IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF WISCONSIN
GREEN BAY DIVISION

TISSUE TECHNOLOGY, LLC, PARTNERS
CONCEPTS DEVELOPMENT, INC.,
OCONTO FALLS TISSUE, INC. and
TISSUE PRODUCTS TECHNOLOGY CORP.,
Plaintiffs,
V. Case No. 14CV 1203
TAK INVESTMENTS, LLC,

Deflendant.

BRIEF IN SUPPORT OF MOTION FOR LEAVE TO AMEND PLEADINGS

I. INTRODUCTION

Ronald Van Den Heuvel, the principal for each of the plaintiff companies herein, finds
himself before this Court in great financial distress as a result of the actions of the defendant
herein, Tak Investments, LLC and other Tak-related companies and their principal, Sharad Tak.
This lawsuit, as well as a pending lawsuit in Oconto County, Wisconsin and a prospective third
lawsuit to be filed in the Eastern District of Wisconsin, are all brought as a result of agreements
made by and between the plaintiffs, the defendant and its principal, Sharad Tak, resulting from
their stunning failure to honor their commitments. This Court is well aware of the facts giving
rise to the current lawsuit in that cross motions for summary judgment have already been
submitted and decided.

Ronald Van Den Heuvel and his companies verily believed that the defendant’s pledge of
a 27% interest in the defendant company, in the case of default, constituted sufficient security at

the time the Oconto Falls paper mill was sold and partially financed by the plaintiff companies to
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the defendant company in 2007. (See, Declaration of Ronald Van Den Heuvel, submilted
herewith at Ex. 1). The original complaint in this matter advanced the theory that that the
Plaintiffs were entitled to their 27% “security interest”. The arrangement was a bit different than
a typical nole and mortgage type of transaction, in that Mr. Van Den Heuvel was led to believe
that it was an alternative way by which to collect on his transferred equity interest. (See,
Declaration of Ronald Van Den Heuvel). That concept was negated by this Court’s summary
judgment Decision and Order of December 2, 2016 which concluded that the defendant company
did not have the authority to deliver the 27% interest called for in the parties’ Final Business
Terms Agreement. The defendant’s refusal to honor its earlier commitments brings us to this
point in the case.
1. ARGUMENT

A. Plaintiffs Seek Leave (o Amend their Complaint

The plaintiffs seek to amend (heir pleadings so as lo advance two legal causes though
every allegation arises out of the same transaction. The [irst cause arises oul of the April 2007
transaction in that the defendant issued four (4) Notes in favor of the plaintiffs at the time of the
closing. (See, Declaration of Ronald Van Den Heuvel, at Ex. 2). The Notes are a product of the
parties” dealings and the Final Business Terms Agreement. (See, Declaration of Ronald Van
Den Heuvel). All right, title and interest in the Oconto Falls paper mill was transferred to the
defendant and in an exchange (he plaintiffs received the aforementioned Notes and other
consideration—all consistent with the terms of the Final Business Terms Agreement. (See,
Declaration of Ronald Van Den Heuvel). At all times relative, it was Ronald Van Den Heuvel’s
understanding that if Mr, Tak and his company failed to pay on those Noles, he would receive an

interest in the company, 27% as a result of the Notes which are the subject of this lawsuit and
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22% of the company with respect to the Notes which are the subject of the prospective litigation,
which will be filed by the plaintiffs over the next weeck or so. (Ronald Van Den Heuvel
Declaration). Ultimately, upon breach, the agreements were to provide Mr. Van Den Heuvel’s
companies with a 49% interest in Tak Investments LL.C and ST Paper LLC as his security for the
transfer. (See, Declaration of Ronald Van Den Heuvel). With all of (hat in mind and in
recognition of the Court’s Decision and Order of December 2, 2016, the plaintiffs seek the
opportunity to amend their pleadings.

Federal Rule of Civil Procedure 15(a)(2) provides for the amendment of pleadings before
trial. The Rule provides:

(2) Other Amendments. 1n all other cases, a party may amend its pleading only

with the opposing party’s written consent or the Court’s leave. The court should

freely give leave when justice so requires.
FRCP 15(a)(2). The plaintiffs seek leave from the Courl to permit the amendment of the
Complaint under these circumstances. The plaintiffs strongly believe that justice so requires.
Federal Rules of Civil Procedure 15(a)(2) and supportling case law are quite clear that the Court
has discretion as to whether to grant or deny a request for leave to amend pleadings. Zenith
Radio Corporation v. Hazeltine Research, Inc., 401 U.S. 321, 28 L. Ed.2d 77, 91 S. CL. 795
(1971). “...it is generally held that, if the underlying facts or circumstances relied upon by a
plaintiff may be a proper subject of reliel, he or she ought to be afforded an opportunity to test
that claim on the merits.” Wimes v. Eaton Corp., 573 F. Supp. 331 (ED. Wis. 1983) citing,
Foman v. Davis, 371 U.S, 178 at 182, 9 L. Ed.2nd 222, 83 S. Ct. 227 (1962). In the Wimes case,
Honorable Robert Warren, District Court Judge, went on to write that leave should be freely
given in the absence of any improper motives “... such as undue delay, bad faith or dilatory

