC?

8    A    I do not know that.

9    Q    Are you aware of any other members of Rose Star

10         Group, LLC other than Rose Capin?

11    A    Yes.

12    Q    What other members are there?

13    A    I'm only aware of one other member, James Hoffman.

14    Q    To the best of your knowledge, James Hoffman and

15         Rose Capin are the members of Rose Star Group, LLC?

16    A    There may be more. I do not know.

17    Q    What business is Rose Star Group, LLC?

18    A    I can't answer that for them.

19    Q    You don't know?

20    A    I don't know specifically what their business

21         strategies are or what other businesses they may or

22         may not be involved in. No, I do not know.

23    Q    Well, with respect to Great Lakes Tissue Group,

24         LLC, what is their business operations?

25    A    They were a majority shareholder of Great Lakes
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1         Tissue Group, LLC. And that's all that I am, I know

2         about that, I guess.

3    Q    So when you said the members are Rose Capin, do you

4         mean Rose Capin individually or Rose Star Group,

5         LLC is the member?

6    A    Rose -

             -

7              MS. GOLDBERG: Sorry. Just with respect to

8         Great Lakes Tissue Group, LLC?

9              MR. MCWHORTER: Yes.

10              THE WITNESS: It is Rose Star Group.

11    BY MR. MCWHORTER:

12    Q    And when you said that it was you individually, is

13         it you individually or is it an entity called,

14         Trout Lake Enterprises, LLC?

15    A    It is Trout Lake Enterprises, LLC.

16    Q    And Richard Kranitz?

17    A    Kranitz.

18    Q    Do you want to spell that for the court reporter?

19    A    K-R-A-N-I-T-Z, I believe.

20    Q    And is it, is he a member individually?

21              MS. GOLDBERG: Of Great Lakes Tissue Group,

22         LLC?

23    BY MR. MCWHORTER:

24    Q    Of Great Lakes Tissue Group, LLC?

25    A    I think he's a member through his LLC and I cannot
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1         bring that name to the top of my mind right now.

2    Q    Is it Creek Ventures, LLC?

3    A    It could be.

4    Q    So let's go back to, let's talk about, let's go

5         back to some basic background. Can you describe

6         your educational background briefly?

7    A    Yes. After graduation from high school, I joined

8         the Navy for four years. I came out and pursued an

9         engineering degree at Wichita State University,

10         graduating in 1989, I believe it was, or ‘88,

11         excuse me. And I received an MBA from the

12         University of Minnesota Carlson School in 2003.

13    Q    If you could go to Exhibit 30.

14    A    My LinkedIn profile.

15              (Document marked for identification as

16              Plaintiff’s Deposition Exhibit Number 30.)

17    BY MR. MCWHORTER:

18    Q    Yes. Do you recognize this Exhibit 30?

19    A    Yes.

20    Q    What is this?

21    A    It looks like a printout of my profile on LinkedIn.

22    Q    Yes. You prepared this?

23    A    Yes, I did.

24    Q    Is the information contained in Exhibit 30 true and

25         accurate, to the best of your knowledge?

Page 12

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2362   Filed 10/24/23   Page 13 of 278



1              MS. GOLDBERG:  I’m going to -

                                         - Kip, just take a

2         minute and flip through all the pages before you

3         answer that.

4              THE WITNESS: I would say that's accurate.

5    BY MR. MCWHORTER:

6    Q    Where it says on page two, it says, Trout Lake

7         Enterprises, June 20, 2021 to present. Are you

8         still - let me back up a second. What is Trout Lake

9         Enterprises, LLC?

10    A    I set up Trout Lake Enterprises to serve as a

11         little bit of a vehicle through which I could run

12         income from multiple sources and be able to justify

13         expenses for my home office, et cetera, et cetera.

14    Q    So in other words, it was a vehicle, it was an

15         investment vehicle to purchase other entities. Is

16         that fair?

17    A    Well, no. Really, it's a business to work with

18         investors and other business owners really to

19         acquire businesses which is what I did with Great

20         Lakes Tissue Group, LLC.

21    Q    So if you could turn to Exhibit 4.

22              (Document marked for identification as

23              Plaintiff’s Deposition Exhibit Number 4.)

24    BY MR. MCWHORTER:

25    Q    So I don't know if you recognize this. Do you
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1         recognize what this is?

2    A    I've never seen it.

3    Q    It's a printout from the Minnesota Secretary of

4         State's office. And so it has the registered office

5         address at 116 Eagle Point Road, Suite 507,

6         Coleraine, Minnesota 55722. Is that your home?

7    A    That was my former home before moving here to

8         Wisconsin, yes.

9    Q    Where do you currently reside?

10    A    In Colfax, Wisconsin.

11    Q    And how long have you lived in Colfax, Wisconsin?

12    A    Since November of 2022.

13    Q    And so you no longer live or own a home in

14         Coleraine, Minnesota?

15    A    Correct.

16    Q    According to the Secretary of State's website,

17         Trout Lake Enterprise's, LLC was formed July 23rd,

18         2021. Does that sound about right?

19    A    Sounds about right, yes.

20    Q    And was Trout Lake Enterprises, LLC formed because

21         of your purchase or your intended purchase of or

22         investment in Great Lakes Tissue Company?

23    A    Not specifically. Not specifically for that

24         purpose. I was working with a number of people

25         looking at other businesses as well.
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1    Q    Who are the members of Trout Lake Enterprise, LLC?

2    A    My wife and myself.

3    Q    And your wife is Lisa C. Boie, correct?

4    A    Correct.

5    Q    And what percentage ownership do you and your wife

6         have in Trout Lake Enterprises, LLC?

7    A    One hundred percent.

8    Q    I meant allocation. Is it fifty/fifty?

9    A    Yes, I would say. I don't specifically know that we

10         delineated any portions to one another.

11    Q    Now, it states that it administratively terminated

12         February 8th, 2023. Do you see that?

13    A    I see that. I don't understand it but I see it.

14    Q    To the best of your knowledge, is Trout Lake

15         Enterprises, LLC terminated?

16    A    I don't know that. This is the first time I've seen

17         this February 8th entry. I don't know that it is or

18         not.

19    Q    Until you saw that, you assumed that it was still

20         validly operating, the Trout Lake Enterprises, LLC.

21         Is that fair?

22    A    That's fair.

23    Q    What goods or services, if any, did Trout Lake

24         Enterprise, LLC provide to Great Lakes Tissue

25         Company?
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1    A    Consulting services. And as noted, I was the CEO of

2         Great Lakes Tissue Company.

3    Q    Does your wife Lisa Boie, does she perform services

4         for Trout Lake Enterprises, LLC?

5    A    No.

6    Q    What does she do?

7    A    She's my partner, let's just say.

8    Q    Does she have a job?

9    A    Consultant. She consults with me. We review actions

10         and so forth together. She does not, she does not

11         have a job as of just before we moved to Wisconsin.

12    Q    So she has not worked since November of 2022?

13    A    Yes.

14    Q    What is her normal job? Prior to that, what was her

15         job before then?

16    A    She worked for Mayo Clinic as a nurse for thirty-

17         two years and retired from that. And she was, prior

18         to leaving Minnesota, she was working part-time at

19         our church office.

20    Q    So when you say consulting services, that's you

21         providing consulting services to Great Lakes Tissue

22         Group or Great Lakes Tissue Company, correct?

23    A    Yes. Great Lakes Tissue Group, LLC, also. And any

24         other businesses that might need my services, I

25         would provide them also through that business.
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1    Q    So where is Trout Lake Enterprises, LLC’s principal

2         place of business?

3    A    My home office

4    Q    In Colfax, Wisconsin?

5    A    Correct.

6    Q    Any other services that Trout Lake Enterprises, LLC

7         provided to Great Lakes Tissue Company?

8    A    No.

9    Q    What goods or services did Rose Star Group, LLC

10         provide to Great Lakes Tissue Company?

11    A    Consulting services and also somewhat of a bank

12         when we needed the cash flow.  Rose Star Group

13         contributed to the cash flow needs of the company

14         and was repaid through the company as well off and

15         on throughout our ownership.

16    Q    And who provided the consulting services on behalf

17         of Rose Star Group, LLC?

18    A    James Hoffman.

19    Q    What about Rose Capin?

20    A    She consulted with Jim on activities that we were

21         doing, I think. And directly working with some of

22         the staff on some of the issues that we were

23         working at the time.

24    Q    And what was that?

25    A    She made several visits to the plant, worked with
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1         our HR department on some policy questions and

2         issues. Helped consult with Jim and I on the

3         operations of the business and the leadership and

4         the various operational activities that we wanted

5         to undertake.

6    Q    What is Ms. Capin's background and occupation, if

7         you know?

8    A    I don't know enough. She comes from banking is all

9         I know.

10    Q    If you could turn to Exhibit 31.

11              (Document marked for identification as

12              Plaintiff’s Deposition Exhibit Number 31.)

13    BY MR. MCWHORTER:

14    Q    I don't know whether you recognize this. Do you

15         recognize Exhibit 31?

16    A    No. I've never seen it. But I've seen the similar

17         printout from the last one you showed me.

18    Q    Correct. This is from the Nevada Secretary of

19         State. So Great Lakes Tissue Group, LLC is a Nevada

20         Limited Liability Company, correct?

21    A    So it shows here, yes.

22    Q    Where does Mr. Hoffman reside?

23    A    In Florida.

24    Q    Where does Mr. Kranitz reside?

25    A    In Wisconsin.
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1    Q    So if Ms. Capin and Mr. Hoffman live in Florida,

2         you resided in Minnesota and now you live in

3         Wisconsin. Mr. Kranitz lived in Wisconsin. Why was

4         Great Lakes Tissue Group, LLC formed in Nevada?

5              MS. GOLDBERG: I’m just going to direct you,

6         Kip, not to include privileged communications in

7         your answer.

8              THE WITNESS: I'm not sure of the reasonings. I

9         think there was a - I'm not sure why.

10    BY MR. MCWHORTER:

11    Q    Have you ever resided in Nevada?

12    A    No.

13    Q    So if you could turn to page two. It identifies

14         three managers, Rose Star, LLC, Trout Lake

15         Enterprises, LLC and Creek Ventures, LLC. Do you

16         see that?

17    A    Yes.

18    Q    Is that true? Is that accurate, all three are

19         managers of the LLC?

20    A    Yes.

21    Q    What is the percentage ownership of each - let me

22         strike that.

23              You testified previously that these are the

24         three members of Great Lakes Tissue Group, LLC,

25         correct?
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1    A    Yes.

2    Q    So what is the breakdown in terms of percentage

3         ownership of Great Lakes Tissue Group between these

4         entities, meaning Rose Star, LLC, Trout Lake

5         Enterprises, LLC and Creek Ventures, LLC?

6    A    Creek Ventures - and this is from the best of my

7         knowledge right now as I recall without looking at

8         our incorporation papers or anything. Creek

9         Ventures owns ten percent, Trout Lake Enterprises

10         owns fifteen percent and the balance is Rose Star.

11    Q    So Rose Star would own seventy-five percent?

12    A    That's correct.

13    Q    Do you know who the manager of Rose Star, LLC is?

14         Is it Jim Hoffman or is it Rose Capin or you don't

15         know?

16    A    I don't know.

17    Q    The PO Box, if you go to the third page, states

18         that the address for the entity is PO Box 27740,

19         Las Vegas, Nevada 89126. Why have an address for

20         the entity at a PO Box in Las Vegas if you don't

21         reside there?

22    A    I can't answer that. That was some legal decisions

23         that our attorneys made.

24    Q    Do you collect mail at that address?

25    A    I don't know.
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1    Q    I had to ask.

2    A    I imagine there's a manager service there that

3         would forward anything that we would get there. We

4         wouldn't physically go and pick up mail.

5    Q    So let's talk about Great Lakes Tissue Group’s

6         acquisition of the Great Lakes Tissue Company. So

7         if you could help walk me through that. So my

8         understanding is that in March 2022, Great Lakes

9         Tissue Group, LLC purchased the shares in Great

10         Lakes Tissue Company. Is that right?

11    A    That's correct, I believe, yes.

12    Q    And Great Lakes Tissue Group purchased one hundred

13         percent of the shares in Great Lakes Tissue

14         Company, correct?

15    A    Yes.

16    Q    And the purchase was from Clarence -

                                           - and I’m going

17         to spell it for the court reporter -

                                           - it’s R-O-Z-N-

18         O-W-S-K-I, Roznowski.

19    A    Roznowski, yes.

20    Q    That is who you purchased, that was the seller of

21         the shares to - let me rephrase that. That's from

22         whom Great Lakes Tissue Group purchased the shares

23         in the Great Lakes Tissue Company, correct?

24    A    I believe so.

25    Q    He owned a hundred percent of the stock at that
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1         time?

2    A    That's correct, yes.

3    Q    What was the purchase price for his shares?

4    A    There were a lot of details in that. I believe it's

5         found in some of your exhibits. I can't speak to it

6         off the top of my head. I don't remember.

7    Q    Can you give me an estimate of what, approximately

8         what the purchase price was?

9    A    Somewhere around four, four and a half, five

10         million dollars, plus a carryback note.

11    Q    And how much was the carryback note?

12    A    Three and a half million, I believe.

13    Q    And how did you arrive at that purchase price?

14    A    Very long, extended negotiations I can just, is all

15         I can say

16    Q    Was there an appraisal done?

17    A    Not specifically, no.

18    Q    What was the financial condition of Great Lakes

19         Tissue Company at the time of the closing?

20    A    Fairly shaky, breaking even, condition of the plant

21         was in poor shape. It was in very much need of new

22         leadership, new management and investment capital.

23    Q    Why do you say that it needed investment capital?

24    A    The condition of the equipment that produces their

25         products was in very poor shape, needed to be
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1         upgraded. And upgrading of that kind of equipment

2         is significant investments in the multi million

3         dollar ranges.

4    Q    Was it in poor shape because it was old, because it

5         hadn't been repaired? Give me some detail about

6         that.

7    A    Hadn't been properly maintained. I would say the

8         previous owner sort of milked the business for at

9         least the last ten years. Didn't really maintain

10         the equipment as a similar operating paper mill

11         would maintain their equipment. Very much, band

12         aids and so forth to keep the equipment running.

13    Q    You said it was shaky. Why was it shaky

14         financially?

15    A    Just in terms of its ability to produce product

16         profitably.

17    Q    When you purchased, when Great Lakes Tissue Group

18         acquired the Great Lakes Tissue Company in March of

19         2022, was the company profitable?

20    A    Marginally. It depended on the month.

21    Q    Well, it's strange. One of the things that struck

22         me about this case, it seems as though the demand

23         for toilet paper would be a fairly constant demand

24         in terms of business. So were there issues in terms

25         of demand, customer supply? Throughout this case,
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1         I've struggled with trying to get an idea of why

2         this business has struggled financially. So in

3         terms of demand, customer demand, were there issues

4         with customer demand?

5    A    The customer demand was specific to a couple of key

6         customers. Great Lakes Tissue is unique in the

7         tissue business in that they served the after or

8         away from home market. So the quality of those

9         tissues is not up to the sort of the Charmin

10         quality that you would buy in a grocery store for

11         your own personal use. This company also used a

12         hundred percent recycled materials to create their

13         paper. So consequently, the quality of our paper

14         was lower. And - I think I've lost track of what

15         the rest of your question was.

16    Q    Well, we were talking about demand. I appreciate

17         this. You're explaining kind of what the business

18         is, which I appreciate that. It was one of my

19         questions. What is Great Lakes Tissue Company's

20         business? If you could kind of tell me that is.

21    A    And we saw an opportunity. You could say we were

22         not very smart in acquiring this business on shaky

23         ground and so forth, as I stated. But we acquired

24         the business because they used a hundred percent

25         recycled materials. No other paper company that we
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1         are aware of does that. And they also had a hydro

2         power generation plant on site.

3              So the idea was we were a green energy kind of

4         company, also using green methods to produce a

5         product in a state where Cheboygan County was in an

6         opportunity zone. We were the largest employer in

7         the county. We believed we could garner lots of

8         state and local support for the business. Whatever

9         investments we could make, we believed that we

10         would have lots of support from those entities. And

11         that's why we acquired the business.

12    Q    Talk to me about the hydro generation. It has a,

13         there's a hydro electrical plant that Great Lakes

14         Tissue Company operated?

15    A    That's correct, yes.

16    Q    And it then sold the electricity to the local

17         electric company?

18    A    That which the company did not use was sold, was

19         returned to the grid, yes.

20    Q    And where is the hydroelectric plant located?

21    A    It's within the facility of Great Lakes Tissue

22         Company right on the river, the Cheboygan River.

23    Q    The address is escaping me. It's like 500 Main

24         Street.

25    A    437, I think it is, North Main.

Page 25

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2375   Filed 10/24/23   Page 26 of 278



1    Q    So my understanding is that there's the one

2         physical plant and then there's a plant across the

3         street as well?

4    A    Across the street is a warehouse.

5    Q    It's a warehouse. And so the hydro electrical plant

6         is right, located next to the main building?

7    A    It's actually part of the main building, yes.

8    Q    Was the hydroelectric portion of the business

9         profitable?

10    A    As it relates to reducing the cost to Great Lakes

11         Tissue Company, yes.

12    Q    And is that now being used, to your knowledge, by

13         Cheboygan Energy and Biofuels?

14    A    I do not know.

15    Q    When Great Lakes Tissue Group, LLC acquired the

16         Great Lakes Tissue Company, was Great Lakes Tissue

17         Company able to pay its debts in the ordinary

18         course of business?

19    A    Depending on the month. Some months we were able to

20         pay all of our debts and keep up with vendors and

21         some months we were not due to, really to

22         production. If we could produce, if the equipment

23         worked well in any given month and we produced then

24         we could have enough to pay our vendors, yes.

25    Q    So you're talking after March of 2022, correct?
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1    A    That's correct.

2    Q    What about as of when you took over. Prior to that

3         when Mr. Roznowski owned Great Lakes Tissue

4         Company, was it paying its debts in the ordinary

5         course of business, to your knowledge?

6    A    They had an extremely high accounts receivable with

7         most of those accounts receivable being aged at a

8         hundred and twenty days or longer. So we inherited

9         a very high debt load with really no cash reserves.

10         And from an accounting perspective, we didn't

11         understand their accounting and so we kind of

12         immediately changed the accounting of the company

13         to align with what our beliefs are for profit and

14         loss.

15    Q    If you could turn to Exhibit 1.

16              (Document marked for identification as

17              Plaintiff’s Deposition Exhibit Number 1.)

18    BY MR. MCWHORTER:

19    Q    And Exhibit 1, just for the record, is a copy of

20         actually two subpoenas in this case. One is a

21         subpoena to you individually and one is a subpoena

22         to the custodian of the records for Great Lakes

23         Tissue Group, LLC. Do you see that?

24    A    Yes.

25    Q    Do you recall receiving these subpoenas?
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1    A    Yes.

2    Q    And did you gather documents in response to these

3         two subpoenas?

4    A    I'm going to say, yes.

5    Q    Well, they were documents that were produced to me.

6         Were you involved in producing them?

7    A    Yes.

8    Q    And if you go to the second page - I'm sorry. If

9         you go to Exhibit 2. I'm sorry. If you could go to

10         Exhibit 2.

11    A    Yes.

12              (Document marked for identification as

13              Plaintiff’s Deposition Exhibit Number 2.)

14    BY MR. MCWHORTER:

15    Q    It's a letter dated May 24th, 2023 from Song Lo

16         Law, LLC to me. Do you see that?

17    A    Yes, I do.

18    Q    Do you recognize this letter?

19    A    Yes.

20    Q    Did you review this letter before it was sent to my

21         attention?

22    A    Yes, on a high level. I mean, I didn't trace every

23         detail.

24    Q    So if you look at it, there are responses to the

25         document requests. To the best of your knowledge,
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1         are those true and accurate in terms of the

2         documents that Great Lakes Tissue Group has in

3         possession?

4    A    Yes.

5    Q    And there's also some factual allegations that are

6         in this letter. You can familiarize yourself

7         briefly with these on page two.

8    A    Yes.

9    Q    Did you assist Ms. Song Lo in preparing this

10         letter?

11              MS. GOLDBERG:  Kip, just answer yes or no. I

12         don’t want your answer to include what you may have

13         discussed with Ms. Lo.

14              THE WITNESS: Yes, I have. I did participate,

15         yes.

16    BY MR. MCWHORTER:

17    Q    So let's walk through in terms of the sale, if we

18         could. If you could turn to page two. And let's go

19         to paragraph B.

20              It says, the agreement with Mr. Roznowski

21         required that he stay guarantor on outstanding

22         loans. It was expressly conditioned that there be

23         two million available cash at closing for working

24         capital. One week before the closing he repudiated

25         these terms and demanded clearing a two point five
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1         million loan from Huntington Bank secured by

2         security interest in receivables and equipment.

3              Could you just explain or give a little more

4         color to paragraph B?

5    A    Well, color is a broad -

6    Q    Let me rephrase it. Could you explain kind of from

7         your perspective the transactions described in

8         paragraph B on page two of Exhibit 2?

9    A    Well, as it's stated, Mr. Roznowski did not want to

10         be on the, continue to be guarantor on those notes.

11         And he made it a condition of closing that we clear

12         those notes.

13    Q    And when you say clear, do you mean pay?

14    A    Pay those notes off, yes.

15    Q    So you testified that he was going to pay four and

16         a half - that you paid four and a half million down

17         and you had a note for three and a half million as

18         part of your purchase price. That was your

19         recollection. Did the two and a half million come

20         off of this purchase price number or how did that

21         work?

22    A    No. There was a stipulation in the agreement that

23         the two million dollars would remain in the capital

24         accounts for our working capital. He required us to

25         repay the two and a half million dollars. So two
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1         million of that came from our working capital and a

2         half a million dollars came from -

                                         - roughly. I'm

3         talking rough numbers. Came from a loan that we

4         were able to secure from our landlord who is Thomas

5         Homco.

6    Q    Just so I understand, did you have to pay in a - so

7         you paid four and a half million to Mr. Roznowski

8         and then you had a note for three and a half

9         million. Did you have to then pay - you had to pay

10         another two and a half million on top of that, is

11         that correct?

12    A    Well, it's a capital, working capital. We were

13         going to use that working capital to fund the

14         business and it was no longer there because we had

15         to pay off those notes.

16    Q    So that was money that was supposed to be in the

17         bank and instead you had to spend that money to pay

18         off the loans?

19    A    That's correct, yes.

20    Q    So there was no reduction in the purchase price?

21    A    Correct.

22    Q    To obtain the five hundred thousand dollar loan

23         from the landlord, was that loan in writing?

24    A    I don't recall specifically but I assume so.

25    Q    Was it part of the lease that was entered into
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1         between Great Lakes Tissue Company and Hom

2         Properties, LLC?

3    A    I think it was probably an addendum to that lease,

4         maybe. I don't know that specifically though, as I

5         sit here today.

6    Q    So if you could go to paragraph D. It says under

7         the sale and lease back agreement with Mr. Homco,

8         GLT was to repair the north building roof within

9         two years from closing proceeds. One point five

10         million of the sales prices would be held by Homco

11         to repair the south end of the roof. In addition,

12         Homco retained a six-month rent reserve from

13         closing proceeds. Do you see that?

14    A    Yes.

15    Q    Describe the sale and lease back agreement with Mr.

16         Homco. How did that work?

17    A    He agreed to buy the building and lease it back to

18         us for the prices that are noted in the sale lease

19         back. I think we included that with our response to

20         the subpoena. And beyond that, we became the lessee

21         to Hom Properties.

22    Q    Now, that lease was entered into before the

23         closing, is that right?

24    A    It was simultaneously at closing, yeah.

25         Simultaneously transactions. So we took the
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1         proceeds from the sale of the building to buy the

2         business.

3    Q    So the money from the sale of the building was used

4         to pay Mr. Roznowski his four and a half million on

5         the purchase?

6    A    That's correct.

7    Q    And how much was the building sold for, do you

8         recall?

9    A    I don't recall. But as stipulated there, it had six

10         months’ rent reserve and it had that million and a

11         half dollars hold back for the repair of the roof.

12    Q    If you could turn to Exhibit 32.

13              (Document marked for identification as

14              Plaintiff’s Deposition Exhibit Number 32.)

15    BY MR. MCWHORTER:

16    Q    Do you recognize this Exhibit 32?

17    A    Yes. Without paging through the whole thirty-eight

18         pages, yes.

19    Q    What is this?

20    A    This is the sale. This is the triple net lease on

21         the building to Great Lakes Tissue Company.

22    Q    So this was the lease part of the sale and lease

23         back, is that right?

24    A    Yes.

25    Q    It says it's dated original January 2022. If you
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1         could go to page 26.

2    A    26?

3    Q    Yeah. You'll see, is that your signature on page

4         26?

5    A    Yes.

6    Q    That's your signature as president of the Great

7         Lakes Tissue Company, correct?

8    A    Correct.

9    Q    And Mr. Homco’s electronic signature is dated

10         February 6th, 2022. You said this was signed at the

11         closing. My understanding is that the closing

12         occurred in March of 2022 or was it February 2022?

13         Do you recall?

14    A    It was March 31st.

15    Q    March 31st.

16    A    So I don't know why this February 6th date is

17         there.

18    Q    So there is a separate sales agreement as well in

19         addition to this lease, is that correct?

20    A    Yes.

21    Q    I don't recall seeing that in the documents. I'll

22         just note that for the record. I don't recall

23         seeing that.

24              Do you recall how much the sale price was of

25         the property to Mr. Homco?
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1    A    I do not, no.

2    Q    But it was enough to cover the four and a half

3         million purchase price to Mr. Roznowski?

4    A    It was enough to cover that, yes.

5    Q    What's your best estimate of the purchase price?

6    A    Nine million. I think seven point nine sticks in my

7         head for some reason.

8    Q    Prior to that, who owned the real property? Was

9         that Great Lakes Tissue Company?

10    A    I think Roznowski owned it through a separate LLC

11         and leased it to Great Lakes Tissue Company, I

12         believe.

13    Q    Did you bring in Mr. Homco to purchase the

14         property? Are you the one who found Mr. Homco to

15         buy the buy and lease back the property?

16    A    Our group did, yes.

17    Q    Who located Mr. Homco?

18    A    I don't recall specifically who did. I don't

19         recall.

20    Q    Prior to this transaction, did you know Mr. Homco?

21    A    I did not, no.

22    Q    Best of your knowledge, did you ever provide a copy

23         of Exhibit 32 to my clients, either Sertant

24         Capital, LLC or Prime Alliance?

25    A    Did we provide a copy of the triple net lease to
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1         Prime Alliance? Is that what you're asking?

