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MASTER SERVICES AGREEMENT

OPTION 1 - If only one Resolute entity (see also second WHEREAS)
This Master Services Agreement (the “Agreement”) is entered into as of ___________________, 201_ between Resolute FP Canada Inc. [Replace by the proper Resolute name, as applicable (e.g., Resolute FP US Inc., etc. but NOT Resolute Forest Products Inc.] (“Resolute”) and _______________________ [Insert the full name of the other party] (“Supplier”).
OPTION 2 - If more than one Resolute entities (see also second WHEREAS)
This Master Services Agreement (the “Agreement”) is entered into as of ___________________________ between Resolute FP US Inc. and Resolute FP Canada Inc. [as applicable, replace by the Resolute entity or entities that will be contracting with Supplier (e.g., Resolute FP Augusta LLC, Fibrek General Partnership, etc. but NOT Resolute Forest Products Inc.] (individually and collectively, “Resolute”), and _______________________ [Insert the full name of the other party] (“Supplier”).
PREAMBLE

WHEREAS Resolute wishes to engage Supplier, and Supplier is willing, to provide certain services on the terms and conditions of this Agreement.

[As applicable] WHEREAS Affiliates of Resolute may also wish to contract with Supplier for Services (each, a “Resolute Entity”), and to the extent that a Work Order is issued to Supplier by a Resolute Entity, this Agreement applies to such Resolute Entity mutatis mutandis and such Resolute Entity shall be deemed “Resolute” under this Agreement but exclusively for the purposes of any such Work Order issued by the Resolute Entity to Supplier.

NOW, THEREFORE, Resolute and Supplier agree as follows:

1. DEFINITIONS. In this Agreement, 

“Affiliate” of a party means any entity that, directly or indirectly, through one or more intermediaries, controls, is controlled by or is under common control with such party.

“Applicable Law” has the meaning stated in Section 2.7.

“Applicable Rules” means any and all of Resolute’s environmental, health and safety, site and other corporate policies, requirements and procedures (including, without limitation, the Guidelines for Suppliers), as amended and communicated from time to time by Resolute to Supplier or any of Supplier’s Representatives performing Services or work in connection with this Agreement or any Work Order on premises occupied by Resolute.

“Claims” means all claims (including claims for bodily injury and death and claims for loss or destruction of property or damage to property), demands, actions, suits, losses, costs (including investigation and remediation costs), damages, expenses (including reasonable legal fees, court costs and all other costs of suit) and liabilities, whether arising at law, in equity, by statute or any doctrine of strict liability.
“Deliverables” means the results to be achieved and the Work Product resulting from the Services to be provided by Supplier under this Agreement, including those, if any, described in the applicable Work Orders.
“Force Majeure” has the meaning stated in Section 9.1.

“Guidelines for Suppliers” means Resolute’s guidelines for suppliers, as amended from time to time, a copy of which can be obtained at www.resolutefp.com under the quick link: Guidelines for Suppliers.
“Information” means all non-public, confidential or proprietary materials and information relating to the respective businesses and operations of Resolute and its Affiliates, whether owned by them or third parties, that is disclosed by Resolute or its Representatives or is acquired in the course of providing the Services, in whatever form, and includes, without limitation: (a) financial information; (b) business plans, products and services, marketing and sales information, customer lists, volumes and pricing information; (c) purchasing information; (d) employee lists, policies and files; (d) trade secrets, operating and training procedures, production processes, research and development data, samples, test results, formulas, designs, specifications, know-how, inventions and ideas, improvements, discoveries, software (including passwords and source and object code), database technologies, and any other intellectual property and other technical information; (e) all agreements and transaction information; and (f) all notes, summaries, studies, analyses and other material that are prepared by Supplier or its Representatives and contain or are generated from Information. 
“Information” does not include information that: (i) is or becomes generally known by or available to the public other than as a result of a disclosure by Supplier or its Representatives in breach of this Agreement; (ii) Supplier can show, by competent evidence, was known to it on a non-confidential basis prior to disclosure thereof to Supplier or its Representatives; (iii) becomes available to Supplier on a non-confidential basis from a source other than Resolute or its Representatives, provided that such source is not known to Supplier to be subject to any prohibition against transmitting such information to it; or (iv) is independently developed by Supplier without reliance on the Information.

“Lien” means any lien, privilege, mortgage, hypothec, legal hypothec, pledge, charge, trust, security interest, option, claim, attachment, assignment, seizure, sequestration, distress, levy, judgment, suit or other encumbrance of any nature whatsoever.

“Material Contract” means any contract entered into by Supplier and that is required for the provision of the services hereunder, and includes, without limitation, those contracts relating to Supplier’s obligations under Section 2.8 below as well as any material contracts listed in the applicable Work Order, as applicable.
“Personal Information” means any information relating to a natural person and which allows that person to be identified.
“Representatives”, with respect to Resolute, means all of its Affiliates as well as its employees, officers, directors, managers, subcontractors, consultants, suppliers, agents and other advisors and representatives, and those of its Affiliates; “Representatives”, with respect to Supplier, means the employees, subcontractors, suppliers, workers and other persons retained from time to time by Supplier (or by any of Supplier’s Representatives) for performing Services or Deliverables under this Agreement or any Work Order.
“Services” means the services and any Deliverables described in the applicable Work Order and to be provided by Supplier to Resolute.
“Work Order” means, as applicable, any work or purchase order in a form satisfactory to Resolute in relation to specific Services (including Deliverables) to be provided to Resolute as described therein. Such work order may be in the form attached hereto as Schedule A. [As applicable.]
“Work Product” means the Deliverables, any work product and everything else that is produced or created by Supplier or any of its Representatives, alone or with others, in the course of performing Services or work under this Agreement, including, without limitation, tangible things (such as notes, reports, samples, laboratory results and other data analysis, documentation, drawings, specifications, photographs, software and computer programs) and intangible things (such as inventions, ideas, discoveries and concepts). 
2. SCOPE AND STANDARDS. 
2.1 Engagement: Resolute engages Supplier on a non-exclusive basis to provide, and Supplier agrees to provide, the Services, including the Deliverables, that are described in the applicable Work Order. In the event of conflict between this Agreement and the provisions contained in a Work Order or any of its attachments, or any other documents between Resolute and Supplier in relation to the provision of Services, the following order of precedence will prevail as to the provision of those Services: (a) the Work Order, when signed by both parties; (b) this Agreement;(c) the specifications; (d) the instructions to tenderers; (e) drawings of a larger scale; (f) drawings of the same date as and of a smaller scale than those mentioned in paragraph (e) above; and (g) all other documents of the parties, including invoices and receipts (except for any terms and conditions that may be referred to therein or attached thereto, which shall not be binding upon the parties unless approved in writing by an authorized representative of the parties). 
2.2 Duties: Supplier must provide the Services in the manner and at the place specified in the applicable Work Order. Supplier has no right to make any substitution or replacement without Resolute’s prior written consent. Supplier must provide the Services to Resolute timely, diligently, in a professional manner, in accordance with the highest industry standards and practices, in good faith and not in any manner which is adverse to or conflicting with Resolute’s interests. Supplier warrants that the Services (including the Deliverables) will conform to the design, specifications, performance requirements and description set out in the applicable Work Order and to the other conditions set out in this Agreement. All Deliverables are subject to acceptance by Resolute and may be rejected by Resolute, within a reasonable period after completion and delivery, if they are not as ordered or do not meet all conditions specified in this Agreement. Acceptance does not limit Resolute’s rights under this Agreement.
2.3 Manner of Performance: Unless otherwise agreed to by Resolute, Supplier will perform the Services personally or (as applicable) by those Representatives, and in each case at the times and at the locations, that are identified in the applicable Work Order. When Services are carried out on premises occupied by Resolute, Resolute has the right to request the substitution for any reason whatsoever of any of Supplier’s Representatives performing those Services or work. Supplier is solely responsible for compliance, by it and by all of its Representatives, with this Agreement and with all Applicable Law, Guidelines for Suppliers and Applicable Rules. Supplier is also solely responsible for any breach by any of its Representatives. 

