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Georgia A. Staton
Robert R. Berk
JONES SKELTON & HOCHULI, PLC
40 N. Central Avenue, Suite 2700
Phoenix, Arizona 85004
gstatonishfirm .com
rberkcjshfirm.com
Attorneys for Yavapai County

SEP 2 2 2021

PART 16 DOCKETS

FEDERAL AVIATION ADMINISTRATION

PART 16 AIRPORT PROCEEDING

DAKOTA TERRITORY TOURS,
A.C.C, an Arizona corporation, and
SOLID EDGE AVIATION, LLC, an
Arizona limited liability company,

Complainant,

Docket No.: 16-17-18

RESPONDENT YAVAPAI COUNTY'S
PETITION UNDER 14 C.F.R. § 16.33

TO ENLARGE THE RECORD

YAVAPAI COUNTY, ARIZONA,
through and with the SEDONA-OAK
CREEK AIRPORT AUTHORITY, an
Arizona non-profit corporation,

Respondent.

Pursuant to 14 C.F.R. § 16.33 (e) and (f), Respondent Yavapai County (the

"County") hereby respectfully requests leave to enlarge the record in its August 27,

2021 appeal of the Director's July 29, 2021 determination to include an August 31,

2021 transcript of sworn testimony that was not previously available and which

unequivocally demonstrates that the Director's determination rests upon facts that

are flatly not true.

BN 40276216v1
9770968.1



I. 14 C.F.R. Section 16.33 Authorizes This Petition.

14 C.F.R. § 16.33 permits the Associate Administrator to consider previously

unavailable material evidence when the Director's findings are not supported by

substantial evidence and/or prejudicial error has occurred. As explained below,

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

both of those criteria are met in this case. Subsection (e) states:

(e) On appeal, the Associate Administrator will consider the issues addressed in any order on
a motion to dismiss or motion for summary judgment and any issues accepted in the Director's
Determination using the following analysis:

(1) Are the findings of fact each supported by a preponderance of reliable, probative,
and substantial evidence contained in the record?
(2) Are conclusions made in accordance with law, precedent and policy?
(3) Are the questions on appeal substantial?
(4) Have any prejudicial errors occurred?

Subsection (f) permits new and authenticated evidence that was not previously

available if a petition is filed explaining its impact. This is that petition. Subsection

(f) states:

(f) Any new issues or evidence presented in an appeal or reply will not be considered
unless accompanied by a petition and good cause found as to why the new issue or
evidence was not presented to the Director. Such a petition must:

(1) Set forth the new matter;
(2) Contain affidavits of prospective witnesses, authenticated documents, or
both, or an explanation of why such substantiation is unavailable; and
(3) Contain a statement explaining why such new issue or evidence could not
have been discovered in the exercise of due diligence prior to the date on
which the evidentiary record closed.

II. The New Evidence Is Authenticated and Previously Unavailable.

Good cause exists for the late submission. The new evidence is an August

31, 2021 transcript of the testimony of Eric Brunner, who identifies himself as the

President and CEO of Complainant Dakota Territory Tours and the Director of

Operations of Complainant Solid Edge Aviation LLC, that was taken in the

bankruptcy Court in the United States District of Arizona Case number 3:21 -bk-

-2-
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05729-EPB in the 11 U.S.C. § 341 first meeting of creditors, attached hereto as

Exhibit A. That August 31, 2021 transcript was not available when SOCAA

submitted its appeal and brief on August 27, 2021. The hearing had not yet

occurred and the transcript had not yet been prepared. The transcript is

authenticated on the last page by the signature of the Court reporter who prepared

it.

Without Consideration of This Transcript, the Director's
Determination Will Be Based Upon False Avowals by Dakota.

The Director's Determination, and - indeed, this entire Part 16 action - rests

upon Dakota's assertion and the Director's assumption Dakota is somehow

permitted to operate using Solid Edge's Part 135 certificate because the two

companies are somehow "affiliated" and/or because Dakota owns 60% of Solid

Edge, and/or that Solid Edge is somehow operating at Sedona airport. There is

no evidence of that affiliation or of Solid Edge's operations in the current FAA

record.

The new evidence conclusively proves that there is no affiliation or

overlapping ownership between the two entities whatsoever. Any previous

suggestion by Dakota to the contrary was intentionally misleading. In the attached

transcript, Eric Brunner swore under oath that Dakota does not own any portion of

Solid Edge or vice versa and that there is no overlapping ownership at all. See,

08/31/2021 transcript pages 7 lines 4-11; page 22 line 19 to page 23 line 3; page

32 line 23 to page 33 line 3. (The relevant portions in the attached transcript are

highlighted to facilitate review).

The new evidence conclusively proves that Solid Edge does not operate at

Sedona Airport - or at all. Eric Brunner testified that Solid Edge has no operations,

airplanes, pilots, employees or revenue. See, 08/31/2021 transcript page 33 lines

-3-
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2-9, page 24 lines 11 to page 25 line 19, page 27 lines 25 to page 28 line 23, page

31 lines 3-6.

CONCLUSION

For the foregoing reasons, Yavapai County respectfully requests that FAA

enlarge the record to include this after acquired and critical evidence consisting of

the sworn testimony of Eric J. Brunner because it directly contradicts avowals

made to this tribunal which formed the basis for the Director's determination.

Dated: September 22, 2021.

