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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communication pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.

On March 4, 2013, each of William Lerner and Frederic B. Powers III was elected as a director of National Holdings
Corporation, a Delaware corporation (the "Company"), to fill vacancies on the Board of Directors of the Company.
Effective immediately, Mr. Lerner will serve as a Class I director, and his initial term will expire at the Company's
2014 annual meeting of stockholders, and Mr. Powers will serve as a Class II director, and his initial term will expire
at the Company's 2015 annual meeting of stockholders.

As compensation for their service on the Board of Directors, each of Messrs. Lerner and Powers will receive the
Company's standard compensation for non-employee directors. There are no arrangements or understandings between
either of Messrs. Lerner or Powers and any other persons pursuant to which either of Messrs. Lerner or Powers were
named a director of the Company. Neither of Messrs. Lerner or Power has (i) any family relationship with any of the
Company's directors or executive officers or any persons nominated or chosen by the Company to be a director or
executive officer or (ii) any direct or indirect material interest in any transaction or proposed transaction required to be
reported under Item 404(a) of Regulation S-K or Item 5.02(d) of Form 8-K.
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