DILLON & NASH, LTD.

Attorneys at Law

David C. Dillon, M.B.A., J.D. 3100 Dundcee Road
Suite 508
Northbrook, lllinois 60062
248164 ] _
July 2, 2019 Telephone: (847) 498-3000
Fax: (847) 291-3415
ENTERED
Office of Proceedings
. July 10, 2019
Surface Transportation Board Part of
Chief Section of Administration Public Record

395 E. Street S.W.
Washington, D.C. 20423

Re:  Filing of Verified Notices of Exemption
Under 49 C.F.R. §1150.31 — Cando Rail
Services, Inc.

FD 36313

Dear Sir or Madam:

Our office represents Gateway Industrial Railroad, LLC. I have enclosed herewith
Verified Notices of Exemption Under 49 C.F.R. §1150.31 (an original and ten copies). I have
also enclosed a check in the amount of $1,800.00 for the filing fee.

While I have filed this action as Verified Notice of Exemption that the railroad entity is a
Class Il rail, I want to confirm that the railroad revenue will be under Five Million Dollars

(35,000,000).

Further, the total track acquired and operated by Cando Rail Services, Inc. is 115,104
linear feet (21.8 miles).

If you have any questions please feel free to contact me. Thank you for your assistance in

this matter.
Very truly yours,

2 K LTS David C. Dillonw\/
Enclosures ' : \ S\
FILED > FEE RECEIVED

July 10, 2019 -,

%~ July 10, 2019

SURFACE N Tk SURFACE
TRANSPORTATION BOARD ¥ & 58~

TRANSPORTATION BOARD



BEFORE THE

SURFACE TRANSPORTATION BOARD

Cando Rail Services, Inc. ) FD 36313

VERIFIED NOTICES OF EXEMPTION
UNDER 49 C.F.R. § 1150.31

By: David C. Dillon Cando Rail Services, Inc.
Dillon & Nash, Ltd.

3100 Dundee Road, Suite 508
Northbrook, Illinois 60062
(847) 498-3000

Attorney for Applicant Applicant in FD 36313
inFD 36313

DATE FILED: July 1, 2019



BEFORE THE
SURFACE TRANSPORTATION BOARD

Cando Rail Services, Inc. )
) FD 36313

VERIFIED NOTICE OF EXEMPTION
UNDER 49 C.F.R. § 1150.31

Pursuantto 49 C.F.R. § 1150.31, et. seq. and 49 U.S.C. § 10502(a), Cando Rail Services, Inc.
(CRS), hereby provides verified notice of exemption from 49 U.S.C. § 10901 for CRS’s acquisition,
by Switching Services Agreement from Georgia-Pacific Consumer Operations, LLC (GP), and
operation pursuant to operating agreement between GP and CRS, of approximately115,104 feet (21.8
miles) of existing railroad right-of-way and trackage and transloading facilities owned by Georgia
Pacific, in Crossett, Arkansas (“Crossett Transload Facility trackage”). The Crossett Transload
Facility trackage is more specifically described and depicted in Appendix 1-A (description) and
Appendix 1-B (map/diagram) attached to this notice.

CANDO RAIL SERVICES, INC. IS A LINE OF RAILROAD THAT QUALIFIES

FORTHE CLASS EXEMPTIONFROM49 U.S.C.§10901, RATHER THAN TRACK

EXCEPTED FROM BOARD ACQUISITION AND OPERATION AUTHORITY
UNDER § 10906

Georgia Pacific owns the Crossett Transload Facilitytrackage. CandoRail Services, Inc. will
peform, by Switching Services Agreement, freight car switching services. The Crossett Transload
Facility receives various types of timber and raw lumber which principally arrives by truck. The

lumber is converted to various products, the largest being paper products. These products are then



shipped out of the facility via rail. CRS interchanges outbound cars with Kansas City Southern
Railroad at a nearby yard.

There is currently 115,104 linear feet of track located on the Crossett Transload Facility.

In this circumstance, the Crossett Transload Facility trackage is properly considered to be a
line of railroad under 49 U.S.C. § 10901 pursuant to the Board’s tenant-use test, rather than spur,
switching or side tracks excepted from Board authority over their acquisition and operation by virtue
of 49 US.C. § 10906. The tenant-use test is described in the Board’s decision denying
reconsideration in Effingham Railroad Company - Petition for Declaratory Order - Construction
at Effingham, IL, STB Docket No. 41986 and embraced proceedings, 1998 STB LEXIS 253,
decision served September 18, 1998; aff’d sub nom. United Transp. Union v. Surface
Transportation Board., 183 F.3d 606 (7" Cir. 1999).

In that case, as here pertinent, Agracel Corporation transloaded beer from rail to truck at a
warehouse that it operated in an industrial park at Effingham, IL. Agracel owned approximately 206
feet ofright-of-way and track that extended between its warehouse and trackage owned and operated
by Conrail. Previously, Conrail had operated over the Agracel trackage to provide service to
Agracel. It was proposed that Effingham Railroad Company (ERRC), a noncarrier, substitute for
Conrail as provider of the rail service over the Agracel trackage. ERRC filed a notice of exemption
under 49 C.F.R. § 1150.31 for its operation over that trackage. The United Transportation Union
(UTU) contended that the Board lacked authority over the proposed operation because Agracel
trackage is spur, switching or side track excepted from Board operation authority under 49 U.S.C.

§ 10906.



In finding that the Agracel trackage was a line of railroad under 49 U.S.C. § 10901, the Board

said (1998 STB LEXIS 253, at 8-9 (emphasis in original)):

...(Dn those cases where a tenant railroad’s intended use of a track segment is
different from the use made by the railroad owning the track, we have determined
that the tenant’s use, rather than the character of the trackage itself, is controlling
with regard to its own operations, subject to consideration of the purpose and effect
of the construction under 7Texas & Pacific (citations omitted).

In the initial notice, even under its new approach, ERRC became the operator
of a line of track connecting Conrail to the site of the industrial park. Conrail clearly
had operated this short track segment as an exempt siding or spur. However, because
it was ERRC’s initial railroad operation, this track segment became ERRC’s entire
line of railroad and was not, as to ERRC, a siding or spur. This small piece of
trackage initiated ERRC’s service from a connection or interchange point with
Conrail to a shipper’s facility within the industrial park. Thus ERRC’s becoming the
operator was the proper subject of the initial notice of exemption and was not
statutorily exempt under section 10906.

It is apparent from the Board’s decision in that case that the tenant-use test also applies when
anew rail carrier is using trackage pursuant to an operating agreement rather than a lease, and when
the prior use of the track was by a third-party carrier rather than by the shipper-owner of the trackage.
In upholding the Board’s decision in that case, the reviewing court held that it was reasonable for
the Board to classify the trackage by virtue of the tenant’s use. United Transp. Union vs. Surface
Transportation Bd., supra. 193 F.3d at 614. Accord: Crossett Rail Link LLC - Lease & Oper. -
Union Pacific R.R. Co., 2 S.T.B. 534 (1997), aff’d sub nom. United Transp. Union - Illinois v.
Surface Transp., 169 F.3d 474 (7" Cir. 1999).