2    Q    To the plaintiffs in this case, yes.

3    A    I don't recall other than in response to the

4         subpoena which.

5    Q    No, I understand that. I'm talking about prior to

6         the closing. Before - so at some point Sertant

7         Capital entered into a master lease agreement, do

8         you recall that?

9    A    For the equipment.

10    Q    Correct. Prior to that transaction, to the best of

11         your knowledge, you never provided a copy of the

12         triple net lease to Sertant Capital or Prime

13         Alliance, is that correct? To the best of your

14         knowledge?

15    A    To the best of my knowledge, yes.

16    Q    Let’s do this. Sorry for jumping around. Let’s go

17         to Exhibit 5 for a second.

18              (Document marked for identification as

19              Plaintiff’s Deposition Exhibit Number 5.)

20    BY MR. MCWHORTER:

21    Q    Do you recognize -

                         - take a second and familiarize

22         yourself with Exhibit 5, if you could.

23              For the record, this is a master lease

24         agreement. It’s Bates stamp GLTC 0001531 and it

25         goes all the way to GLTC 001554.
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1              So Mr. Boie, do you recognize Exhibit 5?

2    A    Yes, I do.

3    Q    Can you go to your signature on, it's Bates stamp

4         number GLTC 0001538? It says Lessee the Great Lakes

5         Tissue Company.

6    A    Yeah.

7    Q    It says Kip Boie, president and CEO, 9/26/2022. Do

8         you see that?

9    A    Yes.

10    Q    Is that your signature?

11    A    Yes.

12    Q    And if you could just go through, let's go to the

13         next page. There's a GLTC 001539.

14    A    Yeah.

15    Q    There it says again, Kip Boie, president and CEO.

16         And there's a signature says, Kip Boie. Is that

17         your signature?

18    A    That’s correct, yes.

19    Q    As of September 27th, 2022, you were the president

20         and CEO, correct?

21    A    Yes.

22    Q    Were there any other officers of Great Lakes Tissue

23         Company?

24    A    Other than our board members, no.

25    Q    So you had directors. Were you a director?
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1    A    I was.

2    Q    Was Mr. Hoffman a director?

3    A    I think Rose was a director.

4    Q    So if Mr. Hoffman says board member, would he be a

5         board of director?

6    A    And that's a delineation I'm not sure I can speak

7         to. I think whether, I believe Jim was the board

8         member representative of Rose Star.

9    Q    How many directors were there of Great Lakes Tissue

10         Company?

11    A    You mean board members?

12    Q    Yes. Board of director members?

13    A    Three.

14    Q    So who would be the third? Is that Richard Kranitz?

15    A    That's Richard Kranitz, yes.

16    Q    Was Mr. Hoffman also, corporate CEO Jim Hoffman,

17         secretary. Was he also secretary for Great Lakes

18         Tissue Company?

19    A    Yes.

20    Q    And so let's go to the next page, which says lease

21         schedule number one.

22    A    Yes.

23    Q    Is that your signature? For the record, it’s GLTC

24         001540.

25    A    Yes.
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1    Q    And again, if you go to GLTC 001542, is that your

2         signature?

3    A    Yes.

4    Q    And the next page, 1543, is that your signature?

5    A    Yes.

6    Q    And 1544, is that your signature?

7    A    Yes.

8    Q    And 1545?

9    A    Yes.

10    Q    And 1547?

11    A    Yes.

12    Q    And then 1549?

13    A    Yes.

14    Q    And 1552, which is a bill of sale?

15    A    Yes.

16    Q    And last but not least, 1555. It’s a lessee

17         estoppel certificate. Is that your signature?

18    A    Yes.

19    Q    When you signed the various documents that we just

20         went through in Exhibit 5, did you have authority

21         to sign on behalf of Great Lakes Tissue Company as

22         president and CEO?

23    A    Yes.

24    Q    Why did you have authority?

25    A    As designated by our board of directors at -

                                                   - yeah.
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1    Q    Did the three board of directors approve and

2         authorize you to enter into the document set forth

3         in Exhibit 5?

4    A    Yes.

5    Q    Was there anyone else that you had to obtain

6         authority from before you signed these documents?

7    A    No.

8    Q    Why did you enter into the master lease agreement?

9         Effectively - let me rephrase this. Effectively,

10         this was the sale and lease back as well of the

11         equipment, is that right?

12    A    Yes.

13    Q    So there was a bill of sale, there was the sale of

14         equipment and then there was a lease back from

15         Sertant Capital. Is that fair?

16    A    Yes.

17    Q    Why did you make the decision to enter into this

18         transaction?

19    A    We needed working capital to carry on the

20         operations of the business while we were searching

21         for other investors.

22    Q    Why did Great Lakes Tissue Group need working

23         capital?

24    A    Well, in part because of the - well, let's say

25         principally because of the condition of the
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1         business when we acquired it. And those

2         stipulations of Roznowski to liquidate those loans,

3         which were loans on that equipment. So that

4         equipment became an available asset for us to use

5         to finance the business.

6    Q    So the two point five million dollars that you had

7         to pay was a loan that encumbered that equipment,

8         is that right?

9    A    I believe so, yes.

10    Q    And so at that point, the equipment was

11         unencumbered?

12    A    Yes.

13    Q    And you said it was the condition of the business

14         required working capital. Can you explain that?

15    A    Well, the working capital was needed to improve the

16         production efficiency of the equipment,

17         principally. And was also needed to help cash flow

18         of the business. Help our, and keep our vendors

19         continuing to supply the raw materials that we

20         needed to produce product. And to work down our

21         accounts receivable with each individual account so

22         that they would continue to provide raw materials

23         for us so that we could continue to produce.

24    Q    Prior to entering into the transaction described in

25         Exhibit 5, did Great Lakes Tissue Group have
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1         problems or issues paying vendors?

2    A    Well, Great Lakes Tissue Company - just correct you

3         on that.

4    Q    Yes.

5    A    Great Lakes Tissue Company was hand to mouth. As we

6         produced, we used those funds to pay our vendors

7         and in part to pay down the past. And so we worked

8         with each individual vendor on trying to,

9         convincing them that our production demands were

10         going to be higher as we invested in the business

11         so that they should continue to partner with us.

12         And by and large, most of them did. They just

13         appreciated the conversations and so forth that we

14         had with them, which they did not have that good of

15         a relationship with the prior ownership.

16    Q    Explain that.

17    A    The prior ownership stretched all of his vendors

18         out as much as he could and didn't speak with them

19         as business to business, we’re partners, we’re in

20         this together. It was more of a dictatorial, well,

21         if you don't give me some, if you don't give me raw

22         materials, I'll go over somewhere else. And that's

23         typically what he did and left that accounts

24         receivable wide open for a future challenge, if you

25         will.
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1    Q    Can we take a five-minute break?

2    A    I'm good for a break, yes.

3              (Brief pause.)

4              (Document marked for identification as

5              Plaintiff’s Deposition Exhibit Number 6.)

6    BY MR. MCWHORTER:

7    Q    Mr. Boie, could you turn to Exhibit 6? This

8         probably is already covered in Exhibit 5. But just

9         to be on the safe side, can you tell me whether you

10         recognize this document and whether your signatures

11         are reflected on Exhibit 6?

12    A    Lease schedule. Yes, I recognize that and my

13         signatures are there.

14    Q    And you signed that as president and CEO, yes?

15    A    Yes.

16    Q    And you had authority to sign on behalf of Great

17         Lakes Tissue Company, correct?

18    A    Correct.

19    Q    So I'm going to show you - it's not an exhibit and

20         I don't think we think we need to mark it. I'm

21         going to show you, this is the answer that has been

22         filed in this case by Great Lakes Tissue Company,

23         just to show you. So you'll see it's the answer.

24         And in the answer to number eight which is lifting

25         the equipment. Well, actually, if we go here.
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1              Well, actually paragraph seven. It says, on or

2         about October 13th, 2022, Sertant as lessor and

3         GLT, which is Great Lakes Tissue, as lessee entered

4         into a master lease agreement under which GLT

5         leased certain personal property from Sertant

6         described on separate lease schedules, executed

7         under a master lease.  And it says, deny.

8              And then if you look at, as part of the master

9         lease, GLT executed lease schedule number one to

10         the master lease under which GLT agreed to lease

11         from Sertant certain equipment, other personal

12         property and then it lists it. And then the answer

13         is - and it defines lease as the master lease

14         agreement in schedule one, which are Exhibits 5 and

15         6.

16              It says, deny that defendant executed the

17         lease. Do you see that?

18    A    Yes.

19    Q    What's your reaction to that? To Great Lakes Tissue

20         Company's denial that it executed Exhibit 5 and 6?

21    A    Just to clarify, this is Great Lakes Tissue

22         Company's response to your -

23    Q    Complaint.

24    A    Complaint. So this is not my response to your

25         complaint. This is Great Lakes Tissue.
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1    Q    Yeah, let me rephrase it. That's not a true

2         statement. Where it says, answer, deny that

3         defendant executed a lease, that's not a true

4         statement, correct?

5    A    I would say that's correct.

6    Q    Because Great Lakes Tissue Company did execute the

7         lease as reflected in Exhibits 5 and 6, is that

8         right?

9    A    I'll take your word for the Exhibits but we did

10         execute a lease, yes.

11    Q    And again, it's also denied in number nine and

12         number ten.

13              Great Lakes Tissue Company has also taken the

14         position in depositions that you lacked authority,

15         that you didn't have authority to sign the

16         documents in Exhibit 5 and 6. What's your response

17         to that?

18    A    Board of directors gave me authority to do those

19         things and were well aware of every document that I

20         signed prior to signing and after signing.

21    Q    And when you entered into the agreements in Exhibit

22         5 and 6, did you believe that you were doing what

23         you thought was in the best interest of the Great

24         Lakes Tissue Company?

25    A    I did.
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1    Q    Did you execute these documents exercising your

2         best business judgment?

3    A    Yes.

4    Q    If you could turn to go back to Exhibit 5. It's a

5         bill of sale, page GLTC 0001552.

6    A    It's long document.

7    Q    I know.

8    A    Bill of sale.

9    Q    If you look at the second paragraph that starts,

10         seller hereby represents and warrants to buyer.

11              Well, I'll just read it. Seller hereby

12         represents and warrants to Buyer, its successors

13         and assigns that Seller is the absolute owner of

14         said Equipment free and clear of all adverse

15         claims, liens, security interest, charges,

16         encumbrances, and that Seller, its successors and

17         assigns, warrant, covenant, and agree to and with

18         Buyer, it successors and assigns, that Sell, by the

19         execution hereof, has transferred and conveys to

20         Buyer good and marketable title to each of the

21         items of Equipment listed in the aforesaid Exhibit

22         A and that Seller has the corporate and all

23         necessary authority to transfer and convey each of

24         the aforesaid items of Equipment to Buyer, and that

25         Seller covenants and agrees to warrant and defend

Page 46

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2396   Filed 10/24/23   Page 47 of 278



1         to same against any and all lawful claims and

2         demands whatsoever.

3              Do you see that?

4    A    Yep.

5              MS. GOLDBERG: I just want to note for the

6         record, Rob, that it’s merchantable title, not

7         marketable title.

8              MR. MCWHORTER: Did I say -

                                      - oh, it is

9         merchantable. Thank you very much. I appreciate

10         that.

11    BY MR. MCWHORTER:

12    Q    Was that a true and accurate statement?

13    A    To the best of my knowledge.

14    Q    At the time you signed it in September of 2022; is

15         that right?

16    A    That's right.

17    Q    What is your understanding of what that paragraph

18         means?

19    A    That means that you now own the equipment listed in

20         Exhibit A and it's in good marketable condition,

21         merchantable title, yeah.

22    Q    That you were representing and warranting that

23         there were no other security interests or liens on

24         the equipment, is that right?

25    A    That’s right.
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1    Q    And also that you had authority to sell and

2         transfer the equipment, is that right?

3    A    That's right, yes.

4    Q    And that statement was accurate, correct?

5    A    Yes.

6    Q    And the equipment that's being sold is the

7         equipment that's identified in Exhibit A, which are

8         the next two pages which is GLTC 0001553 and GLTC

9         001554, is that right?

10    A    That's right.

11    Q    If you could now turn paragraph 16 of the master

12         lease, which is Exhibit 5, paragraph 16. It's GLTC

13         0001535 under the paragraph that says, default.

14    A    Okay.

15    Q    I just want to understand, since you're the party

16         that executed this on behalf of Great Lakes Tissue

17         Company, your understanding of what constitutes

18         events of default.

19              So if you go to 16 (a). It says, an event of

20         default shall occur if lessee fails to pay when due

21         any installment of rent or any other sum owed by

22         lessee under a lease or such failure continues for

23         a period of ten days. Do you see that?

24    A    Yes.

25    Q    So effectively an event of default occurs if you
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1         don't pay a sum owed under the lease and that

2         failure to pay continues for ten days. Isn't that

3         fair?

4    A    I would say so.

5    Q    If you could now go to 16 (i). It's the bottom of

6         the page. It's right above the Bates stamp number.

7         It says, any change by lessee of its legal name,

8         state of organization or organizational structure

9         without the prior written consent of Sertant.

10              So that means an event of default occurs if

11         there is an organizational structure that changes

12         without Sertant’s consent, is that correct?

13    A    Yes.

14    Q    Was there a change in the organizational structure

15         for a Great Lakes Tissue Company? Actually, let me

16         rephrase that.

17              At some point in 2023, in roughly January

18         2023, and we'll go through those documents in a

19         second. Great Lakes Tissue Group sold its interest

20         to or merged with Patriot Advanced Environmental

21         Technologies, LLC, is that right?

22    A    That's correct.

23    Q    Does that constitute an organizational structural

24         change?

25              MS. GOLDBERG: Object to the form of the
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1         question.

2    BY MR. MCWHORTER:

3    Q    You can answer the question, Mr. Boie.

4    A    Well, the form of the question, I'm not sure the

5         language in - could you restate the question?

6    Q    Well, so in 2023, did the organizational structure

7         of Great Lakes Tissue Company change in 2023?

8    A    I would say, not necessarily. We merged with

9         another business and new leaders took over. Is that

10         an organizational structure change?

11    Q    Okay. Let's go to (j) then. Lessee, or the next

12         sentence says, an event of default, lessee or any

13         guarantor of lessee obligations under a lease, or

14         any subsidiary or controlling entity of either

15         undergoes a sale, buyout, change in control, change

16         in ownership of any type as judged solely by

17         Sertant results in a material deterioration in

18         lessee’s or the guarantor's credit worthiness, or

19         if the guarantor is an individual the death of a

20         guarantor.

21              So under paragraph (j), 16 (j), if there is a

22         sale of the controlling entity, a buyout, a change

23         in control, change in ownership that results in a

24         material deterioration, that's an event of default,

25         correct?
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1              MS. GOLDBERG: Objection. You can answer.

2              THE WITNESS: I would say, yes.

3    BY MR. MCWHORTER:

4    Q    And so here that occurred, correct? Because there

5         was the controlling entity that changed, which was

6         Great Lakes Tissue Group, and there was a sale,

7         buyout or change in control or a change in

8         ownership, is that fair?

9              MS. GOLDBERG: Objection. You can answer.

10              THE WITNESS: It did not result in a material

11         deterioration of the lessees. We could not

12         anticipate the material deterioration of our

13         ability to - of the company, Great Lakes Tissue

14         Company's ability to abide by the terms of our

15         contracts.

16              We were told at the acquisition that the PAET

17         Group was bringing in over twenty million dollars

18         of resources and they would be able to manage and

19         grow the business according to their plan. And

20         which is why we agreed to merge because of those

21         sincere, we felt, we thought and somewhat verified

22         abilities to bring in the capital that they

23         promised. So we didn't believe that, I don't, I

24         wouldn't believe in looking at that paragraph that

25         we materially changed the ability of the company to
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1         maintain the contracts.

2    BY MR. MCWHORTER:

3    Q    Understood. But eventually, to the best of your

4         knowledge, Great Lakes Tissue Company's finances

5         did materially deteriorate after you entered into

6         your transaction with, I'm going to call it PAET

7         because it's easier, with PAET, is that right?

8              MS. GOLDBERG: Objection.

9              THE WITNESS: That's fair.

10    BY MR. MCWHORTER:

11    Q    You can answer.

12    A    Yes.

13    Q    That's correct, correct? I don't think the court

14         reporter heard you.

15    A    Yes. That's correct.

16    Q    Are you aware of also Great Lakes Tissue Company

17         not making payments to Sertant?

18    A    I'm not aware, no. I'm aware only to the extent of

19         communications from you to me, from Sertant to me

20         requesting and inquiring as to why the payments

21         weren't being made.

22    Q    Well, let's turn to Exhibit 6 for a second. Let's

23         go to Exhibit 6. The rent that was supposed to be

24         paid was sixty-eight thousand eighty-two dollars

25         and thirty cents per month. Is that right?
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1  1      A    That sounds right, yep.
2  2      Q    What was your last day at - when did your position
3  3           as CEO end with Great Lakes Tissue Company?
4  4      A    On the date of closing. I believe that was January
5  5           19th, I believe.
6  6      Q    2023, correct?
7  7      A    Yes.
8  8      Q    Let's do it this way. We'll come back to the
9  9           payment issue. We'll come back to the payment

10 10           issue. If you could turn to tab seven.
11 11      A    Tab seven of -

                          -
12

12                MS. GOLDBERG: Is that Exhibit 7?
13

13                MR. MCWHORTER: Exhibit 7. Yes. Exhibit 7.
14

14                (Document marked for identification as
15

15                Plaintiff’s Deposition Exhibit Number 7.)
16

16      BY MR. MCWHORTER:
17

17      Q    So I'll represent to you that on April 21st, 2023
18

18           there was an inspection done by Quick Pro, which
19

19           was an entity that was hired by my clients. They
20

20           did an inspection. And effectively the items that
21

21           are listed here, one through twenty-one, were items
22

22           that were not found at Great Lakes Tissue Company
23

23           as of that date. And I understand that your last
24

24           date was January 19th, 2023.
25

25                To the best of your knowledge, when you
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1         entered into that contract with - when you entered

2         into the master lease agreement with Sertant, were

3         each of the equipment identified in one through

4         twenty-one, were they in possession of Great Lakes

5         Tissue Company at that time?

6    A    Well, when we entered into the agreement Sertant,

7         prior to entering into the agreement, visited the

8         plant and looked at several of the larger ticket

9         items that were listed. We didn't go down and track

10         down every forklift and scissor skid-steer. But we

11         looked at the three or four or five large line

12         items on that list to verify that they were there.

13         And I hope - not speaking for Sertant, but they

14         believed that there was enough equipment identified

15         to justify the sale lease back and that they were

16         covered. Their, the equipment value was there to

17         justify the sale lease back.

18    Q    When did Sertant visit Great Lakes Tissue Company

19         to inspect the equipment?

20    A    I'm going to say a couple weeks prior to the

21         execution of the documents.

22    Q    So if the documents were executed in, they're dated

23         September 27th, 2022. It’s your best estimate it

24         would've been sometime in early September 2022?

25    A    August or September, yes, I would guess.
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1    Q    Do you recall who from Sertant inspected the

2         equipment?

3    A    I don't remember his name but I know that he was

4         the son of the principal owner of Sertant Capital.

5    Q    You don't happen to remember his name, do you?

6    A    I do not, no.

7    Q    Was it just one individual or was it -

8    A    One individual.

9    Q    You recall anything else about that - strike that.

10              So Sertant inspected the equipment in August

11         or September 2022. But as you indicated, they did

12         go through each line item, they just went to the

13         big-ticket items. Is that your understanding?

14    A    That's correct, yes.

15    Q    Did you walk through with them on the inspection?

16    A    I did.

17    Q    Was anyone else there present during that

18         inspection?

19    A    Jim Hoffman was there. I believe, actually, Rose

20         Capin and Jim were both there. And we met with them

21         after the inspection. I walked through the

22         inspection with them. We walked through our

23         strategic planning or our strategic plans for the

24         business to kind of show why we have the need for

25         the capital and to make sure, or to have them have
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1         the understanding that we were on a growth path or

2         we had the ability to grow the business.

3    Q    Do you recall anything else that was said?

4    A    No, not really.

5    Q    How long was your meeting with Sertant Capital?

6    A    I'm going to guess he was there for a total of

7         three hours.

8    Q    And why did you explain the strategic plans for the

9         business? Why was that necessary?

10    A    I'm not sure it was necessary but we wanted to

11         establish and we did establish a good working

12         relationship with them, showing them that we are a

13         good, strong, viable company. That was my goal, is

14         to have a relationship as opposed to a creditor in

15         our camp, so to speak.

16    Q    Do you recall anything else from that meeting?

17    A    No.

18    Q    Going back to Exhibit 7, do you have any personal

19         knowledge as to why the equipment was not present

20         as of April 21st, 2023, the equipment identified in

21         Exhibit 7?

22    A    Yeah. Well, I can guess. But I can, you know, I’ll

23         guess. We had a general - when we acquired the

24         business, probably three-quarters of this listed

25         equipment was either inoperable or out in the scrap
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1         yard somewhere, not working very well. You see a

2         number of scissor lifts. We had to rent scissor

3         lifts when we arrived. We didn't have scissor lifts

4         at our disposal because those didn't work. And

5         throughout the course of our ownership, we worked

6         with the leadership team there to scrap and replace

7         what we needed to operate the business.

8              You need three forklifts that worked very

9         well, that worked consistently. One of the

10         forklifts have to have a specific clamping

11         mechanism on them. So we either entered into new

12         leases with those forklift companies or bought new

13         forklifts. And rather than have these other ones

14         lying around, we scrapped them and took the scrap

15         value and reinvested it into the business.

16    Q    So which ones specifically are you referring to?

17         Are you referring to eight and nine?

18    A    I can't speak to which specific line items. I can

19         just say, generally speaking, most of this

20         equipment wasn't operable when we arrived and we

21         scrapped most of it, if not all of it as is

22         indicated. I'm not sure where the scrap column,

23         where it indicates scrapped, where that delineation

24         came from. But I would say it's probably true.

25    Q    Prior to scrapping the equipment on Exhibit 7, did
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1         Great Lakes Tissue Company obtain Sertant Capital

2         or Prime Alliance's consent to scrap?

3    A    We did not. It was my belief, our belief that there

4         was, there remained sufficient capital or

5         sufficient equipment to - struggling for words here

6         - to justify or to back the lease agreement that we

7         had and the equipment value that was noted in that

8         lease agreement.

9    Q    Well, but at the time that equipment had been sold,

10         right, to Sertant?

11    A    Yeah.

12    Q    And title to the equipment belonged to Sertant

13         Capital and Prime Alliance, right? Technically,

14         yes?

15    A    Technically.

16    Q    Yes?

17    A    Yes.

18    Q    Thanks. But there were, the equipment was scraped

19         and there was no notice, prior notice given to

20         Sertant or Prime Alliance before that, is that

21         correct?

22    A    That's correct.

23    Q    If you could turn to Exhibit 8.

24              (Document marked for identification as

25              Plaintiff’s Deposition Exhibit 8.)
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1    BY MR. MCWHORTER:

2    Q    Do you recognize the documents in Exhibit 8?

3    A    I've seen copies of them, yes. Not all of them,

4         actually. I don't recall seeing two these, this

5         many of them, no.

6    Q    Does this help you in terms of providing,

7         understanding what happened to the equipment in

8         Exhibit 7 or does it not?

9    A    Well, let's see. There's a reference to a New

10         Holland skid steer. I don't know if that's on here.

11         No, it's not. It doesn't really help me. That's,

12         it's two skid steer forklifts. I don't know which

13         two they're talking about from the list. I can't

14         connect A to B.

15    Q    It's too vague as to what it is?

16    A    Correct.

17    Q    Got it. Understand. If you were going to scrap

18         equipment, who at the Great Lakes Tissue Company

19         would be in charge of scrapping the equipment?

20    A    We had a general discussion with, again, with the

21         leadership of the company that, you know, you guys

22         - my instruction, my leadership style is to, you

23         tell me what you need and then we'll consider how

24         we're going to execute. They needed a forklift. And

25         okay, so let's go figure out where we're going to
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1         get a forklift and we'll lease the forklift. But

2         what are we going to do with all this other stuff?

3         Well, let's try to use, scrap as much junk that we

4         have around as you can.

5              And one of those is a number of electric

6         motors that we're just sitting on pallets for years

7         and years and years. They turned out to be scrap.

8         So you have the authority to do that. They had the

9         authority to do that up to a, obviously to a limit.

10         They couldn't necessarily scrap something else that

11         we needed but we didn't have a replacement for.

12         There's also two compressors, by the way. I'll make

13         note on Exhibit 7.

14    Q    One and two, yes.

15    A    One and two. I can’t specifically speak to those

16         two things. We bought two air compressors at

17         auction to replace those two. And that's because

18         they were, they didn't operate consistently enough

19         to where we could guarantee that our equipment

20         could continue to run. We couldn't run our

21         equipment without compressed air.

22              And so if the air compressor's down, we're

23         down, we're not making paper. And if we're not

24         making paper, we're not making revenue. So we

25         bought those two air compressors and put them in
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1         for reliability reasons and scrapped the two that

2         were there.

3    Q    They were bought on eBay, is that right?

4    A    Yeah. Probably could be.

5    Q    I think that was the testimony that someone else,

6         that they bought the compressors on eBay.

7    A    Yep.

8    Q    Who at the plant would you, if you were going to

9         try to find out when these items were scrapped, who

10         at the plant would you talk to? Was there a

11         particular person in charge of scrapping?

12    A    A couple people. We had a maintenance supervisor

13         and we also had a kind of a plant engineer, Julie

14         Lafond who's a plant engineer and David Scott.

15         Those were the two leaders that sort of took charge

16         of answering the detail questions and so forth.

17         This would be among them, yes.

18    Q    Any other thing that you recall about the missing

19         equipment on Exhibit 7?

20    A    No.

21    Q    Was Kling’s Auto Recycling, was that a common

22         company that was used by the Great Lakes Tissue

23         Company to scrap machinery?

24    A    Yes.

25    Q    Let's go to Exhibit 9.
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1              (Document marked for identification as

2              Plaintiff’s Deposition Exhibit Number 9.)

3    BY MR. MCWHORTER:

4    Q    And some of this stuff we've already gone through.

5         Actually, you know what, let's do it this way.

6         Let's go to Exhibit 10. Make it faster.

7              (Document marked for identification as

8              Plaintiff’s Deposition Exhibit Number 10.)

9    BY MR. MCWHORTER:

10    Q    Do you recognize Exhibit 10?

11    A    Yep. Bank statements, yes.

12    Q    These are bank statements for First Community Bank,

13         basically from September 28th, 2022 until January

14         29th, 2023. Do you see that?