motive...a repeated failure to cure deficiencies by amendments previously allowed, undue
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prejudice...or futility of the amendment.” [d. al 335, citing, Hageman v. Signal L.P. Gas, Inc.,
486 F.2d 479, 484-485 (6lh Cir. 1973); Barbarino v. Anchor Motor Freight, Inc., 421 F. Supp.
1003 at 1005-1006 (W.D.N.Y. 1976). The plaintiffs do not seek to delay and are not acting in
bad faith. (See, Declaration of Ronald Van Den Heuvel). The Plaintiffs only request the
opportunity (o have this Court determine the parties’ duties under the Agreement and Notes and
to enforce those duties—or alternatively to permil justice to prevail with tesling an unjust
enrichment cause. In [act, dilalory actions and bad faith on the Plaintiffs’ part would be contrary
to the Plaintiffs’ best interests. Plaintiffs’ untoward motive is nol the case, the amendment
should be allowed so as to ensure the claims are decided on the merits. The legal theories
advanced in the proposed Amended Complaint arise out of the same facts alleged in the original
Complaint. Wudtke v. Davel, 128 ¥.3d 1057 at 1061 (7lh Cir. 1998); O’Grady v. Libertyville, 304
F.3d 719 at 723 (7" Cir. 2002).

B. Inclusion of Sharad Tak as a named Defendant

The plaintiffs further propose the pleading amendment allow for the inclusion of Sharad
Tak as an additional defendant. The Final Business Terms Agreement includes Mr. Tak as a
signatory to the Agreement. (See, Declaration of Ronald Van Den Heuvel, at Exhibit 1). In that
the Final Business Terms Agreement calls for the delivery of 27% of the company’s membership
interest, and since Sharad Tak has the duty to deliver that interest pursuant to the Final Business
Terms Agreement, and since the Promissory Notes in support of the delivery were
contemporaneously executed, Sharad Tak is liable for executing upon those promises to the
plaintiff companies. His individual duties and responsibilities arc not in some way limited by the
terms of the contract, rather, his liability rests upon execution of the contract itself. A party to a

contract has a duty to perform with care, skill, rcasonable expedience and faithfulness to the
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purpose of the contract. Milwaukee Cold Storage Co. v. York Corp., 3 Wis.2d 13, 87 N.W.2nd
505 (S.CT.1958; Anich v. Vilter, 92 Wis.2d 909, 286 N.W.2d 646 (Ct.App.1979). Mr. Tak is
responsible for ensuring the terms of the contract are met. If not accomplished, he is liable for
the breaches. A breach is simply defined as a failure, without excuse, to perform that which is
required by contract. Mr. Tak had duties imposed on him by the contract—otherwisc why be a
signatory? Since he is a party to the contract, he should be joined as a defendant and the Final
Business Terms Agreement and the Notes enforced against him as well as the defendant
company. They are all a part of the same contract.

The Final Business Terms Agreement and the Promissory Notes at issuc herein must be
considered part of an integrated writing. Writings contemporancously excculed as a part of the
same transaction must be considered together, as an integrated contract. Seaman v. McNamara,
180 Wis.609, 193 NW 377 (1923) citing with approval, Associates Financial Services Co. v.
Eisenberg, 51 Wis.2d 85, 168 N.W.2d 272 (1971). At the time of transfcr, the Notes and the
Final Business Terms Agreement were executed as a part of a single event, to wit: the purchase
of the Oconto Falls tissue mill. The rights and responsibilitics of the contracts should be
considered as to all of the parties who agreed to be bound.

C. Unjust Enrichment

The plaintiffs also seck recovery for unjust enrichment as an alternative theory. Tak
Investments LLC and Mr. Tak are liable to the plaintiffs thereon. In order for the plaintiffs (o
succeed, the plaintiffs would have to show that Tak Investments and Mr. Tak, as a party to the
contract, received a substantial benefit from the plaintiffs and knowingly accepled the benefit. S
& M Rotogravure Serv. Inc. v. Baer, 77, Wis.2d 454 at 460, 252 N.W.2d 913 (1977). In this

transaction, transfer of all right, title and interest in the Oconto Falls lissue mill serves as the

