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If this Fonn is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securi ties Act. please check the fo llowing box and 
list the Securities Act registration statement number of the earher effecti ve registration statement for the same offering. 0 
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If this Fonn is a registration statement pursuant to General Instruction I. D. or a post-effective amendment thereto that shall become effective upon tiling 
with the Commission pursuant to Rule 462(c) under the Securities Act. check the fo llowing box: 0 

If this Form is a post-effective amendment to a registration statement fil ed pursuant to General Instmction I.D. filed to register additional securit ies or 
additional classes of securities pursuant to Rule 41 3(b) under the Securities Act, check the following box: 0 

Indicate by check mark whether the registrant is a large accelerated fi ler. an accelerated tiler, a non-accelerated file r, or a smaller reporting company. See 
the definitions of '·large accelerated tiler," "accelerated ti ler" and •·smaller reponing company" in Rule 12b-2 of the Exchange Act (Check one): 

Large accelerated tiler 0 Accelerated tiler 
Non-accelerated tiler 0 (Do not check if a smaller reporting company) Smaller reporting company 

CALCULATION OF REGISTRATION FEE 

Propos~d 

1\ la:dmum Proposrd 

A~ercgate Maximum 
Title of tach clas' of Amount To Be Offering Prict Aggrrgau~ Amount or 

securi ti~ to be regi.sttrtd Rt · i~turd Ptr Share Offnine: Pric• Rrj;!istration Ftr 

Primarv Offering: 

Common Stock, par value $0.0 I per share ( I) (3) (3) 

Preferred Stock, par value $0.0 I per share ( I) (3) (3) 

Stock Purchase Contracts ( t ) (3) (3) 

Warrants (I) (3) (3) 

Debt Securities ( I ) (3) (3) 

Guarantees of Debt Securities (4) (4) (4) 

Total - - - (5) - (5) 
Secondar-y Offering: 

Common Stock. par value $0.01 per share 23,325,673 shares(2)(6) - (5) - (5) - (5) 

Total - (5) 

(I) With respect to the pnmary offenng, we are reg tstenng such mdetem1111ate number ofpnnctpal amount and number of each tdenti fi ed class of our 
securi ties as we may offer and sell from time to time, which will have an aggregate initial offering price not to exceed S350.000,000. 

(2) In addition, pursuant to Rule 416 under the Securities Act of 1933, as amended (the •·securities Act"), the shares of common stock being registered 
hereunder include suc h indeterminate number of shares as may be issuable as a result of a stock split. reverse stock split. stock dividends or similar 
transactions. 

0 
0 

(3) The proposed maximum aggregate offering price per class of security will be determined from time to time by the registrant in connection with the issuance 
of the securities registered hereunder. 

(4) No separate consideration wi ll be received for the guarantees. Pursuant to Ru le 457(n) under the Securities Act, no separate fee is payable with respect to 
the guarantees. 

(5) Pursuant to Rule 4 15(a)(6) under the Securities Act . the offers and sales o f securit ies registered under this registration statement include offers and sales 
of unsold primary and secondary securities previously registered on Noranda Aluminum Holding Corporation's Registration Statement on Fom1 S-3 
(Registration No. 333-1 72640) ti led on March 7, 20 II , and declared e ffective on March II, 20 I I (the " Prior Registration Statement" ). 

The Prior Registration Statement registered the offer and sale of an indeh:rminate number of princtpal amount and mm1ber of primary sales of common 
stock , preferred stock, stock purchase contracts. warrants and debt securities with an aggregate initial offering price not to exceed $350,000.000 (the 
" Primary Unsold Securities"). The Primary Unsold Securities remain unsold as of the date of this registration statement and arc being included in this 
registration statement (the ·'Primary Securities"). 

The Pnor Regtstratlon Statement also registered the offer and sale of 43,325.673 shares of common stock in secondary sales. 23,325,673 shares remain 
unsold as of the date of this registration statement (the "Secondary Unsold Securities" and, together with the Primary Unsold Securities, the ''Unsold 
Securities''). The Secondary Unsold Securi ties remain unsold ns of the date of this registration statement and arc being incl uded in this registration 
statement (the ·'Secondary Securities") 

Other than in respect of the guarantees, this registration statement only includes the Unsold Securities. ln accordance with Rule 4 15(a)(6), no additional 
ti ling fees arc required with respect to the Unsold Securities. 

(6) In the initial fi ling o f this Registration Statement on Fonn S-3 on January 3 1. 20 14. Registration No. 333- 193 7 I l. the registrants dec lared that 
33,325.673 shares of common stock would be registered pursuant to secondary offerings. In this Amendment No. 2 to the Registration Statement on Form 
S-3, the registrant is reducing the number o f shares of common stock for secondary offe rings registered to 23,325,673. 

T h e registra nts hereby a mend this r egistration statement on such date or d ates as m ay be necessa r y to d elay its effective date until the 
registrants sha ll fil e a further a mendment which spec ifically states that this r egistration statement shall thereafter become effective in 
accordance with Section 8(a) of the Securities Act of 1933 or until this registr a tion sta tement sha ll become effective on such da te as the Securities 
a nd Excha nge Commission, acting pursua nt to said Section S(a), m ay determine. 
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the 
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in 
any state where the offer or sale is not permitted. 

PROSPECTUS 

Suhjcl·t to Completion 
Prcliminar~ Pro;pectu~ dated April 28. 2HI4 

~ 
noranda· 

Noranda Aluminum Holding Corporation 
Common Stock 
Preferred Stock 

Stock Purchase Contracts 
Warrants 

Debt Securities 
Guarantees of Debt Securities 

Noranda Aluminum Acquisition Corporation 
Debt Securities 

Guarantees of Debt Securities 

And Certain Other Subsidiaries 
Guarantees of Debt Securities 

Noranda Aluminum llolding Corporation ("we," "us" or "our") may offer and sell from time to time common stock, preferred stock, stock purchase 
contracts, warrants, debt securities and guarantees of debt securities. In addition, Noranda Aluminum Acquisition Corporation ("Aluminum'') may offer and 
sell from time to time debt securities or fully and unconditionally guarantee any debt securities that we issue . The common stock, pre ferred stock, stock 
purchase contracts. warrants, debt securities and guarantees may be offered separately or together. in multiple series. io amounts, at prices and on tcnns that 
will be set forth in one or more prospectus supplements to this prospectus. Certain subsidiaries may fu lly and unconditionally guarantee any debt securities 
that arc issued. 

In addition. up to 23,325,673 shares of our common stock may be offered and sold. from time to time, by selli ng stockholders described in this 
prospectus under the heading "Selling Stockholders" in the futu re in amounts, at prices, and on other terrns to be determined at the time of the offer or sale and 
by any means described in this Prospectus under "Plan of Distribution ." We will bear all costs, fees and expenses in connection with the selling of 
stockholders' securities. The selling stockholders will pay all commissions and discounts, tfany, attributable to the sale or disposit ion of the ir shares of our 
common stock. We wi ll not receive any proceeds from the sale of our common stock by the selling stockl1olders. 

This prospectus provides you with a general description of the securities that may be offered. Each time securities are sold pursuant to this prospectus. a 
supplement to this prospectus that contains specific infonnation about the offering will be provided. You should read this prospectus and the applicable 
prospectus supplement care fu lly and any document we incorporate by reference into this prospecnts a nd any accompanying prospccnts supplement before you 
invest in the securi ties. 

Neither the Securi ties and Exchange Commission nor any state securities commission or other regulatory body has approved or disappro,·ed of these 
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offe nse. 

o randa Aluminum Holding Corporation's common stock is traded on the ew York Stock Exchange under the symbol ' 'NOR." 

Investing in our securities involves risk . You should ca refully review the risks and uncertainties described under the heading" Risk Factors" 
contained in the applicable prospectus supplement and any related free writing prospectus, and under similar headings in the other documents 
tha t arc incorporated by r eference into this p rospectus. See " Information Incorporated by Reference.'' 

This prospectus is dated . 2014. 
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ABOUT THIS PROSPECTUS 

This prospectus is part of a registration statement that we fi led with the Securities and Exchange Commission (''SEC") using a "she I r· registration o r 
cont inuous offering process. Under this shelf process, we and! or the selling stockholders, may from time to time sell our securities in one or more offe rings. 

Each rime we or one or more selling stockholders sell securities under this prospectus we will provide a prospectus supplement containing specific 
information about the term of the securities being offered. That prospectus supplement may include a discussion of any risk factors or other special 
considerations that apply to those securities. The prospectus supplement may also add, update, or change the information in this prospectus. If there is any 

inconsistency between the infonnation in this prospectus and any prospectus supplement , you should rely on the infonnation in that prospectus supplement. 
You should read both this prospectus and any prospectus supplement together with additional in formation described under the headings " Where You Can 
Find More lnfonnation" and " lnfom1ation Incorporated by Reference." 

The registration statement containing this prospectus, including exhibits to the registration statement. provides additional infonnation about us and the 
securities offered under this prospectus. The registration statement can be read at the SEC website or at the SEC offices mentioned under the heading "Where 

You Can Find More Infonn ation." 

You should rely only on the information contained in this prospectus. includmg mfonnation incorporated by reference as described above. or any 
prospectus supplement that we have specifically referred you to. We have not authorized anyone to provide you with additional or different infom1ation. If 
anyone provides you with additional, different or inconSIStent information , you should not rely on it. We are not making an offer of these securities in any 
state or other j urisdiction where the offer is not permitted . You should not assume that the infom1ation in this prospectus or any prospectus supplement or any 
document incorporated by re ference into this prospectus or the prospectus supplement is accurate as of any date other than the date of the applicable document 
regardless of its time of delivery or the t ime of any sales of our securities. Our business, financial condition, results of operations or cash flows may have 
changed since the date of the applicable document. 

When we refer to "Noranda" . "we" . "our". a nd "us" in this prospectus. we mean Noranda Aluminum Holding Corporation, "AcquisitionCo'' refers to 
Noranda Aluminum Acquisition Corporation and "Apollo" collectively refers to Apollo Management. L.P. and its affiliates. unless the context indicates 
otherwise. 

-I-



Table of Contents 

CAUTIO~ARY STATEME T CONCER I~G FORWARD-LOOKii\G STATEMENTS 

This prospectus contains " forward-looking statements" which invo lve risks and uncertainties. Forward-looking statements are statements about futu re, 
not past, events and involve certai n important risks and uncertainties, any of w hich could cause our actual results to d iffer materially from those expressed in 
forward-looking statements. You can identify forward-looking statements because they contain words such as '"belie \"es," "expects," ·'may."' ··should."' 
··seeks." •·approximately." '·intends." " plans," "estimates" or "anticipates" or similar expressions that re late to our strategy, plans or intentions. All statements 
we make relating to our estimated and projected earnings, marg ins. costs, expenditures, cash flows. growth rates and financial results or to our expectations 
regarding future industry trends are forward-looking statements. We undertake no obli gation to public ly update or revise any forward-looking statement as a 
result of ne w in fo rn1at ion, future events or otherwise , except as otherwise required by law. We derive many of our for.vard-looking statements from our 
operating budgets and forecasts, which arc based upon many detailed assumptions. While we believe that our a ssumptions are reasonable, we caution that it is 
very di ffi cult to predict the impact of known factors, and it is impossible for us to antic ipate all factors that could affect our actual results. All forward­
looking statements are based upon information available to us on the date o f this prospectus, and speak only as of the date on which they are made. 

Important factors that could cause actual results to differ materially from our expectations, which we refer to as cautionary statements, arc discussed 
under " Risk Factors" and elsewhere in this prospectus, our reports fi led from time to t ime with the SEC, which are incorporated by reference into this 
prospectus. as the same may be amended, supplemented or superseded from time to time by our fi lings under the Exchange Act. or any prospectus 
supplement. All forward-looking inforn1ation in this prospectus and documents incorporated by reference herein and subsequent written and oral forward­
looking statements attributable to us, or to pe rsons acting on our behalf, are expressly qualified in their entirety by the cautionary statements. Some of the 
factors that we believe could a ffect our results include: 

the cyc lical nature of the aluminum industry and fluctuating commodity prices, which cause variability in earnings and cash flows; 

a downturn in general economic conditions, including changes in interest rates, as we ll as a downturn in the end-usc markets for certain of our 

products : 

fluctuations in the relative cost of certain raw materials and energy compared to the price of primary aluminum and aluminum rolled products: 

the effects of competition in our business lines: 

our ab ility to retain customers, a substantial number o f which do not have long-term contractua l arrangements w ith us; 

our ability to fulfill the business' s substantial capital investment needs; 

labor relations (i .e . disruptions. strikes or work stoppages) and labor costs: 

unexpected issues arising in connection with our operations outside of the United States: 

our ability to retain key management personnel: and 

our expectations with respect to our acqui sition activ ity, or difficulties encountered in connection with acquisitions, dispositions or similar 
transactions. 

