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based on the records that we have.  

 THE COURT:  Right.  

 MR. DEBOY:  So that was in June of 2019.  October 1st of 

2019, the Plaintiff's CEO asked for it to be put on hold.  

 THE COURT:  Right.  

 MR. DEBOY:  Now December 8th of 2020, in the email that's 

attached --- 

 THE COURT:  Yep.  

 MR. DEBOY:  --- Plaintiff's CEO asked for the order to be 

canceled.  

 THE COURT:  Right.  

 MR. DEBOY:  If you look at November 1 of 2020, so almost a 

year later --- 

 THE COURT:  Right.  

 MR. DEBOY:  --- our company, our business entity is 

created.  We have no clue what happened.  That's between the 

two parties and ostensively, the party that was already 

released where this breach of contract happened.  If a breach 

happened, it was between Plaintiff and the other party that's 

already been let out.   

 THE COURT:  Well if the purchasing entity though, I 

thought Mr. Hancock told me that the purchasing entity 

purchased all orders, inventory, assets, all that kind of 

stuff.  So I mean your folks would have gotten the benefit of 

that fund.  The fact of the matter is unless -- the way I'm 
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looking at this, and again, if y'all will correct me because 

you know way more about this case than I do.  Unless there is 

some provision that says once you pay that down payment, you 

don’t get any of it back or you only get a percentage back, 

then he's entitled to get that back from whoever he ordered it 

with.  And if your folks bought the assets and liabilities of 

that company, then they got to pay it back.  I mean --- 

 MR. DEBOYS:  What we did was we, December 29th of 2020, 

well December 6th is when our bank accounts were created.  So 

we've got, we have no banking information prior to that point.  

December 29 of 21 is when we had a limited asset purchase 

agreement.  So we agreed to only purchase a limited amount of 

assets.  And we do not have what I believe, we do not have any 

records that we know about, that are related to this 

transaction with where these funds were.   

If these funds were related beforehand, this had nothing 

to do with my client and I think as we've stated in the 

Affidavit, those, we don’t have access to the previous 

company's bank records.  We only purchased, which is extremely 

common in whether complex business transactions, where it is a 

merger acquisition.  Whether you're buying certain pieces to 

sell them off.  You're only, they are only bought certain 

limited assets.  Now among those assets, it had nothing to do 

with this.   

THE COURT:  How do you know? 
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MR. DEBOY:  How do I know?  Based on the conversations 

with my client --- 

THE COURT:  Where's the, where's the, where's the, where's 

the document that says what assets they're buying and what 

assets they're not buying?  Again, what, what I'm hearing is 

from one side is I cut a check or checks that total 94,144.37.  

A deposit for a machine or for a widget.  It was on hold.  I 

canceled the order.   

There's nothing preventing me from getting my deposit 

back.  I want the deposit back.  And then what I'm hearing is 

my folks bought that company but not, not this liability.  Not 

this amount, and so I need to see, because somebody's got to 

show me something that it was excluded or, or, or not.  

MR. DEBOY:  Yes Your Honor.  And we didn't -- we created 

RECO Commercial Systems LLC, we created a wholly separate 

entity.  We did not take over the company.   

THE COURT:  Right.  

MR. DEBOY:  We have different ownership.  It's just a 

similar name to RECO USA to make things a little bit easier on 

the customers.  

THE COURT:  What happened to, what happened to the company 

that, that took the order?  That negotiated the $94,000 in 

fund.  What happened, what was the name of that company? 

MR. HANCOCK:  Your Honor --- 

MR. DEBOY:  That was American Investors LLC which was 
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doing business as RECO USA.  And they have since been let out 

of the, let out of the lawsuit.  

MR. HANCOCK:  If, if I --- 

THE COURT:  And so, what, what happened, RECO Commercial 

Systems, your client Mr. DeBoy, they bought what? 

MR. DEBOY:  They bought a limited amount of assets.  Now 

an exact, is that what, Your Honor are you asking like for an 

exact detailed list of what was purchased? 

