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SUPPLEMENTAL APPENDIX
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I, Michael J. Ganzer, counsel for Appellants, Tissue Technology, LLC, Tissue
Products Technology Corp., Oconto Falls Tissue, Inc. and Partners Concepts
Development, Inc., and a member of the bar of this Court, certify that all of the materials
required by the Seventh Circuit Rule 30(a) and (b) are included in Appellants’
Supplemental Appendix.

Dated this 20™ day of August, 2018.

TERSCHAN, STEINLE, HODAN

& GANZER, LTD.

/s/ Michael J. Ganzer
Michael J. Ganzer
State Bar No. 1005631
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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
TAK INVESTMENTS, LLC,
Defendant,
COMPLAINT

—Now—come—Plaintiffs,—TFISSUE—TECHNOLOGY—LEC—(“TF Y —PARTNERS
CONCEPTS DEVELOPMENT, INC. ("PCDI"), OCONTO FALLS TISSUE, INC, ("OFT!")
and TISSUE PRODUCTS TECHNOLOGY CORP. ("TPTC") (collectively referred to as
the "OFT! Group"), by their attorneys, ARNSTEIN & LEHR LLP, by Michael J. Ganzer,
of counsel, and as and for their Complaint against TAK INVESTMENTS, LLC
("Investments"), state 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. PCD! is a Wisconsin corporation with its principal place of business at
2077B Lawrence Drive, De Pere, Wisconsin 54115,

3. OFT! 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
20778 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.

8. 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.

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

8. 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
compstent jurisdiction within the State of Wisconsin." Exhibit 2 at ] 8.

BREACH OF CONTRACT
9. On or about April 16, 2007, Investments executed four promissory notes in

the amounts of $3,000,000.00, $4,400,000.00, $4,000,000.00 and $5,000,000.00

2
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(totaling $16,400,000.00) in favor of TPTC (collectively referred to the "Investment
Notes"). Copies of the Investment Notes are attached as group Exhibit 1.

10. On or about April 16, 2007, Investments also entered into a written
agreement entitled "Final Business Terms Agreement” with the OFTI Group. A copy of
the Final Business Terms Agreement is attached as Exhibit 2.

11.  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 OFT| Group shall receive an undiluted

27% ownership interest of the highest class in Investments .
Exhibit 2, Final Business Terms Agreement at ] G.

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

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

14. 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.

15. On or about August 14, 2014, Bain re-assigned the $4,400000
promissory note to TTL.

16.  Accordingly, as of that date, the OFTI Group was a holder each of the

Investment Notes and has an interest in each of the Investment Notes such that it was

3
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capable of deeming them cancelled pursuant to the Final Business Terms Agreement
between the parties.

17.  On or about August 15, 2014, after the third anniversary of the date of the
investment Notes, the OFTI Group notified Investments that the investment Notes were
deemed cancelled. A copy of the August 15, 2014 correspondence is attached as
Exhibit 3.

18.  According to the Final Business Terms Agreement, lnvestments was
thereafter required to transfer an undiluted 27% ownership interest of the highest class
in Investments to the OF Tl Group. Exhiblt 2, Final Business Terms Agreement at f G.

19. Despite OFTI Group's demand, Investments has failed and refused to
transfer an undiluted 27% ownership interest of the highest class in Investments to the
OFTI Group.

20. lnvestments has 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.

21. As a result of Investments’ breach of the Finhal Business Terms
Agreement, the OFTI Group has been damaged.

WHEREFORE, Plaintiffs, TISSUE TECHNOLOGY, LLC, PARTNERS
CONCEPTS DEVELOPMENT, INC., OCONTO FALLS TISSUE, INC., and TISSUE
PRODUCTS TECHNOLOGY CORP., request judgment in their favor and against
Defendant, TAK INVESTMENTS, LLC, specifically requiring Defendant to transfer an
undiluted 27% ownership interest of the highest class in Defendant to Plaintiffs together

with court costs and such other relief as this Court deems just and proper.

4
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Walter J, Starck

Sharilee K. Smentek

ARNSTEIN & LEHR LLP

120 8. Riverside Plaza, Suite 1200
Chicago, lllincis 60806
312-876-7100

111872892.1

Respectiully Submitted,

Arnsteln & Lehr LLP, counsel for

TISSUE TECHNOLOGY, LLC, PARTNERS
CONCEPTS DEVELOPMENT, INC., OCONTO
FALLS TISSUE, INC., and TISSUE
PRODUCTS TECHNOLOGY CORP.,

/é//__
hacl & w& ffcounsel

State Bar 11100.3631

309 N, Water Street

Suite 215

Milwaukee, Wisconsin §3202
414-258-1010
mike@tshglaw.com
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o, YOO, 60D

—PEYe,

YIS NOTE HAS NO'T BEEN REGISTERED UNDER TIE SECURITIES ACT OF 1933, A5 Ar - "\El |
AMENDED (THE “ACT"), OR UNDER THE SECURITIES LAWS OF ANY STATE. THIS \ 'ﬂ'\'@\ (@8

NOTE MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE 4
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT 7O REGISTRATION ¢
OR EXEMPTION THEREFROM. ;
$4,400,000.00 April 16, 2007 1

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTS, LLC, o Delawee limited
liabllity compny (“Makor"), hercby promises to pay to the otder of TISSUK PRODUCTS
TECINOLOGY CORP., 3 Wisconsin corporation (“Payee”), 1555 Glory Road, Creen Pay, Wigconsin
54104, or such othor pluco or designee as tho Payco hadl from tinie fo time dirsct in wrlting fo the Miker
the principal sum of Four Milllon Hour Fundred Thougand Dollare ($4,400,000.00). The unpald principal
balanes of this Note shatl bear Intorcst at a rale por annum equil to oight percent (8%), per annum.
Interout shall acorue from the dato hercof and shall be payahlo on a gemi-annual basis commencing on
Octoher 16, 2007, Princlpil hereon ahall bu due nnd payable in the amount of £440,000 on April 16,
3008, $440,000 an Aprll 16, 2009 and $3,520,000 an April 16, 2010, Tnterest shall be caleulated based
on a year conslating of 360 days applied to {he aciual diys on which there exists an unpoid hatance

hereunder.

Mukor may prepay sl or any part of the unpaid bilasico of thls Mote at any time, and from timo o
tima, without premium or penalty. Mo partial propayment shall reliove Maker of Makor's ohligations to
mako the rogularly scheduled payment(s) hereunder wntil the unpaid balance of this Noto is paid in full,

No delay or omission on the patt of Payeo or any nolder of this Note in exercising any right or
opstion given to Payec ar such holder shall impaly such right or option or be consldered as a walver thereof
or acqulasconco in any definlt fieveunder. Maker shall bo obligated to pay to Payee sny coals incurred by
Payos in the eollection of suni duo hereunder by Makoer including any attorneys® fees,

Mauker hiereby waivos prosentment, demand, notico of dishonor nnd protost and consents Lo any
and 1) extensions and renewals hereof without notice, 1f maker becomes subject to dhy federal or stute )
ankruptey or insulvency action, without the requirement of notica or presentment on behalf of Payee fo l
Maker, this autstanding principal nnd interest, und all other smounts duo on‘and in accordance with this
Note, shall become Inimediately due nnd paysble.

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

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

By: Se—FCu. T

(Title)

EXHIBIT

fj‘
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THIS NOTE IAS NO'T BEEN REGISTERED UNDER ‘vHE SECURITIES ACT OF 1933, A8
AMENDED (THE “ACT"), OR UNDER THE SECURI'ITES LAWS OF ANY STATE, THIS
NOTE MAY NOY BE T, RANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER YHE
ACT AND THE APPLICABLE STATE SECURYPIES LAWS, PURSUANT TO RE( dSTRATION
OR EXEMPTION TIFEREFROM,

OMIS oT

$3,000,000.00 Apri} 16,2007

FOR VALUE RECEIVED, (he wlersigned, TAK INVES IMENTS, LLC, o Dolawaro limited
liability company (“Makor"), hereby promises to pay to the order of TISSUE PRODUCTS
TECINOLOGY CORP,, 3 Wisconuin comportion (“Payos”), 1555 Glory Road, Graon Day, Wiscansin
54304, or such ofher place or designes as the Payco shatl from time to time diroot i writing to the Muker
the principal sum of Threo Million Dotlars (§3,000,000,00). I he unpudd principal batanco of this Noto
fhall beor interest al n rute Per imnum equal lo oight percent (8%), per annum. Interest ahall nosrue fram
the date hereof nud shall be paynble on n somi-mmnual basls commencing en October |6, 2007, Principn|
hercon shall be due and payable in the smount of $300,000 on April 16, 2008, $300,000 on April 16,
2009 and $2,400,000 on April 16,2010, Tnterest shall bo calenlated based on o yenr conslsting of 360
days applied to the netual duys on which there oxists an unpaid balanco herounder,

Maker mny prepay ll or aty partof tho unpaid balance of this Note atany timo, und from time to
time, without premium or penalty. No pattinl propayment shall reliove Maker of Maker's abligations 1o
mako \he ragularly sehiedulod pyment(s) horounder until the unpiaid balance of this Nots is pald In full,

No dulay or omixsion on the part of Payeo or any holder of this Note in oxeroiging any right or
option given to Payee or such holder sholl impair such right or oplion or bo considered na a wniver thergol
or nequiescenco in any dofiult heroumnder., Mukee shiall be abligated (o 18y to Payes any costs incurred by
Payeo in the collection of sums duo horeunder by Maker ine (nding sny altomoys® feea,

Muker oroly walves prosontinent, demand, notice of dishonor and protest and consents to any
anid all extonsions and renswals hereol without notice. T wakor bocones subject to eny federal or stats
bankemiptey or insolvenoy setlon, without (lie reauirement of wotice or presentmeny on behalf of Payeo to
Maker, this outstanding prineipal and interest, and gl other amounts duo on and in accordance with this
Note, shall becorne immedintely duo and payablo, ,

Upont payment in full of this Noto, Payec agrees to surender this Note to Maker for cancellation
thereof,

This Note shall be construed in accordance with the internal laws of 1he State of Wisconsgin,
MAKER:
TAK INVBSTMENTS, LLc

By: #_S'L-_.._.é?eo_- —i_ L

" {(Titlo)

mw)2)3069_§
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THI8 NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT™), OR UNDER THF, SECURITIES LAWS OF ANY STATE, TINES
NOTE MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS FERMITYED UNDER THE
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION
OR EXEMI'TION THEREFROM.

PR 880 4]
$4,000,000.00 April 16, 2007

FOR VALUE RECEIVED, the ndersigned, TAK INVESTMENTS, LLC, a Delaware linited
linbility company (“Malcer"), herehy promises to P4y to the order of TESSUE PRODUCTS
TECHNOLOGY CORP,, a Wisconsin corporation (“Payes™, 1555 Glory Road, Green Bay, Wisconsin
54304, or such other plnce or designee ns the Payos shall from time to time direct in writing to tho Muker
the prinaipat sup of Four Miftion Dallars ($4,000,000,00), “The unpaid principal balance of this Note
shall boar fnterast ot 0 mte per annum equal to eight porcont (4%), per annum, Interest shall scerue from
the duto hereof’ and shall be payable on a semi-onnual bngls cammoneing on October 16, 2007, Prinoipal
hercon shall bo due aud payable in the amount of $100,000 on April 16, 200 v $400,000 on April 16,
2009 and $3,200,000 on Apeil 16, 2010, Tnterest shall be ealeulntod based on o year congistlng of 360
days applied to the nctual days on which there oxlsts an unpald bilanee heveunder,

Makor may prepay all or any part of the unpald balance of this Note at any timo, and from time to
time, without preminm or penalty, No partlal prepaymont shall oliove Makor of Makor's obligations to
miake the rogulaely sohedulod puyment(s) hereundor untl the unpaid balance of this Note is pald in full,

No delay or omission on the part of Payoo or nny holder of this Note in exoroising any right or
option given to Puyoo or such holder shall Impair wuch right or option or bo considerod os wilver thercof
or nequivscence in any dofault hereundor. Makor shall bo obllgated to fay to Payco auy costs Incurred by
Payeo in the collection of sums duo hereunder by Maker including any altornoys' feos,

Muker liereby walves prosentment, demand, notice of dishonoy snd protest und consents to any
and all vxtenslons and ronewals horeof without natlee. IF maker betomoy subject to any federul or state
Gbankruptoy or insolvency netion, without the requirenient of notlce or presentmen on behnlf of Payeo 10
Maker, this outstanding principal and inferest, and all other amonnts due on and in accordonce with thiy
+A <y shall become immediatoly due and payable, ; '

Upon payment in full of this Nate, Payec agrees to sumender this Note to Maker for cancellntion
thereof,

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

(Title)

mw1233069 )
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT O 1933, A8
AMENDED (THE “ACT"), OR UNDER TTIE ECURITIES LAWS OF ANY STATE. THIS
NOTEMAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT ANDTHE APPLICADLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION
OR EXEMITION THEREFROM.

R 8 0

$5,000,000.00 April 16,2007

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTS, LLC,  Delawars limited
linbility compuny (“Maker), heroby promises to pay to the order of TISSUE PRODVCTS
TECHNOLOGY CORP., a Wisconsin comaration (“Payes”), 1555 Glory Road, Groen Bay, Wisconsin
54304, or such othor pluco or designee as the Payeo shall from time fo time diveet in writing to the Maker
the principal sum of Five Million Dollury (55,000,000.00). The unpaid principal balance of this Nots
shall bonr interest at 4 rato per annum equal to vight percent (8%), per annum. Tntercst shall accrue fram
tha date hereof and shiall be payabilo on n sent-annual bagis commeneing on Octobor 16, 2007, Principal
hereon shall bo due and pryable in the amount of $500,000 0n April 16, 2008, $500,000 on Aprit 16,
2009 and $4,000,000 an April 16, 2010, Intercst alisl be onlenfated based on o yonr constating of 360
tays applled to the netual l’:ayn on which thers existe an unpaid balance herownder,

Muker may prepay all or any part of the unpaid balance of thia Noto at any tiwie, and from time to
lima, williout prewium or penalty. No pastind propayrment shall veliove Muker of Muker's obligations (o
make the regularly soleduled payment(s) horoonder untll (he unpald brlonce of this Note ls paid In full,

No delay or omission an the part of Payce or any fiolder of this Nofo In oxeroising any right or
option given to Payee or suoh holder shall impaif such right or option or bo considered as & waiver thereof
or acquiescence in any dofault herounder. Mauker shall bo obligated to puy to Payeo any costs inourred by
Payeo in the collection of sums due heremsder by Muker including any attoreys® foos,

Maker hereby waives presontment, domand, notico of dishonor und protest and consents to any
and al) extenslons und renewals hereof without notice, If makor becomes subject to nny federal or rtate
bankeiptey or Insolvency notlon, williout the requiroment of notice or presentment on bahulf of Payee 1o
Maker, this outstanding principal and Intorost, and all other amounts due on and In neeordance with this
Weste, shall become immodiately due and payable.

Upon payment in full of this Note, Payee agreos to surrendor this Note to Maker for cancellation

thereof,
This Note shall be construed in accordance with the internal laws of the State of Wisconsin,
MAKER:
TAK INVESTMENTS, LLC
By: _ St fPea TA R
. {Title)
mwi203068_1
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i FINAL BUSINESS TERMS AGREEMENT

i Apeil_f4 , 2007 ' '

¢

. THIS FINAL BUSINESS (TERMS AGRUEMENT (*Agreement”) is enlered into on
April _t_Q 2007, among, SHARAD K. TAX. (“Tak™), TAK INVESTMENTS, LLC
(“Inyeptments™), TISSUE TECANOLOGY, LLC (“TTL"), PARTNERS CONCEPTS
DEVRLOMVENT, INC. (“PCDI"), OCONTO FALLS TISSUE, INC. (“OFTT") and TISSUE
PROJUCTS TECHNOLOGY CORY. (“TPTC") [T1L, PCDI, OFTT and TPTC are
cpllectively referred to as “OFT1 Ciroup"], and RONALD H, VAN DEN REUVEL (“Van Don
Heuvs)"),

‘JHNOW, THEREFORE, for !good and valuable consideration thie parties hereto agreo as
follows:

1. Inletpretation and Pefititions. The following terns used herein shall bave the
moinifigs a3 set forth below:

"“Confrolled Entity" shall mean any entity or business combinstion direetly or indireotly
controlled by Investments or diredily opfndirectly confrolled by any entity or business
combipation divectly or ingimng[}' controlled by Investments.

! “Investment Notes" shall Amm the four Notes equaling $16,400,000 exceuted in favor of
TPTC by Investmonts on the dnte hereof.

|2 Covsnadlg.

'i A. Investments sh%l not ajithorize or delegate the suthority 1o any Controlled
Entity to termitjaté the Salea and Marketing Agreement dated as of September
20, 2006 by ang between TTL and 87 Paper, LLC (an offiliate of
Investments), as amended (the “Sples and Markeling Agreoment™).

B. lnvestments shill uge commercinlly repsonnble efforts to cause its Controfled
Entity"s to confpact with Spirit Construction Sorvices, Ine. ("Spixit") for nny
copstruction w«!?k within the paper and linerboard {ndustry within the next
three years,

C. Iyvestments shall not suthorize or delegato the authority to any Controlled
Entity fo directly ar ipdirectly pay any distributions to their respeetive ownors
other than distributions necessary to satisfy the tax obligations of such owners
related to inconte pussed-through to such awniers as a result of any guch
Controlled Entity boing taxed as n partnership, § carpotation or other pHss-
through entity,

D. if Investments or any Controlled Entity or any other ¢ntity controlled by Tsk
individually, constructs or owns auy tissue and/or linerboacd facility other
than their facility in Oconto Falls, Wisconsin (or as part of uny substantia)
addition to the Oconto Falls, Wisconsin facility), then Investments or Tak, as

Evhi il ]
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the case may be, shall cause such entity to enter into a sales and marketing
agreement with a member of the OFTI Group on terms and conditions
substantially similar 10 the Sales and Marketing Agreement.

