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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
X
In re: Chapter 11
MERCER INTERNATIONAL INC., et al.,’ Case No. 26-90829 (CML)
Debtors. (Joint Administration Requested)
;

MOTION OF DEBTORS FOR ENTRY OF AN ORDER
(I) AUTHORIZING THE DEBTORS’ ENTRY INTO
THE BACKSTOP COMMITMENT LETTER AND
PERFORMANCE OF RELATED OBLIGATIONS, (II) GRANTING
ADMINISTRATIVE EXPENSE STATUS TO THE BACKSTOP
COMMITMENT LETTER OBLIGATIONS, (III) MODIFYING
THE AUTOMATIC STAY., AND (IV) GRANTING RELATED RELIEF

If you object to the relief requested, you must respond in writing. Unless otherwise
directed by the Court, you must file your response electronically at
https://ecf.txsb.uscourts.gov/ within twenty-one days from the date this motion was filed.
If you do not have electronic filing privileges, you must file a written objection that is
actually received by the clerk within twenty-one days from the date this motion was filed.
Otherwise, the Court may treat the pleading as unopposed and grant the relief requested.

The above-captioned debtors in possession (collectively, the “Debtors”) respectfully state
as follows in support of this motion (this “Motion™).> In support hereof, the Debtors will rely on
a declaration from John Popehn of Houlihan Lokey Capital, Inc, the Debtors’ proposed investment

banker, which will be filed in advance of the hearing on this Motion. The factual statements set

The Debtors in the Chapter 11 Cases, together with the last four digits of each Debtor’s taxpayer identification
number, are: Mercer International Inc. (6945) and Mercer International (Texas) LLC (N/A). The Debtors’
mailing address for purposes of the Chapter 11 Cases is: Suite 1120, 700 West Pender Street, Vancouver, British
Columbia V6C 1GS8.

Capitalized terms used but not defined in this Motion have the meanings ascribed to them in the Backstop
Commitment Letter, the Plan, or the First Day Declaration (each as defined below), as applicable, in that order of
priority.
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forth herein will be supported by, and discussed in further detail in, the Popehn Declaration. The
Debtors further represent as follows:

RELIEF REQUESTED

1. By this Motion, the Debtors seek entry of an order substantially in the form attached
hereto (the “Proposed Order”): (a) authorizing the Debtors’ entry into the Backstop Commitment
Letter and their performance of related obligations under the Backstop Commitment Letter,
including payment of the Put Option Premium and performance of and compliance with the
Backstop Indemnification Obligations; (b) granting the Backstop Commitment Letter Obligations
(each as defined below) allowed administrative expense status pursuant to sections 503(b)
and 507(a)(2) of the Bankruptcy Code; (c) modifying the automatic stay to the limited extent set
forth herein; and (d) granting related relief.

JURISDICTION AND VENUE

2. The United States Bankruptcy Court for the Southern District of Texas
(the “Court”) has jurisdiction to consider this Motion under 28 U.S.C. § 1334. This is a core
proceeding under 28 U.S.C. § 157(b)(2), and this Court may enter a final order consistent with
Article IIT of the United States Constitution.

3. Venue of these cases and this Motion in this district is proper under 28 U.S.C.
§§ 1408 and 1409.

4. The statutory and legal predicates for the relief requested herein are sections 105(a),
362, 363(b), 503(b), and 507(a) of title 11 of the United States Code, 11 U.S.C. §§ 101-1532
(the “Bankruptcy Code”), rules 2002 and 6004 of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules”), rule 2002-1 of the Bankruptcy Local Rules for the Southern District of
Texas (the “Bankruptcy Local Rules”), and the Procedures for Complex Cases in the Southern

District of Texas (the “Complex Case Procedures™).
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BACKGROUND

5. On the date hereof (the “Petition Date’), the Debtors each commenced with the
Court a voluntary case (collectively, the “Chapter 11 Cases’) under chapter 11 of the Bankruptcy
Code. The Debtors continue to manage and operate their business as debtors in possession
pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No trustee or examiner has been
requested, and no committee has been appointed in the Chapter 11 Cases.

6. The Debtors and their Non-Debtor Affiliates (collectively, the “Company”) are
leading producers of “market” pulp and solid wood products. The Company’s pulp business
comprises the manufacture, sale, and distribution of pulp, electricity, and chemicals at its four
modern pulp mills in Germany and Western Canada. The Company is one of the world’s largest
producers of northern bleached softwood kraft (“NBSK”’) pulp, a premium grade of pulp. The
Company is the only significant pulp producer and the sole NBSK pulp producer in Germany,
which is the largest pulp import market in Europe. The Company’s pulp operations are well
positioned to supply China and other Asian markets through its proximity to key ports and existing
logistics arrangements. The Company’s solid wood business comprises the manufacture, sale, and
distribution of lumber, manufactured products (including cross-laminated timber, glulam, and
finger joint lumber), wood pallets, electricity, biofuels, and wood residuals from two facilities
located in Germany and three mass timber facilities in North America.

7. On November 2, 2026, the Debtors entered into (a) the Consenting Senior
Noteholder RSA with the Consenting Senior Noteholders which hold, own, or control, in the
aggregate, approximately 88.58% of the aggregate outstanding principal amount of the Senior
Notes and have agreed, pursuant to the Consenting Senior Noteholder RSA, to support the

Debtors’ restructuring, and (b) the Consenting Equityholder RSA (and together with the
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Consenting Senior Noteholder RSA, the “Restructuring Support Agreements”) with the
Consenting Equityholders which hold, in the aggregate, approximately 43.1% of the aggregate
outstanding Existing Equity Interests and have agreed, pursuant to the Consenting Equityholder
RSA, to support the Debtors’ restructuring, in each case pursuant to the Joint Prepackaged
Chapter 11 Plan of Reorganization of Mercer International Inc. and Its Debtor Affiliate (as may
be modified, amended, or supplemented and including all exhibits, schedules, or supplements
thereto, the “Plan”), filed contemporaneously herewith. Each Consenting Senior Noteholder’s
support is provided solely pursuant to the Consenting Senior Noteholder RSA, and each
Consenting Equityholder’s support is provided solely pursuant to the Consenting Equityholder
RSA.

8. The factual background regarding the Debtors, including the Company’s business
operations, the Debtors’ capital and debt structures, and the events leading to the filing of the
Chapter 11 Cases, is set forth in detail in the Declaration of Richard Short in Support of Debtors’
Chapter 11 Petitions and First Day Relief (the “First Day Declaration™), filed contemporaneously
herewith and incorporated herein by reference.

0. Simultaneously with the filing of this Motion, the Debtors have filed a motion with
this Court pursuant to Bankruptcy Rule 1015(b) and Bankruptcy Local Rule 1015-1 seeking joint
administration and consolidation of the Chapter 11 Cases for procedural purposes only.

L. RIGHTS OFFERING

10. As highlighted in the First Day Declaration, the Plan provides for a rights offering
(the “Rights Offering”) pursuant to which the Debtors will offer Holders of Allowed Senior Notes
Claims as of the Rights Offering Record Date (November 2, 2026) (collectively, the “Rights

Offering Participants”) the right (collectively, the “Subscription Rights”) to purchase for Cash
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their Pro Rata Share of new money senior secured notes (the “/New Money Senior Secured Notes™)
for a cash-funded amount of $400.0 million. This $400.0 million amount, however, is subject to a
dollar-for-dollar reduction for amounts drawn under the New ABL Facility (in the aggregate across
all facilities comprising the New ABL Facility) at close; provided that such dollar-for-dollar
reduction shall only be available if and to the extent liquidity at close is above $300.0 million and
such dollar-for-dollar reduction shall not reduce liquidity at close to below $300.0 million
(the “Net New Money Amount’). The Rights Offering also includes original issue discount equal
to 5.0% of the Net New Money Amount (i.e., a maximum of $20.0 million), such that the New
Money Senior Secured Notes offered in the Rights Offering have an aggregate principal amount
of up to $420.0 million, exclusive of the Put Option Premium Notes. As detailed in the Plan, each
Rights Offering Participant that elects to exercise its Subscription Rights will receive its Pro Rata
Share of the Stapled Equity, which consists of 40.0% of the New Common Stock and 40.0% of
the New Convertible Preferred Stock.

11. On the Petition Date, the Debtors filed their solicitation procedures motion (the
“Solicitation Procedures Motion) seeking, among other things, approval of the procedures
governing the Rights Offering and the forms of subscription documents, as well as authorization
to commence the Rights Offering. The funds generated from the Rights Offering are critical to
the successful implementation of the Plan and ensure the Reorganized Debtors can satisty their
obligations thereunder. The Rights Offering is fully backstopped by the Backstop Parties pursuant
to the Backstop Commitment Letter as described below, which provides assurances that the Rights

Offering will deliver critical funds to the Debtors required to consummate the Plan.
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II. BACKSTOP COMMITMENT LETTER

12. As discussed in the First Day Declaration, the Debtors and the Majority Ad Hoc
Group engaged in extensive, arm’s-length negotiations regarding the Restructuring Transactions,
including the Rights Offering. A key component of these discussions was a need to ensure
sufficient liquidity to effectuate the Restructuring Transactions and fund go-forward operations.
Accordingly, the Debtors and certain members of the Majority Ad Hoc Group engaged in
comprehensive discussions regarding backstopping the Rights Offering.

13. While the Debtors engaged with the Majority Ad Hoc Group, the Debtors, with the
assistance of their proposed investment banker, also ran a parallel process to solicit new money
financing from third parties (the “Third-Party Financing Process”). As part of the Third-Party
Financing Process, the Debtors’ proposed investment banker contacted a number of potential
financing parties, as well as the advisors to a minority group of holders of Senior Notes, and several
potential financing parties executed confidentiality agreements, received access to a virtual data
room, and were offered access to the Debtors’ management team and advisors. Although certain
parties submitted proposals, none provided the level of capital the Debtors required to pursue an
alternative path, and the remaining parties expressed concerns regarding, among other things,
potential collateral perfection challenges in Germany and the fact that substantially all of the
proceeds would be used to repay senior debt rather than to fund the Company’s operations. Facing
declining liquidity and an upcoming interest payment on the Senior Notes, the Debtors determined
that the transaction with the Consenting Senior Noteholders, including the Rights Offering and the

Backstop Commitment Letter, was superior to any available third-party financing alternative, and
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concluded the Third-Party Financing Process. The Third-Party Financing Process will be
discussed in further detail in the Popehn Declaration.

14. To ensure the funding anticipated through the Rights Offering, the Debtors entered
into that certain Backstop Commitment Letter, dated as of November 2, 2026 (the “Backstop
Commitment Letter”), with certain Consenting Senior Noteholders (together with their respective
successors and permitted assigns) (in such capacity, the “Backstop Parties”). A copy of the
Backstop Commitment Letter is attached as Exhibit A to the Proposed Order.

15. Pursuant to the Backstop Commitment Letter, each Backstop Party has committed,
severally and not jointly and subject to the satisfaction of all conditions under the Backstop
Commitment Letter, to exercise in full all Subscription Rights distributed to it and purchase the
New Money Senior Secured Notes subscribed for thereby (the “Primary Commitments™). Each
Backstop Party has further committed, on the same basis, to purchase its Backstop Commitment
Percentage of all New Money Senior Secured Notes not subscribed for in the Rights Offering (the
“Unsubscribed Notes” and such commitments, the “Backstop Commitments” and, together with
the Primary Commitments, the “Rights Offering Backstop Commitment”), in each case up to its
Aggregate Commitment Amount.

16. In exchange for the Rights Offering Backstop Commitments, the Debtors have
agreed to compensate the Backstop Parties with a non-refundable put option premium equal to
fourteen percent (14%) of the Rights Offering Backstop Commitment ($56.0 million in the
aggregate) (the “Put Option Premium”). The Put Option Premium was fully earned as of the date
of the Backstop Commitment Letter and is payable on the Plan Effective Date in the form of
additional New Money Senior Secured Notes (the “Put Option Premium Notes™); provided that if

the Backstop Commitment Letter is terminated prior to the Plan Effective Date for any reason
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other than a breach by the Backstop Parties, the Put Option Premium is payable in cash. The Put
Option Premium Notes shall be fungible with, and have the same terms as, the other New Money
Senior Secured Notes and shall be in addition to (and shall not reduce) the New Money Amount.

17. If the Backstop Commitment Letter is terminated prior to the Plan Effective Date
for any reason other than a breach of the Backstop Commitment Letter or the other Definitive
Documents by the Backstop Parties, then the Put Option Premium shall instead be payable in Cash
to each Backstop Party on the earlier of (x) 20 Business Days after such termination and (y) the
consummation of an Alternative Transaction (as defined in the Consenting Senior Noteholder
RSA) (such earlier date, the “Cash Payment Due Date). The Put Option Premium is not
refundable under any circumstance and shall be paid without setoff or recoupment; provided that
any payment of the Put Option Premium in Cash is subject to the prior payment (or escrow) in full
of Professional Fee Claims (as defined in the Plan) accrued as of the Cash Payment Due Date,
which condition shall be deemed satisfied and shall terminate automatically upon entry of an order
of the Court approving any debtor-in-possession financing that includes a carve-out for
professional fees, as more fully set forth in the Proposed Order.

18. The Debtors have also agreed, jointly and severally and subject to the terms and
conditions of the Backstop Commitment Letter, to indemnify the Backstop Parties and their related
parties against specified losses (the “Backstop Indemnification Obligations” and, together with
the Put Option Premium, the “Backstop Commitment Letter Obligations”). The Backstop
Indemnification Obligations do not apply to losses that (a) are determined by a final, non-
appealable decision by a court of competent jurisdiction to have resulted from an indemnified
party’s act that constitutes actual and intentional fraud, bad faith, willful misconduct, or material

breach of the obligations of such indemnified party under the Backstop Commitment Letter,
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or (b) arise from a dispute solely among indemnified parties not arising out of any act or omission
on the part of the Debtors.

19. The Backstop Commitment Letter Obligations are integral components of the
Backstop Commitment Letter, the Consenting Senior Noteholder RSA, and the Debtors’
restructuring efforts at large. In the absence of providing the Backstop Parties with the Backstop
Commitment Letter Obligations, such parties would not have entered into the Backstop
Commitment Letter or the Consenting Senior Noteholder RSA.

20. Consistent with Section 20 of the Backstop Commitment Letter, the identities of
the Backstop Parties and their respective Backstop Commitment Percentages set forth on the
signature pages and Annex A to the Backstop Commitment Letter have been redacted from the
version attached to the Proposed Order. Contemporaneously herewith, the Debtors are filing a
separate motion seeking authority to file an unredacted copy of the Backstop Commitment Letter
under seal, and will provide an unredacted copy to the Court and the U.S. Trustee on a confidential
basis.

21. The following chart summarizes certain key terms of the Backstop Commitment

Letter.

Summary of Certain Key Terms of Backstop Commitment Letter?

$400.0 million (for the avoidance of doubt, such amount does not include
the $20.0 million original issue discount or the Put Option Premium Notes)
Net New which cash-funded amount is subject to a dollar-for-dollar reduction for
amounts drawn under the New ABL Facility (in the aggregate across all
facilities comprising the New ABL Facility) at close; provided that such
dollar-for-dollar reduction shall only be available if and to the extent
liquidity at close is above $300.0 million and such dollar-for-dollar reduction

Money Amount

3 This summary is provided for the Court’s convenience and is qualified in its entirety by the Backstop Commitment

Letter. In the event of any inconsistency between this summary and the Backstop Commitment Letter, the
Backstop Commitment Letter shall control.
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shall not reduce liquidity at close to below $300.0 million. See Backstop
Commitment Letter §§ 1(a), 1(g).

Backstop
Commitments

Each Backstop Party, severally and not jointly, has agreed to its Primary
Commitment and its Backstop Commitment Percentage of the Unsubscribed
Notes, in each case up to its Aggregate Commitment Amount. See Backstop
Commitment Letter § 1.

Put Option
Premium

Fourteen percent (14%) of the Rights Offering Backstop Commitment
($56.0 million in the aggregate), fully earned as of the date of the Backstop
Commitment Letter, and payable on the Plan Effective Date in Put Option
Premium Notes. See Backstop Commitment Letter §§ 2(a)—(b).

Cash Payment
upon
Termination

If the Backstop Commitment Letter is terminated prior to the Plan Effective
Date for any reason other than a breach of the Backstop Commitment Letter
or the other Definitive Documents by the Backstop Parties, then the Put
Option Premium shall instead be payable in Cash to each Backstop Party on
the earlier of (x) twenty (20) Business Days after such termination and (y)
the consummation of an Alternative Transaction.  See Backstop
Commitment Letter §§ 2(a)—(b).

Defaulting
Backstop
Parties

A Defaulting Backstop Party is not entitled to any portion of the Put Option
Premium, which is reallocated to Non-Defaulting Backstop Parties that
purchase the applicable Default Notes. See Backstop Commitment Letter §§
1(h), 2(c).

