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M MERCER

MERCER INTERNATIONAL INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The 2025 Annual Meeting (the "Annual Meeting") of shareholders ("Shareholders") of Mercer International
Inc. (the "Company") will be held at Suite 1120, 700 West Pender Street, Vancouver, British Columbia, Canada on
May 30, 2025 at 10:00 a.m. (Vancouver time) (doors open at 9:30 a.m. (Vancouver time)) for the following purposes:

To elect ten directors to serve until the 2026 annual meeting of Shareholders;

2. To approve, on a non-binding advisory basis, the compensation of the Company's executive officers as
disclosed in these materials;

3. To ratify the selection of PricewaterhouseCoopers LLP as the Company's independent registered public
accounting firm for fiscal year 2025;

4. To approve an amendment to the Mercer International Inc. Amended and Restated 2022 Stock Incentive Plan
to increase the number of shares of common stock available for issuance under such plan; and

5. To transact such other business as may properly come before the Annual Meeting.

For those who are not able to attend in person, the Company is offering a virtual Shareholder meeting
in which Shareholders may listen to the Annual Meeting, submit questions and vote online at:
www.meetnow.globall MZDKCKM.

Only Shareholders of record at the close of business on March 27, 2025 will be entitled to notice of, and to
vote at, the Annual Meeting or any adjournment, postponement or rescheduling thereof.

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend our Annual Meeting in person or
through the virtual meeting, we urge you to cast your vote and submit your proxy as promptly as possible by one of
the methods below. Make sure to have your proxy card or voting instruction form in hand. You do not need to attend
the Annual Meeting to vote if you submitted your proxy in advance of the Annual Meeting. A proxy may be revoked
in the manner described in the accompanying proxy statement.

By using the Internet at
e www.investorvote.com/merc By calling toll-free 1-800-652-
(for registered Shareholders) VOTE (8683) within the United
e Www.proxyvote.com States, U.S. territories and Canada
(for beneficial Shareholders)
By seanming i QU code. By mailing your signed proxy or
provided in your proxy with your Lo .
voting instruction form
smartphone

For further information on how to vote, please refer to the instructions on the accompanying proxy card and
the accompanying proxy statement.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ William D. McCartney
William D. McCartney
Chairperson

April 15, 2025

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be
held on May 30, 2025: Our proxy statement and our 2024 Annual Report to Shareholders are available at
www.mercerint.com/investors/reports-filings/. Additionally, you may access our proxy materials at
www.proxyvote.com or www.investorvote.com/merc, a site that does not have "cookies'" that identify visitors
to the site.
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Notice Regarding Forward-Looking Statements

This Proxy Statement includes forward-looking statements intended to qualify for the safe harbor from liability established by the Private
Securities Litigation Reform Act of 1995. All statements contained in this Proxy Statement other than statements of historical fact,
including statements relating to trends in or expectations relating to the expected effects of our initiatives, strategies and plans, as well
as trends in or expectations regarding our financial results and long-term growth model and drivers, and regarding our business strategy
and plans and our objectives for future operations, are forward-looking statements. Statements herein that describe our business, strategy,
plans, goals, future capital spending levels and potential for growth, improved profit margins and cash generation are forward-looking
statements. The words "can", "believe", "may", "will", "continue", "anticipate", "intend", "expect", "seek", and similar expressions are
intended to identify forward-looking statements. We have based these forward-looking statements largely on our current expectations
and projections about future events and trends. All such forward-looking statements are subject to certain risks and uncertainties that
could cause actual results and amounts to differ materially from those in forward-looking statements. For a detailed discussion of the
risks and uncertainties, see the "Risk Factors" discussion in Item 1A of our annual report for 2024 (the "2024 Annual Report") . New
risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on
our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statements we make. In light of these risks, uncertainties, and assumptions, the future events and
trends discussed in this Proxy Statement may not occur and actual results could differ materially and adversely from those anticipated
or implied in the forward-looking statements. You should not rely upon forward-looking statements as predictions of future events. The
events and circumstances reflected in the forward-looking statements may not be achieved or occur. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results. The forward-looking
statements included in this Proxy Statement are made only as of the date of this Proxy Statement and we undertake no obligation to
update the forward-looking statements to reflect subsequent events or circumstances.

Non-GAAP Financial Measures

This Proxy Statement contains "non-GAAP financial measures", that is, financial measures that either exclude or include amounts that
are not excluded or included in the most directly comparable measure calculated and presented in accordance with generally accepted
accounting principles in the United States ("GAAP"). Specifically, we make use of the non-GAAP financial measure "Operating
EBITDA" which is not a measure of financial performance under GAAP and should not be considered in isolation or as a substitute for
analysis of our results as reported under GAAP. Operating EBITDA is defined as operating income (loss) plus depreciation and
amortization and long-lived asset impairment charges. We use Operating EBITDA as a benchmark measurement of our own operating
results and as a benchmark relative to our competitors. We consider it to be a meaningful supplement to operating income (loss) as a
performance measure primarily because depreciation expense and long-lived asset impairment charges are not actual cash costs, and
depreciation expense varies widely from company to company in a manner that we consider largely independent of the underlying cost
efficiency of our operating facilities. In addition, we believe Operating EBITDA is commonly used by securities analysts, investors and
other interested parties to evaluate our financial performance.

Operating EBITDA is a non-GAAP financial measure at the consolidated level and is considered different from Operating EBITDA at
the segment level, referred to as "Segment Operating EBITDA", which is our single measure of segment profit or loss presented in our
financial statements under GAAP. For more information on Segment Operating EBITDA, refer to the segment information note within
our consolidated financial statements in the 2024 Annual Report.

The following table provides a reconciliation of net loss to operating income (loss) and Operating EBITDA for the years indicated:

Year Ended December 31,
2024 2023
(in millions)
Net loss $ 85.1) $ (242.1)
Income tax recovery (1.8) (27.8)
Interest expense 109.2 88.2
Other income (7.3) (7.1)
Operating income (loss) 15.0 (188.8)
Add: Depreciation and amortization 170.8 172.5
Add: Impairment of sandalwood business held for sale - 33.8
Add: Loss on disposal of investment in joint venture 23.6 -
Add: Goodwill impairment 343 -
Operating EBITDA $ 2437 $ 17.5
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PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in this Proxy Statement. It does not contain all of the
information that you should consider and you should read the entire Proxy Statement carefully before voting.

Annual Meeting Information
Time and Date:
Place:

Record Date:

Voting:

Attending the Annual
Meeting:

10:00 a.m. (Vancouver time) on May 30, 2025

Suite 1120, 700 West Pender Street, Vancouver, British Columbia, Canada

March 27, 2025 (the "Record Date")

Shareholders of the Company ("Shareholders") as of the Record Date are entitled
to vote.

Please vote your shares of our common stock (the "Shares") as soon as possible.
Your broker will NOT be able to vote your Shares with respect to any of the
matters presented at the Annual Meeting, other than the ratification of the selection
of our independent registered public accounting firm, unless you give your broker
specific voting instructions.

Registered holders may vote in person at the Annual Meeting.

See page 97 of this Proxy Statement for more information.

In Person. The Annual Meeting starts at 10:00 a.m. (Vancouver time); doors open
at 9:30 a.m. (Vancouver time).

Virtual Meeting. Meeting starts at 10:00 a.m. (Vancouver time). You also may
vote at the Annual Meeting via the Internet by  visiting
www.meetnow.global/MZDKCKM and following the instructions. You will need
the information included on your proxy card to access the Annual Meeting.

If you hold your Shares through a broker or nominee, you will need a legal proxy
from such broker or nominee to attend the Annual Meeting in person or virtually.
See "General Information" on page 1 for more information.

You do not need to attend the Annual Meeting to vote if you submitted your proxy
in advance of the Annual Meeting.

Even if you plan to attend our Annual Meeting in person or through the virtual meeting, please cast your vote as
soon as possible. Make sure to have your proxy card or voting instruction form in hand:

By using the Internet at
e www.investorvote.com/merc By calling toll-free 1-800-652-VOTE
(for registered Shareholders) (8683) within the United States, U.S.
®  WWW.proxyvote.com territories and Canada
(for beneficial Shareholders)
By scanning the QR code provided in E By mailing your signed proxy or voting
your proxy with your smartphone instruction form

Annual Meeting Agenda and Voting Recommendations

Proposal
Management proposals

Election of ten directors

Advisory resolution to approve our executive compensation

Ratification of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for fiscal 2025

Page Reference
Board Voting Recommendation (for more detail)

Approval of an amendment to the Mercer International Inc.

Amended and Restated 2022 Stock Incentive Plan to increase

"@% FOR each director nominee 3
@ FOR 82
@ FOR 33
@ FOR 36

the number of Shares available for issuance under such plan




Snapshot of Board Nominees

The following table provides summary information about each director nominee. Each director nominee is elected
annually by a majority of votes cast.

Name

Age

Director
Since

Principal Occup

Committee Memberships"

AC HRC GNC EHSC

William D.
McCartney

Juan Carlos

Bueno

James Shepherd

Alan C. Wallace

Linda J. Welty

Rainer Rettig

Alice Laberge

Janine North

Thomas Kevin
Corrick

Markwart von
Pentz

69

56

72

65

69

66

69

64

69

62

2003

2022

2011

2018

2018

2020

2021

2021

2023

N/A

President and Chief Executive Officer
of Pemcorp Management Inc.

President and Chief Executive Officer
of the Company, since May 1, 2022

Past director of Buckman Laboratories
International Inc.; past President and
Chief Executive Officer of Canfor
Corporation

Chief Executive Officer of Peloton
Advisors Inc.; past Vice Chairman,
Investment Banking of CIBC World
Markets Inc.

Past director of Huber Engineered
Materials; past director of GCP
Applied Technologies; past president
of Flint Ink Corp. and the Specialty
Group of H.B. Fuller Company

Past Senior Vice President Strategic
Projects, BU Polycarbonates of Bayer
MaterialScience; past Senior Vice-
President of Circular Economy
Program at Covestro (Deutschland) AG

Director of Russel Metals Inc.; past
director of Nutrien Ltd.; past President
and Chief Executive Officer of
Fincentric Corporation

Director of Conifex Timber Inc. and
Imperial Metals Corporation; past
Chief Executive Officer of Northern
Development Initiative Trust

Past Chief Executive Officer of Boise
Cascade Company

Senior Advisor, Office of the Chairman
at Deere & Company; past director of
John Deere Capital Corporation

o

o

& & @&

Chair

AC Audit Committee
GNC

Governance and Nominating Committee

Chairperson since February 26, 2024

l Member *
HRC Human Resources Committee
EHSC

Environmental, Health and Safety Committee

(1)  Committee memberships are presented at the date hereof. It is expected that board of director ("Board") committees will be reconstituted after the Annual Meeting, including
as a result of the election of the new director nominee.
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Board Snapshot

The following tables provide a snapshot of the independence, tenure, age, diversity and geographic mix of our director
nominees.

Independence Director Tenure Age Distribution Diversity Geography
6 1 30% 2
9 0
&?'3 50-60 years Female Us
Independent E&E,
2 8 80% 3
6-10 ) National Gérmany
! Years 0l-HEyears Diversity }
Not-Independent 2 1 10% 5
11+ , Ethnic
Years 71+ years Diversity Camada
90% Independent Average Director Tenure: 7 Average Age: 66
years

In 2024, we revised our internal governance structure and Corporate Governance Guidelines to replace the lead director
role with an independent Chairperson.

Board Refreshment

Over the last three years, we have identified and added two new directors including our Chief Executive Officer, Juan
Carlos Bueno. If Mr. von Pentz is elected at the Annual Meeting, we will have added five (5) new independent directors
to the Board over the last five years. Their expertise in senior leadership, capital markets, public company boards, the
forest products industry, international business and environment, health and safety complements and adds to the existing
skills and expertise of other continuing directors.

Snapshot of Attributes of Director Nominees

All director nominees exhibit the following personal attributes:

e Integrity e Diversity
e Prepared to represent the best interests of all Shareholders e A proven record of success
e Prepared to participate actively in Board activities * Collegiality
Our director nominees also have the following qualifications:
Industry and Related Business Experience 9/10
Senior Leadership Experience 10/10
Public Company Board Experience 6/10
Capital Markets & Financial Experience 9/10
International Business Experience 8/10
Environment, Health and Safety 7/10
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Corporate Governance Highlights

We are committed to good corporate governance, which promotes the long-term interests of our Shareholders, strengthens
Board and management accountability and helps build public trust in us. The "Corporate Governance and Board Matters"
section beginning on page 12 describes our governance framework, which includes the following highlights:

Board Independence
e Independent director nominees
e Independent Chairperson
e Independent Board committees

Director Elections
e Frequency of Board elections
e  Voting standard for uncontested elections

Board and Independent Director Meetings in 2024
e  Full Board meetings
e Independent director-only meetings

Board Committee Meetings in 2024
e  Audit Committee
e  Human Resources Committee
e Governance and Nominating Committee
e Environmental, Health and Safety Committee

Evaluating and Improving Board Performance
e  Monitor best practices
e Board evaluations
e Committee evaluations
e Board recruitment and composition
e Board orientation
e Continuing Board education

Aligning Director and Shareholder Interests
e Director stock ownership guidelines
e Director equity grants
e Risk oversight by full Board and committees

90f 10
William D. McCartney
AC, HRC, GNC

Annual
Majority of votes cast

19

AN B

Yes
Annually
Annually
Annually

Yes

Yes

Yes
Yes
Yes
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Fiscal 2024

In fiscal 2024, our operating results improved significantly from the prior year, driven by strengthened pulp markets,
lower costs and the growth of our mass timber activities. We finished 2024 with approximately $488.6 million in
aggregate liquidity and reduced our long-term debt by over $100.0 million in the fourth quarter of 2024 using cash on
hand.

Selected Financial Highlights

In fiscal 2024, we:

o refinanced our 2026 Senior Notes using cash on hand and proceeds from an add-on offering of our
existing 2028 Senior Notes, thereby extending the maturity of our earliest senior notes to 2028, and
decreased our long-term debt by over $100.0 million;

e exited the Cariboo Pulp & Paper Company ("CPP") joint venture, which allowed us to direct resources
to areas more aligned with our long-term focus; and

o successfully completed two large-scale mass timber building projects in the U.S.

Selected Strategic Highlights
In addition to their contributions and leadership, the following outlines an overall assessment of our executives'
contribution in fiscal 2024 to achieving our strategic objectives and targets:

Operations

The operation and maintenance of modern, low-cost, reliable and energy efficient operations is key to produce
stable returns through the economic cycle. In fiscal 2024, we:

e increased Operating EBITDA to $243.7 million (net loss of $85.1 million) from $17.5 million (net loss
of $242.1 million) in 2023. See "Non-GAAP Financial Measures";

e reduced costs and expenses by approximately 7% to $2,028.4 million from $2,182.6 million in 2023,
including as a result of cost reduction initiatives;

e implemented $84.3 million of capital projects at our operations, primarily related to log yard upgrades
and other strategic projects at our Torgau facility, optimization projects at our Peace River mill and
mass timber facilities and maintenance projects across all mills and facilities; and

e achieved a record twelve consecutive month period without any lost time accidents at our Peace River
mill.

Growth and Diversification of our Core Competencies

We are focused on growth in areas where we have a clear leadership position or high degree of competence to
ensure that we can add value for Shareholders. In fiscal 2024, we:

o successfully completed two large-scale mass timber building projects in the U.S.; and

e continued research and development activities at our lignin pilot production facility at our Rosenthal
mill, which was commissioned in 2023.

Sustainable Operations

We manage and operate our business, including the natural resources under our care or direction, with a long-
term view and focus on sustainability. We believe by doing so we will be able to deliver value to our customers,
employees, Shareholders, communities and other stakeholders. We strive to maintain the highest environmental,
social and governance standards. We believe that by caring for the health and safety of our workers, maintaining
the environmental quality of our operations and being part of and actively engaged in the communities in which
we operate, we enhance the value for all of our various stakeholders and our social licence to operate.

X




In fiscal 2024, among other things, we:

increased our focus on environmental and climate-related sustainability, including improved
management, goal setting and tracking capabilities that will be communicated with stakeholders to
ensure proper acknowledgment of our accomplishments and initiatives in this area;

completed a double materiality assessment to further understand the impacts, risks and opportunities
that are important for our stakeholders as well as those material to our business;

commenced developing a Climate Transition Plan to align our business strategy and model to reduce
greenhouse gas ("GHG") emissions in line with a 1.5 degree pathway and net zero carbon future by
2050. As part of aligning to a 1.5 degree pathway, we raised our scope 1 GHG emissions intensity
reduction target from 35% to 50%;

updated our 2030 corporate sustainability targets, including safety, water, forest certification and mass
timber-related targets to align with the growth of our business;

conducted our third climate change scenario analysis that evaluated the risks and opportunities of
climate change as part of our adoption of the Task Force on Climate-related Financial Disclosure
recommendations; and

closely engaged with our stakeholders including governments and First Nations to strengthen our
relationships in all areas of our business.

Please see "Item 1. Business - Commitment to Sustainability" of our 2024 Form 10-K for further information.

Develop Top Talent to Drive Sustainability and Execute our Strategy

A key component of our focus on sustainability is developing our talent through effective human capital
management. In fiscal 2024, we:

achieved an approximately 25% reduction in the average (weighted by total working hours) total
recordable incident rate across our mills and facilities, including through our continued Significant
Injury or Fatality Program, which aims to identify and address the potential for significant incidents
and their precursors;

continued our commitment to health and safety; our Senior Safety Leadership Committee met
throughout the year to enhance and implement policies, strategies, expenditures and training for our
employees;

continued to develop, implement and track progress on human resources initiatives including feedback
from engagement surveys;

evolved our annual talent and succession planning review process for each of our executives using our
newly developed Leadership Competency Framework to help identify areas for development and
growth; and

conducted succession planning across all our operations and functions with a focus on senior and key
roles.




The chart below summarizes our selected key financial and operating results for 2024 compared to 2023.

Year Ended December 31,

2024 2023 Change (%)

(in millions, other than where indicated)
Pulp Segment
Pulp production ('000 ADMTs) 1,843.1 1,965.6 (6)
Average pulp sales realizations ($/ADMT)(®

NBSK $ 784 $ 729 8
NBHK $ 637 $ 627 2
Pulp sales ("000 ADMTs) 1,899.8 1,951.2 3)
Energy production ('000 MWh)@ 2,125.3 2,142.0 1)
Energy sales ('000 MWh)@® 797.2 832.6 4)
Pulp segment revenues from external customers $ 1,548.6 $ 1,516.1 2
Pulp Segment Operating EBITDA® $ 2609 § 65.9 296
Solid Wood Segment
Lumber production (MM fbm) 475.6 462.3 3
Lumber sales (MM fbm) 470.4 500.5 (6)
Energy production and sales ('000 MWh) 126.3 160.2 21)
Solid wood segment revenues from external customers $ 486.0 $ 472.1 3
Solid wood Segment Operating EBITDA®) $ 44) $ (30.3) 86
Statement of Operations Data:
Total revenues $ 2,0434 $ 1,993.8 2
Costs and expenses $ 2,0284 $ 2,182.6 7)
Total operating income (loss) $ 150 $ (188.8) 108
Operating EBITDA® $ 2437 § 17.5 1,293
Net loss $ 85.1) $ (242.1) 65
December 31,

2024 2023 Change (%)
Balance Sheet and Other Data: (in millions, other than ratio)
Cash and cash equivalents $ 1849 § 314.0 41)
Net debt $ 1,289.1 $ 1,295.4 (0.5)
Total equity $ 4298 § 635.4 (32)
Net debt to equity ratio 30tol 2.0to 1 50
Return on Average Assets®) (3.5)% (9.0)% 62
Return on Average Equity® (16.0)% (32.8)% 51
Total Recordable Incident Rate 2.73 3.68 (26)

Year Ended December 31,

2024 2023 Change (%)
Share Price and Dividend Data
Price per Share as of fiscal year end® $ 650 $ 9.48 (31)
Price per Share — High for year(” $ 1090 § 12.93 (16)
Dividends declared per Share $ 0.3000 § 0.3000 0

(1) Sales realizations after customer discounts, rebates and other selling concessions.

(2) Does not include our 50% joint venture interest in CPP, which is accounted for using the equity method. In 2024, we disposed of this interest.

(3) Segment Operating EBITDA is a measure of segment profit or loss presented in our financial statements under GAAP. Refer to the segment
information note in our consolidated financial statements included in the 2024 Annual Report.

(4) Operating EBITDA is a non-GAAP measure. See "Non-GAAP Financial Measures" for further information.

(5) Return on Average Assets and Return on Average Equity are calculated by dividing net loss by the average of the total asset and equity balances,
respectively, based on the beginning and ending balances of the same period used for net loss.

(6) Represents the closing market price of our Shares on the NASDAQ Global Select Market on December 31, 2024 and December 29, 2023,
respectively.

(7) Represents the highest closing market price of our Shares on the NASDAQ Global Select Market for the respective years.
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Executive Compensation Highlights

Our executive compensation program is designed to achieve the following key objectives:

attract and retain top talent by competing effectively for high quality individuals whose efforts and judgments
are vital to our continued success;

closely align compensation with our business purpose and commitment to Shareholder value creation by
focusing on long-term sustainable growth;

create an environment in which our executives are motivated to achieve and maintain superior performance
levels and goals consistent with our overall business strategy;

reward and compensate our executives for their contribution to our overall success and for their individual
performance during the relevant fiscal year;

align the interests of our executives with the long-term interests and value performance of our Shareholders; and

given the cyclicality of the industry in which we operate, provide the Board the discretion to modify
compensation targets to meet business needs at the time.

Some of the compensation practices we employ to achieve our objectives include:

What We Do What We Don't Do

Pay for performance philosophy with a large majority of e
pay at risk

Do not have single-trigger change-in-control executive
contracts

Utilize performance-based equity awards with vesting
requirements determined and judged by our Human
Resources Committee

e Do not provide significant perquisites

e Do not provide "defined benefit" retirement plans for our
Manage Share usage conservatively executives

Conduct annual "say-on-pay" advisory votes e Do not provide supplemental executive retirement plans

- . . for our executives
Maintain a clawback policy that covers cash and equity

and that is beyond what is required by the Sarbanes-
Oxley Act of 2002 and applicable stock exchange
requirements

e Do not provide excise tax gross-ups of perquisites

e Do not re-price stock options without Shareholder

Assess risks to our compensation policies and practices approval; no grants below fair market value

Maintain a stock ownership policy for our directors and
named executive officers ("NEOs")

Utilize an executive

consultant

independent compensation

Do not pay dividends on unvested long-term equity
incentives to our executives

Do not allow executives to engage in hedging, short sales

or derivative transactions with respect to our Shares

Annually review the Human Resources Committee's
charter

Variable Pay at Risk

Our executive compensation program provides that a majority of compensation awarded to our NEOs, especially our
Chief Executive Officer, is variable, performance-based compensation and "at risk". The percentage of our executives'
compensation opportunity that is variable or at risk versus fixed is based primarily upon the executive's role and, to a
lesser extent, geographic location. Generally, executives with more ability to directly influence overall performance have
a greater portion of pay at risk through both short- and long-term incentive programs. Further, as a result of local market
practices and customs, our North American executives generally have a greater portion of their compensation at risk,
including the opportunity to earn greater rewards, than our European-based executives.
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The graph below shows the balance of the elements that comprised total direct target compensation for our Chief
Executive Officer and other NEOs, as a group, for 2024, including the percentage of variable compensation. The
percentage of variable compensation listed below each chart is calculated by dividing (i) the value of variable target
compensation by (ii) the amount of total direct target compensation, which includes variable compensation plus fiscal
2024 base salary.

Fiscal 2024 Total Direct Target Compensation

CEO All Other NEOs

50% 0% o
(3]
59%
i At Risk
29%
m Salary = STIP LTIP m Salary = STIP LTIP

Adyvisory Resolution to Approve Our Executive Compensation

We are asking Shareholders to approve, on an advisory basis, our executive compensation policies and practices as
described in our Compensation Discussion and Analysis, accompanying tables and related narrative contained in this
Proxy Statement. The advisory vote, commonly referred to as a "say-on-pay" vote, gives Shareholders the opportunity to
vote on the compensation for our NEOs that is disclosed in this Proxy Statement. This vote is not intended to address any
specific item of executive compensation, but rather the overall compensation for our NEOs and the philosophy, policies
and practices described in this Proxy Statement.

Since this "say-on-pay" vote is advisory, it will not be binding on our Board or our Human Resources Committee.
However, both the Board and such committee value the opinion of Shareholders and will review the voting results and
take them into consideration when making future decisions regarding executive compensation.

The non-binding resolution approving our executive compensation was approved by approximately 99.2% of the votes
cast by Shareholders present or represented by proxy at our 2024 annual meeting of Shareholders.

Independent Registered Public Accounting Firm

As a matter of governance practices, our Audit Committee is asking Shareholders to ratify the selection of
PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm for 2025. The following
table sets forth the aggregate fees billed by PricewaterhouseCoopers LLP for 2024 and 2023.

Year Ended December 31,
2024 2023
Audit Fees $ 3,073,339 $ 2,860,925
Audit-Related Fees $ 347,937 $ 138,497
Tax Fees $ 304,863 $ 440,106
All Other Fees $ 17,967 $ 116,114
Total $ 3,744,106 $ 3,555,642
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Approval of an Amendment to our Amended and Restated 2022 Stock Incentive Plan to Increase the Number of
Shares of Common Stock Available for Issuance under such Plan

We are asking Shareholders to approve an amendment to our Amended and Restated 2022 Stock Incentive Plan (the
"2022 Plan") to increase the number of Shares available for issuance under such plan by 2,500,000 Shares. As of the date
hereof, we have 2,755,501 Shares (assuming all existing performance share units vest at 100% of target) or 346,756
Shares (assuming all existing performance share units vest at maximum 200% of target) available for future awards. After
giving effect to the amendment, we estimate that we would have a total of 5,255,501 Shares (assuming all existing
performance share units vest at 100% of target) or 2,846,756 Shares (assuming all existing performance share units vest
at maximum 200% of target) available for issuance under our 2022 Plan, which is approximately 7.9% or 4.3%,
respectively, of our currently outstanding Shares. From 2022 to date, only 673,242 Shares have been issued under the
2022 Plan, representing less than 1.0% of our outstanding Shares as of the date hereof.

In 2025, our Board adopted the proposed amendment to our 2022 Plan, subject to Shareholder approval. Our Board
believes that the amendment is necessary to provide us with a sufficient reserve of Shares for future awards of various
types needed to attract, retain and motivate key employees and non-employee directors. While historically performance
shares have vested significantly below the maximum level, given the number of Shares required to satisfy maximum
award payouts, we may be required to increase the cash component of our compensation mix if additional Shares are not
reserved under our 2022 Plan.

In connection with the Board's adoption of the proposed amendment to the 2022 Plan, subject to approval by the
Shareholders, the Board and Human Resources Committee also reviewed past practices relating to the granting and
vesting of Share awards and the impact of volatility of Share price on the number of performance share units under the
2022 Plan. This included reviewing the applicable burn rate under the 2022 Plan. The Company’s three-year average
burn rate was 0.46%, which is below the benchmarks applied to our industry by certain major proxy advisory firms. The
Company continues to manage its equity plan burn rate and actual dilution of awards granted over time to levels it believes
are reasonable in light of its business objectives, while ensuring that our overall executive compensation program is
competitive, relevant and motivational. Furthermore, the Board and Human Resources Committee also considered that
our 2022 Plan limits individual awards to our NEOs and Non-Employee Directors, which are designed to prevent
excessively dilutive individual grants.

We also considered overhang, which measures potential Shareholder dilution, in setting the number of additional Shares
authorized for issuance under the 2022 Plan. As of the date hereof, our overhang (calculated as the number of Shares
subject to outstanding awards plus the number of Shares available to be granted, divided by the total number of
outstanding Shares) is 8.4%. If the 2,500,000 additional Shares being requested under the 2022 Plan had been available
for grant as of the date hereof, our overhang would have increased to 12.1%. See "Proposal 4" for further information.
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MERCER INTERNATIONAL INC.

Suite 1120, 700 West Pender Street, Vancouver, B.C., V6C 1GS8, Canada

PROXY STATEMENT

GENERAL INFORMATION

This proxy statement ("Proxy Statement") is furnished in connection with the solicitation by management of Mercer
International Inc. of proxies for use at the annual meeting of our shareholders ("Shareholders") to be held at Suite
1120, 700 West Pender Street, Vancouver, British Columbia, Canada at 10:00 a.m. (Vancouver time) on May 30,
2025 (the "Meeting"), or any adjournment, postponement or rescheduling thereof.

References to "we", "our", "us", the "Company" or "Mercer" in this Proxy Statement mean Mercer International Inc.
and its subsidiaries unless the context clearly suggests otherwise. References to "fiscal year" means an annual period
ended December 31. Information herein for 2024 generally refers to our 2024 fiscal year.

If a proxy (a "Proxy") is properly executed and received by us prior to the Meeting or any adjournment, postponement
or rescheduling thereof, the shares of our common stock (the "Shares") represented by such Proxy will be voted in the
manner directed. Please see the Proxy for voting instructions. In the absence of voting instructions, the Shares will be
voted for the proposals set out in the accompanying Notice of Annual Meeting of Shareholders and as shown in the
table below and in accordance with the best judgment of the named proxies on any other matter properly brought
before the Meeting:

Vote Effect 'of
Proposal Vote Board . Broker Non-Vote Required Abstentions
No. Recommendation o Ao and Broker
Non-Votes
1 Election of ten directors FOR This matter is non-routine, Majority of No effect
thus if you hold your Shares  votes cast
in street name, your broker
may not vote your Shares
for you
2 Approval, on a nonbinding, FOR This matter is non-routine, Majority of No effect
advisory basis, of the thus if you hold your votes cast
compensation paid to our Shares in street name, your
named executive officers broker may not vote your
Shares for you
3 Ratification of the selection FOR This matter is routine, thus ~ Majority of Abstention
of PricewaterhouseCoopers if you hold your Shares in votes cast has no effect
LLP as our independent street name, your broker and broker
registered public accounting may vote your Shares for has
firm for fiscal year 2025 you discretion to
vote
4 Approval of an Amendment FOR This matter is non-routine, Majority of No effect
to the Mercer International thus if you hold your votes cast
Inc. Amended and Restated Shares in street name, your
2022 Stock Incentive Plan to broker may not vote your
increase the number of Shares for you

Shares available for issuance
under such plan



A Proxy may be revoked at any time prior to its use by filing a written notice of revocation of proxy or a later dated
Proxy with our registrar and transfer agent at Mercer International Legal Proxy c/o Computershare, Inc., P.O. Box
43001, Providence, RI 02940-3001. A Proxy may also be revoked by submitting another Proxy with a later date over
the Internet, by telephone, to our registrar and transfer agent or by voting in person at the Meeting. Attending the
Meeting will not, in and of itself, constitute revocation of a Proxy.

The holders of one-third of the outstanding Shares entitled to vote at the Meeting, present in person or represented by
Proxy, constitutes a quorum for the Meeting. Shares represented by Proxies that reflect abstentions or broker non-
votes (i.e., Shares held by a broker/dealer or other nominee that are not voted because the broker/dealer or other
nominee does not have the authority to vote on a particular matter) will be counted as Shares that are present and
entitled to vote for the purposes of determining the presence of a quorum for the Meeting.

In accordance with rules of the Securities and Exchange Commission (the "SEC"), we are furnishing our proxy
materials related to the Meeting primarily via the Internet, instead of mailing printed copies of those materials to each
Shareholder. Beginning on or around April 17, 2025, we will mail a Notice of Internet Availability to our Shareholders
(other than those who had previously requested electronic or paper delivery) containing instructions on how to access
our proxy materials, including this Proxy Statement and our annual report for 2024 (the "2024 Annual Report"), which
includes our annual report on Form 10-K for the fiscal year ended December 31, 2024 (the "Form 10-K" or "2024
Form 10-K"). The Notice of Internet Availability also instructs you on how to vote over the Internet. This process is
designed to expedite Shareholders' receipt of proxy materials, lower the cost of the Meeting and help conserve natural
resources. However, if you would prefer to receive printed proxy materials, please follow the instructions included in
the Notice of Internet Availability. If you have previously elected to receive our proxy materials electronically, you
will continue to receive these materials via e-mail unless you elect otherwise. This Proxy Statement, accompanying
Proxy and the 2024 Annual Report will be available on or around April 17, 2025 on our corporate website and at
www.proxyvote.com and www.investorvote.com/merc for Shareholders.

Proxies may also be solicited by mail, telephone, facsimile or personal contact by our directors, officers or regular
employees without additional compensation. All proxy-soliciting expenses in connection with the solicitation of votes
for the Meeting will be borne by us. We also will request brokerage firms, banks, nominee custodians and fiduciaries
to forward proxy materials to beneficial owners of our Shares as of the Record Date (as defined below) and will
reimburse them for the cost of forwarding the proxy materials in accordance with customary practice.

Our board of directors (the "Board") has set the close of business on March 27, 2025 as the record date (the "Record
Date") for the determination of Shareholders entitled to notice of and to vote at the Meeting or any adjournment,
postponement or rescheduling thereof.

You are entitled to attend the Meeting only if you were a Shareholder as of the close of business on the Record Date,
or hold a valid Proxy for the Meeting. In order to be admitted to the Meeting, you must present proof of ownership of
Shares on the Record Date. This can be any of the following:

e abrokerage statement or letter from a bank or broker indicating ownership on the Record Date;
o the Notice of Internet Availability of proxy materials;

e aprintout of the proxy distribution email (if you received your materials electronically);

e  aproxy card;

e avoting instruction form; or

e alegal Proxy provided by your broker, bank or nominee.

Shareholders and Proxy holders must also present a form of photo identification such as a driver's license. We will be
unable to admit anyone who does not present identification or refuses to comply with our security procedures. You
may also attend the Meeting via the Internet. The accompanying proxy materials include instructions on how to
participate in the Meeting and how you may vote your Shares if you participate electronically. To submit your
questions during the Meeting, please log on to www.meetnow.global/MZDKCKM. You will need to enter the 15-digit
control number received with your Proxy or Notice of Internet Availability of proxy materials to enter the Meeting.

If you hold your Shares through a broker or other nominee and wish to attend the Meeting you will need to obtain a
legal proxy from such broker or other nominee and send it, along with your name and email address to our registrar
transfer agent by email at legalproxy@computershare.com or mail at Mercer International Legal Proxy c/o
Computershare, Inc., P.O. Box 43001, Providence, R1 02940-3001. Such requests must be labelled "Legal Proxy" and
must be received by Computershare no later than 5:00 p.m. (Eastern Time) on May 28, 2025.


https://www.proxyvote.com
https://www.investorvote.com

PROPOSAL 1 - ELECTION OF DIRECTORS

In accordance with our articles of incorporation and bylaws, each as may be amended from time to time, our Board is
authorized to fix the number of our directors at not less than three (3) and not more than thirteen (13) and has fixed
the number of directors at ten (10) for election at the Meeting. Directors are elected at each annual meeting of
Shareholders to hold office until the next annual meeting. The persons identified below are nominated to be elected at
the Meeting for the ensuing year. Other than Markwart von Pentz, all of the nominees are currently directors previously
elected by Shareholders. Despite the expiration of a director's term, the director shall continue to serve until the
director's successor is elected and qualified or until there is a decrease in the number of directors. If for any unforeseen
reason any of the nominees for director declines or is unable to serve, Proxies will be voted for the election of such
other person or persons as shall be designated by the directors. Our Board has no reason to believe that any of the
nominees will be unable or will decline to serve, if elected. Proxies received which do not specify a choice for the
election of the nominees will be voted "FOR" each of the nominees. Proxies cannot be voted for more than ten (10)
persons since that is the total number of nominees.

Set forth below is certain information furnished to us by the director nominees. There are no family relationships
among any of our current directors, nominees or executive officers. None of the corporations or other organizations
referenced in the biographical information below is a parent, subsidiary or other affiliate of ours.

We believe that our directors should satisfy a number of qualifications, including demonstrated integrity, a record of
personal accomplishments, a commitment to participation in Board activities and other traits discussed below in "Our
Director Nominations Process". We believe that Mercer and all of its stakeholders benefit from the broader exchange
of perspectives and balance brought by a diversity of background, thought and experience. We further believe that a
diverse and balanced Board enhances our sustainability, understanding of risks and opportunities, decision-making
processes and achievement of our strategic goals. We also endeavor to have a Board representing a range of skills and
depth of experience in areas that are relevant to and contribute to the Board's oversight of our operations. The Board
believes its current size is appropriate for the size and scope of our business.

We believe that the following nominees represent a desirable mix of backgrounds, skills and experiences.
Additionally, we believe that the specific leadership skills and other experiences of the nominees described below,
particularly in the areas of forest products industry or related business experience, senior executive leadership,
financial accounting/reporting, public company board experience, investment management, capital markets and
finance, provide us with the perspectives and judgment necessary to guide our strategies and monitor their execution.

Each nominee elected as a director is expected to dedicate sufficient time, energy and attention to ensure the diligent
performance of such director's duties, including by attending meetings of our Shareholders and meetings of the Board
and committees of which such director is a member.

Following the biographical information for each director nominee, we describe the key experience, qualifications and
skills our director nominees bring to the Board that, for reasons discussed below, are important in our business and a
Board diversity mix.

The Board considered these experiences, qualifications and skills and the directors' other qualifications in determining
to recommend that the directors be nominated for election:

We seek directors who have knowledge of and experience in the forest products industry,
which is useful in understanding the operations of large manufacturing facilities, fiber

Industry and procurement and harvesting, pulp, lumber and energy production, logistics and sales aspects
related business  of our business. Relevant experiences might include, among other things, forest products Chief
experience Executive Officer or senior executive experience, international experience and relevant senior-

level expertise in one or more of the following areas: forest products, bioenergy, chemicals,
wood extractives, capital markets, finance and accounting.

We believe that it is important for our directors to have served in senior leadership roles at

Senior other organizations, which demonstrates strong abilities to motivate and manage others, to

leadership identify and develop leadership qualities in others and to manage organizations. Senior

experience leadership experience is necessary to ensure achievement of our strategic priorities and
objectives.




Public company
board
experience

Directors who have served on other public company boards can offer advice and perspective
with respect to Board dynamics and operations, oversight and leadership, the relationship
between the Board and management and other matters, including:

e corporate governance, e oversight of sustainability and environmental,

e executive compensation; social and governance ("ESG") matters;

e oversight of strategic risk e operational and compliance-related matters; and
management; e relations with Shareholders.

Capital markets
and financial
experience

Directors who have capital markets experience can offer advice and perspective on investor
expectations and perspectives, capital raising, appropriate capital structure, financing strategic
transactions, including mergers and acquisitions, financial statements and financial reporting
matters.

International
business
experience

We operate internationally and a significant majority of our employees and operations are
outside the United States and primarily in Canada and Germany. Further, a significant majority
of our customers are located in Europe and China. Accordingly, international business
experience is desirable for our directors to have.

ESG

We value and seek directors who have experience in ESG and corporate social responsibility
matters, as their advice and perspective can strengthen the Board's oversight and ensure that
our strategic goals are achieved within a responsible and sustainable business model.

Business
development
and growth in
strategic areas

Directors who have experience in business development and mergers and acquisitions can offer
advice and insight of both organic and inorganic growth strategies, the identification of
acquisition targets, and analyzing cultural and strategic fit that is instrumental to our long-term
success.

Risk
management

We value directors who have experience in taking a thoughtful and coordinated approach to
risk management, including a clear understanding and oversight of the various risks that we
face.

Diversity

We value representation on the Board of diverse perspectives, backgrounds, skills and
experiences that strengthens the Board and also reflects the diversity of our Shareholders,
employees, customers, suppliers and communities.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE "FOR" THE
ELECTION OF EACH OF THE NOMINEES TO THE BOARD OF DIRECTORS.




Nominees for Election as Directors

Juan Carlos Bueno

JUAN CARLOS BUENO, age 56, has served as Chief Executive Officer and
President and as a director since May 2022. His previous roles included from 2018
to March 2022 serving as the Chairman of the Board and co-founder of Global
Energy, which produces novel green energy generation devices. Prior to that, from
2011 to 2017, Mr. Bueno was Executive Vice President and Divisional CEQO,
Biomaterials for Stora Enso Oyj, a manufacturer of pulp, paper and other forest
products. At Stora Enso Oyj he designed and led their new biomaterials division,
growing sales and profitability. The business included six manufacturing sites and
a team of approximately 2,000 employees. Mr. Bueno created a vision and strategy
to expand into new sectors such as lignin and hemicellulose. He also has broad
experience in investor relations, board interaction and other key CEO functions.
Prior to that, Mr. Bueno served in executive positions including Vice President,
Crop Protection, President Agar Cross, Commercial Manager, Global Financial
Analyst and Business Consultant with EI DuPont de Nemours & Company in
Brazil, UK, Argentina, Colombia and USA. EI Dupont de Nemours & Company
merged with the Dow Chemical Company to create DowDuPont. Mr. Bueno holds,
among other things, a BSc., Industrial Engineering degree and a graduate degree
in Negotiation & International Relations.

Director Qualifications

e Mr. Bueno has extensive knowledge and experience in biomaterials, sales, marketing, strategy development
and management. He brings to the Board global industrial experience and product experience and a proven track
record of achieving commercial and operational excellence over a 30-year career. As our Chief Executive
Officer, Mr. Bueno provides the Board with exposure to our executive team and insight into our specific
strategic and operational challenges and opportunities.

William D. McCartney

WILLIAM D. MCCARTNEY, age 69, has served as Chairman since February
2024, and as a director since January 2003 and was Lead Director from May 28,
2021 to February 2024. He has been the President and Chief Executive Officer of
Pemcorp Management Inc., a corporate finance and management consulting firm,
since its inception in 1990. From 1984 to 1990, he was a founding partner of
Davidson & Company, Chartered Accountants, where he specialized in business
advisory services. He has been involved with numerous capital restructuring and
financing events involving several public companies and brings substantial
knowledge relating to the financial accounting and auditing processes. He is a
chartered professional accountant and has been a member of the Chartered
Professional Accountants of Canada since 1980. He holds a Bachelor of Arts
degree in Business Administration from Simon Fraser University.

Director Qualifications

e As Chairperson, Mr. McCartney leads and assists the Board in the discharge of its duties and responsibilities
and provides the requisite leadership to ensure that the Board functions effectively and cohesively. He has
extensive experience in accounting, finance and capital and international markets.




James Shepherd

JAMES SHEPHERD, age 72, has served as a director since June 2011. Mr.
Shepherd was President and Chief Executive Officer of Canfor Corporation from
2004 to 2007 and Slocan Forest Products Ltd. from 1999 to 2004. He is also the
former President of Crestbrook Forest Industries Ltd. and Finlay Forest Industries
Limited and the former Chairman of the Forest Products Association of Canada.
Mr. Shepherd has previously served as a director of Conifex Timber Inc., Canfor
Corporation and Canfor Pulp Income Fund (now Canfor Pulp Products Inc.). Mr.
Shepherd holds a degree in Mechanical Engineering from Queen's University.

Director Qualifications

e Mr. Shepherd has held several chief executive officer leadership and other senior positions in the forest industry.
As a result, Mr. Shepherd brings to the Board extensive senior executive experience relevant to our operations,
public company board experience and an understanding of all aspects of the forest products business, ranging
from fiber harvesting to lumber and pulp and paper operations. He also brings to our Board significant
experience and background in the designing, execution and implementation of large, complex capital projects
at large manufacturing facilities like our mills.

Alan C. Wallace
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ALAN WALLACE, age 65, has served as a director since June 2018. Mr. Wallace
is currently the Chief Executive Officer of Peloton Advisors Inc., a corporate
financial advisory firm. Since 2021, Mr. Wallace has served as a director and is
the chair of the board of directors of Swiss Water Decaffeinated Coffee Inc. a
global provider of decaffeinated coffee. He is based in Vancouver, British
Columbia. Mr. Wallace was the Vice Chairman, Investment Banking, CIBC
World Markets Inc. from 1987 to 2013 where he was also the Co-Head of its Paper
and Forest Products Group from 1995 to 2013. Mr. Wallace holds a Master of
Business Administration from the University of Chicago and a Bachelor of
Applied Science (Mech) from the University of Toronto.

Director Qualifications

e Mr. Wallace has significant capital markets and mergers and acquisitions experience, including relating to debt
and equity financings, corporate credit facilities and financial advisory assignments. He also has extensive forest
products experience relating to financings and strategic transactions in the industry. He brings to the Board
extensive experience in capital markets, cyclical industries, risk management, mergers and acquisitions,
securities regulatory matters, financial and accounting matters, talent management, international business,
equity and debt investors and corporate strategic planning.




Linda J. Welty

LINDA WELTY, age 69, has served as a director since June 2018. Ms. Welty was
an independent director of Huber Engineered Materials, a global manufacturer of
engineered specialty ingredients, a portfolio company of J.M. Huber Corporation
from 2014 to 2024. From 2020 to September 2022, Ms. Welty was also elected as
a director of GCP Applied Technologies Inc., which is a global provider of
specialty construction chemicals and building materials. She formerly served as
chairman and a director of the Atlanta Chapter of the National Association of
Corporate Directors, whose mission is to advance excellence in corporate
governance. From 2010 to 2011 she served as a director and member of the special
committee of Massey Energy Company. She served as an independent director of
Vertellus Specialties, Inc. from 2007 to 2016. Ms. Welty was President and Chief
Operating Officer of Flint Ink Corp., a global producer of printing inks for
packaging and publication from 2003 to 2005. From 1998 to 2003, she served as
President of the Specialty Group of H.B. Fuller Company, a global manufacturer
of adhesives, sealants and coatings. She also served for over twenty years in global
leadership roles for Hoechst AG and its former U.S. subsidiary, Celanese. Ms.
Welty is a National Association of Corporate Directors (NACD) Certified Director
and NACD Board Leadership Fellow and holds a Bachelor of Science in Chemical
Engineering from the University of Kansas.

