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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2013

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number: 001-32240

NEENAH PAPER, INC.

(Exact name of registrant as specified in its arart

Delaware 20-1308307
(State or other jurisdiction of (I.R.S. Employer

incorporation or organizatiot Identification No.)

3460 Preston Ridge Roa
Alpharetta, Georgia 30005
(Address of principal executive office (Zip Code)

(678) 566-6500
(Registrant’s telephone number, including area fode

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti or 15(d) of the Securities Excha

Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastla@s. Yesx] No O

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&b site, if any, every Interactive

Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8232.405 of tiapter) during the preceding 12
months (or for such shorter period that the regiigtwas required to submit and post such files)s No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. (Check one):

Large accelerated file Accelerated filer[x]

Non-accelerated fileid

Smaller reporting compan
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the BExgje Act). Yesd No

As of April 26, 2013, there were approximately BR®00 shares of the Company’s common stock outstgn







Table of Contents

TABLE OF CONTENTS

Part |— Financial Informatior

Item 1. Financial Statemer F-1
Item 2. Manageme’s Discussion and Analysis of Financial Conditiod &esults of Operatior F-22
Item 3. Quantitative and Qualitative Disclosure AbMarket Risk F-28
Item 4. Controls and Procedul F-29
Part Il— Other Informatior

Item 1. Legal Proceedin( F-29
Item 1A. Risk Factor F-29
Item 2. Unregistered Sales of Equity Securities dad of Proceec F-30

Iltem 6. Exhibits F-30




Table of Contents
Part —FINANCIAL INFORMATION
Item 1. Financial Statements
NEENAH PAPER, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In millions, except share and per share data)

(Unaudited)
Three Months Ended March 31,
2013 2012

Net sales $ 2132 % 198.2

Cost of products sol 169.7 156.:
Gross profit 43.5 41.¢

Selling, general and administrative exper 21.C 19.t

Acquisition integration costs (Note 0.1 205

SERP settlement charge (Note — 3.t

Other expens- net 0.2 0.2
Operating income 22.2 16.2

Interest expens- net 2.6 3.6
Income from continuing operations before income tags 19.€ 12.€

Provision for income taxe 7= 3.7
Income from continuing operations 12.1 8.S

Income from discontinued operations, net of incaaxes (Note 12 2.6 —
Net income $ 147 $ 8.¢
Earnings Per Common Share
Basic

Continuing operation $ 074 $ 0.5¢

Discontinued operatior 0.1€ —

$ 09C $ 0.5¢

Diluted

Continuing operation $ 0.7 % 0.54

Discontinued operatior 0.1€ —

$ 0.8 $ 0.54

Weighted Average Common Shares Outstanding (in thaands)

Basic 15,94« 15,48:

Diluted 16,25: 15,85¢
Cash Dividends Declared Per Share of Common Stox $ 01t § 0.1z

See Notes to Condensed Consolidated Financialnstats
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NEENAH PAPER, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Three Months Ended March 31,
2013 2012
Net income $ 147 $ 8.9
Unrealized foreign currency translation gain (lc (5.9 5.2
Net gain from adjustments to pension and othergtisgment benefit liabilitie 6.€ 1.1
Reclassification of amortization of adjustmentpémsion and other postretirement benefit liabgitie

recognized in net periodic benefit cost (Note 1.8 1.2
SERP settlement char — 3.5
Curtailment lost — 0.3
Unrealized gain 0“availablefor-sale” securities — 0.1
Income from other comprehensive income items 2.€ 11.4
Provision for income taxe 3.2 2.4
Other comprehensive income (loss) (0.6) 9.C
Comprehensive income $ 141 % NTES

See Notes to Condensed Consolidated Financialnstats
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NEENAH PAPER, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions)

(Unaudited)

ASSETS
Current Assets
Cash and cash equivalel
Accounts receivable (less allowances of $2.1 nmilkmd $1.9 million
Inventories
Income taxes receivah
Deferred income taxe
Prepaid and other current ass
Total Current Asset
Property, Plant and Equipment, at cost
Less accumulated depreciati
Property, plant and equipm—net
Deferred Income Taxes
Goodwill
Intangible Assets—net
Other Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities

Debt payable within one ye

Accounts payabl

Accrued expense

Total Current Liabilities

Long-term Debt
Deferred Income Taxes
Noncurrent Employee Benefits
Other Noncurrent Obligations
TOTAL LIABILITIES
Contingencies and Legal Matters (Note 11
Stockholders Equity
TOTAL STOCKHOLDERS ' EQUITY

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY
See Notes to Condensed Consolidated Financialnstaits
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March 31, 2013

December 31, 201

$ 3.8 7.8
102.¢ 79.€

103.2 102.¢

2.4 2.t

26.¢ 27.2

12.5 14.1

251.% 234.]

601.: 604.7

353.¢ 349.¢

247.¢ 254.¢

26.1 35.8

40.1 41.4

38.€ 34.C

10.7 11.1

$ 614./ 610.5
$ 4.6 4.7
37.c 35.1

43.5 47.€

85.2 87.4

181.¢ 177.¢

12.: 12.5

118.1 131.]

4.9 4.2

402.¢ 412.¢

212.( 197.¢

$ 614./ 610.5
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NEENAH PAPER, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigem by (used in) operating activitie
Depreciation and amortizatic
Stocl-based compensatic
Excess tax benefits from stc-based compensation (Note
Deferred income tax provisic
Inventory acquired in acquisitions (Note
SERP payment, net of settlement charge (No
Increase in working capiti
Pension and other postretirement ben:
Other
NET CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES
INVESTING ACTIVITIES
Capital expenditure
Purchase of brands (Note
Decrease in restricted ca
Purchase of marketable securi
Other
NET CASH USED IN INVESTING ACTIVITIES
FINANCING ACTIVITIES
Proceeds from issuance of l-term debt
Repayments of lor-term deb
Shor-term borrowings
Repayments of shterm deb
Shares purchased (Note :
Proceeds from exercise of stock optis
Excess tax benefits from stc-based compensation (Note
Cash dividends pai
NET CASH PROVIDED BY FINANCING ACTIVITIES
EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CASH EQUIVALENTS
NET DECREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR

CASH AND CASH EQUIVALENTS, END OF PERIOD

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during period for interest, net of indeeExpense capitalize

Cash paid during period for income ta:
Non-cash investing activitie:
Liability for equipment acquire
Liability related to acquisition of brant

See Notes to Condensed Consolidated Financialnstats

F-4

Three Months Ended March 31,

2013
$ 147 $ 8.9
7.2 7.3
1.7 1.6
(0.9) (4.7)
6.9 1.4
(1.9) (6.6€)
— (3.9)
(22.9) (17.9)
3.1) (0.6)
— (0.2)
2.4 (13.6)
4.7) (3.5
(5.2) (14.2)
— 7.0
— (0.1)
0.1 —
(9.9) (10.7)
23.7 25.C
(18.9) 2.5
— 1.0
— (10.5)
— (5.0)
0.7 3.9
0.3 4.7
(2.4) (1.9
3.4 14.7
— 0.1
4.0 (9.5)
7.8 12.€
$ 36 § 3.3
$ 0.7 $ 0.3
$ 24 $ 0.9
$ 11 $ 1.2
$ 06 $ 0.5
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NEENAH PAPER, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Tabular amounts in millions, except as noted)

Note 1. Background and Basis of Presentation
Background

Neenah Paper, Inc*Neenah” or the “Company”), is a Delaware corparatincorporated in April 2004. The Company has primary
operations: its technical products business arfthigspaper business.

The technical products business is an internatipraducer of transportation and other filter meatia durable, saturated and coated subs
for industrial products backings and a variety thieo end markets. The fine paper business is disupp premium writing, text and cover
papers, bright papers and specialty papers prignariNorth America. The Company’s premium writinigxt, cover and specialty papers are
used in commercial printing and imaging applicadifor corporate identity packages, invitations speal stationery and higénd advertising
as well as premium labels and luxury packaging.

On January 31, 2013, the Company purchased cemamium business paper brands from the Southwathgany (“Southworth”) for a
payment of $7.0 million. See Note 3, “Acquisitidhs.

Basis of Consolidation and Presentatic

These statements have been prepared pursuantridebeand regulations of the Securities and Exgg@ommission (the “SEC”) and, in
accordance with those rules and regulations, dincbatde all information and footnote disclosur@smally included in financial statements
prepared in accordance with accounting principkrsegally accepted in the United States of AmefiGRAP”). Management believes that
the disclosures made are adequate for a fair piasmmof the Company’s results of operations,fiitial position and cash flows. In the
opinion of management, the condensed consolidataddial statements reflect all adjustments, cdingjnly of normal recurring
adjustments, necessary to present fairly the estilbperations, financial position and cash fléarsthe interim periods presented herein.
preparation of condensed consolidated financiéstants in conformity with GAAP requires managentenhake extensive use of estimates
and assumptions that affect the reported amoumtslizclosures. Actual results may vary from thestémates.

These condensed consolidated financial statemkatddsbe read in conjunction with the consoliddirdncial statements and notes thereto
included in the Company’s most recent Annual ReporEorm 10-K. The results of operations for amtgiim period are not necessarily
indicative of the results of operations to be expedor the full year.

The condensed consolidated financial statemerteehah and its subsidiaries included herein araditea, except for the December 31,
2012 condensed consolidated balance sheet, whistderazed from audited financial statements. Tdwdensed consolidated financial
statements include the financial statements oCbimpany and its wholly owned and majority ownedsddiaries. All significant
intercompany balances and transactions have beeimaled from the condensed consolidated finarstetements.

Earnings per Share“EPS”)

Diluted EPS was calculated to give effect to atiembially dilutive non-participating common shau#valents using the “Treasury Stock”
method. Outstanding stock options, stock apprexiaights (“SARs”) and certain Restricted Stock t9rffRSUs”) with performance
conditions represent the only potentially dilutiven-participating security effects on the Companyesghted-average shares. For the three
months ended March 31, 2013 and 2012 approxim&#)000 and 1,015,000 potentially dilutive optiospectively, were excluded from
the computation of dilutive common shares becdusexercise price of such options exceeded theageenarket price of the Company’s
common stock for the period the options were ootfitay .