THE COURT:  Right.  

MR. DEBOY:  No that, I'm sorry Your Honor.  That's what 

I'm asking.  Is that what you were asking me for? 

THE COURT:  Well yeah.  I mean, somebody, I mean, again 

it, it wouldn't surprise me if there, if, if in some agreement, 

whether the 2012 agreement or somewhere, that it said if you 

put down a deposit and you cancel it somewhere, you don’t get 

it back.  If there's not, if there's not language stating that, 

and he's entitled to it to be returned, somebody's got to 

account for where that went.  And you say my folks, my folks 

bought certain assets and liabilities but not that one.   

I mean, I -- you see what I'm saying?  I mean, I've got 

to, we've got to figure out where it is.  If your client's got 

it, then they owe it.  If they didn't, and it's excluded then 

that's a different story.   

But I mean, just because your client told you that they 

didn't, that they don’t owe this money.  I mean I'd be 
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surprised if they said otherwise.  I mean, but I'm, I've got to 

see some evidence that shows where this, where these funds 

went.  They were cashed at some point.  Where are they? 

MR. DEBOY:  Absolutely Your Honor.  And that's one thing 

that I would like to try to be able to figure out is, we've got 

the checks, but I don’t know where the checks went to.  I don’t 

know if Mr. Cole knows that.  But yeah I would -- I a hundred 

percent agree with you.  It would make sense to try to figure 

out where it was, but we don’t, right now, to the best of our 

knowledge, we don’t have the records that show.  That was the 

previous company of where, where this ---  

THE COURT:  No I understand but if y'all bought it, you've 

got -- I mean, and again, I was not, I was not an MNA lawyer, 

but I mean I worked on lots of cases to try to figure out when 

somebody you know, when somebody was disputing what happened.  

I mean if, in a buy sell agreement, there ought to be something 

that says we agree to purchase all assets disclosed on schedule 

A and all liabilities on schedule B.  And unless it's on there, 

we got nothing to do with it and the, the, the company that 

owns it right now continues to own it.  But I mean I, you know, 

to say I asked my client and he said we don't know, we don't 

know what happened to it and we don’t owe it.  I mean that, 

there's got to be something more than that.  I mean there's got 

to be some buy sell out there that identifies exactly what they 

bought and exactly what they didn't.  Is that --- 
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MR. DEBOY:  Exactly.  

THE COURT:  --- been produced or found or ---  

MR. DEBOY:  As of right now, no Your Honor.  But no, 

that's, I completely agree there's got to be something that 

says you know we bought this row of shelves but not that row of 

shelves.  If that --- 

THE COURT:  Right.  

MR. DEBOY:  So no.  

THE COURT:  Mr. Hancock, I mean, you know, as far as 

Summary Judgement goes, if you've got, if you've got a trail or 

connect the dots and, and, and shows this that they've, that 

they took over this asset and they owe it to you, I think it's 

right for Summary Judgement.  But I'm trying to figure out if, 

if it's been found yet, what happened to that asset.  Whether 

it was one of the ones that was purchased by, by Mr. DeBoy's 

client or whether it was one that was excluded in the buy sell.  

I mean do you, do we know this yet or no? 

MR. HANCOCK:  What, if I may Your Honor, so there, there 

was, there was a few things that I wanted to say.  So you know 

--- 

THE COURT:  Sure.  

MR. HANCOCK:  --- the email that says it's canceled.  It 

would later suggest in the follow up email, now, now it wasn't 

Mr. DeBoy, it was the previous counsel before him you know, 

submitted --- 
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THE COURT:  Right.  

MR. HANCOCK:  --- the one email that says cancel and 

threatened to file sanctions against me.  But didn't submit the 

second email that shows that the order was never canceled.  And 

then you have the Affidavit by my client saying that it wasn't 

canceled.  All we have is this asset purchase agreement.   

