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NOTICE OF 2014
ANNUAL MEETING OF STOCKHOLDERS AND

PROXY STATEMENT

The 2014 Annual Meeting of Stockholders of Noranda Aluminum Holding Corporation will be held at:

THE LONDON NYC
151 West 54th Street
New York, New York

on Friday, May 9, 2014, at 10:00 a.m., Eastern Daylight Time
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NORANDA ALUMINUM HOLDING CORPORATION
ANNUAL MEETING OF STOCKHOLDERS
Friday, May 9, 2014 at 10:00 a.m. EDT

The 2014 Annual Meeting of Stockholders of Noranda Aluminum Holding Corporation will be held on Friday, May 9, 2014 at 10:00 a.m. Eastern
Daylight Time, at The London NYC, 151 West 54th Street, New York, New York for the following purposes:

1. To elect four directors to serve until the 2017 Annual Meeting of Stockholders and until their successors are elected and qualified.

[

To vote on a proposal to adopt the Noranda Aluminum Holding Corporation 2014 Long-Term Incentive Plan.

3. To vote, on an advisory basis, on a proposal to approve the compensation of our named executive officers.

4. To vote on a proposal to ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2014.
5. To transact such other business as may properly be brought before the meeting or any adjournments thereof.

All stockholders are cordially invited to attend, although only those stockholders of record as of the close of business on March 24, 2014 will be
entitled to notice of, and to vote at, the meeting or any adjournments.

Your vote is important. Whether or not you expect to attend the meeting, we urge you to vote by submitting your proxy in the envelope provided. This
will ensure representation of your shares in the event you are not able to attend the meeting. You may revoke your proxy and vote in person at the meeting if you
so desire.

By Order of the Board of Directors,

Gail E. Lehman
Chief Administrative Officer, General Counsel
and Corporate Secretary

Franklin, Tennessee
April 15,2014

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING TO BE HELD ON
MAY 9, 2014: The Notice of Annual Meeting, Proxy Statement and 2013 Annual Report are available at: www.norandaaluminum.com/proxy




NORANDA ALUMINUM HOLDING CORPORATION

801 Crescent Centre Drive, Suite 600
Franklin, TN 37067
(615) 771-5700

PROXY STATEMENT

PROXIES AND VOTING

This proxy statement is furnished in connection with the solicitation of proxies by our Board of Directors, which we refer to as the "Board," for use
at the Annual Meeting of Stockholders to be held on May 9, 2014 and at any adjournments. Distribution of this proxy statement and form of proxy is
commencing on or about April 15, 2014.

Each holder of record of our common stock at the close of business on March 24, 2014 is entitled to one vote per share. At the close of business on
March 24, 2014, 68,491,727 shares of our common stock were outstanding,

Any stockholder giving a proxy has the power to revoke that proxy at any time before it is voted. Any proxy that is not revoked will be voted at the
Annual Meeting. If no contrary instruction is indicated on the proxy, the persons named in the proxy will vote the shares FOR the election of the nominees
described in this proxy statement, FOR approval of the Noranda Aluminum Corporation 2014 Long-Term Incentive Plan, FOR approval, on an advisory
basis, of the compensation of our named executive officers and FOR ratification of the appointment of Ernst & Young LLP as our independent registered
public accounting firm for 2014.

The presence, in person or by proxy, of the holders of a majority of our outstanding shares entitled to vote generally in the election of directors
constitutes a quorum. Directors are elected by a plurality of the votes cast. A plurality means that the nominees with the largest number of votes are elected as
directors up to the maximum number of directors to be chosen at the Annual Meeting. Any other matters that may be acted upon at the Annual Meeting will be
determined by the affirmative vote of the holders of a majority of the shares of our common stock represented in person or by proxy at the Annual Meeting and
entitled to vote on the matter. An abstention will have the same effect as a vote against. A broker "non-vote" is not counted for purposes of voting on any of the
matters described above. A broker "non-vote" occurs when a broker holding shares in nominee or "street" name does not vote on a particular proposal because
the broker does not have discretionary voting power with respect to the proposal and has not received voting instructions from the beneficial owner.

The Board is not aware of any matters that will be brought before the Annual Meeting other than those described in this proxy statement. However, if
any other matters properly come before the Annual Meeting, the persons named on the enclosed proxy card will vote in their discretion on such matters.