E. Iovestments shall delivet the audited financial statemnenty (and if unaudited,
prepured in accordmice with genetally accepted accounting principles,
consistently upplied) for Investments and any Controlled Entity within one
hundred twenty (120} days following thie end of each such entity’s fiscal year,

F. 1l thore is uny pryment default, or other event of default that may be cured by

the payment of noney, by 81 Puper, LLC under its credit facility arranged by
Goldman Sachg Credit Partners, LD, then Investments shall permit any

| member of the OFTT Group to cure any such dofault if Investments or any

- other Controlled Entity is not able to cure such defanlt within sixty (60) dnyL
pEnotics thercof from the lenders (such exercise, a “Step-In Event™). Upon
the occurednee of any Step-In Byent, lovestments shall immediaiely reimburse
the contribwting member of the OFTL Group for any payment(s) made by such
member,

G. ‘Through the third anniversary of the date of cach Tnvestient Note, the OFT]

Ciroup ngrees 1o pay any payracnts due for interest or principal required per
the teyma of (he Inyestment Notey. Bach menabgr of the OFTI Group jointly
and severally ngrees (o indemuify Investments and ta hold it harmles from

. and against any and nll damnges, lossey, deficiencics, etions, demsnds,
Judgments, finey, fees, costs and axpenses, ineluding, without Hmitation,
aftorneys® fee, pf or against Investodents resulting from the OFT1's Group's
fuilure to make Wich payments, which shall include, without Jimitation, any
¢lairos wede by sny current or future holder of such Investent Motes ngainst
Investments rel fling to such Infgrest payments. If such Investment Notes ate
deemed cancelled by the OFFTT Group alter the thivd anniverssey of the date of
the Investment Yotes, the OFTY Group shall receive an undiluted 27%

i ownership interest of the bighest clasa in Investments nnd such ownership

| interest shall be above and bayond the ownership inforest in item 2K of thiy

' sgreement; provided however, if phase 2, s defined below, oceurs sfler tlie
transfer of ownership inferest and prior lo the tentl anniversary of thie dato of
the Investment Notes, tho OFTI Group shall return any ownership Intexests
received from the Investment Notes.

=

Each member of the OFT'L Group agrees if the Phase 2 Financing (as defined
below) is consummated on or before the tonth (10th) anniversary of the dato
of each Investment Note, tho unpuid prineipal balance of ench Lavestment
Naoto shall be antomatically reduced to zero, Investments shall huve no
abligation to pay any unpaid principal or accrued interest thereunder, and each
Investment Note shall be deemed cancelled, For purposes of this Agreement,
“Phase 2 Financlng” shall mean the consummation by Investments (whether
individually or in conjunction with an affilisted entity) or Tal (or an entity
controlled by Tak) of finuncing to acquive the existing facllity and construct a

Case 1:14-cv-01203-WCG Filed 09/30/14 Page 6 of 38 Document 1-1
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linerboard and/or tissue yachine at the sito presently owned by Beo Fibre, Inc.
located at 500 Fortune Avenue in De Pere, Wisconsin using Spirit as genersl
contrdctor with & minimum construction contract of $315,000,000.

1. Each member of the OFT( Group jointly and soverally agreey to indermnify
Investments and to hold it harmless from and ngainst any and all damages,
losses, deficiencies, nclions, demands, judgments, fines, fees, costs and
expenses, inoluding, without limitation, altornsys’ fees, of or egninst
Investments reshlting from enforpement of the Investment Notes by sny
mamber of the DT Group (other than the enforcement of the pledgs
desoribed abovg), or gy enforcement of or other claimg made any other
current of future holder of such Investment Notes against lavestments relating
to the Investments Noles,

J. Inthe event the collateral plodged to Jobnson Bunk by the OFT1 Groupin
connection witli finaucial accommodations provided (o Inyestments is either
drawn upon by Yohngon Bank or providad to Investuients, the OF 1L Group
shall obtsin an undiluted 22% of the highest olass of ownerahip interest in
Investments prqvided that some or nll such awnership interest may be pledged
o Johnson Dunk.

3. Terminution; Upon all Investment Notes boing paid in full or deemed cancelled
through mutual written consent of both parties, covenants C,G H und 1 in Paregraph 2,
ubove, shall terminatn,

4. Tipnsler. For good and velunble consideration, the receipt aud sufficiency of
which is hereby acknowledged, TT1. shall, upon Phase 2 Finanoing, transfer 1o Tak or his
agsignee(s) membership woits representing a 22% non-voting (other than with respact to
the issues identified in Parjgruph 5, below) ownership interest in TTL (the “Subjest
Units"™), fres ond clear of a]ll linns, elaims and encumbrances,

5. Limited Liabi i;y_(‘i)gwmgm. The transfer contemplaled by Parageaph
4, above, shall be made pursnant 16 an nssignment agreement that shull contain representations,
warrantics, covenants and indemnities customnry for a transfer of memborship units in a limited
liability company. Tak and his assignee(s) ownership of the Subject Units shall be govermed by
nLim]Ld Liability Company Agrecment that ahull contain profit and loss allocations,
distribytion provisions, manngemehit control provisions, tansfer restrictions, and other mulually
fecoptgble repredentations, waranfies, and covenmnts. Notwithstanding the forepoing, the
Limited Liability Company Agreemont shall refleot the following agreements:

(8)  TTL shall not make or incur lability for, and no manager, officer or other
represeatative shall agree (o mako or incur lisbility on TTL's behalf for, any
disbursement or expenditure of more than $10,000 without the prior written approval of
ITuk or his designes, Fucther, TTL shall not make or incur liability for, and no managor,
officer or other representative shall agree to mike or incur liability on 'TTL's behalf for,
disbursements or expendilures in the aggregate exceeding $1,000,000 during any
calendar year withou! the prior written approvil of Tuk or his degignee, In tho event that
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TTL makes or incys linbility 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 the ncconnt of Van Den Heuvel and shull yediee his
direct or indircot capital account nccordingly.

(b  Atalltimeswhile Van Den Heuvel owns, sithor directly or indirectly, any
jownership interest in TTL & 8T Paper (or sny entitics fint own or control TTL or &1
[Puper), Van Don Heyvel shall faithfully, diligenlly and competently perform such
services ag aco required of TIL by the Sales snd Maclgetivg Agreement and shall devote
his full buginess time and attention to the affajis of TT'L, and Van Dien Heuvel shall not,
directly ot indlrectly, render services lo any other person or entity (other than VHC, Inc.
'or Syfirit Construction Servlees, Inc.) without the prior written approval of Tuk or hig

Idcsignne'

(¢)  Atall times while Van Den Heuvel owns, eiflier dircelly or indiveetly, any
wnership interost in TTL or ST Puper (or uny ehtitio thaf own or contsol TTL or ST
apef), Van Den Heuvel shin)l pot incur linbility (whether ﬁxca] or contingent) for, nor be

sortilly rpgponsible for i)lu pryment of (whethex directly, jointly or by ghoranty),
[inaneinl obligations in excess of $5,000,000,

(d)  The Bubject Units shall continunnsly represent a 22% ownership interest
for all purposes (i.e., profits, losses, distributions, marugerent and control), and sball not
be subject to dilution.

6, Publigity, Ench pary agress nat to make any formal stafemonts reganding this
transaction without prior approval by the other party, except as required by law,

q Taxes. Itis ngreed {hot if there ave nogitlve tax consequences to either party
arising from the struglure of the ﬂmctions outlined nbove, that the parties will uso their besl

effurts o minimize the negative tay consequences, witlioul malerially changing the terms of this
Agreenjent.

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

enue for any disputes shnll be n court of competent jurisdiction within the State of
Wisconsin,

(REMAINDER OF THIS PAGE LEFT INTENTTONALLY BLANK)
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IN WITNESS WHEREOF, the partiea have excculed this Final Buslness Terme
Agtcer?ent 03 of the day, month and yesr first above written.
{

TIS SU*&! TECHNOLOQY, LLC PARTNERS CONCEPTS DEVEOPMENT, INC,
Name; Ronald 1, Van Den Heuvel Name: Ronald H, Van Den Heuye
Title: President Title: President
OCONIO PALLS TISSUE, INC, TI8SUB PRODUCTS TECHNOLOGY CORP,
i
By: 4&/@4 %v: M M/
Noe: [Ronald H, Van Den Henve Murue; Ronnld H. Van Den Heuvel
Title: Hresident Title: President

Ronuld I1. Von Den Heovel

TAK +VH-8‘I‘MEI‘I’[‘S. LLC

By: . I;SSE—T—_:@@_"ETL s S 7T
Name: Sharad Tak Shared K. Tak
Title: I\Limmgct
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August 15, 2014

Via Certifiad Mail, Return Receipt Requested
Sharad Tak

Tak Investments, LLC

401 Professional Drive, Suite 110
Gaithersburg, MD 20879

Re: Notice of Canceliation 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 "OFTI 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 Aprit 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 ta 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 halder each of the Investment Notes and has an
interest in each of the Investment Notes such that it s 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.

EXHIBIT

1UT19110.1 . y
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Notice is hersby given, pursuant to paragraph G of the Final Business Terms
Agresment, that the Investment Notes are hereby deemed cancelled by the OFTI
Group, Accordingly, please have Tak Investments, Inc. immediately transfer an
undiluted 27% ownershlip interest of the high class to the OFTI Group.

Vaery truly yours,
% //} i ._-'/ ’
Ronald H. Van Den Heuve!
Enclosures
Cc:  Watter J. Starck, Eeq.

Sharlles K. Smentek, Esq.
Michasl J. Ganzer, Esq.

Case 1:14-¢cv-01203-WCG Filed 09/30/14 Page 11 of 38 Document 1-1

Supp. App. 016



Case: 18-1835  Document: 33 Filed: 08/20/2018 Pages: 91

EXHIBIT A
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THIS NOTE HAS NOY BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, A8
AMENDER (THE “ACT "), OR UNDERTHE SECURITIES LAWS OF ANY STATE, Tius
NOTE MAY NOY BE TRANSFERRED OR RESOLD EXCEPT AS PERXMITTED UNDER IHE
ACT AND THE APPLICABLYE STATE SECURITIES LAWS, Pt IRSUANT TO REGISTRATION
OR EXEMPTION THEREFROM,

JTROMISSORY NOTY,

$3,000,000,00 April 16, 2007

FOR VAL RECEIVED, e mndersipied, TAX INVESTMENTS, LLC, a Delawaro limited
liability company (“Maker"), hereby promises to Pay to the ocder of TISSUE PRODUCTS
TECENOLOGY CORP., a0 Wisconyin comortion ("Paycs™), 1555 Glory Road, Groon Day, Wissansin
54304, or such otlier pluce or dosigneo nu the Payco shall from time to time divsct [n writlhg to (he Mukor
the prinolpal awm of Threo Million Dallars (£3,000,000,00). The inpald pelneipal balsnco of thin Note
shall bear Intorest ol # rute por it qual to oight porcent (B%%), per annom, Interost shall naorue fron
the dote hereof aud slinll bo yayable on a semlosnnual baslg commeneing on Ostober |6, 2007, Prinolpal
hercon shall be duo and pisyablo in the amount of 5300,000 on April 16, 2008, $300,000 on April 16,
2009 and $2,400,000 oy Aprll 16, 2010, Intorest o)l bo oaloulated based on o year conslsting of 360
days appliod 1o e actua) duys on whioh thero oxlats an unpald balanco hetoundos,

Maker may prapay all o any part of the unpald balanee of this Note at any time, and from tlne to
time, wilthout prominm or penalty. No partlal prepayment shall rellove Maker of Maker's obligations to
maka the regulary schedulod payment(a) horoundor until e unprald bulance of this Note s pald In fol),

Na dolay or amission oy flhe purt of Payee or any holder ol thls Note i oxurcizing any right or
option given to Payeo or suel) holder shall impair such right or option or be consldared na & walver thercol
or nequlescenco in any dofault horoundor, Muker shall bo ohligated to flay 1 Payes wny cuats incurrad by
Payoa in the collaction of sums duo hereunder by Maker Includi ng uny sttornoya’ feon,

Mukor heroby walves prosentment, demond, notice of dislionor and protost and congents to any
and all extensions mid renewals hereof withont notice. I maker bycoimes aubject to any foderal oF sute
bankruptoy or ingol vorey nction, without the ronuivement of notice or presentieng.on behalf of Payeo to
Maker, this outstanding prinoipal wnd interest, and all other amounts duo on and in necardance with this
Mota, sliall becomo immediately due snd poyable, ‘

Upan payment (n full of thig Nots, Payee agrees to surrender thie Note to Maker for cancellation
thereof.

This Note shall be cansirued In accardance with the internal laws of the State of Wisconsln,
MAKER:
TAK INVESTMENTS, LLC

By: St~——Cea, T8,

——— e —

(Title)

MWi2)3069_1
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT"), OX UNDER THE SECURITIES LAWS OF ANV STA'TE, THIS
NOTE MAY NOT BE TRANSEERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT 10 REGISTRATION

OR EXEMPTION THEREFROM,
I PROMISSORY NO

— === oo e

$4,000,000.00 April 18, 2007

FOR VALUE RECEIVED, the widersigned, TAK INVESTMENTS, LLC, a Delaware linlled
, linbility campany (* Maler” , herehy promlses to Py to the vider of TISSUE PRODUCTS

TECHNOLOGY CORP,, » Wisconsln corporation (“Payes"), 1555 Olory Road, Green iy, Wigeonsin
54304, or sush other place or designee ns the Payoo shall from time to time direot fn writing to tho Maker
the prinalpal sum of Four Milllon Dollars ($4,000,000.00), The unpuid prineipal balunce of this Moto
shall bear Interestof o rto per nonum equal to elpht pereont (8%), peronnum, Tnteres) shall ueoruo from
the dute liereof and shall bo pryable on a soml-snual brgiy commonolng on Qotabor 16, 2007, rinelpnl
hwreon shall be diuo and payable in the smonnt of $400,000 on April 16, 2008, £400,000 on April 16,
2009 nud §3,200,000 on April 16, 2010, Interest shall by ealeulated bused on a yoar conaleting of 360
days applied to the actual duys on wivich thire oxlsts un unpaiil balonee heraundor,

Maker may prepay alf or any part of the nnpaid balanco of this Noto at nny timo, and from time to
time, without promim or penally, No partlal prapaymont shall roliove Mitker of Makers obligations to
make tho rogulncly schioduled paymien(s) horeunder untl} ihe unpald balanes of this Noto is pald in full.

Mo deluy or omission on Iho poit of Payos ur any holdor of this Nol in cxoroising any ripht or
option given (o Payse or such holder shall impufr such right or aption or bo consldered as n walver thowof
ar nequtoseenco in any dofault heraunder. Maker shall bo abligated (o iy 1o Payeo any costs Incurced by
Payca in the collection of sums due horeunder by Maker including uny altormays’ fees,

Muker bereby waivos prosentmont, demand, notice of dishonor and protost ancl consenta to nny
and all extonsions and renewals hereaf withaut natico. If maker becomos subject to any fedeml or #iato
bisinkruptey or Insulvency action, without the requirement of notice or presentmong on beholf of Payee to
Makor, this outstanding principal and interest, and all other amovnts due on and in acoordanice with this
Ui shald become immediatoly due and payably, ; ’

Upon paymout in full of ihis Nate, Payee agrees to surender this Note to Maker for cancellation
thereof,

This Note shalf be construed in accordance with the {nternal laws of the State of Wiscongin,
MAKER;
TAK INVESTMENTS, LLC

(Title)

mowl 2)2040_)
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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, TIHS
NOTE MAY NOY BE TRANSFERRED OR RESOLD EXCEPT AS PERMITT'ED UNDER THE
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT 1O NEGISTRATION

OR EXEMPTION THEREFROM.
TROMISSORY NOTE
§4,400,000.00 April 16, 2007

lability compiuny (“Maker™), liereby promises 1o pay to the order of TINSUE PRODUCTS
TECHNOLOGY CORP., s Wisconsin corporation ("'Payee"), 1553 Qlary Road, Green Bay, Wideonsin
54104, orsuch other pluse or deafgnes as tho Payco shall fram time Lo time direct n wrlting to the Maker
tho principal sum of Four Milllon Four Hundred Thouasnd Dollars ($4,400,000.00). The nnpald prinoipnl
Valnrioo of this Note shull bear Intarest st rale per annuat cqunl to olght percent (8%), por annum.

intcrost shall acorue from the dato hereof and shall Do payahlo on s geyi-annybl bagis commencing on
Qctober 16, 2007, Peinclpnl hercon shall bo due and payable in the amount of $440,000 on April 16,
2008, $440,000 on Apr)l 16, 2009 and £3,520;000 on April 16,2010, Interes) shall be caleulntol based
o # year conaisting of 360 days applied to th aotual days on which there exdats an unpuid balance
hereunder,

FOR VALUE RECEIVID, the undorsigned, TAX (NVESTMENTS, LLC, a Dolavaw IiE(cd

Muker may prepay all or noy port of the unpald balanco of this Moto at any time, and from time (o
fime, without promivm or penally, No portint prepayment shull reliovo Maker of Makoy's obligations to
mako the regularly schedul payment(s) horeunder wntll the unpaid bistanco of this Noto is pald In fll,

No delny or omission on the part of Payeo or nhy fiolder of fhis Note in oxorcising any right or
option given to Peyee ur such holder shiall impale such right or option or be considered aa a walver thereof
o equirscenco in any dofault hereunder. Maker shall bs obligated to pay to Payce any costs Inourred by
Payoo in the eollection of auing due heroundor by Maker including any attorioys' feen.