The following table presents the computation ofidasd diluted EPS (dollars in millions except pbare amounts, shares in thousands):

Earnings Per Basic Common Share

Three Months Ended March 31,

2013 2012

Income from continuing operatiol $ 121 % 8.¢
Distributed and undistributed amounts allocatepadicipating securitie (0.3 (0.9
Income from continuing operations available to camrstockholder 11.¢ 8.5
Income from discontinued operations, net of incdaxes 2.€ —
Net income available to common stockholc $ 144 $ 8.5
Weightec-average basic shares outstanc 15,94« 15,48:
Basic

Continuing operation $ 074 $ 0.5¢

Discontinued operatior 0.1€ —
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Earnings Per Diluted Common Share

Three Months Ended March 31,

2013 2012
Income from continuing operatiol $ 121 $ 8.8
Distributed and undistributed amounts allocatepadicipating securitie (0.2) (0.9
Income from continuing operations available to camrstockholder 11.€ 8.5
Income from discontinued operations, net of incdaxes 2.€ —
Net income available to common stockholc $ 145 $ 8.5
Weightec-average basic shares outstanc 15,94 15,48:
Add: Assumed incremental shares under stock corafiengplans 30¢ 372
Weightec-average diluted shar 16,25! 15,85¢
Diluted
Continuing operation $ 0.7 $ 0.54
Discontinued operatior 0.1€ —
$ 0.8¢ $ 0.54

Fair Value of Financial Instruments

The Company’s investments in marketable securitiesaccounted for as “available-for-sale secutiiieaccordance with Accounting
Standards Codification (“ASC”) Topic 320nvestments — Debt and Equity SecuriffdsSC Topic 320"). Pursuant to ASC Topic 320,
marketable securities are reported at fair valukanmealized holding gains and losses are repantether comprehensive income until
realized upon sale. As of March 31, 2013, the aostfair value of the Company’s marketable seasiivas $2.5 million and $2.6 million,
respectively. Fair value for the Company’s markkgaiecurities was estimated from Level 1 measuré&snerhese marketable securities are
classified as “Other Assets” on the condensed dmlaed balance sheet and are restricted to theeat/of benefits under the Company’s
Supplemental Executive Retirement Plan (“SERP”).

Note 2. Accounting Standard Changes

In February 2013, the Financial Accounting Standddard (“FASB”) issued Accounting Standards Upd&&U”) No. 2013-02,Reporting
of Amounts Reclassified Out of Accumulated Othen@ehensive IncomE@ASU No. 2013-02") which amends ASC Topic 2Zther
Comprehensive IncomeéASU No. 2013-02 requires an entity to disaggredla¢ total change of each component of other cehgmsive
income (“OCI") either on the face of the incometataent or as a separate disclosure in the notbe tiinancial statements. ASU No. 2003-
also requires companies to disclose the incomerstait line items impacted by any significant resifaations, such as the amortization of
pension and other post-employment benefits adjugsn@he Company adopted ASU No. 2013-02 on Jarya2913. The adoption of ASI
No. 201:-02 did not have an impact on the Company’s residltperations, financial position or cash flowseNote 7, “Pension and Other
Postretirement Benefits” for additional information

In March 2013, the FASB issued ASU No. 2013-05 (tASo. 2013-05") which amends ASC Topic 8B@reign Currency Matter§'ASC
Topic 830"). ASU No. 2013-05 requires that whemreporting entity (parent) ceases to have a coimgpfinancial interest in a subsidiary or a
business within a foreign entity, the parent isureef to apply the guidance in ASC Topic 830-3@alease any related cumulative translation
adjustment into net income. Accordingly, the curtiveatranslation adjustment should be releasedrietancome only if the sale or transfer
results in the complete or substantially compliggeidiation of the foreign entity in which the sutlisiry or group of assets had resided. ASU
No. 201:-05 is effective prospectively for fiscal yearsdanterim reporting periods within those years)ihemg after December 15, 2013.
The amendment will be applied prospectively togeations occurring after the effective date. If @@mpany were to completely or
substantially completely liquidate its foreign optgons, the adoption of ASU No. 2013-05 could haveaterial effect on its results of
operations. The adoption of ASU No. 2013-05 wél/a no effect on the Company’s financial positiocash flows.

As of March 31, 2013, no other amendments to th€ A&d been issued that will have or are reasornidely to have a material effect on the
Company’s financial position, results of operationgash flows.
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Note 3. Acquisitions

On January 31, 2013, the Company purchased cenmamium paper brands and other assets from Soutthw®he Company made a
payment of $7.0 million for (i) certain premium é@maper brands including Southworth®, which isléaling writing, text and cover brand
sold in the retail channel , (ii) approximately anenth of finished goods inventory valued at $1iBiom and (iii) certain converting
equipment used for retail grades. In addition,gagies entered into a supply agreement underhw®authworthwill manufacture and supp
certain products to the Company during a transiieniod. The acquisition was financed through tbhenBany’s existing credit facility and
cash on hand. The results of the Southworth brarelseported in the Fine Paper segment from tteeafacquisition.

The Company accounted for the acquisition of thetl8sorth brands as an asset purchase in accoreaticASC Topic 805 “Business
Combinations.” The acquisition price for the Sowutith brands was allocated to the fair value oétssacquired as follows: (i) $5.0 million
in non-amortizable intangible trade names and $0lgn in amortizable customer based intangibleets, (i) $1.8 million of finished goods
inventory and (iii) $0.2 million of property, plaahd equipment. The Company also recognized aityadf $0.6 million as a reserve against
the resolution of certain contingencies in the pase agreement. The Company expects to incurx@pmately $1.3 million in acquisition
integration costs. For the three months ended Matg 2013, the Company incurred $0.1 million aftsgosts.

On January 31, 2012, the Company purchased cenmamium paper brands and other assets from Waugaer Mills, LLC, a subsidiary of
Wausau Paper Corp. (“Wausau”). The Company paidoxppately $21 million for (i) the premium fine papbrands ASTROBRIGHTS®,
ASTROPARCHE® and ROYAL, (ii) exclusive, royalty eand perpetual license rights for a portion ofBEXACT® brand specialty
business, including Index, Tag and Vellum Bris(ii) approximately one month of finished goods émtory and (iv) certain converting
equipment used for retail grades. The results®inldex, Tag and Vellum Bristol brands are repoitetthe Other segment from the date of
acquisition. The results of all other brands aapifrom Wausau are reported in the Fine Paper sgigneen the date of acquisition. For the
three months ended March 31, 2012, the Companyret$2.5 million in acquisition integration costs.

Note 4. Supplemental Balance Sheet Data

The following presents inventories by major class:

March 31, 2013 December 31, 201

Raw materials $ 207 % 20.€
Work in progres: 23.¢ 24.¢
Finished good 67.¢ 66.3
Supplies and othe 3.8 3.7
116.Z 115.7

Adjust FIFO inventories to LIFO co (13.0) (12.9
Total $ 1032 $ 102.¢

The FIFO values of inventories valued on the LIFEtmod were $93.3 million and $91.8 million as ofrbta31, 2013 and December 31,
2012, respectively.
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Note 5. Income Taxes

The Company accounts for income taxes in accordaitbeASC Topic 740,Income TaxesIncome tax expense represented 38.3 percer
29.4 percent of income from continuing operatioafle income taxes for the three months ended Mait¢2013 and 2012, respectively.
following table presents the principal reasondlier difference between the Compasgffective income tax rate and the U.S. fedesdlisry
income tax rate:

Three Months Ended March 31,

2013 2013 2012 2012

U.S. federal statutory income tax r: 35.% $ 6.8 35.(% $ 4.4
U.S. state income taxes, net of federal incomestfect 2.(% 0.4 1.C% 0.1
Foreign tax rate differences | (2.6)% (0.5) (4.9% (0.6)
Foreign tax structure (t — — (4.9% (0.6)
Tax on foreign dividend 1.5% 0.3 — —
Other difference— net 2.4% 0.5 3.(% 0.4
Effective income tax rat 38.5% $ 7.5 29%% % 3.7

(a) Represents the impact on the Company'’s effectiveate due to changes in the mix of earnings antaxigg jurisdictions with
differing statutory rates.

(b) Represents the impact on the Company’s effectiveate of tax law changes in Germany. See NoteClntingencies and Legal
Matters.”

The Companys effective income tax rate can be affected by nfaatprs, including but not limited to, changeshe mix of earnings in taxir
jurisdictions with differing statutory rates, chasgn corporate structure as a result of businegsisitions and dispositions, changes in
timing and amounts of dividends repatriated fromeiign subsidiaries, changes in the valuation oétefl tax assets and liabilities, the results
of audit examinations of previously filed tax retsrand changes in tax laws.

Note 6. Debt

Long-term debt consisted of the following:

March 31, 2013 December 31, 201

Senior Notes (7.375% fixed rate) due November Z $ 920.C $ 90.C
Revolving bank credit facility (variable rates) ddevember 201 49.: 55.%
Term Loan (variable rates), due in quarterly instahts through November 20. 29.: 30.C
Neenah Germany project financing (3.8% fixed rdtg) in 16 equal se-annual installments
ending December 201 6.4 6.€
Second German Loan Agreement (2.5% fixed rate)md@@ equal quarterly installments endi
September 202 11.5 —
Total debi 186.t 182.%
Less: Debt payable within one ye 4.€ 4.7
Long-term debt $ 181.¢ $ 177.€

Unsecured Notes

On March 31, 2013, the Company had $90 millioreofyear 7.375% senior unsecured notes, originsdlyad on November 30, 2004 (the
“Senior Notes”) outstanding. The history of theni®e Notes is as follows:

» Original Issuance. On November 30, 2004, the Camjsued $225 million aggregate principal amodrt.875% Senior Notes.

»  First Open Market Purchases. In 2010, the Companghased $2 million aggregate principal amourihefSenior Notes for
slightly less than par value.
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»  First Early Redemption. In 2011, the Company retke$65 million in aggregate principal amount & 8enior Notes .

*  Second Early Redemption. In April 2012, the Compaadeemed $10 million of Senior Notes at 101.22@qu@ of the principal
amount plus accrued and unpaid interest (the “Sk&amly Redemption”). The Second Early Redemptias financed with
available Revolver borrowings. The Company recogphia pre-tax loss, including the write-off of reldtunamortized debt issuance
costs, of $0.2 million in connection with the Seddtarly Redemption .

*  Third Early Redemption. In November 2012, the Conypa@deemed $58 million of the Senior Notes atyadue (the “Third Early
Redemption”). The Third Early Redemption was firethby a combination of borrowings using the Comparsvolving credit
facility and its $30 million term loan. The Compamcognized a pre-tax loss, including the writeadffelated unamortized debt
issuance costs, of $0.4 million in connection wité Third Early Redemption.

. Fourth Early Redemption. On April 17, 20118 Company gave irrevocable notice that it hastetkto conduct an early
redemption (the “Fourth Early Redemption”) of $20lion of its Senior Notes. The Senior Notes widl purchased at par value on
May 17, 2013. The Fourth Early Redemption will behced by borrowings using the Company’s revohdredit facility. As of
March 31, 2013, there were $90 million of Senioté$ooutstanding.

 Redemption Rights/Open Market Purchases. Afteradther 15, 2012, the Company has the right to nei@ar redeem all or any
portion of the Senior Notes at 100% of the princgraount plus accrued and unpaid interest. Fram-tio-time, the Company may
either redeem or repurchase its Senior Notes onpgha market.