Solicitation of proxies on behalf of the Board may be made by our employees through the mail, in person and by telephone. We will pay all costs of
the solicitation. We also will reimburse brokerage houses and other nominees for forwarding proxy materials to beneficial owners.

In this proxy statement, we will sometimes refer to our company as "Noranda HoldCo." Our references to "Apollo" mean investment funds affiliated

with, or co-investment vehicles managed materially by, Apollo Management L.P. (including Apollo Investment Fund VI, L.P. along with parallel investment
funds), which we refer to as the "Apollo Funds." Apollo owned 33.3% of our common stock on March 24, 2014,
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ELECTION OF DIRECTORS

Our amended and restated certificate of incorporation provides for the division of the Board into three classes, with the directors in each class serving
for a term of three years. At the Annual Meeting, four directors will be elected to serve until the 2017 Annual Meeting and until their successors are elected and
qualified. All nominees currently are members of the Board.

Under an amended and restated securityholders agreement, dated as of May 19, 2010, among Noranda HoldCo, Apollo and management employees
who hold our common stock or options to acquire our common stock, except as otherwise required by applicable law, if Apollo continues to hold (1) at least 30
percent but less than 50 percent of our outstanding comumon stock, it will have the right to designate at least six director nominees; (2) at least 20 percent but
less than 30 percent of our outstanding common stock, it will have the right to designate at least five director nominees; and (3) at least 10 percent but less than
20 percent of our outstanding common stock, it will have the right to designate at least four director nominees. The number of director nominees Apollo has a
right to designate based on the share ownership levels described above will decrease to at least four, three and two, respectively, if the Board decreases the size
of the Board to nine or fewer directors. Once Apollo owns less than 10 percent of our outstanding common stock, it will no longer have any right to designate
directors. Except as otherwise required by applicable law, Apollo will have the right to designate a replacement to fill a vacancy on the Board caused by the
departure of a director who was designated by Apollo. Based on Apollo's ownership of 33.3% of our common stock on March 24, 2014, Apollo has the right to
designate at least six of our director nominees.

Our by-laws provide that vacancies resulting from death, resignation, retirement, disqualification, removal from office or other cause, and newly
created directorships resulting from any increase in the authorized mumber of directors, may be filled by the affirmative vote of a majority of the remaining
directors. The directors so chosen will hold office for a term expiring at the annual meeting of stockholders at which the term of office of the class to which
they have been elected expires and until such director's successor has been duly elected and qualified. In addition, under the amended and restated
securityholders' agreement, if the vacancy relates to a director designated by Apollo, Apollo has the right to designate a replacement to fill such vacancy.
Effective March 26, 2014, Robert A. Kasdin and Gareth Turner, both directors of the Company, resigned. To fill the vacancy caused by the resignation of
Mr. Kasdin, the Board selected Elliot G. Sagor to serve until the 2016 Annual Meeting of Stockholders and until his successor is duly elected and qualified.
To fill the vacancy caused by the resignation of Mr. Turner, the Board selected Robert Kalsow-Ramos, an Apollo designee, to serve until the 2015 Annual
Meeting of Stockholders and until his successor is duly elected and qualified. Biographical information regarding Messrs. Sagor and Kalsow-Ramos is set
forth below.

In considering individuals, other than affiliates of Apollo, as designees recommended for nomination as directors, our Nominating and Governance
Committee seeks persons who, together with the Apollo designees, collectively possess the range of atiributes described below under "Corporate Governance -
Nominating and Governance Committee." The Nominating and Governance Committee and the Board believe that the nominees listed below collectively
possess the attributes and experience, which, together with the respective attributes of our other directors whose terms expire in 2015 and 2016, make each of
our directors well qualified to serve on the Board.

We do not anticipate that any of the nominees will become unavailable to serve as a director for any reason, but if they became unavailable, the
persons named in the enclosed form of proxy will vote for any substitute nominee designated by the Board, unless the Board determines to reduce the number
of directors in the relevant class. Information concerning the nominees and the continuing members of the Board is provided below.

The Board of Directors recommends a vote FOR the election of all of the nominees.

