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.,
Plaintitfs,
V. Case No. 14CV1203

TAK INVESTMENTS, LLC, and
SHARAD TAK,

Delendants.

AMENDED COMPLAINT

NOW COME the Plaintiffs, TISSUE TECHNOLOGY, LLC ("TTL"), PARTNERS
CONCEPTS DEVELOPMENT, INC. ("PCDI"), OCONTO FALLS TISSUE, INC. ("OFTI") and
TISSUE PRODUCTS TECHNOLOGY CORP. ("TPTC") (collectively referred to as the "OFTI
Group"), by their attorneys, TERSCHAN, STEINLE, HODAN & GANZER, LTD., by Michael
J. Ganzer, and as and for their Amended Complaint allege and show to the Court as follows:

PARTIES AND JURISDICTION

1. TTL is a Wisconsin limited liability company with its principal place of business
at 2077B Lawrence Drive, De Pere, Wisconsin 54115. The members of TTL are Ronald Van
Den Heuvel, a Wisconsin resident; Kelly Van Den Heuvel, a Wisconsin resident; Daniel J.
Platowski, a Wisconsin resident; Steven C. Peters, a Wisconsin resident; and Paul Damm, an

[llinois resident.
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2. PCDI is a Wisconsin corporation with its principal place of business at 2077B
Lawrence Drive, De Pere, Wisconsin 54115,

3. OFTI is a Wisconsin corporation with its principal place of business at 2077B
Lawrence Drive, De Pere, Wisconsin 54115.

4, TPTC is a Wisconsin corporation with its principal place of business at 2077B
Lawrence Drive, De Pere, Wisconsin 54115.

5. Investments is a Delaware limited liability company with its principal place of
business at 400 Professional Drive, Suite 420, Gaithersburg, Maryland 20879. The members of
Investments are Sharad Tak, a Florida resident, and Mahinder Tak, a Maryland resident.

6. Sharad Tak is a resident of the State of Florida with a home address of 3101 South
Ocean Dr., #2708, Hollywood, Florida 33019.

— This Court has jurisdiction over this matter pursuant to 28 U.S.C. §1332 because
complete diversity of citizenship exists and the amount in controversy exceeds $75,000.00.

8. Venue in this district is proper pursuant to 28 U.S.C. §1391(b) because a
substantial part of the activities, conduct and/or damages in issue occurred in the State of
Wisconsin and Defendants have substantial contacts with this judicial district.

9. Venue in this district is also proper because, pursuant to the Final Business Terms
Agreement at issue, "venue for all disputes shall be a court of compelent jurisdiction within the
State of Wisconsin." Exhibit 1 at §8.

FIRST CAUSE OF ACTION - BREACH OF CONTRACT
10. On or about April 16, 2007, Investments entered into an agreement entitled Final

Business Terms Agreement with the OFTI Group, a copy of the Final Business Terms
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Agreement is aftached hereto as Exhibit No. 1. Defendant Sharad Tak signed the Agreement
individually along with his signature for Defendant Tak Investments LLC.
11. On or about April 16, 2007, as part and parcel of the Final Business Terms
Agreement afore referenced, Investments executed four Promissory Notes in the amount of $3
million, $4,400,000.00, $4 million and $5 million, totaling $16,400,000.00, in favor of TPTC.
Copies of those Notes are attached hereto and incorporated herein and marked as Exhibit 2.
12.  In addition to the foregoing, two other sets of Notes were executed at the time of
the closing including Seller Notes and a Sales and Marketing Agreement. The Sales and
Marketing Agreement is subject to an action pending in Oconto County Circuit Court, Case
#14CV156.
13. With respect to the Investment Notes, the Final Business Terms Agreement
provides:
If such Investment Notes are deemed cancelled by the OFTI Group
after the third anniversary of the date of the Investment Notes, the
OFTI Group shall receive an undiluted 27% ownership interest of
the highest class in Investments . . ..

Exhibit 1, Final Business Terms Agreement at § G.

14. At the time of the transaction in April, 2007, the defendant, Tak Investments, and
its subsidiary, ST Paper, Inc., received good and valuable title to all of the assets of the Oconto
Falls Tissue Inc. (OFTI) tissue mill.

15. At about the time of the transaction described herein, the tissue mill was valued at
in excess of $86 million.

16. The aforementioned transaction was financed in several ways. Goldman Sachs

Credit Partners LP provided a $65 million loan and a $5 million revolving loan to ST Paper.
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17.  In addition to the Goldman Sachs financing, the aforementioned Notes were
created (Exhibit No. 2).

18. On or about April 17, 2007, TPTC assigned the $4,400,000 promissory note to
William Bain (“Bain™).

19.  On or about March 5, 2008, the payee of the $4,400,000 promissory note was
amended from TPTC to TTL.

20. On or about March 5, 2008, Bain acknowledged and agreed to the amendment of
the payee of the $4,400,400 promissory note, and the $4,400,000 promissory note continued to
be assigned to Bain per the terms of the Assignment of Promissory Note.

21, On or about August 14, 2014, Bain re-assigned the $4,400,000 promissory note to
TTL.

22.  Accordingly, as of that date, the OFTI Group was a holder of each of the
Investment Notes and has an interest in cach of the Investment Noles such that it was capable of
deeming them cancelled pursuant to the Final Business Terms Agreement between the parties.

23, On or about August 15, 2014, after the third anniversary of the date of the
Investment Notes, the OFTIT Group notified Investments and Sharad Tak that the Investment
Notes were deemed cancelled. A copy of the August 15, 2014 correspondence is attached as
Exhibit 3.

24.  According to the Final Business Terms Agreement, Investments was thereafter
required to transfer an undiluted 27% ownership interest of the highest class in Investments to

the OFTI Group. Exhibit 1, Final Business Terms Agreement at § G.
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25.  Despite OFTI Group's demand, Investments and Tak have failed and refused to
transfer an undiluted 27% ownership interest of the highest class in Investments to the OFTI
Group. They have not paid the Notes issued with the Final Business Terms Agreement.

26.  Investments and Tak have breached the Final Business Terms Agreement by
failing and refusing to transfer an undiluted 27% ownership interest of the highest class in
Investments to the OFTI Group. In addition, Investments and Tak have failed and refused to
honor and pay the Notes associated therewith.

27.  As aresult of the breaches of Investments' and Tak of the Final Business Terms
Agreement, the OFTI Group has been damaged.

28.  Plaintiffs have sought specific performance upon the Final Business Terms
Agreement providing for the 27% ownership interest in the defendant, to the plaintiffs. Upon the
parties’ cross Motions for Summary Judgment, the Court has denied that requested relief as it
relates to Tak Investments.

29.  As aresult of the defendants’ breach of the Final Business Terms Agreement, and
failure to pay the Notes, the Notes are now due and payable to the plaintiff with interest thereon.

30. In the event the Court deems the contracts set forth above to be indefinite or
uncertain, it is requested that the Court construe the contracts against the drafiers and favorably
towards the plaintiffs herein.

31.  Defendant Tak Investments, LLC and Sharad Tak have breached their implied
duty of good faith.

32.  Asaresult of the foregoing, the Plaintiffs seck the entry of judgment on the Notes

in the amount of $16,400,000.00 along with interest as provided in the notes at 8% per annum.
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SECOND CAUSE OF ACTION - UNJUST ENRICHMENT

33.  Plaintiffs reallege and reincorporate herein as il fully set forth all of the preceding
allegations.
34.  The defendants have been unjustly enriched should the aforementioned contracts

and notes be deemed unenforceable.

35.  The Plaintiffs have conferred substantial benefil upon defendant Tak Investments,
LLC and Sharad Tak. Tak Investments LL.LC and Sharad Tak knowingly accepted the benefit to
wit: all right, title and interest in the Oconto Falls tissue mill.

36.  The acceptance and/or retention of that benefit, under the circumstances, would
be inequitable and therefore the defendant should not be able to retain that benefit.