Backstop
Indemnification
Obligations

The Debtors will, jointly and severally, indemnify the Backstop Parties and
certain related parties against certain losses, other than losses (a) determined
by a final, non-appealable decision to have resulted from an indemnified
party’s actual and intentional fraud, bad faith, willful misconduct, or material
breach of the obligations of such indemnified party under the Backstop
Commitment Letter, or (b) arising from disputes solely among indemnified
parties not arising out of any act or omission on the part of the Debtors,
which obligations survive termination of the Backstop Commitment Letter.
See Backstop Commitment Letter § 7.

Backstop
Order
Milestone

The Debtors must file this Motion within one Business Day after the Petition
Date and obtain entry of the Backstop Order within 22 days after the Petition
Date; provided that if the Court is unavailable to hold a hearing on such
motion on or prior to such date for reasons not attributable to any act or
omission of the Debtors, then the Backstop Order Deadline shall
automatically be extended to the first date thereafter on which the Court is
available to hold such hearing, but in no event later than twenty-eight (28)
days after the Petition Date. The Required Backstop Parties may terminate
the Backstop Commitment Letter if the Backstop Order Deadline is not met.
See Backstop Commitment Letter §§ 1(f), 4.

10
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BASIS FOR RELIEF

THE COURT SHOULD AUTHORIZE THE DEBTORS’ ENTRY INTO THE
BACKSTOP COMMITMENT LETTER

22.  The Court should approve the Debtors’ entry into the Backstop Commitment Letter.
Entry into the Backstop Commitment Letter is permitted under section 363(b)(1) of the
Bankruptcy Code, which allows a debtor to “use, sell, or lease, other than in the ordinary course
of business, property of the estate.” 11 U.S.C. § 363(b)(1). In the Fifth Circuit, bankruptcy courts
have authorized the use or sale of property of the estate outside the ordinary course of business
when such use or sale is grounded upon a “sound business purpose” and is proposed in good faith.
See, e.g., Institutional Creditors of Cont’l Air Lines, Inc. v. Cont’l Air Lines, Inc. (In re Cont’l Air
Lines, Inc.), 780 F.2d 1223, 1226 (5th Cir. 1986) (“[F]or a debtor-in-possession or trustee to satisty
its fiduciary duty to the debtor, creditors and equity holders, there must be some articulated
business justification for using, selling, or leasing the property outside the ordinary course of
business.”); In re Crutcher Res. Corp., 72 B.R. 628, 631 (Bankr. N.D. Tex. 1987) (“A Bankruptcy
Judge has considerable discretion in approving a § 363(b) sale of property of the estate other than
in the ordinary course of business, but the movant must articulate some business justification for
the sale[.]”); In re Terrace Gardens Park P’ship, 96 B.R. 707, 714 (Bankr. W.D. Tex. 1989).

23.  Once a debtor articulates a valid business justification under section 363, a
presumption arises that the debtor’s decision was made on an informed basis, in good faith, and in
the honest belief the action was in the best interest of the company. See In re Pisces Energy, LLC,
No. 09-36591-H5-11, 2009 WL 7227880, at *6 (Bankr. S.D. Tex. Dec. 21, 2009) (explaining that
the “‘business judgment test’ . . . requires a showing that the proposed course of action will be
advantageous to the estate and the decision be based on sound business judgment”); In re

Integrated Res., Inc., 147 B.R. 650, 656 (Bankr. S.D.N.Y. 1992) (“The business judgment rule ‘is

11
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a presumption that in making a business decision the directors of a corporation acted on an
informed basis, in good faith, and in the honest belief that the action taken was in the best interests
of the company.’”) (quoting Smith v. Van Gorkom, 488 A.2d 858, 872 (Del. 1985)); In re
Bridgeport Holdings, Inc., 388 B.R. 548, 567 (Bankr. D. Del. 2008). After “the debtor articulates
a reasonable basis for its business decisions (as distinct from a decision made arbitrarily or
capriciously), courts will generally not entertain objections to the debtor’s conduct.” Comm. of
Asbestos-Related Litigants v. Johns-Manville Corp. (In re Johns-Manville Corp.), 60 B.R. 612,
616 (Bankr. S.D.N.Y. 1986). Thus, if a debtor’s actions satisfy the business judgment rule, then
the transaction in question should be approved under section 363(b)(1) of the Bankruptcy Code.

24. Entry into the Backstop Commitment Letter is also authorized under section 105(a)
of the Bankruptcy Code, which provides the Court with expansive equitable powers to fashion any
order or decree that is in the interest of preserving or protecting the value of a debtor’s assets. See
In re Oxford Mgmt., Inc., 4 F.3d 1329, 1333 (5th Cir. 1993) (“Section 105(a) authorizes a
bankruptcy court to fashion such orders as are necessary to further the substantive provisions of
the Bankruptcy Code™); In re Cooper Props. Liquidation Tr., Inc., 61 B.R. 531, 537 (Bankr. W.D.
Tenn. 1986) (acknowledging that “the [b]ankruptcy [c]ourt is one of equity and as such it has a
duty to protect whatever equities a debtor may have in property for the benefit of its creditors as
long as that protection is implemented in a manner consistent with the bankruptcy laws.”).

25. Sound business reasons support the Debtors’ entry into the Backstop Commitment
Letter. The Backstop Commitment Letter is the product of extensive good-faith, arm’s-length
negotiations between the Debtors and their key economic stakeholders, following months of
engagement with numerous parties in the Debtors’ capital structure. It fully backstops the $400.0

million capital infusion that anchors the deleveraging contemplated by the Restructuring Support

12



Case 26-90829 Document 17 Filed in TXSB on 11/09/26 Page 13 of 20

Agreements. Based on this process, the Debtors believe that the terms of the Backstop
Commitment Letter are the best available to the Debtors under the circumstances and are supported
by reasonably equivalent value and consideration. The Debtors also tested the market through the
Third-Party Financing Process, but no party offered an executable new money alternative to the
Backstop Commitment Letter on equal or better terms. Indeed, the Backstop Parties committed
$400.0 million of new capital at a time when no third party was able to provide a satisfactory
financing solution. The Debtors do not believe they could obtain a comparable commitment on
equal or better terms, and there is no assurance that committed exit financing of this size would be
available from any other party on any terms.

26. Most importantly, the Backstop Commitment Letter delivers certainty. By
guaranteeing that the Rights Offering will be fully funded, it ensures that the Debtors will have the
capital required to make payments under the Plan and to complete these prepackaged Chapter 11
Cases expeditiously, maximizing the value of their estates.

II. THE PUT OPTION PREMIUM SHOULD BE APPROVED

27. The Put Option Premium is a necessary inducement for, and reasonable
compensation in exchange for, the Rights Offering Backstop Commitment. The Backstop Parties
would not have agreed to the binding Rights Offering Backstop Commitment without
compensation for the risks of that commitment, the costs of committing and reserving capital and
of negotiating the Backstop Commitment Letter and other transaction documents, and the
continuing opportunity cost of constraining that capital through consummation of the Plan. In
return, the Debtors’ estates receive a fully committed $400.0 million new money investment and
a definitive path to a value-maximizing transaction that will deleverage the Debtors’ balance sheet

and allow them to emerge from these Chapter 11 Cases expeditiously, with a right-sized balance

13



Case 26-90829 Document 17 Filed in TXSB on 11/09/26 Page 14 of 20

sheet, and poised for future growth. Agreeing to the Put Option Premium in exchange for those
benefits is a sound exercise of the Debtors’ business judgment.

28. The Put Option Premium is also structured to minimize the burden on the estates.
If the Plan is consummated, it imposes no incremental cash cost: it is payable solely in Put Option
Premium Notes on the Plan Effective Date. And if the Backstop Commitment Letter is terminated
before the Plan Effective Date, the Put Option Premium becomes payable in Cash only if the
termination did not result from the Backstop Parties’ breach. Such payment in Cash is due upon
the earlier of (x) 20 Business Days after such termination and (y) the consummation of an
Alternative Transaction (as defined in the Consenting Senior Noteholder RSA), which provides
sufficient time for the Debtors to make arrangements for payment of the Put Option Premium in
Cash, under such limited, specified circumstances. That result is reasonable given the substantial
benefits, including the Backstop Parties’ support for the Plan, that the estates will already have
received.

29. The Debtors weighed these costs against the uncertainty and expense of pursuing a
restructuring without a supported exit path or committed exit capital, and soundly concluded that
the Backstop Commitment Letter minimizes risk and maximizes value for all stakeholders. The
Put Option Premium, equal to $56.0 million (or 14% of the Rights Offering Backstop
Commitment), is also comparable to backstop premiums previously approved in this district.
Indeed, as will be discussed in the Popehn Declaration, the Debtors’ proposed investment banker
reviewed backstop arrangements in comparable large and complex chapter 11 cases, and the Put
Option Premium falls within the range of, and is consistent with, the backstop fees reflected in
those precedent transactions. The remaining Backstop Commitment Letter Obligations are

similarly limited: the Backstop Indemnification Obligations exclude losses resulting from an

14
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indemnified party’s fraud, bad faith, willful misconduct, or material breach of its obligations under
the Backstop Commitment Letter, as well as losses arising from disputes solely among indemnified
parties. Accordingly, the Court should authorize the Debtors to enter into the Backstop
Commitment Letter and to perform the Backstop Commitment Letter Obligations, including
payment of the Put Option Premium and performance of the Backstop Indemnification
Obligations.

II1. THE BACKSTOP COMMITMENT LETTER OBLIGATIONS SHOULD BE
ALLOWED AS ADMINISTRATIVE EXPENSES

30. Section 503(b)(1)(A) of the Bankruptcy Code provides that “[a]fter notice and a
hearing, there shall be allowed administrative expenses, other than claims allowed under
section 502(f) of this title, including . . . the actual, necessary costs and expenses of preserving the
estate....” 11 U.S.C. § 503(b)(1)(A). Further, section 507(a)(2) provides that “administrative
expenses allowed under section 503(b)” are entitled to priority. 11 U.S.C. § 507(a)(2).

31. The Backstop Commitment Letter Obligations satisfy this standard. As set forth
above, they were a necessary inducement for the Backstop Parties to reserve capital at significant
opportunity cost and to commit to transactions that will provide a material benefit to the Debtors’
estates. They are therefore “actual, necessary costs and expenses of preserving the estate,”
11 U.S.C. § 503(b)(1)(A), and should be allowed as administrative expenses against each of the
Debtors, on a joint and several basis, subject to the terms and conditions of the Backstop
Commitment Letter. Further, those Backstop Commitment Letter Obligations that survive
termination of the Backstop Commitment Letter pursuant to Section 7 thereof should remain
binding upon the Debtors, their estates, and any successors thereto, including any trustee appointed

upon conversion of the Chapter 11 Cases, notwithstanding any dismissal of the Chapter 11 Cases.

15
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THE COURT SHOULD MODIFY THE AUTOMATIC STAY TO THE EXTENT
NECESSARY TO EFFECTUATE THE TERMS OF THE BACKSTOP
COMMITMENT LETTER

32. The Backstop Commitment Letter permits the Required Backstop Parties to
terminate the Backstop Commitment Letter upon written notice following, among other things, an
uncured material breach by any Debtor or the failure to obtain entry of the Backstop Order by the
Backstop Order Deadline, and provides for automatic termination upon the occurrence of certain
events, including the Outside Deadline, in each case in accordance with Section 4 of the Backstop
Commitment Letter. Pursuant to Section 4.01 of the Consenting Senior Noteholder RSA, a
termination of the Backstop Commitment Letter also gives rise to a right to terminate the
Consenting Senior Noteholder RSA. The Backstop Commitment Letter also requires the delivery
of certain notices and certificates in accordance with its terms.

33.  To the extent the automatic stay under section 362 of the Bankruptcy Code would
otherwise apply, the Debtors request that the Court modify the automatic stay solely to the extent
necessary to effectuate the terms of the Backstop Commitment Letter and the Proposed Order,
including to permit the delivery of any notices contemplated by the Backstop Commitment Letter
and the exercise of any termination rights thereunder, and the delivery of any notice of termination
of, and the termination of, the Consenting Senior Noteholder RSA arising from a termination of
the Backstop Commitment Letter, in each case without further order of the Court. The requested
modification is narrowly tailored and does not permit the Backstop Parties or the Consenting
Senior Noteholders to exercise remedies against property of the Debtors’ estates. Courts in this
district routinely grant similar relief in connection with backstop agreements.

REQUEST FOR RELIEF PURSUANT TO BANKRUPTCY RULE 6004(h)

34, To implement the foregoing successfully, the Debtors request that the Court find

that notice of the Motion satisfies Bankruptcy Rule 6004(a) and that the Court waive the 14-day

16
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stay under Bankruptcy Rule 6004(h). Cause exists for the waiver because the Backstop
Commitment Letter requires prompt entry of the Backstop Order, the Backstop Parties’
commitments are conditioned on the Backstop Order becoming effective, and any delay in its
effectiveness would jeopardize the committed new money investment on which the Plan depends.

RESERVATION OF RIGHTS

35.  Nothing contained herein is or should be deemed or construed as: (a) an admission
as to the validity of any claim against any Debtor or the existence of any lien against the Debtors’
properties; (b) a waiver of the Debtors’ rights to dispute any claim or lien on any grounds;
(c) a promise to pay any claim; (d) an implication or admission that any particular claim would
constitute an allowed claim; (e) an assumption or rejection of any executory contract or unexpired
lease pursuant to section 365 of the Bankruptcy Code; or (f) a limitation on the Debtors’ rights
under section 365 of the Bankruptcy Code to assume or reject any executory contract with any
party subject to the Proposed Order (once entered). Except with respect to the Backstop
Commitment Letter Obligations, nothing contained in the Proposed Order shall be deemed to
increase, decrease, reclassify, elevate to an administrative expense status, or otherwise affect any
claim to the extent it is not paid.

NOTICE

36. Notice of this Motion will be given to: (a) the Office of the United States Trustee
for the Southern District of Texas; (b) counsel to the Majority Ad Hoc Group and the Backstop
Parties; (c) the creditors listed on the Debtors’ consolidated list of 30 creditors holding the largest
unsecured claims; (d) counsel to the Senior Notes Trustees; (e) the United States Attorney for the
Southern District of Texas; (f) the Internal Revenue Service; (g) the Securities and Exchange

Commission; (h) the state attorneys general for states in which the Debtors conduct business; and
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(1) any party that has requested notice pursuant to Bankruptcy Rule 2002. The Debtors submit
that, under the circumstances, no other or further notice is required.

37. A copy of this Motion is available on (a)this Court’s website, at
www.txs.uscourts.gov, and (b) the website maintained by the Debtors’ proposed Solicitation

Agent, Stretto, Inc., at https://cases.stretto.com/Mercer.

[Remainder of page intentionally left blank]
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WHEREFORE, the Debtors respectfully request that this Court enter the Proposed Order,

substantially in the form attached hereto, and grant the relief requested in this Motion and such

other and further relief as may be just and proper.

Dated: November 9, 2026
Houston, Texas

Respectfully submitted,

/s/ Timothy A. (“Tad”) Davidson 11

HUNTON ANDREWS KURTH LLP

Timothy A. (“Tad”) Davidson II (TX Bar No. 24012503)

Ashley L. Harper (TX Bar No. 24065272)

Brandon Bell (TX Bar No. 24127019)

Kaleb Bailey (TX Bar No. 24136717)

600 Travis Street, Suite 4200

Houston, TX 77002

Telephone: (713) 220-4200

Email: taddavidson@hunton.com
ashleyharper@hunton.com
bbell@hunton.com
kbailey@hunton.com

-and -

LATHAM & WATKINS LLP

Ray C. Schrock (NY Bar No. 4860631)

Keith A. Simon (NY Bar No. 4636007)

Joe Zujkowski (NY Bar No. 4625638)

1271 Avenue of the Americas

New York, NY 10020

Telephone: (212) 906-1200

E-mail: ray.schrock@lw.com
keith.simon@lw.com
joe.zujkowski@lw.com

-and -

Nicholas J. Messana (CA Bar No. 332355)
10250 Constellation Blvd., Suite 1100

Los Angeles, CA 90067

Telephone: (424) 653-5500

E-mail: nicholas.messana@lw.com

Proposed Attorneys for the Debtors
and Debtors in Possession
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CERTIFICATE OF SERVICE

I certify that on November 9, 2026, a true and correct copy of the foregoing document was
served by the Electronic Case Filing System for the United States Bankruptcy Court for the
Southern District of Texas on those parties registered to receive electronic notices.