Now, Mr., Mr., the client, the CEO, Newbauer, he tried to 

send over something that said you know, we purchased no 

liabilities.  But that, that -- and, and it was, it was just a 

little portion of the agreement.  Later on we went and got this 

full agreement, and then you read the full agreement, if you, 

if you were to read it, and it's been provided to Your Honor.  

I mean it's --- 

THE COURT:  Yeah I've got it right in front of me.  

MR. HANCOCK:  Yeah and it specifically says that they're, 

they're purchasing all sales orders --- 

THE COURT:  All sales, sale orders, customer orders, open 

bids, warranties, prepaid expenses, deposits, retentions and 

refunds.  

MR. HANCOCK:  That's right Your Honor.  And then, and then 

after they purchased it, you know, they sent out a press 

release to my client saying you know we're excited to continue 

on with our employees and our customers.  And they continued to 

email my client with RECO USA emails.  They're saying that 

they're two separate people, but they continued this business.  
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You know, they, they didn't, they didn't continue to talk about 

this specific sales order.  But they continued to use the same 

employees to email my client with the same, with the same email 

addresses as, as the old company.  I mean there was no, there 

was no, hey you know who are you?  You know it was, they, they 

--- 

THE COURT:  Right, right.  

MR. HANCOCK:  --- knew that there was a business 

relationship there.  Now I, Mr. John Tamasitis, and, and I 

can't remember what law firm he's at, but he represented the 

two guys who sold that company.  And we did settle with them 

for $50,000 and that's a set off to, to Mr. DeBoy's client.  

And the reason is --- 

THE COURT:  Right.  

MR. HANCOCK:  --- they both, they both sold the company, I 

imagine, for millions of dollars.  I can't remember what the, 

what the purchase price is.  I'm sure it's probably in there.  

But they're up in Virginia.  They don’t want to deal with this 

thing.   

THE COURT:  Yeah.  

MR. HANCOCK:  They don’t want to come down here for 

depositions and all that.  And frankly, I got to advise my 

client you take that right now and then we'll go after the 

party who I think is actually liable for, for this debt.  

THE COURT:  Right.   
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MR. HANCOCK:  And Mr. Tamasitis tells me, when I talked to 

him on the phone.  I was, I was, I was actually out in the 

turkey woods when he called me.  And I, I, I wish I didn't quit 

my hunt, but I did and I took it.  And he told me that, that, 

that, that his guys say that they paid it for, for engineering 

costs and to prepare the order and to their employees.  So that 

is an asset.  That is, that is, that is a benefit to the 

company that was sold.  And that order was still open so that's 

what I'm saying.  I mean, I don’t think they're going to find 

the money.  You know, it's not that we're looking --- 

THE COURT:  Right.  

MR. HANCOCK:  --- we're looking for a specific --- 

THE COURT:  And I didn't, I just didn’t, I didn't know how 

granular the buy sell was.  But, but looking back, if there's 

not a schedule that shows certain account numbers or anything 

like that, Mr. DeBoy, if the asset purchase agreement says 

that, that they specifically are purchasing all sale orders and 

deposits, retentions and refunds, how is that not, how does 

that not include the, I guess 44,000 and change remaining that 

I guess you, you, after the set off?  

MR. DEBOY:  Well Your Honor as far as the refunds go, 

we've never seen the contract.  Unless I'm, unless, Cole, 

unless I'm missing something.  And Cole knows Your Honor very 

well that I'm like the third attorney in our firm to handle 

this.  So I'm trying to, I'm trying to pick this up on the back 
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as best I can.  And I'm certainly not trying to drag feet 

anywhere.  But unless there was something that -- if there is 

something out there that says you know we owe them a refund or 

they were owed a refund or, I have not seen anything to date.  

To my knowledge, the --- 

MR. HANCOCK:  Well they didn't owe a refund until they 

terminated the business relationship.  At that point, that's 

when the money became due.  The sales order was pending up 

until the date that they canceled the business relationship and 

terminated the sales order in 2024.   

