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ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGES IN FISCAL YEAR

On November 11, 2014, the Board of Directors of NN, Inc. (the “Company”) approved an amendment to the Company’s Restated By-laws (the “By-
law Amendment”) to implement a majority vote standard for the election of directors in uncontested director elections (with a plurality vote standard applying
to contested director elections), coupled with a director resignation policy for those incumbent directors who do not receive a majority vote. Prior to this
amendment, election of the Company’s directors was subject in all cases to a plurality vote standard and the Company did not have a related director
resignation policy.

The description of the By-law Amendment is qualified in its entirety by the By-law Amendment filed as Exhibit 3.1 to this Current Report on Form 8-
K and is incorporated herein by reference.

 
ITEM 8.01 OTHER EVENTS

On November 11, 2014, the Company issued a press release announcing the declaration of a quarterly cash dividend of $0.07 per common share
payable on December 19, 2014, to shareholders of record as of the close of business on December 5, 2014. The full text of the press release is attached as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

 
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
 
Exhibit

No.   Description

  3.1   Amendment to Restated Bylaws of NN, Inc.

99.1   Press Release of NN, Inc. dated November 11, 2014.
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 Name:  William C. Kelly, Jr.
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99.1   Press Release of NN, Inc. dated November 11, 2014.



Exhibit 3.1

Amendment to the
Restated By-Laws of

NN, Inc.

Effective: November 11, 2014

The Restated By-Laws of NN, Inc., as amended, are further amended as follows:

1. Article II, Section 10 of the Corporation’s By-Laws be, and it hereby is, amended to read in its entirety as follows:

“Section (10) Procedure for Election of Directors; Required Vote; Resignation Policy.

(a) Except as set forth below, election of directors at all meetings of the stockholders at which directors are to be elected shall be by ballot, and, subject
to the rights of the holders of any series of Preferred Stock to elect directors under specified circumstances, a majority of votes cast at any meeting for the
election of directors at which a quorum is present shall elect directors. For purposes of this By-Law, a majority of votes cast shall mean that the number of
shares voted “for” a director’s election must exceed the number of votes cast “against” the election of that director. Votes cast shall include direction to
withhold authority in each case and exclude abstentions with respect to that director’s election. Notwithstanding the foregoing, in the event of a “contested
election” of directors, directors shall be elected by the vote of a plurality of the votes cast at any meeting for the election of directors at which a quorum is
present. For purposes of these Bylaws, a “contested election” shall mean any election of directors where, as of the tenth (10th) day preceding the date on
which the Corporation first mails its notice of meeting, for the meeting at which directors are being elected, the number of nominees for director exceeds the
number of directors to be elected. Except as otherwise provided by law, the Certificate of Incorporation, or these By-Laws, in all matters other than the
election of directors, the affirmative vote of a majority of the shares present in person or represented by proxy at the meeting and entitled to vote on the matter
shall be the act of the stockholders.

(b) If a nominee for director who is an incumbent director is not elected and no successor has been elected at such meeting, the director shall promptly
tender his or her resignation to the Board of Directors. The Governance Committee shall make a recommendation to the Board of Directors as to whether to
accept or reject the tendered resignation, or whether other action should be taken. The Board of Directors shall act on the tendered resignation, taking into
account the Governance Committee’s recommendation, and publicly disclose (by a press release, a filing with the Securities and Exchange Commission or
other broadly disseminated means of communication) its decision regarding the tendered resignation and the rationale behind the decision within 90 days
from the date of the certification of the election results. The Governance Committee in making its recommendation, and the Board of Directors in making its
decision, may each consider any factors or other information that it considers appropriate and relevant. The director who tenders his or her resignation shall
not participate in the recommendation of the Governance Committee or the decision of the Board of Directors with respect to his or her resignation. If such
incumbent director’s resignation is not accepted by the Board of Directors, such director shall continue to serve until his or her successor is duly elected, or
his or her earlier



resignation or removal. If a director’s resignation is accepted by the Board of Directors pursuant to these By-Laws, or if a nominee for director is not elected
and the nominee is not an incumbent director, then the Board of Directors, in its sole discretion, may fill any resulting vacancy or may decrease the size of the
Board of Directors pursuant to the provisions of these By-laws.”



Exhibit 99.1
 

 
  RE: NN, Inc.
  2000 Waters Edge Drive
  Johnson City, TN 37604

FOR FURTHER INFORMATION:
 
AT THE COMPANY   AT FINANCIAL RELATIONS BOARD
Robbie Atkinson   Marilynn Meek
Corporate Treasurer & Investor Relations   (General info)
(423) 743-9151   212-827-3773

FOR IMMEDIATE RELEASE
November 11, 2014

NN, INC. ANNOUNCES QUARTERLY DIVIDEND

Johnson City, Tenn, November 11, 2014 – NN, Inc. (Nasdaq: NNBR), a diversified industrial company, announced today its Board of Directors declared a
quarterly cash dividend of $0.07 per common share. The dividend will be paid on December 19, 2014, to shareholders of record as of the close of business on
December 5, 2014.

NN, Inc., a diversified industrial company manufactures and supplies high precision metal bearing components, industrial plastic and rubber products and
precision metal components to a variety of markets on a global basis. Headquartered in Johnson City, Tennessee, NN has 25 manufacturing plants in the
United States, Western Europe, Eastern Europe, South America and China.

Except for specific historical information, many of the matters discussed in this press release may express or imply projections of revenues or expenditures,
statements of plans and objectives or future operations or statements of future economic performance. These, and similar statements, are forward-looking
statements concerning matters that involve risks, uncertainties and other factors which may cause the actual performance of NN, Inc. and its subsidiaries to
differ materially from those expressed or implied by this discussion. All forward-looking information is provided by the Company pursuant to the safe harbor
established under the Private Securities Litigation Reform Act of 1995 and should be evaluated in the context of these factors. Forward-looking statements
generally can be identified by the use of forward-looking terminology such as “assumptions”, “target”, “guidance”, “outlook”, “plans”, “projection”,
“may”, “will”, “would”, “expect”, “intend”, “estimate”, “anticipate”, “believe”, “potential” or “continue” (or the negative or other derivatives of each of
these terms) or similar terminology. Factors which could materially affect actual results include, but are not limited to: general economic conditions and
economic conditions in the industrial sector, inventory levels, regulatory compliance costs and the Company’s ability to manage these costs, start-up costs for
new operations, debt reduction, competitive influences, risks that current customers will commence or increase captive production, risks of capacity
underutilization, quality issues, availability and price of raw materials, currency and other risks associated with international trade, the Company’s
dependence on certain major customers, and the successful implementation of the global growth plan including development of new products. Similarly,
statements made herein and elsewhere regarding pending or completed acquisitions are also forward-looking statements, including statements relating to the
anticipated closing date of an acquisition, the Company’s ability to obtain required regulatory approvals or satisfy closing conditions, the costs of an
acquisition and the Company’s source(s) of financing, the future performance and prospects of an acquired business, the expected benefits of an acquisition
on the Company’s future business and operations and the ability of the Company to successfully integrate recently acquired businesses.



For additional information concerning such risk factors and cautionary statements, please see the section titled “Risk Factors” in the Company’s periodic
reports filed with the Securities and Exchange Commission, including, but not limited to, the Company’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2013. Except as required by law, we undertake no obligation to update or revise any forward-looking statements we make in our press
releases, whether as a result of new information, future events or otherwise.