5
Case 1:14-cv-01203-WCG Filed 01/09/17 Page 5 of 7 Document 44



structure upon which the benefit was conveyed. Of course, it would be incquitable for Mr. Tak
and his companies to relain the benelit, to wit: the interest in the Oconto Falls tissue mill,
without having paid the seller something in return for the cash and cquity contributions. As it
currently stands, the plaintiff companies have received nothing for that transfer, and in fact, have
lost substantial sums as a result. (See, Declaration of Ronald Van Den IHeuvel). Moreover, in
each and every instance, the plaintiffs have delivered and performed on their side of the bargain.
(See, Declaration of Ronald Van Den Heuvel). The defendants have not. (See, Declaration of
Ronald Van Den Heuvel). If the defendants were allowed to retain the benelits of this bargain,
the transaction would be, in essence, a thefl. Al a minimum, the defendants have violated the
duty of good faith giving rise to a remedy. See, Market Street Associates Lid. v. Frey, 941 F.2d
588 (7" Cir. 1991). It is not as if the plaintiffs seek some uncarncd remedy. Rather, the
plaintiffs seek the value of their losses and the defendants’ failure to honor the contractual
commitments they solemnized. In the event, as has already occurred with respect to the delivery
of the 27% ownership interest pursuant to the Final Business Terms Agreement, the defendants
are not bound by their written promises, certainly the defendants are liable in unjust enrichment
to the plaintiffs. The proposed defendants have received good and valuable consideration and
currently operate what the plaintiffs believe is a very profitable paper mill. The conduct of the
proposed defendants cannot be countenanced by this Court and the plaintiffs should be permitted
to amend their pleadings in order to ensure accountability under the law and ultimate fairness
and justice.

D. Justice is best served il Plaintills may amend their complaint

Recognizing the Court’s inherent discrction in permiftting the amendment of pleadings,

the plaintiffs assert that denial of this motion would be a manifest injustice. Requiring partics to
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honor their contracts and commitments is inherent in seeking and administering justice. The
parties’ Final Business Terms Agreement and the Notes emanating therefrom were good and
valuable consideration for the transfer of the ownership interest in the Oconto Falls paper mill.
The plaintiff companies and their principal, Ronald Van Den Heuvel, have nothing to show for
it, in fact, have sustained substantial losses as a result of Mr. Van Den Heuvel’s company having
posted $11.8 million of cash to close the transaction and transferring the companies’ equity in the
Oconto Falls paper mill. (See Ronald Van Den Heuvel Declaration). Based upon all of the
foregoing, the plaintiffs seek the opportunity to enforce the contracts and Notes and/or in the
alternative, to proceed under an unjust enrichment cause, all relating back (o the initial
transactions by and between the parties in April 2007,
III. CONCLUSION

These plaintiffs respectfully request that the Court permit amendment of the pleadings-
consistent with the Amended Complaint submitted herewith as justice so requires.

Dated this 9th day of January, 2017.

TERSCHAN, STEINLE, HODAN

& GANZER, LTD.
ATTORNEYS FOR PLAINTIFT,

By: /S/ MICHAEL J. GANZER
MICHAEL J. GANZER
STATE BAR NO. 1005631

P. O. ADDRESS:

309 NORTH WATER STREET
SuITE 215

MILWAUKEE, W1 53202
414-258-1010

;
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UNITED STATES DISTRICT COURT FOR THE
EASTERN DISTRICT OF WISCONSIN
GREEN BAY DIVISION
TISSUE TECHNOLOGY LLC, PARTNERS
CONCEPTS DEVELOPMENT, INC., OCONTO
FALLS TISSUE, INC., and TISSUE PRODUCTS
TECHNOLOGY CORP.,

Plaintiffs,
Case No. 14CV1203

V.

TAK INVESTMENTS, LLC,

Defendant.

DECLARATION OF RONALD H. VAN DEN HEUVEL

Ronald H. Van Den Heuvel, under penalty of perjury states as follows:

1. I am Ronald H. Van Den Heuvel, a resident of Green Bay, Wisconsin and the
principal for all of the plaintiffs named herein, Tissue Technology, LLC, Partners Concepts
Development, Inc., Oconto Falls Tissue, Inc., and Tissue Products Technology Corp. In that
regard, I am authorized to make this Affidavit on behalf of each of the plaintiff companies.

2. In April 2007, I transferred the ownership interest any of the Plaintiff companies
held in the Oconto Falls paper mill, currently owned by ST Paper, LLC.ST Paper LLC is owned
and/or controlled by Tak Investments LLC and Sharad Tak. At the time of the transaction, the
paper mill was owned by Plaintiff Oconto Falls Tissue Inc. The sale was primarily financed by a
consortium put together by Goldman Sachs Lending Partners LLC. 1 agreed to finance part of
the transaction both as a result of the prospective business identified by the parties in the Final
Business Terms Agreement and as a result of the withdrawal of some members of a syndicate of
investors put together by Goldman Sachs who had pulled out of the financing arrangement for

the transaction very close in time to the prospective closing. Plaintiff Partners Concept
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Development, Inc. put $11.8 million in funds into the transaction, through Johnson Bank, in
order to ensure there was enough of a margin to satisfy the Goldman Sachs investors who needed
a certain amount of equity to cover the consortium’s loan. This cash contribution inured to the
benefit of Defendant Tak Investments, LLC and Sharad Tak.

3. When the transaction was completed, all of the outstanding debts of the company
were paid and my companies received the Notes, instead of cash, pursuant to the Business Terms
Agreement and the prospect of obtaining ownership interest in Tak Investments LLC (and
ultimately, the Oconto Falls paper mill) should there be a default. Tak Investments, ST Paper
and Sharad Tak received all right, title and interest in the paper mill. I truly believe that my
companies’ equity in the mill was approximately $83 million. Payment of that equity was the
reason behind the Notes and the terms of the Final Business Terms Agreement.

