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EXPLANATORY NOTE

Wausau Paper Corp. (the Company, we, us, or our ) is filing this Amendment No. 1 on Form 10-K/A (this Amend
No. 1 ) to amend our Annual Report on Form 10-K for the year ended December 31, 2013, originally filed with the

Securities and Exchange Commission (the SEC ) on March 3, 2014 (the Original Form 10-K ), to include the

information required by Items 10 through 14 of Part III of Form 10-K. This information was previously omitted from

the Original Form 10-K in reliance on General Instruction G(3) to Form 10-K, which permits the information in the

above referenced items to be incorporated in the Form 10-K by reference from our definitive proxy statement if such
statement is filed no later than 120 days after our fiscal year-end. We are filing this Amendment No. 1 to provide the
information required in Part III of Form 10-K because a definitive proxy statement containing such information will

not be filed by the Company within 120 days after the end of the fiscal year covered by the Form 10-K.

Pursuant to the rules of the SEC, Part IV, Item 15 has also been amended to contain the currently dated certifications
from the Company s principal executive officer and principal financial officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002. The certifications of the Company s principal executive officer and principal financial
officer are attached to this Amendment No. 1 as Exhibits 31.1 and 31.2. Because no financial statements have been
included in this Amendment No. 1 and this Amendment No. 1 does not contain or amend any disclosure with respect
to Items 307 and 308 of Regulation S-K, paragraphs 3, 4 and 5 of the certifications have been omitted. We are not
including the certificate under Section 906 of the Sarbanes-Oxley Act of 2002, as no financial statements are being
filed with this Form 10-K/A. Part IV, Item 15 has also been amended to include certain exhibits required to be filed as
part of this Amendment No. 1.

This Amendment No. 1 does not amend any other information set forth in the Original Form 10-K, and we have not
updated disclosures included therein to reflect any subsequent events. This Amendment No. 1 should be read in
conjunction with the Original Form 10-K and with our filings with the SEC subsequent to the Original Form 10-K.

PART III

Item 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

Directors and Executive Officers
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Information relating to our executive officers is found in Part I of our Original Form 10-K. Our Board of Directors
currently has nine members divided into three classes, consisting of three Class I directors, three Class II directors,
and three Class III directors. Any director appointed by the Board to fill a newly created directorship is required to
stand for reelection by the shareholders at the first annual meeting following his or her appointment by the Board.
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The following table sets forth information concerning the business background and experience of the Company s
directors. Unless specified, all current positions listed for a director have been held for at least five years.

Michael C. Burandt Class I (2015)
Director
Mr. Burandt, 69, serves as the Company s Chairman of the Board and Chief Executive since 2012

Officer; he began serving in these positions in April 2014. Mr. Burandt also serves as
President and Chief Executive Officer of Cantina Holdings LLC, an operator of upscale
Mexican restaurants in the Atlanta, Georgia, market, a position he has held since September
2007. Previously, from July 1988 until May 2007, Mr. Burandt held various executive
positions with Georgia Pacific Corporation, a manufacturer of tissue products, fine paper,
building products, containerboard, packaging pulp, and DIXIE® brand products. From
November 2000 until May 2007, Mr. Burandt was Georgia Pacific s Executive Vice President
of North American Consumer Products, which includes the at-home and away-from-home
tissue businesses, fine paper business, bleached board business, and the DIXIE® brand
businesses. Mr. Burandt brings his significant experience in the paper business and, in
particular, tissue operations, to our Board of Directors.

Charles E. Hodges Class I (2015)
Director

Mr. Hodges, 62, currently serves as a member of our Compensation Committee. Mr. Hodges  since 2012

also serves as the President and Chief Operating Officer for Hood Container Corporation (a

manufacturer of containerboard and corrugated packaging products), a position he has held

since March 2014. Mr. Hodges also serves as President of The Hodges Group LLC, an

operations effectiveness consulting company providing process improvement consulting to

the pulp and paper industry, a position he has held since September 2011. Mr. Hodges was

previously a principal of The Hodges Group LLC (from January 2006 until March 2008).

From March 2008 until September 2011, Mr. Hodges served in various positions, including

President, Chief Executive Officer, and Chief Operating Officer, at Port Townsend Paper

Company, a provider of kraft paper, containerboard, and unbleached kraft pulp as well as

corrugated packaging products. Mr. Hodges more than 38 years of experience in the paper

industry, both as an executive and director of a number of companies and trade associations,

enables him to provide effective oversight of the Company.