Standing for Election for Term Expiring in 2017

Brooks, 71, has been a director since July 2007 and Chairman of the Board of Noranda HoldCo since March 2008. Mr. Brooks was
the President an ef Executive Officer of Noranda HoldCo from May 2007 until he retired in March 2008. Prior to serving as our President and Chief
Executive Officer, he was President of the Aluminum Business, President of the Rolling Mills Division, President of Primary Products Division and Plant
Manager at our Huntingdon, Tennessee facility East and West. Mr. Brooks has over 30 years of experience in the aluminum industry, including 22 years with
Noranda Aluminum. Mr. Brooks holds a BS in Business from Cleveland State University and an MBA from the University of Tennessee. He is a Certified
Public Accountant.

Having served as our former Chief Executive Officer and in a variety of senior management positions within our company, Mr. Brooks has extensive
knowledge of all facets of our day-to-day operations. In addition, he has acquired extensive knowledge from over 30 years of experience in the aluminum
industry, enabling him to provide important insights in evaluating our priorities and challenges.

Matthew R. Michelini, 32, has been a director of Noranda HoldCo since March 2007. Mr. Michelini joined Apollo in 2006. Prior to joining Apollo,
Mr. Michelini was a member of the mergers and acquisitions group of Lazard Fréres & Co. from 2004 to 2006. Mr. Michelini also serves on the board of
directors of Athene Holding Ltd. and previously served on the board of directors of Metals USA Holdings Corp. Mr. Michelini graduated from Princeton
University with a BS in Mathematics and a Certificate in Finance.
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Mr. Michelini has significant experience identifying opportunities for, negotiating, and managing private equity investments on behalf of Apollo, and
has over six years of experience in financing, analyzing and investing in public and private companies. He has worked with an Apollo diligence team on
several transactions in the metals and mining sector, including the acquisition of our business. In addition, he is also on the Apollo team responsible for
monitoring other Apollo sponsored metals and mining companies, and in this role he works closely with our management.

T homas R:-Miklich, 66, has been a director since January 2008. He was Vice President and Chief Financial Officer of Ferro Corporation from
July 2010"unti pri 012 and retired from that company in July 2012. He was a director, from 2002 to 2007, and Chief Financial Officer, from 2005 to
2007, of Titan Technology, Inc., a private information technology consulting and outsourcing company. Mr. Miklich also was a director, from 1994 to 2002,
and Chief Financial Officer, from 2002 to 2004, of OM Group, Inc., a specialty chemical company. He also served as Chief Financial Officer for The
Sherwin-Williams Company from 1986 to 1991. From 1993 to 2002, Mr. Miklich served as Chief Financial Officer of Invacare Corporation, and he also
served as that company’s General Counsel. Mr. Miklich also is a director of Quality Distribution, Inc., and served as a director of United Agri Products from
2005 to 2007, as well as Chairman of United Agri Products Audit Committee.

Mr. Miklich's extensive financial and legal experience enables him to provide to the Board valuable insights with regard to financial and legal issues,
and also makes him a valued member of the Audit Committee.

ald S:Rolfé:68, became a director in January 2013. He is currently a Retired Partner at Cravath, Swaine & Moore LLP, and his practice
encompasse major antitrust and securities cases, corporate governance advice, SEC and grand jury investigations and a wide range of commercial litigation
and arbitrations for U.S. and international clients. Mr. Rolfe began as an Associate with Cravath in 1970 and became Partner in 1977. He is currently a
member of the Board of Directors and Audit Committee of Berry Plastics Group, Inc. (a company approximately 21% owned by Apollo) and on the Strategic
and Audit Committees of Captain Bidco SAS (France), a private company owned by Apollo, and the Board of Directors of Advanced Assessment Systems,
Inc. He also serves on the Board of Trustees at The Allen-Stevenson School and De La Salle Academy, and as Trustee Emeritus of The Lawrenceville School.
Other current positions held by Mr. Rolfe include President of The Allen-Stevenson School, member of the Executive Committee of The Lawrenceville School
and member of the Audit Committee and Chairman of the Governance Committee at De La Salle Academy. He graduated from Harvard College and Columbia
Law School.

Mr. Rolfe's long and distinguished legal career, during which he advised numerous corporate boards of directors and high-level executives, enables
him to provide valuable insights with regard to risk management and corporate governance. In addition, his service on both for-profit and not-for-profit boards
provides him with meaningful experience in strategic planning, accounting, budgeting and compliance with various regulatory systems.