4, The Final Business Terms Agreement is attached hereto and marked as Exhibit 1.
The four Notes at stake in this lawsuit are attached hereto and marked as Exhibit 2.

5. None of the plaintiff companies have received any payment pursuant to the terms
of the Notes issued to them at the time of closing and attached hereto. In addition, because no
money was paid on several additional Promissory Notes made at the time of closing, and owed
by ST Paper or Tak Investments LLC, I anticipate a lawsuit will be filed in the next few days in
the Eastern District of Wisconsin. Those “seller” notes are payable by ST Paper and became due
in 2015.

6. In addition, as a result of other consideration given as part of the transaction,
Tissue Technology LLC entered into a sales and marketing agreement with ST Paper, LLC, the
company wholly or partially owned by Tak Investments LLC. Tissue Technologies LLC filed

that lawsuit which is currently pending in Oconto County, Wisconsin upon a marketing
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agreement. Tissue Technology LLC v. ST Paper LLC, Oconto County Case No. 2014CV156.
Under the terms of that agreement, Tissue Technology LLC was paid for 17 months totaling
approximately $2.2 million as a result of exclusive Off Take Agreements (contracts for future
production) with third parties until payments ceased in December of 2008 when ST Paper simply
stopped paying (Note: there was a payment made to Nicolet Bank as a result of an assignment of
the proceeds of the Sales and Marketing agreement. The assignment was agreed to by the parties
but that assignment was later reversed and ST Paper refused to pay Tissue Technology LLC
thereafter, as had been promised in the Sales and Marketing Agreement). The Off Take
Agreements are still in place and Tissue Technology LLC is still entitled to its payments deemed
to be 4% of the gross revenues through the end of 2014 and 2% of the gross revenues from 2015
through 2022, yet, there are no payments.

ile: I always considered the pledge of the 27% interest in Tak Investments, LLC to be
security for the Notes which are the subject of this lawsuit (commonly referred to as the Investor
Notes) and which are derived from the April 2007 transaction and the Final Business Terms
Agreement. I was represented by counsel at the time, but all of the drafting was done by counsel
for Tak Investments LLC and Sharad Tak. It now appears the pledge of an ownership interest in
Tak Investments LLC was a mirage inasmuch as the company itself could not issue an ownership
interest in itself per the Court’s Opinion and Order on the competing Motions for Summary
Judgment. As of today, the Plaintiff companies have nothing to show for their ownership and
equity interest in the Oconto Falls paper mill, in fact it has been a substantial loss. I now find
myself in significant financial stress since the defendant company herein and ST Paper, both
entities controlled by Sharad Tak, have failed and refused to honor their agreements with the

Plaintiff companies. This has been exceptionally unjust to me and my companies. Notes were
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prepared, “security” given cash was paid and the Defendant, ST Paper LLC and Sharad Tak have
failed to live up to their promises.

8. In the event the Notes and Final Business Terms Agreement are not enforced, the
proposed defendants will have received substantial sums of cash and highly valued equity for
which my companies were not compensated. I recognize debts were paid in order to close this
transaction, yet, my companies were to receive substantial benefits in exchange and the
defendant and proposed defendant have not honored those obligations.

9. I make this Declaration in support of the plaintiffs’ motion to permit amendment of the

pleadings so as to ensure justice is done.

Dated this £ day of January, 2017.

7%

onald H. Van Den Heuvel

Case 1:14-cv-01203-WCG Filed 01/09/17 Page 4 of 13 Document 44-1



| FINAL BUSINESS THRMS AGREEMENT #

o 84, | {

 THIS FINAL BUSINESS [[ERME AGREEMENT (“Agreement”) is entered into on
April {&, 2007, umong SHARAD K. TAX. (“Tok"), TAK INVESTMENTS, LLC
(“Inyoptrients”), TASSUL TECBENOLOGY, LLC (“TTLY), PARTNERS CONCEPTS
DEVELORMENT, INC. (*-'P;cn_");&com:o-lrms_ TISSUE, INC. (“OFTT") und (ISSUE
PRODUCTS TECHNOLOGY CORP. (“IPTC") [THL, PCDL, OFTI and TPTC are.
collectively refeyred to as “OFTT ( roup'"], and RONALD H. VAN DEN HEUVEL (“Van Den
Hewvel”).
| NOW, THEREFORE, for good and valuable consideratidn thie parties hereto agree ay
. A LI

1. Inteipretation and Defibitions, The following terms used herein shall have the

monnifigs hs set forth below:
“Confrolled Entity" shall mean any entity or business combisiation divectly or indireetly.

controlled by [nvestments or diredily orindirectly confroled by any entity or business
combination diréctly or-ipw contrafled by Investments.