Henry C. Newell Class I (2015)
Director
Mr. Newell, 56, is the former President and Chief Executive Officer of the Company, a since 2012

position he held from January 2012 until April 2014. Mr. Newell joined the Company in
2007 as Vice President-Business Development. He was subsequently promoted to the
position of Senior Vice President-Specialty Products (in January 2009) and, later, Senior
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Vice President Paper (in January 2010), before being promoted to Executive Vice President
Chief Operating Officer on March 1, 2011. Prior to joining the Company in 2007, Mr.
Newell served as Vice President and Chief Financial Officer for several portfolio companies
of Atlas Holdings LL.C, an industrial holding company with portfolio investments that
included companies in the wood products and paper and packaging sectors. Mr. Newell has
extensive knowledge of the paper industry and broad-based experience with our Company.
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G. Watts Humphrey, Jr. Class II (2016)
Director
Mr. Humphrey, 69, chairs our Compensation Committee and he also serves as a member of since 2007

our Corporate Governance Committee. He is President of GWH Holdings, Inc. (private
investment company), Chairman of IPEG, Inc. (International Plastics Equipment Group,
Inc.), Chairman of Centria (metal building systems), and owner of Shawnee Farm
(thoroughbred breeding/racing). Mr. Humphrey is also a Lead Independent Director and
Chairman of the Executive Committee of Churchill Downs Incorporated. Mr. Humphrey s
experience in multiple industries provides our Board with a broad business perspective and
specific expertise in the areas of administration, operations, and planning.

John S. Kvocka Class I (2016)
Director
Mr. Kvocka, 67, currently serves as a member of our Audit Committee. Mr. Kvocka also since 2013

serves as President and Chief Executive Officer of JSK Associates (an entrepreneurial and
consulting entity). He is also a Director of and Senior Advisor to Apex Resource
Technologies, Inc. (a medical device manufacturing company) and Senior Advisor to Garnet
River LLC, an IT services and business consulting firm. Previously, Mr. Kvocka served as
Vice President and Chief Financial Officer of Finch Paper LLC, a manufacturer and supplier
of fine quality uncoated printing and writing papers, and as Vice President Business
Development of SCA Tissue North America, a global Swedish paper and packaging
company, from March 2001 until November 2004. Mr. Kvocka brings his broad-based
business experience in both senior management and board member roles to his service as a
director of the Company.

George P. Murphy Class II (2016)
Director
Mr. Murphy, 62, currently serves as a member of our Corporate Governance Committee. since 2013

Mr. Murphy also serves as Chairman of the Advisory Board of Altitude Medical, Inc. (a
hand sanitation company) and Meritech, Inc. (an infection control company). Mr. Murphy
also serves as Vice Chairman of the Spitzer Center for Ethical Leadership and as a member
of the Executive Team of Advisors of Mason Wells, a private equity firm. Previously, he
served as a Senior Operating Partner at Hudson Ferry Capital LLC, a private equity firm; a
Director of Converting, Inc. (a manufacturer of disposable food service products); as a
Director and Strategic Advisor to Advanced Modern Technologies Corporation (a washroom
automation systems and water saving device manufacturer); and as Chairman of Atlas Paper
Mills, LLC. Mr. Murphy enjoyed a 27-year career with companies serving the
away-from-home marketplace, including as President and Chief Executive Officer of
Technical Concepts LLC and in various executive positions in the Away from Home
Divisions of Scott Paper Co. and later Kimberly-Clark Corporation. Mr. Murphy s

10
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experience in senior executive positions and his extensive managerial background in a
variety of industries, including away-from-home tissue products, enable him to assist in the
effective oversight of the Company.

11
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Londa J. Dewey Class III (2014)
Director
Ms. Dewey, 53, currently chairs our Governance Committee, and she also serves as a since 2011

member of our Audit and Compensation Committees. Ms. Dewey is President of QTI
Management Services, Inc., d/b/a The QTI Group, a human resources and staffing company.
She was formerly President of the Private Client Group and Market President of U.S. Bank.
Ms. Dewey is a director of MGE Energy, Inc., a publicly-traded utility holding company; a
director of American Family Insurance, a mutual insurance company; a director of Wealth
Management Company, an affiliate of Northwestern Mutual Life Insurance Co.; and a past
Chair of the Board for Meriter Health Services, Inc., an integrated health services
organization and the parent company of Meriter Hospital. Ms. Dewey provides the Board
with her skills relating to financial analysis, business strategy, and risk assessment and

management.

Gary W. Freels Class III (2017)
Director

Mr. Freels, 65, chairs our Audit Committee and is a member of our Compensation since 1996

Committee. Mr. Freels also serves as President and Chief Executive Officer of Alexander

Properties, Inc. (investment management). Mr. Freels also serves as President and a director

of the Judd S. Alexander Foundation, Inc., (a private foundation) and as a director of the

Dudley Foundation, Inc. (a private foundation). Mr. Freels has extensive experience in the

areas of investment management, audit, and finance.

Thomas J. Howatt Class III (2017)
Director

Mr. Howatt, 64, is a former Chairman of the Company s Board of Directors and, from August since 2000
2000 until December 2011, served as the Company s President and Chief Executive Officer.