Current Term Expires in 2015

an:: 166, has been a director since March 2010. He is currently Chairman of the Board and a member of the Audit Committee of
Constellium, N.V., a company that produces aluminum fabricated products for the aerospace, packaging and automotive industries worldwide. From
February 2010 through November 2011, he was Constellium's Interim Chief Executive Officer. Until May 2013, he served as Non-Executive Chairman of
Resolute Forest Products (formerly AbitibiBowater Inc.), a forest products company based in Montreal. He is an independent director of CGI Group, Inc., a
company engaged in information technology and management consulting, as well as outsourcing services. He retired in April 2009 as an Executive Director of
London-based Rio Tinto plc and Melbourne-based Rio Tinto Ltd., and as Chief Executive of Rio Tinto Alcan, a wholly-owned subsidiary of Rio Tinto and the
world's leading producer of aluminum. Mr. Evans was President and Chief Executive Officer of Montreal-based Alcan Inc. from March 2006 to October 2007,
and led the negotiation of the acquisition of Alcan by Rio Tinto in October 2007. He was Alcan's Executive Vice President and Chief Operating Officer from
September 2005 to March 2006. Prior to joining Alcan in 1997, he held various senior management positions with the Kaiser Aluminum and Chemical
Company during his 27 years with the company. Mr. Evans is a member of the Advisory Board of the Global Economic Symposium based in Kiel,
Germany. He is a past Chairman of the International Aluminum Institute and a past Chairman of the Washington, D.C.-based U.S. Aluminum Association.

Mr. Evans' 40 years in the aluminum industry has provided him with extensive experience in executive management, including experience in
engineering, operations, sales and strategy. His industry-specific knowledge, enhanced by his global perspective with respect to the aluminum market gained
as a board member of the International Aluminum Institute, enables him to provide valuable insights to management and to the Board with respect to both
global and domestic aspects of the aluminum industry. Moreover, Mr. Evans' financial experience in his past management positions make him well qualified
to serve on the Audit Committee.

Robert J. Kalsow-Ramos, 28, has been a director since March 2014. He is an investment professional at Apollo. He joined Apollo in 2010 and has
been involved in the evaluation and execution of private equity transactions in a variety of industries. Prior to joining Apollo, Mr. Kalsow-Ramos was a
member of the Investment Banking Division at Morgan Stanley from 2008 to 2010. Mr. Kalsow-Ramos graduated with High Honors from the Stephen M.
Ross School of Business at University of Michigan with a Bachelor of Business Administration.
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Mr. Kalsow-Ramos has significant experience identifying opportunities for, negotiating, and managing private equity investments on behalf of
Apollo, and has over six years of experience financing, analyzing and investing in public and private companies. He has worked on numerous transactions in
the commodities industry and is on the Apollo team responsible for monitoring other Apollo sponsored metals and mining companies. In this role, he has
worked closely with our management since Noranda’s initial public offering in 2010.

£ R l'tSEIﬁ 54, has been a director since April 2012. He is currently the Managing Partner of Pine Creek Partners, a private equity fund
targeting s manufacturing, distribution and service industry businesses since February 2005. From September 1994 to October 2004, he was Chief
Operating Officer and Partner of Thayer Capital Partners, a private equity firm. Mr. Rickertsen was a founding partner of three Thayer Capital funds totaling
over $1.4 billion. From March 1989 to February 1993, Mr. Rickertsen was a general partner of Hancock Park Associates, an investment firm. Earlier in his
career, Mr. Rickertsen was employed by Brentwood Associates and Morgan Stanley & Co. Incorporated. He is a director of Berry Plastics Group, Inc. (a
company whose comrmon stock is approximately 21% owned by Apollo), MicroStrategy Incorporated, Apollo Senior Floating Rate Fund, Inc. and Apollo
Tactical Income Fund, and previously served on the board of directors of Convera Corporation, UAP Holding Corp. and Homeland Security Capital Corp.

Mr. Rickertsen's extensive experience with respect to investing in and advising a wide range of businesses enables him to provide valuable insights to
the Board regarding strategic planning, capital structuring, financing and acquisitions.