2.4 Safety: Supplier is solely responsible and accountable for safety relating to its providing and performing of the Services and work in connection with the Agreement, including, but not limited to, safety of all of Supplier’s Representatives performing such Services or work, and any other persons and all property affected by Supplier’s responsibilities or by its Representatives performing any Services or work under the Agreement.
2.5 Training and Certification: Supplier warrants to Resolute that all of Supplier’s Representatives performing Services or work in connection with the Agreement: (i) have the requisite skill, knowledge and experience necessary to perform such Services or work, and (ii) have received the required training and have passed appropriate testing, and are, as required, fully certified to do so. Supplier is solely responsible for ensuring that all of its Representatives performing Services or work in connection with the Agreement are made fully aware of and comply at all time with all Applicable Law, the Guidelines for Suppliers and, when Services or work in connection with this Agreement or any Work Order are being performed on premises occupied by Resolute, all Applicable Rules. 
2.6 Protective and Rescue Equipment: Supplier shall provide at its own cost and expense, and is solely responsible for ensuring that all of its Representatives performing Services or work in connection with the Agreement utilize the proper personal protective equipment and any other equipment required to protect against injuries during the performance of such Services or as otherwise required under Applicable Law or Applicable Rules, including, without limitation, safety boots and safety glasses. Unless otherwise agreed to in writing by Resolute, Supplier is also solely responsible for ensuring that all appropriate rescue equipment is available at the site where the Services or work in connection with the Agreement are being performed, and that all of its Representatives on site are duly trained to utilize such rescue equipment.
2.7 Applicable Law and Environmental Matters: Supplier warrants to Resolute that the provision of the Services, the Deliverables and any materials, process or know-how used for their removal, design, manufacture, use instructions, distribution, installation, testing, delivery, possession, use and provision, will comply at all times with all applicable international, federal, provincial, territorial, state, municipal, local and other laws, regulations and rules and with all codes and standards of governmental and other authorities having jurisdiction (individually and collectively, the “Applicable Law”), including, without limitation, those relating to: (a) the protection of the French language; (b) the protection of the environment; (c) the handling, storage and transportation of waste and hazardous substances; (d) health and safety; (e) labour and employment (including prohibitions against child labour and corporal punishment); and (f) the conduct by Supplier of its business. Supplier also warrants to Resolute that it holds all of the necessary permits, certifications, licenses, consents and other authorizations in accordance with all Applicable Law, is in good standing with all governmental and other authorities having jurisdiction over the conduct of its activities and will provide Resolute, upon request, with proper evidence to that effect. Without limiting the generality of the foregoing, Supplier shall be responsible for any fine, sanction, notice of non-compliance, warning, or any other similar sanction issued by a governmental entity or other competent authority under Applicable Law pertaining to the performance of Services, as applicable, by Supplier. Moreover, and as applicable: 

2.7.1 Supplier shall comply with Applicable Law relating to the protection of the environment and shall not use any hazardous substances in providing Services.

2.7.2 Supplier shall handle emission, storage, handling, transport, deposit, spill, discharge or disposal of deleterious substances, hazardous substances, waste (hazardous or not) or contaminants of any type in the environment in accordance with Applicable Law, and shall obtain all necessary permits, licenses, consents and other authorizations from the governmental or other authorities having jurisdiction and shall file, when applicable, the required declaration(s) with such authorities in accordance with Applicable Law. 

2.7.3 Supplier shall provide Resolute, upon request, with a copy of its emergency plan in case of accidents or spills of contaminants in the environment; such emergency plan to be satisfactory to Resolute.
2.7.4 Supplier shall promptly notify Resolute and provide copy of relevant documentation, as applicable, relating to: 

(i) 
Any notice of, or any visit, inspection, investigation or audit received from governmental or other authorities having jurisdiction over environmental matters and affecting any location where Services are provided, as applicable;

(ii) 
Any communication relating to environmental issues received from governmental or other authorities having jurisdiction over the performance of Services;

(iii) 
Any non-compliance with Applicable Law or with a permit, license, consent or authorization required in order to provide Services or relevant to Services, as applicable, and any modification or revocation of any such permit, license, consent or authorization;

(iv) 
Any fine, administrative penalty, complaint, charge, suit, claim, violation, notice of non-compliance, warning, criminal complaint or similar sanction issued by a governmental authority or other competent authority under Applicable Law, or any other communication received from any governmental authority or other competent authority under Applicable Law with respect to environmental matters and related to Services; and

(v) 
Any discharge, leakage, spillage, emission of pollution or contaminants of any type in the environment resulting from Services, as applicable.

2.7.5 In the event of any discharge, leakage, spillage, emission of pollution or contaminants of any type in the environment resulting from Services, as applicable, Supplier shall be responsible for immediately notifying Resolute and the governmental or other authorities having jurisdiction, and Supplier shall, at its costs, take all remediation actions required pursuant to Applicable Law and Applicable Rule, and as required by Resolute. 
2.7.6 At any time during the term of this Agreement Resolute may audit and verify compliance by Supplier with the provisions of this Section 11.1 including, without limitation, Applicable Law. In case of contravention, Supplier must take the preventive or corrective measures Resolute deems necessary in addition to compensating Resolute for all damages suffered. 
2.7.7 Resolute reserves its rights to conduct audits of any of the sites where Services are rendered and any other place where deleterious substances, hazardous substances, waste (hazardous or not) or contaminants of any type may be shipped or disposed of in the context of the Services, as applicable. 
2.7.8 In the event Resolute is subject of any fine, administrative penalty, complaints, suits, claims, violation, notice of non-compliance, warning, criminal complaint or similar sanction issued by a governmental authority or other competent authority under Applicable Law or suffers any damage of any kind due to failure of performance of Services by Supplier in accordance with the provisions of this Agreement or any Work Order (including, without limitation, this Section 2.7 and Applicable Law), Supplier shall indemnify Resolute in capital costs and interest for all damages suffered by Resolute resulting from the above. The exercise by Resolute of its rights under this Section 2.7 shall not be construed as limiting the exercise by Resolute of any of its right at law, in equity or under this Agreement or any Work Order. 
2.7.9 Supplier represents and warrants that, to the best of its knowledge after due inquiry, no Nonylphenol Ethoxylates (NPE) or MAPBAP acetate are used in the performance of Services. 