We caution you that the foregoing description may not conta in all o f the material factors that arc important to you. In addition. in light of these risks and 
uncertainties, the matters referred to in the forward-looking statements contained in this prospectus may not in fact occur. According ly, investors should not 
place undue reliance on those s tatements. We undertake no obligation to publicly update or revise any forward-looking statement as a result of new 
info rn1at ion, future events or otherwise, except as otherwise required by law. 

-2-
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PROSPECTUS SUMMARY 

We are a leading North American integrated producer of value-added primary aluminum and high quality rolled aluminum coils. We have two 
bus inesses: our upstream business and downstream business. Our upstream business is one of the largest U.S. producers of primary aluminum, and 
consists of three reportable segments: primary aluminum products, alumina refining, and bauxite. These three segments are closely integrated and consist of a 
smelter near New Madrid, Missouri, which we refer to as "New Madrid." and supporting operations at our bauxite mine and alumina refinery. In 2013, New 
Madrid produced approximately 586 million pounds (266,000 metric tonnes) of primary aluminum, representing approximately 14% of total 20 13 U.S. 
primary aluminum production, based on statistics from CRU International Limited. Our downstream business comprises our Flat-Rolled Products segment, 
which is one of the largest aluminum foi l producers in North America, and consists of four rolling mi ll facilities with a combined maximum annual 
production capacity of 410 to 495 million pounds, depending on production mix. 

Our pnncipal executive offices are located at 80 I Crescent Centre Drive, Suite 600, Franklin, TN 37067, and our te lephone number is (6 15) 77 1-5700. 
Our website is located at www.norandaaluminwn.com. We make our periodic reports and other infonnation fil ed with or furn ished to the SEC available, free 
of charge, through our website, as soon as reasonably practicable after those reports and other infonnation are electronically fi led with or furnished to the SEC. 
Information on our website or any other website is not incorporated by reference into this prospectus and does not consti tute a part of this prospectus. 

-3-
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WHERE YOU CAN Fl D l\IORE INFORMATION 

We file annual, quarterly, and current reports, proxy statements, and other information with the SEC. Our SEC fil ings are available to the publ ic over 
the Internet at the SEC's web site at W\IW.sec.gov and on the investor re lations page of our corporate website at m vw.norandaalumillliiii .C0/11 . Except for those 
SEC fili ngs incorporated by reference in this prospectus, none of the oth~r infom1ation on those websites is pan of this prospectus. You may also read and 

copy any document we file with the SEC at its public reference facilities at 100 F Street N.E., Washington. D.C. 20549. Please call the SEC at 1-800-SEC-
0330 for further information on the operation of the publ ic reference facili ties. 

I ' FORMATIO~ I CORPORA TED BY REFERENCE 

The SEC allows us to incorporate by re ference much of the information that we file with it, which means that we can disclose important information to 
you by referring you to those publicly available documents. The information that we incorporate by reference is an important part of this prospectus. Some 
infonnation contained in this prospectus updates the infonnation incorporated by re ference, and in fo mtation that we fil e in the future with the SEC will 
automatically modify, supersede, or update this prospectus. In other words, in the case of a confl ict or inconsistency between infonnation in this prospec tus 
and/or information incorporated by reference into this prospectus, you should rely on the information contained in the document that was filed later. 

This prospectus incorporates by reference the documents listed below and any filings we make with the SEC under Section 13(a), 13(c), 14, or l S(d) of 
the Securities Exchange Act of 1934 after the date of the initial registration statement and prior to effecti\·eness o f the registration statement and after the date o f 

this prospectus and prior to the termination of the offering under this prospectus (excluding information deemed to be fumished and not fil ed with the SEC): 

Annual Report on Form 10-K for the fi scal year ended December 3 1, 20 13, fil ed on March 3, 2014; 

Definitive Proxy Statement on Schedule 14A fil ed on April 15, 2014; 

Quarterly Report on Fom1 10-Q fo r the period ended March 3 1, 20 14, fi led on April 28, 20 14; 

Current Reports on Form 8-K filed on January 29,20 14, February 13,201 4, February 19,20 14 (Item 8.0 1 only), March 11 ,20 14, March 17, 
20 14. March 26, 20 14 and Apri l 23 , 20 14 (Item 8.01 only); and 

The description of Noranda's Common Stock, par value $0.0 I per share. contained in Noranda's Registration Statement on Form 8-A, as 
amended (File No. 001-3474 1 ), filed with the SEC on May II , 2010 under the Securit ies Exchange Act of 1934, as amended, includi ng any 
amendment or report fi led for the purpose of updating such description. 

Notwithstanding the foregoing. we are not incorporating any documellt or infonnation deemed to have been furn ished and not fi led in accordance with 
SEC rules. 

Documents incorporated by reference are available without charge, excluding any exhibits to those documents unless the exhibit is specifically 
incorporated by reference as an exhibit in this document. You can obtain documents incorporated by reference in this document by requesting them in writing 
or by telephone from us at the following address: 

Noranda Aluminum Holding Corporation 
80 I Crescent Centre Drive, Suite 600 

Frankl in, Tennessee 37067 
Attn: Investor Relations 

Telephone: (615) 77 1-5700 

-4-
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You should rely only on the in formation comained in or incorporated by reference in this prospectus or any prospectus supplement. We have not 
authorized anyone to provide you with different infom1ation. We arc not making an o ffer of thcsc securities in any state where the offer is not pcnnitted. You 
should not assume that the information contained in or incorporated by re ference in this prospectus or any prospecn1s supplement is accurate as of any date 
other than the date on the front cover of the applicable document. 

Any statement contained in a document incorporated by reference, or deemed to be incorporated by reference, in this prospectus shall be deemed to be 
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other subsequently filed document 

which also is incorporated by reference in this prospectus modifies or supersedes such statement. Any such statement so modified or superseded shall not be 
deemed, except as so modified or superseded, to constitute a part of this prospectus. 

Statements contained in this prospectus as to the contents of any contract or other document referred to in this prospectus supplement or the 
accompanying prospectus do not purport to be complete, and where reference is made to the particular provisions of such contract or other document, such 
provisions are qualified in all respects by reference to all of the provisions of such contract or other document. We will provide without charge to each person to 
whom a copy of this prospectus has been delivered, on the written or oral request of such person, a copy of any or all of the documents which have been or 
may be incorporated in this prospectus by reference (other than exhibits to such documents unless such exhibits arc specifically incorporated by reference in 
any such documents) and a copy of any or all other contracts or documents which arc referred to in this prospectus. You may request a copy of these fili ngs at 
the address and telephone number set forth above. 

In reviewing any agreements incorporated by reference. please remember that they are included to provide you with infom1ation regarding the tem1s of 
such agreements and are not intended 10 provide any other factual or disc losure in formation about Noranda. The agreements may contain representations and 
wan·anties by Noranda or other parties, which should not in all instances be treated as categorical statements of fac t, but rather as a way of allocating the risk 
to one of the parties i f those statements prove to be inaccurate. The representations and warranties were made only as of the date of the relevant agreement or 
such other date or dates as may be specified in such agreement and are subject to more recent developments. Accordingly, these representations and warranties 
alone may not describe the acn1al state of affairs as of the date they were made or at any other time. 

-5-
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INDUSTRY AND MARKET DATA 

We obtained the market and certain other data used in this prospectus and the in fonnation incorporated by reference herein from our own research, 
surveys or studies conducted by third parties and industry or general publications, and other publicly available sources. Industry and general publications 
and surveys generally s tate that they have obtained information from sources believed to be reliable, but do not guarantee the accuracr and complete ness of 
such information. While we believe that each of these studies and publications is reliable, we have not independently verified such data. Similarly, we believe 
our intemal research is reliable, but it has not been verified by any independent sources. As a result, you should be aware that the industry and market data 
mcluded in this prospectus and the information incorporated by reference herein, and estimates and beliefs based on that data, may not be reliable. We cannot 
guarantee the accuracy or completeness of any such information. 

-6-
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RISK FACTORS 

An investment in our securities involves a high deg ree of risk. You should carefully consider the risk factors described in Part I, Item lA, " Risk 
Factors" in our 2013 Annual Report on Fonn 10-K and our other reports fil ed from time to time with the SEC, which are incorporated by reference into this 
prospectus, as the same may be amended, supplemented or superseded from time to time by our filings under the Exchange Act, as well as any prospectus 
supplement relating to our securities. Before making any investment decision, you should carefully consider these risks as well as other info m1ation we 
include or incorporate by re ference in th is prospectus or in any applicable prospectus supplement. The risks and uncertainties described in the prospectus 
supplement and the documents we incorporate by reference into this prospectus are not the only ones we face. Additional risks and uncertainties that we are 
unaware of or that we believe arc not material at the time could also materially adversely affect our business, fi nancial condi tion or results of operations. In any 
case, the value of our securities could decl ine, and you could lose all or part o f your investment. See also the infonnation contained under the heading 
··cautionary Stateme nt Concerning Forward-Looking Statements" above. 

-7-
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SUBSIDIARY GUARANTORS 

Certain of our domestic subsidiaries (which we refer to as the "subsidiary guarantors" in this prospectus) may fu lly and uncond it ionally guarantee, 
jointly and severally, our or AcquisitionCo 's payment obligations under any series of debt securities offered by th is prospectus. Financial infonnation 
concerning our subsidiary guarantors and any non-guarantor subsidiaries will be included in our consolidated financial s tatements fil ed as pan of our periodic 
reports filed pursuant to the Exchange Act to the extent required by the rules and regulations of the SEC. 

Additional information concerning our subsidiaries and us is included in our periodic reports and other documents incorporated by reference in this 
prospectus. Please read '"Where You Can Find More lnfonnation.'' 

-8-
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USE OF PROCEEDS 

Unless I he applicable prospectus supplement states otherwise, the net proceeds from the sale of the secunties by us will be used for general corporate 
purposes. General corporate purposes include working capita l, the expansion of our production capabilities, research and development, purchases o f capital 

equ ipment, potential acquisitions of bus inesses that we believe are complementary to our business and the repayment, repurchase or redemption of outstanding 
indebtedness. We have not detennined the specific portion o f any net proceeds to be used for these purposes, and the net proceeds from this offering have not 

been accounted for in our nonnal budgeting process. Although from time to time we evaluate possible acquis itions of companies and asse ts . we currently have 

no definitive commitments or agreements to make any acquisitions, and cannot assure you that we will make any acquisitions in the future. The amounts 
actually expended for these purposes may vary s ignificantly and wi ll depend on a number of factors, including the amount o f cash we generate from future 
opera! ions, the actual expenses of operati ng our business, opportunities 1ha1 may be or become available to us. 

We will no1 receive any proceeds from I he sale of I he securilies by selling slockholders. 
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SELLING STOCKHOLDERS 

This prospectus also re lates to the possible resale of up to a tota l of 23,325,673 shares of our common stock by Apo llo and certain of our current and 
fonner executive officers, employees and directors. Infom1ation about such officers, employees and directors that may offer shares of common stock pursuant 
to this prospectus wi ll be set forth in one or more prospectus supplements or in filings that we make with the SEC under the Exchange Act that are 
incorporated by reference into this prospectus. Each o f such officers. employees and directors who may offer shares of common stock pursuant to this 
prospectus acquired the shares prior to the date of the filing of the registration statement of which this prospectus forms a part. The transactions in which the 
shares were acquired have been completed. The shares were acquired as part of our acquisition by Apollo in May of 2007 and. in the case of the executive 

offi cers, employees and directors, through participating in certain employee bene fit plans and/or stock incentive plans. 
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CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES 

The table below sets forth our consolidated ratio of earnings to fixed charges. For the purpose of calculating the ratio of earnings to fixed charges, 
earnings consist o f income before income taxes plus fixed charges. Fixed charges consist of interest expense, amortization of deferred fi nancing fees and a 
portion of rental expense that management believes is representative of the interest component of rental expense. We have not presented a ratio of earnings to 
fixed charges and pre ferred stock dividends because we did DOt have preferred stock outstanding as of the date of this prospecnts. The following table should 
be read in conjunction with our consolidated financial statements and related notes and Management ' s Discussion and Analysis of financial Condition and 

Results of Operations included in our Annual Report on Fonn I 0-K for the fi scal year ended December 3 1, 2013 and in our Quarterly Report on Fonn I 0-Q fo r 
the period ended March 3 1, 201 4, which are incorporated by reference herein. For further information, please see Exhibit 12.1 (Computation of Ratio of 
Earnings to Fixed Charges) to the registration statement of which this prospectus fonns a part. 