Director Qualifications

e Ms. Welty brings to the Board extensive U.S. public company board experience and global industrial experience
in corporate governance, executive leadership, operations, sales, marketing and manufacturing roles in the
chemicals, specialty chemicals and energy industries.

Rainer Rettig

RAINER RETTIG, age 66, has served as a director since February 2020. Mr.
Rettig served as Senior Vice-President of the Circular Economy Program at
Covestro AG (formerly known as Bayer Material Science, a subgroup of Bayer
AGQG), one of the world's leading manufacturers of high-tech polymer materials
from 2019 until 2020 and held various other management positions at Bayer
Material Science between 2002 and 2019. Mr. Rettig brings significant experience
in sales, marketing and strategy development in the field of chemicals and plastics.
He had several senior leadership roles in Germany, Japan, Hong Kong and China.
He holds a Ph.D in polymer chemistry and polymer processing from the Technical
University of Darmstadt in Germany.

Director Qualifications

e Mr. Rettig has extensive knowledge and experience in manufacturing, sales, marketing, strategy development
and management. He brings to the Board extensive global industrial experience and insight into the European
and Asia-Pacific markets.




Alice Laberge

ALICE LABERGE, age 69, has served as a director since February 2021. Ms.
Laberge is currently a director of Russel Metals Inc., a metal distribution company,
and has served in that role since 2007. Ms. Laberge is also a director of the
Canadian Public Accountability Board. Ms. Laberge also served as a director of
Potash Corporation of Saskatchewan from 2003 to 2018, and Nutrien Ltd. from
2018 to May 2024. She retired from the board of the Royal Bank of Canada in
January 2021, on which she served for over 15 years. She formerly served as
President and Chief Executive Officer of Fincentric Corporation, a global provider
of software solutions to financial institutions, until 2005, and was previously Chief
Financial Officer and Senior Vice-President, Finance for MacMillan Bloedel Ltd.
Ms. Laberge is a Fellow of the Institute of Corporate Directors, and holds an MBA
from the University of British Columbia and a Bachelor of Science from the
University of Alberta.

Director Qualifications

e Ms. Laberge brings to the Board extensive senior executive experience relevant to our operations and an
understanding of the forest products business. She also brings significant corporate governance and public
company board experience from a wide variety of companies. Ms. Laberge also has extensive knowledge in
financial and accounting matters.

Janine North

JANINE NORTH, age 64, has served as a director since February 2021. Ms. North
is currently a director of Conifex Timber Inc., a forest products company, and
Imperial Metals Corporation, a Canadian mining company. She was formerly a
director of the Fraser Basin Council and the BC Ferry Services Corp. Ms. North
retired from the Northern Development Initiative Trust in 2016 after serving 11
years as the founding Chief Executive Officer. Ms. North holds a Diploma in
Management Studies from the Executive MBA Program at Simon Fraser
University and a Bachelor of Science from the University of Alberta.

Director Qualifications

e Ms. North brings with her significant public company board experience, and in particular, with companies
involved in the resource sector. In particular, she has extensive knowledge and experience relevant to our
operations in the forest products industry, including financings and strategic transactions in the industry, as well
as corporate governance and talent management.




Thomas Kevin Corrick

THOMAS KEVIN CORRICK, age 69, has served as a director since May 2023.
Mr. Corrick served as Chief Executive Officer for Boise Cascade, one of the
largest producers of engineered wood products and plywood in North America and
a leading U.S. wholesale distributor of building products, from 2015 to 2020. Mr.
Corrick began his Boise Cascade career in 1980 in finance, including roles in audit,
treasury, and planning, and then moved into several leadership roles with the
Wood Products manufacturing division. Under his leadership as Vice President,
then Senior Vice President, the engineered wood products business grew to a
market leadership position and became one of the key growth and profit engines
for the company. He led the acquisition of several mills to fill product and
geography gaps and nearly doubled the size of the company’s existing operations.
He also focused on the supply chain, and doubled the capacity of the feeder mills
supporting the business. Key accomplishments as CEO include implementing a
systematic, company-wide focus on mission and values, significantly expanding
leadership development and succession planning activities, with a focus on
diversity and inclusion, and leading an initiative to create an owner-focused capital
allocation strategy and mindset across the company. During his tenure as CEO, the
company substantially improved its competitive position by expanding core
capacity, selling and closing non-strategic assets, and strengthening its balance
sheet by refinancing its entire debt portfolio.

Mr. Corrick has served on several advisory committees and boards. He currently
serves as a board member for the Treasure Valley YMCA and the St. Luke’s
Health System. Previously he served as a director for the Salt Lake City branch of
the Federal Reserve Bank of San Francisco and the American Wood Council
(AWC), where he served as chair.

He received both his bachelor's and master's degrees in business administration
from Texas Christian University.

Director Qualifications

e Mr. Corrick brings to the Board extensive senior executive and leadership experience spanning more than forty
years. He also has significant knowledge and experience relevant to our operations in the forest products
industry and in strategic development, financial and accounting matters.

Markwart von Pentz

MARKWART VON PENTZ, age 62, is standing for election at this Meeting. Mr.
von Pentz has been the Senior Advisor, Office of the Chairman at Deere &
Company, a global leader in the production of agricultural, turf, construction, and
forestry equipment and solutions, since 2023. From 2007 to 2023, Mr. von Pentz
was the President, Global Agriculture & Turf Division at Deere & Company. He is
also an advisory council member of both Goldbeck Solar Group GmbH and
Mafi/Trepel GmbH. Mr. von Pentz formerly served on the board of directors of
John Deere Capital Corporation. He has an advanced degree in business
administration from Hamburg University and an honorary doctorate in agricultural
sciences from the University of Hohenheim.

Director Qualifications

e Mr. von Pentz brings to the Board 30 years of experience as a senior executive and significant knowledge of
technology and digitalization in manufacturing and technical industries. He also has experience as a board
director and committee member.




Majority Voting Policy in Uncontested Director Elections

In order to provide Shareholders with a meaningful role in the outcome of director elections, our Board has adopted a
provision on voting for directors in uncontested elections as part of our Corporate Governance Guidelines (the
"Governance Guidelines"). This provision provides that any nominee in an uncontested election who receives more
votes "Against" for his or her election than votes "For" his or her election shall have his or her term as a director
terminate on the earliest to occur of: (i) 90 days after the date the election results are certified; (ii) the date such director
resigns; or (iii) the date the Board fills the position. We have amended our bylaws to reflect such provision.

The complete terms of this provision are included in our Governance Guidelines which can be found at the
"Governance" link on our website at www.mercerint.com.

The election of directors at the Meeting is an uncontested election.

Board Snapshot

The following tables provide a snapshot of the independence, tenure, age, diversity and geographic mix of our director
nominees.

Independence Director Tenure Age Distribution Diversity Geography

9 6 1 30% 2

0-5 50-60 years Female uUs

Independent Years

2 8 80% 3

6-10 i National .

1 i 61-70 years Diversity Germany
Not-Independent 2 1 - 10% 3

11+ I c
Yeirs 71+ years Diversity Canada
90% Independent Average Director Tenure: 7 Average Age: 66
years

In 2024, we revised our internal governance structure and Governance Guidelines to replace the lead director role with
an independent Chairperson.

Board Tenure and Refreshment

Maintaining an appropriate balance of tenure among directors is an integral part of the Board's consideration. Longer
serving directors bring valuable experience and knowledge with respect to our business, industry and strategic and
operational challenges. Newer directors bring, along with their own personal experiences, fresh perspective and ideas.

We have added two new directors to the Board over the last three years, including our Chief Executive Officer, Juan
Carlos Bueno, and not including Markwart von Pentz, who will be standing for election as a new independent director
nominee at the upcoming Meeting. If Mr. von Pentz is elected at the Meeting, we will have added five (5) new
independent directors to the Board over the last five years.

We do not believe that directors should be subject to term or age limits. While term and age limits could facilitate
fresh ideas and viewpoints being consistently brought to the Board, we believe they are counter-balanced by the
disadvantage of causing the loss of directors who, over a period of time, have developed insight into our strategies,
operations and risks and continue to provide valuable contributions to Board deliberations. We believe that our
decision not to establish term or age limits is consistent with the prevailing practice among companies in the S&P
500. We recognize that certain governance stakeholders have suggested that longer-serving directors may have
decreased independence and objectivity; however, we believe that arbitrarily removing knowledgeable directors and
the oversight consistency they bring — particularly during periods of management change — weighs against strict
restrictions on director tenure. We also believe flexibility in Board size allows us to provide continuity, bringing new
perspectives while preserving the knowledge and experience of our Company that longer-serving directors have.
Ultimately, it is our Board's responsibility to establish Board refreshment policies, using its discretion in our best
interests and that of our Shareholders.

10


https://www.mercerint.com

Snapshot of Attributes of Director Nominees

All director nominees exhibit the following personal attributes:

e Integrity e Diversity e Collegiality
e  Prepared to represent the best e A provenrecord of success e  Prepared to participate
interests of all Shareholders actively in Board activities

Our director nominees also have the following qualifications and attributes:

Public Capital Business
Industry Senior Compan Mar]l()e fs & International Environment, Development,
& Related Leadership pany . . Business Health and Mergers and Diversity
. A Board Financial . A
Experience Experience . . Experience Safety Acquisitions
Experience Experience
and Growth
Juan Carlos v v v v v v v
Bueno
William D. v v v v v
McCartney
James v v v v v v v
Shepherd
Alan C. v v v v v
Wallace
Linda J. v v v v v v v v
Welty
Rain'er v v v v 4
Rettig
Alice v v v v v v
Laberge
Janine v v v v v v v
North
Thomas
Kevin 4 v v v v v v
Corrick
Markwart v v v v v v
von Pentz
Board Diversity

We recognize the benefit of diversity of perspectives, backgrounds, skills and experience and consider it to be an
element of Board effectiveness. We believe such diversity provides us with a better understanding of issues, enhances
our decision making, improves our execution and performance, enhances our oversight of risk, ESG matters and
strategies and enhances value for Shareholders and other stakeholders.

Currently, 30% of our Board is comprised of directors who are women. If all of the Board nominees are elected at the
Meeting, 30% of our Board will continue to be comprised of women.
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CORPORATE GOVERNANCE AND BOARD MATTERS
Role of the Board

Our Board makes major policy decisions, participates in strategic planning, oversees risk management, oversees our
sustainability and ESG initiatives and reviews management's performance and effectiveness. Certain important
matters must be dealt with by our Board, such as the approval of financial statements and the declaration of dividends
to our Shareholders. Through our Governance Guidelines and/or formal resolution, the Board reserves for itself the
right to make certain decisions and delegates others to management. In some matters, management's discretion is
limited by dollar thresholds beyond which Board approval is required.

Our Board, with management, also sets the tone from the top to set high standards of conduct and promote an open
and transparent culture. The Board's responsibility to oversee conduct and culture is broad and focuses on continuous
improvement in our affairs.

Key Areas of Board Oversight

Responsibility Activities
Conduct and Culture

Setting the tone from the top.

e Championing our values and satisfying ourselves that a culture of integrity is
maintained by us. This is furthered by our Code of Business Conduct and Ethics and
other policies.

e Promoting a respectful environment where colleagues can speak up and challenge
behaviors that do not align with our values.

Governance e  Through our Governance and Nominating Committee, monitoring best practices in
governance, developing corporate governance principles and guidelines and
establishing appropriate structures and procedures to allow our Board to function
effectively and independently of management.

Risk Oversight e Opverseeing and approving our risk management and appetite.

e Regularly reviewing at Board meetings the risks we face, changes to our risk profile
and mitigation measures.

e  Through our Board committees, overseeing strategic risk policies and monitoring
conduct.

e Promoting a strong risk culture and ensuring conduct aligns with our business-wide
risk appetite.

ESG Oversight e Opverseeing, advising and assisting in developing, implementing and monitoring ESG
policies, practices and strategies and related sustainability initiatives to meet high
standards of environmental and social responsibility.

e  Overseeing our ESG-related goals.
e  Overseeing the effectiveness of our approaches to managing climate-related impacts.
e Monitoring the social, political, environmental, public policy, legislative and
regulatory trends, and developing governance principles and strategic guidelines and
ESG initiatives in response to such trends including our approach to climate change.
Strategic Oversight e Overseeing our strategic direction and the formulation of our plans and priorities

ensuring alignment with our risk appetite.

e Annually approving our strategic plan and initiatives which takes into account,
among other things, the opportunities and risks of our business and aspects of our
sustainability initiative.

e Approving our financial objectives and operating plans including significant capital
allocations, expenditures and transactions that exceed prescribed thresholds.

o Regularly discussing and reviewing aspects of strategy with management and
monitoring the implementation of strategic initiatives.

e Reviewing and approving our organizational structure.
e Reviewing the results of our annual business performance assessments.
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Responsibility Activities

Talent Management  Together with our Human Resources Committee:

and Succession e Reviewing strategies and programs for assessment and development of senior talent;

Planning e Supervising succession planning processes, which include selection, appointment
and the development of our Chief Executive Officer and other senior executives; and

e Evaluating and approving compensation of our Chief Executive Officer and senior
management team in a manner consistent with practical incentives.

Financial Reporting e  Overseeing compliance with applicable audit, accounting and financial reporting
and Internal requirements.

Controls e Requiring management to implement and maintain effective systems of internal

control, including management information systems.

e  Through our Audit Committee, assessing the adequacy and effectiveness of systems
of internal control.

e  Approving the quarterly and annual financial reports.

Governance Guidelines, Code of Conduct and Other Policies Available on Our Website

The Governance section of our website (https://mercerint.com/our-company/governance/) contains our policies
regarding our governance and other practices including our:

e Governance Guidelines; e Hedging Transactions Policy;

e Code of Business Conduct and Ethics; e Anti-Corruption Policy;

e  Whistleblower Policy; e  Western Canada Indigenous Relations Policy;
e Clawback Policy; e Human Rights Policy;

e Environmental Policy; e  Wood and Fibre Procurement Policy; and

e Health and Safety Policy; e  Supplier Code of Conduct.

e Securities Law Compliance Policy;

We have adopted Governance Guidelines which provide a set of flexible guidelines for the effective functioning of
our Board which are reviewed regularly and revised as necessary or appropriate in response to changing regulatory
requirements and evolving best practices.

Our Governance Guidelines also:
e provide for our charters for each Board committee including our Audit Committee Charter;
e provide for an independent Chairperson of the Board,

e provide for the duties and responsibilities of the Board, its committees, Chairperson and certain of our officers
including our Chief Executive Officer;

e provide for practices with respect to the holding of regular quarterly and strategic meetings of the Board, including
separate meetings of non-employee directors; and

e reserve to the Board specific approval and authority for certain decisions or matters.
Our Code of Business Conduct and Ethics provides a framework of fundamental principles that guide the Board in its

deliberations, allows us to address sensitive and complex matters and sets forth our accountabilities if standards of
conduct are not upheld.
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Our Code of Business Conduct and Ethics, which applies to all of our executives, employees and directors, is designed
to deter wrongdoing and promote:

e honest and ethical conduct;

e avoidance of conflicts of interest;

o full, fair, accurate and timely disclosure in our public filings with the SEC;
e compliance with applicable governmental laws, rules and regulations;

e prompt internal reporting of violations of the code; and

e accountability for adherence to the code.

In 2023, the SEC approved the NASDAQ's proposed rules implementing the incentive-based compensation recovery
provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act, which require listed issuers to
develop and implement a policy providing for the recovery of erroneously awarded incentive-based compensation
received by current or former executive officers and to satisfy related disclosure obligations. As a result, we amended
and restated our Clawback Policy, which provides procedures which allow us to seek reimbursement with respect to
incentive compensation paid or awarded to executive officers in the event of an accounting restatement resulting from
material noncompliance with financial reporting requirements under the federal securities laws of the United States
and in certain other cases of misconduct. Further, our policy additionally provides for forfeiture or clawbacks of
awards in specified cases where we determine an executive has engaged in material misconduct, material failure to
comply with our policies or personal misconduct that is detrimental to us.

We encourage a transparent and open environment where all employees can speak up without reprimand. Our
Whistleblower Policy provides a set of procedures for our employees to report, on a confidential basis, their concerns
or complaints about questionable accounting or auditing matters or violations of legal or regulatory requirements and
for the Audit Committee to receive and respond to such concerns and complaints. Accordingly, our employees can
report any misconduct to a supervisor, manager, or the Audit Committee, or employees can make reports and raise
concerns on a confidential basis through our Integrity Hotline.

Our Securities Law Compliance Policy applies to the handling of material non-public information related to us or
other companies with whom we deal and the buying, selling or other dispositions of our stock and other securities and
those of other companies. Our Securities Law Compliance Policy applies to all of our directors, employees and agents
and is designed to promote compliance with insider trading laws, rules and regulations, and the NASDAQ listing
standards. Except as permitted by the policy, no director, employee, or agent may purchase or sell our securities or of
any other company with whom we deal while aware of material, nonpublic information concerning us or the other
company until at least two full trading days have elapsed after the public disclosure of the information. Furthermore,
no director, employee or agent shall disclose material non-public information about us or any company with whom
we deal to anyone outside our organization unless authorized to do so. It is also our policy to comply with all applicable
securities laws when transacting in our own securities.

Our Hedging Transactions Policy, which applies to our directors and all of our executive officers, is designed to
prohibit such individuals from hedging their Mercer stock, including trading in options, puts, calls or other derivative
instruments relating to our securities.

Our Anti-Corruption Policy is designed to expand upon the provisions of our Code of Business Conduct and Ethics
relating to international operations and ensure compliance by us and our directors, officers, employees and agents with
the United States Foreign Corrupt Practices Act of 1977 (the "Foreign Corrupt Practices Act") and other applicable
anti-corruption laws.

We periodically conduct management online training sessions to increase awareness and educate our management on
the Foreign Corrupt Practices Act and other similar foreign corrupt practices rules and regulations.
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Our Environmental Policy is designed to promote responsible environmental stewardship, and to encourage efforts in
protecting and sustaining our resources and their ecosystems in the course of our operations. Our Health and Safety
Policy applies to all of our employees and operations, and is designed to promote the creation and maintenance of a
safe and healthy work environment. Our Wood and Fibre Procurement Policy is designed to promote sustainable forest
management and wood sourcing practices in the course of our operations. Each of the policies outline certain practices
we undertake to promote positive environmental performance and a safe and healthy workplace.

We recognize that in Western Canada we conduct some of our operations on the treaty, settlement, traditional and
unceded territories of Indigenous peoples. Indigenous communities are important partners in maintaining sustainable
forest management. Our Western Canada Indigenous Relations Policy outlines our commitment to pursuing positive
and respectful relationships with Indigenous nations, settlements and individuals, and provides a framework of
practices that encourages and supports such relationships.

In 2023, we adopted our Supplier Code of Conduct which applies to any business or individual that provides goods or
services to us under terms specified in a contract and establishes the minimum standards of conduct of suppliers that
wish to do business with us. These standards relate to, among other things, compliance with applicable laws and
regulations, workplace safety and labor laws, promotion of Indigenous development, the impact of the supplier's
activities on the environment, ethical business practices and sustainable forest management and wood sourcing.

Our Human Rights Policy applies to all of our employees, and reflects our recognition of human rights as one of our
core values. The policy provides a framework for how we conduct our business from a human rights perspective,
including providing guiding principles on approaching relationships with employees, suppliers and Indigenous
communities in a respectful manner.

Board Meetings and Attendance
In 2024,

e cach current member of the Board attended 100% of all meetings of our Board (during their term) and each
committee on which he or she serves, other than the following: (i) Mr. L66f attended 18 of the 19 meetings of our
Board; (ii) Mr. Shepherd attended 4 of the 5 meetings held by our Human Resources Committee and 5 of the 6
meetings held by our Governance and Nominating Committee;

e cach of our independent directors attended 100% of our executive sessions (during their term) for independent
directors without management; and

e all of our directors attended the annual meeting held in May 2024 either virtually or in person (although we do
not have a formal policy with respect to attendance of directors at our annual meetings, all directors are
encouraged and expected to attend such meetings in person or through the virtual meeting, if possible).
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Current committee membership and the number of meetings of our full Board and committees held in 2024 are shown
in the table below.

Audit Human Governance and Environmental,
Board . Resources Nominating Health and Safety
Committee . . .
Committee Committee Committee

Juan Carlos Bueno

*
me

William D. McCartney

James Shepherd

Alan Wallace

Linda Welty

Rainer Rettig

Alice Laberge

Janine North

Torbjérn Lo

Thomas Kevin Corrick

—_
N}
N
(9]
(o)}
N

Number of 2024 Meetings

ﬁ Chair ‘ Member * Chairperson

(1) Mr. Loof will not be standing for election at the Meeting.
(2) Committee memberships are presented at the date hereof. It is expected that Board committees will be reconstituted after the Annual Meeting,
including as a result of the election of the new director nominee.
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Affirmative Determination Regarding Director Independence
The NASDAQ listing standards require that a majority of the members of a listed company's board of directors be
independent.
To determine whether directors are independent, the Board uses information about their personal and business
relationships. The Board collects this information from sources such as:

e  director responses to an annual detailed questionnaire; and

e  director biographical information.

Based upon the NASDAQ rules, our Board has determined that the following nine director nominees are independent
and represent 90% of our director nominees:

Director Nominee Independence Independent Director Nominees

e William D. McCartney
9 e  James Shepherd
e Alan Wallace
e Linda Welty
e Rainer Rettig

Independent

e Alice Laberge
Not-Independent e Janine North
e  Thomas Kevin Corrick

e  Markwart von Pentz

Board Leadership Structure

Our Board is responsible for overseeing the exercise of corporate power and seeing that our business and affairs are
managed to meet our own stated goals and objectives and that the long-term interests of our Shareholders are served.

Our Governance and Nominating Committee, which is made up entirely of independent directors, is responsible for
the continuing review of the governance structure of the Board, and for recommending to the Board governance
structures and practices best suited for our particular situation. This committee determines what leadership structure
it deems appropriate, based on factors such as experience of the applicable individuals and the current business
environment.

Our Board Leadership Structure Practices
Leadership: Our Board leadership structure includes practices such as:
e Independent Chairperson e a Chairperson, who is independent and provides

) leadership to our independent directors, assists in

® Audit, Human Resources and Governance and establishing agendas for Board and committee meetings
Nominating Committees led by and composed solely of and chairs executive sessions of our independent
independent directors directors; and

®  Active engagement by all directors e  holding regular executive sessions at each Board meeting
to allow for the active engagement of independent
directors and appropriate oversight of management.

The Board believes our leadership structure and practices provide an optimal framework to guide us and maintain the focus
required to achieve our long-term business goals.
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Our Chairperson is an independent director. On February 26, 2024, we revised our internal governance structure to
provide for an independent Chairperson and the Board appointed Mr. McCartney as Chairperson.

In considering its leadership structure, the Board has taken a number of factors into account. In particular, the
Governance and Nominating Committee has sought to ensure that independent backgrounds and opinions dominate
both the Board and the Board's committees. Consequently, the Board, which currently consists of nine independent
directors out of ten, who are highly qualified and experienced, exercises a strong, independent oversight function. This
oversight function is enhanced by the fact that all of the Chairs of our Board committees are independent directors,
and the Audit Committee, Human Resources Committee and Governance and Nominating Committee are composed
entirely of independent directors.

Duties and Responsibilities of the Independent Chairperson

Chairperson Primary Responsibilities

Chairperson e Ensure that the Board works as a cohesive team and provide the requisite
William D. McCartney leadership to achieve Board effectiveness.

e  Ensure the Board has adequate resources, including the provision by
The Governance and Nominating Committee management of full, timely and relevant information to support its
is  responsible  for  reviewing  and decision-making requirements.
recommending to the Board on an annual
basis, or upon a vacancy, a director for ~®  Establish, in consultation with the Chief Executive Officer and any
election as Chairperson. governance or other committee designated by the Board, procedures to
govern the Board's work, ensuring that the Board is appropriately
approving strategy and supervising management's progress against that
strategy.

e Develop agendas and timetables for Board meetings and committee
meetings.

e Ensure that committees are working effectively and function
independently from management.

e Annually review the effectiveness of the Board and committees in
conjunction with the Governance and Nominating Committee.

e Lead and assist the Board in the discharge of its duties and
responsibilities.

o  Ensure that independent directors have adequate opportunities to meet to
discuss issues without management present.

e  Chair meetings of the Board, including executive sessions of the
independent directors and meetings of the Board relating to governance
and executive management compensation matters.

e Consult with the Chief Executive Officer and the Board on the
effectiveness of Board committees.

e  Ensure delegated committee functions are carried out and reported to the
Board.

e Be the senior spokesperson for the Board on governance matters and
executive management compensation matters.

e  Ensure that the Board receives adequate and regular updates from the
Chief Executive Officer on all issues important to the welfare and future
of the Company.
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Executive Sessions

Our Board believes it is important to have executive sessions without the Chief Executive Officer and other members
of management, which are scheduled during every meeting of the Board. Our Chairperson and other independent
directors have robust and candid discussions at these executive sessions, during which they evaluate the performance
of the Chief Executive Officer and other senior officers, our governance practices, the reports of our independent
registered public accountants, the meetings themselves and any other relevant matter. In 2024, independent directors
held four executive sessions, attended by 100% of our independent directors.

Mr. McCartney was appointed our Lead Director effective May 2021. As a result of internal governance structure
changes, our Lead Director role was eliminated on February 26, 2024 and the Board appointed Mr. McCartney as
Chairperson. Mr. McCartney chaired all four executive sessions of our independent directors in 2024. Our independent
directors generally hold an executive session at each regularly scheduled meeting of the Board.

Committees of the Board

Our Board currently has four standing committees: the Audit Committee, the Human Resources Committee, the
Governance and Nominating Committee and the Environmental, Health and Safety Committee.Copies of the charters
for all of our committees are included in our Governance Guidelines which are available on our website.

19



Audit Committee Primary Responsibilities

Members in 2024: e Oversee our accounting and financial reporting processes, including
e Alan Wallace (Chair) the review of the financial statements to be included in our annual
: reports on Form 10-K and quarterly reports on Form 10-Q, the
®  Alice Laberge external audit process and our systems of internal accounting and
e  Janine North financial controls.
e  Thomas Corrick . L
e Provide an open avenue of communication between the Board,
Meetings in 2024: 4 management and our independent registered public accounting firm.
Average Attendance in 2024: 100% e  Appoint and approve our independent registered public accounting
firm, all audit engagement terms and fees to be paid to the
All members satisfy the audit committee independent auditor.
independence requirements of the NASDAQ
rules and are financially sophisticated, as e  Oversee the relationship with our independent registered public
interpreted by the Board. accounting firm, including reviewing auditor independence, the scope

Our Board has also determined that the of their work and the pre-approval of audit and non-audit services.

committee Chair, Mr. Wallace, qualifies as e  Review our quarterly and financial results with management and our
an "audit committee financial expert", as independent registered public accounting firm and, based on such
defined in applicable SEC rules and review, recommend to the Board that quarterly and annual financial
applicable NASDAQ listing standards. statements be included in our annual reports on Form 10-K and

quarterly reports on Form 10-Q.

e Meet with and review the results of the annual audit performed by the
independent registered public accounting firm and the results of their
review of our annual and quarterly financial statements.

e  Review and approve the terms of all related party transactions.

e  Review management's assessment of the effectiveness of our internal
controls over financial reporting and consider with management and
our independent registered public accounting firm whether any
changes to such internal controls are appropriate.

e  Provide guidance and oversight to our internal audit function, which
is designed to provide ongoing assessments of our risk management
processes and internal control systems.

e Review and oversee the process for and assurances relating to our
sustainability and climate-related disclosures.

e  Review periodically and discuss with management our major risk
exposures, including review of our privacy and cybersecurity
program, including an annual review of processes for the
identification, assessment and management of material risks that we
face.

e  Maintain a Business Risk Matrix that identifies our risks and ranks
them by severity and probability, and coordinate input at least
annually with our other committees in their areas of responsibility.

e  Establish and maintain procedures for receiving, reviewing and
responding to complaints regarding accounting, internal accounting
controls or auditing matters.

e  Review and consider material claims and litigation that affect us.

e Review and reassess the adequacy of our Audit Committee Charter
annually and recommend any changes to the Board for approval.
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Human Resources Committee

Primary Responsibilities

Members in 2024:
e  Rainer Rettig (Chair)®M
e  Alice Laberge®
e James Shepherd
e  Alan Wallace

e  Torbjorn Loof
Meetings in 2024: 5
Average Attendance in 2024: 96%

All members of the Human Resources
Committee have been determined to be
independent directors under NASDAQ rules.

(1)  Mr. Rettig was appointed as Chair of the Human
Resources Committee on May 31, 2024, and
attended 100% of the committee meetings after
such date.

(2) Ms. Laberge ceased to be Chair of the Human
Resources Committee on May 31, 2024, but
remained a member of the Human Resources
Committee.

Oversee appropriate compensation practices and determine the
compensation and other benefits for executive officers.

Periodically review and advise the Board on our overall compensation
philosophy and plans and assess the competitiveness and adequacy of
our compensation programs.

Analyze executive compensation data, including base salaries, annual
bonuses, long-term incentives and pay.

Annually review and recommend compensation packages for our
Chief Executive Officer and approve the compensation packages for
our other executive officers.

Based on discussions with our independent directors, the Chair of the
Governance and Nominating Committee and the Chair of the Human
Resources Committee, annually review the performance of our Chief
Executive Officer and Chief Financial Officer.

Review and make recommendations to our Board with respect to
director compensation, including compensation for members of
committees of the Board.

Administer our incentive compensation and equity-based plans,
including reviewing and approving equity grants to executive
officers, employee benefit plans and other perquisites.

Review annual performance objectives and goals for our executive
officers and actual performance against previous years' goals to
evaluate individual performance and, in turn, compensation levels.

Annually review and approve the peer group companies used for the
purposes of assessing executive officer compensation.

Review and approve management development strategies and
succession plans for our key executive officers.

Review and consider the results of any advisory vote on executive
compensation.

Review and assess the adequacy of its charter and recommend any
changes to the Board for approval.
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Governance and Nominating Committee

Primary Responsibilities

Members in 2024:

James Shepherd (Chair)()
William D. McCartney®
Linda Welty

Janine North

Rainer Rettig

Meetings in 2024: 6
Average Attendance in 2024: 97%

All members of the Governance and
Nominating  Committee  have  been
determined to be independent directors under
NASDAQ rules.

(1) Mr. Shepherd was appointed Chair of the Governance
and Nominating Committee effective March 1, 2024,
and attended 100% of the committee meetings after
such date.

2

-

Mr. McCartney ceased to be Chair of the Governance
and Nominating Committee on March 1, 2024, but
remained a member of the Governance and
Nominating Committee.

Provide leadership with respect to corporate governance.

Recommend to the Board nominees for appointment to the Board,
including identifying and screening potential Board candidates and
committee members.

Make recommendations to the other independent directors for their
selection of the independent Chairperson.

Determine the skills, qualifications and other expertise required of
directors and develop criteria to be considering in selecting potential
Board candidates.

Develop and monitor our overall approach to corporate governance
issues.

Review with the Board, on a regular basis, the methods and processes
by which the Board fulfills its duties and responsibilities.

Evaluate the overall effectiveness of the Board and its performance.

Based on discussions with our independent directors, the Chair of the
Governance and Nominating Committee and the Chair of the Human
Resources Committee, annually review the performance of our Chief
Executive Officer.

Review our Governance Guidelines, including committee charter, in
light of changing conditions and make recommendations to the Board
on appropriate modifications.

Monitor compliance with our Governance Guidelines.

Environmental, Health and Safety
Committee

Primary Responsibilities

Members in 2024:

e  Linda Welty (Chair)
e Juan Carlos Bueno
e  Rainer Rettig

e Torbjorn Loof
e  Thomas Corrick
Meetings in 2024: 4
Average Attendance in 2024: 100%

All members of the Environmental, Health
and Safety Committee, other than Mr. Bueno,
have been determined to be independent
directors under NASDAQ rules.

Assist the Board in overseeing the effectiveness of the Company's
activities relating to the environment, health and safety.

Monitor our environmental, climate change, health and safety
management systems including internal and external audit results and
reporting.

Review with management the steps taken to ensure compliance with
environment, health and safety-related regulatory standards and
statutory disclosure requirements.

Review and make recommendations to the Board for approval of
Company policies related to environment, health and safety matters.

Review and assess its charter and recommend any changes to the
Board for approval.

Risk Oversight

The Board, acting directly or through committees, is responsible for assessing risk factors relating to our and its
performance, and overseeing and reviewing risk management, including reviewing measures to address and mitigate
such risks. In discharging this responsibility, the Board, either directly or through committees, assesses risks that
relate to economic and market assumptions that guide our strategic plans and growth strategies, and significant
operations risks related to our day-to-day operations.
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The Board regularly meets to review and assess risks that we face, changes to our risk profile, and our mitigation and
risk management strategies.

We have an internal audit function consisting of two internal auditors in North America and in Europe who provide
ongoing assessments of our financial reporting, internal control systems and other assessments, and who report to the
Audit Committee.

The Board oversees the proper safeguarding of our assets, the maintenance of appropriate financial and other internal
controls and our compliance with applicable laws and regulations and proper governance. Inherent in these
responsibilities is the Board's understanding and oversight of the various risks facing us. The Board does not view risk
in isolation. Risks are considered in virtually every business decision and as part of our business strategy. The Board
recognizes that it is neither possible nor prudent to eliminate all risk. Indeed, purposeful and appropriate risk-taking
is essential for us to be competitive on a global basis and to achieve our long-term strategic business objectives.

Oversight of Risk

e  The Board oversees risk management.

e  Board committees, which meet regularly and report back to the full Board, play significant roles in carrying out the risk
oversight function.

e  Management is charged with managing risk, through robust internal processes and effective internal controls.

Effective risk oversight is an important priority of the Board. The Board has implemented a risk governance
framework designed to:

e understand critical risks in our business and strategy;

allocate responsibilities for risk oversight among the full Board and its committees;

e cvaluate our risk management processes and whether they are functioning adequately;
e facilitate open communication between management and directors;

e oversee our initiatives and communication relative to our sustainability initiatives relating to ESG matters; and

e foster an appropriate culture of integrity and risk awareness.

While the Board oversees risk management, our management is charged with managing risk and developing mitigation
measures.

We have robust internal processes and an effective internal control environment which facilitate the identification and
management of risks and regular communication with the Board. These include an enterprise risk management
program under the leadership of the Chief Financial Officer, regular internal management disclosure committee
meetings, a Code of Business Conduct and Ethics and other policies, strong internal controls and a comprehensive
external audit process. We also have a robust internal audit function which is designed to provide ongoing assessments
of our risk management processes and systems of internal control. The Board and the Audit Committee monitor and
oversee the evaluation of the effectiveness of the internal controls and the risk management program. Management
communicates routinely with the Board, Board committees and individual directors on the significant risks identified
and how they are being managed. Directors are free to, and indeed often do, communicate directly with senior
management.
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The Board implements its risk oversight function both as a whole and through delegation to Board committees, which
meet regularly and report back to the full Board. Board committees assist in carrying out the risk oversight function
as follows:

Audit Committee: Oversees risks related to our financial statements, the financial reporting process and accounting
and legal matters. The committee oversees the audit function, our ethics programs, including the Code of Business
Conduct and Ethics, our Whistleblower Policy and our quality, safety, environmental assurance and information
technology and cybersecurity programs. The committee periodically receives reports on and discusses oversight of
our risk management process and reviews significant risks and exposures identified by management or the
independent auditors (whether financial, operating or otherwise), and management's steps to address them. In
connection with its oversight of these matters, the committee members will regularly meet separately with
representatives of the independent auditors.

Human Resources Committee: Evaluates the risks and rewards associated with our compensation philosophy and
programs. As discussed in more detail in the Compensation Discussion and Analysis herein, the committee reviews
and approves compensation programs with features that mitigate risk without diminishing the incentive nature of
the compensation. Management discusses with the committee the procedures that have been put in place to identify
and mitigate potential risks in compensation. This committee also oversees management development and
succession planning across senior management positions.

Environmental, Health and Safety Committee: Oversees our environmental, climate, health and safety policies
and environmental compliance programs and associated risks relating thereto. In connection with such oversight,
the committee regularly visits and tours our mills and meets with mill-level managers, superintendents and other
employees.

Governance and Nominating Committee: Oversees our governance practices, director succession and committee
leadership to manage risks associated with corporate governance.

The full Board regularly evaluates and discusses risk, risk mitigation strategies and our internal control environment.
Topics examined at these meetings include, but are not limited to, financial risks, environmental risks, governance
risks, political and regulatory risks, legal risks, information technology risks, economic risks, risks relating to growth
strategies, social licence and stakeholder risks and risks related to our productivity and reinvestment efforts. In 2024,
the Board actively and regularly reviewed, monitored and assessed our responses, including our health and safety
protocols, including meeting with and receiving periodic written updates from our executives. Because overseeing
risk is an ongoing process and inherent in our strategic decisions, the Board also discusses risk throughout the year.

We believe that our Board leadership structure, previously discussed herein, supports the risk oversight function of
the Board. We have a Chief Executive Officer, an independent Chairperson and strong directors chairing the various
committees involved with risk oversight. There is open communication between management and directors and all
directors are actively involved in the risk oversight function.

To learn more about risks facing us, you can review the factors included in Part 1, Item 1A. "Risk Factors" in the Form
10-K. The risks described in the Form 10-K are not the only risks we face. Additional risks and uncertainties not
currently known or that may currently be deemed to be immaterial also may materially adversely affect our business,
financial condition or results of operations in future periods.

During fiscal 2024, risk areas of particular Board and committee focus included:

e industry supply and demand balances and the outlook for the global economy including commodities and interest
rates;

e cyclical fluctuations in the supply and price of raw materials including fiber;

e our goals in respect of debt reduction;
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e the effects of inflation or a sustained increase in our production costs and the macro-economic effects of high
interest rates;

e expansion and growth of our solid wood business and related or ancillary businesses including the ramp-up of
our mass timber assets and the continued integration of our Torgau facility;

e volatility and economic disruptions particularly in Europe resulting from the Russian invasion of Ukraine
including prices and availability of energy and governmental initiatives and responses thereto;

e our health and safety planning and initiatives;

e  our sustainability initiatives including ESG matters, evolving disclosure requirements and our approach to climate
change;

e cybersecurity; and

e  Shareholder distributions.

Data Privacy and Cybersecurity Risk Oversight

Risk Management and Strategies

We regularly perform evaluations of our security program and continue to implement controls aligned with industry
guidelines to identify threats, detect attacks and protect data. Our risk management strategy is focused on three areas:
(i) technology, being our hardware and software systems; (ii) processes, being our cybersecurity reporting, testing and
other processes; and (iii) people, which refers to our internal cybersecurity personnel, external service providers and
individual training and human interaction within our information technology and cybersecurity processes. We seek to
align our cybersecurity program with practices recommended under ISO 27001 and by the National Institute of
Standards and Technology and the Center for Internet Security Critical Security Controls.

When reviewing key third-party information technology service providers, our engagement process customarily
includes, among other things, a review of such providers' cybersecurity measures. Additionally, we use third-party
data, such as Security Scorecard, to review and monitor such providers and as an indicator in respect of our
cybersecurity environments.

We periodically undertake cybersecurity audits or other independent assessments, the results of which are reported to
our Audit Committee. We have also implemented security monitoring programs designed to alert us of suspicious
activity, and have developed an incident response program in the event of a security breach. We have also engaged a
third-party vendor to, among other things, provide continuous monitoring and respond to cybersecurity events.

We implement various training programs periodically to ensure that our employees and other personnel comply with
internal processes and to enhance their cybersecurity awareness.

Additionally, we have engaged third-party providers to supplement our response capabilities for both informational
and operational technology incidents, as needed.

In 2024, there were no cybersecurity threats or incidents that materially affected or were reasonably likely to materially
affect our business strategy, results of operations, or financial condition. However, there can be no assurance that we,
or our third-party partners or service providers, will not experience a cybersecurity threat or incident in the future that
could materially adversely affect our business strategy, results of operations, or financial condition.
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Governance

Our Board oversees our risk management processes and has tasked our Audit Committee with oversight of our
cybersecurity and information governance, including periodically reviewing and discussing with management our risk
exposures relating to data privacy and cybersecurity, and reviewing the steps we have taken to identify, assess,
monitor, mitigate and manage such exposure and cybersecurity risks. At the management level, our Director of
Cybersecurity is responsible for overseeing our cybersecurity processes and risk management, working together with
our Chief Information Officer to implement our cybersecurity initiatives. Our Director of Cybersecurity reports to our
Vice President, Controller.

Our Audit Committee and management meet with the Board on a quarterly basis to provide updates on cybersecurity
risks, material cyberattacks and security incidents as they occur, as well as to promote company-wide cyber risk and
security awareness. Additionally, our Chief Information Officer and Director of Cybersecurity meet periodically with
the Board or the Audit Committee to brief them on technology and information security matters.

Our Director of Cybersecurity is informed of cybersecurity incidents by applicable personnel, and oversees
remediation efforts in accordance with our policies and processes. Our Chief Information Officer reports to our Audit
Committee on significant incidents periodically. Our Chief Information Officer has over 30 years of technology
leadership experience and is, among other things, a Certified Information Systems Security Professional and a
Certified Secure Infrastructure Specialist. Our Director of Cybersecurity has over 20 years of experience as a
cybersecurity and information technology professional. He has held various leadership positions where he developed,
managed and implemented security programs and controls. He also holds, among other information technology
certifications, the Certified Information Systems Security Professional designation.

Corporate Social Responsibility

We have a longstanding commitment to corporate social responsibility and take a disciplined approach to developing
ESG strategies and programs to support ESG causes and initiatives. In recent years, we have increased our focus on
ESG with the goal of creating long-term, sustainable value for our stakeholders.

In 2024, we focused on advancing our ESG strategic priorities driven by climate change, supply chain activities and
community and stakeholder engagement.

Please see our 2024 Form 10-K for a detailed description of our commitment and focus on such strategic priorities
and how we have advanced our ESG initiatives, which in 2024 included the following selected highlights:

Sustainability

We believe that focusing on sustainability as a key driver in all of our operations and business will enhance our
decision-making, our business and our relationships with our various stakeholders and communities in which we
operate. We believe all of the foregoing elements are inter-connected and are vital to our long-term future, success
and enterprise sustainability.

Through our environmental and climate-related sustainability efforts, we seek to reduce our environmental impact
with the goal of reducing the environmental footprint of our existing operations and making them sustainable over the
long-term, to ensure we have a social license to operate. We endeavor to adapt to emerging trends, support new
technologies and foster environmental stewardship in the areas in which we operate. We are signatory to the United
Nations Global Compact that helps align our endeavors with the United Nations Sustainable Development Goals,
internationally recognized Responsible Business Principles, and other key environmental standards in the areas of low
carbon transition, water stewardship, waste, sustainable forestry, air emissions, circularity, responsible sourcing and
biodiversity.

As part of our commitment and focus on sustainability, in 2024 we have, among other things:

e increased our focus on environmental and climate-related sustainability, including improved management,
goal setting and tracking capabilities that will be communicated with stakeholders to ensure proper
acknowledgment of our accomplishments and initiatives in this area;
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o completed a double materiality assessment to further understand the impacts, risks and opportunities that are
important for our stakeholders as well as those material to our business;

e commenced developing a Climate Transition Plan to align our business strategy and model to reduce
greenhouse gas ("GHG") emissions in line with a 1.5 degree pathway and net zero carbon future by 2050. As
part of aligning to a 1.5 degree pathway, we raised our scope 1 GHG emissions intensity reduction target
from 35% to 50%;

e updated our 2030 corporate sustainability targets, including safety, water, forest certification and mass
timber-related targets to align with the growth of our business;

e conducted our third climate change scenario analysis that evaluated the risks and opportunities of climate
change as part of our adoption of the Task Force on Climate-related Financial Disclosure recommendations;
and

o closely engaged with our stakeholders including governments and First Nations to strengthen our
relationships in all areas of our business.

Please see "Item 1. Business - Commitment to Sustainability" of our 2024 Form 10-K for further information.
Talent Development and Education

We believe the strength of our workforce is one of the significant contributors to our success as a global company and
we recognize the positive impact that our employees make at our Company and for our clients and communities that
we serve. All our employees contribute to our success and help us drive strong financial performance. Accordingly,
attracting, developing and retaining global talent through learning and growth opportunities and creating a diverse and
inclusive culture is central to our purpose, mission and long-term growth strategy.

Specifically, we promote employee development by reviewing strategic positions regularly and identifying potential
internal candidates to fill those roles, evaluating job skill sets to identify competency gaps and creating developmental
plans to facilitate employee professional growth. We invest in our employees through training and development
programs, on the job experiences and coaching. We provide technical and leadership programs across the organization
that enable colleagues to grow skills and capabilities to become more successful.

Please see "Item 1. Business - Human Capital" of our 2024 Form 10-K for further information.

Health and Safety

Safety is a core value of ours. The industries in which we operate have their own particular set of risks including
hazards from our complex industrial manufacturing facilities such as manufacturing processes, mobile equipment,
heavy and complex equipment, high pressure boilers, energy production, and the use and recovery of chemicals.
Accordingly, we have created our "Road to Zero" health and safety program, which is a company-wide initiative
designed to create healthy, safe and productive work environments with a goal of zero workplace incidents.

We have developed tools to analyze potential and incurred incidents and we have resources to develop prevention
initiatives. Our priority is the elimination of hazards, followed by safe administrative practices and appropriate
personal protective equipment. We identify, monitor, educate, and take a data-driven approach to drive workplace
safety improvements. Many of our programs revolve around education, hazard identification, and risk mitigation
strategies. These proactive initiatives bring safety to the forefront of our work practices. The Senior Safety Leadership
Committee, referred to as the "SSLC", provides governance and high-level support to the programs. The SSLC meets
on a regular basis to review performance, learn from experience and share best practices. Our team of safety
professionals are dedicated to supporting line management and embedded safety committees who lead safety on a
daily basis. We analyze all incidents carefully and adjust our prevention efforts accordingly.