2.8 Equipment, Material and Personnel: Unless otherwise specified in the Work Order, Supplier must provide, maintain, replace and repair, at its own cost and expense, all personnel as well as all equipment, supplies, materials and other goods (including hardware and software) required for the provision of Services, unless they are specifically excluded from the scope of Services in the applicable Work Order (“Supplier’s Equipment”). All Supplier’s Equipment must be suitable for the purposes required and in good working condition, fully complying with all Applicable Law and Applicable Rules. Supplier shall assume all responsibility and costs for the maintenance, repair and replacement of such Supplier’s Equipment. Supplier is also responsible for the costs of repair, replacement in kind, damage and loss of any equipment, materials and other goods that belong to Resolute and which are in the possession of or used by Supplier or its Representatives.
2.9 Reporting: Unless otherwise specified in the Work Order, Supplier will report to Resolute on a monthly basis on the status of its activities under this Agreement and will deliver to Resolute all other information that it may request from time to time in connection with this Agreement. 
2.10 Relationship of the Parties: Supplier’s engagement under this Agreement is not exclusive. Supplier is and will remain an independent contractor. Supplier has no authority whatsoever to bind or represent Resolute under this Agreement or otherwise. Nothing in this Agreement is intended to create an employment, agency, partnership, joint venture or similar relationship between the parties. Nothing in this Agreement is intended to create any relationship between Resolute and any employee of Supplier or any of Supplier’s Representatives or their employees. None of those employees or Representatives will be considered an employee of Resolute nor will any of them or Supplier be entitled to any of the pension, stock option, medical care, vacation, sick leave or other benefits provided to Resolute’s regular employees. Supplier cannot use Resolute’s name or the relationship arising out of this Agreement in any promotional materials, whether during or after the term of this Agreement, without Resolute’s prior written consent. 
2.11 [As applicable] Distinct Entities: Any reference to Resolute in this Agreement shall be construed as a reference to the appropriate entity. For greater certainty, and without limitation, to the extent one Resolute entity issues a Work Order under this Agreement, or is responsible for the performance of an obligation under this Agreement, the other Resolute entities shall not guarantee or be liable for the payment of any amount due and payable under such Work Order or for the performance of any obligation of such Resolute entity under this Agreement.
3. COMPENSATION.
3.1 Fees: Subject to performance by Supplier of all of its obligations hereunder and under the applicable Work Order and as complete and sole compensation for the Services, Resolute will pay to Supplier the fees stated in such Work Order. 
3.2 Disbursements: Resolute will not pay for or reimburse the disbursements and other expenses incurred by Supplier, except for those reasonable disbursements and expenses that are (a) properly incurred by Supplier in the performance of its duties under this Agreement and (b) have been specifically pre-approved in writing by Resolute as per Resolute’s corporate policy.
3.3 Invoices: Unless indicated otherwise in the Work Order, (i) each invoice must include the particulars of the fees, including any discount, the Work Order number, a complete description of the Services and accepted Deliverables covered by that invoice, the time spent on each activity, the pre-approved disbursements and expenses together with proper supporting documentation as requested by Resolute, the tax information stated in Section 3.6 and all other information required by Resolute, and (ii) Supplier must submit its invoices monthly.
3.4 Payment: Resolute will pay the amount invoiced under Section 3.3 within sixty (60) calendar days following the later of: (a) receipt from Supplier of its invoice and supporting documentation meeting the requirements contained in this Agreement and (b) if the applicable Work Order indicates that fees are payable upon completion of certain Deliverables, on the date(s) set forth in the applicable Work Order. Payment for the Services does not limit Resolute’s rights under this Agreement. 
3.5 Taxes Payable by Supplier: Supplier must on a timely basis pay or ensure payment of all medicare and pension plan contributions, workmen’s compensation, unemployment, payroll taxes, income and other source deductions, social security taxes, holiday pay and other employer contributions that are payable to any tax authorities (including federal, provincial, territorial, state, municipal and local tax authorities) with respect to Supplier and all of its Representatives and their respective employees, including any contributions measured by the wages, salaries or other remuneration paid to any of them. Supplier will reimburse Resolute, upon request, for any amounts that Resolute may be required to pay with respect to those taxes, contributions and other payments, and for any related fines, penalties and interest based on late or non-payment.

3.6 Taxes Payable by Resolute: Resolute must pay to Supplier all applicable sales, goods and services, value-added and other taxes imposed by any tax authorities (including federal, provincial, territorial, state, municipal and local tax authorities) with respect to Resolute’s acquisition of the Services hereunder. Supplier will either: (a) include those taxes as a separately stated charge on its invoice; or (b) clearly state on the invoice that those taxes are included in the total charge with respect to that invoice. Supplier will meet all the other documentation requirements imposed on Supplier by all tax authorities. Supplier will reasonably cooperate with Resolute and its Representatives in the preparation of all necessary claims and reimbursements for sales, goods and services, value-added and other taxes included in the fees and other amounts payable hereunder. All reimbursements received by Supplier with respect to the Services hereunder must be promptly paid over to Resolute. In no event will Resolute be responsible for any taxes on or measured by Supplier’s income, payroll, capital, capital stock or property. Supplier also warrants to Resolute that it is duly registered and its registration numbers appear under its signature line at the end of this Agreement.
3.7 Withholding Taxes: Where required by Applicable Law, Resolute will be entitled to deduct from any payment due to Supplier any withholding tax, levy or similar assessment so required. Proof of payment of such a tax or deduction will be a full discharge of Resolute’s liability to Supplier for payment of an equivalent amount. If for any reason Resolute has failed to withhold or deduct any such amount which is payable by it, Supplier will, at Resolute’s request, immediately reimburse that amount to Resolute. Supplier will provide to Resolute all appropriate forms, certificates and waivers to allow Resolute to claim credit or a waiver for the applicable withholding tax or similar deduction. Supplier will indemnify and save harmless Resolute from and against, and at Resolute’s request, will assume its defense in connection with, all Claims suffered by it arising out of, as a result of or in connection with Resolute’s failure to withhold or deduct any amount in reliance of any form, certificate or waiver provided by Supplier, and for any related fines, penalties and interest based on late or non-payment. Resolute will provide Supplier with all necessary receipts, certificates, documents and other information required for Supplier to avail itself of any tax credit for all withheld taxes and similar deductions.