As of As of As or As of 

T hree Months and for chc and for the and for th e and for the 
Ended yea r ended yu r tn(led )'tar ended )'ta r e nded 

.\larch 3 1. December 3 1, December 31 . Decemhu31, D ec e nther 3 1, 
(ih n1 illion9 2014 2013 2012 201 1 2010 

Ratio of Earnings to 
Fixed Charges * ** 3.1 8 .9 4.1 

* Earnings for the three months ended March 3 1,20 14 were inadequate to cover fixed charges. The coverage de ficiency was $24.3 mill ion. 
** Earnings for the year ended December 3 1, 201 3 were inadequate to cover fixed charges. The coverage deficiency was $79.4 million. 
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DESCRIPTION OF CAPITAL STOCK 

The following is a description of the materia/terms of our amended and restated certificate of i11c01poration a11d bylaws, and ofspec:ific provisions of 
De/{/\rare law The following description is intended as a swnmmy on(r and is qualified in its entirety by reference to our amended and restated 
certificate of incorporatio11, our amended a11d restated bylaws and the Delaware General C01paration Law, or 'DGCL. " 

G eneral 

Pursuant to our amended and restated certificate of incorporation, our capital stock consists of a total of 225 mill ion authorized shares, of which 
200 million shares, par value SO.OI per share, are designated as "common stock" and 25 million shares, par value SO. OJ per share, are designated as 
"preferred stock." As of April 15, 20 14, there were 68,569,382 shares o f common stock outstanding and no shares of pre ferred stock outstanding. 

Common Stock 

Voting Rights. Holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders. The holders of common 
stock do not have cumulative voting rights in the election of directors. 

Divide11d Rights. Holders of common stock are entitled to receive ratably dividends if. as and when dividends arc declared from time to time by our 
Board of Directors out of funds legally available for that purpose. after payment of dividends required to be paid on outstanding preferred stock, as described 
below, if any. Under Delaware law, we can only pay dividends either out o f "surplus" or out of the curre nt or the immediately preceding year's net profits. 
Surplus is defined as the excess, i f any, at any given time, o f the total assets of a corporation over its total liabi lities and statutory capital. The value of a 
corporation 's assets can be measured in a number o f ways and may not necessarily equal their book value. 

Liquidation Rights. Upon liquidation, dissolution or winding up, the holders o f common stock are enti tled to recei\·e ratably the assets available for 

distribution to the stockholders after payment of liabilities and accrued but unpaid dividends and liquidation preferences on any outstanding preferred stock. 

Other Matters. The common stock has no preemptive or conversion rights. There are no redemption or sinking fund provisions applicable to the 
common stock. All outstandi ng shares of our common stock are fu lly paid and non-assessable, and the shares of our common stock offered in this offering. 
upon payment and delivery in accordance with the underwriting agreement, will be fully paid and non-assessable. 

Preferred Stock 

Pursuant to our amended and restated certifi cate of incorporation , shares of preferred stock are issuable from time to time, in one or more series, with the 
designations of the series, the voting rights (if any) of the shares of the series, the powers, preferences and relative, participation, optional or other special 
rights, if any. and any qualifications. l imitations or restrictions thereof as our Board of Directors from time to time may adopt by resolution. subject to certain 
limitat ions. Each series will consist of that number o f shares as will be s tated and expressed in the certificate of designations providing for the issuance of the 
stock of the series. A ll shares of any one series of preferred stock will be identical. 

A prospectus supplement relating to any series of preferred stock being offered will include specific terms relating to the offering. They will include, 
where applicable: 

the title and stated value of the se ries o f shares of preferred stock and the number of shares consti tuting that series; 

the number of shares of the series of preferred stock offe red, the liquidation preference per share and the offering price of the shares of preferred 
stock; 
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the dividend rate(s). period(s) and/or payment date(s) or the method(s) of calculation for those values relating to the shares of preferred stock of the 
series; 

the date from which d ividends on shares o f preferred stock of the series sha ll cumulate, if applicable; 

our right, if any, to defer payment of di\'idends and the maximum length o f any such deferral period; 

the procedures fo r any auction and remarketing. if any, for shares of preferred stock of the series: 

the provision for a sinking fund, if any, for shares o f preferred stock of the series; 

the provision for redemption or repurchase, if applicable, o f shares of preferred stock of the series; 

any listing of the series o f shares o f pre ferred stock on any securities exchange: 

the terms and conditions, if applicable, upon which shares of preferred stock of the series w ill be convertible into shares of preferred stock of 
another series or common stock, including the conversion price, or manner of calculating the conversion price; 

whether the preferred stock will be exchangeable into debt securities, and, if applicable , the exchange period, the exchange price, or how it will be 
calculated, and under what circumstances it may be adjusted: 

voting rights. if any, of the pre ferred stock; 

restrictions on transfer, sale or other assignment, if any; 

whether interests in shares of preferred stock of the series will be represented by global securities: 

any other specific terms, preferences, rights, limitations or restrictions of the series o f shares of preferred stock; 

a discussion of any material United States federal income tax consequences of owning or disposing of the shares of preferred stock of the series; 

the relative ranking and preferences of shares of preferred stock of the series as to dividend rights and rights upon liquidation. d issolution or 
wind ing up of our affairs; and 

any limitations on issuance of any series of shares of preferred stock ranking senior to or on a parity with the series of shares of preferred stock 
as to dividend rights and rights upon liquidat ion, disso lution or winding up of our affairs. 

Whe n we issue shares o f preferred stock under this prospectus, the shares w ill be fully paid and nonassessable and will not have, or be subject to, any 
preemptive or similar rights. 

Composition of Board of Directors; E lection and Removal of Directors 

Prior to March 19.20 12. Apollo owned a majority of our voting stock and , as a result, we qualified as a "controlled company'' under New York Stock 
Exchange, or NYSE, listing standards. We are no longer a ··controlled company." 

In accordance w ith our amended and restated certi fi cate of incorporation and our amended and restated bylaws. the number of directors comprising our 
Board of Directors is detennined from time to time by our Board of Directors, but may not be less than three nor more than fi fteen di rectors, and only a 
majority of the Board of Directors may fix the number of directors. Currently, we have 12 directors. Each director is to hold o ffi ce unti l his or her successor is 
duly elected and quali fi ed or until his or her earlier death, resignation or removal. At any meeting of our Board of Di rectors, except as otherwise required by 
law, a majority of the total number of directors then in o ffi ce will constitute a quorum for all purposes; provided, however. that for so long as there is at least 
one Apollo representative on the Board of Directors. then a quorum must include such represcntati\'e(s) unless each such representative waives the right to be 
mcluded in the quorum at such meeting. 
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The amended and restated sccurityholders agreement among oranda. Apollo and certain members of our management provides that, except as otherwise 
required by applicable law, if Apollo continues to hold ( I) at least 30% but less than 50% of our outstanding common stock, it will have the right to designate 
at least six director nominees; (2) at least 20% but less than 30% of our outstanding common stock, it will have the right to designate at least fi ve director 
nominees; and (3) at least I 0% but less than 20% of our outstanding common stock, it will have the right to des ignate at least three director nominees. If, at 
any time, the Board of Directors decreases the size of the Board of Directors to nine or fewer directors, Apollo will have the right to designate at least four, three 
and two director nominees. respectively, according to the ownership levels detailed above. Once Apollo owns less than I 0% of our outstanding common stock, 
it will have no right to designate d irectors. Except as otherwise required by applicable law. Apollo will have the right to designate a repl acement to fill a vacancy 

on Noranda's Board of Directors that was designated by Apollo. Based on Apollo' s ownership of 33.3% of our common stock on April 15, 2014, Apo llo has 
the right to designate at least six of our director nominees. See '·EJection of Directors." "Corporate Governance'' and ·'Certain Relationships and Related Party 
Transactions," incorporated by reference into this prospectus from our Definitive Proxy Statement on Schedule 14A fil ed on April 15, 2014. 

Our amended and restated certificate of incorporat ion provides that our Board of Directors is divided into three c lasses of directors, w ith the classes to be 
as nearly equal in number as possible. As a result, approx imately one-third of our Board of Directors will be elected each year. The classification of directors 
has the effect of making it more difficult for stockholders to change the composition of our board. Our amended and restated certificate of incorporation also 
provides that stockholders do not have the right to cumulat ive votes in the election of directors. 

Under the DGCL. unless otherwise provided in our amended and restated certificate of incorporation, directors serving on a classified board may be 
removed by the stockholders only for cause. Our amended and restated certificate of incorporation docs not make an exception to this rule. In addition, our 
amended and restated certificate of incorporation and bylaws provide that, except to the extent otherwise provided in the amended and restated securityholders 
agreement, any vacancies on our Board of Directors wi ll be filled only by the affi nnative vote of a majority of the remaining directors, although less than a 
quorum, subject to Apollo's rights as described above. 

Spcciall\lectings of Stockholders 

Our amended and restated certificate of incorporat ion provides that special meetings of the s toc kholders may be called only by the chairman of the 
Board of Directors or by the Board of Directors pursuant to a resolution adopted by a majority of the total number of directors which the company would have 
if there were no vacancies. 
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Section 203 of the DGCL 

In our amended and restated certificate of incorporation, we e lect not to be subject to Section 203 of the DGCL. In general, Section 203 prohibits a 
publicly held Delaware corporation from engaging in a "business combination" with an " interested stockho lder" for a three-year period fo llowing the time that 
this stockholder becomes an interested stockholder, unless the business combination is approved in the manner prescribed therein. A " business combination" 
includes a merger, asset sale or other transaction re sulting in a financial benefit to the interested stockholder. An "interested stockholder" is a person who, 
together with affi liates and associates. owns (or, in some cases, within three years prior, did own) 15% or more of the corporation 's voting stock. 

Certain Corporate Anti-Takeover Provisions 

Certa in provisions in our amended and restated certificate of incorporation and amended and restated bylaws summarized below may be deemed to have 
an anti-takeover effect and may delay, deter or prevent a tender offer or takeover attempt that a stockholder might consider to be in its best interests, including 
attempts that might result in a premium being paid over the market price for the shares held by stockho lders. 

Preferred Stock 

Our amended and restated certificate of incorporation contains provisions that permit our Board of Directors to issue, without any further vote or action 
by the stockholders, shares o f pre ferred stock in one or more series and, with respect to each such series, to fix the number of shares constituting the series 
and the designation of the series, the voting rights (if any) of the shares o f the series, and the powers, preferences and relative, participation, optiona l and other 
special rights, if any, and any qualifications, limitations or restrictions, of the shares of such series. See '·- Preferred Stock." 

Classified Board; N umber of Directors 

Our amended and restated certificate of incorporation provides that our Board of Directors is divided into three classes of directors, with the classes to be 
as nearly equal in munber as possible and the number o f directors on our board may be fixed only by the majori ty of our Board of Directors, as described 
above in "-Composition of Board o f Directors; Election and Removal of Directors. " 

Removal of Directors, Vacancies 

Our stockholders are able to remove directors only fo r cause and only by the affirmative vote of the holders of a majority of the outstanding shares of 
our capital stock entitled to vote in the election of directors. Vacancies on our Board o f Directors may be fill ed onl y by a majority of our Board of Directors. 
Except as otherwise required by applicable law, the amended and restated securityholders agreement provides that Apollo has the right to designate a 
replacement to fill a vacancy on Noranda 's Board of Directors that was des ignated by Apollo. See " Election of Directors," "Corporate Governance" and 

"Certain Relationships and Related Party Transactions," incorporated by re ference into this prospectus from our Defi nitive Proxy Statement on Schedule 14A 
filed on April IS, 201 4. 

No Cumulative Voting 

Our amended and restated certificate of incorporation provides that stockholders do not have the right to cumulatiYe votes in the e lection of directors. 
Cumulative YOting rights would have been available to the holders o f our common stock if our amended and restated articles of incorporation had not negated 
cumulative voting. 

Advance Notice Requirements for S tockholder Proposals ami Director Nominations 

Our amended and restated bylaws provides that stockholders seeking to nominate candidates for election as directors or to bring business before an 
annual meeting o f stockholders must provide timely notice of their proposal in writing to the corporate secretary. 
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Generally, to be timely, a stockholder's notice must be recei\·ed at our principal executive offices not less than 90 days or more than 120 days prior to the 
fi rst anni versary date of the previous year's annual meeting. Our amended and restated bylaws will also specify requirements as to the form and content o f a 
stockholder's notice. These provisions may impede stockholders· ability to bring matters be fore an annual meeting of stockholders or make nominations for 
directors at an annual meeting of s tockholders. 