Amended and Restated Secured Revolving Credit Fc

Second Amended and Restated Credit Agreem@ntOctober 11, 2012, the Company amended andaeddts credit facility by entering
into a Second Amended and Restated Credit AgreeftientSecond Amended and Restated Credit Agre€indiite Second Amended and
Restated Credit Agreement provides for, among dttiegs; a secured revolving credit commitment B®% million (the “Revolver”) and a
secured $30 million term loan commitment (the “Tdroan”).

As of March 31, 2013 and December 31, 2012, thghted-average interest rate on outstanding Revbleepwings was 2.6 percent and
2.4 percent per annum, respectively. As of March2813, the Company had $55.0 million of availabiedit under the Revolver. As of
March 31, 2013 and December 31, 2012, the weigatedage interest rate on outstanding Term Loarohangs was 4.0 percent per annum.

Terms, Covenants and Events of Default. If the Camyghas outstanding borrowings under the Term lasahborrowing availability under
the Revolver is less than $20 million, the Compamgquired to achieve a fixed charge coverage (a8 defined in the Second Amended
Restated Credit Agreement) of not less than 111.Qdor the preceding four-quarter period, testedfahe end of each quarter. As of
March 31, 2013, the Company was in compliance alitterms of the Second Amended and Restated Chgdiement.

Other Debt
German Project Financing

German Loan Agreement. In December 2006, Neenam&w entered into a 10-year agreement with Hypeisbank and IKB Deutsche
Industriebank AG (“IKB") to provide €10.0 millionfgroject financing (the “German Loan Agreemen&3. of March 31, 2013, €5.0 million
($6.4 million, based on exchange rates at Marct2813) was outstanding under the German Loan Ageeém

Second German Loan Agreement. In January 2013)dte@ermany entered into an agreement with IKBréwige project financing for the
construction of a melt blown machine (the “Secoradrfian Loan Agreement”). IKB agreed to provide €8ion of construction financing
which is secured by the melt blown machine. Tlaalmatures in September 2022 and principal is depaéqual quarterly installments
beginning in December 2014. The interest rateraumts outstanding is 2.5% based on actual dapsedain a 360-day year and is payable
quarterly. At March 31, 2013, €9.0 million ($1rBllion, based on exchange rates at March 31, 2@h3)outstanding under the Second
German Loan Agreement.

German Lines of Credit

HypoVereinsbank Line of Credit. Neenah Germanyaesvolving line of credit with HypoVereinsbankét“HypoVereinsbank Line of
Credit”) that provides for secured borrowings ofta€15 million for general corporate purposesoAMarch 31, 2013, €15.0 million ($19.2
million, based on exchange rates at March 31, 26f.8)edit was available under the HypoVereinsbiinle of Credit.

Commerzbank Line of Credit. Neenah Germany ha&valving line of credit with Commerzbank AG (“Comrmbank”) that provides for
borrowings of up to €5 million for general corp@gurposes (the “Commerzbank Line of Credit. AMafch 31, 2013, €5.0 million ($6.4
million, based on exchange rates at March 31, 26i.8)edit was available under the Commerzbank bin€redit.

F-9




Table of Contents
Restrictions under German Credit Facilities

The terms of the HypoVereinsbank and Commerzbaadslof credit require Neenah Germany to maintaatia of stockholder’s equity to
total assets equal to or greater than 45 percért Company was in compliance with all provisionshef HypoVereinsbank and
Commerzbank lines of credit as of March 31, 2013.

Note 7. Pension and Other Postretirement Benefits
Pension Plans

Substantially all active employees of the CompatyS. operations participate in defined benefitgi@m plans and/or defined contribution
retirement plans. Neenah Germany has defined ligrefis designed to provide a monthly pension uptirement for substantially all its
employees in Germany. In addition, the Company taaie a SERP which is a non-qualified defined biépédn. The Company provides
benefits under the SERP to the extent necessdujfitbthe intent of its defined benefit retiremeplans without regard to the limitations set
by the Internal Revenue Code on qualified definedefit plans .

In February 2013, the Company reached agreemehtétUnited Steelworkers Union (the “USWiH new collective bargaining agreeme
for all of our U.S. paper mills. The new agreemeatailted in a net reduction in the Company’s ligbfor post-retirement benefits. In
accordance with ASC Topic 715, Compensation — Betemt Benefits (“ASC Topic 715”), the Company meaduhe assets and liabilities
of its U.S. post-retirement benefit plans as ofriaby 28, 2013 and recorded a curtailment gain@ & $6.6 million less a provision for
income taxes of $2.5 million.

For the three months ended March 31, 2012, bepajinents under the Company’s SERP exceeded thefsexpected service cost and
interest costs for the plan for calendar 2012 .ckoadance with ASC Topic 715, the Company measiimediabilities of the SERP as of
January 1, 2012 and recognized a settlement clofig@&5 million.

The following table presents the components ofpeeibdic benefit cost:

Components of Net Periodic Benefit Cost

Pension Benefits Postretirement Benefits
Three Months Ended March 31,
2013 2012 2013 2012
Service cos $ 13 $ 12 % 0E $ 0.5
Interest cos 3.2 3.t 0.t 0.t
Expected return on plan assets 4.2 (3.8 — —
Recognized net actuarial loss 1.t 1.C 0.1 0.1
Amortization of prior service cost (| 0.1 0.1 — —
SERP settlement chan — 3.t — —
Curtailment los: o — 0.3
Net periodic benefit co: $ 20 $ 58 §$ 11 % 1

(&) The expected return on plan assets is determinaduttyplying the fair value of plan assets at thi@pyear-end (adjusted for
estimated current year cash benefit payments amttilzotions) by the expected long-term rate of metu

(b) Represent amounts reclassified from OCI. Substinall of such amounts are classified as Cogirotiucts sold on the Condensed
Consolidated Statements of Operations. The Compenngnized a tax benefit of $0.6 million relatedstich reclassifications
classified as Provision for income taxes on thedeased Consolidated Statements of Operations.

The Company expects to make aggregate contributiiogsalified defined benefit pension trusts angd pansion benefits for unfunded
pension plans of approximately $16 million (basadegchange rates at March 31, 2013) in calendad.26br the three months ended
March 31, 2013, the Company made approximately $Bllibn of such payments.

Note 8. Stock Compensation Plan

The Company reserved 3,500,000 shares of $0.0¢ah#e common stock (“Common Stockd)r issuance under the 2004 Omnibus Stock
Incentive Plan (the “Omnibus Plan”). As of March 2013, approximately 385,000 shares of CommonokSitere reserved for future
issuance under the Omnibus Plan. The Compensatiomiitee has approved an amendment and restatefidet Omnibus Plan which
would increase the amount of Common Stock resethver@under by 1,577,000 shares subject to sharmhajgbroval at the 2013 annual
meeting. The Company accounts for stock-based cosagien pursuant to the fair value recognition mions of ASC Topic 718,
Compensation—Stock Compensa(fkSC Topic 718").
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Valuation and Expense Information

Substantially all stock-based compensation expsngzorded in selling, general and administragixpenses on the condensed consolidated
statements of operations. The following table samines stock-based compensation expense and relatade tax benefits.

Three Months Ended March 31,

2013 2012
Stock-based compensation expel $ 1.7 $ 1.€
Income tax benefi (0.€) (0.€)
Stoclk-based compensation, net of Income tax be $ 11§ 1.C

The following table summarizes total compensatioste related to the Company’s equity awards anduatsaecognized in the three months
ended March 31, 2013.

Performance Shares

Stock Options and SARs and RSUs
Unrecognized compensation c— December 31, 201 $ 1€ $ 2.t
Grant date fair value of current year gre 1.1 3.6
Compensation expense recogni (0.6 (1.7)
Unrecognized compensation c— March 31, 201! $ 21 $ 5.2
Expected amortization period (in yea 2.8 2.2

Stock Options and SAR

For the three months ended March 31, 2013, the @agnpwarded nonqualified stock options to purclagmeoximately 111,000 shares of
Common Stock (subject to forfeiture due to termorabf employment and other conditions). For the¢hmonths ended March 31, 2013, the
weighted-average exercise price of such nonqualefteck option awards was $31.23 per share. Thghterlaverage grant date fair value
stock options granted during the three months eiiadh 31, 2013 was $9.61 per share and was estiaing the Black-Scholes option
valuation model with the following assumptions:

Three Months Ended
March 31, 2013

Expected term in yea 5.3

Risk free interest rat 0.%
Volatility 40.4%
Dividend yield 1.%%

Volatility and the expected term were estimateddfgrence to the historical stock price performamicihe Company and historical data for
the Company'’s stock option awards, respectively fisk-free interest rate was based on the yield @& Treasury bonds with a remaining
term approximately equivalent to the expected tefthe stock option awards. Forfeitures were edthat the date of grant.

For the three months ended March 31, 2013 and 2B&2ggregate pre-tax intrinsic value of stockan® and SARs exercised was
approximately $1.9 million and $3.3 million, respeely. The aggregate intrinsic value of approxieiatl,415,000 stock options and SARs
that were exercisable at March 31, 2013 was $9lliomiThe aggregate intrinsic value of approxiniatke 660,000 stock options and SARs
that were exercisable at December 31, 2012 wasriulian.

The aggregate grant date fair value of approximéat#&b,000 stock options and SARs that vested duhiaghree months ended March 31,
2013, was $0.8 million. As of March 31, 2013, cerfaarticipants met age and service requiremertisaifowed their stock options and SARs
to qualify for accelerated vesting upon retireméstof March 31, 2013, such participants held aiito purchase approximately 42,000
shares of common stock that would have been exdleisf they had retired as of such date. The aggesgrant date fair value of options
subject to accelerated vesting was $0.4 millioncsbptions subject to accelerated vesting for rgpeaecognition become exercisable
according to the contract terms of the stock-baseakds.
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As of March 31, 2013, the aggregate intrinsic vaifig, 748,000 stock options and SARs that wereegest expected to vest was $11.4
million. The weighted-average grant date fair eabdi such stock options and SARs was $9.44 peesharof December 31, 2012, the
weighted-average grant date fair value and aggeagatnsic value of 2,035,000 stock options andRSAhat were vested or expected to vest
was $9.03 per share and $8.1 million, respectively.

As of March 31, 2013, the Company had approxime3ély,000 unvested stock options with a weightedapegrant date fair value of $9.10
per share. As of December 31, 2012, approximat@by@0 unvested stock options were outstanding avitleighted-average grant date fair
value of $5.25 per share.