Inasmuch as the subject transaction will be CRS’s initial railroad acquisition, and the Crossett
Transload Facility trackage will constitute the entire line of railroad of CRS, it follows that the
Crossett Transload Facility trackage is a line of railroad under 49 U.S.C. § 10901, rather than spur,

switching or side tracks excepted from Board acquisition and operation authority by virtue of 49

U.S.C. § 10906.



INFORMATION REQUIRED BY 49 C.F.R. § 1150.33

(@) The full name and address of the applicant;
The full name and address of the applicant in FD 36313 is Cando Rail Services, Inc., 108
East 1* Avenue, Crossett, Arkansas, 71635.

() The name, address, and telephone number of the representative of the applicant who
should receive correspondence;

CRS representative is David C. Dillon, Dillon & Nash, Ltd., 3100 Dundee Road, Suite 508,
Northbrook, Illinois, 60062.

(c) A statement that an agreement has been reached or details when an agreement will
be reached,

A Switching Services Agreement between GP and CRS concerning the Crossett Transload
Facility tracakge has been entered into as of March 28, 2019, with an effective date of July 1, 2019.
A copy of executed Switching Services Agreement is provided herewith.

(d) The operator of the property,

CRS will be the operator of the property.

(e) A brief summary of the proposed transaction, including:

(1) The name and address of the railroad transferring the subject property,

The entity transferring the subject property is GP, a non-railroad entity, 100 Mill
Supply Road, Crossett, Arkansas, 71635.

(2) The proposed time schedule for consummation of the transaction,

CRS and GP have entered into a Switching Services Agreement on March 28, 2019,

with an effective date of July 1, 2019.



(3) The mile-posts of the subject property, including any branch lines, and

The Crossett Transload Facility trackage is not described by milepost numbers. The
trackage is described and depicted in Appendices 1-A and 1-B attached to this Notice.

(4) The total route miles being acquired;

A total of approximately 115,104 feet/21.8 miles of trackage is to be operated by

CRS.

) A map that clearly indicates the area to be served, including origins, termini,
stations, cities, counties, and States:

The required map is attached to this Notice as Appendix 1-B.

(2) A certificate that applicant’s projected revenues do not exceed those that would
qualify it as a Class III carrier.

The required certificate is attached to this Notice as Appendix 2.

CAPTION SUMMARY

A caption summary required by 49 C.F.R. § 1150.34 for Finance Docket Number 36313 is

attached to this Notice as Appendix 3.

ENVIRONMENTAL AND HISTORIC REPORT

The proposed acquisition and operation do not require environmental and historic reporting.
See 49 C.F.R. § 1105.6(c)(2)(i) and 49 C.F.R. § 1105.8(b)(1).

LABOR PROTECTION

Pursuant to 49 U.S.C. § 10901(c), labor protection requirements do not apply to this

transaction.

VERIFICATION

The verification is attached to this Notice as Appendix 4.



CONCLUSION AND REQUESTED RELIEF

WHEREFORE, within 30 days of the filing of this Notice, the Director of the Board’s Office
of Proceedings should publish notices in the Federal Register of the filing of notices of exemption

in FD 336313. See 49 C.F.R. § 1150.32(b).

Respectfully submitted,

By:  David C. Dillon Cando Rail Services, Inc.
Dillon & Nash, Ltd.

3100 Dundee Road, Suite 508
Northbrook, Illinois 60062
(847) 498-3000

Attorney for Applicant Applicant in Finance Docket No. FD 36313
inFD 36313

DATE FILED: July 1,2019



FD 36313

Appendix 1-A

LENGTH OF CANDO RAIL SERVICES, INC.
CROSSETT TRANSLOAD FACILITY

Total Track: 115,104 linear feet = 21.8 miles of track



Appendix 1-B
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Appendix 2
FD 36313

CERTIFICATION UNDER 49 C.F.R. § 1150.33(g)

Cando Rail Services, Inc. hereby certifies under 49 C.F.R. § 1150.33(g), that the projected
revenues from the acquisition and operation proposed in this matter do not exceed those that would

qualify it as a Class III rail carrier, and will not exceed Five Million Dollars ($5,000,000).

David C. Dillon
Authorized Representative of
Cando Rail Services, Inc.

SUBSCRIBED AND SWORN TO before
me this , 2019.

Notary Public
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Appendix 3
FD 36313

CAPTION SUMMARY

SURFACE TRANSPORTATION BOARD
Notice of Exemption
FINANCE DOCKET NO. FD 36313

CANDO RAIL SERVICES, INC.
- ACQUISITION EXEMPTION -
RAIL LINE OF GEORGIA PACIFIC CONSUMER OPERATIONS, LLC
AT CROSSETT TRANSLOAD FACILITY, CROSSETT, ARKANSAS

Cando Rail Services, Inc. (CRS), has filed aNotice of Exemption to acquire and operate from
GeorgiaPacific Consumer Operations, LLC, a non-carrier, approximately 115,104 feet (21.8 miles)
of right-of-way and trackage at Georgia Pacific Consumer Operations, LLC’s Crossett Transload
Facility in Crossett, Arkansas. Comments must be filed with the Board and be served on CRS’s
representative, David C. Dillon, Dillon & Nash, Ltd., 3100 Dundee Road, Suite 508, Northbrook,
[llinois, 60062, (847) 498-3000.

This Notice is filed under 49 C.F.R. § 1150.31. If the Notice contains false or misleading
information, the exemption is void ab initio. Petitions to revoke the exemption under 49 U.S.C.
§10502(d) may be filed at any time. The filing of a petition to revoke will not automatically stay the
transaction.

By the Board

(Seal)

Chief, Section of Administration
Office of Proceedings
Surface Transportation Board



Appendix 4
FD 36313

VERIFICATION

STATE OF ILLINOIS )

N

COUNTY OF COOK

David C. Dillon, being duly sworn, states that he is an attorney for Cando Rail Services, Inc.;

that he is familiar with the factual allegations made in the foregoing Notice of Exemption on behalf

of CRS and that such allegations are true as stated.

L G Ji,

David C. Dillon, Attorﬁéy for =
Cando Rail Services, Inc.

SUBSCRIBED AND SWORN to before
me this ‘ 94 day of , 2019.

J@i QMMM/

ﬂotary Public

"OFFICI " b
S KRISTIN s%éA \'/'Ag EKQL'PEN '

AR

Notary Public, State of lilinoi
My Commission Expires 111338022 b
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HBBLIC

Geor: clfic C o] tions LLC
hing Sarvic
Cando Rall !

Effective Date: 07/01/2019; Agreement No.: CRO CANDO 201580701

This Agreement made and entered Info this Z,Q'gay of March, 2018, by and batween Georgia-
Paclfic Consumer Operatians LLC, with an office at 100 Mill Supply Road, Cressett, AR 71835 (hereinafter
referred to as "GP"), and {Cando Rall Services, ¥4d.), with an office at Unit 400, 740 Rosser Avenue,
Brandon, MB R7A OKB (hereinafter referred to as "Contractor”).