4. TERM AND TERMINATION. 
4.1 Term: Unless terminated earlier pursuant to this Agreement, the term of this Agreement is set forth on the signature page to this Agreement and may be extended by written agreement of the parties for the then agreed upon period. Each Work Order has the duration stated therein. 
4.2 Termination: This Agreement may be terminated by Resolute in the following cases: (a) at its discretion upon fifteen (15) days prior notice to Supplier at any time; or (b) immediately if: (i) Supplier is in breach of any of its obligations under this Agreement, (ii) if Supplier becomes insolvent; (iii) any other act of bankruptcy takes place regarding Supplier; (iv) any petition, notice or proceeding, voluntary or not, is commenced or given by Supplier or any other person with respect to Supplier under any law relating to bankruptcy, insolvency or debtor relief; (v) if a trustee, receiver, manager or similar official is appointed with respect to all or any part of Supplier’s property; (vi) in Resolute’s sole opinion, acting reasonably, there are grounds to believe that Supplier may not be able to meet, in whole or in part, its financial obligations as they become due or to duly perform its obligations arising from this Agreement and Supplier fails to provide adequate assurance of due performance reasonably requested by Resolute within ten (10) days following the receipt of such request; or (vii) if Supplier is in default under any Material Contract. This Agreement will not be or deemed to be an asset in the case of Supplier’s bankruptcy. Resolute also has the right to terminate any Work Order in the following cases: (a) upon notice at any time before commencement of the Services covered by that Work Order; or (b) in the case of a Work Order in progress, upon prior notice of a number of days equal to ten percent (10%) of the number of days remaining to the Completion Date stated in that Work Order but not exceeding ten (10) days.
4.3 Effects of Expiration or Termination: Upon termination or expiration of this Agreement, all outstanding Work Orders will automatically be terminated. Upon termination of this Agreement or any Work Order or upon expiration of this Agreement for any reason other than as a result of one of the events described in Section 4.2(b), Resolute will have no liability to Supplier, other than to pay for the unpaid fees for Services properly provided up to and including the date of termination or expiration and for reimbursement of the unpaid pre-approved expenses properly incurred up to and including the date of termination or expiration. Upon termination of this Agreement or any Work Order or upon expiration of this Agreement as a result of one of the events described in Section 4.2(b), Resolute will have no liability to Supplier. For greater certainty, upon termination or expiration, no amounts other than those expressly provided for above are payable by Resolute to Supplier and Supplier is not entitled to any severance, additional compensation, benefit, pay, remuneration, notice or pay in lieu of notice, damages or other payment or indemnity of any nature or kind whatsoever. Termination of this Agreement or any Work Order or expiration of this Agreement does not release either party from any liability that, at the time of termination or expiration, has already accrued to the other party or that may accrue in respect of any act or omission prior to such termination or expiration. Such termination or expiration will not affect in any way the survival of Sections 3.5, 3.6, 3.7, 4.3, 5, 6, 9 and 10 or any right, duty or obligation that is expressly stated elsewhere in this Agreement to survive termination or expiration. 
4.4 Termination on Sale or Closure of Site: Notwithstanding anything to the contrary in this Agreement, Resolute may terminate, in whole or in part, this Agreement or a Work Order if the facility where the Services are being performed is closed or is sold and the purchaser refuses to assume this Agreement, by giving Supplier written notice of termination, such notice to be received at least thirty (30) days prior to the termination date. Supplier expressly acknowledges that no early termination amount shall be payable to it in case of early termination of this Agreement by reason of the closure or sale of such facility, and that only that portion of the fees for the Services performed by Supplier in accordance with this Agreement prior to the termination taking effect shall be paid to it by Resolute. If there is more than one facility listed in a Work Order, Resolute may exercise its rights pursuant to this Section, in whole or in part, by reason of such a closure or sale of any of the facilities.

5. CONFIDENTIALITY.

5.1 Use and Disclosure Restrictions: Supplier acknowledges that all Information is valuable and confidential to Resolute and its Affiliates, remains their respective property and will be kept by Supplier and its Representatives in strict confidence. Supplier will only use or copy the Information for the purpose of performing the Services under this Agreement. Supplier will not, directly or indirectly, disclose Information to any person, except (a) on a confidential basis to its Representatives who need to know such Information for performing the Services under this Agreement, (b) as specifically consented to in writing by Resolute, or (c) in accordance with Section 5.2. Supplier will exercise reasonable care to preserve the confidentiality of the Information and will employ at least the same safeguards as it uses to protect its own confidential information of a similar nature. Supplier will not modify, disassemble, decompile or otherwise reverse engineer the Information. Supplier will be responsible for all uses, copying and disclosures of Information by its Representatives.
5.2 Legally Required Disclosure: If Supplier or any of its Representatives becomes legally compelled (whether by law, rule, regulation, subpoena or similar court or other lawful process) to disclose Information, Supplier will promptly notify Resolute so that Resolute may (but it need not) seek a protective order or other appropriate remedy, with Supplier’s cooperation, or waive compliance with the provisions of this Agreement. In any event, Supplier and its Representatives will furnish only that portion of the Information which, based on advice of legal counsel, it believes is legally required and will exercise reasonable efforts to obtain reliable assurances that confidential treatment will be accorded to such Information.
5.3 Return and Destruction of Materials: Promptly after Resolute’s request at any time and upon termination or expiration of this Agreement, Supplier will return all Information consisting of original documents received from Resolute or Resolute’s Representatives and it will destroy all other Information that is in tangible form and is in its or its Representatives’ possession, without retaining copies. Promptly after Resolute’s request, Supplier will certify such return or destruction in writing.
5.4 No Right Granted. Nothing in this Agreement is intended to grant to Supplier or any of its Representatives any intellectual property right or license or any other rights or interest for, in or to the Information.

5.5 Personal Information: Supplier acknowledges that in order to provide the Services, Supplier may receive or obtain certain documents, data and other information from Resolute which may include Personal Information (as defined below), including, without limitation, personal information concerning Resolute’s employees, consultants, subcontractors, agents or other individuals doing business with Resolute. For greater certainty, Supplier acknowledges that such Personal Information must be treated as Information in accordance with Section 5.1. In addition, Supplier agrees that it will: 
5.5.1 take all security measures necessary to ensure the protection of any Personal Information collected, used, communicated, kept or destroyed and that are reasonable given the sensitivity of the information, the purposes for which it is to be used, the quantity and distribution of the information and the medium on which it is stored, including without limitation, to protect and secure Personal Information so as to ensure that it remains confidential and not to disclose same to any third party without the express authorization of the Resolute; 

5.5.2 not, without the prior written consent of the Resolute, process, store or transmit Personal Information in or to a country other than Canada; 

5.5.3 abide by all Applicable Law relating to the protection of Personal Information; and 

5.5.4 immediately advise Resolute if Supplier knows or suspects that the Personal Information may have been compromised or if Supplier or one of its Affiliates is served with an order, demand, warrant or any other document purporting to compel the production or disclosure of any of the Personal Information. 