| “Tnvestment Noteg” shnll:lmm he fotir Notgs equiling $16,400,000 executed In favor of
TPTCby Investments on the dnte heveof,

| A. Invegtments shall

not ayithqrize or defegate the anthority to any Controlled

Entity to termirat6 the Sales and Micketing Agreqment dated as of Septomber _ »
20,2006 By andl betwiet TIT. and 8T Paper, LLC (un nffiliats of

Investments), as amended (ths “Sples and Maketing Agreement™),

B. Investments shill use commérei ally refisonable efforts to cause its Controlled
Entity’s to _en::l'm:_t with Spirit Construction Services, Ing. (“Spirit”) for eny
copslruction work within the paper and Linerboard fndustey within the next

C. Investments shall not authorize or delegate the anthority to any Controlled
Entity to directly ot ipdirectly pay mny distributions to their respeotive owners

other than distributions necessary to safisfy the tax oblipations of'such owners
related to inconie passed-throtigh fo such owniers as a result of any such
Controlled Bntity being taxed as p partnership, S corporation or other pess-
through entity,

D. if Investments or any Controlled Entity or any other entity controlied by Tuk
individually, constructs or owns any tissue and/or lineshoard facility other
than their facility in Oconto Falls, Wisconsin (or as part of any substandial
addition to the Oconto Falls, Wisconsin faclity), then Investments or Tak, as

EXHIBIT
1

%
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the case may be, shall cause such entity fo enter into 2 sales and marketing
agreement with a miember of the OFTI Group on terms.and conditions
substantially similar fo the Sales and Marketing Agreement.

E. Tnvestments shall deliver the audited financial statements (and if unsydited,
prepared in accordance: with genetally accepted accounting principles,
consistently applicd) for Investments and. any Controlled Fatity within one

huadred twenty (120) days following the end of each such entity’s fisonl year,
E. IFfhers is any payment defatilt, of ottier svént of default that may be cured by

the payment of mioriey, by ST Phpér, LLC under its credit facility arrnged by
Goldman Sachs Credit Partners, L.P., then Investments shall permit any
member of the QFTY Group to cure any such dafault if Tavestments orany

other Controlled Entity is not able to cure such defanlt within stty (60) dayl
pfnotice thereof from the lendgrs (suoh exercisy, a “Step-in Event”). Upon
the ogeurpénce of any S.tep-:Il;g.Bgnt-. Investments shiall immediately seimburse

. the contibuiting member of the OFTI Growp for any payment(s) mads by such
member. '

G. Mhitough the thigd anniversary of the dato of cach Tnyestiient Note, the OFT]
Group agrees to pay any payments due forinterest or principal required per

] the tepms of the Investment Notes. Hach mernbee of the OFTI Group jointly
: and severally agrees to indennify Investments and to hold it harmless from
i and sgainst any and all damnges, losss, deficiencics, setions, demands,

judgments, fineg, fees, calts and expenses, inpluding, without limitation,
nttoreya® fees, Efﬁiﬁ._a“ga‘iﬁitzlﬁvémeﬂm;mmlﬁng.ﬁp;n'ihe}OFI'l'a Group's

; failure to make fuch payments, which shall include, without limitation, any

: claimns made by any current or future holder of such Tnvestment Notes against
_ Tnvestments relating to such jxiigrest paymeats. If such Jnvastment Notes ate

: deamed cancelled by the OFTT Group after the third anniversury of the date of
the Tuvestment Notes, the OFIT Group shall recelv nn undiluted 27%

i ownership interest of the highest cluss in Tnyestinents and such ownsiship

| interest shall be-above and beyond the ownership inferest initem 2.K of this

agreement; provided however, if phase 2, as defined below, oceurs afler the
transfer of ownership interest and prior to the tenth anniversary of the date of
the Investment Notes, the OF LI Group shali return any ownership interests
received from the Investment Notes.

H. Bach-member of the OFTT Group agrees if the Phase 2 Financing (as defined
below) is consummated on or before the tenth (10th) anniversary of the date
of each Investment Note, the unpaid principal balance of esch Investment
Noto shall be automatically reduced to zera, Investments shall fiave no
obligation to pay any unpaid princlpal or accrued interest thereimder, and each
Investment Note shall be deexned cancelled, For purposes of this Agreement,
“Phase 2 Financlng” shall mean the consummation by Investments (whether
individually or in conjunction with an affilinted entity) or Tak (or an entity
controlled by Tak) of financing to acquire the existing facility and construct a
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linerboard and/or tissue machine at the site presently owned by Eco Fibre, Inc,
located at 500 Fortune Avenue in De Pere, Wisconsin using Spirit as general
contrdctor with'a minimum construction contract of $315,000,000.

1. Each member of the OFTT Group jointly and severally agrees to indemnify
Investments and to hold it harmless fromt and against any and all damages,
losses, deficiencies, actions, demands, judgments, fines, feey, costs and
‘expenses, _ipclwtilqg, without limitation, attorneys® fees, of or against
Investments reshilting from enforgement of the Investment Notes by any

member of the OFTT Group (other thin the enforcement of the pledge

desoribed above), or any énforcement of or other claims made any other
current ot future holder of such Investment Notes against Investments relating
to the Investments Nptes.

