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PRELIMINARY PROXY NOTICE SUBJECT

TO COMPLETION DATED APRIL 14, 2017

ROCKWELL MEDICAL, INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held [ ], 2017

To the Shareholders of Rockwell Medical, Inc.:

Notice is hereby given that the 2017 annual meeting of shareholders of Rockwell Medical, Inc. (the Company ) will be held at [ ], on [ ], 2017, at
[ 1, to consider and take action upon the following matters:

1 the election of one director for a term expiring in 2020;
2) a non-binding proposal to approve the compensation of the named executive officers;
3) a non-binding proposal to recommend the frequency of shareholder advisory votes on the

compensation of the named executive officers;

“4) a proposal to approve the 2017 Long Term Incentive Plan;

5) a proposal to ratify the selection of Plante & Moran, PLLC as the Company s independent registered
public accounting firm for 2017; and

6) such other business as may properly come before the meeting or any adjournment thereof.



Edgar Filing: ROCKWELL MEDICAL, INC. - Form PRER14A

Only shareholders of record at the close of business on [ ], 2017 will be entitled to notice of, and to vote at, the meeting or any adjournment or
postponement of the meeting.

All shareholders as of the record date are cordially invited to attend the meeting. WHETHER OR NOT YOU INTEND TO BE PRESENT,
PLEASE COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED WHITE PROXY CARD IN THE STAMPED AND ADDRESSED
ENVELOPE ENCLOSED FOR YOUR CONVENIENCE. Shareholders can help the Company avoid unnecessary expense and delay by
promptly returning the enclosed proxy card. The business of the meeting to be acted upon by the shareholders cannot be transacted unless a
majority of the outstanding common shares of the Company is represented at the meeting.

By Order of the Board of Directors,

THOMAS E. KLEMA

Secretary

Wixom, Michigan

[ ],2017

Important Notice Regarding the Availability of Proxy Materials for

the Annual Meeting of Shareholders to Be Held on [ |, 2017

This proxy statement, the WHITE proxy card and the Company s 2016 Annual Report to Shareholders, which includes the Annual
Report on Form 10-K, are available on the internet at http://www.rockwellmed.com/invest.htm. Directions to attend the meeting in
person may be obtained by contacting Thomas E. Klema, Secretary, at (248) 960-9009. Shareholders may request a copy of the proxy
statement, WHITE proxy card and 2016 Annual Report to Shareholders by sending an e-mail to invest @rockwellmed.com, calling (800)
449-3353 or by internet at http://www.rockwellmed.com.
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PRELIMINARY PROXY STATEMENT SUBJECT

TO COMPLETION DATED APRIL 14, 2017

ROCKWELL MEDICAL, INC.

30142 Wixom Road Wixom, Michigan 48393

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS

[1,2017

INTRODUCTION

General

The annual meeting of shareholders of Rockwell Medical, Inc. will be held at [ J on [ ], 2017, at [ ], [ ] Time, for the purposes set forth in the
accompanying notice of annual meeting of shareholders. These proxy materials are first being sent or made available to shareholders on or about
[ 1,2017. References in this proxy statement to the Company, we, our and us are references to Rockwell Medical, Inc.

It is important that your shares are represented at the annual meeting. This annual meeting will be particularly important given the stated intent
of Mark H. Ravich to have his own nominee elected to the Board of Directors. The Board of Directors of Rockwell Medical, Inc. strongly urges
you to reject the nominee proposed by Mr. Ravich, and to vote for the Board s nominee. Accordingly, whether or not you plan to attend the
annual meeting, please sign and date the enclosed WHITE proxy card and return it to us. If you own your shares through a broker, bank or other
nominee, please return your voting instruction form to your broker, bank or nominee, or use the electronic voting means described below to vote
your shares.