/s/ Timothy A. (“Tad”) Davidson 11
Timothy A. (“Tad”) Davidson II
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
X
In re: Chapter 11
MERCER INTERNATIONAL INC., et al.,’ Case No. 26-90829 (CML)
Debtors. (Jointly Administered)
;

ORDER (I) AUTHORIZING THE DEBTORS’ ENTRY INTO
THE BACKSTOP COMMITMENT LETTER AND
PERFORMANCE OF RELATED OBLIGATIONS, (II) GRANTING
ADMINISTRATIVE EXPENSE STATUS TO THE BACKSTOP
COMMITMENT LETTER OBLIGATIONS, (IIT) MODIFYING
THE AUTOMATIC STAY, AND (IV) GRANTING RELATED RELIEF
[Relates to Docket No. |

Upon the motion (the “Motion”)? of the Debtors for entry of an order (this “Order”)
(a) authorizing the Debtors’ entry into the Backstop Commitment Letter and their performance of
related obligations under the Backstop Commitment Letter, including payment of the Put Option
Premium and performance of and compliance with the Backstop Indemnification Obligations;
(b) granting the Backstop Commitment Letter Obligations allowed administrative expense status
pursuant to sections 503(b) and 507(a)(2) of the Bankruptcy Code; (c) modifying the automatic
stay; and (d) granting related relief; and this Court having reviewed the Motion and the Popehn
Declaration; and this Court having jurisdiction to consider the Motion and the relief requested

therein in accordance with 28 U.S.C. §§ 157 and 1334; and this Court having found that this is a

The Debtors in the Chapter 11 Cases, together with the last four digits of each Debtor’s taxpayer identification
number, are: Mercer International Inc. (6945) and Mercer International (Texas) LLC (N/A). The Debtors’
mailing address for purposes of the Chapter 11 Cases is: Suite 1120, 700 West Pender Street, Vancouver, British
Columbia V6C 1GS8.

Capitalized terms used but not otherwise defined herein have the meanings given to them in the Motion.
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core proceeding pursuant to 28 U.S.C. § 157(b)(2) and that this Court may enter a final order
consistent with Article III of the United States Constitution; and this Court having found that venue
of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409;
and it appearing that proper and adequate notice of the Motion has been given and that no other or
further notice is necessary; and upon the record herein; and after due deliberation thereon; and this
Court having determined that there is good and sufficient cause for the relief granted in this Order,
it is hereby
ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is GRANTED as set forth herein.

2. All objections to entry of this Order, to the extent not withdrawn or settled, are
overruled.
3. The Debtors are authorized to enter into the Backstop Commitment Letter, a copy

of which is attached hereto as Exhibit A, and any and all instruments, documents, and papers
contemplated thereunder, to fully perform all of their obligations thereunder, to implement any
actions contemplated thereby, and to take any and all actions reasonably necessary or appropriate
to perform all obligations provided for in the Backstop Commitment Letter. The Backstop
Commitment Letter shall be binding and enforceable against the Debtors and other parties thereto
in accordance with its terms.

4. The Backstop Commitment Letter and the terms and provisions included therein
are approved in their entirety. The terms and conditions of the Backstop Commitment Letter are
fair, reasonable, and the best available to the Debtors under the circumstances, reflect the Debtors’
exercise of prudent business judgment consistent with their fiduciary duties, are based on good,

sufficient, and sound business purposes and justifications, and are supported by reasonably
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equivalent value and consideration. The Backstop Commitment Letter was negotiated in good
faith and at arm’s length among the Debtors, the Backstop Parties, and their respective professional
advisors. The failure to describe specifically or include any particular provision of the Backstop
Commitment Letter or related documents in the Motion or this Order shall not diminish or impair
the effectiveness of such provision, it being the intent of this Court that the Backstop Commitment
Letter be approved in its entirety.

5. The Debtors are authorized to execute, deliver, and perform under one or more
amendments, waivers, consents, or other modifications to and under the Backstop Commitment
Letter, from time to time as necessary, in each case subject to the terms and provisions of the
Backstop Commitment Letter and to the extent such amendments are consistent with the
Restructuring Support Agreements, without further order of this Court.

6. The Backstop Commitment Letter Obligations, which include the Put Option
Premium and the Backstop Indemnification Obligations, and all other obligations under the
Backstop Commitment Letter, are hereby approved as reasonable, are actual and necessary costs
of preserving the Debtors’ estates, and shall constitute allowed administrative expense claims
against each of the Debtors, on a joint and several basis, under sections 503(b) and 507(a)(2) of
the Bankruptcy Code, subject to the terms and conditions of the Backstop Commitment Letter.
The Put Option Premium was fully earned as of the date of the Backstop Commitment Letter, and
will be non-refundable and payable in accordance with the terms of the Backstop Commitment
Letter; provided that any payment of the Put Option Premium in Cash pursuant to Section 2(a) of
the Backstop Commitment Letter shall be subject to the prior payment (or escrow) in full of
Professional Fee Claims (as defined in the Plan) accrued as of the Cash Payment Due Date (the

“Professional Fee Condition™); provided, further, that the Professional Fee Condition shall be
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deemed satisfied and shall terminate automatically upon entry of an order of the Court approving
any debtor-in-possession financing for the Debtors that includes a carve-out for professional fees.
The Put Option Premium shall be paid without setoff or recoupment and shall not be subject to
defense or offset on account of any claim, defense, or counterclaim.

7. The Debtors are authorized to pay the Backstop Commitment Letter Obligations in
accordance with the terms set forth in the Backstop Commitment Letter without further application
to or order of this Court. The Backstop Commitment Letter Obligations constitute actual and
necessary costs and expenses to preserve the Debtors’ estates and are reasonable and warranted on
the terms set forth in the Backstop Commitment Letter.

8. The Debtors are authorized to provide and perform their Backstop Indemnification
Obligations set forth in the Backstop Commitment Letter in accordance with the terms and
conditions thereof, and without further application to or order of this Court.

0. To the extent applicable, the automatic stay provisions of section 362 of the
Bankruptcy Code are hereby modified solely to the extent necessary to effectuate all terms and
provisions of the Backstop Commitment Letter and this Order with respect to the Backstop
Commitment Letter, including to permit the delivery of any notices contemplated by the Backstop
Commitment Letter or to exercise any rights set forth under such documents with respect to
termination, and to permit the delivery of any notice of termination of, and the termination of, the
Consenting Senior Noteholder RSA pursuant to Section 4.01 thereof arising from termination of
the Backstop Commitment Letter, in each case, without further order of the Court; provided that
nothing in this paragraph shall permit the Backstop Parties or the Consenting Senior Noteholders

to exercise any remedies against property of the Debtors’ estates.
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10. The Backstop Commitment Letter Obligations that survive termination of the
Backstop Commitment Letter pursuant to Section 7 thereof shall be binding upon the Debtors,
their estates, and any successors thereto, including any chapter 11 or chapter 7 trustee or other
estate representative appointed in the Chapter 11 Cases or in any subsequent case under chapter 7
of the Bankruptcy Code upon conversion of any of the Chapter 11 Cases (collectively, the
“Successor Cases”), and shall remain binding notwithstanding any dismissal of the Chapter 11
Cases or any Successor Case, and shall inure to the benefit of the Backstop Parties and their
respective successors and permitted assigns.

11. To the extent that the terms of this Order conflict with the terms of the Backstop
Commitment Letter, this Order shall control.

12. Nothing contained in the Motion or this Order shall be construed to (a) create, alter,
or perfect, in favor of any person or entity, any interest in cash of a Debtor that did not exist as of
the Petition Date, or (b) alter or impair any security interest or perfection thereof, in favor of any
person or entity, that existed as of the Petition Date.

13. Notice of the Motion as provided therein shall be deemed good and sufficient and
the requirements of the Bankruptcy Rules, including, without limitation, Bankruptcy Rule 6004(a),
and the Bankruptcy Local Rules are satisfied by such notice.

14. Notwithstanding any Bankruptcy Rule to the contrary, including, without
limitation, Bankruptcy Rule 6004(h), to the extent applicable, this Order shall be effective and
enforceable immediately upon entry hereof.

15. The Debtors are hereby authorized to take such actions and to execute such

documents as may be necessary to implement the relief granted by this Order.
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16. Except with respect to the Backstop Commitment Letter Obligations, nothing
contained in this Order shall be deemed to increase, decrease, reclassify, elevate to an
administrative expense status, or otherwise affect any claim to the extent it is not paid.

17. No failure or delay by any Backstop Party in exercising any right, power, or remedy
under the Backstop Commitment Letter or this Order shall operate as a waiver thereof, nor shall
any single or partial exercise thereof preclude any other or further exercise thereof or the exercise
of any other right, power, or remedy.

18. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, or enforcement of this Order.

Signed: , 2026
Houston, Texas UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

Backstop Commitment Letter
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November 2, 2026

Mercer International Inc.

Suite 1120, 700 West Pender Street
Vancouver, British Columbia V6C 1G8
Attn: Richard Short

Re: Backstop Commitment Letter

Ladies and Gentlemen:

Mercer International Inc., a Washington corporation (“Mercer”), certain of its direct and indirect
subsidiaries listed on the signature pages hercto (together with Mercer, each, a “Company Party” and,
collectively, the “Company Parties”), the undersigned entities (together with their respective successors
and permitted assigns, each, a “Backstop Party” and, collectively, the “Backstop Parties”), and certain
other entities have negotiated the terms of a restructuring and recapitalization transaction with respect to
the Company Parties, the terms and conditions of which are described and set forth in the RSA (as
defined below), including the Term Sheet (as defined below), and the other Definitive Documents (such
restructuring and recapitalization transaction, to be implemented through the Plan in the Chapter 11
Cases, the “Restructuring”). Capitalized terms used in this backstop commitment Iletter (this
“Commitment Letter”) without definitions shall have the meanings given to such terms on Exhibit A
attached hereto or, if any such term is not defined on Exhibit A attached hereto, the meaning given to
such term in the RSA (including the Term Sheet).

Mercer is party to (i) that certain Indenture, dated as of January 26, 2021 (as amended, restated,
supplemented, or otherwise modified from time to time, the “2029 Senior Notes Indenture”), by and
between Mercer and Computershare Trust Company, N.A., as trustee, governing Mercer’s 5.125% Senior
Notes due February 1, 2029 (the “2029 Senior Notes”), and (ii) that certain Indenture, dated as of
September 21, 2023 (as amended, restated, supplemented, or otherwise modified from time to time, the
“2028 Senior Notes Indenture” and, together with the 2029 Senior Notes Indenture, the “Senior Notes
Indentures”), by and between Mercer and Computershare Trust Company, N.A., as trustee, governing
Mercer’s 12.875% Senior Notes due October 1, 2028 (the “2028 Senior Notes” and, together with the
2029 Senior Notes, the “Senior Notes™).

To implement the Restructuring, and as contemplated by that certain Restructuring Support
Agreement, dated as of November 2, 2026 (together with the exhibits and attachments thereto, including
the Restructuring Term Sheet annexed thereto (the “Term Sheet”), and as amended, restated,
supplemented, or otherwise modified from time to time in accordance with its terms, the “RSA”), by and
among the Company Parties and the Consenting Senior Noteholders, the Company Parties intend to
commence the Chapter 11 Cases and, pursuant to the Plan, to conduct the Rights Offering. In the Rights
Offering, each Rights Offering Participant will be offered the right to purchase its Pro Rata Share of the
New Money Senior Secured Notes, and each Rights Offering Participant that exercises its “Rights” (as
defined in the Restructuring Term Sheet) will receive its Pro Rata Share of the Stapled Equity, in each
case on the terms set forth in the Term Sheet and the Rights Offering Procedures.

Pursuant to the Plan and the Rights Offering Procedures, (A) each Rights Offering Participant of
record as of the record date established under the Rights Offering Procedures (the “Record Date”) has the
option to subscribe for and purchase, on the Plan Effective Date, up to its Pro Rata Share of the New
Money Senior Secured Notes offered in the Rights Offering, which New Money Senior Secured Notes
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have, before inclusion of the Put Option Premium (as defined below), an aggregate principal amount of
$420,000,000 (such aggregate principal amount, as it may be reduced in accordance with the Term Sheet,
the “New Money Amount”), and (B) each Rights Offering Participant that exercises its Rights is entitled
to receive its Pro Rata Share of the Stapled Equity. The Company Parties shall not change the Record
Date or the Subscription Deadline without the prior written consent of the Required Backstop Parties (as
defined below).

1. Commitments.

(a) To provide assurance that the Company Parties are able to issue New Money
Senior Secured Notes in the Rights Offering in an aggregate principal amount equal to the New Money
Amount, each of the Backstop Parties hereby agrees, severally and not jointly, to (i) give the Company
Parties the right to require such Backstop Party to, and upon exercise of such right by the Company
Parties each Backstop Party shall, duly exercise, in full, all Rights distributed to such Backstop Party (or
its Backstop Designees) in respect of Senior Notes held by it and purchase (or cause to be purchased), at
the Closing, the New Money Senior Secured Notes subscribed for thereby, in accordance with the Rights
Offering Procedures (such agreement by each Backstop Party, such Backstop Party’s “Primary
Commitment,” and such agreements by all of the Backstop Parties, collectively, the “Primary
Commitments”) and (ii) give the Company Parties the right to require such Backstop Party to, and upon
exercise of such right by the Company Parties each Backstop Party shall, purchase (or cause to be
purchased), at the Closing, such Backstop Party’s Backstop Commitment Percentage of all Unsubscribed
Notes (such agreement by each Backstop Party, such Backstop Party’s “Backstop Commitment,” and
such agreements by all of the Backstop Parties, collectively, the “Backstop Commitments™), in each case
of the foregoing, on the terms and subject to the conditions and limitations set forth in this Commitment
Letter. For the avoidance of doubt, the Primary Commitments and the Backstop Commitments are
several, not joint, obligations of the Backstop Parties such that no Backstop Party shall be liable or
otherwise responsible for the Primary Commitment or the Backstop Commitment of any other Backstop
Party. Anything in this Commitment Letter to the contrary notwithstanding, no Backstop Party (or its
designee) shall be required to purchase New Money Senior Secured Notes pursuant to such Backstop
Party’s Primary Commitment and/or Backstop Commitment having an aggregate principal amount that
exceeds such Backstop Party’s Aggregate Commitment Amount (as defined below).

(b) If a Backstop Party purchases (or causes its Backstop Designee (as defined
below) to purchase) New Money Senior Secured Notes pursuant to its Backstop Commitment, then such
Backstop Party (or its Backstop Designee) shall be entitled to receive, at the Closing, the Stapled Equity
that such Backstop Party (or its Backstop Designee) would have received if such Backstop Party had been
entitled to, and had, subscribed for and purchased (or caused its Backstop Designee to subscribe for and
purchase) such New Money Senior Secured Notes pursuant to the exercise of Rights in the Rights
Offering. For the avoidance of doubt, a Backstop Party that purchases (or causes its Backstop Designee to
purchase) New Money Senior Secured Notes pursuant to its Backstop Commitment shall receive from the
Reorganized Parent, and the Reorganized Parent shall distribute to such Backstop Party (or its Backstop
Designee), at the Closing, a number of shares of New Common Stock and New Convertible Preferred
Stock constituting Stapled Equity equal to the product of (i) such Backstop Party’s Applicable Percentage
and (ii) the total number of shares of New Common Stock and New Convertible Preferred Stock,
respectively, constituting Stapled Equity. The Stapled Equity to be distributed by the Reorganized Parent
to the Backstop Parties (or their respective Backstop Designees) pursuant to this Section 1(b) shall be
referred to herein, collectively, as the “Backstop Equity”.

(©) The Company Parties hereby agree to deliver to each Backstop Party, by e-mail,
a certification by an executive officer of Mercer (on behalf of the Company Parties) (the “Backstop
Certificate”) of (i) if there are Unsubscribed Notes, a true and accurate calculation of the aggregate
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Unsubscribed Notes and the amount of New Money Senior Secured Notes such Backstop Party is
required to purchase pursuant to its Backstop Commitment, or (ii) if there are no Unsubscribed Notes, the
fact that there are no Unsubscribed Notes. The Backstop Certificate shall be delivered by the Company
Parties to each of the Backstop Parties within six (6) Business Days after the Subscription Deadline. The
Company Parties shall not change the Subscription Deadline without the prior written consent of the
Required Backstop Parties.