J. Jn the event the collateral pledged ta Johnson Bank by the OFTI Group in
sonneation wit finacia) wesommodations provided lo Tnycstoients i eifher
dravnupon by Tohnton Bank or providad to Investnients, the OFT] Group
shall obtain an undiluted 22% of the highest class of ownerabip interest in

Investm 'gr_lﬁz_{iﬁgc\l_l_h_ggsqmp ox all such owmership intecest may be pledged

fo Tohnson Bank.

3. Termination: Upon-all nvestment Notes boing paid in full or deemed cancelled
‘through mutual written consent of both parties, covenants C,G H snd 1 in Paragraph 2,
s, a0 )

4. Trensfer, Forgood and valuable consideration, the réceipt and sufficiency of
“which is hereby acknowledged, TTL shall, upon Phase 2 Finsnoing, transfer to Tak ot his
‘assipnep(s) 'ménil?ﬁrﬁhig:jits-xppr_as'c_nﬁng:a'm%:non-votfing-(othcrthmwiﬂl respect to
the issues identified in Pardgraph 5, below) ownership interest in TTL (the “Subject
Units"), free and clear of gl lions, claims and encumbrasces.

4,

6. Limited Liability Gompany, Agceoment. ‘The transfer contetmplated by Paragraphi
4, above, shall bemade pursuant (6 an assignment agrecront that shall contain repregentations,
“wiarranties, covenants and indemnities customary for a transfer of membership units ina limited

liability company, Talk and his assignee(s) ownership of the Subfect Units shall be governed by
a Lignlted Linbility Company Agreement that shall contain profit and loss alloéations,

distribytion provisions, manngemeht control provisions, transfér restrictions, and other mutually
ucceptable representations, warranfies, and covenants. Notwithstanding {hié forogoing, the

Limited Linbility Company Agreement shall reflect the following agreements:

(8)  TTL shall not make or incur liability for, and no mansager, officér of oithier
representative shall agrea to make or incur liability on TTL’s behalf for, any
disbursement or cxpenditure of more than $10,000 without the prior written approval of
Mak or his designeo. Purther, TTL shall not make or incur linbility for, and rio manager,
officer or other representative shall agree to manke or incur liabil ity on TTL's behalf for,
disbursements or expenditures in the aggregate exceeding $1,000,000 during auy
calendar year without the prior written approval of Tk or his designee. In the event that
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TTL makes or incyrs liability for such expenditures without the prior written approval of
“Tak or his designee, the amount of any exjpienditures miade in violation of the preceding
sentence shall be deemed to be for the account of Viari Den Heuvel and shall reduce his
direet or Indlrect capital account accordingly.

(b)  Atall times while Van Den Heuvel owns, either directly of judivectly, any
owanership intergst in TTL dr ST Paper (or any entities that owi or control TTL or ST
Paper), Van Dea Heyvel shall falthfully, diligently and competently perform sueh
sexvices as are required of TTL by the Sales and Marleting Agreament and shall devots
‘hig full business time and attention to the affajrs of TTL; pod Van Den Heavel shisll not,
directly ot indlrectly, render services to any other pecson or entify (other than VHC, Inc.
‘or Sirit Construction Services, Tne.) without the prior written approval of Tak or his'
i,dasigﬁee.‘

(c)  Atalltimes while Van Den Heivel oyvns; either dircetly or inditestly, any
wnership interest in TTL or sr;l’-gpqrf(q:e,gi?phl:lﬁ'ag“t_!mt ol or control TTL or ST
iPapet), Va Den Heuvel shall pot incur ligbi tf-'fwhq!h@;-_ﬁxequtvwnﬁm@t)'-for,_110:’ be

persoriflly responsible for nent of (whether directly, jomtly or by guaranty),

ancial obligations in excess of §5,000,000. —
_ (d)  The Bubject Units shall continuously xepresent a 22% ownership interest
for nll purposes (i.e., profits; logses, distributions, maragement and control), and shall not
‘e subject to dilution.

6, Publipity, EmumLy agrees hot . nake any formal statements regarding this
fion without prior approval

transac

by the other party, except as required by law.

- Taxes. Itis agreed that if theto are niegative tax consequences to either pprty
arising from the strugture of the trr actions outlined above, that the parties will uso their best
efforts to minjmize the negative ny consequences, without matérially ¢hanging the terms of this
Agreentent, 5 '

B. Law. This Agreement shall be construed in accordance with Wisconsin law and
Qnue for any disputes shall be a court of competent jurisdiction within the State of
Wisconsin.

(REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK)
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Title: President

OCObFiTO FALLS TISSUE, INC.. “TISSUE PRODUCTS TECHNOLOGY  CORP;
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PROMISSQRY NOTE

$3,000,000.00 April 16, 2007

FOR VALUE RECEIVED, the undorsigned, TAK 1Ny VESTMENTS, LLC, a Delawaro limited
liability company ("Maker"), hereby promises to pay to the order of TISSUE PRODUCTS
TECHNOLOGY CORP,, 3 Wisconsin corporation (“Payos™), 1555 Glory Road, Groen Bay, Wisconsii
54304, or such other place or dogignes ax the Payes shall from tima la time diveet in writ ing to the Maker
the prinolpal sum of Three Million Dollays ($3,000,000,00). The unpald principal balanco of hia Note
shall bear Interest af a rate per annum oqual to eight percent (8%4), per annum. Intercst thall accrue from
the date hereof and shill b payable on a somi-annua| basis commencing on October 16, 2007, Prineipal
hereon shall be due nnd payablo in the amount of $300,000 on April 16, 2008, $300,000 on April 16,
2009 nnd $2,400,000 on Aprll 16,2010, Intorest shall be calenlated based on o Yenr conslsting of 360
days applied to the nctual days on which thero oxists an unpaid balance horsundor,

Muker may prepay all ar any part of the unpaid halance of this Noto at any time, and from timo to
time, without promium or penalty. No parthal propayment shall reliavo Muker of Maker's obligations to
mako the regulnrly scheduled payment(s) horoundor until the unpaid balance of this Note is paid in fisf),

No delay or amission on the part of Payee or any holder of this Note jn oxerciging any right or
option given to Payee or suoh holder shall impair such right or option or be congiderad as a waiver thereof
or asquicscenco in any default horounder, Muker shall be abligated to ¢y to Payeo any coats incurred by
Payoe in the collection of sums duo hereunder by Maker Including any altorneya’ feen,

and all oxtensions and renewals hercof withont netice. If maker bocomes subject to any federal or state
bankeuptey or insolvency actlon, without the roquirement of notice or presentmeny on behalf of Payee to
Maker, this outstandlng princlpal and intorest, and all ather amounts due on and in accordance with this
Note, shall becaine immediately due and puyable, ‘ ’

Muker heroby walves presontment, demand, notice of dishonor and protest and consents (o any

Upon payment in full of this Note, Payec agrees to surrender ths Note to Maker for cancellation
thereof,

This Note shall be construed in accordance with the internal laws of Ihe State of Wisconsin.
MAKER:
TAK INVESTMENTS, LLC

By: Sl T3

(Title)

EXHIBIT

mwi2)3069 1
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACY"), OR UNDER THE SECURTTIES LAWS OF ANY STATE. TY(S
NOTE MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND TIE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION

OR EXEMPTION THEREFROM,

PROMISSORY NOTE

$4,000,000.00 April 16,2007

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTY'S, LLC, a Delaware limited

linbility ¢

ompany (“Maker”), hiereby promises to pay to the order of TISSUE PRODYCTS

TECHNOLOGY CORP,, x Wisconsin corporation (“Payes"), 1555 Glory Road, Green Bay, Wisconsin
54304, or such other place or designee ns the Payos shall from time to time direct in wriling to the Maker

the prinel

pal sum of Four Million Dollars ($4,000,000,00), The unpaid principal balance of this Note

shall bear Interest at o rite per annum aqual to eight porcont (8%), per annum. Interest shall rcorue from
the data hereof and shall be payable on a semi-annual basig commencing on October 16,2007, Principal

hereon shall bo due and payabla in the amount

2009 nnd
days nappl

of $400,000 on April 16, 2008, $400,000 an April 16,
$3,200,000 on April 16, 2010, Intorest shall be ealculated bused on a year consisting of 360
fed to the actual dnya on which there exlsts an unpaid balance hevounder.

Makor may prepay all or any part of the unpaid balance of this Noto at any time, and from time to
time, without promium or penalty. No partlal prepayment shall relieve Maker of Makers obllgations fo

makae the

regulorly scheduled paymeni(s) kereundor untll the unpaid balancs of this Note i pald fn full,

No delay or omission on the part of Payeo or any halder of this Note in exorviging any right or
option given to Payoe or such holder shall impuir such right or option or be considered as n waiver thercof
or acquiescence in any dofault hereundor. Makor shall by obligated to iy to Payco any costs incurred by
Payea in the collectlon of sums dus hereunder by Makor including any nftamt:ys‘ feos,

Maker hereby waivos presentmient, demand, notice of dishonor and protest and consents to any
and all extensions and renewals hereof without notice, I maker becomes subject to any federnl or atato
bankruptey or insolvency action, without the requirement of notice or presentmeny on behalf of Payee (o

Maker, th

i3 outstanding principal and interest, and all other amounts due on and in acoordanco with this

“d 1, shall become immediately due and payablo, :

Upon payment in full of this Note, Payee agrees to surender this Note to Maker for cancellation

thereof,

This Note shall be construed in accordance with the internal laws of the State of Wisconsin,

mw2)3069._)