1. ENGAGEMENT OF CONTRACTOR. GP hereby engages Contractor to provide certaln services
(hereinafter referred to as the "Services™) to GP on a non-exclusive basle, and Contractor heraby
accepts such engagement, on the terms and condltions hereinafter set forth. The parties intend
that this Agreement Includes everything necessary for the proper execution of the Services, ltls
understocd that GP Is relying on Contractor's skill and judgment to accomplish the Services in a
manner satisfactory to GP. Nothing contalned herein shall be construed to constitute Contractor as
an employse, agent, or representative of GP for any purpose. Coniractar Is an Independent
contractor and has no authority to bind GP by a representatlon, statement, agreement or In any
manner whatsoever, without the prior writtan consent of GP.

2. SCOPE OF SERVICES: ACCEPTANCE. The Services shiall consist of work as described in

. Exhiblt B attached hereto and made a part hereof. If Contractor cannot furnish the Services
required, GP specifically reserves the right to contract with others for performance of all the
Services or any portion thereof which Contractor cannot furnish,

3. CHANGES IN THE SERVICES. The parties may, from time to time, extend or expand the Services
by written agreement or delete Services previously ordered, and the provislans of this Agreement
shell apply to all such additions and deletions. All additions and deletions shall become affective
upon amendment to Exhibit B hereto approved by the partles. Any addlt[onal charges shall be In
accordance with Section 4 below.

4. CHARGES FOR SERVICES. GP shall pay to Contractor the charges set forth In the rate schedule
contained in Exhibit C attached hereto and made a part hereof. The charges set forth thersin shall
remaln effective for the entire term of this Agreement unless changed pursuant to an amendment
to Exhibi C hereto signed by both parties.

5, PAYMENT, Contractor shall, within ten (10) days afier the end of each calendar month during
which Sarvices ars performed hereunder, invoice GP for the' charges for Services performad during
the immediately preceding month. Within thirty (30) days of recelpt of such involce, GP shall pay
to Contractor the amount due thereon. All involces shall Include or be accompanled by such
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8.

10.

supporting evidence of thelr correctness and be In such detafl as may be reasonably requlred by
GP.

JERR. The term of this Agreement shall commence on the date hereof and continue for a period
of thres (3) years, and thereafter, for successive terms of one (1) year each, untll tenminated at the
end of the initial tarm or subsequent term, by either GP or Contractor, upon one hundred twenty
{120) days prior written notica,

JERMINAYION. This Agreement may be terminated by elther party at any time, with cause, upon
ninety (60) catendar days viritten notice to the other party. In the event of termination, Contractor
shall be paid its compensation for Services performed up to the termination date.
COMPLIANCE WITH LAW. This Agresment is made expressly subject to, and Contracter In the
performance hereof expressly agrees to comply with and abide by all applicable taws, ordinances,
codes and regulations, insofar as the same may be applicable to the performance of the terms and
conditions of this Agreement, incfuding afl rules and regulations now existing or that may be
promuigated under and in accordance with any such law or laws.

SUBCONTRACTORS. Contractor.shall not subcontract any portion of the Services without GP's
prior written consent as to the Identity of each subcontractor and the extent of work each Is to
perform. Contractor shall provide GP with information and documentation reasonably neceasary
to assure GP of each subcontractor's sultabllity and qualifications, and to assure GP of each
subcontractor's conformity to GP's rules, regulations and policies relating to safety, securily and
legal compliance throughout the course of the Work. Contractor shall assure that each
subcontractor shall agree with Contractor to be bound to Contractor by the terms of this Agreement
relevantto the portion of the Services to be performed by such subcontractor and to assume toward
Contractor such obfigations and responsibflities that will insure that no aangement or agreement
with any subcontractor is inconsistent with this Agreement or adversely affects GP's exercise of its
rights hereunder. Contractor agrees that It is fully responsible to GP for the acts and cmiasions of
its subcontracters and of persons direstly or indirectly employed by them. Nothing contained herein
shall create any contractual relationa between GP and eny subcontractor or alter such
subcontractors status as an independent contractor.

INSURANCE AND PROTECTION OF THE PROPERTY.

A Contractor shall malntaln during the entire term of tha Agreement insurance policles within
minfmum Bmits as set forth below:

() Weorker's Compensation insurance, as prescribed by applicable law and Employers Liabliity
Insurance with minlmum {mits of $500,000 each accident, disease-each employes, and disease-
policy (imit.
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(6) Rafiroad Liabity Insurance, with minimum [imits of $10,000,000 for bodily injury and property
damage, per occumrence and $20,000,000 In the aggregats.

(i) Automobile Liabifity insurance, with a minimum combined single limit of $5,000,000 fo;' bodily
Injury end properly damage.

-Hrolackvn jeaiyiith
bt SOt HIEY

$16,000,000 naggrogato. £ i\ 4-# $.2g%

All such coverage shail further conform to the requirements of Exhibit A Such Insurance shall list
GP as an addifional Insured in accordance with the requirements of Exhibit A and provide coverage
on an “occurrence” policy form acceptable to GP with respect to fability arising out of Contractor's
work petformed for GP.

B. The insurance may be subject to commerclafly reasonable self-insured retentions (*SIRs")
or deductibles if approved In advance by GP, which approval shall not be unreasonably
withheld. Contrector acknowledges that In no event will GP’s insurance Including but not
mited to any SIR or deduclible be consldered other Insurance under the terms of
Contractor's policles. Contractor shall be responaible for payment of any and all
deductibles or SIRs from Insured clalms under iis policles, -

C. All such policles of Insurance shall provide that the same shafl not be canceled nor the
coverage modified, nor the fimits changed without first giving thirty (30) days' prior written
notice thereof to GP. No such cancellation, medification or chenge shal affect Contractor’s
obligation to maintaln the insurance coverages required by this Agreement.

D. Contractor shall, before commsncing work, provide GP with a certificate of insurance and
additional insured endorsement satisfactory to GP evidencing the insurance coverages set
forth above,

E Contraotor shall protect the Work from damage or loss and shall exart all reasonable efforts
to protact GP's property from damage or loss arising in connection with the Work. As
betwean the parties, Contractor shall beer the full risk of, and shall make good, such
damages or losses and shall deliver the Work complete and in accordance with this
Agreement. )

M. INTEL o) . See the Confidential Disclosure
Agresment dated Z6 019, betwean Contractor and GP attached hereto as Exhibit D.
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12. SOFTWARE. To the extent the Wark includes tha sals, delivery, modification or creation of any
software, Contractor hereby grants to GP an Imevocable, nonexclusive, worldwide, fully pald up,
royaity-free license and/or sublicanse to use, executs, maintaln, reproduce, modify, diaplay, and
perform coples of such software. Notwithstanding the Term spacified in the Agreement, the software
license(s) granted hereln shafl remain In effect parpstuaily for the full useful Bfe of the portion of the
Work or the equipment contalning the sofiware.

13.

A

GP may copy the software as necessary to efficiently utlize such software. Without imiting
the generality of the foregolng, such rights shall include copying rights granted to *Owners of
coples” under fedsral copyright laws of the United States, pius copying: (i) for backup, archive
or emergency restart purposes; (i) for disaster recovery and disaster recovery testing
purposes; (fli) to migrate the software for use on other computers and/or hardware; and (v) to
store the software at any off premise focation which GP uses for storage purposes.