JONES SKELTON & HOCHULI, PLC

By: /s/RobertR.Berk
Georgia A. Staton
Robert ft Berk
40 N. Central Avenue, Suite 2700
Phoenix, Arizona 85004
Attorneys for Yavapai County
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on September 22, 2021, I caused to be E-mailed a true
copy of the foregoing to:

FAA Part 16 Docket Clerk
9-AWA-AGC-Part-1 6(faa.ciov

I HEREBY CERTIFY that on September 22, 2021, I caused to be emailed and
mailed a true copy of the foregoing to:

Counsel for the Complainant
Eric L. Walberg
STEADFAST LAW, PLLC
Las Sendas Business Center
2929 N. Power Road, Suite 101
Mesa, Arizona 85212
eric(ästeadfastlawyers.com

R. Christopher Harshman
David M. Shaby, II
David M. Shaby II & Associates, PLC
11949 Jefferson Boulevard, Ste 104
Culver City, California 90230
christopherds4Iaw.com
david(äds4Iaw.com

Attorney for Dakota Territory Tours A. C. C.
and Solid Edge Aviation, LLC

By: Is! Carole B. Hauser
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EXHIBIT A

To

YAVAPAI COUNTY'S

PETITION TO ENLARGE THE RECORD

FAA Docket No. 16-17-18

August 31, 2021 transcript

Testimony of Eric Brunner

United States District Court, District of Arizona

Case number 3:21 -bk-05729 -EPB



UNITED STATES BANKRUPTCY COURT
DISTRICT OF ARIZONA

In re:

DAKOTA TERRITORY TOURS CH: 11
A.C.C.

3: 21 -bk-05729-EPB
341 Meeting

U.S. Bankruptcy Court
Arizona Division
230 N. First Avenue, Suite 101
Phoenix, AZ 85003-1706

August 31, 2021
10:30 a.m.

BEFORE EDWARD BERNATAVICIUS, Trustee

APPEARANCES:
(All present by video or telephone)

For the Debtor: Kelly G. Black
THE LAW OFFICE OF KELLY G.
BLACK PC
2929 North Power Road, #101
Mesa, AZ 85215

For Sedona Oak Creek Airport Lindsi M. Weber
Authority: THE BURGESS LAW GROUP

3131 E. Camelback Road, #224
Phoenix, AZ 85016

For the Subchapter V Trustee: Michael W. Carmel
MICHAEL W. CARNEL, LTD.
80 E. Columbus Avenue
Phoenix, AZ 85012-2378

Proceedings recorded by electronic sound technician and
transcript produced by eScribers, LLC.

(913)406-2250 open*r net I www.esaesnet
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HEARING OFFICER: All right. We are on the record.

So good morning, everyone, and thank you for your patience with

me while I switched over here.

All right. So good morning, everyone. My name is Ed

Bernatavicius. I'm a trial attorney with the office of the

United States Trustee. Today is August 31st, 2021. Time is

10:30 in the morning. This is the date and time set for the

Chapter 11 341 meeting of Dakota Territory Tours A.C.C., case

number 21-05729.

What I'm going to do first is I'm going to swear in

the representative of the Debtor. Then I'm going to ask for

the appearance of Debtor's counsel. Then I'm going to -- after

that, I'll ask for appearance of Subchapter V Trustee and then

after that, I'll ask for the appearance of anyone else who is

on the line, any creditors, or any parties or interest, and

then we'll get started.

So is there a representative of Dakota Territory

Tours on the line at this time?

MR. BRUNNER: Yes, sir. Eric Brunner, president and

CEO of Dakota Territory Tours.

HEARING OFFICER: Okay. Mr. Brunner, again, this is

a telephonic 341, 50 I will just ask you to raise your right

hand. And just once again, sir, just state your name for the

record.

MR. BRUNNER: Yes, sir.

73)4O6-225O c aom.icr,.wwt wwwui,nft
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HEARING OFFICER:

MR. BRUNNER: Er

HEARING OFFICER:

ERI C

HEARING OFFICER:

And representing

MR. BLACK: This

Debtor.

Yes.

c Brunner.

Okay, Mr. Brunner.

BRUNNER, SWORN

Okay. Thank you, sir.

the Dakota Territory Tours?

is Kelly Black, counsel for the

HEARING OFFICER: Okay. Thank you, Mr. Black.

And do I have appearance by the Subchapter V Trustee?

MR. CARMEL: You do. Good morning. It's Michael

Carmel.

HEARING OFFICER: Thank you, Mr. Carmel.

And do I have any appearances by any creditors or

parties in interest here today?

MS. WEBER: Good morning. You have Lindsi Weber on

behalf of Sedona Oak Creek Airport Authority.

HEARING OFFICER: Thank you, Ms. Weber. Okay. So

with that, we will get started.

Ms. Weber, just real quick, do you anticipate having

questions to ask here today?

MS. WEBER: I do.

HEARING OFFICER: About how many minutes, do you

I think?

MS. WEBER: As much time as you'll give me, but

973) 406-2 250 operatoo escrib.rsnet w.erbewit



5

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

probably 10 or 15 if I can get it.

HEARING OFFICER: Probably not going to have that.

I'm probably going to limit you to a lot less than that, but

we'll see because we do have one right after this. So we'll

see how much time, but I'm not sure you're going to have all

that much, but we'll see what we can get -- give you.

MS. WEBER: That's good. Thank you.

HEARING OFFICER: All right. I appreciate it. Thank

you.

All right. So Mr. Brunner, just real quick, this is

a telephonic 341 meeting of creditors. I need all of your

answers to everybody's questions today to be loud, verbal

responses and no nonverbal responses. Okay. Do you understand

that, sir?

THE WITNESS: Yes, sir.

HEARING OFFICER: Okay. You've been sworn in under

oath, and I'm under -- I would probably believe that you have a

general understanding of what that is. That means that all of

your answers here today need to be truthful to the best of your

knowledge, or you'll be subject to civil or criminal penalties.

Do you understand that, sir?

THE WITNESS: Yes, sir.

HEARING OFFICER: Is there anything happening with

you here today that would prohibit you from answering

truthfully to the best of your knowledge?

i!iTh3TI1
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THE WITNESS: No, sir.

