


NOTICE OF ANNUAL GENERAL 
MEETING OF THE SHAREHOLDERS 
OF CASCADES INC.

TO THE SHAREHOLDERS OF CASCADES INC.

Notice is hereby given that the Annual General Meeting of the Shareholders (the “Meeting”) of Cascades Inc. (the 
“Corporation” or “Cascades”) will be held in a virtual format via live webcast online at https://
meetings.lumiconnect.com/400-681-674-476, on Thursday, May  8, 2025 commencing at 11:00 a.m., Eastern 
Daylight Time ("EDT"), for the following purposes:
 
1. To receive the consolidated financial statements of the Corporation for the fiscal year ended December 31, 2024, and 

the Independent Auditor’s report thereon;
2. To elect the directors of the Corporation for the ensuing year;
3. To appoint the Independent Auditor of the Corporation for the ensuing year and authorize the Board of Directors to fix 

their remuneration; 
4. To consider and, if deemed advisable, approve, on an advisory basis, a resolution accepting the Corporation's 

approach to executive compensation; 
5. To consider the shareholder proposals set forth in Schedule A to the Management Proxy Circular; and
6. To transact such other business as may properly be brought before the Meeting or any adjournment thereof.

The specific details of the foregoing matters to be put before the Meeting are set forth in the accompanying Management 
Proxy Circular. Shareholders who are unable to attend the Meeting are requested to complete, date, sign and deliver the 
enclosed proxy form to Computershare Investor Services Inc., no later than Tuesday, May 6, 2025 at 5:00 p.m., EDT, in 
the envelope provided for that purpose.

Shareholders may register and log into the live webcast platform from 10:00 a.m. EDT. We would appreciate your early 
registration so that the Meeting may start promptly at 11:00 a.m. EDT.

Shareholders may contact Kingsdale Advisors, the Corporation's strategic advisor by telephone at 1-800-395-7251 (toll-
free in North America) or 1-437-561-5038 (text and call enabled outside North America), or by email at 
contactus@kingsdaleadvisors.com.

Kingsey Falls, Québec, March 14, 2025.

By Order of the Board of Directors,

Michael Guerra
CORPORATE SECRETARY
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MESSAGE FROM THE CHAIR 
AND LEAD INDEPENDENT DIRECTOR
Dear Fellow Shareholders, 

On behalf of the Board of Directors of Cascades (the "Board"), we 
are pleased to invite you to our Annual General Meeting of 
Shareholders on Thursday, May 8, 2025, beginning at 11:00 am 
(Eastern Daylight Time). The meeting will be held virtually, 
providing convenient access for all shareholders to participate in 
the meeting regardless of your geographic location. The enclosed 
management proxy circular provides important information about 
the meeting and how to vote your shares. 

Celebrating 60+ Years of Cascades

March 2024 marked the 60th anniversary of Cascades which was 
co-founded by the Lemaire brothers in 1964 in Kingsey Falls, 
Québec, Canada. The brothers started our business with an old 
mill and a dream: to make cardboard from wastepaper. Since 
then, Cascades has grown to become a major North American 
provider of sustainable, innovative and value-added solutions for 
packaging, hygiene and recovery needs. 

The Board wishes to express our deepest gratitude to our team 
members past and present. Today, approximately 
9,700 Cascaders at our nearly 70 operating facilities across 
Canada and the United States are working to serve our 
customers and realize our mission.

CEO and Chair Transition

The Board also recognizes and honors Mario Plourde’s nearly 
40 years of dedicated service to Cascades, including 11 years as 
President and CEO, as he retires.

In anticipation of Mr. Plourde’s planned retirement in 2024, the 
Board undertook an extensive succession planning and 
recruitment process, supported by an internationally recognized 
recruitment firm. This process led to the appointment of 
Mr. Hugues Simon as President and CEO. Mr. Simon is the first 
external CEO in Cascades’ history. Our successful CEO transition 
was fully supported by Mr. Plourde during a transition period 
which lasted until December 2024. Mr. Plourde is continuing to 
act as a Special Advisor for an additional 18-month period.

During 2024, with the transition to a new CEO, the Board felt that 
the time was right to eliminate the Executive Chair position and 
establish a Chair position. Thus, after 12 years at the helm of the 
Board, Alain Lemaire stepped down from his role as Executive 
Chair and was replaced by Patrick Lemaire who was appointed 
Chair of the Board in May 2024. The Board is sincerely pleased 
that Alain continues to serve as a director, sharing his passion 
and in-depth knowledge of Cascades.

Strategic Focus

The Board would like to reiterate Management’s strategic areas of 
focus to accelerate shareholder value creation over the next 
24 months (which were first announced on February 20, 2025). 
Those three strategic areas are to:

1. Build and nurture a culture of operational excellence, 
2. Improve our operational and commercial alignment to 

better serve our customers, and 
3. Strengthen our financial position to increase our free 

cash flow levels and decrease our debt load.

Cascades is entering its 61st year with a repositioned and 
modernized asset base. The Company is focused on navigating 
the broader economic and geopolitical risks in our key markets of 
Canada and the United States. The Board is prioritizing these 
issues and is working closely with Management to mitigate any 
potential negative impacts to Cascades, our customers and our 
shareholders.

Shareholder Engagement

The Board values continued engagement with shareholders and 
other key stakeholders.

During 2024, the Board initiated an engagement campaign to 
solicit feedback on key matters. We held discussions with 
shareholders collectively owning approximately 20% of our issued 
and outstanding shares. This process was led by us, as Chair of 
the Board of Directors and Lead Independent Director, as we 
participated, along with Management, in discussions with 
shareholders and with proxy advisory firms ISS and Glass Lewis.

The Board solicited feedback on multiple key matters, including 
shareholder meeting formats, the succession planning process 
and transition with respect to our President and CEO, the change 
from an executive Chair of the Board to a non-executive Chair 
and recent leadership changes to the senior management team.

We thank you for your continued support of Cascades and we 
look forward to your participation at our Annual General Meeting.

Sincerely, 

                                 

Patrick Lemaire  Michelle A. Cormier
Chair of the Board of Directors  Lead Independent Director
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CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This Circular contains forward-looking statements which can be identified by the use of the conditional or forward-looking terminology such as “aims”, “anticipates”, “assumes”, 
“believes”, “estimates”, “expects”, “forecasts”, “goal”, “intends”, “likely”, “may”, “metric”, “objective”, “outlook”, “plans”, “projects”, “should”, “target”, “vision”, “will”, or the negative 
thereof or other variations thereon. Forward-looking statements include, but are not limited to, statements relating to the Corporation’s future economic performance and financial 
condition, as well as ESG-related objectives, vision and strategic goals. All such forward-looking statements are made pursuant to the “safe-harbour” provisions of applicable 
Canadian securities laws.

The Corporation cautions that, by their nature, forward-looking statements involve risks and uncertainties, and that its actual actions and/or results could differ materially from 
those expressed or implied in such forward-looking statements or could affect the extent to which a particular projection materializes. Forward-looking statements are presented 
for the purpose of assisting investors and other stakeholders in understanding certain key elements of the Corporation’s current objectives, strategic priorities, expectations, and 
plans, including the ways we intend to address ESG matters. Readers are cautioned that such information may not be appropriate for other purposes.

Forward-looking statements made in this Circular are based on a number of assumptions believed by the Corporation to be reasonable on March 14, 2025. If these assumptions 
are inaccurate, the Corporation’s actual results could differ materially from those expressed or implied in such forward-looking statements. In addition, important risk factors could 
cause the Corporation’s assumptions and estimates to be inaccurate and actual results or events to differ materially from those expressed in or implied by these forward-looking 
statements. For more information on risks and uncertainties and the assumptions that could cause the Corporation’s actual results to differ from current expectations, please 
refer to the Corporation’s 2024 Management’s Discussion & Analysis (MD&A) filed with the securities regulatory authorities in Canada, available on SEDAR+ at 
www.sedarplus.ca or on the Corporation’s website at www.cascades.com under the “Investors” section.

The forward-looking statements herein reflect the Corporation’s expectations as at March 14, 2025, and they are subject to change after this date. The Corporation does not 
undertake to update publicly or to revise any forward-looking information or statements whether as a result of new information, future events or otherwise, unless required by 
applicable legislation or regulation. The forward-looking information and statements contained herein are expressly qualified in their entirety by this cautionary statement.

ADDITIONAL CAVEATS

In this circular, “Cascades”, the “Corporation”, “we” and “our” mean Cascades Inc.; “common shares” means Cascades Inc. common shares unless the context indicates 
otherwise; and “shareholder” and “you” mean a holder of common shares, unless the context indicates otherwise.

All references to websites are for your information only. The content of any websites referred to in this circular, including via website link, and any other websites they refer to are 
not incorporated by reference in, and do not form part of, this circular.
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completed form of proxy to the transfer agent and registrar of the Corporation, Computershare Investor Services Inc., no later than 5:00 p.m., EDT, on 
the second business day preceding the day of the Meeting or any adjournment thereof at which the proxy is to be used. 

The following applies to shareholders who wish to appoint a person (a “third party proxyholder”) other than the management nominees identified in the 
form of proxy or voting instruction form as proxyholder, including non-registered shareholders who wish to appoint themselves as proxyholder to attend, 
participate or vote at the Meeting.

Shareholders who wish to appoint a third party proxyholder to attend and participate at the Meeting as their proxyholder and vote their shares MUST submit 
their form of proxy or voting instruction form, as applicable, appointing that person as proxyholder AND register that proxyholder online, as described below. 
Registering your proxyholder is an additional step to be completed AFTER you have submitted your form of proxy or voting instruction form. Failure to 
register the proxyholder will result in the proxyholder not receiving a 4-character control code that is required to vote at the Meeting and only 
being able to attend as a guest.

• Step 1 - Submit your form of proxy or voting instruction form: To appoint a third party proxyholder, insert that person’s name in the blank 
space provided in the form of proxy or voting instruction form (if permitted) and follow the instructions for submitting such form of proxy or voting 
instruction form. This must be completed before registering such proxyholder, which is an additional step to be completed once you have 
submitted your form of proxy or voting instruction form.

• Step 2-- Register your proxyholder: To register a third party proxyholder, shareholders must visit http://www.computershare.com/Cascades by 
no later than 5:00 p.m. EDT on May 6, 2025 and provide Computershare with the required proxyholder contact information so that Computershare 
may provide the proxyholder with a 4-character control code via email, the day before the Meeting. Without a control code, proxyholders will not 
be able to vote at the Meeting but will be able to participate as a guest.

Revocation of Proxy:

A shareholder who has given a proxy may revoke it at any time prior to its use, by means of an instrument in writing executed by the shareholder or by his or 
her attorney authorized in writing or, if the shareholder is a corporation, by a duly authorized officer or attorney thereof.

Registered Holders: A Registered Holder can revoke its proxy by delivering a signed written notice specifying its instructions. Such instrument should be 
deposited with Computershare Investor Services Inc., at 100 University Avenue, 8th Floor, Toronto (Ontario) M5J 2Y1 not later than 5:00 p.m., EDT, on the 
last business day preceding the day of the Meeting or any adjournment thereof at which the proxy is to be used or with the Chair of the Meeting on the day of 
the Meeting or any adjournment thereof, or in any other manner permitted by law.

Additionally, a Registered Holder can choose to login to the meeting online using its control code, thereby revoking any and all previously submitted proxies 
and will be provided the opportunity to vote online by ballot.

Non-Registered Holder: A Non-Registered Holder can revoke its proxy or choose to login to the meeting online to be provided the opportunity to vote online 
by ballot. In order to do so, a Non-Registered Holder should carefully follow the instructions of their Intermediaries and their service companies.