Performance Units

For the three months ended March 31, 2013, the @agngranted target awards of 78,900 PerformanctsUFhe measurement period for
Performance Units is January 1, 2013 through Deeer®b, 2013. The Performance Units vest on Dece®ibe2015. Common Stock equal
to not less than 40 percent and not more 200 peoéehe Performance Unit target will be awardeddzhon the Company’s return on
invested capital, consolidated revenue growthptreentage of consolidated free cash flow to regemnd total return to shareholders relative
to the companies in the Russell 2000® Value snagdlindex. As of March 31, 2013, the Company expiaesCommon Stock equal to
approximately 160 percent of the Performance Wmgdts will be earned. The market price on the daggant for the Performance Units was
$31.23 per share. Based on the expected achieverhpetformance targets, the Company is recognigiogk-based compensation expense
pro-rata over the vesting term of the PerformanoisJ

Excess Tax Benefit

ASC Topic 718 requires the reporting of excesnefits related to the exercise or vesting oflstmesed awards as cash provided by
financing activities within the statement of cakiwfs. Excess tax benefits represent the differémteeen the tax deduction the Company
receive on its tax return for compensation recogphlzy employees upon the vesting or exercise okdbased awards and the tax benefit
recognized for the grant date fair value of suchrals. Excess tax benefits are a non-cash itemhamefore a reduction in cash flow from
operations is recorded to offset the amount of &xt¢ax benefits reported in cash flows from finagactivities. For the three months ended
March 31, 2013 and 2012, the Company recognizedssxiax benefits related to the exercise or vesfistpck-based awards of $0.3 million
and $4.7 million, respectively.

Note 9. Goodwill and Other Intangible Assets

The following table presents changes in the cagrgimount of goodwill for the three months endedda31, 2013. All such goodwill is
reported in the Technical Products segment.

Gross Cumulative
Amount Impairment Losses Net
Balance at December 31, 20 $ 96.1 $ (54.7) $ 41.4
Foreign currency translatic (3.0 1.7 (1.3
Balance at March 31, 20: $ 931 % (53.0 $ 40.1
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The following table presents the gross carrying amof intangible assets and the related accuntikateortization for intangible assets
subject to amortization.

March 31, 2013 December 31, 201.
Gross Accumulated Gross Accumulated
Amount Amortization Amount Amortization
Amortizable intangible asse

Customer based intangibl $ 164 $ 6.9 $ 16.2 % (6.2
Trade names and tradema 5.4 (3.5 5.5 (3.9
Acquired technolog' 1.C (0.€) 1.1 (0.7)
Total amortizable intangible ass: 22.¢ (10.9 22.¢ (20.9)
Non-amortizable trade nam: 26.2 — 21.4 —
Total $ 49.C $ (10.9) $ 145 3 (10.9)

In conjunction with the acquisition of the Southttobrands, the Company recorded $5.0 million in-aorortizable intangible trade names
and $0.6 million in amortizable customer basedngtile assets. All other changes in the carryialge of the Company’s intangible assets
not specifically identified are due to foreign @amcy translation effects. The weighted averagéulibees assigned to amortizable intangible
trade names and trademarks and customer basedibitaassets was 8 years and 15 years, respectively

Note 10. Stockholders’ Equity
Common Stock

The Company has authorized 100 million shares ofiion Stock. Holders of the Company’s Common Stoeleatitled to one vote per
share. As of March 31, 2013 and December 31, 20&2Company had approximately 15,970,000 shared%/815,000 shares outstanding,
respectively.

On May 17, 2012, the Company announced that itsdoBDirectors authorized a program that wouldwlthe Company to repurchase uj
$10 million of its outstanding Common Stock throudhay 16, 2013 (the “Stock Purchase Plan”). Purchagethe Company under the Stock
Purchase Plan will be made from time to time indpen market or in privately negotiated transaationaccordance with the requirements of
applicable law. The timing and amount of any pusesawill depend on share price, market conditionsather factors. The Stock Purchase
Plan does not require the Company to purchasemeuific number of shares and may be suspendedcomtinued at any time.

The Company expects to fund the Stock PurchaseuRlag cash on hand or Revolver borrowings. Fothihee months ended March 31,
2013, there were no purchases under the Stock &edPlan.

For the three months ended March 31, 2013 and 26&2Z;ompany acquired 616 shares and 211,864 shespgctively, at a cost of less tt
$0.1 million and $5.0 million, respectively, forasles surrendered by employees to pay taxes duestedvrestricted stock awards.

Note 11. Contingencies and Legal Matters

Litigation

The Company is involved in certain legal actiond alaims arising in the ordinary course of busin®ghile the outcome of these legal
actions and claims cannot be predicted with castaihis the opinion of management that the outearhany such claim which is pending or
threatened, either individually or on a combinedi®awill not have a material effect on the cordatéd financial condition, results of

operations or cash flows of the Company.
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Income Taxes

The Company is continuously undergoing examinabipithe Internal Revenue Service (the “IRS”) as w@slvarious state and foreign
jurisdictions. These tax authorities routinely d¢agie certain deductions and credits reported &yCthmpany on its income tax returns.
significant tax audit findings are being contestéthis time with either the IRS or any state tatharity.

German Tax Audit — Tax Years 2006 to 2007

In November 2010, the Company received a tax exatmim report from the German tax authorities clmglieg the validity of certain interest
expense deductions claimed on the Company’s taxmefor the years 2006 and 2007. The Companydesnmified by FiberMark, Inc. for

any tax liabilities arising from the operationsN#enah Germany prior to October 2006. In Augustl2@ie Company received tax
assessments totaling €3.7 million from the Germaaratthorities and submitted an appeal challentfiage assessments. The Company
believed that the finding which invalidated the detibility of certain interest expense deductioresvimproper and vigorously contested the
finding. The Company paid a total of €1.9 milliogeénst the August 2011 tax assessments and refldatee payments as assets (in “Income
taxes receivable”) in recognition that such amowsld be treated as prepayments against any assetssultimately owed. During 2012,
the Company submitted additional information to @erman tax authorities to support the validitytefinterest expense deductions; howe

as of December 31, 2012, they had not renderedisiole on the Company’s appeal. During the firsairger of 2013, the Company and the
German tax authorities reached a settlement ddsalkes related to the tax examination for the y2@@6 and 2007. The settlement resulted in
a revised tax assessment of €0.5 million,which agsoximately equal to the Company’s liability forcertain tax positions related to this
issue at December 31, 2012. The previously rechlidbility for unrecognized tax benefits for thisriod was reversed, with an offsetting
reduction of Income taxes receivable. As of Ma&8th2013, the resulting Income taxes receivable€tas million ($1.8 million based on
exchange rates at March 31, 2013). The Compangotxpo receive a refund of such amount duringsdo®nd quarter of 2013.

In the first quarter of 2013, the German legislatenacted tax legislation that included provisiwhich disallow certain interest expense
deductions on a prospective and retroactive biksagement believes the retroactive applicatiathefegislation is unconstitutional and the
likelihood of it being sustained is remote. As odidh 31, 2013, the Company reflected a liabilitydfarecognized tax benefits based on an
assessment of the likelihood of alternative outconatated to this issue for the Company’s operyéars 2008 through 2012. Management
believes it is remote that the Company’s liabifitly unrecognized tax benefits related to thesearmtwill significantly increase within the
next 12 months. While management believes thadaetive application of this legislation is rematbould retroactive application of the
legislation be sustained, the outcome could havaterial effect on the Company’s results of operetj cash flows and financial position.

Employees and Labor Relatior

In February 2013, the Company reached agreemehtétUSW on new collective bargaining agreememtslf of our U.S. paper mills. The
new agreements between the Whiting, Neenah, Munasid Appleton paper mills and the USW expire aruday 31, 2018, June 30, 2018,
July 14, 2018 and May 31, 2019, respectively.

Approximately 50 percent of salaried employees&hgercent of hourly employees of Neenah Germaakigible to be represented by the
Mining, Chemicals and Energy Trade Union, Indugiigerkschaft Bergbau, Chemie and Energie (the “CEB. In December 2011, the IG
BCE and a national trade association representimgrgloyers in the industry signed a new colleetbargaining agreement covering union
employees of Neenah Germany that expires in May 20Ihe Company believes it has satisfactory imlatwith its German employees
covered by such collective bargaining agreemerndsdaes not expect the negotiation of a new colledtargaining agreements to have a
material effect on its results of operations othciews.

Note 12. Discontinued Operations

Sale of the Pictou Mill and the Woodlanc

In March 2010, the Company concluded its operadittivities in Canada; however, the Company hasitecontinuing post-employment
benefit obligations related to its former Canadgerations. In January 2013, the Company recapgdoval for the refund of $4.2 million
excess pension contributions from the terminatedate Bay pension plan. Such amount was recorsi@ttame from discontinued
operations, net of income taxes of $1.6 milliontloee Condensed Consolidated Statement of Operations
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Note 13. Business Segment Information

The Company reports its operations in two primagmsents: Technical Products and Fine Paper. Theaited products business is an
international producer of transportation and offier media and durable, saturated and coatedtsaibs for industrial products backings and
a variety of other end markets. The fine paperrmss is a supplier of premium writing, text andexgvapers, bright papers and specialty
papers in North America. Each segment employsreiffietechnologies and marketing strategies. TheiGthgment includes the Index, Tag
and Vellum Bristol brands. Disclosure of segmefrimation is on the same basis that managementinisesally for evaluating segment
performance and allocating resources. Transackietvseen segments are eliminated in consolidatibe.cbsts of shared services, and other
administrative functions managed on a common basgsallocated to the segments based on usageg wbssible, or other factors based on
the nature of the activity. General corporate espsrthat do not directly support the operatiorth@business segments are shown as
Unallocated corporate costs.

The following table summarizes the net sales, dpgréncome and total assets for each of the Colyipdiusiness segments.