HEARING OFFICER: Okay. And a lot of what we do here

today is go through your schedules and statements, ask about

financial affairs and the bankruptcy in general. And to that

end, did you assist your attorney in compiling these schedules

and statements? And by that, I mean providing the information

that was put on the schedules and statements?

THE WITNESS: Yes, I did.

HEARING OFFICER: Okay. And did you have a chance to

review the schedules and statements before they were filed?

THE WITNESS: Yes.

HEARING OFFICER: And did you have a chance to sign

those schedules and statements before they were filed?

THE WITNESS: Yes, sir.

HEARING OFFICER: And do you believe the schedules

and statements to be truthful and accurate, to the best of your

knowledge, sir?

THE WITNESS: Yes, sir.

HEARING OFFICER: Okay. Great. Thank you. All

right. So Mr. Brunner, when was Dakota Territory Tours first

created?

THE WITNESS: Dakota Territory Tours, if I remember

correctly, I would say was 1995 or '96 for Dakota.

HEARING OFFICER: Okay. And what was it created to

do?

(973)406-22501 operaton ,.!cre,sr*t w.escnbesn.t
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THE WITNESS: Dakota was created by my father, Larry

Brunrier, to hold assets, such as aircraft, et cetera, for

operation, for flight scene.

HEARING OFFICER: Okay. And tell me a little bit

about the current ownership structure of Dakota Territory.

THE WITNESS: Dakota Territory Tours is solely owned

by Milly Brunner. She's the secretary/treasurer. I would say

I operate Dakota for her.

HEARING OFFICER: Okay. And how many other -- so

just the two of you, essentially, owner and then operator?

THE WITNESS: Correct.

HEARING OFFICER: How many other employees, sir?

THE WITNESS: Off the top of my head here, I need to

do a rough count. I would say currently -- I don't like to

guess. I would say we probably have at least ten.

HEARING OFFICER: Okay.

THE WITNESS: Maybe more.

HEARING OFFICER: At the time of filing, was the

Debtor current on paying its employees?

THE WITNESS: Yes.

HEARING OFFICER: Okay. Why don't you tell me, sir,

in your own words what necessitated the Chapter 11 filing?

THE WITNESS: Again, COVID was a big part of it for

us. We obviously, you know -- it did a substantial impact on

our business, not only domestically, but with a lot of our

(973)4O -22SO I ope,afln rerswt I ww.ribersjet
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foreign travel. That was a big, big part of it.

And then, just other expenses in line such as a lot

of our overhaul facilities for our equipment, just insurance

has doubled in the industry for aviation insurance, and then

ongoing litigation.

HEARING OFFICER: Right. And tell me about the

litigation.

THE WITNESS: The litigation has been quite

extensive. It's probably been an ongoing battle since -- I

would say it started 2014 and has done nothing but escalate all

the way up to current date.

HEARING OFFICER: Right. So to clarify, the

litigation involves essentially you not --

THE WITNESS: The (simultaneous speech)

HEARING OFFICER: -- your -- the Debtor not operating

on the property anymore?

THE WITNESS: I'm sorry. Could you please repeat

that?

HEARING OFFICER: I said, the litigation essentially

involves the Debtor not operating on the airport property

anymore?

THE WITNESS: That's correct. And there was also

two -- there was a Federal part 16 filed on the behalf --

Dakota filed it. It was ruled upon as there was discrimination

of our leasehold, et cetera, and the operational side of our

IT1IT
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relationship with our Solid Edge, and they ruled in our favor

also there.

There was also a part 13 complaint that was filed in

the federal courts. Pretty much what that part 13 complaint

was it was Sedona Airport, Oak Creek, administration had

demanded that we stopped hot refueling which since has put a

financial toll on to Dakota. First off, we were providing our

own fuel. We were paying a fuel fillage fee back to the

airport, which we also petitioned that the fuel fillage fee was

excessive. But they took away our right to self-refuel.

And also, with that in mind, we traditionally in our

industry, we -- when we deboard our passengers, we can refuel

as the aircraft is running which saves us a substantial amount

of money due to if we shut down, there is a hard number that's

associated with each cycle on the engine. So that was another

contributing factor of -- of where we're at today.

HEARING OFFICER: Okay. And where is the -- what's

the status of the main -- I understand -- I think I understand

one of the main law -- legal actions has been appealed to the

Supreme Court at this time. Am I understanding that correct?

THE WITNESS: Correct.

HEARING OFFICER: Okay. And that's essentially

the legal action that has -- is evicting you guys off the

airport property, correct?

THE WITNESS: I believe so, correct.

(973 406-2250 opentiors3escrersnet wwwescnbers nt
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1 HEARING OFFICER: Okay. Mr. Brunner, I'm looking at

2 Schedules A/B on the petition and I see lots of -- one, two,

3 three, four, five, six, seven -- checking accounts at Wells

4 Fargo. Are all those pre-petition accounts closed at this

5 time?

6 THE WITNESS: Yes, they are.

7 HEARING OFFICER: Okay. And has the Debtor opened up

8 all debtor-in-possession accounts now?

9 THE WITNESS: Yes, sir.

10 HEARING OFFICER: And all the money has been

11 transferred over into those debtor -in-possession accounts?

12 THE WITNESS: Yes, sir.

13 HEARING OFFICER: Okay. All right. And I see that

14 the Debtor did receive a Small Business Administration PPP loan

15 at some point; is that correct for --

16 THE WITNESS: That is correct.

17 HEARING OFFICER: And did the Debtor apply for that

18 to be forgiven?

19 THE WITNESS: Yes, we have.

20 HEARING OFFICER: Okay. And is that still pending?

21 THE WITNESS: I believe so. I meet with -- I'd have

22 to check with my bookkeeper. But I'm pretty sure that, yes,

23 it's still pending.