1.5 EXERCISE OF DISCRETION BY PROXIES

The persons named in the enclosed form of proxy will vote or withhold from voting the shares in respect of which they are appointed in accordance with the 
direction of the shareholder appointing them or, in the absence of such direction, as indicated in the form of proxy. In the absence of such direction, said 
voting rights will be exercised IN FAVOUR of the election of each of the eleven (11) nominees whose names appear herein under Section 3 
Director Candidates of the Circular, IN FAVOUR of the appointment as Independent Auditor of the firm of PricewaterhouseCoopers LLP, 
partnership of chartered professional accountants, in accordance with the terms and conditions set out under the Heading 2.3 Appointment of 
Independent Auditor of the Circular, IN FAVOUR of the advisory resolution accepting the Corporation's approach to executive compensation as 
described under the Heading 2.4 Advisory Vote on Executive Compensation of the Circular, and AGAINST the shareholder proposals found in 
Schedule A of the Circular.

The enclosed form of proxy confers discretionary authority on the persons named therein with respect to amendments or variations to matters identified in the 
Notice of Meeting and to other matters which may properly come before the Meeting (or any adjournment thereof). As of the date of the Circular, 
Management of the Corporation knows of no such amendment, variation or other matter expected to come before the Meeting.

1.6 NON-REGISTERED HOLDERS

The information set forth in this section is of importance to the shareholders who do not hold their Common Shares of the Corporation in their own name (the 
“Non-Registered Holders”, those who hold their Common Shares in their own name being “Registered Holders”). Non-Registered Holders should note that 
only proxies deposited by shareholders whose names appear on the records of the Corporation as the registered holders of Common Shares can be 
recognized and acted upon at the Meeting. However, in many cases, Common Shares of the Corporation beneficially owned by a Non-Registered Holder are 
registered either:
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1. in the name of an intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect of the Common Shares, such as, among 
others, banks, trust companies, securities dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and 
similar plans; or

2. in the name of a clearing agency (such as The Canadian Depository for Securities Limited, or “CDS”), of which the Intermediary is a participant.

In accordance with the requirements of National Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting Issuer (“National 
Instrument 54-101”) of the Canadian Securities Administrators, the Corporation has distributed copies of the Notice of Meeting, this Circular, the form of 
proxy, the Financial Statements including management’s discussion and analysis (collectively, the “Meeting Materials”) to the clearing agencies and 
Intermediaries for onward distribution to Non-Registered Holders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-Registered Holder has waived the right to receive 
them. Very often, Intermediaries will use service companies to forward the Meeting Materials to Non-Registered Holders. Generally, Non-Registered Holders 
who have not waived the right to receive the Meeting Materials will either:

1. be given a proxy which has already been signed by the Intermediary (typically by a facsimile, stamped signature) which is completed as to the 
number of Common Shares beneficially owned by the Non-Registered Holder but which is otherwise uncompleted. This form of proxy need not be 
signed by the Non-Registered Holder. In this case, the Non-Registered Holder who wishes to submit a proxy should otherwise properly complete 
the form of proxy and deposit it with Computershare Investor Services Inc., as described above; and

2. more typically, be given a voting instruction form, which must be completed and signed by the Non-Registered Holder in accordance with the 
directions on the voting instruction form.

The majority of brokers now delegates responsibility for obtaining instructions from clients to Broadridge Financial Solution, Inc. (“Broadridge”). Broadridge 
typically mails a voting instruction form to the Non-Registered Holders and asks such Non-Registered Holders to return such voting instruction form to 
Broadridge (the Broadridge form also allows completion of the voting instruction form by telephone or by Internet). Broadridge then tabulates the results of all 
instructions received and provides appropriate instructions respecting the voting of Common Shares to be represented at a shareholders’ meeting. A Non-
Registered Holder receiving a voting instruction form from Broadridge cannot use that voting instruction form to vote Common Shares directly at the Meeting, 
the voting instruction form must be returned to Broadridge well in advance of the Meeting in order to have the Common Shares voted.

Common Shares held by brokers or their agents or nominees can be voted for or against resolutions only upon the instructions of the Non-Registered Holder. 
Without specific instructions, brokers and their agents and nominees are prohibited from voting Common Shares for the broker’s clients. The purpose of 
these procedures is to permit Non-Registered Holders to direct the voting of the Common Shares they beneficially own. Should a Non-Registered Holder who 
receives either a proxy or a voting instruction form wish to attend and vote at the Meeting (or have another person attend and vote on behalf of the Non-
Registered Holder), the Non-Registered Holder should strike out the names of the persons named in the proxy and insert the Non-Registered Holder’s (or 
such other person’s) name in the blank space provided, or, in the case of a voting instruction form, follow the corresponding directions on the form AND 
register that proxyholder online with Computershare, as described under Heading 1.4 Appointment and Revocation of Proxies of the Circular. Registering 
your proxyholder is an additional step to be completed AFTER you have submitted your form of proxy or voting instruction form. Failure to register the 
proxyholder will result in the proxyholder not receiving a 4-character control code that is required to vote at the Meeting and only being able to 
attend as a guest. 

In either case, Non-Registered Holders should carefully follow the instructions of their Intermediaries and their service companies and ensure that 
instructions respecting the voting of their Common Shares are communicated to the appropriate person.

1.7  ATTENDING THE MEETING

The Corporation is holding the Meeting in a virtual format, which will be conducted via live webcast. Registered Holders and duly appointed proxy holders will 
be able to attend the Meeting online, ask questions and vote, all in real time, provided they are connected to the internet and comply with all of the 
requirements set out herein. Non-Registered Holders who have not duly appointed themselves as proxy holders will be able to attend the Meeting as guests, 
but guests will not be able to vote at the Meeting.

To participate in the Meeting via live webcast, follow the following steps:
1. Log in online at https://meetings.lumiconnect.com/400-681-674-476. We recommend that you log in at least 15 minutes before the Meeting 

starts.
2. Click “I have a login” and then enter your control code (see below) and Password “cascades2025” (case sensitive) OR click “I am a guest” and 

then complete the online form.

It is important that you are connected to the internet at all times during the Meeting in order to vote when balloting commences. It is your responsibility to 
ensure connectivity for the duration of the Meeting. You should allow ample time to check into the Meeting online and complete the related procedure. See 
Schedule H – Virtual Meeting Guide for additional information, including a list of the compatible web browsers.

If Cascades Shareholders (or their proxyholders) encounter any difficulties accessing the Meeting during the check-in, they may attend the Meeting by 
clicking "Guest" and completing the online form. The virtual platform is supported across many devices (desktops, laptops, tablets, and smartphones) running 
the most updated version of applicable software and plugins. The latest version of Chrome, Safari, Edge, or Firefox is needed – Please note that Internet 
Explorer is not supported. Cascades Shareholders (or their proxyholders) should ensure that they have a strong Internet connection if they intend to attend 
and/or participate in the Meeting. Participants should allow plenty of time to log in and ensure that they can hear and see the streaming prior to the start of 
the Meeting. Technical support can also be accessed at: support-ca@lumiglobal.com.
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SECTION 2

BUSINESS OF THE MEETING

The Circular contains information relating to the receipt of Cascades' consolidated financial statements, the election of directors, the appointment 
of the Independent Auditor including authorizing the Board to fix their remuneration, the approval of an advisory resolution to accept the 
Corporation's approach to executive compensation, as well as the shareholder proposals submitted by MÉDAC (Mouvement d'éducation et de 
défense des actionnaires) described in Schedule A to the Circular.

We will hold our annual meeting in a virtual format, which will be conducted via live webcast. Shareholders will have an equal opportunity to 
participate in the annual meeting online, regardless of geographic location.

2.1 FINANCIAL STATEMENTS

The audited consolidated financial statements for the year ended December 31, 2024 ("Fiscal 2024") and report of the Independent Auditor thereon are 
included in the Corporation’s 2024 Annual Report. The 2024 Annual Report, in English or French, is available on SEDAR+ at www.sedarplus.ca or on the 
Corporation's website at www.cascades.com.

2.2 ELECTIONS OF DIRECTORS

The process to nominate the Corporation's directors is described under the Heading 6.6 Board Renewal and Other Practices of the Circular. Also 
summarized under the same heading is the policy adopted by the Board on the mandatory retirement age for directors in order to enable it to engage in a 
thorough succession planning process.

The Board has established eleven (11) as the number of directors to be elected at the Meeting. All of the nominees were elected as directors at last year's 
Annual General Meeting by a majority of the votes, with the exception of Hugues Simon, who was appointed as director on June 17, 2024. If elected, 
nominees will hold office until the next annual meeting of shareholders or until their successors are elected or appointed. After close to forty years with the 
Corporation, including ten years of dedicated service as a member of the Board, Mario Plourde resigned from his position as a board member on 
June 17, 2024, date concurrent with his departure from the presidency of the Company in anticipation of his retirement on December 31, 2024. 

For each of the eleven (11) nominees proposed by management for election as directors of the Corporation, the charts under Section 3 Director Candidates 
of the Circular set out their name, age, place of residence, languages in which they are proficient, their principal occupation, the year in which they first 
became a director of the Corporation, the number of Common Shares of the Corporation beneficially owned directly or indirectly by each of them or over 
which they exercise control, their independence status, the number of deferred share units ("DSUs") and restricted share units ("RSUs") they hold, if the 
nominee sits on Boards of Directors and committees of other public companies and membership on the committees of the Board of the Corporation as well 
as the percentage of votes voted in favour of their election at last year's Meeting, if applicable. Also disclosed in their respective biographies is each 
nominee's current security holdings and their value of at-risk holdings as at December 31, 2024. The information related to the number of Common Shares 
beneficially owned or over which they exercise control was provided by the respective nominees. As indicated in the attached form of proxy, shareholders 
may vote for each nominee individually as directors of the Corporation.

The persons named as proxies in the enclosed form of proxy intend to vote the Common Shares represented by such proxy IN FAVOUR of each 
of the nominees proposed by management, unless the shareholder granting this proxy has indicated that the Common Shares are to be voted 
otherwise or are not to be voted in respect of the election of directors. Management does not anticipate that any of the proposed nominees will be 
unable to act as a director. If such becomes the case for any reason whatsoever prior to the Meeting, the persons named as proxies in the enclosed form of 
proxy reserve the right to vote at their discretion IN FAVOUR of other candidates.

2.2.1 MAJORITY VOTING POLICY

The majority voting policy applies to this election. Under this policy, a nominee for election as a director who receives a greater number of votes withheld than 
votes for, with respect to the election of directors by shareholders, will be expected to offer to tender his or her resignation immediately to the Chair of the 
Board following the meeting of shareholders at which the director is elected. The Governance, Social Responsibility and Nominating Committee (the 
"Governance Committee") will consider such resignation offer and make a recommendation to the Board whether to accept it, absent exceptional 
circumstances, or not. The Board will make its decision and announce it in a press release within 90 days following the meeting of shareholders with a copy 
to the Toronto Stock Exchange (the "TSX"). The director who offered to tender his or her resignation shall not take part in any committee or Board 
deliberations pertaining to the resignation offer. This policy only applies in circumstances involving an uncontested election of directors, namely those where 
the number of director nominees is the same as the number of directors to be elected to the Board and that no proxy material is circulated in support of one 
or more nominees other than those presented, as determined by the Board. 
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2.5 SHAREHOLDER PROPOSALS

Schedule A to this Circular sets forth three (3) proposals received from a shareholder, along with the responses of the Corporation. Following discussions 
with said shareholder, it was agreed that one (1) proposal (Proposal A-2) would be withdrawn, leaving two (2) proposals (Proposal A-1 and Proposal A-3) 
subject to a vote at the Meeting.

At the Meeting, the shareholders will be asked to vote FOR or AGAINST shareholder Proposal A-1 and shareholder Proposal A-3 set forth in Schedule A 
hereto. The Board recommends that the shareholders vote AGAINST the two (2) proposals, for the reasons set out in Schedule A.