All the foregoing proposed provisions of our amended and restated certificate of incorporation and amended and restated bylaws could discourage 

potential acquisition proposals and could delay or prevent a change in control. These provisions are intended to enhance the likelihood of continuity and 
stabil ity in the composition of the Board of Directors and in the po licies fonnu lated by the Board of Directors and to discourage certain types of transactions 

that may in\'Olve an actual or threatened change of control. These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposaL 
The provisions also are intended to discourage certain tactics that may be used in proxy fights. These same provisions may delay, deter or prevent a tender 
offer or takeover attempt that a stockholder might consider to be in its best interest. In addition, such provisions could have the effect of d iscouraging others 
from making tender offers for our shares and, as a consequence, they a lso may inhib it fluctuations in the market price of our common stock that could result 
from actual or rumored takeover attempts. Such provisions also may have the effect of preventing changes in our management. 

Corporate Opportunity 

Our amended and restated certificate of incorporation provides that no officer or director o f us who is also an officer, director, employee. managing 
director or other a ffi liate of Apollo will be liable to us or our stockholders for breach of any fiduc iary duty by reason of the fac t that any such individual 
directs a corporate opportunity to Apollo instead of us, or does not communicate infonnation regarding a corporate opportunity to us that the offi cer, director, 
employee, managing director or other affi liate has directed to Apollo. 

Amendment of Our Certificate of Incorpora tion 

Under applicable law, our amended and restated certtficate of incorporation provides that it may be amended only with the affirmative vote of a majority 
of the outstanding stock entitled to vote thereon; provided that Apollo's prior written approval is required for any modification. amendment or repeal of the 
provisions discussed above regarding the ability of Apollo-related directors to direct or communicate corporate opportunities to Apollo. See "- Corporate 
Opportunity." 

Am endment of Our Bylaws 

Our amended and restated bylaws provide that they can be amended by the vote of the holders of a majority of the shares then entitled to vote or by the 
vote of a majori ty of the Board of Directors; provided that Apollo 's prior written approval is required for any modification, amendment or repeat of the 
provisions discussed above regarding the requirement that as long as at least one Apollo representative on the Board of Directors, then a quorum must include 
such representative(s) tmless each such representative waives the right to be included in the quonun at such meeting. See "--Composition of Board of 

Directors; Election and Removal of Directors." 

Limitation of Liability and I ndemnification 

Our amended and restated certificate of incorporation provides that no director will be personally liable for monetary damages for breach of any 
fiduc iary duty as a director. except with respect to liability: 

for any breach of the director's duty of loyalty to us or our stockholders; 

for acts or omissions not in good fai th or that in\'olve intentional misconduct or a knowing violation of law; 
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under Section 174 of the DGCL (governing distributions to stockholders); o r 

for any transaction from which the d irector derived any improper personal benefit. 

Howe\·er, tfthe DGCL is amended to authorize corporate action further elimmating or !uniting the personal liability of dtrectors, then the liability of our 
directors will be eliminated or limited to the fullest extent permitted by the DGCL, as so amended. The modification or repeal of this provision of our amended 
and restated certificate of incorporation will not adversely affect any right or protection of a director existing at the time of such modification or repeal. 

Our amended and restated certificate of incorporation provides that we will. to the fullest extent from time to time permitted by law, indemnify our 
directors and officers against all liabilities and expenses in any suit or proceeding, arising out of their status as an officer or director or their activities in these 
capacities. We will also indemnify any person who, at our request, is or was serving as a director, officer or employee of another corporation, partnership, 
joint venture, trust or other enterprise. We may, by action of our Board of Directors, provide indemnification to our employees and agents with in the same 
scope and effect as the foregoing indemnification o f directors and officers. 

The right to be indemnified will include the right of an officer or a director to be paid expenses in advance of the final disposition of any proceeding, 
provided that. tf required by law, we receive an undertaking to repay such amount i f it will be determined that he or she is not entitled to be indemnified. 

Our Board of Directors may take such action as it deems necessary to carry out these indemnification provisions, including adopting procedures for 
determining and enforcing indemnification rights and purchasing insurance polic ies. Our Board of Directors may also adopt bylaws, resolutions or contracts 
implementing indemnification arrangements as may be permitted by law. Neither the amendment nor the repeal of these indemnification provisions, nor the 
adoption of any provision of our amended and restated certificate of incorporation inconsistent with these indemnification provisions, will e liminate or reduce 
any rights to indemnification relating to their status or any activities prior to such amendment, repeal or adoption. 

We believe these provisions will assist in attracting and retaining qualified indi\·iduals to serve as directors. 

Listing 

Our common stock is listed on the NYSE under the trading symbol ''NOR." 

Transfer Agent and Registrar 

The transfe r agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC. 
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DESCRIPTION OF STOCK PURCHASE CONTRACTS 

The following descript ion, together with the additional infonnation that we include in any applicable prospectus supplement and in any related free 
writing prospectuses, summarizes the material terms and provisions of the stock purchase contracts that we may offer under this prospectus. While the terms 
we have sununarized below will apply generally to any stock purchase contracts that we may offer under this prospectus, we will describe the particular tenns 
of any series of stock purchase contracts in more detail in the applicable prospecn1s supplement. The terms of any stock purchase contracts offered unde r a 
prospectus supplement may differ from the tenn s described below. 

We will fi le as exhibits to the registration statement of which this prospectus is a pan , or will incorporate by reference from reports that we file with the 
SEC, the form of stock purchase contract that describes the tenns of the particular stock purchase contract we are offering before the issuance of the related 
stock purchase contract. The fo llowing summaries of material provisions of the stock purchase contracts arc subject to, and qualified in their entirety by 
re ference to, all the provisions of the stock purchase contracts applicable to the stock purchase contracts that we may offer under this prospectus. We urge you 
to read the applicable prospectus supplements related to the stock purchase contracts that we may offer under this prospectus, as well as any related free 
writing prospectuses, and the complete stock purchase contracts that contain the tenns of the stock purchase contracts. 

We may issue stock purchase contracts. including contracts obligating holders to purchase from us and us to sell to the holders. a specified number of 
shares of common stock at a future date or dates. Alternatively, the stock purchase contracts may obligate us to purchase from holders, and obligate holders to 
sell to us, a specified or varying number of shares of common stock. The consideration per share of common stock may be fixed at the time the stock 
purchase contracts are issued or may be determined by a speci fic re ference to a formula set forth in the stock purchase contracts. The stock purchase 
contracts may provide for sclllement by delivery by us or on our behalf of shares of the underlying security, or they may provide for settlement by reference or 
linkage to the value. perfom1ance or trading price of the underlying security. The stock purchase contracts may require us to make periodic payments to the 
ho lders of certain of our securities or vice versa, and such payments may be unsecured or pre funded on some basis and may be paid on a current or on a 
deferred basis. The stock purchase contracts may require holders to secure their obligations thereunder in a specified manner and may provide for the 
prepayment of all or part of the consideration payable by holders in connection with the purchase of the underlying security or other property pursuant to the 
stock purchase contracts. 

The securities related to the stock purchase contracts may be pledged to a collateral agent for our benefit pursuant to a pledge agreement to secure the 
obligations of holders of stock purchase contracts to purchase the underlying security or property under the related stock purchase contracts. The rights of 
holders of stock purchase contracts to the related pledged securities will be subject to our security interest therein created by the pledge agreement. No holder of 
stock purchase contracts will be pennilled to withdraw the pledged securities related to such stock purchase contracts from the pledge arrangement. 
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DESCRIPTION OF WARRANTS 

The following description, together with the additional infommtion we may include in any applicable prospectus supplement, summarizes the material 
terms and pro\'isions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant certificates. \Vhile the terms 
summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of any series of warrants in more detail in the 
applicable prospectus supplement. The tenns of any warrants offered under a prospectus supplement may differ from the tenns described below. 

We will fil e as exhibits to the registration stateme nt of which this prospectus is a part. or will incorporate by reference from repotts that we fil e with the 

SEC, the form of warrant agreement, including a form of warrant certificate, that describes the terms of the particular warrants we are o ffering before the 
issuance of the re lated warrants. The following summaries of material provisions of the warrants and the warrant agreements are subject to, and qualified in 
the ir entirety by re ference to, all the provisions of the warrant agreement and warrant certificate applicable to the warrants that we may offer under this 
prospectus. We urge you to read the applicable prospectus supplements related to the warrants that we may offer under this prospectus, as wel l as any related 
!Tee writing prospectuses, and the complete warrant agreements and warrant certificates that contain the tenns of the warrants. 

General 

We may issue warrants for the purchase of common stock in one or more series. We may issue warrants independently or together with common stock. 
and the warrants may be attached to or separate from these securities. 

\Ve may evidence each series of warrants by warrant certificates that we will issue under a separate agreement. We may enter into a warrant agreement 
with a warrant agent. We wi ll indicate the name and address and other infonnation regarding the warrant agent in the applicable prospectus supplement relating 
to a particular warrants . 

If we decide to issue warrants pursuant to this prospectus, we will specify in a prospectus supplement the terms of the warrants, including, if 
applicable, the following: 

the offering price and aggregate number of warrants offered; 

the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each such security or each 
principal amount of such security; 

the date on and after which the warrants and the related securities will be separately transferable; 

the number of shares of stuck purchasable upon the exercise o f one warrant and the price at which these shares may be purchased upon such 
exercise; 

the effect of any merger, consolidation, sa le o r other disposition of our business on the warrant agreement and the warrants; 

the terms of any rights to redeem or call the warrants: 

any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants: 

the dates on whtch the right to exercise the warrants wi II commence and expire: 

the manner in which the warrant agreement and warrants may be modified: 

a discussion of any material U.S. federal income tax considerations of owni ng or exercising the warrants: 
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the terms of the securities issuable upon exercise of the warrants: and 

any other specific tenns, preferences, rights or limitations of or restrictions on the warrants. 

Before exercising their warrants, holders of warrants may have no rights of holders of the securities purchasable upon such exercise, including, in the 
case of warrants to purchase our common stock, the right to receive dividends, if any, or payments upon our liquidation, dissolution or winding up or to 
exercise voting rights, if any. 

Exercise of Warrants 

Each warrant will entitle the holder to purchase shares of our common stock at the exerc ise price that we describe in the applicable prospectus 
supplement. Holders of the warrants may exercise the warrants at any time up to the speci fied time on the expiration date that we set forth in the applicable 
prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void. 

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with specified 
information, and paying the required amount to the warrant agent in inunediately available fu nds, as pro,·ided in the applicable prospectus supplement. If we 
so indicate in the applicable prospectus supplement, the warrants may also provide that they may be exercised on a "cashless" or net basis. We will set forth 
on the reverse side of the warrant certificate. if applicable. and in the appl icable prospectus supplement the information that the holder of the warrant will be 
required to deli,·er to us or a warrant agent in order to exercise a warrant. 

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at our offices. the corporate tmst offi ce of a 
warrant agent or any other offi ce indicated in the applicable prospectus supplement. we will issue and deliver the shares of our common stock purchasable 
upon such exercise. If fewer than all of the warrants represented by the warrant certificate are exercised. then we will issue a new warrant certificate for the 
remaining amount of warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender shares of our common stock 

as all or part of the exerc ise price for warrants. 

Enforceability of Rights by Holder s of War rants 

Any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or 
tmst with any holder of any warrant. A single bank or tmst company may act as warrant agent for more than one issue of warrants. A warrant agent will have 
no duty or responsibility in case of any de fault by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any 
proceedings at law or otherwise. or to make any demand upon us. Any holder of a warrant may, wi thout the consent of the related warrant agent or the holder 
of any other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise o f, its warrants. 
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DESCRIPTION OF DEBT SECURJTIES 

The fo llowing description, together with the additional infom1ation we may include in any applicable prospectus supplement and in any related free 

writing prospectuses, sunu11arizes the material tenns and provisions of the debt securities that we may offer under this prospectus. While the terms 
summarized below will apply generally to any debt securities that we may offer, we w ill describe the particular terms of any debt securities in more detail in 
the applicable prospectus supplement. The terms of any debt securit ies offered under a prospectus supplement may differ from the tenns described below. 

Debt securities may be issued by Noranda Aluminum Holding Corporation or Noranda Aluminum Acquisition Corporation. When describing any debt 

securities. references to "we". "us··. "our" and the Company refer to the issuer(s) of those debt securities. 