Makor hereby walvos presentment, demnnd, notica of dishonor and protost and consents to any
and o1l oxtensions and renewals hereof without notice. 1 maker becomes subject to dhy foderal or sfute
vankruptcy or fnsolvency setion, without the requiromont of notice or preseatment on behalf of Payee o
Maker, this outstanding principal and interest, and all other amonnts duo an’and in necordance with thia
pote, shall become immedintely dua and payable,

Upon payment [n full of this Note, Payes agrees to surnender this Nota to Maker for cancellation
thereof,

This Nato shell be consirued in sccordence with the internal laws of ihe State of Wisconsln, ‘
MAKER:
TAK INVESTMENTS, LLC

By _ Se——Pn. T

(Title)

Pages: 91
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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
NOTEMAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND THE AFPLICABLE STATE SECURITTES LAWS, PURSUANT TQ REGISTRATION
OR EXEMPTION THEREFROM.

PROMISSORY NOTE

$5,000,000.00 April 16,2007

FOR VALUE RECEIVED, the underalgned, TAK INVESTMENTS, LLC, 8 Dolawars limited
linbility compny' (“Maker”), hereby promisos to pay to the order of TISSUE PRODUCTS
TECHNOLOGY CORY., a Winconsln corporation ("Payeo”), 1555 Glory: Rond, Green Doy, Wisconsin
34304, ur such other plhco or designoo as the Payeo shall from time to lime dlroot In writing to the Maker
tho prinelpal sum of Five Million Dollars (%5,000,000.00). "Iho wnpald principal balnnce of this Note
shall boar interest ul @ rate per annuin equal to olght percant (1%), per nnnum, Tntorost shall acerue from
tha dnto hereof and shiall bo payabile on o soml-annusl bagis commenclng on Cotober 16, 2007, Princlpal
herean shall be due and payabilo fn the nount of $500,000 on April 16,2008, $500,000 on April 16,
2009 and $4,000,000 on April 16, Z010. Intercst shall by ealeutntod hised on a yoar conalsting of 360
iayg applled to the nctun) r[:lyn o which thero oxlats an unpald balanco hereunder,

Mukor may propay all or any port of the wupaid balance of this Note st any timo, snd from time to
time, without promium or penalty. No partinl propaymont shall rolleve Muker of Maker's obligations to
make the regularly soheduled payment(s) horsonder wntil the unpald balance of this Note s pald In full,

No dolay or omission an tho part of Payes or any holder of this Noto [n exercising any rlght or
optlon glvon to Payee ar such holder shall impalk such right or optian or be consldored s a waiver thoreof
or neruinsconeo in any dofuult herounder. Muker shinll bio obllgated to puy to Payoo any costs inourred by
Payee in the vollection of sumy duo hereunder by Makee Ineluding any attomeyy’ foes,

Maker iereby waives prosentment, domand, notice of dishoyor and protest nnd cansentd to any
ard tll extenslons and ronewals hereof without notles. 1€ makee becomes subject to any federal or stato
bankruptey or ngolvenoy action, williout the requirentent of notice or presentinonf on belulfof Payao 1o
Muker, this outstanding principal and Intorest, and all olher smounta dyo on and in accordnnce with this
Wit shalt beeomo immediately due and poyahla,

Upan payment in full of this Note, Payee agreos 10 surrendet 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

By; g L_,_..-Q(LA'T&. -
(Title)

mwl233069_|
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ASSIGNMENT OF PROMISSORY NO'L'EY

Tissue Produots Technology Corp., (“TPTC") hias obtained a promissory note from Tak
Investments, LLC (“TAK") in the amount of Four Million Four Hundred Thousand Dollats

(54,400,000) ("Note”), TPTC ncknowledges and agrees that certain monetaty obligations ate
awed to Willlmn Baln ("Bmu") In partinl consideration for such mmounts owed by TPTC to
Bain, TPTC hereby assigns the Pyomissoty Note (“Note”), between TAK and TPTC, and
proceeds from such Mote dated April 16, 2007, Any payments made under the terms of the Note

shall be paid dircetly to Bain ov as designuted by Boin.

Dated this 17" day of April, 2007

TISSUE P mmuc s TECHNOLOGY CORP,
e;/,/f//% /:Z( i‘,ﬁ“

-I.‘f‘

By Konald 11, Vnu Den Heuovel
Its: President

7

~

WILLIAM BAIN

. /%Jm / W)

By: William Duin
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EXHIBIT C

Case 1:14-cv-01203-WCG  Filed 09/30/14 Page 19 of 38 Document 1-1

Supp. App. 024



Case: 18-1835  Document: 33 Filed: 08/20/2018 Pages: 91

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®), hareby promises lo pay lo the order of TISSUE TECHNOLOGY, LLG, &
Wisconsin limited llability company ("Peyee”), 1655 Glory Road, Green Bay, Wisconsin 54304, or such
other placo or designee as Ihe Payee shall from time lo time direcl in willing to the Maker (he principal
sum of Four Milllon Four Hundred Thousand Dollars ($4,400,000.00). The unpald principal balance of
this Nots shall bear Interest at a rate per anhum equal to five percent (6%), par annum, Interest shall
acorue from the date héreof and shall be payable on an snnual basis commencing on March __, 2009
and on (he final dus date hereof. Princlpal heraon shall be dus and payable upon the earller of 1) the
closing of the next ST Paper projact (.. Utah or Pennsylvania); or 2) on March _, 2011. Interest shall |
be calculaled based on a yoar conslaling of 360 days applled to the actual days on which there exisls an

unpald balarce hereundor.
iy -
Maker may prepay all or any part of the unpald balance of lhls Nole at any time, and from time to
iime, without premium or penally. No parllal prepayment shall relleve Meker of Maker's obllgallons {o
make the regularly schaduled payment(s) hereunder untll the unpald balanca of thls 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 glven to Payes or such holder shall Impalr such right or option or ba consldered as a walver
fhereof or acqulescence In any defaull herounder. Maker shall be obllgated to pay to Payes any cosle
Incurred by Payes In the collection of sums due hereurider by Maker Including any altornay's fags,

Maker hereby walves presentment, demand, notice of dishonor and protest and consents (o any
and all extenslons and renewals Hareof without notlce. |If Maker bacomes subject to any federal or state
bankiupley or Insalveney actlon, without the requirement of notice or prasentment on behall of Payee to
Maker, this outstanding princlpal and Interest, and all other amounts due on and In accordance with this

Nota, shall become lmmediately due gnd payable,

Upon payment In fully of thie Note, Payes agrees to surcender this Note to Maker for cancellation
thereof. ' .

This Note shall be conalrued in accordance wilh the Intérnal laws of the State of Wisconsin.

MAKER: P
TAK INVESTMENTS, LLG

(Tilla)
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Tissue Praducis Technology Coip., (*ITPTC") obtained a promissory note from Tak
Investweats, LLC (“TAK™) in the amount of Four Million Four Hunded Thousand Dollars
($4,400,000) (“Note™). The Note, pex the lenms of an assigament dated Aprit 17", 2007
{“Assignment”), was assigned along with any payments per the terms of the Note, to Willlam
Bain (“Bain™). As of the date befow, the Puyee of said Note has been amended from TPTC to
Tissue Technology, LLC (“TTL"). Bain hereby u dges and agrees to the amendment of
the Note and the Note shall continue 1o be assigned to Baln per the teyms of the Assignment,

Dated this 5™ day of Maroh, 2008

TISSUE UCTS TECHNOLOGY CORP.

Van
fts: President

TISSUE TECHNOLOGY, LLC

By: Vean Den
Its: President

WILLIAM BAIN

By:
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RE-ASSIGNMENT OF PROMISSORY NOTE

On or about April 16, 2007, Tissue Products Technolegy Corp. (“TPTC") abtained
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.aboul April 17, 2007, TPTC acknéwledged and agreed that certain
monetary obligations were owed to William Bain ("Bain"). In padial conslderation for
such amounts owed by TPTC to Bain, TPTC assigned the Note to Bain, Including any
proceeds from the Note, such thal any payments made under the termsa of the Note
were to ba paid direclly to Bain or as designated by Baln. A copy of the Assignment of
Promissory Note is attached as Exhibil 2.

On or about March 5, 2008, the payee of the Note was amended from TPTC to
Tissue Technology, LLC (“TTL®). A copy of the amanded Promissory Note Is atlached
as Exhibit 3.

On or about March 5, 2008, Bain acknowledged and agreed to the amendment of
the Note, and the Nofe continued to be assignad 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, Bain hereby re-assigns the Note (as amended) back to
TTL, Including any proceeds from lhe Note, such that any paymenis made under the
terms of the Note are to be pald directly to TTL or as deslgnated by TTL. Bain
acknowledges and agrees that he no longer has any interast in the Note (as amended).

" Dated this /4 - day of August 2014,

WILLIAM BAIN TISSUE TECHNOLOGY, LLC

/W//%Mn (\g‘@‘ By: . /ﬁ%ﬁ g i

111719078.1
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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 NOTE

$4,400,000,00 , April 16,2007

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTS, LLC, a Dolaware limlted
linbility company (“Meker™), heraby promises to pay lo the order of TISSUE PRODUCTS
TECHNOLOGY CORY.,n Wisconsin vorporatlon (“Payee"), 1555 Glory ord, Green Bay, Wisconsin
54304, or such other place or dssignee as the Payee shall from time to timo direct in writing to the Maker
{he principal sum of Four Milllon Four Hundred Thovsand Dollara (54,400,000.00). The unpatd principal
balance of 1hlg Mote ehnll bear interest af o rate peranaum equal to,eight péreont (%), per annum,
Interost shall accrue from the date hercof and shall be paysble on & somi-annual besls commancing on
October 16, 2007, Prlncipal horeon shall be due and payable in the mmount of $440,000 on April 186,
2008, $440,000 on April 16, 2009 aud §3,520,000 on Aprll 16,2010, Interest shall bo cloulated based
on a year consisting of 360 days applied to the actua! days on which thers ex!sts an unpaid belance

horeunder,

Mrker may prepay all or any part.of the unpaid balance of thjs Note at any time, and from tims to
time, without prenmtlum or penaity. No partial propayment shall relieve Maker of Maker's obligations to
maks the repularly soheduled payment(s) hereunder until the unpaid balance of this Note is pald In full,

No delay or omission an ths part of Payes or any holder of this Note In exescising any right or
option given to Payee or such holder shall impdir such right or option.or be considered as u waiver thereof'
or sequiescence I any dofault Hereunder, Maker shall bo obligated to pey to Paycs any oosty incuried by
Payes in the collection of sums due hereunder by Maker inoluding any attormeys’ fees.

Meker heroby waives presentinent, demnnd, notics of dishonar and protest snd consonts lo any
and a]} oxtenslons and ronewala hereof withoul notlee, If maker Liecoimes subject 1o any federal or state
bankruptoy or Insolvency action, witlout the requirement of nottco or presentment on behalf of Payee to
Maker, this outstanding principal and interest, end all other smounts due on and In accordanes with this
Note, shall become immediately due and payable,

Upion payment in full of this Nots, Payee agroes to surrender this Nots to Maker for cancellation
thereof,

This Note shall be construed in accordance with ihe Internal laws of the State of Wiaconain.
MAKER: L
TAK INVESTMENTS, LLC

By: S —Fe T _
(Titlo)

iyl 233069 _1
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ASSIGNMENT O PROMISSORY NO'TYS

Tisaue Products Teclnology Corp., (“TPTC") hus obtained a promissory note from Tak
Towestments, LLC (“TAK™) In the amount of Four Million Four Hundred Thousand Dollars
($4,400,000) (“Note"). TPTC acknowledges and agrees that certain monetaty obligations are
owed to William Bain (“Bain”). In paitlal consideration for such amounts owed by TPTC to
Bain, TPTC hereby nssigns the Promissory Note (“Note™), between TAK. and TPTC, and
proceeds from such Note dated April 16, 2007, Any paymonts made under the terms of the Note
shull be paid directly to Bain or as designated by Bain,

Dated this 17" day of April, 2007

TISSUE PRODUCTS TECHNOLOGY CORP,

3 - =i );/

Z, s 77
VM%;&(/;%%@V //
Ty, Ronald H. Yaa Den Heuvel
Its: President

WILLIAM BAIN

By; William Bain
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THIS NQTE HAS NOT BEEN REGISTERED UNDER THE S8ECURITIES ACT OF 1833, AS AMENDED
(THE “AGT"), OR UNDER THE SECURITIES LAWS OF ANY STATE. THIS NOTE MAY NQOT BE
TRANSFERRRED OR RSOLD EXGEPT A8 PERMITTED UNDER THE ACT AND THE APPLICABLE
STATE SECURITYES LAWS, PURUSANT TO REGISTRATION OR EXEMPTION THEREFROWM,

PROMISSORY NOTE

$4,400,000.00 Macch 5, 2008

FOR VALUE RECEIVED, the undersigned, TAK INVESTMENTS, LLC, a Delaware {imited
flablity company ("Maker"), hersby promisee ta pay to the order of TIBSUE TECHNOLOGY, t.LC, a
Wisconsin limited llabilily company (‘Payon"), 1558 Glory Road, Green Bay, Wisconsaln 54304, or such
ather place or deslgnee as lhe Payeo shall from {Ime lo lime direct In wiiling lo the Makor the princlpal i
sum af Four Milllon Four Huadred Thousand Dollwrs (54,400,000.00). Tha unpald princlpal balance of i
ihls Nole shall bear litarest at a rate per annum equal to flve percent (5%, per annum. [ntarest shall !
accrue from the daie héreof and shall be payable on an annual basls commencing on March ___, 2008
and on the final due date hereof. Princlpal herson shall be due and payable upon the earller of 1) the
closlng of the next ST Papbr projsct (Le. Ulah or Pahnsylvanla); or 2) on March __, 2011, interest shall
be calculated based on a yoar consisiing of 360 days applled to the actual days on which thera exlsts an
unpald balance hereunder. ;

i -

Maker may prepay all or any part of the unpald balende of this Note at any time, and from time to
{ime, withaul premium or panalty, No parllal prapayment shall rellove Maker of Makers obligatlons to
make (he regularly sehedulod payment(s) heretrrider untll the unpaid balance of this Note Is pald In full.

No delay or omlsslon on the parl of Payee or any holder of thia Note In exarclslng any tlghl or
opllen glven 1o Payeo or such halder shall Impalr sbch right or oplion or ba conslderad as a walver
theraof or acquissconce In any defaull herounder, Makar shall ho obligated to pay lo Payas any costs
Incurrad by Payea in the collaclion of aums due hereurder by Maker Including any allornay's fees.

Maker hereby walves presentment, demand, nolice of dishionor and protesl and censents to any [
and all extenslons and renewals Hereof withott noflce, If Maker becomes subjecl lo eny federal or states '
bankruplcy or Insolvency actlon, withaut the requirermnent of nolice or presentmenl on hehalfl of Payee (o
Maker, thls outstandlng principal and Interest, and all other amounts due on and In accordance with this
Nols, shali bacome {immediatély dus'dnd payable.

Upon payment in fully of thia Nole, Payee agrees to aurrander lhlls Nole lo Maker {or cancellation
thereof, .

This Note shall be construed In accordance with the Intdrnal laws of the State of Wisconsln.

MAKER:
TAK INVESTMENTS, LLC

- DS
gy, St ‘j.:w .
(Tilin)
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AMEDNED AND RESTATED ASSIGNMENT OI' PROMISSORY NOTI

Tlssue Produots Technology Cosp., (“TPTC") obtained a promissory note frons Tak
Investments, LLC (“TAK") in the amount of Four Million Four Hundred Thousand Dollavs
($4,400,000) (“Note”). Tho Note, per the terms of an assignment dated Apill 17%, 2007
(“Assignment”), was essigned along with any payments per the terms of the Note, to William
Bain (“Bain"), Asof the date below, the Payee of said Noto has bsen amended fiom TPTC to
Tissue Tochnology, LLC (“TTL"), Bain horsby acknowledges and ngrees to the amendment of
the Noto and the Note shell continue to he aesigned to Baln per the tesms of the Assignment,

Dated this 5™ day of March, 2008

TISSUE PRODUCTS TECHNOLOGY CORP. _,
. P s - -
A ARl A S

- .;c%_r*f’t/é’::’f_ -qa{:c,;/.é:mf?"

Hy: Ronuld H, Van Den Heuvel

[ts; President

TISSUB TECHNOLOGY, LLC ;
A e e e oz T .
By: ]Eﬁlﬁﬁ{\mn ﬁyen(flrluuvcr/’/ 7 ;

Its: Presideat

WILLIAM BAIN
A llepin s L0t

By: William Baln
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FINAL BUSINESS TERMS AGREEMENT

April _,Lé_, 2007

THIS FINAL BUSINESS [TERME AGREEMENT (“Agreement™) is ertored irito on
Apil £6,2007, among SHARAD K. TAK (“Tpk"), TAX INVESTMENTS, LLC
(“Inyeitnents”), TISSUE TECHNOLOGY, LLC (“TTL"), PARTRERS CONCEPFTS
DEVELORMENT, INC, ("ICDI"), OCONTO FALLS TISSUE, INC, ("OFTT") aud FISSUE
PROQJUCTS TECHNOLOGY CORY. (“TPTC") (£11, PCDI, OFTT and TPTC aro
enllectively refeyred to as “"OFIT Gronp"], and RONALD H, VAN DEN HEUVEL (“Vun Den
Houvel™),

NOW, THEREFORE, for good and valuable consideration tire parties hereto agree ag
follows:

! Intetorstation and Defihitions, The following terms used herein shall have the
monnifigs &3 g¢t forth below:

“"Confrolled Eatity” shall mean any nn!il.ir or business combination divestly or indireatly
confrolled by Investments or diredily ovfpdivectly confrojled by any entity or business
combipation diveotly or ip%-nn!!z comtrolled by Investnents.