The persons named as proxies in the enclosed form of proxy or voting information form intend to vote the Common Shares represented by such 
proxy AGAINST the proposals, unless the shareholder granting the proxy has indicated that the Common Shares are to be voted otherwise.
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nominee to the Board has been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory 
authority or has entered into a settlement agreement with a securities regulatory authority, or has been subject to any other penalties or sanctions imposed 
by a court or regulatory body that would likely be considered important to a reasonable shareholder in deciding whether or not to vote for a proposed 
nominee to the Board, save for:

 1) In January 2017, Michelle Cormier was asked by the remaining senior secured creditor and by the sole shareholder of Calyx Transportation Inc. (“Calyx”) 
to become the sole director and officer of Calyx. In this capacity, her mandate was to wind down Calyx in the most efficient manner, following the sale, in 
December 2016, by Calyx of all assets and businesses in which it operated. The large majority of net proceeds from such sales were used to repay bank 
indebtedness, employee severances and suppliers. Following all such payments, the cash on hand was insufficient to repay the remaining secured creditor. 
Given the insolvency of Calyx, Michelle Cormier in her capacity of director of Calyx approved a voluntary assignment in bankruptcy pursuant to the 
Bankruptcy and Insolvency Act in order to complete the wind down of Calyx’s affairs and discharge her mandate. 

2) Hubert T. Lacroix served as director (as of January 21, 2019) and then as Chairman of the Board (as of May 14, 2019) of Stornoway Diamond Corporation 
("Stornoway") until November 1, 2019. Stornoway filed for protection under the Companies’ Creditors Arrangement Act ("CCAA") on September 9, 2019. The 
CCAA process was concluded by order of the Superior Court of Quebec in November 2019 and Stornoway Diamonds (Canada) Inc. ("SDCI"), the operating 
subsidiary of Stornoway has emerged from this process, continuing its operations without interruption following the successful implementation of Stornoway’s 
restructuring transactions. In November 2019, Stornoway made a voluntary assignment into bankruptcy pursuant to the Bankruptcy and Insolvency Act. 
Since November 27, 2019, Mr. Lacroix is director and chairman of the board of directors of 11272420 Canada Inc. (“112 Canada”), parent company of SDCI. 
On October 27, 2023, 112 Canada and SDCI were granted CCAA protection again. 112 Canada and SDCI are currently participating in a sale or investment 
solicitation process with the aim of implementing one or more transactions that would allow SDCI to continue its activities. Although this process is ongoing, 
there can be no assurance that a transaction allowing SDCI to continue its activities will be completed on terms acceptable to 112 Canada and SDCI. If no 
such transaction can be concluded, SDCI will proceed with the permanent closure of the mine.  
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4.4 DEFERRED SHARE UNIT PLAN

In 2005, the Board adopted a deferred share unit plan which was established in order to provide DSUs to the external directors in recognition of their 
contribution to the Corporation and as an integral part of their overall compensation. The DSUs provided to the external directors as part of their 
compensation are intended to promote their identification with shareholder interests and to allow them to participate in the long-term success of the 
Corporation. The external directors must choose to receive between 50% and 100% of their annual board fees and up to 100% of all other fees in DSUs. 
On November 6, 2018, the Governance Committee approved an amendment to the DSU Plan relative to the timing of the payment of DSUs when a 
participant in the DSU Plan ceases to be a director for any reason whatsoever. Effective this date, when a Canadian participant in the DSU Plan ceases 
to be a director for any reason whatsoever, he may select one (1) or two (2) payment dates for the DSUs subsequent to the date on which he ceased to 
be a director but such dates cannot be later than December 31 of the calendar year following the year in which the participant’s termination occurred. The 
directors must advise the Corporate Secretary of their choice of payment date or dates of the DSUs at least five (5) business days prior to this date, it 
being understood that if a director does not send such a notice to the Corporate Secretary before December 1 of the calendar year following the year in 
which the participant’s termination occurred, he will be deemed to have elected the fifth (5th) business day following December 1 of that year as the 
payment date of the DSUs. During Fiscal 2023, the DSU plan was amended to include provisions for US Directors. For a U.S. Participant, the value of 
the DSUs shall be paid on the earlier of: a) the date that is six (6) months and one (1) day following the date on which the U.S. Participant incurs a 
separation from service within the meaning, and default rules, of the United States Internal Revenue Code; and b) the 30th day following the date of death 
of the U.S. Participant. For both Canadian and U.S. participants, a lump sum payment in cash will be made equal to the number of DSUs recorded in the 
participant’s account multiplied by the closing price of the Common Shares (the average closing price of the Common Shares traded on the TSX during 
the five (5) trading days preceding the payment date), less applicable withholding taxes.

The principal terms of the DSU Plan are as follows: each director who is not a full-time salaried officer or employee of the Corporation or any of its 
subsidiaries is eligible to participate in the DSU Plan. Each eligible director has an account in his or her name to which the DSUs are credited and held 
until he or she ceases to be a director of the Corporation. The number of DSUs credited to his or her account is calculated by dividing the amount of the 
annual cash compensation by the market value of one Common Share on the applicable expiration date being the last business day of December of the 
Corporation’s fiscal year, and credited to their account on January 15 of the following year, unless otherwise determined by the HR Committee together 
with the Governance Committee. For the purposes of the DSU Plan, “Market Value” on any particular day means the market value of one Common 
Share on such day which shall be calculated on the basis of the closing price for a Common Share on the TSX on that day, or if at least one Common 
Share shall not have been traded on the TSX on that day, on the immediately preceding day for which at least one Common Share was so traded. DSU 
holders are credited annually additional DSUs in an amount equal to the dividends paid on the Common Shares. Under no circumstances shall DSUs be 
considered shares of the Corporation nor shall they entitle their holder to the rights normally conferred on shareholders of the Corporation. 
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SECTION 5

STATEMENT OF EXECUTIVE 
COMPENSATION

5.1 COMPENSATION DISCUSSION AND ANALYSIS

This section is intended to provide shareholders of the Corporation with a description of the policies and plans regarding compensation of the Named 
Executive Officers ("NEOs") for the financial year ended December 31, 2024. Cascades' Fiscal 2024 NEOs are listed below, each of whom is proficient in 
both French and English:

Hugues Simon Mario Plourde Allan Hogg Charles Malo Robert F. Hall Jean-David Tardif
President and Chief Executive 

Officer
Former President and Chief 

Executive Officer
Vice-President and Chief 

Financial Officer
Former President and Chief 
Operating Officer, Cascades 
Containerboard Packaging

Chief of Strategy and Legal 
Affairs

Executive Vice-President, 
Packaging

While this section primarily describes the compensation policies and plans for the NEOs, these plans and policies also apply to the Corporation’s other senior 
management personnel. Unless otherwise indicated, the information contained in this section is as at December 31, 2024.

5.1.1 FISCAL 2024 AT A GLANCE

On May 16, 2024, Cascades announced the appointment of Hugues Simon as its new President and CEO, effective June 17, 2024. This appointment was 
preceded by an extensive succession planning and recruitment process led by the Board of Directors, supported by an international executive search firm, in 
anticipation of Mario Plourde’s planned retirement. After close to forty years with the Corporation, including more than eleven years at the helm of the 
Corporation, Mr. Plourde provided his full support to the new President and CEO during a transition period in the capacity of an executive advisor until 
December 2024. Mr. Plourde continues as a special advisor under the terms of an 18-month consulting agreement which the Board of Directors negotiated in 
order to benefit exclusively from Mr. Plourde's legacy knowledge and experience.

Senior management engaged with investors throughout 2024 at conferences, roadshows and one-on-one meetings, which included discussions regarding 
the recent nomination of Hugues Simon as President and CEO, recent leadership changes to the senior management team and business structuring with the 
combination of the Corporation's containerboard and specialty products activities into a single operational unit. 

The Board of Directors also engaged with investors in 2024 in one-on-one meetings to discuss a variety of topics including, the succession planning process 
and transition with respect to our President and CEO, the recent leadership changes to the senior management team, the transition from Alain Lemaire as 
Executive Chair of the Board to Patrick Lemaire as a non-executive Chair of the Board, changes implemented to the framework for executive compensation, 
as well as the format of the Annual General Meeting of Shareholders.

In recent years, the Corporation has also increased its disclosure to ease comprehension by providing greater clarity on the criteria used to determine 
executive compensation and further ensure pay for performance alignment.

New Performance Share Unit Plan Objective (Long-term Incentive Plan)

With respect to the 2024 annual grants, the Corporation incorporated a relative Total Shareholder Return ("rTSR") indicator in the Performance Share Unit 
Plan (“PSU Plan”). The Corporation’s Total Shareholder Return will be benchmarked against a group of industry peers over a three (3) year period. The rTSR 
component has an introductory weight of 10%, while the Return on Capital Employed indicator was decreased to 60% and the ESG-related indicator was 
increased to 30%. All indicators will be measured over a three (3) year period. The applicable multiplier and list of publicly traded industry peer companies for 
the rTSR can be found in Section 5.1.5 of the Circular under the Performance Share Unit section.

Adjustment to the Executive Profit-Sharing Plan in 2025 (Short-term Incentive Plan)

As of 2025, in order to further encourage senior executives and key management employees who have a significant impact on the Corporation's results and 
accelerate value creation, as well as to further link their compensation to financial results, the Corporation has decided to implement, for senior executives 
and key management employees only, a multiplier linked to EBITDA (“EBITDA multiplier”) in the profit-sharing plan formula, which may positively or 
negatively impact individual payments. Consequently, this EBITDA multiplier provides a minimum EBITDA for the profit-sharing payment. The Board 
approved this steeper payment curve which is in line with the Corporation's profitability improvement objective and shareholder interests.
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5.1.2 HUMAN RESOURCES COMMITTEE

The HR Committee has approved the contents of Section 5 Statement of Executive Compensation and has recommended its approval to the Board.

Composition

The HR Committee is composed entirely of independent directors, namely Sylvie Vachon (Chair), Mélanie Dunn, Elif Lévesque and Nelson Gentiletti. None of 
the members of the HR Committee is or has been indebted to the Corporation or any of its subsidiaries nor has or has had an interest in a material 
transaction involving the Corporation.

Each HR Committee member has direct experience that is relevant to their responsibilities in executive compensation, as well as the skills and experience 
that enable them to make decisions on the suitability of the Corporation’s policies and practices considering the Corporation's values. More specifically, all 
members either hold or have held executive management positions or directorships in organizations with oversight over human resources functions. In 
connection with their responsibilities, all members have implemented, managed and/or provided advice on compensation policies and practices, including 
with respect to wage policies, components of management compensation, succession plans, pension plans, and share-based incentive plans. See Section 3 
Director Candidates of the Circular for the biography of each member of the HR Committee.

Mandate

The HR Committee’s responsibilities, amongst others, is to review and make recommendations to the Board with respect to the annual compensation for the 
President and Chief Executive Officer as well as other senior executives. The HR Committee receives from the President and Chief Executive Officer his 
evaluation of the attainment by each senior executive of their previously set objectives, as well as his recommendations concerning their compensation. 
Furthermore, the Chair of the Board submits to the HR Committee his assessment and recommendation on compensation for the President and Chief 
Executive Officer. Based on the foregoing and on market data provided by an external firm, the members of the HR Committee discuss, without the presence 
of Management, the compensation of executive officers and make their recommendations to the Board. 

