EDGAROnline

NEENAH PAPER INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 04/12/13 for the Period Ending 05/30/13

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

3460 PRESTON RIDGE ROAD
ALPHARETTA, GA 30005
678-566-6500

0001296435

NP

2621 - Paper Mills

Paper & Paper Products

Basic Materials

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Use these links to rapidly review the document
TABLE OF CONTENTS

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrarlxl

Filed by a Party other than the Registid

Check the appropriate ba

O Preliminary Proxy Stateme

O Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
Definitive Proxy Statemer

O Definitive Additional Materials

O Soliciting Material under §240.1-12

Neenah Paper, Inc

(Name of Registrant as Specified In Its Char

(Name of Person(s) Filing Proxy Statement, if othen the Registran

Payment of Filing Fee (Check the appropriate b
No fee required

O Fee computed on table below per Exchange Act Ride-6(i)(1) and (-11.
(1) Title of each class of securities to which transecapplies:

(2) Aggregate number of securities to which transactjoplies:

(3) Per unit price or other underlying value of tratgaccomputed pursuant to Exchange Act Rule 0-
11 (set forth the amount on which the filing feedculated and state how it was determined):

(4) Proposed maximum aggregate value of transac

(5) Total fee paid:

O Fee paid previously with preliminary materie

O Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identify th
filing for which the offsetting fee was paid preugly. Identify the previous filing by registration
statement number, or the Form or Schedule andateedl its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Staterhent



(3) Filing Party:

(4) Date Filed:




Table of Contents

EEENAH PAPER INC

NOTICE OF 2013 ANNUAL MEETING
AND
PROXY STATEMENT




Table of Contents

ENAH

April 12, 2013

Dear Stockholder:

On behalf of the Board of Directors, inig pleasure to invite you to attend the 2013 AnmMieéting of Stockholders of Neenah Paper, Inceto b
held at the Company's headquarters located atdPrestige Ill, 3460 Preston Ridge Road, Suite 6dphAretta, Georgia 30005 on Thursday, May 30,
2013 at 10:00 a.m., Eastern Time.

2012 was a very successful year for Neamahfor our stockholders as we continued to exeagéénst our value-adding strategic plan. We
achieved significant revenue growth through actjois$ and organic growth in targeted higher valtggpcts. In addition, we improved operating
margins and increased our return on invested dapitaof which helped to create value and provat&ractive returns for our stockholders. In 2018, w
again increased our dividend, initiated a sharengmase program and achieved an increase in stawekqf 28%. We are proud of our 2012 results and
the contributions of Neenah's dedicated employsmsa the world that made it possible and will makdifference in our future successes.

The formal business to be transacted a2@1& Annual Meeting includes:

. The election of three Class Il directors for aeivyear term;

. Approval of an advisory vote on the Company's elieelcompensation;

. Approval of the amendment and restatement of thenblle Paper, Inc. 2004 Omnibus Stock and Incentbrapg@nsation Plan; and

. The ratification of the appointment of Deloitte &dche LLP as the Company's independent registerelit@ccounting firm for the

fiscal year ending December 31, 2013.

At the meeting, we will provide a brief tepon our results and strategies. Our directotsextecutive officers, as well as representatives fr
Deloitte & Touche LLP, will be in attendance to wes any questions you may have.

Regardless of whether you choose to atbembt, please either vote electronically usingltiternet, vote by telephone, or follow the proaedu
for requesting written copies of the proxy materidéscribed in the attached Proxy Statement ankl, miate, sign and return the proxy card included
with those materials at your earliest convenieiités will assure your shares will be representedivated at the Annual Meeting.

Sincerely,

g

JOHN P. O'DONNELL
President and Chief Executive Offic
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Neenah Paper, Inc.

Preston Ridge IlI
3460 Preston Ridge Road, Suite 600
Alpharetta, Georgia 30005

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 30, 2013

NOTICE HEREBY IS GIVEN that the 2013 Anndéeting of Stockholders of Neenah Paper, Inc. bélheld at the Company's headquarters
located at Preston Ridge lll, 3460 Preston RidgadR8uite 600, Alpharetta, Georgia 30005 on Thuyrselay 30, 2013 at 10:00 a.m., Eastern time
the purpose of considering and voting upon:

1. A proposal to elect as Class Il directors theghmeminees named in the attached Proxy Statemeetve until the 2016 Annual
Meeting of Stockholders;

2. A proposal to approve, on an advisory basessGbmpany's executive compensation;
3. A proposal to approve an amendment and res¢miieof the Neenah Paper, Inc. 2004 Omnibus StodKrazentive Compensation Plan;

4. A proposal to ratify the appointment of Delei& Touche LLP as the independent registered palgéounting firm of Neenah
Paper, Inc. for the fiscal year ending Decembe2813; and

5. Such other business as properly may come befor&rtheal Meeting or any adjournments thereof. Thamwf Directors is not aware
of any other business to be presented to a vateea$tockholders at the Annual Meeting.

Information relating to the above matterseét forth in the attached Proxy Statement. Stuldkins of record at the close of business on Magsh
2013 are entitled to receive notice of and to \atthe Annual Meeting and any adjournments thereof.

The Proxy Statement and the 2012 Annual Report tot8ckholders are available at http://www.neenah.conproxydocs.

By order of the Board of Director

STEVEN S. HEINRICHS
Senior Vice President, General Counsel and Segyt

Alpharetta, Georgia
April 12, 2013

PLEASE READ THE ATTACHED PROXY STATEMENT AD THEN VOTE ELECTRONICALLY, BY TELEPHONE, OR REQUHS
PRINTED PROXY MATERIALS AND PROMPTLY COMPLETE, EXEGTE AND RETURN THE PROXY CARD INCLUDED WITH THE
PROXY MATERIALS IN THE ACCOMPANYING POSTAGE-PAID EMELOPE.
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Neenah Paper, Inc.

Preston Ridge IlI
3460 Preston Ridge Road, Suite 600
Alpharetta, Georgia 30005

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 30, 2013

This Proxy Statement is furnished to tlueldholders of Neenah Paper, Inc. in connection thighsolicitation of proxies by our Board of Direxs
to be voted at the 2013 Annual Meeting of Stockbrdchnd at any adjournments thereof. The Annuatilg&vill be held at the Company's
headquarters located at Preston Ridge Ill, 3466t&meRidge Road, Suite 600, Alpharetta, Georgi@08Gih Thursday, May 30, 2013 at 10:00 a.m.,
Eastern Time. When used in this Proxy Statemeattgtms "we," "us," "our," "the Company" and "Nel'heefer to Neenah Paper, Inc.

The approximate date on which this Proxat&hent is being filed and the Notice is being semfiven to stockholders is April 12, 2013.

VOTING
General

The securities that can be voted at theuhMeeting consist of our common stock, par vl0®1 per share, with each share entitling its awne
to one vote on each matter submitted to the stddkn® The record date for determining the holdéiommon stock who are entitled to receive nc
of and to vote at the Annual Meeting is the closbusiness March 28, 2013. On the record date 05208 shares of common stock were outstanding
and eligible to be voted at the Annual Meeting.

Quorum and Vote Required

The presence, in person or by proxy, ofhibleers of a majority of the issued and outstagdimares of our common stock is necessary to
constitute a quorum at the Annual Meeting.

In voting with regard to the proposal teatlas Class Il directors (Proposal 1) the thmminees named herein, stockholders may vote for all
nominees listed herein, withhold their votes aaltmominees or withhold their votes as to speaificninees. The vote required to approve Proposal 1
is a majority of the shares of common stock reprieskand entitled to vote on Proposal 1, providgd@um is present. Votes that are withheld will be
considered as shares present and entitled to @othd proposal, and therefore will have the saagalleffect as votes against the proposal.

In voting with regard to the proposal tgpeagpve, on an advisory non-binding basis, the Corygagxecutive compensation (Proposal 2),
stockholders may vote in favor of the proposaljreggahe proposal, or may abstain from voting. Vot required to approve Proposal 2 is majority of
the shares
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of common stock represented and entitled to votBroposal 2, provided a quorum is present. As atrebstentions will be considered in determir
the number of votes required to obtain the necgssajority vote for the proposal, and thereford Wwive the same legal effect as votes against the
proposal.

In voting with regard to the proposal tgpepe the amendment and restatement of the exisli@mnah Paper, Inc. 2004 Omnibus Stock and
Incentive Compensation Plan (the "Omnibus PlanfygBsal 3), stockholders may vote in favor of theppsal, against the proposal, or may abstain
from voting. The vote required to approve Prop@&sial majority of the shares of common stock represkand entitled to vote on Proposal 3, provided
a quorum is present. As a result, abstentionsbeiltonsidered in determining the number of votgsired to obtain the necessary majority vote fer th
proposal, and therefore will have the same ledatehs votes against the proposal.

In voting with regard to the proposal ttifyathe appointment of the independent registgrellic accounting firm (Proposal 4), stockholdesym
vote in favor of the proposal, against the propasainay abstain from voting. The vote require@pprove Proposal 4 is a majority of the shares of
common stock represented and entitled to voteeaftinual Meeting, provided a quorum is present.téfitsons will be considered as shares present
and entitled to vote for the proposal, and theeefoill have the same legal effect as votes ag#iesproposal.

If your shares are held in the name ofr&klm brokerage firm (in "street name") and youndb vote your shares, your bank or brokerage fiam c
only vote your shares in their discretion upon pgls which are considered "discretionary” promodale believe that Proposal 4 is a discretionary
proposal. Brokers are prohibited from exercisirgctBtionary authority for beneficial owners who éawt provided voting instructions to the broker
for proposals which are considered "non-discretigh@ "broker non-vote"). We believe Proposal®,land 3 are non-discretionary proposals. As
such, broker non-votes will be counted for the pggpof determining if a quorum is present, but nilt be considered as shares entitled to vote on
Proposals 1, 2, and 3 and therefore will have fecebn the outcome of these proposals.

Proxy Voting Procedures

We are choosing to follow the Securitied &xchange Commission ("SEC") rules that allow cames to furnish proxy materials to stockholders
via the Internet.. If you received a Notice of hmet Availability of Proxy Materials, or "Noticeby mail, you will not receive a printed copy of the
proxy materials, unless you specifically request.drhe Notice instructs you on how to access avigweall of the important information contained in
the proxy statement and annual report as well astbsubmit your proxy over the Internet. If yoweésed the Notice and would still like to receive a
printed copy of our proxy materials, you shoulddal the instructions for requesting these mateiiatided in the Notice. We plan to mail the Notice
to stockholders by April 12, 2013.

You may vote in person at the Annual Megtin by proxy. We recommend you vote by proxy eWfgou plan to attend the Annual Meeting. Y
can always change your vote at the meeting. Giugygour proxy means you authorize us to vote ybares at the Annual Meeting in the manner you
direct.

If your shares are held in your name, yaw eote by proxy in three convenient ways:

. Via the Internet Go tohttp://www.proxyvote.coland follow the instruction:
. By Telephone Call toll-free 1-80(-69C-6903 and follow the instruction

. By Mail: Request a printed copy of the proxy materialsld&ed in this Proxy Statement and complete, slgte and return your pro;
card in the envelope included with your printedxyranaterials.

4
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If your shares are held in street nameattalability of telephone and internet voting wdktpend on the voting processes of the applicedi& br
brokerage firm; therefore, it is recommended ttmat follow the voting instructions on the form yaceive from your bank or brokerage firm. All
properly executed proxies received by Neenah ie tiobe voted at the Annual Meeting and not revokiiche voted at the Annual Meeting in
accordance with the directions noted on the pray.clf any other matters properly come beforeAhaual Meeting, the persons named as proxies
will vote upon such matters according to their jondnt.

Any stockholder of record delivering a pydyas the power to revoke it at any time beforg Woted: (i) by giving written notice to Steven S.
Heinrichs, Senior Vice President, General Counsél@ecretary of Neenah, at Preston Ridge Ill, F&3ton Ridge Road, Suite 600, Alpharetta,
Georgia 30005; (ii) by submitting a proxy card liegta later date, including a proxy submitted ¥ia tnternet or by telephone; or (iii) by voting in
person at the Annual Meeting. Please note, howévar any beneficial owner of our common stock vehsisares are held in street name may
(a) revoke his or her proxy and (b) attend and wigeor her shares in person at the Annual Meatirlg in accordance with applicable rules and
procedures as then may be employed by such bealefigner's brokerage firm or bank. In particularpirder to attend and vote his or her shares at the
Annual Meeting, a beneficial owner generally musiiain a form of proxy or other appropriate docuragoh from such beneficial owner's brokerage
firm or bank.

We are also sending the Notice and votiagemials to participants in various employee beneéins of Neenah. The trustee of each plan, as the
stockholder of record of the shares of common stettt in the plan, will vote whole shares of statkibutable to each participant's interest inglan
in accordance with the directions the participameg or, if no directions are given by the partiip in accordance with the directions receivedfro
the applicable plan committees.

In addition to soliciting proxies throudtetmail, we may solicit proxies through our direst@fficers and employees, in person and by teleph
or email and facsimile. We expect to retain Geavgdac. to aid in the solicitation at a cost of appmately $8,000, plus reimbursement of out-of-
pocket expenses. Brokerage firms, nominees, custedind fiduciaries also may be requested to fahweoxy materials to the beneficial owners of
shares held of record by them. We will pay all exg@s incurred in connection with the solicitatiémpimxies.

We will announce the final results on owbsite atvwww.neenah.corshortly after the meeting and on Form 8-K immedyaftellowing the
meeting.

If a signed proxy card is received whiclesloot specify a vote or an abstention, then theestrepresented by that proxy card will be voto&kF
the election of all Class Il director nomineesaésed herein, FOR the approval of the Companyxetive compensation, FOR the approval of the
amendment and restatement of the Omnibus Plark-@Rdthe ratification of the appointment of Deloig&é ouche LLP as our independent registered
public accounting firm for the year ending DecemBEr2013. Neenah is not aware, as of the datehereany matters to be voted upon at the Ani
Meeting other than those stated in this proxy stetd. If any other matters are properly broughot®the Annual Meeting, the enclosed proxy card
gives discretionary authority to the persons naagedroxies to vote the shares represented themghgir discretion.

5
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informaticegarding the beneficial ownership of our commamtlstas of March 28, 2013 with respect to: (i) each
of our directors; (ii) each of the named executffecers appearing elsewhere herein; and (iiieakcutive officers and directors as a group, based
each case on information furnished to us by suckops. As used in this Proxy Statement, "benefmialership” means that a person has, as of
March 28, 2013, or may have within 60 days theegzafhe sole or shared power to vote or direcvtiieng of a security and/or the sole or shared
investment power to dispose of or direct the digfmosof a security.

Shares

Beneficially Percent of
Name Owned(1) Class(2)
Sean T. Erwir 88,67¢3) *
Edward Grzedzinsk 23,52((4) *
Steven S. Heinrich 46,62¢(5) *
Mary Ann Leepe 22,78((6) *
Bonnie C. Lind 97,25((7) *
Timothy S. Luca: 32,61((8) *
John F. McGoveri 20,21%9) *
Philip C. Moore 27,897(10) *
John P. O'Donne 154,25(11) *
Julie A Schertel 13,73¢12) *
Armin S. Schwinr 2,65((13) *
Stephen M. Woor 33,09((14) *
All directors and executive officers as a group ff&2sons 563,30¢ 3L

Q) Except as otherwise noted, the directors xedw@dive officers, and all directors and executifficers as a group, have sole
voting power and sole investment power over theeshlisted. Shares of common stock held by theegeusf Neenah's 401 (k)
Retirement Plan and Retirement Contribution Plarife benefit of, and which are attributable to executive officers are
included in the table.

2) An asterisk indicates that the percentage of comstork beneficially owned by the named individua¢sl not exceed 1% of t
total outstanding shares of our common stock.

3) Includes 25,170 shares of common stock subjedbtk ®ptions that are exercisable by Mr. Erwin &islarch 28, 2013 or
within 60 days thereafter and (ii) 925 shares ohicwn stock issuable upon conversion of restrictecksunits that are vested or
will vest within 60 days of March 28, 2013.

4) Includes (i) 10,455 shares of common stock sultfestock options that are exercisable by Mr. Griresk as of March 28, 201
or within 60 days thereafter and (ii) 1,850 sharesommon stock issuable upon conversion of rdstlistock units that are
vested or will vest within 60 days of March 28, 301

(5) Includes 39,431 shares of common stock subjedbttk ©ptions that are exercisable by Mr. Heinriakof March 28, 2013 or
within 60 days thereafter.

(6) Includes (i) 10,345 shares of common stockesuitio stock options that are exercisable by [Reper as of March 28, 2013 or
within 60 days thereafter and (ii) 1,850 sharesasfimon stock issuable upon conversion of restristedk units that are vested
or will vest within 60 days of March 28, 201
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@)

®)

)

(10)

11)

(12)

13)

(14)

Includes 35,315 shares of common stock subjedbtk ®ptions that are exercisable by Ms. Lind ablafch 28, 2013 or within
60 days thereafter.

Includes (i) 21,655 shares of common stocliesaitio stock options that are exercisable by Micads as of March 28, 2013 or
within 60 days thereafter and (ii) 1,850 sharesamfimon stock issuable upon conversion of restristedk units that are vested
or will vest within 60 days of March 28, 2013.

Includes 16,060 shares of common stock subjedbtk ®ptions that are exercisable by Mr. McGovesmBMarch 28, 2013 or
within 60 days thereafter.

Includes (i) 17,025 shares of common stodljesu to stock options that are exercisable byMwore as of March 28, 2013 or
within 60 days thereafter and (ii) 1,867 sharesamfimon stock issuable upon conversion of restristedk units that are vested
or will vest within 60 days of March 28, 2013.

Includes 103,865 shares of common stock subjestbirk options that are exercisable by Mr. O'Donaglbf March 28, 2013 or
within 60 days thereafter.

Includes 8,516 shares of common stock subjecbizksiptions that are exercisable by Ms. SchergetifaMarch 28, 2013 or
within 60 days thereafter.

Includes 2,650 shares of common stock subjestock options that are exercisable by Mr. Savés of March 28, 2013 or
within 60 days thereafter.

Includes (i) 18,345 shares of common stock sultfestock options that are exercisable by Dr. WaedfaMarch 28, 2013 or
within 60 days thereafter and (ii) 1,850 sharesamfimon stock issuable upon conversion of restristedk units that are vested
or will vest within 60 days of March 28, 201
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The following table sets forth informaticegarding the beneficial ownership of our commaristas of December 31, 2012 for each person
known to us to be the beneficial owner of more th#nof our outstanding common stock.

Common Stock Beneficially Ownec
Name and Address of Beneficial Owne Number of Shares Percent of Class

Blackrock, Inc. 1,228,60(1) 7.7%%

40 East 529 Street
New York, NY 1002

Vanguard Group, Inc 1,088,33(2) 6.8€%
100 Vanguard Blvc
Malvern, PA 1935!

Allianz Global Investors U.S. Holdings LL 897,01¢3) 5.7(%
680 Newport Center Drive, Suite 2
Newport Beach, CA 926¢

1) The amount shown and the following informatismlerived from the Schedule 13G filed by BlackRdac. on February 8,
2013, reporting beneficial ownership as of Decendier2012. Of the 1,228,609 shares shown, BlackRock has sole
dispositive power and sole voting power over &P8,609 shares.

2) The amount shown and the following informatismerived from the Schedule 13G filed by Vanguardup, Inc. on
February 12, 2013, reporting beneficial ownerslsipaDecember 31, 2012. Of the 1,088,331 sharesrshdanguard
Group, Inc. has sole dispositive power over 1,088 dhares, shared dispositive power over 25,15%slznd sole voting power
over 26,255 shares.

(3)  The amount shown and the following information ésided from the Schedule 13G filed by Allianz Glbbevestors U.S. LLC
and NFJ Investment Group LLC, on Februaryl14, 2@48h of which does not affirm the existence ofaupr reporting
beneficial ownership as of December 31, 2012. ©1897,014 shares shown, the reporting entitiegntals a whole, report sole
dispositive power and sole voting power over alf 84 share:

8
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PROPOSAL 1—
ELECTION OF DIRECTORS

The Board currently consists of eight memlivided into two classes of three directors and class of two directors. The directors in edabsc
serve three year terms, with the terms of the Qlasirectors expiring at the 2013 Annual Meetifidhe Board has nominated Sean T. Erwin, John F.
McGovern and Edward Grzedzinski, each a curreecthr of Neenah, for re-election as Class Il doexat the 2013 Annual Meeting. If elected, the
nominees will serve a three-year term expirindiat2016 Annual Meeting of Stockholders and unglduccessor has been duly elected and qualified.

Each of the nominees has consented to sether term as a director if re-elected. If ahthe nominees should be unavailable to serverigr a
reason (which is not anticipated), the Board magigieate a substitute nominee or nominees (in wénent the persons named on the enclosed proxy
card will vote the shares represented by all viatiaky cards for the election of such substitute ime® or nominees), allow the vacancies to remain
open until a suitable candidate or candidatescaatéd, or by resolution provide for a lesser nunabelirectors.

If any incumbent nominee for director inarcontested election should fail to receive thpired affirmative vote of the holders of a majpf
the shares represented and entitled to vote &riheal Meeting, under Delaware law the director aer in office as a "holdover" director until his o
her successor is elected and qualified or untibhiser earlier resignation, retirement, disquedifion, removal from office or death. In the eveha
holdover director, the Board of Directors in itsatietion may request the director to resign froenBbard. If the director resigns, the Board of
Directors may immediately fill the resulting vacgnallow the vacancy to remain open until a sugatdndidate is located and appointed or adopt a
resolution to decrease the authorized number ettirs.

The Board unanimously recommends that the stockhokts vote "FOR" the proposal to elect Sean T. ErwinJohn F. McGovern and
Edward Grzedzinski as Class Il directors for a threeyear term expiring at the 2016 Annual Meeting of Sickholders and until their successor
have been duly elected and qualified.

Set forth below is certain information ddviarch 28, 2013, regarding the three nomineeseauth director continuing in office, including their
ages, principal occupations (which have continwedf least the past five years unless otherwised)ocurrent Board experience and participation,
and how the background, experience and qualifinadgfceach nominee and director make them well duiieserve on Neenah's Board.

Information Regarding Directors Nominated for Reelection

Sean T. Erwin born in 1951, is the Chairman of our Board ofedtors. Mr. Erwin served as the Company's PresaehiChief Executive
Officer from 2004 through May 2011. Prior to thenspff of Neenah from Kimberly-Clark Corporation dlovember 30, 2004 (the "spin-off"),
Mr. Erwin had been an employee of Kimbe@ark since 1978, and had held increasingly sepaaitions in both finance and business managerre
January 2004, Mr. Erwin was named President of kidybClark's Pulp and Paper Sector, which comprieedusinesses transferred to us by
Kimberly-Clark in the spin-off. He served as the$tdent of the Global Nonwoven business from e20§1. He has also served as the President of the
European Consumer Tissue business, Managing Diretttimberly-Clark Australia, as well as previoyslerving as President of the Pulp and Paper
Sector, and President of the Technical Paper bssifér. Erwin received his BS in Accounting anddfioe from Northern lllinois University.
Mr. Erwin currently serves as a director of Carm@dieemas, Inc. Mr. Erwin has served as a directdteenah since November 30, 2004. Mr. Erwin's
extensive experience as former CEO of the Compadyhés vast industry experience and leadershigipasimake him an effective member of
Neenah's Boar(
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John F. McGovern born in 1946, is the founder, and since 1999rmpg of Aurora Capital LLC, a private investmantd consulting firm based
in Atlanta, Georgia. Prior to founding Aurora CapitMr. McGovern served in a number of positionsnafeasing responsibility at Georgia-Pacific
Corporation from 1981 to 1999, including Executiliee President/Chief Financial Officer from 19941899. Previously, Mr. McGovern had been
Vice President and Director, Forest Products aruttdge Division of Chase Manhattan Bank. He curyesetves as a director of NewPage Corpor:
and Xerium Technologies, Inc. where he serves d aammittee chairman. Mr. McGovern also served dfrector of GenTek, Inc. from 2003 to
2009, Maxim Crane Works Holdings, Inc. from 2002698, and Collective Brands Inc. from 2003 to 2@r®m 2006 to 2010 Mr. McGovern served
as lead director of Neenah's Board for all exeeusigssions of non-management directors. Mr. McGolvas served as a director of Neenah since
January 10, 2006. Mr. McGovern received his BS ffmrdham University. Mr. McGovern's extensive exgese as the senior financial executive |
multi-national paper products company and his égpee as an executive in the financial serviceastigt as well as his experience on other public
company boards make him an effective member of AlgerBoard.

Edward Grzedzinskiborn in 1955, served as the Chief Executive @ffiaf NOVA Information Systems from 1993 to 2004da/ice Chairman
of US Bancorp from November 2001 to 2004. Mr. Gezeski has over 25 years of experience in the elaat payments industry and was afoonde
of NOVA Information Systems in 1991. Mr. Grzedzinskrved as a member of the Managing CommitteeSBdncorp, and was a member of the
Board of Directors of US Bank, N.A. Mr. Grzedzinsit$o served as Chairman of euroConex Technologiested, a European payment processor
owned by US Bancorp until November 2004 and wasmber of the Board of Directors of Indus Internadilp a global provider of enterprise asset
management products and services until April 2005.Grzedzinski has served as a director of MaBlirsiness Services since May 2005 and Neenah
Paper since November 30, 2004. In May 2012, Mre@zinski was elected as Presiding Director (Sedmr-Executive Director) of Neenah.
Mr. Grzedzinski's experience as chief executiveeeffand chairman of a financial services compar/experience on other boards makes him an
effective member of Neenah's Board.

Class | Directors—Term Expiring at the 2014 AnnhMaleting

Timothy S. LucasCPA, born in 1946, has served as an independa&suttant on financial reporting issues practi@sd-ucas Financial
Reporting since 2002. From 1988 to 2002, Mr. Lugasked at the Financial Accounting Standards B§&ASB"), where he was the Director of
Research and Technical Activities, and Chairmathef~ASB's Emerging Issues Task Force. Mr. Lucasskaved as a director of Neenah since
November 30, 2004. Mr. Lucas received his BA infifmoics and BS in Accounting from Rice Universitydrs Master of Accounting from the Je:

H. Jones Graduate School, Rice University. Mr. Isieaperience at FASB and his educational backgtouake him an effective member of Neenah's
Board.

Philip C. Moore, born in 1953, is a partner at McCarthy TétrallPl. Canada's national law firm. Mr. Moore practicesporate and securities
law, with particular emphasis on corporate goveceaend finance, mergers and acquisitions and otigness law issues. He has been involved in
many corporate mergers, acquisitions, disposit@msreorganizations, as well as capital marketsé#etions in a variety of industries and geograp
Mr. Moore has extensive experience in corporatestations involving the pulp and paper industiiés.Moore has been awarded the designation
"Chartered Director” from the Directors Collegen@da's leading director education program run bivilskter University and the Conference Boar
Canada. He has advised on the design and impletientd numerous executive compensation plans,elsas on executive compensation govern
matters. Mr. Moore has been with McCarthy TétraulP since 1988, before which he practiced in Tonp@anada and Sydney, Australia. From 1994
until 2000 he was a director of Imax Corporatiod &currently a director of a number of privatepmrations. Mr. Moore has served as a
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director of Neenah since November 30, 2004. Mr. Maeceived his BA from McMaster University and bisB from Queen's University.
Mr. Moore's educational background and extensiyEggnce in corporate governance and business kEesrhim an effective member of Neenah's
Board.

John P. O'Donnell born in 1960, is President and Chief ExecutivBo®f of the Company. Prior to being CEO, Mr. O'Deti served as Chief
Operating Officer of the Company and PresidenteHaper. Mr. O'Donnell was employed by GeorgiafiRaCorporation from 1985 until 2007 and
held increasingly senior management positionsénGbnsumer Products division. Mr. O'Donnell serasdPresident of the North American Retalil
Business from 2004 through 2007, and as PresideéhedNorth American Commercial Tissue businesmf@902 through 2004. Mr. O'Donnell
received his BS from lowa State University. Mr. Otibell has served as a director of Neenah sinceiber 2010. Mr. O'Donnell's extensive
experience in the paper and consumer productstinesisand his leadership positions in the Compargke him an effective member of Neenah's
Board.

Class Il Directors—Term Expiring at the 2015 Annlvieting

Mary Ann Leeper, Ph.Q born in 1940, is Senior Strategic Advisor of Female Health Company. She stepped down as issdere and Chief
Operating Officer in May 2006; a position she hgltce 1996. Dr. Leeper was President and Chief &ipgr Officer of The Female Health Company
Division of the Wisconsin Pharmacal Company fror84.8 1996, and held other senior positions fro®71® 1994 in the Wisconsin Pharmacal
Company (renamed The Female Health Company in 1896) eeper has served as a Director of The Fetaddth Company since 1987. Dr. Leeper
was an Adjunct Professor at the University of Miigls Darden Graduate School of Business MBA pragram 2001 to 2012. She held senior
positions at G D Searle, was Assistant Professdemiple University Schools of Pharmacy and Medicasewell as a biochemist for Wyeth
Laboratories and McNeil Laboratories. Dr. Leepedscational background includes a B.S., Drexel brsity; M.S., Temple University, M.M.,
Northwestern University and Ph.D. from Temple Unsity. Dr. Leeper has served as a director of Neanmace November 30, 2004. Dr. Leep
educational background and her experience as sexgautive of a technical manufacturing companyesdier an effective member of Neenah's
Board.