The obligations provided in this Section 5.5 are in addition to any other obligations provided in this Agreement and this Section will remain in full force and effect for the term of this Agreement and for an indefinite period after termination of this Agreement. In case of conflict between this Section 5.5 and any other section of the Agreement, this Section 5.5 shall prevail.
5.6 Public Announcement: The terms of any public announcement of the execution of this Agreement and any Work Order by the parties shall be mutually agreed by the parties regarding both the timing and content of any such announcement. Notwithstanding the foregoing, if Resolute is advised by its counsel that such public announcement is legally required and Supplier is unable or is unwilling to provide its consent to the terms of such public announcement prior to the time at which Resolute, on the advice of its counsel, is legally obligated to make such announcement (including if Supplier’s Representative cannot be contacted), Resolute may provide the disclosure that, upon Resolute’s counsel opinion, it is legally required to make. In the event such a public disclosure is required and Resolute has been unable to contact Supplier’s Representative, Resolute will notify Supplier of such a disclosure and will furnish Supplier with a copy of the disclosure in a timely manner. Supplier shall not use Resolute’s name in any advertising, promotional material or publicity releases relating to this Agreement and any Work Order without the prior-written consent of Resolute.
6. INTELLECTUAL PROPERTY AND OTHER RIGHTS AND PROVISIONS. 
6.1 No Conflicting Agreement or Rights: Supplier warrants that: (a) it is legally free to enter into Agreement; (b) it has the right to provide the Services, including all Deliverables, in accordance with this Agreement; and (c) it has not entered and will not enter into any other agreement that may conflict with this Agreement. 
6.2 Absence of Liens: Supplier warrants that all Services, including all Deliverables, will be provided free and clear of all Liens. Supplier waives and must pay and discharge all Liens held or asserted (whether properly or not and whether arising before or after final payment to Supplier hereunder) by it and any of its Representatives in connection with the Deliverables, the Services, including by any representatives or other persons performing or providing any work, labour, tools, goods, merchandise, supplies, equipment items or other materials used or intended for use in connection with the Deliverables, the Services. Supplier must provide to Resolute, at Resolute’s request, satisfactory evidence of the release, waiver or satisfaction of all those Liens and, to the extent permitted by Applicable Law, a waiver from Supplier and those persons of any rights they may have to register or publish their Liens or other rights or interest against Resolute or its property in connection with this Agreement. Resolute has the right to pay directly to any such person any amount due or to become due by Supplier to that person in connection with any part of this Agreement and, at Resolute’s request, Supplier will reimburse Resolute for all such payments.
6.3 Non-Infringement: Supplier warrants that: (a) the provision of the Services, the Deliverables and any materials, process or know-how used for their design, manufacture, use instructions, distribution, installation, testing, delivery, possession, use and provision will not infringe any patent, trade mark, industrial design, copyright or other intellectual property right or any other rights or interest of any third party in or outside Canada; (b) it has paid and will pay all license fees, royalties and similar expenses that may be due to third parties in connection with the Services (including any Deliverables), unless otherwise specified in the applicable Work Order; and (c) Resolute will have the right to use all Work Product, including any software embodied, accompanying or necessary to the use of the Deliverables.

6.4 Ownership: Supplier and its Representatives must disclose all Work Product and all related documentation to Resolute promptly and completely. All Work Product will be the property of Resolute (or another entity that Resolute may designate to Supplier). Supplier assigns, and will cause its Representatives to assign, all patent, trade mark, industrial design, copyright and other intellectual property and other rights and interests in the Work Product to Resolute (or to the other entity that Resolute may designate to Supplier). During and after this Agreement, Supplier will assist, and will cause its Representatives to assist Resolute in securing, maintaining, defending and enforcing for Resolute’s benefit all patent, trade mark, industrial design, copyright and other intellectual property and other rights and interests with respect to the Work Product, such assistance to include, without limitation, the execution of assignments and other documents that may be reasonably requested by Resolute, and will share expenses equally with Resolute. 
6.5 Moral Rights: Supplier and its Representatives waive their moral rights and, at Resolute’s request, will in the future waive all their moral rights they have or will have in and to the Work Product.
7. INSURANCE.
7.1 Supplier’s Insurance: Supplier shall maintain in full force and effect, at its expense, the insurance listed below during the term of this Agreement. The amounts set out below refer to Canadian dollars where the address of Supplier is located in Canada and to US dollars where such address is located outside of Canada.
[NOTES: 

(1) Paragraphs 7.1.1 to 7.1.4 below represent Resolute’s minimum standard coverage and should not be modified or deleted without risk management’s approval. 
(2) Paragraphes 7.1.5 to 7.1.9 represent common additional insurance coverage for certain type of services/scenarios and must be included if required by risk management or deleted when not applicable. 
(3) Word of Caution: Depending on the scope and nature of the services, the amount at play, the potential impact on the business if Supplier defaults or one of its representatives cause any issue, the insurance coverage below may not always be sufficient (or, more rarely, may be excessive). Contact risk management to discuss if adjustment should be made or if any additional insurance should be required.

(4) If services are rendered or the address of Supplier is outside of Canada or United States, contact risk management to discuss appropriate insurance coverage.]

7.1.1 All Risks insurance on its own plant, equipment and materials and property of others in its care, custody and control for the full insurable value;

7.1.2 Commercial General Liability Insurance against claims for damages resulting from, but not limited to, bodily injury, personal injury or material damages to third parties, with a minimum limit of $2,000,000 per occurrence, naming Resolute as additional insured; such insurance must be primary coverage;

7.1.3 Automobile Liability insurance for a minimum limit of $2,000,000 per occurrence;

7.1.4 If the address of Supplier is located in the United States, Worker’s Compensation providing statutory coverage including Employers’ Liability for a minimum limit of $1,000,000;