37. The defendant has been unjustly enriched thereby entitling the Plaintiffs to
damages in an undetermined amount; -

WHEREFORE, the Plaintiffs herein respectfully request judgment on each of the Notes
of not less than $34 million which includes interest and principal of not less than $30 million
against the defendants and each of them. In the alternative, the plaintiffs seck judgment under the
Doctrine of Unjust Enrichment in an undetermined amount against the defendants and each of
them; all to include the costs and disbursements of this action and such other and further relief as
the Court deems just and proper; and,

WHEREFORE upon entry of Judgment against Tak Investments, LLC, the Plaintiffs

respectfully request the appointment of a receiver.
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Dated this 9" day of January, 2017,

TERSCHAN, STEINLE, HODAN
& GANZER, LTD.
ATTORNEYS FOR PLAINTITTS,

By: /s/ MICHAEL J. GANZER
MICHAEL J. GANZER
STATE BAR NO. 1005631
P. Q. ADDRESS:
309 NORTH WATER STREET
SUITE 215
MILWAUKEE, WI 53202
414-258-1010

;
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FINAL BUSINESS TERMS AGREEMENT

April 7[5_.2007

| THIS FINAL BUSINESS [[ERME AGREEMENT (*Agreement”) is entered into on
April {6,2007, nmong SHARAD K. TAK. (“Tak), TAK INVESTMENTS, L,LC
(“Inyoxtisents”™), TISSUE TECENOLOGY, LLE (“TTL”), PARTNERS CONCEPTS
DEVELOMVENT, INC. (“PCDI”), OCONTO FALLS TISSUE, INT. (“OFTT) and TISSUE
PRONUCTS TECANOLOGY gom'. (“TPTC”) [T41, PCDI, OFTT and TPTC are
collectively refeyred to as “OFTI (roup”], and RONALD H. VAN DEN HEUVEL (“Van Den
Heuvel™).

ngNOW’ THEREFORE, for good and valuable congideration the parties hereto agree as
fallows:

1. Interpretation and Pefihitions, The following terms used herein shall have the
mennifigs 8s set forth below:

“Confrolled Entity” shall mean any entity or business combination directly or indirectly
confrolled by Investments or diredily orfndirectly confroled by any entity or business
combination divectly or ip%pﬂz controlled by Investments.

! “Investment Notes” shall Au:an the four Notes equaling $16,400,000 executed in favor of
TPTC by Investments on the date hexeof.

|'2. OVERADLS.

A. Invegtments shall not apnthgrize or dejegate the authority to any Controlled
Entity to terminaté the Salea and Mirketing Agregment dated as of September
20,2006 by and between TTL nugd ST Paper, LLC (an affilints of
Investments), es amended (th “Sples and Marketihg Agreement™),

B. Investments shill use commercially refisonable efforts to cause ity Controlled
Entity's to contuct with Spirit Constructjon Services, Ing. (*Spirit™) for oy
copstruction work within the paper snd linerboard fndustry within the next
thice years.

C. Investments shall not authorize or delegate the authority to any Controlled
Enfity to dircctly or ipdirectly pay nny distributions to their respective owners
other than distributions necossary to satisfy the tax obligations of such owners
related o inconie passed-through to such owrers as a result of any such
Controlled Entity being tuxed ns a pavinesship, S corporation or other pass-
through entity.

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

EXHIBIT

A
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the case may be, shall cause such entity to cnter into a sales and marketing
agreement with a member of the OFTI Group on terms and conditionis
substantially similar to the Sales and Marketing Agreement,

E. Investments shall deliver the audited financial statements (and if unaudited,
prepared in accordance with genetally accepted accounting principles,
consistently applied) for Investments and any Controlled Entity within one
hundred twenty (120) days following the end of each such entity’s fisenl yedr.

B. Ifthere is any payment defatlt, ot other gvent of default tht mny be cured by
the payment of money, by ST Phper, LLC under its credit facility arranged by
Goldman Sachs Credit Partners, L.P., then Investments shall permit any
member of the GFTI Group to cure any such default if Investments or any
other Controlled Entity is not able to oure such default within aixty (60) duy
nEnotice thereof from the lenders (such exercias, a “Step-In Bvent”). Upon
the ogeurgénce of any Step-In Byent, Investments shall immecdintely reimburse
the contributing member of the OFTI Group for any payment(s) mads by such

G. Through the thiyd anuiversacy of the date of cach Inyestment Note, the OFTT
Group ngrees to pay any payments due for inferest or principal required per
the tepms of the Investment Notes. Bach membgr of the OFTI Group jointly
and severally agrees to indemnify Investments and 1o hold it harmless from
and against any and all damages, lossos, deficiencies, sctions, demands,
judgments, fineg, fees, costs and sxpenses, including, without limitation,
iltorneys” feey, pf or against Investoients resulting from the OFTI's Group's
failure to make huch payments, which shall include, without limitation, any
claims made by any curgent or future holder of such Investment Notes against
[uvastmcnls-mlqling to such jni¢rest payments, If such Invostment Notes are
deamed cancelled by the OFTT Group after the third anniversary of the date of
the Investment Jlotes, the OFTT Group shall receive an undiluted 27%
ownership intexest of the highest elass in Inyestpents and such ownership
interest aball be-above and beyond the ownership inferest in item 2. of thig
agreement; provided however, if phase 2, as defined below, ocewrs ufter the
transfer of ownership interest and prior to the tenth anniversary of the date of
the Inveatment Notes, the OFTI Group shall return iy ownership interests
received from the Investment Notes.

H. Ench member of the OFIT Group sgrees if the Phase 2 Financing (a3 defined
below) is consnmmated on or before the tenth (10th) enniversary of the dale
of each Investment Note, the unpaid principal balance of ench Investment
Note shiall be automatically reduced to zero, Investments shall have no
obligation to pay any uspaid principal or acorued interest thereunder, and cach
[nvestment Note shall be deexned cancelled, For purposes of this Agreement,
"Phase 2 Financing” shall mean the consummntion by Investmenta (whether
individually or in conjunction with an affilinted entity) or Tak (or sn entity
controlled by Tak) of financing to acquire the exist ing fucility and construct a

Case 1:14-cv-01203-WCG Filed 04/03/17 Page 2 of 38 Document 49-1



linerboard nnd/or tissue machine at the site presently owned by Bco Fibre, Inc,
located at 500 Fortune Avenueé in De Pere, Wisconsin using Spirit as general
contrdctor with-a mininium construction contract of $315,000,000.

1. Each member of the OFT] Group jointly and severally agrees to indemnify
Investments and to hold it harmless from and egainst any and all damages,
losses, deficiencies, actions, demands, judgments, fines, fees, costs and
expenses, including, without limitation, attorneys’ fees, of or against
Investments reshilting from enforcement of the Investment Notes by any
member of the bFH Grotp (other thin the enforcement of the pledge
desoribed abovg), 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. Inthe event the collateral pledged to Johnson Bank by the OFTI Group in
sonnegtion with finsncial accommodations provided to Inyestments i sither
drawn upon by Johnton Bank or provided to Investniénts, the OFT] Group
shall obtain an nndiluted 22% of the highest class of ownerahip interest in
Investments prqvided that some or all such ownership interest may be pledged
{o Johngon Bank.

3. Terminntion: Upon all Investment Notes being paid in full or deemed cancelled
through mutual written consent of both parties, covenants C,G ,H and I in Peragraph 2,
nbove, shall terminate.

4, Troansfer. For good and valuable considertion, the receipt and sufficiency of
which is hereby ackmowledged, TTT, shall, upon Phase 2 Finanofng, transfer to Tak or his
pssignee(s) membership units representing a 22% non-voting (other than with respect to
the issues idantified in P::ql graph 5, below) ownership interest in TTL (the “Subject
Units"), free ond clear of rql lipns, claims and encumbrances,

5. Limited Liability Compan sment. The transfer contemplated by Parageaph

4, above, shall be made pursuant 6 an assignment ngreemont that shall contain representations,
warrapties, covenants and indemnitics customary for a transfer of membership units in o limited
liability company. Tak and his assignes(s) ownership of the Subject Units shall be governed by
a Lignited Linbility Company Agreement that shall contain profit and logs allocations,
distribylion provisions, manngement control provisions, transfer restrictions, and other mutually

c:hhlc representations, warranfies, and covenants. Notwithstanding the foregoing, the
{ed Linbility Company Agreement shall reflect the following agreements;

(8)  TTL shall not make or incur liability for, and no manager, officer or other
representative shall agrea to make or incur liability on TTL’s behslf for, any
disbursement or expenditure of more than $10,000 without the prior written approval of
/Tak or his designee, Further, TTL shall not make or incur linbility for, and no manager,
officer or other repregentative shall agree to make or incur liability on TTL's behalf for,
disbursements or expenditures in the aggrogate exceeding § 1,000,000 during any
calendar year without the prior written approval of Tk or his designeo. 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 exjienditures made in violation of the preceding

sentence shall be deemed to be for the account of Van Den Heuvel and shall reduce his
direct or indirect capital sccount accordingly.