ESG Oversight

Our Board is engaged in providing oversight, advice and assistance to our management in developing, implementing
and monitoring environmental, social and governance policies, practices and strategies that will help foster our ESG-
related sustainability goals in view of our strategic direction. This includes oversight of our approaches to managing
climate-related impacts.
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We manage and operate our business, including the natural resources under our care or direction, with a long-term
view and focus on sustainability. We believe by doing so we will be able to deliver value to our customers, employees,
Shareholders, communities and other stakeholders. We strive to maintain the highest environmental, social and
governance standards. We believe that by caring for the health and safety of our workers, maintaining the
environmental quality of our operations and being part of and actively engaged in the communities in which we
operate, we enhance the value for all of our various stakeholders and our social licence to operate.

Our Board delegates some of the oversight to the various committees, including the Environmental, Health and Safety
Committee, the Audit Committee, the Governance and Nominating Committee and the Human Resources Committee.
The Environmental, Health and Safety Committee assists the Board in overseeing the effectiveness of our activities
related to the environment (including climate change), health and safety, including reviewing related sustainability
practices, and, on an annual basis, our environmental priorities, to seek to ensure that we grow in a manner consistent
with our long-term sustainability objectives and strategic plan. The Audit Committee is primarily tasked with
reviewing the financial and assurance-related aspects of our sustainability initiatives. Our Governance and Nominating
Committee is tasked with overseeing our governance practices and policies. Finally, our Human Resources Committee
is responsible for overseeing the development and implementation of human capital development plans and succession
planning practices to foster sufficient management depth to support our continued growth and the talent needed to
execute long-term strategies.

Board: The Board is responsible for ensuring ESG risks and opportunities are integrated into our long-term strategy.

Governance and Nominating Committee: Oversees our governance practices and policies.

Human Resources Committee: Oversees the development and implementation of human capital development plans
and succession planning practices to foster sufficient management depth at our Company to support our continued
growth and the talent needed to execute long-term strategies.

Audit Committee: Reviews the financial and assurance-related aspects of our sustainability initiatives.

Environmental, Health and Safety Committee: Oversees the effectiveness of our sustainability practices, and
reviews, on an annual basis, our environmental priorities and ensuring that we grow in a manner consistent with
our long-term sustainability objectives and strategic plan.

Talent Management Oversight and Succession Planning

We employ a collaborative group of skilled, dedicated, resourceful and innovative individuals that support our core
purpose and reflect our values every day. Investment in our people drives our excellence and accordingly, we are
committed to attracting, retaining and developing quality personnel. In light of the importance of executive leadership,
we have a succession planning process which is held at least semi-annually. The process encompasses a broad group
of managers and executives up to and including the Chief Executive Officer.

Our Human Resources Committee, together with our Chief Executive Officer, reviews our executive succession
planning procedures, including management development activities. We generally strive to appoint our most senior
executives from within. To this end, individuals who are identified as having potential for senior executive positions
are evaluated by the Human Resources Committee. The careers of such persons are monitored to ensure that, over
time, they have appropriate exposure to our Board and interact with the Board in various ways, including through
participation in certain Board meetings and other Board-related activities and meetings with individual directors, both
in connection with director visits to our mills and otherwise. Our Human Resources Committee reviews and discusses
with our independent directors the performance and assessment of certain executives and the succession plans for such
positions including evaluation of potential successors. In addition, selected executives are provided with continuing
management education through attendance at senior level educational programs, courses and seminars.
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A primary responsibility of the Board is succession planning for our Chief Executive Officer. Our Human Resources
Committee, together with our independent Chairperson, periodically reviews and discusses potential Chief Executive
Officer succession plans in the short, medium and long term with the independent directors and the Board. As part of
this process, our Chief Executive Officer discusses the strengths and areas for development of key succession
candidates, their development progress and future development plans. This review includes discussions about
contingency plans in the event of our Chief Executive Officer's unexpected departure for any reason.

Diversity, Equity and Inclusion

As outlined in our Human Rights Policy and our Code of Business Conduct and Ethics, our long-standing policy is to
offer fair and equal employment opportunity to every person regardless of age, race, color, creed, religion, disability,
marital status, sex, sexual orientation, national origin, or other legally protected status. We strive to provide a work
environment that is free from intimidation and harassment based on any of these characteristics. We believe we can
promote respect for diversity and inclusion by example of our actions and promotion of our values.

We have adopted an enterprise-wide diversity management program. One of the first objectives of the program has
been to enhance equal opportunities for women in our business. This is a key goal, not just to improve diversity but
importantly to address demographic changes and potential shortages of skilled workers in the future by inspiring more
women to take up technical positions in our industry. In addition to increasing the potential pool of qualified candidates
over time, we also believe it will provide us with unique perspectives, a better understanding of issues, and enhances
our decision making and oversight of risk, ESG matters and our long-term strategy.

Currently, approximately 24% of our top 125 management positions are held by women, 30% of our Board nominees
are women, and our Board nominees are comprised of candidates with varying national, ethnic and cultural
backgrounds. Our current goal is to improve recruitment and the number of applications from women so that they
comprise 30% of our new hires by 2030.

Currently, 30% of our Board is comprised of directors who are women. If all of the Board nominees are elected at the
Meeting, 30% of our Board will continue to be comprised of women. Among other factors we consider in identifying
Board candidates, we have a global goal of maintaining a Board comprised of approximately 30% female directors.

Our goal is to continue to develop a culture of diversity and inclusivity within our workplace. From a business
standpoint, we believe this can be a competitive advantage and we believe that making our workplace more equal and
inclusive will make us a stronger, more resilient and a more sustainable business over the long-term.

Our Director Nominations Process

Our Board is responsible for approving candidates for Board membership. The Board has delegated the screening and
recruitment process to our Governance and Nominating Committee.

Criteria for Directors

Our Board believes that certain criteria should be met by director nominees to ensure effective corporate governance,
support our strategies and businesses, account for individual director attributes and the effect of the overall mix of
those attributes on the Board's effectiveness, and support the successful recruitment of qualified candidates for the
Board. Qualified candidates are those who, in the judgment of the Governance and Nominating Committee, possess
certain personal attributes and a sufficient mix of experience and related attributes to ensure effective service on the
Board. The personal attributes of director nominees that the Governance and Nominating Committee considers
include:

o  Best Interests of All Shareholders. Each candidate must be prepared to represent the best interests of all
Shareholders and not just one particular constituency;

e  Integrity. Each candidate shall be an individual who has demonstrated integrity and ethics in his or her personal
and professional life and has established a record of professional accomplishment in his or her chosen field;

e Independence. No candidate, or family member (as defined in NASDAQ rules) or affiliate or associate (as defined
in federal securities laws) of a candidate, shall have any material personal, financial or professional interest in
any present or potential competitor of ours;
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e Experience. Each candidate should possess professional and personal experiences and expertise relevant to our
goals of being one of the world's leading forest products companies focused on kraft pulp, energy and chemical
production, lumber and extractives;

e  Active Participation. Each candidate must be prepared to participate fully in Board activities, including active
membership on at least one Board committee and attendance at, and active participation in, meetings of the Board
and the committee(s) of which he or she is a member, and not have other personal or professional commitments
that would, in the Governance and Nominating Committee's sole judgment, interfere with or limit his or her ability
to do so;

e Collegiality. Each candidate should contribute positively to the existing chemistry and collegial culture among
Board members, while demonstrating the ability to reflect on feedback and offer independent, thoughtful
perspectives; and

o  Diversity. Each candidate should contribute to the Board's overall diversity — diversity being broadly construed
to mean a variety of viewpoints, perspectives, personal and professional experiences and backgrounds.

The Board prefers a mix of backgrounds and experiences among its members. The Board does not follow any ratio or
formula to determine the appropriate mix. Rather, it uses its judgment to identify and determine nominees whose
backgrounds, attributes and experiences, taken as a whole, will contribute to high standards of Board service.
Processes for Identifying Director Candidates

Our Governance and Nominating Committee has two principal methods for identifying potential Board candidates

(other than those proposed by Shareholders, as discussed below).

Internal Process for Identifying Candidates

Our Governance and Nominating Committee solicits ideas for possible candidates from a number of
(] sources, including other members of the Board, senior executives, individuals personally known to Board
members and research.

Our Governance and Nominating Committee may, from time to time, use its authority under its charter to
L retain, at our expense, one or more search firms to identify candidates (and to approve such firms' fees and
other retention terms).

Our Governance and Nominating Committee will also consider nominees recommended by Shareholders as
candidates for Board membership. A Shareholder wishing to nominate a candidate for Board membership should
provide written notice to the Governance and Nominating Committee in the care of the Secretary, Mercer International
Inc., Suite 1120, 700 West Pender Street, Vancouver, B.C., Canada V6C 1G8. To nominate a candidate for election
to the Board at an annual meeting, the notice must be received not less than 120 days before the first anniversary of
the date of our Proxy Statement released to Shareholders in connection with the annual meeting held in the prior year.
The notice should contain information about both the nominee and the Shareholder making the nomination, including
such information regarding each nominee required to be included in a proxy statement filed pursuant to SEC rules and
regulations and such other information sufficient to allow the Governance and Nominating Committee to determine
if the candidate meets the criteria for Board membership described above. The Governance and Nominating
Committee may require that the proposed nominee furnish additional information to determine that person's eligibility
to serve as a director. All recommendations will be brought to the attention of the Governance and Nominating
Committee.

Evaluation of Director Candidates

Working closely with the Board, the Governance and Nominating Committee develops criteria for director positions.
Applying these criteria, the Governance and Nominating Committee will consider and evaluate all candidates
identified through the processes described above, including incumbents and candidates proposed by Shareholders.
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If, based upon the Governance and Nominating Committee's initial evaluation, the candidate continues to be of
interest, members of the committee will conduct a full evaluation where they will interview the candidate and
communicate their evaluation to the rest of its members and our Chief Executive Officer. Additional meetings between
the candidate and other members of the Governance and Nominating Committee and our Chief Executive Officer may
also be arranged. The Governance and Nominating Committee may request a third-party search firm to gather
additional information about the prospective nominee's background and experience. Members of the committee will
then evaluate the prospective nominee against the specific criteria that it has formulated for the position, as well as
other applicable standards and qualifications, including, but not limited to: (a) the ability of the prospective nominee
to represent the interests of our Shareholders; (b) the extent to which the prospective nominee contributes to the
breadth of talent, skill and expertise of the Board; and (c) the extent to which the prospective nominee helps the Board
reflect a diversity of backgrounds and experience. Ultimately, background and reference checks will be conducted by
the Governance and Nominating Committee.

As a result of its work and consideration of potential candidates, the Governance and Nominating Committee
endeavors to maintain an evergreen list of potential candidates.

Recommendation and Nomination

After consideration, the Governance and Nominating Committee will finalize its list of recommended candidates to
the Board for its consideration. In selecting director nominees, the Board seeks to achieve a mix of members who
bring to the Board the experience, qualities and attributes that are relevant to our strategic goals and long-term business
plans. For more information on the key skills and experiences that the Board considers important in selecting director
nominees, please see the section titled "Election of Directors", and for more information on the mix of qualification
and experience that each of our current nominees' provide, please see their individual biographies in the section titled
"Nominees for Election as Directors".

Candidates who are then recommended by the Governance and Nominating Committee and approved by our Board
are included in our recommended slate of director nominees in our proxy statement. In connection with reviewing
and evaluating new candidates, members of the Governance and Nominating Committee often meet several candidates
personally, both formally and socially. Based upon such reviews and meetings, the Governance and Nominating
Committee recommended and the Board has approved the nomination of Mr. von Pentz to stand for election at the
Meeting.

In connection with the Meeting, with Mr. Lo6f electing not to stand for re-election at the Meeting and the nomination
of Mr. von Pentz to stand for election at the Meeting, the Governance and Nominating Committee recommended and
the Board unanimously approved that the number of directors serving on the Board for the ensuing year be fixed at
ten.

Potential Future Changes to Nomination Process

Our nomination policies are intended to provide a flexible set of guidelines for the effective functioning of our director
nomination process. Our Governance and Nominating Committee reviews the nomination policy at least annually to
consider and make such modifications as may be required to reflect our then needs and circumstances and to address
any changes in applicable legal or listing standards. Our Governance and Nominating Committee may amend the
nomination policy at any time, in which case the most current version will be available on our website.

Board Size Considerations

When determining its optimal size, the Board considers and balances two primary goals:

o the business need for diversity of experience, perspective, and expertise that aligns with our strategic goals
and objectives; and

e the need to be small enough to permit effective and open discussion and responsive and timely decision
making.

The Board currently believes ten directors to be an appropriate size for the scope and nature of our business going
forward in fiscal 2025.
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Director Education
New Director Education

Our new director orientation program covers our vision, strategies, risks, financial matters, internal controls, corporate
governance practices and policies, succession planning and non-director compensation. As part of such orientation,
new directors generally visit our mills in person to better understand our operations and meet our senior operating
people.

Continuing Education

Our continuing education program consists of regular visits to our operating facilities, meetings and social
engagements with our operating personnel, customer visits and other meetings and visits on topical matters such as at
research and development facilities. Directors also have access to committee meetings regardless of committee
membership. We provide updates to our Board on relevant topics at meetings throughout the year. They also receive
regular updates between Board meetings on our results of operations and matters relevant to our business. We also
provide ongoing education to our directors through participation in the National Association of Corporate Directors.
We also reimburse directors who attend education programs and institutions for fees and related expenses.

Director Evaluation

Our Board annually reviews the effectiveness of the Board, its committees and individual directors as part of its
ongoing commitment to improve their oversight, guidance and review of senior management.

This evaluation process is conducted by our Governance and Nominating Committee, which conducts an annual
evaluation of our Board, Board committees and directors. The evaluation also evaluates our Chief Executive Officer
and independent Chairperson. In 2024, the evaluation included our Chairperson. The process is led by the independent
Chairperson. Such evaluations include self-evaluations, peer evaluations and written questionnaires and/or one-on-
one confidential interviews between the independent Chairperson and other individual directors. The results of such
evaluations are shared by the independent Chairperson and the Governance and Nominating Committee with the entire
Board. These evaluations help the Board develop priorities, form part of our assessment of the skills and competencies
needed by the Board to support our strategic objectives, consider potential director nominee candidates and refine our
corporate governance practices.
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Expectations of our Directors

In assessing our director effectiveness, we consider the following to be key criteria in each individual's performance:

DEDICATION ENGAGEMENT

®  Prioritizes our needs e  Engages fully and makes a meaningful

e  Commits fully to the accountability and success of sl o alll mesilss

our Board e  Actively promotes collegiality

e  Seeks to continuously improve and raise the bar e  Considers the input of others and provides
thoughtful advice

INTEGRITY COURAGE
e  Works for our greater good e  Appropriately challenges the status quo
e  Demonstrates high ethical standards e  Can make tough decisions
e  Upholds our values e  Champions change
BUSINESS ACUMEN STRATEGIC ORIENTATION

e  Focuses on the right performance outcomes e  Discusses pros and cons of strategic initiatives
e  Balances short-, medium- and longer-term e  Assesses global opportunities for alignment with

objectives our overall strategy

e  Exhibits sound judgment and thoughtfully balances
trade-offs

Shareholder Engagement

We believe that effective corporate governance should include regular, constructive conversations with our
Shareholders. Over the past year, we have continued our engagement of Shareholders, including through the
following:

e certain of our executives meet regularly with financial analysts, investors and Shareholders and attend and
present at investor conferences;

e we broadcast live quarterly and annual earnings calls and archive them on our website;

e Sharcholders are encouraged to attend our annual meetings, where they have the opportunity to direct
questions to our Chief Executive Officer and other NEOs. We have implemented a process for Shareholders
to attend the Meeting through the Internet in order to better facilitate Shareholder participation; and

e  Shareholders can communicate with the Board as described below under "Shareholder Communications with
Board".

We also annually evaluate proxy season trends, corporate governance best practices, regulatory developments,
Shareholder feedback and our current practices.

Shareholder Communications with Board

Shareholders who wish to communicate with the Board (other than with respect to a complaint or concern regarding
accounting, internal accounting controls or auditing matters which must be directed to the Audit Committee as
described below) should send written correspondence to the Board in the care of the Secretary, Mercer International
Inc., Suite 1120, 700 West Pender Street, Vancouver, B.C., Canada V6C 1GS8. The correspondence should indicate
that the person sending the correspondence is a Shareholder and set out the purpose of such communication. The
Secretary will: (i) forward the correspondence to the director to whom it is addressed or, in the case of correspondence
addressed to the Board generally, to our Chairperson; (ii) attempt to handle the inquiry directly where it is a request
for information about our Company; or (iii) not forward the correspondence if it is primarily commercial in nature or
if it relates to an improper topic. All such correspondence will be summarized for the Board periodically, and each
such correspondence will be made available to any director upon request.
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Complaint Procedure

The Audit Committee has established procedures for: (i) the receipt, retention and treatment of complaints we receive
regarding accounting, internal accounting controls or auditing matters; and (ii) the confidential and anonymous
submission by our employees and others of concerns regarding questionable accounting or auditing matters. A person
wishing to notify us of such a complaint or concern should send a written notice thereof, marked "Private &
Confidential", to the Chair of the Audit Committee, Mercer International Inc., Suite 1120, 700 West Pender Street,
Vancouver, B.C., Canada V6C 1G8.

Shareholding Guideline for Non-Employee Directors and NEOs

We have a target shareholding guideline in place for our non-employee directors which provides that each non-
employee director should, within five years of becoming a director, own a minimum number of Shares which is equal
in value to five times the amount of their annual cash retainer. As of the Record Date, all of our non-employee directors
who have been directors for at least five years as of such date, including our Chairperson, met the guideline amount.

Our share ownership policy for our NEOs requires our Chief Executive Officer to hold Shares having a value equal
to at least five times their base salary and our other NEOs to hold Shares with a value equal to three times their base
salary. In addition to shares held outright, unvested equity grants such as restricted stock units or deferred stock units
("DSUs") that are only subject to a time vesting condition count towards the ownership threshold. Our Chief Executive
Officer and other NEOs have five and three years, respectively, from the date of their respective appointments to
achieve the required threshold.

Review and Approval of Related Party Transactions

The Board recognizes that related party transactions can present a heightened risk of potential or actual conflicts of
interest and may create the appearance that decisions are based on considerations other than our and our Shareholders'
best interests. As a result, the Board prefers to avoid related party transactions. However, the Board recognizes that
there are situations where related party transactions may be in, and not inconsistent with, our and our Shareholders'
best interests.

As aresult, pursuant to our Governance Guidelines and the Audit Committee's Charter, the Board has delegated to the
Audit Committee responsibility for reviewing and approving the terms and conditions of all proposed transactions
between us, any of our officers, directors or Shareholders who beneficially own more than 5% of our outstanding
Shares, or relatives or affiliates of any such officers, directors or Shareholders, to ensure that such related party
transactions are fair and are in our overall best interest and that of our Shareholders.

In the case of transactions with employees, a portion of the review authority is delegated to supervising employees
pursuant to the terms of our Code of Business Conduct and Ethics.

The Audit Committee has not adopted any specific procedures for conduct of reviews and considers each transaction
in light of the facts and circumstances. In the course of its review and approval of a transaction, the Audit Committee
considers, among other factors it deems appropriate:

e whether the transaction is fair and reasonable to us;
e the business reasons for the transaction;
o  whether the transaction would impair the independence of one of our non-employee directors; and

e whether the transaction is material, taking into account the significance of the transaction.

The Audit Committee has the authority to approve a related party transaction if the committee determines that the
transaction is on terms that are not inconsistent with our and our Shareholders' best interests.

Any member of the Audit Committee who is a related person with respect to a transaction under review may not
participate in the deliberations or vote respecting approval or ratification of the transaction, provided, however, that
such director may be counted in determining the presence of a quorum at a meeting of the committee that considers
the transaction.
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Delinquent Section 16(a) Insider Reports

Section 16(a) of the Securities Exchange Act of 1934 requires our directors, executive officers and persons who own
more than 10% of a registered class of our equity securities to file with the SEC initial reports of ownership and reports
of changes in ownership of our Shares or any other equity securities of ours. Executive officers, directors and greater
than 10% Shareholders are required by SEC regulations to furnish us with copies of all Section 16(a) forms they file.

To our knowledge, based solely on a review of the copies of such reports furnished to us and written representations

from officers and directors, during the fiscal year ended December 31, 2024, each of our executive officers, directors
and greater than 10% beneficial owners complied with the Section 16(a) filing requirements.
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DIRECTORS' COMPENSATION
Directors' Compensation

During the 2024 fiscal year, our non-employee directors were entitled to the following annual cash retainers and
awards in respect of their Board term:

Restricted Stock
Awards/Deferred Stock
Cash Retainer Units

Non-Employee Directors (other than the Chairperson) $ 80,000 $  100,0000
Chairperson® $ 135,000 $  165,000002
Chair of Audit Committee $ 20,000 N/A
Chair of Human Resources Committee $ 20,000 N/A
Chair of Governance and Nominating Committee $ 20,000 N/A
Chair of Environmental, Health and Safety Committee $ 20,000 N/A

(1) In connection with his or her role as a non-employee director of Mercer, each non-employee director received grants of restricted stock (or at
their election, DSUs or cash-settled deferred stock units ("Cash DSUs") in lieu of the restricted stock) equal to $100,000 annualized (for our
non-employee directors), and $165,000 annualized (for our Chairperson). 103,032 of such awards vest on the date of this Meeting.

(2) The grant date fair value is based on a Share value being the trading price at the time of grant multiplied by the number of stock awards. Non-
employee directors who elected to receive DSUs in lieu of restricted stock are entitled to settlement of such units in Shares, upon ceasing to
be a director, unless deferred in accordance with its terms, and non-employee directors who elected to receive Cash DSUs in lieu of restricted
stock are entitled to settlement of such units in cash equal to the fair market value of a Share and dividend equivalents upon ceasing to be a
director, unless deferred in accordance with its terms.

(3) OnFebruary 26,2024, we transitioned to an independent Chairperson structure and Mr. McCartney as Chairperson. Prior to such appointment,
he was entitled to an annualized fee of $110,000 for his former role as Lead Director. In connection with such transition, the Human Resources
Committee approved an amendment to our Non-Employee Director Compensation Plan to provide for and specify annual cash retainer and
equity award entitlements for our Chairperson and an amendment to the 2022 Plan to provide that the limit for awards granted to the
Chairperson in any fiscal year that are denominated in Shares is $165,000, plus any amount of a non-employee director's regular cash retainer
that they elect to receive in restricted stock or DSUs up to the maximum equal to the lower of a non-employee director's annual cash retainer
and $100,000.

Pursuant to our Non-Employee Director Compensation Plan and Directors' Cash Only Deferred Stock Unit Plan
(together, the "Non-Employee Director Incentive Program"), our Chairperson and other non-employee directors are
annually awarded restricted stock, or DSUs or Cash DSUs in lieu of restricted stock with a grant date fair value of
$165,000 and $100,000, respectively. See "Non-Employee Director Incentive Program" below.

In fiscal 2024, we also reimbursed our directors for expenses incurred in connection with their duties as our directors.
Our directors do not receive fees for attendance at meetings of the Board or a committee.

The Human Resources Committee is responsible for reviewing annually our director compensation practices in
relation to those of our peer group companies. Any changes to be made to our director compensation practices must
be recommended by the Human Resources Committee for approval by the full Board.

Non-Employee Director Incentive Program

The purpose of our Non-Employee Director Incentive Program is to enhance our ability to attract and retain non-
employee directors by providing individual financial and tax planning flexibility. Under our Non-Employee Director
Incentive Program, a non-employee director may elect to receive Cash DSUs, DSUs or restricted stock in lieu of their
annual cash retainer (up to a maximum equal to the lower of such non-employee directors' annual cash retainer and
$110,000) and/or their annual equity awards.

Non-employee directors who elected to receive DSUs in lieu of restricted stock are entitled to settlement of such units
and accrued dividends in Shares, upon ceasing to be a director, unless deferred in accordance with its terms, and non-
employee directors who elected to receive Cash DSUs in lieu of restricted stock are entitled to settlement of such units
and accrued dividends in cash equal to the fair market value of a Share upon ceasing to be a director, unless deferred
in accordance with its terms. Cash DSUs will vest: (x) in the case of Cash DSUs credited to a non-employee director
in respect of their annual equity awards, the earlier of the date of expiry of the applicable board term and the one year
anniversary after the grant date; and (y) in the case of Cash DSUs credited to a director in respect of their annual cash
retainers, upon the grant date.
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Director Compensation Table

The following table sets forth information regarding compensation paid to our non-employee directors in their capacity
as directors during the 2024 fiscal year. Mr. Bueno, as our Chief Executive Officer, did not receive any additional
compensation for his services as director.

Change in
Pension Value
and Non-
Fees Qualified
Earned or Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensation All Other
Cash Awards® Awards Compensation Earnings Compensation Total
Name (&) ®) ®) ®) ®) (6] (&)
William D. McCartney 136,2509 178,7504®) - - - - 315,000
James Shepherd 105,000 100,000) - - - - 205,000
Alan Wallace 100,000 100,000 - - - - 200,000
Linda Welty 100,000 100,000 - - - - 200,000
Rainer Rettig 100,000 100,000 - - - - 200,000
Alice Laberge 80,000 100,000® - - - - 180,000
Janine North 80,000 100,000® - - - - 180,000
Torbjorn Lo6f 80,000 100,000® - - - - 180,000
Thomas Corrick 80,000 100,000® - - - - 180,000

(1) Reflects the cash fees earned by non-employee directors whether or not such fees were deferred or received in equity.

(2) Stock awards granted to non-employee directors consisted of shares of restricted stock or DSUs or Cash DSUs (if so elected by a non-
employee director to be received in lieu of restricted stock) under our Non-Employee Director Incentive Program. The amounts shown
represent the aggregate grant date fair value for shares of restricted stock, DSUs and Cash DSUs, as determined under the Financial
Accounting Standards Board Accounting Standards Codification Topic 718 ("ASC 718"), excluding any forfeiture adjustments. For a
discussion of the valuation assumptions, see Note 1 to our consolidated financial statements included in the 2024 Annual Report. The grant
date fair value is based on an average Share value of $9.50 per Share, being the trading price at the time of the grant, multiplied by the number
of stock awards granted to each non-employee director.

(3) Fees include amounts paid in respect of his appointment as Chairperson from the date of such initial appointment to the date of the 2024
annual meeting of Shareholders.

(4) Each of Mr. McCartney, Mr. Wallace, Ms. Welty and Mr. Corrick elected to receive 100% of their 2024 Board and committee equity
compensation in DSUs under our Non-Employee Director Incentive Program as follows: Mr. McCartney received 18,816 DSUs on June 3,
2024 (vesting on the date of this Meeting), and Mr. Wallace, Ms. Welty and Mr. Corrick received 10,527 DSUs on June 3, 2024 (vesting on
the date of this Meeting). See "Non-Employee Director Incentive Program" on page 36.

(5) On February 26, 2024, in connection with our transition to an independent Chairperson structure, Mr. McCartney stepped down as chair of
the Governance and Nominating Committee and was appointed Chairperson. In connection with his initial appointment as Chairperson, he
was granted a one-time award of $13,750 in DSUs. In accordance with the 2022 Plan, such one-time grant is not subject to the individual
limits for Shares awarded to non-employee directors, which is $165,000 in the case of our Chairperson. This one-time grant reflected his
service as Chairperson from his initial appointment until the 2024 annual meeting of Shareholders and is included in Note 4.

(6) Mr. Shepherd earned an additional $5,000 in cash fees as a result of his appointment as chair of the Governance and Nominating Committee
for the stub period March 1, 2024 to May 31, 2024.

(7) Each of Mr. Shepherd, and Mr. Rettig received 100% of their 2024 Board and committee equity compensation in restricted stock rights as
follows: each of Mr. Shepherd and Mr. Rettig received 10,527 restricted stock rights on June 3, 2024 (vesting on the date of this Meeting).

(8) Each of Ms. Laberge, Ms. North and Mr. Lo6f elected to receive 100% of their 2024 Board and committee equity compensation in Cash

DSUs under our Non-Employee Director Incentive Program as follows: each of Ms. Laberge, Ms. North and Mr. L66f received 10,527 Cash
DSUs on June 3, 2024 (vesting on the date of this Meeting). See "Non-Employee Director Incentive Program" on page 36.
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EXECUTIVE OFFICERS

The following provides certain background information about each of our executive officers other than Juan Carlos
Bueno, whose information appears above under "Nominees for Election as Directors":

Richard Short, age 57, has served as Chief Financial Officer and Secretary since June 2023 and was previously the
Vice President, Controller since February 2014 and as Controller from November 2010 to February 2014, prior to
which he served as Director, Corporate Finance since joining Mercer in 2007. Previous roles include Controller,
Financial Reporting from 2006 to 2007 and Director, Corporate Finance from 2004 to 2006 with Catalyst Paper
Corporation and Assistant Controller at The Alderwoods Group Inc. Mr. Short holds a Bachelor of Arts in Psychology
from the University of British Columbia and has been a member of the Chartered Professional Accountants of Canada
since 1993.

Adolf Koppensteiner, age 64, has been Chief Operating Officer, Pulp Products since August 2022, and previously
served as Chief Operating Officer since January 1, 2018 and has served as Managing Director, Operations and
Technical of the Stendal mill since October 2013. Previously, he served as Mill Manager at the Rosenthal mill since
joining Mercer in 2007. In the past, Mr. Koppensteiner was Managing Director of Kvaerner Central Europe, where he
was responsible for sales and service for fifteen years. His whole career has been in the pulp and paper industry, where
he has held a variety of positions building up significant experience in engineering, project work, and pulp mill start-
ups, as well as the development and optimization of operating processes.

Wolfram Ridder, age 63, has served as Senior Vice President, Innovation & Government Relations since February
2023, and previously served as Vice President of Business Development from 2005. Prior to this, he served as
Managing Director at Mercer's Stendal mill from 2001 to 2005. Mr. Ridder also served as Vice President Pulp
Operations, Assistant to Chief Executive Officer from 1999 to 2005 and Assistant Managing Director at the Rosenthal
mill from 1995 to 1998. Prior to joining Mercer, Mr. Ridder worked as a scientist for pulping technology development
at the German Federal Research Center for Wood Science and Technology in Hamburg from 1988 to 1995. Mr. Ridder
has a Master of Business Administration and a Master of Wood Science and Forest Product Technology from Hamburg
University.

Cindy Alekson, age 51, has served as Vice President, Controller since April 2023. Before this, she held the position
of Director, External Reporting since joining Mercer in November 2011. Her previous roles include management
positions responsible for financial reporting for public companies across several industries, including mining, high-
tech and consumer products. Ms. Alekson holds a Bachelor of Science degree from the University of British Columbia
and is a member of the Chartered Professional Accountants of British Columbia.

Genevieve Stannus, age 55, has served as Vice President, Treasurer since February 2021 and as Treasurer from July
2005 to February 2021, prior to which she served as Senior Financial Analyst since joining Mercer in August 2003.
Prior to her role at Mercer, Ms. Stannus held Senior Treasury Analyst positions with Catalyst Paper Corporation and
Pacifica Papers Inc. Ms. Stannus has over twenty years of experience in the forest products industry. She is a member
of the Chartered Professional Accountants of Canada.

Dr. Carsten Merforth, age 58, has served as Chief Operating Officer, Wood Products since August 2022, prior to
which he was the Managing Director of the Friesau sawmill since April 2017. Dr. Merforth was previously the
managing director of several high-capacity sawmills for Rettenmeier Holding AG from 2000 to 2010 and from 2013
to 2014 and Pfeifer Holz GmbH from 2010 to 2012. Dr. Merforth serves as a board member of the German Sawmill
Association DeSH and is the Vice President of the Main Association of the German Wood Industry HDH. He is also
the spokesperson for the Raw Wood Working Group. He holds a Master of Forestry from Georg August University
and a Doctorate of Forestry Economics from Albert Ludwigs University.
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Wolfgang Beck, age 51, has served as Senior Vice President, Global Product Sourcing since September 1, 2022. Mr.
Beck has served in different leading functions in Mercer’s German wood business since 2005, and most recently, he
was Managing Director of Mercer Holz since 2016. In the past, Mr. Beck worked for a German state forest
organization and in the German financial sector at the beginning of his career. He has been Managing Director of
wood2M since 2016, a joint venture company of Mercer and another pulp and paper manufacturer. Mr. Beck is a
committee chairman or member of various wood industry associations.

Guy Arguin, age 61, has served as Chief Human Resources Officer since January 2022, prior to which he was Senior
Vice President, Human Resources for the Global Resources sector of SNC-Lavalin and Senior Vice President Human
Resources and Human Resources Director roles with British American Tobacco p.l.c. across the Middle East, Northern
Europe, France and Canada. Mr. Arguin started his professional career with Domtar Corporation in Montreal. Mr.
Arguin has diverse human resources experiences across several sectors, such as engineering and consulting services,
oil and gas, mining, consumer products and pulp and paper. Mr. Arguin holds a Master's Degree in Industrial Relations
and Human Resources from the Université du Québec en Outaouais and a Bachelor of Arts in Industrial Relations
from McGill University. He is also a Certified Human Resources Professional and a certified Executive Coach from
the Academy of Executive Coaching in the U.K.
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SHARES OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

There were 66,870,774 Shares issued and outstanding on the Record Date. Each Share is entitled to one vote on each
matter at the Meeting.

Share Ownership of Certain Beneficial Owners

The following table sets forth information regarding the beneficial ownership of our Shares as of the Record Date by
each Shareholder known by us to own more than five percent (5%) of our outstanding Shares other than as set forth
under "Share Ownership of Directors and Executive Officers" below. Such information is based solely upon
statements made in filings with the SEC or other information we believe to be reliable.

Number of Shares | Percent of Outstanding
Name and Address of Owner Owned Shares)

Peter R. Kellogg

c/o IAT Reinsurance Co. Ltd.
22,648,000 33.99

48 Wall Street, 30t Floor T &
New York, NY 10005

Boundary Creek Advisors LP
340 Madison Avenue, 12t Floor 4,848,152 7.3%
New York, NY 10173

Dimensional Fund Advisers LP
Building One @ o
6300 Bee Cave Road 3,771,854 3.6%
Austin, TX 78746

(1) The percentage of outstanding Shares is calculated out of a total of 66,870,774 Shares issued and outstanding on the Record Date.

(2) Based on a Form 4 filed on March 13, 2023, Mr. Kellogg holds 610,000 Shares directly and 22,038,000 Shares indirectly via his spouse and
various entities, including IAT Reinsurance Co. Ltd.

(3) Based on Schedule 13G/A filed on November 8, 2024. Includes 558,400 Shares underlying call options.
(4) Based on Schedule 13G/A (Amendment No.8) filed on February 9, 2024.
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Share Ownership of Directors and Executive Officers

The following table sets forth information regarding the ownership of our Shares as of the Record Date by: (i) each of
our directors and nominees for director; (ii) each of our NEOs for 2024, being our Chief Executive Officer and Chief
Financial Officer, and the three other most highly compensated executive officers; and (iii) all of our directors, director
nominees and executive officers as a group. Unless otherwise indicated, each person has sole voting and dispositive
power with respect to the Shares set forth opposite his name. Each person has indicated that he or she will vote all

Shares owned by him or her in favor of each of the proposals to be considered at the Meeting.

Percent of
Number of Shares | umber of DSUs and Outstanding
Name of Owner Owned Cash DSUs Owned ) Shares®

Juan Carlos Bueno 67,615 - *
William D. McCartney 113,650 18,816 *
James Shepherd 80,5380 - *
Alan Wallace 45,968 43,994.63)©) *
Linda Welty 26,290 32,2483 *
Rainer Rettig 46,4630 - *
Janine North 13,743® 27,356.30X10) *
Alice Laberge 7,065 53,2461 *
Torbjorn Lo6f - 22,668012) *
Thomas Corrick - 22,075()013) *
Markwart von Pentz - - *
Richard Short 51,382 - *
Adolf Koppensteiner(14) 41,344 - *
Carsten Merforth(!4 15,651 - *
Wolfram Ridder(# 73,755 - *
Directors, Director Nominees and Executive Officers as 653,936 220,402.9 1.0%

a Group (19 persons)

* Less than one percent (1%) of our issued and outstanding Shares on the Record Date.

Includes the number of dividend equivalents accrued with respect to DSUs and Cash DSUs as follows: Mr. Wallace: 1,380.6 Cash
DSU dividend equivalents; Ms. Welty: 717 DSU dividend equivalents; Ms. North: 786.3 Cash DSU dividend equivalents; Ms.
Laberge: 529 DSUs and 1,438 Cash DSU dividend equivalents; Mr. Lo6f: 593 Cash DSU dividend equivalents; Mr. Corrick: 302

Each of Mr. McCartney, Mr. Wallace, Ms. Welty and Mr. Corrick elected to receive 100% of their 2024 Board and committee
equity compensation in DSUs under our Non-Employee Director Incentive Program as follows: each of Mr. Wallace, Ms. Welty
and Mr. Corrick received 10,527 DSUs on June 3, 2024 (vesting on the date of this Meeting), and Mr. McCartney received 18,816

Each of Mr. Shepherd and Mr. Rettig received 100% of their 2024 Board and committee equity compensation in restricted stock
rights as follows: each of Mr. Shepherd and Mr. Rettig received 10,527 restricted stock rights on June 3, 2024 (vesting on the date

Each of Ms. Laberge, Ms. North and Mr. Lo6f elected to receive 100% of their 2024 Board and committee equity compensation in
Cash DSUs under our Non-Employee Director Incentive Program as follows: each of Ms. Laberge, Ms. North and Mr. Lo6f received
10,527 Cash DSUs on June 3, 2024 (vesting on the date of this Meeting). See "Non-Employee Director Incentive Program" on page

(O]
DSU dividend equivalents.
2) Based on 66,870,774 Shares outstanding on the Record Date.
3
DSUs on June 3, 2024 (vesting on the date of this Meeting). See "Non-Employee Director Incentive Program" on page 36.
4) Comprised entirely of unvested DSUs.
)
of this Meeting).
(6) Comprised of 33,466 vested Cash DSUs and 10,527 unvested DSUs.
7 Comprised of 21,721 vested DSUs and 10,527 unvested DSUs.
(8) 1,658 of such Shares are held by Ms. North's spouse, and Ms. North disclaims beneficial ownership of such Shares.
©
36.
(10)  Comprised of 16,829 vested Cash DSUs and 10,527 unvested Cash DSUs.
(11)  Comprised of 10,094 vested DSUs, 32,625 vested Cash DSUs and 10,527 unvested Cash DSUs.
(12)  Comprised of 12,141 vested Cash DSUs and 10,527 unvested Cash DSUs.
(13)  Comprised entirely of unvested DSUs.
(14)

Does not include performance share units granted under the Amended and Restated 2022 Stock Incentive Plan (the "2022 Plan")
that have not vested as of the Record Date.
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HUMAN RESOURCES COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

Mr. Rettig, Ms. Laberge, Mr. Shepherd, Mr. Wallace and Mr. L66f served on the Human Resources Committee in
fiscal year 2024. No member of the Human Resources Committee is a current or former employee of ours or has had
any relationship requiring disclosure by us under the SEC's rules requiring disclosure of certain relationships and
related party transactions. None of our current executive officers has ever served as a member of the Board or
compensation committee (or other Board committee performing equivalent functions) of any other entity that has or
has had one or more of its executive officers serve as a member of our Board or our Human Resources Committee.

INDEPENDENT COMPENSATION CONSULTANTS

The Human Resources Committee has the authority to engage independent compensation consultants. It has in the
past and may in the future engage an outside consultant to assist it in assessing our executive compensation programs.

In furtherance of maintaining the independence of the Human Resources Committee's compensation consultants, if
any, the Human Resources Committee has sole authority to retain, terminate and obtain the advice of any selected
consultant. Additionally, the Human Resources Committee's consultant will not perform any services for management
unless approved by the Human Resources Committee.

In 2024, the Human Resources Committee did not engage the services of an independent compensation consultant as
a thorough review had been completed in 2022 by an independent compensation consultant, Mercer Canada, which is
a wholly-owned subsidiary of Marsh & McLennan Companies ("MCC").

REPORT OF THE HUMAN RESOURCES COMMITTEE

The Human Resources Committee is fully engaged in both the goal setting and decision-making processes for our
executive compensation programs. The Human Resources Committee has reviewed and discussed with management
the following Compensation Discussion and Analysis. Based on such review and discussions, the Human Resources
Committee recommended to the Board that the Compensation Discussion and Analysis be included in this Proxy
Statement and be incorporated by reference into our 2024 Form 10-K.

Submitted by the members of the Human Resources Committee.

Rainer Rettig, Chair
Alice Laberge
James Shepherd
Alan Wallace
Torbjorn Loof
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis ("CD&A") provides information on our executive compensation
programs. It discusses key objectives, policies, elements and designs of our executive compensation program and the
considerations and reasons driving the Human Resources Committee's decisions on compensation for our NEOs for
fiscal 2024. While the principles and objectives of our executive compensation programs extend to all of our
executives, this CD&A primarily covers the compensation provided to our NEOs.

In this discussion and under "Compensation Objectives, Framework and Components", "Compensation Decisions and
Outcomes" and "Executive Compensation Tables", "Committee" means the Human Resources Committee.

For fiscal 2024, we reported on the following five NEOs:

Juan Carlos Bueno Richard Short

President, Chief Executive Chief Financial Officer and
Officer and Director Secretary

Adolf Koppensteiner Carsten Merforth Wolfram Ridder

Chief Operating Officer, Pulp  Chief Operating Officer, Wood Senior Vice President,
Products Products Innovation & Government
Relations

All of our NEOs are paid in currencies other than dollars. Mr. Short is paid in Canadian dollars and the remaining
NEOs are paid in euros. As a result, reported compensation amounts decline in periods when the dollar strengthens
against the euro and Canadian dollar and conversely increase when the dollar declines versus such currencies.

In this Proxy Statement, unless otherwise noted, such amounts have been converted into dollars using the relevant
average exchange rate for the year based on the noon buying rates as certified for customs purposes by the Federal
Reserve Bank of New York and posted by the Federal Reserve Board of Governors. Applying this formula, the average
value of the C$ and euro to the dollar for the following fiscal years was as follows:

2024 2023 2022
C$ 0.7302 0.7412 0.7691
euro 1.0820 1.0817 1.0534
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Executive Compensation Objectives and Program Design

As part of the design of our pay programs and the evaluation of performance of our NEOs, for fiscal 2024 the
Committee, among other things, considers the following strategic and other objectives and performance measures that
form the framework of our compensation philosophy:

OBJECTIVES PERFORMANCE MEASURE AND WHY IT MATTERS

Operate World Class Assets The operation and maintenance of modern, low-cost, reliable and energy
efficient operations is key to produce stable returns through the economic
cycle. Further, our manufacturing operations are capital intensive and
complex. Our executives' ability to operate and maintain our assets at a high
standard differentiates us from higher cost, lower efficiency competitors. We
consider EBITDA to be the best indicator of our ability to successfully manage
our assets. We also believe that EBITDA is the best indicator of the success of
our executives in meeting the objectives of our Shareholders. In addition, we
measure operating production and unit cost at each mill and the contribution
of our NEOs in achieving these targets. To measure our executives'
performance we measure EBITDA to our trend EBITDA targets with
consideration to our annual plan. As a market check, we also consider
EBITDA versus applicable TSR Peer Group companies (as hereinafter listed),
both on an absolute basis and on an EBITDA per unit of production basis.

Grow and Diversify in Our Core We are focused on growth in areas where we have a clear leadership position

Competencies or high degree of competence to ensure that we can add value for Shareholders.
We believe that a larger company will benefit Shareholders in terms of
improved equity trading, liquidity and reduced variability of earnings. In
addition, diversification can enhance the efficiency of our operations and
reduce operational risks by increasing the value of the products we produce
and by providing security of supply and lowering the price of key inputs to our
production processes. Our core competencies lend themselves to growth in the
areas of pulp, solid wood products, biomaterials and green energy. We
measure our NEOs' performance in respect of our long-term performance
based on Absolute Return on Average Assets and Relative Total Shareholder
Return. We believe that our growth in areas of our core competencies should
allow us to achieve improved profitability returns and superior Shareholder
returns. These performance measures are the best indicators of our executives'
long-term performance in creating Shareholder value due to the growth
initiatives we pursue.

Manage the Integrity of our Balance Sheet We focus on maintaining a balance sheet that allows us to advance our

and Liquidity objectives through the full economic cycle, while giving us some flexibility to
take advantage of strategic growth opportunities and returning capital to
Shareholders. Our NEOs' contributions to maintaining a strong balance sheet
throughout the economic cycle are important to enhancing long-term
Shareholder value.

Sustainable Operations We seek to meet best-in-class ESG standards. We measure the performances
and contributions of our NEOs in achieving various targets in each of these
areas, including, among others, based on GHG and health and safety based
upon Total Recordable Incident Rates. We believe a high performance in these
ESG standards is critical for our business and directly correlated to efficient
operations and manufacturing performance. Further, we believe that our
products, which are: (i) renewable wood-based fiber; (ii) carbon sequestering
solid wood products; (iii) green energy; and (iv) naturally sourced
biomaterials, are becoming more important for a world seeking to limit its
reliance on fossil fuel-based products.

Develop Top Talent to Drive Developing our talent through effective human capital management is a key

Sustainability and Execute our Strategy component of our focus on sustainability and is critical to achieving our
strategic objectives. We strive to develop a culture that attracts and develops
the most talented people, teams and leaders. An important component of all of
our executives' performance assessment is their ability to develop people,
teams and leaders.