Except as expressly permitted by this Agreement, GP agrees that it will not: (i) lease, loan,
resell, sublicense, or otherwise distribute the software to parties who are not GP Affitiates; (i)
permit third-party access to, or use of, the software, except as permitted In this Agreement;
(i) create derivative works based cn the software; (v) reverse engineer, disassemble, or
decomplle the scftware; (vi) remove any Identification or notices contalned on the software.
GP will notify Contractor If GP becomas aware of any unauthorized third-party access to, or
use of, the software.

Contractor shall pass through to GP the applicabla licenses for any third-party software
provided hereunder.

Anylicense ar sublicense for software arising out of this Agreement shall b freely assignable,
&t GP's discration, to any bona fide purchaser for value of the affected fectlity, thé Work, or
the equipment contalning the software.

WARRANTY. Contractor warrants that at the Serybes performed hereunder will be performed In
a good, workmanlike manner, free from faults and defects in design, material and workmanship,
and will be In accordance with lnduslrystgndardsandgmemﬂyaoceptedpmfass!onds%ndards
and practices.
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14.

15,

16.

INDEMNIFICATION.
A. CONTRACTOR SHALL INDEMNIFY, DEFEND AND HOLD GP AND ITS OFFICERS,

AGENTS, EMPLOYEES AND RELATED COMPANIES (COLLECTIVELY, “INDEMNIVEES®)
HARMLESS FROM ANY LOSSES, COSTS, CLAIMS (INCLUDING CLAIMS OF
CONTRACTOR'S EMPLOYEES), EXPENSES ({INCLUDING ATTORNEYS' FEES AND COURT
COSTS), SUITS, ACTIONS, JUDGMENTS, FINES, PENALTIES OR DAMAGES OF EVERY
NATURE AND DESCRIPTION (COLLECTIVELY, “LOSSES") ARISING OUT OF OR RESULTING
FROM THE PERFORMANCE OR NON-PERFORMANCE BY CONTRACTOR OF THIS
AGREEMENT, EXCEPT TO THE EXTENT SUCH LOSSES ARE CONTRIBUTED TO BY THE
NEQLIGENCE OR OTHER LEGAL FAULT OF INDEMNITIES.

B.  CONTRACTOR SHALL INDEMNIFY, DEFEND AND HOLD INDEMNIVEES HARMLESS
FROM ALL COSTS, EXPENSES AND DAMAGES ARISING FROM ANY INFRINGEMENT,
MISAPPROPRIATION OR CLAIM OF INFRINGEMENT OR MISAPPROFRIATION OF ANY
PROCESS, PRODUCT, APPARATUS, PATENT OR OTHER INTELLECTUAL PROPERTY,
RESULTING FROM USE OF THE WORK OR ANY OTHER INFORMATION FURNISHED BY
CONTRACTOR OR INCORPORATED INTO THE WORK.

C. CONTRACTOR'S OBLIGATION TO INDEMNIFY ANY INDEMNITEES SHALL SURVIVE
THE EXPIRATION OR TERMVINATION OF THIS AGREEMENT.

ENTIRE AGREEMENY. This Agreement constitutag the enfire agresment betwaan the parties and
the terms and conditions herof were negotiated between the parties on an ams-length basis and
ho abjigation or covenant of good falth or falr deallng shall be Impled or interpreted as confening
upon efther party any right, duty, obiigation or benefit other than expressly set forth hereln,
notwithstanding the fact that certaln of the terms and conditions hereof may give either parly
discretion in the manner of psrformance under this Agraement, :
NON-ASSIGNABILITY. Contractor shell not assign or transfer this Agreementin whole or In part
or any right or obfigation hereunder without the pricr written consent of GP, except to. the extent
sald assignment or transfer Is made to an affiilated company, end any attempted or purperted
assignment or transfer without such prior written consent shall be void and shall confer no rights
on the assignee or transferea, Except as provided above, this Agreement shal inure to and be
binding upon the assigness and successors [n Interest of the parties.
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17.

18.

19.

20.

NOTICE. Any required notices shafl be sent in wilting, by certifled mal (retum receipt requested),
reputable ovemight courer or hand dellvery, to the applicable party at the respactive address
below, and shall be desmed effective on the date received, Either party may change s notice
address by giving advance notics of such change to the other party In accordance with thla
Paragraph 17.

To GP: Georgla-Pacific Consumer Operations LLC (GP)
100 Mill Supply Road
Crosseft, AR 71635
Alin: Purchasing Manager

With a copy to: Gsorgla-Pacific LLC
133 Peachtree Strast, N.E.
Atlanta, GA 30303
Attn: Corporate Counsel—Contracts, Law Depariment

Ire, 32814
To Contractor: Cando Rall Sewbes.t&(m%aotor) 44‘
Unit 400, 740 Rosser Avenue g-28-1

Brandon, MB R7A 0K9
Attn: Steve Bromley- VP, Commerclal & Sarvice Defivery North
America

CONTROLLING LAW. This Agreement shall be construed and Interpreted under, and all
respective rights and dutles of the parties shall be governed by the iaws of the state of Delawars
without regard to ifs conffict of laws provislons,

REMEDIES AND NON-WAIVER. The remedles specified hereln shall be cumulative, nonexclusive
and in addition to any other remedles avallable at law or In equity. No walver of a breach of any
provislon of this Agreement shali constitute a waiver of any other breach of such provision or any
other provision of this Agreement,

GP POLICIES. Contraoter shall comply with all safety rules, regulations and poficies of GP which
apply to the performance of this Agreement. Contractor also acknowledges that GP has informed
Contractor of ts policy that belng under the. Influence of, bringing In, possessing, providing,
manufacturing or other production of, buying, sefiing or using alccholic beverages, unauthorized
drugs or controfled substances on GP's property or in GPs vehicles, is strictly prohibited.
Contractor understands and agrees to follow thia policy during the performance of this Agreement.
Without limiting the generallty of the foregoing, Contractor acknowledges that it has reviewed GP's
“Suppiler Sustainability Guidellnes” avallable on GP's website at
www.gp.com/aboutus/sustainablity/pdfe/Supplier_guidelines.pdf, as may be medified or updated
by GP from tmse to ime (the "GP Supplier. Guidefines”). Contractor Is and will remain in full
cempliance with the GP Suppller Guldelines during the Term. GP reserves the right to modify the
GP Suppller Guldelines at any time without prior natice and the cument version shall supersede all
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21.

prior versions. Contractorwlli review the GP Suppiier Guidelines no less fraquently than on March
1 and September 1 of each year or partial year during the Term and on the dats of Coniracter's
acceptance of each Purchase Order, and will nofify GP any time it has any objections to the GP

* Supptler Guldelines, provided that such natice shall not be desmed to walve or madify Contractor's

obiigations under this section.

SEVERABILITY OF PROVISIONS. Each and every provision of this Agreement is complately
severable, and ths Invalidity of any cne or more of such provisions shall not in any way affect the
velidity of this Agreement or of any of the other provistons thereof.