MR. DEBOY:  Okay.  So why, was, so the contract, so your 

CEO did not cancel the contract?  I'm asking, I'm asking the 

question, I'm not trying to be like picky.  

MR. HANCOCK:  No he didn't cancel the contract.  And 

that's why, you know, like I said, I'm not going to name him 

but the attorney, one of the attorney's before you threatened 

to file sanctions based off of that email.  

MR. DEBOY:  Got it.  

MR. HANCOCK:  Well then I provided him the follow up email 

that was sent in, in a, in that chain that says -- the only 

reason, what happened was is your client sent an email saying 

here's invoices.  And my client said what are these invoices?  

You know wait a minute.  Now cancel the contract and refund me.  

And then they got on the phone, and they said the invoices are 

disregarded I'm sorry.  It was a mistake.  And then my client 
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said I'll let you know if I hear something about the client on 

the order.  But then you, but you, you put that, you put that, 

that's part of that email that’s in your Affidavit.  Then --- 

MR. DEBOY:  Okay.   

MR. HANCOCK:  And then --- 

THE COURT:  Right well let me, let me ask, let me ask 

this, because y'all are getting past my, my understanding of, 

of, of somethings.  I'm looking at the William Newbauer 

Affidavit.  

MR. DEBOY:  Yes sir.  

THE COURT:  And, and in paragraph seven he says after RECO 

two, number two, acquired the business assets of RECO number 

one, Limitless claimed their 94,000 and change deposit with 

RECO one was held in trust and never returned.  And so again, 

I'm trying to figure out if the asset purchase agreement 

specifically includes the purchase of deposits.  What evidence 

is there that your client Mr. DeBoy doesn't owe the balance 

after the set off?  If it, if it's essentially admitting they 

purchased the deposits?  

MR. DEBOY:  I'm sorry Your Honor.  What's, are you talking 

about the document that I submitted yesterday?  Or a previous 

Affidavit?  

THE COURT:  Let me, let me see which one it is.  It is --- 

MR. HANCOCK:  It, it's not the one from yesterday.  

THE COURT:  It's April, April 4, April 14th.   
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MR. DEBOY:  Okay.  

THE COURT:  And so, it, it, this, this guy Newbauer says 

after RECO number two acquired the business assets of RECO 

number one, Limitless claimed their 94,144.37 deposit with RECO 

one was held in trust and never returned.  And then he goes on 

to say well I, I'm not aware of this essentially line item.  Or 

where these specific funds were or are which doesn't mean 

anything to me.  Because if the APA says that your client was 

purchasing the deposits of RECO number one and this was a 

deposit, then it purchased this deposit and owes it back after 

the $50,000 set off to Mr. Hancock's client.  Unless you can 

tell me why this deposit wouldn't be included in the APA.   

MR. DEBOY:  Your Honor I don’t believe those are included 

in the asset purchase agreement.   

THE COURT:  What isn't? 

MR.DEBOY:  The, the deposits, the deposit portion of that.  

THE COURT:  The deposit portion, any deposits?  Or just 

this one?  Because --- 

MR. DEBOY:  No I'm not saying --- 

THE COURT:  --- because on page 2 of the Plaintiff's 

Memorandum in Support of Motion for Summary Judgment, on page 

2, it, it, it quotes or reprints paragraph 1.1 of the APA which 

is exhibit D to the Memo, purchase and purchase and sale of 

purchased assets.  And then it says that all of the seller's 

assets and property of every kind, other than the excluded 
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assets, including without limitation the following, and then it 

goes A through I.  And --- 

MR. DEBOY:  Yes Your Honor. 

THE COURT:  --- and such sub I says all sale orders they 

purchase, all customer orders have been purchased.  All open 

bids have been purchased.  All warranties have been purchased.  