MAKER;
TAK INVESTMENTS, LLC

By, S —~Cu T

(Title)
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A B S T

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS

A AEENDED (THE “ACT"), OR UNDER THE SYCURITIES LAWS OF ANY STATE. T/7C
A MAY NOT B TRANSFERRED OR RESOLD EXCEPT AS PERMITIED UNDER TR 8
N D TIIE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION ;
OR EXEMPTION THEREFROM. E
PROMISSORY NOT e
N
$4,400,000.00 Aprif 16,2007 g

liability company (“Maker"), hereby promises to pay to the order of TINSUE PRODUCTS
TECANOLOGY CORP., a Wisconsin corporation (“Payee”), 1555 Glory Road, Green Bay, Wi consin
54304, or such other pluco or designes as the Payco shall from time to time diroct in writing to tho Maker
the principal sum of Four Milllon Pour Hundred Thousand Dollirs ($4,400,000,00). The unpaid principal
balancs of this Nota shull bear Interest at a rale per annum equal to oight percent (8%%), por annum.
Interost shall agorue from tho date hereof and ghall be paysblo on a semi-annual bogis commencing on
Octobor 16, 2007, Principal hereon shall be due and payable in the amount of $440,000 on April 16,
2008, $440,000 on April 16, 2009 and $3,520,000 on April 16, 2010, Tnterest shall be ealculated based
on a year consisting of 360 days applied to the actual duys on whith there exlats an unpaid balance

herounder,

FOR VALUE RECEIVED, tho undsrvigned, TAX INVEST MENTS, LLC, a Delaware IiEtcd

Maker may prepay oll or any part of the unpaid balanto of this Note at any time, and from timo to
tims, without preminm or penalty. No pastial prepayment shall relievo Maker of Maker's obligations to
mako the regulurly scheduled payment(s) horsunder until the unpaid balance of this Note is paid in full.

No delay or omission on the part of Payes or any fiolder of his Note.dn exercising any right or
option given to Payoee or such holder shall impalr such right or option or te considered as a waiver thercof
or nequicscanco in any default herounder.  Maker shall bo obligated to pry to Payee any costs Incurred by
Payee in the collection of sums due hereunder by Maker including any attomeys’ fees.

Maker liereby waivos presontment, demund, notiea of dishonor and protest and consonty to any
and aMl extensions and renewals hercof without notice. 1§ maker becomes subject to dhy foderal or stato
bankruptcy or insolvency action, without the requirement of notico or presentment on behalf of Payes to
Maker, this outstanding principal and interest, and all other smounts due on‘and in accordance with thia

Note, shall become immediately due and paynble,

Upon payment in full of thls Note, Payee agrees to surender this Note to Maker for cancellation
thereof.

This Note shall be construed in accordance with the intemal laws of the State of Wisconsin, '
MAKER:
TAK INVESTMENTS, LLC

.(Ti(lo).
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURJITIES ACT OF 1933, AS
AMENDED (THE “ACT"), OR UNDER THE SECURITIES LAWS OF ANY STATE. THIS
NOTE MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION
OR EXEMPTYION THEREFROM.

PRO NO

$5,000,000,00 April 16,2007

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTS, LLC, a Delaware limited
liubility compuny’ (“Makor”), hereby promises to pay to the order of TISSUE PRODUCTS
TECHNOLOGY CORP,, a Wisconsin corporation (“Payes”), 1555 Glory Road, Groen Bay, Wisconsin
54304, or such other place or designoo as the Puyeo shall from time to time diroct In writing to the Maker
the principal sum of Five Million Dollars ($5,000,000.00). ‘Tlio uspaid principal balancoe of this Noto
shall bear interest at a rato per annum equal to eight percent (3%), per annum, Interest shall accrue from
the duts hereof and shall bo payablo on a semi-annual basis commencing on Ootober 16,2007, Principal
hercon shall be due nnd payable in the amowst of $500,000 on April 16, 2008, $500,000 on April 16,
2009 and $4,000,000 on April 16, 2010, Intorcst uhall be caleulated based on a your consisting of 360
days applled to the actual days on which thera exists an vnpald balance hereunder,

Mauker may prepay all or any pait of the unpaid balance of this Noto at any time, and from time to
time, without promium or penalty. No partint prepayment shall relieve Maker of Maker's obligations to
make the regularly scheduled payment(s) horeunder until the nnpaid balance of this Nate Is paid in full,

No delay or omission on the part of Payee or any holder of this Note in axerciging any right or
option given to Payce or such holder shall impaif suoh vight or option or be considered as a waiver thereof
or acquiosconca in any dofult herounder. Maker shall be obligated to pay to Payes any costs inourred by
Payee in the collection of sums dus hereunder by Maker Including any attorneys’ fees,

Maker hereby waivos presentment, domand, notice of dishonor and protést and cansentd to any
and sl extensions and renewals hereof without notice. If maker becomes subject to any federal or state
bankruptey or insolvency action, without the requirement of notice or presentment on behslf of Payee 10
Maker, this eutstanding principal and interest, and sll other amounts due on and it accordance with this
Me:pe, shall become immediately due and payable.

Upon psyment in full of this Note, Payee agrees to surrender this Note to Maker for cancellalion
thereof,

This Note shall be construed in accordance with the Internal laws of the State of Wisconsin,
MAKER:
TAK INVESTMENTS, LLC

By: _ Sttt 4

(Title)
mw) 233068 _1
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