24 HEARING OFFICER: Okay. When I look at Schedule F,

25 which is a lot of your nonpriority debt, there is a lot of

73)4O6-225Oopefatonseicrsn.net I ww.scflb*rsj,.t
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legal fees listed on Schedule F, and I'm assuming that's all

involved with the various litigation that the Debtor has been

involved in. I note that a lot of the legal fees, except for

two, are disputed. Can you explain to me why the Debtor is

disputing a lot of the various legal fees involved on the

schedules?

THE WITNESS: I need to -- yeah, I -- I need to take

a look at which ones that are being disputed. I can't tell you

off the top of my head.

HEARING OFFICER: It's all of them, except for two.

So in other words, I see Davis Miles McGuire for $330,000

disputed.

THE WITNESS: Yeah, and that -- that's being disputed

on the sense of that there are some -- what we felt was some

liability on their behalf on malpractice.

HEARING OFFICER: Okay. And when I see like Aspey,

Watkins & Diesel for 15,000, that's disputed.

THE WITNESS: Correct. And that was another one that

I -- and that was -- Aspey, Watkins & Diesel initially I

believe was -- my father engaged with them and seven days

later, he'd actually passed away. And I -- I really can't --

on that one, I know that there was an issue of representation

again. I'm trying to -- and I apologize. I'm trying to

stretch my memory bank here as best as I can. Aspey, Watkins &

Diesel.

i1irTL1
ww.ecrbe.snt
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1 You know, I'd have to take a look at that one, to be

2 honest with you, before I can really truthfully answer it. I

3 don't know that one off the top of my head as to why it's being

4 disputed.

5 HEARING OFFICER: Okay. Let's see. Who is -- who's

6 Ellsworth & Associates? I'm looking down at -- now I'm all the

7 way on your statement of financial affairs -- Ellsworth &

8 Associates for attorneys fees and costs.

9 THE WITNESS: Is there a page number? I --

10 HEARING OFFICER: Yeah, I'm sorry.

11 THE WITNESS: Ellsworth, I believe --

12 HEARING OFFICER: I apologize. I'm looking at --

13 this is your statement of financial affairs, page 36 of 48.

14 THE WITNESS: 36 of 48.

15 HEARING OFFICER: It's number -- it's part 6, number

16 11.

17 THE WITNESS: Okay.

18 HEARING OFFICER: It's payments to -- related to

19 bankruptcy. I apologize, I shot pretty far.

20 THE WITNESS: Okay. I apologize also. I'm just a

21 little bit behind the power curve here. Let me -- Ellsworth

22 was doing, again, legal consulting for Dakota and that's --

23 that's the one you're referring to (audio interference)

24 HEARING OFFICER: I'm sorry, sir. Can you restate

25 that?

I
(9734O6 -225O wescr*,e,snet
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1 THE WITNESS: Yeah, no. Ellsworth & Associates is I

2 believe what you said. That again -- that firm was doing legal

3 for Dakota.

4 HEARING OFFICER: Right. But you paid them $20,000.

5 The Debtor paid them $20,000 just on June 24th, so what --

6 THE WITNESS: Right. And I (simultaneous speech)

7 HEARING OFFICER: -- what are they doing for the

8 Debtor?

9 THE WITNESS: Pre-break up -- bankruptcy, excuse me.

10 HEARING OFFICER: Okay. Pre-bankruptcy. Are they --

11 THE WITNESS: Correct.

12 HEARING OFFICER: -- work -- are they doing anything

13 for the Debtor now?

14 THE WITNESS: No, not at this time.

15 HEARING OFFICER: Not at this time. So they're

16 not --

17 THE WITNESS: I believe they -- I'm sorry. He may be,

18 representing Milly Brunner still, but I'd have to check with

19 her.

20 HEARING OFFICER: Okay. So you don't anticipate that

21 Ellswortl-i & Associates is a professional that would need to be

22 employed in this matter?

23 THE WITNESS: Yes, he is a professional. I would

24 believe so. I'd need to check with Mr. Black on that. But I

25 do believe that at some point, yeah, that he would be continued

p73) 406-2250 I cpeaton icr&,ennt I iww.es<flb.,sjet
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with us.

HEARING OFFICER: Okay. Can you go down to page 39,

please, sir? And about books and finance -- number 26, books,

records, and financial statements.

THE WITNESS: Hold on one second here. Is it -- you

mentioned, what page? Page 39?

HEARING OFFICER: Yeah, it's part 13, page 26, books,

records, and financial statements.

THE WITNESS: One second here. And I apologize,

you're -- maybe I'm on the wrong. Let me see if I can -- I'm

having difficulty pulling it up. Page 39, and can you please

state again, what are you --

HEARING OFFICER: I'm looking at --

THE WITNESS: What exactly are you --

HEARING OFFICER: -- number 20 -- I'm looking at

number 26, books, records, and financial statements.

THE WITNESS: Okay.

HEARING OFFICER: Do you see that, sir?

THE WITNESS: I'm -- I'm trying right now, and

unfortunately, I'm not finding it. One second here.

MR. BLACK: Eric, it's about halfway down the page on

page 39.

THE WITNESS: Yeah, I'm looking. For some reason, I

don't see it, Kelly.

HEARING OFFICER: Well, let me just ask you

(73 406-2250 ope.ation4thernet I wescnbe.s.nit
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1 generally, sir. Do you have Sterling Accounting & Tax as

2 your -- as the tax accounting or keeping books and records for

3 the Debtor?

4 THE WITNESS: Yes, we do. Correct.

5 HEARING OFFICER: Okay. So that!s who presently does

6 the bookkeeping and the accounting for the Debtor at this time,

7 sir?

8 THE WITNESS: I'm sorry. They do tax preparation.

9 Maybe I misunderstood you.

10 HEARING OFFICER: Okay. They do tax preparation for

11 the Debtor?