Stephen M. WoodPh.D., born in 1946, is Chairman of the BoardHitrerVisions Corporation which is a leading globanufacturer of synthe
fibers for consumer products, construction and stidal applications. Dr. Wood was President ande€CBEikecutive Officer of FiberVisions from 2006
to 2012. Dr. Wood is also Chairman of the Boar&8fV which is a global joint Venture with INC Coration, a leading Japanese Chemical
Company. From 2001 to 2004, Dr. Wood served asd@masand Chief Executive Officer of Kraton Polymea specialties chemical company, and
Chairman and Representative Director of JSR Kr&lastomers, a Japanese joint venture company. tertbis Dr. Wood was President of the Global
Elastomers business of Shell Chemicals, Ltd., aviit@ President of that company. Dr. Wood was alsated International President of the
International Institute of Synthetic Rubber Prodec®r. Wood has a BSc in Chemistry and a Ph.[@Hamical Engineering from Nottingham
University, United Kingdom and is a graduate of ihgtitute of Chemical Engineers. Dr. Wood has sdras a director of Neenah since November 30,
2004. Dr. Wood's educational background and higeepce as a senior executive of a chemical matwfag company provides the knowledge base
and experience to make him an effective membereafiidh's board.

MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors conducts its busindsough meetings of the full Board and througimeittees of the Board, consisting of an Audit
Committee, a Compensation Committee and a Nomigatid Corporate Governance Committee, which we tefas the Nominating Committee.
During 2012 our Board held five meetings, the A@iitmmittee held seven meetings, the
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Compensation Committee held six meetings and thraibting Committee held four meetings. The Compa@yrporate Governance Policies pro
that all directors are expected to regularly attend participate in Board and Committee meetingseartourage the directors to attend the Company's
Annual Meeting. In 2012 all of our directors atteddnore than 75% of the meetings of the Board aeetimgs of the committees of which he or she is
a member. Neenah holds regularly scheduled execségsions of non-management directors and thpeéndent directors hold executive sessions at
least once every year without management or theemenutive directors present. Seven of the Compatisectors were in attendance at the 2012
Annual Meeting.

Audit Committee

The Audit Committee is comprised soleldokctors who meet the independence requiremertteedfiew York Stock Exchange ("NYSE") and
the Securities Exchange Act of 1934, as amendextfifhge Act"), and are financially literate, asuiegd by NYSE rules. At least one member of the
Audit Committee is an audit committee financial ertpas defined by the rules and regulations of SH@ Audit Committee has been established in
accordance with applicable rules promulgated byNWM&E and SEC. The Audit Committee assists the @oamonitoring:

. the quality and integrity of our financial staterte!

. our compliance with ethical policies contained ur €ode of Business Conduct and Ethics and leghtegulatory requirements as w
as the administration of our policy regarding redhparty transactions;

. the independence, qualification and performasfaaur registered public accounting firm;

. the performance of our internal auditors; and

. related party transactions.

The Audit Committee is governed by the A@hmmittee Charter approved by the Board. Theteh&s available on our website at
www.neenah.com

The members of the Audit Committee, whiakt seven times in 2012, are Messrs. Lucas (ChawpgrMoore and Dr. Wood. The Board has
determined, based on his experience at the FASBMh Lucas is an audit committee financial expgthin the meaning of the SEC's rules.

Nominating and Corporate Governance Committee

The Nominating Committee is comprised so&dldirectors who meet the NYSE independence requénts. The Nominating Committee:

. oversees the process by which individuals are nataihto our Board;

. reviews the qualifications, performance and indeleace of members of our Board,;

. reviews and recommends policies with respect topmmition, organization, processes and practicemoBoard, including diversity;
and

. identifies and investigates emerging corporate gwvgce issues and trends that may affec

The Nominating Committee is governed byNeninating and Corporate Governance Committee t€happroved by the Board. The charter is
available on our website atvw.neenah.com

The members of the Nominating Committeeictvimet four times in 2012, are Dr. Leeper (Chaispa), Messrs. McGovern and Grzedzinski.
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Compensation Committee

The Compensation Committee is comprisedlpalf directors who meet NYSE independence requérgs, meet the requirements for a
"nonemployee director" under the Exchange Act, meet the requirements for an "outside director'eurgkection 162(m) of the Internal Revenue
Code of 1986, as amended (the "Code"). The Comftiensaommittee:

. reviews and approves corporate goals and objeatdlegant to the compensation of our Chief Exeeu@fficer and sets such
compensation;

. approves, in consultation with our Chief Executéicer, the compensation of our officers who aerted by our Board;
. makes recommendations to our Board with respeatit@quit-based plans and executive incentive compensatarspanc
. reviews with management and approves awards unoiéoic-term incentiv-compensation plans and eq+based plans

The Compensation Committee is governedhbydompensation Committee Charter approved by taed The charter is available on our wel
atwww.neenah.com.

The members of the Compensation Committe&h met six times in 2012, are Messrs. Moore (eason), McGovern and Dr. Wood.

Additional information regarding the Compation Committee's processes and procedures ferdayation of executive compensation is prov
in the Compensation Discussion and Analysis below.

CORPORATE GOVERNANCE
I ndependent Directors & Board Structure

Our Amended and Restated Bylaws provideahmaajority of the directors on our Board shalli@ependent. In addition, the Corporate
Governance Policies adopted by the Board, descfibéfier below, provide for independence standamisistent with NYSE listing standards.
Generally, a director does not qualify as an indelpet director if the director (or in some casesmiers of the director's immediate family) hasnor
the past three years has had, certain materigiaeships or affiliations with the Company, its esttal or internal auditors, or other companies tloat
business with the Company.

The Board selects from among its memberthairman of the Board. The Board also electEthief Executive Officer of the Company. The
Board believes that at this time it is appropriateSean T. Erwin to serve as the Chairman whitenJ®. O'Donnell serves as Chief Executive Officer
and a member of the Board. Mr. Erwin's positioil©aairman and Mr. O'Donnell's position as both CEEO a Director provides a continuity of
leadership between the senior executive team anBdlard and enhances the corporate governanceement of the Board. In addition, in 2012 the
Board appointed Edward Grzedzinski to serve a®tksiding Director to chair all meetings of thedpdndent directors. Having six out of eight
independent directors provides Neenah with a dafftdevel of oversight, governance and independevithout unduly limiting the senior executives
from acting in the best interest of the Company iesxdhareholders.

In evaluating the independence of our imthelent directors, the Board also considered wheitimgof the independent directors had any material
relationships with Neenah and concluded that nb soaterial relationship existed that would imphgit independence. See "Approval of Related
Party Transactions" below. In making this deterrtiomg the Board relied both on information providadour directors as well as information
developed internally by Neenah. As is currently the
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case, immediately after the election of the nomsrteghe Board of Directors, a majority of all diters holding office will be independent directors.
The Nominating Committee and the Board have affively determined that six of the Company's eightctors do not have any relationship that
would interfere with the exercise of independedgjment in carrying out their responsibilities a®diors and are independent in accordance with
NYSE listing standards, Securities and Exchanger@ission ("SEC") rules and regulations and our CafmGovernance Policies. Neen:
independent directors are Mary Ann Leeper, StepheWood, John F. McGovern, Edward Grzedzinski, TinyoS. Lucas and Philip C. Moore.

Nomination of Directors

The Board of Directors is responsible fopmving candidates for Board membership. The Bbasidelegated the screening and recruitment
process to the Nominating Committee, in consultatiith the Chairman of the Board and Chief Exeautfficer. More specifically, our Nominating
Committee has adopted, and the Board has ratifiedNeenah Paper, Inc. Policy Regarding Qualificeand Nomination of Director Candidates."

The Nominating Committee seeks to cred@eard that is as a whole strong in its collectimewledge of, and diversity of skills and experience
with respect to, accounting and finance, managewethieadership, vision and strategy, businessatipas, business judgment, crisis management,
risk assessment, industry knowledge, corporatergamee, education, background and global markets.

Qualified candidates for director are thegm®, in the judgment of the Nominating Committeessess all of the following personal attributed an
a sufficient mix of the following experience atuiles to assure effective service on the Board oRafsttributes of a Board candidate considered by
the Nominating Committee include: leadership, ethiature, contributing nature, independence, jpetesonal skills, and effectiveness. Experience
attributes of a Board candidate considered by theiNating Committee include: financial acumen, gahbusiness experience, industry knowledge,
diversity of viewpoints, special business experience and expewviisen the Nominating Committee reviews a potentaV wandidate, the Nominati
Committee looks specifically at the candidate'difjoations in light of the needs of the Board amga company at that time, given the then curremt mi
of director attributes. Although the Company doeshave a specific Board diversity policy, the Noating Committee looks at the diversity of
experience, background and Board composition iamewending director candidates as required by thaiNating Committee's charter.

The Nominating Committee utilizes a variefymethods for identifying and evaluating nominéasdirector. The Nominating Committee
periodically assesses the appropriate size of tegdBand whether any vacancies on the Board ameceeqh In the event that vacancies are anticipated
or otherwise arise, the Nominating Committee waklk to identify director candidates based on ippavided by a number of sources, including:

(i) Nominating Committee members; (ii) other di@stof Neenah; (iii) management of Neenah; andstegkholders of Neenah. The Nominating
Committee also has the authority to consult withetain advisors or search firms to assist in teaiification of qualified director candidates.

The Nominating Committee will consider noegs recommended by stockholders as candidategefition to the Board. A stockholder wishing
to nominate a candidate for election to the Boatti@Annual Meeting is required to give writtertine to the Secretary of Neenah of his or her
intention to make a nomination. Pursuant to our Adeel and Restated Bylaws, the notice of nominatiast be received by Neenah not less than
50 days nor more than 75 days prior to the Annuedtihg, or if Neenah gives less than 60 days naofitke meeting date, the notice of nomination
must be received within 10 days after the Annuaétifey date is announced.
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To recommend a nominee, a stockholder shatite to Steven S. Heinrichs, Senior Vice Presid&eneral Counsel and Secretary of Neenah, at
3460 Preston Ridge Road, Preston Ridge I, SWite Blpharetta, Georgia 30005. Any such recommeéodahust include:

. the name and address of the stockholder and aseygiegion that the stockholder is a holder of rl@@drshares of our common stock;

. a brief biographical description for the nomineeluding his or her name, age, business and resdatdresses, occupation for at least
the last five years, and a statement of the quatifins of the candidate, taking into account thaiication requirements set forth
above;

. a description of all arrangements or understagglbetween the stockholder and each nominee; and

. the candidate's consent to serve as a dirdattedted.

Once director candidates have been idedtithe Nominating Committee will then evaluateheeandidate in light of his or her qualificationsda
credentials and any additional factors that the Mating Committee deems necessary or appropriatiiding those set forth above. Qualified
prospective candidates will be interviewed by th@i@nan of the Board, the Chief Executive Officedat least one member of the Nominating
Committee. The full Board will be kept informedtbe candidate's progress. Using input from suamiigws and other information obtained by the
Nominating Committee, the Nominating Committee wilhluate whether a prospective candidate is dgeelib serve as a director and, if so qualif
will seek full Board approval of the nominationtb® candidate or the election of such candidaf#l Bovacancy on the Board.

Existing directors who are being considdmde-nomination will be re-evaluated by the Naating Committee based on each director's
satisfaction of the qualifications described abamd his or her performance as a director duringtheeding year. All candidates submitted by
stockholders will be evaluated in the same mans@aadidates recommended from other sources, gavitt the procedures set forth above have
been followed.

All of the current nominees for directoe aurrent members of the Board. Based on the Namgh&ommittee's evaluation of each nominee's
satisfaction of the qualifications described abamd their performance as directors in 2012, the iNating Committee determined to recommend the
three directors for re-election. The Nominating Quittee has not received any nominations from stoldérs for the Annual Meeting.

Corporate Governance Policies

We have adopted the Neenah Paper, Inc.oCatgGovernance Policies that guide the CompadytleBoard on matters of corporate
governance, including director responsibilitiesaBbcommittees and their charters, director inddpeoe, director qualifications, director evaluasion
director orientation and education, director actcesaanagement, Board access to independent aslvastdt management development and successior
planning. Copies of the Corporate Governance Rdliare available on our websiternatw.neenah.com

Code of Business Conduct and Ethics

We have adopted the Neenah Paper, Inc. Goasiness Conduct and Ethics, which applieditofaur directors, officers and employees. The
Code of Business Conduct and Ethics meets theresgants of a "code of ethics" as defined by SE€srahd regulations. The Code of Business
Conduct and Ethics also meets the requirementofla of conduct under NYSE listing standards. Chde of Business Conduct and Ethics is
available on our website atvw.neenah.com
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Risk Oversight

The Board participates in risk oversighibtigh the Company's Enterprise Risk Evaluation ootedl by our Chief Financial Officer and General
Counsel, in conjunction with the Company's senianagement team. Annual findings are reported té\tiit Committee pursuant to the
requirements of its charter and the full Board eexd an annual report of the findings as requireduryCorporate Governance Policies.

Communications with the Board of Directors

We have established a process for intetqseties to communicate with members of the Boaayding non-management members of the
Board. If you have any concern, question or complagarding any accounting, auditing or interraiteols matter, or any issue with regard to our
Code of Business Conduct and Ethics or other nsatiet you wish to communicate to our Board or n@aragement directors, send these matters in
writing to c/o General Counsel, Neenah Paper, Preston Ridge Ill, 3460 Preston Ridge Road, S Alpharetta, Georgia 30005. Information
about our Board communications policy and proceslfoeprocessing Board communications for all ies¢éed parties can be found on our website at
www.neenah.comnder the link "Investor Relations—Corporate Goagice—Board of Directors—Board Communications Pdlicy

Approval of Related Party Transactions

The charter of the Audit Committee requittest the Audit Committee review and approve aapdactions that would require disclosure under
SEC rules and regulations. To help identify relgiady transactions and relationships, each diresid named executive officer, as such term is used
is "Additional Executive Compensation Informationaf@mary Compensation Table," completes a questiomoai an annual basis that requires the
disclosure of any transaction or relationships thatperson, or any member of his or her immedéately, has or will have with the Company.
Additionally, the Company's Code of Business Conducl Ethics prohibits related party transactiams requires that any employee with knowledge
of such a transaction provide written notice of ilationship or transaction to the Company's Gar@ounsel. Neither Neenah nor the Board is aware
of any matter in 2012 that required the review approval of the Audit Committee in accordance lith terms of the charter.
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2012 DIRECTOR COMPENSATION

The Compensation Committee has resportyilfdi evaluating and making recommendations toBbard of Directors regarding compensatior
our nonemployee directors.

Each of our directors who are not employeesives an annual cash retainer of $36,000 apaids$1,500 for each Board and committee meeting
attended. The Chairman of the Board receives aitiadal $25,000 in cash per year. The chairperdaheAudit Committee is paid an additional
$10,000 in cash per year, the chairperson of thef@msation Committee is paid an additional $10jAGash per year and the chairperson of the
Nominating Committee is paid an additional $5,00@ash per year. To ensure that our directorshaile an equity ownership interest aligned with
stockholders we also make annual awards of norfgaeghaitock options and/or restricted stock unitdarrthe Omnibus Plan to each nonemployee
director which are valued at $50,000 at the timthefgrant. Nonemployee directors may choose whétled equity compensation will consist of
100% restricted stock units ("RSUs") or 50% RSUd 5% non-qualified stock options each year. In228ll of the directors except for Mr. Erwin
elected to receive 100% RSUs, which grant wasad ¢6t1,850 shares. Mr. Erwin elected to receivé3RSUs and 50% non-qualified stock options.
His grant consisted of 925 RSUs and 1,570 optiaith, an exercise price of $27.05 (which was thesiclg price of our common stock on May 16,
2012). The number of stock options and RSUs gratat@dnemployee directors is calculated annualigygia modified Black Scholes formula used to
provide a total equity value equal to the annuiner fee in the same manner as used to calayiates for Company employees under the Ldiegn
Compensation Plan ("LTCP"). The stock options beeduily vested and exercisable on the first ansagy of the date of grant. The RSUs become
fully vested and convert to shares of our commonksbn the first anniversary of the date of gr&mhployee directors receive no additional
compensation and no perquisites for serving orBmaird. Neenah also established the Neenah Papentdris' Deferred Compensation Plan (the
"Directors' Plan"), which enables each of our noplelyee directors to defer a portion of their casmpensation and RSU awards. In 2012
Mr. McGovern and Dr. Wood patrticipated in the Dimets Plan.

In 2011 the Compensation Committee adoatpdlicy requiring each of our nonemployee directorown Company stock equal to two times
their annual cash retainer. The valuation of retgtd stock and options owned by our directors lisutated pursuant to the same guidelines detailed i
this Proxy Statement for our named executive officAll of our nonemployee directors met or excekte guidelines as of December 31, 2012.

The following table shows the total compit paid to each of our nonemployee directo20ih2.

Fees Earned ol Stock Awards Option Awards

Name Paid in Cash ($) ($)1) ($)(2) Total ($)

Sean T. Erwir 70,00( 25,02: 13,957 108,97¢
Edward Grzedzinsk 46,50( 50,04 — 96,54
Mary Ann Leepe 54,50( 50,04: — 104,54
Timothy S. Luca: 64,00( 50,04: — 114,04
John F. McGoverl 58,50( 50,04 — 108,54
Philip C. Moore 71,75( 50,04: — 121,79
Stephen M. Woor 63,00( 50,04: — 113,04

1) Amounts reported in this column representgtant date fair value of the 2012 RSU award gratgeshch director, calculated in
accordance with Financial Accounting Standards 8&tatement ASC Topic 718 ("ASC 718"), excluding astimate of
forfeitures related to service-based conditionse Rurestrictions imposed by Canadian law, Mr. Moisrnot able to receive a
quarterly cash dividend on his RSUs. In lieu ofieing such dividends, Mr. Moore is grant
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@)

additional RSUs on the date of each dividend payraed in value to the cash dividend that he woaldetreceived. Mr. Moore
received 36 of these RSUs in 2012.

Amounts reported in this column represent the gdare fair value with respect to stock options tgdrio each director,
calculated in accordance with ASC 718, excluding estimate of forfeitures related to service-bagesting conditions. The
value reported in this column was determined usiljack-Scholes stock option valuation model. SeeM to our audited
Financial Statements included in our 2012 Annugld®eon Form 10-K for the assumptions used in vegund expensing these
stock options
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The following section presents an analygisnmary and overview of our compensation poliaies$ programs, including material decisions made
under those policies and programs in setting timepemsation levels for 2012 for our "named executifieers" listed below. Following this section
under the heading "Additional Executive Compensalidormation” we have included certain tables vehygou will find detailed compensation
information for the named executive officers. Tééstion is intended to provide additional detadigarding Neenah's compensation practices, as &
the information and process used to create anceiigaht our compensation program for our named eixecofficers and our other executive officers.

Named Executive Officers

. John P. O'Donnell, President and Chief Executivilc&f

. Bonnie C. Lind, Senior Vice President, Chief Finah©fficer and Treasurer
. Steven S. Heinrichs, Senior Vice President, Ger@oahsel and Secretary
. Julie A. Schertell, Senior Vice President and Riexsi-Fine Paper

. Armin S. Schwinn, Senior Vice President and Mangddirector of Neenah Germany
Topics Covered

Our Compensation Discussion and Analysifesbes the following topics:

. Compensation objectives and philosophy;
. Compensation setting process; and
. The components of our executive compensatiograro and our compensation decisions for 2012.

Compensation Objectives and Philosophy
Neenah's compensation policies are desigmadcomplish the following key objectives:

. Reward executives for long-term achievement ofsikategic objectives and enhancement of stockhefdee;

. Support a performance oriented work environmerttrhaards achievement of identified internal geald recognizes the Company's
performance against that of the market and selgmed companies; and

. Attract and retain leaders whose abilities arerggdeo Neenah's lor-term success and competitivene

We believe that executive compensatiom barig-term and short-term, should be directly déidkvith performance. Our measures of performance
are keyed off of individual responsibilities, Nebfsaoperational and financial goals, and the aveaif shareholder value.

Decisions made concerning the total comgigms package for our executives take into conatitan the individual executive's level of
responsibility within Neenah, the performance oENah relative to peer companies and the creatitongfterm shareholder value. We strive to
achieve a balanced and competitive compensatidtagachrough a mix of base salary, performance-
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based cash bonuses, long-term equity based inesrdivd awards, deferred compensation plans, pepisins and welfare benefits.
Our Compensation-Setting Process

Role of Compensation Committee

The Compensation Committee is responsdiiedirrying out the Board's responsibilities fotedmining the compensation for our named
executive officers. In that capacity, the Compensa€ommittee (1) annually reviews and approvesthrporate goals and objectives relating to our
executive compensation programs; (2) evaluate@peence against those goals and objectives; areb(@pves the compensation payable to our
named executive officers.

The Role of Shareholder Say-on-Pay Votes

The Company provides its shareholders thighopportunity to cast an annual advisory votexegcutive compensation (asdy-on-pay proposal
"). At the Company's annual meeting of shareholtietd on May 16, 2012, approximately 97% of theegatast on the say-on-pay proposal at that
meeting were voted in favor of the proposal. Thenfensation Committee considered these results eli@/es the voting results reflect strong
shareholder support for the Company's approackdoutive compensation. As such, the Company didnagerially change its approach to executive
compensation in 2012. The Compensation Committe@rntinue to consider the outcome of the Compaagy-on-pay votes when making future
compensation decisions for the named executiveeHi

Use of Compensation Consultants

The Compensation Committee charter grdamgCompensation Committee authority to indepengeathin compensation consultants, and in
2012 the Compensation Committee again engaged Beig€Xonsulting Inc. ("Hugessen") to provide it withependent advice and assistance in its
deliberations regarding compensation matters. Higregeviewed the information provided by manageraadtassisted the Compensation Committee
in assessing 2012 compensation for Neenah's naxeedté/e officers. In addition, Hugessen provideplt to assist the Compensation Committee in
establishing the 2012 and 2013 targeted compensiatiels and performance criteria under the Comgangentive plans.

The Compensation Committee must pre-appaoyeadditional work of a material nature assigteeitls consultants and will not approve any such
work that, in its view, could compromise Hugessarmdependence as advisor to the Committee. Hugekssnnot provide any other services to
Neenah. Decisions made by the Compensation Conanzitiethe responsibility of the Committee and oéflactors and considerations in additior
the information and recommendations provided byéd4sgn.

In 2012 Neenah retained Meridian Compeosd®artners, LLC ("Meridian") to advise managenserd the Compensation Committee on
developments relating to executive compensatiorigdly, provide support to management and the Cosgteon Committee in their ongoing
assessment of the effectiveness of Neenah's comtamgolicies and programs and review materiadpared by management related to benchma
and plan designs.

Role of Executive Officers

At the request of the Compensation Committeir President and Chief Executive Officer, alaiitty our Vice President-Human Resources, make
recommendations to our Compensation Committee dégabase salary and target levels for our annedbpmance bonuses and long-term equity
compensation for our executive officers. Mr. O'Delhis not involved in setting or approving his own
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compensation levels. These recommendations are loasthe philosophy and analysis described in@loisipensation Discussion and Analysis section
of this Proxy Statement.

Peer Comparison

To assist in evaluating and determininglewf compensation in 2012 for each element of fheyCompensation Committee reviewed various
sources of data prepared by management and revieyiteridian including:

. Proxy data collected and analyzed from a pesuof 14 companies in the paper, packaging, baaterials, and specialty chemical
industries similar in size to Neenah (the "Peerupt® In 2012 the Peer Group consisted of the ¥alhyg companies:

—AEP Industries Inc. —Omnova Solutions, Inc
—Buckeye Technologies, In —P.H. Glatfelter Compan
—Clearwater Paper Corporati —~Quaker Chemical Cor
—Headwaters, Inc —RTI International Metals Inc
—Innospec, Inc. —Schweitzer-Mauduit

International, Inc

—Kapstone Paper & Packaging Corp —Wausau Paper Corporation
—Mpyers Industries Inc. —Zep, Inc.
. Data collected from Equilar's database usingpadindustry cut of manufacturing companies wéthenues between $400 million and

$1.5 billion.

To develop market figures, compensatiorootmities for the named executive officers werspared to the compensation opportunities for
similarly situated executives in comparable porgicdHugessen reviewed the results of these anadyskprovided feedback to the Compensation
Committee in connection with their review of comifye¢ pay practices.

Neenah's management and the Compensatimm@ze do not believe that it is appropriate timleish compensation levels based solely on peer
comparisons or benchmarking; however, marketplaferation is one of the many factors that we odersin assessing the reasonableness of
compensation. Management and the Compensation Gteerbelieve that information regarding pay pragiat other companies is useful to confirm
that our compensation practices are competitithérmarketplace.

Targeted Compensation Levels

The Compensation Committee establishegtadgotal compensation levels based upon perfarenabjectives for our executive officers eligible
to receive an annual cash bonus opportunity urrdeManagement Incentive Plan ("MIP") and the egaitsards under the Long-Term Compensation
Plan ("LTCP") as authorized by the Omnibus Plarmbking these determinations, our Compensation Gtigeris guided by the compensation
philosophy described below. Our Compensation Cotemilso considers historical compensation leyelg practices at companies in the Peer Group
and the relative compensation among Neenah's sexéautive officers. The Compensation Committee alay consider industry conditions,
corporate performance versus peer companies aral/énell effectiveness of Neenah's compensatiogrpro in achieving desired performance levels.

As targeted total compensation levels aterthined, our Compensation Committee also detesrtime portion of total compensation that will be
contingent, performance-based pay.
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Performancesased pay includes cash awards under our MIP progral equity awards under our LTCP, which may lbeeshbased on the Compar
achievement of performance goals and whose valpendts upon long-term appreciation in stock price.

Neenah's compensation philosophy is intédgrovide competitive pay within the relevantrke by targeting the total compensation
opportunities and to reward the executives for stesm and long term performance through an ovemtpensation mix that is targeted to include a
minimum of 50% performance based compensationdarad executive officers. Our Chief Executive Offiseompensation in 2012 was 64%
performance based at target levels.

Compensation Components

Our executive compensation includes the lcasnponents described below, each of which igydesito accomplish specific goals of our
compensation philosophy described above. In coioreatith our discussion of each of such base corapts) the following questions will be
addressed:

. Why Neenah chooses to pay each of the base comiso

. How Neenah determines the amount of the various basmponents; ar

. How each component fits into Neenah's overall cammagon scheme and supports Neenah's compensatloagphy.
Base Salary

Base salary is a critical element of exeeutompensation because it provides our executivsa base level of monthly income. Individuakba
salaries for our named executive officers are galyedetermined by comparing total compensationoopmities within the Peer Group as discussed
above. Salary increases, if any, are reviewed pptbaed by the Compensation Committee on an arbasas. Factors considered in base salary
increases include the Company's performance oegudkt year, changes in individual executive resipdity and any shift in the position of base
salary together with all other compensation asciatgid by our analysis of the Peer Group.

This approach to base salary supports @mpensation philosophy in that the Compensation @itt@e has determined that setting the salary at
this level allows Neenah to be competitive in atirey and retaining talent, while at the same tarsibstantial portion of the executive's overall
compensation is performance based, thus alignieg@tecutive's and stockholders' interests.

2012 and 2013 Base Salary Decisions

After discussing the individual performanegperience, scope of responsibilities, and MRabhell's recommendations for the other NEOSs, the
Compensation Committee established the base safarieach NEO in January of 2012. In generaljrtheeases are intended to be base pay
competitive with the market and take into consitlerethe individual performance and scope of resfiulities of each NEO.
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The following table provides the increasseived by each named executive officer for 2012.

2011 Base Salan 2012 Base Salan % Increase
O'Donnell $ 525,000 $ 525,00( 0.0%
Lind $ 315,00( $ 330,00( 4.8%
Heinrichs $ 290,00( $ 290,00( 0.0%
Schertell $ 264,000 $ 280,00( 6.1%
Schwinn € 210,000 € 225,00( 7.1%

Base salaries for our named executive effidor 2013 were approved by the Compensation dtigerin January of 2013. Ms. Lind's and
Mr. Heinrichs' 2013 base salaries were not incrgdge. O'Donnell's base salary was increased t®@ 880, which remains within the range of his
group. Ms. Schertell's base salary was increas&80,000. Mr. Schwinn's base salary was increas€235,000.

Annual Performance Bonuses

Annual cash incentive bonus opportunitiesaavarded under the MIP, and are based on oue\ahient of performance goals established in the
beginning of each calendar year. MIP target bonasegstablished as a percentage of base saldmauarget bonus ranging from 40% to 70% for
named executive officers. The Compensation Comenéteually approves the target bonus range basdedtarprovided from the market surveys as
previously described and based on the experiend&m@owledge of the executive and the quality arfidotizeness of their leadership within Neenah as
determined by the Compensation Committee. The atrafithe actual MIP bonus may be adjusted up orrdfyram the target bonus based on Neer
year-end results (as measured by the objectivesalnjgctive criteria set forth in the MIP plan foetapplicable year, as previously approved by the
Compensation Committee). Actual MIP payments cagedrom 0-200% of the target bonus for our chiefogitive, legal, and financial officers, and
0-250% for the business unit leaders, dependinglmther the results fall short of, achieve or eddbe identified performance goals.