(d) Fractional shares of New Common Stock and New Convertible Preferred Stock
shall not be distributed pursuant to this Commitment Letter. Anything herein to the contrary
notwithstanding, no Backstop Party (or any Backstop Designee) shall have the right to receive or have
distributed to it any fractional share of New Common Stock or New Convertible Preferred Stock pursuant
to this Commitment Letter. If a Backstop Party (or a Backstop Designee) would otherwise have the right,
pursuant to this Commitment Letter, to receive or have distributed to it a number of shares of New
Common Stock or New Convertible Preferred Stock that includes a fraction of a share, then such number
of shares shall be rounded upward or downward to the nearest whole share (with .5 of a share being
rounded up), and no Backstop Party (or Backstop Designee) shall receive any payment or other
distribution in respect of any fraction of a share such Backstop Party (or Backstop Designee) does not
receive as a result of such rounding down. For purposes of determining whether a Backstop Party (or
Backstop Designee) would otherwise receive a fraction of a share, the total number of shares of New
Common Stock and New Convertible Preferred Stock to be distributed to such Backstop Party and its
Backstop Designees pursuant to this Commitment Letter and the total number of shares of New Common
Stock and New Convertible Preferred Stock to be distributed to such Backstop Party and its designees in
such Backstop Party’s capacity as a Rights Offering Participant or as a holder of Senior Notes pursuant to
the Plan shall be aggregated. Notwithstanding the foregoing, the Company Parties and the Required
Backstop Parties may determine to round certain allocations of New Common Stock and New
Convertible Preferred Stock and make such further adjustments as necessary so that the total number of
shares of New Common Stock and New Convertible Preferred Stock outstanding on the Plan Effective
Date (after giving effect to the consummation of the Restructuring) is equal to the number as determined
in accordance with the Plan and the Term Sheet.

(e) Notwithstanding anything in this Commitment Letter to the contrary, the
Company Parties and the Required Backstop Parties may determine to round certain allocations of New
Money Senior Secured Notes and make such further adjustments as are necessary so that the aggregate
principal amount of the New Money Senior Secured Notes (other than the Put Option Premium Notes) is
equal to the New Money Amount.

® The Company Parties hereby agree to (i) file a motion with the Bankruptcy Court
seeking entry of the Backstop Order, in form and substance reasonably acceptable to the Required
Backstop Parties, not later than one (1) Business Day after the Petition Date, and (ii) obtain entry of the
Backstop Order not later than twenty-two (22) days after the Petition Date (such date, as it may be
extended in accordance with this Section 1(f), the “Backstop Order Deadline”); provided that if the
Bankruptcy Court is unavailable to hold a hearing on such motion on or prior to such date for reasons not
attributable to any act or omission of the Company Parties, the Backstop Order Deadline shall
automatically be extended to the first date thereafter on which the Bankruptcy Court is available to hold
such hearing, but in no event later than twenty-cight (28) days after the Petition Date. The Backstop
Order Deadline may be extended only with the prior written consent of the Required Backstop Parties.
The Company Parties shall not seek or consent to any modification of the Backstop Order without the
prior written consent of the Required Backstop Parties (such consent not to be unreasonably withheld,
delayed, or conditioned). The Backstop Order shall provide that the Put Option Premium shall constitute
an Administrative Claim, subject to the terms and condition of this Commitment Letter.
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(2) Notwithstanding anything to the contrary set forth in the RSA or the Rights
Offering Procedures, each Backstop Party shall, severally and not jointly, fund (or cause to be funded) an
amount equal to (x) the aggregate principal amount of New Money Senior Secured Notes such Backstop
Party is required to purchase pursuant to its Primary Commitment and its Backstop Commitment, minus
(y) $20,000,000 multiplied by a fraction equal to such principal amount divided by the New Money
Amount (such amount, the “Purchase Price”), to Stretto, Inc., in its capacity as the subscription agent
under the Rights Offering Procedures (in such capacity, the “Funding Agent”). Such funding shall be
made by wire transfer of immediately available funds in accordance with the instructions set forth in a
written notice delivered by or on behalf of Mercer or the Funding Agent to each Backstop Party no later
than four (4) Business Days prior to the Funding Deadline (as defined below) set forth therein, setting
forth the aggregate principal amount of New Money Senior Secured Notes such Backstop Party is
required to purchase pursuant to its Primary Commitment and its Backstop Commitment, the applicable
Purchase Price, the Funding Deadline, and wire instructions (the “Funding Notice™), on or prior to the
deadline specified in the Funding Notice, which deadline shall be no later than the date that is four (4)
Business Days prior to the anticipated Plan Effective Date (such deadline, the “Funding Deadline”). If
the Plan Effective Date has not occurred on or prior to the tenth (10th) Business Day following the
Funding Deadline, then any funds deposited with the Funding Agent by a Backstop Party (or any of its
Backstop Designees) will be returned, with interest, to an account or accounts designated by such
Backstop Party upon written request of such Backstop Party (which may be by e-mail), as soon as
reasonably practicable, but in any event within two (2) Business Days after such request. Mercer shall
promptly deliver to the Funding Agent any written authorization required to effect such return.
Notwithstanding the foregoing, if a Funding Default (as defined below) shall have occurred and Mercer
has commenced the process for the exercise of Default Purchase Rights (as defined below) by Non-
Defaulting Backstop Parties (as defined below) in accordance with Section 1(h), then such tenth (10th)
Business Day shall be extended to the date that is the fifth (5th) Business Day following the date on
which the procedures set forth in Sections 1(h) and 1(i) have been completed. In addition, if the
Company Parties, with the prior written consent of the Required Backstop Parties (e-mail of counsel
being sufficient), have elected to continue the Rights Offering notwithstanding the occurrence of any
event that would otherwise result in its termination, such tenth (10th) Business Day shall be extended for
the duration of such continuation period.

(h) In the event that a Backstop Party defaults (a “Funding Default”) on its
obligation to fund all or any portion of its Primary Commitment or its Backstop Commitment on or prior
to the Funding Deadline (each such Backstop Party, a “Defaulting Backstop Party”), then each Backstop
Party that is not a Defaulting Backstop Party (each such Backstop Party, a “Non-Defaulting Backstop
Party”) shall have the right (the “Default Purchase Right”), but not the obligation, to elect to commit to
purchase up to such Non-Defaulting Backstop Party’s Adjusted Commitment Percentage of the aggregate
principal amount of all New Money Senior Secured Notes (including Unsubscribed Notes) required to be
purchased by the Defaulting Backstop Party pursuant to Section 1(a) but which the Defaulting Backstop
Party did not fund in accordance with this Commitment Letter. Within two (2) Business Days after a
Funding Default, Mercer (on behalf of the Company Parties) shall send a written notice to each Non-
Defaulting Backstop Party specifying (i) the aggregate principal amount of New Money Senior Secured
Notes that the Defaulting Backstop Parties were required to purchase pursuant to their respective Primary
Commitments but did not fund in accordance with this Commitment Letter (the “Default Primary
Notes”), (ii) the aggregate principal amount of Unsubscribed Notes that the Defaulting Backstop Parties
were required to purchase pursuant to their respective Backstop Commitments but did not fund in
accordance with this Commitment Letter (the “Default Backstop Notes” and, together with the Default
Primary Notes, collectively, the “Default Notes™), and (iii) the maximum aggregate principal amount of
Default Primary Notes and Default Backstop Notes such Non-Defaulting Backstop Party may elect to
commit to purchase pursuant to its Default Purchase Right (determined in accordance with the first
sentence of this Section 1(h)). Each Non-Defaulting Backstop Party will have three (3) Business Days
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after receipt of such notice to exercise its Default Purchase Right by notifying Mercer in writing of its
election and specifying the aggregate principal amount of Default Primary Notes and/or Default Backstop
Notes that it is committing to purchase (up to the maximum aggregate principal amount it is permitted to
commit to purchase pursuant to the first sentence of this Section 1(h)). If any Non-Defaulting Backstop
Party elects to commit to purchase less than the maximum aggregate principal amount of Default Notes it
has the right to purchase pursuant to the first sentence of this Section 1(h), or does not elect to commit to
purchase any Default Notes within the three (3) Business Day period referred to in the immediately
preceding sentence, then the Default Notes that such Non-Defaulting Backstop Party does not commit to
purchase may be purchased by any other Non-Defaulting Backstop Parties that exercised in full their
respective Default Purchase Rights. That right shall be allocated pro rata based on the respective
Adjusted Commitment Percentages of such Non-Defaulting Backstop Parties, and commitments for such
purchases shall be provided using substantially the same procedures set forth in the two immediately
preceding sentences. To the extent the procedure described in the preceding sentence does not result in
Non-Defaulting Backstop Parties committing to purchase all Default Notes, such procedure shall be
repeated until either (A) Non-Defaulting Backstop Parties have elected to commit to purchase all of the
Default Notes or (B) Non-Defaulting Backstop Parties have ceased providing elections to commit to
purchase Default Notes and have not elected to commit to purchase all Default Notes. Any Default
Primary Notes or Default Backstop Notes purchased by a Non-Defaulting Backstop Party pursuant to this
Section 1(h) shall be accompanied by the Stapled Equity and/or Backstop Equity that would have been
distributed to the applicable Defaulting Backstop Party in respect thereof.

(1) If any Non-Defaulting Backstop Party elects to commit to purchase any Default
Notes pursuant to Section 1(h), each such Non-Defaulting Backstop Party hereby agrees, severally and
not jointly, to fund (or cause to be funded) to the Funding Agent an amount equal to the aggregate
Purchase Price (calculated in the same manner as set forth in Section 1(g), substituting the aggregate
principal amount of such Default Notes for the aggregate principal amount referred to in clauses (x) and
(y) thereof) for the Default Notes that it has elected to purchase, no later than two (2) Business Days after
Mercer, on behalf of the Company Parties, notifies the Non-Defaulting Backstop Parties of such elections.

2. Put Option Premium.

(a) As consideration for the right to require each Backstop Party, severally and not
jointly, to (i) purchase (or cause to be purchased), at the Closing, New Money Senior Secured Notes
pursuant to such Backstop Party’s Primary Commitment and (ii) purchase (or cause to be purchased), at
the Closing, such Backstop Party’s Backstop Commitment Percentage of all Unsubscribed Notes pursuant
to such Backstop Party’s Backstop Commitment, in both cases subject to such Backstop Party’s
Aggregate Commitment Amount (such right, as applicable to all Backstop Parties, the “Put Option”), on
the Plan Effective Date, the Company Parties shall pay (or cause to be paid) to each Backstop Party (or,
by direction of such Backstop Party, to its Backstop Designee), its pro rata share (as determined in
accordance with the last sentence of this Section 2(a)) of a nonrefundable put option premium in an
aggregate amount equal to $56,000,000 (the “Put Option Premium”), in the form of additional New
Money Senior Secured Notes in an aggregate principal amount equal to the Put Option Premium (the “Put
Option Premium Notes”), to be issued pursuant to the New Senior Secured Notes Indenture and registered
in accordance with instructions provided to Mercer by each Backstop Party not less than two (2) Business
Days prior to the Closing; provided, that the Put Option Premium Notes (A) shall be fungible with, and
have the same terms (including as to security, ranking, interest rate, maturity, and call protection) as, the
other New Money Senior Secured Notes, (B) shall be issued solely to each Backstop Party (or its
Backstop Designee(s)) and not to any other Rights Offering Participant or holder of Senior Notes, and (C)
shall be in addition to, and shall not reduce, the New Money Amount; provided, further, that if this
Commitment Letter is terminated prior to the Plan Effective Date for any reason other than a breach of
this Commitment Letter or the other Definitive Documents by the Backstop Parties, then the Put Option
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Premium shall be payable in cash to each Backstop Party (or, by direction, to its Backstop Designee(s))
on the earlier of (x) twenty (20) Business Days after such termination and (y) the consummation of an
Alternative Transaction (as defined in the RSA) in accordance with this Section 2(a). The amount of the
Put Option Premium payable to each Backstop Party (or, by direction, to its Backstop Designee(s)) shall
be calculated on a pro rata basis based upon each Backstop Party’s respective Backstop Commitment
Percentage, and, as applicable, the amount thereof designated to each applicable Backstop Party’s
Backstop Designee(s).

(b) The Company Parties hereby acknowledge and agree that the Put Option
Premium (i) shall be fully earned as of the date of this Commitment Letter, and shall be due and payable
as set forth in Section 2(a), (ii) shall not be refundable under any circumstance or, except as set forth
herein, creditable against any other amount paid or to be paid in connection with this Commitment Letter
(or any of the transactions contemplated hereby) or otherwise, (iii) shall be paid without setoff or
recoupment and shall not be subject to defense or offset on account of any claim, defense, or
counterclaim, (iv) shall be deemed an Administrative Claim, and (v) to the extent the Plan is
consummated, shall be treated for U.S. federal income tax purposes as additional consideration received
by each Backstop Party in connection with the exchange of the Senior Notes pursuant to the Plan and not
as a fee for services, and none of the Company Parties or Backstop Parties shall take any position or
action inconsistent with such treatment and/or characterization, except pursuant to a “determination” as
defined in Section 1313 of the Code. Consistent with the treatment in prong (v) of this paragraph and
applicable law as in effect on the date hereof, the Company Parties shall not deduct or withhold any U.S.
federal income taxes from the Put Option Premium payable to a Backstop Party; provided that prior to
such payment the Backstop Party shall have provided Company Parties and any applicable withholding
agent with a valid, properly completed and duly executed IRS Form W-9 or the appropriate version of
IRS Form W-8 (including any attachments thereto) establishing it is entitled to a complete exemption
from U.S. federal withholding tax with respect to such payment. The only exceptions are deductions or
withholding required as a result of either: (i) a change in applicable law after the date of the RSA; or (ii) a
determination within the meaning of Section 1313(a) of the Code.

(©) Notwithstanding anything to the contrary set forth in Section 2(a) or Section 2(b),
(i) no Defaulting Backstop Party (nor any of its Backstop Designees) shall be entitled to receive any
portion of the Put Option Premium (including any Put Option Premium Notes or any cash payment in
respect thereof), and (ii) any Non-Defaulting Backstop Party that purchases (or causes its Backstop
Designee to purchase) Default Notes of a Defaulting Backstop Party pursuant to Section 1(h) shall be
entitled to receive an additional portion of the Put Option Premium equal to the product of (A) the portion
of the Put Option Premium that would have been payable to such Defaulting Backstop Party if such
Defaulting Backstop Party had not committed a Funding Default and (B) a fraction, the numerator of
which is the aggregate principal amount of Default Notes of such Defaulting Backstop Party that such
Non-Defaulting Backstop Party purchases (or causes its Backstop Designee to purchase) and the
denominator of which is the aggregate principal amount of all Default Notes of such Defaulting Backstop
Party. If there is more than one Defaulting Backstop Party and one or more Non-Defaulting Backstop
Parties purchase Default Notes pursuant to Section 1(h), then, for purposes of applying this Section 2(c),
the Default Notes purchased by each Non-Defaulting Backstop Party shall be deemed to be allocated
among all Defaulting Backstop Parties on a pro rata basis (based on the aggregate principal amount of
Default Notes of each Defaulting Backstop Party).

3. Conditions. The occurrence of the Plan Effective Date and the consummation of the
Rights Offering (the “Closing”), including the obligation of the Backstop Parties to purchase New Money
Senior Secured Notes pursuant to their respective Primary Commitments and Backstop Commitments,
shall be subject to the satisfaction (or waiver in writing by the Required Backstop Parties) of all of the
conditions set forth on Exhibit B attached hereto (the “Specified Conditions™) at or prior to the Closing (it
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being understood and agreed that any signature page to any Definitive Document that is executed and
delivered to any Company Party prior to the Closing by any Backstop Party or any of its Backstop
Designees (other than any executed and delivered signature page to this Commitment Letter, the RSA, or
any joinder thereto) shall not be released and attached to such Definitive Document, and such Definitive
Document shall not become effective, unless and until all of the Specified Conditions have been satisfied
or waived by the Required Backstop Parties (other than those Specified Conditions which are to be
satisfied only at the Closing, but subject to the satisfaction (or waiver by the Required Backstop Parties)
of such Specified Conditions at the Closing)).

4, Termination. Unless earlier terminated in accordance with this Commitment Letter, this
Commitment Letter and the Primary Commitments and the Backstop Commitments contemplated hereby
shall terminate automatically and immediately, without a need for any further action on the part of (or
notice provided to) any Person, upon the earliest to occur of: (a) the time of (i) the commencement by any
Company Party of any insolvency, bankruptcy, reorganization, or other similar proceedings other than the
Chapter 11 Cases (including, without limitation, any proceeding under chapter 7 of title 11 of the United
States Code, the Companies’ Creditors Arrangement Act (Canada), or any insolvency law of Germany),
(i1) the filing of any involuntary insolvency, bankruptcy, reorganization, or other similar proceeding
against or with respect to any Company Party or the entry of an order for relief pursuant to any such
involuntary proceeding against or with respect to any Company Party, or (iii) the dismissal of any of the
Chapter 11 Cases, the conversion of any of the Chapter 11 Cases to a case under chapter 7 of the
Bankruptcy Code, or the appointment of a trustee or an examiner with expanded powers in any of the
Chapter 11 Cases, (b) the termination of the RSA as to all parties thereto in accordance with its terms,
(c) the Closing, and (d) 5:00 p.m. (Eastern Time) on December 31, 2026, which time shall be
automatically extended for thirty (30) additional calendar days if the Plan Effective Date has not occurred
solely because required Regulatory Approvals have not yet been obtained (the time in this clause (d),
the “Outside Deadline™); provided, that the initial Outside Deadline may be extended to any time up to
5:00 p.m. (Eastern Time) on the thirtieth (30™) day following the Outside Deadline (as in effect prior to
such extension) upon the written consent of the Required Backstop Parties. In addition, the Required
Backstop Parties shall have the right to terminate this Commitment Letter and the Primary Commitments
and the Backstop Commitments contemplated hereby upon the giving of written notice of termination to
the Company Parties at any time following (i) the happening, the existence, or the occurrence of a
material breach by any Company Party of its obligations under this Commitment Letter which remains
uncured for five (5) Business Days following written notice from the Required Backstop Parties or their
counsel to the Company Parties or (ii) the failure of the Company Parties to comply with the Backstop
Order Deadline set forth in Section 1(f) hereof.