15    A    Yes.

16    Q    Do you recognize these bank statements?

17    A    I do.

18    Q    This was an account opened by Great Lakes Tissue

19         Company at First Community Bank, is that correct?

20    A    Opened by Great Lakes Tissue Group, LLC.

21    Q    The bank statement says, Great Lakes Tissue

22         Company.

23    A    Yeah. Yes, I know. It was Great Lakes Tissue Group

24         that physically opened the account and used that

25         account to hold these funds for when we needed
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1         them.

2    Q    Although the bank account was in the name Great

3         Lakes Tissue Company, your testimony is that it was

4         actually in the name of Great Lakes Tissue Group,

5         LLC?

6    A    That's my recollection. And that was, I would say,

7         our intent.

8    Q    So it's your testimony that the bank account at

9         First Community Bank is a Great Lakes Tissue Group,

10         LLC bank account, not a Great Lakes Tissue Company

11         bank account?

12    A    That's correct. And practically speaking, I

13         consider those almost synonymous at that timeframe,

14         during that time.

15    Q    Why is that?

16    A    Well, because, we - I think, as I recall, we opened

17         the account and they needed some additional

18         information about Great Lakes Tissue Company that

19         we didn't have. And so we said, well, let's just

20         open it as Great Lakes Tissue Group and somehow it

21         stayed Great Lakes Tissue Company on the

22         letterhead.

23    Q    So my question was going to be, why did Great Lakes

24         Tissue Company open an account and put the address

25         at PO Box 507, Coleraine, Minnesota 55722?
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1    A    Because that was where I wanted to receive bank

2         statements.

3    Q    Why not receive bank statements at 437 South Main

4         Street, Cheboygan, Michigan 49721? Why not receive

5         them there?

6    A    Well, we deposited those monies in this account so

7         as to it be a separate savings account, if you

8         will, for the business. We did not want necessarily

9         the leadership, the finance group or leadership in

10         the company to understand that we have this huge

11         buffer so we can spend money however we want to. We

12         wanted to just continue the close hold on every

13         dollar that gets spent. And them knowing that we

14         got one point nine million dollars over here

15         doesn't, isn't helpful to that situation.

16              So that's essentially, it was a human nature

17         thing. It's a separate account. We need money,

18         we'll take money out of there and put it into the

19         operating account, which we did very, very often.

20         Within the first month, we transferred over eight

21         hundred thousand dollars into Great Lakes Tissue

22         Company accounts within the first month.

23    Q    So when you said saving for the business, what

24         business are you talking about?

25    A    Great Lakes Tissue Company.
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1    Q    And when you said that you want to keep it from the

2         leadership financial group, what group are you

3         referring to?

4    A    Just our accountants and the leadership. We didn't

5         want, as I said, them to know that we had this huge

6         safety net. I didn't want anybody to take their

7         foot off the gas in terms of saving money, looking

8         for money anywhere you can. You see a pallet full

9         of motors that we're never going to use, send them

10         to Kling’s and get the scrap value. Those kinds of

11         things. I didn't want people to take their foot off

12         the gas because they saw this nice big safety net.

13    Q    Who consists of the leadership financial group at

14         Great Lakes Tissue Group that you wanted to keep?

15    A    Well, I wouldn't say it's a financial, just a

16         leadership group. And there were the two people I

17         mentioned earlier, plus Misty Enos, I think is her

18         name, E-N-O-S. And the other leadership group was

19         Mandy Daniels, I think it is. She was the HR

20         person.

21    Q    So Misty - I'm sorry, what was her last name?

22    A    Enos.

23    Q    Mandy Daniels. And who else is in this leadership

24         group?

25    A    David Scott and Julie Lafond. There were a couple
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1         of others in our leadership team. That's a team

2         that we had daily and weekly meetings with. How did

3         we do today? What did we do? What equipment failed?

4         What do we do about it? Where does the money come

5         from? All those kinds of day-to-day business

6         operations. We had a core group of people that I'm

7         talking about here.

8    Q    So if you look at the first page of Exhibit 10, it

9         has a zero balance. So this, it appears that this

10         account was opened September 14th, 2022. Is that

11         about accurate?

12    A    Yes.

13    Q    And there was roughly six thousand seven hundred

14         and one dollars and two cents that was opening this

15         account, do you see that?

16    A    Yes.

17    Q    Where did these funds come from?

18    A    I don't remember.

19    Q    Well, actually, if you go to the second, third

20         page, you'll see it says Great Lakes Tissue

21         Company. You'll see a five thousand dollar check.

22         Do you - or a deposit. I'm sorry. It's a deposit

23         slip.

24    A    Oh.

25    Q    Do you see that?
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1    A    Yes.

2    Q    So is that funds from Great Lakes Tissue Company?

3    A    Probably. Yes. It looks like it, yes.

4    Q    And I can't read the other seventeen-o-one, I can't

5         read that. If you go to the third page, or actually

6         it says page four of fourteen.

7    A    Yeah.

8    Q    And you'll see -

                       - actually, before I ask this

9         question, who were the signatories on this account?

10         Was it just you?

11    A    It was me and Rose Capin.

12    Q    Was your leadership group that you identified, the

13         Misty, Mandy, David, et cetera, were they aware of

14         the sale and lease back involving Sertant Capital

15         and Prime Alliance?

16    A    No.

17    Q    And why is that?

18    A    Again, this was a board level decision that we made

19         on the finance group to do these things. You know

20         too much information is sometimes too much

21         information for others in the organization. And so

22         we kept it private between the board.

23    Q    In opening this account under - opening the First

24         Community Bank account, did the board of directors

25         for Great Lakes Tissue Company approve that?
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1    A    Yes. It's essentially the same people.

2    Q    I understand. And so Great Lakes Tissue Company

3         authorized you to open the account at First

4         Community Bank, is that fair?

5    A    That's fair.

6    Q    If we could go to page four of the First Community

7         Bank Alliance Bank statement. It says, October 17th

8         in wire Prime Alliance Bank, one million nine

9         hundred and ten thousand four hundred and seventeen

10         dollars and seventy cents. Do you see that?

11    A    Yes.

12    Q    And if you could keep that page and go back to

13         page, to Exhibit 9.

14    A    Okay.

15              (Document marked for identification as

16              Plaintiff’s Deposition Exhibit Number 9.)

17    BY MR. MCWHORTER:

18    Q    Do you recognize the first page of Exhibit 9?

19    A    Yeah.  I think that's just the wire instructions

20         that came to us.

21    Q    So the wire was being sent to Great Lakes Tissue

22         Company, is that correct? Did you see that at the

23         bottom left?

24    A    Yes.

25    Q    So when Prime Alliance Bank wired the one point
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1  1           nine million dollars on October 17, 2022, it was

2  2           wiring the funds to Great Lakes Tissue Company, is

3  3           that correct?

4  4      A    Yes.

5  5      Q    Going back to Exhibit 10. So the funds were

6  6           deposited in - so the one million nine hundred and

7  7           ten thousand four hundred and seventeen dollars and

8  8           seventy cents was deposited in First Community

9  9           Bank, correct?

10 10      A    Yes.

11 11      Q    And then there were transfers, you'll see, from

12                                        th

12           October 18th to October 26  . There were transfers

13

13           to Great Lakes Tissue Company’s operating account,

14

14           except for one, obviously King Commercial. Let me

15

15           back up a second.

16

16                What is King Commercial Capital, Inc.?

17

17      A    They were one of the, another financing tool we

18

18           used was to sell our receivables. And they were a

19

19           company that we had an agreement to - they bought

20

20           our receivables in advance and we paid them fifteen

21

21           thousand dollars on the 19th, according to our

22

22           contract with them.

23

23      Q    So Great Lakes Tissue Company entered into a

24

24           contract with King Commercial Capital to basically

25

25           factor its accounts receivables, is that -
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1    A    I'm not sure about the term factoring. But we,

2         that's, that was what we used, yes.

3    Q    So you sold, Great Lakes Tissue Company sold its

4         accounts receivables to King Commercial Capital?

5    A    I would say, you know, I don't know how this - what

6         all of the correct terms are. So I would say that

7         is a true statement. King Capital looked at our

8         incoming receivables compared to our debt

9         requirements and justified giving us advances on

10         those receivables. And fifteen thousand dollars was

11         the payment for that payment.

12    Q    Explain the transaction, roughly. What was the

13         amount of the advance from King Commercial Capital?

14         Explain the transaction.

15    A    I don't have that in front of me right now. I

16         can't.

17    Q    Do you know how, what the amount of the advance

18         that King Commercial Capital gave to Great Lakes

19         Tissue Company?

20    A    No. I don't have that with me right now.

21    Q    Do you have an estimate of how much the advance

22         was?

23    A    No.

24    Q    Effectively, King Commercial Capital loaned money

25         to Great Lakes Tissue Company in exchange for
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1         receiving its receivables?

2    A    In exchange for a payment schedule, I would say,

3         that was tied to our receivables.

4    Q    So Great Lakes Tissue Company was obligated to pay

5         fifteen thousand dollars a month?

6    A    I don't recall if it was fifteen thousand dollars a

7         month or if it was so much per week or what the

8         circumstances were. I just know that we paid them

9         fifteen thousand on that day from that account.

10    Q    Why did Great Lakes Tissue Company enter into this

11         transaction with King Commercial Capital?

12    A    We needed the capital to operate the business. The

13         condition of the company, as discussed earlier, was

14         in horrible shape. And if we don't make money every

15         - if we can't make money in a given month, where

16         does that money come from? So that was our

17         financing, some part of our financing strategy to

18         keep the company afloat while we were looking for

19         more investors.

20    Q    So at this time, in October of 2022, was Great

21         Lakes Tissue Company not paying its debts in the

22         ordinary course of business?

23    A    Some months, that was correct, and some months we

24         were able to make a profit, yes.

25    Q    Well, there's a difference. Making a profit. But
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1         was, at this time in October of 2022, was Great

2         Lakes Tissue Company paying its debts in the

3         ordinary course when they're due? In other words,

4         is it -

5    A    Absolutely. Every single month we made our

6         payments. And or we discussed with vendors our

7         situation and deferred a payment or something like

8         that. It was hand to mouth. We made money, we’d

9         figure out how to spend it and we’d spend it. And

10         if we can't make a bill to a vendor, we get them on

11         the phone and we discuss with them. It was a very,

12         it was a daily process managing our cash flow.

13    Q    Ron Van Den Heuvel recently said in an interview

14         that you did - that your management group during

15         this time did not pay any bills during the month of

16         September, October, November, December 2022. Is

17         that accurate?

18    A    That is not accurate. That's a - I would say it

19         was, that's almost a blasphemous statement against

20         us.

21    Q    So in September, October, November, December of

22         2022, Great Lakes Tissue Company was paying its

23         debts in the ordinary course of business?

24    A    Yes.

25    Q    So other than the fifteen thousand - going back to
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1         Exhibit 10, page four, the other remaining funds

2         were all transferred to Great Lakes Tissue

3         Company’s operating accounts, is that right? As

4         reflected on page four of Exhibit 10.

5    A    Well, and you'll see on page seven there was a

6         transfer to Sertant Capital, also. There’s a wire

7         out to Grand Traverse. And on page seven, also,

8         Grand Traverse was a vendor of ours. There were a

9         couple of transfers out to Rose Star Group, which

10         was repayment of funds that she had put in earlier

11         in the month. There was a lot, there was all of

12         these transfers were ordinary course of business

13         for our business. There was, there's nothing here

14         that is embezzlement as the accusations and

15         blasphemous accusations have been leveled on us.

16    Q    If you could go back to, I want to stay on page

17         four. It says a deposit of five hundred thousand

18         dollars. And if you look at page six, it has a

19         deposit slip. It's from Great Lakes Tissue Company.

20         Why deposit five hundred thousand dollars after you

21         just transferred out, you've transferred about

22         seven hundred thousand dollars out to Great Lakes

23         Tissue. Why deposit another five hundred thousand

24         dollars back?

25    A    I don't remember the specific reason for that. It
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1         could very well be that that month was a very good

2         month for us. And rather than leave those funds in

3         our account, we decided to move them over to our

4         savings account. I don't remember.

5    Q    So instead of leaving it in the operating account,

6         you wanted to leave it in the savings account so it

7         wasn't spent?

8    A    That's what my recollection is.

9    Q    Let's go to page seven of Exhibit 10. And you're

10         going to see on here, you'll see there's two

11         payments to, it says out wire Trout Lake on

12         November 4th for a hundred thousand eight eighteen

13         eleven. And then there's another forty thousand

14         dollars November 7th to Trout Lake. Do you see

15         that?

16    A    M’hm.

17    Q    Is that yes?

18    A    Yes.

19    Q    And why was there a transfer of a hundred forty

20         thousand eight hundred and eighteen dollars and

21         eleven cents in November of 2022 to Trout Lake

22         Enterprises, LLC?

23    A    Well, the forty thousand dollars was for director's

24         fees going back to the beginning of the

25         acquisition. And then the hundred thousand dollars
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1         are monies that I invested of my own. I invested as

2         part of the acquisition process. I made several

3         trips to Great Lakes Tissue on my own dime. And I

4         had expenses associated with that, affiliated with

5         that that we carried on the books for the time that

6         we owned it. Prior to the merger we wanted to clear

7         those accounts receivable to me and others. And

8         that's why those payments were made, what those

9         payments were for, also.

10    Q    So these payments were made in anticipation of the

11         merger with PAET?

12    A    They were made prior to the merger with PAET so

13         that we could know that our group was paid for the

14         investments that we'd made.

15    Q    Now, at the time these payments were made, the

16         Great Lakes Tissue Company had issues with its

17         roof, correct?

18    A    Yes.

19    Q    And we're going to go through those in a second on

20         the roof. Do you recall approximately what the cost

21         was to repair the roof? And I'm talking about as of

22         November of 2022.

23    A    No.

24    Q    Ballpark? Was it more than a million dollars?

25    A    Ballpark, the part of the roof that we were working
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1         on was more than a million dollars, yes.

2    Q    And isn't it fair to say that in November of 2022,

3         the Great Lakes Tissue Company lacked the funds to

4         repair the roof?

5    A    We were still working on finding investors to help

6         us do that, yes.

7    Q    Why is that? Why were you looking for investors?

8    A    Because the company on its own couldn't afford to

9         do that.

10    Q    So why not leave the hundred and forty thousand

11         eight hundred and eighteen dollars and eleven cents

12         in the company so that it could build the roof and

13         pay other expenses? Why take the money out of the

14         company in November of 2022?

15    A    Because of the assurances from PAET that they had

16         plenty of funding to carry on with and do all of

17         the activities that we had in motion, plus other

18         investments that they were planning to make. We

19         were assured that those monies were going to be

20         there to cover those costs. And so we felt

21         confident that if we took our investments out of

22         the company, the company would still be able to

23         function because of the assurances given by PAET.

24         And Thomas Homco, I would say.

25    Q    How much did you invest? You indicated that the one
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1         hundred thousand eight eighteen eleven was to

2         reimburse you for money that you put in on the

3         original acquisition. How much money did you

4         personally put in in the acquisition?

5    A    I didn't put any money into the acquisition other

6         than my time and materials that were reimbursed. My

7         time and expenses. The risk, I used, I put out that

8         risk to acquire the company in the hopes and

9         expectation that they would be repaid.

10    Q    So you didn't personally put up a dime to purchase

11         the company?

12    A    Yes. Correct.

13    Q    How much money did Rose Star Group, LLC put in to

14         purchase?

15    A    I don't know.

16    Q    Any money, to your knowledge?

17    A    I don't know.

18    Q    Was this transaction, was the purchase from

19         Clarence Roznowski, was it purchased - was it

20         financed entirely from the sale and lease back of

21         the property?

22    A    The majority of it, yes.

23    Q    Is it fair to say a hundred percent of it?

24    A    Yes.

25    Q    So you didn't put any money into it. What about
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1         just to complete the list. Did Richard Kranitz, did

2         he put any money in?

3    A    Yes. I don’t - I'm not sure how that's relevant to

4         this but he didn't put any money in, also.

5    Q    He did not?

6    A    He did not.

7    Q    So help me out then. I don't - the hundred thousand

8         eight eighteen eleven that was paid, you said it

9         was to reimburse you for the money advanced on the

10         purchase. Explain that to me. What was the hundred

11         thousand eight eighteen eleven for?

12              MS. GOLDBERG: Objection. You can answer.

13              THE WITNESS: Again, it was for expenses

14         incurred prior to the acquisition and reimbursement

15         of those expenses.

16    BY MR. MCWHORTER:

17    Q    What type of expenses?

18    A    Travel expenses, office expenses, time spent, those

19         kinds of things. Over, we talked to, we were in

20         negotiations with Clarence for well over seven

21         months, probably, before we closed the deal.

22    Q    Well, how did you arrive at a hundred thousand

23         eight eighteen eleven?

24    A    I have an invoice and I have receipts.

25    Q    So you submitted an invoice to Trout Lake
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1         Enterprises, LLC?

2    A    Trout Lake Enterprises submitted an invoice to

3         Great Lakes Tissue Group.

4    Q    For that amount?

5    A    Yes.

6    Q    And was it an itemized invoice?

7    A    On a high level itemized. I mean, it didn't track

8         each gas or whatever purchase.

9              MR. HANSEN: Rob, I'm sorry to interrupt. Can I

10         just ask a quick clarifying question?

11              MR. MCWHORTER: Sure.

12              MR. HANSEN: The Trout Lake invoice went to

13         Great Lakes Tissue Group or Great Lakes Tissue

14         Company? I missed that answer.

15    BY MR. MCWHORTER:

16    Q    That was what I was going to ask. Who it was sent

17         to.

18    A    I don't recall it. It could have been one or the

19         other.

20    Q    Do you know if that it - who would it have been

21         delivered to?

22    A    Misty.

23    Q    So the invoice was given to Misty Enos at Great

24         Lakes Tissue Company, is that correct?

25    A    According to my memory today, yes.
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1  1      Q    So presumably that invoice would be in the records
2  2           of Great Lakes Tissue Company.
3  3      A    Assuming she's kept good records, that's correct. I
4  4           gave it - and the invoice was at the inception or
5  5           when we took over the company in April 2022. I'm
6  6           not sure the date on the invoice but, yes.
7  7      Q    The November 2, it says out wire Hom Paper XI,
8  8           which I assume is eleven. It’s a hundred thousand
9  9           three sixty-eight thirty-four. Do you see that?

10 10      A    Which page?
11 11      Q    Seven -

                   - yeah.
12

12      A    Yes. I see that.
13

13      Q    What's that for?
14

14      A    Probably a combination of a rent payment and
15

15           payments on loans that he'd given us to enable the
16

16           close.
17

17      Q    And when you say rent, you mean rent, that's rent
18

18           for the building for Great Lakes Tissue Company,
19

19           correct?
20

20      A    That's correct, yes.
21

21      Q    So that payment would be for the benefit of - that
22

22           payment meaning the hundred thousand three sixty-
23

23           eight thirty-four would be for the benefit of Great
24

24           Lakes Tissue Company, correct?
25

25      A    Correct.
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1    Q    There's a wire to Rich Kranitz for forty thousand

2         dollars. What's that for?

3    A    Director's fees from the beginning to date, getting

4         director's fees caught up.

5    Q    Was there a resolution that was passed by the board

6         of directors authorizing director's fees?

7    A    I believe so.

8    Q    Do you know when that resolution would've passed?

9    A    I do not.

10    Q    November 7th it has, there's two wires for a

11         hundred and forty thousand dollars.

12    A    Right.

13    Q    To Rose Star Group.

14    A    Yes.

15    Q    And then there's another wire for November 17th to

16         Rose Star Group for a hundred thousand dollars.

17         What are those three wires for?

18    A    Repayment of funds that Rose Star had put into

19         Great Lakes Tissue Company's accounts to enable us

20         to continue to operate. They were repayment of

21         loans that Rose Star had given to the company. And

22         plus the forty, one of the forties there was

23         director's fees. So there were three director's

24         fees of forty thousand dollars plus those monies

25         that total, what, two hundred and forty thousand.
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1         Three hundred and forty thousand dollars of monies

2         that she'd given to the company that the company

3         repaid her.

4    Q    Well, so that's, my math, it's three hundred eight

5         thousand. So out of that three eighty, forty

6         thousand of that would've been director's fees and

7         the other three hundred and forty thousand dollars

8         would be repayment of loans?

9    A    That's correct.

10    Q    When did Rose Star Group loan three hundred and

11         forty thousand dollars to Great Lakes Tissue

12         Company?

13    A    I don't remember. It was probably several

14         transactions that were in the fifty to seventy-five

15         thousand dollar range. There were probably several

16         of those over the preceding months that were

17         repaid.

18    Q    Were those loans - how were those loans documented?

19         Were they just ledger entries? Were there

20         promissory notes? How were those loans documented?

21    A    I believe just ledger entries.

22    Q    And why was Rose Star Group loaning? Why did they

23         loan three hundred and forty thousand dollars to

24         Great Lakes Tissue Group? What was the purpose of

25         the loan?
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1    A    Operating capital.

2    Q    Just curious. November 21st, out wire Maynards

3         Auction. Any idea what that is?

4    A    That was equipment that we purchased in an auction

5         to improve the plant productivity.

6    Q    So that was equipment that was used by Great Lakes

7         Tissue Company?

8    A    Yes.

9    Q    Is that equipment still at Great Lakes Tissue

10         Company?

11    A    I would imagine it is, to the best of my knowledge

12         anyway.

13    Q    Do you recall what kind of equipment it is?

14    A    No, I don't. There was some, I think there was some

15         filtration items there to help us make pulp more

16         efficiently. That's all I remember.

17    Q    There are two credits on this statement. One it

18         says in wire, returned wire for Rose Star Group, a

19         hundred and thirty-nine thousand nine fifty-five.

20         Do you see that? Do you have any idea why there's a

21         returned wire?

22    A    On page seven or?

23    Q    Page seven still?

24    A    I'm not sure why that's there. That may change.

25    Q    I don't even see a wire going out.
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1    A    I don't recall why that's there.

2    Q    And then there's a two hundred and eighty thousand

3         dollar in wire to Great Lakes Tissue Company. Any

4         reason why Great Lakes Tissue Company is depositing

5         two hundred and eighty thousand dollars into this

6         account? Again, is it the savings idea?

7    A    Yeah.

8    Q    If you could go to page ten.

9    A    Okay.

10    Q    You'll see a payment December 2nd to Sertant

11         Capital for sixty-eight thousand eighty-two dollars

12         and thirty cents. Do you see that?

13    A    Yep.

14    Q    And then if you go to the next page, page twelve.

15         You'll see a payment that was made January 4th for

16         sixty-eight thousand eighty-two dollars and thirty

17         cents, and then it's returned ACH. Do you see that?

18    A    Yes, I do.

19    Q    Do you know why it was returned?

20    A    Probably because we didn't have the money, the

21         funds in the account.

22    Q    Given by the NSF charge right below it. You see

23         that?

24    A    Yep.

25    Q    And so is it fair to say that the - and after this
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1         return payment, during your tenure, there were no

2         other payments made to Prime Alliance after January

3         4th?

4    A    From this account.

5    Q    Well, or from any account from Great Lakes Tissue?

6    A    I believe that that payment was then made from the

7         Great Lakes Tissue Company account as opposed to

8         from this account, I believe. Or because it's the

9         January payment and we knew we were closing, we

10         left that for the new primary owners to take care

11         of.

12    Q    Well, I'll put it this way. If Sertant Capital,

13         Prime Alliance said that the last payment that they

14         received was December 2, 2022, do you have any

15         reason to dispute that?

16    A    No.

17    Q    Going to page twelve. There's an out wire to T&T

18         Machine for fifty-five thousand, it says, to be put

19         in savings. Do you see that?

20    A    Yep.

21    Q    What does that mean?

22    A    Well, prior to that, up above you'll see we

23         received two hundred and nine thousand dollars, I

24         think it is here, on December 16th. We received

25         that, those were proceeds from the acquisition of
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1         T&T Machine. We, for convenience, Great Lakes

2         Tissue Group for convenience put it in this account

3         and then we're going to wire transfer it back to

4         T&T. We did it, we did fifty thousand dollars,

5         fifty-five thousand dollars there, and ultimately

6         we closed the account with still a balance owed to

7         T&T Machine of whatever that difference is. So we

8         actually put more money into T&T or into Great

9         Lakes Tissue Company from this account than we

10         received from the Sertant loan, let's just say.

11    Q    I want to correct what I said before. Actually,

12         there was a second attempted payment at Prime

13         Alliance on January 10th.  And that was also

14         returned, correct?

15    A    Yes.

16    Q    Do you have any specific recollection of attempting

17         to make any other payment after that?

18    A    I do not.

19    Q    And your last day was with January 19th, which was

20         nine days later?

21    A    Right. We closed the account on the 17th.

22    Q    Why close the account?

23    A    We believed that the new ownership group or the new

24         controlling group had funds in other accounts that

25         they didn't necessarily need this account so we
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1         closed it.

2    Q    There's five thousand dollars paid to, wire to Rose

3         Star Group. Why pay five thousand dollars to Rose

4         Star Group.

5    A    In return for services rendered, I would say. And

6         or loan, you know, kind of loans paid. That’s why.

7         And perhaps reimbursement of travel charges.

8    Q    Do you have a specific recollection as to what this

9         payment is or are you just guessing as to what it

10         is?

11    A    I'm guessing.

12    Q    So you don't know specifically why they received

13         the five thousand dollars?

14    A    No.

15    Q    So why open First Community Bank? The bank - let me

16         strike that.

17              The bank, Great Lakes Tissue Company’s bank

18         account traditionally had been Citizens National

19         Bank, is that correct?

20    A    Their initial - Great Lakes Tissue Company had an

21         account with Citizens National Bank. No. Had an

22         account with First Community Bank. They also had an

23         account with Nicolet. Their primary account was

24         with Nicolet Bank. One of the reasons for opening

25         these other two accounts was to see if doing
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1         business with them was any easier or more

2         cooperative than the Nicolet Bank folks were to us.

3         And so that's another reason for opening those two

4         accounts.

5    Q    When you say two accounts, what's the second

6         account?