(b)  Atall times while Van Den Heuvol own, either directly or iudirectly, any
©ownership intergst in TTL br ST Paper (or any eutities that own or control TTL or ST
Paper), Van Den Heyvel shall faithfully, diligently and competently pecform such
services as are required of TTL by the Sales and Marketing Agreement and shall devote
hig full business time and attention to the affajrg of TTL, and Van Den Heuvel shall not,
directly of indirectly, render services to any other person or entity (other than VHC, Inc,

or Sgiirit Construction Services, Inc.) witliout the prior waitten approval of Talc or his
designee.

(¢)  Atall tirpes while Van Den Heuvél owns, eifher directly or indirectly, any
waership interest in TTL or ST Paper (or any ehtities thaf own or control TTL or ST
iPapet), Van Den Heuvel AL‘FI: pot incur lipbility (whether fixed or contingent) for, nor be:

rsoriklly responsible for the payment of (whether directly, joutly or by pusranty),
F“:mnciul obligations in excess of $5,000,000.

(d  The Subject Units shall continuously represent a 22% ownership interest

for all purposes (i.c., profits, losses, distributions, maragement and control), and shall not
be subject to dilution.

[ Publigity, En&hg&:ty agrees hot ta.make any formal stafements regarding this
transacfion without prior approval by the other party, except as required by law.

7. Taxes. It is agreed {hat if thete are negative tax congsequences to either party
arising from the struglure of the

actions outlined above, that the parties will use their best
efforts {0 minimize the negative (n consequences, witliout materially changing the terms of this
Agreenjent.

Law. This Agreement shall be construed in accordance with Wisconsin law and

enue for any disputes shall be a court of competent jurisdiction within the State of
J 1soonsm
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IN WITNESS WHEREOF, the parties have executed this Final Business Terms
Agreen?ent 23 of the day, month and year first above written.

'I'ISSU£ TECHNOLOGY, LLC PARTNERS CONCEPTS DEVEOPMENT, INC.
By L Fated ot -By ,(4//
Nnme i nnldH, Van Dén euvc| Name: Ronald H, Vun Den Heuvel
Title: Presiclent Title: President
OCONTI‘O FALLS TISSUE, INC, TISSUE PRODUCTS TECHNOLOGY CORP.

|
By: ¥ W aﬁM/
Namie: R Nﬁme, Ronald H. Van Den Heuvel
Title: Hresiderit Title: President

Rmm!c H’. Van Den chv::l

TAK l*JVESTMENTS LLC

By: lgu__-ew"fi S—Cp T4
Name: ‘Sharad Tak Shared K. Tak
Title; Niapager
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THIS NOTE HAS NOT BREEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT"), OI UNDER THE SECURITTES LAWS OF ANY STATE. THIS
NOTE MAY NOT DE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER YHE
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION
OR EXEMPTION THEREFROM. ’

PROMISSORY NOTE,

$3,000,000.00 Aprit 16,2007

... FORVALUE RECEIVED, fhe undorsigned, TAK INVESTMENTS, LLC, a Delawaro limited
liability company (“Maker"); hereby promises to pay to the order of TISSUE PRODUCTS
TECHNOLOGY CORP.; a Wisconuin corporation (“Payca®), 1555 Glory Road, Groan Bay, Wisconsin
541304, or such olhier place or dosipnea ag tho Payeo shall from time lo time divoet In writing to tho Maker
the prinofpal suim of Three Million Dollars (33,000,000,00). The unpaid peincipal balance of this Nots
shall bear Inferast at  rate per mnum oqual fo eight percent (6%4), per annui, Interest shall acorye from
the date hereof and shpll bapayable on n gomi-annual basls commicnoing on Octobor 16, 2007. Principal
hiereon ghall be due and pyablol in e amount n't,"$300,0(}0=gnf$pri_l 16, 2008, $300,000 on April 16,
2009 and $2,400,000 on Aprll 16,20 10, Interest shall be oalotlated based on o year conslsting of 360
days applied to the netunl days on which there oxists an unpaid balance Horaunder,

Maker may prepay all ar any pact of the unpajd halance of this Nots st any time, and froin t_'Imu to
time, without promivm or penalty. No partial propayment shall relieve Mikar of Makar's obligations to-
mako the tsgulnrly schedulod payment(s) horeundor until the ngiald bulance of this Note is paid in full,

Nodalay or omission on the pact of Payee or any holder of this Note in exerolsing any right or
optlon glven to Payee or suol holder shall imputis such right or option or be conglderad as awaiver thercof
o acquiesoenco in any default horennder, Muker shall bo obligated ta gay to Payeo any costs inotrred by
Payee in the collsction of sums duw hereunder by Maker: Including any attomeys’ foes,

1ent, demond, notice of dishonor and protest and consents to any
and all extensions and ronewals hercof without notice. If makor bocomes subject ko any foderal or state
banikauptey or insolvency actlon, without the fequirement of fiatice ar presentmengon behalf of Payee to
Maker, this ottstandlng principa) and Initerest, and alt otheramounts dus on and fn accordanes with iliiy
‘Mote, shall become Immediately duo and payable, 7

Miker hereby walves prosentm

v ‘Upon payment in full of this Nots, Payec ngrees to surrender thls Nate to Maker for cancellation
lereof. MBI yet ny i

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

By: _St—oa, 1 %

(Title)

mwi233069_) EXHIBIT
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACTOF 1933, AS
AMENDED (THIE “ACY”), OR UNDER TIIE SECURITIES LAWS OF ANY STATE, "THIS
NOTE MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMETTED UNDER THE
ACT AND THE APPLICADLE STATE SECURITIES LAWS, PURSUANT TOREGISTRATION
OR EXEMPITON THEREFROM.

April 16,2007

$4,000,000.00

FOR VALUE RECEIVED, the undersighed, TAK INVESTMENTS, LLC, a Delaware limited

liability company (“Maker”), hereby promises to pay to the order of TISSUE PROSTICTS

TECHNOLOGY CORP,, n Wisconsh corporation (“Payed"), 1555 Qlory Rosd, Green Bay, Wisconsin
54304, or such otherplaco or designee ns the Payos shall from time t6 time direct in writing to the Maker’
the principal sum of Four Million Dallars ($4,000,000,00), The wnpaid principal balanco of this Note
shall bear Interest at o rito per annum cqual to eight percont (8%), por annum. - Tnterest shall acorus fom.
the data liereof and shall be payable on a semi-annual basia commenctng on Oatober 16, 2007. Principal
haiceon shall bo due and payablo in the amont of $100,000 on April 16, 2008, $400,000 on April 16,
2009 und 3,200,000 6n April 16, 2010, Intorest shall be calculated based on a year conafsting of 360
days hppligd to the wotual days on which there oxlsts an uppald balanoe hevsundor.

Makor may prepay all or any purt of the unpaid balance of this Note atany time, and from time to
penulty. No partlal prepayiment shall roliava Maker of Maker's obligations to
payment(8) hereunder untll tie unpaid balancs of this Note s pald fn full,

No delay or omission on the past of Payéo or uny_!h_q,ldor of this Note In exervising any right or
option given fo Payos or such holder shall Impd'fr-auéh right or option or bo'considersd as n waiver thercof
or acquiescencs in any dofault hereundor. Maker shall be 6bligated to flny to Payos sny costs incurred by
Payea in the colleotion of sums due hereunder by Maker including nny aftomeys® feos,

Maker heteby waives prasentment, demand, natics of dishonar and pratest and consents to any
and all extonsions and renewals hereof without notice. 1f maker becomon sublect to any fedeml or state
bianlauptoy or Insolvency action, without the requirstent of notice or presentmeng on behalf of Payee (o
Maker, this outstanding pelncipal and interest, and all otier amoimis due on and in accordance with this
Ty, shall becone immediately due and payablo, o ’

‘Upon payment in fisll of this Note, Payee agrees to surrender this Note to Maker for cancellation

thereof,
This Note shall be construed in accordance with the internal faws of the State of Wisconsin,
MAKER!