The HR Committee reviews practices put in place by the Corporation with regards to recruitment, training, professional development, and succession of 
senior executives and submits its recommendations to the Board on the appointment of the Chief Executive Officer and other senior executives. It reviews 
and makes recommendations to the Board with respect to the pertinence and importance of the Long-term Incentive Plan regarding the granting and terms 
and conditions of exercise of stock options, Performance Share Units (PSUs), Deferred Share Units (DSUs) and Restricted Share Units (RSUs) to those 
persons eligible in accordance with the Corporation’s Stock Option Plan, Performance Share Unit Plan (“PSU Plan”), Deferred Share Unit Plan for Executives 
and Key Employees (“DSU Plan for Executives”) and Restricted Share Unit Plan (“RSU Plan”). The HR Committee met six (6) times in 2024. The Charter of 
the Human Resources Committee describing its responsibilities, powers and operation is reviewed annually by the HR Committee and is available on the 
Corporation's website.

CEO Succession Planning

After Mario Plourde informed the Board of his intent to step down as President and CEO of the Corporation, the Board initiated a rigorous succession 
planning process to select the Corporation’s next President and CEO. The planning process had two (2) objectives: 1) recruiting the best candidate; and 
2) preparing a robust transition plan to ensure the incoming President and CEO had everything he or she would need to ensure a smooth and successful 
transition into the position.

To guide its search, the HR Committee, with the assistance of the Board, identified the strategic priorities for this position and the key competencies sought in 
the new President and CEO. The Board retained the services of an international executive search firm with whom they considered both internal and external 
candidates. The HR Committee reported to the Board on its activities and deliberations and consulted with the Executive Chair of the Board and all directors 
throughout the search process. 

On May 16, 2024, the Board announced the appointment of Hugues Simon as President and CEO effective June 17, 2024, in replacement of Mario Plourde. 
Mr. Simon's leadership qualities and experience made him the ideal candidate to succeed Mr. Plourde. Given the diverse and complex nature of the 
Corporation's operations, the Board deemed it essential, during this transition to the first external CEO in the Corporation's history, that Mr. Simon has every 
resource at his disposal to ensure a successful start to his tenure and this included benefiting from Mr. Plourde's extensive experience and exceptional 
knowledge of the industry, manufacturing platform and customers of the Corporation. The latter acted as executive advisor to the Corporation until the end of 
2024 to ensure a smooth transition, and continues to act as special advisor under the terms of an 18-month consulting agreement.

Risk Oversight

The Corporation’s compensation policies and practices are reviewed annually and approved by the HR Committee, taking into account any associated risks. 
As further described hereunder, the components of compensation include a base salary, a Short-term Incentive Plan (profit-sharing plan), a Long-term 
Incentive Plan (made up of the PSU Plan, the Stock Option Plan, the DSU Plan for Executives and the RSU Plan) and retirement benefits. In 2024, the HR 
Committee reviewed the practices and policies applicable to all employees including the NEOs and did not identify any risks arising from the Corporation’s 
compensation policies and practices that are reasonably likely to have a material adverse effect on the Corporation. The significant risks and uncertainties 
which could affect the Corporation are disclosed in the Corporation's annual information form and in the management discussion and analysis accompanying 
the Corporation's annual financial statements. 
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SECTION 6

CORPORATE GOVERNANCE

Cascades' governance structure encourages ethical actions, effective decision making and appropriate monitoring of our compliance. Its Board considers 
good corporate governance to be paramount to an effective management of business operations. The primary responsibility of the board is to oversee the 
management of the Corporation and to preserve and enhance its viability, with due regard for the interests of all its shareholders and other stakeholders. The 
Governance Committee is responsible for the development, update, and disclosure of the Corporation’s corporate governance practices.

6.1 ENVIRONMENT, SOCIAL AND GOVERNANCE FACTORS (ESG)

From its beginnings in 1964, Cascades has been a pioneer in social responsibility. Today, companies work toward a circular economy, but using wastepaper 
as raw material was an innovative idea at the time. Cascades built its brand by making resource preservation and environmental impact key considerations in 
its business strategy, pushing boundaries over the years and maintaining a structure that aptly meets the needs of the various stakeholders.

Social responsibility strategies come into play at every stage of Cascades’ value chain. We work in collaboration with our employees, customers and supply 
chain partners to develop sustainable solutions that create value, sustainable operations and help build a better world for everyone.

In the interest of transparency, Cascades has been posting sustainable development data on its platforms since 1996. Cascades has correspondingly 
increased its leadership role regarding sustainable development by transforming action into quantifiable objectives. In 2010, the Corporation's first 
Sustainable Development Plan (SDP) came about as a result of an extensive consultation with stakeholders. This plan, which spanned a three (3) year 
period, covered a broad range of key performance indicators. In the three (3) plans that have followed, the Corporation has set increasingly bold initiatives 
forcing employees and partners to surpass themselves in order to meet the objectives.

To reaffirm its commitment to contribute to the well-being of people, communities, and the planet and to drive positive change, the Corporation is currently 
establishing its new plan. As it did for the preceding edition, Cascades will work with an independent external firm to carry out a broad consultation process 
with its stakeholders. The results of this exercise will help the Corporation to identify and prioritize ESG factors based on their importance to stakeholders, the 
impact Cascades can have on them and that they can have on Cascades' activities. As was the case for the preceding sustainable development plan, this 
upcoming action plan will be aligned with recognized standards and initiatives to integrate best practices.

Each quarter, the Vice-President, Communications, Public Affairs and Sustainable Development reports on the progress of action plans to the Cascades 
management committee and the results are put into context by the various stakeholders. The same process takes place with the HSESD Committee of the 
Board.

The results of the action plans are made public every year on our website. To keep pace with growing interest among customers and investors, Cascades 
also discloses its results based on a number of standards and programs such as the Carbon Disclosure Project (CDP). In coming years, Cascades' 
disclosure will also be aligned with up and coming requirements in jurisdictions where it is active, including those of the Canadian Sustainability Standards 
Board (CSSB).

6.1.2 ESG OVERVIEW STRUCTURE

Cascades has established a governance structure to align with the global demand for increased transparency and proactive management of ESG-related 
risks and opportunities. The framework integrates ESG considerations across the Corporation and is a pledge of Cascades' commitment to continuous 
improvement and creating value for stakeholders.

The Board holds the highest responsibility for the Corporation's ESG strategy and disclosure and considers its effect on the business model, guiding 
decisions, and trade-offs. The Board annually reviews the Corporation's strategic plan and takes into account ESG considerations. The Governance 
Committee is tasked with establishing, implementing, and regularly reviewing the oversight structure for ESG while integrating other committees’ roles and 
expertise in ESG-related risks and opportunities. The HSESD Committee approves the targets and monitors the Corporation's progress against said targets 
under its Sustainable Development Plan and addresses related climate issues. The Audit Committee oversees the risk management, including ESG-related 
risks and opportunities, and is responsible for disclosure compliance. The HR Committee ensures that the organizational structure, compensation strategies, 
policies, and practices align with the achievement of the Corporation's ESG ambitions.

The President and Chief Executive Officer, with direct overall responsibility for the corporation's ESG risks and opportunities, ensures the execution of the 
strategy, and that ESG-related risks and opportunities governance processes are integrated into executive mandates. Management level committees such as 
the Disclosing & Reporting Committee, and the ESG Strategy Committee provide specialized insight and oversight. Various services and specialized sub-
committees in turn supply these two (2) committees with information and recommendations to assist them in decision-making.
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6.1.3 ESG RISK MANAGEMENT

As part of its ongoing business operations, the Corporation is exposed to certain risks, which could impact the Corporation’s financial position, operating 
results and cash flows. The Corporation manages its exposure to market and ESG risks through an Enterprise Risk Management (ERM) process. This 
evaluation is performed once a year by Cascades’ President and Chief Executive Officer, its Vice-President and Chief Financial Officer, and its Chief of 
Strategy and Legal Affairs. The Audit Committee of the Board reviews the results of Cascades' ERM and makes the decision to approve the identification of 
the Corporation’s business risks and uncertainties. Cascades’ most recent ERM conducted in 2024 concluded that some risks and uncertainties that have 
been identified can be attributed to ESG factors. The detailed information regarding the Corporation's Risk Factors may be found in the Corporation's 
Management Discussion and Analysis section of the Annual Report.  

6.2 GOVERNANCE POLICIES

6.2.1  THE CODE OF CONDUCT

The Corporation first adopted a Code of Ethics and Business Conduct (the "Code") in 2004, and has updated it through the years. The Code is meant to 
provide directors, officers and employees with general guidelines for acceptable behaviour in all relationships with each other, customers, suppliers, partners, 
and the communities where the Corporation operates its activities. The Code is available on SEDAR+ at www.sedarplus.ca and on the Corporation's website 
at www.cascades.com. The Board and the Audit Committee regularly monitor compliance with the Code and ensure that management encourages a culture 
of ethical business conduct. Management provides the Audit Committee with, if applicable, a quarterly report on complaints received through the 
Corporation's Ethics Telephone Line and secured web-based service.

Avoiding Conflicts of Interest

The Governance Committee and the Board monitor the disclosure of conflicts of interest by directors and ensure that no director will vote nor participate in a 
discussion on a matter in respect of which such director has a material interest.

Promoting a Culture of Ethical Business

The Corporation has developed and implemented various corporate policies which are referenced in the Code, including policies on 1) disclosure of 
Information; 2) insider trading; 3) harassment in the workplace; 4) anti-fraud; 5) anti-corruption; 6) social media; 7) use of technology and the internet; 8) 
protection of personal information; 9) drugs and alcohol at work; 10) competition and antitrust laws and 11) sustainable development. The Corporation 
implemented an online training program for all employees on the contents of the Code and the Corporation’s expectations in this regard. The Corporation has 
also put in place an Ethics Telephone Line and secured web-based service allowing employees to report anonymously and confidentially any concerns 
regarding compliance with the Code or questions relating to auditing, accounting matters and ethical issues.

6.2.2 EXECUTIVE COMPENSATION CLAWBACK 

Cascades’ Board adopted a clawback policy which applies to all Cascades executive officers. Under this policy, the Board may, at its sole discretion, to the 
full extent permitted by governing laws and to the extent it determines it is in the Corporation’s best interest to do so, require reimbursement of all or a portion 
of any non-equity incentive plan compensation or vested share-based compensation paid to an executive officer, in the event that (1) the incentive 
compensation was calculated based upon, or contingent on, the achievement of certain financial results that were subsequently the subject of or affected by 
a restatement of all or a portion of Cascades’ financial statements; and (2) the incentive compensation payment received would have been lower had the 
financial results been properly reported. Reimbursement may also be required by the Board in the event that an executive officer is found to have engaged in 
misconduct, whether or not related to a restatement.

6.2.3 NO HEDGING 

To avoid speculation by executives and directors on the Corporation’s Shares, certain provisions of the Ownership Guidelines for Executives and Directors 
prohibit from, directly or indirectly, taking part in buying on margin or short selling, trading in derivative instruments or any other hedging or monetization 
transaction intended to reduce the exposure related to the holding of Cascades Shares.

6.3 DIRECTORS INDEPENDENCE

The Governance Committee and the Board have examined the independence of each director within the meaning of Regulation 58-101 respecting disclosure 
of corporate governance practices which refers to the definition of "independence" provided in section 1.4 of Regulation 52-110 respecting audit committees. 
A director is "independent" if he or she has no direct or indirect material relationship with the Corporation. A "material relationship" is one that could, in the 
view of the Board, be reasonably expected to interfere with the exercise of a director's independent judgment. To determine if a nominee is independent, the 
Board reviews the information provided by the directors or the nominees by way of a questionnaire completed annually.
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6.3.1 INDEPENDENT DIRECTORS

Seven (7) of the eleven (11) directors that served on the Board at the end of 2024 were independent and if following the Meeting on Thursday, May 8, 2025, 
the nominees proposed by the Corporation are elected, the same majority will be independent, namely, Alex N. Blanco, Michelle Cormier, Mélanie Dunn, 
Nelson Gentiletti, Hubert T. Lacroix, Elif Lévesque and Sylvie Vachon.