12 THE WITNESS: Correct.

13 HEARING OFFICER: Okay.

14 THE WITNESS: Correct.

15 HEARING OFFICER: So you anticipate Sterling

16 Accounting & Tax a professional for this estate?

17 THE WITNESS: Yes. Yes, I -- I would believe so.

18 HEARING OFFICER: Okay. Who does the bookkeeping for

19 the estate?

20 THE WITNESS: Okay. Ann-Marie Brunner also in

21 conjunction, I want to say McQuade.

22 HEARING OFFICER: Is that JoAnn McQuade?

23 THE WITNESS: Correct.

24 HEARING OFFICER: Okay. Is she an employee, or is

25 she somebody outside of the Debtor?
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THE WITNESS: She would be (audio interference)

HEARING OFFICER: I'm sorry, sir?

THE WITNESS: Outside service.

HEARING OFFICER: Outside service, okay. Okay.

So Mr. Black, just make sure that when the

appropriate time if Ms. McQuade is doing ongoing services that

Ms. McQuade is employed and the same thing with Sterling

Accounting & Tax, okay?

MR. BLACK: Yes.

HEARING OFFICER: All right. I want to make sure

that I get questions for Mr. Carmel and Ms. Weber. I don't

want to shortchange anybody.

Mr. Carmel, do you have any questions that you'd like

to ask at this time, sir?

MR. CARMEL: I'd -- I'd rather defer to Ms. Weber.

She's a creditor, and I think she takes some precedence.

HEARING OFFICER: Yeah, I agree. I don't want to

shortchange Ms. Weber either.

Mr. Brunner, one question, though. Now that the

Debtor is in Chapter 11, how does the Debtor see itself

reorganizing through this Chapter 11 process?

THE WITNESS: Well, currently, we've obviously worked

out a budget trying to streamline our expenses, et cetera.

There's -- now that we've -- you know, post-COVID we're trying

to reopen another arm of our company, which is our fixing

(73 406-2250 I
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division since there's destinations that are now open that

would be revenue drivers for us. And so that would be our --

our goal right now with Dakota Territory Tours is to --

obviously now that we're coming out of hibernation of COVID to

utilize the aircraft that we do have presently.

HEARING OFFICER: One more question, sir. Is the

Debtor profitable at this time? In other words, does it make a

net monthly profit?

THE WITNESS: As of, you know -- not seeing the

financials right now, and I don't have any sort of P&L in front

of me right now --

HEARING OFFICER: But you --

THE WITNESS: -- I would state that we're --

HEARING OFFICER: Well, let me -- let me cut you off

one second, sir. You do run the day-to-day business, right?

THE WITNESS: I -- I do. Again, I'm not --

HEARING OFFICER: But you --

THE WITNESS: My wife actually would be the one

that's a little more up on the numbers.

HEARING OFFICER: Okay. But you would have a general

understanding of the profitability of the business?

THE WITNESS: I'm sorry, could you please repeat

that?

HEARING OFFICER: You would have a general

understanding of the profitability of the business?

iTT1
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1 THE WITNESS: Yes, I do.

2 HEARING OFFICER: Okay. So please go ahead and

3 answer the question.

4 THE WITNESS: Is it profitable? Yes, I'd like to say

5 we're profitable.

6 HEARING OFFICER: So do you make a net monthly

7 profit?

8 THE WITNESS: Again, I -- I know it -- it really

9 depends upon maintenance and whatnot. Helicopters do require

10 quite a bit. But I would say that there's something left at

11 the end. Like I said, I -- it varies month to month depending

12 on how much flying, et cetera, and how much maintenance would

13 be required. So that's --

14 HEARING OFFICER: And I'm --

15 THE WITNESS: -- something that I -- unfortunately, I

16 don't like to shoot off the hip, but it is what it is. Each

17 month will vary.

18 HEARING OFFICER: In July, did the business make a

19 net monthly profit?

20 THE WITNESS: I would have to take a look. I

21 don't -- I don't have those numbers in front of me at this

22 time.

23 HEARING OFFICER: And --

24 THE WITNESS: I did have quite a bit of maintenance.

25 And again, it just depends on -- you know, helicopters are time

Iw1
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1 life machines in the -- a sensitive machine, and I don't (audio

2 interference) and it will vary, you know, from month to month

3 on what was coming due on components. So I know that I've had

4 some heavy maintenance months.

5 HEARING OFFICER: Okay.

6 THE WITNESS: But that's again going to, you know, in

7 return now that we're coming into our season, I'm hoping that

8 we're up to speed and ready for a decent season.

9 HEARING OFFICER: Do you know in June if it made a

10 profit?

11 THE WITNESS: Not having the numbers in front of me,

12 again, I don't want to shoot off the hip. I -- I -- I

13 speculate that it did okay.

14 HEARING OFFICER: Okay.

15 THE WITNESS: My forte is, again, the director of

16 operations. I deal with the FFA. That's -- that's (audio

17 interference) again --

18 HEARING OFFICER: I'm sorry, sir, there's a lot of

19 background noise. So you're the director of operations, and

20 you deal with what?

21 THE WITNESS: Correct. I'm the director of

22 operations. And again, as president and CEO, I -- I heavily

23 represent the air -- you know, the day-to-day when it comes to

24 the pilots and stuff like that. So I apologize. A lot of

25 these numbers and stuff like that, I'm briefed on by my wife,
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1 Ann-Marie Brunner, and she briefs me on -- on -- on the

2 revenues and et cetera. So I'd have to refer -- if there's a

3 hard number that you're looking for, I'd have to refer to her.

4 HEARING OFFICER: So who's more knowledgeable about

5 the information in these schedules and statements? Your wife

6 or you?

7 THE WITNESS: On the financials, I'd say my wife.

8 HEARING OFFICER: Okay. But she's not here to

9 testify on behalf of the Debtor?