TAK INVESTMENTS, LLC

By, _ S (=P T4,

(Title)

mw 233069 _1
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4115 NOTE MAS NOT BEEN REGISTERED UNDER TUE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT"), OR UNDER TEIE SXCURITIES LAWS OF ANY STATE. TIS
NOTE MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDERTHE

ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION

OR EXEMPTION THEREFROM,
PROMISSORY NOT

$4,400,000.00 April 16,2007

 FOR VALUE RECEIVED, tho undesigied, TAX INVESTMIENTS, LLC, o Delavaro ted
{iability company (“Makor"), hiereby promises to phy to the order of TIHSUE PRODUCTS
TECHNOLOGY CORP, s Wisconsin corporation” (“Payee”), 1555 Glory Road, Green Bay, Wigconsin
304, or such othior plicp or dosignes as thia Po co shall from time to time diroct in writing to tho Maker
srincinal sim of Faur Million P Hnﬁdmiy Thousand Dolars (§4,400,000,00), The unpaid priicipnl
regt at 2 rats per anmim equal to oight percent (8%), per annur.
of and ahall hp_payahl,opn-n:s_cm!_-rammnl'hnsl_a.oommc'_ncing_gu
duemnd payable in tho amount of $440,000 on April 16,
: 520,000 on April 16,2010. Intorest shall be enloulited Dnged
0 days applied to the nctual days on which theie exlats an unpaid balance

herounder,
Maker may 'prémzﬁil-ﬂr-' finy part of the unpaid balanco of this Note at any time, and from timo to

tim, without promiutn of penalty. No partial prepayment shiall reliove Maker of Makar'a abligations to-
mako the regularly seheduled paymeni(s) herounder wntil the unpaid balance of this Note is paid in full,

No delay or omission on the part of Payes or any holder ofilifs Note.in exercising any right or
option given to Payee or such holder shall jmpalrsuch right or option or be considerod aa a waiver thereof
or acqpi;upcmnqﬁri-dny_'.dﬁfdﬁlt;hn;q‘un'dtr., ‘Maker shall bo obligated 1o pay to Payee any costs Incurred by
Payeo in the collection of sums du hereundor by Maker including any. attomneys’ fees.

Maker hicreby wakvos pr#séhtnqaﬂ-gmunnd, potiea of dishonor and protest and consonts to any
and all extensions and tenewals hercof withont notice, 1f maker becowmos subject to &y Federal or state
bankruptey or insolvency sction, without the requirement of notice or presentment on behalf of Payes to
Maker, this outstanding principal and interest, and 31} other amounts due on‘and in accordance with thls
Note, shall become Immediately dueand payable,

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

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

By: __ S, A

(Title)
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THISNOTE HAS NOT BEEN REGISTERED UNDER THE SECURJITIES ACT OF 1933, AS
AMENDED (THE “ACT"), OR UNDER THE SECURITIES LAWS OF ANY STATE. THIS
NOTEMAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION'

OR EXEMPTYION THEREFROM.
PRO RY NOTE

$5,000,000.00 April 16,2007

FOR VALUE RECEIVED, the undersigned, TAX INVESTMENTS, LLC, a Delaware limited
liability compuny (“Maker”), hereby promines o pay to the order of TISSUE PRODUCTS
TECHNOLOGY CORP., a Wiaconshycorporatlon (“Payen”); 1555 Glory Rond, Groen Bay, Wisconsin
54304, or such other placo or designod as tho Puyeo shall from timo 1o fime diroct In wiiting to the Maker
the principal suns of Five Million Dollars (§5,000,000,00). Thie unpaid principal balance of this Note
erest at a rato per mnnum equal to eight percent (8%), per annum, Interest shall accrue from
. s iereof and shiall'bo payablo on a semi-annual basis comnencing on Oofober 16,2007, Principal
herean shall bo due and payable fn the amount of $500,000 on Apiil 16,2008, $500,

) ) $500,000 on April 16,
2009 and §4,000,000 on April 16, 2010, Intorest shall b caleulated based on'a yei conslatlng of 360
days applied to the actual days on which thers exfate an snpald balunce hereundsr, '

Muker may prepay all or -q:__w-p_n'rt-qt‘-'t__l:'n_-_uppa'i-tfbalancs of thia Nate at any time, and from time to
lime, without premiim orpenalty. No partinl prepaynient shall relieve Maker of Maker's obligations to
make the rogularly soheduled payment(s) horeunder until the unpaid balance of this Note Is paid In full.

No dolay.or omission on the part of Payee or any holder 6f this Note in exercising any right or
option glvon to Payee or suoh holder sholl fmpalk such right or aption or be eonsidered as a waiver thereof
or ncquissconce in any defiult herdunder. Maker shall b obligated 46 pay to Payes any costs inourred by
Payee in the collection of sums due hercunder by Maker Including any attorneys® feos,

Maker horoby waiives presentment, domiand, natiso of dishionor ind profést and consents to any
and allextensions wid rencwals hercof without natice. i miker becomes s bjs anty federal or state
bunktuptey or insolvenoy action, without the requirement 6£ notice or presentment on behialfof Payee fo

Maker, this outstanding principal and Intorost, and all other amourits due oni and in occordanca 'wi_t_i)\(-il;_iq
Mestss, shall becomo immediately due and payable.

¢

Upon payment in full of this Note, Payee agregs to surreiider this Note'to Maker for-cancellation
po— Lt e

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

By: S L._.__._Q{:L."r{.
. (Title)

mw)213069_1
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August 15, 2014

Via Certified Mail, Return Receipt Requested
Sharad Tak

Tak Investments, LLC

401 Professional Drive, Suite 110
Gaithersburg, MD 20879

Re: Notice of Cancellation of Investment Notes
Mr. Tak:

This letter is written on behalf of Tissue Technology, LLC, Partners Concepts
Development, Inc., Oconto Falls Tissue, Inc. and Tissue Products Technology Corp.
(collectively referred to as the "OFT| Group").

By way of background, on or about April 16, 2007, Tissue Products Technology
Corp. (“TPTC") obtained four promissory notes from Tak Investments, LLC (“Tak") in the
amounts of $3,000,000, $4,000,000, $4,400,000 and $5,000,000 respectively (the
“Investment Notes”). Copies of the Investment Notes are attached as group Exhibit A.
On or about April 17, 2007, TPTC assigned the $4,400,000 promissory note to William
Bain (“Bain”). A copy of the Assignment of Promissory Note is attached as Exhibit B.
On or about March 5, 2008, the payee of the $4,400,000 note was amended from TPTC
to Tissue Technology, LLC (“TTL". A copy of the amended Promissory Note is
attached as Exhibit C. On or about March 5, 2008, Bain acknowledged and agreed to
the amendment of the Note, and the Note continued to be assigned to Bain per the
terms of the Assignment of Promissory Note. A copy of the Amended and Restated
Assignment of Promissory Note is attached as Exhibit D.

On or about August 14, 2014, Bain re-assigned the $4,400,000 note to TTL. A
copy of the Re-Assignment of Promissory Note is attached as Exhibit E. Accordingly,
as of that date, the OFTI Group is a holder each of the Investment Notes and has an
interest in each of the Investment Notes such that it is capable of deeming them
cancelled pursuant to the Final Business Terms Agreement between the parties. A
copy of the Final Business Terms Agreement is attached as Exhibit F.

11171911041
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Notice Is hereby given, pursuant to paragraph G of the Final Business Terms
Agreement, that the Investment Notes are hereby deemed cancelled by the OFTI
Group. Accordingly, please have Tak Investments, Inc. immedlately transfer an
undiluted 27% ownership interest of the high class to the OFTI Group.