7    A    Citizens National.

8              (Document marked for identification as

9              Plaintiff’s Deposition Exhibit Number 11.)

10    BY MR. MCWHORTER:

11    Q    So go to Exhibit 11. If you could turn to Exhibit

12         11.

13    A    Yep.

14    Q    You're referring to this account, correct?

15    A    That's correct, yes.

                                             st

16    Q    So this account was opened October 31  . I'm sorry.

17         October 12th, 2022, correct?

18    A    Yep.

19    Q    Again, you recognize these bank statements,

20         correct?

21    A    I do.

22    Q    So again, what was the decision - let me back up.

23         At the time, when you took over in 2022 through

24         September of 2022, what bank accounts did Great

25         Lakes Tissue Company have?
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1    A    When we took over in -

2    Q    Well, let me strike that.

3              As of August of 2022, before you opened the

4         two accounts, the First Community account Citizens

5         National Bank account, what accounts did Great

6         Lakes Tissue Company have?

7    A    Just the Nicolet Bank accounts. There were three

8         accounts there.

9    Q    So there are three accounts there. And you decided

10         to open an account at Citizens National Bank and at

11         First Community Bank?

12    A    Yes.

13    Q    And why did you decide to open those two accounts?

14    A    Just to figure out is there another banking

15         relationship that would be better than the

16         relationship that we had with Nicolet Bank. We were

17         looking for a bank relationship that would help us

18         grow as opposed to Nicolet Bank was very, had been,

19         I think had a bad taste in their mouth for Great

20         Lakes Tissue Company because the previous owner.

21         And we weren't happy with the level of engagement

22         that they were willing to have with us. Just in

23         terms of give us a line of credit, give us a credit

24         card with five thousand dollars. They wouldn't do

25         any of that stuff for us. So we looked for other
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1         banking relationships and that's where we landed

2         with those two.

3    Q    Well, that's because you were looking for working

4         capital, right?

5    A    A little bit. And it's also just to have a banking

6         relationship as opposed to a checking account.

7    Q    Understood. That was the same thing you were

8         looking for with Sertant Capital and Prime Alliance

9         Bank?

10    A    That's correct.

11    Q    You wanted to have - by entering into the master

12         lease agreement and the schedule one, you were

13         looking to establish a banking relationship that

14         you could use to help build and grow the Great

15         Lakes Tissue Company?

16    A    Yes. I would say that.

17    Q    So let's talk about Citizens National Bank, the

18         Exhibit 11. What was the purpose of this account?

19    A    As already stated, just to establish a banking

20         relationship with this bank. I had met the bank

21         president several times and he encouraged me to

22         give them a try and we did.

23    Q    This account went, the statements went directly to

24         Great Lakes Tissue Company at 437 South Main

25         Street, correct?
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1    A    Correct.

2    Q    And -

            -

3    A    I think I went -

                       - I went paperless with them so they

4         came to me via email, typically.

5    Q    So we previously talked about the five hundred

6         thousand dollars that had paid back in the First

7         Community account. So if I can understand this

8         transaction. After you received the one point nine

9         million dollars from Prime Alliance, you then

10         transfer a million dollars on October 19, 2022 from

11         the First Community Bank account to the Great Lakes

12         Tissue Company account. And then you write a check

13         off of it for five hundred thousand dollars back to

14         First Community Bank. Is that accurate, at least

15         based on this bank statement?

16    A    Yes.  Yes.  There’s about nine days between the two

17         dates. And I recall -

                            - well, maybe ask, go ahead and

18         ask your question.

19    Q    Well, I’m trying to understand why. Why money going

20         back and forth.

21    A    Well, because I wasn’t in town at the time. And I

22         needed to have more money in the First Community

23         Bank account to be able to make the payments that

24         we wanted to make out of that account. And the

25         Citizens National Bank turned out to be too
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1         difficult to work with, if you will, to get a wire

2         transfer when you’re -

                             - the first wire transfer if

3         you’ve not physically in the office, they need you

4         to sign, they need you to do all kinds of things

5         and they weren’t willing to do that when I wasn’t

6         in the office. So I needed to make the transfer. In

7         fact, I wrote a check and expedited the check over

8         to First Community so that it could be there in

9         time to make whatever payments I needed to make at

10         the time.

11    Q    So if you look at the second page of Exhibit 11,

12         you'll see two outgoing wire transfers on October

13         16th, 2022 that total four hundred thousand

14         dollars. One is for a hundred and twenty thousand

15         dollars, one is for two hundred and eighty thousand

16         dollars. And I'll just tell you that when you look

17         at the Nicolet National Bank, I don't see that,

18         those transfers. So where, to whom were those

19         transfers payable to, do you know?

20              MS. GOLDBERG: Just let the record reflect the

21         payments are on November 16th, not October 16th.

22    BY MR. MCWHORTER:

23    Q    I'm sorry. November 16th, 2022. I apologize. It's

24         two payments totaling four hundred thousand. Who

25         did you make those payable to?
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                 th

1    A    On the 16  , on November 16th?

2    Q    Yes.

3    A    Well, you see the incoming wire on November 16th on

4         Exhibit 10. You see two hundred and eighty thousand

5         dollars coming in to the account. I'm looking at

6         Exhibit 10, page seven. There's two hundred and

7         eighty thousand dollars of it right there.

8    Q    Got it.

9    A    And the hundred and twenty, I am going to guess - I

10         don't know where the hundred and twenty went on the

11         top of my head. I'm sure we could figure that out

12         if we do a little more bank forensics with the

13         Great Lakes Tissue Group Nicolet accounts to see if

14         there was a hundred and twenty put in there. And

15         we're doing this forensic accounting in real time.

16         So I'm on the record and swearing that it's true.

17         I'm just, these are my recollections.

18    Q    Understood. If you don't know where the hundred and

19         twenty is, that's fine.

20    A    I don't know where it, where it went to.

21    Q    Again, any idea why the money's going back and

22         forth between the two eighty, the five hundred

23         thousand dollars back and forth between Citizens

24         National and -

25    A    It's ease of banking. Citizens National - First
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1  1           Community was just easier to deal with in terms of
2  2           making payments and transfers and so forth. And I
3  3           decided very early that I didn't like the other
4  4           banks, Citizens National. So I decided, we decided
5  5           collectively as a board to put them aside and
6  6           continue working with First Community.
7  7      Q    The next page, there's an outgoing wire transfer
8  8           December 8th, 2022 for ninety-five thousand. Any
9  9           idea what that's for?

10 10                MS. GOLDBERG: Sorry. Which -
                                             - Rob, which

11
11           Exhibit are you looking at?

12
12      BY MR. MCWHORTER:

13
13      Q    Exhibit 11. GLTC 000090.

14
14      A    Now, you can see one of the reasons I didn't like

15
15           Citizens is because they're bank statements are

16
16           very esoteric. You can't tell what the heck

17
17           happened.

18
18      Q    No, not at all.

19
19      A    And so I don't recall, as I said.

20
20      Q    And so eventually this was, this account was closed

21
21           it looks like, if you go to page GLTCGLLC 1397.

22
22      A    On Exhibit 11?

23
23      Q    Yeah. If you look at the end of it, this is a

24
24           statement that looks like it's the same account. It

25
25           looks like it's closed as of January 17th, 2023.
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1    A    Yep.

2    Q    And why did you close that? Because of the merger?

3    A    Yeah. Same answer as the other one.

4              (Document marked for identification as

5              Plaintiff’s Deposition Exhibit Number 12.)

6    BY MR. MCWHORTER:

7    Q    If you could go to Exhibit 12. Let me ask you this

8         question. Did you receive a paycheck from Great

9         Lakes Tissue Company?

10    A    For the first several months I invoiced my salary

11         payments to Great Lakes Tissue Company. And I don't

12         recall the date, but at some point in, I'm going to

13         say, beginning in the fall somewhere, I went over

14         to be a W2 employee and my salary was paid direct.

15    Q    What about Rose Capin, was she a W2 employee?

16    A    No.

17    Q    Jim Hoffman, was he a W2 employee?

18    A    No.

19    Q    Richard Kranitz, was he a W2 employee?

20    A    No.

21    Q    So if you go to Exhibit 12. First of all, Exhibit

22         12, do you recognize Exhibit 12?

23    A    Yeah, I recognize it as a Nicolet Bank statement.

24    Q    These are bank statements for the account that

25         Great Lakes Tissue Company had, correct?
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1    A    That's correct,

2    Q    Now, this is account number 5579. Is this their

3         general operating account?

4    A    As I recall, yes. Yes. Yes, it was.

5    Q    And so if you go to the second page, you'll see

6         Great Lakes on May 2nd, 2022, it says Great Lakes,

7         Kip Boie, 7937. It says, amount two thousand three

8         hundred and seven dollars and seventy cents. Do you

9         see that?

                nd

10    A    On May 2  ?

11    Q    Yes.

12    A    Yes.

13    Q    Is that your wages?

14    A    That was my weekly wage, yes.

15    Q    At some point, did that stop and the payment was

16         made -

17    A    W2. Yep. At some point I became a W2 employee as

18         opposed to a 1099 employee, so to speak.

19    Q    So was there a paycheck company that Great Lakes

20         Tissue Company used?

21    A    Yes. Elliot and Sandler was a local CPA firm was

22         used to do that.

23    Q    So they would send the payroll checks out?

24    A    Right. And do all the withholdings and everything,

25         yes.
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1    Q    And so you continued to receive two thousand three

2         hundred and seven dollars and seventy cents as your

3         weekly payroll all the way until you left in

4         January of 2023?

5    A    Approximately, yes. Approximately that amount. I'm

6         not sure. I think it was, I think we did some

7         rounding. I don't remember exactly the amount of

8         W2 salary I took.

9    Q    If you go to the third page of Exhibit 12, you'll

10         see on May 9th, you'll see one that says Great

11         Lakes Tissue, Kip Boie. Which is, again, the two

12         thousand three hundred and seven dollars and

13         seventy cents. And then underneath that, you'll see

14         another one for May 9th, 2022, the Great Lakes

15         Trout Lake, four thousand two hundred and seventeen

16         dollars and ninety cents. Do you see that?

17    A    Yes.

18    Q    What's that for?

19    A    Probably travel expenses for that week or that

20         month, I should say. I probably made two trips

21         there. So airplanes, hotels, et cetera, et cetera.

22    Q    So there are a number of entries where you have

23         payments made to Trout Lake. For instance, May

24         24th, 2022, the Great Lakes, Trout Lake, ten

25         thousand dollars. That's a, that would be

Page 97

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2447   Filed 10/24/23   Page 98 of 278



1         reimbursement of travel expenses or expenses?

2    A    I believe that's what that would've been for, yes.

3    Q    So each of those entries that we have here, I mean,

4         unless you want us to go through each one, they

5         would be related to travel expenses?

6    A    Yes. And I have invoices to back up all that, by

7         the way.

8    Q    If you go to the statement for June 30, 2022,

9         GLTCLLC 1304.

10    A    Yes.

11    Q    You'll see another one for ten grand. That would be

12         for expenses?

13    A    I believe so.

14    Q    So how would it work logistically? Who would you

15         submit your travel expense invoices to at Great

16         Lakes Tissue Company?

17    A    Misty.

18    Q    So you would submit your travel expenses and then

19         Misty would authorize the issuance of the checks?

20    A    This round number of - yes, that's true.

21    Q    What were you going to say about the round number?

22    A    This round number of ten thousand dollars may have

23         been salary. Four weeks of salary for a month was

24         probably what those were for. Rounded up ten

25         thousand dollars a month. A hundred twenty thousand
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1         dollars a year for a CEO pay is a pretty good deal,

2         actually.

3    Q    So that may have been salary?

4    A    That probably, those round numbers were more than

5         likely salary.

6    Q    And then if you go to the next page, you'll see the

7         Great Lakes Tissue - I'm sorry. It said like June

          th         st         th

8         14  , June 21  , June 24  , you'll see it says the

9         Great Lakes, Trout Lake two thousand three-o-seven

10         seventy which seems to be the same amount as your

11         weekly wages.

12    A    Don't know. That was probably coincidentally an

13         invoice for travel expenses that was close to that

14         number. Could be. I don't know.

15    Q    So did there come a point where your salary started

16         getting paid to Trout Lake instead of to you

17         individually?

18    A    No. There came a point to where the salary after -

19         it was later than June where the salary was paid to

20         me individually. My W2 to me as a salaried employee

21         as opposed to 1099.

22    Q    But so why is it being, why is two thousand three

23         hundred and seven dollars and seventy cents being

24         paid to Trout Lake Enterprises?

25    A    Reimbursement of expenses. Trout Lake and Kip Boie
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1         are the same thing.

2    Q    Yeah. But the two thousand three hundred and seven

3         dollars and seventy cents was the amount of your

4         salary previously. Why is - and you have three

5         payments in the exact same amount. It's not your

6         salary?

7    A    It could have been. It could have been the payment

8         if salary. It could have been. I don't recall.

9    Q    Yeah.

10    A    I haven't scrubbed these bank statements as we're

11         trying to do here.

12    Q    Yeah, I understand.

13    A    I'm going from the top of my head. And if there's

14         any concern for embezzlement as has been charged

15         against me, I'm standing by to prove every one of

16         these line items are real and in the normal course

17         of business and approved by my board of directors.

18    Q    The June 24th, 2022 for ten thousand one ninety-

19         nine and a penny, that's probably expenses,

20         correct?

21    A    That's probably expenses.

22    Q    Let's jump to the back. GLTGLLC 1320.

23              MR. HANSEN: Rob, can I get that page number

24         again? Is that a Bates number?

25              MR. MCWHORTER: Yes. It’s GLTGLLC 1320. And
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1         it’s statement September 30th, 2022.

2              MR. HANSEN: Okay.

3    BY MR. MCWHORTER:

4    Q    If you go to other credits. You’ll see it says

5         incoming wire fifty thousand dollars from Rosemarie

6         Capin. And then twenty thousand and then another

7         eighty thousand. Do you see that?

8    A    Yes, I do.

9    Q    What are those?

10    A    Those were, as noted before, Rose input capital

11         into the business as we needed to operate the

12         business so that we could continue to be solvent.

13    Q    I didn't see any other accounts that she's done

14         that. If she was not going to deposit in this

15         account, were there other accounts that Rosemarie

16         could have or did deposit funds for loans?

17    A    I don't recall.

18    Q    What's Pin Hook Capital, LLC?

19    A    That was one of the lenders that we went to to get

20         investment capital or to get capital needed to

21         operate the business. And we paid them on a weekly

22         or a monthly basis, I'm not sure which, until they

23         were paid off. And so they advanced us a hundred

24         and thirty-five thousand dollars, you can see

25         there, and that's what we did. That's what we took
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1         from them. And Chrome Capital, likewise, on the

2         next line for ninety thousand dollars.

3    Q    What was their collateral for their loan?

4    A    Receivables. Receivables and inventory, I should

5         say.

6    Q    Was Chrome Capital, LLC paid off?

7    A    I don't recall.

8    Q    What about Pin Hook Capital, LLC, were they paid?

9    A    I don't recall. There were a number of creditors

10         that were not paid from the date of the merger. The

11         new organization just stopped paying all of its

12         bills, including yours to Sertant, and started

13         calling me an embezzler.

14    Q    If you could go to the next page, which is

15         September 30th, 2022. It’s GLTGLLC 1321. There is a

16         payment of fifty thousand dollars September 13th,

17         2022. Is that just repaying the loan that she made

18         twelve days earlier?

19    A    Yes.

20    Q    Any reason that the loan was only for twelve days?

21    A    It was a matter of, we had the cash flow to pay it

22         back so we paid it back. There were no terms on

23         these loans. They were just, here it is. When we

24         could pay it back, we paid it back. Sometimes with

25         interest, sometimes not.
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1    Q    How was the interest calculated?

2    A    You loan me fifty thousand dollars, we pay back

3         maybe fifty-five. I don't know. It was very, as we

4         could afford it and as we were reasonable as

5         investors in the business, we would pay ourselves

6         back perhaps a little bit more than what we put in.

7         And you can see some of these payments down here,

8         while you're on this page, 9-15, a payment to Pin

9         Hook of four thousand four hundred and ninety-seven

10         dollars. Silver Line. Oh, no, that's not it. But so

11         there's, so you can see there's another payment on

12         16, Pin Hook. So we had automatic withdrawal

13         payments on some of these loans and they all

14         stopped when the acquisition was, or when the

15         merger was finalized.

16    Q    If you go to October 31st, 2022. It's GLTGLLC 1330.

17         October 21st, 2022 there's a payment to Rose Star

18         for thirty-seven thousand three ninety-two. Do you

19         know what that's for?

20    A    No.

21    Q    Is that repayment of the loan?

22    A    I assume so, yes.

23    Q    Then there's October 24th, 2022, there are, one

24         payment is to Great Lakes, Song Lo for twenty-five

25         thousand two hundred and fifty-nine dollars and
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1         seventy cents. What's that for?

2    A    Legal services.

3    Q    Is that legal services that she provided to Great

4         Lakes Tissue Group or to Great Lakes Tissue

5         Company?

6    A    Yes. Probably to Great Lakes Tissue Group. And it

7         was probably an invoice that ran for four or five

8         or six months before we paid it back, before we

9         paid her. That's probably several months of

10         services.

11    Q    What type of legal work did Song Lo provide Great

12         Lakes Tissue Company.

13              MS. GOLDBERG: Kip, just please try and keep

14         your answers general so that -

                                     -

15              MR. MCWHORTER: I’m not asking for

16         attorney/client privilege.

17    BY MR. MCWHORTER:

18    Q    Yes. I just want to like in general. Was it

19         transactional work, was it litigation work?  Was

20         it, you know, what kind of work was it?

21    A    I’m not sure how to answer this. I mean,

22         transactional. She was the secretary of the board

23         of directors for GLTG LLC. And so it was

24         transactional work as well as that, I guess.

25    Q    Underneath that it's October 24th, 2022, the Great
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1         Lakes, Trout Lake, forty-five thousand. What's

2         that?

3    A    I don't recall.

4    Q    Do you know if it's for expenses, loans?

5    A    I don't.

6    Q    You don’t know?

7    A    I don’t recall.

8              (Document marked for identification as

9              Plaintiff’s Deposition Exhibit Number 12A.)

10    BY MR. MCWHORTER:

11    Q    If you could turn to Exhibit 12A. I apologize. I

12         had to add this in. So I didn't want to renumber so

13         I made it 12A. Do you recognize Exhibit 12A?

14    A    No.

15    Q    This isn't something from the Great Lakes - this

16         was something that was produced from Great Lakes

17         Tissue Company. Does that look like the general

18         format that they have their books and records? That

19         doesn't ring a bell?

20    A    It doesn't ring a bell, no.

21    Q    This seems to be a total of the amount that was

22         paid to Trout Lake Enterprises from the Nicolet

23         account from January 1st, 2022 to December 31st,

24         2022. Does that refresh your recollection as to

25         what those payments would've been for?
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1    A    Well, I mean, it's obvious looking at it. That's

2         what it is. I don't know how accurate it is or

3         whether it's true or not. That some of those line

4         items look, as we've discussed, look like salary

5         payments. Some of those look like reimbursement for

6         expenses. In my view, a hundred and eighteen

7         thousand six hundred and ninety-seven dollars is a

8         suitable salary and reimbursements to pay a CEO of

9         a company. So I'm not sure why you're going down

10         this line of questioning.

11    Q    Okay.

12    A    Am I on trial here? What's the scoop?

13    Q    Well, I'm just going through. This is something

14         they produced and I'm just asking.

15    A    We made payments within normal operating procedures

16         of a corporation in alignment with our officers and

17         board of directors. Nothing here should look

18         untoward.

19    Q    I'm not suggesting - I'm not suggesting otherwise.

20         Not at all.

21    A    I might actually ask for a break because my dander

22         is getting raised up here.

23    Q    No problem. We can take a break. We can take a

24         break, absolutely. And let's go off the record

25         then.
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1              (Brief pause.)

2              (Document marked for identification as

3              Plaintiff’s Deposition Exhibit Number 3.)

4    BY MR. MCWHORTER:

5    Q    Mr. Boie, before we go into Exhibit 3 which I

6         indicated, I just want to go over a couple things

7         and just see if you're, if you - of your knowledge

8         of kind of current events. Are you aware that Great

9         Lakes Tissue Company no longer operates currently?

10    A    I've been told or I understand through the

11         grapevine that the company name has changed.

12    Q    And what has it been changed to?

13    A    I understand it's Tissue Depot.

14    Q    Are you aware that the employees, the equipment,

15         all of the assets of Great Lakes Tissue Company

16         have been transferred to Tissue Depot, Inc.?

17    A    I am not aware of that.

18    Q    Did you ever consent to the transfer of any assets

19         from Great Lakes Tissue Company to Tissue Depot,

20         Inc.?

21    A    As a board member, I think is what you're referring

22         to? If I'm a board member, did I consent to it?

23    Q    Yes.

24    A    I did not.

25    Q    Currently, are you a board member of Great Lakes
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1         Tissue Company?

2    A    No.

3    Q    You ceased being a board member in January of 2023,

4         correct?

5    A    Correct.

6    Q    And you ceased being the CEO and president of Great

7         Lakes Tissue Company as of January 2023, correct?

8    A    Correct.

9    Q    Who replaced you as president and CEO?

10    A    Great question. It feels like it's been a revolving

11         door. Initially, it was Jeff Prange. And since

12         then, I don't know who's operating the business

13         right now.

14    Q    Great Lakes Tissue Group is a - and we can go

15         through this in a second - is a ten percent owner

16         of PAET, correct?

17    A    Correct.

18    Q    Has PAET ever provided notice to you that it

19         transferred the assets of Great Lakes Tissue

20         Company to Tissue Depot, Inc.?

21    A    No.

22    Q    One of the assets that Great Lakes Tissue Company

23         had was environmental permits.

24    A    M’hm.

25    Q    Are you aware of that?
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1    A    Yes.

2    Q    What are environmental permits?

3    A    They are working with the DNR and the EGLE is the

4         name of the organization in Michigan. You apply for

5         permits to use water and to use it responsibly. And

6         so Great Lakes Tissue Company can bring in so much

7         water from the river and it dispenses so much water

8         daily to the river. And the cleanliness and so

9         forth has to be maintained. And there's annual

10         permits that are renewed. There's inspections.

11         There's all kinds of things.

12              Any company that wants to make paper has to go

13         through many, many hurdles to get these permits and

14         they are very valuable to the company. So if

15         they've been transferred away from Great Lakes

16         Tissue Company, I have a problem with that as a

17         board member of PAET.

18    Q    When you say you're a board member, is there a

19         board for PAET?

20    A    There was initially and it was outlined in the

21         merger agreement who was going to be on the board

22         of directors, yes.

23    Q    And you are a member of the board of directors?

24    A    Yes.

25    Q    Are you currently a member of the board of
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1         directors of PAET?

2    A    I don't know. I’ve never -

                                 - I’ve written to the

3         board, I’ve written to the chairman of the board

4         several times. I’ve written to Thomas Homco several

5         times as a board member requesting information on

6         activities and specific activities as it relates to

7         them defaulting on loans, specifically. And also

8         the Sertant agreement and have received no replies

9         or responses from them. Zero.

10    Q    So if the environmental permits were transferred

11         from Great Lakes Tissue Company to Tissue Depot,

12         Inc. that would disturb you?

13    A    Yes.

14    Q    Why is that?

15    A    Well, unless Tissue Depot was owned by PAET, wholly

16         owned, that might be fine with me. If they want to

17         make a name change to the company and the company

18         is still controlled by PAET of which we are ten

19         percent owners of, I would be fine with that. But

20         not knowing is what I'm not fine with.

21    Q    Are you aware that employees now receive their

22         checks from Tissue Depot, Inc. as opposed to Great

23         Lakes Tissue Company?

24    A    I am not aware of that.

25    Q    Are you aware of the fact that the front sign to
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1         the outside of the building is now Tissue Depot,

2         Inc.?

3    A    I'm not aware of that either.

4    Q    Are you aware that the hydroelectric plant is being

5         used by Cheboygan Energy and Biofuels?

6    A    I'm not aware of that.

7    Q    Do you have any interest in Cheboygan Energy and

8         Biofuels?

9    A    Not that I know of.

10    Q    What's the value of the environmental permits?

11    A    In round numbers, probably twenty million.

12    Q    That’s consistent with what another witness

13         testified.

14              Are those assets unencumbered? Meaning, are

15         there any liens on those environmental permits?

16    A    Not that I'm aware of. There weren't while we owned

17         the business.

18    Q    Did Ron Van Den Heuvel - strike that.

19              Did Ron Van Den Heuvel, did you bring Ron Van

20         Den Heuvel into Great Lakes Tissue Company?

21    A    Yes. In the early months of our ownership.

22    Q    And he was brought in as a consultant.

23    A    He was brought in - he volunteered, first of all,

24         to be a consultant. Ron was on parole. He chose

25         Cheboygan, Michigan to be the place that he was
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1         paroled to. And almost from the very beginning, he

2         was approaching our group, offering to pay us more

3         than we paid Clarence Roznowski for this business.

4         And the ten months ensuing, many, many, many back-

5         and-forth communications about that, whether or not

6         we would merge, would we sell, what would we do in

7         order for him and his group to gain control of

8         Great Lakes Tissue so that he could go on with his

9         vision for what the company could become. I don’t

10         think I answered your question but -

11    Q    No. I understand. So from September - from March,

12         April 2022 until January 2023, when you stepped

13         down, what was his title or position?

14    A    He actually was a consultant from, I'm going to say

15         mid, till the midsummer months. He came in and we

16         had an employment contract with Clarence Roznowski

17         to maintain or to stay and help and consult. And

18         because of the animosities of, that happened

19         through the transaction, we chose not to use him as

20         a consultant.

21              And Ron was there, available, raising his

22         hand, has many, many years of experience in the

23         paper business. We believed that we could utilize

24         his experience to help us in our early months

25         because I didn't know anything about paper making
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1         when we first started. So that's what his role was.

2         He came in and assessed the value, or the condition

3         of the equipment and helped us begin to make - made

4         some recommendations of things that we should be

5         doing to improve the equipment.

6              We wanted to upgrade the line that was there.

7         We wanted to prepare it for another line. Maybe we

8         were going to do some pulping operations. And as he

9         consulted with us, he had full access to the entire

10         company to understand what the condition of the

11         equipment was.

