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CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (as it may be amended, modified or supplemented from time to time in accordance with its terms) (the “Agreement”) is entered into effective as of ______, 2024 between Resolute FP US Inc. (“Resolute” or “Discloser”) and [INSERT FULL LEGAL NAME OF RECIPIENT] (“Recipient”) (each a “Party” and collectively, the “Parties”).
A. WHEREAS the Parties wish to evaluate a potential negotiated transaction concerning the sale of certain assets belonging to Discloser located in Tennessee (such potential negotiated transaction, the “Potential Transaction”) and, in that context, the Discloser may disclose to the Recipient certain confidential information subject to the terms of this Agreement;

B. WHEREAS Discloser wishes to establish the terms and conditions under which Information (as defined below), if disclosed by the Discloser to the Recipient or any of its Representatives (as defined below) in the context of the Potential Transaction, will be held or used for the sole limited purpose of evaluating, negotiating and, if agreed, implementing the Potential Transaction, as the case may be, with the express understanding that the Information will not be disclosed to other persons (except as permitted by this Agreement) or used in a manner contrary to the terms of this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is acknowledged by each Party, the Parties 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.
“Information” means all materials and information relating to the Discloser or any of its Affiliates, whether owned by them or third parties, that is disclosed by the Discloser or any of its Representatives or is acquired in the course of discussions or investigations, in whatever form provided, and includes, without limitation: (a) financial information; (b) business plans, products and services, marketing and sales information, customer lists, volumes and pricing information including without limitation timber volumes and pre-merchantable timber stands; (c) purchasing information; (d) employee lists, policies and files including, without limitation, Personal Information (as such term is defined below; (e) trade secrets, operating and training procedures, production processes, research and development data, samples, test results, evaluations, assessments, surveys, formulas, designs, plans, 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; (f) all agreements and transaction information; (g) all notes, summaries, studies, analyses and other materials that are prepared by the Recipient or any of its Representatives and contain or are generated from Information; and (h) the fact that Information was made available by the Discloser (including the identity of the Discloser and its Affiliates) and that any discussions or negotiations are taking place concerning the Potential Transaction, including the status and proposed terms thereof.
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 the Recipient or any of its Representatives in breach of this Agreement; (ii) the Recipient can show, by competent evidence, was known to it or any of its Representatives on a non-confidential basis prior to disclosure thereof to the Recipient or any of its Representatives; (iii) becomes available to the Recipient or any of its Representatives on a non-confidential basis from a source other than the Discloser or any of its Representatives, provided that such source is not known to the Recipient or such Representative to be subject to any prohibition against transmitting such information to it; or (iv) is independently developed by the Recipient or any of its Representatives without reliance on Information.

“Personal Information” means any information relating to a natural person and which allows that person to be identified, including, without limitation, personal information concerning the Discloser’s employees, consultants, subcontractors, agents or other individuals doing business with the Discloser or its Affiliates.
“Representatives” of a Party include all Affiliates of such Party as well as the employees, officers, directors, managers, agents, and accounting, financial, professional, legal and other advisors and representatives of such Party, and those of its Affiliates. For the avoidance of doubt, American Forest Management, Inc. is a Representative of Resolute.
2. Confidential Treatment.  The Recipient acknowledges that all Information is valuable and confidential to the Discloser and its Affiliates, remains their respective property and covenants that it and its Representatives will keep the Information in strict confidence. The Recipient and its Representatives will exercise reasonable care to preserve the confidentiality of the Information of the Discloser and will employ at least the same safeguards as it uses to protect its own Information of a similar nature or all commercially reasonable efforts to safeguard the Information if such commercially reasonable efforts would impose on the Recipient or its Representatives a higher standard of care.
3. Personal Information.  The Recipient acknowledges that it may receive or obtain certain documents, data and other information from the Discloser which may include Personal Information. For greater certainty, the Recipient acknowledges that such Personal Information must be treated as Information in accordance with this Agreement. In addition, the Recipient and its Representatives will:
(a) 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 Discloser;

(b) Abide by all applicable laws relating to the protection of Personal Information; and
(c) Immediately advise the Discloser if it knows or suspects that the Personal Information may have been compromised or if the Recipient or one of its Representatives 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 3 are in addition to any other obligations provided in this Agreement, and this Section 3 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 3 and any other provisions of this Agreement, this Section 3 shall prevail.