Mr. Howatt has extensive knowledge of the paper industry and experience with our

Company. Mr. Howatt has announced his intention to retire from our Board of Directors in

advance of the Company s next annual meeting of shareholders.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 (the Exchange Act ) requires directors and officers and persons
who own more than 10% of the common stock outstanding ( reporting persons ) to file reports of ownership and
changes in ownership with the SEC and the New York Stock Exchange ( NYSE ). Reporting persons are also required
by SEC regulations to furnish us with copies of all Section 16(a) forms filed by them with the SEC. We review copies

12
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of the Section 16(a) forms received by us or rely upon written representations from certain of these reporting persons
to determine compliance with the Section 16(a) regulations for purposes of this proxy statement. Based on our review
of these reports and the representations of the reporting persons, we believe that all reports required to be filed by
Section 16(a) were filed on a timely basis, except for one report that was filed by Charles E. Hodges on August 15,
2013, which was two days later than it was required to be filed.

13
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Code of Ethics

We have adopted a Code of Business Conduct and Ethics for all directors, officers, and employees and a Code of
Compliance and Reporting Requirements for Chief Executive Officer and Senior Financial Officers, which covers our
Chief Executive Officer, Chief Financial Officer, Controller, Manager of Corporate Accounting, and Manager of

Internal Audit. Each of these codes is available at Investors Corporate Governance on our website
(wausaupaper.com). Shareholders may also obtain a free copy by writing to the address set forth below under the
heading Corporate Governance Guidelines and Committee Charters. In the event we amend or waive any provision of
the Code of Compliance and Reporting Requirements for Chief Executive Officer and Senior Financial Officers
applicable to its principal executive officers, principal financial officers, or controller, we intend to disclose that
amendment or waiver at the website address where the code may also be found.

Corporate Governance Guidelines and Committee Charters

We have adopted Corporate Governance guidelines and charters for the Board of Directors Audit, Compensation, and
Corporate Governance Committees. These guidelines and charters are available at Investors Corporate Governance
on our website (wausaupaper.com). Shareholders may also request a free copy of these documents by writing to:

Corporate Secretary
Wausau Paper
100 Paper Place

Mosinee, WI 54455-9099

Audit Committee

Our Board of Directors has appointed an Audit Committee in accordance with Section 3(a)(58)(A) of the Exchange
Act. The members of the Audit Committee satisfy the NYSE and SEC rules for independence applicable to audit
committees of listed companies. Mr. Freels (Chairman), Ms. Dewey, Mr. Kvocka, and Mr. Burandt served on the
Audit Committee during 2013. Beginning in April 2014, Mr. Burandt stepped down from serving on the Audit
Committee so that he could serve as our Chief Executive Officer.

14
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Financial Expert

Our Board of Directors has determined that Gary W. Freels is an audit committee financial expert. Mr. Freels is an
independent director under NYSE listing standards. Mr. Freels has 31 years of experience in commercial banking
and, for the last 18 years, has managed the investment portfolios of the private foundation for which he serves as chief
executive officer. He has also served on the Audit Committee since 1996, and as its chairman since April 2004.

15
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Item 11. EXECUTIVE COMPENSATION

Executive Officer Compensation - Compensation Discussion and Analysis

Overview and Executive Summary

The Compensation Committee has overall responsibility for developing and administering our director and officer
compensation policies. This discussion and analysis of our executive compensation programs and policies is intended
to complement and enhance an understanding of the compensation information presented in the tables that follow. As
used in this proxy statement, references to named executive officers mean the officers listed in the Summary
Compensation Table on page 17; however, given the Company s narrowed focus and sale of its technical specialty
business during 2013, the Company currently has fewer executive officers, and certain of the named executive officers
shown in the Summary Compensation Table have now left the Company or been reassigned to different duties.

Compensation Objectives and Philosophy. Our executive compensation programs and policies are intended to attract,
motivate, and retain executive officers who have the capability to manage the Company s day-to-day operations as
well as develop and execute strategic plans to increase shareholder value. We seek to:

provide base salaries and benefits that are generally at the median level of peer group companies (i.e., the 50t
percentile);

reward performance that increases shareholder value through a combination of annual cash incentives, annual
performance-based equity grants tied to financial performance improvement, and long-term performance-based equity
grants that are directly related to long-term return to shareholders; and

align the long-term interests of our executive officers with the long-term interests of our shareholders.

Summary of Significant 2013 Events and Impact on Executive Compensation. During 2013, the Company completed
a major transformation, and it has now repositioned itself as a pure-play tissue company. Key elements in the
transformation included selling our technical specialty paper business; executing on our strategic plan by
commercializing a new towel and tissue machine at our Harrodsburg, Kentucky, facility; and significantly reducing

16
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our overall salaried staffing to reflect the reduced scale and scope of the Company.

Given the anticipated level of change and recalibration that the Company would be undergoing, in establishing base
compensation levels for 2013, the Compensation Committee kept base compensation flat for all named executive
officers other than our Chief Financial Officer, who received a market-based (7%) increase in 2013 base
compensation.