.22, AMENDHENT. This Agreernent may not be medified or emended except by written instrument,

signed by duly authorized representatives of the parties hareto.

IN WITNESS WHEREOF, the perties hereto have caused this Agreement to be exacuted as of the
date and year first written above.

“Ine. 3’? 3"’3" 4

Cando Ral) Services, &td. - Contractor Georgla-Paciflc Consumer Operations LLGC -GP
o S o f e HEN
Name: Stave Bromley ' . 'Namee Michae! Hohnadel -
Titls: VP, Commercial & Service Delivery, NA Title: VP-Manufacturing
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EXHIBIT A
INSURANCE REQUIREMENTS (SERVICES)

. During the term of this Agreement, Contractor shall malntaln, at its cuwn expense, the fellowing mintmum Insurance
coverages and fimits:

a Warker's Compansation, as presoribed by epplicable law, and Employer's Liahility insuranco with limits
not lesg than $660,000. Comractorstnﬂhyreqm& [nsurer or Insurance agent to provids, as requasted by
GP, Cantractor's Expertence Modification Rafing (EMR).

b. Raliroad Liability Insurance with limiis not less than $10,000,080 per ocourrence and $20,000,000 In
aggregate. This insurance must Include the following features:

& Contractual Liability coverage,

e Producis and Com, Opsrations contin in full force and effect for tives (3) following
mm.wm&?mw»efm%m ®) years

s  Forelgn rofiing stock and bills of lading
*  Sudden and accldental poilution llability as a result of a rallread accident

e Llst GP as an additional Insured with respect to work performed for GP, with such addttional Instred
endorsement providing coverage for GP with respect o llablilty arising out of Centractor’s werk performed
for GP (Including, but not (Imited to, fHabifity caused or contribited to by the negligence of Contracter, its
subcontractors, GP, or the agents, employees, or officars of any of them),

¢ Automebile Liability Insurance, covering &l owned, non-owned, hired and leased vehicles with a
ﬁggo.%?gw ool;ngned singls imit. This Insurance must include contractual Dability coverage and name GP as
on L]

$40,600,000 In-tho-aggregate. % st "’M‘ 2-2%-19

Contractor, on behalf of its Insurers, walves any right of subrogation that such Insurers may have against GP
arlsing out of the Agreement, except for Werkers' Compensation policy. The Insurance specified above shadl
contaln a walver of the right of subrogation against GP and an assignment of statutory fen, if applicable, except
for Workers' Componsation pollcy. Any physical damage Insurance camed by Contractor an construction
equipment, tocls, tamporary structures and supplles owned or used by Contractor shall pravide a walver of the
right of subrogefion agalnst GP. ‘

. The coverage afforded under any Insurance policy malntained by Contractor pursuent to this
Agreement shall be primary and non-contributory to any other insurance avaliable to GP,

. The minimum [mits of coverage required by this Agreement may be satisfied by a comblination of
primary and excess or umbrelfa Insurancs poficies.

. The abligation to carry insurance required by this Exhibit shall not iimit or madify In any way any ather abiigations
assumed by tha Contractor under the Agreement. Contractor shall be held accountable for afl msurance
coverages, Including thoss of sub-contractors. GP shall not be under any duty to advise Cantractor In the event
that Contractor'a [nsurance Is not [n compiiance with the Agreement. ACCEPTANCE OF ANY INSURANCE
CERTIFICATE SHALL NOT CONSTITUTE ACCEPTANCE OF THE ADEQUACY OF COVERAGE,
KGOMPLIANOE WITH THE REQUIREMENTS OF THE AGREEMENT, OR AN AMENDMENT TO THE
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EXHIBITB
DESCRIPTION OF SERVICES; ACCEPTANCE

SERVICE LOCATION: Georgla-Paclific Consumer Oparations LLC
* 100 Mil Supply Road
Crossstt, AR 71635

CONTRACTOR RESPONSIBILITIES.

1, cmuactorahatlbeaRanroadasdeﬁnedbytheUsDOTFRA.meetaﬂFRAquanﬂea&onandteqmmnam
Including, but not mited to, hours af servics, Incident recordings, diug testing, 48 CFR Parts 212, 214, 240,
and 242 programs. :

2, Gontmctor!omwldeﬁuee@)four@)mdadean.efﬁdemwwmmm.awbmecardadbcomoﬂves
with minimum 1500 HP each,

3. Contractor o provide each locomative equippad with cameras cepeble of continucys audlo and video of
front, rear, end Inslde the cab recardings, and equipped with GPS funcfions that can record, locate, calculate
speed, impacts, send alerts, and other meadures as delemined and agreed upon by both parfies,

4. Coniractor fo expedite replacemant and/or repalrs of lacomotives to malntain effident operations at GP.

6. Contractor to matntain locomotives and disposs of used engine ell In a safe and environmentally frleridly
mannar.

8. Contractor will advise GP and address any leaks or excassive smisslons on locomotives immediately,

7. Contractor will maintain locomative englne spark emestors and will advise GP of areas where lssues with
sparkamtomcoddbeaﬂmhazaﬁ.(to.hﬂdrybnnhalnngﬂg&-oﬁmy).

8. thdorbhawamhhnmshﬁheadéumtdnhetaen(1§)qmﬁﬂedswﬂmmmhm.mur(4)
asm.mdmamqulﬂedmdsmdsmmnammwMMdeummm
{rafning and baclasp purposas. .. : .

9. Comaerwmpmvldomln!mumﬂzm(ajmpnwitciﬂngcraw.fwrwmwm«emdany.awenmdays

. pe:week.TheMr@)sM!d\higauwdauysmnhanbefromSamto‘lpm.Bam&ooipm.Aﬂplmomldnlght.
m!dtdglutoaamwﬁhaomashtﬂsomppmg.ShmMmmﬂmwmmmgamsuhjedtodmnsebasedon .
GP requirements and upan mutual agreament of both parties, '

10. %Mrwﬂ_pmﬂdeawﬁmmmwmwgwﬂaﬁmaawmhmgam
process and fil In for ebsent crew members it needed.

11. Commtoparbnndeﬂoalduﬂesudthmagentmmy-fm:rm&oumwdﬂymsn(ndayaparweek.
Agent shall have capabilities of answering phonea and emalls, directing tmely and clear camnumications to
heaudbh!ngaews.mm.eaandmagmwmmoquasﬂwmneeesserytoma!m
updatastnGP'emmmmmnmtmmmlw{opmmaﬁmdymdvaﬂom
feports as needad,

12. Contractar will provide two m)waymd!oaforaewoomunhaﬂmhmmwithmmguhuom

13, Contractar I responsible forlong distanca phons sewvica charges.

14, Contracter will supply crew vehicle(s). Confraotor will obtatn a vahicls Idsnéification decel for GP securlty for
sald vehiclea. Contract will be respensible for fitel, service, and Insurance and tioensing of these vehicles.

16. wmmmwmmwmmms&ermmmmmmm GP requirements of “B” or

r.