7.1.5 Environmental Impairment Liability Insurance for a minimum limit of $5,000,000 per occurrence, naming Resolute as additional insured; such coverage may be written with a combination of primary and excess policies;
7.1.6 Professional Liability (Errors and Omissions) Insurance on an occurrence basis for a minimum limit of $5,000,000; such coverage may be written with a combination of primary and excess policies;
7.1.7 Employee Dishonesty, Third Party Fidelity Bond, and, if applicable Inside/Outside Money and Securities coverage with a minimum limit of $1,000,000 per occurrence, with Resolute named as loss payee under Supplier's Employee Dishonesty, Third Party Fidelity Bond as its interest may appear; 
7.1.8 If Supplier is required to provide certified emergency medical technicians, Medical Malpractice Liability Insurance with a minimum limit of $2,000,000 per occurrence; and
7.1.9 Cargo Insurance covering shipments to a maximum cargo loss of $100,000.
7.2 Waiver of Subrogation: Supplier waives and shall cause its insurers to waive its rights of subrogation against Resolute. 
7.3 Certificates of Insurance: Supplier shall provide Resolute with certificates of insurance evidencing the required coverage before the commencement of this Agreement, and immediately upon renewal of any required policies under this Agreement. Each certificate of insurance shall contain a provision to the effect that the insurance policies cannot be cancelled or coverage materially changed without at least thirty (30) days prior notice by registered mail to Resolute at the following address: Resolute Forest Products, 111 Robert-Bourassa Boulevard, Suite 5000, Montreal, Quebec H3C 2M1 Canada, Attention: Analyst, Risk Management. 
7.4 Subcontractors’ Insurance: Without limiting any of Supplier’s obligations under this Agreement, including its insurance obligations, Supplier is responsible to ensure that each of its permitted subcontractors maintain insurance similar to the foregoing, as well as any insurance which: (i) is legally required; and (ii) in the opinion of Resolute is reasonable and appropriate in respect of the Services to be performed by such subcontractor.
7.5 Cognibox Registration: Unless otherwise agreed to in writing by Resolute, Supplier shall, at its own expense, register and qualify as a Resolute’s supplier on the Cognibox website (or any other third party provider designated from time to time by Resolute), and remain in good standing thereunder at all times during the term of this Agreement.
8. ADDITIONAL COVENANTS.
8.1 Support to Continuous Improvement Operating System: Supplier acknowledges that Resolute is engaged in initiatives that will help it generate cost savings from a total cost of ownership (TCO) standpoint and expects its suppliers such as Supplier to actively participate in this approach by providing Resolute with value proposal offerings for the Services and all other products, materials and services it delivers. 
8.2 Insolvency: If Supplier is a corporation: Supplier represents and warrants that no proceedings have been taken or authorized by it or by any other person with respect to the bankruptcy, insolvency, liquidation, dissolution or winding up of Supplier nor, to the knowledge of Supplier, have any such proceedings been threatened by it or any other person. If Supplier is an individual: Supplier represents and warrants that no proceedings have been taken or authorized by him or by any other person against him with respect to the bankruptcy or insolvency of Supplier nor, to the knowledge of Supplier, has anyone threaten to take any such proceedings against him.

8.3 No Penal or Criminal Records: Supplier represents and warrants that no penal or criminal proceedings have been taken against it/him that could, in the opinion of Resolute, have an impact on Supplier’s ability to perform its/his obligations under this Agreement or, directly or indirectly, on the reputation of Resolute nor, to the knowledge of Supplier, have any such proceedings been threatened by any person. Supplier undertakes to sign any authorization that could be required in order for Resolute to conduct, at its discretion, any and all searches to verify if any such penal or criminal proceedings have been taken or are pending against Supplier.
8.4 Conflict of Interest: 

8.4.1 Supplier represents and warrants that other than the relationships that have been previously disclosed to Resolute in writing in connection with the issuance of this Agreement and any Work Order, no relationship, whether by blood, marriage, business association, capital funding agreement or any other such kinship or connection exists between (a) an employee of Resolute or any of its Affiliates who is susceptible of making a decision that could affect, directly or indirectly, Supplier or  this Agreement and any Work Order, and (b) any of the following actors: (i) the owner of Supplier (or any of its Affiliates) that is a sole proprietorship, (ii) any of the shareholders, officers or directors of Supplier (or any of its Affiliates) that is a corporation, (iii) any of the partners of Supplier (or any of its Affiliates) that is a partnership, (iv) any of the joint venturers of Supplier (or any of its Affiliates) that is a joint venture, and (v) any of the members or managers of Supplier (or any of its Affiliates) that is a limited liability company. 

8.4.2 Supplier represents and warrants that other than has previously disclosed to Resolute in writing in connection with the issuance of this Agreement and any Work Order: (a) neither Supplier nor any of its officers, directors or owners/shareholders/partners/joint venturers/members/managers (or those of any of its Affiliates) has not been an employee of Resolute or any of its Affiliates within the immediate twelve (12) months prior to the issuance of this Agreement or such Work Order, and (b) no directors, officers, employers or other agents of Resolute or any of its Affiliates has a financial interest in an entity or business unit of Supplier or any of its Affiliates.

8.4.3 Supplier undertakes to promptly disclose in writing to Resolute any conflict of interest, as described in Sections 8.4.1 and 8.4.2 that could arise, whether actual or potential, during the term of this Agreement and any Work Order. Supplier acknowledges and agrees that Resolute will be entitled to exercise the same rights as those provided in Section 4.2, should any conflict of interest, as described in Sections 8.4.1 and 8.4.2, arise during the term of this Agreement, whether actual or potential, or should Resolute be in breach of its representations and warranties or any of its obligations under this Section 8.4.
9. REMEDIES.

9.1 Cumulative Remedies: All rights and remedies of Resolute at law, in equity or under this Agreement are cumulative and may be exercised together.
9.2 Indemnity: Supplier will indemnify and save harmless Resolute and its Representatives from and against, and at Resolute’s request, will assume their defense in connection with, all Claims brought by or against any of them or suffered by any of them arising out of, as a result of or in connection with: (a) the Services or any Deliverables provided under this Agreement; (b) a breach by Supplier of any of its warranties or other obligations under this Agreement; (b) any error, act or omission of Supplier or any of Supplier's Representatives in connection with this Agreement; and (d) any discharge, leakage, spillage, emission of pollution or contaminants of any type in the environment attributable to the activities of Supplier or any of Supplier's Representatives in connection with the Agreement or any Work Order.
9.3 Right of Set-Off: Resolute has the right to deduct from and compensate against any amounts due to Supplier under this Agreement any amount paid by Resolute and for which Supplier is liable, including Claims for which Supplier must indemnify Resolute under Section 8.2, such as the amount of any taxes or other deductions that should have been withheld or paid by Supplier pursuant to Sections 3.5, 3.6 and 3.7 and the amount of any unpaid Liens that should have been paid and discharged by Supplier pursuant to Section 6.2. 
9.4 Injunctive Relief: Supplier acknowledges that a breach by it or any of its Representatives of any obligations contained in Section 5 or 6 will be deemed to cause Resolute irreparable harm for which damages may not be an adequate remedy. Accordingly, in the event of any such actual or apprehended breach by Supplier or any of its Representatives, Resolute will be entitled to the remedy of specific performance and to preliminary, provisional, interim, temporary, interlocutory and permanent injunctive relief, in addition to any other remedy to which it may be entitled at law or in equity. Resolute need not demonstrate irreparable harm, deposit any security or post any bond as a condition to any remedy. The prevailing party in that litigation will be entitled to payment of its legal fees and disbursements, court costs and other expenses of enforcing, defending or otherwise protecting its interest hereunder.
9.5 No Limitation on Indemnity: Supplier’s indemnification obligations under this Agreement and any Work Order shall in no way be limited by the limitation on amount or type of damages, compensation or benefits payable by or for Supplier, or any of its Representatives, under any workers’ compensation act, employer liability act, disability act or other employee benefit act. Supplier shall pay any and all costs incurred by Resolute or any of its Representatives which relate to the enforcement of the indemnity conditions and obligations of Supplier including, without limitation, any additional insured protection and other obligations of Supplier under this Agreement and any Work Order. The indemnification obligations established herein shall be independent of and shall not be limited by or limit the obligations of Supplier under Section 7.1 - Insurance.
10. GENERAL PROVISIONS. 