Individual Objectives Our NEOs' progress on meeting pre-set and approved individual objectives for
the fiscal year, most of which fall into the objectives above.
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COMPENSATION OBJECTIVES, FRAMEWORK AND COMPONENTS

Objectives

Our executive compensation program is designed to achieve the following key objectives:

Target Pay Competitively

Attract and retain top talent by competing effectively for
high quality individuals whose efforts and judgments are
vital to our continued success

Encourage Outcomes and Behaviors

Create an environment in which our executives are
motivated to achieve and maintain superior performance
levels and goals consistent with our overall business
strategy

Align Interests with Shareholders

Align the interests of our executives with the long-term
interests and value performance of our Shareholders

Align Compensation Metrics with Business Purpose

Closely align compensation with our business purpose and
commitment to Shareholder value creation by focusing on
long-term sustainable growth

Pay-for-Performance

Reward and compensate our executives for their
contributions to our overall success and for their individual
performance during the relevant fiscal year

Modify Compensation to Align with Business Needs
Given the cyclicality of the industry in which we operate,

provide the Board the discretion to modify compensation
targets to meet business needs at the time

Key Principles

Our compensation framework for our NEOs is principally performance-based to support our overall business
objectives and increase long-term Shareholder value. It is focused on the following key principles:

Market Competitiveness

Total target compensation levels should be competitive and

at market median with other comparable companies
operating within the forest products industry and other
companies with which we compete for executive talent

Pay-for-Performance

Compensation should be linked to both individual and our
overall performance

Flexible Short-Term and Long-Term Incentives

Fixed and variable and short- and long-term compensation

programs should be balanced to reinforce a performance-
based culture

At Risk Incentive Pay

A greater percentage of compensation for senior
management should be tied to performance against
measurable objectives, the majority of which are directly
tied to our corporate performance

Shareholder Alignment
Rewards should be linked to the creation of long-term
Shareholder value including through the use of equity-
based awards as a meaningful portion of our executives'

compensation

Simple Pay Programs

Overall compensation simplicity should be maintained to
ensure broad employee understanding and acceptance

Clear Communication

Compensation should clearly communicate desired behavior and incentive pay programs should reward the achievement of
performance goals by executives

Compensation Mix

We seek to accomplish our executive compensation objectives through an appropriate mix of short-term and long-
term compensation, by providing a larger percentage of our executive officers' total compensation opportunity in the
form of equity compensation and by ensuring that a significant portion of our executive officers' total pay opportunity
is in the form of performance-based or at risk compensation.
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In general, employees with more ability to directly influence overall business performance have a greater portion of:
. variable, performance-based pay at risk; and

. overall compensation provided through long-term incentives and equity incentive programs.

Fixed vs. Performance-based Compensation. We believe our mix of fixed (primarily base salary) and performance-
based compensation (primarily annual cash incentives and PSUs), supports our overall pay-for-performance culture
and drives superior business performance. The percentage of an executive's compensation opportunity that is
performance-based, versus fixed, is based primarily on the employee's role.

For fiscal 2024, our Chief Executive Officer's percentage of target variable performance-based compensation to total
target compensation was 75%.

Short-term vs. Long-term Compensation. We believe our total compensation mix of short-term (primarily base salary
and annual cash incentive bonuses) and long-term (primarily PSUs which have a three-year performance period)
incentives encourages focus on both long-term strategic objectives and shorter-term business objectives without
excessive risk.

Cash vs. Equity Compensation. We believe our mix of cash (base salary and annual cash incentive bonuses) and equity
(primarily PSUs) compensation, with a significant portion of each executive officer's total compensation opportunity
coming through equity incentive grants, closely aligns the interests of our executives with those of our Shareholders.

Compensation Components

To achieve our objectives, we use a mix of four compensation components, being base salary, annual cash incentive
bonuses, long-term equity incentives and other perquisites intended to be competitive in the market and with our
competitors.

Our executive compensation program is comprised of the following core components:

COMPONENT PURPOSE KEY FEATURES CHANGES FOR 2024
Base Salary Compensate e Based primarily upon job responsibilities, level of Costof living
executives experience and skill as well as performance compared ~ adjustment.
e Cash compeFitively with annually established financial or individual
for their roles ObJ ectives.
with us. . . . . .
Attract and e Consideration given to the impact an NEO is expected
retain high to make to our business in the future.
quality e Targeted within the median range of our peer companies
executives and consideration given to the markets in which we

operate.
e Provides a consistent cash flow to employees.

e Committee normally considers salary adjustments for
executive officers annually in the first quarter of the
year.

e Increases in salaries are generally based on the market
level salary for the role an executive serves, overall
budgets and specific talent needs. Small periodic
adjustments are also made to reflect cost of living
increases.
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Annual Incentive
Bonus

e (ash

To motivate
and reward the
achievement
of financial
and strategic
priorities
during the
year

Based on the expectations of the Board and management
for our financial and operating performance for a fiscal
year including the contribution of an NEO in achieving
our goals as set forth in our short-term incentive plan
("STIP").

It also includes the NEO's achievement of the
individual goals established for each NEO annually
based upon such NEO's position and responsibility.

Measure our NEQO's performance in achieving financial
targets and operating, ESG, strategic and other goals.

Consideration of recommendations by our Chief
Executive Officer for bonuses to be paid to our NEOs
other than our Chief Executive Officer.

None.

Long-term
Equity
Incentives

e Performance

Share Units
® Restricted
Stock
e Restricted

Stock Units

e Deferred Stock
Units

e Performance
Shares

To drive and
reward long-
term
Shareholder
value creation
and to retain
executives

Generally based upon the long-term financial and
operating expectations of the Board and management
and the contribution an executive officer is expected to
make in the future in achieving such expectations.

Granted primarily in the form of performance share
units with a three-year vesting period, the final
settlement of which is adjusted for our absolute and
relative financial performance over that three-year
period. In the last three years, long-term equity
incentives granted to our executives in 2023 and 2024
were exclusively in the form of performance share units.

Generally produce value to our NEOs if the price of our
Shares appreciates, thereby aligning their interests with
those of Sharcholders through increased Share
ownership.

All equity awards thereunder are granted at fair market
value as of the date of grant. We define "fair market
value" as the closing market price of our Shares quoted
on NASDAQ on the date of grant.

Incentive grants reviewed on an annual basis as part of
the Committee's analysis of total compensation and the
balance between the different elements thereof.

None.
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Perquisites and To provide

Other Benefits market-
typical
e Automobile benefits to
e Health and executives
retirement
programs

e Living/housing

Structured to be within a reasonably competitive range
relating to our peer companies.

Automobile benefits include the lease of a vehicle along
with the fuel and maintenance expenses thereon.

Health benefits may include periodic physical
consultations, dental and pharmaceutical benefits.

Contributions made to a defined contribution pension
arrangement to the extent permissible by law on a tax
deferred basis. Amounts in excess of those allowed by tax
authorities are recorded in unfunded accounts or remitted
to an investment account with a third-party fund until
retirement or termination.

Our Chief Operating Officer, Pulp Products, receives a
housing allowance of €10,200 per annum.

None.

Other To provide
protection
e Severance and agail'lst .
change of termination
control of
provisions employment
for reasons
beyond the
executive's
control

Provided in certain executive employment contracts.

No "single trigger" change of control contracts.

None.

Compensation Governance

The Human Resources Committee consists of five independent directors. During 2024, the Committee met five times
and it has overall responsibility for determining our compensation objectives and philosophy, and reviewing and
recommending the strategy and design of our compensation, equity-based compensation and benefits program. The
Committee is also involved in considering the results of annual performance evaluations and reviewing succession

plans for leadership roles.

The Committee also continually reviews and considers best practices in executive compensation, Shareholder
expectations and compensation practices of what we consider to be our peer companies in making its decisions

regarding appropriate compensation levels.

The Committee submits key compensation elements for our executives to the independent members of the Board for

their review and approval.
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The Committee also receives information and support from independent compensation consultants, as well as
management, both of which are considered in the ultimate recommendations the Committee makes to the Board.

Chief Executive Officer sets strategic Oversees compensation programs, Approves the Committee's
direction and makes compensation reviews and recommends recommendations related to
recommendations and submits compensation packages, objective compensation strategy, design and
performance evaluations for executives performance measures, targets and outcomes
other than himself goals for the executive leadership

team, conducts the CEO performance
evaluation and ensures compensation
aligns with compensation philosophy

Annual Compensation Process

The Committee has a charter, which it reviews at least annually, which sets out the items that it will address during
the year. The Committee primarily reviews and recommends items related to the Chief Executive Officer and reviews
and approves broader executive officer compensation, including annual reviews of objective performance measures,
performance targets and goals for executives participating in our annual incentive bonus plans and long-term incentive
plans.

Our executive compensation decisions are generally made after the end of our fiscal year and when our financial
statements for such year are finalized. Thus, in February 2025 the Committee approved bonuses and awards for fiscal
2024 performance, together with base salaries for 2025 for senior management and recommended same to the Board
for approval for the President and Chief Executive Officer. During each year, the Committee monitors performance
and evaluates comparison group compensation data which it uses to finalize awards made after the fiscal year end.
The Committee's annual work plan includes, among other things, the following matters:

Human Resources Committee Annual Work Plan

Dec. — Feb. Mar. — May Jun. — Aug. Sep. — Nov.

e [Evaluate prior year e Review Succession e Review "say-on-pay" e Overall review of
business Plan practice and results executive compensation
performance and strategy e Review market trends program, levels and
individual e Review peer and regulatory updates competitiveness
contributions in companies and * Review benefitplans, o Review Compensation
order to det:f[ermme benchmarking perquisites, executive Risk Assessment
compensation agreements and other . .
decisions para.rn eters . e)g<ecutive policies ReV‘eW preliminary

e Review Committee incentive plan for next

e Approve ﬁ§031 year performance e Review Succession fiscal year
compensation . and Development . .
program design, e Review and approve Plans for senior e Provide preliminary
long-term incentive CD&A exccutives and key corporate assessment
awards and managers e Approve Committee
performance charter

metrics for all

. . e Provide Company
incentive plans

objectives and targets
e Review and for next fiscal year
approve officer
annual objectives
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Every Meeting

e Review and approve minutes for prior meetings

e Review performance progress updates against the incentive plan

e Retain compensation consultants, as required, and review any independent reports
e Review work with full Board

Management's Role in the Executive Compensation Process. With the exception of our Chief Executive Officer, our
NEOs do not play a role in evaluating or determining executive compensation programs or levels. Our Chief Executive
Officer annually submits for consideration to the Committee performance evaluations for our NEOs (other than
himself) and recommendations as to their compensation levels, including salaries and bonuses. These
recommendations are based upon performance against their annual performance goals and other performance factors.
Such recommendations are also consistent with our compensation objectives. The Committee approves each NEO's
(other than the President and Chief Executive Officer's) compensation in a meeting of the independent directors
without management present and recommends the President and Chief Executive Officer's compensation to the
independent directors for approval without management present.

The Committee does not request, and management does not provide, specific recommendations for compensation for
our Chief Executive Officer. In accordance with NASDAQ rules, our Chief Executive Officer was not present when
his compensation was being discussed or approved, did not vote on executive compensation matters and neither he
nor other members of management attended executive sessions of the Committee.

Geographic Considerations. As our operations are located primarily in Europe, Canada and the United States, we also
consider local market pay practices, availability of qualified management and the local cost of living.

Use of Board Discretion. The Board, through the Committee, retains the discretion to lower the compensation of our
executives, including NEOs, even when the performance goals or targets of any aspect of the plans are achieved. In
making such decisions, the Committee will consider a number of factors including the recommendation of the Chief
Executive Officer, our overall financial condition, the state of the markets generally, and any other factor the
Committee considers relevant.

Use of Consultants in Executive Compensation Process. For fiscal 2024, the Committee did not engage the services
of an independent compensation consultant as a thorough review had been completed in 2022 by MCC. The
Committee has engaged MCC to complete a review of the effectiveness of our long-term incentive program ("LTIP")
in 2025.

Compensation Peer Group Companies and Benchmarking. The Committee annually reviews executive compensation
levels and programs at various "peer group" companies, which are principally comprised of "small cap" and "mid-
cap" forest and paper products companies operating in Canada, the United States and the European Union. Such
companies generally have equity capitalization ranging between $150 million and $5 billion.
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The Committee considered public filings from the following companies, categorized by geographic markets, for
benchmarking purposes for fiscal 2024:

Canadian Comparator Group European Comparator Group United States Comparator Group

e  West Fraser Timber Co. Ltd.; e  Wacker Chemie AG; e  UFP Industries, Inc.;

e  Canfor Corporation; e Symrise AG; e Trinseo PLC;

e Cascades Inc.; e  Huhtamaéki Oyj; e Rayonier Advanced Materials Inc.;
e  Methanex Corporation; e  Fuchs Petrolub SE; e  Clearwater Paper Corporation;

e Interfor Corporation; e K+S Aktiengesellschaft; e  Mativ Holdings Inc.; and

e Stella-Jones Inc.; e Kemira Oyj; e  Magnera Corporation.

e  Western Forest Products Inc.; e  Metsd Board Oyj;
d
an o StoSe & Co. KGAA;
e Chemtrade Logistics Income e SGL Carbon SE:

Fund.

e ENCE Energia Y Celulosa,
S.A.;

e Borregaard ASA;
e Suominen Oyj; and

e Rottneros AB.

The Committee has determined such comparator companies were suitable to permit us to ensure that our compensation
levels are within the range of comparative norms. In addition, these companies have executive compensation data that
is publicly available.

We generally target salaries, bonuses and incentive compensation towards a median level or 50th percentile range on
a geographically adjusted basis relative to peer companies for similarly experienced executives performing similar
duties. Generally, awards are made within this range, although our program is flexible enough to allow the Committee
to provide compensation above or below the 50th percentile in cases of exceptional individual and corporate
performance or other individual factors relating to an NEO's performance. We benchmark against median
compensation because it allows us to attract and retain executives, provides an incentive for executives to strive for
better than average performance to earn better than average compensation and helps us to manage the overall cost of
our compensation program.

While the Committee believes it is important to periodically review benchmarking data to determine how our
executive compensation program compares to the programs used by peer companies, such reference points are only
one element it uses in structuring our executive compensation program.

Target and Maximum Incentives and Realized Pay

For both our STIP and LTIP we establish "target" amounts and "maximum" amounts. These amounts are established
as a percentage or multiple of an executive's "base salary". For example, in fiscal 2024, our Chief Executive Officer's
STIP target was 100% of his base salary and his maximum was 200% of his base salary. Generally, executives with
more senior positions will have higher target and maximum levels under our STIP and LTIP. We use this methodology
not only for our NEOs but also for a broad group of executives. The actual amount our executives receive under our
STIP and LTIP is based upon the Committee's assessment and determination of their achievement of the applicable
performance metrics thereunder.

In assessing the effectiveness of our compensation programs, the Committee also considers and benchmarks our
NEOs' realized pay. We consider realized pay to be the actual compensation amount our NEOs receive in any fiscal
year and is principally comprised of base salary, the actual STIP amount received and LTIP equity awards that were
achieved and vested in such year.
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We believe this methodology of our STIP and LTIP provides our executives with competitive compensation
opportunities while aligning with our Shareholders' interests.

Short-Term Incentive Plan
The Committee believes that the STIP:

e rewards our NEOs and executives by producing objective outcomes that are closely aligned with the interests of
Shareholders; and

e s transparent to executives and Shareholders.
Our STIP for fiscal 2024 provides that:

e awards will be based upon six components, being: (i) overall corporate Operating EBITDA; (ii) safety; (iii)) GHG
emissions (fuel oil) intensity; (iv) productivity; (v) unit production costs or unit profitability; and (vi) individual
achievement;

e the corporate Operating EBITDA component comprising 40% of the STIP for all executives is measured by how
our Operating EBITDA achievement compares to the "target" Operating EBITDA ("STIP Target EBITDA").
STIP Target EBITDA is established and determined by the Committee based on estimates of EBITDA under mid-
cycle pricing assumptions. At the end of each year, actual Operating EBITDA is compared to the STIP Target
EBITDA, and the achievement of this component is measured. For fiscal 2024, the STIP Target EBITDA and
payout are as follows:

% of STIP Target EBITDA Achieved Payout of Target
<55% 0%
55% 50%
100% 100%
>150% 200%

e the safety component, comprising 10% of the STIP for all eligible executives, is measured as follows:

Safety Target Payout of Target
TRIR® > Minimum Target® 0%
Minimum Target > TRIR > Target ® Between 50% and 100%; pro-rata straight-line

basis between Minimum Target and Target

Target > TRIR > Maximum Target® Between 100% and 200%; pro-rata straight-line
basis between Target and Maximum Target

(1) Total Recordable Incident Rate.

(2) The Minimum Target, Target and Maximum Target for 2024 are based on TRIR targets, which vary by mill and facility and are set with
a view to achieving improved TRIR annually based on the specific requirements of, and past TRIR improvements at, each site. For
NEOs, achievement levels are based on the average site-by-site results weighted by total working hours.

52



e the GHG emissions (not applicable for our sawmill and mass timber operations), comprising 5% of the STIP for
all eligible executives, is measured as follows:

GHG Emissions Target(" Payout of Target
GHG emissions > Minimum Target® 0%
Minimum Target > GHG emissions > Target® Between 50% and 100%; pro-rata straight-line

basis between Minimum Target and Target

Target > GHG emissions > Maximum Target® Between 100% and 200%; pro-rata straight-line
basis between Target and Maximum Target

M

Each of the thresholds for Minimum Target, Target and Maximum Target of GHG emissions (measured in kgCO2e/ADMT) are

@

3)
“4)

determined taking into consideration the specific circumstances of each of our mills. Accordingly, such thresholds vary with respect to
each mill.

Minimum Target is mill and facility based and is equal to GHG emissions equivalent to 109% to 120% of the budgeted target of GHG
emissions established for each mill and facility.

Target metrics are mill and facility based, and are equal to the budgeted target GHG emissions established for each mill and facility.
Maximum Target is mill and facility based and ranges from a value of 89% to 96% of the specific mill or facility target.

e the production component, comprising 15% of the STIP for those eligible executives, is measured as follows:

Budgeted Production® Payout of Target
Productivity < Minimum Target® 0%
Minimum Target < Productivity < Target® Between 50% and 100%; pro-rata straight-line

basis between Minimum Target and Target

Target < Productivity < Maximum Target®) Between 100% and 200%; pro-rata straight-line
basis between Target and Maximum Target

M

Each of the thresholds for Minimum Target, Target and Maximum Target of productivity (total ADMTSs or m3/hour, as applicable) are

2
3)
“

determined taking into consideration the specific circumstances of each of our mills and facilities. Accordingly, such thresholds vary
with respect to each site. Further, with respect to our pulp mills, Target is based on annual production, for our sawmills, Target is based
on productivity per hour and for our mass timber operations, Target is based on the dollar value of orders executed and delivered in
fiscal 2024 and the value of order backlogs at year end. For our NEOs, payouts are based upon the average results of each of the sites,
weighted by fiber consumption.

Minimum Target is calculated as productivity equal to, for our pulp mills: 90% of Target, for our sawmills: 95% of Target and for our
mass timber operations: 70% to 80% of Target.

Target metrics are mill and facility based, and are equal to the budgeted productivity established in accordance with our budgeted plans
for each mill and facility and for our mass timber operations, in accordance with our budgeted ramp-up plan.

Maximum Target is calculated as productivity equal to, for our pulp mills: 103% of Target, for our sawmills: 103% of Target and for
our mass timber operations: 120% to 130% of Target.
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e the costs component, comprising 10% of the STIP for those eligible executives, is measured primarily as follows,
provided that for certain mills, it is measured against profitability and the satisfaction of certain performance
conditions and operational milestones:

Budgeted Costs/Profitability() Payout of Target
Pulp mills:  Costs > Minimum Target® 0%
Sawmills:  Profitability/Orders < Minimum Target®
Pulp mills: Minimum Target > Costs > Target® Between 50% and 100%; pro-rata straight-line
Sawmills: Minimum Target < Profitability < Target ® basis between Minimum Target and Target
Pulp mills: Target > Costs > Maximum Target® Between 100% and 200%; pro-rata straight-line
Sawmills: Target < Profitability < Maximum Target® basis between Target and Maximum Target

Each of the thresholds for Minimum Target, Target and Maximum Target of costs and/or profitability are determined taking into

(O]

(@]
3
“

consideration the specific circumstances of each of our sites. Accordingly, such thresholds vary with respect to each mill. Further, with
respect to our pulp mills, Target is based on unit cost per tonne (cash production costs), for our sawmills, Target is based on EBITDA
profitability per cubic meter of lumber and for our mass timber operations, Target is based on total EBITDA for 2024. For our NEOs,
payouts are based upon the average results of each of the sites, weighted by fiber consumption.

Minimum Target is calculated as, for our pulp mills, unit costs per tonne equal to 120% of Target, for our sawmills, EBITDA profitability
per cubic meter of lumber equal to 60% of Target and for our mass timber operations: 85% of Target.

Target metrics are mill and facility based, and are equal to the budgeted costs/profitability established in accordance with our budgeted
plans for each mill and facility and for our mass timber operations, in accordance with our budgeted ramp-up plan.

Maximum Target is calculated as, for our pulp mills, unit costs per tonne equal to: 90% of Target, for our sawmills, EBITDA profitability
per cubic meter of lumber equal to 140% of Target and for our mass timber operations: 120% of Target.

e the individual component, comprising 20% of the STIP for those eligible executives, will be measured against
annual goals and performance targets provided by management and reviewed and approved by the Committee;

o the measurement period will be a fiscal year and payout of awards will be determined after year-end audited
financial statements have been provided to and reviewed by the Committee;

e for each of the STIP components above a stipulated minimum threshold, the Committee "interpolates"
performance within ranges; and

o the payout of awards under the STIP were determined in February 2025 for fiscal 2024.

The following sets out the annual bonus opportunities of our NEOs as a percentage of their 2024 base salary upon
achieving the STIP target components:

Target Maximum
Juan Carlos Bueno 100% 200%
Richard Short 75% 150%
Adolf Koppensteiner 75% 150%
Carsten Merforth 75% 150%
Wolfram Ridder 65% 130%

The Committee has discretion to lower awards under the STIP if it determines that circumstances so warrant.

Long-Term Incentive Program

Our 2022 Plan allows the Committee to grant equity awards to our executives in the form of options, stock appreciation
rights, restricted stock, restricted stock units, performance shares, performance share units and deferred stock units.

Pursuant to our LTIP, the Committee primarily uses "performance share units", or "PSUs", to provide long-term
equity-based compensation to our executives, including our NEOs.

Such PSUs vest after a three-year period and, as such, are designed to reward sustained performance over the period,
rather than over a single year. As a result, we believe PSUs incent executives to drive long-term performance, thereby
aligning our executives' interests with the long-term interests of Shareholders.

Pursuant to the LTIP, we make annual grants of PSUs to our executives that vest based on the Committee's assessment
of the achievement of certain prescribed three-year performance criteria. Commencing in 2019, the performance
criteria for PSUs has been comprised of the following, weighted equally:
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. "Absolute Return on Average Assets" ("ROAA"); and
. "Relative Total Shareholder Return" ("TSR"),
(the "LTIP Performance Criteria").

To incent performance, each component of the LTIP Performance Criteria has a scale so that an executive can achieve
from 0% to 200% of the target award amount, with the Committee "interpolating” performance between ranges above
the stipulated minimum threshold, below which there will be no payment. Each of the following LTIP Performance
Criteria elements are weighted equally:

(1) ROAA. Calculated by dividing our net income by average assets, with the result for the three-year performance
period being a simple average of the ROAA for each of the three years.

The ROAA component for the PSUs granted in 2022, 2023 and 2024 is as follows:

Three-Year Average ROAA Payout of Target
<2% 0%
2% t0 4.99% 50% to 99%
5.00% to 7.99% 100% to 199%
>8.00% 200%

(2) Relative TSR. The return on the Shares, including price appreciation and dividend payouts, over the three-year
performance period relative to the TSR Peer Group companies (as listed below).

The TSR component for the PSUs granted in 2022, 2023 and 2024 is as follows:

TSR Percentile Ranking to Peers Payout of Target
<25% percentile 0%
25% to 49t percentile 50% to 99%
50t to 75% percentile 100% to 199%
>75%" percentile 200%

For fiscal 2024, the TSR Peer Group companies are:

e  Borregaard ASA; . Rayonier Advanced Materials Inc.;

. Canfor Pulp Products Inc.; . Rottneros AB;

. Empresas CMPC S.A.; . Stora Enso Oyj;

e  ENCE Energia y Celulosa SA; . Suzano S.A.;

. International Paper; . Svenska Cellulosa Aktiebolaget SCA;
e Klabin S.A,; . UPM-Kymmene Oyj; and

e  Metsd Board Oyj; . West Fraser Timber Co. Ltd.

The TSR Peer Group companies against which TSR is measured were selected to ensure a global comparator with a
comparable product mix, which we believe is the best comparator for shareholder returns. The Committee regularly
adds and removes companies that no longer meet relevant comparator criteria.

For each component of the LTIP Performance Criteria, the Committee will "interpolate" performance between ranges.
For the TSR component of the 2024 PSUs, the Committee uses, as the starting price of the various securities, the
average trading price of the securities, including dividend reinvestments, for the first 20 days of trading of 2024 and,
as the end price, including dividend reinvestments, the average trading price of the securities for the last 20 days of
trading in 2026. Any awards under the LTIP that do not vest pursuant to the applicable performance criteria are
forfeited.

The Committee assesses the applicable performance criteria for PSUs based upon the audited financial statements of
a completed three-year performance period.
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The Committee believes that: (i) having a multi-year performance period increases executive focus on long-term
performance and better aligns the interests of our executives with our Shareholders; and (ii) the components of the
applicable performance criteria are important measures of our overall business performance and shareholder return.

The annual granting of PSUs ensures the continuity of these incentives, as the performance periods of PSUs granted
in different years overlap and expired or vested awards are "replaced" each year with new grants. Each PSU is
equivalent to one Share. As a result, the number of PSUs granted to executives was 200% of the target level, being
the maximum amount of Shares that our executives may earn.

The Committee assesses the effectiveness of the LTIP each year and makes adjustments, if needed, to the LTIP.

Under the 2022 Plan, with respect to performance shares or PSUs, all performance goals or other vesting criteria will
be deemed achieved at 100% of target levels and all other terms and conditions will be deemed met, and each such
outstanding performance share or PSUs achieved at 100% target level shall become immediately payable upon the
occurrence of a triggering event occurring within 12 months of a change of control. See "Narrative Discussion on
Potential Payments upon Termination or Change of Control".

Individual Officer Performance Evaluations and Measures

In making compensation decisions, the Committee annually evaluates the performance and individual
accomplishments of our Chief Executive Officer and our other NEOs. Such evaluation is a subjective analysis
conducted, in part, with reference to our strategic objectives as measured by the performance measures discussed
below and partly against each NEO's annual performance goals which were previously provided to and accepted by
the Committee.

Compensation Risk Management

Total Compensation. At least annually, the Committee reviews total compensation levels for our NEOs, including
each element of compensation and its proportion of total compensation. In determining the appropriate target total
compensation for each NEO, the Committee reviews each individual separately and considers a variety of factors in
establishing his or her target compensation. These factors may include the NEO's time in position, unique contribution
or value to our recent performance, geographic location and market practices and whether there is a particular need to
strengthen the retention aspects of the NEO's compensation. In its review of total compensation, the Committee also
considers benchmarking information with respect to peer companies.

The Committee has no predetermined specific policies on the percentage of total compensation that should be "cash"
versus "equity" or "short-term" versus "long-term". The Committee's practice is to consider peer company data and
these relationships in the context of our compensation philosophy to determine the overall balance and reasonableness
of our NEOs' total compensation packages.

Risk Considerations. We have designed our total direct compensation (base salary, annual incentive bonus, long-term
equity incentive compensation and perquisites) to encourage our executives to take appropriate risks to improve our
performance and enhance long-term Shareholder value. We believe that the design and objectives of our executive
compensation program provide an appropriate balance of incentives for executives and to mitigate undue risks. In this
regard, our executive compensation program includes, among other things, the following design features:

e a pay-for-performance philosophy whereby variable compensation is based on a variety of
performance goals, including overall corporate and individual performance goals;

e a balanced mix of fixed versus variable compensation and cash-based versus equity-based
compensation whereby a majority of NEOs' total compensation is variable or at risk;

e  abalanced mix of short-term and long-term incentives;

e long-term performance awards for executives are principally in the form of PSUs which have
performance based vesting requirements measured over a three-year period,;

e a STIP that primarily uses objective measures;

e Committee discretion to lower annual incentive award amounts;
e astock ownership policy;

e aprohibition on hedging and pledging our stock; and

e clawback provisions for performance and variable pay.
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Management and the Committee have considered and assessed our compensation objectives, philosophy, and forms
of compensation for our executives to determine whether the risks arising from such policies or practices are
reasonably likely to have a material adverse effect on us. Based upon such review, we have determined that our
compensation practices and policies do not create risks that are reasonably likely to have a material adverse effect on
us.

Internal Pay Equity. The Committee considers internal pay equity, among other factors, when making compensation
decisions. However, the Committee does not use a fixed ratio or formula when comparing compensation among
executive officers. Our Chief Executive Officer is compensated at a higher level than other executive officers due to
his significantly higher level of responsibility and accountability. Our Chief Executive Officer generally receives more
of his pay in the form of long-term incentive equity compensation and at risk compensation relative to the other NEOs.
As a result of our Chief Executive Officer's responsibility for our overall performance, the Committee and our
independent directors believe that compensating the Chief Executive Officer at a higher level than other executives
and weighting the Chief Executive Officer's total compensation more heavily towards long-term equity incentive
compensation and at risk compensation is consistent with our compensation objectives, market practices and
appropriately reflects his contribution.

We believe the fiscal 2024 target total direct compensation for the NEOs other than the Chief Executive Officer in
relation to the compensation targeted for the Chief Executive Officer and to one another was reasonable and
appropriate given each such executive's responsibilities and our financial and operating performance for the year. The
differences in compensation among our NEOs relative to each other and our Chief Executive Officer are based on
market differences for the particular job, job responsibilities and scope, professional experience, geographic
compensation practices and adjustments for individual performance.

Variable Pay at Risk

Our executive compensation program provides that a majority of compensation awarded to our NEOs, especially our
Chief Executive Officer, is variable, performance-based compensation and "at risk". The percentage of our executives'
compensation opportunity that is variable or at risk versus fixed is based primarily upon the executive's role and, to a
lesser extent, geographic location. Generally, executives with more ability to directly influence overall performance
have a greater portion of pay at risk through our STIP and LTIP. Further, as a result of local market practices and
customs, our North American executives generally have a greater portion of their compensation at risk, including the
opportunity to earn greater rewards, than our European-based executives.

Post-Retirement Compensation. We provide retirement benefits to our NEOs through our North American and
European retirement programs.

The North American program is a defined contribution type structure whereby a contribution of 12% of base salary,
which includes a notional matching component of 2%, of a combined total of 100% of gross salary and 50% of cash
bonus payments up to the annual maximum registered retirement savings plan ("RRSP") limit, is remitted to an
investment account held in the name of the employee. To the extent that the contributions exceed limits established
by tax legislation, the amount that exceeds the limit is credited to an unfunded account. Our Chief Financial Officer
is the only NEO participating in the North American program.

The European program is a defined contribution type structure whereby we make contributions to a German
government regulated pension plan in an amount equal to 10% of a combined total of each participating German
executive officer's gross salary and half of such executive's cash bonus payments. To the extent that the contributions
exceed limits established by tax statute, the amount that exceeds the limit is primarily paid to a fund managed by a
third party where it is held on the employee's behalf. Our Chief Executive Officer and Messrs. Koppensteiner,
Merforth and Ridder are the NEOs participating in the European program. Any amounts in excess of permissible limits
are recorded as a liability owing to the executive.

Change of Control and Severance Agreements. A number of the employment agreements we have entered into with
our NEOs provide for specified payments and other benefits in the event of a change of control. Such change of control
provisions are described in greater detail under "Employment Agreements with our Named Executive Officers"
beginning on page 69 and under "Potential Payments upon Termination or Change of Control" beginning on page 73
of this Proxy Statement. The purpose of the change of control agreements is to encourage key management personnel
to remain with us and to help avoid distractions and conflicts of interest in the event of a potential or actual change of
control so that the executives will focus on a fair and impartial review of any proposal on the maximization of value.
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We believe that we have structured agreements to be reasonable and to provide a temporary level of protection to our
NEOs in the event of employment loss due to a change of control. In addition, our 2022 Plan provides that upon the
termination of employment of any NEO within 12 months of a change of control, each outstanding option and stock
appreciation right held by such NEO shall automatically become fully and immediately vested and exercisable, each
share of restricted stock or restricted stock right shall become fully and immediately vested and all forfeiture and
transfer restrictions thereon shall lapse, and each performance share or PSU, all performance goals or other vesting
criteria will be deemed achieved at 100% of target levels and all other terms and conditions will be deemed met, and
each such outstanding performance share or PSU achieved at 100% target level shall become immediately payable.
The accelerated vesting and exercisability in the event of a termination of employment occurring subsequent to a
change of control is intended to allow executives to recognize the value of their contributions to us regardless of
management decisions following termination.

The employment agreements of our NEOs provide for severance payments in certain circumstances. The specific
amounts that a particular NEO would receive as a severance payment are described under "Potential Payments upon
Termination or Change of Control" beginning on page 73 of this Proxy Statement.

Recoupment of Incentive Compensation. Our Clawback Policy provides that, in the event of an accounting restatement
due to material non-compliance with any financial reporting required under securities laws, we shall promptly recoup
erroneously awarded incentive-based compensation received by current and former executives during the three
completed fiscal years immediately preceding the date we are required to prepare such restatement, as required by
applicable securities laws and NASDAQ rules. In addition, our policy also provides for forfeiture or clawbacks of
awards in specified additional cases where we determine an executive has engaged in material misconduct, material
failure to comply with our policies or personal misconduct that is detrimental to us.

Anti-Hedging and Anti-Pledging Policies. Our Hedging Transactions Policy prohibits senior executives from engaging
in hedging transactions designed to offset decreases in the market value of our stock, including certain forms of
hedging and monetization transactions, including zero-cost collars, prepaid variable forward sale contracts, equity
swaps and exchange funds. Our Securities Law Compliance Policy cautions executives from holding our stock in a
margin account or pledging our stock as collateral for loans.

Timing of Equity Awards. Equity awards are made by the Human Resources Committee generally only on dates that
the Committee meets. Committee meetings are normally scheduled well in advance and are not scheduled with an eye
to announcements of material nonpublic information. From time to time, awards are also made in connection with the
appointment of an executive officer or director. The Committee may consider material nonpublic information to ensure
that awards are granted in compliance with applicable laws and regulations. The Committee sometimes makes an
award with an effective date in the future, which may be contingent or designed to take effect after the announcement
of material nonpublic information. We do not time the disclosure of material nonpublic information for the purpose
of affecting the value of executive compensation. The Committee may make an award by unanimous written consent
if the proposed award has previously been reviewed by the Committee.

NEO Share Ownership Policy. In 2019, we adopted a share ownership policy for our NEOs which requires our Chief
Executive Officer to hold Shares having a value equal to at least five times his base salary and our other NEOs to hold
Shares with a value equal to three times their base salary. Our Chief Executive Officer and our other NEOs have five
and three years, respectively, from the date of their respective appointments to achieve the required threshold.

In addition to Shares held outright, unvested equity grants such as restricted stock units, DSUs and Cash DSUs that
are only subject to a time vesting condition count towards the ownership threshold.

Summary

We believe that our executive compensation program has been appropriately designed to achieve our compensation

objectives and does not create risks that are reasonably likely to have a material adverse effect on us.

While we review our executive compensation program from time to time, we believe it is competitive, performance
driven, consistent with Shareholder interests and fair and reasonable overall. We believe that our compensation levels
fairly reflect our operating and financial performance and are appropriate relative to peer companies.
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What We Do

Pay for performance philosophy with a large majority
of pay at risk

Utilize performance-based equity awards with vesting
requirements determined and judged by our Human
Resources Committee

Manage Share usage conservatively
Conduct annual "say-on-pay" advisory votes

Maintain a clawback policy that covers cash and equity
and that is beyond what is required by the Sarbanes-
Oxley Act of 2002 and applicable stock exchange
requirements

Assess risks to our compensation policies and practices

Maintain a stock ownership policy for our directors and
NEOs

Utilize an independent executive compensation
consultant periodically

Annually review the Human Resources Committee's
charter

Some of the compensation practices we employ to achieve our objectives include:

What We Don't Do

Do not have single-trigger change-in-control executive
contracts

Do not provide significant perquisites

Do not provide "defined benefit" retirement plans for
our executives

Do not provide supplemental executive retirement
plans for our executives

Do not provide excise tax gross-ups of perquisites,
other than with respect to certain housing allowances

Do not re-price stock options without Shareholder
approval; no grants below fair market value

Do not pay dividends on unvested long-term equity
incentives to our executives

Do not allow executives to engage in hedging, short
sales or derivative transactions with respect to our
stock

How the Committee Considered the 2024 Advisory Vote on Our Compensation Program

We provided Shareholders a "say-on-pay" advisory vote on our executive compensation in 2024. At our 2024 annual
meeting of Shareholders, Shareholders expressed very substantial support for the compensation of our NEOs, with
approximately 99.2% of the votes cast for approval of the "say-on-pay" advisory vote on executive compensation. OQur
Human Resources Committee and Board value the opinions of our Shareholders and consider those opinions when
making compensation decisions. To the extent we receive a significant vote against the compensation of our NEOs,
we will consider our Shareholders' concerns and the Committee will evaluate whether any actions are necessary to
address those concerns. The Committee did not make any changes to our executive compensation program and policies
as a result of the 2024 "say-on-pay" advisory vote.
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COMPENSATION DECISIONS AND OUTCOMES
Fiscal 2024

In fiscal 2024, our operating results improved significantly from the prior year, driven by strengthened pulp markets,
lower costs and the growth of our mass timber activities. We finished 2024 with approximately $488.6 million in
aggregate liquidity and reduced our long-term debt by over $100.0 million in the fourth quarter of 2024 using cash on
hand.

Selected Financial Highlights
In fiscal 2024, we:

o refinanced our 2026 Senior Notes using cash on hand and proceeds from an add-on offering of our
existing 2028 Senior Notes, thereby extending the maturity of our earliest senior notes to 2028, and
decreased our long-term debt by over $100.0 million;

e cxited the Cariboo Pulp & Paper Company ("CPP") joint venture, which allowed us to direct
resources to areas more aligned with our long-term focus; and

e successfully completed two large-scale mass timber building projects in the U.S.

Selected Strategic Highlights

In addition to their contributions and leadership, the following outlines an overall assessment of our executives'
contribution in fiscal 2024 to achieving our strategic objectives and targets:

Operations

The operation and maintenance of modern, low-cost, reliable and energy efficient operations is key to
produce stable returns through the economic cycle. In fiscal 2024, we:

e increased Operating EBITDA to $243.7 million (net loss of $85.1 million) from $17.5 million (net
loss of $242.1 million) in 2023. See "Non-GAAP Financial Measures";

e reduced costs and expenses by approximately 7% to $2,028.4 million from $2,182.6 million in 2023,
including as a result of cost reduction initiatives;

e implemented $84.3 million of capital projects at our operations, primarily related to log yard
upgrades and other strategic projects at our Torgau facility, optimization projects at our Peace River
mill and mass timber facilities and maintenance projects across all mills and facilities; and

e achieved a record twelve consecutive month period without any lost time accidents at our Peace
River mill.

Growth and Diversification of our Core Competencies

We are focused on growth in areas where we have a clear leadership position or high degree of competence
to ensure that we can add value for Shareholders. In fiscal 2024, we:

o successfully completed two large-scale mass timber building projects in the U.S.; and

e continued research and development activities at our lignin pilot production facility at our Rosenthal
mill, which was commissioned in 2023.

Sustainable Operations

We manage and operate our business, including the natural resources under our care or direction, with a long-
term view and focus on sustainability. We believe by doing so we will be able to deliver value to our
customers, employees, Shareholders, communities and other stakeholders. We strive to maintain the highest
environmental, social and governance standards. We believe that by caring for the health and safety of our
workers, maintaining the environmental quality of our operations and being part of and actively engaged in
the communities in which we operate, we enhance the value for all of our various stakeholders and our social
licence to operate.
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In fiscal 2024, we:

increased our focus on environmental and climate-related sustainability, including improved
management, goal setting and tracking capabilities that will be communicated with stakeholders to
ensure proper acknowledgment of our accomplishments and initiatives in this area;

completed a double materiality assessment to further understand the impacts, risks and opportunities
that are important for our stakeholders as well as those material to our business;

commenced developing a Climate Transition Plan to align our business strategy and model to reduce
GHG emissions in line with a 1.5 degree pathway and net zero carbon future by 2050. As part of
aligning to a 1.5 degree pathway, we raised our scope 1 GHG emissions intensity reduction target
from 35% to 50%;

updated our 2030 corporate sustainability targets, including safety, water, forest certification and
mass timber-related targets to align with the growth of our business;

conducted our third climate change scenario analysis that evaluated the risks and opportunities of
climate change as part of our adoption of the Task Force on Climate-related Financial Disclosure
recommendations; and

closely engaged with our stakeholders including governments and First Nations to strengthen our
relationships in all areas of our business.

Develop Top Talent to Drive Sustainability and Execute our Strategy

A key component of our focus on sustainability is developing our talent through effective human capital
management. In fiscal 2024, we:

achieved an approximately 25% reduction in the average (weighted by total working hours) TRIR
across our mills and facilities, including through our continued Significant Injury or Fatality
Program, which aims to identify and address the potential for significant incidents and their
precursors;

continued our commitment to health and safety; our Senior Safety Leadership Committee met
throughout the year to enhance and implement policies, strategies, expenditures and training for our
employees;

continued to develop, implement and track progress on human resources initiatives including
feedback from engagement surveys;

evolved our annual talent and succession planning review process for each of our executives using
our newly developed Leadership Competency Framework to help identify areas for development
and growth; and

conducted succession planning across all our operations and functions with a focus on senior and
key roles.
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The chart below summarizes our selected key financial and operating results for 2024 compared to 2023.

Pulp Segment

Pulp production ('000 ADMTs)

Average pulp sales realizations ($/ADMT)(
NBSK
NBHK

Pulp sales ('000 ADMTs)

Energy production ('000 MWh)®

Energy sales ('000 MWh)®

Pulp segment revenues from external customers

Pulp Segment Operating EBITDA®)

Solid Wood Segment

Lumber production (MMfbm)

Lumber sales (MMfbm)

Energy production and sales ('000 MWh)

Solid wood segment revenues from external customers
Solid wood Segment Operating EBITDA®)

Statement of Operations Data:
Total revenues

Costs and expenses

Total operating income (loss)

Operating EBITDA®
Net loss

Balance Sheet and Other Data:
Cash and cash equivalents

Net debt

Total equity

Net debt to equity ratio

Return on Average Assets®)
Return on Average Equity®
Total Recordable Incident Rate

Share Price and Dividend Data
Price per Share as of fiscal year end®
Price per Share — High for year(”
Dividends declared per Share

Year Ended December 31,

2024 2023 Change (%)

(in millions, other than where indicated)

1,843.1 1,965.6 6)
$ 784 $ 729 8
$ 637 $ 627 2
1,899.8 1,951.2 3)
2,125.3 2,142.0 (1)
797.2 832.6 4)
$ 1,5486 $ 1,516.1 2
$ 2609 $ 65.9 296
475.6 462.3 3
470.4 500.5 6)
126.3 160.2 21)
$ 486.0 $ 472.1 3
$ “44) $ (30.3) 86
$ 2,0434 $ 1,993.8 2
$ 2,0284 $ 2,182.6 7)
$ 150 $ (188.8) 108
$ 2437 § 17.5 1,293
$ 85.1) $ (242.1) 65
December 31,
2024 2023 Change (%)
(in millions, other than ratio)
$ 1849 $ 314.0 41)
$ 1,289.1 $ 1,295.4 (0.5)
$ 4298 $ 635.4 (32)
3.0to 1 2.0to 1 50
3.5)% 9.0)% 62
(16.0)% (32.8)% 51
2.73 3.68 (26)
Year Ended December 31,
2024 2023 Change (%)
$ 6.50 $ 9.48 31)
$ 10.90 $ 12.93 (16)
$ 0.3000 $ 0.3000 0

(1) Sales realizations after customer discounts, rebates and other selling concessions.

(2) Does not include our 50% joint venture interest in CPP, which is accounted for using the equity method. In 2024, we disposed of this interest.

(3) Segment Operating EBITDA is a measure of segment profit or loss presented in our financial statements under GAAP. Refer to the segment
information note in our consolidated financial statements included in the 2024 Annual Report.

(4) Operating EBITDA is a non-GAAP measure. See "Non-GAAP Financial Measures" for further information.

(5) Return on Average Assets and Return on Average Equity are calculated by dividing net loss by the average of the total asset and equity
balances, respectively, based on the beginning and ending balances of the same period used for net loss.

(6) Represents the closing market price of our Shares on the NASDAQ Global Select Market on December 31, 2024 and December 29, 2023,

respectively.

(7) Represents the highest closing market price of our Shares on the NASDAQ Global Select Market for the respective years.
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Fiscal 2024 Shareholder Returns

In addition to the financial and operating performance, the Committee also assesses Share price performance and total
shareholder returns.

The following graph shows a five-year comparison of cumulative total shareholder return, calculated on an assumed
dividend reinvested basis, for our Shares, the S&P SmallCap 600 Index, a group of peer companies, referred to as the
"TSR Peer Group", and Standard Industrial Classification Code Index (SIC Code 2611 - pulp mills), referred to as the
"SIC Code Index". The graph assumes $100 was invested in each of our Shares, the S&P SmallCap 600 Index, the
TSR Peer Group and the SIC Code Index on December 31, 2019. Data points on the graph are annual.