We have fi led, as an exhibit to the registration statement of which this prospectus is a part, the form of indenture pursuant to which the debt securities 
will be issued and will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file 
with the SEC, a form of debt security that describes the tem1s ofrhe particular debt securities we are offering before the issuance of the related debt securities. 
We may issue debt securi ties from time to time in one or more distinct series. The debt securities may be senior debt securities or subordinated debt securities. 
Senior debt securities may be issued under a senior indenture and subordinated debt securities may be issued under a subordinated indenture. If we issue debt 
securities pursuant to an indenture. we will specify the trustee under such indenture in the applicable prospectus supplement. We will include in a supplement 
to this prospectus the specific tem1s of debt securities being offered. We intend to disc lose any restrictive covenants fo r any issuance or series of debt securities 
in the applicable prospecms supplement. The statements and descriptions in this prospecms or in any prospectus supplement regarding provisions of debt 
securities and any indentures are summaries of those provisions, do not purport to be complete and are subject to, and are qualified in their entirety by 
reference to, all of the provisions of the debt securities and the indentures (including any amendments or supplements we may enter into from t ime to ti me 
which are penn itted under the debt securities or any indenture). 

Unless otherwise specified in a prospectus supplement, the debt securities will be our direct unsecured obligations. Any debt securi ties designated as 
senior will rank equally with any of our other senior and unsubord inated debt. Any debt securities designated as subordinated will be subordinate and junior 
in right of payment to any senior indebtedness. There may be subordinated debt securities that are senior or j unior to other series of subordinated debt 
securities. 

The payment obligations of the issuer(s) under any series of debt securi ties may be guaranteed by one or more of our direct or indirect subsidiaries. If a 
series of debt securities is so guaranteed, the guarantors will execute the applicable indenture, a supplemental indenture or a notation of guarantee as further 
evidence of their guarantee. The applicable prospectus supplement will describe the tcnns o f any guarantee. 

The obligations of each guarantor under its guarantee may be limited to the maximum amount that will not result in such guarantee obligations 
constituting a fraudulent conveyance or fraudule nt transfer under federal or state law, after giving effect to all other contingent and fixed liabilities of that 
subsid iary and any collections from or payments made by or on behalf o f any other guarantor in respect to its obligations under its guarantee. 

The applicable prospectus supplement will set forth the tenns of the debt securities or any series thereof. including. if applicable: 

the title of the debt securi ties and whether the debt securities will be sen ior debt securities or subordinated debt securities: 

any I unit upon the aggregate principal amount of the debt securi ties; 

the date or dates on which the principal amount of the debt securi ties will mature; 
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if the debt securities bear interes t, the rate or rates at which the debt securities bear interest, or the method for determining the interest rate, and the 
date or dates from which interest w ill accrue: 

if the debt securities bear interes t, the dates on which interest will be payable , or the method for detennining such dates, and the regular record 

dates for interest payments; 

the place or places where the payment of principal, any premium and interes t will be made. where the debt securities may be surrendered for 

transfer or exchange and where notices or demands to or upon us may be served: 

any optional redemption provis ions, which would allow us to redeem the debt securi ties in whole or in part: 

any sinking fund or other provisions that would obligate us to redeem, repay or purchase the debt securities: 

if the curre ncy in which the debt securities will be issuable is United States do lla rs, the denominations in which any registered securit ies will be 
issuable, if other than denominations o f $ 1,000 a nd any integral multiple thereof; 

if other than the entire principal amount, the portion of the principal amount of debt securities which will be payable upon a declaration of 

acceleration of the maturity of the debt securities; 

the events of default and covenants relevant to the debt securities. including, the inapplicabi li ty of any event of default or covenant set forth in the 
indenture relating to the debt securit ies, or the appl icabil ity of any other events of defaults or covenants in addition to the events of default or 

covenants set forth in the indenture relating to the debt securities: 

the name and location of the corporate trust office of the applicable tn1stee under the indenture for such debt securi ties; 

if other than United States dollars, the currency in which the debt securities will be paid or denominated; 

if the debt securities are to be payable, at our election or the election of a holder of the debt securi ties. in a currency other than that in which the 

debt securities are denominated or stated to be payable, the tenns and conditions upon which that election may be made, and the time and manner 

of determining the exchange rate between the currency in which the debt securi ties are denominated or stated to be payable and the currency in 
which the debt securi ties are to be so payable; 

the designation of the original currency determination agent, if any; 

if the debt secu.rities are issuable as indexed securities, the manner in which the amount of payments of principal, any premium and interest will 
be de tem1ined; 

if the debt securit ies do not bear interest, the dates on w hich we will furnish to the applicable trustee the names and addresses o f the ho lders of the 

debt secur ities; 

any provis ions for the satisfaction and discharge or defeasance or covenant defeasance of the indenture under which the debt securities are issued; 

the date as of which any bearer securi ties and any g lobal security will be dated if other than the date of original issuance of the first debt security 

of a particular series to be issued; 

whether and under what c ircumstances we will pay addit ional amounts to non-United States holders in respect of any tax assessment or 
government charge: 

whether the debt securities will be issued in whole or in part in the form of a global security or securities and , in that case, any depositary and 
g lobal exchange agent for the global security or securities, whether the global form shall be permanent or temporary; 
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if debt securities are to be issuable initially in the form of a temporary global security, the c ircumstances under which the temporary global 
security can be exchanged for definiti\'e debt securities and whether the definiri,·e debt securities will be registered securities and provisions relating 
to the payment of Interest in respect of any portion of a global securi ty payable in respect of an interest payment date prior to the exchange date; 

the extent and manner to which payment on or in respect of debt securities will be subordinated to the prior pa)·ment of our other liabilities and 
obligations; 

whether payment of any amount due under the debt securities will be guaranteed by one or more guarantors, including one or more of our 

subsidiaries; 

whether the debt securities will be secured or unsecured; 

the forms of 1he debt securities; 

a discussion of any material United States federal income tax consequences of owning and disposing of the debt securi ties; and 

any other terms of the debt securities, which terms shall not be inconsistent with the requireme nts of the Trust lndennare Act of 1939, as 
amended. 

Any debt securities issued that are convertible will only be convertible into the common s tock of Noranda Aluminum llolding Corporation and will not 
be convertible into any other securities. 

This prospectus is part of a registration statement that provides that we may issue debt securities from time to time in one or more series under one or 
more mdentures, in each case with the same or various maturities, at par or at a discount. Unless indicated in a prospectus supplement, we may issue 

additional debt secunties of a particular series without the consent of the holders of the debt securities of such series outstanding at the ti me of the issuance. 
Any such additional debt securities, together with all other outstandmg debt securities of that series, will constitute a single series of debt securities under the 
applicable indenture. 
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PLAN OF DISTRIBUTION 

We or the selling stockholders may offer and sell the securities being offered hereby in one or more of the following ways from time to time: 

10 or through underwriters, brokers or dealers; 

directly to one or more other purchasers; 

through a block trade in which the b roker or dealer engaged to handle the block trade will attempt to sell the common stock as agent. but may 
position and resell a portion of the block as princ ipal to facilitate the transaction; 

through agents on a best-effo rts basi : or 

otherwise through a combination of any of the above methods of sale. 

The selling stockholders may also sell their shares of common stock under Rule 144 of the Securities Act, or any othe r available exemption, rather than 
this prospectus. 

In addition, we or any selling stockholder may enter into option, share lending or other types o f transactions that require us or such selling stockl10lder 
to de liver shares of common stock to an underwriter. broker or dealer. who will then resell or transfer the shares of common stock under this prospectus. We 
or any sell ing stockholder may enter into hedg ing transactions with respect to our securit ies. For example, we or such selling stockholder may: 

enter into transactions involving short sales of the shares of common stock by underwriters. brokers or dealers; 

sell shares of common stock short and deliver the shares to close out short positions; 

enter into option or other types of transactions that require us to deliver shares of common stock to an underwriter, broker or dealer. who will then 
resell or transfer the shares of common stock under this prospectus; or 

loan or pledge tbc shares of common stock to an underwriter, broker or dealer, who may sell the loaned shares or, in tbe event of default, sell the 
pledged shares. 

The prospectus supplement with respect to each series of securities will state the terms o f the offering of the securities, including: 

the offering terms, including the name or names of any underwriters, dealers or agents; 

the purchase price o f the securities and the net proceeds to be received by us from the sale: 

any underwriting discounts or agency fees and other items constituting underwriters' or agents' compensation; 

any public offering price: 

any discounts or concessions allowed or reallowed or paid to dealers. 

If we or any selling stockho lders use underwriters or dealers in the sale, the common stock will be acquired by the underwriters or dealers fo r their own 
account and may be resold from time to time in one or more transactions, including: 

at a fixed price or prices, which may be changed; 

at market prices prevailing at the time of sale; 

at prices related to such prevailing market prices: 
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at varying prices detem1ined at the time of sale; or 

at negotiated prices. 

If underw riters are used in the sale of any securities, the securities may be offered either to the public through underwriting syndicates represented by 
managing underwriters, or directly by underwriters. Generally, the underwriters' obligations to purchase the securities will be subject to certain conditions 
precedent. The underwriters will be obligated to purchase all o f the securities if they purchase any of the securities. 

If indicated in an applicable prospectus supplement , we or selling stockholders may sell the common stock through agents from time to lime. The 
applicable prospectu s supplement will name any agent involved in the o ffer or sale of the securi ties and any commissions that we or any selling security 
holders pay to them. Generally, any agent will be acting on a best efforts basis for the period of its appointment. We or any selling stockholder may authorize 
underwriters, dealers o r agents to solicit o ffers by certain purchasers to purchase the common stock at the public offering price set forth in the applicable 
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the f11ture. The delayed delivery 
contracts wi ll be subject only to those conditions set forth in the applicable prospectus supplement, and the applicable prospectus supplement will set forth 
any conm1issions we or any selling stockholders pay for solicitation of these delayed delivery contracts. 

Agents, underwriters and other third parties described above may be entitled to indenmification by us and by any selling stoc kholder against certain 
civil liabilities under the Securities Act, or to contribution with respect to payments which the agents or underwriters may be required to make in respect 
thereof. Agents, underwriters and such other third parties may be customers of, engage in transactions w ith, or perform services for us or any selling security 
holder in the ordinary course of business. 

Our common stock is lis ted on the NYSE under the symbol "NOR." Common stock sold under this prospectus w ill be listed on the NYSE, upon 
offi c ial notice of issuance. Any underwriters to whom securities are sold by us for public o ffering and sale may make a market in the securities, but such 
underw riters will not be obligated to do so and may discontinue any market making at any time w ithout notice. 

In compliance with the guidelines of the Financial Industry Regulatory Authority ("FINRA"), the aggregate maximum discount, commission or agency 
fees or other items constituting underwriting compensation to be received by any FINRA member or independent broker-dealer will not exceed 8% of any 
offering pursuant to this prospectus and any applicable prospectus supplement or pricing supplement, as the case may be; however, it is antic ipated that the 
maximum conm1ission or discount to be received in any particular o ffering of securities wi ll be significantly less than this amount. 

I f 5% or more of the net proceeds of any o ffering of securities made under this prospectus will be received by a FlNRA member participating in the 
offering or affiliates or associated persons of such FlNRA member, the offering will be conducted in accordance with FlNRA Rule 5 12 1 (or any successor 
rule). 
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LEGAL MATTERS 

Unless otherwise specified in a prospectus supplement accompanying th is prospectus, Wachtell, Lipton, Rosen & Katz will pass upon for us the 
val idity of the securities offered hereby. 

EXPERTS 

The consolidated financ ial statements of Noranda Aluminum Holding Corporation appearing in Noranda Aluminum Holdmg Corporation's Annual 
Report (Form I 0-K) for the year ended December 3 1, 2013, and the effectiveness ofNoranda Alumi num Holding Corporation 's internal control over financial 
reponing as of December 3 1, 20 13 have been audited by Ernst & Young LLP, independent registered public accounting firm. as set forth in their reports 
thereon, included therein. and incorporated herein by reference. Such conso lidated financial statements are incorporated herein by reference in reliance upon 
such reports given on the authority of such firms as experts in accounting and auditing. 

INDEMNIFICA TlON FOR SECURITIES ACT LIABILITIES 

Subject to certain limitations. our articles of incorporation eliminate the liability of our directors to us or our share holders for monetary damages fo r any 
action taken, or any fa ilure to take action, as a d irector to the extent pem1itted under the General Corporation Law of the State of Delaware (the " DGCL"). Our 
articles of incorporation requ ire us, subject to certain limitations. to indemnify and hold harmless any director or officer who was or is a party or is threatened 
to be made a party, to any threatened, pending. or completed action because the person is or was our d irector or officer against liabil ity incurred in such 
proceeding, and to advance expenses to our officers and directors who arc panics to an action for which indemnification may be sought. We have obtained an 
insurance policy covering our d irectors and officers against losses arising from any claim against them as such for wrongful acts or omissions, subject to 
certain limitations. These policies include coverage for liabilities arising under the Securities Act of 1933. 