Under the MIP, the Compensation Committereegally sets a range of possible payments from toea maximum percentage of the target award
based on its belief that no bonus should be eafipeaformance is below established thresholdsiendetermination that the top end of the range
should provide an appropriate incentive for manag@no achieve exceptional performance. Under the, lgpecific performance measures and
thresholds are determined by the Compensation Ctigenn consultation with Mr. O'Donnell, based @y knetrics that support the achievement of
Neenah's shc-term and long-term strategic objectives.

Annual performance bonuses support our emsgtion philosophy in that they: (i) reward Neésalecutives for meeting and exceeding goals
that contribute to Neenah's short-term and longr&rategic plan and growth; (ii) promote a perfante-based work environment; and (iii) serve as a
material financial incentive to attract and retaxecutive talent.
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2012 Annual Performance Bonus Awards

For 2012, the Compensation Committee apgaidsarget bonuses for our named executive offiae® percentage of base salary with a target
bonus ranging from 40% to 70% as follows:

2012 MIP
(% of Base Salary)

O'Donnell 70%
Lind 55%
Heinrichs 50%
Schertell 50%
Schwinn 40%

The performance goals for the 2012 MIP progwere set based on the following performanderéiand the relative weighting set forth below:
(i) adjusted corporate earnings before interesprime taxes, depreciation and amortization ("CoredeBITDA"), which is calculated as net income
plus income tax expenses, plus depreciation expams@mortization expense for intangibles, plusréizaiion expense for stock options and restri
stock units adjusted for any one time events oatsfdhe ordinary course of business, (ii) busingssearnings before interest and taxes ("EBI®¥) f
our Fine Paper and Technical Products business, amtl (i) progress achieved in implementing@uenpany's strategic plan as follows:

Corporate Business Unit Strategic

EBITDA EBIT Initiatives
O'Donnell 75% — 25%
Lind 75% — 25%
Heinrichs 75% — 25%
Schertell 25% 50% 25%
Schwinn 25% 50% 25%

Each goal was set at levels that both tigznsation Committee and management believed ddfimilt but attainable, and achievements wc
reflect significant performance by the Company.atand-alone basis, MIP EBITDA could have yieldgzhyout from 0% at threshold, 100% at
target and 200% at outstanding, and business &iit Eould have yielded a payout from 0% at thredh®D0% at target and 300% at maximum, b.
on year-end results. In 2012 the Company incredsegotential maximum payout for a limited numbgparticipants in the plan by increasing the
maximum payout percentage on business unit EBBO@®6. This increase is consistent with our desiti@d¢entivize and reward significant growth in
profits. The strategic plan objective was paid atut50% of target reflecting improvement in a dedtmategic objectives considered critical for leng
term growth. The results included the successtebiration of the Wausau premium fine paper bramgigtion, a revision of our CLASSIC® brands,
entry into an agreement for the purchase of thét®arth premium paper brands, and increased intierradization of our technical products business.
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The performance goals and results for edthe financial metrics in 2012 were as follows:

Payout %
Metric ($MM) Threshold Target Outstanding Maximum 2012 Results
MIP EBITDA 92.7 108.1 119.7 N/A 118.2 187%
Fine Paper EBI 31.€ 39.t 454 49.4 50.C 300%
Tech Products 30.5 38.1 43.€ 477 38.: 112%
EBIT
Based on the process described above, yfents were awarded as follows:

2012 MIP 2012 MIP % of Target

at Target at Actual Earned
O'Donnell $ 367,50( $ 653,23: 178%
Lind $ 181,50( $ 322,61¢ 178%
Heinrichs $ 145,00( $ 257,74 178%
Schertell $ 140,00( $ 327,95( 234%
Schwinn € 90,00 € 135,22¢ 150%

Long-Term Equity Compensation

Long-term equity incentives under the LT€sist of stock options and performance share ugiinted on an annual basis, with stock option
awards representing approximately 30% of the taahle of the equity incentive awards and performnesstares representing approximately 70% o
total value of the equity award granted to an etteewfficer for that year. This reflects the Compa desire to emphasize the performance based
incentives in the LTCP. The total target LTCP gsaarte set at the beginning of the year for eachedagnecutive officer at a minimum of 40% of the
executive's base salary. The Company grants 10a%eaiptions in conjunction with the first Boardetiag of each fiscal year. Each year the
Compensation Committee reviews and approves attaugeber of performance share units for each ofnamed executive officers and each other
participant in the LTCP plan. The number of unittually earned by each participant is determinetheyCompany's corporate performance. The r
of possible awards is set by the Compensation Ctteertbased on its: (i) belief that a minimal awsindll be granted if the performance measures are
significantly below target levels; and (ii) determation that the top end of the range provided gmagpiate incentive for management to achieve
exceptional performance.

The combination of stock options and pernfance share units focuses our executives on Nexfiredmicial performance and increasing
shareholder value. It is aligned with and suppoutsstock ownership policy. Long-term incentivesoathelp retain employees during the performance
periods.
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2012 LTCP Awards

For 2012, the Compensation Committee apgr@quity grants under the LTCP for our named etkexofficers with target values ranging from
40% to 100% of base salary pay as follows:

2012 LTCP
(% of Base Salary)

O'Donnell 100%
Lind 75%
Heinrichs 65%
Schertell 60%
Schwinn 40%

For each of our named executive officdrs, ualue was divided into awards of non-qualifisatk options and a target number of performance
share units, with 70% of the value in performartta s units and 30% of the value in options. Thgeaof possible awards under the LTCP was
selected to tie a substantial percentage of tlanpensation to Neenah's performance.

The number of stock options to be awardegbich named executive officer in 2012 was detexdhby dividing the value of the portion of the
LTCP award to be awarded as stock options (deteuiny the Compensation Committee as described abgwbe fair value of one stock option
(determined using a modified Black- Scholes forrawa modeled by Meridian), and then rounded to#zgest hundred to produce the number of
shares subject to the applicable option award.prbeess described above resulted in grants ofmptiv2012 to purchase a total of 13,900 shares for
Mr. O'Donnell; 6,600 shares for Ms. Lind; 5,000 r&safor Mr. Heinrichs; 4,500 shares for Ms. ScHeated 3,100 shares for Mr. Schwinn. The
exercise price of the option award was set basdtienlosing price of our common stock on the déigrant. Each grant of options made in 2012 \
in increments of 33.34%, 33.33% and 33.33% ovéreetyear period, with vesting occurring on eaahivarsary of the applicable grant and a ten year
term to exercise.

The target number of performance sharesuaibe awarded to each named executive office®ir2 was determined by dividing the value of the
portion of the LTCP award to be awarded as perfogaahare units (determined by the Compensatiom@ibe® as described above) by 90% of the
stock price as of January 25, 2012, and then raltalthe nearest hundred shares. We discount ptimk by 10% to factor in the fact that the full
value of the grant may not be realized, due tgredions, terminations, etc. The target numbel0dP2performance share units are increased or
decreased (to an amount equal to between 40% & 20@he target number) prior to being converteddtual shares after a two year holding period.
After the end of the performance period, the adjesit of the target number of shares will be catedldased on the Company's achievement of
performance goals relative to the following crigeryear over year growth in corporate sales, year gear growth in return on invested capital, free
cash flow as a percentage of Net Sales and reltatigeshareholder return ("Relative TSR"). Thed®igk TSR (including dividend yield), is be
compared against the Russell 2000 Value Index pHyeut levels for the performance share unit meiriclude
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a 0% payout below threshold, 100% payout at taeget,200% payout at outstanding. The specific targed results in 2012 were as follows:

Payout %
Metric Threshold Target Outstanding 2012 Results

Return on Capita Increase of 5 Increase of Increase of greatt  Increase of 200%
basis points 80 basis than 150 basis 208 basis

points points points
Growth in 0% growth 3% growth More than 6% 15% 200%
Corporate Sale growth
Free Cash Flow ¢ 4% 5% 6% 3.5% 0%
% of Sales
Relative Tota 31 Quartile Median Top Quartile Top of 2d 196%
Shareholder Quartile
Return
Payout (as a % o 0% 100% 200% 149%
Target)

Based on the process described above armukoiormance against the targets noted, perforenahare unit ("PSU") grants were awarded as
follows:

2012 PSUs 2012 PSUs % of Target
at Target at Actual Earned
O'Donnell 17,00( 25,33( 149%
Lind 8,00( 11,92( 149%
Heinrichs 6,10( 9,08¢ 149%
Schertell 5,40( 8,04¢ 149%
Schwinn 3,70(C 5,51¢ 149%

The earned shares are now in a two year frealiod and are still subject to forfeiture basadcontinued employment. All shares are scheduled t
be released to active participants on Decembe2 (4.

2012 CEO Special Option Grant

Mr. O'Donnell assumed the position as aesiélent and Chief Executive Officer on May 18, 20ih order to provide Mr. O'Donnell with an
incentive and reward for leading the Company ineghg sustained absolute shareholder value creatrer the first five full years of his tenure as
CEOQ, in January of 2012, the Compensation Commépgeoved a special grant of 125,000 stock optioMr. O'Donnell worth approximately
$1.2 million on the date of grant. These optionk avily be earned and vest if certain absolute efmalder value creation performance conditions are
satisfied, as outlined below. These are non-qedifiptions, granted pursuant to the Omnibus Plan.

The exercise price of the options is $24v@t8ich is the closing price of the company stooklee date of grant, January 25, 2012. 100% of the
options will be earned, vest and be exercisablBerember 31, 2016 if, during the 5-year period ftomGrant Date to the Vesting Date, Neenah
Stock achieves annualized total shareholder rgti®R") of 11% or above, but if 100% of the optidres/e not been earned as set out above, (i) 25%
of the options will nonetheless have been earnddndlhvest and be exercisable on December 31, 20H&iring the time period from the Grant Date
to a measurement date occurring at the end obgi€D trading days of 2014, Neenah Stock achiewesalized TSR of 11% or above, and (ii) 25%
the options will nonetheless have been earned dhdest and be exercisable on December 31, 2Q1diifing the time period from tt
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Grant Date to a measurement date occurring atrtti@ethe last 90 trading days of 2015, NeenahkSaobieves annualized TSR of 11% or above. All
options that are earned as set out above will ftdlst and become exercisable on December 31, 208ihave a 10-year term ending December 31,
2021. All options which have not been earned asseabove by December 31, 2016 shall expire amdimate. The material conditions to vesting and
exercise are set forth in greater detail in thenF8+K filed by the company dated January 31, 20h2 Compensation Committee believes this grant is
consistent with the philosophy to target a grepégcentage of Mr. O'Donnell's compensation as pedace-based and to align that performance with
meaningful absolute increases in stockholder value.

Retirement Benefits

We maintain the Neenah Paper Retirementribaotion Plan (the "Retirement Contribution Planihich is a tax-qualified defined contribution
plan for employees, including Mr. O'Donnell, Mr.iHechs, and Ms. Schertell, who are ineligible trticipate in the Pension Plan, the Supplemental
Pension Plan and the German Pension Plans. Futhenaintain a supplemental retirement contribugitam (the "Supplemental RCP") which is a
non-qualified defined contribution plan which isénded to provide a tax-deferred retirement savéligsnative for amounts exceeding Internal
Revenue Code limitations on qualified plans. Adufitil information regarding the Supplemental RCPhlmfound in the 2012 Nonqualified Deferred
Compensation table later in this Proxy Statemerg.af§o maintain the Neenah Paper 401(k) Plan &8#&(K) Plan"), which is a tax-qualified defined
contribution plan available to all of Neenah's WeBiployees, and the Neenah Paper Deferred CompenBéan (the "Deferred Compensation Plan®),
which is a non-qualified deferred compensation fitarour executive officers. The Deferred CompeiasaPlan enables our executive officers to defer
a portion of annual cash compensation (base satahynon-equity awards under our MIP). This plaintiended to assist our executive officers in
maximizing the value of the compensation they rexz&iom the Company and assist in their retentatditional information regarding the Deferred
Compensation Plan can be found in the 2012 NorfipciDeferred Compensation table later in this Fr8iatement.

We also maintain the Neenah Paper Pendam & tax-qualified defined benefit plan (the "Bien Plan™) and the Neenah Paper Supplemental
Pension Plan, a non-qualified defined benefit fftha "Supplemental Pension Plan") which providedeferred retirement benefits for certain of our
employees, including Ms. Lind, who was employedlimberly-Clark (our predecessor company prior tongespun-off) prior to December 31, 1996.
Mr. O'Donnell, Mr. Heinrichs, Ms. Schertell, and Michwinn do not participate in these plans. Mhvon participates in an individual pension
agreement with the Company which provides pensenefits based on earnings and service, an addifp@msion plan which provides benefits based
on the Company's and the employee's contributioth sasupplemental executive retirement pensioreageat, which provides benefits in addition to
the two base plans if certain amounts are excegadldctively, the "German Pension Plans"). Addiibinformation regarding the Pension Plan, the
Supplemental Pension Plan and the German Pensaos Pan be found in the 2012 Pension Benefits tatdein this Proxy Statement.

Neenah and the Compensation Committeeveeteat the Pension Plan, Supplemental Pension Bermman Pension Plans, Retirement
Contribution Plan, Supplemental RCP, Deferred Camaton Plan and 401(k) Plan are core componerdsrofompensation program. The plans are
competitive with plans maintained by our peer conipgand are necessary to attract and retain vep deecutive talent. Additionally, the plans
support the long-term retention of key executivegioviding a strong incentive for the executiveémain with Neenah over an extended number of
years.
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Severance Payments

The Neenah Paper Executive Severance flariExecutive Severance Plan") covers designdtextis, including all of our named executive
officers, and provides certain severance bengfitgmuermination of employment following a changeamtrol of Neenah. Upon termination of the
officer's employment by Neenah without "cause" pthe officer for "good reason” (as defined in Eheecutive Severance Plan) within the two-year
period following a change in control or a terminatby us without "cause" during the one-year pepteding such a change in control, the officer
will be entitled to a lump-sum cash payment eqadhé sum of: (i) two times the sum of his annwésalary and targeted annual bonus; (ii) any
qualified retirement plan benefits forfeited agauit of such termination; (iii) the amount of rethent benefits such officer would have receivedieun
the qualified and supplemental retirement plansdauhis or her termination for the two-year perfodlowing his or her termination; (iv) the cost of
medical and dental COBRA premiums for a periodaaf years; and (v) a cash settlement of any acartéée welfare benefits. In addition, the offi
will be eligible to receive outplacement servicesd period of two years (up to a maximum costs@U$50,000).

Payment of the benefits under the ExecuBieeerance Plan is subject to the applicable eixecexecuting an agreement that includes restactiv
covenants and a general release of claims agan3hese benefits are intended to recruit andrrétgy executives and provide continuity in Neenah's
management in the event of a change in controlbélieve the Executive Severance Plan is consistghtsimilar plans maintained by our peer
companies and therefore is a core component of@upensation program necessary to attract andhretgi executives. In 2011 the Compensation
Committee closed the Executive Severance Planviopaeticipants and determined that it would phagetive excise tax gross up provision in the
Executive Severance Plan over time for the cumamed executive officers.

Timing of Compensation

Base salary adjustments, if any, are mgdeub Compensation Committee at the first meetihgach fiscal year (with the adjustments effectig
of January 1 of that same year). Stock option grant performance share unit target levels anddsxae made in the manner described above. \
not coordinate the timing of equity awards with tekease of non-public information. The exercisegof the stock options is established at the fair
market value of the closing price of our stock loa date of the grant.

Tax and Accounting Consideration

In general, the tax and accounting treatroénompensation for our named executive offideas not been a core component used in setting
compensation. In limited circumstances we do carssdch treatment and attempt to balance the adé¢énah against the overall goals we intend to
achieve through our compensation philosophy. Iti@dar, our intent is to maximize deductibility oir named executive officers' compensation u
Code Section 162(m) while maintaining the flexilyilhnecessary to appropriately compensate our eixesubased on performance and the existing
competitive environment. The MIP and LTCP prograresperformance based and are designed to bedfdlyctible under Code Section 162(m).

Stock Ownership Guidelines

The Compensation Committee has adopted stwoership guidelines to foster long-term stocldimgs by company leadership. These guidelines
create a strong link between stockholders' and
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management's interests. Named executive officerseguired to own a designated multiple of thespeetive annual salaries.

Stock Ownership
Multiple of Salary

O'Donnell 6x
Lind 3x
Heinrichs 2x
Schertell 2x
Schwinn 2x

Each of the named executive officers isimegl to hold at least 50% of their annual perfanoeashare grants until they reach the ownership
guidelines. The following holdings are counted toahvulfilling guidelines, with each being valuedimg our stock price as of December 31 of each
year; (i) stock held in the 401(k) plan, other defeplans, outright or in brokerage accounts;g@yformance share units or restricted stock w@atsec
payment of MIP compensation in Neenah stock andatémh of LTCP compensation. All of our named exa@uofficers met or exceeded the
guidelines as of December 31, 2012.

Clawback Policy

The Compensation Committee adopted a "daWwlipolicy" for all executives and other employpasicipating in our MIP program concerning
the future payment of MIP payments and long teroitggyrants under the LTCP program. This new potjioxes the Board the authority to reclaim
certain overstated payments made to Neenah emplayeeto materially inaccurate results presentéddrCompany's audited financial statements.

Hedging Policy

Our insider trading policy provides thateditors, officers and employees are prohibited femmgaging in short sales and buying or selling puts

calls or other derivative securities of Neenahebliors and officers are also prohibited from haldieenah securities in a margin account or pledging

Neenah securities as collateral for a Ic

COMPENSATION COMMITTEE REPORT

The Compensation Committee oversees Neepahipensation policies and programs on behalf@Bbard. In fulfilling this responsibility, the
Compensation Committee has reviewed and discusgbd\eenah's management the Compensation Discuas@nalysis included in this Proxy
Statement. In reliance on such review and discossitbhe Compensation Committee recommended to MeeBaard of Directors that the
Compensation Discussion and Analysis be includedigmProxy Statement and in the Company's AnnegldR on Form 10-K for the year ended
December 31, 2012.

Compensation Committe

Philip C. Moore, Chairman
John F. McGovern
Stephen M. Woo
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PROPOSAL 2—
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Section 14A of the Securities Exchange &ct934, as amended (the "Exchange Act") requiraswe include in this proxy statement a non-
binding stockholder vote on our executive compeasais described in this proxy statement (commogifigrred to as "Say-on-Pay").

We encourage stockholders to review the @omsation Discussion and Analysis ("CD&A") sectadrthis proxy statement. Our executive
compensation program has been designed to paftarmance and align our compensation programs butliness strategies focused on long-term
growth and creating value for stockholders whikoglaying competitively and focusing on total comgagion. The Company's executive
compensation programs are designed to attractyatetand retain highly qualified executive officenso are able to achieve corporate objectives and
create stockholder value. The Compensation Comerlittéieves the Company'’s executive compensatiagrammes reflect a strong pay-for-performance
philosophy and are well aligned with the stockhaddng-term interests without promoting excessisk. We feel this design is evidenced by the
following:

. A majority of our executives' compensation isedily linked to our performance and the creatibst@areholder value. The overall
compensation mix is targeted to include at lea%t p@rformance based compensation for the namedigxeofficers with a higher
percentage of our CEO's compensation being perfucenbased.

. We granted our CEO a special option grant thataevily vest and be exercisable if explicit, absolte meaningful shareholder value
creation conditions are met over a sustainablegef time. See "2012 CEO Special Option Grantpage 24 of this Proxy Statement.

. Our long-term incentive awards are exclusivalyhe form of performance share units and stoclonptand all of our incentive plans
have capped payouts.

. LTCP grants are split with 70% of the total valdelee awards granted as performance share unitsantitree-year vesting period, and
30% as stock options with annual vesting over @etyear period. This reflects the Company's désiesnphasize performance based
incentives. For our performance share units, weobgective performance metrics closely tied to fiicial performance and shareholder
value, such as return on invested capital, revgnoeth and relative total shareholder return. 182QTCP grants were awarded at
149% of target based on achieved growth in corpasales, return on invested capital and total sleéder return.

. Our short-term incentive plan (MIP) also is basachgay-for-performance philosophy, with targetimopportunities ranging from
40% to 70% of base salary based on improvemersrporate and business unit profits and succesgkdution of strategic objectives.
In 2012, executives received a payment of 15098#92 of target as a result of significant increaaerporate EBITDA, business ui
EBIT and the successful execution of strategic plajectives.

. Base salaries for our named executive officercansistent with the Peer Group analysis as fuligldised in the CD&A. Base salaries
did not increase for 2 out of the 5 named executiecting the Company's focus on performancet@smpensation for its executive
officers.

. We have meaningful stock ownership requirementefmmamed executive officel

. Except for Mr. Schwinn, our foreign based namedatiee officer, we do not have employment agreesienother individua

arrangements with our named executive officersphatide for a specified term of employment, congaion terms or specific benel
upon a termination of employment.
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. Benefits are payable under our Executive SeverBtaeonly on a double trigger basis (i.e., follogvloth a change in control and a
qualifying termination of employment).

. The Compensation Committee is advised by an indégrercompensation consultant who keeps the Compemszommittee apprise
of developments and best practices.

. The Company has a clawback policy which allomes@ompany to recoup awards if payment or vestiag based on financial criteria
that are later deemed to be materially inaccurate.

The Board strongly endorses the Company's execatingensation program and recommends that stocktsolate in favor of the
following resolution:

RESOLVED, that the stockholders approve the comaténsof the Company's named executive officerdezsribed in this
proxy statement under "Executive Compensation'luging the Compensation Discussion and Analysistaadabular and
narrative disclosure contained in this proxy staem
Because the vote is advisory, it will nettiinding upon the Board of Directors or the Conga¢ion Committee and neither the Board of Directors
nor the Compensation Committee will be requirethi@ any action as a result of the outcome of tte vn this proposal. The Compensation
Committee will consider the outcome of the vote whensidering future executive compensation arnareyes.

The Board of Directors unanimously recommends thathe stockholders vote "FOR" the approval of the Conpany's executive compensation.
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PROPOSAL 3—
APPROVAL OF THE AMENDED AND RESTATED NEENAH PAPER, INC.
2004 OMNIBUS STOCK AND INCENTIVE COMPENSATION PLAN

The Neenah Paper, Inc. 2004 Omnibus StodHrcentive Compensation Plan (the "Omnibus Pland)comprehensive incentive compensation
plan that provides for various types of equity-lthsempensation, including incentive and nonqualieock options, stock appreciation rights,
restricted stock, restricted stock units, perforogashares, and performance units, in additionieratock-based awards, dividend equivalents rights
and certain cash-based awards..

The total number of shares of our commonlkstuthorized for issuance under the Omnibus Blaarrently 3,500,000 and has not been increasec
since the Company became an independent publicaayrip 2004. As of the record date for the Annuakling, there remains a total of 385,543
shares reserved for issuance under the Omnibugtahave not yet been awarded.

The purpose of the Omnibus Plan is to eragriownership in our common stock by those emgleyairectors and third-party service providers
who have contributed, or are determined to beppsition to contribute, materially to our succeksyeby increasing their interest in our long-term
success. We believe that incentive compensatiantgheave been an important part of our successiplayee and independent director recruiting and
retention efforts to date and we expect such graititsemain a key part of this process going ittte future.

We wish to increase the number of sharafahle under the Omnibus Plan because we have3&3yp43 shares available for future awards L
the Omnibus Plan. In addition, we wish to changéageterms in the Omnibus Plan to update it andenappropriately reflect current market practi
Accordingly, our Compensation Committee has apptdhie amended and restated Neenah Paper, IncQ@04bus Stock and Incentive
Compensation Plan (the "Amended Omnibus Plan"fithess our needs to be able to offer equity ank iceentives going forward, subject to
shareholder approval of the Amended Omnibus PI&S/Rlisting requirements require that we submitAmeended Omnibus Plan to our sharehol
for approval. In addition, Internal Revenue Codesuequire that we obtain shareholder approvét®@fAmended Omnibus Plan in order to be able to
issue incentive stock options under the Amended iBusrPlan. Finally, Internal Revenue Code rulesiiregthat we obtain shareholder approval in
order to be able to receive a deduction for cedaiified performance-based compensation as disduselow under the headin&éction 162(m) of
the Internal Revenue Code

Over the period covering the next threediyears (fiscal years 2013, 2014 and 2015), wmencib to cap our average annual burn rate at 3.08
calculating our compliance with this maximum buatercommitment, we define "burn rate" as the nurobshares subject to stock awards granted (or
in the case of performance-based awards, the nuofilséiares earned) in a fiscal year divided byibeghted average number of shares of our
common stock outstanding (basic) during our figealr. For purposes of calculating the number ofrds/granted in each of the next three fiscal y«

(i) awards of stock options and stock appreciatights will count as one share, and (ii) awardsestricted stock, restricted stock units, perforogan
share units or other full value awards ("Full-Valwsards") will count as two shares in the year aleal; or in the case of performance-based awards,
in the year earned.

If approved by stockholders, the Amendedn@ons Plan will become effective as of May 30, 2Qth@ "Effective Date'), and will remain effect
until terminated by the Company. The following dgstton of the Amended Omnibus Plan is qualifiedtgentirety by reference to the applicable
provisions of the plan document, which is attacagd\nnex A to this proxy statement.
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Certain Provisions of the Amended Omnibus Plan

In addition to the bullet points under Rysal 2, we believe that shareholders should natiethie Amended Omnibus Plan includes the following
provisions:

. The exercise price of options and stock apptieciaights cannot be less than the fair marketi@alf the common stock on the date of
grant.
. Options and stock appreciation rights may not lpeiced, repurchased or exchanged for awards wlitkvar exercise price after grant

without shareholder approval.

. Each share issued pursuant to awards other thanseptr stock appreciation right granted on orrafte Effective Date will reduce tt
number of shares available under the Amended Orari?tan by 2.3 shares.

. "Change in control" benefits (i.e., immediatestieg of outstanding awards) are not triggered ssmechange in control actually occurs.
. Dividend equivalent rights cannot apply to opti@r stock appreciation rights.
. Awards are subject to our clawback policy whicloal us to recoup awards if payment or vesting veagt on financial criteria that

later deemed to be materially inaccurate.
Material Changesin Amended Omnibus Plan
The Amended Omnibus Plan makes a numbehariges to the Omnibus Plan. The primary changesuanmarized below:

. The Amended Omnibus Plan increases the numberoésiof common stock available for issuance by7,(80 shares. After th
change, the number of shares available for issuander the Amended Omnibus Plan is the sum of tineber of shares subject to
outstanding awards under the Omnibus Plan immddib&fore the Effective Date, the number of shanegilable under the Omnibus
Plan for issuance of future awards on or aftetBffective Date (385,543), plus 1,577,000 shareg. laximum number of shares that
can be made subject to the grant of incentive stptions is the maximum number of shares availabtier the Amended Omnibus
Plan.

. Under the Omnibus Plan, shares attributable to @vahich expire, are forfeited or cancelled orateerwise paid without the issuance
of shares, are withheld to satisfy tax withholdiagg settled in cash in lieu of shares or are exgbd, are again available for grant ur
the Amended Omnibus Plan. The Amended Omnibusddagrally preserves this rule, but provides thahéncase of options and stock
appreciation rights, shares tendered by a partitipawithheld by the Company to pay the optionreise price, the excess number of
shares to which a stock appreciation right relates the number of shares that are issued uporisgesf the stock appreciation right,
and shares withheld or remitted by the Companyatotpx withholding, are not again available fousce under the Amended
Omnibus Plan.

. The Omnibus Plan reduced the number of shardsruhe plan by one share for each share issuatkridine Amended Omnibus Plan,
shares issued pursuant to Full Value Awards gramtear after the Effective Date will reduce the menof shares available under the
plan by 2.3 shares with respect to each sharedgaursuant to such award.

. The Omnibus Plan provides that it will terminatel@@acember 1, 2014. The Amended Omnibus Plan rentbieexpiration date.

. The Omnibus Plan provides that a change in contooild be triggered upon "shareholder approval” obmplete liquidation and
dissolution of the Company. The Amended Omnibus
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Plan requires an actual consummation of a comfitptlation and dissolution of the Company for aibe in control to occur.

. The Amended Omnibus Plan amends the definitiorRetitement"” to provide for some flexibility to sjfgadifferent retirement criteria
in an award agreement.

. Under the Amended Omnibus Plan, dividend equivaights cannot apply to options or stock appregiatights.
Summary of Other Provisions of Amended Omnibus Plan

Eligibility.  Participation in the Amended Omnibus Plannstid to employees of Neenabh, its affiliates an@fosubsidiaries, members of the
Board of Directors of Neenah, and any consultagegng advisor, or independent contractor who rendervices to Neenah, its affiliates and/or its
subsidiaries that (a) are not in connection withdffer and sale of Neenah's securities in a daiising transaction, and (b) do not directly or
indirectly promote or maintain a market for Neesa®curities.