5. Assignment; Binding Agreement. This Commitment Letter shall inure to the benefit of
and be binding upon the parties hereto and their respective successors and permitted assigns. Neither this
Commitment Letter nor any of the rights, interests, or obligations under this Commitment Letter shall be
assigned by any of the parties hereto (whether by operation of Law or otherwise) without the prior written
consent of Mercer and the Required Backstop Parties. Notwithstanding the immediately preceding
sentence, any Backstop Party’s Backstop Commitments may be freely assigned, delegated, or transferred,
in whole or in part, by such Backstop Party to (a) any other Backstop Party, (b) any Affiliate of a
Backstop Party (and in such case, the parties agree for U.S. federal income tax purposes, to treat the
Affiliate having received the Backstop Commitments on behalf of the transferring Backstop Party, and
the Affiliate shall be required to pay any transfer or similar tax, if any, associated with the registration of
any New Money Senior Secured Notes, Backstop Equity, and/or Put Option Premium Notes in the name
of the Affiliate), or (c) any other Person not referred to in clause (a) or clause (b) above (and in such case,
the parties agree for U.S. federal income tax purposes, to treat such Person having received the Backstop
Commitments on behalf of the transferring Backstop Party, and such Person shall be required to pay any
transfer or similar tax, if any, associated with the registration of any New Money Senior Secured Notes,
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Backstop Equity, and/or Put Option Premium Notes in the name of such Person) so long as such Person is
approved in writing (e-mail being sufficient) by the Required Backstop Parties and the Company Parties
prior to such assignment, delegation, or transfer; provided, that, in any such case, (i) any such assignee
assumes the Backstop Commitments of the assigning Backstop Party hereunder that are being assigned to
such assignee and agrees in writing prior to such assignment to be bound by the terms hereof in the same
manner as the assigning Backstop Party with respect to such Backstop Commitments and (ii) any such
assignee must be an Accredited Investor and, if not already a party to the RSA, shall have executed and
delivered a joinder to the RSA (and, upon the effective date of any such assignment, such assignee shall
be a “Backstop Party” hereunder with respect to the Backstop Commitments assigned to such assignee).
For the avoidance of doubt, no Transfer (as defined in the RSA) of any Senior Notes by a Backstop Party
shall relieve such Backstop Party of its obligations under this Commitment Letter.

6. Designation. Notwithstanding anything to the contrary in this Commitment Letter (but
without limiting the provisions of Section 5 hereof), any Backstop Party, in its sole discretion, may
designate any other Person (including any Backstop Party or any Affiliate of a Backstop Party) that is an
Accredited Investor (collectively, the “Backstop Designees™) to (a) purchase, at the Closing, some or all
of the New Money Senior Secured Notes that such Backstop Party is required to purchase pursuant to
such Backstop Party’s Primary Commitment or Backstop Commitment, (b) receive, at the Closing, some
or all of the Backstop Equity that such Backstop Party is entitled to receive by purchasing New Money
Senior Secured Notes pursuant to such Backstop Party’s Backstop Commitment, and/or (c) receive, in
accordance with Section 2(a), some or all of the portion of the Put Option Premium to be paid to such
Backstop Party pursuant to this Commitment Letter, so long as, in the case of clause (a) or clause (b)
above, the Backstop Designee properly completes and duly executes copies of all signature pages,
questionnaires, forms, certificates, instruments, agreements, and other documents that would be required
to be completed and executed by such Backstop Designee pursuant to the Rights Offering Procedures if
such Backstop Designee were a Rights Offering Participant with respect to the applicable designation;
provided, that, notwithstanding anything herein or elsewhere to the contrary, the Backstop Commitment
of such Backstop Party shall not be reduced, released, or subject to novation prior to the occurrence of the
Closing as a result of the designation of a Backstop Designee to purchase all or any portion of the New
Money Senior Secured Notes that such Backstop Party is required to purchase pursuant to its Primary
Commitment or Backstop Commitment. In any case where a Backstop Party has designated a Backstop
Designee to purchase some or all of the aforementioned New Money Senior Secured Notes, such New
Money Senior Secured Notes shall be registered in the name of such Backstop Designee at the Closing by
the Company Parties. In any case where a Backstop Party has designated a Backstop Designee to receive
some or all of the aforementioned Backstop Equity, such Backstop Equity shall be distributed to such
Backstop Designee at the Closing by the Reorganized Parent. Any such designation shall be made by a
Backstop Party by delivering written notice thereof to the Company Parties at least three (3) days prior to
the date on which the Closing shall occur (the “Closing Date”), which notice shall (i) specify the name of
each such Backstop Designee and any other information with respect to each such Backstop Designee that
is required to be provided with respect to designations in the Rights Offering Procedures and (ii) specify
the principal amount or number of New Money Senior Secured Notes, Backstop Equity, and/or Put
Option Premium Notes that should be registered in the name of and/or delivered to each such Backstop
Designee. For U.S. federal income tax purposes, the Backstop Parties and the Company Parties agree that
the New Money Senior Secured Notes, Backstop Equity, and/or Put Option Premium Notes shall be
treated as purchased by and received by, as applicable, the Backstop Parties and treated as set forth in
Section 2(a) and (b) above. Any Backstop Party that has designated a Backstop Designee shall be
required to pay any transfer or similar tax, if any, associated with the registration of any New Money
Senior Secured Notes, Backstop Equity, and/or Put Option Premium Notes in a name other than that of
the Backstop Party.
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7. Indemnification. Whether or not the transactions contemplated by this Commitment
Letter are consummated, the Company Parties hereby agree, jointly and severally, to indemnify and hold
harmless (a) each of the Backstop Parties, (b) each of the current or former Affiliates of each of the
Backstop Parties, and (¢) each of the current or former stockholders, equity holders, members, partners,
managers, officers, directors, employees, attorneys, accountants, financial advisors, consultants, agents,
advisors, and controlling persons of each of the Persons described in clause (a) and clause (b) above
(each, an “Indemnified Party”) from and against any and all losses, claims, damages, liabilities,
reasonable and documented out-of-pocket costs and expenses (including reasonable and documented out-
of-pocket attorneys’ fees, but excluding taxes of the Backstop Parties), interest, penalties, judgments, and
settlements related to a third party claim, imposed on, sustained, incurred, or suffered by, or asserted
against, any Indemnified Party as a result of, arising out of, related to, or in connection with, directly or
indirectly, this Commitment Letter, the Primary Commitments, the Backstop Commitments, the Put
Option Premium Notes, the New Money Senior Secured Notes, the Backstop Equity, the Rights Offering,
the Restructuring, the Chapter 11 Cases, the Plan, or any of the Definitive Documents, any of the
transactions contemplated by the Restructuring or any of the Definitive Documents, or any claim,
litigation, investigation, or other Action relating to or arising out of any of the foregoing, regardless of
whether any such Indemnified Party is a party thereto, and whether or not any such claim or Action is
brought by any of the Company Parties or any of their respective Affiliates, and to pay and/or reimburse
each such Indemnified Party for the reasonable and documented legal and other out-of-pocket costs and
expenses as they are incurred in connection with investigating, monitoring, responding to, prosecuting, or
defending any of the foregoing (collectively, “Losses”); provided, that the foregoing indemnification will
not, as to any Indemnified Party, apply to Losses that (i) are determined by a final, non-appealable
decision by a court of competent jurisdiction to have resulted from any act by such Indemnified Party that
constitutes actual and intentional fraud, bad faith, willful misconduct, or a material breach of the
obligations of such Indemnified Party under this Commitment Letter or (ii) arise from a dispute solely
among Indemnified Parties not arising out of any act or omission on the part of the Company Parties. The
Company Parties shall not be liable for any settlement of any indemnified Losses effected without their
written consent (which consent shall not be unreasonably withheld). The terms set forth in Section 2 and
this Section 7 shall survive termination of this Commitment Letter and shall remain in full force and
effect regardless of whether the transactions contemplated by this Commitment Letter are consummated.

8. No Recourse. Notwithstanding anything that may be expressed or implied in this
Commitment Letter, and notwithstanding the fact that certain of the Backstop Parties may be partnerships
or limited liability companies, the Company Parties covenant, agree, and acknowledge that no recourse
under this Commitment Letter shall be had against any former, current, or future directors, officers,
agents, Affiliates, general or limited partners, members, managers, employees, stockholders, equity
holders, or controlling persons of any Backstop Party, or any former, current, or future directors, officers,
agents, Affiliates, employees, general or limited partners, members, managers, employees, stockholders,
equity holders, or controlling persons of any of the foregoing (other than any of the foregoing that is a
Backstop Party) (any such Person, a “No Recourse Party”), whether by the enforcement of any
assessment or by any legal or equitable proceeding (whether in contract, tort, equity, or any other theory
that seeks to “pierce the corporate veil” or impose liability of an entity against its owners or Affiliates or
otherwise), or by virtue of any statute, regulation, or other applicable Law, it being expressly agreed and
acknowledged that no liability whatsoever shall attach to, be imposed on, or otherwise be incurred by any
No Recourse Party for any obligation of any Backstop Party under this Commitment Letter for any claim
based on, in respect of, or by reason of such obligations or their creation.

9. Notice. Except as otherwise expressly provided in this Commitment Letter, all notices,
requests, demands, document deliveries, and other communications under this Commitment Letter shall
be in writing and shall be deemed to have been duly given, provided, made, or received (a) when sent by
electronic mail (“e-mail”), (b) when delivered personally, (¢) one (1) Business Day after deposit with an
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overnight courier service, or (d) three (3) Business Days after mailed by certified or registered mail,
return receipt requested, with postage prepaid, in any such case to any party at the address or e-mail
address for such party set forth under such party’s signature hereto (or at such other address or e-mail
address for a party as shall be specified by like notice). Any notice, request, demand, document delivery,
or other communication under this Commitment Letter sent or delivered to any Backstop Party shall also
be sent or delivered to Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas,
New York, NY 10019, Attention: Jacob A. Adlerstein (jadlerstein@paulweiss.com); Sung Pak
(spak@paulweiss.com); Joseph  Graham (jgraham@paulweiss.com); and Alexandria Plaia
(aplaia@paulweiss.com). Any notice, request, demand, document delivery, or other communication under
this Commitment Letter sent or delivered to any Company Party shall also be sent or delivered to Latham
& Watkins LLP, 1271 Avenue of the Americas, New York, NY 10020, Attention: Ray C. Schrock
(Ray.Schrock@lw.com); Keith Simon (Keith.Simon@]lw.com); Joe Zujkowski (Joe.Zujkowski@lw.com);
Nicholas Messana (Nicholas.Messana@lw.com).

10. No Third Party Beneficiaries. This Commitment Letter is intended to be solely for the
benefit of the parties hereto and is not intended to confer any benefits upon, or create any rights in favor
of, any Person other than the parties hereto and other than (a) the Indemnified Parties (solely with respect
to Section 7 hereof) and (b) the No Recourse Parties (solely with respect to Section 8 hereof).

11. Entire Agreement. This Commitment Letter constitutes the entire agreement by and
among the parties hereto with respect to the subject matter hereof and supersedes all prior agreements and
understandings, both written and oral, by and among the parties hereto with respect to the subject matter
hereof (other than the RSA and the Term Sheet, which shall continue in accordance with their terms). In
the event of any conflict between this Commitment Letter and the RSA or the Term Sheet with respect to
the Put Option, the Put Option Premium, the Primary Commitments, or the Backstop Commitments, the
terms of this Commitment Letter shall control.

12. Relationship of the Parties. Each party hereto acknowledges and agrees that (a) this
Commitment Letter is not intended to, and does not, create any agency, partnership, fiduciary, or joint
venture relationship among the parties hereto and neither this Commitment Letter nor any other document
or agreement entered into by any party hereto relating to the subject matter hereof shall be construed to
suggest otherwise and (b) the obligations of the Backstop Parties under this Commitment Letter are solely
contractual in nature. Each party hereto acknowledges and agrees that each Backstop Party and its
Affiliates are in the business of making investments in and otherwise engaging in businesses which may
or may not be in competition with the Company Parties and/or the other Backstop Parties, and that this
Commitment Letter and the Primary Commitment and the Backstop Commitment made by such Backstop
Party hereunder in no way limits or restricts the ability of such Backstop Party or any of its Affiliates,
now or at any time in the future, with regard to making such investments or engaging in such businesses.

13. No Admission. Nothing herein shall be deemed an admission of any kind. Pursuant to
Federal Rule of Evidence 408 and any applicable state rules of evidence, this Commitment Letter and all
negotiations relating hereto shall not be admissible into evidence in any proceeding other than a
proceeding to enforce the terms of this Commitment Letter.

14. Counterparts. This Commitment Letter may be executed in any number of counterparts,
each of which, when executed, shall be deemed to be an original and all of which together will be deemed
to be one and the same instrument binding upon all of the parties hereto notwithstanding the fact that all
parties are not signatory to the original or the same counterpart. For purposes of this Commitment Letter,
facsimile and portable document format signatures (including via DocuSign or a similar service) shall be
deemed originals.
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15. Governing Law. THIS COMMITMENT LETTER AND ANY DISPUTE, CLAIM,
CONTROVERSY, OR OTHER ACTION (WHETHER IN CONTRACT, TORT, EQUITY, OR UNDER
ANY OTHER THEORY) THAT MAY BE BASED UPON, ARISE OUT OF, OR RELATE TO THIS
COMMITMENT LETTER, OR THE NEGOTIATION, EXECUTION, PERFORMANCE, OR
ENFORCEMENT OF THIS COMMITMENT LETTER OR THE TRANSACTIONS
CONTEMPLATED HEREBY, SHALL BE GOVERNED BY AND INTERPRETED AND ENFORCED
IN ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE STATE OF NEW YORK AND, TO
THE EXTENT APPLICABLE, THE BANKRUPTCY CODE, WITHOUT GIVING EFFECT TO
CONFLICTS OF LAW PRINCIPLES THAT WOULD PERMIT OR REQUIRE THE APPLICATION
OF THE SUBSTANTIVE LAWS OF ANY OTHER JURISDICTION.

16. Jurisdiction; Venue. ALL ACTIONS (WHETHER BASED IN CONTRACT, TORT,
EQUITY, OR ANY OTHER THEORY) BROUGHT AGAINST ANY OF THE PARTIES HERETO
BASED UPON, ARISING OUT OF, OR RELATING TO THIS COMMITMENT LETTER, OR THE
NEGOTIATION, EXECUTION, PERFORMANCE, OR ENFORCEMENT OF THIS COMMITMENT
LETTER OR THE TRANSACTIONS CONTEMPLATED HEREBY, SHALL BE BROUGHT
EXCLUSIVELY IN THE COURTS OF THE STATE OF NEW YORK LOCATED IN THE BOROUGH
OF MANHATTAN IN THE CITY OF NEW YORK OR THE FEDERAL COURTS OF THE UNITED
STATES OF AMERICA LOCATED IN THE SOUTHERN DISTRICT OF THE STATE OF NEW
YORK (AND ANY APPELLATE COURTS OF THE FOREGOING). BY EXECUTING AND
DELIVERING THIS COMMITMENT LETTER, EACH OF THE PARTIES HERETO IRREVOCABLY
(A) ACCEPTS GENERALLY AND UNCONDITIONALLY THE EXCLUSIVE JURISDICTION AND
VENUE OF THE COURTS REFERRED TO IN THE IMMEDIATELY PRECEDING SENTENCE; (B)
WAIVES ANY OBJECTIONS WHICH SUCH PARTY MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY ACTIONS BROUGHT AGAINST ANY OF THE PARTIES HERETO
BASED UPON, ARISING OUT OF, OR RELATING TO THIS COMMITMENT LETTER, OR THE
NEGOTIATION, EXECUTION, PERFORMANCE, OR ENFORCEMENT OF THIS COMMITMENT
LETTER OR THE TRANSACTIONS CONTEMPLATED HEREBY, BROUGHT IN ANY SUCH
COURT AND HEREBY FURTHER IRREVOCABLY WAIVES AND AGREES NOT TO PLEAD OR
CLAIM IN ANY SUCH COURT THAT SUCH ACTION BROUGHT IN ANY SUCH COURT HAS
BEEN BROUGHT IN AN INCONVENIENT FORUM; (C) AGREES THAT SERVICE OF ALL
PROCESS IN ANY SUCH ACTION IN ANY SUCH COURT MAY BE MADE BY REGISTERED OR
CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO SUCH PARTY AT ITS ADDRESS AS
SET FORTH UNDER SUCH PARTY’S SIGNATURE PAGE HERETO; AND (D) AGREES THAT
SERVICE AS PROVIDED IN CLAUSE (C) ABOVE IS SUFFICIENT TO CONFER PERSONAL
JURISDICTION OVER SUCH PARTY IN ANY SUCH ACTION IN ANY SUCH COURT, AND
OTHERWISE CONSTITUTES EFFECTIVE AND BINDING SERVICE IN EVERY RESPECT.
NOTWITHSTANDING THE FOREGOING, FROM AND AFTER THE PETITION DATE AND FOR
SO LONG AS THE CHAPTER 11 CASES REMAIN PENDING, THE BANKRUPTCY COURT
SHALL HAVE EXCLUSIVE JURISDICTION OVER ANY SUCH ACTION (OR, IF THE
BANKRUPTCY COURT DECLINES TO EXERCISE JURISDICTION, THE COURTS REFERRED
TO ABOVE).