6.3.2 NON-INDEPENDENT DIRECTORS

Hugues Simon is a director and the Chief Executive Officer of the Corporation. Since Alain Lemaire was an Executive Chair of the Board until May 2024, the 
Board has determined that he remains non-independent. Furthermore, the Board has determined in its discretion that it is preferable that Sylvie Lemaire and 
Patrick Lemaire be considered non-independent as a result of their family ties.

6.3.3 INDEPENDENCE OF THE LEAD DIRECTOR

Since the Chair of the Board is not independent, Michelle Cormier acts as Lead Director. She oversees the responsibilities of the independent directors and 
assumes other responsibilities, which the independent directors as a whole might designate from time to time. Her role and responsibilities are set out in 
Schedule G to the Circular.

6.4 BOARD STRUCTURE

The Board is responsible for the stewardship of the Corporation and overseeing the management of the Corporation's business and affairs. One of the 
Board's key mandates is to oversee the Corporation's objectives and goals. The Board annually reviews and approves the Corporation's strategic plan 
priorities. Essential to this process is the Board's annual strategic meeting, held each year at which the Board and management hold comprehensive 
discussions on the strategic plan and budgets as well as the Corporation's progress on operational and financial targets and the Corporation's principal 
priorities. The meeting also provides an opportunity for the Board to meet and socialize on an informal basis with members of the senior leadership team , an 
important part of executive succession planning.

The Board and each of its committees set aside time for in camera sessions at their meetings to have open and candid discussion without members of 
management. The sessions are led by the Chair of the Board at Board meetings and the chair of each committee at committee meetings.

The Board has adopted a Charter, the full text of which is set out in Schedule C to the Circular.

Chair position description

In May 2024, there was a transition from Alain Lemaire as Executive Chair of the Board to Patrick Lemaire as a non-executive Chair of the Board. Hence, 
upon recommendation of the Governance Committee, the Board has adopted a newly written position description for the Chair of the Board whose 
responsibilities are set out in Schedule D to the Circular. The Board has also adopted a written position description for the Chairs of Board Committees which 
is set out in Schedule F to the Circular.

CEO position description

The Mandate of the Chief Executive Officer outlines his role and responsibilities as follows: he is responsible for implementing the Corporation’s strategic and 
operational objectives and for the execution of the Board’s decisions. He oversees the management of the Corporation’s activities as well as its subsidiaries 
and divisions in order to attain the identified objectives. His responsibilities are set out in Schedule E to the Circular.

6.4.1 AUDIT AND FINANCE COMMITTEE

The Board has established an Audit Committee, in order to assist the Board in fulfilling its oversight responsibilities with respect to the following matters: 1) 
quality and integrity of the Corporation’s financial statements; 2) enterprise risk management process; 3) accounting and financial reporting process; 4) 
systems of internal accounting and financial controls; 5) independent auditor’s qualifications, independence and performance; 6) internal audit function and 
process; 7) the Corporation’s compliance with legal and regulatory requirements relating to the Corporation’s financial statements; 8) enterprise risks and 
financial controls related to ESG matters; and 9) any other responsibilities assigned to it from time to time by the Board.

The Audit Committee is composed of three (3) independent directors, namely Michelle Cormier (Chair), Nelson Gentiletti and Elif Lévesque. All the members 
of the Audit Committee are independent as defined in section 1.4 of the Canadian Securities Administrators National Instrument 52-110 and are audit 
financial experts. The following describes the relevant education and experience of each member of the Audit Committee that provides him or her with: 1) an 
understanding of the accounting principles used by the Corporation to prepare its financial statements, 2) the ability to assess the general application of such 
accounting principles, 3) experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level of complexity of 
accounting issues that are generally comparable to those that can reasonably be expected to be raised by the Corporation’s financial statements or 
experience actively supervising one or more persons engaged in such activities and 4) an understanding of internal controls and procedures for financial 
reporting.
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The HR Committee shall meet at least once (1) each quarter, or more frequently if circumstances so dictate, and holds an in camera session at each of its 
meetings in the absence of members of management. The HR Committee reports to the Board on its activities.

The HR Committee assesses periodically the adequacy of its charter, and if required makes recommendations to the Governance Committee and to the 
Board.

Compensation

The HR Committee reviews and makes recommendations to the Board with respect to the annual compensation payable to members of senior management, 
taking into account the President and Chief Executive Officer's recommendations, all in accordance with the Corporation's compensation policy. Furthermore, 
the Chair of the Board submits to the HR Committee his assessment and recommendation on compensation for the President and Chief Executive Officer. 
Based on this information and market data from an external firm, the HR Committee members discuss, without the presence of members of management, 
the compensation of the executive officers. The overall compensation of the President and Chief Executive Officer and other members of senior management 
is the subject of recommendations by the HR Committee to the Board.

CEO succession planning

The HR Committee recommends, with the help and support of the Chair of the Board, the profile of the candidate sought as part of the recruitment process 
for a new Chief Executive Officer, taking into account the objectives sought by the Corporation, and presents its recommendations to the Board with respect 
to the process for recruiting the Chief Executive Officer. If a recruitment mandate is entrusted to external consultants, the HR Committee remains responsible 
for analyzing the pool of retained candidates.

6.4.4  HEALTH, SAFETY, ENVIRONMENT AND SUSTAINABLE DEVELOPMENT COMMITTEE

The Board has established a HSESD Committee, in order to assist the Board in fulfilling its oversight responsibilities with respect to the following matters: 1) 
effectiveness of policies, programs and practices put in place by the Corporation to maintain safe workplaces and healthy employees who are part of the 
Corporation's commitment to create long-term value for shareholders; 2) legislative, regulatory and social issues linked to health and safety and the 
environment (“HSE”), which could significantly affect its business activities, financial performance or reputation; 3) the Corporation’s compliance with legal 
and regulatory requirements relating to HSE imposed by government authorities and regulatory bodies; 4) establishment of an action plan for sustainable 
development to reduce the environmental impact of its infrastructures and activities and maximize the social and economic benefits; 5) adoption of best 
practices in sustainable development, taking into account the Corporation’s objectives in this area; 6) monitoring the Corporation's progress against its set 
targets under its Sustainable Development Plan, as well as all climate related and safety-related ESG matters; and 7) any other responsibilities assigned to it 
from time to time by the Board.

The HSESD Committee consists of a minimum of four (4) directors, a majority of which must be independent.

The HSESD Committee shall meet at least four (4) times a year, or more frequently if circumstances so dictate, and holds an in camera session at each of its 
meetings in the absence of members of management. The HSESD Committee reports to the Board on its activities.

The HSESD Committee assesses periodically the adequacy of its charter, and, if required, makes recommendations to the Governance Committee and to 
the Board.

6.4.5 MEETINGS OF THE BOARD AND ITS COMMITTEES

The Board held seventeen (17) meetings during Fiscal 2024. A record of attendance by directors at Board and Committee meetings held during Fiscal 2024 
is set out under the Heading 3.1.2 Directors Attendance Record to Board and Committee Meetings of the Circular.

The independent directors meet without the presence of management, following each regularly scheduled Board meeting and each special Board meeting 
unless waived by the independent directors of the Board, and also meet together for a special meeting of the independent directors once a year. The 
independent directors met fourteen (14) times during Fiscal 2024.

6.5 DIVERSITY AT CASCADES

6.5.1 BOARD DIVERSITY

The Governance Committee is responsible for nominating director nominees to the Board and considers candidates on merit, based on a balance of skills, 
background, experience and knowledge. Over the years, the Corporation adopted and amended a Policy regarding Board Diversity in order to underline its 
belief that diversity is an important attribute of a well-functioning Board. The current representation of diversity on the Board was assessed through an annual 
questionnaire where information was voluntarily provided by the directors. If an individual chose not to respond, we made no assumptions.
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SECTION 7

OTHER INFORMATION

7.1 INTEREST OF INSIDERS AND OTHER PERSONS IN MATERIAL 
TRANSACTIONS

Management is not aware of any material interest of any director or officer of the Corporation, any proposed management nominee for election as director of 
the Corporation or any associate or affiliate of any such person in any transaction since the beginning of the last completed financial year of the Corporation 
or in any proposed transaction that has materially affected or will materially affect the Corporation, any of its subsidiaries or affiliated companies.

7.2 INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at December 31, 2024, there were no outstanding loans to any senior officer, director or any nominee as director of the Corporation made by the 
Corporation or its subsidiaries and divisions.

7.3 OTHER BUSINESS

The Management and the Board are not aware of any matters to come before the Meeting other than as set forth in the Notice of Meeting. If any other 
matters properly come before the Meeting, it is intended that the persons named in the enclosed form of proxy will vote the same in accordance with their 
judgment of such matters.

7.4  SHAREHOLDER ENGAGEMENT

The Board believes in the importance of open and constructive dialogue with its shareholders. In 2017, to facilitate such engagement, the Governance 
Committee approved a policy outlining how the Board and Management may communicate with shareholders, and vice versa, and recommended its approval 
to the Board. This policy is available on the Corporation's website at www.cascades.com. Shareholders may communicate with the Board or Committee 
Chairs through the Corporate Secretary's office, by mail or email, with the mention "confidential", to the contact information provided under Heading 7.6 
Additional Information of the Circular. 

We highly value the continuous feedback provided by our shareholders concerning various aspects of our governance. This includes insights gathered from 
our annual advisory Say on Pay vote, as well as from meetings with prominent shareholders attended by our Lead Director and the Chair of the Board. This 
feedback is especially important during periods of change such the recent appointment of Mr. Hugues Simon as President and Chief Executive Officer, the 
first external CEO in the Corporation’s history.

During the course of 2024, our Lead Director and the Chair engaged with shareholders in one-on-one meetings to discuss a variety of topics of importance to 
shareholders, as described under the Heading 5.1.1 Fiscal 2024 at a Glance. The shareholders thus met represent approximately 20% of the issued and 
outstanding Shares of the Corporation.

7.5 SHAREHOLDERS PROPOSALS

Proposals for any matters that persons entitled to vote at the next annual shareholders' meeting wish to raise at said meeting must be received by the 
Corporation by December 15, 2024, at the latest.
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7.6 ADDITIONAL INFORMATION
Financial information concerning the Corporation is provided in the Corporation’s comparative financial statements and management’s discussion and 
analysis for the fiscal year ended December 31, 2024. Additional information relating to the Corporation is available at www.sedarplus.ca. A copy of the 
Corporation’s most recent consolidated financial statements, interim financial statements, management’s discussion and analysis, Annual Information Form, 
and Management Proxy Circular may be obtained by shareholders, without charge, upon request to the Corporate Secretary of the Corporation at the 
following address:

Cascades Inc.
Corporate Secretary     or by email at:
404 Marie-Victorin Blvd.    conseil_administration@cascades.com
Kingsey Falls (Québec) J0A 1B0

7.7 DIRECTOR APPROVAL

The Board of Directors of the Corporation has approved the contents of this Management Proxy Circular and the sending thereof to the Shareholders.

Michael Guerra
CORPORATE SECRETARY
KINGSEY FALLS, QUÉBEC, March 14, 2025
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SCHEDULE A

SHAREHOLDER PROPOSALS

The proposals below were submitted by the Mouvement d’éducation et de défense des actionnaires (“MÉDAC”), 82, Sherbrooke Street West, Montréal, 
Québec H2X 1X3, a holder of Common Shares, for consideration at the Meeting. The proposals were submitted in French by the MÉDAC and translated into 
English by the Corporation for the purposes of this English version of the Circular. MÉDAC has been a shareholder of the Corporation since February 13, 
2014 and held 235 Common Shares on the date it submitted its proposals.