~ havestipent Motes" ghall 1lzum the four Motes equnling § 16,400,000 exconted in favor of
TPTC by Investments on the dute exeof.,

2 Coyenpity.

A Investments shall not apthoriza or defegats thy authotity to any Conlrolled
Tiotify to terminnte the Sales and Mirketing A gregmant dited ng of Soptember
20, 2006 by anq botwen TTL nnd ST Paper, LLC (u affilists of
[nvegtments), as amonded (the “Sales and Marketing Agreement”).

B. Investments shall uge commercially refisonnble efforts to cause ils Contralled
Entity's to contraot with Spirlt Constractjon Services, Inc. (*Spirit”) for nny
copstruction work within the paper and Huerboard fudustry within the next
three years.

C. Investmenta shall not authorize or delegate the anthority to nny Controlled
Entity to ditectly o ipdireetly pay any distributions to their respective owners
othor than distributions necessary to safisly the tax obligations of sueh owners
rolated (o inconle passed-throtigh (o such owiers 8 o resull of any such
Controlled Entity being toxed na p partnership, 8 corporation or other pass-
throtgh ontity,

D. i Investments or sny Controlled Entity or any othec éntity controlled by Tak
individunlly, constructs or owne any tisoue and/or linerbonrd fueility other
than their facility in Oconto Falls, Wisconsin (or as pact of any substantial
addition to the Oconto Falls, Wisconsin fuellity), then Investments or Tak, as
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H,

the case may be, shall cause such entity to enter Into n sales and marketing
ngrecment with it member of the OF1) Group on terms and conditions
substantially simnifac to the Sales and Marketing Agrecment.

Invegtinents shull deliver the audited financinl staternonts (and i€ unaudited,
prepared in accordance Wil genetally accepted accounting principles,
consistently npplied) for Invesfments and nny Conteolled Potity within one
hundred twenty (120) days following the end of each such entity’s fisen! year.

If thore is any payment defublt, of othier event of defanlt that mny b cured by
the payment of money, by ST Piper, LLC under its cradit facility mreanged by
Goldruan Sucha Credit Pariners, P, then Inveslments shall permit any
meniber of the OFTT Group to cure nny such dafoult if Investments or any
other Controlled Eatity i not able to oure swch default within sixty (60) dnyL
vfnotica thereof from the lendgra (such exerciss, o “Step-Tn Bvent™), Upon
the ocguggénes of apy Step-In Byent, Investments shall immedialely reimburse
the contribuling member of the OFTT Group for any pagment(s) mnde by such
membgr,

+ Through the (hiyd anniversary of the date of each Investinent Note, te OFTT

Group agrees to pay any puyments due for interest or principnl required per
the tepms of (he Investment Notes. Bach menbgr of tho OFT1 Group jointly
and severally agrees to indemnify Investments and ta liold it larmlcas from
and against iy aud ull damages, lossos, deflolsucics, actions, demands,
Judgmionts, fincy, fees, costs nnd expenses, inpluding, without limitation,
ntforneys’ fees, pfor npainst Investudents resulting from the OFTI's Group's
foilure to make Ench poyments, which shall include, withaut limiation, any
claims made by sny current or future holder of such Investment Notes ngalnst
Invastrents relyting (o wuek Inferest paymenty. If such Invostment Motes nre
deemed cancolled by the 01T Group aller the third anntversary of the dote of
the Investment Motes, the OFT Group shall receive nn undiluted 27%
awnership intesest of the highest clusg in Inyestments and such owneiship
interest shall be abave end beyond the ownership Ingerest in itemn 2 K of this
ngreement; pravided however, if phase 2, uy defined below, ocewrs ufler the
trunsfer of ownership intesest and prior fo thie tenth noniversary of e date of
the Investment Notes, the OF I Group shall return any ownership interests
teeeived from the Investment Notes.

Enchmember of the OFL{ Group ngrees if the Phaso 2 Finaucing (ay defined
below) ia consunminted on or before tho tenth (101h) annivetsary of {be dato
of each Investment Nots, tho unpaid principal balance of ench livestment
Noto shull be antomatically reduced to zora, Tnvestments shall huve no
obligation to pny any unpuld principal or acerued interest thereunder, nnd edoh
Investment Note shall bo deerned eancelled, Yor purposes of this Agreement,
“"Phase 2 Financing" shall mean the consummation by Investmenta (whether
individually or in conjunotion with an affilinted entity) or Tak (or an entity
controlled by Tak) of finuncing to acquire the existing [ueility nnd construct n
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linerboard and/or tissue machine at the gits praseatly owned by Eco Fibrs, Ine,
Tocated at 560 Portune Avenue in De Pere, Wisconsin uslug Spirit as goneral
contrictor with a minimum construction contraot of $315,000,500.

I Bach member of the OFT( Group jolntly and severally agtees to indemnify
Investments and to hold it haroiless from and ngainst any and all damages,
losges, deficiencies, aotious, demands, judgments, fines, fers, costs and
expenses, including, without limitation, attornays' feas, of or against
Investments reshilting from enforcement of the Investment Notes by any
membor of !lu%iﬁ Group (other than the spforcement of the pledge
desoribed above), or any énforcoment of or other claime mads any other
cwrent of fulure holder of such Investment Notes against Investinonts velating
to the Investineqity Notes.

J. Inthe eveat the collateral pledged to Johnson Bank by the OFT1 Group in
ponnection wid{ finaneia) accommodations provided o Inyestments is elflior
drawn upon by Tohngon Bank or provided to Investnfents, the OF 1Y Group
rhall obtain an undiluted 22% of the highest olnss of ownernhip interest in
Investments pravided that soms or all such ownership interest may be pledged
to Johnson Bank,

3. Tenmination; Upon all Investment Notes boing pald In full or deetned cancelled
through sautual weitten consent of both parties, covenants C,G H and I jn Pirrgraph 2,
above, shall terminate,

14, Trosfer. For good and valunble consideration, ths recelpt and sufficieacy of
whioh iz heruby aoknowledged, TTL, shall, upon Phase 2 Finsnoing, transfer to Tak or his
agaignee(s) menmbership units representing a 22% non-yoting (other than with respect to
the Issues idintified in P:::llgmph 5, below) ownership foterest in TTL (the “Subjest
Units™), fres and clear of l\!l libng, claima md encumbrances,

5, Limifed Liability !:ém;pm]g Apreement. The transfer contemplated by Paragrph
4, above, shall be mude pursuant t6 an agsignment ngreemont that ahull contain representations,
warranfies, covenaaty nud indemnities oustomory for & tranufier of membership unita in a Hmited
liability company. Tok and his asignea(s) ownership of the Subject Units shall be governed hy
a Limited Liability Company Agregment that shull contain profit and loss allocations,
disiriblutliou provisions, maungemept control provisions, transfer restrictions, and other mutinlly
neceplable representations, warranjies, and covenunts. Notwithstanding the forcgoing, the
Limited Linbility Company Agreemiont shall reflect the following agreements:

()  TTL shall not make or incur liability for, nud no manager, officer or othor
reprosentative shull agree to make or incur liability on TTL's behalf for, any
disbursement or expenditure of more than §10,000 without the prior written approval of
fTak or his designes. Yurther, TTL shall nof muke or jucur linbility for, and no manager,
offiger or otler representative shnll agree to make or inour linbllity on TTL's behalf for,
disbursements or expeaditures in the aggregats exceeding $ 1,000,000 during any
calendar year without the prior written approval of Tak or his deslgnes, In the event thit
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TTL makes or incys lability for such expenditires without the prior vaitten approval of
Tak or his designeo, the amount of any oxfienditures mude in violotion of the preceding
sentence shall bo deemed to be for the account of Van Den Houvel and shall reduce his
direct or indirect capital account accordingly.

(b)  Atalltimes whils Vag Den Heuvol owns, either directly or indivectly, any
Jownership interest in TTL 8¢ ST Paper (or ony entities that own or contro) TTL or 87T
Papes), Vi Den Heyvel shall faithfully, diligently and competently perform such
services ng ave required of TTL by the Sales and Murketing Agresment and shall devote
Lis full buginess time mnd attention to tho a(fajts of TTL, and Van Don Heuvel shall not,
directly of indlrectly, rendey services to mny other parson or entity (other than VIHC, Tno,
or 8pirit Construstion Services, Inc.) without the prior written approval of Tak or hia
Mesipnen.

(c)  Atalltimes while Van Don Hetivél owng, eiflier dircetly or indirectly, any
lgwnmhip interost. in TTL, or ST Paper (or any ohtities that own or control TTL or 8T
aper), Van Den Heave] shinll pat incur lipbility (whether fixed or vontingent) for, nor be
#\wmﬁéﬂy rgsponaible for il.: prymont of (whether dircctly, jointly or by puuranty),

inancial obligations in excius of $5,000,000,

(@ 'The Bubject Units shall continuously represent o 22% ownegship inferest
for nll purposes (i.e., profits, losses, distributions, marigement und contiol), nnd shall not
be subject to dilutjon,

&, Publiity, .E.mh.paxer agices hat tn.make any formal stafemonts regerding this
y the other party, cxeept as required by Inw.

. Tnxes. Itis agrced hat if theto are negitlve tax consequetices to elther party

arisiug from tho strugture of the trapsactiops eutlined above, that the prrtieg will use their beat
effbrts o minimize the negutive W consequences, williout materinlly ghanging the terins of this
Agreenjent,

i, Lew. This Agreement shall bo construed in aceordance with Wisconsia law and
G;.nua for any disputes shall be a coutt of competent jursdiction within the State of
lsconsin,

(REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK)
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IN WITNESS WHEREOT, the parties have executed this Final Business Terme
Agreenrent a3 of the day, month and yoar first above written.

TISSU£ TECHNOLOGY, LLC PARTNERS CONCEPTS DEVEOPMENT, INC.
- - o

By: £ M/’ﬂy: _ / M_ﬁ/

Neme: Ronald 1T Van Den Hewve| Name; Ronald 1T, Von Den Heuvel

Title: President Title: President

OCON|IO FALLS TISSUB, INC. TISSUB PRODUCTS TECHNOLOGY CORP.

By: M%ﬁy _ﬁﬁWé@ “f' 4

Nuwne: [Ronnld . Van Den Henve Nitxtie: Rennld 1L Van Den Heuvel
Title: Hresidedt Title: Presigent

i
Ronuld 1T Van Den Henvel

TAK WLVILS’I'MEI*H‘S' LLC

By: g‘—-——"e"b oL, S @ T
Name: Sharad Tk Sharad K, Tak
‘Title: Ninpager
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INTEH UNITED STATES DISTRICT COURT
FOR TIHE EASTERN DISTRICT OF WESCONSIN
. GREENBAY DIVISION
TISSUE TECEHNOLOGY. LLC. PARTNERS
CONCEPTS DEVELOPMENT, INC,,
OCONTO FALLS TISSUL. INC. and
TISSUE PRODUCTS TECHNOLOGY CORP..

Plaintiffs,
v, Case No, 14CV1203

TAK INVESTMENTS, LLC. and
SHARAD TAK,

Deflendants.

AMENDED COMPLAINT

NOW COME the Plaintiffs, TISSUE THECHNOLOGY. LLC (“TTL"). PARTNERS
C('_')N(f.“l-::‘..l"i' S DEVELOPMENT, INC. ("PCDI™). OCONTO FALLS TISSUE, INC. ("OFTT") and
TISSUE PRODUCTS TECIHNOLOGY CORP, ("TPTC") (collectively relerved to as the "OFT]
Group"), by their aitorneys, TERSCHAN. STEINLE. HODAN & CGANZER. LTD., by Michacl
J. Ganzer, and as and lor their Amended Complaint allege and show to the Court as follows:

PARTIES AND JURISDICTION

1. TTL is 2 Wisconsin l;mited Liability company with its principal place of business
at 20778 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

Hlinois resident.

Supp. App. 044
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2 PCDI s a Wisconsin corporation with its principal place of business at 20778
Lawrence Drive, De Pere, Wisconsin 54118,

2 OIFTT is a Wisconsin corporalion with its principal place of business at 207713
Lawrence Drive, De Pere, Wisconsin 541135.

4. TPTC is g Wisconsin corporalion with itg principal place of business at 20778
Lawrence Drive. De Pere, Wisconsin 54113,

S, Investments is a Delaware Himited liability company with its principal place of
business at 400 Prolessional Drive, Suiic 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 o 3101 South
Ocean Dr.. #2708, Hollywood, Florida 33019,

7. This Cour{ has jurisdiction over this matter pursuant to 28 U.S.C. §1332 because
complele diversity of citizenship exists and the amount in controversy exceeds $75.000.00.

8. Venue in (his districl 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 Delendants have substantial conlacts with this judicial district.

On Venue in this district is also proper because, pursuant to the Final Business Teems
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 enlered into an agreement entitled Final

Business Terms Apreement with the OFTT Group, a copy of the Final Business Terms

2 Supp. App. 045
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Agreement is atlached hereto as Exhibit No, 1. Defeodant Shavad Tak signed the Agrecment
individually along with his signature for Delendant Tak Investmeats LLC.
11 On or aboul April 16, 2007, as part and parcel of the Final Business Terms
Agreement afore referenced, Investiments executed four Promissory Notes in the amouni of §3
million, $4,400,000.00, $4 nullion and $S willion, totaling $16,400,000.00, in Lavor of TP1C.
Copies of those Notes are attached hereto and incorporated berein and marked as HExInbit 2,
12, In addition to the Toregoing. two other sets of Notes were excculed at the lime of
the closing including Scller Notes and a Sales and Markeling Agreement,  The Sales and
Markeling Agreement is subject o an action pending in Oconlo County Circuit Couri, Casc
#14CV156.
13, With respect 1o the Investment Notes, (he Final Business Terms Agreement
provides:
11 such Investment Notes are deemed cancelled by the OFTT Group
after the third anuiversary of the date of the Investiment Notes, the
OFIT Group shall receive an undifuted 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 Qconto
ifalls Tissue Ine. (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 foan 1o 8T Paper.

3 Supp. App. 046
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17.  In addition to the Goldman Sachs financing, the alorementioned Notes were
created (Exhibit No. 2).

18.  On or about April 17, 2007, TPTC assigned the $4.400.000 promissory note io
Williarm Bain (“Bain™).

19.  On or about March 5, 2008, the payce of the $4,400.000 promissory nofe was
amended from TPTC to TT1.

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

21.  Onoraboul August 14, 2014, Bain rc-assigned the $4,400,000 promissory nole to
TTL.

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

23, On or about August 13, 2014, aflter the (hird anniversary of the date of the
Investment Notes. the OFT1 Group notilied lnvestiments and Sharad Tak that the Invesiment
Notes were deemed cancelled. A copy of the August 15, 2014 correspondence is attached as
Exhibit 3.

24, According to the Final Business Terts Agrecment. Invesiments was thercafler
required lo transfer an undiluted 27% owuership interest of (he highest class in Investments (©

the OFTL Group. Exhibit 1, Final Business Terms Agreement at § G.

4 Supp. App. 047
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25, Despite OFTI Group's demand, lovestmenis and Tak have failed and refused (o
transfer an vadiluted 27% ownership interest of the highest class in Investments to the OFFI
Group. They have not paid the Notes issued with ihe 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 o the OFI1 Group. 1o addition, Tnvesiments 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 (he Final Business Terng
Agreement providing for the 27% ownership interest in the defendant, to the plaintiffs, Upon the
partics” cross Motions for Summary Judgment, the Court has denied (hat requested relief as it
relates to Tak nvestments.

29, Asa result of the defendants’ breach of the Final Business Terms Agreement, and
failure to pay the Noles, the Notes are dow due and payable to the plaintilf with interest thereon.

30, In the event the Court deems the contracts set [orth above to be indefinite or
uncertain, it is requested that the Court construe the contracts against the drallers and favocably
towards the plainufls herein.

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

32. As a resnlt of the foregoing. the Plaintiffs scek the entry of judpment on the Notes

in the amount of $16,400,000.00 along with interest as provided in the notes at 8% per annum,

2 Supp. App. 048
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SECOND CAUSE OF ACTION - UNJUST ENRICHMENT

(U5

L)

Plaintiffs reallege and reincorporate herein as i fully set forth alt of the preceding
allegalions.
34, The defendants have been ugjustly enriched should the atorementioned contracts

and notes be deemed unenforceable,

(WO
i

The Plamtiffs have conferred substantial benefit upon defendant Tak Investments,
LLC and Sharad Tak. Tak Investments LLC and Shavad Tak knowingly accepted the beoefil (o
wit: all right. tile and interest tn the Oconto Falls tissue mill,

36, The acceptance and/or retention of that beneftt, under the circumstances, would
be incquitable and therefore the defendant should not be abie to retain that benefit,

37, The defendant has been unjustly enriched thereby entitling the PlaintilTs 1o
damages in an undetermined amount.