10 THE WITNESS: No.

11 HEARING OFFICER: And why was that -- why was that

12 decision made?

13 THE WITNESS: I'm sorry. She's dealing with our son,

14 our youngest son that's disabled.

15 HEARING OFFICER: Okay. Ms. Weber, I'm -- and she

16 didn't -- and she didn't decide to bring you up to speed on the

17 financials of the Debtor prior to this 341 meeting?

18 THE WITNESS: I was reviewing them as best as I

19 could, sir. I had to have my attorney re-send I think -- I

20 think they got sent to her from Mr. Black and then Mr. Black

21 did forward them on to me. So I was doing my best to review

22 them prior to this hearing.

23 HEARING OFFICER: Okay. All right. It seems to me

24 like there's a little bit of lacking of knowledge on some of

25 the answers to these questions if I'm being honest, sir.
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But Ms. Weber, I'm going to turn it over to you and

you have about 15 minutes, okay?

MS. WEBER: Understood. Thank you, Mr.

Bernatavicius. And maybe we will need to revisit at the end of

this 341 whether it is being concluded or whether it is being

continued so that appropriate representatives can appear and

testify, but we can see how we go.

DIRECT EXAMINATION

BY MS. WEBER:

Q Mr. Brunner, my name is Lindsi Weber. I represent the

Sedona Oak Creek Airport Authority in this bankruptcy

proceeding, and I'm hoping we can get through a few questions

today. My first question is based on what you and Mr.

Bernatavicius were just discussing. Is Ann-Marie Brunner an

employee or an officer of the Debtor?

A She's an employee or --

Q She -- Ann-Marie Brunner is employed by Dakota Territory

Tours, AAC -- A.C.C.?

A No. Sorry, no, she's not employed.

Q And who is she employed by? Who is she employed by?

A Solid Edge.

Q And what is Solid Edge?

A Solid Edge.

Q Help me understand that relationship, please.

A Solid Edge Aviation is the management side for the -- the
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1 aircraft, et cetera, for the operation of the aircraft.

2 Q Explain that to me. Does Solid Edge own the aircraft that

3 Dakota Tours uses?

4 A No.

5 Q Does Solid Edge employ the pilots that Dakota uses for its

6 aircraft?

7 A Solid Edge is, again, a consulting firm and management

8 firm for the aircraft.

9 Q Okay. My question was, does Solid Edge employ the pilots

10 for the aircraft?

11 A No, it does not.

12 Q Does Solid Edge employ anyone other than Ann-Marie and

13 Eric Brunner as it relates to the operations of Dakota

14 Territory Tours?

15 A No.

16 Q Are you and Ann-Marie Brunner employees, contractors, or

17 how are you paid from Solid Edge?

18 A Solid Edge pays us.

19 Q Okay. Understood. How do they pay you? Are you an

20 employee? Are you a contractor? Are you an owner? How does

21 that payment flow from Dakota to Solid Edge to you and

22 Ann-Marie Brunner?

23 A We're partners, Ann-Marie and I, in Solid Edge.

24 Q Okay. Who owns Solid Edge Aviation, LLC?

25 A Ann-Marie and myself.

I
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1 Q Okay. Does Dakota Territory Tours own -- have any

2 ownership interest in Solid Edge Aviation, LLC?

3 A No.

4 Q Does Mildred Brunner have any ownership interest in Solid

5 Edge Aviation, LLC?

6 A No.

7 Q Help me understand the Debtor's current operations. Is it

8 my understanding that the Debtor operates out of both Sedona

9 and Cottonwood at the current time?

10 A Can you say that again for me? Your --

11 Q Sure. Does the Debtor currently operate out of both

12 Sedona and Cottonwood at the current time?

13 A Yes.

14 Q And I believe that the -- how many aircraft does the

15 Debtor own and how many does the Debtor lease for use in its

16 air tour operation?

17 A Okay. We have two helicopters and two airplanes, and then

18 one lease helicopter.

19 Q So is that a total of three, if I was -- so two owned and

20 one leased helicopter and two aircraft; is that correct?

21 A No, there's two helicopters that are owned by Dakota.

22 There's two fixed swing owned by Dakota and one lease

23 helicopter from Arrow Aviation.

24 Q Okay. Thank you.

25 A And again, I'm (audio interference)
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1 Q How many -- how many -- out of those five aircrafts, how

2 many of those have leaseback agreements with Solid Edge

3 Aviation?

4 A All aircraft have leaseback agreements with Solid Edge and

5 Dakota.

6 Q Andso --

7 A (Simultaneous speech)

8 Q -- is that five -- five aircrafts, two helicopters, two

9 fixed wing, and one leased helicopter, or is it only the ones

10 that you own?

11 A No, it's -- there's lease agreements from Dakota and Solid

12 Edge, yes, on all aircraft.

13 Q On all five aircraft?

14 A Four, and then there's the lease agreement that's operated

15 under 91.147 of the DM leasing, which is the -- the leased

16 helicopter. And there's an inter-agreement between Dakota and

17 Solid Edge on that.

18 Q Okay. How much does Solid Edge pay the Debtor for the

19 lease of the five aircraft?

20 A I'm sorry. How much does Solid Edge pay?

21 Q Yes, correct.

22 A Nothing.

23 Q Yet Dakota pays for all of the maintenance on the

24 aircraft, correct?

25 A Correct.

ITTII
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Q And Dakota pays for the fuel for the aircraft, correct?

A Correct.

Q And for the registration and insurance and pilots,

correct?

A Correct.

Q Then explain to me what the lease between Solid Edge and

Dakota is for if it's not for Solid Edge paying Dakota for the

use of those aircraft and all of those related services?

A Basically, when you look at a lease agreement between

Dakota and Solid Edge, it's more based on operational control

of the aircraft for that day and that --

Q Help me understand that.