Very truly yours,
” /,P
Ronald H. Van Den Heuvel
Enclosures
Ce  Walter J. Starck, Esq-

Sharllee K, Smentek, Esq.
Michael J. Ganzer, Esq,
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TS NOTE HAS NOT BEFN REGISTERED UNDER TIE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT"), OR UNDERTHE SEC URITIES 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 EXEMPTION THEREFROM, '

PROMISSQRY NOTE

$3,000,000.00 April 16,2007

FOR VALUE RECEIVED, the undersigned, TAKINVESTMENTS, LLC, & Delawars limited
liability company (“Maker™), hereby promises to pay to the order of TISSUR PRODUCTS
TECHNOLOGY CORP., a Wisconsin corporntion (“Payon™), 1555 Glory Road, Groen Bay, Wisconsin
54304, or such olher place or designes as the Payes shall from timo to time divect fn writing to the Makor
the prinelpal sum of Three Million Dollars (¥3,000,000.00). The unpald principal balanco of this Note
shnll bear Interest at a rate per punum oqual to oight porcent (8%6), per annum, Intorest shall accrue from
the date hereof and shall bo payable on a semi-annual basis commencing on October 16, 2007. Ptincipal
hereon shall be due and payablo in the amount of $300,000 on April 16, 2008, $300,000 on April 16,

2009 and

$2,400,000 on April 16, 2010, Intorest shall bo ealenlated based on n year consisting of 360

dayy applied to the actual days on which there oxists an unpaid balance herounder,

Maker may prepay all or any part of tho unpaid balance of this Note at any time, and from time to
time, without preminm or penalty, No partlal propayment shall relieve Maksr of Maker's obligations to

make the

regularly scheduled payment(s) horoundor until the unpaid balance of this Note is pafd In full.

No delsy or omission on the purt of Payee or any holder of this Mote in exeroiging any right or
optian given to Payta or such holder shatl impair such right or aption or be considersd na a waiver thercof
or acquiesoenco in any dofiult borounder. Mauker shall be abligated to ¢y to Payco any costs incurred by
Payoa in the collection of sums duo hereunder by Maker Ineluding any altorneya’ fes,

Maker herely walves prosentment, domand, notice of dishonor and protest and consents to any
and all extensions nnd renewals hereof without notice: If maker becomes subject to any foderal or state
bankruptey or insolvency nction, without the rogquirement of notice or presentmeng on behalf of Payee to
Maker, this outstandlng princlpal and interest, and all other amounts due on and in tecordanes with this
‘Note, shall becore fin medintely duo and payable,

Upon payment In full of this Nots, Payee agrees to surrender this Note to Maker for cancellation

thereof,

This Note shalf be construed in accordance with the internal laws of jhe State of Wiscongin,

mwi233069_)

MAKER:
TAK INVESTMENTS, LLC

By: St o, %

~ (Title)
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TIIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT"), OR UNDER THE SECURITIES LAWS OF ANY STATE. TS
NOTE MAY NOT DE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TOREGISTRATION

OR EXEMPIION THEREFROM,

PROMISSORY NOTE

$4,000,000,00 April 16,2007

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTYS, LLC, s Delaware limited
linbility company (“Maker®), hereby promlses to pay to the order of TISSUE PRODUCTS
TECHNOLOGY CORP,, o Wisconsly corporation (“Payee"), 1555 Glary Road, Green Bay, Wisconsin
54304, or such other placo or designeo us the Payoo shall from time to time direct in writing to the Maker
the prineipal sum of Four Million Dollars ($¢,000,000,00), The unpaid principal balancs of this Note
shall bear Interest at a mte per annum equal to eight percont (8%), per annum. Tnterest shall acorue from
the date hereof and shnll be payable on & semi-annval basla commencing on Ootober 16, 2007, Principal
hereon shall b due and payable in the amount of $400,000 on April 16, 2008, $400,000 on April 16,
2009 pnd $3,200,000 on April 16, 2010, Intercst shall be calenlated based on a year cansisting of 360
days applied to the actual days on which there exlsts an unpnid balance hersundor,

Maker may prepay all or any purt of the unpaid balance of this Note at any time, and from time to
time, without promium or pesally, No partlal prepaymont shall relieve Maker of Makers oblipations to
make tha regularly scheduled paymeni(s) horeunder untll the unpaid balance of this Note is pald infull,

No delay or omission on the part of Payes or any halder of this Note in exercising any right or
option given to Payos or such holder shall impnir yuch right or option or be considered as a waiver thersof
or acquiescence in any default hereundor. Makor shall by obligated to fay ta Payco any costs Incurred by
Payee in the colleotlon of sums due hereunder by Makor including any nfmmeys' feus,

Maker hereby waives presentment, demand, notice of dishonor and protest and consents to any
and all extensions and renewals hereof without notics, [fmaker becomea subject to any federal or atato
benkruptey or insolvency action, without the requirement of notice or presentmong on behslf of Payee to
Mikor, this outstanding principal and interest, and all other amottits due on and in accordaneo with this
Az shall become immediately due and paynblo, ; ’

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

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

By: ..._f;;‘ [ W F'Qﬂ.— T”L.

(Title)

mw 1233069_)
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IS NOTE IAS NOT BEEN REGISTERED UNDER THE SECURITIES 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 APPFLICABLE ST ATE SECURITIES LAWS, PURSUANT X0 REGISTRATION

OR EXEMPTION THEREFROM,
PROMISSORY NOT

$4,400,000.00 April 16,2007

liability company (“Maker), hereby promises to pay to the order of TIHSUE PRODUCTS
TECHNOLOGY CORP., a Wisconsin corporation (“Payea"), 1555 Glory Road, Greon Bay, Widcansin
54304, or such other placo or dosignes as tho Payco shall from time to time direct in writing to the Maker
the principal sum of Four Million Pour Hundred Thousand Dollars (§4,400,000.00). Tha unpaid principal
balancs of this Note shall bear Intorest at a vate per annum equal to oight percent (8%), per annum.
Interest shall acorue from the dato hereof and ghall be payablo on a gemi-annual basis commencing on
October 16,2007, Principal hereon ahall bie duo nnd payable in the amount of $440,000 on Apiil 16,
2008, 440,000 on Aprll 16, 2009 and $3,520;000 on April 16, 2010, Interast shall be calculntod based
o @ year consinting of 360 days applicd to the getunl deys on which there exlsts an unpnid balance

hereunder.

FOR VALUE RECEIVED, the wndorgigned, TAX INVESTMENTS, LLC, a Delaware Ii[;iu:d

Makor may prepay all or any part of the unpaid batanco of thls Note at any time, and from time to
timp, without promivm or penalty. No partinl prepayment shall reliove Maker of Makor's obligatlons to
mako the regulnrly scheduled paymeni(s) horeunder wntil the unpaid balance of this Notuo is paid in full.

No delay or omission on the pat of Payeo or any holder of \his Note in exerclsing any right or
option given to Payee or such holdor shall impalr such right or option or be considered as 8 waiver thereof
or acquiescanco in any default herounder. Maker shall be obligated to pay to Payee any coits incurred by
Payeo in the collection of sums due hereundor by Maker nchuding any attomneys’ fees.

Maker hiereby waives presentment, demnnd, notico of dishonor and protest and consonts to any
and all oxtensions and renewnls hereof without notico, 1f maker becomes subject to dhy foderal or stato
bankruptcy or insolvency setion, without the requirement of notice or presentment on behalf of Payes to
Maker, this ontstanding principal and interost, and all other amounts duo on‘and i aceordance with this

Note, shall begome Immediately due and payable,

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

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

py:  Se—— 2w Th

(nn;j
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT"), OR UNDER THE SECURITIES I.AWS 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 EXEMPTION THEREFROM,

PRO NOTE

$5,000,000.00 April 16,2007

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTS, LLC, a Delaware limited
linbility company (“Maker™), hereby promiscs to pay to the order of TISSUE PRODUCTS
TECHNOLOGY CORP., » Wisconsln corporation (“Payes"), 1555 Glory Road, Green Bay, Wisconsin
34304, or such other place or designoe as tho Payeo shall from time to time dlrect In writing to the Maker
the principal sum of Five Million Dollara ($5,000,000.00). The unpaid principal brlance of this Note
shall bear interest at a rate per annum equal to eight pereent (8%), per snnum, Interest shall accrue from
the dafe hereof and shall ba payable on a soml-annual basis commencing on Qotober 16,2007, Principal
herean shall be due and payable In the smount of $500,000 on April 16, 2008, $500,000 on April 186,
2009 and $4,000,000 on April 16, 2010. Interest shall ba caloulated based on a year conslsting of 360
days applled to the actual days oh which thera exiots an unpald balance hereunder,

Makor may prepay all or any port of the unpaid balance of this Note at any time, and from time to
timo, without preminm or penalty. No partinl peepayment shall relieve Maker of Maker's obligations to
make the regularly scheduled payment(s) horounder until the unpaid balance of this Note Is paid In full.