The Board of Directors of the Company is soliciting these proxies. We will bear the expense of preparing, assembling, printing and mailing this
proxy statement and the material used in the solicitation of proxies for the annual meeting. We have retained the firm of D.F. King & Co., Inc.,
specialists in proxy solicitation, to solicit proxies on its behalf from brokers, bank nominees, and other holders of its stock at an anticipated cost
of $[ ] plus certain out-of-pocket expenses. D.F. King & Co., Inc. expects that approximately [ ] of its employees will assist in the
solicitation. Proxies may also be solicited by our directors and employees personally, and by telephone, facsimile, or other means. No additional
compensation will be paid to these individuals for proxy solicitation nor is it expected to result in more than a minimal cost to us. This proxy
statement, the form of proxy and the 2016 Annual Report are being furnished to banks, brokers and other nominees who hold our common stock
on behalf of beneficial owners and if asked, we will reimburse banks, brokers and other nominees for their out-of-pocket expenses in forwarding
proxy materials to beneficial owners. Our expenses related to the solicitation in excess of those normally spent for an annual shareholders
meeting as a result of the proxy contest and excluding salaries and wages of our regular employees and officers are expected to be approximately
$[ 1, of which approximately $[ ] has been spent to date. Appendix I sets forth information relating to the Company s directors, officers, and
employees who are considered participants in our solicitation under the rules of the Securities and Exchange Commission, or SEC, by reason of
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their position as directors or officers, or because they may be soliciting proxies on our behalf.

Corporate Governance Highlights

Our Board of Directors carefully considers our corporate governance structure as well as corporate governance practices that it believes may be
in the best interests of the Company and its shareholders. Consistent with our Board s ongoing assessment of our corporate governance practices,
we recently implemented the following enhancements:

e Appointment of a Lead Independent Director by the independent directors of the Board. See Election of Director
- Board Leadership Structure and Risk Oversight.

e Adoption of principles of corporate governance. See Election of Director Principles of Corporate Governance.

e Formation of a governance and nominating committee, comprised entirely of independent directors. See Election
of Director Meetings and Committees of the Board of Directors Governance and Nominating Committee.

e Adoption of a majority voting policy. See Election of Director =~ Majority Voting Policy.

e Adoption of an anti-pledging and anti-hedging policy. See Compensation of Executive Officers and Directors
Compensation Discussion and Analysis.

e Adoption of a clawback policy. See Compensation of Executive Officers and Directors Compensation Discussion
and Analysis.
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e Approval of director stock ownership guidelines. See Compensation of Executive Officers and Directors
Director Compensation.

e Approval of management stock ownership guidelines. See Compensation of Executive Officers and Directors
Compensation Discussion and Analysis.

Voting Rights and Outstanding Shares

Only shareholders of record of our common stock, no par value, which we refer to as our common shares, at the close of businesson [ ], 2017,
the record date for the annual meeting, will be entitled to notice of, and to vote at, the annual meeting or any adjournment or postponement
thereof. As of the close of business on the record date, we had 52,057,711 outstanding common shares, the only class of stock outstanding and
entitled to vote. Each common share is entitled to one vote on each matter submitted for a vote at the annual meeting. The presence, in person or
by proxy, of the holders of record of a majority of the outstanding common shares entitled to vote is necessary to constitute a quorum for the
transaction of business at the annual meeting or any adjournment or postponement thereof. Abstentions and votes withheld from the election of
the director nominee will be treated as shares present at the meeting for purposes of determining the presence of a quorum.

Valid proxies in the enclosed form which are timely returned and executed and dated in accordance with the instructions on the proxy will be
voted as specified in the proxy. If no specification is made, the proxies will be voted FOR the election of the director-nominee listed below,
FOR approval of the Board proposals listed in this proxy statement and FOR holding the say on pay advisory vote on executive compensation
every THREE years.

How Do I Vote If I Am A Shareholder of Record?