Administration. Awards under the Amended Omnibus Plan will eeedmined by the Compensation Committee of the @o&bDirectors (the
"Committee"). However, the Chief Executive Officaay grant awards to newly hired employees who atefiicers subject to Section 16 of the
Exchange Act, not to exceed 300,000 share of constawk per year.

Section 162(m) of the Internal Revenue Cod8ection 162(m) of the Internal Revenue Codeéedesn deduction to any publicly held company for
compensation paid to any of the top four namedef§ excluding the chief financial officer ("Secti®62(m) Employees") that exceeds $1,000,000 in
any year, unless the compensation is "qualifiefoperance-based compensation.” The Amended OmnilausdPables, but does not require, the
Company to pay qualified performance-based compienstn the Section 162(m) Employees. But, to $atise 162(m) requirements, the
compensation must be paid only as a result ofreitent of objective performance measures that gyeapd by the shareholders and the compens
must be subject to maximum limits per employee #natapproved by the shareholders. These objgméifermance measures and the maximum li
are set forth below under the following two paraipgentitled 'Objective Performance Measuréand "Annual Award Limits" The shareholders are
being asked to approve these objective performareasures and these maximum limits.

Objective Performance MeasuresThe performance measures for awards to Set@@(m) Employees are based on one or more of the
following: (i) net earnings or net income (beforeafter taxes); (ii) earnings per share; (iii) sates or revenue growth; (iv) gross or net opegatin
profit; (v) return measures (including, but notili@d to, return on assets, capital, invested chgitpiity, sales or revenue); (vi) cash flow (irdihg,
but not limited to, operating cash flow, free célslwv, and cash flow return on capital); (vii) eargs before or after taxes, interest, depreciatiaic
amortization; (viii) gross or operating margins) (productivity ratios; (x) share price (includirgyt not limited to, growth measures and total
shareholder return); (xi) expense targets; (xiiygires; (xiii) operating efficiency; (xiv) customeatisfaction; (xv) working capital targets;

(xvi) economic value added; (xvii) volume; (xviggpital expenditures; (xix) market share; (xx) spétxi) regulatory ratings; (xxii) asset quality;
(xxiii) net worth; and (xxiv) safety. Any performe& measure(s) may be used to measure the perfogrnéoar company, our affiliates and/or
subsidiaries as a whole or any business unit otompany, our affiliates and/or subsidiaries or eawbination thereof, and may be compared to the
performance of a group of comparator companiesén@ex, all as determined by the Committee. Thenfdtee may provide in any award that any
evaluation of performance may include or excludg@frthe following events that occurs during a parfance period: (a) asset write-downs,

(b) litigation or claim judgments or settlements), the effect of changes in tax laws, accounting
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principles, or other laws or provisions affectieported results, (d) any reorganization and restring programs, (e) extraordinary nonrecurringnise
as described in ASC Topic 225 and/or in managemidigtussion and analysis of financial conditiod eesults of operations appearing in the
Company's annual report to shareholders for thécaipe year, (f) acquisitions or divestitures, ggjiforeign exchange gains and losses.

Annual Award Limits. To the extent required under Section 162(nthefinternal Revenue Code for awards that are deteio be qualified
performance—based compensation to so qualify, avamder the Amended Omnibus Plan are limited pgibé& individual on an annual basis as
follows: Subject to the limit of available sharesler the Amended Omnibus Plan, the following aesathnual grant limits in any one year to any one
participant in the Amended Omnibus Plan:

Options: 300,000 share
Stock Appreciatiol
Rights: 300,000 share

Restricted Stock ¢
Restricted Stocl
Units: 200,000 share

Performance
Shares or
Performance
Units: 200,000 shares to be received in a year or theetakreof if paid in cas

Cash Based
Awards: $5,000,00(

Other Stock Base
Awards: 200,000

162(m) Employee Established by the Committee based on a percentag@ excess of 100%, of an
Award Incentive incentive pool equal to the greater of: (i) 20%\Na&fenah's consolidated operating-
Award: earnings for the year or (ii) 20% of Neenah's ofiegecash flow for the year. In

no event may the incentive pool percentage foramg/162(m) Employee exceed
40% of the total poo

Options. Options may be made exercisable at a pricalgme not less than the fair market value, detexdhin accordance with the Amended
Omnibus Plan, per share of common stock on thetbatehe option is awarded. Options may not beeceg or exchanged for options with a lower
exercise price after grant without shareholder eygdr The Committee may permit an option exerciseepto be paid in cash or by the delivery of
previouslyewned shares of Company Common Stock, or to bsfigatithrough a cashless exercise executed thralgbker or by having a number
shares of Company Common Stock otherwise issualtfe dime of exercise withheld. The maximum terfnary option is 10 years, subject in the case
of options granted to employees in other countdesjpliance with applicable foreign law. The Contegtis permitted under the Amended Omnibus
Plan to substitute stock appreciation rights faias on the same terms as the options with areggge difference between the fair market valuée
shares subject to the stock appreciation righttaedjrant price of the stock appreciation right thaqual to the aggregate difference betweeffiaihe
market value of the shares subject to the opti@htb@ option exercise price. The Amended Omnibas Bermits the grant of both incentive and non-
qualified stock options. Incentive stock optionamat be granted more than 10 years after the eaflihe adoption of the Amended Omnibus Plan by
the Board of Directors or the date the plan is appd by the shareholders of the Company.

Stock Appreciation Rights. Stock appreciation rights may have a granteppier share not less than the fair market valueraéned in
accordance with the Amended Omnibus Plan, per sifare
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common stock on the date that the option is awastiazk appreciation rights may not be re-priceebahanged for Stock Appreciation Rights with a
lower exercise price after grant without sharehosfgproval. The maximum term of any stock appremiatight is 10 years, subject to, in the case of
stock appreciation rights granted to employeegherocountries, compliance with applicable fordigm. Stock appreciation rights may be granted
separately or in connection with another award,taedCommittee may provide that they are exercésabthe discretion of the holder or that they will
be paid at a time or times certain or upon the weoge or non-occurrence of certain events. Stppkegiation rights may be settled in shares of
common stock or in cash, according to terms estaddi by the Committee with respect to any particaeard.

Restricted Stock and Restricted Stock Unithe Committee may grant shares of common stotke right to receive common stock in the fut
to a participant, subject to such restrictions emaditions, if any, as the Committee shall deteemin

Performance Units and Performance Share®erformance units have an initial value deteediby the Committee on the date of grant and
performance shares have an initial value per stgual to the fair market value per share of comstook determined on the date of grant. The
Committee sets the performance goals to deterrhmedlue of the number of performance units orgrerénce shares that will be paid. Performance
units and performance shares may be paid in sb&@snmon stock or in cash as determined by the rGittee.

Other Stock Incentives. Dividend equivalent rights and other stock-lbea@ards may be granted in such numbers and mayliject to such
conditions or restrictions as the Committee shetédmine and shall be payable in cash or sharesmion stock, as the Committee may determine.

Deferrals. The Committee may require or permit particigaotdefer the receipt of awards under the Amei@wmdibus Plan.

Change in Control. The following provisions apply unless the Cortte® applies otherwise as to any specific granarigp Change in Control
as defined in the Amended Omnibus Plan, outstangjitigns and stock appreciation rights become demtel exercisable, all other outstanding aw
that vest based on service vest, and the targetupapportunities under performance-based restristeck, performance-based restricted stock units,
performance units, performance shares, and perfweabased cash awards are earned and payablehg@hange in Control; provided however to
the extent that a replacement award meeting théregents of the Amended Omnibus Plan is providetthé Participant, the foregoing provisions do
not apply. Instead, upon termination of employmeithhout Cause (as defined in the Amended Omnibas)Rly the Company, termination of
employment with Good Reason (as defined in the AtedrOmnibus Plan) by the employee, or terminatfadirectorship of a director, occurring
during the period of two (2) years after the Chaimg€ontrol, (i) all replacement awards held by plagticipant become vested, exercisable, earned anc
payable, and (ii) all options and stock apprecratights held by the participant immediately beftire termination of employment or termination of
directorship that the participant held on the CleaimgControl date or that constitute replacemergrds remain exercisable for not less than one year
following termination or until the expiration ofétoption or stock appreciation right, whicheverigeiis shorter; provided, that if the applicableaasy
agreement provides for a longer period of exerdisglthat provision controls.

Recapitalizations and ReorganizationsThe number of shares of common stock resemeguance in connection with the grant or settietm
of awards or to which an award is subject, the remalh shares issuable by the Chief Executive Offaceprovided above under the heading
"Administration," the number of shares subjecti® tAnnual Award Limits and the exercise price of each option and stpgkeiation right are
subject to adjustment in the event of any recapétbn of the Company or similar event effectethaut receipt of consideration by the Company. In
the

37




Table of Contents

event of certain corporate reorganizations, awarag be substituted, cancelled, accelerated, castieor otherwise adjusted by the Committee,
provided such adjustment is not inconsistent wWitheéxpress terms of the Amended Omnibus Incentare P

Transferability. Awards are not generally transferable or asgitg unless the Committee provides otherwisejrbanhy case, transfers for
value are not permitted.

Forfeiture and Clawbacks. Awards will be subject to forfeiture to the emt provided by the Committee in the applicableraveggreement. In
addition, if the Company is required to prepar@ecounting restatement due to the material nondang® of the Company, as a result of misconduct,
with any financial reporting requirement under sieeurities laws, if the participant knowingly oogsly negligently engaged in the misconduct, or
knowingly or grossly negligently failed to prevehe misconduct, or if the participant is one of if@ividuals subject to automatic forfeiture under
Section 304 of the Sarbanes-Oxley Act of 2002 pagicipant is required to reimburse the Compayaimount of any payment in settlement of an
award earned or accrued during the twelve-montiogédollowing the first public issuance or filing the financial document. Also, each Award is
subject to forfeiture to the extent provided in apyplicable clawback policy adopted by the Compamngtherwise required pursuant to applicable law.

Fungible Share Pool. Shares issued in respect of any Full-Value Awaanted under the Amended Omnibus Plan on or thiteEffective Date
shall be counted against the share limit as 2.8esHar every one share actually issued in conoeatith such award. For example, if 100 shares are
issued with respect to a Full-Value Award grantitdrahe Effective Date, 230 shares will be courdgdinst the share limit in connection with that
award. Shares issued in respect of any other afmatdh Full-Value Award) shall be counted agaihstshare limit as one share. Therefore, as noted
previously, if stockholders approve the Amended @ Plan and all 1,962,543 shares are availablaeviards granted on or after the Effective Date
are granted as Full-Value Awards, the total nunadfeshares issued under the Amended Omnibus Plabev853,279.

Amendment or Termination. The Amended Omnibus Plan may be amended b@dhemittee, but no material amendment will be madkout
shareholder approval to the extent required bydaexchange rules. The Committee may amend ouisiquasvards subject to the terms of the
Amended Omnibus Plan but in general may not takeyaaparticipant's rights.

Tax Consequences.The following discussion outlines generally federal income tax consequences of participatidthe Amended Omnibus
Plan. Individual circumstances may vary and eactigi@ant should rely on his or her own tax courfeeladvice regarding federal income tax
treatment under the plan.

Non-Qualified Options. A participant will not recognize income upor tirant of an option or at any time prior to thereise of the option or a
portion thereof. At the time the participant exses a nomualified option or portion thereof, he or she wiltognize compensation taxable as ordii
income in an amount equal to the excess of therfaiket value of the common stock on the date i@ is exercised over the price paid for the
common stock, and the Company will then be entitted corresponding deduction. Depending upon ¢neg@ shares of common stock are held after
exercise, the sale or other taxable dispositioshafes acquired through the exercise of a nonfgpeabption generally will result in a short- omnig-
term capital gain or loss equal to the differenegveen the amount realized on such dispositiontfadair market value of such shares when the non-
qualified option was exercised.

Incentive Stock Options. A participant who exercises an incentive stopion will not be taxed at the time he or she eisexs the option or a
portion thereof. Instead, he or she will be taxethe time he or she sells the common stock pusthparsuant to the option. The participant will be
taxed
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on the difference between the price he or shefpaithe stock and the amount for which he or slie g stock. If the participant does not sell the
stock prior to two years from the date of granthaf option and one year from the date the stotlaisferred to him or her, the participant will be
entitled to capital gain or loss treatment basezhupe difference between the amount realized erigposition and the aggregate exercise price and
the Company will not get a corresponding deductibtihe participant sells the stock at a gain ptthat time, the difference between the amoumt th
participant paid for the stock and the lesser effttir market value on the date of exercise omtheunt for which the stock is sold, will be taxed a
ordinary income and the Company will be entitleé toorresponding deduction; if the stock is soldaio amount in excess of the fair market value on
the date of exercise, the excess amount is taxedpdisl gain. If the participant sells the stookless than the amount he or she paid for thekgigor

to the one or two year periods indicated, no amuaulhbe taxed as ordinary income and the loss bélltaxed as a capital loss. Exercise of an ineenti
option may subject a participant to, or increaparicipant's liability for, the alternative minimutax.

Restricted Stock. A participant will not be taxed upon the grahta restricted stock award if such award is remdferable by the participant or
is subject to a "substantial risk of forfeitures'defined in the Internal Revenue Code. Howevegmthe shares of common stock that are subjebe
stock award are transferable by the participantaarcho longer subject to a substantial risk diefture, the participant will recognize compensatio
taxable as ordinary income in an amount equaleddahr market value of the stock subject to thelsmward, less any amount paid for such stock, and
the Company will then be entitled to a correspogdiaduction. However, if a participant so electthattime of receipt of a stock award, he or shg
include the fair market value of the stock subjedhe stock award, less any amount paid for stmtksin income at that time and the Company also
will be entitled to a corresponding deduction ait tfime.

Other Stock Incentives. A participant will not recognize income upoe trant of any other stock-based award (the "Eduoitgntives").
Generally, at the time a participant receives paymeader any Equity Incentive, he or she will retiag compensation taxable as ordinary income in
an amount equal to the cash or the fair marketevafithe common stock received, and the Comparitiveih be entitled to a corresponding deduction.

Benefits under the Amended Omnibus Plan

Future awards under the Amended Omnibus WRithbe subject to the discretion of the CompeiassaCommittee and will depend on a variety of
factors, including the value of the Company's statcthe time of grant, as well as Company, divialpand individual performance. Accordingly, it is
not possible to determine the benefits that woealddzeived under the Amended Omnibus Plan.
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Equity Compensation Plan I nformation

The following table summarizes informatavout outstanding options, share appreciationgight restricted stock units and shares reserved fo

future issuance under our existing equity compémsgians as of March 28, 2013.

(a
Number of
securities to
be issued
upon exercise of
outstanding
options,
warrants,

Plan Category and rights

(b)
Weighted-average
exercise price
of outstanding
options,
warrants,
and rights(1)

(©)
Number of securities
remaining available
for future issuance
under equity
compensation plans
(excluding securities
reflected in column

(@)

Equity compensation plans approve 2)

by security holder 1,410,54(3) $ 25.4; 385,54:(4)
Equity compensation plans not

approved by security holde N/A N/A N/A
Total 1,41054: $ 25.4; 385,54:

(1) The weighted-average exercise price of outktenoptions, warrants and rights does not take agtount restricted stock units
since they do not have an exercise price.

(2) Includes 975,313 shares issuable upon the exestmatstanding options and stock appreciation sglfARs") and 435,229
shares issuable upon the vesting and conversiontsfanding restricted stock units, all as of Ma28h2013.

As of March 28, 2013, we had an aggregate of 19Z3stock options and SARs outstanding. The wedjatrerage exercise
price of the stock options and SARs was $25.4Zpare and the remaining contractual life of suchrde/was 5.12 years.

As of March 28, 2013, we had 356,329 restrictedkstinits and 78,900 performance share units adstg.

As of December 31, 2012, we had an aggregate 081712 stock options and SARs outstanding. The wtetbaverage exerci
price of the stock options and SARs was $24.7Gpare and the remaining contractual life of suchrde/was 5.08 years.

As of December 31, 2012, we had 221,563 restristeck units and 97,900 performance share unitdanding.

3) Includes 19,025 shares that would be issued uppagbumed exercise of 797,659 SARs at the $30r&hpee closing price of
our common stock on March 28, 2013.

4) Represents 385,543 shares available for fussteance under our Omnibus Plan as of March 283.20

The Board of Directors unanimously recommends thathe stockholders vote "FOR" the proposal to approvehe amended
and restated Neenah Paper, Inc. 2004 Omnibus Stoekd Incentive Compensation Plan
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ADDITIONAL EXECUTIVE COMPENSATION INFORMATION
Summary Compensation Table

The following table reflects compensati@idpto or earned by our named executive officerséovices rendered during 2012, 2011 and 2010:

Change in
Pension
Value and
Non-Qualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other
Salary Awards Awards Compensation Earnings Compensation  Total

Name and Principal Position Year ($) ($)(1) $)(2) ($)(3) $)@) $)(5) $)
John P. O'Donne 201z 525,000 551,65( 1,306,61 653,23: — 88,50! 3,125,00:

President an 2011 473,86. 565,24( 142,95! 452,02! — 76,80: 1,710,88!

Chief Executive Office 201C 382,75( 398,15: 149,23 387,39: — 51,777 1,369,30!
Bonnie C. Lind 2012z 330,00( 259,60( 53,59. 322,61t 595,58! 9,26: 1,570,65!

Senior Vice President, Chi 2011 315,000 253,14 62,90¢ 213,09¢ 438,54¢ 7,35C 1,290,04

Financial Officer and Treasu 201( 315,000 347,43: 68,51: 276,01¢ 531,46 7,35C 1,545,771
Steven S. Heinrich 2012z 290,00( 197,94 40,60( 257,74: — 38,76 825,04

Senior Vice President, Gene 2011 290,00( 188,51( 46,56¢ 178,35:. — 41,58t 745,01t

Counsel and Secreta 201C 274,000 243,45t 47,90: 240,09: — 32,74¢ 838,19
Julie A. Schertel 201z 280,000 175,23( 36,54( 327,95( — 37,58: 857,30:

Senior Vice President, ai 2011 264,000 156,19: 39,21¢ 180,57¢ — 35,46: 675,44¢

Presider—Fine Pape 201C 240,000 159,76¢ 31,19: 166,80( — 26,40¢ 624,16t
Armin S. Schwinn(6é 201z 297,34. 120,06! 30,22¢ 178,70( 314,37¢ 8,66: 944,32(

Senior Vice President, a1 2011 269,22t 118,49: 33,42( 109,84! 168,74 8,40¢ 704,94t

Managing Directc—Neenat 201C 249,08 169,91. 19,75¢ 198,79! 487,26t 8,687 1,147,16.

Germany
(1) Amounts shown reflect the aggregate grant datevédire with respect to performance share units$ticésd stock units and restricted stock granterspant to our

Omnibus Plan, all disregarding any estimates défures related to service-based vesting conditidine amounts for represent the grant date faievaf the awards on
the date of the grant in accordance with ASC 71 grant date fair value of the stock awards isktputhe fair market value of the underlying conmstock on the da:
of grant. See Note 8 to the audited Financial tate included in our 2012 Annual Report on FornKLfdr the assumptions used in valuing the perforoesshare units.

2) Amounts shown reflect the aggregate grant datevédire with respect to stock options granted purstmour Omnibus Plan, disregarding any estimatéarfeitures
related to service-based vesting conditions. Theums represent grant date fair value of the optmmthe date of the grant in accordance with AS& The grant date
fair value of the option awards is determined usirgBlack-Scholes option valuation model. See Mdie the audited Financial Statement includeclin2912 Annual
Report on Form 10-K for the assumptions used inimglthe stock options. For Mr. O'Donnell in 20h&tamount includes $1,193,750 for the value ofsihecial option
grant discussed in the section titled "2012 CECcE©ption Grant" on page 24 of this Proxy Statetherhich grant remains subject to significant parfance criteria
as discussed therein.

3) Amounts shown reflect annual performance bonusesdan the fiscal year and paid in the followirggy, and are described in detail in the portioawfCompensation
Discussion and Analysis, captioned "2012 Annuafd®erance Bonus Awards."

(4) Amounts shown reflect the aggregate change duhieg¢ar in the actuarial present value of accuradlbenefit under our Pension Plan and SupplemBetaion Plan.
The large variability in value year-to-year is cadisfor the most part, by changes in the discoatesrused to calculate the value from year to ye®t not any increase or
change in the pension plan for any individual nameecutive officer. Messrs. Heinrichs, O'Donnelll dnis. Schertell do not participate in any of théirded pension
plans.

(5) "All Other Compensation” includes Neenah's contidhuto the 401(k) account of each of our namedetee officers. The amounts shown for Messrs. Hefirs,
O'Donnell and Ms. Schertell also include Neenabrgribution to their accounts in the Retirement tibntion Plan and Supplemental Retirement ContidvuPlan. The
amounts shown for Ms. Lind and Mr. Heinrichs alsdude expenses for an annual physical. The tetadgn for Mr. O'Donnell and Ms. Schertell in 201212011
include expenses for tax preparation and finargdaining. Mr. Heinrichs amount in 2011 includes enges for estate planning. All amounts shown far$¢hwinn are
for an annual car allowance.

(6) Mr. Schwinn's compensation has been converted Earos to US Dollars as follows: December 31, 20dfversion of Euro to US Dollars at 1 to 1.3253; &waber 31,
2011 conversion of Euros to US Dollars at 1 to 212%nd December 31, 2012 conversion of Euros t®blfrs at 1 to 1.321¢
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2012 Grants of Plan Based Awards

The following table contains informatiorating to the plan based awards grants made in 8)&2r named executive officers under the Omn
Plan and is intended to supplement the 2012 Sum@amypensation Table listed above.

All Other
Estimated Future Payouts  Estimated Future Payouts  Option
Under Non-Equity Incentive Under Equity Incentive Awards Grant
Plan Awards(1) Plan Awards(2) (3) Date
Number of Exercise  Fair

Value of
Securities or Base Stock anc
Underlying Price of

Name and Threshold Maximum Threshold Target Maximum Option  Option
Principal Grant Target Options Award Awards
Position Plan Date %) $) ($) #) #) #) #) ($/SH) (%)
John P. MIP 01/25/201: 0 367,50( 735,00(
O'Donnell
President Performanc 01/25/201. 6,80 17,00( 34,00( 551,65(
and Chie Units
Executive Stock 01/25/201. 138,900 24.0¢ 1,306,61:
Officer Options
Bonnie C. MIP 01/25/201. 0 181,50( 363,00(
Lind
Senior Performanc 01/25/201. 3,20C 8,00( 16,00( 259,60(
Vice Units
Presiden
Chief Stoct 01/25/201: 6,60 24.0¢ 62,90¢
Financial Options
Officer
and
Treasure
Steven S. MIP 01/25/201: 0 145,00( 290,00(
Heinrichs
Senior Performanc 01/25/201; 2,44( 6,10 12,20( 197,94!
Vice Units
Presiden
Genera Stoct 01/25/201: 5,000 24.0¢ 40,60(
Counsel Options
and
Secretary
Julie A. MIP 01/25/201. 0 140,00  350,00(
Schertell
Senior Performanc 01/25/201. 2,16( 5,40( 10,80( 175,23l
Vice Units
Presiden
and Stock 01/25/201: 4,50 24.0¢ 36,54
President— Options
Fine
Papel
Armin S. MIP 01/25/201: 0 118,93! 297,33t
Schwinn
Senior Performanc 01/25/201; 1,48(C 3,70( 7,40(C 120,06!
Vice Units
Presiden
Managing Stock 01/25/201. 3,10C 24.0¢ 25,17:
Director Options
Neenah
Germany
(1) Reflects the range of potential annual incentiveusopayments that could have been earned by eawtdhexecutive officer under Neenah's MIP in 201 @ctual

bonuses earned in 2012 are reflected in the Sum@mmpensation Table above under the caption "Nantftncentive Plan Compensation." For more infotiora
regarding annual incentive bonus opportunities tlsealiscussion in the Compensation Discussionfaradysis. The value of Mr. Schwinn's incentive bsmayment
has been converted from Euros to US Dollars usibg@mber 31, 2012 conversion of Euro to US Dobarkto 1.3215.

2) Reflects the range of potential performance shaits that may be earned by each named executii@nfbased on the Company's level of achievemfent o
performance goals in 2012 and total shareholdarmetlative to a peer group for the performanatopeending December 31, 2012. For more informategarding
the performance share units, including how the remolb performance share units awarded was detechgind the vesting terms applicable to such urgss tlse
discussion in the Compensation Discussion and Amalputstanding restricted share units receivieleinds at the same rate as other stockholders.

3) The stock options vest as to one-third of the shareeach of the first three anniversaries of thatglate.
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Outstanding Equity Awards at 2012 Fiscal Year-End

The following table sets forth informatioancerning outstanding equity awards for our namestutive officers as of December 31, 2012.

Option Awards

Stock Awards

Equity
Incentive
Equity Plan
Incentive  Awards:
Plan Market or
Awards: Payout
Equity Number Number of  Value
Incentive of of
Plan Shares ol Unearned Unearned
Number of ’\él;Tl?ﬁtrieosf Awards: Market Shares, Shares,
Securit!es Underlying Numbe_zr_ of Units or Value of  Units Units
Underlying Unexercised  Securities Stock or Other  or Other
Unexerciset Opti Underlying That shares Rights Rights
ptions (#) ] . .
Nam(_e and ] Unexercisable Unexercisec Optloln Optloln Have Not or That That
Principal Options (#) Unearned Exercise Expiration Units of Have Not Have Not
Position Exercisable Options (#) Price ($) Date Vested  Stock Vested Vested ($)
John P. 32.55
O'Donne 10,00( 0 0 (13) 10/31/201
Presiden
and
Chief 8,80( 0 0 25.70(8) 01/29/201:
Executive
Officer 8,80( 0 0 17.98(9) 07/27/201:
7.41
27,70( 0 0 (10) 01/28/201!
8.9¢
27,70( 0 0 (11) 07/28/201!
13.3¢
9,40( 4,70C 0 (12) 01/27/202!
16.49
6,66 3,33¢ 0 (16) 03/31/202!
19.25
3,83¢ 7,661 0 (17) 01/27/202
22.44
1,63¢ 3,267 0 (19) 05/18/202
24.09
0 13,90( 0 (18) 01/24/202:
24.09
0 125,00( 0 (20) 01/24/202:
33,65(
(14) 958,01¢
33,650(15 483,99(
Bonnie C.
Lind 47,50( 0 0 32.60(1) 12/15/201.
Senior
Vice
Presiden 6,10( 0 0 33.19(2) 02/20/201!
Chief
Financia
Officer 6,10( 0 0 31.70(3) 08/21/201!
and
Treasure 4,53 0 0 27.58(4) 02/07/201
6,80( 0 0 29.43(5) 08/06/201
4,90( 0 0 36.15(6) 02/06/201
4,90( 0 0 37.58(7), 08/06/201
7,65( 0 0 25.70(8) 01/29/201:
7,65( 0 0 17.98(9) 07/27/201:
8.99
8,03: 0 0 (11) 07/28/201!
13.38
8,20( 4,10 0 (12) 01/27/202!
19.25
2,56¢ 5,13¢ 0 (17) 01/27/202
24.09
0 6,60( 0 (18) 01/24/202;
15,816
(14) 450,28:
8,000(15 227,76(
Steven S.
Heinrichs 20,70( 0 0 32.60(1) 12/15/201.
Senior
Vice
Preside¢ 2,65( 0 0 33.19(2) 02/20/201!
General
Counst
and 2,65( 0 0 31.70(3) 08/21/201!
Secretan 3,90( 0 0 27.58(4) 02/07/201!
3,90( 0 0 29.43(5) 08/06/201!
3,10( 0 0 36.15(6) 02/06/201



3,10C
4,90(
4,90(
10,23¢
10,23
5,73:

1,90(

ooo

2,861
3,80(

5,00C

ooo

37.58(7)
25.70(8)
17.98(9)
7.41
(10)
8.0¢
(11)
13.3¢
(12)
19.2t
(17)
24.0¢
(18)

08/06/201
01/29/201:
07/27/201:
01/28/201!
07/28/201!
01/27/202!
01/27/202

01/24/202:

11,78¢
(14) 335,32
6,100(15

173,66
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Option Awards Stock Awards
Equity
Incentive
Equity Plan

Incentive  Awards:
Plan Market or

Equity Awards: Payout
Incentive Number Number of ~ Value
Plan of of
Awards: Shares ol Unearned Unearned
Number of l\étgglkj)r(iatrieosf Number of Market  Shares, Shares,
Securities Underlying Securities Units or Value of  Units Units
Underlying Unexercised Underlying Option Stock or Other  or Other
Unexerciset Options (#) Unexercisec Exercise That shares  Rights Rights
Name and Unexercisable Price ($) Option  Have Not or That That
Principal Options (#) Unearned Expiration Units of Have Not Have Not
Position Exercisable Options (#) Date Vested  Stock Vested Vested ($)
Julie A. 8.99
Schertell 3,55( 3,55( 0 (11) 07/28/201!
Senior
Vice 13.38
Presider 0 1,867 0 (12) 01/27/202!
and
Presider
Fine 19.25
Papel 0 3,20( 0 (17) 01/27/202
24.09
0 4,50( 0 (18) 01/24/202:
9,75¢
(14) 277,83
5,400(15 153,73t
Armin S. 35.92
Schwinn, 1,15C 0 0 (21) 10/10/2011
Senior
Vice
Presiden 75C 0 0 36.15(6, 02/06/201
Managing
Director— 75C 0 0 37.58(7. 08/06/201
Neenah 7.41
Germany) 0 1,23¢ 0 (10) 01/28/201!
8.99
1,23: 0 0 (11) 07/28/201!
13.38
0 2,00( 0 (12) 01/27/202!
19.25
0 2,461 0 (17) 01/27/202
24.09
0 3,10( 0 (18) 01/24,202
7,536
(14) 214,55(

3,700(15 105,33¢

1) These options were granted on December 15, 20@4vested as follows: 30% on December 15th of 20@52006, with the remaining 40% vesting on Deceniiser
2007. These options were converted to stock apgdienirights on January 29, 2009.