The Company successfully divested its technical specialty business in June 2013, and its tissue business was
successful in commercializing new DublNature® premium products and growing sales volume at more than twice the
market rate of growth. That said, the Company s 2013 financial results were challenged somewhat by increased costs
and delays associated with

17
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the ramp-up of the new tissue machine at the Harrodsburg facility, as well as increased costs that came as a result of
the divestiture of the technical specialty paper business. These costs were the result of proactive, strategic choices
made by the Company that, while affecting short-term results, are expected to benefit the Company and its
shareholders over the long-term.

Our Company s philosophy is to pay for performance; consequently, our named executive officers actual realized 2013
compensation was reflective of our Company s 2013 financial performance and was substantially less than the

maximum potential that could have been earned had all incentive compensation targets been achieved by the

Company. By way of example, Mr. Newell, our Chief Executive Officer, earned a cash bonus of $157,950 in 2013,

which was substantially less than his total opportunity of $975,000 in cash incentive payments that would have been

paid had the Company achieved all of its 2013 goals and objectives. Mr. Newell s equity-based incentive awards also
reflected the Company s 2013 performance for example, his award earned under our 2013 annual equity incentive plan
was $162,500 versus a total opportunity of $650,000 had all targets been achieved. Further details on the specific

elements of our executive compensation program, our peer group, and the 2013 compensation of our named executive
officers, can be found below.

2014 Base and Incentive Compensation. We have retained the major elements of our compensation plan during 2014;
however, we have removed the retention component from all annual equity incentive grants that are made to our
named executive officers and have instead focused entirely on performance as measured against certain benchmarks
for return on capital employed. We also changed our cash bonus incentive plan so payments are based exclusively on
meeting earnings per share targets rather than the satisfaction of individual objectives. Total compensation is
generally targeted at the 50t percentile of our peer group (see further discussion of our peer group analysis below),
with above-market pay opportunity linked directly to both short- and long-term performance and creation of
shareholder value. Total compensation levels may also be less than the 50t percentile if performance fails to reach
identified goals.

Total Compensation and Peer Group Analysis

In determining total compensation levels, the Compensation Committee considers all forms of compensation,
including cash compensation, retirement benefits, the cost of insurance and other benefits, and the number of
previously awarded options, restricted stock, performance units, or restricted stock units. Traditionally, all elements
of our executive compensation program and the total compensation levels of our named executive officers have been
compared to peer group compensation in order to assist the Compensation Committee in determining whether the
objective of providing competitive compensation (i.e., at or about the median level of our peer group for target-level
performance) has been achieved.

In selecting the peer group, the following criteria have been among those emphasized by Grant Thornton LLP ( Grant
Thornton ) (the Company s compensation consultant) and the Compensation Committee:

18
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Comparability of the peer group participant s industry to the Company s industry (using Global Industrial Classification
Standards), and, if the potential peer group participant was not in exactly the same industry, it should come from a
more broadly comparable industry that reflects potential competitors for talent.

19
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Organizational revenue, with the goal of having the peer group participants fall within a range of approximately
one-half of the Company s annual revenue to approximately two times the Company s annual revenue. Market
capitalization and total assets were also considered in selecting the peer group companies.

Regional characteristics, with the goal of having the peer group participants match, as closely as possible, the
characteristics of the Company s geographic markets.

In light of the factors listed above, as well as the Company s disposition of its technical specialty paper business during
2013, the Compensation Committee, at its October 2013 meeting, decided to revise the make-up of its peer group, and
it ultimately selected a peer group made up of 21 companies. This selection of peer group companies was based upon
the recommendation of Grant Thornton. Grant Thornton made its recommendation based upon an analysis of the
Company s industry, market capitalization, revenue, and total asset levels.

The peer group is comprised of companies that are engaged in the following industries: commodity chemicals,
construction materials, diversified metals and mining, fertilizers and agricultural chemicals, paper products, precious
metals and mining, specialty chemicals, and steel. The peer group s most recently reported revenues range from
approximately $344 million to approximately $809 million, within median annual revenue at approximately $531
million (the Company s 2012 revenue was approximately $822 million). The peer group companies are identified
below:

Company Name Ticker Symbol Sub-Industry

Hawkins Inc. HWKN Commodity Chemicals

Calgon Carbon Corp. CCC Construction Materials

Headwaters, Inc. HW Construction Materials

U.S. Concrete, Inc. USCR Construction Materials

Globe Specialty Metals, Inc. GSN Diversified Metals & Mining
Molycorp, Inc. MCP Diversified Metals & Mining

RTI International Metals, Inc. RTI Diversified Metals & Mining
Thompson Creek Metals Co., Inc. TC Diversified Metals & Mining

U.S. Silica Holdings, Inc. SLCA Diversified Metals & Mining
American Vanguard Corp. AVD Fertilizers & Agricultural Chemicals
Intrepid Potash, Inc. IPI Fertilizers & Agricultural Chemicals
Neenah Paper, Inc. NP Paper Products

Schweitzer-Mauduit International, Inc. SWM Paper Products

Hecla Mining Co. HL Precious Metals & Minerals
Balchem Corp. BCPC Specialty Chemicals

Flotek Industries, Inc. FTK Specialty Chemicals

20
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Innospec, Inc.