10.1 Force Majeure: If a party is unable to perform its obligations under this Agreement due to “Force Majeure” (which includes fires, explosions, floods, earthquakes, other elements of nature or acts of God, acts of war, enemy action, terrorism, sabotage or civil disorders, strikes, lockouts, and any other contingencies that are beyond the reasonable control of that party), it will not be in default under this Agreement for the period during which the Force Majeure lasts. That party must give written notice to the other party promptly after the occurrence of the Force Majeure, with details thereof. If a Force Majeure affecting Supplier’s obligations lasts for more than five days after the date specified in the applicable Work Order for provision of the Services, Resolute will be entitled to exercise the same rights as those provided in Section 4.2(b), without any liability whatsoever except as expressly provided in Section 4.3. 
10.2 Notices: Notices and other communications under this Agreement must be given in writing and delivered by hand, by prepaid registered mail, by fax transmission or by recognized messenger service, at the following addresses (or to the other address as the addressee has previously specified by notice): 
	If to Resolute: 
	If to Supplier: 

	
	

	Resolute FP Canada Inc. [[Replace by the same Resolute name as in the first paragraph, if applicable.]
	[Insert the same full name of the other party as in the first paragraph]

	[Insert address]


	[Insert the proper office address and contact information]

	
	

	
	

	Attention: [insert business contact at Resolute]
Fax: [Insert]

	Attention: [Insert]
Fax: [Insert]

	With a copy to:
Resolute Forest Products 

111 Robert-Bourassa Boulevard, Suite 5000 

Montréal, Québec, 

H3C 2M1

Attn: Vice President, Legal Affairs

Fax: 514-394-3644


	


10.3 Entire Agreement: This Agreement (including the preamble) and any Work Order issued from time to time constitute the entire agreement between the parties with respect to the subject matter thereof and supersedes all prior agreements with respect thereto. This Agreement and any Work Order may be executed in several counterparts (including by facsimile signatures or .PDF), each of which when so executed will be deemed an original and all of which together will constitute one and the same instrument.

10.4 Waiver: No failure or delay by a party in exercising any right or privilege under this Agreement will operate as a waiver thereof nor will any single or partial exercise thereof preclude any other or future exercise of any right or privilege hereunder. 

10.5 Amendment: This Agreement and any Work Order may not be amended or waived in any manner whatsoever, except by a writing signed by the parties.

10.6 Binding Effect: This Agreement will be binding upon, and enure to the benefit of, the parties and their respective successors and permitted assigns. 
10.7 Assignment: The obligations of Supplier hereunder are personal in nature and are not delegable by Supplier nor may Supplier assign or transfer any of its rights, interests or obligations under this Agreement. Resolute may assign or transfer all or any of its rights, interests or obligations under this Agreement without the prior written consent of Supplier to any person and, if such person agrees to be bound by this Agreement and assumes the assigned obligations in respect of this Agreement, Resolute will be released from all of its obligations to the extent arising on or after the effective date of the assignment. Any change of control, as defined below, of Supplier shall constitute an assignment of this Agreement, which is not allowed under the Agreement except with the prior written consent of Resolute. "Change of control" means a merger, consolidation or other transaction or arrangement having the effect that 50% or more of the total voting rights in the election of the board of Supplier is owned by one or more persons other than the shareholders of Supplier, who, individually or as a group, owned 50% or more of the voting rights immediately prior to such event.
10.8 Subcontractors: Without limiting the generality of Sections 2.3, 2.10 or 9.7, when part of the Services or work in connection with the Agreement are not performed by employees of Supplier, Supplier shall identify in writing the name of any of its subcontractors to Resolute at least two business days prior to such subcontractors starting to perform such Services or work on premises occupied by Resolute. At any time during the term of the Agreement, Resolute has the right to object to Supplier’s subcontracting any part of the Services or work in connection with the Agreement and/or to request the substitution for any reason whatsoever of any of Supplier’s subcontractors. Supplier’s subcontracting part of the Services or work in connection with the Agreement shall not limit Resolute’s rights or Supplier’s obligations under the Agreement.
10.9 Severability: The provisions of this Agreement are severable and, if any of them is held invalid or unenforceable in any jurisdiction, that invalidity or unenforceability will not affect or render invalid or unenforceable that provision in any other jurisdiction or any other provision in any jurisdiction.

10.10 Governing Law: This Agreement will be governed by and construed in accordance with the laws in effect in the Province of Quebec [If necessary as a result of negotiations, replace by: Province of Ontario or State of New York] (without giving effect to its conflict of laws rules). In the event of any litigation arising hereunder or in connection with the matters contemplated hereby, each party agrees to submit to the non-exclusive jurisdiction of courts of the Province of Quebec [If necessary as a result of negotiations, replace by: Province of Ontario or State of New York]. The parties have expressly required that this Agreement and all documents and notices related thereto be drafted in English only. Les parties aux présentes ont expressément exigé que le présent contrat et tous les documents et avis y afférents soient rédigés en anglais seulement. 
10.11 Survival: Expiration or termination of the Agreement shall not prejudice any rights or relieve either party of any of its obligations that have arisen on or before the date of expiration or termination. Any provision of the Agreement that by its very nature or context is intended to survive any termination, cancellation or expiration of this Agreement, including, but not limited to, provisions concerning payment of outstanding amounts, warranty, confidentiality and indemnities, shall so survive.

10.12 Time: Time is of the essence of this Agreement.

10.13 Understanding: Supplier acknowledges that: (a) all external clauses referred to in this Agreement were expressly brought to its attention and knowledge at the time of execution of this Agreement; (b) it has read the terms and conditions of this Agreement; (c) it was given sufficient time to consult its advisors and has received adequate explanations concerning the nature and scope of its obligations under this Agreement; and (d) it understands and is satisfied with the provisions of this Agreement.


EXECUTED by the parties as of the date first written above:
	
	RESOLUTE FP CANADA INC.

[Replace by the same Resolute name as in the first paragraph. Confirm that only one Resolute signatory is required for this agreement.]

	
	***

[Insert the same full name of the other party as in the first paragraph]


	By: 
	
	By: 
	

	Name: 
	
	Name: 
	

	Title: 
	
	Title: 
	

	
	
	GST: 
	

	Contract
Term:
	
	PST/

QST: 
	


SCHEDULE A 

WORK ORDER

[NOTES: 

1) Refer to Sections 1, 2.1, 2.2, 2.3, 3.1, 3.3, 3.4, 4.1, 4.2, 4.3, and 6.3 for a description of the minimum information that should be included in this Schedule A. 
2) This Work Order is not a standalone document. You must have a valid Master Services Agreement signed and in effect. Please make sure the term of the MSA is long enough to cover the term of the Work Order including any potential renewal of such Work Order 

3) Word of Caution: Depending on the scope and type of services to be rendered, the amount at play, how critical the services are to the business, the overall impact on the business should Supplier default or one of its representatives cause any issue, other provisions could be necessary to protect adequately Resolute’s interests. As a non-exhaustive list, consider whether the following should be requested:

a. Special/extended warranty on products or services

b. performance guarantee or bond (issued by an insurance company or a bank to guarantee satisfactory completion of a project by a contractor);

c. financial penalty (for example $10,000/day of delay) in case of failure to perform according to specs or delay in performance – especially when timing is very sensitive or if a delay could compromise Resolute’s continued operations; 

d. special termination provision if a supplier becomes insolvent or start being financially unstable – especially if it may compromise security of the project or of Resolute’s continued operations;

e. additional insurance
Contact legal to discuss if you have any special circumstances or concerns.]  
This Work Order is issued pursuant to the terms and conditions of the Master Services Agreement made between Resolute FP Canada Inc. Replace by the same Resolute name as in the first paragraph of the agreement, if applicable] (“Resolute”) and [Insert the same full name of the other party as in the first paragraph of the agreement] (“ Supplier”) on [Insert date] (the “Contract”).