2) These options were granted on February 21, 20@byested as follows: 33.34% on February 21, 20@63333% on both February 21, 2007 and Februar2@18.
These options were converted to stock appreciaiis on January 29, 2009.

(3) These options were granted on August 22, 2005yestitd as follows: 33.34% on August 22, 2006 an@338 on both August 22, 2007 and August 22, 2008s&
options were converted to stock appreciation rightdanuary 29, 2009.

(4) These options were granted on February 7, 2006yested as follows: 33.34% on February 7, 20073h83% on both February 7, 2008 and February 79.200
These options were converted to stock appreciaigbits on January 29, 2009.

(5) These options were granted on August 6, 2006, astkd as follows: 33.34% on August 6, 2007 and338.8n both August 6, 2008 and August 6, 2009. These
options were converted to stock appreciation rightdanuary 29, 2009.

(6) These options were granted on February 7, 2007yested as follows: 33.34% on February 7, 20083h83% on both February 7, 2009 and February 7.201
These options were converted to stock appreciaiis on January 29, 2009.

(7) These options were granted on August 7, 2007 astédes follows: 33.34% on August 7, 2008 and 38.88 both August 8, 2009 and August 7, 2010. These
options were converted to stock appreciation rightdanuary 29, 2009.

(8) These options were granted on January 30, 2008estdd as follows: 33.34% on January 30, 200938r8B% on both January 30, 2010 and January 3@..201
These options were converted to stock appreciaigbits on January 29, 2009.

9) These options were granted on July 28, 2008 anedes follows: 33.34% on July 28, 2009, and 33.88%oth July 28, 2010 and July 28, 2011.

(10) These options were granted on January 29, 2009estdd as follows: 33.34% on January 29, 2010888B% on both January 29, 2011 and January 22,201
(11) These options were granted on July 28, 2009, astkdes follows: 33.34% on July 28, 2010 and 33.88%oth July 28, 2011 and July 28, 2012.

(12) These options were granted on January 28, 2010vestdd as follows: 33.34% on January 28, 20113888% on both January 28, 2012 and July 28, 2013.

(13) These options were granted when Mr. O'Donnell wiasitby Neenah on November 1, 2007 and vestedllasvf 33.34% on November 1, 2008 and 33.33% oh bot
November 1, 2009 and November 1, 2010.
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(15)

(16)

@an
(18)
(19)

(20)

(1)

These performance share units target levels wernsganuary 25, 2012 and were earned and vestBéaember 31, 2012, based on the Company's achénterh
performance goals relating to return on investegitaband total shareholder return during the pennce period ending December 31, 2012. Theserptafce
share units are subject to a two year hold requérgrafter vesting.

These options were granted when Mr. O'Donnell wampted to Chief Operating Officer and vest asofel: 33.34% on March 31, 2011 and 33.33% on both
March 31, 2012 and March 31, 2013.

These options were granted on January 28, 201 Vesidas follows: 33.34% on January 28, 2012 an833%8.on both January 28, 2013 and January 28, 2014.
These options were granted on January 25, 2012esids follows: 33.34% on January 25, 2013 an833%8.on both January 25, 2014 and January 25, 2015.

These options were granted when Mr. O'Donnell wampted to President and Chief Executive Officat aest as follows: 33.34% on May 18, 2012, and 3&®n
both May 18, 2013 and May 18, 2014.

These options were granted to Mr. O'Donnell on dan@5, 2013 and vest as further described in D&A&section of this Proxy Statement under the ti2612 CEC
Special Option Grant".

These options were granted at the acquisition @nldb Germany on October 11, 2006 and vested asvilB3.34% on October 11, 2007 and 33.33% on both
October 11, 2008 and October 11, 2C

Option Exercises and Stock Vested in 2012

The following table sets forth informaticggarding stock awards vested for our named exexufficers in 2012.

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquired on Value Realized Acquired on Value Realized
Name Exercise (#) on Exercise ($) Vesting (#) on Vesting ($)(1)
John P. O'Donne — — 73,31( 1,858,98:
Bonnie C. Lind 12,06¢ 245,71, 63,84 1,619,222
Steven S. Heinrich — — 42,02: 1,070,01
Julie A. Schertel 21,08: 368,47! 28,58¢ 726,24t
Armin S. Schwinr 7,49¢ 85,24: 17,59: 469,90
Q) Reflects the market value of the shares on thengedate.
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Pension Plans

The Neenah Paper Pension Plan is a brosetibtax-qualified defined benefit pension planiciviprovides a benefit upon retirement to eligible
employees of the Company. The Neenah Paper Suppilehiension Plan is a noqualified defined benefit pension plan which covealy and benefi
above the qualified limits in the Pension Plan. Tompensation covered by these defined benefisptariudes the salary and non-equity incentive
payments set forth above in the Summary Compems@tble. Under our Pension Plan an employee ifleshtd receive an annual standard benefit
based on years of service and integrated with kse@urity benefits. The Code generally placestiman the amount of pension benefits that may be
paid from the tax qualified Pension Plan. Howewer will pay any participant in our Supplemental §len Plan the amount of the benefit payable
under the Pension Plan that is limited by the Code.

Retirement benefits for participants in Bension Plan who have at least five years of semiay begin on a reduced basis at age 55 or on an
unreduced basis at the normal retirement age df6educed benefits also are available (i) foripgrants with ten years of service at age 62 or as
early as age 60 with thirty years of service aijca§ described below, for certain involuntary tevations. Mr. Erwin retired as the company's Pres
and Chief Executive Officer on May 18, 2011. Nofi@ar named executive officers currently is eligilibr early retirement under our Pension Plan or
Supplemental Pension Plan.

The normal form of benefit is a single-léanuity payable monthly and other optional forrhbenefit are available including a joint and swuori
benefit. Accrued benefits under our Supplementakla Plan will, at the participant's option, eithe paid as monthly payments in the same form as
the retirement payments from the Pension Plan anasctuarially determined lump sum payment uptirereent after age 55.

For a discussion of how we value thesegalibns and the assumption we use in that valuate® Note 8 to our financial statements included i
our 2012 Annual Report on Form 10-K. For purpodedetermining the present value of accumulated fitsngve have used the normal retirement age
under the plans, which is 65.

2012 Pension Benefits

The following table sets forth informatiaa of December 31, 2012 regarding accumulated iet@bur named executive officers under our
Pension Plan, Supplemental Pension Plan and GePerasion Plans.

Number of Years Present Value ol
Name Plan Name Credited Service(1) Accumulated Benefit ($)(3)
Bonnie C. Lind Neenah Paper Pension P 31.C 1,147,59
Neenah Paper Supplemer
Pension Plai 31.C 1,493,37!
Armin S. Schwinr German Pension Pl¢ 17.C 791,39¢
German Additiona
Pension Plal 17.C 75,89:
Gessner Pension Pl 17.C 203,28t

Q) Includes years of service credited for employmeitit Wimberly-Clark prior to Neenah's spin-off fordviLind and years of
service for Mr. Schwinn related to employment wittimpanies acquired by Neenah as part of its atiquisif Neenah
Germany.
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(2) For a description of the assumptions applied ierheining the present value of accumulated benefjisrted above, see
Note 7 to the audited Financial Statements includexiir 2012 Annual Report on Form 10-K.

3) Mr. Schwinn participates exclusively in German Rem#lans. The value of these plans has been cavEom Euros to U:
Dollars using a December 31, 2012 conversion obEaUS Dollars at 1 to 1.321

2012 Nonqualified Deferred Compensation

The Supplemental RCP is a nonqualified sxdenefit and supplemental retirement plan putdoamhich the Company provides additional
retirement benefits to certain highly compensategleyees. These Company contributions are intetal@dovide contributions to those individuals
whose benefits under tax-qualified programs areicésd by the limitations permitted by the InterReevenue Code. Contributions are held for each
participant in either an excess benefit or suppteaidenefit unfunded separate account. Participecunts are credited with earnings, gains and
losses based on the rate of return of investmentsfgelected by the participant, which the parictpnay elect to change in accordance with the
participant's elections under the Supplemental RG¥ments can be tied to termination of employmanhiding retirement, and would be paid in
lump sum. If a participant dies before receiving fhll value of their account balance, the partdifs beneficiary would receive the remainder ef th
benefit in one lump sum payment. All accounts wdaddmmediately distributed upon a change in congubject to a 10% reduction in a current
participant's account and a 5% reduction in an@atcfor a retired participant. The Deferred Compgios Plan enables our executive officers to defer
a portion of annual cash compensation (base satahnon-equity awards under our MIP). This plaintiended to assist our executive officers in
maximizing the value of the compensation they reefiom the Company and assist in their retentidamed executive officer participation in the
Supplemental RCP and the Deferred CompensationiP20i2 is as follows:

Executive Company Aggregate Aggregate
Contributions Contributions Earnings Aggregate Balance
in last in last in last Withdrawal/ at Last
Name Fiscal Year(1) Fiscal Year(2) Fiscal Year Distributions Fiscal Year
John P. O'Donne 0 $ 59,97¢ $ 21,59( 0 $ 170,42
President and Chit
Executive Officel
Steven S. Heinrich 0% 14,73¢ $  7,11¢ 0 $ 86,58
Senior Vice Presiden
General Counsel ar
Secretary

Julie A. Schertel 0 % 14,21 $  3,19¢ 0 $ 34,04«
Senior Vice Presiden
Fine Pape

1) None of our named executive officers elected tededmpensation in 2012 under the Deferred Compiens@lan

2) Amounts are reported as 2012 compensation in teOer Compensation" column of the Summary Conspéion Table.

Potential Payments Upon Termination

Except for Mr. Schwinn as noted in footn8teelow, we do not have employment agreementsher individual arrangements with our named
executive officers that provide for specific betefipon
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a termination of employment. In general, upon teation of employment, an executive officer will @@ compensation and benefits for which he or
she has already vested. This includes accruednpaidi salary, accrued and unused vacation paypaymients and benefits accrued under our broad-
based benefit programs. The following section dbssrcertain payments and benefits that would lyalga to our named executive officers in the
event of their involuntary termination in conneatiwith a change-in-control of Neenah, or other loatary termination.

Involuntary Termination in Connection with a CharigeControl

The Neenah Paper Executive Severance flariExecutive Severance Plan") covers designdfextis, including all of our named executive
officers, and provides certain severance bengfitgdermination of employment following a changeamtrol of Neenah. Upon termination of the
officer's employment by Neenah without "cause" pthe officer for "good reason” (as defined in Eheecutive Severance Plan) within the two-year
period following a change in control or a termipatby us without "cause" during the one-year pepigteding such a change in control, the officer
will be entitled to a lump-sum cash payment eqadhé sum of: (i) two times the sum of his annwedésalary and targeted annual bonus; (ii) any
qualified retirement plan benefits forfeited agault of such termination; (iii) the amount of rethent benefits such officer would have receivedienn
the qualified and supplemental retirement plansdauhis or her termination for the two-year perfodlowing his or her termination; (iv) the cost of
medical and dental COBRA premiums for a periodaaf years; and (v) a cash settlement of any acart@@e medical credits. In addition, the officer
will be eligible to receive outplacement servicesd period of two years (up to a maximum costs@U$50,000). Payment of the benefits under the
Executive Severance Plan is subject to the appécaiecutive executing an agreement that incluessictive covenants and a general release of
claims against us. The Executive Severance Plabéd®s designed to limit exposure for any "parachexeise taxes; but if such excise taxes apply
will reimburse the officer on an after-tax basis oy excise taxes incurred by that executive dysyments received under the Executive Severance
Plan.

The following table shows the payments thatild be made to each of our named executiveaiander the Executive Severance Plan in
connection with a change-in-control termination.

John P. Bonnie C. Steven S Julie A.
Payments(8) O'Donnell Lind Heinrichs Schertell
Severance(1 1,785,000 1,023,001 870,01: 840,00(
Prorata No-Equity Incentive Payment(: 367,50( 181,50( 145,00: 140,00
Unvested Stock Option Spread 809,63( 138,10° 100,19¢ 77,38
Unvested Restricted Stock( 1,679,16 789,64« 594,08: 506,90
LTCP Paymen 0 0 0 0
Retirement Benefit Payment( 174,78 532,69 61,84( 57,33¢
Welfare Benefit Values(€ 46,95¢ 46,95¢ 51,46" 46,95¢
Outplacemen 50,00( 50,00( 50,00( 50,00(
Excise Tax & Gros-Up(7) 1,269,31i 0 0 427,98!
Aggregate Payment: 6,209,35¢ 2,761,90. 1,872,60. 2,146,57.

1) Severance payment equal to two times the sum ahtbeutive's annual base salary at the time dfettmination plus the
target bonus.

(2)  The Target Non-Equity Incentive Payment is prordéedhe number of days in the calendar year godermination due to
assumed termination on December 31, 2012.

3) Total value of unvested stock option spreadiamvested restricted stock that would become dagben a change in control
assuming a share price of $28.33 and a ct-in-control date of December 31, 20:
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(4)  All unearned target performance share units vesh@pchange-in-control event. Amounts are basddrget 2011 and 2012
performance share unit grants.

(5) Actuarial value attributable to retirement bfts.

(6) Estimated value associated with the contiomatif life insurance, medical, dental, and disapbienefits for two years post-
termination.

@) Gross-up payments covering the full cost of applieaxcise taxes under Code sections 280G and 492911 the
Compensation Committee closed the plan to newgiaatits and determined that it would phase ouexuise tax gross up
provision in the Executive Severance Plan for theent named executive officers.

(8) Mr. Schwinn does not participate in the NeeRaper Executive Severance Plan. He is coveredsbparate employment
agreement which provides a twelve month noticeogefiom the end of the calendar year. Mr. Schwieq\gity grants conta
change in control provisions that provide for viegtand payments for his 2011 and 2012 LTCP perfoceahares. The
value at the end of 2012 was $367,719. The equifirds contain provisions that are similar to th8.Uprovisions in the case
of iliness, accident or death. In addition, Mr. ®aim's employment contract provides for salary oardtion to him or his
surviving family members for a period of three nfanin the case of iliness, accident or de

Other Involuntary Termination

The Neenah Paper Severance Pay Plan (8ver&hce Pay Plan") provides regular severancartexecutive officers. Participation in the
Severance Pay Plan is conditioned upon each gaatits execution of a noncompete agreement. Ieuvaet of a qualifying termination, the Severance
Pay Plan generally provides officers (including ednexecutive officers) severance equal to one gielaase salary.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The following directors served on the Conmgation Committee during 2012: Messrs. Moore, Ma&owand Dr. Wood. None of the members of
the Compensation Committee was an officer or engdayf Neenah during 2012 or any time prior theratal none of the members had any
relationship with Neenah during 2012 that requulisttlosure under Iltem 404 of Regulation S-K. Nohew executive officers serves as a member of
the board of directors or compensation committegngfentity that has one or more of its executifieers serving as a member of our Board of
Directors or Compensation Committee.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act and rales regulations of the SEC thereunder requiredoactors, officers and persons who beneficiallyn
more than 10% of our common stock, as well as ireaffiliates of such persons, to file initial repoof their ownership of our common stock and
subsequent reports of changes in such ownershiiptivgt SEC. Directors, officers and persons owniogenthan 10% of our common stock are
required by SEC rules and regulations to furniskvitis copies of all Section 16(a) reports they.flBased solely on our review of the copies of such
reports received by us and on information providgdhe reporting persons, we believe that durint22@ur directors, officers and owners of more
than 10% of our common stock complied with all @ggile filing requirements, except that Mr. Mooited a Form 4 late on April 8, 2013 represen
restricted stock units granted in lieu of a quédyteash dividend granted in 2012 and 2013.
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AUDIT COMMITTEE REPORT

The Audit Committee assists the Board g&EBtors in fulfilling its oversight responsibiliserelating to the accuracy and integrity of Neemah'
financial reporting, including the performance dhe independence of Neenah's independent regigtet®itt accounting firm, Deloitte & Touche LL
("Deloitte™). On November 30, 2004, our Board ofézitors adopted an Audit Committee Charter, whetk forth the responsibilities of the Audit
Committee. The Audit Committee reviewed and disedssith management and Deloitte our audited firelrstatements for the fiscal year ended
December 31, 2012. The Audit Committee also dissaisgth Deloitte the matters required to be disedasder Statement on Auditing Standards
No. 61, as amended (Codification of Statements wdithg Standards, AU § 38(

The Audit Committee received the writteadlbsures and other communications from Deloité #ne required by the applicable requirements of
the Public Company Accounting Oversight Board rdiay Deloitte's communications with the Audit Contte, which included independence
considerations. The Audit Committee reviewed thditeand non-audit services provided by Deloittetfo fiscal year ended December 31, 2012 and
determined to engage Deloitte as the independgigteeed public accounting firm of Neenah for tisedl year ending December 31, 2013. The Audit
Committee also received and reviewed a report dgifde outlining communications required by NYSEtiing standards describing: (1) the firm's
internal quality control procedures; (2) any matkissue raised by a) the most recent internalityuadntrol review of the firm, b) peer review dfet
firm, or ¢) any inquiry or investigation by goveremntal or professional authorities, within the paéog five years, respecting one or more independent
audits carried out by the firm, and any steps taketeal with issues; and (3) (to assess Deloittdaspendence) all relationships between Deloiite a
us.

Based upon the Audit Committee's reviewhefaudited financial statements and the discussioted above, the Audit Committee recommended
that the Board of Directors include the audite@ficial statements for the year ended December@P, id our Annual Report on Form 10-K for the
year ended December 31, 2012 for filing with theCSE

Audit Committee

Timothy S. LucasChairman
Philip C. Moore
Stephen M. Woo
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PROPOSAL 4—
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED
PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board of Direxstoin accordance with its charter and authoritegigted to it by the Board, has appointed the &fm
Deloitte & Touche LLP to serve as our independegtstered public accounting firm for the fiscal yeading December 31, 2013. As a matter of ¢
corporate practice, the Board has directed thdt appointment be submitted to our stockholdersdtfication at the Annual Meeting. Deloitte &
Touche LLP has served as our independent regispergli accounting firm since our spin-off from Kirrly-Clark Corporation in November 2004
and is considered by our Audit Committee to be \gellified. If the stockholders do not ratify thgpaintment of Deloitte & Touche LLP, the Audit
Committee will reconsider the appointment. Evetind stockholders ratify the appointment, the A@himmittee, in its discretion, may appoint a
different independent auditor at any time during year if the Audit Committee determines that saicange would be in the best interests of Neenah
and its stockholders.

Representatives of Deloitte & Touche LLM W present at the Annual Meeting and will haseopportunity to make a statement if they desire to
do so. They also will be available to respond tprapriate questions from stockholders.

The Audit Committee and the Board unanimously recormend that the stockholders vote "FOR" the proposalo ratify the appointment
of Deloitte & Touche, LLP as our independent registred public accounting firm.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FEES AND SERVICES

Audit Fees

Aggregate fees for professional servicesleeed for us by Deloitte & Touche LLP, the memiirens of Deloitte Touche and Tohmatsu and their
respective affiliates ("Deloitte & Touche") as offor the fiscal years ended December 31, 20123ewember 31, 2011 are set forth below. The
aggregate fees included in the Audit category egs billedfor the fiscal year for the integrated audit of ourw@adrfinancial statements and review of
statutory and regulatory filings. The aggregate ieeluded in each of the other categories arelfélesl in the fiscal years.

2012 2011
Audit Fees 1,585,79! 1,361,16!
Audit-Related Fee 0 0
Tax Fees 35,66( 0
All Other Fees 0 0

Total $ 1,621,45 $ 1,361,161

Audit Feeswvere for professional services rendered for thetaddur annual consolidated financial statemémttuding the audit of our internal
control over financial reporting and review of ggaly reports on Form 10-Q filed by us with the SEC

Tax Feesvere for professional services rendered to comgg8ammary of our existing tax accounting methods itiay be impacted by the
proposed Tangible Property Regulations of the hateRevenue Service.
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Policy on Audit Committee Pre-Approval

To avoid potential conflicts of interestnraintaining auditor independence, the law progibipublicly-traded company from obtaining certain
non-audit services from its independent registgrdalic accounting firm. The law also requires theiacommittee of a publicly traded company to
pre-approve other services provided by the indepenekgistered public accounting firm. Pursuarntgaharter, the Audit Committee's policy is topre
approve all audit and permissible non-audit ses/m®vided by the independent registered publioatting firm. These services may include audit
services, audit-related services, tax servicesodmer services. In its pre-approval of non-audivises, the Audit Committee considers, among other
factors, the possible effect of the performancsuah services on the auditor's independence. Thié Sommittee may delegate papproval authorit
to a member of the Audit Committee. The decisidrsny Audit Committee member to whom pre-approvaharity is delegated shall be presented to
the full Audit Committee at its next scheduled nrggtThe Audit Committee pre-approved all servipegormed by the independent registered public
accounting firm in fiscal 2011 and fiscal 2012 liring those services described in the table aboder the captions "Audit Fees."”

STOCKHOLDERS' PROPOSALS FOR 2014 ANNUAL MEETING

Proposals of stockholders, excluding notima for the Board, intended to be presentedeaP814 Annual Meeting should be submitted by
certified mail, return receipt requested, and nesteceived by us at our executive offices in Ahgtta, Georgia, on or before the date that is 120
calendar days prior to the first anniversary ofdhaée that this Proxy Statement is released tkbtdders, to be eligible for inclusion in our Proxy
Statement and form of proxy relating to that megtnd to be introduced for action at the 2014 AhMeeting. In the event that the date of the 2014
Annual Meeting is changed more than thirty daysiftbe date of this year's meeting, notice by stolddrs should be received no later than the close
of business on the later of the 18Galendar day prior to the 2014 meeting or th& ldalendar day on which public announcement of tite df such
meeting is first made.

Any stockholder proposal must be in writamgd must comply with Rule 14a-8 under the Exchakgeand must set forth (i) a description of the
business desired to be brought before the meetiddghee reasons for conducting the business at #eting; (ii) the name and address, as they appear
on our books, of the stockholder submitting theppsal; (iii) the class and number of shares thabaneficially owned by such stockholder; (iv) the
dates on which the stockholder acquired the shérgdpcumentary support for any claim of benefiolnership as required by Rule 14a-8; (vi) any
material interest of the stockholder in the propdsd) a statement in support of the proposalk] &wiii) any other information required by the rsilanc
regulations of the SEC. Stockholder nominationgtierBoard must comply with the procedures sehfattove under "Corporate Governance—
Nomination of Directors.

The failure of a stockholder to deliverragosal in accordance with the requirements optieeeding paragraph may result in it being excluded
from our Proxy Statement and ineligible for considien at the 2014 Annual Meeting. Further, thersisigion of a proposal in accordance with the
requirements of the preceding paragraph does ravagtee that we will include it in our Proxy Stagarnor that it will be eligible for consideration a
the 2014 Annual Meeting. We strongly encouragesiagkholder interested in submitting a proposaldawetact our Corporate Secretary in advance of
the submission deadline to discuss the proposal.
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OTHER MATTERS THAT MAY COME BEFORE THE ANNUAL MEETI NG

Our Board knows of no matters other tharséreferred to in the accompanying Notice of AhilMigeting of Stockholders which may properly
come before the Annual Meeting. However, if anyeotmatter should be properly presented for conataer and vote at the Annual Meeting or any
adjournment(s) thereof, it is the intention of fe@sons named as proxies on the enclosed formoa§ mard to vote the shares represented by ali vali
proxy cards in accordance with their judgment otk in the best interest of Neenah and its stolckdrs.

HOUSEHOLDING OF NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS AND
PROXY MATERIALS

The SEC's proxy rules permit companiesiatetmediaries, such as brokers and banks, tdsagtivery requirements for Notices, and if
applicable, the proxy statements and annual repweitis respect to two or more stockholders shatirggsame address by delivering a single Notice to
those stockholders. This method of delivery, ofefierred to as householding, should reduce the atradiduplicate information that stockholders
receive and lower printing and mailing costs fompanies. Neenah and certain intermediaries arecholding Notices, and if applicable, proxy
statements and annual reports, for shareholdeescofd in connection with its 2013 Annual Meetifigis means that:

. Only one Notice, and if applicable, proxy staggrhand annual report, will be delivered to mudtiptockholders sharing an address
unless you notify your broker or bank to the comytra

. You can contact Neenah by calling 678-566-6500yowtiting to INVESTOR RELATIONS, Neenah Paper, |nat 3460 Preston Ridge
Road, Preston Ridge IlIl, Suite 600, Alpharetta, §=030005 to request a separate copy of the Naiite if applicable, proxy statem:
and annual report, for the 2013 Annual Meeting famduture meetings or, if you are currently redeg/multiple copies, to receive only
a single copy in the future or you can contact ywamk or broker to make a similar request; and

. You can request delivery of a single copy of thei®dg and if applicable, proxy statement and annejabrt, from your bank or broker if
you share the same address as another Neenahaltareind your bank or broker has determined tséloold proxy materials.
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ANNEX A
Amended and Restated Neenah Paper, Inc. 2004 Om8iock and Incentive Compensation Plan
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2004 Omnibus Stock and Incentive
Compensation Plan

Neenah Paper, Inc.

Amended and Restated
Effective May 30, 2013
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Neenah Paper, Inc.
2004 Omnibus Stock and Incentive Compensation Plan

Article 1. Establishment and Purpose

1.1 Establishment. Neenah Paper, Inc., a Delaware corporation"@oenpany"), has established an incentive compamsptan known as
the 2004 Omnibus Stock and Incentive Compensatiam, Bs amended and restated in this documentRtha").

The Plan permits the grant of Cash-Basedrfg; Nonqualified Stock Options, Incentive Stogki@ns, Stock Appreciation Rights, Restricted
Stock, Restricted Stock Units, Performance Sh&redprmance Units, Covered Employee Annual Incenfiwards, and Other Stock-Based Awards.

The Plan is an amendment and restatemehegilan that became effective December 1, 2064 "@rior Plan™), and will become effective
May 30, 2013 (the "Effective Date"), subject to apgal of the Plan by the Company's shareholders.Alan shall govern Awards granted under the
Plan as well as Awards granted under the Prior,Rlalnject to Section 19.1.

1.2 Purpose of the Plan. The purpose of the Plan is to provide a medmsr@by Employees, Directors, and Third-Party SerfAmoviders of
the Company develop a sense of proprietorship amsbpal involvement in the development and findratiacess of the Company, and to encourage
them to devote their best efforts to the businésseoCompany, thereby advancing the intereste@fQompany and its shareholders. A further purpose
of the Plan is to provide a means through whichGhmpany may attract able individuals to become léyges or serve as Directors or Third-Party
Service Providers of the Company and to provideeama whereby those individuals upon whom the respiities of the successful administration
and management of the Company are of importanceacguire and maintain stock ownership, therel®ngthening their concern for the welfare of
the Company.

Article 2. Definitions

Whenever used in the Plan, the followimgne shall have the meanings set forth below, anehvthe meaning is intended, the initial letterhef t
word shall be capitalized.

2.1 “Affiliate" means the Company and any company, person or aegemm which, on the date of determination, (Axisiember of a
controlled group of corporations (as defined in €sdction 414(b)) which includes the Company; €3 trade or business (whether or
not incorporated) which controls, is controlleddsyis under common control with (within the meanafgCode section 414(c)) the
Company; (C) is a member of an affiliated servicaug (as defined in Code section 414(m)) whichudek the Company; or (D) is
otherwise required to be aggregated with the Compansuant to Code section 414(0) and regulatioosmplgated thereunder.

2.2 "Annual Award Limit" or"Annual Award Limits" have the meaning set forth in Section 4.3.

2.3  "Award" means, individually or collectively, a grant undeis Plan of Cash-Based Awards, Nonqualified StOopkions, Incentive
Stock Options, SARs, Restricted Stock, RestrictediSUnits, Performance Shares, Performance Udidgsered Employee Annual
Incentive Awards, or Other Stock-Based Awards,dahecase subject to the terms of this Plan.