WHEREFORE, the Plaintiffs herein respectfully request judgment on cach of the Noies
of not less than $34 million which inc¢ludes interest and principal of vot less than $30 million
against the defendanis and cach of them. In the alternative, the plaintfts scek judgment undes the
Docitrine of Unjust Enrichment in an undetermined amount against the defendants and cach of
them; all Lo include the cosis and disbursements of this action and such other and furiher relief as
the Court deems just and proper; and,

WHEREFORE upon enury of Judgment against Tak Investments. L1.C, the Plaintiffs

respectfully request the appointment of a recetver,

6 Supp. App. 049
Case 1:14-cv-01203-WCG Filed 04/03/17 Page 6 of 7 Document 49



Case: 18-1835  Document: 33 Filed: 08/20/2018 Pages: 91

Dated this 9" day of January, 2017,

TERSCHAN, STEINLE, HOIDAN
& GANZER, LTD.
ATTORNEYS FOR PLAINTIFPS,

By: /s/ MICHAEL |, GANZER

MicHakLt, GANZER
STATE Balt No, 1005631

1. 0. ADDRESS:

309 NORTH WATER STREET

SurrE 215

MILWALKEE. W1 53202

414-258-1010

7 Supp. App. 050
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; THIS

{u [I'l“'

FINAL BUSINESS TERMS AGUERMENT

April 715_, 2007

PINAL BUSINESS (ITHRME AGREEMENT (“Agreement™ is entered iu(.‘;: on
/i"j‘lril__(ﬁ. 2007, imong STARAD IG TALK (“Tpk), TAK INVESTMENTS, LLC
tiiepty™), ‘WSSUE TRCNNOLOGY, LiL CTTE?), PARTNERS CONCIPTS

DYk )’-,1},},‘.!\:{1?-1‘!}'1‘, NG, (PO, QCONTO FALLE 'I'Iﬁjilﬂl}!_]NC. (f’(’)l’*“'-l‘l”) ind '£IYSULR
PLONUCES 'f"l-‘.(.!IlN(')]‘..Ufi;Y gfilm‘. ("1 'l"Itl’.:"f: [Tl eCni, '01?_'1‘] and TPTC ase
collectivaly refeyred to as “OFYL Gronp"), and RONALD ¥, VAN DEN NRUVEL ¢V Den

Hewve)'),

‘J NOW, THEREFORE, for good and valrable consideration the parties hereto aprec ag
follows:

!f

Inteipretation and Defiillions, The following terms used Lisrein shall bave the

miennitigs bs set forth below:

“Confiolled Batity® shall meen wiy entity or winess combination diveetly or frdijectly

cantrofled by Tnvestopents or divedily orfndhearly confofled Ly any enlity or busipess
combipation diveetly or i |\r.lfiu;|i!:!._y conlolled by Tivestnents,

{“hveatenl Motes shall Jlr.c i the fome Totes equaling $ 16,400,000 executed ln {avor of

TETCG by hivestmenta on Qi dute hereof,

(2,

Chvigyit.

A Invedliments shall not aithigrize or dulegnte the authority to any Clontyolied

Pty to tenminget O Sales and Mitckeling Agpegont dated ag of Boptember
20, 2006 Dy sa) hetween "UEL vod 81 Puper, TLC @ affilints of
Investents), by smended (thb “Sples and Markeiihy Agreement™),

- Investnts shill nae cormmdreially 1'|-.pamtﬂ!-nlu ol bo enuse iy Controlled

a

Lintity"s to contpact with Spirlt Constraction Services, Tng. ("Spicit") for my
capsirontion wrlrk withiu the peper ind Linghoerd fndestiy within the next
thiee yeura,

+ Ipvesimenta shall not mthorize or delegate the muthority to agy Controlied

Fatity to directly or indireetly pay iy distributions o their respeelive owaers
other than distribntions neaesoary to sfisfy the tax obBpations of such owners
redated to fnconio possed-theongh to soch owriers es & resultof any such
Controlled Entity Leing taxed ns g parinesship, $ corporation or othier posy-
theough entiry.

. i lnyestoents or any Controlled Entity or iy other entily contralled by Tak

indjvidunlly, conslivets or ovens say fissue mndfor linsrboard fucilily other
thau their fucility in Oconto Bulls, Wissonshu (or a5 part of any substantial
uddition to the Oconto Falts, Wisconsin facility), then Tnvestments or Tuk, &s

Document: 33 Filed: 08/20/2018 Pages: 91
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(2

I

1,

the ease inay be, shall cruse sueh enlity to enter into & ssles and markefing
agreement with o mevaber of the (HFTI Group on ferms and copditions
substantially siaifng to the Sates and Macketing Apreement,

Investments shall deliver the audited finaneial stetaments (nad if visaditad,
prepored in acoordines twith genetally acceptod accounding prineiplos,
vonsistently npplicd) for Investinents sad any Contoolled atity witlin one
huare twenty (120) days following the end of cach sieh entity's fiseal year.

I there b mny paprnont defiialt, ot other event of definaft ot may be coced by
the pryment of poney, by ST Phper, LLC under ith credit Tuethity sunnged by
Goltdmau Hocha Ceedit Prataers, L2, hen Invesinents shnd] pedmil any
weaber of the DETT Growp (o covo euy s defanlt i vestmonts o Ay
ather Clontrolled Endity is not ablo o onrs sich definlt witlin siwly (60) dhgy!
nlnoties thetcof from the londgras (snol exciciag, o “Slep T Byent"), Upon
the auengtnes of apy Step-n Byent, Investments shnll inminedintely selmbure
the-contribbiting member of the OFT] Group for any yaynand () smnde by mueh
mesaber,

Thaomgh tlmi"hi{al anvivedecy of the date of eqeh Inyestient Nute, e OFTL
Ciroup npresi (o pry any puymnents due tor iolevest or prineipal resquired per
the tepma of the lyvestment Notes, 1ach misnbae of tho (71 Group jolatty
ik severslly ipjrecs (o indlenanify Tnveatments sud to ol it hisonlos fom
i npainst any and ol damngey, lossos, deficiancies, netions, demnnds,
Judguenty, fineg, foes, conts nad expenses, ingluding, withont limitntion,
WMorneya’ fees, pf or against Investients zesulting from the OF )Ty Ciroup's
iifuee (o ninke (’m!h poyments, which shall inelode, without Hinkation, oy
cliiigs oadit by my sigent or fotuss Jolder of sueh Tnvestnent Mutes ngalnst
Investinents ) lllim_-. to sueh Infgvest payavents. T sich Tnvogtment Moted re
devmed enoectled by (v OFTT Gyovp afer the thisg tindveesnry of the date of
fhe Investment Plotes, the O] Cronp sl seccive an undildted 27%
owiership infecent of the highest elugs fn Inyegbnents and sooh ownership
intevest shall besubnvo and heyoud (e ownerhip indtrestin item 28 of his
igreesnent) proyided hovweyor, I8 phnge 2, oy deliied bslow, oceuw nfler the
transfer of owneaship inderest ond prior (o the fenily srdvasiny of e dite of
{het Inveatiment Wotas, the £1771 Glrongr shinll gebirn iy ovneiship it et
teceived fom e Tinaestnsnt Wites,

Eoelimewber ofthy OFPE Geoup tigrees i the Plose 2 Fipaneing (g defined
below) is conanmanted on ar hefve the tenth (1) onntversary of i dato
af vach Investment Moto, e vpnied pededpad bakases of cuel Tvestinent
floto ghinl) b stommtionly reduced to coro, Bvestinonts sindl e it
obligarion 1o pay ey unpaii prinslpal o aecred inferest thesennedey, wod el
Investment Mote shall be deeyusd enneelled, Poy prarpise of this Ayreenen,
“Phass 2 Vinanelng™ shall sy the consuntition by Tnvestmenta (whethe
inefividualiy o in conjunction witl ap u(filinted eitity) or Tale (ar o ety
combridled Ly Tak) of formming to negnive the existing Lreitity sl edpgtioet

Supp. App. 052
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linerboard snd/or tissue ymschine af the sits prosently owned by Eeo Fibre, Inc,

located at 500 Portune Averdué in De Pere, Wisconain using Splrit as general
contractor wittia mintmim eonstuction contract of §315,000,000.

1. Bach member of the OFTT Group fointly and saverally agrecs to indermnify
Investments and to hold it harmlesa froo and against any and all domages,
losses, deficiencies, actions, demandy, judgments, Tnes, fees, costs and
vapengey, incluging, without Umitation, altomeys fees, of or agrinst
tnvustements resbilting from enforgement of the Investinent Nodeg by any
wtitibee of llie {)}."1’[ Growp (adher thin the enforcement of the pledge
desortbed sbovg), o any énforceiment of or other claime made ony ather

current of fulure holderof such Investment Notes ngainst Investments rolating

tn the Investments Nptos,

3o L lhg svent tho colinteral pledped to Johnson Bunl by the OFTT Crovp in
somigction whh fnaneins] sccovmodationy provided to Tnvestments is sithe:
dewwn upon by Tolindon Bank or provided to Tnvestinients, the DIFY] Gronp
slindl ebtnin m unditoted 22% of the bhighist elass of owacrnbip inferes{ in

[nvestments pravided thit some o sl such ownership intecest may bo pledged

o Fohngon Hink.
A Tormingfion: Upon sil Investment Notes boing peid in full or desmed cancelled
fhravgl mntual wiitten consent of both parties, covenants C,G B and 1 in Paragroph 2,
ubove, shall terminate,

4, Tt Jor goud and valunbla considemtion, fhe reecipt aud sufliclency of

wilidel is hershy nekaawdedged, U1, abioll, wpon Phese 2 Finonobng, transfor 1o Thl oc hig
§ ped, 2,

pasre(s) membcship unils iepiesentinng o 22% non-voll ng (other than with respect to
thet Ispoes ilbutified in T’ueruph 3, below) ownesship interest in TTL (the “Subjest
Unita"), fres and clear of ust lieg, elaima and eneninbinees,

& Limited Liability Company, Apgecment. The trans{or contamnplatid by Pasaptaph
A, aboye, shinll besnade pursiant 6 sn vasignment nprecmont that shall contain 1epresentutions,
winennties, covennyta and Jndemificy evstomory Toe o imngfer ol membership tnitg o o nited
liulzilit}( comnpany, Tk and hig nssipnee(s) cowmership of the Subjeer Units shid) e govesed by
a Limnlied Lisbility Company Agieenient that shodl contain grofil wid Joss alfosations,
izl Hn}limu provision, managemsht conli ol sorvinions, tannlor restivtions, nod ofher natnally
ur.x.:(;ph\'h!c Pepresentulions, wavomifies, and eovenais, Motwitstinding the forepoing, the
Limited Liebility Cowpany Agreement shall veflect e following aprecments:

{1 UL ahall not sunke or inewr lubility fise, and s yomrager, offier o athoy

sepresentative shidl ageea fo make or incor Bability on 'I'CLS behalf for, Iy
disbursement or expenditirs of moge has 510,000 withont e prior writte approyal of
(ke or lis desipneo. Poher, T, shall nat wnke or fne linhility for, sidd no managei,
officer or other mpresentative shall apime fo mako or i Hability o T10 s behall Tor,
dishyesaments or expeaditopes in the apgrogats exceeding 51,000,000 duwing uy
eatenin yom withonl M peiog wiitbon appaoend oL Pale or T desigrem, T e event i

Supp. App. 053
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1L makes or inews linbility for such expenditnres withont the peior writlen approval of
Tk or his desipuee, the omount of any expendibues wnde in violation of the p eceding
sentence shatl be deerned to be for the acconnt of Vi Den Henvel aud shall reduee his
divect or Indleect cupital peconsit acsordingly.

(B Aol tives while Van Den Heuvel owns, vither diwelly or indiveatly, ony
ovencrship ttorgst in UL e ST Papet (or sty entilios that ofm or contiol TTL oy 81
Papes), Yan Don Hegvel shall fulthfily, diligenty and eompetestly jeeform such
services wy arerequired of 171 by the Sales ond Moreting Apceoment and sholl devote
B Tul) buginess Grise s nltention to the affajigof UTL, pad Vi Den Yeavel shnhl not,
divestly of imliiecily, render sepvices o my ofher person o entity (other than VI, Yoe.
or St Constrnetion Seevleds, Tne) witliont the prlen written wpproval of Tak or his
dusipnee,

() Atall tiwes whils Van Des Hewvel oyna, oifher divectly or indirectly, nny
pymeship interest in TTL or 8T Paper (or awy etified thol ot or contral 117 or 5T
Paper), Yan Den Heuyel skl pot inene liphility (whether fixed o contingent) for, nor s
peraoniflly wsponaible for e pryment of (Whather dixectly, jointly or by puanty),
lunun-:inl obligifions i oxcss of §5,000,000,

() Tho Sabjest Units shall continuovsly sepresent & 22% ownership interest
Tor all purposes (e, profits, logses, distrbutions, maragement end enntrol), and shall not
L gahject fo didwdion,

[ Publigity, egrees hot ta.ndake any formal statemonts regarding this
krensaction without prior approval by the other party, excopt as required by v,

arising fivin e stughiie of the aalsactions outlined abuve, it thin prnties will noo their hest
effbrts (o minimize the negative n
Afrreonient,

i:‘. dwies. 1t s apreed l’rml if thele sye neghllve tx consaquences foither paity

consequences, Withiout wsdarinlly ghanging the tcims of this

L, Law. This Agroement shall be construed in nccordance with Wisconsis law and
cune for any disputes shall be & court of competent jurisdiction within the Stute of
jWisconsin.

(REMAINDER OF TRIS PAGE LEFT INTENTIONALLY BLANK)
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IN WITNESS WHEREBOF, the parties have execnted this Final Business Terma
A g:c.mrant as of the day, month aund yeer fisst above written.

Tl SSU']S TECHNOLOGY, LLC PARTNERS CONCEPTS DEVEOEFMENT, INC,
‘,.? -~ A
t /;-

By: /1 % mﬁ/ s ﬂ—ff'qéﬁf A, J'(C/é it

Pame: Ronold H, Von !_‘Jt.niic'.n'q Nnmr. iimmlrl 11 me Dun Ilmtwl

Title: Piesident Title: President

OCO’N'II‘ O FALLS TISSUE, INC. TISSUB PRODUC’ IS TECHNOLOGY CORP.

Y. e D T

By . “"Jp{r*‘%// 7 ": ;gé/ké/‘{ v/]ly P ‘sv(‘?’sf é’//,.-}g;:, e ,,,f)//;, 2l

Nmun [Ronald 11, Vim Den Heye r Nitmie; Ronald H, Van Den Heuvel

‘Tithe Hresidedt Title: President

? -
; P o7
_,_,‘:;5;: ﬁ /"/"jf e’!'.df( nﬂ f-’ f"v‘ == "’/
it :muh{ﬂ Vnn Den Henvel

{

gy AAK']IT:i VIESTMENTES, LLC

By: _Ju.:»t— e, "V, S b TTHY,
Wame: Sharad Tak Sharad K. Tek
Title: I*immmf

Supp. App. 055
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THIS NOTE HAS NOT BEEN 1 FITERED UNDER T SECURTPIES ACT OF 1933, AS
ABENDED (111 HACT™), Ol GNDER VI SECURITTES LAWS OF ANY STATE, TS
NOTE MAY NOT DE Tt NEFERRED OR RESOLD ERCEPT AS PERMYTTRD UNDER THE
ACT AND VIR APPLICADLE SYATE SECURYIES LAWS, PURSUANT T0O REGISTRATION
OR BXEMPEION THER EXROM, '

PROMISSORY NOTE,

$3,000,000,00 Aprit 16,2007

O Vv‘.ﬂ.llff RECLIVRD, fhe vluesippied, TA K IN VESTIVENTS, LLC, o Delawars Yanited
Habiling company (“M akor®); hevéby promisen (o pay 1o he order ol TISSUE PRODUCTS ‘
TECHENOLOGY CORP 8 Wigeonnin oorgontion {"Payea™), 1555 Qlory Road, Groon By, Wisconsiii
SAT04,orsuoh oiher plise or toaipnes ns the Payeo shall finsm timo fo time divvet fy wiiting to ha Mykor
(he prlnodpal sum of Theee Mitlion Dollive (33,000,600.00), “Thic wapukt i Ingipal bakies of this Mots
shall bunr Wtorast ol s rto per i agual fo oight pereent (8%%), per nomini, fidévast almll neonie from
tho dato hervel aud ulipl) bupayuble on n semdanms] Unsly Gornmenaiig on Oetobor 16, 2007, Prvcipal
horeon ahinll bo (lne pnd-payabls in themount of §300,000 On-April 16, 2008, $300,000 on April 16,
2009.and 52,400,000 o Aprll 16, 2000, Tntores “hatl e oslentated based on i yone conglating of 460
daya applied 1o the netypl days onwhich thivre axlsts an onpaid Bnlaneo lisrownder,
all ar any gt of 1o inpadd hatance of i Noto st any tie, snd frain tine fo
' akair's ahllgations io
Wote:ir pafd tn G,

Maker may propay
e, withont promivm or pepally, 1o partil propayment shall reliove Mikar of M
mulo the regularly sehiedutid pryatent(s) horewnder yatlh the il ldaiiea of ih)s