4. Use and Disclosure Restrictions.  
(a)
Subject to Section 2, Recipient and its Representatives will only use or copy the Information for the purpose of evaluating, negotiating and, if agreed, implementing the Potential Transaction. The Recipient and its Representatives will not, directly or indirectly, disclose Information to any person, except (i) on a confidential basis to the Recipient’s Representatives who need to know such Information for the above purpose who have been informed of the confidential nature of the Information, and who have agreed to act in accordance with the terms of this Agreement (ii) as specifically consented to in writing by the Discloser in its sole and absolute discretion, or (iii) in accordance with this Agreement. The Recipient and its Representatives will not modify, disassemble, decompile or otherwise reverse engineer the Information. 
5. Responsibility for Compliance.  The Recipient shall cause its Representatives to observe the terms of this Agreement and will be responsible for all uses, copying and disclosures of Information by its Representatives, for their compliance with this Agreement and for any breach of this Agreement by any of them.
6. Inquiries.  Each Party will discuss and permit its Representatives to discuss the Information and the Potential Transaction only with the following Representatives of the other Party and the others whom the following Representatives of a Party may from time to time designate in writing to the other Party:
	Resolute’s designated Representatives: 

	Recipient’s designated Representatives:

	Joelle Levesque, Senior Manager, Global Strategic Initiatives  
Stephen Owen, Manager, Woods
Kevin Gallagher, Forest Analyst

	[TO BE COMPLETED BY RECIPIENT]


7. Legally Required Disclosure.  If the Recipient or any of its Representatives become legally compelled (whether by law, rule (including the rules of any applicable securities self-regulatory organization or stock exchange), regulation, subpoena or similar court or other lawful process) to disclose Information, the Recipient will, to the extent legally permitted to do so and consistent with applicable timing requirements, promptly notify the Discloser so that the Discloser may (but it need not) seek a protective order or other appropriate remedy, with the Recipient’s cooperation, or waive compliance with the provisions of this Agreement. In any event, the Recipient 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.
8. Return and Destruction of Materials.  If the Recipient informs the Discloser in writing that it does not wish to proceed with the Proposed Transaction, or if the Discloser otherwise sends a material destruction notice to the Recipient, the Recipient and its Representatives will promptly (i) return all Information received from the Discloser or any of its Representatives in the framework of the discussions or negotiations concerning the Potential Transaction consisting of hard copy original documents received from the Discloser or any of its Representatives, and (ii) destroy and erase all other Information (whether in tangible or intangible form) received from the Discloser or any of its Representatives (including for greater certainty all notes, summaries, studies, analyses, and other material prepared by Recipient and its Representatives containing or derived from Information) in the framework of the discussions or negotiations concerning the Potential Transaction. The Recipient and its Representatives, however, will have no obligation to retrieve and destroy Information stored and retained on their respective back-up data storage systems and tapes as part of their respective ordinary course procedures or as required by law, subject to all restrictions on disclosure in this Agreement. In addition, the Recipient and its Representatives may retain copy of Information with its legal counsel for archival or compliance purposes. Promptly after a Discloser’s written request, the Recipient will certify such return and/or destruction in writing to the Discloser. In case of any permitted retention according to this Section 9, all restrictions under this Agreement that relate to disclosure and use of such retained Information shall remain in full force and effect irrespective of a termination of this Agreement.
9. Health and Safety. If site visits or inspections are conducted in the course of the Potential Transaction, the Entity and its Representatives shall comply with all applicable laws, including, without limitation, health and safety and environmental, and with Resolute’s environmental, health and safety, and other site policies, requirements and procedures. 
10. Term.  Except as provided otherwise in this Agreement, the Recipient will continue to be bound by its obligations of confidentiality and other obligations hereunder for a period of three (3) years from the date of this Agreement; provided that (i) obligations with respect to Personal Information will remain in full force and effect for the term of this Agreement and for an indefinite period after termination of this Agreement, and (ii) obligations with respect to trade secrets of Discloser or any of its Affiliates will remain in full force and effect for the term of this Agreement and as long as protected by applicable laws.
11. No Representations.  The Discloser retains the right, in its sole discretion, to determine the scope of Information that it will make available to the Recipient. The Discloser provides all Information to the Recipient “as is” and does not guarantee its accuracy or reliability. Neither the Discloser nor any of its Representatives makes any representation or warranty as to the accuracy or completeness of Information or will have any liability to the Recipient or any of its Representatives as a result of errors in or omissions from any Information or the use of or reliance upon any Information by any of them, except for those specific representations and warranties, if any, that may be provided in a separate definitive agreement relating to implementation of the Potential Transaction if and when executed between the Parties and subject to the terms and conditions therein.
12. No Obligation to Enter Into Definitive Agreement; Other Activities. 
(a)
Nothing in this Agreement is intended to create any obligation to pursue discussions or negotiations or to proceed with any Potential Transaction or to create any agency, partnership or joint venture between the Parties.  Neither Party is obliged to commence or continue any negotiations or to reach or execute any definitive agreement with respect to the Potential Transaction. Except as expressly provided in this Agreement, neither Party is committed in any way or is under any legal obligation to the other Party in connection with the Potential Transaction unless and until a definitive agreement with respect thereto is executed between the Parties. The Discloser reserves the right, in its sole discretion, to reject any and all proposals made by the Recipient or any of its Representatives with regard to the Potential Transaction and to terminate discussions and negotiations at any time and for any or no reason. 
(b)
Notwithstanding anything herein to the contrary, each Party acknowledges and agrees that portions of the other Party’s business are or may be directly competitive with all or portions of its own business. Each Party further acknowledges that it may as a normal part of its business regularly review and make investments in, seek to acquire or otherwise transact business with other companies with businesses that may be similar to or competitive with that of the other Party. For the avoidance of doubt, and subject to the confidentiality and non-use provisions of this Agreement and compliance at all times with applicable competition and antitrust laws, nothing in this Agreement shall prevent either Party or any of its Representatives from operating its business or evaluating any possible investment in, acquisition of and/or collaboration with, or entering into any transaction with (including an investment in or acquisition of), an entity whose business is similar to or competitive with the business or proposed business of the other Party.
13. No Right Granted.  Nothing in this Agreement is intended to grant to the Recipient or any of its Representatives any intellectual property right or license or any other rights or interest for, in or to the Information.
14. Injunctive Relief.  The Recipient acknowledges that a breach by it or any of its Representatives of any obligations contained in this Agreement may cause the Discloser irreparable harm for which damages may not be an adequate remedy. Accordingly, in the event of any such actual or apprehended breach by the Recipient or any of its Representatives, in addition to any other remedy, the Discloser 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. The Discloser need not demonstrate irreparable harm, deposit any security or post any bond as a condition to any remedy. 
15. Expenses.  Except as otherwise provided in this Agreement, each Party will pay its respective legal, accounting, investment banking, financial advisory, due diligence and other expenses incurred in connection with the evaluation and, if agreed, the implementation of the Potential Transaction, including expenses related to the preparation, execution and delivery of this Agreement and any definitive agreement.  
16. Notices.  Notices and other communications under this Agreement must be given in writing and delivered by hand, by prepaid registered mail, by fax transmission, by recognized messenger service, by email (with confirmation of transmission), at the following addresses (or to the other address as the addressee has previously specified by notice):
	If to Resolute: 
	If to Recipient: 