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons controlli ng the 
registrant pursuant to the foregoing provisions. the registrant has been informed that in the opinion of the SEC such indemnification is against public policy 
as expressed in the Act and is therefore unenforceable. 
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PART II 

INFOR MATION NOT R EQUIRED IN PROSPECT US 

Ite m 14. Otlrer Exp enses of Issuance and Distribution. 

The following table sets forth the costs and expenses, other than underwriting discounts and commissions, payable by us in connection with the 
issuance and distribution of the securities being registered. All amounts are estimates, except for the SEC registration fee. 

SEC registration fee* 

The NYSE l isting fee** 

The Fi nancial Industry Regulatory Authority Inc. fil ing fee** 
Transfer agent's fee** 
Printing a nd engraving expenses** 
Legal and accounting fees and expenses** 
Miscellaneous•• 

Total* 

* Pursuant to Rule 41 5(a)(6) under the Securities Act, the offers and sales o f securities registered under this registration statement include offers and sales 
o f unsold primary and secondary securities previously registered on Noranda Aluminum Holding Corporation 's Registration Statement on Fom1 S-3 
(Registration No. 333-1 72640) fi led on March 7, 20 I I, and declared e ffective on March I I, 20 I I. Other than in respect of the guarantees, this registration 
statement only includes the Unsold Securities. In accordance w ith Rule 4 15(a)(6), no additional fil ing fees arc required w ith respect to the Unsold 
Securities. See note (5) under "Calculation of Registration Fee" on the cover of this registration statement, fi led on April 28, 2014. 

** These fees are calculated based on the number of issuances and amount of securities offered and accord ingly cannot be estimated at this tinte. 

llem I S. / ndenmification of Directo1·s am/ Officers. 

Delaware Corporation Registrants 

Each o f Noranda Aluminum Holding Corporation ("Noranda HoldCo"), Noranda Aluminum Acquisit ion Corporation ("Noranda AcquisitionCo"), 
Noranda Intermediate Holding Corporation (" Noranda Intermediate''), Noranda Aluminum, Inc. (" Noranda Aluminum"), Norandal USA, Inc., Gramercy 
Alumina Holdings Inc. ("Gramercy") and Gramercy Alumina Holdings II, Inc. ("Gramercy II") is a Delaware corporation. Section 145(a) of the General 
Corporation Law of the State of Delaware (the " DGCL") provides that a Delaware corporation may indemnify any person who was o r is a party or is 
threatened to be made a party to any threatened , pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigat ive (other 
than an action by or in the right of the corporation) by reason of the fact that he is or was a d irector, oflicer, employee or agent o f the corporation or is or was 
serving at the request o f the corporation as a director, officer. employee or agent o f another corporation, partnership, joint venture, tr ust or other enterprise, 
against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection w ith such action, suit or proceeding 
if he acted in good fa ith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any 
criminal action or proceeding. had no cause to believe his conduct was unlawfuL 

Section 145(b) of the DGCL provides that a Delaware corporation may indemni fy any person who was or is a party or is threatened to be made a party 
to any threatened, pending or completed action or suit by or in the right of the corporation to procure a j udgment in its favor by reason of the fact that such 
person acted in any of the capacities set forth abo\'e, against expenses actually and reasonably incurred by him in connection with the defense or settlement of 
such action or su it if he acted under similar s tandards. except that no indemni fication may be made in respect of any claim, issue or maner as to which such 
person shall have been adjudged to be liable to the corporat ion unless and only to the extent that the court in which such action or suit was brought shall 
dctem1ine that despite the adjudicat ion o f liability, such person is fai rly and reasonably entitled to be indemnified for such expenses which the court shall deem 
proper. 
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Section 145 of the DGCL further provides that to the extent a director or officer of a corporation has been successful in the defense of any action, suit or 
proceeding referred lo in subsect ions (a) and (b) or in the defense of any claim, issue, or matter therein, he shall be indemnified against any expenses actually 
and reasonably incurred by him in connection therewith; that indemnifi cation provided for by Section 145 shall not be deemed exclusive of any other rights to 
which the indemn ified party may be entitled; and that the corporation may purchase and maintain insurance on behalf of a director, officer, employee or agent 
of the corporation against any liability asserted against him or incurred by him in any such capacity or arising out of his status as such whether or not tbe 
corporation would have the power to indemnify him against such liabilities under Section 145. 

Article X of Noranda Holdco ·s Amended and Restated Certificate of Incorporation, Article Vlll ofNoranda AcquisitionCo's Certificate of Incorporation. 
as amended, Article Ninth o f Noranda Aluminum 's Certificate of Incorporation, as amended, and Article VII I of Gramercy II 's Articles of Incorporation each 
provide for the indemnification of directors, o fficers, employees or agents to the fu llest extent pem1itted by the DGCL. Article Eighth of Noranda Intennediate ·s 
Certi ficate of Incorporation and Article XII of Gramercy's Bylaws provide fo r similar indemni fication of their respective directors and officers. Article X of 
Noranda Holden's Amended and Restated Certificate of Incorporation and Article VIII of Noranda AcquisitionCo's Certificate of Incorporation, as amended. 
also provide that, in any action initiated by a person seeking indemnificat ion, Noranda HoldCo or Noranda AcquisitionCo, as applicable, shall bear the 
burden of proof that the person is not entitled to indemnification. 

Section 102(b)(7) of the DGCL provides that a Delaware corporation may. with certain limitations, set forth in its certificate of incorporation a provision 
eliminating or limiting the personal liability of a di rector to the corporation or its stockholders for monetary damages for breach of a fiduciary duty as a 
director, provided that such provision shall not e liminate or limit the liability of a director (i) for any breach of the d irector's duty of loyalty to the registrant or 
its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, ( iii) under Section 174 of 
the DGCL or (iv) for any transaction from which the d irector derived an improper personal benefi t. Art icle IX of Noranda Holden's Amended and Restated 
Certificate of Incorporation, Article VIII of Noranda AcquisitionCo's Certi ficate of Incorporation, as amended, and Article VIII of Gramercy ll 's Certificate of 
Incorporation each include such a provision. 

Section I 45(g) of the DGCL provides that a Delaware corporation has the power to purchase and maintain insurance on behalf of any director, officer, 
employee or other agent of the corporation or, i f serving in such capacity at the request of the corporation. of another enterprise, against any liability asserted 
against such person and incurred by such person in any such capac ity, or arising out of such person 's status as such, whether or not the corporation has the 
power to indemnify such person against such liability under the DGCL. Article X of Noranda Holden's Amended and Restated Certi fi cate of Incorporation, 
Article Vll l of Noranda AcquisitionCo 's Certifica te of Incorporat ion, as amended, Article X !I of Gramercy's Bylaws and Article VIII of Gramercy Il 's Articles 
of Incorporation each permits the corporation to maintain insurance, at the corporation 's expense, to protect itself or any of its directors, officers, employees or 
agents or another corporation, partnership, joint venture, trust or other enterprise against any such expense, l iability or loss, whether or not the corporation 
would have the power to indemnify such person against such expense, liability or loss under the DGCL. 

Delaware Limited Liability Company Registrant 

Noranda Alumina LLC (" Noranda Alumina") is a Delaware limited liabi lity corporation. Section 18- 108 of the Delaware Limited Liability Company 
Act permits a limited liability company, subject to such standards and restrictions, if any, as are set forth in its limited liability company agreement, to 
indemnify and ho ld harmless any member or manager or other person from and against any and all claims and demands whatsoever. Article XIV ofNoranda 
Alumina's limited liability company agreement provides fo r indemnification of any person who is or was a member, manager, o fficer or employee of the 
company. 
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Item 16. Exhibits, Financial Statemellfs and Financial Statement Sclredules. 

(a) Exhibits 

Exhihit Numht r 

1.1 * 
3.1 

3.2 

3.3 

3.4 

3.5 

3.6 

3.7 

3.8 

3 .9 

3. 10 

3. 11 

3. 12 

3.13 

Oescrlption 

Form of Underwriting Agreement 

Amended and Restated Certificate of Incorporation of Noranda Aluminum Hold ing Corporation (incorporated by reference to 
Exhibit 4 .1 of the Company's Registration Statement on Fonn S-8 (Fik No. 333- 166947). fi led on May 19, 20 10). 

Amended and Restated By-Laws of Noranda Aluminum Holding Corporation (incorporated by reference to Exhibit 4 .2 of the 
Company's Registratio n Statement on Fom1 S-8 (File No. 333-166947), fil ed on May 19, 20 10) 

Certificate of Incorporation, as amended, ofNoranda Aluminum Acquisition Corporation (incorporated by reference to Exhibit 
3.3 ofNoranda Aluminum Acquisition Corporation 's Registration Statement filed on Fonn S-4 on January 10, 20 14) 

Bylaws ofNoranda Alumi num Acquisition Corporation (incorporated by reference to Exhibit 3.4 ofNoranda Aluminum 
Holding Corpo ration ·s Registration Statement filed on Form S-4 on January 31, 2008) 

Certificate of Incorporation, as amended, of Noranda Intermediate Holding Corporation (incorporated by reference to Exhibit 
3.5 ofNoranda Aluminum Acquisition Corporation's Registration Statement fi led on Fonn S-4 on January 10. 20 14) 

Bylaws ofNoranda Lntermediate Holding Corporation (incorporated by reference to Exhibit 3.6 ofNoranda Aluminum 
Holding Corporation 's Registration Statement fil ed on Fom1 S-4 on January 3 1, 2008) 

Certificate of Incorporation, as amended, ofNoranda Aluminum, Inc . (incorporated by re ference to Exhibit 3.7 ofNoranda 
Aluminum Holding Corporation's Registration Statement fi led on Fonn S-4 on January 3 1, 2008) 

Bylaws ofNoranda A luminum. Inc. (incorporated by reference to Exhibit 3.8 o f Noranda Aluminum Holding Corporation's 
Registration Statement filed on Form S-4 on January 3 1, 2008) 

Certificate of Incorporation o f Norandal USA, Inc. ( incorporated by reference to Exhibit 3.9 of oranda Aluminum Holding 
Corporation's Registration Statement fi led on Fom1 S-4 on January 31 , 2008) 

Bylaws of Norandal USA, Inc. (incorporated by reference to Exh ibit 3.1 0 of Noranda Aluminum Ho lding Corporation's 
Registration State ment fi led on Fonn S-4 on January 3 1, 2008) 

Certifi cate of Lncorporation of Gramercy Alumina Holdings, lnc. (incorpora ted by refe rence to Exhibit 3. 11 of Noranda 
Aluminum Holding Corporation 's Registration Statement fi led on Form S-4 on January 3 1, 2008) 

Bylaws o f Gra mercy A lumina Holdings Inc. (incorporated by reference to Exhibit 3. 12 of Noranda A luminum Holding 
Corporation's Reg istration Statement fi led on Form S-4 on January 3 1, 2008) 

Amended Certificate o f Formation of Noranda Alumina LLC (incorporated by reference to Exhibit 3. 13 of oranda Aluminum 
Acquisition Corporation' s Registrat ion Statement filed on Form S-4 on January 10, 201 4) 
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Ex hibit Numht•r 

3. 14 

3.15 

3 . 16 

4 . 1 

4 .2 

4 .3 

4 .4 

4 .5 

4 .6 

4.7 

5. 1 

12. 1 

23. 1 

23.2 

23.3 

24. 1 

24.2 

25. 1 * 

2 5 .2* 

DeJcriplion 

Amended and Restated Limited Liability Company Agreement of Noranda Alumina LLC (incorporated by reference to Exhibit 
3. 14 of Noranda Aluminum Acquis ition Corporation 's Registration Statement fi led on Fonn S-4 on January 10, 20 14) 

Certificate of Incorporation of Gramercy Alumina Holdings II , Inc. (incorporated by reference to Exhibit 3.15 ofNoranda 

Aluminum Acquisition Corporation's Registration Statement fi led on Form S-4 on January 10, 20 14) 

By-laws of Gramercy Alumina Holdings II, Inc. (incorporated by reference to Exhibit 3. 16 of Noranda Aluminum Acquisition 

Corporation's Registration Statement fi led on Form S-4 on January 10, 20 14) 

Form of Indenture ofNoranda A luminum Holding Corporationt 

Form of Indenture of Noranda Aluminum Acquisit ion Corporat iont 

Form of Preferred Stock Certificate* 

Fom1 of Debt Security* 

Fonn of Warrant Agreement, including the Form of W arrant Certificate* 

Fom1 of Stock Purchase Contract* 

Form of common stock certificate o f the Company (incorporated by reference to Exhibit 4 .6 o f Amendment No. 6 to the 

Company's Registration Statement on Fonn S- 1 (File No. 333- 150760), filed on Apri l 26, 2010) 

Opinion ofWachtell , Lipton, Rosen & Katzt 

Computation of Ratio of Earnings to Fixed Charges (incorporated by reference to Exhib it 12.1 of Noranda Aluminum Holding 

Corporation 's Quarterly Report on Fonn 10-Q fi led on April28. 20 14 and Exhibit 12. 1 of Noranda Alumin um Holding 
Corporation's Annual Report on Fom1 10-K filed on March 3, 20 14) 

Consent o f Wachte ll. Lipton, Rosen & Katz (included in Exhibit 5.1 )t 

Consent ofCRU 

Consent of Em st & Young LLP (Nashville) 

Power of Anom ey ofNoranda Aluminum Holding Corporation (the powers of anomey for each of Noranda Aluminum 
Acquisit ion Corporation, Noranda l ntem1ediate Ho lding Corporation, Noranda Alumi num , Inc., Norandal USA , Inc., 

Gramercy Alumina H oldings Inc., G ramercy Alumina Ho ldings II. Inc. and Noranda Alumina LLC, respectively, are 

included in the relevant signatures pages hereto)t 

Power of Attorney ofNoranda Aluminum Holding Corporat ion for Directors Robert 1. Kalsow-Ramos and Elliot G. Sagor 

Fom1 T - I Statement of Eligibility under the T rust Indenture Act of 1939, with re ference to Noranda Alumin um Holding 

Corporation, as Trustee under the Indenture. 