The Board’s responses, including its voting recommendations, follow the respective proposals set out below.

Proposal A-1: In-person Annual Shareholder Meetings
__________________________________________________________________________________________________________________________ 

MÉDAC’S WORDING

It is proposed that the annual meetings of the Corporation be held in person, with virtual meetings being complementary and not replacing in-
person meetings.

MÉDAC’S ARGUMENT IN SUPPORT OF ITS PROPOSAL

Since in-person annual meetings are the only time of the year when shareholders can meet and interact with members of the board of directors and senior 
management on company issues, it is of utmost importance that this dialogue is preserved and encouraged due to the benefits it provides.

It should be noted that the Canadian Securities Administrators (CSA) have recently revised their guidelines to encourage issuers to hold their annual 
meetings both virtually and in person1, and that the Canadian Coalition for Good Governance2 advises against holding these meetings solely virtually, as this 
format can limit shareholder voice. Additionally, one of the new criteria to be used by the Globe and Mail's Board Games to assess good governance will be 
to favor hybrid meetings, with no points awarded to companies that hold their meetings solely in person or virtually.

As we encourage the increase of in-person employee presence to stimulate exchanges and team spirit, we should recognize the importance of maintaining 
in-person annual meetings while offering the virtual option.

Given that this proposal received a high percentage (35.29%) of votes in its favor in the past, we are submitting it again.

THE CORPORATION'S RESPONSE TO MÉDAC'S PROPOSAL

After careful consideration, the Board has decided that the upcoming annual meeting will be conducted exclusively in a virtual format. This decision has been 
made to ensure the safety and convenience of all participants, as it offers a cost-effective and accessible way for shareholders to engage with the 
Corporation. 

We are pleased to inform you that this year's virtual meeting experience will be significantly enhanced compared to previous years. The meeting will feature 
video capabilities, not just audio, allowing for a more engaging and interactive experience. Additionally, participants will have the opportunity to vote, propose 
motions, raise points of order, and freely ask questions, as they would have at an in-person meeting. Cascades is committed to maintain a transparent, 
robust and dynamic dialogue with its shareholders and believes the enhanced experience will achieve this objective.

Furthermore, in 2024, the Board also engaged with investors representing approximately 20% of the issued and outstanding Shares of the Corporation in 
one-on-one meetings to discuss a variety of topics including, the format of the Annual General Meeting of Shareholders. In the course of those discussions, 
none of the investors made it a requirement that the annual meeting include an in-person component. The consensus was that virtual meetings were 
effective, especially if they had a better platform to improve communication. They all responded favorably to the Corporation's proposal to move away from 
the audio only format and the implementation of an enhanced virtual experience. 

In light of the foregoing, the Board and management recommend that shareholders vote AGAINST MÉDAC’s proposal.

________________________________________________
1 https://www.autorites-valeurs-mobilieres.ca/nouvelles/les-autorites-en-valeurs-mobilieres-du-canadaactualisent-les-indications-sur-la-tenue-dassemblees-dactionnaires-
virtuelles/
2 https://ccgg.ca/policies/
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Withdrawn Proposal A-2: Advisory Vote on Executive Compensation
__________________________________________________________________________________________________________________________ 

Following discussions with the Corporation, MÉDAC agreed to withdraw the following proposal. As requested by MÉDAC, the proposal, MÉDAC’s supporting 
comments (translated from French to English by the Corporation) and the Board’s response are set out below.

MÉDAC’S WORDING

It is proposed that the board of directors inform shareholders and all stakeholders of the actions it has taken to enhance the level of satisfaction 
with its compensation policy.

MÉDAC’S ARGUMENT IN SUPPORT OF ITS PROPOSAL

Annually, stakeholders raise the question: to what extent are these executive compensations justified and acceptable, and to what extent do they not cause 
social issues within our society? For several years, academic research has been conducted to determine the impact of a CEO on an organization's 
performance. While there is no doubt that CEOs and their key collaborators can have a certain impact on the financial and non-financial performance of their 
organizations, they also have the responsibility to ensure internal equity and promote a better distribution of wealth within our society.

Given the number of shareholders who have expressed dissatisfaction with the compensation policy, we believe it is important to provide an update at the 
next annual meeting on the actions taken to improve the compensation policy.

At the last annual meeting, more than 16% of the votes cast by shareholders were against the compensation policy.

THE CORPORATION'S RESPONSE TO MÉDAC'S PROPOSAL

The requested disclosure can be found in the Circular under Section 5 Statement of Executive Compensation. As shown by the Corporation’s disclosure, in 
its continuing efforts to maintain its executive compensation plan aligned with market best practices and shareholder expectations, the Board approved 
various changes to the executive compensation plan during Fiscal 2023 and Fiscal 2024, after consulting with management and the Corporation’s 
independent compensation consultant.

The changes implemented in Fiscal 2023 resulted in an improvement of 13.26% for our advisory resolution on executive compensation at the 2024 Annual 
General Meeting of Shareholders and garnered the support of both ISS and Glass Lewis in their voting recommendation last year. 

A significant portion of the votes cast by shareholders against the compensation policy last year is attributable to the Use of Equity in Executive 
Compensation guidelines of one of our shareholders. This is a specific guideline for this one shareholder who holds over 10% of our issued and outstanding 
common shares. The Corporation has maintained a dialogue with this shareholder regarding this matter and will continue to do so.

As agreed with MÉDAC, this proposal is not submitted to a vote of the shareholders.
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Proposal A-3: Disclosure of Languages Mastered by Employees
__________________________________________________________________________________________________________________________ 

MÉDAC’S WORDING

It is proposed that the languages mastered by employees be disclosed, with the information broken down by jurisdiction, for all territories 
(countries, states, provinces) where the company operates.

MÉDAC’S ARGUMENT IN SUPPORT OF ITS PROPOSAL

At the time of hiring, a candidate's skills are evaluated to determine if they meet the job requirements. Among these are necessarily their language skills. This 
information is known to all companies. This information, in its statistical form, is of interest to everyone.

In recent years, several public controversies over language have tarnished the reputation of major companies regarding their social responsibility and their 
interpretation of their duties and obligations concerning diversity, inherent in our societies. Language, embedded at the heart of our democratic institutions, is 
indeed a fundamental attribute of the community. Such situations, harmful in every respect, must be avoided. It is therefore – and for many other reasons – 
appropriate for all interested parties (stakeholders) to know, through formal and official disclosure, the languages mastered by the bank's employees.

Obviously, by "mastery" of the language, it is understood to mean a sufficient level of language proficiency to allow its generalized use in both oral and written 
forms, in all spheres of activity of individuals, both legal and physical, i.e., a sufficient level of language to enable everyone to fully and entirely perform their 
duties and functions.

THE CORPORATION'S RESPONSE TO MÉDAC'S PROPOSAL

Due to the size of our Corporation and a great number of employees working in numerous jurisdictions, we have chosen not to maintain a comprehensive 
record of all languages spoken by each employee. Our company adheres to a strict policy of collecting only necessary personal information from our 
employees, ensuring their privacy and data protection.

However, we can confirm that all our employees possess a proficient understanding of either French or English. All our internal policies and communications 
are provided in both languages to ensure clarity and accessibility for all staff members according to their needs. Furthermore, the Corporation continues to 
respect any and all applicable legislation and regulations with regard to language.

Additionally, as disclosed in previous proxy management circulars, we can confirm that our executive officers and board members are proficient in both 
French and English. Disclosure can be found in the Circular under Section 5.1 Compensation Discussion and Analysis, and under Section 3.1 Description of 
Candidates.

In light of the foregoing, the Board and management recommend that shareholders vote AGAINST MÉDAC’s proposal.
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SCHEDULE B

CHARTER OF THE AUDIT AND FINANCE 
COMMITTEE 
1. PURPOSE

The purpose of this charter is to describe the role of the Audit and Finance Committee (the "Committee") as well as its duties and responsibilities delegated 
by the Board of Directors ("the Board"). The main duty of the Committee is to assist the Board in fulfilling its oversight responsibilities with respect to the 
following issues: 

• the quality and integrity of the Corporation’s financial statements; 
• the enterprise risk management process; 
• accounting and financial reporting process;
• systems of internal accounting and financial controls;
• independent auditor’s qualifications, independence and performance; 
• internal audit function and process; 
• the Corporation’s compliance with legal and regulatory requirements relating to the Corporation’s financial statements; and
• fulfill any other responsibilities assigned to it from time to time by the Board. 

2. DIVISION OF RESPONSIBILITIES

In carrying out the duties of the Committee described in this charter, the members of the Committee recognize that its function is to oversee the Corporation’s 
financial reporting process on behalf of the Board as well as to report its activities regularly to the Board. Management of the Corporation is responsible for 
the preparation, the presentation and the integrity of the Corporation’s financial statements and for the effectiveness of internal control over financial 
reporting. 

Management is responsible for maintaining appropriate accounting and financial reporting principles and policies as well as internal controls and procedures 
that provide for compliance with accounting standards and applicable laws and regulations. The independent auditor is responsible for planning and carrying 
out audits of the Corporation’s annual financial statements and annually auditing management’s assessment of the effectiveness of internal control over 
financial reporting and other auditing procedures. 

In performing their duties, the members of the Committee must have open and free discussions with the Board, the independent auditor, the internal auditor 
and management of the Corporation. 

3. COMPOSITION AND ORGANIZATION 

The Committee shall be composed of a minimum of three independent Directors, as appointed by the Board, on the recommendation of the Governance, 
Social Responsibility and Nominating Committee, by resolution or at its first meeting following the annual shareholders meeting. Each member of the 
Committee shall satisfy the applicable independence and experience requirements of the laws governing the Corporation, the applicable stock exchanges on 
which the Corporation’s securities are listed and applicable securities regulatory authorities. 

Each Committee member must be financially literate in accordance with applicable laws and at least one member must have accounting or related financial 
management expertise, as determined by the Board. 

The Committee will appoint one of its members as Chair and the Secretary or Assistant Secretary of the Corporation or the person designated as Secretary 
will be secretary for all meetings of the Committee and will keep minutes of the Committee’s deliberations. 

4. MEETINGS AND RESOURCES 

The Committee shall meet at least four times a year, or more frequently if circumstances so dictate. Unless the members of the committee waive it, the 
committee shall hold an in camera session at each of its meetings in the absence of members of management. By virtue of its mandate to foster open 
relations, the Committee shall also meet separately and in camera for discussions with the internal auditor, management and with the independent auditor, as 
required. 

The Committee shall establish its own rules and procedures (subject to any specific guidelines from the Board) and shall meet at the place and in accordance 
with the terms prescribed by its rules. A quorum shall not be less than a majority of the members of the Committee. 

The Chair of the Committee determines the agenda for each meeting in consultation with the Vice-President and Chief Financial Officer, the Secretary and 
the internal auditor. The agenda and supporting documentation are distributed to the members of the Committee within a reasonable timeframe prior to the 
meetings.
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The Chair of the Committee shall report quarterly and when required to the Board on the Committee’s activities and shall make recommendations concerning 
all matters deemed necessary or appropriate.

The Committee shall at all times have free and open access to management, to the internal auditor and to the independent auditor in order to seek 
explanations or information on specific questions.

The Committee shall have the resources and the authority appropriate to carry out its duties, including the authority to retain, as it deems necessary, counsel 
and other external consultants and to set and pay their remuneration, without further Board approval. 

In carrying out its duties and to meet its responsibilities, the Committee shall examine the books and relevant accounts of the Corporation, its divisions and its 
subsidiaries.