Landec Corp.

Quaker Chemical Corp.
Zep Inc.

Haynes International, Inc.

With respect to the peer group, Grant Thornton reviewed total compensation practices for both the most recently

IOSP
LNDC

KWR

ZEP
HAYN

Specialty Chemicals
Specialty Chemicals
Specialty Chemicals
Specialty Chemicals
Steel

completed fiscal year and a three year average. Grant Thornton s analysis concluded that the total annual executive

compensation opportunities were generally comparable to the peer group, and the Committee agreed with that

assessment.

21
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Elements of Our Executive Compensation Program

Base Salary and Benefits. Our base salary and benefit program for executive officers is intended to provide basic
economic security at a level that is generally at the median level for executive officers indicated in the peer group
data. Individual job performance is the single most important factor in our determination of increases in base salary.
In accordance with our Committee charter, we primarily rely upon the annual assessment by the Chief Executive
Officer with respect to the job performance of the Chief Executive Officer s subordinate executive officers and our
review of the Chief Executive Officer s performance.

In addition to base salaries, we provide employee benefits to executive officers and all other salaried employees that
are consistent with benefits provided in the peer group, including retirement benefits, health insurance, dental
insurance, life and disability insurance, and other welfare benefits. Our named executive officers participate in these
plans on the same basis as other employees and are also provided certain other benefits (e.g., a defined contribution
supplemental retirement plan) that are described in more detail below.

Cash Bonus Incentives.

2013 Cash Incentive Compensation Plan. We established Company and individual performance targets under a Cash
Incentive Compensation Plan for Executive Officers. The Plan is intended to reward performance that promotes the
attainment by the Company of its strategic objectives of increasing shareholder value through increased earnings. In
addition to our named executive officers, all other salaried employees of the Company and its operating segments
participate in the Plan at various levels based on their positions and responsibilities within the Company. Under the
plan, named executive officers were entitled to receive additional incentive-based cash compensation based upon:

(1)

the level of achievement by the Company of goals for adjusted earnings per share as derived from targeted return on
capital employed;

2
for executive officers with direct segment operating responsibility (i.e., the officers who had direct oversight over our
Paper and Tissue segments, which the Company maintained until disposing of the technical specialty business in the

second quarter of 2013), achievement of targeted segment operating profits; and

3)

22
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the level of achievement of specified quantifiable bottom-line-oriented targets and specific operational or strategic
goals, as outlined in the second table that follows below, which summarizes the individual performance objectives and
maximum incentive compensation opportunity and achievement as a percentage of base salary.

23
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The following table sets forth detailed information regarding the 2013 Cash Incentive Compensation Plan based on
each participant s level of responsibility on December 31, 2013:

Individual

Objectives® Total

Earnings Per Share  Segment Operating Profits(

Targeted
Targeted Max. Earned Rangeof Max.  Earned Max. Earned  Max. Earned
Range of % of % of Operating % of % of % of % of % of % of

EPS Salary Salary Profits Salary  Salary Salary Salary  Salary Salary

Mr. Newell $.25-80 120% 0% 30% 24% 150% 24%
Ms. Lemmer  $.25-80 75% 0% 25% 23% 100% 23%
Mr. Medvecz  $.25-80 75% 0% 25% 22% 100% 22%
Mr. Nelson*  $.25-80 25% N/A  $10-33M  50% N/A 25% N/A 100% N/A
Mr. Urmanski  $.25-.80 25% 0%  $30-55M  50% 0% 25% 19% 100% 19%

Mr. Nelson departed from the Company on September 30, 2013, following the Company s disposition of its technical
specialty business. Consequently, Mr. Nelson s requirements under the 2013 Cash Incentive Plan were not met. Mr.
Nelson did receive certain payments in connection with his departure from the Company; these amounts are shown in
the Summary Compensation Table on page 17.

() For purposes of this plan, earnings per share means earnings per share as reported in the Company s audited
financial statements, adjusted for other extraordinary items (which included, for 2013, facility closure charges,
planned expenses associated with certain major capital projects, and certain other nonrecurring items) as determined in
the discretion of the Compensation Committee. Incentive bonuses are 0% of base salary if earnings are below the
targeted range of earnings per share and increase on a pro rata basis to the officer s maximum of percentage of base
salary at the top of the targeted range.