Comparison of Total Return

(e Mercer International Inc. w={]} =S&P SmallCap 600 == /A =TSR Peer Group «++@++ SIC Code Index

Assumes $100 Invested December 31, 2019
Assumes Dividends Reinvested
Fiscal Year Ending December 31, 2024

2019 2020 2021 2022 2023 2024
Mercer International Inc. $ 100.00 $ 87.24 $ 104.19 $ 103.54 $ 87.29 $ 62.33
S&P SmallCap 600 Index $ 100.00 $ 111.29 $ 141.13 $ 118.41 $ 137.42 $ 149.37
SIC Code Index $ 100.00 $ 106.31 $ 114.10 $ 138.09 $ 87.71 $ 96.95
TSR Peer Group") $ 100.00 $ 116.61 $ 114.36 $ 99.24 $ 114.24 $ 106.38

(1) The TSR Peer Group is comprised of Borregaard ASA, Canfor Pulp Products Inc., Empresas CMPC S.A., ENCE Energia y Celulosa S.A.,
International Paper, Klabin S.A., Metsd Board Oyj, Rayonier Advanced Materials Inc., Rottneros AB, Stora Enso Oyj, Suzano S.A., Svenska
Cellulosa Aktiebolaget SCA, UPM-Kymmene Oyj, and West Fraser Timber Co. Ltd. and was disclosed in our Form 10-K. The TSR Peer
Group was determined by our Human Resources Committee as part of its compensation review and based on relevant comparator criteria.

Fiscal 2024 Compensation

Fiscal 2024 Variable or At Risk Compensation. The vast majority of compensation value we deliver to our NEOs and
other executives is in the form of compensation that is variable or "at risk" based on our performance. The "at risk"
elements of our fiscal 2024 program are our STIP and LTIP.

The graph below shows the balance of the elements that comprised total direct target compensation for our Chief

Executive Officer and our other NEOs, as a group, for 2024, including the percentage of variable compensation. The
percentage of variable compensation listed below each chart is calculated by dividing (i) the value of variable target
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compensation by (ii) the amount of total direct target compensation, which includes variable compensation plus fiscal
2024 base salary.

Fiscal 2024 Total Direct Target Compensation

CEO All Other NEOs
25%
50% 0% L%
0
50%
At Risk
/25% &
29%
m Salary = STIP LTIP m Salary = STIP LTIP

Below is a further breakdown of the fixed and variable compensation components that comprised total direct target
compensation for our Chief Executive Officer and Other NEOs for fiscal 2024.

Salary 1 STIP LTIP
----------------------- CASH-BASED SHARES-BASED -----mmmem e eee
753 1493
CEO o 3,000
(25%) (25% (50%) |
FIXED VARIABLE
CASH-BASED -~ SHARES BASED-——

, : 1,688 1,248
All Other NEOs (41%) _ (G0%) 4,116

----------------------- FIXED SR 17N 3 7. -] ) S ———

Fiscal 2024 Compensation Decisions. In accordance with our emphasis on pay for performance, fiscal 2024
compensation awarded to our NEOs reflected our operating performance, efforts to manage costs and liquidity and
their contribution to the execution of our strategy and achieving stipulated performance measures in relation thereto.

In making decisions on performance-based compensation for fiscal 2024, the Committee considered the operating
environment, cost of living changes, and how our NEOs effectively managed our costs, balance sheet and liquidity,
ensuring we are well positioned in improving markets.

The Committee also considered (i) our executives' achievement in implementing our strategic initiatives, and meeting
personal objectives and targets; and (ii) the requirement to retain and motivate executives which the Committee
recognizes as essential to the advancement of our strategy and generating shareholder returns.

Having considered all factors that it deemed relevant, the Committee decided that the results of the compensation
program appropriately aligned executive pay with our and Shareholders' performance and it was not necessary to make
any discretionary adjustments to the performance metrics of the compensation program. Based on the foregoing review
of our performance and our NEOs' individual performance, the Committee awarded the following compensation for
fiscal 2024 for each of the components of total compensation.

Base Salaries. The Committee generally reviews and adjusts base salaries annually at its February meeting with any
adjustments generally commencing at the start of the following month. The Committee also makes periodic
adjustments, as required, in connection with promotions, changes in position or competitive changes in market pay
levels.
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In February 2025, the Committee adjusted our NEOs' 2024 salaries for a cost of living adjustment as follows:

Name 2025 Base Salary 2024 Base Salary) (%) Increase®
Juan Carlos Bueno $ 780,475 $ 753,354 3.6%
Richard Short $ 409,304 $ 360,621 13.5%%
Adolf Koppensteiner $ 500,670 $ 483,272 3.6%
Carsten Merforth $ 424,410 $ 409,662 3.6%
Wolfram Ridder $ 459,519 $ 443,551 3.6%

(1) Reflects base salary in effect at December 31, 2024.

(2) Cost of living adjustments vary as between our NEOs due to jurisdictional differences.

(3) Includes a merit increase of 10%.

Short-Term Annual Cash Bonuses. In making its compensation decisions regarding annual bonuses for our NEOs in
respect of their fiscal 2024 performance, the Committee reviewed and considered the performance measures of our
STIP and our NEOs' individual performances.

For fiscal 2024, the payout of targets for each of the STIP target components for each of our NEOs were as follows:

Bonus Individual
Target as 8 Payout of Payout of Payout of Payout of Component Tot'al STIP
Target for | Target for Payout of Target for Achievement
Name Percentage Target for o
Safety GHG Target for Costs/ (% of Bonus
of 2024 Base EBITDA o] . o
Salary Achieved Target Emissions Productivity Profitability Payout of Target
Achieved Achieved Achieved" Achieved® Target Achieved)®
Juan Carlos 100% 59% 109% 109% 61% 94% 100% 79%
Bueno
Richard Short 75% 59% 109% 109% 61% 94% 100% 79%
Adolf . 75% 59% 112% 109% 51% 113% 100% 79%
Koppensteiner
Carsten 75% 59% 104% NA 101% 27% 100% 73%
Merforth
Wolfram
. 65% 59% 109% 109% 61% 94% 100% 79%
Ridder

(1) The Payout of Target for Productivity Achieved is calculated based on a weighted average of mill achievement pay-outs which are based
on pulp production for our pulp mills, productivity per hour for our sawmills, and dollar value of orders executed and delivered in fiscal
2024 and value of the order backlogs at December 31, 2024 for our mass timber facilities. The weighting by mill is based on each mill's
wood consumption.

(2) The Payout of Target for Costs Achieved is calculated based on a weighted average of mill achievement pay-outs based on cash
production cost/tonne for each of the Stendal, Rosenthal, Celgar and Peace River mills, EBITDA/m? for the Friesau mill and total
EBITDA for the Mercer Mass Timber business. The weighting by mill is based on each mill's wood consumption. In the case of Mr.
Koppensteiner, targets are based upon pulp mills only to align with his area of responsibility. In the case of Dr. Merforth, targets are
based upon sawmills only to align with his area of responsibility.

(3) Total STIP Achievement for 2024 is determined based on the following weightings for each component as follows: 40% as to STIP

Target EBITDA; 10% as to Safety; 5% as to GHG Emissions (not applicable to Dr. Merforth); 15% as to Productivity; 10% as to
Costs/Profitability (and for Dr. Merforth, 15%); and 20% as to the Individual Component.

Chief Executive Officer Performances. In addition to the overall NEO assessment reviewed above, the Committee
evaluated Mr. Bueno's individual achievement based on his 2024 performance objectives and leadership roles and
guidance in, among other things:

. completing the refinancing of our 2026 Senior Notes using cash on hand and proceeds from an add-
on offering of our existing 2028 Senior Notes, thereby extending the maturity of our earliest senior
notes to 2028, and decreasing our long-term debt by over $100.0 million;

. completing two large-scale mass timber building projects in the U.S.;

65



leading the review and disposition of our non-core 50% CPP joint venture interest to align with our
strategic priorities and allow us to redeploy capital and direct resources to areas better aligned with
our long-term focus;

implementing cash preservation initiatives including reducing capital spending, -cutting
discretionary spending, strategic asset review and reducing working capital;

leading a company-wide review process and establishing and implementing a strategic plan to push
forward our strategic goals and initiatives;

leading and implementing a disciplined approach to identify, analyze and execute capital projects,
including leading the completion of capital projects in fiscal 2024 which included log yard upgrades
and other strategic projects at our Torgau facility, optimization projects at our Peace River mill and
mass timber facilities and maintenance projects across all mills and facilities;

leading our health and safety performance, driving a safety culture throughout our operations and
leading by example on health and safety;

leading our focus on long-term sustainability while meeting ESG standards and initiating a
communication program with affected stakeholders including Shareholders, customers, suppliers,
local communities, employees, governmental and regulatory authorities and other stakeholders;

leading our focus on employee engagement; and

overseeing the strength of our balance sheet and liquidity while maintaining discipline on achieving
specific targets for capital expenditures and operating costs.

Based upon the foregoing performance measures of the STIP and the individual performance review of our NEOs, the
Committee awarded short-term annual cash bonuses for fiscal 2024, as set forth in the following table:

Name Cash Bonus)® Percentage of 2024 Base Salary
Juan Carlos Bueno $ 592,383 79%
Richard Short $ 212,676 59%
Adolf Koppensteiner $ 286,864 59%
Carsten Merforth $ 225,146 55%
Wolfram Ridder $ 226,704 51%

(1) Awarded in February 2025 in respect of fiscal 2024.
(2) For awards declared in February 2024 in respect of fiscal 2023, see the Summary Compensation Table on page 68 of this Proxy

Statement.

For fiscal 2024, the bonuses paid to our NEOs reflect the Committee's assessment of their achievement of the
components of our STIP and their individual performance as discussed above.
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Fiscal 2024 PSU Grant

For fiscal 2024, the Committee granted an aggregate 1,835,304 PSUs (the "2024 PSUs") to our executives, including
an aggregate of 356,946 2024 PSUs (assuming performance share units are achieved at 100% of target level) or
575,008 2024 PSUs (assuming performance share units are achieved at maximum 200% of target level) to our NEOs
which are eligible to vest over a three-year performance period ending on December 31, 2026. These awards are
eligible to vest after December 31, 2026, based upon the LTIP Performance Criteria.

The following table sets forth the target level and number of 2024 PSUs awarded to our NEOs for fiscal 2024:

Target Level as a Maximum 2024 PSUs

Target Level for Percentage of Maximum 2024 as a Percentage of
Name 2024 PSUs(V® 2024 Base Salary() PSUs(V® 2024 Base Salary()
Juan Carlos Bueno 194,442 200 250,000 400
Richard Short 47,458 100 94,916 200
Adolf Koppensteiner 46,775 75 93,550 150
Carsten Merforth 39,651 75 79,302 150
Wolfram Ridder 28,620 50 57,240 100

(1) Each 2024 PSU awarded on February 14, 2024 was valued at $7.68, which was the closing market price of the Shares on the date of the
award.

(2) These awards are eligible to vest after December 31, 2026, based upon the LTIP Performance Criteria.

(3) The maximum estimated future payouts under equity incentive rewards for Mr. Bueno was 388,884 (assuming PSUs vest at 200% of
the target). However, under the 2022 Plan, the maximum number of Shares that may be granted to any one participant during any of the
Company's fiscal years with respect to one or more awards is 250,000 except grants to a participant in the fiscal year in which his or her
service first commences may not exceed 300,000 Shares.

Vesting of Fiscal 2022 PSUs

The three-year performance period for 1,142,097 PSUs awarded by the Committee for fiscal 2022 (the "2022 PSUs")
to our executives, including our NEOs, ended on December 31, 2024.

The performance criteria for the 2022 PSUs was comprised of ROAA and Relative TSR, which are weighted equally.
In 2022, the ROAA and TSR were weighted in accordance with the tables set forth above under "Long-Term Incentive
Program — (1) ROAA" and "Long-Term Incentive Program — (2) Relative TSR" on page 55.

Based on the performance criteria, no Shares were issued or vested in respect of the 2022 PSUs at the ending of the
three-year performance period. The following table sets forth such assessment of achievement against the components
of the LTIP Performance Criteria for our executives (including our NEOs):

Component Target Achieved Payout of Target
Absolute Return on Average Assets (0.81)% 0%
Total Shareholder Return 14™ percentile 0%

The following table sets forth the number of 2022 PSUs vested for each of our NEOs based on the three-year
performance period ended December 31, 2024 and the achievement to target on a weighted basis as a percentage of
the potential share award within a range of 0% to 200% for each of our NEOs with respect to the 2022 PSUs:

Name Target Level for 2022 Total Number of Achievement to Target on
PSUs Vested 2022 PSUs Weighted Basis
Juan Carlos Bueno 96,530 Nil 0%
Richard Short 14,134 Nil 0%
Adolf Koppensteiner 27,442 Nil 0%
Carsten Merforth 21,059 Nil 0%
Wolfram Ridder 15,723 Nil 0%

(1) Mr. Bueno was appointed as Chief Executive Officer and President on May 1, 2022, and was elected as a director effective May 31,
2022.
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EXECUTIVE COMPENSATION TABLES

Summary Compensation Table

The following table sets forth information regarding the fiscal 2024, 2023 and 2022 compensation awarded to, earned by, or
paid to our NEOs. It is important to note that the Summary Compensation Table and the Grants of Plan-Based Awards Table

appearing on page 70 only reflect plan-based awards actually issued in fiscal 2024.

Change in Pension
Value and Non-
Non-Equity Qualified Deferred
Option Incentive Plan Compensation All Other
Salary® Bonus |Stock Awards®| Awards Compensation Earnings® Compensation® Total
IName and Principal Position| Year®" 3) 3 (&) 3) 3) ® ® ®
Juan Carlos Bueno® 2024 753,354 592,383 1,493,315 - - 96,269 16,266 2,951,587
(Chief Executive Officer 2023 726,230 426,966 1,441,904 - - 98,927 480,923 3,174,950
2022 449,827 585,822 3,757,708® - - 54,780 97,205 4,945,342®)
IRichard Short 2024 351,237 212,676 364,477 - - 26,413 44,600 999,403
(Chief Financial Officer 2023 269,706 98,503 217,061 - - 15,726 44,1199 645,115
IAdolf Koppensteiner 2024 483,272 286,864 359,232 ) . (903) 94,704 1,223,169
(Chief Operating Officer, Pulp 2023 465,873 202,985 346,860 ) ) 8,733 94,251M010) 1,118,702
IProducts 2022 436,174 411,071 352,630 R R (467) 90,689 1,290,097
(Carsten Merforth
(Chief Operating Officer, 2024 409,662 225,146 304,520 - - 24,737 38,847 1,002,912
IWood Products
\Wolfram Ridder
Senior Vice President, 2024 443,551 226,704 219,802 - - 16,526 49,878 956,461
Innovation & Government
IRelations
(1) Year to year changes reflect both increases in compensation and foreign exchange fluctuations. Based upon the exchange rate as at December 31, 2024,

)
3

“
(€]

the dollar had strengthened by approximately 6% in value against the euro and increased by approximately 8% against the Canadian dollar since
December 29, 2023.

The amount reported in this column for each NEO reflects the dollar amount of base salary paid, including salary increases. Annual salary increases are
effective January 1 for Messrs. Bueno, Koppensteiner, Merforth and Ridder and March 1 for Mr. Short.

Stock awards awarded to NEOs consist primarily of PSUs issued under the 2022 Plan. The amounts shown do not reflect whether the recipient has
actually realized or will realize a financial benefit from such awards. The amounts shown represent the aggregate grant date fair values during the
indicated fiscal year of the awards granted to our NEOs in 2024 and prior fiscal years as determined in accordance with ASC 718 and based on the
assumptions and methodologies set forth in the Notes to the Consolidated Financial Statements in our Annual Reports on Form 10-K for the years ended
December 31, 2024, 2023 and 2022, respectively. On February 14, 2024, we granted 2024 PSUs to all our NEOs. The grant date fair values are reported
based upon the Share price of $7.68 which was the closing market price on the date of grant, and the probable outcome of the LTIP Performance Criteria
for such awards as of the date of grant in accordance with SEC rules. The values of the 2024 PSUs granted in February 2024, assuming maximum
vesting of 200% (and not target of 100%) of the performance awards, would have been: (i) Mr. Bueno - $2,986,629; (ii) Mr. Short - $728,955; (iii) Mr.
Koppensteiner - $718,464; (iv) Dr. Merforth - $609,039; and (v) Mr. Ridder - $439,603. Details on the awards can be found in the Grants of Plan-Based
Awards Table on page 70 of this Proxy Statement.

The amounts set forth in this column reflect the annual change in the value, including interest, of their respective unfunded accounts, which accounts
record those retirement plan contributions in excess of the applicable statutory or contractual limit.

Included in "All Other Compensation" for the fiscal years ended December 31, 2024, 2023 and 2022 are benefits and perquisites which consist of the
following:
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Name Year Auto ($) Retirement Plan Contributions ($) Other ($)
2024 7,270 8,996 -
Juan Carlos Bueno 2023 38,341 8,571 434,011 (housing allowance and special medical)
2022 16,035 1,323 79,848 (living allowance)
10,793 (accrued vacation pay, life insurance and
. 2024 10,762 23,045 special medical)
Richard Short 2023 11,854 22,814 9,451 (accrued vacation pay, life insurance and
special medical)
2024 22,735 60,933 11,037 (housing allowance)
Adolf Koppensteiner 2023 22,727 60,491 11,033 (housing allowance)
2022 21,445 58,499 10,745 (housing allowance)
Carsten Merforth 2024 13,621 25,226 -
Wolfram Ridder 2024 15,617 34,261 -

(6) Mr. Bueno was appointed as Chief Executive Officer and President on May 1, 2022, and was elected as a director effective May 31, 2022. Includes a
temporary housing allowance of €400,243 in 2023 in connection with Mr. Bueno's appointment as Chief Executive Officer and President.

(7) 1In 2024, we contributed $8,996 to Mr. Bueno's retirement plan, $60,933 to Mr. Koppensteiner's retirement plan, $25,226 to Dr. Merforth's retirement
plan and $34,261 to Mr. Ridder's retirement plan under our European retirement program, which amount is included in the column "All Other
Compensation".

(8) In connection with Mr. Bueno's appointment, he was granted: (i) 50,000 RSUs which vested in May 2023; (ii) 96,530 2021 PSUs; and (iii) 96,530 2022
PSUs, with a grant date fair value of $15.46 per Share, which was the closing price on May 2, 2022, the first trading day following Mr. Bueno's
appointment. Such one-time RSU and PSU grants were made to attract Mr. Bueno as well as allow Mr. Bueno to enter into the same pay for performance
cycle as our other NEOs. PSU grants for the CEO in 2023 have returned to previous levels. Stock awards awarded to Mr. Bueno consist of PSUs issued
under the 2022 Plan. The amounts shown do not reflect whether the recipient has actually realized or will realize a financial benefit from such awards.
The amounts shown represent the aggregate grant date fair value of the awards granted in fiscal 2022 as determined in accordance with ASC 718 and
based on the assumptions and methodologies set forth in the Notes to the Consolidated Financial Statements in our Annual Report on Form 10-K for the
year ended December 31, 2022. The values of the stock awards granted to Mr. Bueno in May 2022, assuming maximum vesting of 200% (and not target
of 100%) of the performance awards, would have been $6,742,415.

(9) In 2024, we contributed $23,045 to Mr. Short's retirement plan under our North American retirement program, which amount is included in the column
"All Other Compensation".

(10) The terms of Mr. Koppensteiner's employment agreement entitle him to a housing allowance of €10,200 annually.

Narrative Disclosure to Summary Compensation Table

Employment Agreements with our Named Executive Officers

We have entered into employment agreements with each of our NEOs. The following summary of certain material terms of
such agreements is not complete and is qualified by reference to the full text of each agreement on file with the SEC.

Chief Executive Officer. Mr. Bueno is a party to an employment agreement with us dated March 11, 2022, as amended, which
provides for an annual base salary of €645,566 (which amount is reviewed by the Board annually), participation in our bonus
program, incentive plans and our retirement program as well as certain other benefits and perquisites. The agreement provided
for a one-time initial award of RSUs and PSUs comprised of the following: 50,000 RSUs which fully vest if all vesting
conditions are satisfied on May 2, 2023, 96,530 PSUs, which had a performance period that started on May 1, 2022 and ended
on December 31, 2023, and 96,530 PSUs, which had a performance period which started on May 1, 2022 and ended on
December 31, 2024. The agreement, as amended, continues indefinitely until the end of the month in which Mr. Bueno
completes legal retirement age or his employment with us is otherwise terminated. We or Mr. Bueno may terminate his
employment immediately for "just cause". Mr. Bueno or we may otherwise terminate his employment by providing three (3)
months or six (6) months' notice, respectively.
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Chief Financial Officer. Mr. Short is a party to an employment agreement with us dated April 14, 2015, which provided for
a current annual base salary of $416,765 (which amount is reviewed by the Board or Human Resources Committee annually)
at the time of his appointment as Chief Financial Officer, participation in our bonus program and long-term incentive plan as
well as certain other benefits and perquisites. The agreement provides for the continued employment of Mr. Short for a period
of 24 months, with an automatic 12-month renewal if we do not provide written notice of its intention not to renew the
agreement at least 12 months before the original term expires. Thereafter, the agreement provided for successive 12-month
renewals unless we provide written notice of its intention not to renew 360 days in advance of the expiry of the then term
thereof. The agreement provides that Mr. Short may terminate his employment with us at any time for good reason within 30
days after the occurrence of any good reason event (with a 60-day cure period) and we may terminate his employment with
cause. Mr. Short may otherwise terminate his employment without good reason by providing 30 days' notice. Mr. Short's
agreement contains a provision giving us the ability to deduct and clawback any compensation paid to Mr. Short thereunder
that is subject to recovery under law, government regulation or a stock exchange listing requirement.

Chief Operating Officer, Pulp Products. Mr. Koppensteiner is a party to an employment agreement dated January 1, 2016,
as amended effective January 1, 2018, which provides for an initial annual base salary of €370,000 (which amount is reviewed
by the Board or the Committee annually), an annual bonus depending on the economic result as determined by our Board or
the Committee and certain benefits and perquisites including participation in our European retirement program. The agreement
may be terminated by us and by Mr. Koppensteiner by either party giving 12 months' notice and, in any event, will terminate
at the time Mr. Koppensteiner reaches the age of 65.

Chief Operating Officer, Wood Products. Dr. Merforth is a party to an employment agreement dated February 17, 2017,
which provides for an initial base salary of €168,000 (which amount is reviewed by the Board or Committee annually), an
annual bonus depending on the economic results of Mercer and/or the individual fulfilment of targets as determined by our
Board or the Committee and certain benefits and perquisites including participation in our European retirement program. The
agreement may be terminated by us and by Dr. Merforth by either party giving six months' notice and, in any event, will
terminate at the end of the month in which Dr. Merforth completes his scheduled retirement age in accordance with German
law.

Senior Vice President, Innovation & Government Relations. Mr. Ridder is a party to an employment agreement dated
October 2, 2006, which provides for an initial base salary of €247,200 (which amount is reviewed by the Board or the
Committee annually) and a yearly bonus of up to 65% of the annual gross salary depending on targets mutually agreed upon
by Mr. Ridder and our Chief Executive Officer. Mr. Ridder is also entitled to certain other benefits and perquisites including
participation in our European retirement program. The agreement may be terminated by either party at June 30 or December 31
of any year by giving six months’ notice and, in the event of a direct or indirect change in majority ownership of our subsidiary,
the notice period increases to twelve months. In any event, the agreement will terminate at the time Mr. Ridder reaches the age
of 65.

Grants of Plan-Based Awards Table
The following table sets forth information regarding awards granted during 2024 under our 2022 Plan to our NEOs:

Estimated Future Payouts Under Non- Estimated Future Payouts Under Equity fu ()Ather((i)l.)tion Grant Dat
Equity Incentive Plan Awards Incentive Plan Awards() warcs: q rant vate
Number of Exercise or | Fair Value of
All Other Stock Awards: Securities Base Price of| Stock and
(Number of Shares of Stock| Underlying Option Option
Grant Threshold Target Maximum Threshold Target Maximum or Units Options Awards Awards®
IName Date (&) (&) (&) # # # #) # ($ per Share) ($)
uan Carlos February 14, 97,221 194,442 250,000 - - N 1,920,000
Bueno 2024
Richard Short Feb‘;g‘z'z 14, 23,729 47,458 94,916 - - - 728,955
IAdolf February 14,
Koppensteiner 2024 23,388 46,775 93,550 - - - 718,464
(Carsten February 14,
Merforth 2024 19,826 39,651 79,302 - - - 609,039
olfram Riddes FEb%aer 14, 14,310 28,620 57,240 - - N 439,603

(1) The "Threshold" amount reported represents vesting of a minimum percentage of the performance award if the minimum acceptable objective is achieved
(as determined by the Committee). If threshold performance is not satisfied, an NEO's rights with respect to the award are forfeited. The "Target" amount
reported represents the number of Shares issuable if performance objectives are achieved (as determined by the Committee) and the "Maximum" amount
reported represents vesting of 200% of the performance award if the maximum objective is achieved (as determined by the Committee), subject to
individual limits under the 2022 Plan.
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(2) Stock awards awarded to NEOs in 2024 consist of the 2024 PSUs granted to all our NEOs on February 14, 2024. Pursuant to ASC 718, grant date fair
values of the 2024 PSUs granted in February 2024 are based on the Share price of $7.68, which was the closing market price on the date of grant, and
assuming vesting of 200% of the performance award if the maximum LTIP Performance Criteria is achieved for such awards as at the date of grant in
accordance with SEC rules.

The maximum estimated future payouts under equity incentive rewards for Mr. Bueno was 388,884 (assuming PSUs vest at 200% of the target).
However, under the 2022 Plan, the maximum number of Shares that may be granted to any one participant during any of the Company's fiscal years
with respect to one or more awards is 250,000 except grants to a participant in the fiscal year in which his or her service first commences may not exceed
300,000 Shares.

3)

Narrative Disclosure to Grants of Plan-Based Awards Table

All equity awards shown in the table were granted under our 2022 Plan. Annual incentive plan awards reflect the potential
threshold, target and maximum incentive awards payable to our NEOs based upon the achievement of the LTIP Performance
Criteria. Amounts shown are calculated as a percentage of base salary. Target bonus amounts assume the achievement of the
LTIP Performance Criteria, at the target amounts. Maximum bonus amounts assume the achievement of the LTIP Performance
Criteria, at the maximum amount of 200%. The actual equity bonus payments received by NEOs are set out in the "Non-Equity
Incentive Plan Compensation" column of the Summary Compensation Table.

In fiscal 2024, we granted an aggregate of 1,835,304 PSUs to our senior managers and executives, including an aggregate of
575,008 PSUs to our NEOs.

Each PSU represents one Share. As a result, the number of 2024 PSUs granted to NEOs was 200% of the "target" level of
PSUs, being the maximum number of Shares that our NEOs may earn pursuant to the LTIP.

The number of 2024 PSUs that actually vest and the Shares actually earned will be based on the achievement of the LTIP
Performance Criteria established by the Committee over a three-year performance period that commenced on January 1, 2024,
and ends on December 31, 2026 (the "2024 PSU Performance Period"). Evaluations of each of the LTIP Performance Criteria
for the 2023 PSUs will be assessed by the Committee following receipt of our audited financial statements for the last
completed fiscal year of the 2024 PSU Performance Period.

Based on the performance criteria, no Shares were issued or vested in respect of the 2022 PSUs at the ending of the applicable
three-year performance period ending on December 31, 2024.

Outstanding Equity Awards at Fiscal Year-End Table

The following table sets forth information regarding outstanding equity awards for our NEOs at December 31, 2024:

Option Awards Stock Awards
Equity
Equity Incentive Plan
Incentive Plan Equity Incentive],  Awards:
Awards: Plan Awards: Market or
Number of Number of Number of Number of Number of |Payout Value of|
Securities Securities Securities Shares or |Market Value| Unearned Unearned
Underlying Underlying Underlying Units of of Shares or |Shares, Units or|Shares, Units or|
Unexercised Unexercised | Unexercised | Option Stock That | Units of Stock| Other Rights | Other Rights
Options Options Unearned | Exercise Have Not (That Have Not| That Have Not | That Have Not
Exercisable | Unexercisable Options Price Option Expiration Vested Vested Vested" Vested®
[Name # #) #) ® Date #) ® # ®)
Juan Carlos Bueno - - - - - - - 318,637 2,071,141
Richard Short - - - - - - - 66,154 430,001
IAdolf Koppensteiner - - - - - - - 76,651 498,232
Carsten Merforth - - - - - - - 64,977 422,351
'Wolfram Ridder - - - - - - - 46,900 304,850

(1) Reflects the number of PSUs that may be earned upon achievement of target performance of the 2024 PSUs awarded to our NEOs in 2024, the 2023
PSUs awarded to our NEOs in 2023 and the 2022 PSUs awarded to our NEOs in 2022, based on the Human Resources Committee's assessment of the
achievement of the LTIP Performance Criteria respecting the 2022 PSUs in February 2025. As at December 31, 2024, the vesting of such awards was
contingent upon the achievement of the LTIP Performance Criteria at the end of a three-year performance period measured from January 1, 2024 and
ending on December 31, 2026, in the case of the 2024 PSUs, from January 1, 2023 and ending on December 31, 2025, in the case of the 2023 PSUs,
and from January 1, 2022 and ending on December 31, 2024, in the case of the 2022 PSUs. The 2024 PSUs are eligible to vest in 2027, the 2023 PSUs
are eligible to vest in 2026 and the 2022 PSUs vested in February 2025.

(2) Based on the closing Share price of $6.50 per Share on the NASDAQ Global Select Market as at December 31, 2024.
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Option Exercises and Stock Vested

The following table discloses the amounts received by our NEOs upon exercise of options or similar instruments or the vesting

of stock or similar instruments during 2024.

Option Awards Stock Awards
Number of Shares Value Realized on Number of Shares Value Realized
Acquired on Exercise Exercise Acquired on Vesting on Vesting
Name #) ® #) ®

Juan Carlos Bueno

Richard Short - - - -
Adolf Koppensteiner - - R R
Carsten Merforth - - - -
Wolfram Ridder - -

Non-Qualified Deferred Compensation
We maintain two separate retirement programs for our North American and European executive officers.

Under the terms of our North American program, we make a contribution to a RRSP account with a financial institution in the
name of the executive officer in an amount equal to 12%, which includes a notional matching component of 2%, of a combined
total of 100% of gross salary and 50% of cash bonus payments up to the annual maximum RRSP limit (C$31,560 in 2024).
Amounts in excess of the annual maximum RRSP limit are credited to an unfunded account and earn interest based on a
notional growth rate of 4.85%. While the value of the unfunded account grows on a tax-free basis while retained in the
Company, the executive officer will be subject to full taxation on the balance at the time the funds are withdrawn (upon
retirement or termination of employment).

Mr. Short participates in our North American program. In 2024, we contributed $23,045 on his behalf under the terms of the
program.

Similarly, under the terms of our European program, we make contributions to a German government regulated pension plan
in an amount equal to 10% of a combined total of 100% of each participating German executive officer's gross salary and 50%
of such executive's cash bonus payments. In addition, to the extent that such statutory pension is limited by an annual cap
(€8,314 in 2024), contributions in excess of this amount are remitted to a third party fund up to a contractually set annual limit
and held in an account in the executive officer's name. Amounts in excess of the annual maximums are credited to an unfunded
account and earn interest based on a notional growth rate of 4.07%. While the value of such account grows on a tax-free basis
while retained with the third party fund, the executive officer will be subject to full taxation of the balance at the time the funds
are withdrawn (upon retirement or termination of employment).

The NEOs participating in our European program are Messrs. Bueno, Koppensteiner, Merforth and Ridder, on whose behalf,
in 2024, we contributed $8,996, $60,933, $25,226 and $34,261, respectively, under the terms of the program.
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Non-Qualified Deferred Compensation Table

The following table sets forth information regarding contributions, earnings and account balances described above for our
NEOs under our retirement programs.

Executive Registrant Aggregate | Aggregate Balance at

Contributions in Contributions in | Aggregate Earnings | Withdrawals/ Last

Last Fiscal Year | Last Fiscal Year() |in Last Fiscal Year®| Distributions Fiscal Year End
Name S ©) ©) ©) ()
Juan Carlos Bueno - 87,695 8,574 - 249,620
Richard Short - 23,956 2,457 - 68,469
IAdolf Koppensteiner - - (903) - 36,708
Carsten Merforth - 24,737 1,411 - 49,064
'Wolfram Ridder - 16,526 3,020 - 93,784

(1)  Amounts in this column reflect our contributions to each of our NEOs' respective retirement plan which is in excess of the amount permitted by applicable
tax statute. We also account for these amounts in the Summary Compensation Table on page 68 of this Proxy Statement, under the "Change in Pension
Value and Non-Qualified Deferred Compensation Earnings" column.

(2) The amount in this column reflects interest accrued based on a notional growth rate of 4.85% for Mr. Short and 4.07% for Messrs. Bueno, Koppensteiner,
Merforth and Ridder. We account for these amounts in the Summary Compensation Table on page 68 under the "Change in Pension Value and Non-
Qualified Deferred Compensation Earnings" column.

(3) Of'this balance, $153,302, $42,689 and $37,599 were previously reported as compensation to Mr. Bueno, Mr. Short and Mr. Koppensteiner, respectively,
in the Non-Qualified Deferred Compensation Table in the prior year's proxy statement. The information in this footnote is provided to clarify the extent
to which amounts payable as deferred compensation represent compensation reported in our prior proxy statements rather than additional currently
earned compensation.

Potential Payments upon Termination or Change of Control

Termination

We have agreed to provide certain benefits to our NEOs in the event of the termination of their employment with us. The
following table shows the estimated severance benefits that would have been payable to our NEOs if their employment was
terminated without cause on December 31, 2024.

Stock Option Performance
Cash and Restricted Share Unit
Severance Insurance Stock Units Awards
Benefit Continuation Acceleration Acceleration) Total

Name ) ) ® ¥ $)
Juan Carlos Bueno 2,587,521 - - 2,698,586 5,286,107
Richard Short 573,297 - - 521,872 1,095,169
Adolf Koppensteiner 959,050 - - 230,809 1,189,859
Carsten Merforth 398,093 - - 422,351 820,444
Wolfram Ridder 404,990 - - 304,850 709,840

(1) Based on the closing market price of $6.50 per Share on the NASDAQ Global Select Market on December 31, 2024.
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Change of Control

We have agreed to provide certain benefits to our NEOs if their employment is terminated within a specified time after a
"change of control" of the Company. The following table shows the estimated change of control benefits that would have been
payable to our NEOs if a change of control had occurred on December 31, 2024.

Stock Option and
Cash Restricted Stock Performance
Severance Insurance Units Award
Benefit Continuation Acceleration(V®? Acceleration(V®? Total

Name $) %) ) ) )
Juan Carlos Bueno 2,587,521 - - 2,698,586 5,286,107
Richard Short 742,055 - - 521,872 1,263,927
Adolf Koppensteiner 959,050 - - 676,605 1,635,655
Carsten Merforth 398,093 - - 559,234 957,327
Wolfram Ridder 809,980 - - 407,050 1,217,030

(1) For the purposes of the 2022 Plan, these amounts assume a change of control and triggering event have occurred and the vesting of all awards under the
plan has been accelerated.
(2) Based on the closing market price of $6.50 per Share on the NASDAQ Global Select Market on December 31, 2024.

Narrative Discussion on Potential Payments upon Termination or Change of Control
2022 Plan

Under the 2022 Plan, if a triggering event occurs within 12 months following a change of control, then, except as otherwise
expressly provided in an award agreement, effective immediately prior to such triggering event: (i) each outstanding option
and stock appreciation right shall automatically become fully and immediately vested and exercisable; (ii) each share of
restricted stock or restricted stock unit shall become fully and immediately vested and all forfeiture and transfer restrictions
thereon will lapse; and (iii) with respect to performance shares or PSUs, all performance goals or other vesting criteria will be
deemed achieved at 100% of target levels and all other terms and conditions will be deemed met, and each such outstanding
performance share or PSUs achieved at 100% target level shall become immediately payable.

The 2022 Plan has detailed definitions of "change in control" and "triggering event". Generally speaking, under the 2022 Plan,
a change in control occurs if: (i) we sell or otherwise dispose of all or substantially all of our assets; (ii) someone acquires 50%
or more of our Shares; or (iii) we complete a merger, consolidation or reorganization, following which 50% or more of the
voting shares of the continuing or surviving entity and the parent company of such entity are held by persons who were not
Shareholders prior to such merger, consolidation or reorganization. Any one of the following events would constitute a
triggering event under our 2022 Plan: (i) the termination of the relevant employee without cause; (ii) the occurrence of
constructive termination; or (iii) in connection with a change in control, any outstanding awards are not assumed, replaced,
converted or otherwise continued by us or a successor entity thereof. Due to the number of factors that affect the nature and
amount of any benefits provided upon the happening of such events, any actual amounts paid or distributed may be different.
Factors that could affect these amounts include the achievement of performance thresholds and our Share price.

Contractual Obligations

Juan Carlos Bueno

Termination without cause or voluntary termination for good reason. The terms of his employment agreement provide that, if
Mr. Bueno is terminated without cause or voluntarily terminates his employment for good reason, he will be entitled to a
severance payment equal to two times the sum of: (i) his then annual salary; and (ii) the average of his annual bonus over the
three (3) calendar years ending prior to such termination (or if he has not been employed for three (3) calendar years, averaged
over the number of calendar years completed prior to termination). This amount is payable in substantially equal installments
over a twelve-month period, unless a change of control occurs following such termination, in which case the unpaid portion
of such severance amount is payable in full in a lump sum cash payment immediately following such change of control.
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The terms of his employment agreement further provide that, if Mr. Bueno is terminated without cause or voluntarily terminates
his employment for good reason in contemplation of, at the time of, or within twelve months after a change of control, instead
of the amounts and payment terms described above, he will be entitled to a lump sum severance payment equal to two times
the sum of: (i) his then annual salary; and (ii) the average of his annual bonus over the three (3) calendar years ending prior to
such termination (or if he has not been employed for three (3) calendar years, averaged over the number of calendar years
completed prior to termination).

In addition, if Mr. Bueno is terminated without cause or voluntarily terminates his employment for good reason, all Mr. Bueno's
unvested rights in any stock options and any other equity awards will vest in full and become immediately exercisable. Mr.
Bueno will also be entitled to any accrued benefits, any unpaid amounts payable under the 2022 Plan with respect to the fiscal
year ending on or preceding the date of termination, and, if he elects to relocate back to Colombia, all reasonable expenses
with such relocation commensurate with the relocation expenses provided for in respect of his relocation from Colombia.

Mr. Bueno's employment agreement defines a "change of control" as the occurrence of any of certain specified events
including: (i) the receipt by us of a Schedule 13D or other statement filed under Section 13(d) of the Exchange Act indicating
that any person, directly or indirectly, (a) has become the beneficial owner of more than 50% of the outstanding Shares or (b)
has sole and/or shared voting or dispositive power over more than 50% of the outstanding Shares; (ii) a change in the
composition of the Board occurring within a two-year period prior to such change as a result of which fewer than a majority
of the Board members are incumbent Board members; (iii) the consummation of a merger, amalgamation or consolidation of
the Company with or into another entity if more than 50% of the combined voting power of the continuing entity's securities
outstanding immediately after such event are owned by persons who were not Shareholders prior to such event; (iv) the sale
of all or substantially all of our assets; (v) the commencement by or against us of a bankruptcy proceeding; or (vi) the approval
by our Shareholders of a plan of complete liquidation or dissolution. Notwithstanding, a "change of control" in respect of items
(i) to (iv) above will not be deemed to occur unless such transaction constitutes a change in ownership of the Company or a
change in effective control of the Company.

Termination for cause or voluntary termination without good reason. The terms of his employment agreement provide that, if
Mr. Bueno is terminated for cause or voluntarily terminates his employment without good reason, he is not entitled to any
additional payments or benefits, other than accrued benefits (including, but not limited to, any then vested stock options and
other equity grants) and a prorated bonus, which is payable immediately upon such termination.

Death or termination for disability. The terms of his employment agreement provide that, in the event of Mr. Bueno's death or
if Mr. Bueno is terminated in connection with a disability, he is not entitled to any additional payments or benefits, other than
any unpaid base salary and outstanding and accrued vacation pay through the date of termination, any unpaid bonuses accrued
with respect to the fiscal year ending on or preceding the date of termination, reimbursement for any expenses incurred through
to the date of termination, accrued benefits, and any amounts payable under our incentive plan then in effect, and a prorated
bonus, which is payable at the same time as our other senior executives are paid under any cash bonus or long-term incentive
plan. In addition, all Mr. Bueno's unvested rights in any stock options and any other equity awards will vest in full and become
immediately exercisable.

Richard Short

Termination without cause or voluntary termination for good reason. The terms of his employment agreement provide that, if
Mr. Short is terminated without cause or voluntarily terminates his employment for good reason, he will be entitled to a
severance payment equal to one times the sum of: (i) his then annual salary; and (ii) the higher of (a) his current annual bonus
and (b) the highest variable pay and average incentive bonus received during the two years last ending prior to his termination.
This amount is payable in substantially equal installments over a twelve-month period, unless a change of control occurs
following such termination, in which case the unpaid portion of such severance amount is payable in full in a lump sum cash
payment immediately following such change of control.

The terms of his employment agreement further provide that, if Mr. Short is terminated without cause or voluntarily terminates
his employment for good reason in contemplation of, at the time of, or within twelve months after a change of control, instead
of the amounts and payment terms described above, he will be entitled to a lump sum severance payment equal to one and a
half times the sum of: (i) his then annual salary; and (ii) the higher of (a) his current annual bonus and (b) the highest variable
pay and average incentive bonus received during the two years last ending prior to his termination.
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In addition, if Mr. Short is terminated without cause or voluntarily terminates his employment for good reason, all Mr. Short's
unvested rights in any stock options and any other equity awards will vest in full and become immediately exercisable. Mr.
Short will also be entitled to any accrued benefits.

Mr. Short's employment agreement defines a "change of control" as the occurrence of any of certain specified events including:
(i) the receipt by us of a Schedule 13D or other statement filed under Section 13(d) of the Exchange Act indicating that any
person, directly or indirectly, (a) has become the beneficial owner of more than 50% of the outstanding Shares or (b) has sole
and/or shared voting or dispositive power over more than 50% of the outstanding Shares; (ii) a change in the composition of
the Board occurring within a two-year period prior to such change as a result of which fewer than a majority of the Board
members are incumbent Board members; (iii) the consummation of a merger, amalgamation or consolidation of the Company
with or into another entity if more than 50% of the combined voting power of the continuing entity's securities outstanding
immediately after such event are owned by persons who were not Sharcholders prior to such event; (iv) the sale of all or
substantially all of our assets; (v) the commencement by or against us of a bankruptcy proceeding; or (vi) the approval by our
Shareholders of a plan of complete liquidation or dissolution. Notwithstanding, a "change of control" in respect of items (i) to
(iv) above will not be deemed to occur unless such transaction constitutes a change in ownership of the Company or a change
in effective control of the Company.

Termination for cause or voluntary termination without good reason. The terms of his employment agreement provide that, if
Mr. Short is terminated for cause or voluntarily terminates his employment without good reason, he is not entitled to any
additional payments or benefits, other than accrued benefits (including, but not limited to, any then vested stock options and
other equity grants) and a prorated bonus, which is payable immediately upon such termination.

Death or termination for disability. The terms of his employment agreement provide that, in the event of Mr. Short's death or
if Mr. Short is terminated in connection with a disability, he is not entitled to any additional payments or benefits, other than
accrued benefits, any amounts payable under our incentive plan then in effect, and a prorated bonus, which is payable at the
same time as our other senior executives are paid under any cash bonus or long-term incentive plan. In addition, all Mr. Short's
unvested rights in any stock options and any other equity awards will vest in full and become immediately exercisable.

Adolf Koppensteiner

The terms of Mr. Koppensteiner's employment agreement provide for a 12 month notice period in case of termination by either
party. The agreement does not contain a change of control provision.

Carsten Merforth

The terms of Dr. Merforth's employment agreement provide for a six month notice period in case of termination by either
party. The agreement does not contain a change of control provision.

Wolfram Ridder

The terms of Mr. Ridder's employment agreement provide for a six month notice period in case of termination and 12 months
in the event of a change of control of Mercer Europe GmbH (formerly, Stendal Pulp Holding GmbH), which is defined as a
direct or indirect change in majority ownership of the applicable corporation.

Pay Versus Performance

We are required by SEC rules to disclose the following information regarding compensation paid to our NEOs. The amounts
set forth below under the headings "Compensation Actually Paid to CEO" and "Average Compensation Actually Paid for
NEOs" have been calculated in a manner consistent with Item 402(v) of Regulation S-K. Footnote (10) below sets forth the
adjustments from the Total Compensation for each NEO reported in the Summary Compensation Table above.
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The following table sets forth additional compensation information of our CEO and our non-CEO NEOs along with total
shareholder return, net income, and Operating EBITDA performance results for fiscal years 2020, 2021, 2022, 2023 and 2024:

Summary Comp tion | Comp tion Actually Paid
[Lablelo tllonCEL) LolCEY Value of Initial Fixed $100
(&) (6)) Investment Based On:
Average
Year Summary Average Total Peer Group
Comp tion Comp tion Sharehold Total Operating
Table Total for | Actually Paid to Return® Shareholder |Net Income| EBITDA (in
Juan Carlos David e @l David  [Non-CEO NEOs®Non-CEO NEOs? ®) Return® (Loss) 000s)('”

Bueno) Gandossi) Bueno" Gandossi) (6)) (6)) (6)) 3) 3)

(a) (b) © (d) (e) ® (€3] (h) ®
2024 2,951,587 N/A 1,669,153 N/A 1,045,486 784,586 59.84 86.62 (85,141) 243,722
2023 3,174,950 N/A 2,052,731 N/A 1,063,027 809,823 100.06 107.36 (242,056) 17,462
2022 4,945,342 1,518,538 3,016,641 806,333 1,449,725 1,174,802 103.55 129.84 247,039 536,521
2021 - 3,152,658 - 2,194,616 1,374,929 1,065,747 104.19 132.54 170,988 478,782
2020 - 2,647,401 - 1,837,807 1,150,286 791,419 87.24 122.03 (17,235) 192,650

(O]

()]

3

“
(%)
6)
(O]
®)
(©)]

(10)

()]

Mr. Gandossi stepped down as Chief Executive Officer and President on May 1, 2022 and retired as a director effective May 31, 2022. Mr. Bueno was
appointed as Chief Executive Officer and President on May 1, 2022, and was elected as a director effective May 31, 2022. In connection with Mr.
Bueno's appointment, he was provided with a one-time moving cost allowance and was granted: (i) 50,000 RSUs; (ii) 96,530 PSUs that have a
performance period ending on December 31, 2023; and (iii) 96,530 PSUs that have a performance period ending on December 31, 2024. Such one-time
RSU and PSU grants were made to attract Mr. Bueno as well as allow Mr. Bueno to enter into the same pay for performance cycle as our other NEOs.
PSU grants for the CEO in 2023 have returned to previous levels.