Three Months Ended March 31,

2013 2012
Net sales
Technical Product $ 107.C $ 106.(
Fine Pape 99.4 86.4
Other 6.E 5.€
Consolidatec $ 2132 § 198.2
Three Months Ended March 31,
2013 2012
Operating income (loss;
Technical Product $ 9.7 % 12.t
Fine Pape 16.2 10.¢
Other 0.2 0.7
Unallocated corporate cos (4.7) (7.8)
Consolidatec $ 22z % 16.2

March 31, 2013 December 31, 201

Total Assets

Technical Product $ 3456 % 348.t
Fine Pape 225.: 214.(
Corporate and Othe 43.5 48.2

Total $ 614.. $ 610.7

Note 14. Condensed Consolidating Financial Inforntson

Neenah Canada Company of Canada, Neenah Papeghtichinc. and Neenah Paper Sales, Inc.“Guarantor Subsidiaries”) guarantee the
Company’s Senior Notes. The Guarantor Subsidiaries. 00 percent owned by the Company and all gtesgarare full and unconditional.
The following condensed consolidating financiabimhation is presented in lieu of consolidated foiahstatements for the Guarantor
Subsidiaries as of March 31, 2013 and Decembe2@®I12 and for the three months ended March 31, 208132012.
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Three Months Ended March 31, 2013

Neenah Guarantor Non-Guarantor Consolidating Consolidated
Paper, Inc. Subsidiaries Subsidiaries Adjustments Amounts

Net sales $ 106.: $ 34C $ 72¢ % — $ 213.2
Cost of products sol 80.¢ 27.C 61.C — 169.7
Gross profit 25.5 6.1 11.€ — 43.t
Selling, general and administrative exper 13.€ 3.2 4.2 — 21.C
Acquisition integration cost 0.1 — — — 0.1
Other (income) expens net 0.1 0.2 (0.7) — 0.2
Operating income 11.7 2.7 7.8 — 22.2
Equity in earnings of subsidiari (9.9 — — 9.6 —
Interest expen:-net 28 — 0.1 — 2.€
Income from continuing operations before income

taxes 19.1 2.7 7.7 (9.9 19.€
Provision for income taxe 4.4 0.8 2.3 — 7.5
Income from continuing operations 14.7 1.6 5.4 (9.9 12.1
Income from discontinued operations, net of incom:

taxes o 2.6 — — 2.€
Net income $ 147 $ 45 $ 54 $ 99 $ 14.5

CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Three Months Ended March 31, 2012

Non-
Neenah Guarantor Guarantor Consolidating Consolidated
Paper, Inc. Subsidiaries Subsidiaries Adjustments Amounts

Net sales $ 922 $ 352 $ 706 $ — $ 198.2
Cost of products sol 70.€ 28.2 57.5 — 156.:
Gross profit 21.€ 7.C 13.2 — 41.¢
Selling, general and administrative exper 11.¢ 2.8 4.8 — 19.5
SERP settlement char 3.5 — — — 3.5
Acquisition integration cost 2.5 — — — 2.5
Other (income) expens- net — 0.3 (0.7) — 0.2
Operating income 3.8 3.8 8.€ — 16.2
Equity in earnings of subsidiari 9.3 — — 9.3 —
Interest expen-net 3.3 — 0.3 — 3.6
Income from continuing operations before income

taxes 9.8 3.8 8.3 (9.9 12.€
Provision for income taxe 0.9 1.3 1.5 — 3.7
Net income $ 8¢ $ 25 $ 6.8 $ 9.9 $ 8.9
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME
For the Three Months Ended March 31, 2013

Neenah Guarantor Non-Guarantor Consolidating Consolidated
Paper, Inc. Subsidiaries Subsidiaries Adjustments Amounts
Net income $ 147 $ 45 $ 54 $ 9.9 $ 14.7
Unrealized foreign currency translation los — (0.7 (5.7 — (5.9
Net gain from adjustments to pension and other
postretirement benefit liabilitie 2.8 3.7 — — 6.€
Reclassification of amortization of adjustments to
pension and other postretirement benefit liabgitie
recognized in net periodic benefit ci 0.1 1.7 — — 1.8
Income (loss) from other comprehensive incom
items 3.C 5.3 (5.7 — 2.€
Provision for income taxes 1.2 2.C — — 3.2
Other comprehensive income (loss) 1.8 3.3 (5.7) — (0.€)
Comprehensive income (I0ss) $ 165 § 78 $ 03 % 99 $ 14.1

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME
For the Three Months Ended March 31, 2012

Non-
Neenah Guarantor Guarantor Consolidating Consolidated
Paper, Inc. Subsidiaries Subsidiaries Adjustments Amounts
Net income $ 82 $ 25 $ 6.8 $ 9.3 $ 8.9
Unrealized foreign currency translation gains @ — (0.7 5.3 — 5.2
Net gain (loss) from adjustments to pension and
other postretirement benefit liabiliti 5.3 (4.2 — — 1.1
Reclassification of amortization of adjustments to
pension and other postretirement benefit liabditie
recognized in net periodic benefit ci 0.t 0.7 — — 1.2
SERP settlement char 315 — — — 315
Curtailment los: 0.2 0.1 — — 0.3
Unrealized gain 0“availablefor-sale” securities 0.1 — — 0.1
Income (loss) from other comprehensive income
items 9.€ (3.5) 5.3 — 11.4
Provision (benefit) for income taxes 3.7 (1.9 — — 2.4
Other comprehensive income (loss 5.9 (2.2) 5.3 — 9.C
Comprehensive income $ 14 $ 03 $ 121 $ 9.9 $ 17.¢
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CONDENSED CONSOLIDATING BALANCE SHEET

As of March 31, 2013

Neenah Guarantor Non-Guarantor Consolidating Consolidated
Paper, Inc. Subsidiaries Subsidiaries Adjustments Amounts
ASSETS
Current assets
Cash and cash equivalel $ 0.6) $ 1.k 2¢ % — 3 3.8
Accounts receivable, n 457 17.t 39.€ — 102.¢
Inventories 62.4 11.€ 28.€ — 103.Z
Income taxes receivah — 0.€ 1.8 — 2.4
Deferred income taxe 24.(C 2.8 — — 26.¢
Intercompany amounts receival 17.7 47.¢ 0.1 (65.7) —
Prepaid and other current ass 5.2 1.9 5.4 — 12.5
Total Current Asset 154.¢ 84.1 78.1 (65.7) 251.F
Property, plant and equipment, at c 276.¢ 105.2 219.: — 601.:
Less accumulated depreciati 208.1 71.C 74.¢ — 353.¢
Property, plant and equipme— net 68.7 34.2 144.% — 247 .4
Investments In Subsidiaries 234.¢ — — (234.9 —
Deferred Income Taxes 21.C 5.1 — — 26.1
Goodwill — — 40.1 — 40.1
Intangible Asset—net 21.€ — 17.C — 38.¢€
Other Assets 5.2 — 5.5 — 10.7
TOTAL ASSETS $ 505.7 $ 123. 285.t $ (300.5) $ 614.
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities
Debt payable within one ye $ 3C % — 1€ $ — % 4.€
Accounts payabl 20.7 4.4 12.2 — 37.2
Intercompany amounts payal 47.¢ 17.7 0.1 (65.7) —
Accrued expense 21.2 9.1 13.C — 43.:
Total Current Liabilities 92.¢ 31.2 26.¢ (65.7) 85.2
Long-term Debt 165.¢ — 16.2 — 181.¢
Deferred Income Taxes — — 12.: — 12.c
Noncurrent Employee Benefits and Othel
Obligations 35.5 40.4 47.: — 123.(
TOTAL LIABILITIES 293.7 71.€ 102.¢ (65.7) 402.¢
STOCKHOLDERS' EQUITY 212.( 51.¢ 183.( (234.%) 212.(
TOTAL LIABILITIES AND STOCKHOLDERS
EQUITY 505.7 $ 123.¢ 285.6 $ (300.5 $ 614.4
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CONDENSED CONSOLIDATING BALANCE SHEET

ASSETS
Current assets
Cash and cash equivalel
Accounts receivable, n
Inventories
Income taxes receivah
Deferred income taxe
Intercompany amounts receival
Prepaids and othe current as
Total Current Asset
Property, plant and equipment at c
Less accumulated depreciati
Property, plant and equipme— net
Investments In Subsidiaries
Deferred Income Taxes
Goodwill
Intangible Asset— net
Other Assets
TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities
Debt payable within one ye
Accounts payabl
Intercompany amounts payal
Accrued expense
Total Current Liabilities
Long-term Debt
Deferred Income Taxes
Noncurrent Employee Benefits and Othel
Obligations
TOTAL LIABILITIES
STOCKHOLDERS' EQUITY
TOTAL LIABILITIES AND STOCKHOLDERS
EQUITY

As of December 31, 2012

Neenah Guarantor Non-Guarantor Consolidating Consolidated
Paper, Inc. Subsidiaries Subsidiaries Adjustments Amounts

07 $ 1¢ $ 6.6 $ — 3 7.8
34.z 16.€ 28.€ — 79.€
62.2 10.€ 29.7 — 102.¢
— — 2.5 — 2.5
244 2.8 — — 27.2
19.4 49.4 0.2 (69.7) —
5.8 2.C 6.3 — 14.1
145.4 83.¢ 74.C (69.7) 234.]
275. 105.1 224.% — 604.7
205.4 70.1 74.4 — 349.¢
70.C 35.C 149.¢ — 254.¢
241 — — (241.2) —
28.¢ 6.5 — — 35.2
— — 41.4 — 41.4
16.1 — 17.¢ — 34.C
5.5 — 5.€ — 11.1
507.C $ 125.¢ $ 2887 $ (310.9 $ 610.7
3C $ — 3 17 $ — 3 4.7
20.7 4.8 9.€ — 35.1
49.7 19.4 — (69.7) —
23.€ 9.2 14.5 — 47.€
97.c 334 25.¢ (69.7) 87.4
1725 — 4.9 — 177.¢
— — 12.5 — 12.t
39.2 47.5 48.7 — 135.4
309.2 80.¢€ 91.€ (69.7) 412.¢
197.¢ 44.4 196.¢ (241.7) 197.¢
507.C $ 125.2 8 288.7 $ (310.9 $ 610.%
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Three Months Ended March 31, 2013

Neenah Guarantor Non-Guarantor Consolidating Consolidated
Paper, Inc. Subsidiaries Subsidiaries Adjustments Amounts

OPERATING ACTIVITIES
Net income $ 147 $ 45 % 54 $ 9.9 $ 14.7
Adjustments to reconcile net income to net cash

provided by operating activitie

Depreciation and amortizatic 2.8 1.1 3.2 — 7.2

Stocl-based compensatic 1.5 — 0.2 — 1.7

Excess tax benefits from stc-based compensatic (0.3 — — — (0.3

Deferred income tax provisic 4.2 2.4 0.3 — 6.8

Inventory acquired in acquisitiol (1.9 — — — (1.9

Increase in working capiti (11.9 (2.3 (9.3 — (22.9

Equity in earnings of subsidiari (9.9 — — 9.¢ —

Pension and other postretirement ben: 0.3 (2.7 (0.2 — (3.7

Other — (0.9 0.3 — —
NET CASH (USED IN) PROVIDED BY

OPERATING ACTIVITIES (0.3) 2.7 — — 2.4
INVESTING ACTIVITIES
Capital expenditure 1.7 (0.7) 2.3 — 4.7
Purchase of branc (5.2 — — — (5.2
Other — — 0.1 — 0.1
NET CASH USED IN INVESTING ACTIVITIES (6.9 (0.7) (2.2 — (9.9
FINANCING ACTIVITIES
Proceeds from issuance of l-term debt 11.¢ — 11.¢€ — 23.7
Repayments of lor-term deb (18.9 — — — (18.9
Proceeds from exercise of stock opti 0.7 — — — 0.7
Excess tax benefits from stc-based compensatic 0.3 — — — 0.3
Intercompany transfe- net 15.¢ (2.9 (13.9 — —
Cash dividends pai (2.4) — — — (2.4)
NET CASH PROVIDED BY (USED IN)