A Well, it's operational control. So the FAA wants to know

who ultimately has operational control of those aircraft and

that's why you have truth in leasing clauses for that day based

on operational control.

And so who has operational control of the Debtor's

aircraft?

A Dakota.

Q Okay. So again, help me understand what the leaseback

agreement is for if Solid Edge is not paying anything to Dakota

and Dakota allegedly maintains all operational control over the

I aircraft?

A I guess I'm -- your -- maybe I'm just not on the same

wavelength as what you're asking me. But again, there's --
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1 those agreements are based on -- the FFA wants -- they want to

2 know who is, A, maintaining the aircraft in the agreement

3 between the two parties, who's ultimately operating the

4 aircraft. I don't -- I don't know how to elaborate on to

5 answer your question.

6 Q Okay. Is Dakota leasing operational control from Solid

7 Edge?

8 A No.

9 Q Okay.

10 A There's two --

11 Q Now, Solid Edge --

12 A -- different --

13 Q Please, go ahead.

14 A No, that's fine. I'm -- there's a lot of background

15 noise.

16 HEARING OFFICER: Yeah, I agree. This is -- sorry,

17 this is Ed Bernatavicius. If somebody is not speaking if they

18 can mute their phones and let's try to limit the background

19 noise. Apologies, everybody. Go ahead.

20 BY MS. WEBER:

21 Q Okay. I will ask one more time. Is Dakota leasing

22 operational control of Solid Edge?

23 A No.

24 Q Okay. But Solid Edge is the only Brunner entity that

25 holds a part 135 FFA certificate, correct?
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1 A Correct.

2 Q Okay. And in fact, the Debtor does riot hold a part 135

3 certificate, correct?

4 A No, the Debtor does not. But again, there's a

5 relationship that the aircraft are held. by Dakota. They're

6 listed in the operation specifications on the air carrier

7 certificate. So basically, they -- they collaborate together,

8 or they are latched together, the operational side and the

9 ownership of Dakota of the aircraft.

10 Q Okay. Earlier you mentioned deboarding passengers. Does

11 the Debtor deboard passengers at both Sedona and Cottonwood?

12 A Well, sure.

13 Q Okay. What's the approximate revenue split today or in

14 the last month between the Cottonwood and the Sedona locations

15 for the Debtor?

16 A I would say zero from Cottonwood. I don't -- as of right

17 now, I don't I don't quite understand the question, but --

18 Q Is the Debtor conducting air tours from Cottonwood right

19 now?

20 A No, not currently. No. That would have been our fixed

21 wing division.

22 Q Okay. Does Solid Edge operate at both the Cottonwood and

23 the Sedona location?

24 A Solid Edge, oh, yeah, absolutely.

25 Q Okay. Does Solid Edge conduct air tours?
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1 A Dakota, again, is the primary that's, you know, holding

2 out for -- well, Dakota sells the air tours. Solid Edge is the

3 operating certificate.

4 Q So what I thought you just told me a few minutes ago that

5 Dakota handles all of the operations of the aircraft, the

6 maintenance, deploying the pilots, the fuel, the repairs, the

7 insurance. Is that correct still?

8 A Yes. Dakota has operational control. They have -- they

9 have operational control. As owning the aircraft, they can

10 dictate who flies the aircraft. They can dictate quite a bit.

11 So yes, Dakota has operational control and so does Solid Edge,

12 and so does the pilot that operates the aircraft. So when

13 you're asking about operational control, there's very --

14 there's numerous branches of operational control.

15 Q And which ones does Solid Edge handle? Which branches?

16 A Solid Edge, okay, my position is to make sure maintenance

17 and that the flights are conducted as the director of

18 operations of the 135 certificate in accordance to all federal

19 regulations. That can be down all the way to weather and

20 dispatch.

21 Q And the Debtor pays Solid Edge a management fee; is that

22 correct?

23 A That is correct.

24 Q Is there a management agreement between the Debtor and

25 Solid Edge?
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1 A I believe at one point there definitely was one drafted,

2 but I don't -- I can't tell you the last time that I actually

3 saw the agreement, but that would have been --

4 Q Okay. Because I'll tell you there's not one listed in

5 Schedule G of the Debtor's statements and schedules. So who

6 decides how much the Debtor is going to pay Solid Edge for

7 these alleged management services?

8 A Milly. And that's been established for quite some time

9 on -- on -- on the management.

10 Q And Milly is your mother, correct?

11 A That's correct.

12 Q And her full name or her formal name is Mildred, correct?

13 A Correct.

14 Q How does she spell Milly, her nickname?

15 A I don't think it's a nickname, but I think it's M-I -L-L-Y.

16 Q Okay.

17 A Shortened for Mildred.

18 Q And did Milly sign the authorizing resolution that

19 provided authority for the filing of this bankruptcy case?

20 A I don't know. I don't recall. I -- I believe maybe. I'd

21 have to look. I -- I believe so. If there was anything that

22 was pointed out to us by Mr. Black.

23 Q Okay. Does the Debtor -- does Dakota Territory Tours

24 conduct air tours over a distance greater than 25 miles?

25 A Dakota?
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Q Yes.

A Again, are you asking about the helicopters? Are you

talking about the airplanes? I'm a little confused.

Q Either or both.

A Again, Dakota Territory Tours holds a 91.147 letter of

operation -- or authorization, excuse me, to conduct

sightseeing tours within 25 nautical miles of the Sedona

airport or any airport.

Q Okay. That was not my question. Mine was does the Debtor

conduct air tours over a distance greater than 25 miles?

A No.

Q Okay. Does the Debtor conduct air tours that involve

making a stop?

A Making a stop? Again, there's two parts of -- there's --

there's the Solid Edge and the Dakota relationship, okay.