2.4 "Award Agreement" means either (i) a written or electronic agreeneeréred into by the Company and a Participantrgeftirth the

terms and provisions applicable to an Award gramtader this Plan, or (ii) a written or electronfatement issued by the Company to a
Participant describing the terms and provisionsugh Award.
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2.5 "Beneficial Owner" or "Beneficial Ownership" shall have the meaning ascribed to such term ie R8d-3 of the General Rules and
Regulations under the Exchange Act.

2.6 "Board" or"Board of Directors" means the Board of Directors of the Comp:

2.7 "Cash-Based Award" means an Award granted to a Participant as destiibarticle 10.

2.8 "Cause," unless otherwise set forth in the Participant's Alvsgreement, means the Participar
(@  Willful failure to perform his duties and resporiittes;
(b) Embezzlement, fraud, or misappropriation againstitr respect to the Company, its Subsidiaries/arttheir assets
(c) Conviction of a felony charge or a plea oflyubr nolo contendreo a felony charge;

(d) Use of alcohol and/or drugs (whether presiznipbr nonprescription) which impairs the Particips ability to perform his duties
and responsibilities;

(e) Unlawful trading in the securities of any corpooat{including the Company) based on informatiomgedias a result of the
Participant's performance of services for the Camgpa

) Violation of any of the corporate policies, workes, or standards of the Company, including butingted to the Code of
Conduct, sexual harassment policy, and insideirtgagolicy, or violation of any applicable statutegulation, or rule, or
provision of any applicable code of professionhias; or

(9) Willful disclosure to unauthorized persons of cdsfitial information or trade secrets of the Company

The Committee shall determine, in its sole disoretivhether a Participant is being terminated for @f the reasons outlined in
(a) through (g); provided that such determinatigriie Committee shall apply only to Awards granteder this Plan.

2.9 "Change in Control" means any of the following events:

(@) The acquisition by any Person of Beneficial Owngrsti thirty percent (30%) or more of the combinexding power of the then
outstanding voting securities of the Company esditb vote generally in the election of Directdre("Outstanding Company
Voting Securities"); provided, however, that forposes of this Section 2.9, the following acquisisi shall not constitute a
Change in Control: (i) any acquisition by a Peratio on the Effective Date is the Beneficial Owngthirty percent (30%) or
more of the Outstanding Company Voting Securiffisany acquisition directly from the Company, lnding without limitation
a public offering of securities, (iii) any acquisit by the Company, (iv) any acquisition by any égpe benefit plan (or related
trust) sponsored or maintained by the Company piodits Affiliates or Subsidiaries, or (v) any agsjtion by any corporation
pursuant to a transaction which complies with sobgaphs (i), (ii), and (iii) of Section 2.9(c);

(b) During any period of two consecutive years, indivts who at the beginning of such period constitiéeBoard (the "Incumbe
Board") cease for any reason to constitute at Easajority of the Board, provided that any indivédl becoming a Director
whose election, or nomination for election by tr@r@any's shareholders, was approved by a votele#sit a majority of the
Directors then comprising the Incumbent Board sbeltonsidered as though such individual were almewf the Incumbent
Board, but excluding, for this purpose, any sudativiidual whose initial assumption of office is in
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2.10

2.11

2.12

2.13

2.14

connection with an actual or threatened electiontesi relating to the election or removal of theebiors of the Company or
other actual or threatened solicitation of proxiesonsents by or on behalf of a Person other thamoard;

(c) Consummation of a reorganization, merger, or catigtibn to which the Company is a party or a saletber disposition of all
or substantially all of the assets of the CompaniBusiness Combination"), in each case unlesmwiolg such Business
Combination: (i) all or substantially all of thediwiduals and entities who were the Beneficial Ovgnef Outstanding Company
Voting Securities immediately prior to such Bussm€ombination beneficially own, directly or inditlyg more than sixty
percent (60%) of the combined voting power of thé&standing voting securities entitled to vote gatigiin the election of
directors of the company resulting from the Busin€@smbination (including, without limitation, a aration which as a result
of such transaction owns the Company or all or tsuibglly all of the Company's assets either diyeat through one or more
subsidiaries) (the "Successor Entity") in subsédiytthe same proportions as their ownership immiedy prior to such Business
Combination of the Outstanding Company Voting Siéies, and (ii) no Person (excluding any Succegsdity or any employee
benefit plan, or related trust, of the CompanyumhsSuccessor Entity) beneficially owns, directiyralirectly, thirty percent
(30%) or more of the combined voting power of thert outstanding voting securities of the Succesatity, except to the exte
that such ownership existed prior to the Business@nation; and (iii) at least a majority of themmgers of the board of
directors of the Successor Entity were memberheficumbent Board (including persons deemed tmémbers of the
Incumbent Board by reason of the proviso to paggyh) of this Section 2.9) at the time of the exiEm of the initial agreeme
or of the action of the Board providing for suchsBiess Combination; or

(d) A complete liquidation or dissolution of the Compan

Notwithstanding the foregoing, if specified in awérd Agreement or otherwise required to avoid arafdabeing subject to tax under
Code Section 409A, a Change in Control shall nalémmed to have occurred unless the event alsdigsias a change in the
ownership or effective control of the Company ottia ownership of a substantial portion of its tsseder Code Section 409A(a)(2)

(A)V).

"Code" means the U.S. Internal Revenue Code of 1986, asdad from time to time, and as construed andgreed by valid
regulations or rulings issued thereunder.

"Committee" means the Compensation Committee of the Boardsabeommittee thereof, or any other committee deséghby the
Board to administer this Plan. The members of tbmRittee shall be appointed from time to time by ahall serve at the discretion of
the Board.

"Company" means Neenah Paper, Inc., a Delaware corporatioiham@y successor thereto as provided in Articla&®in.

"Consolidated Operating Earnings" means the consolidated earnings before income tbtee Company, computed in accordance
with generally accepted accounting principles,dhall exclude the effects of Extraordinary Items.

"Covered Employee" means a Participant who is a "covered employeejéfised in Code Section 162(m) and the Treasury
regulations promulgated under Code Section 162§mgny successor statute.
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2.15

2.16

2.17

2.18

2.19

2.20

2.21

2.22

2.23

"Covered Employee Annual Incentive Award" means an Award granted to a Covered Employee asiloed in Article 12.
"Director" means any individual who is a member of the Bodidirectors of the Company.

"Disability" means a physical or mental illness, injury or impa&nt which causes a Participant to meet the reménts to receive
long-term disability benefits under a plan sponddrg the Company, its Affiliates, and/or its Sulisites or if no such plan is
applicable, a Participant's inability to engagéhia essential functions of his duties due to a n@lyi-determinable physical or mental
impairment, iliness or injury, which can be expede result in death or to be of long-continued amtt&finite duration, as determined
by a medical professional selected by the Committeéwithstanding the foregoing, Disability meaas,to an ISO, a "permanent and
total disability” within the meaning of Code secti®2(e)(3).

"Disabled" means a Participant is (a) unable to engage irsabgtantial gainful activity by reason of any matlicdeterminable
physical or mental impairment which can be expette@sult in death or can be expected to lashfoontinuous period of not less than
12 months, or (b) is, by reason of any medicallgdrinable physical or mental impairment which barexpected to result in death or
can be expected to last for a continuous periatbbfess than twelve (12) months, receiving incoapacement benefits for a period of
not less than three (3) months under an accidehhealth plan covering employees of the Participarthployer.

"Effective Date" has the meaning set forth in Section 1.1.
"Employee" means any employee of the Company, its Affiliatesl/or its Subsidiaries.
"Exchange Act" means the Securities Exchange Act of 1934, as amdeindm time to time, or any successor act thereto.

"Extraordinary Iltems" means (i) extraordinary, unusual, and/or nonrecgritems of gain or loss; (ii) gains or losseslua dispositio
of a business; or (iii) the effect of a merger cguaisition, recorded in accordance with the critéor Extraordinary Items in Accounting
Standards Codification ("ASC") Topic 225.

"Fair Market Value" or"FMV" means a price that is based on the opening, cloaatgal, high, low, or average selling prices
Share reported on the New York Stock Exchange ("H'Y®r other established stock exchange (or exobs)ngr national securities
market on the applicable date, the preceding toaday, the next succeeding trading day, or an geephtrading days, as determined
the Committee in its discretion. Unless the Conmeritietermines otherwise, if the Shares are tradexdtioe counter at the time a
determination of its Fair Market Value is requitecbe made hereunder, its Fair Market Value steatidemed to be equal to the avel
between the reported high and low or closing bidl asked prices of a Share on the most recent dattich Shares were publicly
traded. In the event Shares are not publicly traddte time a determination of their value is iegpito be made hereunder, the
determination of their Fair Market Value shall bade by the Committee in such manner as it deemsppte. Such definition(s) of
FMV shall be specified in each Award Agreement aray differ depending on whether FMV is in referetéhe grant, exercise,
vesting, settlement, or payout of an Award. Foppses of determining the Fair Market Value of ar8lum the date the Company
becomes a separate publicly traded Company, thevfeaket Value of a Share shall be determined astkerage of the opening and
closing prices of the Company's common stock orNiw York Stock Exchange on the first day of regulay trading.

A-4




Table of Contents

2.24

2.25

2.26

2.27

2.28

2.29

2.30

231

2.32

2.33

2.34

2.35

"Freestanding SAR" means an SAR that is granted independently of gitiofis, as described in Article 7.
"Good Reason," unless otherwise set forth in the Participant's dlvsgreement, means either of the following:

(@ A reduction of a Participant's base salary by tement (10%) or more, unless substantially sinsdary reductions are
applicable to other similarly-situated employeeshef Company; or

(b)  Without the express written agreement of the Fggitt, any assignment or change in duties that dveeduire the relocation «
the Participant's work place to a location thah@e than fifty (50) miles from the Participant'srk place immediately prior to
Change in Control of the Company; provided howethex relocation of the Participant's work place halso increase the
regular commute distance between the Participeegidence and work place by more than twenty-fA% (niles (one-way).

Notwithstanding the foregoing, if a Participangalso a participant in the Company's Executive Senax Plan, "Good Reason” shall
have the same meaning as any definition of "goada®" under the Executive Severance Plan, unléssvase specified in the Award
Agreement.

"Grant Price” means the price established at the time of granah@AR pursuant to Article 7, used to determinetivér there is any
payment due upon exercise of the SAR.

"Incentive Stock Option" or "ISO" means an Option to purchase Shares granted untiele/ to an Employee and that is designated
as an Incentive Stock Option and that is intendedéet the requirements of Code Section 422, osangessor provision.

"Insider" shall mean an individual who is, on the relevartiedan officer, or Director of the Company, or arenthan ten percent (10¢
Beneficial Owner of any class of the Company's iygeecurities that is registered pursuant to Secd of the Exchange Act, as
determined by the Board in accordance with Sed®of the Exchange Act.

"Nonemployee Director" means a Director who is not an Employee.

"Nonemployee Director Award" means any Award granted, whether singly, in contlinaor in tandem, to a Participant who is a
Nonemployee Director pursuant to such applicabi@seconditions, and limitations as the Board om@uttee may establish in
accordance with this Plan.

"Nonqualified Stock Option" or "NQSO" means an Option that is not intended to meet theirements of Code Section 422, ort
otherwise does not meet such requirements.

"Operating Cash Flow" means cash flow from operating activities as defimeASC Topic 230, Statement of Cash Flows.
"Option" means an Incentive Stock Option or a Nonqualifiemtis Option, as described in Article 6.

"Option Price" means the price at which a Share may be purchasadPhrticipant pursuant to an Option.

"Option Term" means the period of time an Option is outstandsthe Committee shall determine at the time of igamovided,

however, no Option shall be outstanding later thantenth (18") anniversary date of its grant, unless otherwéspiired by applicable
law.
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2.36

2.37

2.38

2.39

2.40

241

2.42

2.43

2.44

2.45

2.46

2.47

2.48

2.49

"Other Stock-Based Award" means an equity-based or equity-related Award ti@ravise described by the terms of this Plan, gant
pursuant to Article 10.

"Participant" means any eligible individual as set forth in Agi& to whom an Award is grante

"Performance-Based Compensation'means compensation under an Award that satisfeesetiuirements of Section 162(m) of
Code and the applicable treasury regulations timel@ufor certain performance-based compensatiahtpaCovered Employees.

"Performance Measures" means measures as described in Article 11 on whiperformance goals are based and which are \agy
by the Company's shareholders pursuant to thisiRlarder to qualify Awards as Performance-Baseth@ensation.

"Performance Period" means the period of time during which the perforogagoals must be met in order to determine theegegf
payout, exercisability and/or vesting with resgecan Award.

"Performance Share" means an Award under Article 9 herein and subgethié terms of the Plan, denominated in Sharesjahee of
which at the time it is payable is determined &snation of the extent to which corresponding perfance criteria have been achieved.

"Performance Unit" means an Award under Article 9 herein and subgethie terms of the Plan, denominated in unitsytiee of
which at the time it is payable is determined &snation of the extent to which corresponding perfance criteria have been achieved.

"Period of Restriction" means the period when Restricted Stock or Redfrigteck Units are subject to a substantial ristodgiture
(based on the passage of time, the achievememirfoirmance goals, or upon the occurrence of othents as determined by the
Committee, in its discretion), as provided in Algi8.

"Person" shall have the meaning ascribed to such term itid#e8(a)(9) of the Exchange Act and used in Sestib3(d) and 14(d)
thereof, including a "group" as defined in Secti@&{d) thereof.

"Plan" means this Neenah Paper, Inc. 2004 Omnibus Statkiaentive Compensation Plan.

"Plan Year" means the short period beginning on the Effectisteland ending on December 31, 2004; and thergafteh twelve
(12) calendar month period beginning on Januamydleanding on the following December 31.

"Restricted Stock " means an Award granted to a Participant pursigeAtticle 8.

"Restricted Stock Unit" means an Award granted to a Participant pursua#tticle 8, except no Shares are actually awardetie
Participant on the date of grant.

"Retirement," for purposes of the Plan unless otherwise spedifie¢de Award Agreement, means

(a) in the case of Awards granted under the Pteora@fter the Effective Date, termination of enypient by a Participant who is
also an Employee, after attaining age fifty-fiv&)Xand completing at least five (5) Years of Vegi8ervice; or

(b) in the case of Awards granted under the Prior B&dore the Effective Date, termination of employiiena Participant who is
also an Employee, after (i) the later of attairdyg sixty-five (65) or the fifth anniversary of tRarticipant's date of hire, or
(i) attaining age fifty-five (55) and completing least five (5) Years of Vesting Service;
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provided, however, if a Participant is a participander the Company's Pension Plan or RetirementriBation Plan,
"Retirement" shall mean satisfying the requiremémtsretirement" or "early retirement" as definedhe applicable plan.

2.50 "Service Vesting Awards" means an Award, the vesting of which is contingeily on the continued service of the Particigenan
Employee or a Director.

2.51 "Share" means a share of common stock of the Company,ghftalue per shar
2.52 "Stock Appreciation Right" or " SAR" means an Award, designated as an SAR, pursudnétierms of Article 7 hereil

2.53 "Subsidiary" means any corporation or other entity, whether daimer foreign, in which the Company has or otgaifirectly or
indirectly, a proprietary interest of more tharyfipercent (50%) by reason of stock ownership bentise.

2.54 "Tandem SAR" means an SAR that is granted in connection wittlated Option pursuant to Article 7 herein, thereise of which
shall require forfeiture of the right to purchas8haare under the related Option (and when a Skamerchased under the Option, the
Tandem SAR shall similarly be canceled).

2.55 "Third -Party Service Provider" means any consultant, agent, advisor, or indepémdatractor who renders services to the Comp
its Affiliates, and/or its Subsidiaries that (a¢ aot in connection with the offer and sale of @@npany's securities in a capital raising
transaction, and (b) do not directly or indiregilpmote or maintain a market for the Company's ritest

2.56 "Unforeseeable Emergency"means a severe financial hardship to the Partitigsulting from an iliness or accident of the Rgrant,
the Participant's spouse, the Participant's baaefior the Participant's dependent, loss of th#iddaant's property due to casualty, or
other similar extraordinary and unforeseeable airstiances arising as a result of events beyondathieat of the Participant.

2.57 "Year of Vesting Service" shall be determined in the same manner as yeastiitg service is determined in the Neenah Papeside
Plan or Neenah Paper Retirement Contribution R¥urchever is applicable to the Participant; howeifesuch plan is subsequently
terminated, the Committee shall determine the rmgpof such term, in its sole discretion.

Article 3.  Administration

3.1 General. The Committee shall be responsible for admenisg the Plan, subject to this Article 3 and tkteeo provisions of the Plan. The
Committee may employ attorneys, consultants, ademisy agents, and other individuals, any of whoay tve an Employee, and the Committee, the
Company, and its officers and Directors shall biitled to rely upon the advice, opinions, or vaioas of any such individuals. All actions taken and
all interpretations and determinations made byGbmmittee shall be final and binding upon the godints, the Company, and all other interested
individuals.

3.2 Authority of the Committee. The Committee shall have full and exclusiveditionary power to interpret the terms and therinbf the
Plan and any Award Agreement or other agreemedboument ancillary to or in connection with therRte determine eligibility for Awards and to
adopt such rules, regulations, forms, instrumeartd, guidelines for administering the Plan as then@dtee may deem necessary or proper. Such
authority shall include, but not be limited to,eseting Award recipients, establishing all Awardwsrand conditions, including the terms and conds
set forth in Award Agreements, and, subject todetil9, adopting modifications and amendmentsedlan or any Award Agreement, including
without limitation, any that are necessary to compith the
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laws of the countries and other jurisdictions inakhthe Company, its Affiliates, and/or its Subarils operate.

3.3 Delegation. The Committee may authorize individuals otliramtits members to carry out its policies and dives subject to the
limitations and guidelines set by the Committeel aray delegate its authority under the Plan, pedjdchowever, the delegation of authority to grant
Awards shall be limited to grants by the Chief BEx@e Officer to newly hired employees, or to resgao special recognition or retention needs, and
any such grants shall be limited to eligible Pgvtiats who are not subject to section 16 of thehBrge Act. The delegation of authority shall be
limited as follows: (a) with respect to individualéio are subject to section 16 of the Exchange thetauthority to grant Awards, the selection for
participation, decisions concerning the timingciy and amount of a grant or Award and authodtgdminister Awards shall not be delegated by the
Committee; (b) the maximum number of Shares covbyefiwards which may be granted by the Chief ExeeuDfficer within any calendar year
period shall not exceed three hundred thousand @09, (c) any delegation shall satisfy all apdiiearequirements of rule 16bof the Exchange Ac
or any successor provision; and (d) no such detegahall result in the disallowance of a deductimthe Company under section 162(m) of the Code
or any successor section. Any individual to whorohsauthority is granted shall continue to be el@gilo receive Awards under the Plan.

Article 4. Shares Subject to the Plan and Maximon Awards

4.1 Number of Shares Available for Awards.

(@) Subject to adjustment as provided in Sectidrhérein, the maximum number of Shares availabléssuance to Participants under the
Plan (the "Share Authorization") shall be the suri)dhe number of Shares subject to outstandimgls under the Prior Plan as of
Effective Date, (ii) the number of Shares authatiaed available for issuance of future Awards urtderPrior Plan immediately before
the Effective Date, and (iii) one million five hurdl seventy-seven thousand (1,577,000) Shares.

(b) Subject to the limit set forth in Section &)L6n the number of Shares that may be issueiadbgregate under the Plan, the maximum
number of Shares that may be issued pursuant te $8@ll be the maximum number of Shares availabless§uance under the Plan.

(c) Subject to the limit set forth in Section 4.1(a)tba number of Shares that may be issued in theeggte under the Plan, the maximum
number of shares that may be issued to NonemplDireetors upon or after the Effective Date shalfike hundred thousand (500,0(
Shares, and no Nonemployee Director may receiverdsvsubject to more than fifty thousand (50,000r8k in any Plan Year.

4.2 Share Usage. Shares issued pursuant to Options or SARstleagranted on or after the Effective Date shalloe the number of Shares
available under Section 4.1(a) by one (1) Shark wispect to each Share issued pursuant to suchdA®hares issued pursuant to Awards other than
Options or SARs that are granted on or after ttiedii’e Date shall reduce the number of Sharedablaiunder Section 4.1(a) by two and 3/10's (2.3)
Shares with respect to each Share issued pursuaath Award. Shares covered by an Award shall balgounted as used to the extent they are
actually issued. Any Shares related to Awards wkechinate by expiration, forfeiture, cancellationotherwise are terminated or paid without the
issuance of such Shares, are withheld to pay tthtwiiding, are settled in cash in lieu of Sharesre exchanged with the Committee's permission,
prior to the issuance of Shares, for Awards nodivimg Shares, shall be available again for granttew the Plan. Notwithstanding the foregoing, i th
case of Options or SARs granted on or after thedEffe Date, (a) Shares tendered by a Participethiet Company or withheld by the Company as full
or partial payment of the Option Price, (b) theesscof the number of Shares to which a SAR retatesthe number of Shares actually issued upon
exercise of the SAR, and (c) Shares withheld
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by, or otherwise remitted to, the Company to satisParticipant's tax withholding obligations ugha exercise of an Option or a SAR shall not be
available for issuance under the Plan. The Shaahble for issuance under the Plan may be awbdrand unissued Shares, treasury Shares or from
Shares reacquired by the Company, including Shamehased in the open market.

4.3 Annual Award Limits.  To the extent required under Code Section 15&§mAwards that are intended to qualify as quedif
performance-based compensation to so qualify,dhewing limits (each an "Annual Award Limit" andollectively, "Annual Award Limits") shall
apply to grants of Awards under the Plan:

(@) Options:  The maximum aggregate number of Shares sulgi&ptions granted in any one (1) Plan Year to@mg (1) Participant
shall be three hundred thousand (300,000) Shares.

(b) SARs: The maximum number of Shares subject to Stqmbréciation Rights granted in any one (1) Plan Yeamy one
(1) Participant shall be three hundred thousan@,(®D) Shares.

(c) Restricted Stock or Restricted Stock Units  The maximum aggregate grant with respect tordwaf Restricted Stock or Restricted
Stock Units in any one (1) Plan Year to any oneP@rticipant shall be two hundred thousand (200, 30@res.

(d) Performance Units or Performance Shares The maximum aggregate Award of PerformancedmitPerformance Shares that
one (1) Participant may receive in any one (1) Mear shall be two hundred thousand (200,000) Shaeeich Award is payable in
Shares, or equal to the value of two hundred thwdi$200,000) Shares if such Award is payable it @agproperty other than Shares
determined as of the earlier of vesting or payout.

(e) Casl-Based Awards: The maximum aggregate amount awarded or crbdiid respect to Ca-Based Awards pursuant
Section 10.1 to any one (1) Participant in any @)élan Year may not exceed five million (5,00@pdollars.

® Covered Employee Annual Incentive Award: The maximum aggregate amount awarded or ccetlitany one (1) Plan Year with
respect to a Covered Employee Annual Incentive Avesiall be determined in accordance with Article 12

(9) Other Stock-Based Awards: The maximum aggregate grant with respect teO8tock-Based Awards pursuant to Section 10.2 in
any one (1) Plan Year to any one (1) Participaat! &te two hundred thousand (200,000) Shares.

4.4  Adjustments in Authorized Shares.

(@) The number of Shares reserved for Awards, the nuwiti@hares reserved for issuance upon the exesgtitement, or payment of e
Award and upon vesting, settlement, or grant ohelagard, the Option Price of each outstanding Apttbe Grant Price of each
outstanding SAR, the specified number of sharedaufk to which each outstanding Award pertains,taednaximum number of Shai
pursuant to Section 3.3, 4.1(c) and 4.3, shallrbpgrtionately adjusted for any nonreciprocal tearti®n between the Company and the
holders of capital stock of the Company that catiseper share value of the Shares underlying aardwo change, such as a stock
dividend, stock split, spin-off, rights offering; cecapitalization through a large, nonrecurringrcdividend (each, an "Equity
Restructuring").

(b) In the event of a merger, consolidation, raaigation, extraordinary dividend, sale of subs#digtall of the Company's assets, other

change in capital structure of the Company, teoéfer for Shares, or a Change in Control, thatdolecase does not constitute an
Equity Restructuring, subject to Article 18, then@uittee may make such adjustments with
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respect to Awards and take such other action@eeins necessary or appropriate, including, withoitation, the substitution of new
Awards, the assumption of awards not originallynged under the Plan, or the adjustment of outstendivards, the acceleration of
Awards, the removal of restrictions on outstandigards, or the termination of outstanding Awardgxthange for the cash value
determined in good faith by the Committee of thsted and/or unvested portion of the Award, all ay ilme provided in the applicable
Award Agreement or, if not expressly addressedeiheas the Committee subsequently may determiite sole discretion. Any
adjustment pursuant to this Subsection may proudhe Committee's discretion, for the eliminatigithout payment therefor of any
fractional shares that might otherwise become sulbjeany Award, but except as set forth in thist®a may not otherwise diminish
the then value of the Award.

Article 5.  Eligibility and Participation
5.1 Eligibility. Individuals eligible to participate in this Rlanclude all Employees, Directors, and Third-P&@#grvice Providers.

5.2 Actual Participation.  Subject to the provisions of the Plan, the Cattei may, from time to time, select from all elilgi individuals,
those individuals to whom Awards shall be granted shall determine, in its sole discretion, theurebf, any and all terms permissible by law, dre
amount of each Award.

Article 6. Stock Options

6.1 Grant of Options. Subject to the terms and provisions of the RGtions may be granted to Participants in suchbrar, and upon such
terms, and at any time and from time to time adl Sleadetermined by the Committee, in its sole iition; provided, that ISOs may be granted only to
eligible Employees of the Company or of any pamergubsidiary corporation (as permitted by Sectia® of the Code and the Treasury regulations
thereunder).

6.2 Award Agreement. Each Option grant shall be evidenced by an Awagreement that shall be recorded by an admindstd the Plan,
who shall also record the Option Price and the ramob Shares to which the Option pertains. The AlMsgreement shall include conditions upon
which an Option shall become vested and exercisaht such other provisions as the Committee sletédirmine which are not inconsistent with the
terms of the Plan. The Award Agreement also sipaltdy whether the Option is intended to be an 8@ NQSO.

6.3 Option Price. The Option Price for each grant of an Optiodanthis Plan shall be as determined by the Coraendhd shall be record
by the administrator of the Plan. The Option Pshall be: (i) based on one hundred percent (100%)eo-MV of the Shares on the date of grant, or
(i) set at a premium to the FMV of the Shareslmdate of grant; provided, however, the Optiogdan the date of grant must be at least equaid
hundred percent (100%) of the FMV of the Sharetherdate of grant.

6.4 Duration of Options. Each Option granted to a Participant shall expt such time as the Committee shall determitieeatime of grant;

provided, however, no Option shall be exercisailerlthan the tenth (10) anniversary date of its grant except as may beraiise required by
applicable law. No Incentive Stock Options may bented more than ten (10) years after the earié@)cadoption of the Plan by the Board, or (b) the
Effective Date.

6.5 Exercise of Options. Options granted under this Article 6 shall kereisable at such times and be subject to suttictesns and
conditions as the Committee shall in each instapgeove, which terms and restrictions need nohbesame for each grant or for each Participant.
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6.6 Payment. Options granted under this Article 6 shall Rereised by the delivery of a notice of exerciséh Company or an agent
designated by the Company in a form specified oepied by the Committee, or by complying with altgraative procedures which may be
authorized by the Committee, setting forth the nends Shares with respect to which the Option ibé¢exercised, accompanied by full payment for
the Shares.

A condition of the issuance of the Shasetavhich an Option shall be exercised shall leepdayment of the Option Price. The Option Price of
any Option shall be payable to the Company inditlier: (a) in cash or its equivalent; (b) by temtg (either by actual delivery or attestation)
previously acquired Shares having an aggregateMraiket Value at the time of exercise equal to@mion Price; (c) by a combination of (a) and (b);
or (d) any other method approved or accepted b thramittee in its sole discretion, including, withdimitation, if the Committee so determines, a
cashless (broker-assisted) exercise.

Subject to any governing rules or regulaicas soon as practicable after receipt of writgification of exercise and full payment (incladi
satisfaction of any applicable tax withholding)e tBompany shall deliver to the Participant evidesfdeook entry Shares, or upon the Participant's
request, Share certificates in an appropriate atrtmased upon the number of Shares purchased ure@ption(s).

Unless otherwise determined by the Commjittsl payments under all of the methods indicatealve shall be paid in United States dollars.

6.7 Restrictions on Share Transferability. The Committee may impose such restrictionsrmgnShares acquired pursuant to the exercise of
an Option granted under this Article 6 as it magrdeadvisable, including, without limitation, minimuholding period requirements, restrictions under
applicable federal securities laws, under the mreguénts of any stock exchange or market upon which Shares are then listed and/or traded, or
under any blue sky or state securities laws applct such Shares. Unless otherwise specifiederParticipant's Award Agreement, such Shares
acquired pursuant to the exercise of an Option sleabe subject to any transfer restriction.

6.8 Termination of Employment. Unless otherwise provided in a Participant'ssfdvAgreement, the Options, which become exerasabl
provided in Section 6.5 above, shall be treateflasys:

(a) If a Participant's employment terminates during@ion Term by reason of death, the Options shafiediately vest and terminate
and have no force or effect upon the earlier §fthrty-six (36) months after the date of death(ip) the expiration of the Option Term.