16. Contractor will drug test its employees, pre-empioyment, randem end for cause. For cause meens any
mﬁadm.pwlydmmaeorpmomlkﬂmy.-

17. cmmmmmmnmdmmualmemmmmmm@mm. no felonles
for drug or viclence related cimea In laat 7 years,

18. mwmmmh@wmmammaswm . '

19, mmmammrnammmmemmnmmmea

20. Contractor will perticipate In GP contractor safety meatings, OSHA ten (10) hour safsty training required.
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21. Contractor will train its crews In safety, DOT Hazmat, and any other tralning required for safe rall operation.
This will include FRA Training/Certification for el employees with the exception of the agents. Coples of
employees iralning records wifl bs avaflahle to GP or FRA upon request.

22. Cantractor to provide GP a dally rell track chservation and Inspection report performed during switching
operations under loadad conditions to haip Identity areas with track condltion concems. Contractor to help
direct and prioritize ral switching around track maintenance work and around the areas identifled as needing
Improvemants. Contractor shall provide coordination, careful raficar movements, and clear communication to
GP and to track malntenance craws.

23. Contractor will perform (1) pulling of inbound cars from the tracks of ALM [n a imely manner as to notincur
demurrage chargas (2) blocking of outbound cars based on cars cuthound reute (3) pull il woedchips and
wood acroes the reficar acalas prior to spotfing at wood yard (4) Walgh other cars upon request (5)
mmmmm@dmmmmm@maammmofmmw
provide efficlent operation at GP.

24. contantcmm«axerdsaexﬁumeeaxﬂmuhmmbzganymad.nwmhmandloadhgm.near
chemlcal spotting locatlons and any congested area. Contractor will work with GP to establish resticted
switch tmes for mill road entrances, during shift changes, efz....

265, ccnlactcrwnlb!owhctnatanmdmmga.mnﬂnlmmma)mntobhdt&taosalngspﬂom
moving through, maintaln maximum speed [imit of 5 MPH on the GP complex, provide ampts lighting (ditch
lights, etc.) for moving during the night hours end any ime where visibility Is an lssua.

28. Cantractor vl provide reports, l.e. Yard lsts, cuthotnd reparts, eto. upon request. The Cutbound traln and
report ehauld be in place end Information mada avallabls to GP by no tatar than 11:00 am each weekday
moming (Manday to Friday).

27. Contractor s to repert damaged switches to GP within 24 hours of damage taking place. Any switchas that
atedamageddueto%ntacbrneﬂgmﬂmmmbadmmﬂuwghswﬁdl)udﬂhemhmdmd
repalred at the expansa of Contractor. .

28. Contractor ehafl kesp all tracks clean of trash such as water botilas, Gatorada bottles, food wrappars, etc.
Littering will not be tolorated.

29, Contractorwil, In event of derailment, re-rall care to the exdent that the crews are capable. Should &
deraliment bo beyond tha capabiiities of the eraws, additional re-raif resources will be contracted by GP.

GP RESPONSIBILITIES.

1. GP to provide Locomotive fuel as needed.

2. GP to pravide Contractor with at least anoe comptiter with access to GP yard management system (GE's
RMi Shipper Connect Yard) and other systems / programs as may be required.

3. GPto provide Contractor space on-site for an office. GP will provida ulities for contractor offices
{electilc, watsr, efs.).
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EXHIBIT C
RATE SCHEDULE
BASE RATE
Contractor will be paid by GP a monthly base rate as follows:

Unless terminated, the Contractor will be pald by GP according to Compensation A&]ustment section
below. -

OVERTIME RATE.
GP to compensate Contractor for GP approved overtime based on:

Callout —~ Minimum Two (2) Hours for three (3) man switching crew.
COMPENSATION ADJUSTMENTS,

The Contractor may adjust the annual base rate then in effect in direct proportion to changes for the prior
Contract Year in the Consumer Price Index ("CPJ)") — Commodities, All Commoadities (Series ID:
CUURO0000SAQ), Not Seasonally Adjusted, as published by the Bureau of Labor Statistlcs, provided that
In no Instance shall the annual escalation for any Contract Year be greater than 2.5% of the annual base
rate applicable during the prior Contract Year. The CPI will be measured annually during the month of .
October prior to the renewal of the Contract Year. If sald index ceases to be available as presently
conatituted, the parties shall substitute a suitable and reasonably comparable ndex..
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EXHIBIT D

A Geoi'gla-Paclﬂc

CONFIDENTIAL DISCLOSURE AGREEMENT

THIS CONFIDENTIAL DISCLOSURE AGREEMENT (this "Agresment’) ls effective as of March 2-;. 2019
Date) and Is made by and ameng Georgta-Pacific Consumer Oparations LLC, having a place

of businass at 133 Peachires Street NE, Aflanta, GA 30303 (collectively, "GP”), and Cando Rall Services,
“Tncktd.) having a place of business at (Unft 400, 740 Rosser Avenue, Brandon, MB R7A 0K9 ) (COMPANY").

B2 g 3289 ywirnesseTw

WHEREAS, GP deslres to protact certain Confidential Information (as that tarm s herelnafter deflned)
with respect to which it claims a propristary (nterest; and

WHEREAS, each of the parties hereto desires to accomplish the Objective (as that term is heralnafter
defined); and

WHEREAS, It Is understoed and agreed by the partles hereto that in order to accomplish the
Oblective it Is necessary and desirable that GP discloses Cenfidential Information to COMPANY; and

WHEREAS, each disclosure of sald Confidential Information must be handted in a confidential manner
so as to maintaln and protect GP’s destre for secrecy;

NOW THEREFORE, for and In consideration of GP's disclosure of Confidential Information to
COMPANY, the mutual covenants set forth herein, and for cther good and valuable consideration, the
sufficiency of which Is hereby acknowledged, the partles agree as foflows:

- ARTICLE 1 - DEFINITIONS

1.1 “Objective” means COMPANY's analysls, evalustion, production, creation, development or
modification of information, reports, data, designs, drawlings, products, mcdels, samples,
prototypes, tocling, machinery, equipment or intellectual properly pursuant to GP Instruction
regarding the provisions of rallroad switching services at the GP Mill in Crossett, AR.

12  “Confidentlal information® means GP’s proprietary Information of a business and/or technical
nature (Including, without limitation: preduct applications information; formulae; future business
plans; finance information; market Information; manufecturing Information; appllcations; sales
information; chemical composition data; technical Information; trade secrets; process Infermation;
product samples; lmow-how and other information proprietary to GP as It relates to the Qbjective),
that Is disclosed by GP during the Disclosure Perfod. Confidentia! Information may be contained
in, among other things, designs, drawings, prints, specifications, test results, repats, supporting
notes, drafts, or electrenic recordings; and disclosed tn any manner, whether written, orally,
demonstratively, or tangibly. -

1.3 “Employees” means either party’s employeas, directors, officers, agents, atiomeys, accountants,
auditers and consuitants. .
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1.4

1.6

18
1.7

2.4

22

23

24

25

28

“Disclosure Perfod” means tha pericd of ime commencing on the Effective Date and terminating
eei’o yagr%maﬁer Either party may teminate the Disclosure Period eartler in accordance with
on 6.