17. Waiver of Jury Trial. THE PARTIES HERETO IRREVOCABLY WAIVE THE RIGHT
TO TRIAL BY JURY IN ANY ACTION BASED UPON, ARISING OUT OF, OR RELATING TO
THIS COMMITMENT LETTER, OR THE NEGOTIATION, EXECUTION, PERFORMANCE, OR
ENFORCEMENT OF THIS COMMITMENT LETTER OR THE TRANSACTIONS
CONTEMPLATED HEREBY. Except as prohibited by Law, each Company Party hereby waives any
right which it may have to claim or recover in any Action referred to in the immediately preceding
sentence any special, exemplary, punitive, or consequential damages or any damages other than, or in
addition to, actual damages. Each Company Party (a) certifies that none of the Backstop Parties nor any
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agent or representative of any of the Backstop Parties has represented, expressly or otherwise, that the
Backstop Parties would not, in the event of litigation, seek to enforce the foregoing waivers and (b)
acknowledges that, in entering into this Commitment Letter, the Backstop Parties are relying upon,
among other things, the waivers and certifications contained in this Section 17.

18. Amendment. Any term or other provision of this Commitment Letter may be amended or
modified and the compliance with any term or other provision of this Commitment Letter may be waived
(either generally or in a particular instance and either retroactively or prospectively) only if such
amendment, modification, or waiver is signed, in the case of an amendment or modification, by the
Required Backstop Parties and Mercer, or in the case of a waiver, by the Required Backstop Parties (if
compliance by the Company Parties is being waived) or by the Required Backstop Parties and Mercer (if
compliance by any of the Backstop Parties is being waived); provided, however, that (a) any amendment
or modification to this Commitment Letter that would have the effect of changing the Backstop
Commitment Percentage of any Backstop Party or increasing the Aggregate Commitment Amount of any
Backstop Party shall require the prior written consent of such Backstop Party, (b) any amendment or
modification to clause (d) of Section 4 (including the definition of “Outside Deadline” and the proviso set
forth in such clause (d)) shall require the prior written consent of each Backstop Party, and (c) any
amendment or modification to this Commitment Letter that would adversely affect any of the rights or
obligations (as applicable) of any Backstop Party set forth in this Commitment Letter in a manner that is
different or disproportionate in any material respect from the effect on the comparable rights or
obligations (as applicable) of the Required Backstop Parties set forth in this Commitment Letter (other
than in proportion to the amount of the Primary Commitments or the Backstop Commitments, as
applicable, held by each of the Backstop Parties) shall also require the prior written consent of such
affected Backstop Party (it being understood that in determining whether consent of any Backstop Party is
required pursuant to this clause (¢), no personal circumstances of such Backstop Party shall be
considered).

19. Several, Not Joint, Obligations. The covenants, commitments, agreements, and other
obligations of the Backstop Parties under this Commitment Letter are, in all respects, several and not joint
or joint and several, such that no Backstop Party shall be liable or otherwise responsible for any
covenants, commitments, agreements, and other obligations of any other Backstop Party, or any breach or
violation thereof.

20. Disclosure. Unless otherwise required by applicable Law, none of the Company Parties
will disclose to any Person any of the information set forth on each of the Backstop Parties’ signature
pages or Annex A hereto (including (x) the identities of the Backstop Parties, and (y) the Backstop
Commitment Percentage of each Backstop Party), except for (a) disclosures made with the prior written
consent of each Backstop Party whose information will be disclosed, (b) disclosures to the Company
Parties’ agents or representatives in connection with the transactions contemplated hereby and subject to
their agreement to maintain the confidentiality of such disclosed information on the terms set forth in this
Section 20, and (c) disclosures required in filings with the Bankruptcy Court (including pursuant to Rule
2019 of the Federal Rules of Bankruptcy Procedure), in each case subject to any redaction and
confidentiality protections provided for in the RSA or otherwise available under applicable Law.

21. Interpretation; Rules of Construction. When a reference is made in this Commitment
Letter to a Section, Exhibit, or Annex, such reference is to a Section of, or Exhibit or Annex to, this
Commitment Letter unless otherwise indicated. Unless the context of this Commitment Letter otherwise
requires, (a) words of any gender include each other gender; (b) words using the singular or plural number
also include the plural or singular number, respectively; (c) the terms “hereof,” “herein,” “hereby,” and
derivative or similar words refer to this entire Commitment Letter; and (d) the words “include,”
“includes,” and “including” when used herein shall be deemed in each case to be followed by the words
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“without limitation.” The parties hereto agree that they have been represented by legal counsel during the
negotiation and execution of this Commitment Letter and, therefore, waive the application of any
regulation, holding, rule of construction, or Law providing that ambiguities in an agreement or other
document shall be construed against the party drafting such agreement or document. Prior drafts of this
Commitment Letter or the fact that any terms or provisions have been added, deleted, or otherwise
modified from any prior drafts of this Commitment Letter shall not be construed in favor of or against any
party on account of its participation in any negotiations and/or drafting of this Commitment Letter or be
used as an aid of construction or otherwise constitute evidence of the intent of the parties, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of such prior drafts.

22. Representations and Warranties.

(a) Each of the Company Parties, jointly and severally, hereby represents and
warrants to each of the Backstop Parties, as of the date hereof and as of the Closing Date (except to the
extent any such representation or warranty expressly relates to an earlier date, in which case as of such
earlier date), as set forth in Exhibit C-1 attached hereto.

(b) Each Backstop Party, severally and not jointly, hereby represents and warrants to
the Company Parties, as to itself only, as of the date hereof and as of the Closing Date (except to the
extent any such representation or warranty expressly relates to an earlier date, in which case as of such
earlier date), as set forth in Exhibit C-2 attached hereto.

[Remainder of Page Intentionally Left Blank.]
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[Backstop Party Signature Pages on file with the Company Parties|
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ACCEPTED AND AGREED:

MERCER INTERNATIONAL INC.
Signed by:

BY'EEERE1RD7{\7 Ad43

Name: Richard Short

Title: Chief Financial Officer

Address:

Mercer International Inc.

700 West Pender Street, Suite 1120
Vancouver, BC, Canada V6C 1G8

Email Address(es):
richard.short@mercerint.com

MERCER INTERNATIONAL (TEXAS) LLC

Signed by:
By:[ g ”

Name:  Richard Short
Title: Authorized Signatory

Address:

Mercer International Inc.

700 West Pender Street, Suite 1120
Vancouver, BC, Canada V6C 1G8

Email Address(es):
richard.short@mercerint.com

[Company Party Signature Page to Backstop Commitment Letter]
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Execution Version

EXHIBIT A

Certain Definitions'

“Accredited Investor” means an “accredited investor” within the meaning of Rule 501(a) of Regulation D
under the Securities Act.

“Action” means any claim, action, cause of action, demand, suit, litigation, arbitration, inquiry,
investigation, audit, notice of violation, proceeding, or hearing, whether civil, criminal, administrative, or
otherwise, at law or in equity, by or before any Governmental Authority.

“Adjusted Commitment Percentage” means, with respect to any Non-Defaulting Backstop Party, a fraction,
expressed as a percentage, (a) the numerator of which is the Backstop Commitment Percentage of such
Non-Defaulting Backstop Party and (b) the denominator of which is the sum of the Backstop Commitment
Percentages of all Non-Defaulting Backstop Parties.

“Aggregate Commitment Amount” means, with respect to any Backstop Party, the product of (a) such
Backstop Party’s Backstop Commitment Percentage and (b) the New Money Amount.

“Applicable Percentage” means, with respect to any Backstop Party, a fraction, expressed as a percentage,
(a) the numerator of which is the aggregate principal amount of the New Money Senior Secured Notes that
such Backstop Party purchases (or causes its Backstop Designee(s) to purchase) pursuant to such Backstop
Party’s Backstop Commitment and, if applicable, the aggregate principal amount of any Default Backstop
Notes that such Backstop Party purchases (or causes its Backstop Designee(s) to purchase) pursuant to
Section 1(h) and (b) the denominator of which is the New Money Amount.

“Backstop Commitment Percentage” means, with respect to any Backstop Party, the percentage set forth
opposite the name of such Backstop Party under the heading “Backstop Commitment Percentage” on
Annex A hereto.

“Backstop Order” means the order entered by the Bankruptcy Court approving and authorizing the
Company Parties’ entry into this Commitment Letter and other related documents and procedures.

“Business Day” means any day other than a Saturday, Sunday, or other day on which commercial banks
in New York City, New York are authorized or required by Law to be closed.

“Code” means the Internal Revenue Code of 1986, as amended.
“Encumbrance” means any charge, claim, community property interest, condition, equitable interest, lien,
option, pledge, security interest, mortgage, right of first refusal, or restriction of any kind, including any

restriction on use, voting, transfer, receipt of income, or exercise of any other attribute of ownership.

“Knowledge of the Company” means the knowledge of Mercer, or any other member of the executive
leadership team, and, in the case of each of the foregoing, any of their respective successors.

! Capitalized terms used in this Exhibit A without definitions shall have the meanings given to such terms in the
Backstop Commitment Letter to which this Exhibit A is attached.
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“Law” means any federal, state, local, foreign, or supranational statute, law (including common law),
ordinance, rule, regulation, code, order, judgment, writ, injunction, or decree of any Governmental
Authority.

“Permitted Encumbrances” means (a) Encumbrances for utilities and current Taxes not yet due and payable,
Taxes that are being contested in good faith by appropriate proceedings and for which adequate reserves
have been established on the books and records, or Taxes that are due but may not be paid as a result of the
commencement of the Chapter 11 Cases, (b) easements, rights of way, restrictive covenants,
encroachments, and similar non-monetary encumbrances or non-monetary impediments against any of the
assets of the Company Parties which do not, individually or in the aggregate, adversely affect the operation
of the business of the Company Parties thereon, (c) applicable zoning Laws, building codes, land use
restrictions, and other similar restrictions imposed by Law (but not restrictions arising from a violation of
any such Laws) which are not violated by the current use of the assets and properties of the Company
Parties, (d) materialmans’, mechanics’, artisans’, shippers’, warehousemans’, or other similar common law
or statutory liens incurred in the Ordinary Course of Business for sums not yet due and payable or that are
due but may not be paid as a result of the commencement of the Chapter 11 Cases and do not result from a
breach, default, or violation by a Company Party of any Contract or Law, (e) any obligations, liabilities, or
duties created by this Commitment Letter or any of the other Definitive Documents, and (f) solely for
purposes of the representations and warranties set forth in Section 3 that are made prior to the Plan Effective
Date (and excluding from this clause (f), the representations and warranties set forth in Section 3 that are
made at the Plan Effective Date), Encumbrances that will be removed by operation of the Confirmation
Order or the Plan.

“Required Backstop Parties” means, as of any time of determination, the Non-Defaulting Backstop Parties
(together with their respective Affiliates that are Backstop Parties as of such time) holding at least 50.1%
of the aggregate Backstop Commitment Percentages as of such time.

“Rights Offering Participant” means each holder of Senior Notes Claims that is entitled to participate in the
Rights Offering in accordance with the Plan and the Rights Offering Procedures.

“Rights Offering Procedures” means the procedures for the conduct of the Rights Offering approved by the
Bankruptcy Court, which shall be consistent with the Term Sheet and this Commitment Letter and
otherwise in form and substance reasonably acceptable to the Required Backstop Parties (it being
understood that the Required Backstop Parties shall not withhold their acceptance on account of any
provision that is consistent with this Commitment Letter and the Term Sheet) and the Company Parties.

“Subscription Deadline” means the deadline established in the Rights Offering Procedures by which Rights
Offering Participants must validly exercise their Rights and, if applicable, submit payment therefor.

“Unsubscribed Notes” means New Money Senior Secured Notes (other than the Put Option Premium
Notes) in an aggregate principal amount equal to (a) the aggregate principal amount of the New Money
Senior Secured Notes (other than the Put Option Premium Notes) offered in the Rights Offering minus (b)
the aggregate principal amount of such New Money Senior Secured Notes that are subscribed for by Rights
Offering Participants (including, for the avoidance of doubt, the New Money Senior Secured Notes the
Backstop Parties have committed to purchase pursuant to their Primary Commitments) pursuant to duly
exercised Rights in accordance with the Rights Offering Procedures.
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EXHIBIT B

The occurrence of the Closing, including the obligation of the Backstop Parties to purchase New Money
Senior Secured Notes pursuant to their respective Primary Commitments and Backstop Commitments, shall
be subject to the satisfaction (or waiver in writing by the Required Backstop Parties) of all of the conditions
set forth on this Exhibit B at or prior to the Closing.

(a) Commitment Letter. The Commitment Letter shall not have been terminated
(and no event shall have occurred that purports to terminate the Commitment Letter (even if such
termination does not occur as a result of the automatic stay of section 362 of chapter 11 of'title 11 of the
United States Code or otherwise)) and shall remain in full force and effect.

(b) Restructuring Support Agreement. The RSA shall not have been terminated
and shall remain in full force and effect, and the Company Parties shall be in compliance in all material
respects with all covenants, terms, and conditions set forth therein, including the Milestones (as the same
may be extended in accordance with the RSA).

(©) Backstop Order. The Bankruptcy Court shall have entered the Backstop Order,
in form and substance reasonably acceptable to the Required Backstop Parties, and the Backstop Order
shall remain in full force and effect and shall not have been stayed, reversed, vacated, or modified
without the prior written consent of the Required Backstop Parties (such consent not to be unreasonably
withheld, delayed, or conditioned).

(d) Plan; Confirmation Order. The Plan shall be consistent with the RSA and the
Term Sheet and otherwise in form and substance reasonably acceptable to the Required Backstop Parties,
and the Bankruptcy Court shall have entered the Confirmation Order, in form and substance consistent
with the RSA and the Term Sheet and otherwise reasonably acceptable to the Required Backstop Parties,
which Confirmation Order shall have become a Final Order and shall be in full force and effect and not
stayed. All conditions to the Plan Effective Date set forth in the Plan, the RSA, and the Term Sheet
(including the Plan Effective Date Conditions Precedent) shall have been satisfied or waived in
accordance therewith (other than those to be satisfied at the Closing).

(e) Conditions to Effectiveness of New Senior Secured Notes Indenture and New
Global ABL Credit Agreement. The conditions to the effectiveness of the New Senior Secured Notes
Indenture and the New Global ABL Credit Agreement, and to the obligations of the lenders thereunder
to make loans or extend credit on the Plan Effective Date, shall have been satisfied or waived in
accordance with the terms thereof.

® Rights Offering. The Rights Offering shall have been conducted in accordance
with the Plan, the Term Sheet, and the Rights Offering Procedures, the New Money Senior Secured
Notes in an aggregate principal amount equal to the New Money Amount shall have been subscribed for
and purchased (including pursuant to the Primary Commitments and the Backstop Commitments), and
the Stapled Equity shall have been issued concurrently therewith. The Senior Notes shall have been
cancelled and exchanged on the Plan Effective Date, and the other treatment of Claims and Interests
contemplated by the Term Sheet shall have been implemented, in each case in accordance with the Plan.