1. Work Order No.:
[Insert]
2. Project:
[Insert the name or the internal code of the project]
3. Location:
Resolute’s business office located at  [Insert] OR Supplier’s premises and, when required by Resolute, at Resolute’s head office located at [Insert] OR Other: [Insert]
4. Work Order Term:
The Services will be rendered over a period of [Insert], starting on [Insert] and ending on [Insert]
5. [Renewal: 
Resolute can renew this Work Order, at its sole discretion, for an additional period of [___ years/months] on the same terms and conditions. NOTE: consult legal if pricing adjustment mechanism is required]
6. Services:
[Insert the description]
7. Supplier Representatives: (Section 2.3)
[Insert the name of every individual who will perform the Services and add, if necessary: “[XXX] who are full- time employees of Supplier”.]
8. Period/Hours:
Hours per week (unless otherwise agreed by both parties):
Minimum of ______ hours 
Maximum of ______ hours

Other: ___________________________________________________

Monday to Friday:

Yes: ______
No: _______

Other: ___________________________________________________

During business hours:
Yes: ______
No: _______

Other: ___________________________________________________

Other conditions:
_________________________________________________
9. Deliverables:
[If there are Deliverables insert: See Schedule A-1.]
10. Remuneration:
If Services are payable on completion of certain Deliverables, add: See Schedule A-1.

[If the fees are set on another basis, insert the appropriate description, e.g., “$___ per hour” or “Fixed fee of $_____ per working day (minimum of 8 hours per day), up to ______$ per month”]
11. Warranty:
[See Note #3 at the beginning of this WORK ORDER and add/consult with legal as appropriate]
12. Other Terms:
[See Note #3 at the beginning of this WORK ORDER and add/consult with legal as appropriate; also make a reference and attach all relevant documents, e.g., specifications, instructions to tenderers and drawings] 
[Add or delete as appropriate:
- If there are any material contract that Supplier should have in place to ensure the due performance of its obligations towards Resolute, list them here with as much detail as possible - see Section 4.2 which creates a default under the Resolute contract if supplier is in default under such material contract, for example:
“Material Contracts” includes, without limitation:
1. Equipment Lease Agreement dated [Insert] between Supplier and [Insert] relating to the following equipment required to perform the Services; and
2. [Insert]
- When you want to control who has access to the information provided by Supplier or closely manages the Project: 

Coordination; Resolute Representatives: Supplier and its Representatives will coordinate the Services and only discuss the Information with the following Representatives of Resolute and the others whom Resolute may from time to time designate to Supplier: [Insert]
- If Supplier will be involved in the operations or visit sites:
Independent Operator: Supplier will provide Resolute with a written confirmation that it is duly registered with the appropriate health and safety commission as an independent operator for the purposes of this Agreement.
- When you want to verify the financial situation of Supplier on an ongoing basis:

Financial Statements: Supplier will also provide to Resolute a copy of its most recent audited (if available) or unaudited financial statements within sixty (60) days after the end of each financial quarter.

- When you want to inspect the locations and the books and records of Supplier, for instance, when the services are rendered on Supplier’s premises or when Supplier may engage some costs, consider adding:

Inspection: Resolute has the right to inspect the locations where Services are performed, including on premises of Supplier’s Representatives, and the books and records and other data maintained by Supplier and its Representatives in connection with the Services at any time during regular business hours. Supplier must grant, and ensure that all those Representatives grant, to Resolute and its Representatives free access to their premises and to all relevant data for those purposes. Inspection of the Services does not limit Resolute’s other rights under the Agreement.

- When you want to strengthen the Support to Continuous Improvement Operating System provisions contained in Section 8.1, the following:

Section 8.1 of the Agreement is replaced with the following:

8.1
Support to Continuous Improvement Operating System: Supplier acknowledges that Resolute is engaged in initiatives that will help it generate cost savings from a total cost of ownership (TCO) standpoint and expects its suppliers such as Supplier to actively participate in this approach by providing Resolute with value proposal offerings. Accordingly, Supplier agrees that it will, throughout this Agreement, continuously support, at its expense, Resolute’s initiatives that are communicated to Supplier from time to time, including through its participation in value proposal offerings for the Services and all other products, materials and services it delivers. Supplier will also, on an ongoing basis, as a part of its total quality management process, identify and, after consultation with and approval of Resolute, implement processes, procedures, technology and equipment that will reduce the total cost of ownership to Resolute, including Supplier’s "Best Practices" likely to benefit Resolute's business, both operationally and financially. Changes or improvements that affect Supplier’s cost of providing the Services may require increases or decreases in rates, which are subject to agreement between the parties. For planning purposes only, Resolute will provide Supplier with a non-binding forecast of requirements and with cost data pertaining to Resolute’s product usage. Supplier will be solely responsible at all times for providing the Services and all other products, materials and services on time and in accordance with the specified quality and other requirements, including the conditions specified in the Agreement.

-When you want to prevent Supplier from soliciting or enticing away our employees or our customers, consider adding at the end of Section 8 the following new subsection:

Non-solicitation: During the term of this Agreement and for a period of one year thereafter, Supplier will not, directly or indirectly, in any capacity whatsoever, for itself or for any others, alone or with any other person, (a) solicit any current or prospective customer of Resolute or any of its Affiliates with whom Supplier has been in contact in the course of providing the Services under this Agreement for any purpose that is in competition with any part of the business of Resolute or any of its Affiliates or (b) solicit to employ or entice away any employee of Resolute or any of its Affiliates. The provisions of Section 9.4 of the Agreement will also apply to a breach of the restrictions contained in this Section.

EXECUTED by the parties as of the date indicated below:

	
	RESOLUTE FP CANADA INC. [Replace by the same Resolute name as in the first paragraph of the agreement, if applicable] AND Confirm that only one Resolute signatory is required for this agreement]
	
	***

[Insert the same full name of the other party as in the first paragraph of the agreement]

	By:
	
	By:
	

	Name:
	
	Name:
	

	Title:
	
	Title:
	

	Date:
	
	Date:
	


SCHEDULE A-1
Deliverables

	Deliverable
	To be delivered on
	Amount
	Payable on 
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