The CEOs and NEOs in the above compensation columns reflect the following:

Year CEO NEOs

2024 Juan Carlos Bueno Richard Short, Adolf Koppensteiner, Carsten Merforth, Wolfram Ridder

Jimmy S.H. Lee, David Ure (to May 31, 2023), Richard Short (from June 1, 2023),
Adolf Koppensteiner, Guy Arguin

2023 Juan Carlos Bueno
David Gandossi (to May 1, 2022)

2022 Juan Carlos Bueno (from May 1, 2022) Jimmy S.H. Lee, David Ure, Adolf Koppensteiner, Guy Arguin
2021 David Gandossi Jimmy S.H. Lee, David Ure, Adolf Koppensteiner, Wolfram Ridder
2020 David Gandossi Jimmy S.H. Lee, David Ure, Adolf Koppensteiner, Wolfram Ridder

Fair value or change in fair value, as applicable, of equity awards in the "Compensation Actually Paid" columns was determined by reference to (1) for
PSU awards (excluding TSR awards), closing price on applicable year-end dates or, in the case of vesting dates, the actual vesting price multiplied by
the probability of achievement as of each such date, (2) for TSR-based PSU awards, the fair value calculated by a Monte Carlo simulation model as of
the applicable year-end date(s) or, in the case of vesting date, the actual vesting price and probability of achievement, and in all cases based on volatility,
dividend rates and risk free rates determined as of the revaluation date.

2024 "Compensation Actually Paid" to the CEO and the average "Compensation Actually Paid" to the NEOs reflect the adjustments set forth in the table
below in Note (11) from Total Compensation reported in the Summary Compensation Table.

2023 "Compensation Actually Paid" to the CEO and the average "Compensation Actually Paid" to the NEOs reflect the adjustments set forth in the table
below in Note (11) from Total Compensation reported in the Summary Compensation Table.

2022 "Compensation Actually Paid" to the CEO and the average "Compensation Actually Paid" to the NEOs reflect the adjustments set forth in the table
below in Note (11) from Total Compensation reported in the Summary Compensation Table.

2021 "Compensation Actually Paid" to the CEO and the average "Compensation Actually Paid" to the NEOs reflect the adjustments set forth in the table
below in Note (11) from Total Compensation reported in the Summary Compensation Table.

2020 "Compensation Actually Paid" to the CEO and the average "Compensation Actually Paid" to the NEOs reflect the adjustments set forth in the table
below in Note (11) from Total Compensation reported in the Summary Compensation Table.

For the relevant fiscal year, represents the cumulative total shareholder return of Mercer International Inc. and the TSR Peer Group as set forth under
the Fiscal 2024 Shareholder Returns section of this Proxy Statement. Each year reflects what the cumulative value of $100 would be, including the
reinvestment of dividends, adjusted for stock splits and spinoffs, if such amount were invested by the market close on the last trading day before the
beginning of the Company’s third preceding fiscal year.

EBITDA was selected as our Company Selected Measure for evaluating Pay versus Performance because it is a key metric in our PSU Plans as well as
being a performance metric in our Annual Incentive Plans.

"Compensation Actually Paid" to the CEO and the average "Compensation Actually Paid" to the NEOs reflect the following adjustment from Total
Compensation reported in the Summary Compensation Table:
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2024

2024

2023

2023

2022

2021

2020

CEO
®

Average
of NEOs
®

CEO
®

Average
of NEOs
®

CEO
(Gandossi)
®

CEO
(Bueno)
®

Average
of NEOs
®

CEO
®

Average
of NEOs
)

CEO
)

Average
of NEOs
)

Total Reported
in 2024
Summary
Compensation
Table (SCT)

2,951,587

1,045,486

3,174,950

1,063,027

1,518,538

4,945,342

1,449,725

3,152,658

1,374,929

2,647,401

1,150,286

Less, total fair
value of stock
and option
awards reported
in SCT

(1,493,315)

(312,008)

(1,441,904)

(339,825)

(314,028)

(3,757,708)

(454,575)

(1,375,183)

(415,925)

(1,299,232)

(372,768)

Plus, fair value
(at end of fiscal
year) of awards
granted in 2024
fiscal year that
are unvested
and outstanding

784,193

163,846

704,167

196,417

159,817

1,829,007

231,345

702,051

212,336

990,495

284,187

Plus (less),
change in fair
(at end of fiscal
year) value of
prior year
awards that are
outstanding and
unvested

(207.496)

(38,501)

(101,532)

(32,740)

(34,837)

(16,581)

(206,224)

(59,168)

(213,615)

(126,039)

Plus, fair value
(at vesting date)
of awards
granted and
vested in 2024
fiscal year

Plus (less),
change in fair
value (at
vesting date) of
prior year
awards that
vested in 2024
fiscal year

(365,506)

(85,803)

(53,421)

(15,096)

15,556

9,179

(46,132)

(23,167)

Plus (less), fair
value (at end of
prior fiscal
year) of prior
year awards
that failed to
vest in 2024
fiscal year (i.e.
forfeited)

(365.816)

(74,238)

82,556

8,748

(469,736)

(20,015)

(94,243)

(55,603)

(241,110)

(121,079)

Less, change in
actuarial
present value of
all defined
benefit and
actuarial
pension plans

Plus, pension
value
attributable to
current year's
service and any
change in
pension value
attributable to
plan
amendments
made in the
current year

Compensation
Actually Paid
)

1,669,153

784,586

2,052,731

809,823

806,333

3,016,641

1,174,802

2,194,616

1,065,747

1,837,807

791,419

Relationship between Pay and Performance

Below are graphs showing the relationship of "compensation actually paid" to our Chief Executive Officer and other NEOs in
fiscal 2020, 2021, 2022, 2023 and 2024 to: (1) our TSR and the TSR of the TSR Peer Group; (2) our Net Income; and (3) our
Operating EBITDA.

Compensation actually paid, as required under SEC rules, reflects adjusted values to unvested and vested equity awards during
the years shown in the table based on year-end stock prices, various accounting valuation assumptions, and projected
performance estimates but does not reflect actual amounts paid out for those awards. Compensation actually paid fluctuates
due to stock price changes and varying levels of projected and actual achievement of performance goals.
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For a discussion of how our Human Resources Committee designs and assesses the performance and modifications of our

NEOs' pay, see "Compensation Discussion and Analysis" in this Proxy Statement and in the proxy statements for 2020, 2021,
2022, 2023 and 2024.

Compensation Actually Paid vs TSR
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Tabular List

Listed below are the financial and non-financial performance measures which we believe to be our most important measures
to link compensation actually paid to our NEOs to Company performance, for fiscal 2024.

Measure Explanation

Net Income Net income in accordance with generally accepted accounting principles in

the United States ("GAAP").
. A non-GAAP financial measure comprised of Net Income before Income tax

Operating EBITDA .. . S .
provision, Interest expense, Other income and Depreciation and amortization.

Total Recordable Incident Rate (TRIR) Total recordat?le incident rate; the rate of recordable workplace injuries per
200,000 working hours.
Return on average assets; the ratio of Net income in accordance with GAAP

Return on Average Assets (ROAA) to the average Total Assets of the Company in the year.

Revenues Revenues for the year in accordance with GAAP.
Other non-financial measures include advancement of strategic priorities

Other relateq to acqqisitions, capital expenditures, productivity, carbqn emissions
reduction, environmental performance, employee and community
engagement and equity and diversity initiatives.
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Chief Executive Officer Pay Ratio

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u) of
Regulation S-K, we are providing the following information about the relationship of the annual total compensation of our
employees and the annual total compensation of Mr. Bueno, our President and Chief Executive Officer:

For 2024, our last completed fiscal year:

e the annual total compensation of the employee identified at median of our Company (other than Mr. Bueno), was
$59,677,;

e the annual total compensation of Mr. Bueno for purposes of determining the pay ratio was $2,951,587; and

e the ratio of the annual total compensation of Mr. Bueno, to the median of the annual total compensation of all
employees was estimated to be 49 to 1.

This pay ratio is a reasonable estimate calculated in a manner consistent with SEC rules based on our payroll and employment
records and the methodology described below.

In connection with Mr. Bueno's appointment as our Chief Executive Officer and President effective May 1, 2022, Mr. Bueno
was also granted a one-time initial award of RSUs and PSUs comprised of: (a) 50,000 RSUs which fully vested on May 2,
2023; (b) 96,530 PSUs, which had a performance period beginning on May 1, 2022 and ending on December 31, 2023, of
which 58,754 vested; and (c) 96,530 PSUs, which had a performance period beginning on May 1, 2022 and ending on
December 31, 2024, of which nil vested. The number of PSUs that actually vested was determined at the end of the applicable
performance period based upon the level of achievement under the applicable performance criteria over the relevant
performance period.

The SEC rules for identifying the median compensated employee and calculating the pay ratio based on that employee's annual
total compensation allow companies to adopt a variety of methodologies, to apply certain exclusions, and to make reasonable
estimates and assumptions that reflect their compensation practices. As such, the pay ratio reported by other companies may
not be comparable to the pay ratio reported above, as other companies may have different employment and compensation
practices and may utilize different methodologies, exclusions, estimates and assumptions in calculating their own pay ratios.

To identify the median employee, we determined that, as of December 31, 2024, our employee population consisted of
approximately 3,580 individuals globally. To identify the "median employee" from our employee population, we collected
actual base salary, bonus paid, any overtime paid, pension and other benefits paid during the year ended December 31, 2024.
In making this determination, we annualized the compensation of all newly hired permanent employees during this period.
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INFORMATION REGARDING EQUITY COMPENSATION PLANS

Equity Compensation Plan Information

Since specific grants under the 2022 Plan are discretionary, they may vary from year to year and participant to
participant and are not yet determinable. The following table provides certain information as at December 31, 2024

with respect to our equity compensation plans.

Number of Shares
to be issued upon
exercise of
outstanding options,

Weighted-average
exercise price of
outstanding options,

Number of Shares
remaining available
for future issuance
under equity
compensation plans
(excluding securities
reflected in column

warrants and rights warrants and rights (a))
Plan Category (a) (b) (¢)
Equity compensation plans approved by . $ . 1.275.2153

ShareholdersV@ ... .ccccoviviviniieiiieiieenn.

Equity compensation plans not approved
by Shareholders .........uuvuveiiiiiiiiieieieniennnnnn.

(1) The 2022 Plan.

(2) Excludes 21,054 outstanding restricted stock and 93,760 DSUs, 43,363 of which had vested as of December 31, 2024 and 4,240,579
outstanding PSUs, 1,142,097 of which had vested as of December 31, 2024. In February 2025, based upon an assessment of the achievement
of the LTIP Performance Criteria, nil Shares were awarded and vested in respect thereof and the balance of underlying Shares therefor is
again available under the 2022 Plan. Of the remaining 3,098,482 PSUs, 1,263,178 will vest in 2026 and 1,835,304 will vest in 2027. The
actual number of shares issued in respect of unvested PSUs will vary from 0% to 200% of PSUs granted, based upon achievement of
performance objectives established for such awards.

(3) Represents the number of Shares remaining available for issuance under the 2022 Plan as of December 31, 2024. As at the date hereof, the
amount available is 346,756 Shares.
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PROPOSAL 2 — ADVISORY VOTE ON EXECUTIVE COMPENSATION

We believe that the compensation policies for our NEOs are designed to attract, motivate and retain talented executive
officers and are aligned with the long-term interests of our Shareholders. This advisory Shareholder vote, commonly
referred to as a "say-on-pay" vote gives you as a Sharcholder the opportunity to approve or not approve the
compensation of our NEOs that is disclosed in this Proxy Statement. This advisory Shareholder vote occurs every
year and will next occur at our annual meeting of Shareholders to be held in 2026 (the "2026 Annual Meeting"). The
non-binding resolution approving our executive compensation was approved by approximately 99.2% of the
Shareholders present or represented by proxy at our 2024 annual meeting of Shareholders. This vote is not intended
to address any specific item of executive compensation, but rather the overall compensation of our NEOs and the
philosophy, policies and practices described in this Proxy Statement. In accordance with Section 14A of the Exchange
Act, and as a matter of good corporate governance, we ask that you indicate your support for our executive
compensation policies and practices as described in our Compensation Discussion and Analysis, accompanying tables
and related narrative contained in this Proxy Statement by voting "FOR" the following resolution:

RESOLVED that the Company's Shareholders approve, on an advisory basis, the compensation of the
Company's executives named in the Summary Compensation Table, as disclosed in the Company's 2025 Proxy
Statement pursuant to the executive compensation disclosure rules of the Securities and Exchange Commission,
which disclosure includes the Compensation Discussion and Analysis, compensation tables, narrative disclosure
and other related tables and disclosure.

Since this "say-on-pay" vote is advisory, it will not be binding on the Board or the Human Resources Committee.
However, the Board and our Human Resources Committee value the opinions of our Shareholders and will review
the voting results and take them into consideration when making future decisions regarding executive compensation.
The affirmative vote of the holders of a majority of the Shares represented at the Meeting in person or by proxy
entitled to vote on the proposal will be required for approval.

OUR BOARD RECOMMENDS A VOTE "FOR'" THIS PROPOSAL.
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PROPOSAL 3 — INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Ratification of Independent Registered Public Accounting Firm

The Board requests that Shareholders ratify the selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm as a matter of good corporate practice.

We initially appointed PricewaterhouseCoopers LLP as our independent registered public accounting firm effective
May 10, 2007 and received Shareholder ratification of such appointment at our annual meeting held in June 2007. The
appointment of PricewaterhouseCoopers LLP was approved by the Audit Committee and by the Board.

Representatives of PricewaterhouseCoopers LLP are not expected to be present at the Meeting but have been given
an opportunity to make a statement if they so desire and will be available should any matter arise requiring their
participation at the Meeting.

The selection of PricewaterhouseCoopers LLP must be ratified by a majority of the votes cast at the Meeting, in person
or by Proxy, in favor of such ratification.

OUR BOARD RECOMMENDS A VOTE "FOR" THE RATIFICATION OF
PRICEWATERHOUSECOOPERS LLP AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM.

In the event PricewaterhouseCoopers LLP are not ratified as our registered public accounting firm at the Meeting, the
Audit Committee will consider whether to retain PricewaterhouseCoopers LLP or select another firm. The Audit
Committee may select another firm as our registered public accounting firm without the approval of Shareholders,
even if Shareholders ratify the selection of PricewaterhouseCoopers LLP at the Meeting.

Fees of Independent Registered Public Accounting Firm

The following table sets forth the fees for services provided by PricewaterhouseCoopers LLP in 2024 and 2023:

Year Ended December 31,
2024 2023
Audit Fees() $ 3,073,339 $ 2,860,925
Audit-Related Fees® $ 347937 § 138,497
Tax Fees® $ 304,863 $ 440,106
All Other Fees $ 17,967 $ 116,114
Total $ 3,744,106  $ 3,555,642

(1) Represents fees for services rendered for the integrated audit of our annual financial statements and review of the financial statements included
in our quarterly reports on Form 10-Q, including fees relating to an internal control review conducted pursuant to the Sarbanes-Oxley Act of
2002. Includes fees billed for the applicable fiscal year, including those billed during or after such fiscal year.

(2) Represents fees for due diligence transaction services and services rendered for assurance and services reasonably related to the performance
of the audit or review of our financial statements but not reported under "Audit Fees".

(3) Represents fees for services rendered for tax compliance, tax advice and tax planning.

Policy on Audit Committee Pre-Approval of Audit and Permitted Non-Audit Services

Our Audit Committee is responsible for appointing, setting compensation for and overseeing the work of
PricewaterhouseCoopers LLP. The committee has established a policy requiring its pre-approval of all audit and
permissible non-audit services provided by PricewaterhouseCoopers LLP. The Audit Committee from time to time
will provide a general pre-approval of specific types of services and provide specific guidance as to the specific
services which may be eligible for pre-approval and will obtain appropriate cost estimations for each type of service.
The Audit Committee also specifically pre-approves all other permitted services. For all pre-approval of services, the
Audit Committee considers whether such services are consistent with the rules of the SEC on registered public
accounting firm independence. Under the policy, the Audit Committee must pre-approve services prior to the
commencement of the specified service. The Audit Committee sometimes delegates to its chair the authority to address
any requests for pre-approval of services between Audit Committee meetings and the chair then reports any pre-
approved decisions to the Audit Committee at its next scheduled meeting. In 2023 and 2024, all services provided by
our independent registered public accounting firm, PricewaterhouseCoopers LLP, had been pre-approved by the Audit
Committee.

83



REPORT OF THE AUDIT COMMITTEE

Our Audit Committee monitors and oversees our financial reporting process on behalf of our Board. Management has
primary responsibility for our financial statements and the financial reporting process, including our system of internal
controls. Pursuant to its charter, the Audit Committee is responsible for oversight of, among other things:

e the review of our quarterly and annual financial statements;

e the review and assessment of the effectiveness of our internal controls over financial reporting and
consideration with management and our independent registered public accounting firm on whether any
changes to such internal controls are appropriate;

e the performance of our independent registered public accountants and of our internal audit function;

o the review of any inquiries related to accounting or financial reporting matters required by the SEC or other
agencies;

o the review and approval of all related party transactions and potential conflict of interest situations;

e overseeing the relationship with our independent registered public accounting firm, including reviewing
auditor independence, the scope of their work and the pre-approval of audit and non-audit services; and

e aiding in overseeing our risk management policies and strategies, including the review of any cybersecurity
and data security risks and mitigation strategies.

The Audit Committee met four times during fiscal 2024. The Audit Committee holds its meetings with a view to
ensure that it devotes appropriate attention and time to all of the matters it oversees. The Audit Committee is
committed to maintaining an open line of communication among the Board, management and our independent
registered public accounting firm, and will regularly arrange to meet with each of them to, among other things, review
our quarterly and financial results, our annual audit results, the effectiveness of our internal controls, risk exposures
and management and related party transactions.

The Audit Committee has met and held discussions with management and our independent registered public
accounting firm, PricewaterhouseCoopers LLP, regarding the fair and complete presentation of our results and the
assessment of our internal control over financial reporting. The Audit Committee has discussed significant accounting
policies we applied in our financial statements, as well as alternative treatments. Management represented to the Audit
Committee that our consolidated financial statements were prepared in accordance with GAAP, and the Audit
Committee has reviewed and discussed the consolidated financial statements with management and
PricewaterhouseCoopers LLP. The Audit Committee discussed with PricewaterhouseCoopers LLP the matters
required to be discussed by the applicable requirements of the Public Company Accounting Oversight Board and the
SEC.

In addition, the Audit Committee has discussed with PricewaterhouseCoopers LLP the registered public accounting
firm's independence from us and our management, including the matters in the written disclosures required by
Independence Standards Board Standard No. 1. The Audit Committee also has considered whether
PricewaterhouseCoopers LLP's provision of non-audit services to us is compatible with the registered public
accounting firm's independence. The Audit Committee has concluded that PricewaterhouseCoopers LLP is
independent from us and our management. The Audit Committee has received the written disclosures and the letter
from PricewaterhouseCoopers LLP required by the applicable requirements of the Public Company Accounting
Oversight Board regarding PricewaterhouseCoopers LLP's communications with the Audit Committee concerning
independence, and has discussed its independence with PricewaterhouseCoopers LLP.

The Audit Committee discussed with PricewaterhouseCoopers LLP the overall scope and plans for their respective
audits. The Audit Committee met with PricewaterhouseCoopers LLP, with and without management present, to
discuss the results of their examinations, the evaluations of our internal controls, and the overall quality of our financial
reporting.
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In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board, and
the Board approved, that the audited financial statements be included in the Form 10-K for filing with the SEC.

The Audit Committee has selected and appointed, and the Board has ratified, PricewaterhouseCoopers LLP as our
independent registered public accounting firm.

Submitted by the members of the Audit Committee.

Alan Wallace, Chair
Alice Laberge
Janine North
Thomas Corrick

The report of the Audit Committee does not constitute soliciting material and shall not be deemed to be filed or
incorporated by reference into any other Company filing under the Securities Act of 1933, as amended (the "Securities
Act") or the Securities Exchange Act of 1934, as amended (the "Exchange Act"), except to the extent that the Company
specifically incorporates the report by reference therein.
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PROPOSAL 4 - APPROVAL OF AN AMENDMENT TO THE MERCER INTERNATIONAL INC.
AMENDED AND RESTATED 2022 STOCK INCENTIVE PLAN TO INCREASE THE NUMBER OF
SHARES OF COMMON STOCK AVAILABLE FOR ISSUANCE UNDER SUCH PLAN

Introduction and Proposed Amendment

We are seeking Shareholder approval of an amendment to the 2022 Plan to increase the number of Shares available
for issuance under the 2022 Plan by 2,500,000 Shares. In 2025, our Board adopted the proposed amendment to the
2022 Plan, subject to approval by the Sharcholders. The amendment to the 2022 Plan will be effective only when and
if approved by the Shareholders.

No other changes are being proposed to the 2022 Plan.

As of the date hereof, we have 2,755,501 Shares (assuming that all existing PSUs granted under the 2022 Plan will
vest at 100% target level) or 346,756 Shares (assuming that all existing PSUs granted under the 2022 Plan will vest at
the maximum of 200% target level) available for future issuance under the 2022 Plan. The increase of 2,500,000
Shares represents approximately 3.7% of our outstanding Shares as at the Record Date.

After giving effect to the amendment, we estimate that we would have a total of 5,255,501 Shares (assuming all
existing PSUs vest at 100% of target) or 2,846,756 Shares (assuming all existing PSUs vest at the maximum 200% of
target) available for issuance under our 2022 Plan, which is approximately 7.9% or 4.3% respectively, of our currently
outstanding Shares.

Our Board believes that the amendment is necessary to provide us with a sufficient reserve of Shares for future awards
of various types needed to attract, retain and motivate key employees and non-employee directors.

Details regarding the background of this proposal and the material features of the 2022 Plan are provided below.

OUR BOARD RECOMMENDS A VOTE "FOR'" THIS PROPOSAL.

Reasons the Board Recommends Voting for Approval of the Amendment to the 2022 Plan

The amendment to the 2022 Plan would increase the number of Shares reserved for issuance under the 2022 Plan by
2,500,000 Shares. We estimate that, following the Meeting, we will then have 5,255,501 Shares (assuming that all
existing PSUs will vest at the maximum of 100% target level) or 2,846,756 Shares (assuming that all existing PSUs
will vest at 200% target level) available for future issuance under the 2022 Plan. From 2022 to date, only 673,242
Shares have been issued pursuant to vested PSUs. We believe that the current share reserve amount is insufficient to
meet our future needs with respect to attracting, motivating, and retaining employees, officers and directors in a
competitive market for talent. While historically, PSUs have vested significantly below the maximum level, given the
number of Shares required to satisfy maximum award payouts we may be required to increase the cash component of
our compensation mix if additional Shares are not reserved under the 2022 Plan.

Our Board has concluded that the adoption of the amendment to the 2022 Plan is in our best interest and the interest
of the Shareholders. Our Board believes that the adoption of the amendment to the 2022 Plan is necessary to provide
us with a sufficient reserve of Shares for future awards of various types needed to attract, retain and motivate key
employees and non-employee directors. Broad-based equity compensation is an essential and long-standing element
of the Company's compensation program and success. It continues to be a critical element to attract and retain talented
employees, officers and directors available to execute on the Company's long-term strategic goals. If the amendment
to the 2022 Plan is not approved, we may be unable to continue to offer competitive equity packages to attract and
retain such persons and we may need to consider other compensation alternatives.
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The table below shows the awards that were outstanding under the 2022 Plan, as of the date hereof.

Total Shares underlying outstanding options None
Weighted average exercise price of outstanding options (includes options that were N/A
previously subject to performance conditions)

Weighted average remaining contractual life of outstanding options N/A
Total Shares underlying outstanding unvested time-based PSUs N/A
Total Shares underlying outstanding unearned performance-based PSUs assuming 5.169.040
PSUs vest at maximum 200% target o
Total Shares underlying outstanding unearned performance-based PSUs assuming 2.760.295
PSUs vest at 100% target 7
Total Shares underlying outstanding unvested time-based restricted stock units 21,054
To'tal Shares underlying outstanding unearned performance-based restricted stock N/A
units

Total Shares underlying outstanding unvested time-based DSUs 50,397
Total Shares currently available for grant assuming PSUs vest at maximum 200% 346.756
target ’
Total Shares currently available for grant assuming PSUs vest at 100% target 2,755,501

We believe the requested Shares will be sufficient to enable us to grant awards under the 2022 Plan for approximately
three years based on historic average grant and forfeiture levels, the trailing average price of our Shares, and the
anticipated use of awards as an incentive and retention tool. This is only an estimate and the actual rate at which we
use Shares under the 2022 Plan may be more or less than anticipated due to various circumstances such as our future
Share price, hiring activity, plan participation levels and compensation mix.

Vesting of the PSUs is based upon achievement of the LTIP Performance Criteria. All PSUs that do not vest are
forfeited.

We currently have 2,755,501 Shares (assuming that all existing PSUs granted under the 2022 Plan will vest at 100%
target level) or 346,756 Shares (assuming that all existing PSUs granted under the 2022 Plan will vest at the maximum
0f 200% target level) available for future issuance under the 2022 Plan. The amendment to the 2022 Plan will increase
the number of Shares authorized for issuance by 2,500,000 Shares. In setting the requested increase in the number of
Shares authorized for issuance under the 2022 Plan, we considered our historic burn rate, which measures annual share
utilization. We continue to manage our burn rate of awards granted over time to levels we believe is reasonable in
light of our business and number of outstanding Shares while ensuring that our overall executive compensation
program is competitive, relevant and motivational. We also took into consideration adjustments for growth and
allowance for flexibility around the type of awards used, although actual issuances may be materially different from
this estimate. Furthermore, we also considered that our 2022 Plan limits individual awards to our NEOs and non-
employee directors, thereby preventing excessively dilutive grants.

The following table sets forth the PSU activity for the years ended December 31, 2024, 2023 and 2022:

PSU Activity
Unvested PSUs outstanding at December 31, 2021 2,754,472
PSUs granted in 2022 1,709,688
PSUs actually vested and issued in 2022 (94,940)
PSUs forfeited in 2022 (885,066)
Unvested PSUs outstanding at December 31, 2022 3,484,154
PSUs granted in 2023 1,617,428
PSUs actually vested and issued in 2023 (253,448)
PSUs forfeited in 2023 (1,175,907)
Unvested PSUs outstanding at December 31, 2023 3,672,227
PSUs granted in 2024 2,183,406
PSUs actually vested and issued in 2024 (324,854)
PSUs forfeited in 2024 (1,290,200)
Unvested PSUs outstanding at December 31, 2024 4,240,579
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Our Board has concluded that the adoption of the amendment is in our best interest and the interest of Shareholders.
Our Board believes that the amendment to the 2022 Plan is necessary to provide us with a sufficient reserve of Shares
for future awards of various types needed to attract, retain and motivate key employees and non-employee directors,
including as a result of our realigning our long-term incentives for executives by adopting the LTIP, which provides
for yearly awards to our executives.

Burn Rate and Potential Dilution

In connection with the Board's adoption of the proposed amendment to the 2022 Plan, subject to approval by the
Shareholders, the Board and Human Resources Committee also reviewed past practices relating to the granting and
vesting of Share awards and the impact of volatility of Share price on the number of PSUs under the 2022 Plan. This
included reviewing the burn rate.

The amendment to the 2022 Plan will increase the number of Shares authorized for issuance under the 2022 Plan by
2,500,000 Shares from 2,755,501 Shares to 5,255,501 Shares (assuming that all existing performance share units will
vest at 100% target level) or 346,756 Shares to 2,846,756 Shares (assuming that all existing performance share units
granted will vest at the maximum of 200% target level). We believe this will provide sufficient Shares for the
Company’s equity-based compensation needs through the 2028 annual meeting of Shareholders. This estimate is based
on our historical usage, adjusted for growth and to allow flexibility around types of awards used, though actual
issuances may be materially different from this estimate depending on certain variables, including our Share price,
hiring activity, plan participation levels and compensation mix.

In setting the number of Shares authorized for issuance under the 2022 Plan, we considered our historic burn rate,
which measures annual Share utilization. As shown in the following table, the Company’s three-year average burn
rate was 0.46%, which is below the benchmarks applied to our industry by certain major proxy advisory firms. The
Company continues to manage its burn rate of awards granted over time to levels it believes are reasonable in light of
its business and number of outstanding Shares while ensuring that our overall executive compensation program is
competitive, relevant and motivational.

2024 2023 2022
Full Value Awards Outstanding 396,305 335,264 195,411
Weighted Common Shares Outstanding 66,821,951 66,407,248 66,602,386
Value-Adjusted Burn Rate() 0.59% 0.50% 0.29%
3-Year Average Adjusted Burn Rate 0.46%

(1) Value-Adjusted Burn Rate is calculated as the number of full value awards outstanding (earned and unvested) divided by the total weighted
average number of Shares outstanding as at the end of the fiscal year.

We also considered overhang, which measures potential Sharcholder dilution, in setting the number of additional
Shares authorized for issuance under the 2022 Plan. As of the date hereof, there are 66,870,774 Shares outstanding,
5,240,491 Shares are subject to outstanding stock-based awards, and 2,755,501 Shares (assuming that all existing
performance share units vest at 100% of target) or 346,756 Shares (assuming that all existing performance share units
vest at the maximum 200% of target) are available for future awards under the 2022 Plan. Therefore, as of the date
hereof, our overhang (calculated as the number of Shares subject to outstanding awards plus the number of Shares
available to be granted, divided by the total number of outstanding Shares) is 8.4%. If the 2,500,000 additional Shares
being requested under the 2022 Plan had been available for grant as of the date hereof, our overhang would have
increased to 12.1%.

Individual Limits

In addition to the factors discussed herein, the Board also considered that the 2022 Plan contains individual limits on
awards to NEOs and non-employee directors. These limits are designed to prevent excessively dilutive individual
grants.

Material Features of the 2022 Plan

Below is a summary of the material features of the 2022 Plan, which is qualified in its entirety by reference to the full
text of the 2022 Plan, attached hereto as Appendix A.
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Purpose

The purpose of the 2022 Plan is to promote the long-term success of the Company and the creation of Shareholder
value by encouraging the attraction and retention of employees and non-employee directors with exceptional
qualifications, encouraging them to focus on the critical long-range objectives of the Company and linking their
interests directly to Shareholder interests through increased Share ownership. The 2022 Plan achieves this purpose by
providing for awards to participants in the form of restricted shares, restricted stock units, performance shares,
performance share units, options and/or stock appreciation rights, referred to as "SARs". The Company believes it is
important to have flexibility to grant various types of equity awards to its employees so that it can react appropriately
to the changing environment.

Eligibility and Minimum Vesting Requirements

Awards granted under the 2022 Plan may be made only to those persons who are employees, officers, consultants to
and non-employee directors of Mercer on the grant date of the award. Presently, we estimate that 83 persons are
eligible each year to receive awards under the 2022 Plan, of which 66 are employees, 9 are officers, and 9 are non-
employee directors of Mercer.

Awards granted under the 2022 Plan will not vest prior to the one-year anniversary of the grant date provided that
such requirement will not apply to: (i) 5% of the Shares initially reserved under the 2022 Plan; (ii) awards assumed or
substituted in connection with an acquisition by the Company; and (iii) any awards to non-employee directors, which
vest on the earlier of one year and the next annual meeting of Shareholders, which is at least 50 weeks after the
immediately preceding annual meeting of Shareholders.

Stock Subject to the 2022 Plan

If the amendment to the 2022 Plan is approved by Shareholders, the number of Shares available for issuance under
the 2022 Plan pursuant to awards will equal to the sum of (a) 2,500,000, plus (b) the number of Shares that were
unissued and available for grant under the current 2022 Plan.

As of the date hereof, subject to adjustment for changes in capitalization, the total number of Shares subject to
outstanding awards under the 2022 Plan is 5,240,491, and 2,755,501 Shares (assuming that all existing performance
share units granted under the 2022 Plan will vest at 100% target level) or 346,756 Shares (assuming that all existing
performance share units will vest at maximum of 200% target level) remain available for future grants under the 2022
Plan. Under the amendment to the 2022 Plan, an additional 2,500,000 Shares will become available for issuance.

If the amendment to the 2022 Plan is approved by Shareholders at the Meeting, subject to adjustment for changes in
capitalization, the number of Shares available under the 2022 Plan, other than substitute awards in a corporate
transaction, will be equal to 5,255,501 Shares (assuming all existing performance share units vested at 100% of target)
or 2,846,756 Shares (assuming all existing performance share units vested at maximum 200% of target).

The maximum number of Shares which may be issued as incentive stock options under the 2022 Plan is limited to
500,000. Further, the maximum number of Shares that may be granted to any one participant in the 2022 Plan, who is
a Covered Employee (as defined in the 2022 Plan) during the fiscal year where such participant’s employment
commences, shall be 300,000 and 250,000 for all other fiscal years.

Types of Awards

The 2022 Plan allows Mercer to grant the following types of awards: options; restricted stock units; deferred stock
units, restricted stock; performance shares; performance share units; and SARs.
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Stock Options

The Compensation and Human Resources Committee may grant stock options qualifying as incentive stock options,
referred to as "ISOs", under the Internal Revenue Code of 1986 (the "Code"), and non-qualified stock options. The
Compensation and Human Resources Committee determines the exercise price of such options. However, no options
shall be granted at an exercise price that is less than the Fair Market Value (defined in the 2022 Plan as the last reported
sale price of the Shares quoted on the NASDAQ Global Select Market) of one Share on the grant date of the option.
The Compensation and Human Resources Committee also determines the time or times at which options may be
exercised (within 10 years from the grant date) and the method by which the exercise price of an option may be paid
and the form of payment, but cannot reprice options previously granted under the 2022 Plan.

ISOs will lapse 10 years from the date they are granted, 90 days after the date of a participant’s termination of
employment for any reason other than death or disability, or six months after the date of a participant’s termination of
employment on the account of death or disability.

Additionally, the aggregate Fair Market Value of all Shares with respect to which ISOs are first exercisable by a
participant in any calendar year may not exceed $400,000 and ISOs cannot be granted to any individual who, at the
grant date, owned Shares possessing more than 10 percent of the total combined voting power of all classes of shares
outstanding, unless such option is granted at a price greater than 110% of Fair Market Value on the grant date and is
exercisable for no more than five years from such date.

Restricted Stock Units, Deferred Stock Units and Restricted Stock

Restricted Stock Unit and Deferred Stock Units.

A restricted stock unit award gives the participant the right to receive Shares or a cash payment equal to the Fair
Market Value (determined as of a specified date in the future). Shares are not issued under the award until specified
restrictions lapse. The restrictions will lapse in accordance with a schedule or other condition determined by the
Compensation and Human Resources Committee.

Except as otherwise set forth herein and in the 2022 Plan, participants holding restricted stock units have no voting
rights or rights to dividends with respect to the underlying Shares prior to the issuance of such Shares pursuant to the
2022 Plan. Payments for any vested restricted stock rights shall be made in one lump sum payment of Shares, cash or
a combination hereof, equal to the Fair Market Value of a specified number of Shares. The Compensation and Human
Resources Committee establishes restrictions on transferability, the consideration for such awards and the type of
vesting.

A deferred stock unit award is a restricted stock unit with a deferral feature, whereby settlement is deferred beyond
the vesting date until the occurrence of a future payment date or event set forth in the applicable award
agreement. Non-employee directors may elect to receive deferred stock units in lieu of restricted stock. Features of
restricted stock units apply similarly to deferred stock units, except that if an eligible non-employee director elects to
receive deferred stock units in lieu of restricted stock, each such deferred stock unit will be credited with an amount
equal to the cash and stock dividends paid by the Company in respect of Shares ("Dividend Equivalents"). Such
Dividend Equivalents will be withheld by the Company and credited to the participant’s account, and will be
distributed in cash or in Shares on settlement of the deferred stock unit.

Except as determined by the Compensation and Human Resources Committee, restricted stock units and deferred
stock units previously granted will be forfeited upon the failure to satisfy one or more performance criteria by the
holder, or upon a termination of employment or directorship if such awards are still subject to restrictions. Provided,
however, that if restrictions on deferred stock units have already lapsed and such deferred stock units would have
otherwise vested but for the deferred settlement date, a non-employee director will be entitled to settlement of such
deferred stock units on the applicable date of termination.
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Restricted Stock

A restricted stock award gives the participant the right to receive a specified number of Shares at a purchase price
determined by the Compensation and Human Resources Committee. As a general rule, if a participant terminates
employment at a time when the restricted stock rights are subject to restrictions, the participant forfeits the unvested
restricted stock rights.

Holders of restricted stock awarded under the 2022 Plan shall have the same voting, dividend and other rights as
Mercer’s other Shareholders. The Compensation and Human Resources Committee establishes restrictions on
transferability, the consideration for such awards and the type of vesting. Except as determined by the Compensation
and Human Resources Committee, restricted stock previously granted will also be forfeited upon the failure to satisfy
one or more performance criteria by the holder.

Vesting

"Restricted Periods" (as defined in the 2022 Plan) applicable to restricted stock units and restricted stock shall
commence on the date of grant and end no earlier than one (1) year after the date of grant.

Performance Shares and Performance Units

A performance share award gives the participant the right to receive Shares if the participant achieves the performance
goals established by the Compensation and Human Resources Committee during the performance period, as
established by the Compensation and Human Resources Committee. Performance share units give participants the
rights to Shares, a cash payment or a combination of Shares or cash if certain performance goals established by the
Compensation and Human Resources Committee are met. All such payments shall be made in a lump sum.

SARs

A SAR gives the participant the right to share in the appreciation in value of one Share. The Compensation and Human
Resources Committee determines the conditions and restrictions relating to SARs. Upon the exercise of a SAR, the
holder shall be entitled to receive payment in an amount determined by multiplying (a) the difference, if any, of the
Fair Market Value of a Share on the date of exercise over the price of the SAR fixed by the Compensation and Human
Resources Committee at the grant date, which shall not be less than the Fair Market Value of a Share at the grant date,
by (b) the number of Shares with respect to which the SAR is exercised.

Performance Based Awards

The Compensation and Human Resources Committee may designate certain awards it grants as performance based,
within the meaning of Section 162(m) of the Code.

Performance goals, which are defined in the 2022 Plan as the goals established by the Compensation and Human
Resources Committee based on performance criteria set by the Compensation and Human Resources Committee, can
be expressed in terms of overall Company performance or the performance of a division or an individual and may be
stated in terms of absolute levels or relative to another company or index. Performance goals must be established
within 90 days of the commencement of a performance period and their outcome must be substantially uncertain at
the time of establishment. The Compensation and Human Resources Committee cannot establish performance goals
for any performance based award after 25% of the performance period for such award has lapsed. The Compensation
and Human Resources Committee, in its discretion, also may adjust or modify the calculation of performance goals
for such performance period in order to prevent the dilution or enlargement of the rights of participants to the 2022
Plan. Performance periods must be at least one year.

All recipients of performance-based awards must be employees of Mercer.
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Limits on Awards to Non-Employee Directors

The 2022 Plan provides that no non-employee director of the Company may be granted any award or awards
denominated in Shares that exceed in any fiscal year the aggregate of $125,000, or in the case of a non-employee
director that is Chairperson of the Board, $165,000, plus any amount of a non-employee director’s regular cash
retainer that they elect to receive in restricted stock or deferred stock units up to a maximum equal to the lower of
a non-employee director’s annual cash retainer and $100,000, provided that any such election is made by the non-
employee director at least 30 days prior to the end of the fiscal year immediately prior to the date of grant (such value
computed as of the date of grant in accordance with applicable financial accounting rules). On February 26, 2024, we
transitioned to an independent Chairperson structure. In connection with such transition, the Human Resources
Committee approved an amendment to our Non-Employee Director Compensation Plan to provide for and specify
annual cash retainer and equity award entitlements for our Chairperson and an amendment to the 2022 Plan to provide
that the limit for awards granted to the Chairperson in any fiscal year that are denominated in Shares is $165,000, plus
any amount of a non-employee director's regular cash retainer that they elect to receive in restricted stock or DSUs up
to the maximum equal to the lower of a non-employee director's annual cash retainer and $100,000. In addition, the
Compensation and Human Resources Committee may, in its discretion, award restricted stock or deferred stock units
up to an amount not to exceed $100,000 in value for one-time awards in connection with initial appointments.

Adjustment to Capitalization

In the event of any change in the outstanding Shares by reason of a stock dividend or split, recapitalization, merger,
consolidation, combination, reorganization, exchange of Shares, or other similar corporate change, the aggregate
number of Shares available under the 2022 Plan and subject to each outstanding award, and its stated exercise price
or the basis upon which the award is measured, shall be adjusted appropriately by the Compensation and Human
Resources Committee.

Change in Control Provisions

The 2022 Plan contains a "double trigger" change in control provision whereby 2022 Plan participants who are
employees or officers of, or consultants to, Mercer only receive benefits when either their employment or service
terminates due to their discharge without cause or resignation with good reason in connection with a change in control,
or at the discretion of the Compensation and Human Resources Committee. For clarity, in such event, each outstanding
option and stock appreciation right will automatically become fully and immediately vested and exercised, each
restricted stock or restricted stock unit will become fully and immediately vested and all performance shares or
performance share units will be deemed to have been achieved at 100% target level and become immediately payable.
Conversely, the trigger for non-employee directors is a "single trigger" whereby restricted stock held by such 2022
Plan participants immediately vest upon a change in control.

Clawback and Forfeiture Provisions

Upon the occurrence of certain specified events, awards granted under the 2022 Plan and any cash payment or Shares
delivered pursuant to an award are subject to forfeiture, recovery by the Company or other action pursuant to the
applicable award agreement or any clawback or recoupment policy which the Company may adopt from time to time,
including the Company’s Clawback Policy as discussed herein. Such events include, but shall not be limited to
misconduct, fraud, dishonesty or recklessness of a participant that results in an accounting restatement of the
Company’s financial statements and any material legal or compliance violation by the participant, including a violation
of the Company’s Code of Business Conduct and Ethics and other corporate governance policies, bribery, or other
illegal conduct.

Mercer also has discretion to immediately terminate a person’s right to any further payments, vesting or exercisability

with respect to any award in its entirety, and to determine whether a participant in the 2022 Plan has been terminated
for cause and the date upon which such termination for cause occurs. All such determinations are final.
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Share-Counting Rules

Generally, the aggregate number of Shares available under the 2022 Plan will be reduced by one Share for every one
Share subject to an award granted under the 2022 Plan. Subject to certain exceptions described in the 2022 Plan, if
any award granted under the 2022 Plan (in whole or in part) is cancelled or forfeited, expires, is settled for cash, or is
unearned, the Shares subject to such award will, to the extent of such cancellation, forfeiture, expiration, cash
settlement, or unearned amount, again be available under the 2022 Plan.

Further, the following will not be added (or added back, as applicable) to the aggregate number of Shares available
under the 2022 Plan:

e  Shares withheld by us, tendered or otherwise used in payment of the exercise price of an option granted under
the 2022 Plan;

e  Shares withheld by us, tendered or otherwise used to satisfy tax withholding;

e Shares subject to share-settled SAR that are not actually issued in connection with the settlement of such
SAR on exercise; and

e  Shares reacquired by the Company on the open market or otherwise using cash proceeds from the exercise
of options.

If a Participant elects to give up the right to receive compensation in exchange for Shares based on fair market value,
such Shares will not count against the aggregate number of Shares available under the 2022 Plan.

Substitution of Awards

Shares issued or transferred under awards granted under the 2022 Plan in substitution for or conversion of, or in
connection with an assumption of Share or Share-based awards held by awardees of an entity engaging in a corporate
acquisition or merger transaction, consolidation or reorganization with the Company, the result of which such entity
becomes an affiliate or a subsidiary of the Company, will not count against (or be added to) the aggregate Share limit
or other 2022 Plan limits described herein and in the 2022 Plan. Additionally, Shares available under certain plans
that we or our subsidiaries may assume in connection with corporate transactions from another entity may be available
for certain awards under the 2022 Plan, under circumstances further described in the 2022 Plan, but will not count
against the aggregate share limit or other 2022 Plan limits described above.

Award Repricing
The 2022 Plan explicitly prohibits the repricing of options.
Transferability

According to the 2022 Plan, with limited exceptions, no award granted under the 2022 Plan may be sold, transferred,
pledged, and assigned unless otherwise determined by the Compensation and Human Resources Committee.

Amendment, Modification and Termination

The Board may at any time terminate, amend or modify the 2022 Plan, provided that such action be subject to approval
by Shareholders when required by law, regulation, any stock exchange rule for any exchange on which the Shares are
listed or the terms of the 2022 Plan. Additionally, no amendment, modification or termination of the 2022 Plan or any
award under the 2022 Plan shall in any manner adversely affect any award previously granted without the consent of
the holder thereof.