12              Then shortly in June or July, we kind of

13         discovered that he was shooting his mouth off to

14         all of our employees about how he was going to buy

15         the mill and none of our employees were interested

16         in that. And his experience or his knowledge that

17         he was passing on, I discovered over time, was

18         duplicative of the knowledge and experience of the

19         team that we had in place. And so I felt confident

20         that I could continue to operate without his

21         consulting services. And it was better for us from

22         an employee morale perspective to show the

23         employees that we were not sort of in bed with Ron

24         Van Den Heuvel but were using him only as a

25         consultant.
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1    Q    Did there come a point where you terminated the

2         consulting relationship?

3    A    Yes. Somewhere around the time the SEC subpoenaed

4         us for all our communications with Ron Van Den

5         Heuvel relative to his offers to us to buy the

6         business.

7    Q    When was that?

8    A    I'm going to say it was probably springtime, April,

9         May, June.

10    Q    So you terminated the consulting relationship. You

11         were paying him, what, a hundred bucks an hour as a

12         consultant?

13    A    We were paying him - that's what he wanted. We were

14         paying him something on the order of maybe eight to

15         ten thousand dollars a month, plus he had use of

16         one of our company vehicles.

17    Q    So come springtime, you said you terminated that.

18         But then he ended up basically reappearing on

19         behalf of the PAET Group?

20    A    Let me redo the timeline. April, May - we acquired

21         April. April, May, June, July ish is when we

22         terminated him and got rid of him. So we terminated

23         our agreement with him and took our car back. And

24         that was about when the SEC was asking for all

25         communications with him from us. And they
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1         subpoenaed and we sent boxes and boxes and boxes of

2         information that he had stored in the office

3         warehouse, the warehouse in the office that he'd

4         been using while working with us.

5    Q    After you terminated his role as consultant, is it

6         fair to say he reappeared through PAET? Is that,

7         how did that work?

8    A    Yeah. He continued to make forays into to us or

9         intimations to us about what he wanted to do. And

10         there were many correspondences back and forth.

11         Even I have a long rambling handwritten proposal

12         for all of the things that he was going to do with

13         Great Lakes Tissue. And so he continued with PAET

14         sort of as the front company, if you will, for his

15         activities. Because according to his parole, I

16         don't think he had, was supposed to be involved in

17         any business whatsoever. So he had PAET there and

18         Jim Prange was one of his partners in PAET

19         providing us with proposals to buy and acquire and,

20         or acquire or what have you because he had all this

21         money potentially that could come into the

22         business. He - and I'm probably embellishing. I'm

23         not embellishing. I'm probably giving you too much

24         information.

25    Q    No, it's good.
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1    A    He eventually had a proposal over Labor Day of that

2         year. He brought in a bunch of consultants and a

3         bunch of people to make proposals and to put

4         together a final plan for what they wanted to do

5         with the business. He engaged with our landlord,

6         Thomas Homco with the idea of having him be part of

7         the business, also part of the investor group, if

8         you will.

9              And Thomas - between Homco and all of the

10         other sort of pieces moving around in terms of

11         where's the money going to come from was our main

12         question. Homco became satisfied with a list of

13         equipment that he had, twenty million, more than

14         forty million dollars of equipment that he had in

15         Wisconsin, in De Pere, Wisconsin, that he was going

16         to bring into the plant and get it operational and

17         have all this revenue from all of these other

18         revenue streams.

19              And the terms that were used with Homco was, I

20         don't understand why you guys aren't working with

21         this Van Den Heuvel guy because it's better to own

22         a little bit of a large, growing, bustling business

23         than to own all of a struggling business that you

24         have today. And with all of those sort of

25         influential features, plus a list of equipment that
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1         we knew we could draw on if we were defaulted on,

2         we agreed to merge. We didn't get any money in the

3         merger. We have a note, fifteen million dollar note

4         that's due in December of 2024. And so we agreed to

5         merge on those terms.

6    Q    The forty million dollars of equipment was

7         equipment from Ron Van Den Heuvel?

8    A    Yes.

9    Q    Mr. Van Den Heuvel, I believe, indicates in his

10         interview that he loaned five million dollars to

11         Great Lakes Tissue Company. Do you know anything

12         about that? No?

13    A    I never saw any money from Ron.

14    Q    And that as collateral, he took an interest in the

15         environmental permits. Do you know anything about

16         that?

17    A    No.

18    Q    He never made a loan while you were CEO?

19    A    Never.

20    Q    Let's just kind of get, just so I have

21         authenticated, we'll go through them very quickly.

22         Exhibit 20. Since you kind of hit that topic, we'll

23         hit through it quickly.

24              (Document marked for identification as

25              Plaintiff’s Deposition Exhibit Number 20.)
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1    BY MR. MCWHORTER:

2    Q    So Exhibit 20 is a letter from Ron Van Den Heuvel.

3         Sorry. PAET, LLC to Great Lakes Tissue. It's dated

4         June 29th, 2022. Do you see that?

5    A    Yes.

6    Q    It says, Inventor. Is that what that says for his

7         authorization?

8    A    Yeah. Inventor. Well, and this is, I think his

9         attempt at disguising his role in putting this all

10         together so that he wouldn't get in trouble with

11         his parole.

12    Q    So is this about the time where after you had let

13         him go that he kind of reappeared on behalf of

14         PAET?

15    A    Yeah. And he never disappeared, I would say. I

16         mean, we would get weekly things that we would

17         laugh about and this was one of them. Because

18         there’s no money behind it. There is virtually zero

19         credibility behind this offer.

20    Q    And why do you -

                       -

21    A    Which is why we never took him up on it.

22    Q    Why do you say that?

23    A    Well, he talks about having the capital here. He

24         talks about - he didn't have the ability to do any

25         of this stuff.
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1    Q    So if you go to Exhibit 21.

2              (Document marked for identification as

3              Plaintiff’s Deposition Exhibit Number 21.)

4    BY MR. MCWHORTER:

5     Q   There's another, is this another letter that was

6         sent from Ron as well?

7    A    M’hm.

8    Q    From PAET. It's not signed. Any idea why that is?

9    A    Because we didn't, we weren't going to sign it

10         unless he signed it. I mean, it was a proposal that

11         he said, go ahead and sign this and we'll be off

12         and running. Well, we're not going to sign that. He

13         talks about Jim George in the group will own ten

14         percent. And somebody else will own, you know, Echo

15         Fiber has five hundred tons of pulp a day and all

16         this other. It was very grandiose, large scale.

17              He's got some, he's got prepaid purchases of

18         five million dollars. Well, we knew that that was

19         wrong or that was erroneous because he had a letter

20         committing to doing that but it was from 2015 or

21         2017. Purely Cotton was non-existent. PAET was non-

22         existent. And he wanted us to sign it and we said,

23         I don't think so.

24    Q    I saw one of the documents, and there's a reference

25         to it on paragraph S about some contract in Ghana.
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1    A    Yeah.

2    Q    Explain that.

3    A    Well, the vision that he had - and it's a darn good

4         vision, I would say. Was to, we create, in Ghana

5         they have this developing country. They don't have

6         a lot of toilet tissue. People are developing. So

7         they're, so they're going from holes in the ground

8         for toilets to real toilets and all that other

9         stuff. And the government wanted to figure out how

10         to provide toilet paper, but also to provide

11         energy.

12              And his proposals included the ability to make

13         biodiesel fuel from the poly material which is a

14         byproduct of the recycled materials that we take in

15         to make paper. And if you can convert biofuel from

16         - so you think about a paper plate. It's got a thin

17         film of poly on it. Those are the kinds of papers

18         that we were getting in. Our process would strip

19         that poly material away and only use the pulp.

20              And that poly material, where does it go?

21         Well, it went into mountains and mountains and

22         mountains of debris that were kept in piles at

23         Great Lakes Tissue Company. And in anticipation of

24         being able to sell them or convert that to

25         biodiesel, if you can convert that to biodiesel,

Page 120

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2470   Filed 10/24/23   Page 121 of 278



1         then you have a hundred percent sustainable

2         business that that generates all of its own power,

3         uses nothing but recycled materials and actually

4         has power to spare for the municipality that's

5         using it.

6              So Ghana, he proposes or says, was very hot to

7         trot on that. And Great Lakes Tissue Company in

8         Cheboygan was going to be the demonstration for how

9         that works. And once it's demonstrated, then the

10         government of Ghana would fund X millions of

11         dollars, whatever they were, they were six hundred

12         and fifty million dollars. It's like, okay.

13    Q    So when Great Lakes Tissue Company entered into the

14         master lease with Sertant Capital and Prime

15         Alliance, what was the stage of the negotiations

16         with PAET?

17    A    Dead. It was alive and dead, alive and dead. It was

18         probably dead. And I'll say when we finally agreed

19         to the merger, again, we felt like they had enough

20         capital that they would, there would be no default

21         on any of the, on any of the creditors. And indeed

22         our strategy, I don't know, part of the certain

23         strategy of selling the equipment and leasing it

24         back was later on we were going to buy it back at

25         which point we could reset the depreciation clock
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1         and start, if the business, start depreciating that

2         business down. That was our intent.

3    Q    So if you go to Exhibit 22. Let's see if we can go

4         through these real quick.

5              (Document marked for identification as

6              Plaintiff’s Deposition Exhibit Number 22.)

7    BY MR. MCWHORTER:

8    Q    It’s the letter of intent December 5th, 2022. Do

9         you recognize this?

10    A    Yes.

11    Q    Is it fair to say, so you're, that once you got

12         into towards December of 2022, is that when your

13         negotiations with PAET gelled, so to speak?

14    A    Yeah. And it really came together, look at item

15         number six, when Thomas Homco came on board and

16         said he was going to be on the board of directors

17         and control all the money. We put a lot of our

18         credibility -

                    -

19    Q    Faith.

20    A    - faith. Thank you. In the fact that he was coming

21         on board. He had enough of a glimpse of that

22         business plan to be able to say that he wanted to

23         be on board. And again, he was kind of one of the

24         guys that said, you want to be a small part of

25         something huge or do you want to be a hundred
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1         percent of something tiny?

2              And that's really - and then also we could get

3         paid. Part of this proposal, I believe, suggested

4         that he would buy - as part of our agreement to buy

5         the business from Roznowski, we had an option to

6         buy the warehouse across the street. That option

7         was a two million dollar option. So we could buy

8         the warehouse at any time across the street over, I

9         think, a five-year period or two million dollars.

10              Thomas Homco was very interested in that

11         building. And so as part of this, the final deal

12         structure, he paid us a million and a half dollars

13         for that two million dollar option. And then we

14         took a note for the other fifteen that would be

15         paid in two years plus a ten percent ownership

16         stake in the merged business.

17    Q    If you could go to Exhibit 23.

18              (Document marked for identification as

19              Plaintiff’s Deposition Exhibit Number 23.)

20    BY MR. MCWHORTER:

21    Q    And this is the merger agreement between Great

22         Lakes Tissue Group and PAET, correct?

23    A    Yes.

24    Q    And that's your signature on page seven of this

25         agreement?

Page 123

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2473   Filed 10/24/23   Page 124 of 278



1    A    Yes.

2    Q    Mr. Swenson, during his deposition, indicated that

3         this agreement was signed January 13th, 2023 and

4         that they were basically locked out for the next

5         week until January 19th, 2023. Any response to

6         that?

7    A    Well, I don't know what locked out means. We agreed

8         that, we signed it on that date but we needed to

9         see proof of the funds that were going to be paid

10         us, the one point five, before the agreement was

11         finalized. It was subject to payment of the one

12         point five. And we weren't, we didn't want to have

13         them come in because we weren't sure that that

14         payment was ever going to come.

15    Q    Prior to entering into the merger agreement, did

16         Great Lakes Tissue Company or anyone on their

17         behalf ever obtain the consent or authorization of

18         either Sertant Capital or Prime Alliance Bank?

19    A    Approval for the merger?

20    Q    Yes.

21    A    I don't believe - no, we did not.

22    Q    Were they even provided notice, prior notice of the

23         merger?

24    A    No.

25    Q    Would you say that the merger was a change in
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1         control or a change of the organizational structure

2         of Great Lakes Tissue Company?

3    A    Yes.

4    Q    So after the merger - if you could go to page

5         seventy-eight. It's actually GLTC 00084. It lists

6         the directors, the members of Environmental

7         Technology.

8    A    Yes. Okay.

9    Q    So for PAET, the directors are listed here on GLTC

10         00084. Do you see that?

11    A    Yep.

12    Q    That was the directors as of January 13th, 2023,

13         correct?

14    A    That's as far as I know, yes.

15    Q    Are they still, are these individuals all still the

16         directors, to your knowledge?

17    A    To my knowledge, no. I know at least a couple of

18         them are not. Jeff Prange is no longer involved. I

19         don't know about Paul Jilek. I never met Bernard.

20         And I don't believe Thomas Homco. Well, I know that

21         Swenson was the chairman at the point wherein he

22         made all these wild accusation accusations in his

23         statement, his declaration to the court relative to

24         this lawsuit. He was, he listed himself as the

25         chairman of that company. So I, it is not the same
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1         mix as was presented at the, on that date.

2    Q    Have you ever had a meeting of the directors since

3         January 13th, 2023?

4    A    Never.

5    Q    Who are the directors - to the best of your

6         knowledge, who are the directors of Great Lakes

7         Tissue Company currently, do you know?

8    A    The directors of Great Lakes Tissue Company? As far

9         as last I knew, Swenson was the chairman. And I

10         believe Bernard is still there. I believe - I don't

11         know who Charlie Alders is. And I know that Homco

12         is still there. Jeff Prange has left a long time

13         ago. Paul Jilek left to go back to Best Buy. I

14         think he works for Best Buy. The officers down

15         below, I don't believe are necessarily around

16         anymore but they could be. They locked me out on

17         the day of the merger, period. Not me locking them

18         out before.

19    Q    Did Great Lakes Tissue Company - so Great Lakes

20         Tissue Company shut down in December of 2022

21         because of the roof issue. It had contracts with

22         customers.

23    A    Actually, I'll correct you. We shut down in August

24         of 2022 when the building inspector came in with

25         OSHA and kind of condemned that end of the building
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1         until we had a safety plan. So for the month of

2         August, we did not make paper.

3    Q    And you didn't make paper in December either?

4    A    Potentially, yes.

5    Q    The customers that Tissue Depot, Inc. is now

6         supplying paper for are the same customers that

7         Great Lakes Tissue Company had?

8    A    I don't believe they are.

9    Q    You don't think so?

10    A    I don't.

11    Q    Why is that?

12    A    Because I don't think they're making paper. I think

13         they're treading water looking for investors right

14         now.

15    Q    You don't believe that they're making - they're not

16         selling paper to the former customers of Great

17         Lakes Tissue Company?

18    A    From my perspective, I don't know.

19    Q    Got it.

20    A    My guess is they're not making paper because they

21         made all of their vendors angry by not paying them.

22         And they have all kinds of other debts that they're

23         trying to service, which is probably why they

24         changed their name. And Tissue Depot may be selling

25         paper to other resellers as, they call them parent
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1         roles, not as finished product. But they may or may

2         not. I have no idea what they're doing.

3    Q    My only question is, my reason I was going this way

4         is, is there value in those customers? So in other

5         words, if Great Lakes Tissue Company had these

6         customer relations and now they’re Tissue Depot,

7         Inc., would Tissue Depot get some asset of value by

8         having those customer relations?

9    A    If they make the products that Great Lakes Tissue

10         Company made before, there is value there, yes.

11    Q    Let's go to Exhibit 3 and let's go through Mr.

12         Swenson's declaration.

13    A    Okay.

14    Q    You're familiar with Exhibit 3?

15    A    Yes.

16    Q    If we could go through it. And if you could help me

17         point out what is inaccurate. So let's start

18         probably on paragraph seven, page two. It says,

19         since taking over GLT, the new ownership group has

20         discovered an elaborate scheme of self-dealing and

21         embezzlement perpetrated by GLT, by Mr. Boie. Do

22         you see that?

23    A    Yes.

24    Q    That's not true, is it?

25    A    That is not true.
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1    Q    And we just went through earlier as to what the

2         payments that you received were for?

3    A    That's correct, yes.

4    Q    After buying GLT but before selling it to PAET,

5         Boie attempted to sell off all of GLT's assets,

6         including the subject equipment as well as future

7         receivables. Notably, the equipment at issue here

8         could not be sold because the equipment was already

9         offered as collateral to secure other corporate

10         obligations. Do you see that?

11    A    Yes.

12    Q    Is that true? Those two allegations, eight and

13         nine?

14    A    Well, we did not try to sell all the assets of GLT.

15         As noted before, we did a sale lease back of the

16         equipment that we could continue to use the

17         equipment to operate. If we'd sold it, we wouldn't

18         be able to operate. And the equipment could be sold

19         because we took other, took other bank notes of

20         Huntington Bank off when we acquired the business.

21         So we had that collateral, we had that, those

22         assets to sell to operate the business.

23    Q    So because Huntington Bank was paid off as part of

24         the closing with Mr. Roznowski the -

25    A    UCCs.
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1    Q    The UCC was then canceled, it was terminated.

2    A    That's right.

3    Q    And as to selling off the assets, that's the - and

4         the receivables, we talked about that before. That

5         was for working capital that you put back in the

6         business?

7    A    Yes.

8    Q    Paragraphs 10, the City of Cheboygan assisted in

9         providing funds to the mill and took a security

10         interest in the assets. Is that statement accurate?

11    A    No.

12    Q    Why is it not accurate?

13    A    Well, I guess technically it could be. I don't

14         know. I'm not an attorney. But the City of

15         Cheboygan, as part of our closing with Roznowski,

16         there was a loan to MEDC which is one of the

17         environmental groups in the city of Cheboygan that

18         Roznowski was on that we needed to remove him from.

19         And the city of Cheboygan stepped in and said,

20         well, we'll step in and subordinate and be

21         subordinate on that and go along with the business

22         so that MEDC would be satisfied so that the

23         transaction could take place.

24              And I didn't describe that very well. But

25         essentially this is all related to clearing an
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1         obligation that Great Lakes Tissue Company had to

2         MEDC that had to be cleared up before we acquired

3         the business from Roznowski.

4    Q    So was that debt satisfied?

5    A    No. It's still on the books.

6    Q    What does the MEDC stand for?

7    A    Michigan Environmental -

                               - not -

                                     - no. Michigan

8         Environmental something.

9    Q    Do you know when the city of Cheboygan assisted in

10         providing fund, I assume that means funding to the

11         mill. Do you know when they provided funding?

12    A    They never provided funding to the mill ever.

13    Q    Are you aware of any -

14    A    And then it didn't take security interest in any of

15         the assets.

16    Q    And it says the city of Cheboygan, in turn,

17         subordinated its interest to IMB to enable GLT to

18         perform necessary plant improvements, upgrade,

19         allowing GLT to remain a going concern. Do you know

20         what that's referring to?

21    A    Well, half of that sentence is true. They did

22         subordinate its interest to the bank. But that

23         subordination didn't enable GLT to do any of those

24         other things. Because it was just changing names

25         for who was backing the loan. There was no money

Page 131

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2481   Filed 10/24/23   Page 132 of 278



1         involved.

2    Q    That was a loan. INB was a loan, not to Great Lakes

3         Tissue. It was a loan to, I believe to Mr. Homco,

4         is that right?

5    A    No. It was a loan to Great Lakes Tissue Company way

6         back when. It might've been part of the 2008

7         recession area. I'm not sure when. But at some

8         point MEDC stepped in and helped Great Lakes Tissue

9         with some capital. And there was a half a million

10         dollars remaining on that. I think it was a half a

11         million dollars that MEDC still had on their books

12         as a receivable. And we had it on our books as a

13         payable. And in order to make that transaction

14         happen, the transaction between Roznowski and GLTG,

15         that obligation had to be, that guarantor had to be

16         moved from Roznowski and it was removed and instead

17         replaced by the city of Cheboygan.

18              And I'm way over my head in describing this

19         stuff. If we want to get into the weeds, I think we

20         have to get the attorneys and look at all the other

21         things to understand exactly what happened. But

22         this is my recollection.

23    Q    I didn't mark this as an exhibit but I'm just going

24         to see if this refreshes your recollection. Because

25         I think you're not exactly correct. But let show
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1         you something.

2              I'm going to show you - you know what, we'll

3         mark it. I'll send it around. We'll mark it as

4         Exhibit -

                -

5              MS. GOLDBERG: 33.

6              MR. MCWHORTER: 33.

7              (Document marked for identification as

8              Plaintiff’s Deposition Exhibit Number 33.)

9    BY MR. MCWHORTER:

10    Q    It is a financing statement that's by IMB National

11         Association but it's to Hom Paper XI, LLC.

12    A    Oh.

13    Q    Does that refresh your recollection at all?

14    A    It probably only because part of that note

15         securing, part of that MEDC note was used the

16         building as collateral probably.

17    Q    What is Hom Paper XI, LLC?

18    A    That was the LLC that Homco set up to hold the

19         building under that organizational name.

20    Q    But that looks like it's a loan from IMB to Hom

21         Paper XI. Do you have any personal knowledge of

22         that transaction?

23    A    It was a paper swap to make the UCC clear so that

24         we could make, we could do the acquisition. He

25         would go through with acquiring the building. That
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1         would enable us to go through with the acquisition.

2    Q    But the long and short of it is there was no lien

3         on the equipment that Sertant Capital and Prime

4         Alliance Bank took title to, correct?

5    A    That's correct, yes.

6    Q    And so paragraph twelve, both city of Cheboygan and

7         IMB have a superior claim of possession. I assume

8         you would deny that?

9    A    I would deny that, yeah.

10    Q    Thirteen we kind of gone over. I have discovered

11         that Boie set up two secret bank accounts in the

12         name of GLT in an apparent effort to keep his

13         fraudulent sales off the books.

14              I assume he's referring to City National

15         account and the First Community Bank account.

16    A    That's what he's referring to, yes.

17    Q    Was anyone at Great Lakes Tissue Company aware of

18         those two accounts?

19    A    Yes.

20    Q    How were they aware of them?

21    A    Misty was aware of them because she saw wire

22         transfers coming into them, into the Nicolet

23         account. And we told her, well, that's our other

24         bank account. So she was aware of it. And by the

25         way, all the board of directors, there was no
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1         secret bank accounts. I wasn't going around in the

2         dark of night moving stuff around. This is a

3         blasphemous statement that Mr. Swenson should have

4         known as a chairman of the company at least to

5         start perusing the bank statements to show incoming

6         wire transfers coming from those accounts.

7    Q    Did Great Lakes Tissue Company have an accountant?

8    A    Yes. Sandler. Elliot Sandler.

9    Q    So did Mr. Sandler have bank account information to

10         prepare taxes?

11    A    Yes.

12    Q    So would he have had those two accounts?

13    A    He had prepared taxes for every year prior to our

14         ownership, so, no.

15    Q    He did not prepare taxes for the year 2022?

16    A    Year 2022?

17    Q    Probably not because you left in January 19th so

18         taxes would've been prepared yet.

19    A    That's correct, yes.

20    Q    Going to the next page, paragraph three, 1617.

21         We've already covered where the money, where the

22         money went through the bank accounts.

23              When the assets were sold, when the merger

24         occurred that we went through before. And it says,

25         Boie sold GLT to current ownership group without
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1         disclosing that GLT supposedly had no assets. GLT

2         certainly had assets when you, when the merger went

3         through, right?

4    A    Yes.

5    Q    It had environmental permits, it had customers, it

6         had a building, it had employees, it had a lot of

7         assets.

8    A    It did.

9    Q    It has possession of equipment which was owned by

10         Sertant. It had assets.

11    A    It had assets capable of generating revenue and

12         profits. And by the way, it was an as is/where is

13         sale. So whether or not it had assets when we sold

14         it to them is a moot point because it was as is/

15         where is.

16    Q    One of the complaints that Great Lakes Tissue Group

17         have raised is that they didn't know of the loan,

18         the master lease involving Sertant Capital and/or

19         Prime Alliance Bank. Do you know if that

20         transaction was ever disclosed to them?

21    A    I don't believe it ever was.

22    Q    Well, let me ask you this question. Did PAET

23         conduct any due diligence, to your knowledge, prior

24         to the sale?

25    A    No. None was really asked for or given because of
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1         the prior relationship, I would say, as we

2         discussed. It was on again, off again, on again,

3         off again. We didn't want to waste our time. And it

4         was an as is/where is. And Van Den Heuvel had

5         access to the plant to understand how poor a

6         condition it was months before.

7              Any astute business person could say, this

8         business is in tough shape back then, I bet it's

9         still in tough shape today. And they put themselves

10         out as having enough money to cure all of our

11         problems and then we're going to go and we're going

12         to make money like gangbusters. They put on a

13         persona of not really caring because we got enough

14         money so we can fix it all. Don't worry about it.

15    Q    How much money did they represent they were going

16         to invest into Great Lakes Tissue Company?

17    A    More than twenty, more than twenty million. They

18         talked about Ron Van Den Heuvel had sold part of

19         his interest in his family business in De Pere,

20         Wisconsin. And so he had five million dollars

21         there. He had another investor over here that was

22         going to bring in fifteen. And then he had all of

23         his equipment that he was going to bring up. And

24         then with that, they were going to go after the big

25         money that they needed to do the rest of the stuff
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1         they wanted to do.

2    Q    And as far as you can tell, those representations

3         were all false?

4    A    Well, they were half-truths, probably. And I'm

5         going to - yeah, probably half-truths.

6    Q    Prior to the merger agreement, did PAET inspect

7         Great Lakes Tissue Groups books and records?

8    A    No.

9    Q    So PAET is going to merge with and take a hundred

10         percent of the stock and it didn't conduct any

11         review of the books and records of Great Lakes

12         Tissue Company to find out what debts it had and

13         what assets it had?

14    A    That's correct.

15    Q    Do you know why that is?

16    A    Because they felt like they had enough money to be

17         able to withstand whatever we had done, whatever

18         was there. They felt like they had - twenty million

19         dollars would've done a tremendous amount to that

20         plant. And we wouldn't even be talking if they had

21         what they represented they did have and used it do

22         half of what they presented that they were going to

23         do.

24    Q    Is it poss - well, never mind. That's speculation.

25              Do you know if PAET conducted a UCC search
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1         prior to the merger?

2    A    No, I don't. I don't know that.

3    Q    Do you know if PAET went through with the merger so

4         that it could get access to the environmental

5         permits?

6              MR. HANSEN: Object to form.

7              THE WITNESS: That’s -

                                 - yeah.

8    BY MR. MCWHORTER:

9    Q    You don't know?

10    A    I don't know.

11    Q    If you could go back to Exhibit 32, which is the

12         triple net lease.