) For purposes of this plan, operating profits means the segment operating profits as reported in connection with the
Company s audited financial statements adjusted for other extraordinary items (which included, for 2013, facility
closure charges, planned expenses associated with certain major capital projects, and certain other nonrecurring items)
as determined in the discretion of the Compensation Committee. Incentive bonuses are 0% of base salary if operating
profits are below the targeted range for the officer s respective operating segment s targeted operating profit and
increase on a pro rata basis to the officer s maximum percentage of base salary at the top of the targeted range.

() The types of individual performance objectives and the maximum incentive compensation that could have been
earned in 2013 by our named executive officers under individual performance objectives are described in the
following table:
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Maximum Incentive Compensation
Individual Performance Objective As a Percentage of Base Salary
Mr. Ms. Mr. Mr. Mr.
Newell Lemmer Medvecz Nelson* Urmanski

. . e . 10% 5% 19%
Execution of strategic growth initiatives in our Tissue ? ? 7

Segment

10% 10% 8%
Completion of the sale of the technical specialty business

Achievement of targets for sales growth or earnings 8%
improvement in technical grades of the technical specialty
business

Implementation of various objectives relating to cash flow
targets, operating efficiencies, reorganization initiatives,
capital structure, achievement of cost reduction goals,
safety, and enterprise risk assessment

10% 15% 20% 9% 6%

Maximum Total Opportunity (as % of base salary) 30% 25% 25% 25% 25%
Actual Incentive Earned (as % of base salary) 24% 23% 22% N/A* 19%

* Mr. Nelson departed from the Company on September 30, 2013, following the Company s disposition of its technical
specialty business. Consequently, Mr. Nelson s requirements under the 2013 Cash Incentive Plan were not met. Mr.
Nelson did receive certain payments in connection with his departure from the Company; these amounts are shown in
the Summary Compensation Table on page 17.

-10-
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2014 Cash Incentive Compensation Plan. Our 2014 Cash Incentive Compensation Plan formula provides for a range
of adjusted earnings of between $.13 and $.60 per share, which represents a return on capital employed target range of
5% to 15% (an increase from the 2013 top-end range of 14%). At an adjusted earnings level of $.13 per share, our
named executive officers will receive a payment of the 2014 Cash Incentive Compensation Plan equal to 25% of the
potential award. For the 2014 Cash Incentive Compensation Plan, individual performance objectives and segment
operating profit components were eliminated, reflecting the Company s narrowed focus and a desire to focus on a
single financial metric that is applicable to all executive officers.

Equity Incentives.

2013 Equity Incentive Compensation Plan (the Annual Equity Incentive Plan ). Equity compensation is intended to
align the long-term interests of our executive officers and shareholders, and the Company has in place both an annual
equity incentive plan (tied primarily to a measurement of return on capital employed) as well as a longer-term equity
incentive plan (tied to a total shareholder return measurement). In 2013, as in years past, our Annual Equity Incentive
Plan established various levels of responsibility within the Company, with each Company officer who participated in
the Plan slotted in one of the levels based on level of responsibility. Potential equity awards were made up of two
components: one component was a retention award of performance units, which was awarded in January 2013 and
which will vest two years after the date of grant, so long as the recipient is still employed by the Company in a
position of equal or greater authority. This grant of performance units had a value equal to a percentage of the officer s
base salary are varied based upon level of responsibility. The second component of the 2013 Annual Equity Incentive
Plan was a performance incentive, which, like the retention component, featured a maximum award level tied to a
varying percentage of base salary, with the actual amounts awarded based on the performance of the Company against
targeted levels of return on capital employed during 2013. The following table sets forth detailed information
regarding the 2013 Equity Incentive Compensation Plan:

Performance Units Granted
Maximum Performance Actual 2013 Annual
Retention Award®  Incentive Award®  Incentive Award Earned

Mr. Newell 18,036 54,107 18,036
Ms. Lemmer 4,995 16,649 4,995
Mr. Medvecz 5,145 17,148 5,145
Mr. Nelson* 5,528 18,424 N/A
Mr. Urmanski 4,995 16,649 4,995
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* Mr. Nelson departed from the Company on September 30, 2013, following the Company s disposition of its
technical specialty business. Consequently, Mr. Nelson s requirements under the 2013 Equity Incentive Plan were not
met. Mr. Nelson did receive certain payments in connection with his departure from the Company; these amounts are
shown in the Summary Compensation Table on page 17.

(1) The Retention Award was a grant of performance units equal to a specified percentage of base salary, which vests
and is converted to a right to receive common stock based on continuous employment with the Company (in the
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same position or in a position with greater authority, except in cases of death, retirement, or disability) through
January 2, 2015.