No dolay or omlssion an the past of Payeo or any holder of this Note in exercising any right or
option glyen to Payco or such holder shsll impulk such right or option or be considered as a waiver thereof
or acquisscenice in any dofault hereunder. Muker shall be obligated to pay to Payee any costs incurred by
Payee in the collection of sums dus hereunder by Maker including any attorneys® fees.

Maker hereby waives presentment, domand, notice of dishonor and protust and congents to any
and all extensions and renewals hereof without notice. If maker becomes subject to any federal or state
bankruptey or insolvenay aetion, without the requiroment of notice or presentmeng on behulf of Payes to
Maker, this ontstanding principal and interest, and all other amounts due on and i necordance with this
Mg, shall become immediately due and payable.

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

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

By: _ S fea T
. (Title)

mw232069_1
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ASSIGNMENT OF PROMISSORY NOTE

Tissue Products Technology Corp., (“TPTC”) has obtained a promissory note from Tak
Investments, LLC (“TAK”) in the amount of Four Million Four Hundred Thousand Dollars
($4,400,000) (“Note”). TPTC acknowledges and agrees that certain monetary obligations are
owed to William Bain (“Bain™). In partial consideration for such amounts owed by TPTCto
Bain, TPTC hereby assigns the Promissory Note (“Note”), between TAK and TPTC, and
proceeds from such Note dated April 16,2007, Any payments made under the terms of the Note
shall be paid directly to Bain or as designated by Bain.

Dated this 17" day of April, 2007

TISSUB PRODUCTS TECHNOLOGY CORP.

ey vV

Hy: Ronald H. Van Den Heuvel
Its; President

WILLIAM BAIN

By: William Bain )
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE. THIS NOTE MAY NOT BE
TRANSFERRRED OR RSOLD EXCEPT AS PERMITTED UNDER THE ACT AND THE APPLICABLE
STATE SECURITYES LAWS, PURUSANT TO REGISTRATION OR EXEMPTION THEREFROM.

PROMISSORY NOTE

$4,400,000.00 March 5, 2008

.

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTS, LLC, a Delaware limited
liabllity company ("Maker”), hereby promises to pay to the order of TISSUE TECHNOLOGY, LLC, a
Wisconsin limited liability company ("Payee”), 1555 Glory Road, Green Bay, Wisconsin 54304, or such
other place or designee as the Payee shall from time to time direct Iin writing to the Maker the principal
sum of Four Milllon Four Hundred Thousand Dollars ($4,400,000.00). The unpaid princlpal balance of
this Note shall bear interest at a rate per annum equdl to five percent (5%), per annum. Interest shall
accrue from the date héreof and shall be payable on an annual basis cornmencing on March _, 2009
and on the flnal due date héreof. Princlpal hereon shall be due and payable upon the earlier of 1) the
closing of the next ST Paper project (i.e. Utah or Pennsylvania); or 2) on March __, 2011. Interest shall
be calculated based on a yedr consisting of 360 days applled to the actual days on which there exists an
unpaid balance hereunder. :

En -

Maker may prepay all or any part of the unpald balance of thls Note at any time, and from time to
time, without premium or penalty. No partlal prepayment shall relleve Maker of Maker's obllgatlons to
make the regulary scheduled payment(s) hereurider until thé unpald balance of this Note Is pald In full.

No delay or omisslon on the part of Payee or any holder of this Note In exarclsing any right or
option given to Payee or such holder shall impalr slich right or option or be consldered as a walver
thereof or acquisscence In any default hereunder. Maker shall be obligated to pay to Payee any costs
Incurred by Payee in the collection of sums due hereurider by Maker including any attorney's fees.

Maker hereby waives presentment, demand, notice of dishonor and protest and corisents to any
and all extensions and renewals Hereof without notlce. If Maker becomes subject to any federal or state
bankruptcy or insolvency actlon, without the requirement of notice or presentment on behalf of Payee to
Maker, this outstanding principal and interest, and all other amounts due on and In accordance with this

Note, shall becoms immediatély due ‘@nd payable.

Upon payment In fully of this Note, Payee agrees to surrender this Note {o Maker for cancellation
thereof. ' .

This Note shall be construed in accordance with the Internal laws of the State ‘of Wisconsin.

MAKER:
TAK INVESTMENTS, LLC

g“"fe&f’fﬁrfﬁ

By:

T (Tille)
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AMEDNED AND RIESTATED ASSIGNMENT OF PROMISSORY NOTE

Tissue Products Technology Corp., (“TPTC”) obtained a promissory note from Tak
Investments, LLC (“TAK”) in the amount of Four Million Four Hundred Thousand Dollars
($4,400,000) (“Note”). The Note, per the terms of an assignment dated April 17", 2007
(“Assignment”), was assigned along with any payments per the terms of the Note, to William
Bain (“Bain”). As of the date below, the Payee of said Note has been amended from TPTC to
Tissue Technology, LL.C (“TTL”). Bain hereby acknowledges and agrees to the amendment of
the Note and the Note shall continue to be assigned to Bain per the terms of the Assignument.

Dated this 5™ day of March, 2008

“Ronald H, Van Den Fleuvel
Its: President

TISSUE PRODUCTS TECHNOLOGY CORP. _,
y

TISSUE TECHNOLOGY, LLC

y: Ronalil H, Van Den Heunv
Its: President

WILLIAM BAIN

M%&m '.54114’{__._“

By: William Bain
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RE-ASSIGNMENT OF PROMISSORY NOTE'

On or about April 16,2007, Tissue Products Technology Corp. (“TPTC") obtained
a promissory note from Tak Investments, LLC ("Tak") in the amount of Four Milllon Four
Hundred Thousand Dollars ($4,400,000) ("Note"). A copy of the Note'is attached as
Exhibit 1

On or..about Aprit 17, 2007; TPTC ,acknbwledged and agreed that certain
monetary obligations were owed to Willlam Bain (‘Bain"). In partial conslderation for
such amounts owed by TPTC to Bain, TPTC assigned the Note to Bain, including any
proceeds from the Note, such that any payments made under the terms of the Note
were to be paid directly to Bain or as designated by Bain. A copy of the Assignment of
Promissory Note is attached as Exhibit 2.

On or about March 5, 2008, the payes of the Note was amended from TPTC to
Tissue Technology, LLC (“TTL"). A copy of the amended Promissory Nole Is attached
as Exhibit 3.

On or about March 5, 2008, Bain acknowledged and agreed to the amendment of
the Note, and the Note continued to be assigned to Bain per the terms of the
Assignment of Promissory Note. A copy of the Amended and Restaled Assignment of
Promissory Note is attached as Exhibit 4.

As of the date below, Baln hereby re-assigns the Note (as amended) back to
TTL, including any proceeds from the Note, such that any payments made under the
terms of the Nole are to be paid directly to TTL or as designated by TTL. Bain
acknowledges and agrees that he no longer has any interest in the Note (as amended),

" Dated this:ﬁj—fday of August 2014,

WILLIAM BAIN TISSUE TECHNOLOGY. LLC

/,2/ ./

1117190761
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES 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 EXEMPTION THEREFROM.