	
	

	Resolute FP US Inc. 

1010, de la Gauchetière West Street, Suite 400
Montréal, QC, H3B 2N2
Attn: Joelle Levesque
Email: joelle.levesque@resolutefp.com
And: VP, Legal Affairs
Email: legalnotices@resolutefp.com

Fax: (514) 394-3644
	[TO BE COMPLETED BY RECIPIENT]

Attn: [TO BE COMPLETED BY RECIPIENT]

Fax: [TO BE COMPLETED BY RECIPIENT]

	
	


17. Entire Agreement.  This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof and supersedes all prior agreements with respect thereto. This Agreement 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 agreement. To the extent any Information is delivered electronically, including by e-mail or through a virtual data room, this Agreement will supersede any “click through” acknowledgement or agreement or confidentiality notice associated with such electronic delivery.
18. Waiver and Amendment.  The provision of any Information will not diminish in any manner or constitute a waiver of any privilege or protection applicable to that Information. 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. This Agreement may not be amended or waived in any manner whatsoever, except by a writing signed by the Parties.

19. Binding Effect and Assignment.  This Agreement will be binding upon, and inure to the benefit of, the Parties and their respective successors and permitted assigns. Recipient may not assign or transfer any of its rights, interests or obligations under this Agreement, except with the prior written consent of the Discloser. Notwithstanding the foregoing, no such assignment or transfer shall relieve the assignor or transferor of its obligations hereunder. 
20. Interpretation.  This Agreement shall be governed by and construed in accordance with the laws of the State of New York without giving effect in any case to the conflict of laws rules of the applicable jurisdiction. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF THE PARTIES WAIVES ALL RIGHTS TO TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF OR RELATING TO THIS AGREEMENT. Each of the Parties hereto irrevocably and unconditionally (i) submits to the exclusive jurisdiction of the courts of the State of New York over any action or proceeding arising out of or relating to this Agreement, (ii) waives any objection that it might otherwise be entitled to assert to the jurisdiction of such courts and (iii) agrees not to assert that such courts are not a convenient forum for the determination of any such action or proceeding.
EXECUTED by the Parties as of the date first written above:

	RESOLUTE FP US INC.



	[INSERT FULL LEGAL NAME OF RECIPIENT]

	
	

	By:         ________________________________
	By:        _________________________________

	
Name
	
Name:
  

	Title: 
  
	Title: 
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