13    A    Yeah.

14    Q    If you go to page twenty-one, paragraph twenty-four

15         point one and it's the second paragraph. It says,

16         notwithstanding this provision, in addition buyer

17         as landlord to receive as collateral for the lease

18         the production equipment is further described in

19         the November 20th, 2020 appraisal by Dean

20         Machinery. And then it has an Exhibit B.

21    A    Which page are you at again?

22    Q    Page twenty-one.

23    A    Sorry. Which paragraph again?

24    Q    Twenty-four point one. And it's the second

25         paragraph says, notwithstanding this provision in
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1         addition buyer as landlord.

2    A    Yes. I believe this was a subordinated position,

3         subordinated to us or - and legally I can't, I

4         can't guess or understand or describe why, what

5         that might be. But I know that our team believed

6         that was a, that he had a subordinate position and

7         not a first position in that equipment but a second

8         position.

9    Q    And do you know what that basis of that belief is?

10    A    Well, it's based on discussions with counsel as we

11         were going through -

12    Q    Got it. Was this provision ever disclosed to

13         Sertant Capital or Prime Alliance Bank, to your

14         knowledge?

15    A    To my knowledge, no. And we didn't feel like we

16         needed to. And there wasn't, he didn't file a UCC

17         on it.

18    Q    Well, that was my point next. You're not aware of

19         any UCC ever being filed, correct?

20    A    That's correct, yes.

21    Q    I am not sure if - I didn't really go through

22         these. Let’s do this. Let's go to, let’s just go

23         through these exhibits really quick. Exhibit 24.

24         1    (Document marked for identification as

25              Plaintiff’s Deposition Exhibit Number 24.)
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1    BY MR. MCWHORTER:

2    Q    Do you recognize this letter?

3    A    Yes.

4    Q    What is this letter?

5    A    This was a letter to the chairman of the board

6         expressing some concerns that we had about PAET's

7         capital position. And as is outlined in here our

8         concerns.

9    Q    In the second paragraph, just to echo what you have

10         said earlier, the PAET indicated it was going to

11         bring five million in fresh capital and over twenty

12         million in equipment. Without these assurances, I

13         know that GLTG would not have gone forward with the

14         merger transition. Is that true?

15    A    That's true.

16    Q    And were you aware of the inability of Great Lakes

17         Tissue Group to cover payroll?

18    A    Great Lakes Tissue Company?

19    Q    Company, yes.

20    A    Not until - I mean, you know.

21    Q    I'm talking February 2023.

22    A    I don't know. I think we knew through our sources

23         that somehow payroll was getting made but not much

24         else was happening.

25    Q    Well, were you operating in January 2023?
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1    A    We were preparing to do the roof. So we had to shut

2         down to do some work that we had on the north side

3         roof. And so we were kind of shut down in January.

4         We had planned to shut down January through however

5         long it took to get the roof back up so that we

6         could go back and be operational again.

7    Q    And where were you planning on getting the funding

8         for the roof? The investors?

9    A    Yeah.

10    Q    And how many employees did you have? How many

11         employees did Great Lakes Tissue Company have as of

12         January of 2023 when the merger occurred?

13    A    It was somewhere on the order of eighty.

14    Q    Eighty employees.

15    A    Yes. We were running the paper machine around the

16         clock when it was running. And we were running two

17         shifts in our converting area.

18    Q    Would it surprise you to learn that there are

19         approximately now, my understanding, about thirty-

20         eight employees?

21    A    No, it doesn't surprise me. Because I, that's how I

22         know they’re not producing anything. You can't

23         start and stop a paper machine. It's just

24         inefficient as hell. You got to keep it running for

25         as long as it's running. So you got to run multiple
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1         shifts, and then you got to have an outsource for

2         that paper to go somewhere. And our sources say

3         there are no trucks leaving that plant.

4    Q    It says, it seems that PAET has been non-responsive

5         to a number of creditors and the company is in

6         danger of multiple lawsuits from these creditors.

7         Do you see that?

8    A    Yep.

9    Q    What's the basis for that?

10    A    That's creditors calling me up directly because I

11         was the guarantor on some of those notes. And

12         wanting to collect, wondering where the payments

13         were, what's going on. I forwarded all those to

14         Jeff Prange, who was in the role of president/CEO

15         at the time. He hadn't responded to any of them.

16         And my next step was go to go to the chairman of

17         the board or go to the board, what the heck's

18         happening here.

19    Q    Did you ever get a response to this letter?

20    A    No. We did have a February 15th conference call. I

                                  th

21         believe it was February 15  . To sort of clear the

22         air. It was a phone call with Homco. And I'm not

23         sure who was on the call. I'd have to look at my

24         notes. But in that call, they agreed to a

25         communication path that went through Jeff Prange.
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1         And that path was never followed after that. So

2         subsequent letters refer to that February 15th

3         phone call.

4    Q    Do you recall anything else that was said during

5         that February 15th phone call?

6    A    No. Nothing specifically comes to mind.

7    Q    Exhibit 25.

8              (Document marked for identification as

9              Plaintiff’s Deposition Exhibit Number 25.)

10    BY MR. MCWHORTER:

11    Q    So do you recognize Exhibit 25?

12    A    Yes.

13    Q    It's a demand letter from Sertant Capital giving

14         notice of default, right?

15    A    Yes.

16    Q    To the best of your knowledge, did Great Lakes

17         Tissue Group not make payments for rent for January

18         1st and February 1st, 2023? Do you know?

19    A    Great Lakes Tissue Company did not, to the best of

20         my knowledge, which is why this was generated, I'm

21         sure.

22    Q    And when you received Exhibit 25, what did you do

23         with this letter?

24    A    I forwarded it on to the rest of the Great Lakes

25         Tissue Company leadership, Prange, Mike Garso, who
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1         registered agent. Mike was only on the surface for

2         a relatively short period of time and he

3         disappeared. So I forwarded on to them and with

4         the, what are we doing about this kind of comment.

5    Q    So did you get a response?

6    A    No.

7    Q    So on February 15th when you had your conference

8         call, did you discuss the demand letter in Exhibit

9         25?

10    A    I'm sure we did. And assurances were given that our

11         money's coming and we'll take care of everything,

12         we'll take care of all the creditors and everything

13         will be fine. And the follow-up letter that I sent

14         them was, okay, in accordance with what we said,

15         here's a list of the creditors and how much they're

16         owed. Let me know how I can answer any other

17         questions. No response to that.

18    Q    Well, let's go to that, Exhibit 26.

19              (Document marked for identification as

20              Plaintiff’s Deposition Exhibit Number 26.)

21    BY MR. MCWHORTER:

22    Q    Do you recognize this document?

23    A    Email to Homco.

24    Q    Yep.

25    A    Yeah. This was before my February 1st letter, I
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1         believe. This was February 9th.

2    Q    It'd be eight days later.

3    A    Yes, you're right. And before our - and shortly

4         after that, Homco said, well, let's just get on the

5         phone and figure it out. And that's when we got on

6         the phone on the 15th, I believe, as I remember.

7    Q    It says, second line, we have been inundated with

8         calls from creditors indicating payments and

9         obligations to them are not being met.

10    A    Yep.

11    Q    What do you mean by that?

12    A    Well, people were not - were getting called - I was

13         getting calls from creditors, which were our

14         vendors, as well as the creditors saying, where's

15         our payment? Well, how come you're not paying us?

16         And every time I'd get a call or what have you, I

17         would supply Jeff Prange's name and number and say

18         contact him. He is now in charge of the business.

19         I'm no longer in charge of the business.

20    Q    So prior to the merger in 2023, did you receive the

21         same type of calls that you were receiving in

22         February of 2023?

23    A    No, no, no. We would receive calls from our vendors

24         saying, how you doing? Are you going to pay us this

25         month, this week? When can you pay us? And it was a
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1         very sort of typical sort of back and forth. Well,

2         we can pay you five thousand this week and ten

3         thousand next week. Can you work with that? Well,

4         I'd rather have ten thousand this week and five -

                                                        -

5         you know, those kinds of conversations we had all

6         the time with our vendors but we never not returned

7         phone calls.

8    Q    So isn't it fair to say that after the merger there

9         was a deterioration of Great Lake Tissue's credit

10         worthiness because it's not paying its debts in the

11         ordinary course of business?

12    A    That's fair to say.

13    Q    So did Tom respond to this, respond to your email?

14         Is that what led to the February 15th call, right?

15    A    I believe so.

16    Q    And now here's the Exhibit I think you're referring

17         to, Exhibit 27.

18    A    Yeah.

19              (Document marked for identification as

20              Plaintiff’s Deposition Exhibit Number 27.)

21    BY MR. MCWHORTER:

22    Q    So you recognize Exhibit 27?

23    A    Yes, I do.

24    Q    So this is the February 15th call you're referring

25         to. And this was your follow-up letter based on
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1         that call?

2    A    Yep.

3    Q    Were you provided any explanation as to why Great

4         Lakes Tissue Company was not paying its debts?

5    A    No.

6    Q    Were you notified that there was a decision -

7         strike that.

8              Was there any discussion at this point in

9         February 2023 to transfer all of the assets from

10         Great Lakes Tissue Company to Tissue Depot, Inc.?

11    A    I wasn't involved in those discussions if there

12         were.

13    Q    Were you aware of a decision to transfer the

14         company from the assets of Great Lakes Tissue

15         Company to Tissue Depot, Inc. because of the debts

16         that Great Lakes Tissue had?

17    A    No.

18    Q    You were the guarantor on several debts, correct?

19    A    That's correct, yes.

20    Q    Any idea how much in debt you guaranteed?

21    A    Probably around eight hundred, nine hundred

22         thousand between four companies, including Sertant.

23         No, no. Not including Sertant. Excuse me.

24    Q    You've guaranteed debts that were made to Great

25         Lakes Tissue Company totaling about eight hundred
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1         thousand dollars?

2    A    Yeah.

3    Q    And you did this between taking over in March of

4         2022 to January of 2023?

5    A    I would say March to November maybe.

6    Q    What kind of loans were these for?

7    A    These were for - these were similar, like we talked

8         before, Pin Hook and the others were cash flow

9         loans, essentially. They see what your cash flow is

10         and they see what your income is by looking at your

11         bank statements. And they say, we'll loan you this

12         much and you pay us back this much. And we agreed

13         to those, to their terms. By the way, it didn't,

14         wasn't readily obvious to me that I was a guarantor

15         until sort of they started knocking on my door.

16    Q    Got it.

17    A    I thought Great Lakes Tissue Company was the sole

18         guarantor and their receivables were the sole

19         guarantor. And I was signing as the president of

20         the company, not as a guarantor. It's a little bit

21         of predatory lending which is why I've engaged

22         Janice in New York, in part.

23    Q    So with some of these guarantees, with the

24         guarantees, you weren't aware that you were a

25         guarantor. You thought you were just simply signing
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1         us as president of the bank - president of the

2         company?

3    A    Yeah.

4    Q    Sorry. Bad habit.

5    A    Yeah, no worries. And a little bit of maybe naivete

6         on my part for doing that. That was not the

7         smartest move I've ever made. And if not for the

8         assurances of PAET prior to the merger, we would

9         not have done the merger. Because knowing that they

10         would've defaulted on these loans would've

11         prevented us from doing the merger.

12    Q    When PAET had represented to you that they had

13         twenty million dollars that they were going to

14         inject in capital, did they provide you with

15         anything to substantiate that? In other words, how

16         did you know that? What did you rely upon in

17         deciding to go forward with the merger?

18              MR. HANSEN: Object to the form.

19    BY MR. MCWHORTER:

20    Q    If anything?

21    A    There were lists of equipment and market values

22         with estimations from appraisers of values for all

23         of this equipment totaling twenty million dollars.

24         Ron Van Den Heuvel told me that on the day of

25         closing, that evening he had five trucks scheduled
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1         to arrive. And then the next day and it's going to

2         happen. We're going to do it. It’s going to be

3         perfect, don't worry about it.

4    Q    And you talk about equipment, you're talking about

5         non Sertant Capital, Prime Alliance equipment?

6    A    Right.

7    Q    Did they provide you with financial statements? Did

8         PAET provide you with financial statements?

9    A    No.

10    Q    If you look at Exhibit 27 it says, attached is a

11         summons and the creditor list that I sent January

12         27th. Also, I sent the Sertant Capital agreements

13         to you earlier this week. Be sure to read

14         carefully.

15              Why did you provide the Sertant Capital

16         agreements to Jeff Prange, Paul Jilek and Ron Van

17         Den Heuvel?

18    A    Why?

19    Q    Yeah.

20    A    Because they apparently didn't have them from the

21         company documentations. And I wanted to make sure

22         that they had them so that they would begin to

23         abide by them.

24    Q    So one of the allegations that they've made in this

25         case is that they had no knowledge and that the
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1         loan to Sertant Capital is not in the books and

2         records of Great Lakes Tissue Group. What's your

3         thoughts on that? What's your response?

4    A    A little bit of forensic accounting and discussions

5         with the accountant at the time, Misty, would've

6         caused them to say, oh, okay, well, we didn't know

7         that. Well, and Misty would've said, if you want

8         any more information, talk to Kip. And they could

9         have called me anytime and I would've helped them

10         understand what that condition was. After the

11         merger, I received no phone calls from anybody

12         asking for clarifications of what their obligations

13         were or any of that.

14    Q    Were those agreements, was the master lease

15         agreement and the other agreements we went through

16         in Exhibits 5 and 6, were they in the books and

17         records of Great Lakes Tissue Company?

18    A    I believe so, yes.

19    Q    Did -

            -

20    A    Or, and if they couldn’t find them, I was readily

21         available to give them to them.

22    Q    And they never asked - again, prior to entering the

23         merger agreement, they never asked to see creditor

24         lists, correct?

25    A    Correct.
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1    Q    Did they go through your financial statements? Did

2         they go through anything in terms of -

3    A    No. Well, and a little bit of that bravado. Again,

4         speaking to them, their assertions that they had

5         plenty of money. All of that bravado, oh, we got

6         twenty million dollars, we got enough money to

7         survive anything. So, okay, I don't feel obligated

8         to give you anything if you're not going to ask.

9    Q    Well, doesn't it strike you as strange that you're

10         going to buy a business, you are buying it as is/

11         where is and you're not looking at what the assets

12         and liabilities of the company were?

13              MS. GOLDBERG: Object to form.

14              THE WITNESS: Well, I think it is, it's

15         interesting. I think that there's a little bit of

16         chasing the pot of gold at the end of the rainbow.

17         You create a story that's large enough, you don't

18         worry about little old GLT making paper over here.

19         You look at Ghana, you look at all of these

20         millions and millions, millions of dollars that

21         they were going to make through other things. And

22         you go, we don't need to worry about that. We got

23         money in the bank. They'll take care of that. Just,

24         we're just, we just need to get by this merger

25         thing and we'll be, we'll be fine.
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1    BY MR. MCWHORTER:

2    Q    Did PAET have an accountant that looked at the

3         books and records of Great Lakes Tissue Company

4         before the merger?

5              MS. GOLDBERG: Object to form.

6    BY MR. MCWHORTER:

7    Q    You can answer.

8    A    Not that I'm aware of.

9    Q    Let's look at Exhibit 28.

10              (Document marked for identification as

11              Plaintiff’s Deposition Exhibit Number 28.)

12    BY MR. MCWHORTER:

13    Q    Do you recognize this Exhibit?

14    A    Yes.

15    Q    What is this Exhibit?

16    A    This is an email exchange I had with Paul Jilek who

17         was the COO for a short period of time as he’s

18         stating in his signature line. And just kind of -

                                                        - I

19         got to recall what it is here.

20              MS. GOLDBERG: Just take your time and read

21         through the whole email chain, Kip. Let us know

22         when you’re ready.

23              THE WITNESS:  So it’s just a brief exchange,

24         email exchange with Paul Jilek. And as I was

25         instructed on the 15, thank you for your
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1         conversation today. In alignment with that, here’s

2         the creditors. And he laments about there are so

3         many undisclosed lender debts, countless vendors

4         that are unpaid, insurance, taxes. You know, it’s a

5         full-time job keep up. And my, anyway, and then he

6         makes the accusation that we, you know, double

7         collateralized. And I’m telling him to go back and

8         look at the agreements. We did not.

9    BY MR. MCWHORTER:

10    Q    Let's break this, let's see if we can go, break

11         this email down. So if you go down to the bottom

12         section, bottom email, the one that's from you

13         February 15th, 2023 at 3:08 PM. It says, attached

14         are the documents of Sertant Capital who worked

15         with for sale lease back financing on converting

16         equipment. This replaced loans that were forced to

17         pay off our transaction with Clarence.

18              So what you're referring to is this loan with

19         Sertant replaced the Huntington Bank loan.

20    A    Right.

21    Q    And again, this is on the February - is this email

22         sent a after your phone call on February 15th?

23    A    Yes.

24    Q    So during that call, again, did they ask for you to

25         send the Sertant documents or did you just go ahead
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1         and send them?

2    A    I just went ahead and sent them. And they, during

3         that call, my recollection is they said, we'll deal

4         with all the creditors and everything. You guys -

5         and, well, who's the right person to send this

6         stuff to? And Paul was on that list which is why I

7         sent them what I sent them.

8    Q    And then on February 19 - so give me your reaction,

9         your explanation as to why it's not true, this

10         statement about Paul Jilek says, one very direct

11         question. Is it true that you provided the same

12         collateral for the GLT property and the equipment

13         fail lease back with Sertant Capital for three

14         million. It is fraudulent to double dip and provide

15         the same collateral to different agreements in

16         first position.

17              What's your response to that statement?

18    A    Well, it's in my response to him. We believed that

19         Homco was in the second position, not in the first

20         position. And read the documents. And it was, my

21         nose was bent out of joint a little bit.  And I

22         told him I take issue with it personally, so.

23    Q    So after this email, did you have any other further

24         communications with PAET in terms of demanding

25         information?
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1    A    All of the one-way communications that we've sort

2         of already - or some of the one-way communications

3         that we've talked about. I sent a letter and

4         received nothing in return.

5    Q    Can you turn to Exhibit 29?

6    A    Yeah.

7              (Document marked for identification as

8              Plaintiff’s Deposition Exhibit Number 29.)

9    BY MR. MCWHORTER:

10    Q    What is this document? Do you know?

11    A    This document was sent to me by an undisclosed

12         person who went to a tour that PAET had put on for

13         local business people to come and see the plant and

14         see all the beautiful, wonderful things that we've

15         done. And I think this was one of the handouts that

16         was given.

17    Q    At the time you received it, were the owners of

18         PAET those that were listed, to your knowledge, in

19         the top, the one through nine on the top part of

20         this Exhibit?

21    A    Yeah. I didn't know. I don't know who PKJ Family

22         is. I don't know who Mike Ball is. Tim Hansen is an

23         owner. I didn't know that. Jerry Schmidt. I don't

24         know who that is. But that's -

                                     -

25              MR. HANSEN: Just so the record's clear. I'm

Page 157

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2507   Filed 10/24/23   Page 158 of 278



1         not an owner.

2    BY MR. MCWHORTER:

3    Q    Keep going.

4    A    That's what I assumed. That those were the owners

5         and these were the officers now. And the board of

6         directors was showing Don Swenson and Gordon

7         Nameni. Paul Jilek still, Homco. All those people.

8         And me, albeit, I don't come to board meetings,

9         apparently. Or I'm not invited to board meetings.

10    Q    So why is PAET doing a handout when it's Great

11         Lakes Tissue Company that's operating the facility?

12         Any idea?

13    A    No.

14              MR. HANSEN:  Object to the form.

15              THE WITNESS:  I have no idea.

16    BY MR. MCWHORTER:

17    Q    Do you know when approximately you received Exhibit

18         29?

19    A    I'm going to say early summer.

20    Q    2023, correct.

21    A    2023, yes.

22    Q    I might as well hit the roof real quick and then I

23         think we're done.

24              So if you could kind of just walk me through

25         the issues with the roof. Exhibit 16 is the
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1         earliest I could find in terms of a communication

2         relating to the roof.

3              (Document marked for identification as

4              Plaintiff’s Deposition Exhibit Number 16.)

5    BY MR. MCWHORTER:

6    Q    So when you closed, there was money that was

7         supposed to go towards the south end and north end.

8         Can you kind of walk me through the roof issue?

9    A    Well, as part of the deal for closing, Homco

10         inspected the roof, decided that it needed repairs

11         and wanted to escrow some monies to cover those

12         repairs.

13              We, upon taking ownership, realized very

14         quickly that it was not the south end of the roof

15         that was a problem, it was the north end of the

16         roof, of the building that was the problem. And we

17         needed to repair the north end first. And so we

18         started working with Tom and he hired a structural

19         engineer to come in and assess the roof and give us

20         a plan on the north end for how to fix it.

21              The structural engineer came away from that

22         and was moved to write a letter to the Cheboygan

23         County Building Inspector suggesting that the

24         building be condemned because our employees were in

25         danger and so forth. And so that, and that was
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1         around sometime in July that he came in and wrote

2         the letter to the building inspector.

3              OSHA came in on, somewhere around, towards the

4         - it was the last - I know exactly when it was. It

5         was the last business day of July. And July was our

6         best shipping month that we ever had. And the

7         building inspector came in and I was, I left town

8         to get on a flight to come back to Minnesota. And

9         the building inspector, and they shut us down

10         pending a safety plan and structural drawings that

11         would show how we're going to repair the roof to be

12         satisfactory to their conditions or to their

13         satisfaction. That specific Exhibit is June 21st.

14    Q    Let's just walk through this. Exhibit 16, you

15         recognize this Exhibit?

16    A    Yeah. This is Exhibit 16. Yes.

17    Q    So that's the Cheboygan County Department of

18         Building Safety notifying you about the danger of

19         roof collapse.

20    A    Right.

21              (Document marked for identification as

22              Plaintiff’s Deposition Exhibit Number 17.)

23    BY MR. MCWHORTER:

24    Q    And then Exhibit 17 is the engineering report that

25         you were just testifying to, the July 25th, 2020
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1  1           report.

2  2      A    Yep.

3  3      Q    And then based on that report, you received Exhibit

4  4           18, the report of unsafe building condition.

5  5      A    Yes.

6  6                (Document marked for identification as

7  7                Plaintiff’s Deposition Exhibit Number 18.)

8  8      BY MR. MCWHORTER:

9  9      Q    Is this what you were referring to? You said

10 10           August. Is this really the -

11 11      A    Yeah. This is the end of July, yeah. That was the

12                           th

12           last, July 29   I believe was the last business

13

13           day.

14

14      Q    And then you guys were, so you were closed down in

15

15           August?

16

16      A    Yep.

17

17      Q    Did you reopen back up again?

18

18      A    Yes. We found an engineering firm and a contractor

19

19           to work together with our team. And Julie Lafond

20

20           and David Scott were critical in that role in

21

21           putting together a plan that Mr. Cronk would accept

22

22           and then reauthorized us to begin working there

23

23           again. And that was a safety plan coupled with an

24

24           engineering design of what we were going to do to

25

25           the building and when we were going to do it. The
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1         safety plan was to allow us to minimally operate in

2         that part of the building without endangering our

3         employees. And then the operational plan was a

4         secondary part of that - or the building plan was a

5         secondary part of that.

6    Q    And then in December, going to Exhibit 19, there's

7         a roof collapse, is that right?

8    A    Yep.

9              (Document marked for identification as

10              Plaintiff’s Deposition Exhibit Number 19.)

11    BY MR. MCWHORTER:

12    Q    And as a result, you had to lay off fifty

13         employees, correct?

14    A    Yep. Yes. Roughly.

15    Q    And then Exhibit 19 is the email to, I assume

16         employees? No. It's a - what is Exhibit 19? I'll

17         just -

             - I guess it's just an email confirming that

18         you guys are closing the north end of the building

19         effective December 21st.

20    A    Yeah.

21    Q    Was any of the equipment that Sertant Capital have,

22         is it threatened by - was the equipment threatened

23         by the - let me rephrase that.

24              Given the condition of the roof, was the

25         equipment that was owned by Sertant Capital and
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1         Prime Alliance, was the condition of that equipment

2         threatened because of the roof?

3    A    Not that I recall directly. And if it was, it was

4         one or two minor pieces of equipment.

5    Q    Do you know what the condition of the roof is now?

6    A    I know Google Earth shows some repairs have been

7         made to the roof. But other than that, I do not

8         know anything.

9    Q    You haven't been provided notice of anything?

10    A    No.

11              MR. MCWHORTER: I think I'm done. Can we take a

12         five minute break?  And then I think I’m done.

13              (Brief pause.)

14              MR. MCWHORTER: Mr. Boie, I have no further

15         questions at this time and so we will go ahead and

16         turn it over to Ms. Goldberg.

17              MS. GOLDBERG: Thank you, Mr. McWhorter.

18                             EXAMINATION

19    BY MS. GOLDBERG:

20    Q    Hi, Kip. I’m just going to ask you a few clarifying

21         questions from your testimony you gave in response

22         to Mr. McWhorter’s questioning.

23              The first question I have for you is, earlier

24         in the deposition you testified that you had served

25         as the interim CEO of a company called T&T
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1         Machines, do you recall that?

2    A    Yes.

3    Q    And do you know if Great Lakes Tissue Group, LLC is

4         the owner of T&T Machines?

5    A    They are not technically the owner of T&T Machines.

6         There is, it is a company called Precision

7         Enterprises, I think.

8    Q    And do you know how Precision Enterprises came to

9         be the owner of T&T Machines?

10    A    I'm not sure. The Great Lake Tissue Group had been

11         negotiating with the owners of T&T. And our

12         contract was getting close to coming together. And

13         we I think at the last minute changed the name from

14         Great Lakes Tissue Group to Precision Enterprises.

15         Precision Manufacturing Enterprises, I think it is.

16         PME.

17    Q    And do you personally have any interest or

18         affiliation with Precision?

19    A    I do not.

20    Q    Does Trout Lake Enterprises, LLC have any

21         affiliation with Precision?

22    A    No.

23    Q    The next question, my next question just relates to

24         Exhibits 5, 6, and 8 which Mr. McWhorter showed to

25         you. So if you want to review, have them open just
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1         for the next few questions that may be helpful.

2    A    Sure, sure.

3    Q    Exhibits 5 and 6 that we looked at, those two

4         Exhibits comprise the lease agreement with Sertant

5         Capital, is that correct?

6    A    Yes.

7    Q    And we looked at your signature on those two

8         Exhibits and the execution date was in September of

9         2022, is that correct?

10    A    That is correct, yep.

11    Q    And then Exhibit 8 is a compilation of fourteen

12         receipts that were issued in connection with sales

13         of equipment for scrap, is that correct?