Prepaid expenses have been purchased.  Deposits have been 

purchased.  Retentions and refunds have been purchased.  And so 

I'm trying to figure out what evidence is there that this 

deposit was not purchased because the APA appears to say that, 

that all deposits were purchased.  Or if I'm reading that wrong 

or if I'm off base, tell me.  

MR. DEBOY:  Well Your Honor I think it would be helpful if 

we could get a, like you were talking about earlier, if we 

could get a itemized list of what was purchased.  Because --- 

THE COURT:  Well I thought --- 

MR. DEBOY:  --- to my knowledge --- 

THE COURT:  --- a citation to it.  But essentially this 

one looks to, to have almost been kind of an opt out instead of 

you know list.  It says, because the, the paragraph that I just 

cited, 1.1 of the APA says all sellers assets and properties of 

every kind other than the excluded assets.  So it sounds like 

that there's probably, instead of a list of assets that they're 

purchasing.  It sounds like there's a list of excluded items 

that, that was, that was prepared.   
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And I haven't seen that but if, if this deposit or certain 

deposits are on that certain list of excluded assets, that's 

another story.  But I'm trying to simply this and y'all tell 

me, or you tell me if I'm, if I'm looking at it wrong.  If your 

client purchased this asset from RECO one, then they owe that 

deposit back unless it's excluded.  And if you've got evidence 

of that, I'm happy to look at it and ---  

MR. HANCOCK:  And Your Honor --- 

THE COURT:  But I don’t know this case as well as y'all 

do.  

MR. HANCOCK:  Your Honor I've, I've, I asked for 

discovery.  We've already been through a Motion to Compel.  

They tell me that they provided us everything.  I mean I, I 

keep spinning my wheels here.  My, my client's, you know, he's 

paying me, but he, he sure doesn't want to, you know.  Nobody 

does.   

And, and, and so, you know, this, this, this could get, 

you know, drug out if they've got a reason.  If they got a 

reason, if they, if they've got something you know to file a 

Motion to, for Reconsideration on down the road because 

something comes out, then so be it.  But they, they've already 

been you know, they've already had the opportunity to provide 

something that shows that this doesn't exist.  So, so telling 

them to go back now would just pretty much be --- 

THE COURT:  No, well I mean, it may, it may be in, I mean 
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again, I've looked over these, all the submissions, the Motion 

and all these Affidavits with all these exhibits.  It may be in 

what's before me.  I just don't know.   

MR. DEBOY:  Yes Your Honor I believe it's in --- 

THE COURT:  Y'all know the, y'all know the case better 

than I do.  And if y'all, you know, look, if y'all want me to, 

to allow, you know, give you seven days or till the end of the 

week or something like that for y'all to look through and 

supplement the record.  But the way that I'm, that I've 

sketched this out, at least when I reviewed the stuff 

yesterday, and what I'm looking at here is, this is not a the 

following assets are being purchased.  The building at 123 Main 

Street.   

This is we're buying everything except what's on the list 

of exclusions and that's to include but is not limited to sub-I 

that says includes deposits.  This is a deposit, as recognized 

in the Affidavit by Mr. Newbauer.  And so again, if Mr. DeBoy 

has something, and I'll, again I'll be glad to give you till 

the end of the week or, or however much time you need, what's 

in the record to show me.  But otherwise, I'm not sure that 

there's any evidence that I've been shown that this deposit is 

excluded from that Asset Purchase Agreement.   

MR. DEBOY:  Well Your Honor and I --- 

THE COURT:  (indiscernible) corrected.  

MR. DEBOY:  Your Honor it would be helpful if we could go 

R-515



  23 

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 

through, I believe the answer is in, is in the Asset Purchase 

Agreement.  And obviously, I apologize for not being able to 

find it right now.  But one question that I do have is if my 

client did not take over the bank accounts, and we started 

brand new banking accounts, and we don't have access to those, 

then how does that, how does that impede on my client from 

taking those over? 