(b) If a Participant's employment terminates during@ion Term by reason of Disability, the Optiohs immediately vest an
terminate and have no force or effect upon thaezast: (i) thirty-six (36) months after the Paifiant's termination of employment; or
(ii) the expiration of the Option Term.

(c) If a Participant's employment terminates during@ion Term by reason of Retirement, the OptidredlsSmmediately vest and
terminate and have no force or effect upon theezaof: (i) sixty (60) months after the Participartermination of employment; or
(ii) the expiration of the Option Term.

(d) If a Participant's employment terminates during@mion Term due to dismissal by the Company fauggathe Options terminate a
have no force or effect upon the date of the Hpéitt's termination.
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(e)

(f)

If the Participant's employment terminates durimg ®ption Term for any other reason, the Optionsiteate and have no force or eff
upon the earlier of: (i) ninety (90) days after Bearticipant's termination of employment; or (figtexpiration of the Option Term.

If the Participant continues employment with ther@any through the Option Term, the Options tern@rsatd have no force or effe
upon the expiration of the Option Term.

6.9 Termination of Service for Directors or Third-Party Service Providers. Each Participant's Award Agreement shall sghfthe extent
to which the Participant shall have the right tereise the Option following termination of the Rapant's service with the Company, its Affiliates,
and/or its Subsidiaries, as the case may be. Susfisfpns shall be determined in the sole discretibthe Committee, shall be included in the Award
Agreement entered into with each Participant whe Birector or Third-Party Service Provider, needllme uniform among all Options issued pursuant
to the Plan, and may reflect distinctions basetherreasons for termination.

6.10 Transferability of Options.

(@)

(b)

Incentive Stock Options. No ISO granted under the Plan may be soldsteared, pledged, assigned, or otherwise alierated
hypothecated, other than by will or by the lawsle$cent and distribution. Further, all ISOs gramtea Participant under this Article 6
shall be exercisable during his lifetime only bglsiParticipant.

Nonqualified Stock Options. No NQSO granted under this Article 6 may bel sohnsferred, pledged, assigned, or otherwise
alienated or hypothecated, other than by will othmylaws of descent and distribution; providedt the Committee may permit
transferability, on a general or a specific basig may impose conditions and limitations on anmyniged transferability but in no
circumstances will allow a Participant to trandfex NQSO to a third party for value. Further, ex@potherwise provided in a
Participant's Award Agreement or otherwise deteediat any time by the Committee, or unless the Citteendecides to permit
transferability, all NQSOs granted to a Participamder this Article 6 shall be exercisable duriigyliietime only by such Participant.
With respect to those NQSOs, if any, that are piechito be transferred to another individual, refees in the Plan to exercise or
payment of the Option Price by the Participantidt@ldeemed to include, as determined by the Cotaepithe Participant's permitted
transferee.

6.11 Notification of Disqualifying Disposition. If any Participant shall make any dispositidrSbares issued pursuant to the exercise of an
ISO under the circumstances described in Sectidf}df the Code (relating to certain disqualifyisigpositions), such Participant shall notify the
Company of such disposition within ten (10) dayerdof.

6.12 Substituting SARs. The Committee shall have the ability to subgit without receiving Participant permission, SAf&d only in
Shares (or SARs paid in Shares or cash at the Ceer'sidiscretion) for outstanding Options; prodidéie terms of the substituted SARs are the same
as the terms for the Options and the aggregaterdiite between the Fair Market Value of the undegl$hares and the Grant Price of the SARs is
equivalent to the aggregate difference betweefrétieMarket Value of the underlying Shares and@ption Price of the Options. If, in the opinion of
the Committee, this provision creates adverse atewiconsequences for the Company, it shall bsidened null and void.
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Article 7. Stock Appreciation Rights

7.1 Grant of SARs. Subject to the terms and conditions of the PBARs may be granted to Participants at any tintefom time to time as
shall be determined by the Committee. The Commitiag grant Freestanding SARs, Tandem SARs, or ampmation of these forms of SARs.

Subiject to the terms and conditions ofRlen, the Committee shall have complete discretiatetermining the number of SARs granted to each
Participant and, consistent with the provisionshef Plan, in determining the terms and conditicersgining to such SARs.

The Grant Price for each grant of a Freelitey SAR shall be determined by the Committeesdrall be specified in the Award Agreement. The
Grant Price shall be: (i) based on one hundredepéd 00%) of the FMV of the Shares on the datgraht, (ii) set at a premium to the FMV of the
Shares on the date of grant, or (iii) indexed ®RMV of the Shares on the date of grant, withitidex determined by the Committee, in its discirgtio
provided, however, the Grant Price on the dateafigmust be at least equal to one hundred pe(t86¢s6) of the FMV of the Shares on the date of
grant. The Grant Price of Tandem SARs shall be lequae Option Price of the related Option.

7.2 SAR Agreement. Each SAR Award shall be evidenced by an Awagde&ment that shall specify the Grant Price, tha t&f the SAR,
and such other provisions as the Committee shedraéne.

7.3 Term of SAR. The term of an SAR granted under the Plan ffeatletermined by the Committee, in its sole ditmmeand no SAR shall
be exercisable later than the tenth ¥l)0anniversary date of its grant, except as otherngsjuired by applicable law.

7.4 Exercise of Freestanding SARs. Freestanding SARs may be exercised upon whatesras and conditions the Committee, in its sole
discretion, imposes.

7.5. Exercise of Tandem SARs. Tandem SARs may be exercised for all or pathefShares subject to the related Option uposuhender
of the right to exercise the equivalent portiorhaf related Option. A Tandem SAR may be exercisdyl with respect to the Shares for which its
related Option is then exercisable.

Notwithstanding any other provision of tRilan to the contrary, with respect to a Tandem g#ddited in connection with an 1ISO: (a) the Tandem
SAR will expire no later than the expiration of tinederlying ISO; (b) the value of the payout wigispect to the Tandem SAR may be for no more
one hundred percent (100%) of the excess of theMraiket Value of the Shares subject to the undteglySO at the time the Tandem SAR is exerc
over the Option Price of the underlying 1ISO; andtfe Tandem SAR may be exercised only when theNfaiket Value of the Shares subject to the
ISO exceeds the Option Price of the 1SO.

7.6 Payment of SAR Amount. Upon the exercise of an SAR, a Participantl sfeakntitled to receive payment from the Compamnari
amount determined by multiplying:

(a) The excess of the Fair Market Value of a Shareherdate of exercise over the Grant Price; by

(b)  The number of Shares with respect to which the &A¢kercised.

At the discretion of the Committee, the ipayt upon SAR exercise may be in cash, Sharesyoar@nbination thereof, or in any other manner
approved by the Committee in its sole discretidme Tommittee's determination regarding the forr8BAR payout shall be set forth in the Award
Agreement pertaining to the grant of the SAR.
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7.7 Termination of Employment. Unless otherwise provided in a Participant'safdvAgreement, the SARs, which become exercisable a
provided in Sections 7.4 and 7.5 above, shallé&téd as follows:

(@)

(b)

(©

(d)

(e)

(f)

If a Participant's employment terminates during$t#dRs term by reason of death, the SARs shall iniaelgt vest and terminate and
have no force or effect upon the earlier of: (iglve (12) months after the date of death; or (i@ éxpiration of the SAR term.

If a Participant's employment terminates during$tddRs term by reason of Disability, the SARs simthediately vest and terming
and have no force or effect upon the earlier ¢fthiity-six (36) months after the Participant'en@ation of employment; or (i) the
expiration of the SAR term.

If a Participant's employment terminates during$t#dRs term by reason of Retirement, the SARs ématlediately vest and terminate
and have no force or effect upon the earlier §fsitity (60) months after the Participant's terrtiovaof employment; or (ii) the
expiration of the SAR term.

If a Participant's employment terminates dyitime SARs term due to dismissal by the Compangtarse, the SARs terminate and have
no force or effect upon the date of the Particijsaiermination.

If the Participant's employment terminates durimg $ARs term for any other reason, the SARs termiaad have no force or effect
upon the earlier of: (i) ninety (90) days after Begticipant's termination of employment; or (figtexpiration of the SAR term.

If the Participant continues employment with ther@any through the SARs term, the SARs terminatehave no force or effect upon
the expiration of the SAR term.

7.8 Termination of Service for Directors or Third-Party Service Providers. Each Participant's Award Agreement shall sghfthe extent
to which the Participant shall have the right tereise an SAR following termination of the Partanip's service with the Company, its Affiliates,
and/or its Subsidiaries, as the case may be. Susfispns shall be determined in the sole discretibthe Committee, shall be included in the Award
Agreement entered into with each Participant whe Birector or ThirdParty Service Provider, need not be uniform amdn8ARs issued pursuant
the Plan, and may reflect distinctions based omd¢hsons for termination.

7.9 Nontransferability of SARs. No SAR granted under the Plan may be soldsteared, pledged, assigned, or otherwise alierated
hypothecated, other than by will or by the lawsle$cent and distribution; provided, that the Corteaitnay permit transferability, on a general or a
specific basis, and may impose conditions and éitiihs on any permitted transferability but in m@emstances will allow a Participant to transtes t
SAR to a third party for value. Further, excepbt®erwise provided in a Participant's Award Agreetr@ otherwise determined at any time by the
Committee, all SARs granted to a Participant uniderPlan shall be exercisable during his lifetimg/dy such Participant. With respect to those
SARs, if any, that are permitted to be transfetcednother individual, references in the Plan tereise of the SAR by the Participant or payment of
any amount to the Participant shall be deemeddadie, as determined by the Committee, the Paatitip permitted transferee.

7.10 Other Restrictions. The Committee shall impose such other condstemd/or restrictions on any Shares received ugercise of an
SAR granted pursuant to the Plan as it may deensale or desirable. These restrictions may inclbdé shall not be limited to, a requirement that
the Participant hold the Shares received upon eeeof an SAR for a specified period of time.

A-14




Table of Contents
Article 8. Restricted Stock and Restricted StockJnits

8.1 Grant of Restricted Stock or Restricted StdcUnits.  Subject to the terms and provisions of the Alae Committee, at any time and
from time to time, may grant Shares of Restrictamtisor Restricted Stock Units to Participantsuslsamounts as the Committee shall determine.
Restricted Stock Units shall be similar to ResticStock except that no Shares are actually awdedéd Participant on the date of grant.

8.2 Restricted Stock or Restricted Stock Unit Aggement. Each Restricted Stock and/or Restricted Staaik grant shall be evidenced by
an Award Agreement that shall specify the Period{$}estriction, the number of Shares of RestriQtatk or the number of Restricted Stock Units
granted, and such other provisions as the Comnstiak determine.

8.3 Transferability. The Shares of Restricted Stock or RestrictedkStnits granted herein may not be sold, transtkerpledged, assigned,
or otherwise alienated or hypothecated until theé @rthe applicable Period of Restriction estaldisby the Committee and specified in the Award
Agreement (and in the case of Restricted StocksUnitil the date of delivery or other payment);yided, that the Committee may permit
transferability before the end of such period, @eaeral or a specific basis, and may impose dondiand limitations on any permitted transferapili
but in no circumstances will allow a Participantri@nsfer the Restricted Stock or Restricted Stdwits to a third party for value before the endoth
period. All rights with respect to the Restricted& or Restricted Stock Units granted to a Pardint under the Plan shall be available during his
lifetime only to such Participant, except as othisenprovided in an Award Agreement or at any timehe Committee.

8.4 Other Restrictions. The Committee shall impose such other conditemd/or restrictions on any Shares of RestrictedkSor Restricted
Stock Units granted pursuant to the Plan as it degm advisable including, without limitation, auegment that Participants pay a stipulated pure
price for each Share of Restricted Stock or eadtrReed Stock Unit, restrictions based upon th@exement of specific performance goals, time-
based restrictions on vesting following the attamtrof the performance goals, time-based restristiand/or restrictions under applicable laws or
under the requirements of any stock exchange okehapon which such Shares are listed or tradedpluling requirements or sale restrictions placed
on the Shares by the Company upon vesting of seslriRted Stock or Restricted Stock Units.

To the extent deemed appropriate by the i@ittee, the Company may retain the certificatesesgnting Shares of Restricted Stock in the
Company's possession until such time as all canditand/or restrictions applicable to such Shaage been satisfied or lapse.

Except as otherwise provided in this AdiBl Shares of Restricted Stock covered by eactii®ed Stock Award shall become freely transfegabl
by the Participant after all conditions and resiits applicable to such Shares have been satsfilpse (including satisfaction of any applicatabe
withholding obligations), and Restricted Stock Wrshall be paid in cash, Shares, or a combinafieash and Shares as the Committee, in its sole
discretion shall determine.

Any such restrictions shall be evidencediltggend on the certificates (if such Shares artficated) representing the Restricted Stock.

8.5 Certificate Legend. In addition to any legends placed on certiisgbursuant to Section 8.4, each certificate reptesy Shares of
Restricted Stock granted pursuant to the Plan reay & legend such as the following or as otherdégsermined by the Committee in its sole
discretion:

The sale or transfer of Shares of stock representedis certificate, whether voluntary, involuntaor by operation of law, is subject to
certain restrictions on transfer as set forth eifleenah Paper, Inc. 2004 Omnibus Stock and Inee@dmpensation Plan, and in the
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associated Award Agreement. A copy of the Plansuath Award Agreement may be obtained from Neenale®#nc.

8.6 Voting Rights. Unless otherwise determined by the Committekesan forth in a Participant's Award Agreementhi® extent permitted
or required by law, as determined by the Commiteaticipants holding Shares of Restricted Stoektgd hereunder may be granted the right to
exercise full voting rights with respect to thogefs during the Period of Restriction. A Partinipghall have no voting rights with respect to any
Restricted Stock Units granted hereunder.

8.7 Termination of Employment. Unless otherwise provided in a Participant'ssAdvAgreement, upon termination of employment due t
death, Disability, or Retirement, all restrictiams such Restricted Stock or Restricted Stock Ustitdl terminate. Unless otherwise provided in a
Participant's Award Agreement, in the event a Bipdint's employment terminates for any other regismiuding but not limited to, termination with
without Cause by the Company, its Affiliates, amd{® Subsidiaries, or voluntary termination by Berticipant, all of the unvested Shares of Rest
Stock and Restricted Stock Units a Participant $ialdthe time of such termination shall be forfite the Company.

8.8 Termination of Service for Directors or Third-Party Service Providers. Each Award Agreement shall set forth the extenthich the
Participant shall have the right to retain RestdcBtock and/or Restricted Stock Units followingrimation of the Participant's service with the
Company, its Affiliates, and/or its Subsidiaries the case may be. Such provisions shall be detethiin the sole discretion of the Committee, sha
included in the Award Agreement entered into witlsle Participant who is a Director or Third-Partyv&= Provider, need not be uniform among all
Shares of Restricted Stock or Restricted Stockdlsgiued pursuant to the Plan, and may refledhdigins based on the reasons for termination.

8.9 Section 83(b) Election. The Committee may provide in an Award Agreentkat the Award of Restricted Stock is conditiomgdn the
Participant making or refraining from making anctilen with respect to the Award under Section 83&ftthe Code. If a Participant makes an election
pursuant to Section 83(b) of the Code concerniRgstricted Stock Award, the Participant shall mpined to file promptly a copy of such election
with the Company.

Article 9. Performance Units/Performance Shares

9.1 Grant of Performance Units/Performance Shaie Subject to the terms and provisions of the Rtae Committee, at any time and from
time to time, may grant Performance Units and/agfdPmance Shares to Participants in such amourmtsipan such terms as the Committee shall
determine.

9.2 Value of Performance Units/Performance Shase Each Performance Unit shall have an initiabeahat is established by the
Committee at the time of grant. Each Performanarébhall have an initial value equal to the Faarkét Value of a Share on the date of grant. The
Committee shall set performance goals in its dismmewvhich, depending on the extent to which theyraet, will determine the value and/or numbe
Performance Units/Performance Shares that willdé put to the Participant.

9.3 Earning of Performance Units/Performance Shas. Subject to the terms of this Plan, after theliapble Performance Period has
ended, the holder of Performance Units/Perform&iwaes shall be entitled to receive payout on #heevand number of Performance
Units/Performance Shares earned by the Participastthe Performance Period, to be determinedfasation of the extent to which the
corresponding performance goals have been achieved.

9.4 Form and Timing of Payment of Performance Uits/Performance Shares. Payment of earned Performance Units/Perform&heges
shall be as determined by the Committee and ageg@t! in
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the Award Agreement. Subject to the terms of ttePthe Committee, in its sole discretion, may @asned Performance Units/Performance Shares in
the form of cash or in Shares (or in a combinatieareof) equal to the value of the earned Perfoom&mits/Performance Shares at the close of the
applicable Performance Period, or as soon as padtéi after the end of the Performance Period. 3imgres may be granted subject to any restrictions
deemed appropriate by the Committee. The deteriaimaf the Committee with respect to the form oj@at of such Awards shall be set forth in the
Award Agreement pertaining to the grant of the Advar

9.5 Termination of Employment. Unless otherwise provided in a Participant'ssfdvAgreement, upon termination of employment due t
death or Disability, any Performance Units and/erférmance Shares shall become payable on a @rdasis as if the performance goals have been
achieved at target. The proration shall be detegthas a function of the length of time within tresfBrmance Period that has elapsed prior to
termination of employment. Unless otherwise prodidea Participant's Award Agreement, in the exePRarticipant's employment terminates for any
other reason, including but not limited to, terntioa with or without Cause by the Company, its Adies, and/or its Subsidiaries, or voluntary
termination by the Participant, any PerformancetdJand/or Performance Shares a Participant holfedime of such termination shall be forfeited.

9.6 Termination of Service for Directors or Thid-Party Service Providers. Each Award Agreement shall set forth the extenthich the
Participant shall have the right to retain PerfanoeUnits and/or Performance Shares following teatidn of the Participant's service with the
Company, its Affiliates, and/or its Subsidiaries,the case may be. Such provisions shall be detethin the sole discretion of the Committee, sha
included in the Award Agreement entered into wilete Participant who is a Director or Third-Partyv&ze Provider, need not be uniform among all
Awards of Performance Units or Performance Shasseid pursuant to the Plan, and may reflect digiime based on the reasons for termination.

9.7 Nontransferability. Performance Units/Performance Shares may nsoloe transferred, pledged, assigned, or otheralisaated or
hypothecated, other than by will or by the lawsle$cent and distribution; provided, that the Coneaitnay permit transferability, on a general or a
specific basis, and may impose conditions and éitiwihs on any permitted transferability but in m@emstances will allow a Participant to transtes t
Performance Units/Performance Shares to a thiny fiarvalue. Further, except as otherwise provithed Participant's Award Agreement or otherv
determined at any time by the Committee, a Pagidip rights under the Plan shall be exercisalfimgltis lifetime only by such Participant.

Article 10. Cash-Based Awards and Other Stock-Bsed Awards

10.1 Grant of Cash-Based Awards. Subject to the terms and provisions of the Rlae Committee, at any time and from time to timey
grant Cash-Based Awards to Participants in suchuats@and upon such terms, including the achievewfespecific performance goals, as the
Committee may determine.

10.2 Other Stock-Based Awards. The Committee may grant other types of equétgdal or equityelated Awards not otherwise describec
the terms of this Plan (including the grant or offa sale of unrestricted Shares) in such amoant¢ssubject to such terms and conditions, as the
Committee shall determine. Such Awards may invtiheetransfer of actual Shares to Participantsagnent in cash or otherwise of amounts base
the value of Shares and may include, without litiitg Awards designed to comply with or take adegetof the applicable local laws of jurisdictions
other than the United States.

10.3 Value of Cash-Based and Other Stock-BasedvArds. Each Cash-Based Award shall specify a paynmaouat or payment range as
determined by the Committee. Each Other Stock-BaAseard shall be expressed in terms of Shares ds baised on Shares, as determined by the
Committee. The
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Committee may establish performance goals in #erdiion. If the Committee exercises its discretmestablish performance goals, the number a
value of Cash-Based Awards or Other Stock-Basedrésvénat will be paid out to the Participant widgend on the extent to which the performance
goals are met.

10.4 Payment of Cash-Based Awards and Other Sto8ased Awards. Payment, if any, with respect to a Cash-Basedrd or an Other
Stock-Based Award shall be made in accordancetivitfterms of the Award, in cash or Shares as thmenitiece determines.

10.5 Termination of Employment. The Committee shall determine the extent tactvltive Participant shall have the right to rec&ash-
Based Awards or Other Stock-Based Awards followtargnination of the Participant's employment wittpoovision of services to the Company, its
Affiliates, and/or its Subsidiaries, as the casg tma Such provisions shall be determined in the discretion of the Committee, such provisions may
be included in an Award Agreement entered into wibh Participant, but need not be uniform amoh@wérds of Cash-Based Awards or Other
Stock-Based Awards issued pursuant to the Planmaydreflect distinctions based on the reasongefonination.

10.6 Termination of Service for Directors or Thid-Party Service Providers. The Committee shall determine the extent tactvitine
Participant shall have the right to receive CaskeBaAwards or Other Stock-Based Awards followirrgniaation of the Participant's service with the
Company, its Affiliates, and/or its Subsidiaries,the case may be. Such provisions shall be detethin the sole discretion of the Committee, such
provisions may be included in an Award Agreemenérd into with each Participant who is a DiredpiT hird-Party Service Provider, but need not
be uniform among all Awards of Cash-Based Award®ttrer Stock-Based Awards issued pursuant to tie, Rhd may reflect distinctions based on
the reasons for termination.

10.7 Nontransferability. Neither Cash-Based Awards nor Other Stock-Béseards may be sold, transferred, pledged, assigired
otherwise alienated or hypothecated, other thawithyr by the laws of descent and distributionppided, that the Committee may permit
transferability, on a general or a specific basig may impose conditions and limitations on anynpiged transferability but in no circumstanceslwil
allow a Participant to transfer the Cash-Based Alwar Other Stock-Based Awards to a third partwidue. Further, except as otherwise provided by
the Committee, a Participant's rights under the,Rfaxercisable, shall be exercisable duringlifééime only by such Participant. With respect to
those Cash-Based Awards or Other Stock-Based Awidalsy, that are permitted to be transferredrtother individual, references in the Plan to
exercise or payment of such Awards by or to théidant shall be deemed to include, as determinethe Committee, the Participant's permitted
transferee.

Article 11. Performance Measures

11.1 Performance Measures. Unless and until the Committee proposes foredi@der vote and the shareholders approve a ctiarbe
general Performance Measures set forth in thichkerfil, the performance goals upon which the paymewesting of an Award to a Covered
Employee (other than a Covered Employee Annualniinoe Award awarded or credited pursuant to Artitd that is intended to qualify as
Performance-Based Compensation shall be limiteéhedollowing Performance Measures:

(a) Net earnings or net income (before or after taxes);
(b) Earnings per share;
(c) Net sales or revenue growth;

(d)  Gross or net operating profit;
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(e) Return measures (including, but not limited toureton assets, capital, invested capital, equétigss or revenue);
() Cash flow (including, but not limited to, operatiogsh flow, free cash flow, and cash flow returrcapital);
(9) Earnings before or after taxes, interest, deprieciaand/or amortization;

(h)  Gross or operating margins;

() Productivity ratios;

()] Share price (including, but not limited to, gromtfeasures and total shareholder return);

(k) Expense targets;

0] Margins;

(m)  Operating efficiency;

(n) Customer satisfactiol

(o)  Working capital targets

(p) Economic Value Added (EV®);

(@)  Volume;

n Capital expenditure:

(s) Market share

) Costs;

(u) Regulatory ratings

(v) Asset quality:

(w)  Net worth; anc

x) Safety.

Any Performance Measure(s) may be usede@snre the performance of the Company, its AféBatnd/or its Subsidiaries as a whole or any
business unit of the Company, its Affiliates, amdi® Subsidiaries or any combination thereof les€ommittee may deem appropriate, or any of the
above Performance Measures as compared to thempearioe of a group of comparator companies, or plibtl or special index that the Committee, in
its sole discretion, deems appropriate, or the Gompnay select Performance Measure (j) above apaad to various stock market indices. The

Committee also has the authority to provide foréem@ated vesting of any Award based on the achiem¢wf performance goals pursuant to the
Performance Measures specified in this Article 11.

11.2 Evaluation of Performance. The Committee may provide in any such Award #my evaluation of performance may include or ade
any of the following events that occurs during aéenance Period: (a) asset write-downs, (b) lifilgaor claim judgments or settlements, (c) the
effect of changes in tax laws, accounting prin@pta other laws or provisions affecting reportesuits, (d) any reorganization and restructuring
programs, (e) extraordinary nonrecurring itemsescdbed in ASC Topic 225 and/or in managemenssudision and analysis of financial condition
and results of operations appearing in the Compamyiual report to shareholders for the applicadde, (f) acquisitions or divestitures, and (gkefgr
exchange gains and losses. To the extent suchsionkior exclusions affect Awards to Covered Emgdsy they shall be prescribed in a form that
meets the requirements of Code Section 162(m)dductibility.
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11.3 Adjustment of Performance-Based Compensatio Awards that are intended to qualify as PerforceaBased Compensation may not
be adjusted upward. The Committee shall retairdiberetion to adjust such Awards downward, eitreadormula or discretionary basis or any
combination, as the Committee determines.

11.4 Committee Discretion. In the event that applicable tax and/or sei@sriaws change to permit Committee discretiortir ghe
governing Performance Measures without obtainiragetiolder approval of such changes, the Committak Isave sole discretion to make such
changes without obtaining shareholder approvahdiition, in the event that the Committee detersithat it is advisable to grant Awards that shall
not qualify as Performand@ased Compensation, the Committee may make sualsgséthout satisfying the requirements of Codeti®acl62(m) an
base vesting on Performance Measures other thae &t forth in Section 11.1.

Article 12. Covered Employee Annual Incentive Award

12.1 Establishment of Incentive Pool. The Committee may designate Covered Employéesase eligible to receive a monetary payment in
any Plan Year based on a percentage of an incgmiiveequal to the greater of: (i) twenty perc&@) of the Company's Consolidated Operating
Earnings for the Plan Year, or (ii) twenty percg%) of the Company's Operating Cash Flow forRlan Year. The Committee shall allocate an
incentive pool percentage to each designated Cd\emgployee for each Plan Year. In no event mayhé@)jncentive pool percentage for any one
Covered Employee exceed forty percent (40%) ofdked pool, and (2) the sum of the incentive pasigentages for all Covered Employees cannot
exceed one hundred percent (100%) of the total. pool

12.2 Determination of Covered Employees' Portian As soon as possible after the determinatiah@incentive pool for a Plan Year, the
Committee shall calculate each Covered Employdlesaéed portion of the incentive pool based ugunpercentage established at the beginning
Plan Year. Each Covered Employee's incentive atvemd shall be determined by the Committee basdti@overed Employee's allocated portion of
the incentive pool subject to adjustment in the sti$cretion of the Committee. In no event maypbeion of the incentive pool allocated to a Codere
Employee be increased in any way, including asaltref the reduction of any other Covered Empl&yeédocated portion. The Committee shall retain
the discretion to adjust such Awards downward.

Article 13. Nonemployee Director Awards

All Awards to Nonemployee Directors shadl determined by the Board or Committee. The temmascanditions of any grant to any such
Nonemployee Director shall be set forth in an Awagteement

Article 14. Dividend Equivalents

Any Participant selected by the Committesyrbe granted dividend equivalents based on thdetids declared on Shares that are subject to any
Award other than Options or SARs, to be creditedfatividend payment dates, during the period betwthe date the Award is granted and the date
the Award is exercised, vests or expires, as détedrby the Committee. Such dividend equivalentsl &e converted to cash or additional Shares by
such formula and at such time and subject to sodlations as may be determined by the Committedets otherwise specified in the Participant's
Award Agreement, a Participant shall not be erttittereceive dividend equivalents based on theldivils declared on the Shares that are subject to a
Award.

Article 15. Beneficiary Designation

If the Committee so determines, each Rpait under the Plan may, from time to time, name l@eneficiary or beneficiaries (who may be named
contingently or successively) to whom any benefit
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under the Plan is to be paid in case of his deetftbré he receives any or all of such benefit. Eaath designation shall revoke all prior designation

the same Participant, shall be in a form prescriethe Committee, and will be effective only wHéed by the Participant in writing with the
Company during the Participant's lifetime. In thsence of any such beneficiary designation, uperPtrticipant's death, benefits remaining unpaid or
rights remaining unexercised, may be paid to orased by the Participant's executor or administrat

Article 16. Deferrals

16.1 Deferrals. The Committee may permit or require a Particiga defer such Participant's receipt of the paynoé cash or the delivery
Shares that would otherwise be due to such Paatitipy virtue of the exercise of an Option or SAR, lapse or waiver of restrictions with respect to
Restricted Stock or Restricted Stock Units, orgatsfaction of any requirements or performancdsyeih respect to Performance Shares,
Performance Units, Covered Employee Annual Incenfiwards, Other Stock-Based Awards, or Cash-Baseards. If any such deferral election is
required or permitted, the Committee may estaldish or more programs to permit a Participant thgodpnity to defer receipt of such consideration
and, in its sole discretion, establish rules arotedures for such payment deferrals.