FINANCING ACTIVITIES 7.3 (2.9 (1.5 — 3.4
NET INCREASE (DECREASE) IN CASH AND

CASH EQUIVALENTS 0.1 (0.9 3.7 — (4.0
CASH AND CASH EQUIVALENTS, BEGINNING

OF YEAR (0.7) 1.¢ 6.€ — 7.8
CASH AND CASH EQUIVALENTS, END OF

PERIOD $ 0.6) $ 15 $ 28 $ — $ 3.8
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Three Months Ended March 31, 2012

Non-
Neenah Guarantor Guarantor Consolidating Consolidated
Paper, Inc. Subsidiaries Subsidiaries Adjustments Amounts

OPERATING ACTIVITIES
Net income $ 8¢ $ 2.5 6.8 $ 9.9 $ 8.8
Adjustments to reconcile net income to net cash

provided by operating activitie

Depreciation and amortizatic 3.C 1.C 3.3 — 7.3

Stoclk-based compensatic 0.8 — 0.8 — 1.€

Excess tax benefits from stc-based compensatic 4.7 — — — 4.7

Deferred income tax provision (bene 0.8 1.1 (0.6) — 1.4

Inventory acquired in acquisitiol (6.6) — — — (6.€)

SERP payment, net of settlement che (3.4 — — — (3.4

(Increase) decrease in working cap (16.€) (1.7 0.4 — 7.z

Equity in earnings of subsidiari (9.3 — — 9.3 —

Pension and other postretirement ben: (2.9 2.1 0.1 — (0.€)

Other — (0.2) — — (0.2)
NET CASH (USED IN) PROVIDED BY

OPERATING ACTIVITIES (29.9) 5.4 10.¢ — (13.€)
INVESTING ACTIVITIES
Capital expenditure (2.0 (2.0 (0.5 — (3.5
Purchase of branc (14.7) — — — (14.7)
Decrease in restricted ca 7.C — — — 7.C
Purchase of marketable securi (0.2 — — — (0.2
Other — (0.7) 0.1 — —
NET CASH USED IN INVESTING ACTIVITIES (9.9 (1.7 (0.9 — (10.7)
FINANCING ACTIVITIES
Proceeds from issuance of l-term debt 25.C — — — 25.C
Repayments of lor-term debr (2.5 — — — (2.5
Shor-term borrowings — — aL{e — aL{e
Repayments of sh-term debr — — (10.5 — (10.£
Shares purchase (5.0 — — — (5.0
Proceeds from exercise of stock opti 3.6 — — — 3.8
Excess tax benefits from stc-based compensatic 4.7 — — — 4.7
Intercompany transfer- net 4.5 (4.3 (0.2 — —
Cash dividends pai (1.9 — — — (1.9)
NET CASH PROVIDED BY (USED IN)

FINANCING ACTIVITIES 28.7 (4.9 (9.7) — 14.7
EFFECT OF EXCHANGE RATE CHANGES ON

CASH AND CASH EQUIVALENTS — — 0.1 — 0.1
NET INCREASE (DECREASE) IN CASH AND

CASH EQUIVALENTS (10.9) — 0.8 — (9.5
CASH AND CASH EQUIVALENTS, BEGINNING

OF YEAR 9.7 2.C 1.1 — 12.¢
CASH AND CASH EQUIVALENTS, END OF

PERIOD $ (0.6) $ 2.C 1¢ $ — $ 3.3
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations

The following discussion and analysis presentddbtors that had a material effect on our finangiaisition as of March 31, 2013 and our
results of operations for the three months endedcM&1, 2013 and 2012. You should read this disonds conjunction with our
consolidated financial statements and the noteéldse consolidated financial statements includesinmost recent Annual Report on
Form 1(-K. This Management’s Discussion and Analysis n&Rcial Condition and Results of Operations corgdorward-looking
statements. See “Forward-Looking Statements” fdiszussion of the uncertainties, risks and asswnptassociated with these statements.

In this report, unless the context requires otheayreferences t‘we,” “us,” “our,” “Neenah” or the “Company” are in tended to mean
Neenah Paper, Inc. and its consolidated subsidgii@abular amounts in millions, except as no

Executive Summary

On January 31, 2013, we purchased certain premaparbrands and other assets from Southworth. e maayment of $7.0 million for
(i) certain premium fine paper brands including tBaworth®, which is the leading writing, text andveo brand sold in the retail channel,

(il) approximately one month of finished goods intay valued at $1.8 million and (iii) certain carting equipment used for retail grades.
On January 31, 2012, we purchased certain premapargbrands and other assets from Wausau for appately $21 million. For the three
months ended March 31, 2013, our results of opmratbenefitted from two months of sales and easirggn the Southworth acquisition and
one additional month of sales and earnings fromlagisau acquisition compared to the prior yearogeri

For the three months ended March 31, 2013, corstelidnet sales increased $15.0 million from therprear period to $213.2 million
primarily due to incremental volume from the braadguired from Southworth and Wausau.

Consolidated operating income of $22.2 million thee three months ended March 31, 2013 increas@drilion from the prior year period.
Excluding acquisition-related integration cost$0f1 million in 2013 and acquisition-related int@tipn costs of $2.5 million and a SERP
settlement charge of $3.5 million in 2012, opemgiimcome for the three months ended March 31, 20dr@ased $0.1 million from the prior
year period primarily due to incremental volumetedtl to the Southworth and Wausau acquisitionsaandre favorable product mix for o
fine paper and technical products businessesafipntiffset by impacts from a more challenging emmic environment in Europe,
manufacturing inefficiencies and higher input castsur technical products business.

Results of Operations and Related Information

In this section, we discuss and analyze our nessahrnings before interest and taxes (which fee t@ as “operating income”) and other
information relevant to an understanding of ounlssof operations for the three months ended Ma&dg2013 and 2012.

Analysis of Net Sale— Three months ended March 31, 2013 and 2012

The following table presents net sales by segneamptiessed as a percentage of total net sales:

Three Months Ended March 31,

2013 2012

Technical Product 50% 53%
Fine Pape 47% 44%
Other 3% 3%
Total 100(% 10(%
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Commentary:

The following table presents our net sales by segffioe the three months ended March 31, 2013 a0

Change in Net Sales Compared to Prior Perio

Three Months Change Due Tc
Ended March 31, Average
2013 2012 Total Change Volume Net Price Currency
Technical Product $ 107.C $ 106.C $ 1C $ 0S8 ¢ 0.6) $ 0.7
Fine Pape 99.4 86.4 13.C 12.1 0.¢ —
Other 6.€ 5.8 1.C 1.1 (0.2) -
Consolidatec $ 213.2 $ 1982 $ 15.C $ 141 $ 02 $ 0.7

Consolidated net sales for the three months endediV31, 2013 were $15.0 million higher than themyear period primarily due to
incremental fine paper volume related to the adtpisof the Southworth and Wausau brands.

* Net sales in our technical products business isei&1.0 million or one percent as a result ofdased volume and favorable
currency effects, partially offset by lower averag prices. Sales volumes increased from the pear period due to growth in
transportation filtration and tape shipments. Falite currency exchange effects reflected a sthemiiig of the Euro relative to the
U.S. dollar during the first quarter of 2013. Lovemerage net prices reflected lower average ggfliices for certain product lines
partially offset by a higher value sales mix.

» Net sales in our fine paper business increased$tion or 15 percent from the prior year periae to a 14 percent increase in
volume primarily due to incremental volume from #Hegjuisition of the Wausau and Southworth brandsdauble-digit volume
growth in luxury packaging and label shipments.efmage net price was higher than the prior yeartdwaemore favorable product
mix, partially offset by lower average selling gécfor some non-branded grades.

»  Other net sales increased $1.0 million from therprear period primarily due to increased saleswa for the Index, Tag and
Vellum Bristol brands acquired from Wausau parialifset by slightly lower average prices.

The following table sets forth line items from aandensed consolidated statements of operatioaparcentage of net sales for the periods
indicated and is intended to provide a perspedfweends in our historical results:

Three Months Ended March 31,

2013 2012

Net sales 100.(% 100.(%
Cost of products sol 79.€ 78.€
Gross profit 20.4 21.1
Selling, general and administrative exper 9.8 9.8
Acquisition integration cost 0.1 1.2
SERP settlement char — 1.
Other expens— net 0.1 0.1
Operating incom: 10.4 8.2
Interest expen«-net 1.2 1.8
Income from continuing operations before incomes 9.2 6.4
Provision for income taxe 3.8 1.¢
Income from continuing operatiol 5.1% 4.5%
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Analysis of Operating Incon—Three months ended March 31, 2013 and 2012
Commentary:

The following table presents our operating incomed&gment for the three months ended March 31, 2683012:

Change in Operating Income Compared to Prior Perioc

Three Months Change Due Tc
Ended March 31, Total Net Material
2013 2012 Change \olume (a) Price (b) Costs(c) Currency Other (d) (e) (f)

Technical Product $ 9.7 $ 125 % 2.8 $ 01 $ 01 $ 0.6 $ 01 $ (2.5
Fine Pape 16.2 10.¢ 5.t 3.¢ 0.€ 0.t (0.2 0.4
Other 0.2 0.7 (0.4) 0.2 (0.1) — — (0.5)
Unallocated corporate

costs (4.7 (7.8 3.7 — — — — 3.7
Consolidatec $ 222 $ 16.2 $ 6. $ 42 $ 0.8 $ 0.1 $ — 3 1.1

(@ Includes changes in unit volume and over (undespgiiion of fixed costs.

(b) Includes changes in selling price and product mix.

(¢) Includes price changes for raw materials and energy

(d) Includes other manufacturing costs, distributiod aelling, general and administrative expenses.

(e)  For the three months ended March 31, 2013, Fineapults include $0.1 million of integration costlated to the acquisition of
the Southworth brands. For the three months endadiM31, 2012, Fine Paper results include $2.5anibf integration costs
related to the acquisition of the Wausau brands.

) For the three months ended March 31, 2012 unaidoatrporate costs include a SERP settlement clofi$@5 million .

Consolidated operating income of $22.2 million ttee three months ended March 31, 2013 increas@n$ilion from the prior year period.
Excluding acquisition-related integration cost$0f1 million in 2013 and $2.5 million of acquisitizelated integration costs and a SERP
settlement charge of $3.5 million in 2012, opemaiimcome for the three months ended March 31, 28dr@ased $0.1 million from the prior
year period primarily due to incremental volumetetl to the Southworth and Wausau acquisitionsaandre favorable product mix for bc
businesses, partially offset by higher manufactudasts in our technical products business .

»  Operating income for our technical products busirdecreased $2.8 million or 22 percent from therpgréar period primarily due
higher manufacturing costs and a more challengirginess climate in Europe. The increase in matwiag costs included higher
input costs for pulp and energy and less efficireathufacturing operations.

»  Operating income for our fine paper business irggd&5.5 million or 51 percent from the prior ypariod. Excluding acquisition
related integration costs of $0.1 million in 20XR1&2.5 million in 2012, operating income increa$8dL million or 23 percent
primarily due to incremental volume related to tinends acquired from Wausau, a more favorable ptadix, and lower
manufacturing inputs costs, partially offset byhggselling and administrative spending in suppbthe acquired brands .