PROMISSORY NOTT,

$4,400,000.00 . April 16,2007

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTS, LY.C, a Dolaware limited
liability company (“Maker™), hereby promises to pay to the order of TISSUE PRODUCTS
TECHNOLOGY CORP., a Wisconsin oorporation (“Payee’), 1555 Glory Road, Green Bay, Wisconsin
54304, or such other place or degignee as the Payes shall from time to time direct in writing to the Maker
the principal sum of Four Million Four Hundred Thousand Dollars ($4,400,000.00). The unpald principal
balanco of this Note shall bear interest at a rate per annum equal to.eight percent (8%), per annum,
Interest shall accrue from the date hereof and shall be payable on a semi-annual basis commencing on
October 16,2007, Principal hereon shall be dus 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. Interest shall be calculated based
on a year consisting of 360 days applied to the actual days on which there exists an unpaid bajance

hereunder,

Maker may prepay all or any part.of the unpaid balance of this Note at any time, and from tims to
time, without premium or penalty. No partlal prepayment shall relieve Maker of Maker's obligations to
make the regularly scheduled paymoni(s) hereunder until the unpald balance of this Note is paid in full,

No delay or omission on the part of Payee or any. holdor of this Note In exeroising any right or
option given to Payee or such holder shall impair such right or option or be considered as a waiver thereof
or acqulescence in any default Hereunder, Maker shall be obligated to pay to Payee any costs incurted by
Payco in the collection of sums due hereunder by Maker including any attomeys® fees.

Maker hereby aives presentment, demand, notice of dishonar and protest and consents to any
and all extensions and renewvals hercof without natlce. If maker becomes subject to any federal or state’
bankruptcy or insolvency action, without the requirement of notice or presentment on behalf of Payes to
Maker, this outstanding principal and interest, and all other amounts due on and in accordance with this
Nots, shall become immed lately due and payable,

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

This Note shall be construed in accordance with the internal Jaws of the State of Wisconsin.
MAKER:

S e wsen

TAK INVESTMENTS, LLC

By:  S——L e A

~ (Title)

mwl233069_1
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ASSIGNMENT OF PROMISSORY NOTL

Tissue Products Technology Corp., (“TPTC”) has obtained a promissory note from Tak
Tnvestments, LLC (“TAK") in the amount of Four Million Four Hundred Thousand Dollars
($4,400,000) (“Note”). TPTC acknowledges and agrees that certain monetaty obligations ate
owed to William Bain ("B ain”), In pamal consideration for such amounts owed by TPTC to
Bain, TPTC hereby assigns the Promissory Note (“Note”), between TAK and TPTC, and
proceeds from such Note dated April 16, 2007, Any payments made under the terms of the Note
shall be paid directly to Bain or as designated by Bain.

Dated this 17" day of April, 2007

TISSUE PRODUCTS TECHNOLOGY CORP,

oy vy e

By: Ronald H. Van Den Heuvel
Its: President

WILLIAM BAIN

W J/g"ﬂm / e

By: William Bain
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE "ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE. THIS NOTE MAY NOT BE
TRANSFERRRED OR RSOLD EXCEPT AS PERMITTED UNDER THE ACT AND THE APPLICABLE
STATE SECURITYES LAWS, PURUSANT TO REGISTRATION OR EXEMPTION THEREFROM.

PROMISSORY NOTE

$4,400,000.00 March 5, 2008

»

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTS, LLC, a Delaware limited
llabllity company ("Maker"), hereby promises to pay to the order of TISSUE TECHNOLQOGY, LLC, a
Wisconsin limited liability company (‘Payee”), 1556 Glory Road, Green Bay, Wisconsin 54304, or such
other place or designee as.the Payee shall from time to time direct In writing to the Maker the principal
sum of Four Milllon Four Hundred Thousand Dollars (§4,400,000.00). The unpaid princlpal balance of
lhls Note shall bear Interest at a rate par annum equal to five percent (6%), per annum. Interest shall
accrue from the date héreof and shall ba payable on an annual basls commencing on March __, 2009
and on the final due date heredf, Prineipal herdon shall be due and payable upon the earller of 1) the
closing of the next ST Papeér profect (i.e. Utah or Pennsylvania); or 2) on March __, 2011, Interest shall
be calculated based on a year conslsting of 380 days applied to the actual days on which there exists an

unpald balance hereunder,

Ea -

Maker may prepay all or any part of the unpald balance of this Note at any time, and from time to
{lime, without premium or penalty. No parilal prepayment shall relleve Maker of Maker's obllgations to
make the regularly scheduled payment(s) hereurider untll the unpald balance of this Nole s pald In full.

* No delay or omlsslon on the part of Palyse or any holder of this Note in exercising any right or
optlon given to Payee or such holder shall Impalr such right or option or be consldered as a waiver
thereof or acqulescence in any default hereunder. Maker shall be obligated to pay to Payse any costs
incurred by Payee in the collection of sums due hereurider by Maker Including any attorney's fees.

. Maker héreby walves presentment, demand, notlce of dishonor and protest and corisents to any
and all extenslions and renewals Hereof without notlce. If Maker becomes subject to any federal or state
bankruplcy or Insolvency action, without the requirement of notice or presentment on behalf of Payes to
Maker, this outstanding princlpal and Interest, and all other amounts dus on and in accordance with this

Note, shall become immediatély due ‘dnd payable.

Upon payment in fully of this Note, Payee agrees to surrender thls Note to Maker for cancellation
thereof. .
)

This Note shall be construed in accordance with the Intérnal laws of the State 'of Wisconsin.

MAKER:
TAK INVESTMENTS, LLC

(Title)

By:
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AMEDNED AND RESTATED ASSIGNMENT OF PROMISSORY NOTE

Tissue Products Technology Corp., (“TPTC") obtained a promissory note from Tak
Investments, LLC (“TAK”) in the amount of Four Million Four Hundred Thousand Dollars
($4,400,000) (“Note*). The Note, per the terms of an assignment dated April 17* 2007
(“Assignment”), was assigned along with any payments per the terms of the Note, to William,
Bain (“Bain”). As of the date below, the Payee of seid Note has been amended fiom TPTC to
Tissue Technology, LLC (“ITTL”), Bain hereby acknowledges and agrees to the amendment of
the Note and the Note shall continue to be assigned to Bain per the terms of the Assignment,

Dated this 5™ day of March, 2008

TISSUE PRODUCTS TECHNOLOGY CORP.

///ﬁ/@//J,/

BY: Ronald H, Van Den Heuvel
[ts: President

TISSUR TECHNOLOGY LLC

T /

By Rcmalcl ﬂ Van Den [Heuve
Its: President

WILLIAM BAIN

/:é/ £ Zg,m: t [)ﬂﬁ’?

By: William Bain
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| FINAL BUSINESS TERMS AGREEMENT o

April 7[5_, 2007 ;

| THIS FINAL BUSINESS B AGREEMENT (“Agreement”) is entered into on
6,200, smong SHARAD K. TAX. (“I'ok"), TAK INVESTMENTS, LLC
(“Inyestients”), TISSUE TECANOLOGY, LLC (“TTL”), PARTNERS CONCEPTS
DEVELOBMMENT, INC, (“PCDI"), QCONTO FALLS TYSSUE, INC. (“OFTT*) and TISSUE
PRODUCTS TECHNOLOGY Eom’. (“TPTC") [THL, PCDI, OFTT and TPTC are

ively refeyred to as “OFTI (roup"], and RONALD H, VAN DEN HEUVEL (“Van Den
n).

NOW, THEREFORE, for good and valuable consideratidn te parties hereto agree &s

1 Intetpretation and Pefihitions, The following terms used herein shall have the
moanifigs bs set forth below:

"Confrolled Entity” ahall mean any entity or business combination directly or indirectly
controlled by Investments or diredily ovfndirectly confrolled by any entity or business
combipation divectly or i;u'l/i;npgz controlled by Investments.

“Hivestment Motes” shall zlmm the four Notes equaling $16,400,000 executed In favor of
TPTC by Investments on the dnte hexeof,

{2 Covénimts.
; A. Invegtments shiﬂ not ahitherize or dejegate the authority to any Controlled

Entity to termit}até the Salts and Marketing Agresmant dated as of September
20, 2006 by and betwben TTL and ST Paper, LLC (an affiliute of :
Investments), as amended (thb “Sales and Marketihg Agreement”),

B. Investments shll use commercinlly repgonable efforts to cause its Controlled
Entity’s to contract with Spirit Construction Services, Ing. (“Spirit”) for any
copstruction work within the paper and linerboard fndustry within the noxt
three years,

C. Ipvestmenis shall not authorize or delegate the authority to any Controlled
Entity 1o directly ot indirectly pay any distributions to their respective owners
other than distributions necogsary to satidfy the tax obligations of such owners
related to inconie passed-throtgh to such owriers as a result of any such
Controlled Entity being taxed ns g partnesship, S corporation or other pass-
through entity,

D. if Investments or any Controlied Entity or any other entity controlled by Tak
individually, constructs or owns any tissue and/or linerboard facility other
than their facility in Oconto Falls, Wisconsin (or as part of any substantial
addition to the Oconto Falls, Wisconsin facility), then Investments or Tak, as
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the case may be, shall cause such entily to enter into a sales and marketing
agreement with a member of the OFTI Group on terms and conditions
substantially similar to the Sales and Marketing Agreement.