2 Capitalized terms used in this Exhibit B without definitions shall have the meanings given to such terms in the
Backstop Commitment Letter to which this Exhibit B is attached.
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(2) Definitive Documents. All Definitive Documents (other than this Commitment
Letter) and all documents contemplated to be executed in connection with or pursuant to the Definitive
Documents shall (i) have been executed, delivered, acknowledged, and/or filed, as applicable, by the
Persons intended to be parties thereto, (ii) be consistent with the RSA and the Term Sheet and otherwise
in form and substance reasonably acceptable to the Required Backstop Parties (including all schedules,
disclosure schedules, annexes, documents, and/or exhibits attached thereto, contained therein, or
constituting a part thereof), and (iii) be in full force and effect and not subject to any unfulfilled
conditions or contingencies (other than the occurrence of the Closing).

(h) No Injunctions or Restraints; Illegality. As of the Closing, no temporary
restraining order, preliminary or permanent injunction, judgment, or other order preventing the
Restructuring or any of the transactions contemplated by any of the Definitive Documents shall have
been entered, issued, rendered, or made, nor shall any Action seeking any of the foregoing be
commenced, pending, or threatened; nor shall there be any Law promulgated, enacted, entered, enforced,
or deemed applicable to any of the Backstop Parties or any of the Company Parties which makes the
consummation of the Restructuring or any of the transactions contemplated by any of the Definitive
Documents illegal, void, or rescinded.

@) Notices and Consents. All Governmental Authority and third party
notifications, filings, waivers, authorizations, and consents necessary or required under applicable Law
or pursuant to any permit or contract in connection with the consummation of the Restructuring or any
of the transactions contemplated by any of the Definitive Documents (including any such consent
required in respect of the Canadian ABL Facility, the German RCF, the Demand Loan Facility, or the
Canadian Standby L/C Facility, in each case to the extent required in respect of the treatment thereof
under the Term Sheet), shall have been obtained or made, not be subject to unfulfilled conditions or
contingencies, and be in full force and effect.

() Actions. There shall be no pending, existing, instituted, outstanding, or
threatened Action by any Person (including any Governmental Authority) involving any of the Company
Parties or any of their respective current or former officers, employees, managers, or directors, in any
such case that would reasonably be expected to prevent, make illegal, unwind, or materially delay the
Restructuring or any of the transactions contemplated by any of the Definitive Documents.

&) Expenses. To the extent invoiced, the Company Parties shall have paid in full
in cash all Restructuring Expenses that have accrued and remain unpaid as of the Closing in accordance
with the terms of the RSA.

1)) Put Option Premium. The Company Parties shall have issued the Put Option
Premium Notes to the Backstop Parties or their designees in accordance with the Commitment Letter.

(m) Valid Issuance. All of the New Money Senior Secured Notes (including the Put
Option Premium Notes), the New Common Stock (including the New Common Stock issued as Stapled
Equity), and the New Convertible Preferred Stock (including the New Convertible Preferred Stock
issued as Stapled Equity) to be issued in connection with the Restructuring shall have been validly issued
by the Reorganized Company or the Reorganized Parent, as applicable, and, in the case of equity, shall
be fully paid and non-assessable, in each case free and clear of all taxes, liens, or other encumbrances,
pre-emptive rights, rights of first refusal, subscription, and similar rights, except for any restrictions on
transfer as may be imposed by (i) applicable securities Laws or (ii) the New Corporate Governance
Documents or, in the case of the New Money Senior Secured Notes, the New Senior Secured Notes
Indenture.
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(n) Capitalization. On the Plan Effective Date (after giving effect to the
consummation of the Restructuring), other than (i) the New Common Stock and New Convertible
Preferred Stock distributed to holders of Senior Notes Claims and Existing Equity Interests pursuant to
the Plan, (ii) the Stapled Equity and the Backstop Equity distributed to Rights Offering Participants, the
Backstop Parties, or their respective Backstop Designees pursuant to the Plan and the Commitment
Letter, (iii) equity issued pursuant to the MIP in accordance with the Term Sheet, (iv) New Common
Stock issuable upon conversion of the New Convertible Preferred Stock, and (v) Intercompany Interests,
no (A) equity interests of any Company Party or (B) pre-emptive rights, rights of first refusal,
subscription rights, and/or similar rights to acquire any equity interests of any Company Party (except,
in the case of this sub-clause (B), any such rights expressly set forth in the New Corporate Governance
Documents) will be issued, outstanding, or in effect.

(0) Good Standing. The Backstop Parties shall have received a certificate of good
standing (or equivalent thereof) for each Debtor issued by the applicable Governmental Authority of the
jurisdiction of organization, incorporation, or formation of such Debtor as of a date not more than fifteen
(15) days prior to the Closing Date.

(p) FIRPTA. The Backstop Parties shall have received a properly completed and
duly executed certificate complying with Section 1445 of the Code and Treasury Regulation Section
1.1445-2(c)(3) and 1.897-2(h) certifying that the Reorganized Parent is not and was not a “United States
real property holding corporation” within the meaning of Section 897(c)(2) of the Code at any time
during the five (5)-year period ending on the Closing Date.

Q) Governance Documents; Certificate of Designation. (i) The New Corporate
Governance Documents shall have been duly executed (to the extent applicable), adopted, and filed, as
applicable, and shall be consistent with the Governance and Convertible Preferred Stock Term Sheet in
all material respects and otherwise in form and substance reasonably acceptable to the Required
Backstop Parties, (ii) the certificate of designation (or equivalent organizational document) establishing
the New Convertible Preferred Stock shall have been duly filed with the applicable Governmental
Authority, and (iii) each of the foregoing shall be in full force and effect.

(1) Insurance Matters. The Backstop Parties shall have received evidence of (i) an
effective officers’ and directors’ liability insurance and fiduciary liability insurance policy that covers
the Company Parties, which evidence shall demonstrate that such policy shall be in effect as of the
Closing Date and (ii) an effective “tail” (with a term of at least six (6) years) officers’ and directors’
liability insurance and fiduciary liability insurance policy that covers each of the Company Parties,
which evidence shall demonstrate that such policy shall be in effect as of the Closing Date.

(s) Representations and Warranties. The representations and warranties of the
Company Parties set forth in Section 22(a) of the Commitment Letter and Exhibit C-1 attached thereto
shall be true and correct in all material respects (or, in the case of any such representation or warranty
that is (i) qualified by materiality or by reference to a material adverse effect or (ii) set forth in
Sections (a), (b), (¢), (¢), and (g) of Exhibit C-1, in all respects), in each case as of the date of the
Commitment Letter and as of the Closing Date as if made on and as of the Closing Date (except for any
such representation or warranty that expressly relates to an earlier date, which shall be true and correct
as of such ecarlier date).

(1) Officer’s Certificate. The Backstop Parties shall have received on and as of the
Closing Date a certificate of a senior officer of Mercer, dated as of the Closing Date, (i) certifying as
being true and correct, (A) the certificate of incorporation, certificate of formation, bylaws, limited
liability company agreement, or other organizational documents of each Company Party, (B) a copy of
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the resolutions (or written consent) of each Company Party’s board of directors, board of managers, or
other applicable governing body and stockholders (including preferred stockholders), members, or other
applicable holders of equity interests, as applicable, of such Company Party authorizing the execution,
delivery, and performance by such Company Party of each Definitive Document to which such Company
Party is a party, and the consummation by such Company Party of the transactions contemplated thereby,
and (C) the incumbency of the officers of each Company Party executing any Definitive Document and
(i1) certifying that the conditions set forth in this Exhibit B have been satisfied.
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EXHIBIT C-1°

The Company Parties make the following representations and warranties pursuant to Section 22(a) of the
Commitment Letter:

(a) Organization and Good Standing. Each Company Party is a corporation,
limited liability company, or other entity (as the case may be) duly incorporated, organized, or formed
(as applicable), validly existing and, to the extent such concept is recognized, in good standing under
the Laws of its jurisdiction of incorporation, organization, or formation (as applicable) (except to the
extent that any failure to maintain good standing arises solely as a result of the commencement of the
Chapter 11 Cases), and has full corporate, limited liability company, or other organization power and
authority (as applicable) to conduct its business as it is now conducted. Each Company Party is duly
qualified or registered to do business as a foreign corporation, limited liability company, or other entity
(as applicable) and is in good standing (to the extent such concept is applicable) under the Laws of each
jurisdiction in which either the ownership or use of the properties owned or used by it, or the nature of
the activities conducted by it, requires such qualification or registration, except where the failure to be
so qualified or registered would not, individually or in the aggregate, reasonably be expected to be
adverse in any material respect to the Company Parties, taken as a whole.

(b) Authority; No Conflict; Consents.

(1) Subject to the entry by the Bankruptcy Court of the Backstop
Order and the Confirmation Order, each Company Party (i) has or will have at the time of execution, the
requisite corporate, limited liability company, or other organizational power and authority (as
applicable) to enter into, execute, and deliver the Commitment Letter and the other Definitive
Documents required in accordance with the Backstop Order, and (ii) has taken, or will have taken at the
time of execution, all necessary corporate, limited liability company, or other organizational action (as
applicable) required for the due authorization, execution, and delivery of the Commitment Letter and
the other Definitive Documents required in accordance with the Backstop Order. Subject to entry by the
Bankruptcy Court of the Backstop Order, the Commitment Letter has been (or, in the case of each
Definitive Document to be entered into by a Company Party at or prior to the Closing and subject to
entry by the Bankruptcy Court of the Confirmation Order, will be) duly executed and delivered by each
Company Party that is a party thereto. Subject to entry by the Bankruptcy Court of the Backstop Order,
the Commitment Letter constitutes (or, in the case of each Definitive Document to be entered into by a
Company Party after the date of the Commitment Letter and at or prior to the Closing and subject to
entry by the Bankruptcy Court of the Confirmation Order, will constitute) the legal, valid, and binding
obligation of such Company Party (or, in the case of a Definitive Document other than the Commitment
Letter and subject to entry by the Bankruptcy Court of the Confirmation Order, the Company Party that
is a party thereto), enforceable against such Company Party in accordance with its terms, except to the
extent that such enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance, fraudulent transfer, and other similar Laws of general applicability relating to or
affecting creditor’s rights generally and by the application of general principles of equity (the
“Enforceability Exceptions™).

(i1) Subject to entry of the Backstop Order and the expiration or
waiver by the Bankruptcy Court of the fourteen (14)-day period set forth in Bankruptcy Rules 6004(h)
and 3020(e), upon the effectiveness of the Backstop Order, the Commitment Letter constitutes the legal,

3 Capitalized terms used in this Exhibit C-1 without definitions shall have the meanings given to such terms in the
Backstop Commitment Letter to which this Exhibit C-1 is attached.
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valid, and binding obligation of each Company Party that is a Debtor, enforceable against such Company
Party in accordance with its terms.

(iii) Neither the execution and delivery by the Company Parties of the
Commitment Letter nor any of the other Definitive Documents will, directly or indirectly (with or
without notice or lapse of time or both): (i) contravene, conflict with, or result in a violation or breach
of any provision of the organizational documents of any Company Party; (ii) assuming the accuracy of
(A) the Backstop Parties’ representations set forth in Exhibit C-2 and (B) the representations, warranties,
and certifications made by the Rights Offering Participants as required in the Rights Offering
Procedures, contravene, conflict with, or result in a violation of any Law to which any Company Party
or any of the properties, assets, rights, or interests owned, leased, or used by any Company Party are
bound or may be subject; except, in the case of clause (ii) above, where such occurrence, event or result
would not, individually or in the aggregate, reasonably be expected to be adverse in any material respect
to the Company Parties, taken as a whole.

(©) Proceedings. There is no Action pending, existing, instituted, outstanding, or,
to the Knowledge of the Company, threatened to which any Company Party is a party or to which any
property, asset, right, or interest owned, leased, or used by any Company Party is bound or subject,
except for (a) any claim of a creditor or party in interest in the Chapter 11 Cases (excluding any Action
by a Governmental Authority) and (b) any Action that would not, individually or in the aggregate,
reasonably be expected to be adverse in any material respect to the Company Parties, taken as a whole.

(d) Brokers or Finders. Except for the fees payable to Houlihan Lokey Capital, Inc.
(which such fees have been disclosed to the Backstop Parties), neither the Company Parties nor any of
their respective representatives has incurred or will incur any obligation or liability, contingent or
otherwise, for brokerage, investment banking, or finders’ fees or agents’ commissions or other similar
payments in connection with the Commitment Letter, any of the other Definitive Documents, the Plan,
or the Restructuring (other than, for the avoidance of doubt, any fees in connection with the New Senior
Secured Notes Indenture or the New Global ABL Credit Agreement, in each case, in accordance with
the RSA and any other payments to be made by any Company Party in accordance with the RSA).

(e) Exemption from Registration. Assuming the accuracy of (a) the Backstop
Parties’ representations set forth in Exhibit C-2 and (b) all of the representations, warranties, and
certifications to be made by the Rights Offering Participants as required in the Rights Offering
Procedures, in each case, as submitted by the respective applicable Backstop Parties or their Affiliates
or Backstop Designees and each of the Rights Offering Participants that are purchasers of New Money
Senior Secured Notes and Stapled Equity, and subject to entry by the Bankruptcy Court of the
Confirmation Order, each of the issuances of the New Money Senior Secured Notes (including the Put
Option Premium Notes) and the Stapled Equity (including the Backstop Equity) (collectively, the
“Specified Issuances”) will be exempt from the registration and prospectus delivery requirements of
Section 4(a)(2) of the Securities Act.

® Issuance. As of the Plan Effective Date, subject to entry by the Bankruptcy
Court of the Confirmation Order, each of the Specified Issuances will have been duly and validly
authorized by the Reorganized Company or the Reorganized Parent, as applicable, and, when the New
Common Stock and the New Convertible Preferred Stock (including the Stapled Equity) is issued to the
Rights Offering Participants (including the Backstop Parties) against payment therefor, such New
Common Stock and New Convertible Preferred Stock will be duly and validly issued, fully paid, and
non-assessable, and free and clear of all taxes, liens, or other encumbrances (other than transfer
restrictions imposed under applicable securities Laws), pre-emptive rights, rights of first refusal,
subscription rights, and similar rights, in each case, other than as provided under the New Corporate
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Governance Documents, and when the New Money Senior Secured Notes (including the Put Option
Premium Notes) are issued in accordance with the Plan and the Commitment Letter, such New Money
Senior Secured Notes will be validly issued and free and clear of all taxes, liens, or other encumbrances
(other than transfer restrictions imposed under applicable securities Laws), pre-emptive rights, rights of
first refusal, subscription rights, and similar rights, in each case, other than as provided under the New
Senior Secured Notes Indenture.

(2) No Violation. Mercer is not in violation of its organizational documents, and
no other Company Party is in material violation of its organizational documents. No Company Party is
or has been at any time since January 1, 2026, in violation of any Law or order, except for any such
default or violation that arises solely as a result of the commencement of the Chapter 11 Cases or that
would not, individually or in the aggregate, reasonably be expected to be adverse in any material respect
to the Company Parties, taken as a whole.

(h) Compliance with Anti-Corruption, Money Laundering and Import Laws:
Export Controls and Economic Sanctions.

(1) During the past five (5) years, none of the Company Parties nor,
to the Knowledge of the Company, any of the officers, directors, employees, agents, consultants,
representatives, or other Persons acting on behalf of any of the Company Parties, has: (i) directly or
indirectly, given, promised, offered, authorized the offering of, or paid anything of value to any public
official or employee of any Governmental Authority, in each case, for purposes of (A) materially
influencing any official act or official decision of such public official or employee, (B) materially
inducing such public official or employee to do or omit to do any act in violation of such official’s or
employee’s lawful duty, (C) securing any improper material advantage, or (D) materially inducing such
public official or employee to use such official’s or employee’s influence with a Governmental
Authority, or commercial enterprise owned or controlled by any Governmental Authority (including
state owned or controlled facilities), in order to assist any of the Company Parties in obtaining or
retaining business; or (ii) taken any action in material violation of any applicable anticorruption Law,
including the Foreign Corrupt Practices Act of 1977, 15 U.S.C. §§ 78dd-1, et seq., the U.K. Bribery Act
0f 2010, and any other applicable anti-corruption or anti-bribery Law of any Governmental Authority of
any jurisdiction applicable to any of the Company Parties or any of their respective businesses or
operations. There is no pending or, to the Knowledge of the Company, threatened Action with respect
to any violation of any applicable anti-corruption Law relating to any of the Company Parties or any of
their respective businesses or operations. Each of the Company Parties has in place reasonable controls
to ensure material compliance with any applicable anti-corruption Laws.

(i1) Each of the Company Parties is in material compliance, and at all
times during the past five (5) years has materially complied, with all applicable Laws relating to the
prevention of money laundering of any Governmental Authority applicable to it or its property or in
respect of its operations, including all applicable criminal Laws and all applicable financial record-
keeping, customer identification, know-your-customer, and reporting requirements of the Currency and
Foreign Transactions Reporting Act of 1970 (the “Money Laundering Laws”). No Action by or before
any Governmental Authority involving any of the Company Parties with respect to the Money
Laundering Laws is pending or, to the Knowledge of the Company, threatened.