Specifically, the 2022 Plan mandates that neither the Board nor the Compensation and Human Resources Committee
may, without the approval of Shareholders: (a) reduce the purchase price or exercise price of any outstanding award,
including any option or SAR; (b) increase the number of Shares available under the 2022 Plan (other than any
adjustment as a result of a recapitalization); (c) grant options with an exercise price that is below Fair Market Value
on the grant date; (d) reprice previously granted options or SARs; or (e) cancel any option or SAR in exchange for
cash or any other award or in exchange for any option or SAR with an exercise price that is less than the exercise price
of the original option or SAR.
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Tax Withholding

To the extent the Company is required to withhold taxes or other amounts in connection with any payment made or
benefit realized by a participant or other person under the 2022 Plan, and the amounts available to us for such
withholding are insufficient, it will be a condition to the receipt of such payment or the realization of such benefit that
the participant or such other person make arrangements satisfactory to the Company for payment of the balance of
such taxes or other amounts required to be withheld. Such arrangements, in the discretion of the Compensation and
Human Resources Committee, may include relinquishment of a portion of the benefit. If a participant’s benefit is to
be received in the form of Shares, and the participant fails to make arrangements for the payment of taxes or other
amounts, then, unless otherwise determined by the Compensation and Human Resources Committee, we will withhold
Shares having a value equal to the amount required to be withheld. When a participant is required to pay the Company
an amount required to be withheld under applicable income, employment, tax or other laws, the participant may elect,
unless otherwise determined by the Compensation and Human Resources Committee, to satisfy the obligation, in
whole or in part, by having withheld, from the Shares delivered or required to be delivered to the participant, Shares
having a value equal to the amount required to be withheld or by delivering to us other Shares held by such participant.
The Shares used for tax or other withholding will be valued at an amount equal to the fair market value of such Shares
on the date the benefit is to be included in the participant’s income. The fair market value of the Shares to be withheld
and delivered pursuant to the 2022 Plan may not exceed the minimum amount required to be withheld, unless (1) an
additional amount can be withheld and not result in adverse accounting consequences, and (2) such additional
withholding amount is authorized by the Compensation and Human Resources Committee.

U.S. Income Tax Status

The U.S. federal income tax consequences to the Company and participants under the 2022 Plan are complex and
subject to change. The following discussion is a summary overview of the general rules applicable to certain awards
granted under the 2022 Plan to a participant who performs services within the United States or is a United States
citizen or resident. The tax consequences may be affected by various income tax treaties.

The vast majority of participants are not U.S. residents, and accordingly, are subject to the tax provisions of their local
jurisdiction. Participants under the 2022 Plan should consult their own tax advisors since a taxpayer’s particular
situation may be such that some variation of the rules described below will apply.

Incentive Stock Options. A participant will generally not recognize any ordinary income (and the Company will not
be permitted to claim any deduction) upon the grant or timely exercise of an ISO. If the Shares acquired upon the
exercise of an ISO are held by a participant for at least two years from the date of the grant of such option and for at
least one year after exercise, any resulting gain is taxed, upon disposition of the Shares, at long-term capital gains
rates, and the Company will not be entitled to any income tax deduction in connection with either the exercise of the
ISO or the sale of the Shares by the participant. However, if these holding requirements are not met, the difference
between the Fair Market Value of the Shares at the time of exercise and the exercise price is taxed at ordinary rates as
compensation to the participant, and the Company is generally entitled to a deduction for an equivalent amount.

Additionally, the amount by which the Fair Market Value of the underlying Shares on the exercise date of an ISO
exceeds the exercise price could constitute "alternative minimum taxable income" to the participant in the year of
exercise.

Non-qualified Options. At the time of exercise of the non-qualified option, a participant will recognize ordinary
income for income tax purposes in an amount equal to the excess of the Fair Market Value of the Shares purchased
over the exercise price. The Company will generally be entitled to claim a tax deduction at such time and in the same
amount that such participant recognizes ordinary income.
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Section 409A. Section 409A of the Code generally establishes rules that must be followed with respect to covered
deferred compensation arrangements in order to avoid the imposition of an additional 20% tax (plus interest) on the
service provider who is entitled to receive the deferred compensation. Certain awards that may be granted under the
2022 Plan may constitute "deferred compensation" within the meaning of and subject to Section 409A of the Code. In
any case, a participant shall be solely responsible and liable for the satisfaction of all taxes and penalties that may be
imposed on such participant or for such participant’s account in connection with an award (including any taxes and
penalties under Section 409A of the Code), and neither the Company nor any of its affiliates shall have any obligation
to indemnify or otherwise hold such participant harmless from any or all of such taxes or penalties.

Funding
Merecer is not required to segregate any of its assets to ensure payment of any award under the 2022 Plan.
No Shareholders Rights

No award gives the participant any of the rights of a Shareholder unless and until Shares are in fact issued to such
person in connection with such award.

Effective Date and Termination

The 2022 Plan became effective in May 2022 and will expire on May 31, 2032, unless earlier terminated in accordance
with its provisions.

Equity Compensation Plan Information

Since specific grants under the 2022 Plan are discretionary, they may vary from year to year and participant to
participant and are not yet determinable. For information as at December 31, 2024 with respect to the Company’s
equity compensation plans previously approved by Shareholders, please refer to the table under "Information
Regarding Equity Compensation Plans" on page 81 of this Proxy Statement.

Under the provisions of the 2022 Plan, after giving effect to the amendment to the 2022 Plan if approved by
Shareholders, the Company will have an additional 2,500,000 Shares available for grant. The increase represents
approximately 3.7% of the total Shares outstanding as at the Record Date. After giving effect to the amendment, we
would have a total of 5,255,501 Shares (assuming performance share units vest at 100% of target) or 2,846,756 Shares
(assuming performance share units vest at maximum 200% of target) available for grant, representing approximately
7.9% or 4.3%, respectively, of the total Shares outstanding as at the Record Date.

New Plan Benefits

The 2022 Plan does not provide for set benefits or amounts of awards and we have not approved any awards that are
conditioned on Shareholder approval of the amendment to the 2022 Plan. However, each of our current non-employee
directors is entitled to receive certain grants of restricted stock in connection with their service on the Board, pursuant
to the terms of our non-employee director compensation program, which will be granted under the 2022 Plan if the
amendment of the 2022 Plan is approved by Shareholders. The following table summarizes the aggregate value of
the Shares that our current non-employee directors as a group will receive if they remain a director following the
Meeting, and highlights the fact that none of our executive officers (including our named executive officers) or
employees will receive any set benefits or awards that are conditioned upon Shareholder approval of the amendment
to the 2022 Plan. All other future awards are discretionary and cannot be determined at this time.
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Name and Position Dollar Value ($) Number of Shares/Units

Juan Carlos Bueno

Chief Executive Olfficer

Richard Short

Chief Financial Officer

Adolf Koppensteiner

Chief Operating Officer, Pulp Products
Carsten Merforth

Chief Operating Officer

Wolfram Ridder

Senior Vice President, Innovation & Government - -
Relations

Current Executive Officers, as a group - -

Current Non-Executive Directors, as a group() 865,000 N/A®

Current Non-Executive Officer Employees, as a group - -

(1) Consists of all current non-executive directors who are nominees for election as a director: William D. McCartney, James Shepherd, Alan C.
Wallace, Linda J. Welty, Rainer Rettig, Alice Laberge, Janine North and Thomas Kevin Corrick.

(2) Amount reflects non-employee director elections to receive restricted stock or DSUs in lieu of their annual cash retainer as well as standard
annual equity award of $100,000.

(3) The number of shares subject to each such award will not be determinable until the grant date.

Existing Plan Benefits

The following table sets forth information with respect to outstanding, unvested awards previously granted under the
2022 Plan as of the date hereof.

Name and Position Number of Shares Covered by Awards®
Juan Carlos Bueno
. 748,390
Chief Executive Officer
Richard Short
o . 253,574
Chief Financial Officer and Secretary
Adolf Koppensteiner
264,494
Chief Operating Officer, Pulp Products
Carsten Merforth
224,300
Chief Operating Officer, Wood Products
Wolfram Ridder
161,900
Senior Vice President, Innovation & Government Relations
Current Executive Officers, as a group(") 2,040,274
Current Non-Executive Directors, as a group® 71,451
Current Non-Executive Officer Employees, as a group 2,947,945

(1) Consists of our NEOs, Cindy Alekson, Genevieve Stannus, Wolfgang Beck, and Guy Arguin.

(2) All non-executive directors who are nominees for election as a director are included within this group. The total number of Shares covered
by awards that were granted on an individual basis are as follows: William D. McCartney, 18,816; James Shepherd, 10,527; Alan C. Wallace,
10,527; Linda J. Welty, 10,527; Rainer Rettig, 10,527; and Thomas Kevin Corrick 10,527.

(3) All figures in the table assume that all performance share units will vest at the maximum of 200% of target.

Registration with the SEC
We intend to file a Registration Statement on Form S-8 relating to the issuance of additional Shares under the 2022

Plan with the SEC pursuant to the Securities Act as soon as practicable after approval of the amendment to the 2022
Plan by our Shareholders.
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COMMONLY ASKED QUESTIONS AND ANSWERS

Why am I receiving these materials?

This Proxy Statement describes the proposals upon which you, as a Shareholder, will vote at the Meeting. It also
gives you information on the proposals, as well as other information so that you can make an informed decision.

Why did I receive a Notice of Internet Availability instead of a full set of proxy materials?

Rules adopted by the SEC allow companies to choose the method for delivering proxy materials to Shareholders.
We have elected to mail a notice regarding the availability of proxy materials on the Internet rather than sending
a full set of these materials in the mail to our Sharcholders (other than those who had previously requested
electronic or paper delivery). This notice will be mailed to our Shareholders beginning on or around April 17,
2025, and our proxy materials will be posted on both our corporate website (www.mercerint.com) and the
website referenced in the notice (www.proxyvote.com) on the same day. Utilizing this method of delivery
expedites receipt of proxy materials by our Shareholders and lowers the cost of the Meeting. If you are a
Shareholder and would like to receive a paper or email copy of the proxy materials, you should follow the
instructions in the notice for requesting copies.

What is the Proxy?

If you requested to receive printed proxy materials, these materials include an accompanying Proxy. The Proxy
enables you to appoint Juan Carlos Bueno and Richard Short as your representatives at the Meeting. By
completing and returning the Proxy, you are authorizing Mr. Bueno and Mr. Short to vote your Shares at the
Meeting as you have instructed them on the Proxy. This way your Shares will be voted whether or not you attend
the Meeting. Even if you plan to attend the Meeting, it is a good idea to complete and return your Proxy before
the date of the Meeting just in case your plans change.

Who can vote at the Meeting?

Registered Shareholders who own our Shares on the Record Date may attend and vote at the Meeting. Each
Share is entitled to one vote. There were 66,870,774 Shares outstanding on the Record Date. If you own your
Shares through a brokerage account or in another nominee form, you must provide instructions to the broker or
nominee as to how your Shares should be voted. Your broker or nominee will generally provide you with the
appropriate forms at the time you receive this Proxy Statement. If you own your Shares through a brokerage
account or nominee, you cannot vote in person at the Meeting, (including through the virtual meeting), unless
you receive a Proxy from the broker or the nominee.

What am I voting on?

We are asking you to vote: (i) for the election of our directors for the ensuing year; (ii) for the approval, on a
non-binding advisory basis, of the compensation disclosed in this Proxy Statement of our executive officers who
are named herein in the Summary Compensation Table; (iii) for the ratification of the selection of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for fiscal year 2025; and (iv)
for the approval of an amendment to the 2022 Plan to increase the number of Shares available for issuance under
such plan.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" EACH OF PROPOSALS
(@ to (IV).
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How do I vote?

Registered Shareholders may vote on the Internet, by mail, in person at the Meeting or by phone.

Voting on the Internet. Go to www.investorvote.com/merc (registered Shareholders) or www.proxyvote.com
(beneficial holders) or scan the QR code provided in your Proxy with your smartphone.

Follow the instructions to obtain your records and submit an electronic ballot. You should have your Proxy in
hand when you access the website.

Voting by Mail. Complete, date, sign and mail the Proxy in the enclosed postage pre-paid envelope (if you
received a paper copy of the proxy materials by mail). If you mark your voting instructions on the Proxy, your
Shares will be voted as you instruct. Please see the Proxy for voting instructions.

Voting in Person. If you are a registered Shareholder and attend the Meeting, you may vote in person as
instructed at the Meeting. However, if you hold your Shares in street name and you wish to attend and vote your
Shares at the Meeting, you will first need to obtain a legal proxy from your broker, bank or other intermediary
that is the holder of record of your Shares and bring it with you to the Meeting. Otherwise, you will not be
permitted to vote in person at the Meeting.

Virtual Meeting. If you are a registered Shareholder, you may also attend and vote at the Meeting via the Internet.
In order to do so, please follow the instructions in the accompanying Proxy and Meeting materials. If you hold
your Shares through a broker or other nominee and wish to attend the Meeting you will need to obtain a legal
proxy from such broker or other nominee and send it, along with your name and email address to our registrar
transfer agent by email at legalproxy@computershare.com or mail at Mercer International Legal Proxy c/o
Computershare, Inc., P.O. Box 43001, Providence, RI 02940-3001. Such requests must be labelled "Legal
Proxy" and must be received by Computershare no later than 5:00 p.m. (Eastern Time) on May 28, 2025.

Voting by Telephone. Call 1-800-652-VOTE (8683) from any touch-tone telephone and follow the instructions.
You should have your Proxy in hand when you call.

If you own your Shares through a brokerage account or in other nominee form, you should follow the instructions
you receive from the record holder to see which voting methods are available.

What does it mean if I receive more than one Proxy?

It means that you hold Shares in multiple accounts. Please complete and return all Proxies to ensure that all your
Shares are voted in accordance with your instructions.

What if I change my mind after returning my Proxy?

If you are a registered Shareholder, you may revoke your Proxy and change your vote at any time before it is
voted at the Meeting. You may do this by:

sending a signed notice of revocation of proxy to our registrar and transfer agent at the address set out above
stating that the Proxy is revoked;

submitting another Proxy with a later date over the Internet, by telephone or to our registrar and transfer agent
at the address set out above; or

voting at the Meeting.
Your Proxy will not be revoked if you attend the Meeting but do not vote.

If you own your Shares through a broker or other nominee and wish to change your vote, you must send those
instructions to your broker or nominee.
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Will my Shares be voted if I do not sign and return my Proxy?

If your Shares are registered in your name, they will not be voted unless you submit your Proxy or vote in person
at the Meeting. If your Shares are held in street name, your broker/dealer or other nominee will not have the
authority to vote your Shares unless you provide instructions. If you do not instruct such broker/dealer or other
nominee as to how to vote your Shares, NASDAQ rules allow such nominee to vote your Shares only on routine
matters. Proposal 3, the ratification of the selection of our independent registered public accounting firm for
fiscal 2025, is the only matter for consideration at the Meeting that NASDAQ rules deem to be routine. For all
other proposals, you must submit voting instructions to the nominee that holds your Shares if you want your
vote to count.

Who will count the votes?

Agents of the Company will tabulate the Proxies. Additionally, votes cast by Shareholders voting in person at
the Meeting are tabulated by a person who is appointed by our management before the Meeting.

How many Shares must be present to hold the Meeting?

To hold the Meeting and conduct business, at least one-third of the outstanding Shares entitled to vote at the
Meeting must be present at the Meeting. This is called a quorum.

Votes are counted as present at the Meeting if a Shareholder either:

e is present and votes in person at the Meeting; or

e  has properly submitted a Proxy.

Abstentions and broker non-votes (i.e., Shares held by a broker/dealer or other nominee that are not voted
because the broker/dealer or other nominee does not have the authority to vote on a particular matter) will be
counted for the purposes of determining the presence of a quorum.

How many votes are required to elect directors?

The affirmative vote of a majority of the Shares voted at the Meeting is required to elect our directors. However,
our Governance Guidelines provide that in uncontested directors' elections any nominee for director who
receives more votes "Against" than "For" for his or her election will have his or her term as a director terminate
on the earlier to occur of: (i) 90 days after the election results are certified; (ii) the date such director resigns; or
(iii) the date the Board fills the position.

How many votes are required to adopt the other proposals?

The ratification of the appointment of PricewaterhouseCoopers LLP, the non-binding approval of the
compensation of our executive officers named herein and the approval of the amendment to the 2022 Plan will
require the affirmative vote of a majority of the Shares represented at the Meeting and entitled to vote thereon.

What is the effect of "abstaining"?

You can abstain from voting for any nominee in the election of directors. Abstentions will be excluded entirely
from the vote and will have no effect on the outcome (other than potentially triggering the majority voting
requirements set forth in our Governance Guidelines and as described above). On other proposals, you can also
"Abstain". If you abstain, your Shares will be counted as present at the Meeting for purposes of that proposal
and your abstention will have no effect on the outcome of the proposal.
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How are votes counted?

You may vote "For" or "Against" or "Abstain" on the proposals to elect directors, to ratify the selection of our
independent registered public accounting firm, to approve the compensation of our executive officers named
herein and to approve the amendment to the 2022 Plan. If you abstain from voting for any nominee in the election
of directors, it will have no effect on the outcome, if you abstain from voting on a proposal, it will have no effect
on the outcome of the proposal.

If you sign and return your Proxy without voting instructions, your Shares will be voted in accordance with the
Board's recommendations for the proposals described in this Proxy Statement.
Could other matters be discussed at the Meeting?

We do not know of any other matters to be brought before the Meeting other than those referred to in this Proxy
Statement. If other matters are properly presented at the Meeting for consideration, the persons named in the
Proxy will have the discretion to vote on those matters on your behalf.

Where and when will I be able to find the voting results?

You can find the official results of voting at the Meeting in a current report on Form 8-K filed with the SEC
within four business days of the Meeting.

Even if you plan to attend our Meeting in person or through the virtual meeting, please cast your vote as soon
as possible by:

using the Internet at

e www.investorvote.com/merc calling toll-free 1-800-652-VOTE
(for registered Shareholders) (8683) within the United States, U.S.
®  WWW.proxyvote.com territories and Canada

(for beneficial Shareholders)

scanning the QR code provided in your mailing your signed proxy or voting
proxy with your smartphone instruction form
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FUTURE SHAREHOLDER PROPOSALS

Any proposal which a Shareholder wishes to include in the proxy statement and proxy relating to the 2026 Annual
Meeting must be received by us on or before December 18, 2025. We reserve the right to reject, rule out of order, or
take other appropriate action with respect to any proposal that does not comply with Rule 14a-8 under the Exchange
Act and all other applicable requirements.

Shareholders wishing to bring any other item before the 2026 Annual Meeting, other than in accordance with the
process of Rule 14a-8 under the Exchange Act, must submit written notice of such proposal to us no earlier than
January 30, 2026 and no later than February 28, 2026. If we receive notice of a Shareholder proposal after February
28, 2026, such notice will be considered untimely and our management will have discretionary authority to vote
proxies received with respect to such proposal.

In addition, to comply with the universal proxy rules, Shareholders who intend to solicit proxies in support of director
nominees other than Mercer nominees for our next annual meeting must provide notice that sets forth the information
required by Rule 14a-19 under the Exchange Act.

Please direct any proposal or notice of intention to present a proposal to the care of the Secretary, Mercer International
Inc., Suite 1120, 700 West Pender Street, Vancouver, B.C., Canada V6C 1G8.

INTERNET VOTING

The Company is incorporated under Washington law, which specifically permits electronically transmitted proxies,
provided that the transmission must either set forth or be submitted with information from which it can reasonably be
determined that the transmission was authorized by the Shareholder. The electronic voting procedure provided for
the Meeting is designed to authenticate each Shareholder by use of a control number to allow Shareholders to vote
their Shares and to confirm that their instructions have been properly recorded.

OTHER MATTERS

The directors know of no matters other than those set out in this Proxy Statement to be brought before the Meeting. If
other matters properly come before the Meeting, it is the intention of the Proxy holders to vote the Proxies received
for the Meeting in accordance with their judgment.

This Proxy Statement and our 2024 Annual Report are available at www.mercerint.com. Copies of our 2024
Form 10-K, may be obtained from Mercer International Inc. Attention: Shareholder Information, Suite 1120,
700 West Pender Street, Vancouver, British Columbia, Canada V6C 1G8 (Tel: (604) 684-1099). This Proxy
Statement and our 2024 Form 10-K are also available on the SEC's website at www.sec.gov and on our website
at www.mercerint.com.

Web links and QR codes throughout this document are provided for convenience only, and the content on the
referenced websites does not constitute a part of this Proxy Statement.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ William D. McCartney
William D. McCartney
Chairperson

Date: April 15,2025
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APPENDIX A

MERCER INTERNATIONAL INC.
AMENDED AND RESTATED 2022 STOCK INCENTIVE PLAN

(Amended and Restated as of May 30, 2025)

ARTICLE 1
PURPOSE, EFFECTIVE DATE AND EXPIRATION DATE

1.1 Purpose. The purpose of this Plan is to promote the long-term success of the Company and the creation of
stockholder value by (a) encouraging Employees, officers, Consultants and non-Employee Directors to focus on short-
term and critical long-range objectives and performance, (b) encouraging the attraction and retention of qualified
Employees, officers, Consultants and non-Employee Directors through compensation opportunities designed to
motivate such persons to act in the best interests of the Company and its shareholders and (c) linking such person
directly to stockholder interests through increased stock ownership.

1.2 Available Awards. Awards that may be granted under the Plan includes Options, Restricted Stock Units,
Restricted Stock, Deferred Stock Units, Performance Shares, Performance Share Units and Stock Appreciation Rights.
The Plan also permits the grant of Awards that qualify for the "performance-based compensation" exception to the
limitations on the deduction of compensation imposed by Section 162(m) of the Code.

1.3 Amendment. This Plan was approved by the holders of the Company's shares of common stock on May 31,
2022 (the "Effective Date") and replaced the Prior Plan, which Prior Plan was automatically replaced and superseded
by this Plan on the Effective Date, except that any outstanding awards granted under the Prior Plan shall remain in
effect pursuant to their terms and shall be satisfied with shares of Stock available for issuance thereunder. This
amended and restated Plan is subject to and shall only be effective upon approval by the shareholders by a simple
majority vote (the "2025 Approval") to be cast at the 2025 Annual Shareholders' Meeting scheduled for May 30, 2025.

1.4 Expiration Date. The Plan will expire on, and no Award may be granted under the Plan after, the tenth (10th)
anniversary of the Effective Date, being May 31, 2032, unless the shareholders of the Company vote to approve an
extension of the Plan prior to such expiration date. Any Awards that are outstanding on the tenth anniversary of the
Effective Date (or such later expiration date as approved by the Company's shareholders) shall remain in force
according to the terms of the Plan and the applicable Award Agreement.

ARTICLE 2
DEFINITIONS

2.1 Definitions. When a word or phrase appears in this Plan document with the initial letter capitalized, and the
word or phrase does not commence a sentence, the word or phrase will generally be given the meaning ascribed to it
in this Section 2.1 unless a clearly different meaning is required by the context. The following words and phrases will

have the following meanings:

(a) "Affiliate" means any entity other than a Subsidiary, if the Company and/or one of more Subsidiaries own
not less than 50% of such entity

(b) "Annual Meeting" means the regular annual meeting of the Company's stockholders.

() "Annual Meeting Date" means the dates established for the annual meetings of the Company's shareholders
pursuant to the Company's Bylaws.

(d) "Award" means any Option, Restricted Stock Unit, Restricted Stock, Deferred Stock Unit, Performance
Share, Performance Share Unit or Stock Appreciation Right granted pursuant to the Plan.
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"Award Agreement" means any written agreement or other document evidencing an Award.
"Board" means the Board of Directors of the Company, as constituted from time to time.

"Cause" means a determination by the Committee that a Participant (i) has been convicted of, or entered a
plea of guilty or nolo contendere to, a crime that constitutes a felony (or equivalent) under federal, state or
provincial law or a crime involving moral turpitude or the commission of any other act involving willful
malfeasance or material fiduciary breach with respect to the Company or an Affiliate, (ii) has engaged in
conduct that brings or is reasonably likely to bring the Company or an Affiliate negative publicity or into
public disgrace, embarrassment, or disrepute, (iii) has materially violated federal, state or provincial securities
laws, (iv) has materially violated the Company's written policies or codes of conduct, including written
policies related to discrimination, harassment, performance of illegal or unethical activities and ethical
misconduct, (v) has engaged in willful gross misconduct or gross negligence in the performance of a
Participant's duties to the Company or an Affiliate, (vi) has committed a material breach of any written
agreement with the Company or any Affiliate with respect to confidentiality, noncompetition, nonsolicitation
or similar restrictive covenant, or (vii) has engaged in any other conduct which would constitute "cause"
under any applicable laws, provided that, in the event that a Participant is a party to an employment agreement
with the Company or any Affiliate that defines a termination on account of "Cause" (or a term having similar
meaning), such definition shall apply as the definition of a termination on account of "Cause" for such
Participant for the purposes hereof.

"Chief Executive Officer" or "CEO" means the Chief Executive Officer of the Company.
"Change in Control" means the occurrence of any of the following events:

(1) Any "person" (as defined below) who by the acquisition or aggregation of securities, is or becomes
the "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of
securities of the Company representing 50% or more of the combined voting power of the
Company's then outstanding securities ordinarily (and apart from rights accruing under special
circumstances) having the right to vote at elections of directors (the "Base Capital Stock™); except
that any change in the relative beneficial ownership of the Company's securities by any person
resulting solely from a reduction in the aggregate number of outstanding shares of Base Capital
Stock, and any decrease thereafter in such person's ownership of securities, shall be disregarded
until such person increases in any manner, directly or indirectly, such person's beneficial ownership
of any securities of the Company; or

(i1) The consummation of a merger or consolidation of the Company with or into another entity or any
other corporate reorganization, if persons who were not stockholders of the Company immediately
prior to such merger, consolidation or other reorganization own immediately after such merger,
consolidation or other reorganization 50% or more of the voting power of the outstanding securities
of each of (A) the continuing or surviving entity and (B) any direct or indirect parent corporation of
such continuing or surviving entity; or

(i) The sale, transfer or other disposition of all or substantially all of the Company's assets.

For purposes of this subsection (i), the term "person" shall have the same meaning as when used in Sections
13(d) and 14(d) of the Exchange Act but shall exclude: (1) a trustee or other fiduciary holding securities
under an employee benefit plan maintained by the Company or a Parent or Subsidiary; and (2) a corporation
owned directly or indirectly by the stockholders of the Company in substantially the same proportions as
their ownership of the Stock.

Any other provision of this Section 2.1(i) notwithstanding, a transaction shall not constitute a Change in
Control if its sole purpose is to change the state or jurisdiction of the Company's incorporation. The transfer
of stock or assets of the Company in connection with a bankruptcy filing by or against the Company under
Title 11 of the United States Code will not be considered to be a Change in Control for purposes of this Plan.
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"Clawback Policy" means the Company's Clawback Policy dated effective October 31, 2023, as amended
from time to time, and without limitation any other such policy which the Company may adopt under the
Dodd-Frank Wall Street Reform and Consumer Protection Act and implementing rules and regulations
thereunder, or as otherwise required by law.

"Code" means the Internal Revenue Code of 1986, as amended. All references to the Code shall be interpreted
to include a reference to any applicable regulations, rulings or other official guidance promulgated pursuant
to such section of the Code.

"Committee" means the Company's Compensation and Human Resources Committee or any such committee
as may be designated by the Board to administer the Plan, provided that at all times the membership of such
committee shall not be less than two (2) members of the Board and each Committee member must be: (i) a
"non-employee director" (as defined in Rule 16b-3 under the Exchange Act) if required to meet the conditions
of exemption for the Awards under the Plan from Section 16(b) of the Exchange Act; (ii) an "outside director"
as defined in Section 162(m) of the Code and the regulations issued thereunder; and (iii) an "independent
director" as defined by the NASDAQ Global Market (or any successor or replacement thereof) so long as the
Company's Stock is quoted or listed thereon.

"Company" means Mercer International Inc., or any successor as provided in Section 19.11.

"Constructive Termination" means the Termination of Employment by a Participant within sixty (60) days
following the occurrence of any one or more of the following events without the Participant's written consent
(1) any one or more of a reduction in position, title (for Vice Presidents or above), overall responsibilities,
level of authority, level of reporting (for Vice Presidents or above), base compensation, annual incentive
compensation opportunity, aggregate employee benefits or (ii) a requirement that the Participant's location
of employment be relocated by more than fifty (50) miles, provided that, in the event that a Participant is a
party to an employment agreement with the Company or any Affiliate (or a successor entity) that defines a
termination on account of "Constructive Termination", "Good Reason" or "Breach of Agreement" (or a term
having a similar meaning), such definition shall apply as the definition of "Constructive Termination" for
purposes of this Plan in respect of such Participant only. A Constructive Termination shall be communicated
by written notice to the Committee, and shall be deemed to occur on the date such notice is delivered to the
Committee, unless the circumstances giving rise to the Constructive Termination are cured within ten (10)
business days of such notice.

"Consultant" means a consultant or adviser who provides services to the Company or an Affiliate as an
independent contractor and not as an Employee or Director; provided however that a Consultant may become
Participant pursuant to this Plan only if he or she (i) is a natural person and (ii) provides bona fide services
to the Company or an Affiliate.

"Covered Employee" means an Employee who is, or could be, a "covered employee" as defined by Section
162(m) of the Code.

"Deferred Stock Unit" has the meaning set forth in Section 7.1(a) hereof.
"Director" means a member of the Board.

"Disability" means the inability of a Participant to engage in any substantially gainful activity by reason of
any medically determinable physical or mental impairment that can be expected to result in death or which
has lasted or can be expected to last for a continuous period of not less than twelve (12) months. The
permanence and degree of impairment shall be supported by medical evidence. Notwithstanding the
foregoing, in the event that a Participant is a party to an employment agreement with the Company or any
Affiliate that defines a termination on account of "Disability" (or a term having similar meaning), such
definition shall apply as the definition of a termination on account of "Disability" for such Participant for the
purposes hereof.

"Dividend Equivalents" has the meaning set forth in Section 7.2(a) hereof.

"Effective Date" has the meaning set forth in Section 1.3.
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"Employee" means a common-law employee of the Company or an Affiliate.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended. All references to a
section of ERISA shall be interpreted to include a reference to any applicable regulations, rulings or other
official guidance promulgated pursuant to such section of ERISA.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.
"Fair Market Value" means the market price of one share of Stock, determined by the Committee as follows:

(1) If the Stock was traded on the NASDAQ Global Market, then the Fair Market Value shall be equal
to the last reported sale price quoted for such date by the NASDAQ Global Market;

(i1) If the Stock was traded on a United States stock exchange or the Toronto Stock Exchange on the
date in question, then the Fair Market Value shall be equal to the closing price reported for such
date by the applicable composite-transactions report;

(ii1) If the Stock was traded over-the-counter on the date in question but was not traded on the NASDAQ
Global Market, then the Fair Market Value shall be equal to the last transaction price quoted for
such date by the OTC Bulletin Board or, if not so quoted, shall be equal to the mean between the
last reported representative bid and asked prices quoted for such date by the principal automated
inter-dealer quotation system on which the Stock is quoted or, if the Stock is not quoted on any such
system, by the "Pink Sheets" published by the National Quotation Bureau, Inc.; or

(iv) If none of the foregoing provisions is applicable, then the Fair Market Value shall be determined by
the Committee in good faith on such basis as it deems appropriate.

In all cases, the determination of Fair Market Value by the Committee shall be conclusive and binding on all
persons.

"Grant Date" means the date the Committee approves the Award or a later date in the future on which the
Committee determines the Award will become effective.

"Incentive Stock Option" means an Option that is intended to meet the requirements of Section 422 of the
Code or any successor provision thereto.

"Lead Director" means a non-Employee Director elected by members of the Board to provide leadership to
non-Employee Directors.

"Non-Qualified Stock Option" means an Option that is not intended to be an Incentive Stock Option.

"Option" means the right to purchase Stock at a stated price for a specified period of time. An Option may
either be an Incentive Stock Option or a Non-Qualified Stock Option.

"Optionee" means an individual or estate which holds an Option or SAR.

"non-Employee Director" means any member of the Board who is not an employee of the Company.
"Parent" shall mean any corporation (other than the Company) in an unbroken chain of corporations ending
with the Company, if each of the corporations other than the Company owns stock possessing 50% or more
of the total combined voting power of all classes of stock in one of the other corporations in such chain. A

corporation that attains the status of a Parent on a date after the adoption of the Plan shall be a Parent
commencing as of such date.
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"Participant" means an individual who, as an Employee, officer or non-Employee Director of, or Consultant
to, the Company, or any Affiliate, has been granted an Award under the Plan.

"Performance-Based Award" means an Award granted to select Covered Employees pursuant to Articles 7,
8 and 9 that is subject to the terms and conditions set forth in Article 10. All Performance-Based Awards are
intended to qualify as "performance-based compensation" exempt from the deduction limitations imposed by
Section 162(m) of the Code.

"Performance Criteria" means the criteria or any combination of criteria, that the Committee selects for the
purposes of establishing, the Performance Goal or Performance Goals for a Participant during a Performance
Period. The Performance Criteria that will be used to establish Performance Goals are limited to the
following: revenue; revenue growth; earnings (including earnings before interest, taxes, depreciation and
amortization "EBITDA" or variations thereof); EBITDA per tonne of production; operating income;
operating margin; pre- and after-tax income; cash flow; cash flow per share; net earnings; earnings per share;
return on equity; return on capital (including return on total capital or return on invested capital); return on
investment; return on assets or net assets; economic value added; share price performance; total shareholder
return; improvement in or attainment of expense levels; cost containment or reduction; improvement in or
attainment of working capital levels; budget achievement; production costs; project milestones; operating
efficiency; debt; dividends; improvement in or attainment of corporate, environmental, social and/or
governance goals (including relating to diversity, equality and inclusion); contract awards; and attainment of
health and safety goals. The Committee shall, within the time prescribed by Section 162(m) of the Code,
define in an objective fashion the manner of calculating the Performance Criteria it selects to use for a
particular Performance Period for a particular Participant.

"Performance Goals" means the goal or goals established in writing by the Committee for a Performance
Period based on the Performance Criteria. Depending on the Performance Criteria used to establish
Performance Goals, the Performance Goals may be expressed in terms of overall Company performance, or
the performance of a division, Affiliate, or an individual. The Performance Goals may be stated in terms of
absolute levels or relative to another company or companies or to an index or indices.

"Performance Period" means one or more periods of time, which may be of varying and overlapping
durations, as the Committee may select, over which the attainment of one or more Performance Goals will
be measured for the purpose of determining a Participant's right to, and the payment of, a Performance-Based
Award, provided that no Performance Period shall be less than one year.

"Performance Share" means a right granted to a Participant to receive a payment in the form of Stock, the
payment of which is contingent upon achieving certain Performance Goals established by the Committee.

"Performance Share Unit" means a right granted to a Participant to receive a payment in the form of Stock,
cash, or a combination thereof, the payment of which is contingent upon achieving certain Performance Goals
established by the Committee.

"Plan" means this Mercer International Inc. Amended and Restated 2022 Stock Incentive Plan.

"Prior Plan" means the Mercer International Inc. 2010 Stock Incentive Plan, as amended and any plans
emanating or deriving therefrom.

"Restricted Period" means the period during which Restricted Stock, Restricted Stock Units, Performance
Shares, or Performance Share Units are subject to restrictions pursuant to the provisions of the Plan or an

Award Agreement.

"Restricted Stock" means Stock granted to a Participant pursuant to Article 7 that is subject to certain
restrictions and to the risk of forfeiture.

"Restricted Stock Agreement" means the agreement between the Company and the recipient of Restricted
Stock which contains the terms, conditions and restrictions pertaining to such Restricted Stock.
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"Restricted Stock Award" means an award of Restricted Stock.

"Restricted Stock Unit" means the right granted to a Participant pursuant to Article 7 to receive cash or Stock
in the future, the payment of which is subject to certain restrictions and to the risk of forfeiture.

"Separation from Service" means either: (i) the termination of a Participant's employment with the Company
and all Affiliates due to death, retirement or other reasons; or (ii) a permanent reduction in the level of bona
fide services the Participant provides to the Company and all Affiliates to an amount that is 20% or less of
the average level of bona fide services the Participant provided to the Company and all Affiliates in the
immediately preceding 36 months, with the level of bona fide service calculated in accordance with Treasury
Regulation Section 1.409A-1(h)(1)(ii).

Solely for purposes of determining whether a Participant has a "Separation from Service", a Participant's
employment relationship is treated as continuing while the Participant is on sick leave, or other bona fide
leave of absence (if the period of such leave does not exceed six months, or if longer, so long as the
Participant's right to reemployment with the Company or an Affiliate is provided either by statute or contract).

If the Participant's period of leave exceeds six months and the Participant's right to reemployment is not
provided either by statute or by contract, the employment relationship is deemed to terminate on the first day
immediately following the expiration of such six-month period. Whether a Termination of Employment has
occurred will be determined based on all of the facts and circumstances and in accordance with regulations
issued by the United States Treasury Department pursuant to Section 409A of the Code.

In the case of a non-Employee Director, Separation from Service means that such Director has ceased to be
a member of the Board.

"Specified Employee" means certain officers and highly compensated Employees of the Company as defined
in Treasury Regulation Section 1.409A-1(i). The identification date for determining whether any Employee
is a Specified Employee during any calendar year shall be the September 1 preceding the commencement of
such calendar year.

"Stock" means the Common Stock of the Company.

"Stock Appreciation Right" or "SAR" means the right to receive a payment equal to the excess of the Fair
Market Value of one share of Stock on the date of exercise of the SAR over the grant price of the SAR as
determined pursuant to Article 9 and the applicable Award Agreement.

"Subsidiary" shall mean any corporation, if the Company and/or one or more other Subsidiaries own not less
than 50% of the total combined voting power of all classes of outstanding stock of such corporation. A
corporation that attains the status of a Subsidiary on a date after the adoption of the Plan shall be considered
a Subsidiary commencing as of such date.

"Termination of Employment" means: (i) in the context of an Award that is subject to the requirements of
Section 409A of the Code, a "Separation from Service"; and (ii) in the case of any other Award, "Termination
of Employment" will be given its natural meaning.

"Triggering Event" means (i) the Termination of Employment of a Participant by the Company or an Affiliate
(or any successor thereof) other than on account of death, Disability or Cause, (ii) the occurrence of a
Constructive Termination or (iii) any failure by the Company (or a successor entity) to assume, replace,
convert or otherwise continue any Award in connection with the Change in Control (or another corporate
transaction or other change effecting the shares of Stock) on the same terms and conditions as applied
immediately prior to such transaction, except for equitable adjustments to reflect changes in Stock pursuant
to Section 5.3 of the Plan.

"Vested Unit" has the meaning set forth in Section 7.2(b) hereof.
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2.2 Gender and Number. Except when otherwise indicated by the context, words in the masculine gender when
used in this Plan document will include the feminine gender, the singular includes the plural, and the plural includes
the singular.

ARTICLE 3
ELIGIBILITY AND PARTICIPATION

3.1 General Eligibility. Awards may be made only to those Participants who are Employees, officers,
Consultants to and non-Employee Directors of the Company or its Affiliates on the Grant Date of the Award.

3.2 Actual Participation. Subject to the provisions of the Plan, the Committee may, from time to time, select
from among all eligible individuals, those to whom Awards will be granted and will determine the nature and amount
of each Award.

33 Plan Minimum Vesting Requirements. All Awards granted under the Plan after the Effective Date of this
Plan will not vest in whole or in part prior to the one-year anniversary of the Grant Date (excluding, for this purpose,
any (i) Awards that are substituted or assumed pursuant to Article 15 and (ii) Awards to non-Employee Directors that
vest on the earlier of the one year anniversary of the Grant Date or the next annual meeting of shareholders of the
Company, which is at least 50 weeks after the immediately preceding annual meeting of shareholders of the
Company); provided however, that up to 5% of the Stock available for future distribution under the Plan immediately
following the Effective Date of this Plan may be granted pursuant to Awards without such minimum vesting
requirement. Nothing in this Section 3.3 shall limit (i) the Committee's ability to grant Awards that are subject to
Award Agreements providing for accelerated vesting in connection with the death, Disability or retirement of a
Participant, or (ii) any rights to accelerated vesting in connection with a (A) Change in Control as described in Section
12.1 (including vesting acceleration in connection with employment termination following such event), whether set
forth in the Plan, an Award Agreement or otherwise.

ARTICLE 4
ADMINISTRATION

4.1 Administration by the Committee. The Committee shall be responsible for the administration of the Plan.
The Committee, by majority action thereof, is authorized to construe and interpret the Plan, to prescribe, amend, and
rescind rules and regulations relating to the Plan, to provide for conditions and assurances deemed necessary or
advisable to protect the interests of the Company, and to make all other determinations necessary for the administration
of the Plan, but only to the extent not contrary to the express provisions of the Plan. Determinations, interpretations,
or other actions made or taken by the Committee in good faith pursuant to the provisions of the Plan shall be final,
binding and conclusive for all purposes of the Plan.

42 Authority of the Committee. The Committee shall have the authority, in its sole discretion, to : (i) determine
the Participants who are entitled to receive Awards under the Plan; (ii) determine the types of Awards; (iii) determine
the times and grant dates when Awards shall be granted; (iv) determine the number of Awards and the number of
shares of Stock to be made subject to each Award; (v) determine the purchase price or exercise price, if any, and
medium of payment; (vi) determine the period(s) during which such Awards shall be exercisable (whether in whole
or in part) and vesting provisions; (vii) determine the restrictions applicable to Awards; (viii) determine the form of
each Award Agreement, which need not be the same for each Participant, (ix) determine the other terms and provisions
of any Award (which need not be identical); (x) determine the schedule for lapse of forfeiture restrictions or restrictions
in exercisability of an Award and accelerations or waivers thereof, based in each case on such considerations as the
Committee in its sole discretion determines; (xi) authorize any person to execute, on behalf of the Company, any
instrument required to carry out the purposes of the Plan; (xii) determine whether each Option is to be an Incentive
Stock Option or a Non-Qualified Stock Option; (xiii) determine the duration and purpose of leaves of absences which
may be granted to a Participant without constituting termination of their employment for purposes of the Plan, which
periods shall be no shorter than the periods generally applicable to Employees under the Company's employment
policies; (xiv) make decision with respect to outstanding Awards that may become necessary upon a change in
corporate control or an event that triggers anti-dilution adjustments; (xv) interpret, administer, reconcile any
inconsistency in, correct any defect in and/or supply any omission in the Plan and any instrument or Award Agreement
relating to, or Award granted under, the Plan; and (xvi) make any and all other determinations which it determines to
be necessary or advisable for the administration of the Plan. The Committee shall have the authority to modify existing
Awards, subject to Article 16 of this Plan. Notwithstanding the foregoing, the Committee will not have the authority
to accelerate the vesting or waive the forfeiture of any Performance-Based Awards other than as provided in an Award
Agreement or to reprice any previously granted Option.
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4.3 Non-Uniform Determinations. The Committee's determinations under the Plan need not be uniform and
may be made by it selectively among Participants who receive, or are eligible to receive, Awards (whether or not such
Participants are similarly situated). Without limiting the generality of the foregoing, the Committee shall be entitled,
among other things, to make non-uniform and selective determinations, and to enter into non-uniform and selective
Award Agreements, as to the Participants to receive Awards under the Plan and the terms and provisions of Awards
under the Plan.

4.4 Award Agreement. Each Award shall be evidenced by an Award Agreement that shall specify the type of
Award granted and such other provisions and restrictions applicable to such Award as the Committee, in its discretion,
shall determine.

4.5 Decisions Binding. The Committee shall have the authority to interpret the Plan and subject to the provisions
of the Plan, any Award Agreement, and all decisions and determinations by the Committee with respect to the Plan
are final, binding and conclusive on all parties. No member of the Committee shall be liable for any action or
determination made in good faith with respect to the Plan or any Award granted under the Plan.

ARTICLE §
STOCK SUBJECT TO THE PLAN

5.1 Number of Shares. Subject to the provisions of this Article 5 and Article 15, effective as of the Effective
Date, the number of shares of Stock available for issuance under this Plan pursuant to Awards is equal to the sum of:
(a) 2,500,000, plus (b) the number of shares of Stock that were unissued and available for grant under the Prior Plan
(not subject to outstanding awards under the Prior Plan and not delivered out of the shares of Stock reserved thereunder
and therefor) immediately prior to the Effective Date, plus (c) any shares of Stock that, on the Effective Date, are
subject to outstanding awards under the Prior Plan and that, after that date, cease to be subject to such awards for any
reason other than by such awards being exercised. Subject to and upon receipt of the 2025 Approval, from and after
the date of the 2025 Approval such total number of shares of Stock available for Awards under the Plan will be
increased by 2,500,000.

Notwithstanding the above, the maximum number of shares of Stock that may be issued as Incentive Stock
Options under the Plan shall be 500,000. The shares of Stock to be delivered under the Plan may consist, in whole or
in part, of authorized but unissued Stock or shares purchased on the open market or treasury Stock not reserved for
any other purpose.

5.2 Availability of Stock for Grant.

(a) Subject to the express provisions of the Plan, if any Award granted under the Plan is cancelled or forfeited,
expires, is settled for cash, or is unearned, any Stock subject to or surrendered for such Award will again be
Stock available for the grant of an Award.

(b) If, on or after the Effective Date, any shares of Stock subject to an Award granted under the Prior Plan are
forfeited, or an Award granted under the Prior Plan (in whole or in part) is cancelled or forfeited, expires, is
settled for cash, or is unearned, the Stock subject to such Award will, to the extent of such cancellation,
forfeiture, expiration, cash settlement, or unearned amount, be available for Awards under this Plan.