;‘nf:r::a%on" means any invention, improvement, or discovery based upon or utilizing Confidential
ni on,

“Copyright Act” msans Tille 17 of the United States Code, as amended.

“Work of Authoreh!p” means a work of aull'wrshtg Including, but not limited to, mask wotks,
graphic and artisic works, governed by the copyﬂghtActandpmduoed byorfor

photographic,
ggMPANY s a result of or during aeeompllshment of tha Objective or parformanca of services for

ARTICLE 2~ USE AND DISCLOSURE RESTRICTIONS

COMPANY ghall take reasonable steps to profect the

al Information. "Reasonable steps” means at laast those steps that
COMPANY uses fo protact lts own confidential Information, but In no event shall such steps Invoive
less than a reasonable standard of care. “Reasonable stops® shall also Include, Without imiting the
genarallly of the preceding sentencs, () not using or disclosing Confidential Information, elther
directly or Indirectly, excapt to accomplish the Objsctive, (§) not disclosing GP's Interest tn the
Objective or the fact that the partles are working together toward the Objective and (ill) complying
with the other cbiigations In this Article 2,

Authorized Diaclosure, COMPANY may d!sclose Confidential Information to a thlrd party only
In accordanca with writtsn direction or approvel from or of GP.

Limited Disclosure to Emplovees, COMPANY shall Imit disclosure of Confidential Inforhation
fo those of its Employess, contractors and subcontraciors {(in aach case subject to Arficle 2.2) who
have a need to know related to thé Ohklective. COMPANY shall Instruct such Employees,
contractors and subcontrectors that Confidential Information Is proprietary to GP and fo be held in
confidence by sald Employees, contractors and subcontractors, COMPANY shall ensure that afl
Employeas, contractors and subcontractors to whom tha Confidentisl Information Is disclosed take
reasonable precautions In conformity with this Agreement to safeguard the confidential status of
the Confidential Information.

a1aannal, COMPANY shall take necessary precautions to exclude unauthorized
persannel end Visitors from areas on fts premises where Gonfidential Snformation ls avallabls,

With respecot to preducts or wmp!esp Amted by GP to COMPANY In furtherance of the

Samplos.
Otbjective or pursuant to thls Agreement, COM shall not do the following without GP’s prior
written consent: '

)] conduct, have conducted or allow to be conducted any analyses; tasting or other
reverss engineering of the product or samples; or

()] allow product or samples to be transferred to any other person or entity.

In addition, COMPANY shall rétum any unused paortions of preducts and samplss to GP or dlspase
of same In aooordance with GP's written instructions,

Excantlons. The provisions of Articlss 2.1 through 2.4 above shall not apply to information that:
0)] COMPANY can demenstrate was rightfully In its possassion prior to the date of

initial disclosure to by GP and not ctherwise subject to an obligation of
confidentialty;
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27

28

4.1

42

@ at the ime of disclosure or later, Is published or becomes part of the pubiic domain
through n%actorfanurehoactonﬂxepartufooMPANYlnvfo!aumofm

(i)  COMPANY can demonstrate came Into its possession from a third party who had
a bona fide right to make such Information available; or

) COMPANY can demonstrate it Independently developed without use of or resort
to the Confidential Information,

Specific nformation shall not ba consldered within the above exceptions merely because embraced
by more general information within such exceptions; nor shall a combination of Information be
consldered within such exceptions merely because the Individua) components of such information
are within such exceptions, unless the combination itself and the value and principle of operation
thereof are themselves clearly and expressly set forth in such exceptions. .

Compolled Disclosuya, COMPANY may disclose Confidsntial Information upon an order of a
court of competent jurlediction; provided, however, that COMPANY shall give written natice of the
order to GP at least fifteen (15) days prior to the date of compllance with such order (unlass
COMPANY has less than fifteen (15) days’ notice iiself, in which case COMPANY shail give GP as
much notice as Is practical under the clrcumstences); and provided further, that when COMPANY
has notice of the pandency of any action that may result In a court order to produce Confidential
Information, COMPANY shall notify GP of the facts pertalning to such action as scon as prectical
under the circumstances to allow GP to protect its interests,

Related Aqreements. From time to tme hereafter, the parties may exacute purchase orders, task
orders, work assignments, project Instructions, or other agreements pursuant to which GP obtalns
goods and/or services from COMPANY to accomplish the Objective, The terms and conditions
contained herein shall apply to Confidential Information disclosed by GP during COMPANY’s
provision of such goods and/or pesformance of such services and shall supersede any contrary
terms or conditlons [n sald orders or ather agreements unless this Agresment is expressly and
ggleu:My excluded or superseded thereby or otherwise expressly and specifically amended in
g . .

ARTICLE 3~ RETURN OF MATERIALS

When and as directed by GP, COMPANY shall: (i) prompty return to GP the originals and any
coples of Confidential Information provided to COMPANY in COMPANY's possession or control;
() retum or destroy all products, documents, modsls, prototypes, tocling, camputer software (and
coples of same), and other materials produced by COMPANY that contaln, embaody or relata to the
com‘tf o [;!eAr:g:Ib hgonnaﬂon; and (ffl) cerfify in writing to GP that it has complied fully with the provisions
o X

ARTICLE 4 - INTELLECTUAL PROPERTY

No Liconsa. Except sa exprassly set-forth in this Agreement, nothing in this Agreement shall be
construad as a grant of any right or licensa or an offer to grant any right or license by GP to
COMPANY with respact to the Confidential Information.

GP's Rights In Genoral. To the extent that an Invention, patent, technology, trade secrat, know-
how, development, idea, trademark, service mark, logo, trade dress, copyright or cther intellectual
property Is coneeived, discovered, invented, created, developed and/cr reduced to practice either
(a) exclusively by GP or (b) by COMPANY for GP, upon GP’s request (collectively, “Inteflectual
Property”), such Intsllectual Property will be owned exclusively by GP. COMPANY agress to
transfer to GP, and GP shall have sofe and exclusive right, titls, and Interest in and to any and all
Intellactuat Property. '
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43

44

4.5

46

5’1

6.1

opyrights — W fada for Hire. COMPANY agreas that afl Works of Authorship that meet
the definition of “works méde for hire” under the Copyright Act are hereby expressly considered
;mﬁmdmbe“woﬂsmadeforh!ra' GP [s and shall be the author and owner of such Works

Convrights ~ Assignment. In the event any Work of Authorship doas not mest the definition of
“works made for hire,” then GOMPANY agrees to assign, and hereby doss assign, to GP all right,
tile.and interest in and to any and all rights thereln, Including, but not fimited to: (j) the right to sue
for Infringement of the Work of Autharship; (H) el profits, benefits and advantages that may arise
by or from printing, putiishing or vending the Work of Autharship; (i) all rights in and to or arising
by or from any certificate of registration Issued for the Work of Autharship by the Reglater of
Capyrights; (iv) the right to reproduca the Work of Authership; (v) the right to prepare derivative
works based upon the Work of Autharship; (Vi) the rght to distributs coples of the Wark of
guﬁgs%p; mvﬂ) all other rights, Including renewal copyrights, accruing to COMPANY under
@ Copyrig

Protection and Redalstyation. GP shall have the exclusive right to (i) seek patant pmtacﬂan forall
inventions acquired by GP under Article 4.2, (i) reglster all copyrights in Works of Autharship and
register all tradamarks and service marks acquired by GP under Articles 4.2, 4.8 or 4.4 In GP's own
name; and (ill) protect as GP's trade secret or confidential information all of COMPANY's work for
GP. GP shafl have the exclusive right to dlispose of all such Intellectual. Property at fts sole
discretion, COMPANY shall retaln no right whatecever in or to such Intellectus! Property.