14    A    Yes.

15    Q    And if you look at the first page of Exhibit 8,

16         it's a Kling’s Auto Recycling receipt for electric

17         motors and it says the date on that receipt is

18         August 23rd, 2022. Do you see that?

19    A    I do, yes.

20    Q    And that receipt predates the execution of the

21         Sertant lease reflected in Exhibits 5 and 6,

22         correct?

23    A    That's correct, yep.

24    Q    And then page two of Exhibit 8 is another receipt.

25         And this one is dated August 17th, 2022. Do you see
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1  1           that?

2  2      A    Yep.

3  3      Q    And that receipt also predates the date of the

4  4           Sertant contract, correct?

5  5      A    Yes, it does.

6  6      Q    Page three of Exhibit 8 is another Kling’s Auto

7  7           Recycling receipt. And do you see that date as July

8  8           28th, 2022?

9  9      A    Yes.

10 10      Q    And that predates the date -

                                        -

11

11      A    The date’s -

12                         -

13 12      Q    Let me just finish the question and then you can

14 13           get your answer in.

15 14                That predates the execution of the Sertant

16 15           contract, correct?

17 16      A    Correct.

18 17      Q    Page four of Exhibit 8 is another receipt dated

19 18           July 28th, 2022 and that predates the September 22

20 19           execution of the Sertant contract, correct?

21 20      A    That's correct.

22 21      Q    Page five appears to be the back of a receipt so I

23 22           don't see any information on page five of Exhibit

24 23           8. Page six of Exhibit 8 is a Kling’s Auto

25 24           Recycling receipt and that one is dated December

25           20th, 2022. Do you see that?
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1    A    Yes.

2    Q    So this receipt reflects something, a scrap

3         transaction that occurred after the execution of

4         the Sertant contract, correct?

5    A    Yes, that's correct.

6    Q    And then page seven is very faint but I think if

7         you zoom in you can see that it appears to reflect

8         a receipt with the date of June 2nd, 2022. Can you

9         see that?

10    A    Yes.

11    Q    If you look above handwriting that says, heavy

12         torching.

13    A    Yes.

14    Q    If you enlarge the PDF, you can see that date?

15    A    Yep.

16    Q    And that June 2nd, 2022 date, that predates the

17         September 2022 date of the Sertant contract?

18    A    That is correct.

19    Q    And then page eight of Exhibit 8 is another receipt

20         dated July 28th, 2022. Do you see that?

21    A    Yes.

22    Q    And that predates the Sertant contract?

23    A    Yes, it does.

24    Q    Page nine of Exhibit 8 is a Kling’s receipt dated

25         September 8th, 2022. Does that receipt predate the
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1         signature date of the Sertant contract?

2    A    It does.

3    Q    Page ten is once again, is another receipt also

4         with the date of September 8th, 2022. And that also

5         predated the signature of the Sertant contract, is

6         that correct?

7    A    That's correct.

8    Q    Page eleven of Exhibit 8 is a receipt dated July

9         28th, 2022. And is it correct that that predates

10         the September 2022 Sertant contract?

11    A    That's correct, it does.

12    Q    I do not see any information on page twelve. Page

13         thirteen of Exhibit 8 is another receipt dated

14         August 17th, 2022. And does that predate the

15         Sertant contract of September, 2022?

16    A    It does.

17    Q    And then the final page of Exhibit 8 is a receipt

18         dated August 23rd, 2022. And does that receipt

19         predate the Sertant contract?

20    A    Yes, it does.

21    Q    Thank you, Mr. Boie.

22              MS. GOLDBERG: I have no more questions for you

23         on my redirect.

24              MR. MCWHORTER: Hey, Tim, let me - can I ask

25         one question off of this?
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1              MR. HANSEN: Yep.

2                             REEXAMINATION

3    BY MR. MCWHORTER:

4    Q    Mr. Boie, I appreciate going through Exhibit 8 on

5         the dates. From any of these receipts, can you tell

6         from these receipts whether any of these items

7         relate to the missing equipment listed on Exhibit

8         7?

9    A    Yeah. I can't make any one-to-one comparison line

10         by line to any of those, no.

11    Q    So you don't know, you don't have personal

12         knowledge of whether the equipment on Exhibit 7

13         was -

            -

14              MS. GOLDBERG: I’m sorry. You -

                                          -

15    BY MR. MCWHORTER:

16    Q    I’m trying to think of the right word. I want to

17         say disposed of. You don’t know when the items in

18         Exhibit 7, whether they were scrapped, when they

19         were scrapped or no longer at the location at Great

20         Lakes Tissue Company, correct?

21    A    Well, they - we wouldn't get the receipt or the

22         money if the scrap hadn't left the location. Was

23         that your question?

24    Q    No. I'm not sure if I understand the answer. What

25         does that mean?
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1    A    Well, the date of the receipt is the date that the

2         equipment, that Kling’s took the equipment or took

3         whatever it was away, the scrap away.

4    Q    I understand. But how do you know if, from your

5         knowledge whether, for instance, the first page,

6         Great Lakes Tissue, electric motors, August 23rd,

7         2022. How do you know whether any of these items on

8         one through twenty-nine relate to that electric

9         motor?

10    A    Well, in the case of electric motors, I'm a hundred

11         percent sure, ninety percent sure that that does

12         not relate to anything on the list.

13    Q    The second page is electric motors. Same thing?

14    A    Yep. It -

15    Q    Page three is -

                      - go ahead.

16    A    No, you go ahead. Page three.

17    Q    So LS heavy torching New Holland skidster, do you

18         see that on here?

19    A    I do.

20    Q    Which one is that?

21    A    I have no idea.

22    Q    You don't know which of the twenty-one is the New

23         Holland skidster?

24    A    No, no.

25    Q    And forklifts. There are -

                                 - is there a forklift on
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1         here? Do you see forklift for number four, page

2         four. Do you see a forklift on one through twenty-

3         one?

4    A    Yep.

5    Q    Which one's a forklift?

6    A    On which list? On the list of -

                                      -

7    Q    Missing equipment.

8              MS. GOLDBERG: On Exhibit 7.

9              THE WITNESS:  On Exhibit 7. I can only say it

10         could be. But I don't know for sure. I don't see

11         any forklifts on here. Except I do know that the

12         two, line fifteen and sixteen are probably

13         forklifts. Line fourteen is probably a forklift,

14         also. So it could be but I, there is no way of

15         telling which line item applies to which scrap

16         receipt.

17    BY MR. MCWHORTER:

18    Q    Right. And the New Holland skidster could be - I

19         saw skidster. Oh, seventeen. Could be but you don't

20         know.

21    A    Could be, yeah. But I don't know.

22    Q    Let me ask you this question. Was Sertant Capital

23         ever, or Prime Alliance ever advised that any of

24         the equipment that it purchased was scrapped, to

25         your knowledge? Prior to the sale?
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1              MS. GOLDBERG: Okay. I was just going to ask to

2         clarify the time period.

3              THE WITNESS:  No.

4    BY MR. MCWHORTER:

5    Q    Again, page six, going to page six, compressor. I

6         know you talked about it could be the two

7         compressors. Do you know if that compressor on page

8         six is the compressor in line one and two?

9    A    I do not know that. I think it - I don't know that.

10         No, I don't know that.

11    Q    How many compressors did Great Lakes Tissue Company

12         have?

13    A    Well, it depends. We had two industrial compressors

14         that were used in production. I believe there was

15         also smaller compressors to run air tools and so

16         forth in other various shops. That compressor could

17         be that, also. I don't know.

18    Q    We covered forklifts. Two skidsters on number nine.

19         Do you see a skidster?

20    A    Yep. I see page nine.

21    Q    Is there skidsters on the missing equipment list?

22    A    Number seventeen is the skidster.

23    Q    The long and short of it is, you can’t tell from

24         these receipts whether they correspond with one

25         through twenty-one or not?
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1    A    That is correct.

2              MR. MCWHORTER: I don’t have any further

3         questions.

4              MS. GOLDBERG: I don’t have any questions

5         following that either.

6                             EXAMINATION

7    BY MR. HANSEN:

8    Q    Mr. Boie, my name is Tim Hansen. I represent PAET,

9         do you understand that?

10    A    Yes.

11    Q    I’d like to talk to you about Sertant. When did

12         Great Lakes Tissue Company first become acquainted

13         with Sertant?

14    A    I’m going to say a couple months prior to executing

15         the contract.

16    Q    So maybe late July, early August, something like

17         that of ’22?

18    A    Yes. Something like that.

19    Q    How did Great Lakes Tissue Company find Sertant?

20    A    I don’t recall.

21    Q    Were you acting on behalf of Great Lakes Tissue

22         Company around that time, summer of 2022, seeking

23         funding for operations at Great Lakes Tissue

24         Company?

25    A    Was I acting -

                     - could you rephrase that or restate
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1         that, please?

2    Q    Yes. In the summer of 2022, was Great Lakes Tissue

3         Company actively trying to find sources of capital

4         and/or lending to continue its operations?

5    A    Yes.

6    Q    And you did a deal with Avian, correct?

7    A    Yes.

8    Q    And a deal with Capital, correct?

9    A    As I recall, yes.

10    Q    And a few others, correct?

11    A    M’hm.

12    Q    Is that a yes?

13    A    Yes.

14    Q    And that’s how you ended up as a personal guarantor

15         on several hundred thousand dollars, correct? Those

16         were related to those various forms of funding,

17         correct?

18    A    Yes.

19    Q    And Sertant was in that mix as well, right?

20    A    Mr. Who?

21    Q    Sertant was in that mix as well?

22    A    Yes.

23    Q    Do you remember how you found -

                                      -

24    A    Timing wise, Sertant was the last creditor that I

25         think we worked with prior to the merger.
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1    Q    Were you primarily the one responsible on behalf of

2         Great Lakes Tissue Company for finding the lenders?

3    A    No.

4    Q    Who was?

5    A    Jim Hoffman.

6    Q    What was his role? Who did he work for?

7    A    He’s a representative of Rose Star Group.

8    Q    Did he have a formal affiliation with Great Lakes

9         Tissue Company?

10    A    As an employee?

11    Q    Whether employee, owner, officer, director,

12         whatever.

13    A    He had an informal relationship in that he was

14         instrumental in helping me resolve cash flow issues

15         and interfacing with vendors.

16    Q    What was the nature of that relationship?

17    A    Give me an example of what you mean?  Is it

18         collegial? Is it -

                         -

19    Q    Why was he doing it?

20    A    Because he was representing Rose Star Group, the

21         majority shareholder.

22    Q    So is it your testimony that he is the one who went

23         out and found these various lenders, purchasers,

24         sources of funding like Sertant?

25    A    In part.
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1    Q    Do you remember whether he was responsible for

2         putting Great Lakes Tissue Company in contact with

3         Sertant?

4    A    I don’t remember, no.

5    Q    Would there have been anyone else who would have

6         introduced Great Lakes Tissue Company to Sertant?

7    A    Not likely.

8    Q    What is the first time that you remember being in

9         touch with anyone from Sertant?

10    A    I don’t have a specific date in mind. But, again,

11         I’ll, you know, we’ll backtrack from when the

12         contract was and assume it took a couple months to

13         get the contract done.

14    Q    Was it a phone call, email communication? How did

15         you initiate the conversation about the purchase?

16    A    I don’t recall. It was probably phone calls.

17    Q    And at some point I think you testified that a

18         principal of Sertant did visit the mill in

19         Cheboygan?

20    A    Yes.

21    Q    And you were there with him?

22    A    M’hm.

23    Q    Is that a yes?

24    A    Yes.

25    Q    And you believe that that person was the son of
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1         another principal of Sertant, is that right?

2    A    That’s correct.

3    Q    But you don’t remember his name?

4    A    I don’t remember his name today. I could probably

5         find it somewhere.

6    Q    How would you find it?

7    A    I would peruse my notes.

8    Q    What notes do you have?

9    A    I have volumes of notes taken from meetings and so

10         forth over the past twenty-five years that I could

11         look at and try to figure out over the last couple

12         years where that, what that guy’s name was.

13    Q    Have you produced those notes to anyone in this

14         litigation?

15    A    No.

16    Q    Have you provided those to your lawyer to be

17         produced?

18    A    No.

19    Q    What do you remember about Sertant’s visit to

20         Cheboygan?

21    A    I remember him coming in, meeting in the conference

22         room. Discussing what our future plans were for the

23         business. Discussing why did we buy this business.

24         Describing the condition of the plant that you’re

25         going to see as you walk about. And that we’ll show
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1         you the equipment and we’ll get into as much detail

2         as you like. And then we went out and walked the

3         plant, looked at the major pieces of equipment.

4    Q    Prior to that meeting, you provided Sertant with a

5         list of the equipment that you had intended to

6         offer for sale?

7    A    Yes.

8    Q    When Sertant came to visit and you went around and

9         looked at, I think, did you describe them as major

10         pieces of equipment? Is that what you're saying?

11    A    Yes.

12    Q    I think you testified earlier it was three, four,

13         maybe five significant pieces that Sertant was

14         primarily interested in?

15    A    Yes. Those are what I pointed out, yes.

16              MS. GOLDBERG: Kip, just let Tim finish his

17         whole question before you start to answer so you're

18         not speaking over each other, okay?

19              THE WITNESS:  Okay. Thank you.

20    BY MR. HANSEN:

21    Q    Who decided what pieces of equipment to show

22         Sertant?

23    A    I guess, me.

24    Q    Did the representative from Sertant tell you that

25         he wanted to see everything on the list of what you
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1         were proposing to sell? Or did you just sort of

2         take the lead and show him what you wanted to show

3         him?

4              MS. GOLDBERG: Object to the form. You can

5         answer.

6              THE WITNESS: We had the list of equipment, as

7         I recall. And you could see the values of the

8         equipment. And as we looked at a piece of equipment

9         out in the plant, yep, there's that line item and

10         there's that line item and there's that line item.

11         And at some point we collectively said - he

12         collectively said, okay, I'm satisfied.

13    BY MR. HANSEN:

14    Q    Did you go through, did you show this person every

15         piece of equipment on the list or was it limited to

16         the three to five pieces you've been talking about

17         during today’s deposition?

18    A    It was not an inventory checklist kind of a tour.

19         It was, here's the converting machine, here it is

20         on the list. There's some other equipment in the

21         back room that's the compressor and some other

22         things. It was very casual, shall we say.

23    Q    And were there any items on the list that you had

24         and were sharing with Sertant where the equipment

25         was inoperable, impaired or somehow otherwise not

Page 179

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2529   Filed 10/24/23   Page 180 of 278



1         usable?

2    A    Not to my knowledge.

3    Q    So everything on the list that you were proposing

4         to sell was in good working order?

5    A    I wouldn't say that.

6    Q    What would you say?

7    A    I would say I was not knowledgeable about all of

8         the things on the list being a hundred percent

9         operable.

10    Q    Did you explain that some items on the list - let

11         try that again. Did you explain to the person from

12         Sertant that some items on the list were not

13         operable?

14    A    No.

15    Q    Did he ask whether everything on the list was in

16         good working order?

17    A    No.

18    Q    Did you give him the impression that everything on

19         the list was in good working order?

20              MS. GOLDBERG: Object to the form. You can

21         answer.

22              THE WITNESS: I don’t believe so.

23    BY MR. HANSEN;

24    Q    What do you recall were the major pieces of

25         equipment that you wanted to show him?
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1    A    The converting equipment which was three production

2         cells, if you will.

3    Q    Let me just pause you there before you get to the

4         next pieces of equipment. Can you describe what

5         those production cells, you know, what’s the nature

6         of that equipment? What did it look like?

7    A    Well, one production cell took parent rolls of

8         paper and converted it to the toilet paper rolls

9         that we typically use and wrap them and put them in

10         a case. That was one big base. Another base took a

11         parent roll and created the larger diameter rolls

12         of paper that you see sometimes in baseball games

13         or whatever. You know, the big large rolls that go

14         into the dispensers. And another machine base was

15         used to marry two parent rolls into one two-ply

16         parent roll and we sold the paper that way.

17    Q    How big were these three bases?

18    A    The room was probably half the size of a football

19         stadium.

20    Q    And was the equipment that -

                                   - let’s take the first

21         base. The major piece of equipment that was listed

22         on the equipment that you were intending to sell to

23         Sertant, how big was that piece of equipment?

24    A    Which one? The first one that I described?

25    Q    Yes. The first one.
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1    A    Well, it actually -

                          - that production cell

2         encompassed three or four of the line items that

3         were on the list.

4    Q    And were those integrated into one unit to perform

5         the process that you described?

6    A    Yes. There’s a conveyor connecting two pieces of

7         equipment. Yes. They’re integrated in that sense,

8         yes.

9    Q    And are the pieces of equipment mounted to the

10         ground of the facility?

11    A    Yes.

12    Q    Is that also true for the second base and the third

13         base that you were telling me about?

14    A    Yes.

15    Q    These are big pieces of equipment that are mounted

16         into the floor?

17    A    Pretty much, yes.

18    Q    How long have they been in place, mounted to the

19         floor?

20    A    I don’t know. Prior to our ownership. I’m not sure.

21         They were there when we got there and I would say,

22         you know, maybe for three or four years prior to

23         that as it relates to this converting equipment.

24    Q    Who owned the building at the time in September of

25         2022?

Page 182

Veritext Legal Solutions
Calendar-CA@veritext.com 866-299-5127

Case 1:23-cv-10564-LJM-PTM   ECF No. 51-16, PageID.2532   Filed 10/24/23   Page 183 of 278



1    A    Clarence. In September of 2022?

2    Q    Yes.

3    A    Prior to the merger?

4    Q    Yes.

5    A    Thomas Homco. Hom Paper XI.

6    Q    So we’ve talked about those three bases with the

7         equipment that’s mounted to the floor of the

8         building. Were there other large pieces of

9         equipment in that three to five number that you

10         described that you looked at in addition to those

11         three bases?

12    A    Yes.

13    Q    What were those?

14    A    The paper machine.

15    Q    And what’s the paper machine?

16    A    It’s a paper making machine. It’s a large machine

17         that’s about, I’ll say, thirty feet in width and

18         two hundred and fifty feet in length. And probably

19         seventy-five to a hundred feet in height?

20    Q    This a massive machine?

21    A    Massive machine, correct. That’s where the majority

22         of -

           - that and the paper converting is where the

23         majority of -

                    - the investment to Sertant was.

24    Q    Of the three to five -

                             - and I think you testified,

25         correct me if I’m wrong, the three to five pieces
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1  1           of equipment that we’re talking about, in your

2  2           view, were adequate security for the lease, is that

3  3           fair?

4  4      A    Yes. On aggregate, yes.

5  5      Q    Because you had testified, I believe, earlier that

6  6           there were smaller moveable pieces of equipment

7  7           that you didn’t really think mattered too much

8  8           because you had enough security with Sertant, in

9  9           your view, with the three to five large pieces,

10 10           correct?

11 11                MR. GOLDBERG:  Object to the -

                                               -

12

12                MR. MCWHORTER: Object to the -

13                                                - go ahead,

14 13           Janice.

15 14                MS. GOLDBERG:  I’ll put my, I object to the

16 15           form of the question.

17 16                MR. MCWHORTER: I’m going to object as well to

18 17           the form of the question. Go ahead. You can answer

19 18           the -

                 -

20

19                MS. GOLDBERG: You can answer now.

21

20                THE WITNESS: There were -

22                                           - I would -

                                                    - before I

23 21           answer the question is, is of those three -

                                                       - please

24 22           rephrase your question. I’m sorry. I got lost.

23      BY MR. HANSEN:

25 24      Q    Yes. So we’re talking about these three to five

25           pieces that I believe you said, in your view, were
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1         adequate security for the lease. They were valuable

2         enough to cover whatever your obligation were for

3         the lease, is that fair?

4              MR. MCWHORTER: I’m going to -

                                         - same objection.

5          Form of the question. I think it’s vague.

6              MS. GOLDBERG:  Same objection as well. You can

7         answer, Kip.

8              THE WITNESS: Well, there were other pieces of

9         equipment that, on aggregate, not just the three to

10         five that I’m talking about of which we only talked

11         about really four. I think there was more like five

12         to seven. There was pulpers, there was underground

13         equipment, there was a bioplant that converts, that

14         makes sure the water is clean. And there’s a bunch

15         of other equipment. And on aggregate, I felt like,

16         and I believe that Sertant felt like there was

17         enough equity in the equipment or whatever in the

18         equipment to justify their transaction.

19    BY MR. HANSEN:

20    Q    Well, why do you believe that Sertant felt that

21         way?

22    A    Why do I believe Sertant Capital felt that way?

23    Q    Yes.

24    A    Because they went through with the deal.

25    Q    So then let’s use the number seven for the large
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1         pieces of equipment that you’ve just described. For

2         all of those, are those all mounted and integrated

3         into the building itself?

4              MR. MCWHORTER: Objection to the extent you’re

5         asking for a legal conclusion.  Form of the

6         question.

7    BY MR. HANSEN:

8    Q    I’m intending it only to be from your

9         understanding, Mr. Boie. Technically, these are

10         large pieces of equipment that are mounted to the

11         floor of the building or integrated into the

12         building, is that fair?

13    A    Many of them. I would say at least fifty percent of

14         them. But as we’ve just discussed, a skidsteer is

15         not mounted to the floor.

16    Q    And I apologize. I was trying to limit my question

17         to the seven pieces of large equipment.

18    A    Okay.

19    Q    Of those seven, are there any that are not mounted

20         somehow to the building itself?

21    A    No.

22    Q    Setting aside the seven, the big seven we’ve been

23         talking about, with all the other equipment, do you

24         recall whether the representative of Sertant wanted

25         to see or inspect any of those pieces of equipment?
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1    A    I don’t recall, no.

2    Q    Would he have been free to do so, if he wanted?

3    A    Yes.

4    Q    You weren’t trying to prevent Sertant from having a

5         complete, adequate fair inspection of all the

6         equipment, correct?

7    A    No, we were not.

8    Q    And you weren’t trying to conceal anything,

9         correct?

10    A    Correct.

11    Q    Had Sertant asked to see anything other than the

12         big seven that we’ve been talking about?

13    A    You know, I -

                    - it was all kind of fluid. You know,

14         at some point during the tour we agreed that the

15         tour was adequate and let’s move on.

16    Q    When this representative of Sertant was there

17         looking at the equipment, did you see him taking

18         any notes or photographs?

19    A    I believe he took some photographs.

20    Q    Do you know whether he took any notes?

21    A    I don’t recall.

22    Q    Have you seen any of the photographs that you

23         believe he took?

24    A    No, I have not.

25    Q    Did Sertant follow up in any way with you about any
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1         of the equipment following the inspection?

2    A    No.

3    Q    Did Sertant during the inspection ask whether any

4         of the equipment had any other liens or

5         encumbrances associated with it?

6    A    I don’t recall.

7    Q    Did they ask for any UCC filings related to any of

8         the equipment?

9    A    Not that I recall.

10    Q    Were there any other liens or encumbrances on the

11         equipment?

12    A    Not that I’m aware of.

13    Q    I believe you said that during this same meeting

14         you had talked about the growth path and the

15         strategic plan for the mill with Sertant, is that

16         right?

17    A    Yes.

18    Q    Tell me as much as you can remember about what you

19         told Sertant at that inspection?

20    A    Well, we told them -

                           - I’m struggling because I told

21         the investment story and our plan story to dozens

22         of people. And I’m not sure, to the extent that I

23         covered all of this with Sertant or not. And so I

24         don’t know how to answer the question except to

25         guess about what I described for them as our growth
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1         path. Which was to upgrade the equipment and that

2         was on line one that they owned. Our intentions

3         were to upgrade that equipment with a five million

4         dollar investment. And to bring the plant into full

5         production with that one machine which would allow

6         us to ship roughly twice as much product as we were

7         shipping today, or at that time. And then we had

8         plans to line two, three, four, whatever. And so I

9         believe their interest in us was not only short

10         term related to this part of the acquisition but

11         they might have been interested in investing in

12         other equipment that we were going to put into the

13         plant.

14    Q    So when you were discussing the five million dollar

15         investment in upgrading the equipment or the line

16         with Sertant, were you hopeful that Sertant would

17         be the source of that five million dollar

18         financing?

19    A    No.

20    Q    Who did you think would finance that five million

21         dollars?

22    A    Any number of other investors who we were talking

23         to at the time or investment plans that we were

24         talking to at the time.

25    Q    Did at that time in summer or fall of 2022, did
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1         that include Ron Van Den Heuvel or anyone from

2         PAET?

3    A    They were one of several investors that were

4         bubbling around. And not specifically but we felt

5         like we had a lot of interest in the Great Lakes

6         Tissue story, which was a hundred percent

7         recyclable, a hundred percent in energy independent

8         in a state that is particularly green conscious, in

9         an opportunity zone in the largest employer in the

10         county we believed we could get a lot of state,

11         local and federal backing to do the projects that

12         we were planning on doing.

13    Q    Who were the other investors that were circulating

14         around?

15    A    I can't really speak to that today. MEDC was one of

16         them. Michigan Economic Development Council, which

17         is what MEDC stands for. They were interested. I

18         think there were, there could have been state

19         grants that could have been applied for and gone

20         after. We could have gone to the state legislature

21         with some lobbying efforts to find funding within

22         the state government was really the main ones. And

23         then with those things coming, other investors will

24         come along behind that and continue to back you.

25    Q    At the time though, when Sertant was doing its
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1         inspection, you had in your mind some of these

2         grants or other kinds of government opportunities.

3         Did you have anyone else at the time that you were

4         talking with about making a private investment or

5         purchasing Great Lakes Tissue?

6    A    No.

7    Q    But you were talking with PAET at that time, is

8         that right?

9    A    Off and on.

10    Q    Did you discuss with Sertant the possibility that

11         you had a private organization that was considering

12         merging with or purchasing Great Lakes Tissue

13         Company?

14    A    We did not.

15    Q    How far along were the discussions between PAET and

16         Great Lakes Tissue Company at the time of the

17         Sertant inspection?

18    A    I would say probably at zero.

19    Q    Well, how were - how was it at zero if you had

20         already been in conversations with them?

21    A    Well, as I said before, we would receive a

22         proposal, a thirty-five point proposal that didn't

23         really have any teeth in it, didn't really say

24         where the money was coming from and so forth. And

25         so, yeah, it's interesting to read through. It's
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1         interesting to understand that Ghana is out there

2         with six hundred and fifty million dollars but how

3         do you verify any of that stuff?