(c) Notwithstanding anything to the contrary contained in this Plan: (1) Stock withheld by the Company, tendered
or otherwise used in payment of the exercise price of an Option (or the option price of an option granted
under the Prior Plan) shall not be added (or added back, as applicable) to the aggregate number of shares of
Stock available under Section 5.1 of this Plan; (2) Stock withheld by the Company, tendered or otherwise
used to satisfy tax withholding shall not be added (or added back, as applicable) to the aggregate number of
shares of Stock available under Section 5.1 of this Plan; (3) Stock subject to a share-settled SAR that is not
actually issued in connection with the settlement of such SAR on the exercise thereof shall not be added back
to the aggregate number of shares of Stock available under Section 5.1 of this Plan; and (4) Stock reacquired
by the Company on the open market or otherwise using cash proceeds from the exercise of Options will not
be added (or added back, as applicable) to the aggregate number of shares of Stock available under Section
5.1 of this Plan.
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(d) If, under this Plan, a Participant has elected to give up the right to receive compensation in exchange for
Stock based on Fair Market Value, such Common Stock will not count against the aggregate limit under
Section 5.1 of this Plan.

53 Adjustment in Capitalization. In the event of any change in the outstanding shares of Stock by reason of a
Stock dividend (other than in the ordinary course) or split, recapitalization, merger, consolidation, combination,
reorganization, exchange of shares, or other similar corporate change, the aggregate number of shares of Stock
available under the Plan and subject to each outstanding Award, and its stated exercise price or the basis upon which
the Award is measured, shall be adjusted appropriately by the Committee, whose determination shall be conclusive;
provided, however, that fractional shares shall be rounded to the nearest whole share. Moreover, in the event of such
transaction or event, the Committee, in its sole discretion, may provide in substitution for any or all outstanding
Awards under the Plan such alternative consideration (including cash) as it, in good faith, may determine to be
equitable under the circumstances and may require in connection therewith the surrender of all Awards so replaced.
Any adjustment to an Incentive Stock Option shall be made consistent with the requirements of Section 424 of the
Code. Further, with respect to any Option or Stock Appreciation Right that otherwise satisfies the requirements of the
stock rights exception to Section 409A of the Code, any adjustment pursuant to this Section 5.3 shall be made
consistent with the requirements of the final regulations promulgated pursuant to Section 409A of the Code.

5.4 Annual Limitation on Number of Shares of Stock Subject to Awards.

(a) Notwithstanding any provision in this Plan document to the contrary, and subject to adjustment upon the
occurrence of any of the events indicated in Section 5.3, the maximum number of shares of Stock that may
be granted to any one Participant, who is a Covered Employee, during any of the Company's fiscal years with
respect to one or more Awards shall be two hundred fifty thousand (250,000) except that grants to a
Participant in the fiscal year in which his or her service first commences shall not relate to more than three
hundred thousand (300,000) shares of Stock.

(b) Incentive Stock Options. Subject to adjustment under Section 5.3, a maximum of 500,000 Stock shall be
available for issuance under Options as defined in Section 422 of the Code.

ARTICLE 6
STOCK OPTIONS

6.1 Grant of Options. Subject to the provisions of Article 5 and this Article 6, the Committee, at any time and
from time to time, may grant Options to such Participants and in such amounts as it shall determine.

(a) Exercise Price. No Option shall be granted at an exercise price that is less than the Fair Market Value of one
share of Stock on the Grant Date.

(b) Time and Conditions of Exercise. The Committee shall determine the time or times at which an Option may
be exercised in whole or in part provided that the term of any Option granted under the Plan shall not exceed
ten years. The Committee shall also determine the performance or other conditions, if any, that must be
satisfied before all or part of an Option may be exercised.

(c) Payment. The Committee shall determine the methods by which the exercise price of an Option may be paid,
the form of payment, including, without limitation, cash, promissory note, shares of Stock held for longer
than six months (through actual tender or by attestation), any net-issuance arrangement or other property
acceptable to the Committee (including broker-assisted "cashless exercise" arrangements), and the methods
by which shares of Stock shall be delivered or deemed to be delivered to Participants.

(d) Evidence of Grant. All Options shall be evidenced by a written Award Agreement. The Award Agreement
shall reflect the Committee's determinations regarding the exercise price, time and conditions of exercise,

and forms of payment for the Option and such additional provisions as may be specified by the Committee.

(e) No Repricing of Options. The Committee shall not reprice any Options previously granted under the Plan.
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6.2 Incentive Stock Options. Incentive Stock Options shall be granted only to Participants who are Employees
and the terms of any Incentive Stock Options granted pursuant to the Plan must comply with the following
additional provisions of this Section 6.2:

(a) Exercise Price. Subject to Section 6.2(e), the exercise price per share of Stock shall be set by the Committee,
provided that the exercise price for any Incentive Stock Option may not be less than the Fair Market Value
as of the date of the grant.

(b) Exercise. In no event may any Incentive Stock Option be exercisable for more than ten years from the date
of its grant.

() Lapse of Option. An Incentive Stock Option shall lapse in the following circumstances:

(1) The Incentive Stock Option shall lapse ten years from the date it is granted, unless an earlier time is
set in the Award Agreement.

(ii) The Incentive Stock Option shall lapse 90 days following the effective date of the Participant's
Termination of Employment for any reason other than the Participant's death or Disability, unless
otherwise provided in the Award Agreement.

(i) If the Participant has a Termination of Employment on account of Disability or death before the
Option lapses pursuant to paragraph (i) or (ii) above, the Incentive Stock Option shall lapse, unless
it is previously exercised, on the earlier of (a) the scheduled expiration date of the Option; or (b) 6
months after the date of the Participant's Termination of Employment on account of Disability or
death. Upon the Participant's Disability or death, any Incentive Stock Options exercisable at the
Participant's Disability or death may be exercised by the Participant's legal representative or
representatives, by the person or persons entitled to do so pursuant to the Participant's last will and
testament, or, if the Participant fails to make testamentary disposition of such Incentive Stock Option
or dies intestate, by the person or persons entitled to receive the Incentive Stock Option pursuant to
the applicable laws of descent and distribution.

(d) Individual Dollar Limitation. The aggregate Fair Market Value (determined as of the time an Award is made)
of all shares of Stock with respect to which Incentive Stock Options are first exercisable by a Participant in
any calendar year may not exceed $400,000 or such other limitation as imposed by Section 422(d) of the
Code, or any successor provision. To the extent that Incentive Stock Options are first exercisable by a
Participant in excess of such limitation, the excess shall be considered Non-Qualified Stock Options.

(e) Ten Percent Owners. An Incentive Stock Option shall not be granted to any individual who, at the Grant
Date, owns stock possessing more than ten percent of the total combined voting power of all classes of Stock
of the Company unless such Option is granted at a price that is not less than 110% of Fair Market Value on
the Grant Date and the Option is exercisable for no more than five years from the Grant Date.

63} Right to Exercise. Except as provided in Section 6.2(c)(iii), during a Participant's lifetime, an Incentive Stock
Option may be exercised only by the Participant.

ARTICLE 7
RESTRICTED STOCK UNITS, RESTRICTED STOCK AND DEFERRED STOCK UNITS

7.1 Grant of Restricted Stock Units, Restricted Stock and Deferred Stock Units.

(a) Grant of Restricted Stock Units, Restricted Stock and Deferred Stock Units. Subject to the provisions of
Article 5 and this Article 7, the Committee, at any time and from time to time, may grant Restricted Stock
Units or Restricted Stock to such Participants and in such amounts as it shall determine. The Committee may
also grant Restricted Stock Units with a deferral feature, whereby settlement is deferred beyond the vesting
date until the occurrence of a future payment date or event set forth in the applicable Award Agreement
("Deferred Stock Units").
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Vesting. Subject to the provisions of this Article 7, with respect to Restricted Stock Units and Restricted
Stock, the Restricted Period shall commence on the Grant Date and end no earlier than one (1) year after
the Grant Date.

Restricted Stock Units and Deferred Stock Units

Voting and Dividend Rights. During the Restricted Period, Participants holding the Restricted Stock Units
granted hereunder shall have no voting rights or rights to dividends with respect to the shares of Stock subject
to such Restricted Stock Units prior to the issuance of such shares of Stock pursuant to the Plan, provided
however, that if an eligible non-Employee Director elects to receive Deferred Stock Units in lieu of Restricted
Stock pursuant to Section 11.2 hereof, each such Deferred Stock Unit will be credited with an amount equal
to the cash and stock dividends paid by the Company in respect of Stock ("Dividend Equivalents").
Dividend Equivalents shall be withheld by the Company and credited to the Participant's account, and interest
may be credited on the amount of cash Dividend Equivalents credited to the Participant's account at a rate
and subject to such terms as determined by the Committee. Dividend Equivalents credited to a Participant's
account and attributable to any particular Deferred Stock Unit (and earnings thereon, if applicable) shall be
distributed in cash or, at the discretion of the Committee, in Stock having a Fair Market Value equal to the
amount of such Dividend Equivalents and earnings, if applicable, to the Participant upon settlement of such
Deferred Stock Unit and, if such Deferred Stock Unit is forfeited, the Participant shall have no right to such
Dividend Equivalents.

Form and Timing of Payment. Upon the expiration of the Restricted Period with respect to any outstanding
Restricted Stock Units, or at the expiration of the deferral period with respect to any outstanding Deferred
Stock Units, the Company shall deliver to the Participant, or his or her beneficiary, without charge, Stock for
each outstanding vested Restricted Stock Unit or Deferred Stock Unit ("Vested Unit") and where a non-
Employee Director has elected to receive Deferred Stock Units pursuant to Section 11.2 hereof, cash equal
to any Dividend Equivalents credited with respect to each such Vested Unit in accordance with Section 7.2(a)
hereof and the interest thereon or, at the discretion of the Committee, in Stock having a Fair Market Value
equal to such Dividend Equivalents and the interest thereon, if any; provided, however, that, if explicitly
provided in the applicable Award Agreement, the Committee may, in its sole discretion, elect to pay cash or
part cash and part Stock in lieu of delivering only shares of Stock for Vested Units. If a cash payment is
made in lieu of delivering shares of Stock, the amount of such payment shall be equal to the Fair Market
Value of the Stock as of the date on which the Restricted Period lapsed in the case of Restricted Stock Units,
or the delivery date in the case of Deferred Stock Units, with respect to each Vested Unit.

Issuance and Restrictions. Restricted Stock Units and Deferred Stock Units shall be subject to such
restrictions on transferability and other restrictions as the Committee may impose (including, without
limitation, limitations on the right to vote, and dividends on, Restricted Stock Units and Deferred Stock
Units). These restrictions may lapse separately or in combination at such times and pursuant to such
circumstances, as the Committee determines at the time of the grant of the Award or thereafter.

Forfeiture. Except as otherwise determined by the Committee at the time of the grant of the Restricted Stock
Unit or Deferred Stock Unit in the applicable Award Agreement or thereafter, upon Termination of
Employment or the failure to satisfy one or more Performance Criteria during the applicable Restriction
Period, Restricted Stock Units or Deferred Stock Units that is at that time subject to restrictions shall be
forfeited, and all rights of the Participant to such Restricted Stock Unit or Deferred Stock Unit shall terminate
without further obligations on the part of the Company.

Grant of Restricted Stock.

Issuance and Restrictions. Restricted Stock shall be subject to such restrictions on transferability and other
restrictions as the Committee may impose (including, without limitation, limitations on the right to vote, and
dividends on, Restricted Stock). These restrictions may lapse separately or in combination at such times and
pursuant to such circumstances, as the Committee determines at the time of the grant of the Award or
thereafter.
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Restricted Stock Agreement. Each grant of Restricted Stock under the Plan shall be evidenced by a Restricted
Stock Agreement between the recipient and the Company. Such shares of Restricted Stock shall be subject
to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent with the
Plan. The provisions of the various Restricted Stock Agreements entered into under the Plan need not be
identical.

Payment for Awards. Subject to the following sentence, Restricted Stock may be sold or awarded under the
Plan for such consideration as the Committee may determine, including (without limitation) cash, cash
equivalents, past services and future services. To the extent that an Award consists of newly issued shares of
Restricted Stock, the Award recipient shall furnish consideration with a value not less than the par value of
such Restricted Stock in the form of cash, cash equivalents, Stock or past services rendered to the Company
(or a Parent or Subsidiary), as the Committee may determine.

Vesting. Subject to Section 7.1(b) hereof, each Award of Restricted Stock may or may not be subject to
vesting. Vesting shall occur, in full or in installments, upon satisfaction of the conditions specified in the
Restricted Stock Agreement. An Award Agreement respecting Restricted Stock, Restricted Stock Units or
Deferred Stock Units may provide for accelerated vesting in the event of the Participant's death, Disability
or retirement or other events. The Committee may determine, at the time of granting shares of Restricted
Stock, Restricted Stock Units or Deferred Stock Units or thereafter, that all or part of such Restricted Stock,
Restricted Stock Units or Deferred Stock Units shall become vested in the event of a Change in Control.

Voting and Dividend Rights. Subject to the terms and restrictions of any Restricted Stock Agreement, the
holders of Restricted Stock awarded under the Plan shall have the same voting, dividend and other rights as
the Company's other stockholders, provided that, any cash dividends and stock dividends with respect to
Restricted Stock shall be withheld by the Company for the Company's account, and interest may be credited
on the amount of the cash dividends withheld at a rate and subject to such terms as determined by the
Committee. The cash dividends or stock dividends so withheld by the Committee and attributable to any
particular share of Restricted Stock (and earnings thereon, if applicable) shall be distributed to the Participant
in cash or, at the discretion of the Committee, in Stock having a Fair Market Value equal to the amount of
such dividends, if applicable, upon the release of restrictions on such Stock and, if such Stock is forfeited,
the Participant shall have no right to such dividends.

Restrictions on Transfer of Restricted Stock. Restricted Stock shall be subject to such rights of repurchase,
rights of first refusal or other restrictions as the Committee may determine. Such restrictions shall be set forth
in the applicable Restricted Stock Agreement and shall apply in addition to any general restrictions that may
apply to all holders of Restricted Stock.

Forfeiture. Except as otherwise determined by the Committee at the time of the grant of the Restricted Stock
Award in a Restricted Stock Agreement or thereafter, upon Termination of Employment or the failure to
satisfy one or more Performance Criteria during the applicable Restriction Period, Restricted Stock that is at
that time subject to restrictions shall be forfeited.

Certificates for Restricted Stock. Restricted Stock granted pursuant to the Plan may be evidenced in such
manner as the Committee shall determine. If certificates representing shares of Restricted Stock are registered
in the name of the Participant, the certificates must bear an appropriate legend referring to the terms,
conditions, and restrictions applicable to such Restricted Stock, and the Company may, in its discretion, retain
physical possession of the certificate until such time as all applicable restrictions lapse.

ARTICLE 8
PERFORMANCE SHARES AND PERFORMANCE SHARE UNITS

Grant of Performance Shares or Performance Share Units. Subject to the provisions of Article 5 and this

Article 8, Performance Shares or Performance Share Units may be granted to Participants at any time and from time
to time as shall be determined by the Committee. The Committee shall have complete discretion in determining the
number of Performance Shares or Performance Share Units granted to each Participant.
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8.2 Value of Performance Shares or Performance Share Units. Each Performance Share and each
Performance Share Unit shall have a value determined by the Committee at the time of grant. The Committee shall
set goals (including Performance Goals) for a particular period (including a Performance Period) in its discretion
which, depending on the extent to which the goals are met, will determine the ultimate value of the Performance Share
or Performance Share Units to the Participant.

8.3 Form and Timing of Payment. Payment for vested Performance Shares shall be made in Stock. Payments
for vested Performance Share Units shall be made in cash, Stock or a combination thereof as determined by the
Committee. All payments for Performance Shares and Performance Share Units shall be made in a lump sum. As a
general rule, payment for Performance Shares or Performance Share Units shall be made on or before March 15 of
the calendar year following the calendar year in which the right to the payment of the Performance Shares or
Performance Share Units arises in accordance with the "short-term deferral" exception to Section 409A as set forth in
Treasury Regulation Section 1.409A-1(b)(4).

ARTICLE 9
STOCK APPRECIATION RIGHTS

9.1 Grant of Stock Appreciation Rights. Subject to the provisions of Article 5 and this Article 9, Stock
Appreciation Rights ("SARs") may be granted to Participants at any time and from time to time as shall be determined
by the Committee. SARs may be granted in connection with the grant of an Option, in which case the exercise of
SARs will result in the surrender of the right to purchase the shares under the Option as to which the SARs were
exercised. When SARs are granted in connection with the grant of an Incentive Stock Option, the SARs shall have
such terms and conditions as shall be required by Section 422 of the Code. Alternatively, SARs may be granted
independently of Options.

9.2 Exercisability of SARs. SARs granted under the Plan shall be exercisable at such times and be subject to
such restrictions and conditions as the Committee shall in each instance approve, which need not be the same for all
Participants; provided, however, that no SAR shall be exercisable later than ten (10) years from the Grant Date.

9.3 Exercise of SARs. Upon exercise of the SAR or at a fixed date after all or part of the SAR becomes
exercisable, the Participant shall be entitled to receive payment of an amount determined by multiplying (a) the
difference, if any, of the Fair Market Value of a share of Stock on the date of exercise over the price of the SAR fixed
by the Committee at the Grant Date, which shall not be less than the Fair Market Value of a share of Stock at the Grant
Date, by (b) the number of shares of Stock with respect to which the SAR is exercised.

9.4 Form and Timing of Payment. Payment for SARs shall be made in Stock and shall be payable at the time
specified in the Award Agreement for such SARs.

ARTICLE 10
PERFORMANCE-BASED AWARDS

10.1 Grant of Performance-Based Awards. Options granted to Covered Employees pursuant to Article 6 and
SARs granted to Covered Employees pursuant to Article 9 should, by their terms, qualify for the "performance-based
compensation" exception to the deduction limitations of Section 162(m) of the Code. The Committee, in the exercise
of its complete discretion, also may choose to qualify some or all of the Restricted Stock Units or Restricted Stock
Awards granted to Covered Employees pursuant to Article 7 and/or some or all of the Performance Shares or
Performance Share Units granted to Covered Employees pursuant to Article 8 for the "performance-based
compensation" exception to the deduction limitations of Section 162(m) of the Code. If the Committee, in its
discretion, decides that a particular Award to a Covered Employee should qualify as "performance-based
compensation," the Committee will grant a Performance-Based Award to the Covered Employee and the provisions
of this Article 10 shall control over any contrary provision contained in Articles 7, 8 or 9. If the Committee concludes
that a particular Award to a Covered Employee should not be qualified as "performance-based compensation," the
Committee may grant the Award without satisfying the requirements of Section 162(m) of the Code and the provisions
of this Article 10 shall not apply.
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10.2 Applicability. This Article 10 shall apply only to Awards to those Covered Employees selected by the
Committee to receive Performance-Based Awards. The designation of a Covered Employee as a Participant for any
Performance Period shall not in any manner entitle the Participant to receive a Performance-Based Award for such
Performance Period. Moreover, designation of a Covered Employee as a Participant for a particular Performance
Period shall not require designation of such Covered Employee as a Participant for any subsequent Performance
Period.

10.3 Committee Discretion with Respect to Performance-Based Awards. With regard to a particular
Performance Period, the Committee shall have full discretion to select the length of the Performance Period, the type
of Performance-Based Awards to be issued, the kind and/or level of the Performance Goal or Goals and whether the
Performance Goal or Goals apply to the Company, an Affiliate, or any division or business unit thereof or the
Participant or any group of Participants.

10.4 Establishment of Performance Goals. The Performance Goals for any Performance-Based Award granted
pursuant to this Article 10 shall be established by the Committee in writing not later than ninety (90) days after the
commencement of the Performance Period for such Award; provided that (a) the outcome must be substantially
uncertain at the time the Committee establishes the Performance Goals; and (b) in no event will the Committee
establish the Performance Goals for any Performance-Based Award after twenty-five percent (25%) of the
Performance Period for such Award has elapsed.

10.5 Performance Evaluation; Adjustment of Goals. At the time that a Performance-Based Award is first
issued, the Committee, in the Award Agreement or in another written document, shall specify whether performance
will be evaluated including or excluding the effect of any of the following events that occur during the Performance
Period: (i) judgments entered or settlements reached in litigation; (ii) the write down of assets; (iii) the impact of any
reorganization or restructuring; (iv) the impact of changes in tax laws, accounting principles, regulatory actions or
other laws affecting reported results; (v) extraordinary non-recurring items as described in Accounting Principles
Board Opinion No. 30 and/or in management's discussion and analysis of financial condition and results of operations
appearing in the Company's annual report to shareholders or Annual Report on Form 10-K, as the case may be, for
the applicable year; (vi) the impact of any mergers, acquisitions, spin-offs or other divestitures; and (vii) foreign
exchange gains and losses.

The inclusion or exclusion of the foregoing items shall be expressed in a form that satisfies the requirements
of Section 162(m) of the Code. The Committee, in its discretion, also may, within the time prescribed by Section
162(m) of the Code, adjust or modify the calculation of Performance Goals for such Performance Period in order to
prevent the dilution or enlargement of the rights of Participants: (i) in the event of, or in anticipation of, any unusual
or extraordinary corporate item, transaction, event, or development; or (ii) in recognition of, or in anticipation of, any
other unusual or nonrecurring events affecting the Company, or the financial statements of the Company, or in
response to, or in anticipation of, changes in applicable laws, regulations, accounting principles, or business
conditions.

10.6 Adjustment of Performance-Based Awards. The Committee shall have the sole discretion to adjust the
determinations of the degree of attainment of the pre-established Performance Goals. Notwithstanding any provision
herein to the contrary, the Committee may not make any adjustment or take any other action with respect to any
Performance-Based Award that will increase the amount payable under any such Award. The Committee shall retain
the sole discretion to adjust Performance-Based Awards downward or to otherwise reduce the amount payable with
respect to any Performance-Based Award.

10.7 Payment of Performance-Based Awards. Unless otherwise provided in the relevant Award Agreement, a
Participant must be an Employee of the Company or an Affiliate on the day a Performance-Based Award for such
Performance Period is paid to the Participant. Furthermore, a Participant shall be eligible to receive payment pursuant
to a Performance-Based Award for a Performance Period only if the Performance Goals for such Performance Period
are achieved.

10.8 Certification by Committee. Notwithstanding any provisions to the contrary, the payment of a Performance-

Based Award shall not occur until the Committee certifies, in writing, that the pre-established Performance Goals and
any other material terms and conditions precedent to such payment have been satisfied.
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10.9 Maximum Award Payable. In accordance with Section 5.4, the maximum Performance-Based Award
payable to any one Participant for a Performance Period shall not exceed the limitation set forth in such section.

ARTICLE 11
AWARDS TO NON-EMPLOYEE DIRECTORS

11.1 Limits on Awards to Non-Employee Directors. No non-Employee Director may be granted any Award or
Awards denominated in Stock that exceed in any fiscal year the aggregate of $125,000, or in the case of a non-
Employee Director that is chairperson of the Board, $165,000, plus any amount of a non-Employee Director's regular
cash retainer that they elect to receive in Restricted Stock or Deferred Stock Units up to a maximum equal to the lower
of a non-Employee Director's annual cash retainer and $100,000, provided any such election is made by the non-
Employee Director(s) at least 30 days prior to the end of the fiscal year immediately prior to the Grant Date (such
value computed as of the Grant Date in accordance with applicable financial accounting rules). In addition, the
Committee may, in its discretion, award Restricted Stock or Deferred Stock Units up to an amount not to exceed
$100,000 in value for one-time awards to a newly appointed or elected non-Employee Director.

11.2 Deferred Stock Units. Awards granted to non-Employee Directors pursuant to Article 7 and Section 11.1
hereof shall be in the form of Restricted Stock unless a non-Employee Director, at their discretion, elects to receive
such Awards in the form of Deferred Stock Units.

11.3 Issuance and Restrictions. The Restricted Stock or Deferred Stock Units granted pursuant to this Article
11 shall be subject to such restrictions on transferability and other restrictions the Committee may impose and set forth
in the applicable Award Agreement. These restrictions may lapse separately or in combination at such times and
pursuant to such circumstances as the Committee may specify in the Award Agreement at the Grant Date.

11.4 Lapse of Restrictions. The restrictions on the Restricted Stock Awards or Deferred Stock Units granted
pursuant to Article 7 and Section 11.1 hereof shall lapse on the first anniversary of the Grant Date, provided that for
purposes of settlement, Deferred Stock Units granted to non-Employee Directors will be delivered and settled in
accordance with the terms of the applicable Award Agreement. Notwithstanding the foregoing and Article 12, all
shares of Restricted Stock Units and Deferred Stock Units granted to non-Employee Directors under Article 11 shall
immediately vest upon a Change in Control.

11.5 Termination of Service. Unless the Committee determines otherwise as set forth in the applicable Award
Agreement, if a non-Employee Director ceases to be a director of the Company for any reason, the number of shares
of Stock subject to any Restricted Stock Award or Deferred Stock Units granted under Article 7 and Section 11.1
hereof, the restrictions on which have not already lapsed, shall expire on the date the non-Employee Director ceases
to be a director of the Company and shall be returned to the Company without any consideration. For greater certainty,
if the restrictions on any Deferred Stock Units have already lapsed and the Stock underlying such Deferred Stock
Units would have otherwise vested but for the deferred settlement date as set forth in the applicable Award Agreement,
a non-Employee Director who ceases to be a director of the Company for any reason shall receive such Stock on the
applicable date of termination.

ARTICLE 12
CHANGE IN CONTROL

12.1 Effect of Change in Control. Other than as otherwise expressly provided in an Award Agreement (in which
case the terms of such Award Agreement will govern) and Article 11, notwithstanding any other term or provision of
this Plan, if a Triggering Event shall occur within the 12-month period beginning with a Change in Control, then,
effective immediately prior to such Triggering Event, (i) each outstanding Option and Stock Appreciation Right, to
the extent that it shall not otherwise have become vested and exercisable, shall automatically become fully and
immediately vested and exercisable, without regard to any otherwise applicable vesting requirement, (ii) each share
of Restricted Stock or Restricted Stock Unit shall become fully and immediately vested and all forfeiture and transfer
restrictions thereon shall lapse, and (iii) with respect to Performance Shares or Performance Share Units, all
Performance Goals or other vesting criteria will be deemed achieved at 100% of target levels and all other terms and
conditions will be deemed met, and each such outstanding Performance Share or Performance Share Unit achieved at
100% target level shall become immediately payable.
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12.2 Board Discretion. Except as otherwise provided in an Award Agreement, in this Plan or a Participant's
employment or other agreement with the Company or an Affiliate, the Board has the sole and absolute discretion to
fully or partially vest and make exercisable any outstanding Award upon the closing of a transaction that results in a
Change in Control.

ARTICLE 13
NON-TRANSFERABILITY

13.1 General. Unless otherwise determined by the Committee, no Award granted under the Plan may be sold,
transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or by the laws of descent
and distribution, until the termination of any Restricted Period or Performance Period as determined by the Committee.

13.2 Beneficiary Designation. Notwithstanding Section 13.1, a Participant may, in the manner determined by the
Committee, designate a beneficiary to exercise the rights of the Participant and to receive any distribution with respect
to any Award upon the Participant's death. A beneficiary, legal guardian, legal representative, or other person claiming
any rights pursuant to the Plan is subject to all terms and conditions of the Plan and any Award Agreement applicable
to the Participant, except to the extent the Plan and Award Agreement otherwise provide, and to any additional
restrictions deemed necessary or appropriate by the Committee. If no beneficiary has been designated or survives the
Participant, payment shall be made to the person entitled thereto pursuant to the Participant's will or the laws of descent
and distribution. Subject to the foregoing, a beneficiary designation may be changed or revoked by a Participant at
any time provided the change or revocation is provided to the Committee.

13.3 Stock Certificates. Notwithstanding anything herein to the contrary, the Company shall not be required to
issue or deliver any certificates evidencing shares of Stock pursuant to the exercise of any Award, unless and until the
Committee has determined, with advice of counsel, that the issuance and delivery of such certificates is in compliance
with all applicable laws, regulations of governmental authorities and, if applicable, the requirements of any exchange
or quotation system on which the shares of Stock are listed, quoted or traded. All Stock certificates delivered pursuant
to the Plan are subject to any stop-transfer orders and other restrictions as the Committee deems necessary or advisable
to comply with Federal, state, or foreign jurisdiction, securities or other laws, rules and regulations and the rules of
any national securities exchange or automated quotation system on which the Stock is listed, quoted, or traded. The
Committee may place legends on any Stock certificate to reference restrictions applicable to the Stock. In addition to
the terms and conditions provided herein, the Board may require that a Participant make such reasonable covenants,
agreements, and representations as the Board, in its discretion, deems advisable in order to comply with any such laws,
regulations, or requirements.

ARTICLE 14
FORFEITURE

14.1 Awards Subject to Clawback and Forfeiture Events. Upon the occurrence of certain specified events, the
Awards granted under the Plan and any cash payment or Stock delivered pursuant to an Award are subject to forfeiture,
recovery by the Company or other action pursuant to the applicable Award Agreement or any clawback or recoupment
policy which the Company may adopt from time to time, including the Company's Clawback Policy. Such events
shall include, but shall not be limited to, misconduct, fraud, dishonesty or recklessness of a Participant that results in
an accounting restatement of the Company's financial statements and any material legal or compliance violation by
the Participant, including a violation of the Company's Code of Business Conduct and Ethics and other corporate
governance policies, bribery, or other illegal conduct of the Participant.

14.2 Termination Events. Unless otherwise provided by the Committee and set forth in an Award Agreement, if
a Participant's employment with the Company or any Affiliate shall be terminated for Cause, the Committee may, in
its sole discretion, immediately terminate such Participant's right to any further payments, vesting or exercisability
with respect to any Award in its entirety. The Committee shall have the power to determine whether the Participant
has been terminated for Cause and the date upon which such termination for Cause occurs. Any such determination
shall be final, conclusive and binding upon the Participant. In addition, if the Company shall reasonably determine
that a Participant has committed or may have committed any act which could constitute the basis for a termination of
such Participant's employment for Cause, the Committee may suspend the Participant's rights to exercise any option,
receive any payment or vest in any right with respect to any Award pending a determination by the Committee of
whether an act has been committed which could constitute the basis for the Termination of Employment for "Cause"
as provided in this Section 14.2.
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ARTICLE 15
SUBSTITUTION OF AWARDS

15.1 Substitution of Awards.

(a) Any Award may be granted under this Plan in substitution for Awards held by any individual who is an
employee of another corporation who is about to become an Employee as the result of a merger, consolidation
or reorganization of the corporation with the Company, or the acquisition by the Company of the assets of
the corporation, or the acquisition by the Company of stock of the corporation as the result of which such
corporation becomes an Affiliate or a Subsidiary of the Company. Any conversion, substitution or assumption
will be effective as of the close of the merger or acquisition, and, to the extent applicable, will be conducted
in a manner that complies with Section 409A of the Code. The Awards so granted may reflect the original
terms of the awards being assumed or substituted or converted for and need not comply with other specific
terms of this Plan, and may account for Stock substituted for the securities covered by the original awards
and the number of shares subject to the original awards, as well as any exercise or purchase prices applicable
to the original awards, adjusted to account for differences in stock prices in connection with the transaction.
However, in the event that the Award for which a substitute Award is being granted is an Incentive Stock
Option, no variation shall adversely affect the status of any substitute Award as an Incentive Stock Option
under the Code. In addition, in the event that the award for which a substitute Award is being granted is a
Non-Qualified Stock Option or a Stock Appreciation Right that otherwise satisfies the requirements of the
"stock rights exception" to Section 409A of the Code, no variation shall adversely affect the status of any
substitute Award under the stock rights exception to Section 409A of the Code.

(b) In the event that a company acquired by the Company or any Subsidiary or with which the Company or any
Subsidiary merges has shares available under a pre-existing plan previously approved by shareholders and
not adopted in contemplation of such acquisition or merger, the shares available for grant pursuant to the
terms of such plan (as adjusted, to the extent appropriate, to reflect such acquisition or merger) may be used
for Awards made after such acquisition or merger under this Plan; provided, however, that Awards using
such available shares may not be made after the date Awards or grants could have been made under the terms
of the pre-existing plan absent the acquisition or merger, and may only be made to individuals who were not
employees or directors of the Company or any Subsidiary prior to such acquisition or merger.

(©) Any shares of Stock that are issued or transferred by, or that are subject to any awards that are granted by, or
become obligations of, the Company under Sections 15.1(a) or 15.1(b) of this Plan will not reduce the Stock
available for issuance or transfer under this Plan or otherwise count against the limits contained in Article 5
of this Plan. In addition, no Stock subject to an award that is granted by, or becomes an obligation of, the
Company under Sections 15.1(a) or 15.1(b) of this Plan, will be added to the aggregate limit contained in
Section 5.1 of this Plan.

ARTICLE 16
EFFECTIVE DATE, AMENDMENT, MODIFICATION, AND TERMINATION

16.1 Effective Date, Amendment, Modification and Termination. This Plan will be effective as of the Effective
Date. No grants will be made under the Prior Plan on or after the Effective Date (being the date of termination of the
Prior Plan), provided that outstanding Awards granted under the Prior Plan will continue thereafter in accordance with
their terms. No grant will be made under this Plan on or after the tenth anniversary of the Effective Date, but all grants
made prior to such date will continue in effect thereafter subject to the terms thereof and of this Plan. For clarification
purposes, the terms and conditions of this Plan shall not apply to or otherwise impact previously granted and
outstanding awards under the Prior Plan, as applicable. The Board may at any time, and from time to time, terminate,
amend or modify the Plan; provided however, that any such action of the Board shall be subject to approval of the
shareholders to the extent required by law, regulation, any stock exchange rule for any exchange on which shares of
Stock are listed or Section 16.2. Notwithstanding the above, to the extent permitted by law, the Board may delegate
to the Committee the authority to approve non-substantive amendments to the Plan. No amendment, modification, or
termination of the Plan or any Award under the Plan shall in any manner adversely affect any Award theretofore
granted under the Plan without the consent of the holder thereof (unless such change is required in order to cause the
benefits under the Plan to qualify as performance-based compensation within the meaning of Section 162(m) of the
Code and applicable interpretive authority thereunder).
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16.2 Shareholder Approval Requirements. Except as provided in Section 5.3, neither the Board nor the
Committee may, without the approval of the shareholders, (a) reduce the purchase price or exercise price of any
outstanding Award, including any Option or SAR; (b) increase the number of shares of Stock available under the Plan
(other than any adjustment as provided in Section 5.3); (c) grant Options with an exercise price that is below Fair
Market Value on the Grant Date; (d) reprice previously granted Options or SARs; or (e) cancel any Option or SAR in
exchange for cash or any other Award or in exchange for any Option or SAR with an exercise price that is less than
the exercise price of the original Option or SAR.

ARTICLE 17
TAX WITHHOLDING AND SECTION 409A COMPLIANCE

Tax Withholding.

17.1 Tax Withholding. To the extent that the Company is required to withhold federal, state, local or foreign
taxes or other amounts in connection with any payment made or benefit realized by a Participant or other person under
this Plan, and the amounts available to the Company for such withholding are insufficient, it will be a condition to the
receipt of such payment or the realization of such benefit that the Participant or such other person make arrangements
satisfactory to the Company for payment of the balance of such taxes or other amounts required to be withheld, which
arrangements (in the discretion of the Committee) may include relinquishment of a portion of such benefit. If a
Participant's benefit is to be received in the form of Stock, and such Participant fails to make arrangements for the
payment of taxes or other amounts, then, unless otherwise determined by the Committee, the Company will withhold
Stock having a value equal to the amount required to be withheld. Notwithstanding the foregoing, when a Participant
is required to pay the Company an amount required to be withheld under applicable income, employment, tax or other
laws, the Participant may elect, unless otherwise determined by the Committee, to satisfy the obligation, in whole or
in part, by having withheld, from the Stock required to be delivered to the Participant, Stock having a value equal to
the amount required to be withheld or by delivering to the Company other Stock held by such Participant. The Stock
used for tax or other withholding will be valued at an amount equal to the Fair Market Value of such Stock on the date
the benefit is to be included in Participant's income. In no event will the Fair Market Value of the Stock to be withheld
and delivered pursuant to this Section 17.1 exceed the minimum amount required to be withheld, unless (i) an
additional amount can be withheld and not result in adverse accounting consequences, and (ii) such additional
withholding amount is authorized by the Committee. Participants will also make such arrangements as the Company
may require for the payment of any withholding tax or other obligation that may arise in connection with the
disposition of Stock acquired upon the exercise of Awards. Notwithstanding the foregoing, to the extent that
alternative methods of withholding are available under applicable tax laws, the Company shall have the power to
choose among such methods.

17.2 Form of Payment. To the extent permissible under applicable tax, securities, and other laws, the Company
may, in its sole discretion, permit the Participant to satisfy a tax withholding requirement by (a) using already owned
shares of Stock that have been held by the Participant for at least six (6) months; (b) a broker-assisted "cashless"
transaction; (c) directing the Company to apply shares of Stock to which the Participant is entitled pursuant to the
Award to satisfy the required minimum statutory withholding amount; or (d) personal check or other cash equivalent
acceptable to the Company.

17.3 Compliance with Section 409A of the Code.

(a) To the extent applicable, it is intended that this Plan and any grants made hereunder comply with the
provisions of Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the
Code do not apply to the Participants. This Plan and any grants made hereunder will be administered in a
manner consistent with this intent. Any reference in this Plan to Section 409A of the Code will also include
any regulations or any other formal guidance promulgated with respect to such section by the U.S.
Department of the Treasury or the Internal Revenue Service.

(b) Neither a Participant nor any of a Participant's creditors or beneficiaries will have the right to subject any
deferred compensation (within the meaning of Section 409A of the Code) payable under this Plan and grants
hereunder to any anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment or
garnishment. Except as permitted under Section 409A of the Code, any deferred compensation (within the
meaning of Section 409A of the Code) payable to a Participant or for a Participant's benefit under this Plan
and grants hereunder may not be reduced by, or offset against, any amount owed by a Participant to the
Company or any of its Subsidiaries.
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(©) If, at the time of a Participant's separation from service (within the meaning of Section 409A of the Code),
(i) the Participant will be a Specified Employee (within the meaning of Section 409A of the Code and using
the identification methodology selected by the Company from time to time) and (ii) the Company makes a
good faith determination that an amount payable hereunder constitutes deferred compensation (within the
meaning of Section 409A of the Code) the payment of which is required to be delayed pursuant to the six-
month delay rule set forth in Section 409A of the Code in order to avoid taxes or penalties under Section
409A of the Code, then the Company will not pay such amount on the otherwise scheduled payment date but
will instead pay it, without interest, on the tenth business day of the seventh month after such separation from
service.

(d) Solely with respect to any Award that constitutes nonqualified deferred compensation subject to Section
409A of the Code and that is payable on account of a Change in Control (including any installments or stream
of payments that are accelerated on account of a Change in Control), a Change in Control shall occur only if
such event also constitutes a "change in the ownership," "change in effective control," and/or a "change in
the ownership of a substantial portion of assets" of the Company as those terms are defined under Treasury
Regulation §1.409A-3(i)(5), but only to the extent necessary to establish a time and form of payment that
complies with Section 409A of the Code, without altering the definition of Change in Control for any purpose
in respect of such Award.

(e) Notwithstanding any provision of this Plan and grants hereunder to the contrary, in light of the uncertainty
with respect to the proper application of Section 409A of the Code, the Company reserves the right to make
amendments to this Plan and grants hereunder as the Company deems necessary or desirable to avoid the
imposition of taxes or penalties under Section 409A of the Code. In any case, a Participant will be solely
responsible and liable for the satisfaction of all taxes and penalties that maybe imposed on a Participant or
for a Participant's account in connection with this Plan and grants hereunder (including any taxes and
penalties under Section 409A of the Code), and neither the Company nor any of its Affiliates will have any
obligation to indemnify or otherwise hold a Participant harmless from any or all of such taxes or penalties.

ARTICLE 18
INDEMNIFICATION

18.1 Indemnification. Each person who is or shall have been a member of the Committee or of the Board shall
be indemnified and held harmless by the Company against and from any loss, cost, liability, or expense that may be
imposed upon or reasonably incurred by him in connection with or resulting from any claim, action, suit, or proceeding
to which he may be a party or in which he may be involved by reason of any action taken or failure to act under the
Plan and against and from any and all amounts paid by him in settlement thereof, with the Company's approval, or
paid by him in satisfaction of any judgment in any such action, suit, or proceeding against him, provided he shall give
the Company an opportunity, at its own expense, to handle and defend the same before he undertakes to handle and
defend it on his own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of
indemnification to which such person may be entitled under the Company's articles of incorporation, bylaws,
resolution or agreement, as a matter of law, or otherwise, or any power that the Company may have to indemnify him
or hold him harmless.

ARTICLE 19
GENERAL PROVISIONS

19.1 No Right to Continued Employment/No Additional Rights/Participants. Nothing in the Plan, in the grant
of any Award or in any Award Agreement shall confer upon any Participant any right to continue employment or a
contractual relationship with the Company or any of its Affiliates, or interfere in any way with the right of the
Company or any of its Affiliates to terminate the Participant's employment or other service relationship for any reason
at any time. The grant of an Award under the Plan shall not confer any rights upon the Participant holding such Award
other than such terms, and subject to such conditions, as are specified in the Plan as being applicable to such type of
Award (or to all Awards) or as are expressly set forth in the Award Agreement.

19.2 No Rights to Awards. No Participant, Employee, or other person shall have any claim to be granted any

Award pursuant to the Plan, and neither the Company nor the Committee is obligated to treat Participants, Employees,
and other persons uniformly.
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19.3 Funding. The Company shall not be required to segregate any of its assets to ensure the payment of any
Award under the Plan. Neither the Participant nor any other persons shall have any interest in any fund or in any
specific asset or assets of the Company or any other entity by reason of any Award, except to the extent expressly
provided hereunder. The interests of each Participant and former Participant hereunder are unsecured and shall be
subject to the general creditors of the Company. The Plan is not intended to be subject to ERISA.

19.4 Non-U.S. Participants. In order to facilitate the making of any grant or combination of grants under this
Plan, the Committee may provide for such special terms for Awards to Participants who are foreign nationals or who
are employed by the Company or any Subsidiary outside of the United States of America or who provide services to
the Company or any Subsidiary under an agreement with a foreign nation or agency, as the Committee may consider
necessary or appropriate to accommodate differences in local law, tax policy or custom. Moreover, the Committee
may approve such supplements to or amendments, restatements or alternative versions of this Plan (to be considered
part of this Plan) as it may consider necessary or appropriate for such purposes, without thereby affecting the terms of
this Plan as in effect for any other purpose, and the secretary or other appropriate officer of the Company may certify
any such document as having been approved and adopted in the same manner as this Plan. No such special terms,
supplements, amendments or restatements, however, will include any provisions that are inconsistent with the terms
of this Plan as then in effect unless this Plan could have been amended to eliminate such inconsistency without further
approval by the shareholders.

19.5 Requirements of Law. The granting of Awards and the issuance of shares of Stock under the Plan shall be
subject to all applicable laws, rules, and regulations, and to such approvals by any governmental agencies or national
securities exchanges as may be required. The Committee may impose such restrictions and/or conditions on any shares
of Stock as it may deem advisable. The Company shall be under no obligation to register pursuant to the Securities
Act of 1933, as amended, any of the shares of Stock paid pursuant to the Plan. If the shares of Stock paid pursuant to
the Plan may in certain circumstances be exempt from registration pursuant to the Securities Act of 1933, as amended,
the Company may restrict the transfer of such shares in such manner as it deems advisable to ensure the availability
of any such exemption. With respect to any Participant who is, on the relevant date, obligated to file reports pursuant
to Section 16 of the Exchange Act, transactions pursuant to this Plan are intended to comply with all applicable
conditions of Rule 16b-3 or its successors pursuant to the Exchange Act. Notwithstanding any other provision of the
Plan, the Committee may impose such conditions on the exercise of any Award as may be required to satisfy the
requirements of Rule 16b-3 or its successors pursuant to the Exchange Act. To the extent any provision of the Plan or
action by the Committee fails to so comply, it shall be void to the extent permitted by law and voidable as deemed
advisable by the Committee.

19.6 Governing Law. The Plan and all agreements into which the Company and any Participant enter pursuant
to the Plan shall be construed in accordance with and governed by the laws of the State of Washington.

19.7 No Fractional Shares. The Company will not be required to issue any fractional shares of Common Stock
pursuant to this Plan. The Committee may provide for the elimination of fractions or for the settlement of fractions
in cash.

19.8 No Shareholders Rights. No Award gives the Participant any of the rights of a shareholder of the Company
unless and until shares of Stock are in fact issued to such person in connection with such Award.

19.9 Adoption of Other Plans. The adoption of the Plan shall not preclude the Company from establishing any
other forms of share incentive or other compensation or benefit program for Employees, officers, non-Employee

Directors and Consultants of the Company or any Affiliate.

19.10  Titles and Headings. The titles and headings of the Articles in the Plan are for convenience of reference
only and, in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control.
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19.11  Successors and Assigns. The Plan shall be binding upon and inure to the benefit of the successors and
permitted assigns of the Company, including without limitation, whether by way of merger, consolidation, operation
of law, assignment, purchase, or other acquisition of substantially all of the assets or business of the Company, and
any and all such successors and assigns shall absolutely and unconditionally assume all of the Company's obligations
under the Plan.

19.12  Severability. If any provision of the Plan or any Award Agreement shall be determined to be illegal or
unenforceable by any court of law in any jurisdiction, the remaining provisions hereof and thereof shall be severable
and enforceable in accordance with their terms, and all provisions shall remain enforceable in any other jurisdiction.

19.13  Survival of Provisions. The rights, remedies, agreements, obligations and covenants contained in or made
pursuant to this Plan, any agreement and any notices or agreements made in connection with this Plan shall survive
the execution and delivery of such notices and agreements and the delivery and receipt of such shares of Stock if
required by Section 13.3, shall remain in full force and effect.
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