Na doluy or onidssion on thoe port of Payesioriiny holder of this Mote in exereialng any cight or

aptlon glven to Peyie op atieh hotder shill impn iy such vight or aplion o b sonvlderid ng a wiiver therdof

o nenuisseeiica n sy defuult horouiter,  Muker shal b ahiligated to iy to Foayes uny coaty inetred by
Payon in the collsction of sims dins hecewrder by Mitkol: It liding siy sttameys* fisea,

ke eeraly vinlves proreatment, demond, notice of diglionor fnd protest nod consents o any

and alloxténsions nid ronewnls Jicidof williont notige. 1t ninkur Becormes subjeat 1o sy foderal of sigly

brlauptey or insolvoney natlon, withont e togoivenient of iattes or presentment on bhall of Payes to
Maker, this outstand Ing prinelpnd and Interest, and allather aisomnte ditg o ud in neeordmea with iy

Tlote, shall busoinie hned istely duo nid pityahlo,

_ -Upon psyment-In full of this Nots, Priyee ngreea to surreader thls Naty to Makor for cancellatlon
thereof, ' A ’

Thls Note shalt be construed in tceordanee with the internal laws of e State of Wisconsin.
MAKER:
TAK INVESTMENTYS, LLC

By: ol G, (] -

mwi233069_i
Supp. App. 056
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TIXIS NOTE HAS NOT BEEN REGISTERED ONDER 1T SEQURITINS ACT OF 1933, AS
AMENDED (TIE “ACT”"), O UNDER THE SECURITIES LAWS OF ANV STATE, ‘TS
NOTE BAY NOE BE TRANSFERIED OR RESOLD BEXCEDTE A% PERMITTER DNDER THE
ACTT AND TUE ATPLICANLE STADE SECURKTIRS LAWS, PURSUANE 1O MG TRASION
OR EXEMPULON FIEREFRORS,

PROMISSORYNOTE

$4000000.00 A6 3

o FORVALUE RECEIVED] Ao ukrsigned, TAXONVESYMENTS, LLG, o Betaveare Jinitad
Habitity compiny (“Moker"), beveby promleeto pay to the order of 'I‘I_.SS'HE PROVPYCTS
TECHANOLQGY CORP, Wissonsn corporation (“Pa yeo'), 1555 Qlary Road, Gieen By, Wikconsin
SA7104, or such dtherplaco or desipniee ny thi Payon shall fom (ime to fine direst i weriling o o Maker
e prinelpal supy of Paue Milflon Dollars (51,000,000.00), e wapald prinslpal alaico of iy Mote
shindl bead fnlereat st o it per papin aqud) o eiplt percont (8%4), por anvass. Tnlerest shall ncorao fron
Hio disto hereaf snd sholl bo payalite on s sembannnal berds con menefuy an Ootobr 16, 2007 Peineipnl
horeon shall oo mid payablo in the smaunt 6 $100,000 oy April 16, 2008, 400,000 60, April 16,
2008 el $3,200,000 on April 16, 2010, Intesest shalf bo enloufated tused on » yemr sonsielng of360
days hppliod 1o e wéhnl dhiys o vehialy thrs oxdsis n wnprald bilnnes Kevsonder,

Makor may prepay all o iy putatile vopald batines of (his Noto at iy tire, sod-from tite to
time, without promiim ot pemilly. No pactlal propayntont shatl valiovo Maker of Wakod oblipgations to
isteke tha rogulacly sehsduled payment(s) heseundor untll o unpaid bulines of this Wolo fs pald in fuld,

Mo deluy or omiasion oy fhe partof Puya o nany holdor ol thla Mot i exarmiping any riplit oy
epliom given to My or sueh Niolder shatl hapaiy sueleight e opthon or bofeonaiierid os 1 watvor thersof
or nogquloseencs in any dofaull horentdor, Maleer shnll ho Bblignted to ity fo Payeo aty coste Insuired by
Payeo in the culleotion of sums due héremder by Maker imetodlig uny oftormeys® foos,

Mukeer hetoly wadvos prosentniant, demnel, ntice of Alalonor apd pratest and conatits Lo ry
il all extondions g d renowada hereof without wotive, 37 inaker beeowion vulifeat to any federl or slato
baauptey or Insolvonay wotion, without ffo reghirsiment of notice or presentiment on belolf of ayee fn
Matker, thin ontstading pefieipal st fnterest; md sl otlier shinunts dug o0 wd in neeordescn it tils
Thery ahall beconie immedintely due and payabla, : ’

(o R paymentin full of this Note, Payee agrees to sumender this Nots t6 Maker for canceflatfon
thereof, =~ ayee

This Note shalf be construed in accordance whh the internal faws of the Stata of Wisconsin,

MAKER;
TAK INVESTMENTS, LLC
By: & “.’_“IT.'_".'"{?E‘.‘.‘_F-.[.';_’&T?_.. U

(Title)

mw 1231669 )

Supp. App. 057
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AVEENOED CUILE “ACTY), OR URDER THE SRCURITIES LAWS OFANY $1TA0Y. THIS
NOTE AY NOT e TANSKERRED OR HESGLD FXCEVT AS PEMMATTED UN BERAHE,
A CT AND I APRLICANLE STALT SRCORETIRS XA WS, PURSDANT FE) TOGISTRATION
OR EXEMETION EIRIERROVG '

RELS NOTE KIAS NOY BEEN REGISTERED DNDER T B SECURITIES ACT OF 1945, AS

XROMISEORY NOTS,

$4,400,000.00 Aprit 16,2007

POR VALY BEECEIVED, o ondorsigacd, YA INVESTMENTS, LLC, o Dedawamw Nyuited
fiability compamy (“M shsr™y, kb promlaos fiy piny 1o tho o reloe o TEBSUL BRODUCTE _
PECHNOLOGK GO Wiseonsin ooyporation {UPayes™), 155 ilory Rand, Grees Bay, Wi punsin
54304, op siich olhor pliic de dasigon s thio Payee phall rom tima lo o diroot in verdtlg (o the Maker
the principal sum of Vour Milllop Pour I Tupdrad Thorsand Dollive (44,400,000.00). "Vha nmjpaid prlncipnl
hulinow of i Note sl bear Intorest ol avals st equal to olght porecit (4%, por gt
Interont Shull poorae frant the dotg hereof anidghall Us paynbleatt a gembarmunt Datly gommineiig on
Octohor:16, 2007, Paingipal horeon ahatl 1o duo nstd payable it thio ot of $440,000 on Al 10,
2008,.£440,000 on Apuit 16, 2009 wd $3,520,000 on Api! 16,2010, Interest ulnll be enlenlntad b
o i yearcansliting of 360 days applied 1o e netoal days on whieh there cxlits ananpaid balntict
ticrannder, - .

Malcor may prepay all of sy pract-o {hie nugisid balmeo of (hla Moto at nny e, and fione thno to

firan, Wit prominnrorpeanity. Ho prigtinl propayinenf shill yeliove Mty of Mnkera obligations to

iitko tha segrtndy soleduled p:sgnu;nt_(_s):lwm'lmdét- sl the unpaid balimee of thls Moto i puld 1o full.

Wo dolny of cmjssion on the park of Payra or uay Boldes of his Motein oxercislng any right or
optlon plvon to Payac o suof holder Al fmpede sueh bt or aption or o considarad au o welver thevof

or acqulostoneo fn any defatdt hierounder, M;l!;r_}r shall bo nbligated (0 pry o Payse wy costs e by
Payen in the colleefion pf auwie ditd fiereundorhy Minker feluding any nttomeys® foes,

ki herchy wikvol pregéntment, desiind, notlvo olitishonur aud protwel and congonls 16 any

and w1l oxtension ronowals horcolwithout potfee, I mikor becontes soljeel ta @iy Feden or atita

bankruptey or Insulvenoy votioh, withiout the reqiiieent of nolica ay preventurent on bichalf of Payio fo
Maiker; ihis onfstandlng peincipnt nad futerust, ind 4bf other simoiinty dito onand fn nesordare with e
Note, shall bovome ienmedifitely due ond pryable.

Ugon payment In (ull of this Noto, Payce agrees bo surcender this Note to Maker for cancellation
tirereof,

This Mote shall be construed Tre accordance with the {ntemal laws of the State of Wisconsln, ‘

MAKIEH:
TAK INVESTMENTS, LLC
By Stmee e, WA,

T (T

Supp. App. 058

Case 1:14-cv-01203-WCG Filed 04/03/17 Page 8 of 38 Document 49-1
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THISNOTE JAS NOT BEEN REGISTERED UNDER TRE SECURITIES ACT OF 1913, AS
AMENDED (THF “ACT"), OR UNDER THE SECURYTIES LAWS OF ANY SRATE, THIS
NOTEMAY NOT BE TRANSKERRED OR RESOLY EXCEPT AS PERMIYFED UNDEIC TR
ACT AND WIE APPLICARLE STATE SECURNTIES LAWS, PURSUANT TO XEGISTRATION
QN RXEMPEION THEREFROM,

PROMISSORY NOTE

Aprit 16,2007

FOR VALUE RECEIVED, tha undovsigned, A MNVESTMENTS, LLA, & Delawre luilsd
Hbiily compuny (‘Waker™), herehy promioes ta pay o the ordor of TISSUE FRODUCTY
TRECHNDLOGY COor,, » Wioeonshyeoipormtlon (Pnyen'y, 1555 Glory Wond, Graen Bay, Wisconain
SA304, o such othite placo ar dedigang i o Trayes ghintl fron L to e digsct I Meritlng to the Maler
the prinsipal s of Five Millioh Dallica (85,000,060.00), Vo sopald privicipal bilateo of this Note
shalf boar iterestat n sifo per g equal (o wight percant (196), per simmm, Interast hall secras from
thie duts hiereof and ghinll bo payablo vy a somb-annval busid comienélng on Cofober-16,7007, Principel
Warean shafl by due snd payabin In the smount o §500,000 on Aprl 16,200, 500,000 03 Apell 16,
2009 and 54,000,000 on Apsil 16, 2010, Intorest shall be onleulatod basud on nyaricaonststhng of 360
duys applicd to the actual doya vt whiloh thers exfte an sapild Balanoo borosindér;

Makormay prepay sl o s gk of tlio i‘i’_n]'ﬁa}ﬁ" hetawoi of thia Nato at nny time; and fron time lo
Hove, witliowt prswainm orpenalty, ‘No partinl prepuyiont shall roliovo Maker of Mafiae's obligstions fo
mako theregololy goheduled puyoiont(€) horenndor wntil e unpaid balsnce of this Note (5 paid In @l

Mo dlolay or onalagion on ihe probol ayes or sy iakler 6f thia Notis 11 osoveialig suy slght or
aption givan to Payee of suolihotder slmi) gtk gueh gl ocoption or beconsidered aua waivor hercof
oreuieseones i any dafiill hesovmtor, M ikay shafl bo obllgated 16 puy to Payeo any costs inourred by
Payce in tie collection of sumy duo herounder by Makor Including any attarneyy’ fooy,

Malker hoeeby wadves preseatisent, doimda, natics ofdiehionor snd protéstnnd congents 1o any
il llextensions wnd renswnds hercotwlthout natico, Wmikor Legomes L any fecoeal or tato

heagiley or inselvenny netion, without tho requiremsnt 6f hotice of presentiicnf an hohutlof T'ayco 1o
Maker, his antstandiog principd s brerest, and all ofher rmomits die Givad i secordings with thin
Mt shall becomo fmmediatoly duo'and payablo.

Upan payment in full of this Note, Payee sgreus to suitender#hilsiNoto to. Mitor for cancellafion
thereof,

Thia Note shll be constued in aceordance with the Intornat faws of the Stato of Wiseonsln,

MAXER:
TAK INVESTMENTS, LLC
By .....,‘i‘.__‘;.'.:.:*.‘?."ff?‘.‘.::"‘::‘:'i:'.‘_;:_'.__. S

(Title)
w2330 _I
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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 20878

Re: Notice of Cancellation of Investment Notes

Mr. Tak:

This letter Is written on behalf of Tissue Technology, LLC, Partriers Concepts
Development, Inc., Oconto Fails Tissue, Inc. and Tissue Products Technology Corp.
(collectively referred to as the "OFT! Group®).

By way of background, on or about Aprif 16, 2007, Tissue Products Technology
Corp. ("TPTC") oblained 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
“nvestment 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 Firal Business Terms Agreement between the parties. A
copy of the Final Business Terms Agreement is altached as Exhibit F.

L A Ty

111719110.1 i EX?‘&IE&%W

H o
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Notice is hereby glven, pursuant to paragraph G of the Final Buslness Terms
Agreemant, 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,

N A~ ) -
-~ o S P - ok P
A gt o B e
/*.:,‘;-f" ,-";;)// '-".-f///fﬂf ,///’/ ,.Aj,\l:f_,‘,.‘»,r.- -
P o« prd ‘,’//’}?.‘I.. o /"r' il AT

e et
Rl ol

Ronald H. Van Den Heuvel

Enclosures

Cc  Walter J. Starck, Esqg-
Sharllee K. Smentek, Esq.
Michael J, Ganzer, Esq,

Supp. App. 061
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VRS NOTE HAS NOT BEEN REGISTERED UNDVIL FITE SECURIEIES ACT OF 1933, AG
AMENDED (Y5 "ACT*), OR UNIER'TIE SECURITVIES LAWS OF ANY STATE, Tl
NETE MAY NOT BE TRANSKERIED OR RESOLD EXCHIFT AS PERMIETED UNDER VL%
AGT ARD YEIE APPLICABLE SYATE SECUIGTIRY LAWY, PURSUANT 10 R ECISTRATION
OR EXEMPTION THEREFROM., ’

PROMISSQRY NOTE,

$3,000,000.00 April 16,2007

FOR VALUE RECEIVED, he wdersigned, AR INVESTMBNTS, LG, o Dilaware Salted
SSUE PRODUCTY

liability company (“Makos™), hexehy pronsisen o pay 0 e order of LT
TECHNOLOGY COMRI™., a Wiseongin carporation (“Payen™, 1555 Glary foml, Groon Day, Wieconsh
S04, or such niher plugs or eaighes sa the Payes shatl Gom thine to Gine divowt In wrilling (0 the finkor
e prbnalpnd svm of Thyee Million Dollars (53,000,000,00). 'The snpaid prlacipsl balineo of thii Wote
shindl Bene Inlarast ot et fron nab ogual fo el porcent (B94), per nommm. Tnterent aliall nenrng from
tha late heseof and ahall Die paysble on a sem-nnmal basiy conumencing on Qotuher 16, 2007, Prindipul
herson alall be dwa and pyabilo i the mpomni ol E300,000 on Apgil L, 2008, BI00,000 on April 16,
2009 aad 52,400,000 an April 16, 2010, Intorestghall o eaten ludad Dimed o o year vonslstng of 360
dayy applied to the actual duys on which e oxlsts o unpald balanes lsruindey,

Makoe may propay nll or my part of the unpaid balence of this Note at any thime, and from thne to
lime, without pronsinn or penalty, Wo partlsl propayrent shall relisve Makér of Maker's obligations to

mako the tegulily schedulod piyment(s) fizresidar wati) the unpald brlance of this Note is pald In full,

Nodalay or ainission on the it o€ Payce oe nny holder of this Mote iy exensign e iy cight or
I or tipition ar ba considernd ns a wuiver thersof

aptlon givan 1o Payte or sl liolder Shntt inpais siel gip
e peipiiesenco i any ot buraumder, Mater shall be abligated to {5y o Payes any costs inctrred by

Payoo i ilie colfocting of sums dw huremsdor by Makor ietuding any aftorpeya’ foen,

Muker herby walvios prssentment, demand, notice of disfionor ad protest igd Lopsents (o any
ked b ectensions jnd yonewaby hereof withant notfee, Wenaker Decones subjeet o any fodeen] or state
biretleenptoy or insolvinicy netion, without e coquirentent of notice or pregeuiinent op tehnlf of Payee to
Nudeor, this autstandlog priveipil snd jntor eat, and sl other amonnts due op and In necardunce with this

Mote, sl beeame ncdintely duo and poyablo,

Upon payment In fisll of this Nota, Payee agrees to swrender this Nate to Maker for cancelation
thereof,

This Nole shall be construed in accordance with the internal lawy of the Stale of Wiscongia.
MAKER:
TAK INVESTMENTS, LLC

(Titlo)

mwl233064 )

Filed: 08/20/2018 Pages: 91
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TS NOTE (IAS NOT BEEN REGISTERED UNDRR THE SECHIUTIES ACT OF 1933, AS
AMENDED (X I “ACTY), O UNDEN THE SECURITIES LAWY OF ANV STATY. FIiY
NOTE AT NOY BE TRANSEERQED OR HESOLD EXCEPT A5 PERMETTER UNDER T
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSHANT YO REGIS TRATION
OREXEMIFTION THERENTLOM,

PROMISSORY NOTE

$4,000,000,00 Apnil 16,2007

FOR VALUE RECBIVED, the wdersigned, TAN INVESTMENTS, LLC, & Delsware limited
linbility compasy (“Maler), herehy promiies to iy 1o the order of TISSUE PRODTCTH
TECHRNOLGGY CORF, 5 Wissonsds cotporation ("Payes"y, 1554 Qlory oad, Green By, Wisepnsin
SAH04, or anch other placo or designce us the Payoo ahall frosm i to thne divoet in wilting to the Maker
e principal s of Fane Million Paollars (F4,000,000.00), "The wnpaid peinoipat batanco of this Mots
shustl bear Tnlerest ol o mto per s uepnad o eipght poscent (426, por anrume. Tnteres) shall meorus from
the dates hereof and slindl be payalile on & wemb-amnal Uil cammenstng on Ootobur 16, 2007, Pringipa)
huceon shnll o due pd piyaable in the amount ol S100,008 o Aptil 16, 2008, £400,000 an Apeil 14,
2008 wad 33,200,000 on Aprell 16,2000 Tolosist shall lis eabenlated buged on yoar consistlingg o 360
days appliad o e seinl doga onowhdel Quere onlists oo wipa il brlanee herenrder,