(iii) Each of the Company Parties has at all times during the past five
(5) years been in material compliance with all applicable trade Laws, including import and export control
Laws, economic/trade embargoes and sanctions, and anti-boycott Laws, and, except as authorized by
the applicable Governmental Authority or Governmental Authorities, has not: (i) exported, re-exported,
transferred, or brokered the sale of any goods, services, technology, or technical data to any destination
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to which, or individual for whom, a license or other authorization is required under the U.S. International
Traffic In Arms Regulations (“ITAR”) (22 C.F.R. § 120 et seq.), or the Export Administration
Regulations (the “EAR”) (15 C.F.R. § 730 et seq.), or the economic sanctions programs administered
by the U.S. Office of Foreign Assets Control (“OFAC”) (31 C.F.R. Part 500 et seq.); (ii) entered into,
funded, financed, or facilitated any activities, business, or transaction that is prohibited under any
applicable trade Law or with or for the benefit of any Person subject to economic or trade sanctions
under applicable trade Laws, including any Person (A) designated as a Specially Designated National
by OFAC, (B) on the Denied Persons, Entity, or Unverified Lists of the U.S. Bureau of Industry and
Security, or (C) on the Debarred List of the Directorate of Defense Trade Controls of the U.S.
Department of State; (iii) exported any goods, services, technology, or technical data that have been or
will be used for any purposes associated with nuclear activities, missiles, chemical or biological
weapons, or terrorist activities, or that have been or will be used, transshipped, or diverted contrary to
applicable U.S. export controls and economic/trade sanctions; (iv) imported any goods except in
compliance with the import and customs Laws of the United States, including Title 19 of the United
States Code, Title 19 of the Code of Federal Regulations, and all other regulations administered or
enforced by U.S. Customs and Border Protection and the U.S. Department of Commerce; or (V)
materially violated the anti-boycott prohibitions, or materially failed to comply with the reporting
requirements, of the EAR and the Tax Reform Act of 1976 (26 U.S.C. § 999).

(iv) None of the Company Parties is (i) subject to sanctions or
otherwise designated on any list of prohibited or restricted parties, (ii) operating, organized, or resident
in a country or territory that is itself the target of comprehensive sanctions, or (iii) owned or controlled
by a party described in clause (i) or (ii), in each case, including but not limited to the lists maintained by
OFAC, the U.S. Department of State, the United Nations Security Council, the European Union, any
Member State of the European Union, or the United Kingdom (irrespective of its status vis-a-vis the
European Union), or other applicable government authority.

(1) Tax Matters. Except to the extent that the failure to do so could not reasonably
be expected to have a material adverse effect on any Company Party, all material tax returns required to
be filed by or on behalf of any Company Party have been properly prepared in all material respects and
duly and timely filed with the appropriate taxing authorities in all jurisdictions in which such tax returns
are required to be filed (after giving effect to any valid or mutually agreed extensions of time in which
to make such filings between the relevant taxing authority and Mercer). Except to the extent that the
failure to do so could not reasonably be expected to have a material adverse effect on any Company
Party, all material taxes payable by or on behalf of any Company Party directly have been fully and
timely paid, and adequate reserves or accruals for taxes have been provided in the Most Recent Audited
Balance Sheet or, in the case of tax periods that begin following the date of the Most Recent Audited
Balance Sheet, the accounting books and records of the Company Parties in respect of any period for
which tax returns have not yet been filed or for which taxes are not yet due and owing.

() Investment Company Act. None of the Company Parties is required to register
as an “investment company” within the meaning of the Investment Company Act of 1940, as amended,
and the rules and regulations of the Securities and Exchange Commission thereunder.
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EXHIBIT C-2*

Each Backstop Party, severally and not jointly, makes the following representations and warranties to the
Company Parties pursuant to Section 22(b) of the Commitment Letter:

(a) Organization of Such Backstop Party. Such Backstop Party is duly
incorporated, organized, or formed (as applicable), validly existing and in good standing under the Laws
of its jurisdiction of incorporation, organization, or formation (as applicable), with full corporate,
partnership, or limited liability company (as applicable) power and authority to conduct its business as
it is now conducted.

(b) Authority; No Conflict; Consents.

6)] Such Backstop Party (i) has the requisite corporate, partnership, limited
liability company, or other organizational (as applicable) power and authority (A) to enter into,
execute, and deliver the Commitment Letter and (B) to perform and consummate the transactions
contemplated thereby, and (ii) has taken all necessary corporate, partnership, limited liability
company, or other organizational (as applicable) action required for (x) the due authorization,
execution, and delivery by such Backstop Party of the Commitment Letter and (y) the performance
and consummation of the transactions contemplated thereby by such Backstop Party. The
Commitment Letter has been duly executed and delivered by such Backstop Party. The
Commitment Letter constitutes the legal, valid, and binding obligation of such Backstop Party,
enforceable against such Backstop Party in accordance with its terms, except that such enforcement
may be limited by bankruptcy, insolvency, reorganization, moratorium, or other similar Laws now
or hereafter in effect relating to or affecting the rights and remedies of creditors and general
principles of equity (whether considered in a proceeding at Law or in equity).

(ii) Neither the execution and delivery by such Backstop Party of the
Commitment Letter nor the performance or consummation by such Backstop Party of any of the
transactions contemplated thereby will, directly or indirectly (with or without notice or lapse of
time or both): (i) contravene, conflict with, or result in a violation or breach of any provision of the
organizational documents of such Backstop Party; (ii) contravene, conflict with, or result in a
violation of, any pending or existing Law or order to which such Backstop Party, or any of the
properties, assets, rights, or interests owned, leased, or used by such Backstop Party, are bound or
may be subject; except, in the case of clause (ii) above, where such occurrence, event or result
would not reasonably be expected to prohibit, materially delay, or materially and adversely impact
such Backstop Party’s performance or consummation of its obligations under the Commitment
Letter.

(i)  Except (x) for consents which have been obtained, notices which have
been given, and filings which have been made, and (y) where the failure to give any notice, obtain
any consent, or make any filing would not reasonably be expected to prohibit, materially delay, or
materially and adversely impact such Backstop Party’s performance or consummation of its
obligations under the Commitment Letter, such Backstop Party is not and will not be required to
give any notice to, make any filing with, or obtain any consent from, any Person in connection with

4 Capitalized terms used in this Exhibit C-2 without definitions shall have the meanings given to such terms in the
Backstop Commitment Letter to which this Exhibit C-2 is attached.
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the execution and delivery by such Backstop Party of the Commitment Letter or the consummation
or performance by such Backstop Party of any of the transactions contemplated thereby.

(© Backstop Securities Not Registered. Each Backstop Party understands that (a)
the New Money Senior Secured Notes (including the Put Option Premium Notes) and the Backstop
Equity (collectively, the “Backstop Securities”) have not been registered under the Securities Act and
(b) the Backstop Securities are being offered and sold pursuant to an exemption from registration
provided under Section 4(a)(2) of the Securities Act based in part upon such Backstop Party’s
representations contained in the Commitment Letter and cannot be sold by such Backstop Party unless
subsequently registered under the Securities Act or an exemption from registration is available.

(d) Acquisition for Own Account. Such Backstop Party (or its Backstop
Designees) is acquiring the Backstop Securities, as applicable, for its own account (or for the accounts
for which it is acting as investment advisor or manager) for investment and not with a view toward
distribution, within the meaning of the Securities Act. Subject to the foregoing, by making the
representations herein, such Backstop Party does not agree to hold its Backstop Securities, as applicable,
for any minimum or other specific term and reserves the right to dispose of its Backstop Securities, as
applicable, at any time in accordance with or pursuant to a registration statement or exemption from the
registration requirements under the Securities Act and any applicable state securities Laws.

(e) Eligible Backstop Party. Such Backstop Party (and each account for which it
is acting as investment advisor or manager) is an Accredited Investor or a Person that is not a “U.S.
Person” (as defined in Rule 902(k) of Regulation S under the Securities Act) and has such knowledge
and experience in financial and business matters that such Backstop Party is capable of evaluating the
merits and risks of its investment in the Backstop Securities, as applicable. Such Backstop Party
understands and is able to bear any economic risks of such investment. Such Backstop Party has had
access to such information regarding the Company Parties as it has deemed necessary to make its
investment decision and did not become aware of the offering of the Backstop Securities through any
general solicitation or general advertising. Anything herein to the contrary notwithstanding, nothing
contained in any of the representations, warranties, or acknowledgments made by any Backstop Party in
this Exhibit C-2 will operate to modify or limit in any respect the representations and warranties of the
Company Parties or to relieve the Company Parties from any obligations to the Backstop Parties for
breach thereof or the making of misleading statements or the omission of material facts in connection
with the transactions contemplated herein.

® Proceedings. There are no pending, existing, instituted, outstanding, or, to the
knowledge of such Backstop Party, threatened Actions against such Backstop Party which, if adversely
determined, would reasonably be expected to prohibit, materially delay, or materially and adversely
impact such Backstop Party’s performance or consummation of its obligations under the Commitment
Letter.

(2) Sufficiency of Funds. On the Closing Date, such Backstop Party will have
available funds sufficient to pay, as applicable, such Backstop Party’s Aggregate Commitment Amount.
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Annex A

[On file with the Company Parties]



	1. By this Motion, the Debtors seek entry of an order substantially in the form attached hereto (the “Proposed Order”): (a) authorizing the Debtors’ entry into the Backstop Commitment Letter and their performance of related obligations under the Backs...
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	11. On the Petition Date, the Debtors filed their solicitation procedures motion (the “Solicitation Procedures Motion”) seeking, among other things, approval of the procedures governing the Rights Offering and the forms of subscription documents, as w...
	II. BACKSTOP COMMITMENT LETTER
	12. As discussed in the First Day Declaration, the Debtors and the Majority Ad Hoc Group engaged in extensive, arm’s-length negotiations regarding the Restructuring Transactions, including the Rights Offering.  A key component of these discussions was...
	13. While the Debtors engaged with the Majority Ad Hoc Group, the Debtors, with the assistance of their proposed investment banker, also ran a parallel process to solicit new money financing from third parties (the “Third-Party Financing Process”).  A...
	14. To ensure the funding anticipated through the Rights Offering, the Debtors entered into that certain Backstop Commitment Letter, dated as of November 2, 2026 (the “Backstop Commitment Letter”), with certain Consenting Senior Noteholders (together ...
	15. Pursuant to the Backstop Commitment Letter, each Backstop Party has committed, severally and not jointly and subject to the satisfaction of all conditions under the Backstop Commitment Letter, to exercise in full all Subscription Rights distribute...
	16. In exchange for the Rights Offering Backstop Commitments, the Debtors have agreed to compensate the Backstop Parties with a non-refundable put option premium equal to fourteen percent (14%) of the Rights Offering Backstop Commitment ($56.0 million...
	17. If the Backstop Commitment Letter is terminated prior to the Plan Effective Date for any reason other than a breach of the Backstop Commitment Letter or the other Definitive Documents by the Backstop Parties, then the Put Option Premium shall inst...
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	I. THE COURT SHOULD AUTHORIZE THE DEBTORS’ ENTRY INTO THE BACKSTOP COMMITMENT LETTER
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	24. Entry into the Backstop Commitment Letter is also authorized under section 105(a) of the Bankruptcy Code, which provides the Court with expansive equitable powers to fashion any order or decree that is in the interest of preserving or protecting t...
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	28. The Put Option Premium is also structured to minimize the burden on the estates.  If the Plan is consummated, it imposes no incremental cash cost:  it is payable solely in Put Option Premium Notes on the Plan Effective Date.  And if the Backstop C...
	29. The Debtors weighed these costs against the uncertainty and expense of pursuing a restructuring without a supported exit path or committed exit capital, and soundly concluded that the Backstop Commitment Letter minimizes risk and maximizes value f...
	III. THE BACKSTOP COMMITMENT LETTER OBLIGATIONS SHOULD BE ALLOWED AS ADMINISTRATIVE EXPENSES
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	31. The Backstop Commitment Letter Obligations satisfy this standard.  As set forth above, they were a necessary inducement for the Backstop Parties to reserve capital at significant opportunity cost and to commit to transactions that will provide a m...
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	32. The Backstop Commitment Letter permits the Required Backstop Parties to terminate the Backstop Commitment Letter upon written notice following, among other things, an uncured material breach by any Debtor or the failure to obtain entry of the Back...
	33. To the extent the automatic stay under section 362 of the Bankruptcy Code would otherwise apply, the Debtors request that the Court modify the automatic stay solely to the extent necessary to effectuate the terms of the Backstop Commitment Letter ...
	34. To implement the foregoing successfully, the Debtors request that the Court find that notice of the Motion satisfies Bankruptcy Rule 6004(a) and that the Court waive the 14-day stay under Bankruptcy Rule 6004(h).  Cause exists for the waiver becau...
	35. Nothing contained herein is or should be deemed or construed as:  (a) an admission as to the validity of any claim against any Debtor or the existence of any lien against the Debtors’ properties; (b) a waiver of the Debtors’ rights to dispute any ...
	36. Notice of this Motion will be given to:  (a) the Office of the United States Trustee for the Southern District of Texas; (b) counsel to the Majority Ad Hoc Group and the Backstop Parties; (c) the creditors listed on the Debtors’ consolidated list ...
	37. A copy of this Motion is available on (a) this Court’s website, at www.txs.uscourts.gov, and (b) the website maintained by the Debtors’ proposed Solicitation Agent, Stretto, Inc., at https://cases.stretto.com/Mercer.
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	1. The Motion is GRANTED as set forth herein.
	2. All objections to entry of this Order, to the extent not withdrawn or settled, are overruled.
	3. The Debtors are authorized to enter into the Backstop Commitment Letter, a copy of which is attached hereto as Exhibit A, and any and all instruments, documents, and papers contemplated thereunder, to fully perform all of their obligations thereund...
	4. The Backstop Commitment Letter and the terms and provisions included therein are approved in their entirety.  The terms and conditions of the Backstop Commitment Letter are fair, reasonable, and the best available to the Debtors under the circumsta...
	5. The Debtors are authorized to execute, deliver, and perform under one or more amendments, waivers, consents, or other modifications to and under the Backstop Commitment Letter, from time to time as necessary, in each case subject to the terms and p...
	6. The Backstop Commitment Letter Obligations, which include the Put Option Premium and the Backstop Indemnification Obligations, and all other obligations under the Backstop Commitment Letter, are hereby approved as reasonable, are actual and necessa...
	7. The Debtors are authorized to pay the Backstop Commitment Letter Obligations in accordance with the terms set forth in the Backstop Commitment Letter without further application to or order of this Court.  The Backstop Commitment Letter Obligations...
	8. The Debtors are authorized to provide and perform their Backstop Indemnification Obligations set forth in the Backstop Commitment Letter in accordance with the terms and conditions thereof, and without further application to or order of this Court.
	9. To the extent applicable, the automatic stay provisions of section 362 of the Bankruptcy Code are hereby modified solely to the extent necessary to effectuate all terms and provisions of the Backstop Commitment Letter and this Order with respect to...
	10. The Backstop Commitment Letter Obligations that survive termination of the Backstop Commitment Letter pursuant to Section 7 thereof shall be binding upon the Debtors, their estates, and any successors thereto, including any chapter 11 or chapter 7...
	11. To the extent that the terms of this Order conflict with the terms of the Backstop Commitment Letter, this Order shall control.
	12. Nothing contained in the Motion or this Order shall be construed to (a) create, alter, or perfect, in favor of any person or entity, any interest in cash of a Debtor that did not exist as of the Petition Date, or (b) alter or impair any security i...
	13. Notice of the Motion as provided therein shall be deemed good and sufficient and the requirements of the Bankruptcy Rules, including, without limitation, Bankruptcy Rule 6004(a), and the Bankruptcy Local Rules are satisfied by such notice.
	14. Notwithstanding any Bankruptcy Rule to the contrary, including, without limitation, Bankruptcy Rule 6004(h), to the extent applicable, this Order shall be effective and enforceable immediately upon entry hereof.
	15. The Debtors are hereby authorized to take such actions and to execute such documents as may be necessary to implement the relief granted by this Order.
	16. Except with respect to the Backstop Commitment Letter Obligations, nothing contained in this Order shall be deemed to increase, decrease, reclassify, elevate to an administrative expense status, or otherwise affect any claim to the extent it is no...
	17. No failure or delay by any Backstop Party in exercising any right, power, or remedy under the Backstop Commitment Letter or this Order shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or furthe...
	18. This Court retains exclusive jurisdiction with respect to all matters arising from or related to the implementation, interpretation, or enforcement of this Order.

	Signed: _______________, 2026
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