»  Operating income of $0.3 million for the Other seminwas $0.4 million unfavorable to the prior ypariod primarily due to higher
costs for the Index, Tag and Vellum Bristol braadguired from Wausau that offset the benefit fraoréased shipments.

* Unallocated corporate expenses for the three mamitied March 31, 2013 were $4.1 million, or $3.Hiom favorable to the prior
year period. Excluding the SERP settlement cher@®12, unallocated corporate expenses were $illidmfavorable to the prior
year.
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Additional Statement of Operations Commenta

» Selling, general and administrative (“SG&A”) expersf $21.0 million for the three months ended Ma3th2013 was $1.5 million
higher than the prior year period primarily dughte higher marketing costs to support the brandsieed in the Wausau and
Southworth acquisitions. For the three months emdacth 31, 2013, SG&A expense as a percentagetdfabes was approximately
9.8 percent and was unchanged from the prior yedog as sales and SG&A expense increased propalifdn the current period.

»  For the three months ended March 31, 2013, we iiaduret interest expense of $2.6 million which &9 million lower than the
prior year period. The favorable comparison wasarily due to lower average interest rates follogvthe redemption of $133
million of Senior Notes in 2011 and 2012.

»  For the three months ended March 31, 2013 and 2@4.2ecorded an income tax provision related tdinaimg operations of $7.5
million and $3.7 million, respectively. The effeet income tax rate for the three months ended M&dc 2013 and 2012 was
approximately 38 percent and 29 percent, respdgtiV@e increase in our consolidated effectiverae was primarily due to the
U.S. taxation of increased cash repatriated fromnfaay and the impact of German tax legislation Wiatminated certain
previously allowable interest expense deductions.areconciliation of our effective tax rate te ti.S. federal statutory tax rate,
Note 5 of Notes to Condensed Consolidated Finast&tements, “Income Taxes.”

Liquidity and Capital Resources

Three Months Ended March 31,

2013 2012
Net cash flow provided by (used i
Operating activitie! $ 24 % (13.¢)
Investing activities
Capital expenditure (4.7 (3.5
Purchase of branc (5.2 (4.7
Other investing activitie 0.1 6.C
Total (9.9 (10.9)
Financing activitie: 3.4 14.7
Net decrease in cash and cash equivalen (4.0 (9.5

(&) Includes the effect of exchange rate changes dnared cash equivalents.
Operating Cash Flow Commentary

»  Cash provided by operating activities of $2.4 noiilifor the three months ended March 31, 2013 w&<$hillion favorable to cash
used in operating activities of $13.6 million iretprior year period. Cash provided by operating/giets for the three months ended
March 31, 2013 of $4.6 million was $2.5 million lemthan the comparable prior year period afterwekioly $2.2 million in the three
months ended March 31, 2013 consisting of (i) anperyt of $1.8 million to acquire Southworth inventafii) excess tax benefits of
$0.3 million related to the vesting or exercisestmickbased awards and (iii) acquisition integration s@$t$0.1 million related to tt
acquisition of the Southworth brands and $20.7iomilin the prior year period consisting of (i) afFFEpayment of $6.9 million, (ii)
payment of $6.6 million to acquire Wausau inventdiij) excess tax benefits of $4.7 million relatiedthe vesting or exercise of
stock-based awards and (iv) acquisition integratiosts of $2.5 million. The unfavorable comparisas primarily due to a $5.6
million increase in our investment in working cait

Investing Commentary
e For the three months ended March 31, 2013 and 2@EPR, used by investing activities was $9.8 milkowl $10.7 million,
respectively. Cash used by investing activitiestierthree months ended March 31, 2013 includesyment of $5.2 million to
acquire the Southworth brands. Cash used by imgeatitivities for the three months ended March2B1.,2 includes a payment of
$14.1 million to acquire the Wausau brands offged I$7.0 million reduction in restricted cash usegay SERP benefits.
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Capital expenditures for the three months endedcMaL, 2013 were $4.7 million compared to spendin$3.5 million in the prior
year period. In general, we have aggregate planapital expenditures of approximately $25 to $30iom annually. We believe th
the level of our capital spending allows us to rteimthe efficiency and cost effectiveness of thessets and invest in expanded

capabilities for our manufacturing assets to susfallg pursue strategic initiatives and deliveradtive returns.

Financing Commentary:

Our liquidity requirements are provided by cashagated from operations and short and long-termowangs.

For the three months ended March 31, 2013 and 2@kh, flow used by financing activities was $3.4iam and $14.7 million,
respectively.

In January 2013, our Neenah Germany subsidiaryeshiato the Second German Loan Agreement to fiadine construction of a
melt blown machine. The Lenders agreed to pro€Rlenillion Euros of construction financing whichsiscured by the melt blown
machine. The loan matures in December 2023 andipél is repaid in equal semi-annual installmdrgginning in June 2015. At
March 31, 2013, €9.0 million ($11.5 million, basatexchange rates at March 31, 2013) was outstgnatider the Second German
Loan Agreement.

Availability under our Revolver varies over timepgeding on the value of our inventory, receivalaled various capital assets. As
March 31, 2013, we had $49.3 million outstandingermour Revolver and $55.0 million of availablediteln addition, we had no
amounts outstanding under the German Lines of Caadi 0.0 million ($25.6 million, based on exchangegsait March 31, 201
of available credit.

We have required debt payments through March 315 20 $99.9 million, including $90 million to repdlye Senior Notes in
November 2014, and for required amortization paymsien the Term Loan and our German Loan Agreenwr#6.4 million and
$3.5 million, respectively. We believe that we vii# able to either refinance or repay the Senidgedlfrom internally generated ce
flows as they come due.

Fourth Early Redemption. On April 17, 2013, we g@&vevocable notice that we have elected to cantthecFourth Early
Redemption of $20 million of our Senior Notes. Benior Notes will be purchased at par value on W&y2013. The Fourth Early
Redemption will be financed by borrowings using mwolving credit facility. As of March 31, 2013ete were $90 million of Seni
Notes outstanding. In addition, we have the rightefinance or redeem all or any portion of thei@eNotes at par value plus
accrued and unpaid interest.

For the three months ended March 31, 2013, casleastdequivalents decreased $4.0 million to $3IBomiat March 31, 2013 froi
$7.8 million at December 31, 2012 and debt incré&2e2 million to $186.5 million at March 31, 20&8m $182.3 million at
December 31, 2012. Net debt (total debt minus eashcash equivalents) increased by $8.0 milliomarily due to the Second
German Loan Agreement, partially offset by the yepant of Revolver borrowings.

As of March 31, 2013, our cash balance of $3.8ioniltonsists of $0.6 million in the U.S. and $3.®ion held at entities outside «
the U.S. As of March 31, 2013 there were no ra#rnis regarding the repatriation of our non-U.Shgdowever, if we repatriated
these cash balances to the U.S., we would incutieaal income tax expense.

Transactions with shareholders

For the three months ended March 31, 2013 and 204 ®aid cash dividends of $0.15 per common sha$2 @ million and $0.12
per common share or $1.9 million, respectively.

In May 2012, we announced the Stock Purchase R&miould allow for the purchase of up to $10 milliof our outstanding
Common Stock through May 16, 2013. The timing amsant of any purchases will depend on share pmieeket conditions and
other factors. The Stock Purchase Plan does noireetiie purchase of any specific number of shanelsmay be suspended or
discontinued at any time. For the three months @hdigrch 31, 2013, no shares of Common Stock wegaiged pursuant to the
Stock Purchase Plan.

Other ltems:

As of March 31, 2013, we had $52.3 million of Ui&eral and $70.8 million of state net operatirgsts (“NOLS”), respectively. If
not used, substantially all of the NOLs will expinevarious amounts between 2028 and 2030.
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* In November 2010, we received a tax examinatioontefpom the German tax authorities challengingwuhkdity of certain interest
expense deductions claimed on our tax returnshfoyears 2006 and 2007. We are indemnified by Maek, Inc. for any tax
liabilities arising from the operations of Neenaér@any prior to October 2006. In August 2011, weeieed tax assessments tota
€3.7 million from the German tax authorities antireitted an appeal challenging these assessmentbeliéged that the finding
which invalidated the deductibility of certain inést expense deductions was improper and vigoramasliested the finding. We paid
a total of €..9 million against the August 2011 tax assessmamigeflected these payments as Income taxevabdeiin recognitiol
that such amounts would be treated as prepaymgaisst any assessments ultimately owed. During 20&Xubmitted additional
information to the German tax authorities to suppioe validity of our interest expense deductidisyever, as of December 31,
2012, they had not rendered a decision on our &ppaeng the first quarter of 2013, we reacheattilement with the German tax
authorities of all issues related to the tax exatim for the years 2006 and 2007. The settlemestited in a revised tax assessr
of €0.5 million, which was approximately equal tar diability for uncertain tax positions relatedttos issue at December 31, 2012.
The previously recorded liability for unrecognizes benefits for this period was reversed, wittoffsetting reduction of Income
taxes receivable. As of March 31, 2013, the resylincome taxes receivable was €1.4 million ($hiBion based on exchange rates
at March 31, 2013). We expect to receive a refafrelich amount during the second quarter of 2013.

In the first quarter of 2013, the German legislatenacted tax legislation that included provisiahich disallow certain interest
expense deductions on a prospective and retrodudisis. We believe the retroactive applicatiorheflegislation is unconstitutional
and the likelihood of it being sustained is reméte.of March 31, 2013, we reflected a liability famrecognized tax benefits basec
an assessment of the likelihood of alternative @us related to this issue for our open tax ye@®8 2hrough 2012. We believe it is
remote that our liability for unrecognized tax bfitserelated to these matters will significanticirase within the next 12 months.
While we believe that retroactive application dstlegislation is remote, should retroactive amilimn of the legislation be sustain
the outcome could have a material effect our resfloperations, cash flows and financial position.

Management believes that our ability to generasé ¢deom operations and our borrowing capacity a@eqaate to fund working capital, cap
spending and other cash needs for the next 12 moBtlr ability to generate adequate cash from éipesabeyond 2013 will depend on,
among other things, our ability to successfully iempent our business strategies, control costq@wiith market conditions and manage the
impact of changes in input prices and currencies.cah give no assurance we will be able to suagigsghplement these items.