THE COURT:  Well it paid for, it paid for that.  I mean it 

paid for all sale orders, all customer orders.  I mean it, it 

may or may not say anything about the bank accounts.  But I 

mean, if it doesn't, to me that doesn't, just because it 

doesn't say the account ending 1234 that contains this amount.  

I mean I don’t think it's got to show that.   

Maybe they got a discount on the, on the payment price 

because they didn't take over the accounts.  I have no idea.  

Again, all I'm looking at is, is that it says that it purchased 

the deposits.  This is a deposit.   

And unless there is a no refund for deposits or you can 

show me something that excludes or deposits like it from the 

Asset Purchase Agreement, I'm not sure what evidence there is 

that your client doesn't owe the remaining amount after set 

off.  And again, I'm not trying to put you on the spot.  If you 

want some time to look through it, I mean there may be a 

complete answer to it.  I just haven't found it.  And so if you 

want --- 
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MR. DEBOY:  Yes Your Honor.  

THE COURT:  --- to me that's fine but that's kind of where 

I'm coming from at this point.  

MR. DEBOY:  Yes Your Honor.  No I'd appreciate that, and I 

could have at least until next Wednesday to give you that 

answer.   

THE COURT:  All right.  

MR. DEBOY:  Is that okay Cole? 

MR. HANCOCK:  Yeah that's, that's, that's fine by me.  

THE COURT:  And I'll tell you what you do that Mr. DeBoy. 

You have until close of business on a week from, let's see CO, 

Defendant COB -- what, what day was that July 2?  

MR. DEBOY:  I believe that's correct Your Honor.  Hand on 

I've got my calendar right here.  

THE COURT:  July 1 I'm sorry.   

MR DEBOY:  Yes that'd be July 2nd.  

THE COURT:  Okay.  And then do you want a couple days or 

like a day or two days Mr. Hancock if you want to respond, 

since you've got the burden of proof.  If he puts something out 

there if you want to -- why don't I give you until close of 

business July 3rd.  I know you're going to be busy doing 

something but at least that's a little time if you've got 

something to say about it.  

MR. HANCOCK:  That should be fine Your Honor.  

THE COURT:  Okay.  So then I'll do close of business, and 
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you can do it the same day if, if -- you know, I just want to 

make sure that you have time to respond and I don't want to -- 

if, if you, if y'all need more time than that, let me know.  I 

know y'all are busy.  This isn't your only case but this way 

everybody will have a full and final chance to put anything in 

the record they want before I make a decision.  

MR. DEBOY:  Yes Your Honor I appreciate that.  Thank you.  

And thank you Cole.  

THE COURT:  All right so are those dates, are those dates 

fine or do y'all want to tinker with them?  Again I'm --- 

MR. HANCOCK:  Those dates, those dates are fine with me if 

---  

THE COURT:  Okay.  

MR. HANCOCK:  --- that's fine with Mr. DeBoy so.  

MR. DEBOY:  Yes sir.  

THE COURT:  All right.  

MR. DEBOY:  Thank you.  

THE COURT:  No, no that's fine.  And look, I know these 

things are, are complicated.  And Mr. DeBoy I can't tell you 

how many times I was the, the third, forth or fifth person to 

get a case and, and the, and the nice easy ones and the high, 

high higher billing rate ones are never the ones that end up 

getting slid under the door when you're doing something else.  

So I completely --- 

MR. DEBOY:  Yes Your Honor.  
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THE COURT:  --- understand.  So why don't, why don't 

y'all, why don't we do that.  I'll issue a Form 4 that will 

have those two dates in there.  I obviously won't do anything 

until after I receive that.  And it will probably be the week 

after that that, that I'll take a look at everything after 

y'all have supplemented and sent an email with anything that 

you have and then we'll, we'll go from there.   

MR. DEBOY:  Thank you Your Honor.  Thank you Cole.  

THE COURT:  All right guys.  Thank y'all so much.  Have a 

great day.   

MR. HANCOCK:  You too.  

MR. DEBOY:  Thanks, you too.  

THE COURT:  All right, bye-bye.  
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