(2) The Performance Incentive was a grant of performance units equal to a specified percentage of base salary that
varied based upon the officer s level of responsibility. These performance units will vest and be converted to a right to
receive common stock based on (1) continuous employment with the Company (in the same position or in a position
with greater authority, except in cases of death, retirement, or disability) through January 2, 2015; and (2) the
Company s achievement of 2013 levels of Return on Capital Employed ( ROCE ) ranging from 5% ROCE to 14%
ROCE. For purposes of this plan, ROCE was determined by adjusting for extraordinary items (which, for 2013,
included capital-related expenditures, facility closure costs, and certain other nonrecurring items). ROCE was
calculated after incentive compensation expenses were included. No shares of common stock or cash are awarded if
earnings are below the targeted range of ROCE.

We believe that the 2013 Annual Equity Incentive Plan was successful in properly incentivizing our officers while
aligning their long-term interests with those of our shareholders.

Long-Term (2015) Equity Incentive Compensation Plan. For a number of years, we have incorporated a longer-term
equity incentive plan that is tied to the performance of the Company s total shareholder return over a three-year period.
Like our Annual Equity Incentive Plan, the Long-Term Equity Incentive Compensation Plan established levels of
responsibility within the Company, with participation in the Plan based upon the eligible officer s level of

responsibility. Potential equity awards were performance units, granted in January 2013, that represent a percentage

of 2013 base salary, which varied based on the officer s level of responsibility. The actual award level is tied to the
Company s total shareholder return during a three-year period beginning on the date of grant. For purposes of the
awards, total shareholder return takes into account any increase in the Company s market value for shares (including
dividends paid) during the measurement period. The calculation of total shareholder return is calculated by reference

toa target anda maximum total shareholder return. If total shareholder return is at the target (a 7% per year return),
grant recipients will receive 50% of the total potential award. If total shareholder return is at or above the maximum

(a 14% per year return), grant recipients will receive 100% of the total potential award. At total shareholder return

levels that are less than the maximum, the award is prorated based on the actual level of total shareholder return that is
achieved. The maximum potential award for the Chief Executive Officer, chief financial officer, and each of the other
named executive officers, as well as the levels that would be achieved at the target for total shareholder return, is
described in the table below:

-12-
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Performance Units Granted

(January 2013)
Total Opportunity Award at Target TSR
(Award at Max. TSR)
Mr. Newell 108,214 54,107
Ms. Lemmer 21,643 10,822
Mr. Medvecz 22,292 11,146
Mr. Nelson* 23,952 N/A
Mr. Urmanski 21,643 10,822

* Mr. Nelson departed from the Company on September 30, 2013, following the Company s disposition of its
technical specialty business. Consequently, Mr. Nelson s requirements under the Long-Term Equity Incentive Plan
were not met. Mr. Nelson did receive certain payments in connection with his departure from the Company; these
amounts are shown in the Summary Compensation Table on page 17.

Under our Long-Term Equity Incentive Compensation Plan, total shareholder return is determined by dividing (1) the
sum of (a) the average closing share price for the Company s common stock over the last 60 trading days of the period
immediately prior to the end of the three-year performance period (the Maturity Date FMV ); and (b) cash dividends
paid during the three-year performance period; by (2) the average closing share price for the Company s common stock
over the last 60 trading days preceding the date of grant (the Grant Date FMV ). The formula for calculating total
shareholder return is as follows:

(Maturity Date FMV + Cash Dividends Paid)

Grant Date FMV 1 = Total Shareholder Return

Total shareholder return is calculated to closest tenth of a percent, and vested performance units are rounded to the
next highest whole unit.

The first awards made under the Company s long-term equity incentive compensation plan vested in early January
2014. Each of our named executive officers who are still employed with the Company received 100% of the possible
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vested awards, reflecting the significantly positive total shareholder return over the vesting period. These amounts are
not shown in the Summary Compensation Table on page 17, given that vesting occurred in early 2014.

Other Equity Awards. From time to time, we may grant other awards of options, restricted stock, performance units,
or restricted stock units that are tied to a named executive officer s initial appointment or made for other reasons, and
these awards may or may not be subject to vesting conditions based upon the financial performance of the Company.
We have not established formal criteria with respect to the size or frequency of grants that are not part of an incentive
plan, but, in making these grants, we may consider a variety of factors, including our subjective determination of the
performance and contributions of the officer, the Company s financial performance relative to the industry, and our
goal of aligning the long-term interests of officers and shareholders. No grants of options or restricted stock were
made during 2013.

-13-
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Timing of Equity Awards. We approve equity-based incentive awards promptly following the close of the fiscal year.
The timing of other equity awards is tied to the occurrence of specific hiring or promotion events. In each case,
awards are made on the date of appointment or at the next subsequent scheduled Compensation Committee meeting.
We do not engage in any plan or practice to coordinate the timing of equity awards with the release of material
non-public information.

2014 Equity Incentive Plans. In order to further strengthen the relationship between pay and performance, we
removed the retention component from the Annual Equity Incentive Plan that will be in effect during 2014. We
intend for future grants made under our annual equity incentive plans to be based exclusively on measurement of
return on capital employed. Our 2014 Long-Term Equity Incentive Compensation Plan grants continue to be based on
a measurement of total shareholder return over a three-year vesting period.