Ala umacher’, 67, has been a director since January 2008. From 1977 to 2000, Mr. Schumacher served in various financial positions at
American National Can Group, Inc. and its subsidiary, American National Can Company, most recently serving as Executive Vice President and Chief
Financial Officer of American National Can Group, Inc. Mr. Schumacher was a member of the Federal Accounting Standards Advisory Board from July 2002
until June 2012. He is a director of BlueLinx Holdings, Inc., Quality Distribution, Inc., School Bus Holdings, Inc. and Evertec, Inc. Mr. Schumacher was a
director of EAF, LLC until February 2012.

Mr. Schumacher's past service as the Chief Financial Officer of American National Can Group, Inc., in addition to various other financial positions
with that company, and his past membership on the Federal Accounting Standards Advisory Board, enables him to provide important insights to the Board
on matters affecting finance and accounting, strategic planning and risk management, and makes him well-qualified to serve as Chairman of the Audit
Committee.

Current Term Expires in 2016

Matthew H. Nord, 34, has been a director since March 2007. Mr. Nord joined Apollo in 2003. From 2001 to 2003, Mr. Nord was a member of the
Investment Banking division of Salomon Smith Barney Inc. Mr. Nord serves on the board of directors of Affinion Group Inc., Constellium N.V., MicroCap
Financial Holdings LLC and Novitex Holdings, Inc. Mr. Nord previously served on the Board of Directors of Evertec, Inc., Hughes Telematics Inc. and
SOURCEHOV Holdings, Inc. He also serves on the Board of Overseers of the University of Pennsylvania School of Design. Mr. Nord graduated summa cum
laude with a BS in Economics from the Wharton School of the University of Pennsylvania.

Mr. Nord has over ten years of experience in financing, analyzing and investing in public and private companies, including significant experience
making and managing private equity investments on behalf of Apollo. He has worked on numerous metals industry transactions at Apollo, particularly in the
aluminum sector, Together with Mr. Press, he led the Apollo diligence team for the acquisition of our business and has worked closely with our management
since the acquisition.

Eric L. Press, 48, has been a director since March 2007. Mr. Press is a partner of Apollo and joined Apollo in 1998. Prior to joining Apollo,
Mr. Press was associated with the law firm of Wachtell, Lipton, Rosen & Katz, specializing in mergers, acquisitions, restructurings and related financing
transactions. From 1987 to 1989, Mr. Press was a consultant with The Boston Consulting Group, a management consulting firm focused on corporate
strategy. Mr. Press has been engaged in a broad range of Apollo's lodging, leisure and entertainment investment activities, as well as Apollo's investments in
basic industries and financial services. Mr. Press serves on the boards of directors of Apollo Commercial Real Estate Finance, Inc., Prestige Cruise Holdings,
Inc. and several of its affiliated entities, Affinion Group, Inc., Caesars Entertainment Corporation, and Verso Paper Corp. Mr. Press previously served on the
board of directors of Metals USA Holdings Corp. and Innkeepers USA. Mr. Press graduated magna cum laude from Harvard College with an AB in
Economics, and from Yale Law School, where he was a Senior Editor of the Yale Law Review.

Mr. Press has approximately 20 years of experience in the process of financing, analyzing, investing in and advising public and private companies
and their boards of directors. He is one of the leaders of Apollo's private equity investments in metals and mining and has considerable experience making and
managing private equity investments on behalf of Apollo. Together with Mr. Nord, he led the Apollo diligence team for the acquisition of our company's
business and has worked closely with our management since the acquisition.

ago¥, 73, has been a director since March 2014. Mr. Sagor has been a partner at the law firm of Mintz & Gold LLP since 2014. Mr.
Sagor was a partner at Hogan Lovells US LLP from 2002 to 2014, and was a partner at Squadron Ellenoff Plesent & Sheinfeld LLP from 1985 until its 2002
merger with Hogan & Hartson LLP (now Hogan Lovells). In his over 35 years in private practice, Mr. Sagor has represented clients in connection with
complex civil and criminal litigation covering a wide variety of matters, including
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matters relating to federal and state securities laws, tax, accounting fraud, antitrust, product liability, environmental, and regulatory compliance. Mr. Sagor
was an Assistant U.S. Attorney for the Southern District of New York from 1970 to 1976. He is a frequent lecturer and writer on ethics and other legal
matters. Mr. Sagor received his law degree and also received an LL.M in Taxation from New York University School of Law. His undergraduate degree from
the Wharton School of the University of Pennsylvania provided him with a background in accounting.