Form T-1 Statement of Eligibility under the T nast Indenture Act of 1939, with reference to Noranda Alumi num Holding 
Corporat ion, as Tnastce under the Indenture . 

Tn be fi led. tf necess~ry . by amendment o r as 3 0 e ;(lubitto a Current Re purt o n Furm 8·K ::md mcorporah:d by re ference herem 
Previously fl kd 
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(b) Financial Statement Schedules 

No financial statement schedules are included herein. All other schedules fo r which provision is made in the applicable accounting regulation of the SEC 
are not required under the related instructions, are inapplicable, or the infonnation is included in the consolidated financial statements, and ha\·e therefore been 
omitted. 

Item 17. UnderU1kings. 

The undersigned registrant hereby undertakes: 

(I) To fi le, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: 

(i) To include any prospectus required by Section IO(a)(3) of the Securi ties Act of 1933 ; 

(ii) To re nee! in the prospectus any facts or events arising after the effective date of the registration statement (or the most recen t post-effective 
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the reg1stration statement. 
Notwithstanding the foregoing, any increase or decrease in volume ofseeurities offered (if the total dollar value of securities offered would not exceed that 
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be renected in the form of prospectus 
filed with the Commission pursuant to Rule 424(b) of Regulation C of the Securities Act of 1933 ("Rule 424(b)") if. in the aggregate, the changes in 

volume and price represent, no more than a 20% change in the maximum aggregate offering price set forth in the ' 'Calculation of Registration Fee" table in 
the effective registration statement; and 

(i ii) To include any material infom1ation with respect to the plan of distribution not previously disclosed in the registration statement or any 
material change to such infonnation in the registration statement. 

Provided, however, that paragraphs (I )(i), ( ii) and (iii) above do not apply if the infonnation required to be included in a post-effective amendment by those 
paragr aphs is contained in periodic reports filed with or furnished to the Securit ies and Exchange Conunission by the registrant pursuant to Sect ion 13 or 
Section IS(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statcm~nt, or is contained in a form of prospectus 
filed pursuant to Rule 424(b) that is part o f the registration statement. 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new 
registration statement relating to the securities offered therein , and the offering of such securi ties at that time shall be deemed to be the initial bona fide offering 
thereof. 

{3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the tenn ination of 
the offering. 

(4) That. for the purpose of determining liabiliry under the Securities Act of 1933 to any purchaser: 

(i) l f thc registrant is relying on Rule 4308: 

(a) Each prospectus fi led by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date 
the fi led prospectus was deemed part of and included in the registration statement; and 

(b) Each prospectus required to be fi led pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in re liance on Rule 
4308 relating to an offering made pursuant to Rule 415(a)( I )(i). (vii), or (x) for the purpose of providing the infonnation required by section I O(a) 
o f the Securities Act of 1933 shall be deemed to be part o f and included in the registration statement as of the earl ier of the date such fonn of 
prospecnts is first used after effectiveness or the date of the fi rst 
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contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, fo r liability purposes of the issuer and any 
person that is at that date an unden.vriter, such date shall be deemed to be a new cffecti,·e date of the registration statement relating to the securities 
in the registration s tatement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the mitt a! bona 
fide offering thereof. Provided , however, that no statement made in a registration statement or prospectus that is part of the registration statement or 
made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration 
s tatement will. as to a purchaser with a time of contract of sale prior to such effective date, supersede or modifY any statement that was made in 

the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such 

effective date; or 

(ii ) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering. 
other than registration statements relying on Rule 430B or other than prospectuses fi led in reliance on Rule 430A, shall be deemed to be part of and 
included in the registration s tatement as of the date it is first used a fter effectiveness. Provided, however, that no s tatement made in a registration 
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the 
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such fi rst use, 
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any 
such document immediately prior to such date of first use. 

(5) That, for the purpose of determining liabili ty of the registrant under the Securit tcs Act of 1933 to any purchaser in the initial dis tribution of the 
securities, the undersigned registrant undertakes that in a primary offering of securities o f the undersigned registrant pursuant to this registration s tatement, 
regardless o f the underwriting method used to sell the sec urities to the purchaser, if the securi ties are offered or sold to such purchaser by means of any of the 
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser: 

(i) a ny preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be fi led pursuant to Rule 424 ; 

(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the 
undersigned registrant; 

(ii i) the portion of any other free writi ng prospectus relating to the offering containing material information about the undersigned regis trant or its 
securities provided by or on behalf of the undersigned registrant: and 

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser. 

(6) The undersigned reg is trant hereby further undertakes that, for purposes of determining any liability under the Securiti es Act of 1933, each filing of 
the registrant 's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each fi ling of an 
employee benefit plan 's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration 
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be 
deemed to be the initial bona fide offering thereof. 

(7) Inso far as indemni fi cation for liabilities arising under the Securities Act o f 1933 may be permitted to directors, officers and controlling persons of the 
regis trant pursuant to the pro,·is ions described in " Item 15. Indemnifi cation of Directors and Officers" above. or otherwise, the registrant has been advised 
that in the 
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opinion of the Securities and Exchange Commission such indemnificat ion is against public policy as expressed in the Securities Act of 1933 and is, therefore, 
unenforceable. In the event that a claim for indemnification against, such liabilities (other than the payment by the registrant o f expenses incurred or paid by a 
director, offi cer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or 

controlling person in connection with the securi ties being registered, the registrant will , unless in the opinion of its counsel the matter has been settled by 
controlling precedent, submit to a court of appro priate jurisdict ion the question whether such indemnification by it is against public policy as expressed in the 
Act and will be governed by the fmal adjudication of such issue. 

(8) The undersigned registrant hereby undertakes to fi le an application for the purpose of determining the el igibil ity of the trustee to act under subsection 
(a) of Section 3 10 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Act. 
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S IGNAT URES 

Pursuant to the requirements of the Securities Act o f 1933 the regis trant cert1fies that it has reasonable grounds to believe that it meets all of the 
requirements for fi ling on Form S-3 and has duly caused this registration statement to be signed on its bchalfby the undersigned, thereunto duly authorized, in 
the City o f Franklin, State o f Tennessee, on the 2 8~ day of April, 20 14. 

NO RANDA ALUMlNUM HOLDI 'G CO RPORATION 

By: Is/ LA YLE K. SM ITH 
Name-: Laylc K. S mith 
T itlt: Prcsh.lcnt and Chid E (ccuth•r Officrr 

Pursuant to the requirements of the Securities Act of 1933 , this registration statement has been signed below by the foll ow ing persons in the capacities 
and on the dates indicated below 

Is/ LA YL E K . S MITH 
LaJ·h: K. Smith 

Is! DA LE W. BOYLES 

* 
\\- i iUam fl. Broo k.s 

* 
Ronald S. Rolfe: 

* 
t\htlht n' R. M ichtlini 

* 
Thomas R. l\liklicb 

* 

* 
C:arl J. RicL:~ rtnn 

• 
Alan II . Sch umachrr 

* 
Rnhut J. Ka l~on-Ramos 

* 
,\ lalfhc''' H. Nord 

President. Chief Executive O ffi cer And Director 
(Principal Executive Officer) 

Chie f Financial Officer (Principal Financ ial Officer 
And Principal Accounting Officer) 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 
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~h;na turl' .!!!!!. 

* Director April 28, 2014 
Elliot G. Sa~;:or 

* Director April 28. 20 14 
Eric L. Prtu 

*By: Is/ DALE W. BOYLES April 28, 20 14 
O:d~ W. Boyl~s 

Atlorney-ln-Facl 
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S IGNATURES 

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for 
filmg on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of 
Franklm, State of Tennessee, on the 28"' day of April, 2014. 

NORAI'IDA ALUMINUM AC Q UISITION CORPORATION 

By: Is/ LA YLE K. SMITH 
i"amc: l:aylc K. Smith 
Title: Pru idtnl and Chid Encut i\'C Ofliccr 

POWER OF ATT ORNEY 

Pursuant to the requirements of the Securities Act of 1933, this Registration Stalement has been signed below by the following persons in the capacities 
and on the date indicated. 

*By: 

Is! LA YLE K. SMITH 
La~ If' K. S mith 

Is! DALE W . BOYLES 
D:llt \\ . Boyles 

* 
l\hllht w R. Michelini 

* 
~ l atthew II. Nord 

* 
Eric L l'rtss 

Is! DALE W. BOYLES 
O:~lr W. Boylu 

Anorn~~y-ln-fact 

President and Chief Executive Officer, Director 
(Principal Executive) 

Chief Financial O fficer (Principal Financial Officer 
and Principal Accounting O fficer) 

Director 

Director 

Director 
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SI GNATURES 

Pursuant to the requirements of the Securities Acl, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for 
filing on Fonn S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned. thereunto duly authorized, in the City of 
Franklin, State of Te nnessee, on the 28 .. day of April, 20 14. 

lsi LA YLE K. SMITH 
La~ It K. Smilb 

Is/ DALE W. BOYLES 
[hit W. Boylts 

Is/ GA IL E. LEHMAN 
Gail [ . l ehman 

NORANDA INTER,\1EDIATE HOLDING CORPORATION 

By: l si LA YLE K. SMIT H 
r\:amc: l:~ylt K. Smith 
Title: Prtsidcnt and Chief [xecutht Officer 

Presiden1 and Chief Executive Officer, Director 
(Principal Executive Officer) 

CFO and Vice President- Finance, Director 
(Princ ipal Financial Officer and Principal 
Accounting Officer) 

Vice President- Human Resources, Corporate 

Secretary, General Counsel, Director 
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SIGNATURES 

Pursuant to the requirements of the Securities Act, the registrant certifi es that it has reasonable grounds to believe that it meets all of the requirements fo r 
fili ng on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of 
Frankli n, State of Tennessee, on the 28•• day of April, 2014. 

NORANDA ALUMLi'IUM, LNC. 

By lsi LA YLE K. SMITH 
Name: Laylt: K. S mith 
Till e: President 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the fo llowing persons in the capacities 
and on the date indicated. 

lsi LA YLE K. SMITH 
L.ayl~ K. S mith 

lsi DALE W . BOYLES 
Oalr W , Royle:s 

lsi GA IL E. LEHMAN 
Gail E. Lehman 

President. Director 
(Principal Executive Officer) 

CFO and Vice President-Finance, Director (Principal 

Financia l Officer and Principal Accounting Officer) 

Vice President- Human Resources, Corpo rate 
Secretary, General Counsel, Director 
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S IGNATUR ES 

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for 
fil ing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned. thereunto duly authorized, in the City of 
Franklin, State of Tennessee, on the 28'' day of April, 20 14. 

NORANDAL USA, INC. 

8
' /sf SCOTT M. CROFT 

Name: Scott i\1 . Croff 
Titlt: r nsident 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the capacities 
and on the date indicated. 

lsi SCOTT M. CROFT 
Scoll l\1. Crort 

lsi DAL E W. BOYLES 
O:.tlt W. Bo) lt.S 

Is/ LA YLE K. SMITH 
Laylt K. Smilh 

lsi G AIL E. LEHMAN 
C:dl E. Lehm:an 

President. Director 
(Principal Executive Officer) 

CFO and Secretary, Director (Principal Financial 
O fficer and Principal Accounting Officer) 

Director 

Director 
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SIGNATURES 

Pursuant to the requirements o f the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for 
filing on Form S-3 and has duly caused this reg istration statement to be signed on its behalf by the undersigned, thereunto duly authorized , in the C ity of 
Franklin, State of Tennessee, on the 28"' day of April, 201 4. 