Warranties. COMPANY hereby warrants, represents and covenants that, except for information
provided by GP: (I) no public use of Invantions or Works of Authorship has or will be made by
COMPANY; (i) to the hast of COMPANY's knowledge, no other person cor entity has any right in or
to the Intellectual Property covered by Asticle 4; and (IT) COMPANY has nat grarited and wiif not
grant any right, license or privilege with respact to the Intellectua! Property, of any portion thereof,
coverad by Articls 4 to any ofher person or entity.

ARTICLE § - TERMINATION AND SURVIVAL

Termination. Either party may terminate the Disclosure Pericd at any time by giving the cther
party thirty (30) days advance written notice to that effect. Termiriation of the Disclosure Period
shall be effective at the end of the thirly (30) day notice period.

Survival. COMPANY'S obligations under Aricle 2 above regarding Confidential Information shail
ba In effeot at all imes during GP's engagement of COMPANY and shall continue: . (1) with regard
to each Itam ot Confidential Information that constitutes a trade secrat under-appiicabla law, for
so long as such itam continues to be a trade secret under applcable lew; and (1) with regard to
each [tem of Confidential Information other than trade secrets, for a period of ity (60) menths

following any explration or termination of the Disclosure Perlod, GP shell respond In a fimely

manner to reasonable Inquitles from COMPANY as to whether clausa (i) of this Article 5.2 applles
to any Item of Canfidential Information.

ARTICLE 8 - GENERAL

Nofices, Any notice required by this Agresment shall be in writing and shall be given either In
person, by ovemight courler, or sent by U.S. mall and addressed as set forth hereln. Notices shall
be deemed sufficlently given if and when recelved by the party to be netified at its eddress lsted
bdor,m.ﬁmaﬂédbyeeﬁedmaﬂ,mﬂmmlptmmsteioﬁﬂmdabmmdon&mmm
recelpt
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ICa; Omsmm.m. ﬁ slw(‘q =
£400, 740 Rosser Avenue
Brandon, MB RTAOKD  gf-3-2€A

‘Atlanta, Georgla 30303
Attn: Marvin Waldrep
Senlor Counsel

Either party may, by notice to the other, change its addressee or address for receiving such

noticas.

6.2

63

84

6.5

88

No Wayranty. Except as otherwise agreed, GP makes no representation or warenty about any
Confidential Information disclosed to COMPANY,

Asslanment. COMPANY shall not assign, delegate or subcontract this Agreement or any rights
or cbligations hereunder without the prior written consent of @P, which consent may in GP's sole
discretion be withheld.

Eurther Agreemants, E)«:ept as expressly set forth hereln, neithes party is under an cbligation to
enter into any further agreement with the other.

The parties shall attempt In good faith to resoive any dispute arising out of

Dispute Resolution.
or relafing to this Agreement promptly by negotiation between managers who have authority to

settle the controversy and who are &t a higher tevel of management than the perscns with direct
responsibility for administration of this Agresment. Any party may give the other party written notice
of any dispute not resolved In the normal course of business. Within twenty (20) days after defivery
of the dispuing party’s notice, the managers of both parties shall mest at a mutuslly acceptable
time and place, and thereafter as often as they reasonably deem necessary to attempt to resolve
the dispute. All reascnable requests for information made by one party to the other shall be
honored. In the event that the managers ere unable to resolve the dispute, the parties shafl submit
the matter to non-binding medlation in accordance with the curent model procedural rules of the
Center for Publlc Resources Institute for Dispute Resclution. Notwithstanding anything to the
contrary In this Article 6.5, either party may Initiate litigation or otherwise pursue whatever legal
remedies may be avallable to such party, under any of the following events: (j) either party refuses
to participate In mediation as set forth in this Article 6.5, (i) any unrescived Issues remaln after the
&wncmton of such medtation, or (lii) the passage of fifty (§0) days after delivery of disputing party's

Injunctive Reflef. Notwithstanding the dispute resalution procedure set forth in Article 6.5, if the
confidentiality provisions of this Agreement are violated or in Imminent danger of being viclated,
GP shall be entitled to specific performance of this Agreement and to injunctive reflef to prevent
loss, unauthorized use, or dissemination of Confldentlal Information, Inventions or Works of
Authorship. Nething contained herefn, however, shall restrict GP's right to seek monetary damages
in addition to or independent of injunctive refisf for violation of such provisions.
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6.7

6.8

6.9

6.10

6.11

6.12

8.13

Headings, The headings of the articles heren have been inserted as a matter of canvenlence of
m ?‘netlge:fnd shall not control er affect the meaning or construction of any of the terms or
slons ,

No P oint Venture. The disclosure of Confidentia! Information hereln does not
create a partnership, Joint venture, or other form of legal entity or business enterpriss between the
partles. Any business relationship bstween the parties will be govemed by a separate agreement.

Severability. The unenforceabliity or Invalldity of any provision of this Agreement shall not affect
the valldity or enforceablfity of the remalning provislens, but-such remaining provisions shall be
construed and Interpreted in such a manner as to camy out fully the Intent of the parties; provided,
however, that shoutd any judiclal body Interpreting this Agreement deem any provision to be
unreasonably broad in time, scope or otherwise, it Is the Intent and desire of the parties that such
judictal body, to the greatest extent possible, reduce the breadth of such provision to the maximum
legally allowable parameters rather than deem such provision totally unenforoeable or invalid.

Entire Agreciment. This document contalns the entire agreament between the partles, and
supersedes any previcus oral or written understandings, commifments, or agreements pertalning
to the subject matter hereof, ’

Madificatlons and Amendments. This Agreement may not be modified or amended except by
writing and signed by an autharized representative of the peirty agalnst whom the modification or
change Is sought to be enforced. A party's officers, its designated contact, and the person signing
below on its behalf, are each deemed to be an suthorized representativa.

Export Complianca. Each party will comply with the appiicable United States export laws and
regulations for any technical data exchanged under this Agreement.

Governing Law, This Agreement and the legal relationship of the partiea shall be Interpreted,
cor:‘;’stsr[t;ed and govemned by the laws of the State of Delaware without resort to the confilct of law
[y ns. . o

IN WITNESS WHEREOF, the parfles hereto have caused this Agreement to pa executed in duplicate by
thelr duly authorized representatives effective as of the day and year first above writtsn.

Gaorgla-Paclfic Consumer Oparations LLC

a
Cando Rall Services, &ich Tne. &9\“‘2 3.23"1

WW oy St

Printed Name: Michael Hohnadel
Title: VP-Manufacturing

Printed Namo: Stave Bromiay
Titls: VP, Commercial & Service Dellvery North
America
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