4              And so to us, until PAET could come with the

5         real meat, show me the meat, you know, where's the

6         beef as it were, those proposals were not

7         considered viable by us. And so that's why I say it

8         was zero. Zero to ten miles an hour, back to zero.

9         Zero to fifteen miles an hour, back to zero, kind

10         of a thing.

11    Q    But at some point between the Sertant inspection

12         and the closing in January of 2023, Great Lakes

13         Tissue Company and PAET did come to an agreement,

14         right?

15    A    Yeah, probably in late December.

16    Q    It happened that quickly?

17    A    In late December PAET and Great Lakes Tissue Group,

18         LLC came to an agreement in principle.

19    Q    When did the negotiation start?

20    A    April 1st, 2021 or 2022. And Ron Van Den Heuvel

21         called us up, offered us to pay twice what we paid

22         for it.

23    Q    But in your view, that was still at zero as far as

24         the progress of -

25    A    Right. And it depends on how you define
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1         negotiations.

2    Q    Well, you're telling me that during the Sertant

3         inspection in September of 2022, it was at zero.

4         When, in your view, was there some significant

5         progress made between the discussions or during, in

6         discussing with PAET the transaction occurred in

7         January of ’23?

8    A    I don't know. Probably mid-December.

9    Q    During the Sertant inspection, did you discuss with

10         Sertant the various economic problems that you

11         testified about Great Lakes Tissue Company having?

12    A    Not really, no.

13    Q    The fact that you were hand to mouth, I believe was

14         your testimony. You didn't talk about that?

15    A    I think we talked about it being a challenging

16         business that we had to keep our hands on the

17         tiller every second of the day. And that part of

18         the reason we needed their capital was to solidify

19         our business. We weren't going to use that capital

20         to do the five million dollar upgrade. We were

21         going to use that capital to do incremental

22         upgrades to the pieces of equipment to improve the

23         reliability of the overall machine. And as you

24         improve the reliability over the overall machine,

25         you're able to make more paper and able to show
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1         more profit. And as you're showing more profit,

2         you're able to attract more investors.

3    Q    Is that what you told Sertant at that meeting?

4    A    I don't recall specifically telling them that but

5         that was our thought process at the time.

6    Q    And after you got the money from - well, how much

7         money did Great Lakes Tissue Company actually

8         receive from Sertant?

9    A    The one point nine and change. I'll just say I

10         don't remember the exact number.

11    Q    But not all of that was immediately available as

12         cash to be used, correct?

13    A    All of that was immediately available. Sertant had

14         a two million dollar holdback. Not 2 million. I'm

15         sorry. A one million dollar sort of holdback for,

16         as we showed improvements that we could have access

17         to that additional capital.

18    Q    So once Great Lakes Tissue Company did its deal

19         with Sertant and the cash hit the Great Lakes

20         Tissue Company bank account, how much money was

21         available to Great Lakes Tissue Company to make the

22         upgrades that you were describing?

23    A    The one point nine that we talked about.

24    Q    And how did Great Lakes Tissue Company use the one

25         point nine million to upgrade the equipment?
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1    A    Well, as timing was, our roof failed in December

2         and we were forced to use a lot of that to help

3         fund that.

4    Q    How much of the one point nine was used for the

5         roof repair?

6    A    I don't recall.

7    Q    Was it closer to one hundred thousand dollars or

8         closer to one million dollars?

9    A    You know, again, I don’t recall. We had to keep the

10         doors open, also. And so we were using capital for

11         what we needed to use it at that day on that month

12         in that week.

13    Q    So did Great Lakes Tissue Company use any of the

14         Sertant funds to improve any of the equipment at

15         the mill?

16    A    Yes.

17    Q    How much money?

18    A    I can’t -

                - I don’t have that in front of me. Every

19         dollar we spent on maintenance, for instance. Every

20         time we bought a new generator or a new -

                                                - or we,

21         you know, everything that we bought, you know,

22         every time we did something it was for the benefit

23         of improving the efficiency of the plant. So, yes,

24         we did use that money to improve the efficiency of

25         the plant. We did not use that money to
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1         specifically buy this fifty thousand dollar piece

2         of equipment to do X, Y and Z. But we did use the

3         money to improve the plant.

4    Q    Do you think that the way Great Lakes Tissue

5         Company used the money was working towards

6         achieving its goal of being more attractive for

7         future lenders, future business partners?

8    A    Well, I think the goal was to be more profitable,

9         to generate a profit at that point. And then

10         secondarily, that makes us more attractive to

11         outside investors.

12    Q    Did the Sertant money help Great Lakes Tissue

13         Company become more profitable?

14    A    Yes. Notwithstanding the roof failing on us,

15         failing in December.

16    Q    So Great Lakes Tissue Company was profitable in

17         2022?

18    A    Of the ten months that we operated the business, we

19         were profitable for three or four of those months.

20    Q    In the year of 2022, though, did you turn a profit?

21    A    The year of 2022, we did not turn a profit.

22    Q    During the Sertant inspection, did Sertant ask to

23         see any of the books and records of Great Lakes

24         Tissue Company?

25    A    I don’t recall.
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1    Q    Had they asked, would Great Lakes Tissue Company

2         have provided those books and records to Sertant?

3    A    Yes.

4    Q    Would that have been -

                             - would you directly have done

5         that or would that have been someone else?

6    A    I would have done that. They were put together

7         with, you know, by and large between Jim Hoffman

8         and Misty.

9    Q    So I want to focus on the timeframe that starts

10         with the Sertant inspection and ends with the

11         merger agreement with PAET, okay?

12    A    Okay.

13    Q    So with that timeframe in mind and I believe your

14         testimony was that at some point during that time

15         period, some of the equipment that Great Lakes

16         Tissue Company sold to Sertant Great Lakes Tissue

17         Company actually scrapped some of that equipment.

18         Is that right?

19              MS. GOLDBERG: Objection. You can answer.

20              MR. HANSEN: What's the objection?

21              MS. GOLDBERG: I don’t know that Mr. Boie

22         testified to that before.

23              MR. HANSEN: Well, let me clarify that and see

24         if it’s a cleaner record.

25    BY MR. HANSEN:
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1    Q    Mr. Boie, did you testify that at some point

2         between the Sertant inspection and the closing of

3         the PAET/Great Lakes Tissue Company merger, did

4         Great Lakes Tissue Company scrap any of the

5         equipment that it sold to Sertant?

6    A    No significant equipment was scrapped after the

7         inspection or before.

8    Q    What do you mean significant?

9    A    A fork truck compared to a paper machine. Fork

10         truck's insignificant compared to the paper

11         machine.

12    Q    And when you say insignificant, was that something

13         that was in the Sertant agreement? Were there

14         categories of equipment that were significant

15         versus insignificant?

16    A    The equipment list was not broken down by

17         significance and insignificance.

18    Q    That was a determination that you made?

19    A    Yeah.

20    Q    How many pieces of equipment were scrapped between

21         the Sertant inspection and the merger of PAET and

22         Great Lakes Tissue?

23    A    I don't know.

24    Q    Would you say it's three pieces, closer to three

25         pieces or closer to thirty pieces?
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1    A    I would say it was closer to one piece considering

2         the receipts that have been provided all predate

3         the inspection or predate the agreement.

4    Q    Was any of, was any equipment that was sold to

5         Sertant lost during the roof collapse?

6    A    No.

7    Q    There was no Sertant equipment that was damaged or

8         lost or scrapped as a result of the roof

9         collapsing?

10    A    Not to my knowledge, no.

11    Q    Earlier you mentioned comments that Mr. Van Den

12         Heuvel made about capital that he said he would be

13         able to deploy to keep the mill running. Do you

14         remember that?

15    A    Yes.

16    Q    What can you remember about -

                                    - well, first of all,

17         how many times did you meet with Mr. Van Den

18         Heuvel?

19    A    Many, many, many times. He lived in Cheboygan.

20    Q    But I think you told me that it wasn't until late

21         December when things between PAET and Great Lakes

22         Tissue Company got serious, right?

23    A    Yeah.

24    Q    So can we use December 1st or do you think it was

25         later than that when things in your mind got more
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1         serious?

2    A    Probably a little later than that. 15th.

3    Q    I'm sorry?

4    A    15th.

5    Q    So December 15th, that was really the first time

6         when, in your mind, where you felt that the

7         negotiations or the discussions about a potential

8         deal between PAET and Great Lakes Tissue Company

9         really got serious, is that fair?

10    A    Yeah. This time.

11    Q    Well, I don't understand what you mean by this

12         time.

13    A    Well, again, I said it was a seesaw event. And we

14         didn't know at the middle of December that we were

15         going to have a deal until all of the details were

16         sort of sorted out. And a lot of those details

                                                   th

17         still hadn't been sorted out on December 15  .

18    Q    Prior to December 15th, though, you told me that

19         basically you didn't consider it serious. It was at

20         zero because there was no teeth, right?

21    A    No. Because there was no details that needed to be

22         sorted out. It wasn't an agreement and structure

23         enough to really cause a serious look.

24    Q    But until December 15th, at some point, something

25         changed around December 15th, in your mind, that
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1         made it more serious, right?

2    A    Yes.

3    Q    What changed?

4    A    Somehow they had - and I'm not sure who, PAET, Ron

5         and/or Tom Homco had convinced Clarence Roznowski

6         to transfer his three and a half million dollar

7         loan payback that we had from our transaction to

8         the new business. That was a huge deal. Huge, huge,

9         huge, huge.

10    Q    When did that happen?

11    A    We couldn't do a transaction unless we could pay

12         off Clarence in the meantime.

13    Q    When did that happen?

14    A    I don't know the exact dates but it was around that

15         time that that detail got worked out. And the other

16         major detail - I'm not supposed to volunteer stuff.

17         But the other major detail was the option, Homco

18         buying our option to the building, to the warehouse

19         building for one and a half million dollars.

20    Q    Did those two things happen around December 15th?

21    A    To my memory, that's about, seems - that seems

22         about - those two things needed to be resolved

23         before we started looking seriously at it and

24         that's about the timing of it.

25    Q    Now, going back to where I started off. You had
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1         told Mr. McWhorter that Ron Van Den Heuvel made

2         statements to you about, I'll call it access to

3         capital or equipment or other things that he told

4         you about. Do you remember that testimony?

5    A    Yep.

6    Q    When did Mr. Van Den Heuvel make those statements

7         to you?

8    A    Many times. Many, many times. Many, many, many

9         times he did.

10    Q    And we’re including prior to December 15th?

11    A    Yes.

12    Q    And those statements that Mr. Van Den Heuvel made

13         prior to December 15, presumably you didn't take

14         those very seriously because in your mind the

15         potential deal between PAET and Great Lakes Tissue

16         Company really didn't get serious or mature until

17         mid-December ‘22, correct?

18    A    Well, no. I would say we - there was a round of

19         investors prior to that that seemed credible. We

20         talked to a person at Piper Jaffray, for instance,

21         that was offering to do a bond issue for a

22         bazillion dollars. And we talked to that person and

23         that person said that, yes, we have done business

24         with the Van Den Heuvel family and they've never

25         done us wrong and we're going to do this deal and
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1         all that we need is you guys to sell it to them.

2              There was another investor that was going to

3         buy the warehouse for ten million dollars. Even

4         came and visited the warehouse and saw that there

5         was more to this than just a warehouse acquisition.

6         There was haranguing about the business part and he

7         didn't want to have anything to do with that and so

8         he left.

9    Q    Approximately, when was the Piper Jaffray bond deal

10         discussed?

11    A    We, he had a big meeting on Labor Day.

12    Q    Of 2022?

13    A    Of 2022. And I'm sorry. Was it Labor Day? It was

14         Memorial Day. It was Memorial Day of 2022. And he

15         brought in all of these people, some of which are

16         on the list, Gordon Nameni, Prange, all of the

17         players to talk about and solidify their plan. And

18         one of which was to have a conference call with the

19         Piper Jaffray guy to have a conference call with

20         this other guy so that this leadership group that

21         Ron was forming would have confidence, would know

22         the plan singularly as one and would be able to get

23         behind the plan as one.

24    Q    What happened to that deal?

25    A    I don’t know. It seems like it disintegrated again.
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1         They put together a giant plan and that plan kind

2         of evolved into the plan that they had at the

3         acquisition. All the pieces of that plan back at

4         Memorial Day were the same pieces of the plan that

5         we saw at closing but with, perhaps, different

6         players and different sets of experts behind them.

7    Q    Did the Piper Jaffray -

                              - do you remember who was

8         there from Piper Jaffray?

9    A    I’m trying to remember the guy’s name and I’m -

                                                      - I’m

10         not supposed to look at my phone so I can’t tell

11         you right now who it was.

12    Q    During the discussion, were you primarily the lead

13         person for Great Lakes Tissue Company in the

14         discussions with Piper Jaffray?

15    A    It was a team effort.

16    Q    Who was on your team?

17    A    The board members of Great Lakes Tissue Group?

18    Q    At that point in time, on Memorial Day of 2022, did

19         Piper Jaffray make any representations about Ron

20         Van Den Heuvel having assets or equipment that

21         would be contributing to the deal?

22    A    No.

23    Q    So when did you believe -

                                - well, strike that.

24              How important were the alleged representations

25         that Mr. Van Den Heuvel made to you about his
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1         ability to contribute capital and/or equipment to

2         you doing the deal?

3    A    Imminently the most important part.

4    Q    And what specifically did he say that -

                                              - and when

5         did he say it?

6    A    I guess I'm not prepared for specifics. I suppose

7         we could construct a timeline of how many times he

8         made a run at us with X,Y, Z specifics and so

9         forth. As I mentioned, he made several runs at us

10         throughout from April 2022 through December. He

11         made many, many, many proposals to us over time. So

12         I can't speak to a specific one.

13    Q    But the only proposal that ended up in a

14         consummated deal was the one that began in earnest

15         on December 15th, right?

16    A    No. I would say the one that began in earnest on

17         December 15 was the same one as before but it had

18         the backing of Clarence and it had the backing of

19         Homco and so that made the credibility of the offer

20         acceptable to us.

21    Q    None of the statements that you could tell me Mr.

22         Van Den Heuvel made you, though, made their way

23         into the deal, right?

24    A    No. I would think in principle, in terms of

25         promises of future financing did not make it into
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1         the deal.

2    Q    Did anything that - did you rely on anything that

3         Mr. Van Den Heuvel said that is now memorialized in

4         the merger agreement?

5    A    I'd have to look at the merger agreement to answer

6         that, again, in detail.

7    Q    Merger agreement doesn't have any reps or

8         warranties in it, does it?

9    A    I'm not sure. I understand what reps and warranties

10         technically mean. It warrantied that they would

11         abide by corporate governances and put me on the

12         board of directors. And it would carry on business

13         and it would be solvent. It had those reps and

14         warranties in there for sure.

15    Q    Well, let's take a look at Exhibit 23 which is the

16         merger agreement. And you just tell me when you

17         have that in front of you.

18    A    Yep.

19    Q    Is there any anything in the agreement, whether

20         it's a rep or warranty, a term, provision, anything

21         in here that is a promise by PAET, Ron Van Den

22         Heuvel or anyone else associated with it to

23         contribute certain money or certain equipment along

24         the lines of what you're telling me Mr. Van Den

25         Heuvel told you and was important to you?
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1              MS. GOLDBERG: Object to the form. You can

2         answer, Kip, if you can. And I would also advise

3         you to take as much time as you need to review

4         Exhibit 23 before you answer.

5              THE WITNESS: Yeah, I would say, I'd have to

6         look at Exhibit 23 exhaustively to figure that out.

7         It's an eight-seven page document so I can't answer

8         that right now.

9    BY MR. HANSEN:

10    Q    If what you're telling me Mr. Van Den Heuvel told

11         you was important to you, though, would you have

12         tried to make sure that it was in the agreement

13         itself?

14              MS. GOLDBERG:  Object to the form. You can

15         answer.

16              THE WITNESS: Come on. I rely on legal counsel

17         and the, and our group decisions to do that.

18    BY MR. HANSEN:

19    Q    Why don't you take a look at page thirty of the

20         merger agreement. It's also, it’s page fifty-eight

21         of seventy-nine. But above that it’s page thirty.

22         The Bates number on it is GLTC64.

23              (Brief pause.)

24              MR. HANSEN: So we took a little break. And for

25         a couple of different reasons, we're going to pause
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1         the deposition for the day. I believe that counsel

2         is in agreement that we will hold the deposition

3         open and continue it at a mutually agreeable time.

4         And to the extent that we need to have a meeting to

5         confer on it, we will. But for today, I think we're

6         going to end the deposition without closing it.

7              And we will just, the counsel will get

8         together and make plans to continue it and work

9         towards getting this done quickly.

10              Anything to add, Janice or Rob?

11              MS. GOLDBERG: I mean, I will just say on

12         behalf of the witness that we are amenable to

13         providing Mr. Boie for the seven hours that

14         counsel's entitled to pursuant to the Sertant

15         subpoena. And beyond that, we will reserve our

16         rights to meet and confer regarding additional

17         time.

18              MR. HANSEN: Understood. And I’m not trying to

19         box anybody out of that. Everyone will reserve all

20         rights. I think that's fair.

21              Rob, is that okay with you?

22              MR. MCWHORTER: It is okay. Mr. Boie, thank you

23         for taking your time. I don't have anything else to

24         add.

25              (Deposition adjourned at 5:50 p.m.)
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1                             - - -

2                   CERTIFICATE OF NOTARY

3

4    STATE OF MICHIGAN   )

5                        )

6    COUNTY OF OAKLAND   )

7

8                   I certify that this transcript, consisting

9    of 209 pages, is a complete, true, and correct record of

10    the testimony of KIP BOIE, held in this case on Tuesday,

11    September 19th, 2023.

12                   I also certify that prior to taking this

13    deposition, KIP BOIE, was duly sworn to tell the truth.

14                   I also certify that I am not a relative or

15    employee of or an attorney for a party; or financially

16    interested in the action.

17

18

19

20                   <%26738,Signature%>

21                   Amy Bertin, CER-3871

22                   Notary Public

23                   Oakland County, Michigan

24                   My Commission Expires: 08-12-24

25
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1        I declare under penalty of perjury

2 under the laws that the foregoing is

3 true and correct.

4

5        Executed on _________________ , 20___,

6 at _____________, ___________________________.

7

8

9

10

11          _____________________________

12                    KIP BOIE

13

14

15

16

17

18

19

20

21

22

23

24

25
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Federal Rules of Civil Procedure 

Rule 30 

 

(e) Review By the Witness; Changes. 
 

(1) Review; Statement of Changes. On request by the 

deponent or a party before the deposition is 

completed, the deponent must be allowed 30 days 

after being notified by the officer that the 

transcript or recording is available in which: 
 

(A) to review the transcript or recording; and 
 

(B) if there are changes in form or substance, to 

sign a statement listing the changes and the 

reasons for making them. 
 

(2) Changes Indicated in the Officer's Certificate. 
 

The officer must note in the certificate prescribed 

by Rule 30(f)(1) whether a review was requested 

and, if so, must attach any changes the deponent 

makes during the 30-day period. 

 
 
 

DISCLAIMER: THE FOREGOING FEDERAL PROCEDURE RULES 

ARE PROVIDED FOR INFORMATIONAL PURPOSES ONLY. 

THE ABOVE RULES ARE CURRENT AS OF APRIL 1, 
 

2019. PLEASE REFER TO THE APPLICABLE FEDERAL RULES 

OF CIVIL PROCEDURE FOR UP-TO-DATE INFORMATION. 
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VERITEXT LEGAL SOLUTIONS 
 

COMPANY CERTIFICATE AND DISCLOSURE STATEMENT 
 
Veritext Legal Solutions represents that the  
 
foregoing transcript is a true, correct and complete  
 
transcript of the colloquies, questions and answers  
 
as submitted by the court reporter. Veritext Legal  
 
Solutions further represents that the attached  
 
exhibits, if any, are true, correct and complete  
 
documents as submitted by the court reporter and/or  
 
attorneys in relation to this deposition and that  
 
the documents were processed in accordance with 
 
our litigation support and production standards. 

 
 
Veritext Legal Solutions is committed to maintaining  
 
the confidentiality of client and witness information,  
 
in accordance with the regulations promulgated under  
 
the Health Insurance Portability and Accountability  
 
Act (HIPAA), as amended with respect to protected  
 
health information and the Gramm-Leach-Bliley Act, as  
 
amended, with respect to Personally Identifiable  
 
Information (PII). Physical transcripts and exhibits  
 
are managed under strict facility and personnel access  
 
controls. Electronic files of documents are stored 
 
in encrypted form and are transmitted in an encrypted  
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fashion to authenticated parties who are permitted to  
 
access the material. Our data is hosted in a Tier 4  
 
SSAE 16 certified facility. 

 
 
Veritext Legal Solutions complies with all federal and  
 
State regulations with respect to the provision of  
 
court reporting services, and maintains its neutrality  
 
and independence regardless of relationship or the  
 
financial outcome of any litigation. Veritext requires  
 
adherence to the foregoing professional and ethical  
 
standards from all of its subcontractors in their  
 
independent contractor agreements. 

 
 
Inquiries about Veritext Legal Solutions'  
 
confidentiality and security policies and practices  
 
should be directed to Veritext's Client Services  
 
Associates indicated on the cover of this document or  
 
at www.veritext.com. 
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UNITED STATES DISTRICT  
EASTERN DISTRICT OF MICHIGAN (BAY CITY) 

 
PRIME ALLIANCE BANK, INC., 
a Utah banking corporation; Case No. 1:23-cv-10564-LJM-PTM 
and SERTANT CAPITAL, LLC, Hon. Laurie J. Michelson 
a Delaware limited liability company, 
 
  Plaintiffs 
 
v. 
 
THE GREAT LAKES TISSUE COMPANY, 
a Michigan corporation, TISSUE DEPOT, INC., a  
Wisconsin corporation, CHEBOYGAN ENERGIES 
& BIOFUELS CORP., a Wisconsin corporation,  
 
  Defendants. 
______________________________/ 
JOSEPH GREKIN 
Counsel for Plaintiffs 
SCHAFER AND WEINER, PLLC 
40950 Woodward Ave., Suite 100 
Bloomfield Hills, MI 48304  
Tel: 248.540.3340 
jgrekin@schaferandweiner.com 
 
ROBERT S. MCWHORTER (P49215) 
Counsel for Plaintiffs 
BUCHALTER, A PROFESSIONAL CORPORATION 
500 Capitol Mall, Ste. 1900 
Sacramento, California 95762 
Tel: (916) 899-1099 
rmcwhorter@buchalter.com 
______________________________/ 

 
 
 

PROOF OF SERVICE 
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PROOF OF SERVICE 
 
I hereby certify that on October 24, 2023, I served the following documents: 

 
PLAINTIFFS’ VERIFIED SECOND MOTION FOR POSSESSION AND 
INJUNCTIVE RELIEF 
 
BRIEF IN SUPPORT OF PLAINTIFFS’ VERIFIED SECOND MOTION FOR 
POSSESSION AND INJUNCTIVE RELIEF 
 
CORRECTED DECLARATION OF ROBERT S. MCWHORTER WITH 
EXHIBITS 
 
CORRECTED INDEX OF EXHIBITS TO DECLARATION OF ROBERT S. 
MCWHORTER 
 
DECLARATION OF DONALD DAILEY WITH EXHIBITS 
 
ORDER GRANTING PLAINTIFFS’ VERIFIED SECOND 
MOTION FOR POSSESSION AND INJUNCTIVE RELIEF 

on: 

 
Donald Swenson 
14601 Atrium Way #328 
Minnetonka, MN 55345 
donaldcswenson@icloud.com 
ronvdh54@icloud.com 
 

Via email and first class mail. 

Kenneth Earl Schleben 
6905 US 23 
Cheboygan, MI 49721-8940 
 

Via first class mail. 

 
/s/ Elizabeth Waldrop        
Elizabeth Waldrop 

PREPARED BY:       
Robert S. McWhorter 
BUCHALTER, APC 
500 Capitol Mall, Suite 1900 
Sacramento, CA  95814 
Tel: 916.945.5170 
Email:  rmcwhorter@buchalter.com 
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UNITED STATES DISTRICT  
EASTERN DISTRICT OF MICHIGAN (BAY CITY) 

 
PRIME ALLIANCE BANK, INC., 
a Utah banking corporation; Case No. 1:23-cv-10564-LJM-PTM 
and SERTANT CAPITAL, LLC, Hon. Laurie J. Michelson 
a Delaware limited liability company, 
 
  Plaintiffs 
 
v. 
 
THE GREAT LAKES TISSUE COMPANY, 
a Michigan corporation, TISSUE DEPOT, INC., a  
Wisconsin corporation, CHEBOYGAN ENERGIES 
& BIOFUELS CORP., a Wisconsin corporation,  
 
  Defendants. 
______________________________/ 
JOSEPH GREKIN 
Counsel for Plaintiffs 
SCHAFER AND WEINER, PLLC 
40950 Woodward Ave., Suite 100 
Bloomfield Hills, MI 48304  
Tel: 248.540.3340 
jgrekin@schaferandweiner.com 
 
ROBERT S. MCWHORTER (P49215) 
Counsel for Plaintiffs 
BUCHALTER, A PROFESSIONAL CORPORATION 
500 Capitol Mall, Ste. 1900 
Sacramento, California 95762 
Tel: (916) 899-1099 
rmcwhorter@buchalter.com 
______________________________/ 

 
 
 

PROOF OF SERVICE 
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PROOF OF SERVICE 
 
I hereby certify that on October 24, 2023, I served the following documents: 

 
 
ORDER GRANTING PLAINTIFFS’ VERIFIED SECOND 
MOTION FOR POSSESSION AND INJUNCTIVE RELIEF 
 

on: 

 
Christopher E. Nyenhuis 
Hilger Hammond 
200 Lyon St. NW, Suite 410 
Grand Rapids, MI 49503 
616-458-3600 
Fax: 616-284-3067 
Email: cnyenhuis@hilgerhammond.com 
 
Thomas Albert Janczewski, I 
Timothy M. Hansen 
Hansen Reynolds LLC 
301 N. Broadway, Suite 400 
Milwaukee, WI 53202 
414-455-0982 
Fax: 414-273-8473 
Email: tjanczewski@hansenreynolds.com; thansen@hansenreynolds.com 
 
Via Email.  
 

 
/s/ Elizabeth Waldrop        
Elizabeth Waldrop 

PREPARED BY:       
Robert S. McWhorter 
BUCHALTER, APC 
500 Capitol Mall, Suite 1900 
Sacramento, CA  95814 
Tel: 916.945.5170 
Email:  rmcwhorter@buchalter.com 
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