5. DUTIES AND RESPONSIBILITIES

In addition to, the above-mentioned responsibilities, the Committee shall address the following questions: 

 5.1 FINANCIAL REPORTING

• reviews the quality and integrity of the Corporation’s accounting and financial reporting system through discussions with management, the 
independent auditor and the internal auditor; 

• reviews with management and the independent auditor the annual audited financial statements of the Corporation, including the information 
contained in management’s discussion and analysis, related press releases and the independent auditor’s report on the annual audited financial 
statements prior to public disclosure and filing with the Securities Regulatory Authorities;

• reviews the unaudited interim financial statements, including management’s discussion and analysis for each interim period of the fiscal year and 
related press releases prior to public disclosure and filing with the Securities Regulatory Authorities;

• reviews the financial information contained in prospectuses, offering memoranda, the annual information form and other reports that include 
audited or unaudited financial information submitted for approval by the Board;

• reviews with the independent auditor and management the quality, appropriateness and disclosure of the Corporation’s accounting principles and 
policies, the underlying assumptions and reporting practices, and any proposed changes thereto; 

• reviews financial analysis and other written communications prepared by management, the internal auditor or the independent auditor, setting 
forth significant financial reporting issues and decisions made in connection with the preparation of the financial statements, including analysis of 
the effects on the Corporation’s financial statements of the application of the international standards of disclosure with regards to financial 
reporting and sustainable development reporting; 

• verifies the compliance of management certification of financial reports with applicable legislation; 
• reviews important litigation and any regulatory or accounting initiatives that could have a material effect on the Corporation's financial situation or 

operating results and the appropriateness of the disclosure thereof in the documents reviewed by the Committee; and
• reviews the results of the external audit, and any significant problems encountered in the performance of the audit, and management's response 

or action plan related to any Management Letter issued by the independent auditor. 

5.2 RISK MANAGEMENT AND INTERNAL CONTROL 

• periodically receives management’s report assessing the adequacy and effectiveness of the Corporation’s disclosure controls and procedures and 
systems of internal control;

• reviews insurance coverage for the Corporation annually and as may otherwise be appropriate; 
• evaluates the effectiveness of the Corporation’s overall system of internal controls as well as the process of identifying and managing key risks;
• reviewing the Corporation’s capital allocation plans, including dividend policies, share buyback programs, overall debt structure, and target 

leverage ratio, and making recommendations to the Board for approval thereon; 
• examines the relevance of any form of financing; 
• reviews significant capital costs and other major expenditures, related party transactions and any other transactions which could alter the 

Corporation’s financial or organizational structure, including off-balance sheet items; 
• periodically inquires as to the funding of the retirement plans as well as the investment management, the structure and performance of the 

retirement plans;
• assists the Board in carrying out its responsibility for ensuring that the Corporation is compliant with applicable legal and regulatory requirements 

relating to the financial statements; 
• while ensuring confidentiality and anonymity, establishes procedures for the receipt, retention and treatment of complaints received by the 

Corporation regarding ethics, accounting, internal accounting controls or auditing matters, including employee concerns regarding accounting or 
auditing matters;

• periodically reviews with the Board, the internal auditors and the independent auditor of the Corporation and senior management, the 
Corporation’s antifraud program and practices; 

• reviews and approves the Corporation’s policies and parameters regarding hedging activity and derivatives contracts entered into by management 
in order to address risks associated with foreign exchange fluctuations, commodity prices, interest rates and any other risks where the Corporation 
enters into derivatives contracts;

• reviews management’s oversight of matters relating to information technology affecting the Corporation;
• reviews the Corporation’s business continuity plan and disaster recovery plan; and
• reviews any significant tax issues with management.
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5.3 INTERNAL AUDIT FUNCTION 

• ensures that the head of internal audit has a functional reporting relationship with the Audit Committee;
• reviews with management, the internal audit staff qualifications and experience; 
• approves the appointment and termination of the Company's head of internal audit;
• regularly assesses the internal audit function’s performance, its responsibilities, its staffing and its budget; 
• approves the remuneration of the head of internal audit, on the recommendation of management;
• annually assesses, together with management, the objectives and performance of the head of internal audit;
• annually reviews and approves the internal audit plan; and
• undertakes private discussions with the internal auditor to establish internal audit independence, the level of co-operation received from 

management, the degree of interaction with the independent auditor, and any unresolved differences of opinion or disputes.

5.4 INDEPENDENT AUDITOR

• recommends to the Board, the appointment of the independent auditor and, if appropriate, their removal (in both cases, subject to shareholder 
approval), evaluates and compensates them and assesses their qualifications, performance and independence;

• ensures that as representatives of the shareholders, the independent auditor reports to the Committee and to the Board;
• approves all audit services provided by the independent auditor and determines and approves in advance, non-audit services provided, in 

compliance with applicable legal and regulatory requirements;
• discusses with the independent auditor the quality and not just the acceptability of the Corporation’s accounting principles, including: i) all critical 

accounting policies and practices used ; ii) any alternative treatments of financial information that have been discussed with management, the 
ramification of their use as well as iii) any other material written communications between the Corporation and the independent auditor, including 
any disagreement or unresolved differences of opinion between management and the independent auditor that could have an impact on the 
financial statements; 

• reviews at least once a year the independent auditor’s report stating all relationships the independent auditor has with the Corporation and 
confirming their independence, and holding discussions with the independent auditor as to any relationship or services that may impact the quality 
of the audit services, or their objectivity and independence; and

• reviews and approves policies for the Corporation’s hiring of partners and employees or former partners and employees of the independent 
auditor; 

5.5 PERFORMANCE EVALUATION OF THE COMMITTEE 

• prepares and reviews with the Board, an annual performance evaluation of the Committee and its members and assesses once a year, the 
adequacy of its mandate and, if required, makes recommendations to the Board. 

Approved by the Board of Directors on August 2nd, 2023. 
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SCHEDULE C

CHARTER OF THE BOARD OF DIRECTORS 

1. Statement of Policy

The Board of Directors of Cascades Inc. (the "Corporation") is elected by the Corporation’s shareholders to supervise the management of the business and 
affairs of the Corporation pursuant to the powers vested in its articles and by-laws, and in accordance with the obligations imposed by the Business 
Corporations Act (Québec) (BCAQ) and other applicable legislation. Senior management is responsible for the day-to-day operations of the Corporation.

The prime responsibility of the Board is to the Corporation and is to oversee its management and to preserve and enhance its viability, with due regard for the 
interests of all its shareholders and other stakeholders.

2. Composition

2.1 NUMBER OF DIRECTORS

The number of Directors must be established from time to time by resolution of the Board, within the limits provided by the articles of the Corporation.

The Governance, Social Responsibility and Nominating Committee (the “Governance Committee”) of the Board maintains an overview of the desired size of 
the Board, the need for recruitment and the expected skill set of new candidates. The Governance Committee reviews and recommends to the Board 
candidates for nomination as Directors. The Board approves the final choice of candidates for nomination and election by the shareholders.

2.2 SELECTION OF MEMBERS

The Governance Committee determines whether to change the size of the Board or recruit new candidates for Directors. It establishes the specific skills 
required of candidates, reviews nominations and recommends the selected candidates. As part of its search for candidates to serve as Directors, the 
Governance Committee ensures compliance with the Board of Directors Diversity Policy.

2.3 INDEPENDENCE

A majority of the Board shall be composed of Directors who are independent as such term is defined according to applicable securities laws and regulations.
 
2.4 CRITERIA FOR BOARD MEMBERSHIP

Board members are expected to possess the following characteristics and traits:

• possess relevant career experience to provide oversight and advice;
• act honestly and in good faith with a view to the best interests of the Corporation;
• devote sufficient time to the affairs of the Corporation and exercise care, diligence and skill in fulfilling their responsibilities that a reasonably 

prudent person would exercise in comparable circumstances;
• provide independent judgment on a broad range of issues;
• raise questions and issues to facilitate active and effective participation in the deliberation of the Board and of each Committee;
• make all reasonable efforts to attend all Board and Committee meetings; and
• review the materials provided by management in advance of the Board and Committee meetings.

2.5 CHAIR OF THE BOARD

The Board shall appoint its Chair and Vice-Chair (if one is to be appointed) from among the Corporation’s Directors. Should the Chair be a non-independent 
Director, the Board shall also appoint a Lead Director from among the independent Directors.

2.6 TERM OF DIRECTORS

The Directors are elected individually by the shareholders at every annual meeting except where the Board appoints a Director to fill a vacancy until the next 
annual meeting. The term of office of each Director shall expire at the next annual meeting of the Corporation, or upon the election of a successor.
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3. Compensation

The Board will periodically review, further to the recommendation of its Governance Committee, the adequacy and form of compensation of the Directors. 
The Governance Committee shall make recommendations to the Board for consideration when it believes changes in compensation are warranted. 
Furthermore, the Board will ensure the compensation realistically reflects the responsibility and risk involved in being a Director.

4. Duties and responsibilities of the Board

As part of its stewardship responsibility, the Board advises management on significant business issues and has the following responsibilities:

4.1 STRATEGIC PLANNING PROCESS 

Adopt a strategic planning process, participate in the process and approve or review on at least an annual basis, a business plan and a strategic framework 
which take into account, among other things, the opportunities and risks of the business, and monitor the implementation and execution of the business plan 
by management.

4.2 FINANCIAL ISSUES, RISK MANAGEMENT AND INTERNAL CONTROLS

• Ensure appropriate procedures to identify and evaluate, the principal risks facing the Corporation are implemented and oversee, directly or 
through delegation to the Audit and Finance Committee, to whom the Board has delegated this responsibility, the implementation by management 
of appropriate systems to manage these risks;

• In conjunction with the Audit and Finance Committee, obtain reasonable assurance that the Corporation’s internal controls and management 
information systems are adequate;

• Approve annual operating and capital expenditure budgets, as well as any significant transactions outside the normal course of business 
according to applicable policies;

• Approve all forms of financing according to applicable policies;
• Approve the Corporation’s financial statements and other financial information, as well as press releases related thereto; and
• Adopt and periodically review the Corporation’s communications policy related to investors and the public in general.

4.3 SECURITIES AND DIVIDENDS

Approve financial prospectuses, the mode and manner of issuance of securities, the declaration of dividends, the purchase, redemption or any form of 
acquisition of shares, the management proxy circular, the annual information form and any other documents relating to continuous disclosure required under 
Canadian corporate governance standards.

4.4 HUMAN RESOURCES AND SUCCESSION PLANNING

• Appoint the President and Chief Executive Officer and other members of senior management;
• Approve the compensation and employment conditions of the President and Chief Executive Officer and other members of senior management 

pursuant to a recommendation by the President and Chief Executive Officer through the Human Resources Committee;
• Evaluate the performance of the President and Chief Executive Officer taking into consideration Board expectations and annual objectives and 

ensure that processes are put in place by the President and Chief Executive Officer to evaluate the other members of senior management;
• Establish the succession planning process for the President and Chief Executive Officer and oversee the process for the selection of the President 

and Chief Executive Officer; and
• Take steps to ensure that a process is in place for the recruitment, training, development, retention and succession of senior management.