There's -- we don't have to dispatch a flight under 13,5 and I

don't know if you're aware of what the rules are and

regulations of 135. Not all flights are conducted under 135.

But the aircraft --

Q Okay.

A -- are run by -- depending on the dispatch information

would dictate how it's operated.

So on a flight that's longer than 25 miles or that

involves making a stop, is that actually Solid Edge then

conducting that flight as opposed to Dakota Territory Tours?
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A That would be a 135 flight and would fall under Solid

Edge.

Q So how do you determine what revenue should come to this

Debtor who's currently in a Chapter 11 bankruptcy case and what

revenue, if any, would go to Solid Edge?

A All revenue goes to Dakota. Dakota owns the aircraft.

Q Okay. Is the Debtor currently seeking to sell any of its

assets?

A Not that I'm aware of. I should know, but no.

Q And you're not aware of the Debtor making any inquiries or

offers for another operator to purchase one or more of its

helicopters?

A There may have been talk about purchase of the company,

but that was about it. But no, it's not --

Q The cash collateral budget in this case has a line item

that mentions insurance, and it indicates that it is, quote, an

owner's draw for health insurance paid quarterly. Whose health

insurance is being paid by the Debtor?

A I believe that's Milly's Medicaid, but I think it's going

to be discontinued, if I remember correctly.

Q But now, just to confirm -- we're almost out of time, and

I hope again this will be continued. But are any of the

Brunners, Milly, Ann-Marie, or Eric, employees of Dakota

Territory Tours A.C.C.?

ri,
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1 Q Are they independent contractors of Dakota Territory Tours

2 A.C.C.?

3 A Did you say, "independent contractors of Dakota"?

4 Q Yes. Of the Debtor, yup.

5 A No. We're -- if you're billing out -- I'm assuming you're

6 talking about if we're contracted by Dakota.

7 Q I'm just asking whether there's any employment

8 relationship, whether it be an employee, wage earners, or

9 independent contractors between Eric, Ann -Marie, or Mildred

10 Brunner and Dakota Territory Tours A.C.C.?

11 A No. We're -- Solid Edge has paid -- again, I'm paid

12 through Solid Edge. So that's where you're off.

13 Q But you hold a pension account and each of you Brunners

14 apparently have retirement accounts in a plan that is

15 administered by Dakota Territory Tours; is that correct?

16 A That's correct.

17 Q And how can you have a pension or retirement plan through

18 an entity that you are not employees nor independent

19 contractors of?

20 A Because of the latch between, inter-relationship with

21 Solid Edge.

22 Q And what is that inter-relationship? Dakota does --

23 again, confirm for me. Does Dakota own any ownership interest

24 in Solid Edge Aviation?

25 A Does Dakota own any interest? No.

I1
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Q And does Solid Edge Aviation own any interest in Dakota

Territory Tours?

A No.

Q Okay.

HEARING OFFICER: Okay. Ms. Weber, I think --

MS. WEBER: Yes, understood.

HEARING OFFICER: -- that's all the time we have

because I'm going to need to cut you off, and we need --

there's another 341 right after this. So --

MS. WEBER: Understood.

HEARING OFFICER: -- I appreciate your questions.

And Mr. Brunner, I appreciate your answers.

Ms. Weber, I know you would like this continued, but

I am -- I'm going to not continue it and conclude it. I was

frustrated a little bit at Mr. Brunner's inability to answer

some of the profitability questions, but he actually, I

thought, did a very good job at answering all your questions

there.

It's generally not what we do to just continue a 341

to have a creditor continue to ask, I don't know, another half

hour, 40 minutes, an hour worth of questions. The creditor has

an ability to conduct a 2004 exam if they wish to do that. And

we've gone on now for close to 40, 45 minutes.

So I do think Mr. Brunner was knowledgeable on all

the questions you asked, and I was just a little frustrated on

Ii..ii.i;i
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1 some of the --

2 MS. WEBER: Sure. Understood. And I -- quite

3 frankly, I stayed away from the financial questions because I

4 did not think he would have the ability to answer that.

5 HEARING OFFICER: Yeah.

6 MS. WEBER: But I understand the Trustees'

7 (simultaneous speech) --

8 HEARING OFFICER: Yeah.

9 MS. WEBER: -- and we will promptly be noticing up a

10 Rule 2004 exam.

11 HEARING OFFICER: Yeah, arid I appreciate that, and I

12 appreciate Mr. Brunner's answering the questions that you asked

13 to him. And with me, there was a little frustration there in

14 the middle. So at this time, I have no further questions. I

15 assume the Subchapter V Trustee does not have any. And I

16 appreciate everybody's attendance here today.

17 And at this time, this will conclude the 341 meeting

18 of creditors of Dakota Territory Tours A.C.C. I appreciate

19 everybody's attendance and wish the Debtor good luck. Okay.

20 THE WITNESS: Thank you.

21 HEARING OFFICER: All right. Thank you, everybody.

22 MR. BLACK: Thank you.

23 HEARING OFFICER: Bye.

24 (Proceedings concluded)

25

I11L1
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attachments is prohibited. Any wrongful interception of this message is punishable as a Federal
Crime. Although this e-mail and any attachments are believed to be free of any virus or other
defect that might affect any computer system into which it is received and opened, it is the
responsibility of the recipient to ensure that it is virus free and no responsibility is accepted by
the sender for any loss or damage arising in any way from its use. If you have received this
message in error, please notify the sender immediately by telephone (602) 263-1700. Thank you.



Tax Advice Disclosure: To ensure compliance with requirements imposed by the IRS under
Circular 230, we inform you that any U.S. federal tax advice contained in this communication
(including any attachments), unless otherwise specifically stated, was not intended or written to
be used, and cannot be used, for the purpose of (1) avoiding penalties under the Internal
Revenue Code or (2) promoting, marketing or recommending to another party any matters
addressed herein.