E. Investments shall deliver the audited financial statements (and if unaudited,
prepared in accordance with genetally accepted accounting principles,
consistently applied) for Investments and any Controlled Entity within one
hundred twenty (120) days following the end of each such entity’s fiscal yer.

F. Ifthere is any payment defatlt, or other gvent of default that mey be cured by
the payment of money, by ST Puper, LLC under its credit facility arranged by
Goldman Snchs Credit Partners, L.P., then Investments shall permit any
member of the OFTI Group to cure any such default if Investments or any
other Controlled Entity is not able to curs such default within sixty (60) dnyL
nf notico thercof from the lenders (such exercise, n “Step-In Event”). Upon
the oggurrénce of any Step-In Byent, lnvestments shall immedintely reimburse
the contributing member of the OFTI Group for any payment(s) made by such
membgr,

G. Through the third anniversary of the date of cach Investinent Nate, the OFTI
Group agrees 1o pay any payments due for interest or principal required per
the terms of the Investment Wotes, Bach merober of the OFT] Group jointly
and severally agrees to indemnify Investments and to hold it harmless from
nad against any and all damages, losses, deficiancics, actions, demands,
judgments, fineg, fees, costs and expenses, including, without limitation,
attomeys® fees, of or against Investndents resulting from the OFTT's Group's
failure to make juch payments, which shall include, without limitation, any
claims made by sny current or future holder of such Investment Notes ngainst
Investments relgting to such fnfgrest payments. If such Investment Notes are
deemed cancelled by the OFTI Group after the third anniversary of the date of

; the Investment Botes, the OFT] Group shall receive an undiluted 27%

) ownership interest of the highest class in Inyestments and such ownership
interest shall be above and beyond the ownership interest in item 2.K of this
agreement; provided however, if phase 2, ag defined below, occurs ufter the
transfer of ownership interest and prior to the tenth anniversary of the date of
the Investment Notes, the OF TI Group shall return any ownership interests
received from the Investment Notes.

H. Eachinember of the OFTI Group agrees if the Phase 2 Financing (as defined
below) iv consummated on or before the tenth (10th) anniversary of the date
of each Investment Nots, the uppeid principal balance of each Investment
Noto shall be antomatically reduced to zera, Investments shall have no
obligation to pay any unpaid principal or accrued interest thereumder, and ench
Investment Note shall be deerned cancelled. For purposes of this Agreement,
“Phase 2 Financing” shall mean the consummation by Investments (whether
individually or in conjunction with an affilinted enti ty) or Talc (or an cntity
controlled by Tak) of financing to acquire the existing fuci lity and construet 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
contréctor with a minimum construction contract of $315,000,000.

1. Bach member of the OFTY Group jointly and severally agrees to indemmify
Investments and to hold it harmless from and against any and all damages,
losses, deficiencies, actions, demands, judgments, fines, fees, costs and
expenses, includidg, without limitation, attorneys’ fees, of or against
Investments reshilting from enforgtment of the Investment Notes by any
momber of the bF’IT Group (other than 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 Investmenits Nptes.

J. In thg event the collateral pledged ta Johnson Bank by the OFTI Group in
sonnection with financial accammodations provided to Inyestments is either
drawn upon by John4on Bank er provided to Investuients, the OFT] Group
shall obtain an undiluted 22% of the highest class of ownership interest in
Investments prqvided that some or all such ownership interest may be pledged
to Johnson Bl:ﬂ:.

B Teomination: Upon all Investment Notes boing paid in full or deemed cancelled
through mutual written consent of both parties, covenants C,G H and I in Peragraph 2,
above, shall terminats,

4. Transfer. For good aud valuable consideration, the réceipt and sufficiency of
which ig hereby uc!mowlc(fged, TTL shall, upon Phase 2 Finencing, transfer to Tak ot his
assignee(s) membership m{u representing u 22% non-vpting (other than with respect to
the issues identified in Pardgraph 5, below) ownership interest in TTL (ths “Subject
Unita™), free mnd clear of nlll_ liens, cluimsg and encumbrances.

5. Limited Liability Company, Agreement. The transfer contemplated by Paragraph
4, above, shall be made pursuant to an assignment ogreenont that ahall contain reprosentations,
wuanics. covenanty and indemnities customary for a transfer of membership unita in n limited

liability company. Tak and his asgignes(s) ownership of the Subject Units shall be governed by
a Limnited Liability Company Agregment that shadl contain profit and logs allocations,
dislribytion provisions, manngemeht control provisions, transfer restrictions, and other mutually
pecoptable representations, warranfies, and covenants. Notwithstanding the foregoing, the
Limited Liability Company Agreement shall reflect the following sgreements:

(8)  TTL shall not make or incur liability for, and no manager, officer or other
representative shall agree to make or incur liability on TTL’s behalf for, any
disbursement or expenditure of more than $10,000 without the prior writlen approval of
Mok or his designes, Further, TTL shall not make or incur ligbility for, and no mausger,
offiger or other representative shall agree to make or incur liabi lity on TT1.'s behalf for,
disbursements or expenditures in the aggrogate exceeding $1,000,000 during any
calendar year withoul the prior written spproval of Tak 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 expenditures made in violation of the preceding
sentence shall be deemed to be for tho acconnt of Van Den Heuvel and shall reduce his
direct or indirect capital account accordingly.

(b)  Atall times while Van Den Heuvel owns, either directly or indirectly, any
jownership intergst in TTL br ST Paper (or any entities that awn or control TTL or 8T
Paper), Van Den Heyvel shall faithfuylly, diligently and competently perform such
-services a3 nre required of by the Sales and Marleting Agreement and shall devote
‘his full business time and attention to the affajte of TTL, and Van Den Heuvel shall not,

directly of indirectly, render services to any other pgrson or entity (other than VHC, Ing,
‘or Sylirit Construction Scrvices, Inc.) without the prior wiitten spproval of Tak or his
;ldnsignee.

(c}  Atall times while Van Den Hetivel owns, eifher directly or indixcetly, any
wacership intecest in TTL or ST Paper (or any ehtitics thaf own or control TTL or ST
apef), Van Den Heuvel ahiall pot incur lipbility (whether fixeq or contingent) for, nor be

origlly regponsible forﬁpnymenl of (whether directly, jointly or by guaranty),
ancinl obligations in excess of $5,000,000,

(d)  The Subject Units shall continuously represent a 22% ownership interest
for all purposes (i.c., profits, losses, distributions, madsgement and control), and shall not
be subject to dilutjon,

6, . Publipity, Bach, agrees hot ta siaks any formal statements regarding this
unnsacfion without prior approval by the other party, except as required by law.

arising from the strugture of the actiops outlined above, that the parties will uso their best
efforts {o minjmize the tegative lay consequences, witliout materislly changing the terms of this
Agreealent,

Taxes. Itis agreed u;F“ if thete are neghtlve tax consequences to cither party

. Law. This Agreement shall be construed in accordance with Wisconsin law and
enue 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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IN WITNESS WHEREOF, the parties have executed this Final Business Terms
Agreen?eut ag of the day, month and yesr first above written.

TISSU'JE TECHNOLOGY, LLC PARTNERS CONCEPTS DEVEOPMENT, INC,

Name: Ronald . Van Den Heuvel
Title: President

TISSUE PRODUCTS TECHNOLOGY CORP.

A vl

Nnme. Ronald H. Van Den Heuval
Title: President

By: L-L____.eeb L, St— T}
Name: Sharad Tak Shared K. Tak
Title: P{(nnngu
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