4.5 GOVERNANCE

• Monitor and review, as appropriate, through the Governance Committee, the Corporation’s approach to corporate governance issues including 
principles and guidelines in this area;

• Take steps to evaluate the structures and processes in place that enable the Board to function independently of management;
• Ensure, to the extent possible, that the President and Chief Executive Officer and the other members of senior management are ethical and 

create a culture of integrity and accountability throughout the Corporation;
• See to the implementation of a program of orientation and training for Board members in order to ensure that new Directors receive adequate 

training and orientation and ensure that the knowledge and understanding of the Directors of the Corporation are continuously updated through a 
program of visits to business units, reports and presentations on topics related to business activities and informal meetings with members of 
senior management;

• Periodically review this Charter to ensure that it reflects the responsibilities of the board in terms of stewardship;
• Monitor the size and composition of the Board to promote effective decision making; 
• Approve the list of nominees for election to the Board by the shareholders and fill vacancies;
• Establish Board committees and define their mandates to assist the Board in fulfilling its role and responsibilities; 
• Establish the Directors responsibilities and expectations to which they are subject, including in regard with their presence and participation in the 

meetings of the Board and its committees; and
• Establish and maintain a formal process to regularly assess the effectiveness of the Board, the Chair of the Board, each committee, the chair of 

each committee and individual Directors.
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4.6 SOCIAL RESPONSIBILITY

• Monitor and review, as appropriate, the Corporation’s policies and practices relating to health and safety, environmental, sustainable development 
and climate change issues;

• Monitor the Corporation’s environmental and occupational health and safety performance and compliance; and
• Review, approve and oversee the Corporation’s positioning with respect to environmental, social and governance (“ESG”) factors and ensure that 

these factors are taken into account in the management of its activities and human resources.

5. Board Meetings

The Board meets quarterly and holds additional meetings as needed to discuss specific issues. The Chair establishes the agenda in consultation with the 
Lead Director and appropriate members of senior management which is transmitted to the members of the Board together with the minutes of previous 
meetings.

Information and other documents deemed relevant to the understanding of the items on the agenda are communicated to the Board members in advance of 
each meeting.

The Board holds an In camera session at each of its meetings in the absence of management to allow Directors to openly discuss issues.

6. Board Committees

The Board may delegate some of its powers to its committees, to the extent permitted by the laws governing the Corporation. The recommendations of the 
Board committees are subject to Board approval.

The Board has established the following committees to assist it in discharging its responsibilities: the Audit and Finance Committee, the Governance 
Committee, the Human Resources Committee and the Health and Safety, Environment and Sustainable Development Committee.

Other committees or sub-committees may be established by the Board to address specific topics. Each committee has its own written mandate. The Board is 
responsible for supervising the execution of the responsibilities it has delegated to each committee.

7. Communication with the Board

Shareholders and other stakeholders may communicate with the Board or with individual Directors by contacting the Corporate Secretariat or by email at 
conseil_adminstration@cascades.com.

8. Advisors

Directors may use the services of independent counsel or other experts, as it deems appropriate at the Corporation’s expense with the approval of the 
Governance Committee.

Amended and approved by the Board of Directors on February 21, 2024. 
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SCHEDULE D

MANDATE OF THE CHAIR OF THE BOARD OF 
DIRECTORS

The Chair of the Board of Directors (the “Board”) of Cascades Inc. (the “Corporation”) is the board member responsible for the efficient functioning of the 
Board. Named for a mandate of one year following each annual general meeting of shareholders, the main responsibilities of the Chair of the Board are to 
supervise the Board and to assist it in carrying out its duties and responsibilities effectively and independently of senior management.

The Chair of the Board has the following responsibilities:

Meetings
 

1. Establish, in collaboration with the President and Chief Executive Officer and the Corporate Secretary, the agenda for the meetings of the Board;
2. Establish, in collaboration with the President and Chief Executive Officer, the Corporate Secretary and the Chairs of the committees of the Board 

(“Board Committees”), as appropriate, the frequency, dates and locations of Board meetings, Board Committees meetings, and annual general 
meeting of shareholders;

3. Chair the meetings of the Board and ensure that they are conducted in an efficient and productive manner, and encourage free and open 
discussions;

4. Ensure that an appropriate set of documents is provided to each director in due time before each Board meeting;
5. Ensure, in collaboration with the Chairs the Board Committees, the proper functioning and effectiveness of the work of the Board Committees. 

Therein, the Chair of the Board can choose to assist as a participant at any Board Committee meeting, without voting rights;
6. Ensure that the Board Committees present reports to the Board after each of their meetings; and
7. Ensure that the Board has the opportunity to meet and discuss without members of senior management being present.

Relation with senior management
 

8. Act as a resource to the President and Chief Executive Officer on significant strategy and business initiatives;
9. Meet regularly with the President and Chief Executive Officer to provide feedback and advice on behalf of the Board;
10. Work in collaboration with the Board and senior management, as appropriate, to track the progress on the Corporation’s strategic planning;
11. Foster constructive relationships between the Board and the Corporation’s senior management and act as management’s intermediary with the 

Board;
12. Ensure that the Board has direct access to members of senior management as may be required to fulfil its mandate;
13. In collaboration with the Human Resources Committee, recommend to the Board the performance objectives of the President and Chief Executive 

Officer for a given year and evaluate whether or not these objectives have been met;
14. Annually evaluate the performance of the President and Chief Executive Officer and present recommendations to the Board; and
15. Present to the Human Resources Committee his or her assessment and recommendation on the compensation of the President and Chief 

Executive Officer.

Relation with Shareholders and Stakeholders
 

16. Represent the Corporation to stakeholders and act as spokesperson of the Corporation, at the request of the President and Chief Executive 
Officer; and

17. Chair every meeting of shareholders.

Governance of the Board of Directors
18. Ensure that the Board fulfills its mandate;
19. Foster team spirit within the Board and ensure an effective, open and honest communication channel between the Board members;
20. In collaboration with the Lead Director and the Governance Committee, review and assess the effectiveness and performance of the Board, Board 

Committees (and their chairs) and individual directors;
21. Ensure that all items requiring Board monitoring or evaluation, Board approval or Board recommendations are appropriately addressed;
22. Provide input to the Governance Committee on the composition of Board Committees and the appointment of Board Committee chairs;
23. Participate in the recruitment of candidates for vacant positions on the Board;
24. Participate in the mentoring and orientation of new directors;
25. Ensure that the external advisors retained or to be retained by the Board are qualified and independent; and
26. Perform any other duties as requested by the Board or as circumstances require.

Performance Evaluation
 

The Governance Committee, in collaboration with the Lead Director, oversees yearly the Board evaluation process, including the performance assessment of 
the Chair of the Board. The compiled results are submitted to the Lead Director, who shares them with the Governance Committee and then presents them 
to the Board.

Approved by the Board of Directors on February 19, 2025.
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SCHEDULE E

MANDATE OF THE CHIEF EXECUTIVE 
OFFICER

Reporting to the Executive Chair of the Board of Directors, the Chief Executive Officer is responsible for implementing Cascades Inc.’s (the “Corporation”) 
strategic and operational objectives and for the execution of the Board’s decisions.

Responsibilities

The Chief Executive Officer has the following responsibilities:

a)  With respect to strategic planning

• With the advice and counsel of senior management, formulate, and recommend to the Board a long-term strategy that will promote shareholder 
value;

• Assume ultimate accountability for the execution of the Corporation’s strategy and policies and, if applicable, for their communication to the 
Corporation’s senior management as well as to the Corporation’s external partners; and

• Submit to the Board annual business plans and budgets that support the Corporation’s strategy and, when approved by the Board, implement 
such business plans within the parameters of such budgets.

b)  With respect to the operations of the Corporation

• Oversee the management of the Corporation’s activities as well as its subsidiaries and divisions in order to attain the identified objectives;
• Identify and manage the risks and business opportunities presented to the Corporation in the course of its business activities; and
• Monitor the hiring, compensation and performance assessment of senior management in consultation with the Human Resources Committee.

c)  With respect to corporate governance matters

• Serve as the Corporation’s key spokesperson, as required, to external interested parties such as shareholders and other security holders, the 
business community, the media and governmental authorities;

• Collaborate with the Executive Chair of the Board and the Corporate Secretary in establishing Board agendas and ensuring that the Executive 
Chair of the Board as well as its members are kept informed of the overall business operations of the Corporation and of its subsidiaries and of 
major issues facing them;

• Maintain effective channels of communication with the Executive Chair and the Board as a whole and meet periodically and, as required, with the 
Executive Chair of the Board and other Board members in order to ensure that they receive all desired information on a timely basis as well as 
access to management;

• Foster a corporate culture based on the Corporation's values and promote a culture of ethical conduct; and
• Ensure that the Corporation has an accounting system in place capable of producing financial statements that fairly reflect the Corporation’s 

financial situation and enable investors to understand the Corporation’s business and to make investment decisions accordingly.
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SCHEDULE F

MANDATE OF THE CHAIRS OF THE BOARD 
OF DIRECTORS' COMMITTEES

1. ROLE

Each committee of the Board of Directors (the “Board”) is chaired by an independent Director (the “Committee Chair”). The Committee chair is responsible for 
the management and the effective performance of his or her committee. He or she takes all reasonable measures to ensure that the committee fully executes 
its mandate.

The principal responsibilities of the chairs of the committees include the following:

Provide leadership to enhance committee effectiveness

• take all reasonable steps to ensure that the committee works as a cohesive group and provide the leadership essential to achieve this;
• take all reasonable steps to ensure that the resources available to the committee (in particular, timely and relevant information) are adequate to 

support its work;
• take all reasonable steps to ensure that a process is in place for the assessment on a regular basis of the effectiveness of the committee and the 

contribution of each of its members.

Managing the committee

• chair committee meetings and report to the Board following each committee meeting on any issues considered by the committee;
• set the agenda for each committee meeting in cooperation with the Secretary or Assistant Secretary;
• adopt procedures allowing the committee to conduct its work effectively and efficiently;
• take all reasonable steps to ensure that the conduct of committee meetings facilitates discussions and provides adequate time for serious in-depth 

discussion of the business under consideration;
• oversee the committee’s full discharge of its responsibilities.

2. PERFORMANCE ASSESSMENT

The Governance, Social Responsibility and Nominating Committee (the "Governance Committee"), together with the Executive Chair and the Lead Director, 
annually supervises the performance assessment of each Committee chair and reports to the Board on such assessment. The compiled results are 
submitted to the Lead Director, who shares them with the Governance Committee, and then presents them to the Board.

Approved by the Board of Directors on March 14, 2023.
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SCHEDULE G

MANDATE OF THE LEAD DIRECTOR

The Lead Director is appointed by the Board of Directors of the Corporation (the "Board"). The Lead Director must be independent within the meaning of the 
Securities Act (Québec) and the regulations adopted thereunder. The Lead Director’s key role is to take all reasonable measures to ensure that the Board 1) 
has structures and procedures in place to enable it to function independently and 2) carries out its duties in this regard effectively. The Lead Director is 
responsible for:

• Chairing all the meetings of the independent directors;
• Chairing the meetings of the Board where the non-independent members are in a conflict of interest or do not participate in discussions relating to 

an agenda item and do not participate in the vote;
• Set the proposed agendas for the meetings he/she chairs, in consultation with the secretary or assistant secretary;
• Taking reasonable measures to ensure that the meetings of the independent directors are conducted in such a manner as to promote discussion 

and allow for the efficient and effective review and discussion of the issues submitted to the independent directors;
• Serving as a liaison, when necessary, between the independent directors and the Chair of the Board with respect to issues not readily or easily 

discussed at meetings of the full Board;
• Communicating with the Chair of the Board and/or President and Chief Executive Officer as appropriate, on the discussions held during meetings 

of the independent directors;
• Lead, together with the Chair of the Governance, Social Responsibility and Nominating Committee and the Chair of the Board, the annual Board 

assessment process and directors' self-assessment on their efficiency and contribution;
• Serving as Chair of the Board, at the Chair's request when he is unavailable for a meeting of the Board;
• Serving as a member of the Governance, Social Responsibility and Nominating Committee;
• Performing such other functions as may be reasonably requested by the Board or the Chair of the Board.

Performance Assessment

The Governance, Social Responsibility and Nominating Committee annually supervises the performance assessment of the Lead Director. The compiled 
results are submitted to the Lead Director, who shares them with the Governance Committee, and then presents them to the Board.

Approved by the Board of Directors on February 19, 2025.
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SCHEDULE H

VIRTUAL MEETING GUIDE
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