Critical Accounting Policies and Use of Estimates

The preparation of financial statements in confoymiith accounting principles generally acceptethi@ United States requires estimates and
assumptions that affect the reported amounts eftsssd liabilities at the date of the financiaktsments and the reported amounts of net
and expenses during the reporting period. We belibat the estimates, assumptions and judgmentsilgied in “Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations — Critical Accounting Policies” of ouost recent Annual Report on Form 10-
K have the greatest potential impact on our finalnsiatements, so we consider these to be outardccounting policies. The critical
accounting policies used in the preparation ofciresolidated financial statements are those tleain@portant both to the presentation of
financial condition and results of operations aeguire significant judgments with regard to estsaised. These critical judgments relate to
the timing of recognizing sales revenue, the rexabiéity of deferred income tax assets, pensiorelienand future cash flows associated \
impairment testing of long-lived assets. Actualitsscould differ from these estimates and chaigésese estimates are recorded when
known. We believe that the consistent applicatibthese policies enables us to provide readersiofioancial statements with useful and
reliable information about our operating resultd &inancial condition. There have been no sigaificchanges in these policies, or the
estimates used in the application of the polices;e December 31, 2012.

Accounting Guidance Adopted in the Three Months Endd March 31, 2013

On January 1, 2013, we adopted ASU No. 2013R@porting of Amounts Reclassified Out of Accumdl&tther Comprehensive Income
(*ASU No. 2013-02") which amends ASC Topic 2Z0ther Comprehensive IncomASU No. 2013-02 requires an entity to disaggredia¢
total change of each component of other comprehemscome (“OCI”) either on the face of the incostatement or as a separate disclosure
in the notes to the financial statements. ASU N1.3202 also requires companies to disclose themecstatement line items impacted by any
significant reclassifications, such as the amatitreof pension and other post-employment benafijsstments The adoption of ASU

No. 201:-02 did not have an impact on our results of opemat financial position or cash flows.
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Cautionary Note Regarding Forward-Looking Statemens

Certain statements in this Quarterly Report on FbBAQ may constitute “forward-looking” statemenssdefined in Section 27A of the
Securities Act of 1933 (the “Securities Act”), Sent21E of the Securities Exchange Act of 1934 (Ewechange Act”), the Private Securities
Litigation Reform Act of 1995 (the “PSLRA"pr in releases made by the SEC, all as may be asdenaim time to time. Statements contai

in this quarterly report that are not historicalttamay be forward-looking statements within theanieg of the PSLRA. Any such forward-
looking statements reflect our beliefs and assummptand are based on information currently aval&blus. Forward-looking statements are
only predictions and involve known and unknown siskncertainties and other factors that may causaaual results, performance or
achievements, or industry results, to be materiiffgrent from any future results, performanceachievements expressed or implied by such
forward{ooking statements. These cautionary statementseing made pursuant to the Securities Act, then&mge Act and the PSLRA wi
the intention of obtaining the benefits of the &safrbor” provisions of such laws. The Companyicastinvestors that any forward-looking
statements we make are not guarantees or indiaattiveure performance. For additional informatimgarding factors that may cause our
results of operations to differ materially from sleopresented herein, please see “Risk Factorsaio@ut in our most recent Annual Report on
Form 10-K and as are detailed from time to timetimer reports we file with the SEC.

You can identify forward-looking statements as thtigat are not historical in nature, particulahgde that use terminology such as “may,”
“will,” “should,” “expect,” “anticipate,” “contempdte,” “estimate,” “believe,” “plan,” “project,” “mrdict,” “potential” or “continue,” or the
negative of these, or similar terms. In evaluatingge forward-looking statements, you should candtake following factors, as well as others
contained in our public filings from time to tim&hich may cause our actual results to differ matisrfrom any forward-looking statement:

e changes in market demand for our products duedioedjleconomic conditions;

« fluctuations in (i) exchange rates (in particulbacges in the U.S. dollar/Euro currency exchanggsyand (ii) interest rates;

e increases in commodity prices, (particularly folgpenergy and latex) due to constrained globapkep or unexpected supply
disruptions;

» the availability of raw materials and energy;

» the competitive environment;

» capital and credit market volatility and fluctuat®in global equity and fixed-income markets;

* unanticipated expenditures related to the cosbofgliance with environmental and other governmerggiilations;

» our ability to control costs and implement measdesigned to enhance operating efficiencies;

» theloss of current customers or the inability ibdain new customers;

* increases in the funding requirements for our genand postretirement liabilities;

» changes in asset valuations including write-dowraseets including property, plant and equipmeveitory, accounts receivable,
deferred tax assets or other assets for impairoresther reasons;

» our existing and future indebtedness;

* our net operating losses may not be availablefsebbur tax liability and other tax planning ségies may not be effective;

»  strikes, labor stoppages and changes in our ciolebairgaining agreements and relations with oyslepees and unions; and

e other risks that are detailed from time to timeaports we file with the SEC.

Any subsequent written or oral forward-looking staents attributable to us or persons acting orbehalf are expressly qualified in their
entirety by the cautionary statements set fortreferred to above, as well as the risk factorsaoet in our most recent Annual Report on
Form 10K. Except as required by law, we disclaim any dddiign to update such statements or to publicly anoe the result of any revisia
to any of the forward-looking statements contaiherkin to reflect future events or developments.

Item 3. Quantitative and Qualitative Disclosures Adout Market Risk

There have been no material changes to the diselasuthis matter made in our Annual Report on FbéaK for the year ended December
31, 2012.
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Item 4. Controls and Procedures
Disclosure Controls and Procedur
We maintain disclosure controls and proceduresdtetlesigned to ensure that information requindsketdisclosed in the reports we file or
submit under the Exchange Act, as amended, isdedpprocessed, summarized and reported withitirtteeperiods specified in the rules i
forms of the SEC, and that such information is audlated and communicated to our management ingytimanner.
As of March 31, 2013, an evaluation was performeden the supervision and with the participatiomaf management, including the Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the design and operation ofimalosure controls and procedures. Bi
on that evaluation, our management, including thiefExecutive Officer and Chief Financial Officeqgncluded that our disclosure controls
and procedures were effective as of March 31, 2013.
Internal Controls over Financial Reporting
Our management, with the participation of our Cligécutive Officer and Chief Financial Officer, fasluated whether any change in our
internal control over financial reporting occurmating the first quarter of fiscal year 2013. Basedhat evaluation, we have concluded that
there has been no change in our internal contret fimancial reporting during the first quarterfistal year 2013 that has materially affected,
or is reasonably likely to materially affect, onteérnal control over financial reporting.

PART II—OTHER INFORMATION
Item 1. Legal Proceedings
See Note 11, “Contingencies and Legal Matters” ofdd to Condensed Consolidated Financial Stateroéiftesm 1 — Financial Statements.

Item 1A. Risk Factors

In addition to the other information set forth mstreport, you should carefully consider the festtiscussed in Part |, “Item 1A. Risk
Factors” in our most recent Annual Report on Fof¥K] which could materially affect our businessgaiincial condition or future results. The
risks described in our Annual Report on Form 10r&rzot the only risks facing our Company. Additibrisks and uncertainties not currently
known to us or that we currently deem to be imnialtatso may materially adversely affect our bus@édinancial condition and/or operating
results.
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Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds
Purchases of Equity Securitie:

The following table contains information about purchases of our equity securities for the threathmended March 31, 2013.

Approximate Maximum

Total Number of Value of

Shares Purchased as Shares that May Yet Be

Part of Publicly Purchased Under

Total Number of Average Price Paid Announced Plans or Publicly Announced

Period Shares Purchased (a Per Share Programs Plans or Programs
January 1, 201— January 31, 201 61€ $ 29.7¢ — 8 5,940,001
February 1, 201— February 28, 201 — — — $ 5,940,001
March 1, 201*— March 31, 201: — 3 — — % 5,940,001

(a) Transactions represent the purchase of commonssfrara employees to satisfy tax withholding requiemts upon the vesting of stock-
based awards. None of these transactions were imélde open market. The average price paid is baped the closing sales price on
the New York Stock Exchange on the date of thestxation.

Item 6. Exhibits

Exhibit

Number Exhibit

31.1 Certification of the CEO pursuant to Section 302hef Sarban«-Oxley Act of 200z

31.2 Certification of the CFO pursuant to Section 302hef Sarban«~Oxley Act of 200z

32 Certification of CEO and CFO pursuant to 18 U.SS€ction 1350, as adopted pursuant to Section 9fGdarbanes-
Oxley Act of 200z

101.INS XBRL Instance Document (furnished herewit

101.SCH XBRL Taxonomy Extension Schema Document (furnishewith).

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docun@urnished herewith

101.DEF XBRL Taxonomy Extension Definition Linkbase Docuniéurnished herewith!

101.LAB XBRL Taxonomy Extension Label Linkbase Documentrffshed herewith)

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doentffurnished herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussddiport to be signed on its behalf by
undersigned thereunto duly authorized.

NEENAH PAPER, INC

By: /s/ John P. {Donnell
John P. (Donnell
President and Chief Executive Offic
(Principal Executive Officer

/s/ Bonnie C. Linc

Bonnie C. Lind

Senior Vice President, Chief Financial Officer andasurer
(Principal Financial Officer

/sl Larry N. Brownle¢
Larry N. Brownlee
Vice Presiden— Controller (Principal Accounting Office

May 9, 2013
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Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

[, John P. O’Donnell, certify that:

1.

2.

| have reviewed this quarterly report on Form 10fQleenah Paper, Inc.;

Based on my knowledge, this report does not corm@ajnuntrue statement of a material fact or omfitate a material fact necessar
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finahegorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of the
financial statements for external purposes in atmuoce with generally accepted accounting princjples

c) Evaluated the effectiveness of the registiadisclosure controls and procedures and presentais report our conclusions abt
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibydport based on such
evaluation; and

d) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrastboard of directors (or persons performing thevedent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Date: May 9, 201.

/s/ John P. 'Donnell
John P. ¢ Donnell
President and Chief Executive Officer (PrincipakExtive
Officer)




Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Bonnie C. Lind , certify that:

1.

2.

| have reviewed this quarterly report on Form 10fQleenah Paper, Inc.;

Based on my knowledge, this report does not corm@ajnuntrue statement of a material fact or omfitate a material fact necessar
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finahegorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of the
financial statements for external purposes in atmuoce with generally accepted accounting princjples

c) Evaluated the effectiveness of the registiadisclosure controls and procedures and presentais report our conclusions abt
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibydport based on such
evaluation; and

d) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrastboard of directors (or persons performing thevedent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Date: May 9, 201.

/s/Bonnie C. Lind
Bonnie C. Lind
Senior Vice President, Chief Financial Officer andasurer
(Principal Financial Officer




Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Neenalpé?, Inc. (the “Company”) on Form 10-Q for theiperended March 31, 2013, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), each of the undersigmeeby certifies, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Seefiérof the Sarbanes-Oxley Act of 2002, that, ®libst of his or her knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934; and
(2) The information contained in the Report fairly pmets, in all material respects, the financial ctiadiand results of operations of
the Company.

/s/ John P. /Donnell
John P. (Donnell
President and Chief Executive Offic
(Principal Executive Officer
Date: May 9, 201.

/s/ Bonnie C. Linc
Bonnie C. Lind
Senior Vice President, Chief Financial Officer drrdasure!
(Principal Financial Officer
Date: May 9, 201.