Mukor sny prepay all or any puel of the napnid balanes of this Noto nt wny Gise, s Srom thne to
time, withoul promhan or penally, Wo pastlal prapiymont shall ieliove Maker of Makern obligations to
make the regulucly scheduled payaent(s) horeunder unitl e wopaid betanes of this Mot f pald b fall,

Mo deluy or emission oy the part of Payen o iny holder of thin Mois in exoreiging nay right or
eption glyen{o Payon or such helder shol) hnpufr ekt right or optfon or bo conshlored s s waiver thessof
ar moqulescenes {n any dofault licreundor,  Makor shull by abligatudd o Py ta Payeo sy costs Toousred by
Payeo in the collestlon of sums dud hereunder by Miley Incliding sy nitomeys® fees,

Muler biereby witlvos prosentmont, demand, siotice of dishonor ad protest nod consents Lo any
sl alt extonsions apd venewsls hereol without notice, Frinoker Becormng muifect to wny (adern! or stato
Imnkrnptoy o fsolvency wetion, veithaut tho requireiment of nolive o presenimoaf on behalf of Payeo (o
Malcor, this outstanding principat and interest, nnel all other nmonnta dus on snd in nesordanes ity s

s shall beeone fimedlately due ad praynblu, ;

Lpon puyment in full of this Note, Payee agrees 1o surcender this Note to Maker for cancellation
thereof,

This Note shull be construed in accorduncs with the Intemnal laws of thie State of Wisconsin,

MAKER
TAK INVESTMENTS, LLC
L

(Title)

mw 123130602 )

Filed: 08/20/2018 Pages: 91
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LS NOTE FTAS NOT BEEN REGISTERED UNDER THE SECURFTIES ACE OF 1933, A%

A MENDED (THE “ACT), OIt UNDER THE QPCURITIES LAWS OF ANY STATY, THIY
WO MAY NOT IE TRANSERIED O1R RESOLHD EACEPT AS PRRMETTED UNBERTIE
A CTE AN TIE APPLICADLE STAYE SECUETTES LAWS, MURSUANT 70O REGISTR ATION
(8 IUEMTLION THEREFROW,

PROMISSORY NO'

§4,400,000.00 Aprit 16,2007

PO VAL ECTIVED, the wndoitigne), KA TVESTRILIT, LXC, a Delaware liplied
Hability company (“Maoker™), hereby promlses (o pay 1o tha ovder of VHHSTL PRODUCTH
TREANOLOGY CORY, 0 Wisconsin conporation (*Payea™); V55 Glory Road, Green Bay, Wigeonsia
54144, of eh other plaon or danigneo as lho P'ayeo ehall framm fiie o timo ditect in walthg to tha Malec
the princhpal s of Falir piftion Pour Thidyed Thonsond Doars (54,400,000.00). Tho wapaid prinsipnl
nlaned of thia ot ahall bear fntorest ol a vate per anmm equit to olght yereent (f1%%hY, por tmnit,
Inferost shatl acorus fron| the dato hereof and dhidl o payablo an s pemb-amntal Bngls commencing on
Octalsos 16, 2007, Principnl hereon sl G i i payabile in he munatst of S440,000 on Apill 16,
2008, §410,000 on A pril {6, 2000 aud $3,520,000 on Aprid 16, 2014, interaal shnlt bo eatenlatod Ly
o i year conaiating of 168 dinys apphied fo o s winl duya on which there exlats an vnpiid habocs

licreunder,

Wefikor niay prepry all oy any piil of (o unpaid balsneo of ibla Ploto al nny {ire, aud from timo to
Yione, without promiv oF pedtaliy. Mo parting prepayment shiafl reliovo Maker of Mudava obligatlons fo
maka tho togudiely sehoduteld pagnnrni(s) horetnder yontit tho wapaid blanco of iy Totw is patd In full.

o dletay ar opnission on the pint of Payes or my frolder af s Mote.dts anoralelng any right ar
aptivn givan ta Payos or cueh holdor shall hnpade auch Aght o aplion of to constdorad ae & waiver theroof
oy peuiascaneo in aiy Aol berounder.  Moker shull bo oblignted to pay to Payee say cosi fnenrred by
Payra in the collestion of s due heradar by Maker fschnding nuy ettorneys® feea

Mk heeeby watvig presentmont, denmnd, wotico of dishonor and peotest s onsealy io sny
it nll oxtenstons sl venewils horeof witloud notice, 1 naker beeomes subijuat fo dhy totegnl o alnto
papkptey or inslveney wetton, without e requirament of notieo of presentiment on bl of Mayen 1o
ko, this ontstanding pringipnf and interont, nid 2l ot ammpmts duo i aseordante Wit i
Hots, shall heanme hedintely due st paynble,

Upon paymient In full of this Note, Payes agrees to surcender this Note lo Maker for eancellation
theceof.

This Nate shall be construcd in sccordance witk the intermal jaws of the State of Wisconsln,

MAKER:
TAK INVESTMENTS, LLC
Dy: Sl A i

(Title)

» . Supp. App. 065
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THYS NOTE HAS NOX BEEN REGISTERED UNDER THE SECURITIES ACT OF 193, AS
AMENDED (THE “ACE™}, OR UNDER TITE SECURTTIES LAWY OF ANY STATE, THIS
NOTEMAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND THE APPLICARLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION
OR EXEMPTION THEREFILOM,

PROMISSORY NOTE,

$5,000,080.00 April 16,2007

FOR VALUE RECEIVED, tho undesaipued, 'TAK INVESTMENTS, LEC, a Dolaware limited
lintitity company (“Maker), hereby promiiics 1o pay to the order of TISSUE PRODUCTS
TECHNOLQGY CORY., a Wiveonaln corparntlon (“Payes”), 1555 Glory Hond, Groon Bay, Wisconsin
54304, vesuch ather placo O designua as tho Payes sholl from timo fo thme dlrect ln wiiting to the Maker
e prineipat sum of Five Milllon Dallusa (£5,000,000.00), Tho unpaid principad bslnnes of this Nolo
shall benr interestit o vsto per annpin squal lo efpht poseent (19), per anntin, Intesost shadl aseruo fom
the thifo heroof and shiall be puyalile on u sopsbannual basia commencing on Qotohor 16, 2067, Principal
harean shall bo due and pryable b the anvannt of E500,000 on April 16, 2008, $500,000 0n Apmil 16,
2009 sind $4,000,000 on April 16, 2010. Intorest whull b entenlated bnsed on n yvor conalating of 360
duys npplied to the notusl days on whicl thero exiots an wipald balanco horswnder,

Mitkor sy prepay all or any pat of tho unpaid balance of tis Noté ot any time, snd from time to
time, without prewminm or penally. No padtind prepayisont shall rliovs Maker of Malcar's obl{gations to
make the rombily achoduled payenent(a) hosenndar uitl) the siapnld balancs of this Mots la paid In tull,

No flolay or omlasion an the part of Puyes or uny holder of this Note In exesolsing any right or
option glven to Payeo or tuok holder shall imputk sush vight or aption or be consldered s a waiver thereof
or aequlesconce jn any defiult hevoitider. Muker shall be obligatéd fo pay to Payee sy casts incurred by
Payee in the collection of sumy dus herevnder by Maker Including any attornuys® feos,

Maker eeshy widvay presentient, domand, nalics of dishoner and protust and consents 1o any
ond ofl extensfons aad cevewalis Tiereof without wotles, ¢ mnkor hecomes subjeet 1o any Federal or stato
lsnkinptey or insalveuey aetfon, svitiout fio sequironient of natice or presentinent o belidf of Payca to
Waker, this oulstasding priscips! and lrderast, and al other smounis fue on and i recordanics wid s
Vet ghatl hreonte smmeitlataly duo snd payabla.

Upan payment in full of this Note, Payre agrees to surrendor this Note to Maker for cancellation
thereof,

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

MAKER:
TAK INVESTMENTS, LLC
BY: K .‘Vi": __;'IF‘.AF i‘t_&" S

(Title)

w1 231669 _

812)8 App. 066
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ASSIGNMENT OF PROMISSORY NO'TE

Tissue Produots Technology Corp., (“TPTC”) has obtained a promissory nole 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 TPTC to
Bain, TPTC hereby assigns the Promlssoty Note (“Note”), between TAK. and TPTC, and
proceeds fiom sush Nofe dated Apiil 16, 2007, Any payments made under the terms of the Note
shall be paid directly to Bain or as desipnated by Bain,

Dated this 17" day of April, 2007

,/

&

et e

!

TISSUB _]’_‘_I;.(.J PUCTS TECHNOLOGY CORP.

' T =t

L A _/5 »5’// .
o ol o a3 o
ot :v.,r;:_-:z:.:-i_f/,;,,_ffz_/*:f:-z,a, Pl o

&t E.r.' Ronald H, Va Den Heuvel
Its: President

WILLIAM BAIN
A 2
/af//f’/u/,,:fzq /?_!?/ N

By: William J3ain
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SEGURITIES 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"), herehy promises lo pay fo the order of TISSUE TECHNOLOGY, LLC, a
Wiscaneln limited Hability company ("Payee"), 1656 Glory Road, Green Bay, Wisconain 54304, or such
other place or designee as the Payee shall from time to time direct In writing to the Maker {he principal
sum of Four Milllon Four Hundred Thousand Dollars ($4,400,000.00). The unpaid princlpal balance of
this Nole shall bear interast at a rate per annum equal to five percent (5%), per annum. Interast shall
accrue from the date héreof and shall be payable on an annual basls commenclng on March __, 2009
and on the flnal due date hereof. Princlpat hereon shall he dus and payable upon the earlier of 1) the
closing of the next ST Paper project {i.e. Utah or Pennsylvanla); or 2) an March __, 2011. Interest shall
be calculated based on a yedr conslsting of 360 days appiled to the actual days on which there exlsts an

unpald balance hereunder.
By -

Maker may prepay all or any paul af tha unpald balance of this Nole at any ﬁme. anhd from Ume fo
time, without premium or penalty. No paillal prepayment shall relleve Maker of Maker's obligallons to
make the regularly schedulad payment(s) heretridor undll Ihe unpald balanoce of thls Note Is pald In full,

No delay or omisslon on the parl of Payea or dny holder of this Nole i exarcleing any rght or
opllon given to Payes or such holder shall Impalr stch right or option or bo consldersd ag a walver
thereof or acquiescence In any default hersunder, Malwr shall bu abligated {o pay to Payee any cosle
Incurred by Payes in the colleotion of stms due heretuider by Makor Including any altorney's fves,

. Maker herehy walves presentment, demand, notice of dishancr and protest and corisents to any
and all extensions and renewals hereof without notlce. !f Maker hecomes subjeat {o any federal or state
bankruptey or Insolvency actlon, withoul the requirerent of notice or presentiment on behalf of Payee to
Maker, this oulstanding principal and Interest, and all cther amounts due on and In accordance wilh this

Nole, shall become Immediataly duednd payable.

Upon payment In fully of this Note, Payee agrees to surrender this Note {0 Maker for cancellation
thercof. ' .

This Note shall be construed In accordance with the Internal laws of the State 'of Wiscensin.

MAKER:
TAK INVESTMENTS, LLC

L S TE,
' S (Title)

, Supp. A
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AMEDNED AND RESTATED ASSIGNMENT OF PROMISSORY NOTT:

Tissue Products Technology Corp., (“TPTC”) obtained a promissory note from Tak
Tovestments, LLC (“TAK™) in the amount of Four Million Four Hundred Thousand Dollats
($4,400,000) (“Note™), The Note, pex the tetms of an assignment dated Apiil 17™ 2007
(“Assignment”), wag assigned along with any payments per the tenms of the Note, to Willlam
Bain (“Bain®). Asof the date below, the Payee of said Note has been amended from TPTC to
Tissue Technology, LLC (“TTL*). Bain hereby acknowledges and agrees to the amendment of
the Note and the Note shall continue to be assigned to Baln per the terms of the Assignment,

Dated this S" day of Mavch, 2008

TISSUE PRODUCTS TECHNOLOGY CORP. __,

; - _,/,.34 i o
: /2;' AL A I e
1y Ronald 1, Van Den lewvel
Its: President
TISSUE TECHNOLOGY, LLC s
- ’b‘j-.-_:’;t _,_.‘Z',»_:“_* A = ’,-‘;_) o - _/.i-,/
: A A i e it e
By: Ronalil 11, Van Den Heavel ™ /

Iis: President

WILLIAM BAIN
L {”% it ¢ ,/:f""':l».::‘-‘.'ei:;‘/.

By: William Bain

. Supp. App.
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RE-ASSIGNMENT OF PROMISSORY NOTE"

On or about April 16,2007, Tissue Products Technology Corp. (“TPTC") obtainad
a promissory note from Tak Investments, LLC (“Tak"} In the amount of Four Milllon Eour
Hundred Thousand Doltars (34,400,000} ("Note"). A copy of the Nole'ts aftached as
Exhibit 1.

On or.about April 17, 2007; TPTC .ackrbwledged and agreed that certain
monetary obligailons were owed to Willam Bain ("Bain"). In partlal conslderation for
such amounts owed by TPTC to Bain, TPTC assigned the Note ta Bain, Including any
proceeds from the Note, such that any payments made under the terms of the Note
were o be paid directly to Baln or as designated by Bain. A copy of the Assignment of
Promissory Note is attached as Exhibit 2.

On ar about Marchi 5, 2008, the payee of the Note was amended fram TPTC to
Tissue Technalogy, LLC (“TTL"). A copy of the amended Promissory Note Is attached
as Exhibit 3.

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

As of the dale below, Bain hereby re-assigns the Nota (as amended} back to
TTL, Including any proceeds from the Note, such that any payments made under the
terms of the Note are to be paid dirscily to TTL or as designated by TTL. Bain
acknowledges and agrees thal he no longer has any Interest in the Note (as amended),

" Dated thish?_/ﬂ’f-ciay of August 2014,

WILLIAM BAIN TISSUE TECHNOLOGY, LLC

4 7] . Vo 4

1117490761

. Supp. App. 074
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THIS NOTE JAS NOT BEEN REGISTERED UNDER 11 SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT"), DR UNDER THE SECURITIES LAWS OF ANY STATE, THIS
NOTE MAY NOT BE TRANSFERRIED OR RESOLD EXCEPT AS PERMITTED UNDER THI
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION

OR EXEMPTION THEREFROM.
PROMISSORY NOTT

$4,400,000.00 . Aptif 16, 2007

FOR VALUE RECEIVED, the undarsigned, TAX INVESTMENTS, LI.C, a Dolaware limlted
Hability company (“Maker™), hiereby promises to pay to the order of TYSSUE PRODYCTS
TRECHNOLOGY CORP., 2 Wisconsin sarparation (*Payes”), 1555 Glory Road, Green Pay, Wisconsin
54304, or such other place or designee ns the Payes shall from time to time direct i wrlting to tha Maker
tho principal sum of Four MilHon Four Hundred Thousand Dollars ($4,400,000.00). Tho unpald principat
balanae of this Noto shall beear interest at a rate per annum equnl to zight péreent (8%), per annur,
Taterast shall oceue from the date hereof and shall be payable on a somi-annual basis commoncing on
Oclobor 16,2007, Principal heteon shell be due and payable in the amount of $446,000 on April 16,
2008, $440,000 on April 16, 2009 and $3,520,000 on April 16, 2010. Intorest shall be cxlenlated based
on & year consisting of 360 days applicd to the actual days on which there exists an vupald balance

hereunder,
i

Muker may prepay all or any part-of the unpaid balance of {his Wote at nny time, and from time to
ilme, without preniium or penalty. Wo partlal prepayment shall relieve Maker of Maker's obligniions to
make the regularly sohieduled paymont(s) hereundar until the unpald balanco of this Nate 1s pald in full,

Mo delay or omission on the part of Payse or awy holdor of this Nate I cxoroising any right or
option given to Payée or such holder shall impalr such right or optloior be considored as a waiver thereof
or noquiescenca iu any dofault Hereunder, Maker shell be obligated to pay to Payes any costs Ineurfed by
Payea in the collection of sums due hereunder by Maker including sny attorneys® fees.

Maker heeoby waives presenliment, demand, notles of dlsheonor and protesl and conseits to any
and all extensions and renswals hereof without natlce, If moker becomes subjeot to any fedoral or state’
bankruptey or insolvency action, without the requirement of notlce or presaitmont on behalf of Payee to
Maker, this antstanding prineipal and [ntorest, and alf olher amounts due on and In accordance with this

Note, shall becorne imniedlately due and payablo,

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 intemal faws of the State of Wisconsin,

MAKER: » "
TAK INVESTMENTS, LLC
by S Qe TS

(Titio)

mwvl 233069 1

. Supp. App. 076
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ASSIGNMINT OF PROMISSOILY NO'TH

Tissue Products Technology Coxp., (“TPTC") has cbtained a promissoty note from Tak
Tivestments, LLC (“TAK") in the amount of Four Million Four Hundred Thousand Dollars
($4,400,000) (“Note”). TPTC acknowledges and agreey (hat certain monetaty obligations are
owed to William Bain ("Bam“) In partial conglderation for such amounts owed by TFTC to
Bain, TPTC hereby assigns the Promissory Noto (“Note™), between TAK and TPTC, and
proceeds from such Note dated April 16, 2007, Any payments made under the terms of the Note
sliall be paid directly to Bain or as desigoated by Bain.

Dated:this 17" day of Aptil, 2007

'i'ISSUR l"l;{' WITICTS TEC{IWOL(DGY CORP.