Stock Ownership Guidelines and Retention. We have adopted stock ownership guidelines for all officers. Named
executive officers are required to own stock having a value equal to the following specified multiples of base salary
within five years of the date of hire or promotion:

Title Multiple of Base Salary
Chief Executive Officer 3.0
Senior Vice President 1.5

The value of stock held is determined by shares directly or indirectly held, vested common stock equivalents
(restricted stock, etc.), vested stock options, and shares held in qualified retirement plan accounts. As of

December 31, 2013, all of our named executive officers had attained the minimum level or were on pace to attain such
level within the specified period.

Supplemental Retirement Plans. The Company currently maintains three supplemental retirement plans (the SERPs )
for select officers; however, only one of these SERPs is currently providing any benefit accruals. SERP participation

is currently focused on a defined contribution SERP that was adopted in 2009 (the Defined Contribution SERP ) as a
means to provide retirement benefits on compensation in excess of the Internal Revenue Code s limitation on
compensation that may be taken into account under tax-qualified retirement plans. Benefits under our Defined
Contribution SERP create a long-term continuity of interest with the Company as a result of the vesting schedule, and
the unfunded nature of the Defined Contribution SERP offers significant personal incentive with respect to

maintaining the soundness of the Company s financial condition.
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Participation under the Defined Contribution SERP is subject, in all cases, to the discretion of the Compensation
Committee. Under the Defined Contribution SERP, participants receive an annual Company contribution equal to
8.5% of base compensation in excess of the IRS limit for qualified plans (currently $255,000), plus 13% of cash
incentive compensation. A participant s account is credited with interest at a rate equal to the prime rate of interest in
effect on the first day of each calendar quarter. Participants vest in the Defined Contribution SERP after five years as
a participant or if employment is terminated due to death or disability. Accounts under the Defined Contribution
SERP are distributable beginning on the date following termination of employment, with the actual date selected by
the participant, so long as it is not
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later than age 65. Distribution can be made in a lump sum or in various installments over a period selected by the
participant, but not in excess of 120 monthly installments. The Plan contains forfeiture provisions in the event a
participant violates confidentiality or restrictive covenant provisions or incurs a termination of employment for cause.

Deferred Compensation Plans. Other than the Defined Contribution SERP, we do not maintain any deferred
compensation plans specifically for our named executive officers.

Perquisites. Each named executive officer may receive an allowance for professional fees. Relocation expenses are
reimbursed in accordance with a Company program for salaried employees. While named executive officers may use
the Company plane for personal travel when it is not in use on Company business, actual use has been very limited.
We do not consider perquisites to be a material element of the compensation program for executive officers.

Termination and Change in Control Arrangements; Consequences of a Change in Control. The Company has entered
into change in control agreements with each of our named executive officers. See Termination and Change in Control
Arrangements on page 21. In addition, upon a change in control of the Company, all equity awards granted under our
equity incentive plans will become fully vested, and we will have the discretion to cancel outstanding options and
make a lump sum cash payment to the option holders. Further, upon a change in control of the Company, any

unvested benefits under the Defined Contribution SERP will also become fully vested.

Results of 2013 Say-on-Pay Vote

The Company provides its shareholders with the opportunity to cast an annual advisory vote on executive
compensation (a say-on-pay proposal ). Atthe Company s annual meeting of shareholders held in April 2013, a
substantial majority of the votes cast on the say-on-pay proposal at that meeting were voted in favor of the proposal.
The Compensation Committee believes that the results of this vote affirmed shareholders support of the Company s
approach to executive compensation, and, accordingly, we did not substantially change our approach in 2013.

The Compensation Committee will continue to consider the outcome of the Company s say-on-pay votes when making
future compensation decisions for the named executive officers.
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Role of Compensation Committee and Executive Officers

Responsibility for Compensation Matters. The Compensation Committee has overall responsibility for all matters
relating to compensation of our directors and named executive officers and, in particular, is responsible for approving
the compensation of our chief executive officer. The Compensation Committee also considers the chief executive
officer s recommendations relating to the compensation of our other named executive officers. To assist the
Committee in performing these functions, the chief executive officer and the vice president of human resources
provide information and recommendations about compensation, programs, and policies when requested by the
Committee or its chair, and the Committee is also provided with access to and the recommendations of Grant
Thornton. The other named executive officers have no related involvement with the Committee. Upon request by the
Committee or its chair, the chief executive officer and other management personnel may attend Committee meetings,
but they are excused at such times as the Committee deems appropriate.

Tax Considerations. We are aware that, except for certain plans approved by shareholders, Section 162(m) of the
Internal Revenue Code of 1986, as amended, limits deductions to $1 million for compensation paid to the chief
executive officer and each of the other officers named in the summary compensation table who are officers on the last
day of the year. We revi