16.2 Awards Subject to Code Section 409A. The remaining provisions of this Article 16 Blagoply to any Award granted under this Plan
that is or becomes subject to Code Section 409A.

16.3 Deferral and/or Distribution Elections. The following rules shall apply to any deferaald/or distribution elections ("Elections") that
may be permitted or required by the Committee tanbee in regard to an award:

(@  All Elections must be in writing and specify the@amt of the Award being deferred, as well as threetand form of distribution as
permitted by this Plan.

(b) Except as otherwise permitted by Code Seet@®A, all Elections shall be made by the end ofRbgticipant's taxable year prior to the
year in which services commence for which an Awaodild otherwise be granted to the individual; pded, however, that if the Awe
qualifies as "performance-based compensation"dopgses of Code Section 409A, then the deferratielecan be made no later than
six (6) months prior to the end of the performapegod.

(c) Elections shall continue in effect until a writtelection to revoke or change such Election is xekby the Company, except the

written election to revoke or change such Electiarst be made prior to the beginning of the calegdar for which such Election is to
be effective, except as otherwise permitted by Caeletion 409A.

16.4 Subsequent Elections The Committee may permit a subsequent elettiatelay the distribution or change the form otrilisition of
an Award; however, such subsequent election sbaipty with the following requirements:

(@) Such subsequent election may not take effect ankdast twelve (12) months after the date on wthehsubsequent election is made;

(b) In the case of a subsequent election related tstadbdition of an award not described in Sectiorb{l§), 16.5(c), or 16.5(f), such
subsequent election must result in a delay ofidigion for a period of not less than five (5) yg&om the date such distribution would
otherwise have been made; and

(c) Any subsequent election related to a distrdvupursuant to Section 6.4(d) shall not be mads tean twelve (12) months prior to the
date of the first scheduled payment under suchilgigion.
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16.5 Distributions Pursuant to Elections  Any Award deferred under this Plan may not istrithuted earlier than:

(8)  Separation from service (within the meaning of C8éetion 409A);

(b) The date the Participant becomes Disabled;

(c) Death;

(d) A specified time (or pursuant to a fixed schedsf@gcified in the deferral election as of the ddtihe deferral of such award;

(e) A change in the ownership or effective controlled Company or in the ownership of a substantigigoof its assets under Code
Section 409A(a)(2)(A)(v); or

® The occurrence of an Unforeseeable Emergency.

Notwithstanding anything else herein to the comgtrer the extent that a Participant is a "Specitidployee” (as defined in Code Section 409A
(a)(2)(B)(i)) of the Company, no distribution puasii to Section 16.5(a) of any deferred amounts beaynade before six (6) months after such
Participant's date of separation from serviceif @arlier, the date of the Participant's death.

16.6 Unforeseeable Emergency. The Committee shall have the authority to ahertiming or manner of payment of deferred amsimthe
event that a Participant establishes, to the satisih of the Committee, the occurrence of an Usgeeable Emergency. In such event, the amount(s)
distributed with respect to such Unforeseeable Bemary cannot exceed the amounts necessary toysaiidi Unforeseeable Emergency plus amounts
necessary to pay taxes reasonably anticipatedessiti of such distribution(s), after taking intecaunt the extent to which such hardship is or by
relieved through reimbursement or compensatiombyrance or otherwise or by liquidation of the Rgrant's assets (to the extent the liquidation of
such assets would not itself cause severe finahaiaship). Furthermore, to the extent the Commitigrees an Unforeseeable Emergency has oc
for a Participant, the Committee may, in its sakeiktion:

(@)  Authorize the cessation of deferrals by such FApgit under this Plan; or

(b) Provide that, subject to the above requiremenitspiah portion, of any previous deferrals by ttegtieipant shall immediately be paid in
a lump-sum payment; or

(c) Provide for such other payment schedule as deepmdpriate by the Committee under the circumstances

The occurrence of an Unforeseeable Emergency Isddlldged and determined by the Committee. The Ctigefs decision with respect to
whether an Unforeseeable Emergency has occurrethandanner in which, if at all, the payment ofatedls to the Participant shall be altered
or modified, shall be final, conclusive, and ndbjgat to approval or appeal.

16.7 No Acceleration of Distributions. Notwithstanding anything to the contrary heréiris Plan does not permit the acceleration otithe
or schedule of any distribution under this Plarcept as provided by Code Section 409A and/or tluee®ary of the United States Treasury.

16.8 Compliance with Code Section 409A. The provisions of this Article, and all requitents as to deferrals and payment of amounts of
deferred compensation under the Plan, are intetmdedmply with Code Section 409A and shall be carest consistent with that intent.
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Article 17. Rights of Participants

17.1 Employment. Nothing in the Plan or an Award Agreement shaérfere with or limit in any way the right oféiCompany, its
Affiliates, and/or its Subsidiaries, to terminateydarticipant's employment or service on the Baarth the Company at any time or for any reasdr
prohibited by law, nor confer upon any Participany right to continue his employment or service &irector or Third-Party Service Provider for any
specified period of time.

Neither an Award nor any benefits arisimgler this Plan shall constitute an employment eattwith the Company, its Affiliates, and/or its
Subsidiaries and, accordingly, subject to Artidesnd 19, this Plan and the benefits hereunderbaagrminated at any time in the sole and exclusive
discretion of the Committee without giving riseay liability on the part of the Company, its Affites, and/or its Subsidiaries.

17.2 Participation. No individual shall have the right to be sedecto receive an Award under this Plan, or, habiegn so selected, to be
selected to receive a future Award.

17.3 Rights as a Shareholder. Except as otherwise provided herein, a Pagitighall have none of the rights of a sharehaoldér respect ti
Shares covered by any Award until the Participabines the record holder of such Shares.

Article 18. Change in Control

18.1 Change in Control of the Company. Notwithstanding any other provision of thisfPta the contrary, the provisions of this Article 1
shall apply in the event of a Change in Controless otherwise determined by the Committee in cotimewith the grant of an Award as reflected in
the applicable Award Agreement.

Upon a Change in Control, all then-outstag®ptions and Stock Appreciation Rights shalldee fully vested and exercisable, all other then-
outstanding Awards that are Service Vesting Awatda| vest in full and be free of restrictions, amdess otherwise determined by the Committee
set forth in the Participant's Award Agreement,tdrget payout opportunities attainable under aistanding Awards of performance-based Restricted
Stock, performance-based Restricted Stock Unitdpfeance Units, Performance Shares, and perforazbased Cash-Baséavards shall be deem
to have been fully earned and payable as of tlee®@fe date of the Change in Control; provided heevdo the extent that another Award meeting the
requirements of Section 18.2 (a "Replacement Awasdfrovided to the Participant pursuant to Sectie! to replace such Award (the "Replaced
Award") then Sections 18.2 and 18.3 shall applyemn of this Section. The treatment of any otheistanding Awards shall be as determined by the
Committee in connection with the grant thereofiedkected in the applicable Award Agreement.

18.2 Replacement Awards. An Award shall meet the conditions of this &&ttl8.2 (and hence qualify as a Replacement Awifir@l) it has
a value at least equal to the value of the Replaeeald, as determined by the Committee in its sideretion; (ii) it relates to publicly traded etyui
securities of the Company or its successor in tha@n@e in Control or another entity that is afféidtwith the Company or its successor following the
Change in Control; and (iii) its other terms andditions are not less favorable to the Particighah the terms and conditions of the Replaced Award
(including the provisions that would apply in theeat of a subsequent Change in Control). Withouiting the generality of the foregoing, the
Replacement Award may take the form of a contimmatif the Replaced Award if the requirements ofgrexeding sentence are satisfied. The
determination of whether the conditions of thist®ec18.2 are satisfied shall be made by the Cotemias constituted immediately before the Chi
in Control, in its sole discretion.

18.3 Termination of Employment. Upon termination of employment without Causetxy Company or termination of directorship of a
Director, occurring during the period of two (2)aye

A-23




Table of Contents

after such Change in Control, (i) all Replacemewg#ds held by the Participant shall become fullgted, (if applicable) exercisable and free of
restrictions, and (if applicable) fully earned grayable, and (ii) all Options and Stock Appreciatitights held by the Participant immediately before
the termination of employment or termination ofediorship that the Participant held as of the datee Change in Control or that constitute
Replacement Awards shall remain exercisable fotasst than one (1) year following such terminatomintil the expiration of the stated term of such
Option or SAR, whichever period is shorter; proddtnat if the applicable Award Agreement proviftasa longer period of exercisability, that
provision shall control.

Article 19.  Amendment, Modification, Suspensionand Termination

19.1 Amendment, Maodification, Suspension, and Tination.  Subject to Section 19.3, the Committee magngttime and from time to
time, alter, amend, modify, suspend, or terminlageRlan and any Award Agreement in whole or in;gadvided, however, that, without the prior
approval of the Company's shareholders and exsgptowvided in Sections 4.4 and 6.11, Options or $&Rued under the Plan will not be repriced,
repurchased, replaced, or regranted through catiosl] or by lowering the Option Price of a prestyugranted Option or the Grant Price of a
previously granted SAR, and no material amendmgtiteoPlan shall be made without shareholder aggridghareholder approval is required by law,
regulation, or stock exchange rule. After the Réaterminated, no Awards may be granted but Awardsiously granted shall remain outstanding in
accordance with their applicable terms and comlitiand the Plan's terms and conditions.

19.2 Adjustment of Awards Upon the Occurrence o€ertain Unusual or Nonrecurring Events. The Committee may make adjustmen
the terms and conditions of, and the criteria idelliin, Awards in recognition of unusual or nonreiog events (including, without limitation, the
events described in Section 4.4 hereof) affectimgQ@ompany or the financial statements of the Camppa of changes in applicable laws, regulations,
or accounting principles, whenever the Committelersieines that such adjustments are appropriatedier@o prevent unintended dilution or
enlargement of the benefits or potential benefitsrided to be made available under the Plan. Tieerdimation of the Committee as to the foregoing
adjustments, if any, shall be conclusive and bigdin Participants under the Plan.

19.3 Awards Previously Granted. Notwithstanding any other provision of the Plarthe contrary, no termination, amendment, suspen
or modification of the Plan or an Award Agreemdmlsadversely affect in any material way any Awprdviously granted under the Plan, without
written consent of the Participant holding such Adva

Article 20. Withholding

20.1 Tax Withholding. The Company shall have the power and the t@gbeduct or withhold, or require a Participantdmit to the
Company, the minimum statutory amount to satistiefal, state, and local taxes, domestic or foraigguired by law or regulation to be withheld with
respect to any taxable event arising as a restifti®Plan.

20.2 Share Withholding. With respect to withholding required upon tlereise of Options or SARs, upon the lapse of ie&ins on
Restricted Stock and Restricted Stock Units, omupe achievement of performance goals relatectftofnance Shares, or any other taxable event
arising as a result of an Award granted hereuriigntjcipants may elect or the Company may reqgsirbject to the approval of the Committee and as
permitted by the rules established by the Secaréie Exchange Commission and/or the Code, tdyséiis withholding requirement, in whole or in
part, by having the Company withhold Shares hauiigir Market Value on the date the tax is to derdgined equal to the minimum statutory total
tax that could be imposed on the transaction. édhselections by Participants shall be irrevocatnade in writing, and signed by the Participant] an
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shall be subject to any restrictions or limitatidghat the Committee, in its sole discretion, deapropriate.
Article 21. Successors

All obligations of the Company under tharPivith respect to Awards granted hereunder skeatlibding on any successor to the Company,
whether the existence of such successor is thé mfsudirect or indirect purchase, merger, coiastion, or otherwise, of all or substantially aflthe
business and/or assets of the Company.

Article 22. General Provisions

22.1 Forfeiture Events.

(@) The Committee may specify in an Award Agreement the Participant's rights, payments, and beneifits respect to an Award shall
be subject to reduction, cancellation, forfeitunerecoupment upon the occurrence of certain speaifvents, in addition to any
otherwise applicable vesting or performance coodgiof an Award. Such events may include, but stalbe limited to, termination of
employment or service for Cause, termination ofRaeticipant's provision of services to the CompadtsyAffiliates, and/or its
Subsidiary, violation of material Company, Affilgtand/or Subsidiary policies, breach of noncontipeti confidentiality, or other
restrictive covenants that may apply to the Paogict, or other conduct by the Participant thakisichental to the business or reputation
of the Company, its Affiliates, and/or its Subsidia.

(b) If the Company is required to prepare an accountistatement due to the material noncomplianckeClompany, as a result of
misconduct, with any financial reporting requiremender the securities laws, if the Participantwimgly or grossly negligently
engaged in the misconduct, or knowingly or grossgligently failed to prevent the misconduct, athié Participant is one of the
individuals subject to automatic forfeiture undecton 304 of the Sarbanes-Oxley Act of 2002, thdi€lpant shall reimburse the
Company the amount of any payment in settlemeahchward earned or accrued during the twelve- (fr®hth period following the
first public issuance or filing with the United 8ta Securities and Exchange Commission (whichestmojccurred) of the financial
document embodying such financial reporting requést.

(c) Each Award shall be subject to forfeiture to theeakprovided in any applicable clawback policy ptgol by the Company or otherwise
required pursuant to applicable law.

22.2 Legend. The certificates for Shares may include angtebwhich the Committee deems appropriate to reflieg restrictions on transt
of such Shares.

22.3 Gender and Number. Except where otherwise indicated by the contxy masculine term used herein also shall inclhddeminine,
the plural shall include the singular, and the siagshall include the plural.

22.4 Severability. Inthe event any provision of the Plan shalhb#l illegal or invalid for any reason, the illéigaor invalidity shall not
affect the remaining parts of the Plan, and the Blall be construed and enforced as if the illegatvalid provision had not been included.

22.5 Requirements of Law. The granting of Awards and the issuance of &ander the Plan shall be subject to all applekhls, rules,
and regulations, and to such approvals by any govental agencies or national securities exchargesag be required.
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22.6 Delivery of Title. The Company shall have no obligation to issugetiver evidence of title for Shares issued urtderPlan prior to:

(a) Obtaining any approvals from governmental ageritiasthe Company determines are necessary or &tjsand

(b)  Completion of any registration or other qualificettiof the Shares under any applicable nationabm@idgn law or ruling of any
governmental body that the Company determines toebessary or advisable.

22.7 Inability to Obtain Authority.  The inability of the Company to obtain authpfiom any regulatory body having jurisdiction, whi
authority is deemed by the Company's counsel taeloessary to the lawful issuance and sale of aayeSthereunder, shall relieve the Company of
liability in respect of the failure to issue orlsgich Shares as to which such requisite authshiyl not have been obtained.

22.8 Investment Representations. The Committee may require any individual regeivShares pursuant to an Award under this Plan to
represent and warrant in writing that the individsaacquiring the Shares for investment and witremy present intention to sell or distribute such
Shares.

22.9 Employees Based Outside of the United State Notwithstanding any provision of the Plan te ttontrary, in order to comply with the
laws in other countries in which the Company, itfliates, and/or its Subsidiaries operate or hBweployees, Directors, or Third-Party Service
Providers, the Committee, in its sole discretidralishave the power and authority to:

(@) Determine which Affiliates and Subsidiaries shaldovered by the Plan;

(b) Determine which Employees and/or Directors, or d4itarty Service Providers outside the United State<ligible to participate in the
Plan;

(c) Modify the terms and conditions of any Award grahte Employees and/or Directors or Third-Party 8rWroviders outside the
United States to comply with applicable foreign saw

(d) Establish subplans and modify exercise proceduréther terms and procedures, to the extent stt@na may be necessary
advisable. Any subplans and modifications to Pbams and procedures established under this S&2i@nby the Committee shall be
attached to this Plan document as appendices; and

(e)  Take any action, before or after an Award is méui, it deems advisable to obtain approval or cgmth any necessary local
government regulatory exemptions or approvals.

Notwithstanding the above, the Committeg mat take any actions hereunder, and no Awards Isbgranted, that would violate applicable law.

22.10 Uncertificated Shares. To the extent that the Plan provides for isseasf certificates to reflect the transfer of Skatbe transfer of
such Shares may be affected on a noncertificateld,lta the extent not prohibited by applicable tavthe rules of any stock exchange.

22.11 Unfunded Plan. Participants shall have no right, title, oeirgst whatsoever in or to any investments thaCtirapany, its Affiliates,
and/or its Subsidiaries may make to aid it in nmegtiis obligations under the Plan. Nothing contdiimethe Plan, and no action taken pursuant to its
provisions, shall create or be construed to craatast of any kind, or a fiduciary relationshipween the Company and any Participant, beneficiary,
legal representative, or any other individual. fie éxtent that any individual acquires a rightetoeive payments from the Company, its Affiliates,
and/or its Subsidiaries under the Plan, such s8bhtl be no greater than the right of an unsecgesetral creditor of the Company, its Affiliatesdéor
its Subsidiaries, as the case may be. All payntertie
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made hereunder shall be paid from the general fahttee Company, its Affiliates, and/or its Subaiiis, as the case may be and no special or se
fund shall be established and no segregation etssball be made to assure payment of such amexecept as expressly set forth in the Plan.

22.12 No Fractional Shares. No fractional Shares shall be issued or dedi#grursuant to the Plan or any Award. The Commgted|
determine whether cash, Awards, or other propdrdyl e issued or paid in lieu of fractional Shasesvhether such fractional Shares or any rights
thereto shall be forfeited or otherwise eliminated.

22.13 Retirement and Welfare Plans. Neither Awards made under the Plan nor Shareash paid pursuant to such Awards, except
pursuant to Covered Employee Annual Incentive Awanday be included as "compensation” for purposesmputing the benefits payable to any
Participant under the Company's, its Affiliatesidéor its Subsidiaries' retirement plans (both ifjea and nonqualified) or welfare benefit plandass
such other plan provides that such compensatidhtshéaken into account in computing a Particifsmbenefit.

22.14 Nonexclusivity of the Plan. The adoption of this Plan shall not be constra® creating any limitations on the power of tloaf8 or
Committee to adopt such other compensation arraegenas it may deem desirable for any Participant.

22.15 No Constraint on Corporate Action. Nothing in this Plan shall be construed toliijit, impair, or otherwise affect the Companyts,
Affiliates', and/or its Subsidiaries' right or pavte make adjustments, reclassifications, reorgsdiums, or changes of its capital or business strac
or to merge or consolidate, or dissolve, liquida#dl, or transfer all or any part of its businessissets; or, (i) limit the right or power of tB®mpany,
its Affiliates, and/or its Subsidiaries to take agtion which such entity deems to be necessaapprropriate.

22.16 Governing Law. The Plan and each Award Agreement shall bergedeby the laws of the State of Delaware, exclgdiny conflicts
or choice of law rule or principle that might ottwse refer construction or interpretation of tharPto the substantive law of another jurisdiction.

22.17 Indemnification. Subiject to requirements of Delaware law, eadkvidual who is or shall have been a member oBbard, or a
committee appointed by the Board, or an officethef Company to whom authority was delegated in @zrae with Article 3, shall be indemnified
and held harmless by the Company against and frgnhogs, cost, liability, or expense that may bpdsed upon or reasonably incurred by him in
connection with or resulting from any claim, actisnit, or proceeding to which he may be a party avhich he may be involved by reason of any
action taken or failure to act under the Plan agadrest and from any and all amounts paid by hiseittiement thereof, with the Company's approv:
paid by him in satisfaction of any judgment in auwgh action, suit, or proceeding against him, gledihe shall give the Company an opportunity,s

own expense, to handle and defend the same befaradertakes to handle and defend it on his owalfhemless such loss, cost, liability, or expense

is a result of his own willful misconduct or exceyst expressly provided by Delaware law.

The foregoing right of indemnification shadt be exclusive of any other rights of indemgafion to which such individuals may be entitledier

the Company's Certificate of Incorporation or Bysaws a matter of law, or otherwise, or any powat the Company may have to indemnify them or

hold them harmless.
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NEENAH PAPER, INC.

PRESTON RIDGE Il

3460 PRESTON RIDGE RD, SUNITE 600
ALPHARETTA, GA 30005

TOVDTE, MARK BLOCES BELOW IN BLUE OR BLACK INK AS FOLLOWS

VOTE BY INTERNET - wnanw proxyy obe.com

Ukse the Interned to Transmit your valing instructsons and for electronic delvery
af information up until 11:58 p.m. Extemn Time the day belore the cut-off date
of mesting date. Have your prooy cand in hand when you access the web site
ard follow the inrtructions to obitain your records and bo oreato an eleciranic
voding insinuction foem

VOTE BY PHONE - 1-800-690-6903

e any towch-tone Lelephone 10 randmit your waling indlructions up untd
11:59 pom. Eadtem Time the day belore the cul-of date or meeting dite. Hive
your proay card in hand when you call and 1hen foliow the instructions,

VOTE BY MAIL

Wark, sign and date your proxy casd and redum it in the pestage-paid
ervelope we have prowded of return i1 10 Vole Processing, ofo Brosdridge,
51 Mercedes Way, Edgewopd, NY 11117

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

1 you would ke 10 reduce the codts incurred by our company in maikrg presy
rmaterials, you can consent 10 recenang all future prooy statements, praxy cands
and annual reports electronically wa e-mail or the internel. To sign up Tor
elecironic delivery, phease Tollow the instnactions above tovote using the Inlernet
and, when prompied, indicate that you gree 1o recen Of 006K prooy materials
electronically i fulure years

WSE0G-P35HM REEF THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD 15 VALID ONLY WHEN SIGNED AND DATED,

DETACH AND RETURN THIS PORTION ONLY

Ta withhold authouity to wole for any indnndual
o), mark “For All Except”™ and waite the
numbens) of The nomnesdsh an the line below

HEENAH PAPER, INC.
The Board of Directors recommands you vote

For Withhold For All
Al AN Except

FOR the following:
1. Proposal for election of Class Il Directors 0 0 0
Homines:

01} Sean T, Ervan
02y Edeard Graedninski
03y  John F, MoGowem

The Board of Directors recommends you vote FOR the following proposals:

2. Froposal 1o approve an advisory vote on the Company’s executive compensation; 0 0
3, Fropasal 10 approve 1he amendment and restatement of the Neensh Paper, Inc. 2004 Omaibud Stock and Incentwe Compendation Flan D D
i, Proposal 1o ratdly Delodte & Touchs LLP a3 the independent registened public accounting fiem of Neenah Paper, Inc. Tor the fiscal year encing 2013 D D

Ay of such Miorneys nd promies, o heir sulbsitutes {of if orly one, that one) al seid Anncal Mestng, snd ary sdpurnments hereed, may exencie 5 of
The peers heneby gaven. frry proxy henstobone given is berehy nevoked.

Receipt o scknowdedged ol the Matioe of Anrual Mesting of slockholders and the Prooy Card sccompanming s Notice.
Each of the foregaing matters has been proposed by Meenah and is not conditioned on the approval of any ather matter.

10, For address changes andfor comments, please check this box and wrile D
them on the back whese indicated

Flease sign axactly a5 your nameds) appear(s) hereon, When signing as attomey, executor,
administrator, or other idudiary, phease gove full title as such. Joim cwnens should aach
sign parsonally. Al holders must sign, If a corpasation or paringrship, please sign in ful
corporate of parinership name by authorined officer

Signalure [PLEASE SIGN WATHIN BOX) Date Signature [Joint Cwmers) Dt

Fer Against Abstain

o
o
0




ANNUAL MEETING OF STOCKHOLDERS

nEEHAH PAPER INC

Thursday, May 30, 2013

10000 AM.
3460 Preston Ridge Road
Suite 500
Alpharetta, Georaia 30005

AGENDA:
» Proposal for election of Class 10 Directors;
* Proposal to approve an adviscry vole on the Company's executive compensation;
* Proposal 1o approve the amendment and restatement of the Neenah Paper, Inc, 2004 Omnibus Stock and Incentive

Compensation Plan
+  Proposal to ratify Deloitte & Towche LLP as the independent registered public accounting firm of Meenah Paper, Inc. for the

fiscal year ending 2013; and
*  Other business as may properly come before the Annual Meeting (the Board of Directors is currently unaware of any other

business to be presented to a vote),

Impaortant Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Proxy Statement and the 2012 Annual report to Stockhalders are available at wwe, proxyvote.com,

FOLD AND DETACH HERE

MS208E-FI5HM

NEENAH PAPER, INC.
Proxy - Annual Meeting of Stockholders - May 30, 2013
(Solicited on Behalf of the Board of Directors)

The undersigned stockholder of Meenah Paper, Inc. hereby constitutes and appoints Bonnie C. Lind, Senior Vice President,
Chief Financial Officer and Treasurer and Steven S. Heinrichs, Senior Vice President, General Counsel and Secretary and each of them,
the attorneys and praxies of the undersigned, with full power of substitution and revocation, 10 represent and to vole on behalf of the
undersigned all of the shares of Meenah's Commaon Stock which the undersigned is entitled to vote at the Annual Meeting of Stockholders
to be held at 3460 Preston Ridge Road, Suite 600, Alpharetta, Georgia 30005 on Thursday, May 30, 2013 at 10:00 a.m. Eastern Time
and at any adjournments thereof, upon the proposals stated on the reverse side which are more fully described in the notice of, and
proxy statement for, the Annual Meeting.

MNOTE: This proxy, properly filled in, dated and signed, should be returned promptly in the enclosed postpaid envelope to
Vote Processing, <o Broadridge, 51 Mercedes Way, Edgewood, NY 11717,

This proxy covers all shares for which the undersigned has the rght to give voting instructions to Vanguard Fiduciary
Trust Company, Trustee of the Meenah Paper 401(k) Plan and the Neenah Faper Retirement Contribution Plan
(093861 & 093863). This proxy, when properly executed, will be voted as directed. If voting instructions are not received by the
provey tabulator by 11:59 pom. Eastern Time on May 27, 2013 you will be treated as directing the Plan’s Trustee to vote the shares held
in the Flan in the same proportion as the shares for which the Trustee has received tirmely instructions fram others who do vote OR as
indicated on the reverse side in unvoted share methodology.

Address Changes/Co

i your noted any Addiess ChangeaComments abowe, please mark corresponding Box on e everse sida )

{Continued, and to be marked, dated and signed, on the other side)
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FH% Foxercise Your Right (o Vote #%%
Important Motice Regarding the Availability of Proxy Materials for the
Stockholder Meeting to Be Held on May 30, 201 3.

MEEMNAH PAPER, INC.

EEENAI-I FAPER INC

M . Inf .
Meeting Type: Annual Meeting
For holders as oft  March 28,2013
Date: May 30,2013 Tirmes: 10:00 a.m, Eastern Time

Location: 3460 Preston Ridge Road
Suite 600
Alpharetta, Georgia 30005

You are receiving this communication because you hold
shares in the company named above,

This is nota ballot. You cannot use this notice to vote these
shares. This communication presents only an overview of
the more complete proxy materials that are available o
you on the Internet. You may view the proxy materials
online ar www,proxyvete.com or easily request a paper copy
(see reverse side).

W encourage you to access and review all of the important
information centained in the proxy materials before voting,

See the reverse side of this notice to obtain

proxy materials and voting instructions.
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Before You Vote
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:

PROXY STATEMEMT 2012 AMMUAL REPORT TO STOCKHOLDERS
How toView Online: ) )
Have the information that is printed in the boo marked by the arrow =3 | 3000C X000 3000 | (located on the
fallowing page) and visit www proxyvote com
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one, There is MO charge for
requesting a copy. Please choose one of the following methods to make your request:

I} BY INTERNET:  wwwi.proxyvote.com

1) BY TELEFHOME: |-800-579-163%9

3) BY E-MAIL* sendmaterial @proxyvote.com
¥ If requesting materials by e-mail. please send a blank &-mail with the information that is printed in the box marked
by the arrow —3 [ 30000 20000 2207 | (located on the following page) in the subject line.
Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment
advisor. Please make the request as instructed above on or before May |, 2013 to facilitate timely delivery.

— How To Yote —
Please Choose One of the Following Voting Methods

WYote In Person: Many stockholder meetings have attendance requirements including but not limited to, the possession
of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials for any special
requirements for meeting attendance. At the meeting you will need to request a ballot to vote these shares,

Vote By Internet: To vote now by Internet, go to www praryvote.com. Have the information that is printed in the
booe marked by the arrow —3 [ 20000 20000 X000C | (located on the following page) available and follow the instructions.

Vote By Mail You can vote by mail by requesting a paper copy of the materials, which will include a proxy card.
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| Vating items |

The Board of Directors recommends y ou vote FOR

the following:
1 Peoposal for ahection of Chass N Direciors:
Mo reeis:

M) Sean T. Erwe
02 Edward Greedzingk
03y Fohin F MeGovenn

Thee Boawrd of Directors recommends you vate FOR the fellowing proposals:
z Proposal to approve an adwsory vole on the Company’s execulve compensaton,
E Propesal 1o approve the amendment and sesaterment of the Besnah Paper Inc. 2004 Oranibis Steck and ngent ve Compensation Fan

a4 Peoposal o mtdy Delorte B Towckes LLP a5 the independent registered pubdc accounting firm of Neenah Papes, Inc for the Frcal year ending 2013