G RA.l\1ERCY ALUMINA HOLDINGS INC. 

By: lsi LA YLE K. SMITH 
Name: Laylt K. Smith 
Titl ~: l'rtsident 

Pursuant to the requirements o f the Securities Act o f 1933, this Registration Statement has been signed below by the following persons in the capacities 
and on the date indtcated. 

lsi LA YLE K. SMITH 
La~rlc K. Smitb 

lsi DA LE W. BOYLES 
l>:alr W. Boylu: 

lsi GA IL E. LEHMAN 
Gail E. Lt:hman 

President. Director 
(Principal Executive Officer) 

CFO, Vice President, and Secretary, Director 
(Principal Financial Officer and Principal 
Accounting O fficer) 

Vice President- Human Resources. Director 

I l-l~ 

April 28, 2014 

April 28, 2014 

April 28, 2014 
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SIGNAT URES 

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for 
tiling on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of 
Franklin, State of Tennessee, on the 28"' day of April. 

GRAMERCY ALUMINA HOLDI NGS II, INC. 

By: Is/ LA YLE K. SMITH 
Layle K. Smith 

Tit It: Prrs:ident 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the capacities 
and on the date indicated. 

lsi LA YLE K. SMITH 
laylc- K. Smith 

lsi DALE W. BOYLES 
D:d e W. Do) lu 

Is! GAlL E. LEHMAN 
Gail [ . Lrhman 

President, Director lPrincipal Executive Officer) 

CFO, Director (Principal Financial Officer and 
Principal Accounting Officer) 

Secretary, General Counsel, Dtrector 
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S IGNATURES 

Pursuant to the requirements of the Securities Act, the registrant certifi es that it has reasonable grounds to believe that it meets all of the requirements for 
fi ling on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of 
Franklin, State o f Tennessee, on the 28•• day of April, 201 4. 

NORANDA ALUMINA LLC 

By: 

Name: 
T itle: 

Is/ DAVID P. HAMLING 
Da \id P. Hamlin~ 

Pres idrnl an d Genera l l\lan:tger 

Pursuant to the requirements of the Securities Act o f 1933 , this Registration Statement has been signed below by the following persons in the capacities 
and on the date indicated. 

Is' DAVID P. HAMLING 
0 3\'id P. H:md ing 

l si DALE W. BOYLES 
D :~le W. Royle$ 

lsi LA YL E K. SMITH 
Layle K. Smith 

lsi GAIL E. LEHMAN 
Gail K Lehman 

President and General Manager (Principal Executive 
Officer) 

Chief Financial Officer (Principal Financial Officer 
and Principal Accounting Officer) 

Ch ief Operating Officer and Manager 

Secretary. Manager 
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E.:hihil Numbtr 

1.1" 

3.1 

3.2 

3.3 

3 4 

3.5 

3.6 

3.7 

3.8 

3.9 

3. 10 

3. 11 

3. 12 

3. 13 

3.14 

INDEX TO EXHIBITS 

Orscriution 

Form of Underwriting Agreement 

Amended and Restated Cer1ificate of Incorporation of Noranda Aluminum Holding Corporation (incorporated by reference to 

Exh ibit 4. 1 of the Company's Registrat ion Statement on f onn S-8 (file No. 333- 166947). fi led on May 19, 2010). 

Amended and Restated By-Laws ofNoranda Aluminum Holding Corporation (incorporated by reference to Exhibit 4.2 of the 
Company's Registration Statement on form S-8 (Fi le No. 333-1669-t7), filed on May 19, 2010) 

Certificate of Incorporation, as amended, ofNoranda Aluminum Acquisition Corporat ion (incorporated by reference to 
Exhibit 3.3 ofNoranda Aluminum Acquisition Corporation's Regi stration Statement filed on Fonn S-4 on January 10, 2014) 

Bylaws o f Noranda Aluminum Acquis ition Corporation (incorporated by reference to Exhibit 3.4 of Noranda Aluminum 

Holding Corporation' s Registration Statement filed on Form S-4 on January 31 , 2008) 

Certifi cate of Incorpo ration, as amended, ofNoranda lntennediate Holding Corporation (incorporated by reference to Exhibit 
3.5 ofNoranda Aluminum Acquisition Corporation 's Registration Statement ti led on Form S-4 on January 10, 2014) 

Bylaws ofNoranda lntem1cdiate Holding Corporation (incorporated by reference to Exhibit 3.6 ofNoranda Alumi num 
Holding Corporation's Registration Statement filed on Form S-4 on January 31, 2008) 

Certi ficate o flncorporation, as amended, of Noranda A lumi num, Inc. (incorporated by reference to Exhibit 3.7 of Noranda 
Aluminum Holding Corporation's Registration Statement filed on Fonn S-4 on January 3 1, 2008) 

Bylaws of Noranda Aluminum, Inc. (incorporated by reference to Exhibit 3.8 o f Noranda Aluminum Holding Corporation's 
Registration Statement fi led on Form S-4 on January 3 1, 2008) 

Cer1ificate of Incorporation of Norandal USA, Inc. (incorporated by reference to Exhibit 3.9 of Noranda Aluminum Holding 
Corporation's Registration Statement filed on Form S-4 on January 31, 2008) 

Bylaws of Norandal USA, Inc. (incorporated by reference to Exhibit 3. 10 o f Noranda Aluminum Holding Corporat ion 's 
Registration Statement fi led on Fonn S-4 on January 3 1. 2008) 

Cer1ificate of Incorporation of Gramercy Alumina lloldings, Inc. (incorporated by reference to Exhibit 3. 11 of Noranda 
Aluminum Holding Corporation's Registrat ion Statement fil ed on Form S-4 on January 3 1, 2008) 

Bylaws of Gramercy Alumina Holdings Inc. (incorporated by reference to Exhibit 3. 12 of Noranda Aluminum Holding 
Corporat ion 's Registration Statement fil ed on Fom1 S-4 on January 31. 2008) 

Amended Cer1ificate of Fommion of Noranda Alumina LLC (incorporated by reference to Exhibit 3. 13 of Noranda 
Aluminum Acquisition Corporation 's Registration Statement fi led on Form S-4 on January 10, 20 14) 

Amended and Restated Limited Liability Company Agreement of Noranda Alumina LLC (incorporated by reference to 
Exhibit 3. 14 of Noranda Aluminum Acquisition Corporation's Registration Sta tement fi led on Fonn S-4 on January I 0. 

2014) 
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1-::tbiblt Number 

3. 15 

3. 16 

4 . 1 

4 .2 

4.3 

4.4 

4 .5 

4 .6 

4 .7 

5 . 1 

12 . 1 

23. 1 

23.2 

23 .3 

24 .1 

24 .2 

25.1 * 

25.2* 

Dts<'riprion 

Certi fi cate of Incorporation of Gramercy Alumina Holdings II , Inc. (incorporated by reference to Exhibit 3. 15 of Noranda 
Aluminum Acquisition Corporation 's Registrat ion Statement fi led on Fonn S-4 on January I 0, 20 14) 

By-laws of Gramercy Alumina Holdings II, Inc. (incorporated by reference to Exhib it 3. 16 ofNoranda Aluminum Acquisition 
Corporation's Registration Statement filed on Fonn S-4 on January 10, 2014) 

Fonn of Indenture ofNoranda Aluminum Holding Corporationt 

Form of Indenture of Noranda Aluminum Acquisition Corporationt 

Fonn of Preferred Stock Certifi cate* 

Fonn o f Debt Security* 

Fonn o f Warrant Agreement, including the Fom1 of Warrant Certificate * 

Fonn of Stock Purchase Contract* 

Fonn of common stock certificate o f the Company (incorporated by reference to Exhibit 4 .6 of Amendment No. 6 to the 
Company's Registration Statement on Fonn S- 1 (File No. 333- 150760), fi led on April 26, 2010) 

Opinion of Wachtell, Lipton, Rosen & Katzt 

Computation of Ratio of Earnings to F1xcd Charges (incorporated by reference to Exhibit I :!.1 of Noranda Aluminum Holding 

Corporation's Quarterly Report on Fonn 10-Q fil ed on April 28, 201 4 and Exhibit 12 .1 of oranda A lumi num Holding 

Corporation's Annual Report on Fonn 10-K fil ed on March 3, 2014) 

Consent o f Wachtell. Lipton. Rose n & Katz (included in Exhib it 5. 1 )t 

Consent of CRU 

Consent of Ernst & Young LLP (Nashville) 

Power o f Attorney of Noranda Aluminum Holding Corporation (the powers of a ttorney for each of Noranda Aluminum 
Acquis ition Corporation, Noranda Intermedia te Ho ld ing Corporation, Noranda Aluminum, Inc., Norandal USA, Inc., 
Gramercy Alumina Ho ld ings Inc., Gramercy Alumina Holdings II, Inc. and Nora nda Alumina LLC, respect ively, arc 
included in the relevant s ignatures pages hercto)t 

Power of Attorney o fNoranda Aluminum llolding Corporation for Directors Robert J . Kalsow-Ramos and Ell iot G . Sagor 

Fom1 T-1 Statement of Elig ibi lity under the Trust lndenrure Act o f 1939, with reference to Noranda Aluminum Holding 

Corporation, as Trustee under the Indenture 

Fonn T - I Statement of Eligibility under the Trust Indenture Act of 1939, with reference to Noranda A lummum Acquisition 
Co rporation, as Trustee under the Indenture 

* To be filed, if necessary, by amendment o r as an exhibit to a Current Report on Fom1 8-K and incorporated by reference herein. 
t Prcv10us ly filed. 



Exhibit 23.2 

CONSENT OF CRU 

CRU International Limited hereby consents to the incorporation by reference in this Registration Statement ofNoranda Aluminum Holding Corporation 
and certain other registrants named on the cover hereof on Fonn S-3 and in amendments thereto of its name and the reference to its rcpon s, estimates and data 
appearing in the Annual Repon on Form 10-K ofNoranda Aluminum Holding Corporation for the year ended December 3 1, 2013. 

By: /sf Geoffrey R. Barber 

Name: Geoffrey R. Barber 
Title: Chief Financial Officer, 

CRU Internationa l Limited 

Apri l 28. 2014 



Exhibit 23.3 

Consent of Independent Registered Public Accounting Firm 

We consent to the reference to our fim1 under the caption '·Experts" in Amendment No. 2 to the Registration Statement (Fon11 S-3 No. 333-19371 1) and related 
Prospectus ofNoranda A luminum Holding Corporation, Noranda Aluminum Acquisition Corporation and certa in additional registrants for the registration of 
common stock, preferred stock, stock purchase contracts. warrants. debt securities and guarantees of debt securities and to the incorporation by reference 
therein of our reports dated March 3. 20 14, w ith respect to the consolidated financial statements ofNoranda Aluminum Holding Corporation, and the 
effectiveness of internal control O\'er fi nancial reporting of Noranda Aluminum Holding Corporation, included in its Annual Report (Form l 0-K) for the year 
ended December 31 , 2013 , fi led with the Securities and Exchange Commission. 

Is Ernst & Young LLP 

Nashville, Tennessee 
April 28, 20 14 



Exhibit 24.2 

POWER OF ATTORNEY 

Each of the undersigned directors and officers of Noranda Aluminum Holding Corporation (the ''Company") hereby constitutes and appoints Layle K. 
Smith, Dale W. Boyles and Gail E. Lehman, and each of them, his true and lawful attorneys-in-fact and agents with full power of substitution and 
resubstitution. fo r him and his name place and stead. in any and all capacities, to execute any and all amendments (including post-effective amendments) to a 
Registration Statement on Fonn S-3 with respect to the registration under the Securities Act of 1933 (as amended, the '·Securities Act'") of an offering of 
common stock of the Company, to sign any registration statement tiled pursuant to Rule 462(b) of the Securities Act, and to cause the same to be tiled with all 
exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, 
and each of them, full power and authority to do and perfonn each and every act and thing requisite and desirable to be done in and about the premises as 
fully and to all intents and purposes as the undersigned might or could do in person. hereby ratifying and confirming all acts and things that said attorneys­
in-fact and agents or any of them, or their or his substitute or substitutes may lawfully do or cause to be done by virtue hereof. 

l si Robert J. Kalsow-Ramos Director April 28. 2014 
Robert J . Kalsow-Ramos 

/s/ Elliot G. Sagor Director April 28. 20 14 
Elliot G. Sagor 