~ 3

- "‘f/;////
o il s "f;//‘f_

Lo 7
“_{ Pmmld B Vi Den H(‘IWL-I
Tta; President

WILLIAM BAIN
Loy

By Willinm Bain

Supp. App. 078
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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 AGT AND THE APPLICABLE
STATE SECURITYES LAWS, PURUSANT TO REGISTRATION OR EXEMPTION THEREFROM.

PROMISSORY NOTE

%4,400,000.00 March 5, 2008

FOR VALUE RECEIVED, ithe undersigned, TAK INVESTMENTS, LLC, a Delaware limted
llablfity company ("Maker'), hereby promlses to pay to the order of TISSUE TECHNOLOGY, LLG, a
Wisconsin imited liability cornpany ("Fayon"), 1658 Glary Road, Green Bay, Wlsconsln 54304, or such
othar place or deslgnes as-tho Payea shall from Umo Lo tima direct In wiliing lo the Maker the principal
sum of Four Milllon Four Hundred Thousand Dollaps (54,400,000.00), The unpaid princlpal balance of
this Note shall bear Interest at a rale per annum equal to five psrcent (8%), per annum. Interest shall
accrua from the date héreof and shall be payabla on an annual basls commenclng on March __, 2008
and on the {Inal due date héredf, Prineipal heroon shall be due and payable upon the earller of 1) the
closing of the next ST Papsr profaot (Le. Ulah or Pennsylvania); or 2) on March __, 2011, Inferest shall
ba caleulaled based an a year consisting of 860 days applled to the acfual days on which there exists an
unpald balance hereunder, .

&

Maker may prepay all or any part of the unpald balanse of this Nole at any time, and from lime to
time, without premium or penalty, No parllal prepayimient shall relleve Maker of Maker's abligations to
make the regularly scheduled payment(s) hereutider untll the unpaid balance of this Note Is pald fn (ult.

v

" Ho delay or amlsslon on tha part of Payse or dny holder of this Nofe In exerclsing any tight or
opllon given to Payes or such holdar shall Impalr stch right or oplion or be consldered as a waiver
thereof or actulescence in any default hereunder. Malker shall be obligated la pay to Payse any costs
Incurred by Payee In the collestion of eums due herewider by Maker Inclyding any attorney's foas.

. Maker héreby walvas presenlment, demeand, notice of dishonor and protest and cerisents to any
ahd all extensions and renewals Hereof without notlss. If Maker hacomes subject {o any federal or state
bankruplcy or Inselvency actlon, without the requilrement of holice or presentrment on hehalf of Payee to
Maker, thls outstanding princlpal and interast, and «all ofher amotnts dus oh and in accordance with this

Note, shall become Immediatély due'dnd payable.

Upan payment In Jully of this Note, Payee agress to surrender this Note o Maker for cancellation
{hereof. ' .

This Note shall be construed in secordance with the Intérnal iaws of (he Stale of Wisconsin.

MAKER:
TAK INVESTMENTS, LLC
{;(/ = —‘()h’-'_(.;_ >

By:
(Thtie)

Supp. App. 080
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AMEDNED AND RESTATED ASSIGNMENT OF PROMISSORY NOTI

Tissue Products Technology Corp,, (“TPTC") obtained a promissary note from Tak
Tovestments, 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 essigned 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 buen amended fiom TPTC to
Tissue Technology, LLC (“TTL"), Baln horeby acknowledges and agrees to the amendment of
the Note and the Note shall continue to be assigned ta Bain per the terms of the Assignment,

Dated this 5™ day of Match, 2008

TISSUE PRODUCTS TECHNOLOGY CORP. _,
A T

i s o ey
I:iy? Romeeld 11, Van Do
[ts: President

o A

envel

TISSUR TECHNOLOQGY, LI.C » :

iy Va

S

By: oy

l:t.l 1 ' Ve
Its; President

WILLIAM BAIN

. 7 .
yis /(r"’(/if’_t_ A
By: Willinm Baln

>
’r',f_";‘:".'f

Supp. App. 082
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!

i FINAL BUSINESS TERMS AGHEEMENT

April_/4 2007

( THIS PENAL BUSINESS (TRRME AGREEMENT (*Agreenyent™} is enteved uto on
A];u'il_{é_, 2007, pynongy SIXARAD K. TAY, ("'l‘{lk")r'l‘AK INVESTMENTS, LY.C
(“Tnyestinents™), TTFSUB TECHNOLOGY, LY.C 4TT17, PARTNERS CONCEPTS
RIS | !.Qﬁl\jﬂ'ﬁl‘l’l', INC, (“REDIY, QCONYTO FALLS TXREUE, IO, ("OFTT) und TISSUE
PROVUCTS ‘i‘!ﬂ()’l‘lﬂ(ﬂ.&)@\’ 0. CTPTC) (T, PERL OFLT and TPTC e
aolestivoly refeyred to ns "OF1f Ell’{l“]l"}, md RONALD X, VAN DEN JLOUVIEY, (“Veu Den
) n).

NOW, THEREFORE, for good snd valuable conglderatidn the parties hezeto agree as
followi:

1, Intetprctation and Pefikitions. The following terms used herein shall bave the
nreiwiligs 83 set forth Lelow:

“Confrolled Eatity" ahall mean any catigy or business combination diveetly or indiestly
contintled by Investinents or ditedily ovfndineetly confrofled by my entity or business
combipatlon divecly er ipdiply contralled by Investingnta,

Ny

; ivesttpadt Naotes'* shill r{w-qn the four Notes equaling $16,400,000 executed In favor of
THTC by livestments on the dnis ?tciwt‘.

(2 Coliéning,

A, Invegtments shill not njithgrize or defegate e nuthority (o nyy Controlled
Bntity to teaniifld the Sabes and Mieketing Ageeanent dated an of Suptember +
20, 2006 by and hetwten TUL hod ST Prayey, LLC {on e Bliads of :
Investmonts), as amended (thi “Sples and Mackelihg Agresment™).

B, hivestments ahalt wie eommdecinlly vegtsoninble sllints to enngs ity Controlled
Tintity s 4o contpacesgith Spiit Conatiction Services, Tng. ("Spixit™) for ey
copshrnalion \wL L within the paper md Buedbabrd (ndudey within the pest
three years,

C. Investmumts shell not nuthorize or delegats the anthority to sny Controlled
Yintity to dircotly ot ipdirectly puy eny distribuions to thele sespective owners
other than digtributions necossary fo sa{isfy the toe obligations of sush owners
related to tnconie prssed-throlgh to such owricrs &% & result of any guch
Contralied Futity being, taxed ng p portnership, S corporation or other pagg-
throngh eatity,

D. if Investments or any Controlled Pnlity or sny other entity controlied by Tk
individually, constructs or owns eny tissne and/or linerboard {acility other
than their facility in Oconto Palls, Wisconsin (or as part of any substantial
addition ta the Oconto Falls, Wisconsin facjlity), then Investments or Tal, ag

Sup
Case 1:14-cv-01203-WCG Filed 04/03/17 Page 34 of 38 Document 4
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H

Supp.
Case 1:14-cv-01203-WCG  Filed 04/03/17 Page 35 of 38 Document 48:

the ease mny be, shull canse sueh entily to enter into & sales and marketiog
aprecment with o mermber of the OFTT Grovy on terms and conditions
snbstantially similuy 1o the Snles and Marketing Agreement.

Tnvestnents shull deliver the audited financial statewncants (and it wavdited,
pepared in necordnnes {ith genetally aceepted acconnting principles,
copsiatently applicd) for Investinenia md sy Controlted Tntity within ons
hundied twenly (120) days following the end of each such entity’s fizon] yent.,

< IHhere s any paynwit defaGlt, or ofher ovent of default thit ng be curad by

the pymont of poney, by 8T Piper, LLC wades its ceedit faotlity nranged by
Jolduian Siehs Credit Partners, LY., then Tnvestments shall pernib any
wtnber of the QT Group to coco ay sueh definll i€ Tivestinents o iy ‘
other Contiolted Entily is not ablo to oura sich defsult within sixty (001 cluy
nLanotiva theteof from the landgrs (aich exerciss, o “Step o Bveni™). Upon
the oetinntoes of any Step-In Byent, Tnveatineuts aball | mnedintely sebnbinue
the contebbling, member of this OFTL Group for any peyment(s) made by such
meraher,

- Thvongh the thiyd snoivorsacy of the dite of cach Divestinent Hate, the ORT1

Usoup oprees W pay any payments due for inlerest op principul reguized pes
the terms of fhe Investment Wotes, Vach mermber of the O3] Civong jointy
md sovesaly aggees o dndennily Invedhpents s t Dold it haonless Gom
anch apainstany aud oll daages, lossus, da fiioneics, actions, demands,
judgiznts, finey, Tees, costs and wponssn, including, wilhowt limitution,
witomeya® fees, pfor againat Tnvestisenta rosudting from the ORI Chonp's
failuee o mnke [:ur:h puyments, which shall inelude, without Timnltatioy, aoy
clizos mode by any ewpent or ftues holdor of susls Investiment Motes aguing
Tnvosiments mlql‘m 52 to muich fafgrest pryments, 1 sueh Tovestuent Wotes nre
deamed cnnealled by tha OFTT Gronp sfter the third anlbversiry of the date of
the Investment Blotes, the OV Group shall reesive nn unduled 2%
ownexship intarest of the highest elass In Inyestipents and such vvmership
interest shall bo shovo and beyond e ownership inferest in itoin 2. of thig
ngieennt; provided hoveever, it phase 2, 03 defined betow, ocens ufter (he
(anster of ownership interest and priovty the teitl nmivessary of e date of
e Inveatment Notes, the O1F 11 Group shall returs tny owaeiship fndeyouty
received from he Inveslment Notes,

Euchmembor of the OFTT Group agrees if the Phase 2 Vinancing (s dfines!
below) i conswmmated on or before the tenth (10th) nmuivesgnry of iy date
al'vach Investment Noto, the unpaid principal balanee of ench Investiment
Hoto shall be automationlly redueed fo zera, Investnents shafl havs no
abligation o ey any wnpeid piveipil or necrued interest theasder, ind vach
Fvestient Bote shidl be deesnel conselled. Po prepesed of thia Avverent,
“Phnse 2 Finsuclng” shall mean the (onsmmntion by Fvestments (whetlire
individually or in conjunetion with s wliiline.| rtlty) or Tule (e au cinity
controlled by Tak) of financing to sequive fhi existing Fueifity wd constiuet
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linerbored and/or tissue machine at the site preseatly owned by Eco Fibro, Inc,
located &t 500 Fortuns Avenue in De Pere, Wisconsin using Spirit as general
contréctor with & minimum construction ¢ontract of $315,000,000.

1. Boch member of the OFT] Group jointly and saverally agrecs to indemmify
Investments and to hold it hermless from and ageinst eny end alf damnges,
lospes, deficiencies, nctions, demands, judgments, fiues, fees, costs and
expenses, includivy, without limitetion, attorneys' fees, of or aguinst
Investments reshiting from enforsement of the Investment Notag by any
mtinthior of e {JFI_'I. Chronp tother thin tie enforcement of the pledge
degoribed abovy), or any eaforcomont of or other elaime made any other
current o futore holder of such Investment Notes agaivst lavestments relating
tn the Investinetils Mptes,

I T thg event tho collateral pledged to Jobnson Mool by the OFT] Oroup in
connection witl fintnein) scomupodntions provided o Investragnts is sither
draven upou by Tolmdon Bane o provided to Investrients, the OF 1 Group
shall obtain nn undilated 22% of the highest elasa of ovaerabip inteaest in
Investments pravided that some or all such ownership interest may be pledged
fo Jolmzon ]'jm:L.

3. Tosmioutions Upon all Investment Notes boing paid in full or deemed eancelled
through mutunl widiten consent of both parties, covennnts C,G 1 and 1 in Paragraph 2,
aboye, shall txminnts,

4. Trnslee. For pood and wlvablo considestion, th réseipt and sufficlency of
webich i hiereby soknowdedged, 175, alintl, upon Phase 2 Financing, transfér o Tak or his
assdgnee(s) merdlisrihip witls vepresenting o 22% nun-vptiug (other than with respect to
he issaes iftotified in l"un_lgcuph 5, belowd) ownerehlp interest in TTL (ths “Subject
Unita™, tree and cloar of u.F[l liena, clyime snd encumbranees,

5. Limited Liability Compuny Ageecment. The ransfer contemyplated By Poripasgh
4, nbove, sholl be sade pursanl td an asignrnent afrecmont that <hall comtain sepresentutions,
wauritndivg, covennty and fndemnities cuatomory for & Gansfer of menbeitip vokid in o lited
linbsility compuny. ‘ak nnd his segdpgnes(s) awnership of e Subjet Units shall Le povernel by
o Limdted Thability Compnny Ageement fhat sluadl corduin profit mid logs sllocations,
-Ji:miluilinn provisiong, singemaet condial provisionn, tifer restiictiona, and other ntlly
pceoptable representations, wrmg(ics, and covenantg, Metwithstanding, the foregaing, the
Limited Linbifivy Compnny Agreeovont ghall reflect the follawing W (s

(8 TTL sholl vot wako or incur Hability for, aud no tunnager, officer or othar
1epresentative shall aprea (o ranke or incar Jinbility on ‘170, behal{ for, ny
disbuescient or expenfitore of more fhan, $10,000 without the yror weritien upprovil of
ke or his desipnes. Turther, TTL shall not make ox ineie liability for, and no HLRIRgE,
alliger ov ather repregentintive shinll apwe o wke oo i Habibity on TTL s bedalar,
dishisenents o expendifuges in the sggprogate execeding $1,000,000 duing any
elegsday yesr withont the prior weitten nppoval of Tak or his desipmen. I the event ting
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1L ywakces o inepys lability for such expenditures without the prior written appraval of
“Ink or his dusignee, the amonnt of any exfreaditureg mado Dy vialution of flie preceding
sentence sholl be deemed to be forthe aceotnt of Von Den Heuvel md shall reduce bis
diveet or Indiveet enpital seconnt accordingly.

()  Atall thoes while Von Den Tieuvoel owns, either divesily or indirectly, iy
jovnerahip Interest in 21T, de 8T Pa par(ox guy entilios that obm or sontyel T, op 81"
Lupe), Van Don Hegvel shall Saltifigly, ditfgently aid competontly perform miol
RGTVICES DY 0EC Yequired of TIL by the Sales ond Marketing, Apresment and shall devote
‘i ful) biginess Gme and oftention W s n{firs of 111, pod Vi Don Heavel shall not,

dizectly of inlleotly, render serviees to nny othie prrson o enlily (other than VAC, Tne,
‘or Spirit Consiroction Seevlees, Ine,) without (e pror wiittzn upproval of Tule ar his
esignee.

(©  Atall dimes while Van Den Meivel oy, sifher divesily or indiyestly, any
ovnersdidg inteeest i ETLL o ST Papes (or sny ehtitio thal owa or contsal TTL, or 8T
Ill‘apul'). Vi Den Heuyel atioll pot fnear Hbility (whethes Tixed or contingent) for, nox be
sexztnidlly tpaponsible Tor (e pryment of Gehether diseetly, jomtly or by guseniy),
I:lu.'.lm‘.[nl olifigaiions in cxoesy of $5,000,000,

() The Bubject Units shall continsously sepresent a 22% ownersilp interest
for all pwposes (ie., profits, losses, distiibutions, maungernent and conlrol), and sliall not
e subjeet to dilutjon.

& Publigity, .EMILnMLX agrans hut taomake any. formel stetersonts regarding this
l‘mnsncfion without prior approval by the other patty, except s requlted by Jow,

it Lnges. Wi ppremd ﬁimt i thede nro negailve tax consequences (o cither PRty
aris{ng fiom the stugloce of the tmsaetions ontlined ahove, that M panieg will wss telr hest
effbrts {0 minjmize the negutive fud consegfoenees, witfiont matorintly ghanging the ferms of this
Apueesient,

I8 Law, This Agreement shall bo constated in accordance with Wiseonsin law and
soue for any disputea shall be o ¢ourt of compétent Jurisdiction within the State of
| 15eonsi,

(REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK)
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IN WITNESS WHEREOQF, the parties have sxeented this Final Business Terms
Agzcevﬁxcnt a9 of the day, month and year first above wiitien.

TISSU£ TECHNOLOGY, LLC PARTNERS CONCEPTS DEVEOPMENT, INC,
A /// - /’ B
Y e -~ / ' "’/‘ / -
: L,
By ‘L“?fz"’;'/ f:—;r*\( ;,;;//ﬁffs’o / dt’AiJ P f"-t-'ﬂ//Y/’f/
Numu Iﬂmmtd . Vi Umﬂlcuvq Nnmo Ronnld 11, Vin Den Henvel
Title: Viesident Tite; President
OCONTI'O FALLS TISSUE, INC, TISSUE PRODUCTS TECHNOLOGY CORD.
f ’7,
: wf’ /} e
By f’ ’rf uuré /% ,//ﬂy D ‘5"’9" 55/75' "C/ Etir / /
Mg Rmmld . le Duu }b..nwr Nitsne; Rovald H. Van Den Henvel
Tittes Hrenidott Title: President
/J;'

_,r
s
lLJ\-

. ,1\5,“; ){"f r” o A{L 4 /A e
fonald F, Van Dim Hevvel

TAIL] 114'\! JTMIENTS, LLC

By: o Pee.” tEL S !——:-“——_—pku v I '}
Neme: Shored Tak Shaxed XC. Tok
Title: Y{f:mrucu
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