Mr. Sagor's extensive experience in civil and criminal litigation matters, including complex accounting, tax and securities matters, coupled with his
focus on ethics and his background in accounting and tax, enables him to provide insights to the Board on accounting, compliance, corporate governance,
risk management and communications with regulatory agencies.

Layle K. Smith, 59, has been our President and Chief Executive Officer and a director since March 2008. From April 2007 to December 2007,
Mr. Smith held the position of Executive Director with the Berry Plastics Corporation. He was Chief Executive Officer and a member of the Board of Directors
of Covalence Specialty Materials Corporation from June 2006 until it merged under common Apollo control with Berry Plastics Corporation in April 2007. In
his role as Chief Executive Officer of Covalence, Mr. Smith was responsible for the executive leadership of the company, including accountability for
achieving overall financial results. After its merger with Berry Plastics Corporation, Covalence was operated as a division of Berry Plastics, and Mr. Smith
continued to be responsible for financial results as Executive Director of Berry Plastics. Mr. Smith was President and Chief Operating Officer of Resolution
Performance Products LLC, an Apollo portfolio company, from September 2004 until that company merged under common Apollo control with Hexion
Specialty Chemicals Inc. in May 2005. Mr. Smith served as a Divisional President at Hexion until his departure in June 2006. From February 2002 to
February 2004, Mr. Smith was Chief Executive Officer and Director of NxtPhase Corporation, a manufacturer of high voltage digital optical sensors, relays
and recorders. A receiver was appointed for NxtPhase in 2004. In his senior management roles, Mr. Smith was responsible for the executive management and
operations of the company, including responsibility for achieving overall financial results. Previously, Mr. Smith held positions at Ballard Power Systems and
The Dow Chemical Company. Mr. Smith graduated in 1981 from Harvard University with an MBA and in 1977 with a BA in Chemistry.

Mr. Smith's intimate knowledge of our company, gained through his tenure as our Chief Executive Officer, coupled with his extensive management
experience, enables him to provide important insights to the Board regarding our operations, including finance, production, marketing, strategic planning and
risk assessment.

CORPORATE GOVERNANCE
Corporate Governance Guidelines and Other Corporate Governance Documents

Our corporate governance guidelines, including guidelines relating to director qualifications and responsibilities, Board committees, director access to
officers and employees, director compensation and other matters relating to our corporate governance, are available on the Investor Relations page of our
website, www.norandaaluminum.com/investor. Also available on the Investor Relations page are other corporate governance documents, including our Code
of Business Conduct and Ethics and the charters of the Compensation Committee, Audit Committee and Nominating and Governance Committee.

Our website is not part of this proxy statement; references to our website address in this proxy statement are intended to be inactive textual references
only.

Director Independence

The Board has affirmatively determined that Messrs. Brooks, Evans, Miklich, Rickertsen, Rolfe, Sagor and Schumacher are independent
within the meaning of the New York Stock Exchange ("NYSE") listing standards. The Board has further determined that each of the members of the Audit
Committee, Compensation Committee and Nominating and Corporate Governance Committee are independent within the meaning of the NYSE listing
standards, and that the members of the Audit Committee and Compensation Committee meet the additional independence requirements of the NYSE applicable
to them as members of those committees.

Mr. Smith is not considered independent due to his current employment relationship with us, and Messrs. Michelini, Nord, Press and Kalsow-
Ramos are not considered independent due to their relationship with Apollo, our largest stockholder.

Prior to March 19, 2012, Apollo owned a majority of our voting stock and, as a result, we qualified as a “controlled company” under NYSE listing
standards. As a controlled company, we were exempt from NYSE requirements to have a majority of independent directors on our Board and to have a
nominating/corporate governance committee and a compensation committee composed entirely of independent directors. On March 19, 2012, Apollo sold
10,000,000 shares of our common stock in a public offering. As a result, Apollo's ownership declined to 48.8% of our outstanding common stock, and we no
longer qualified as a controlled company under NYSE listing standards. Therefore, we were subject to NYSE transition rules requiring that, within 90 days
after termination of our controlled company status, a majority of the directors on the Nominating and Governance Committee and the Compensation
Committee must be independent. Accordingly, effective March 19, 2012, Mr. Press resigned from the Nominating and Governance Committee, and
Messrs. Kasdin and Miklich were appointed to serve on that committee. In addition, Mr. Nord resigned
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