You are considered a shareholder of record if your shares are registered directly in your name with our transfer agent. If you are a shareholder of
record, you may vote your shares in either of the following ways:

By signing and dating each WHITE proxy card you received and returning it in the envelope provided; or

« By attending the annual meeting, presenting a valid government-issued photo identification such as a driver s license
or passport, and voting in person. If you vote in person at the annual meeting, you will revoke any prior proxy you
may have submitted.

How Do I Vote If I Hold My Shares in Street Name?
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If your shares are held in a stock brokerage account or by a bank or other nominee, then you are not legally a shareholder of record but, rather,
are considered to own your shares in street name and you will need to direct your broker, bank or nominee, who is considered the shareholder of
record of your shares, how to vote your shares.

If you hold your shares in street name as of the record date, the proxy statement, the 2016 annual report and a voting instruction form have been
forwarded to you by your broker, bank or nominee. As the beneficial or street name owner, you have the right to direct your broker, bank or
nominee how to vote your shares by using the voting instruction form included in the mailing. In accordance with applicable regulations, unless
you provide your broker, bank or nominee with instructions on how to vote your shares, your shares will not be voted by the broker, bank or
nominee on any matter listed in this proxy statement other than the proposal to ratify the Company s independent auditors for 2017. Therefore, if
you want the shares you beneficially own to be voted, you should return your voting instruction form or otherwise vote your shares as set forth
below.

A street name holder may provide instructions to their broker, bank or nominee on how to vote their shares in any of the following ways:

» By completing, signing and dating each voting instruction form received and returning it in the envelope
provided; or
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By Internet at www.proxyvote.com and following the instructions outlined on the secure website (have the 12 digit
control number available).

If you wish to attend and vote at the meeting and you are a street name holder, you must request and obtain a legal proxy or power of attorney
from your bank, broker or nominee, bring it to the meeting with you and attach it to the ballot you vote at the meeting. Please follow the
instructions from your bank, broker or nominee, or contact your bank, broker or nominee to request a power of attorney or other proxy authority.
You will also need to present valid government-issued photo identification such as a driver s license or passport. Ballots of street name holders
that are not accompanied by a legal proxy or power of attorney from the record holder of their shares will not be counted. If you follow the
procedures and vote in person at the annual meeting, you will revoke any prior proxy you may have submitted.

If you are a street name holder and wish to attend the meeting but do not wish to vote at the meeting, you must present a legal proxy or power of
attorney from your bank, broker or nominee or other reasonably acceptable proof that you beneficially owned your shares on the record date for
the annual meeting, along with a valid government-issued photo identification such as a driver s license or passport.

Vote Required and Board Recommendation

The vote required to approve each of the proposals listed in this proxy statement other than the election of a director and the non-binding
proposal regarding the frequency of shareholder votes on the compensation of the named executive officers is a majority of the votes cast on the
proposal. Abstentions and broker non-votes will not be considered votes cast and will have no effect on the outcome of the vote on these
proposals. The election of the director-nominee and the non-binding proposal regarding the frequency of shareholder votes on the compensation
of the named executive officers require a plurality of the votes cast. Withheld votes and broker non-votes will not be considered votes cast and
will have no effect on the election. The Board recommends a vote FOR the director-nominee as set forth on the Company s WHITE
proxy card, FOR each of the proposals listed in this proxy statement and FOR holding the say on pay advisory vote on executive
compensation every THREE years.

Revocability of Proxies

A shareholder giving a proxy may revoke it at any time before it is voted at the annual meeting by giving written notice of such revocation to our
Secretary or by executing and delivering to the Secretary a later dated proxy. Attendance at the annual meeting by a shareholder who has given a
proxy will not have the effect of revoking it unless such shareholder votes at the meeting or gives written notice of revocation to the Company s
Secretary before the proxy is voted. Any written notice revoking a proxy, and any later dated proxy, must be received by the Company prior to
the date of the annual meeting (unless delivered directly to the Company s Secretary at the annual meeting) and should be sent to Rockwell
Medical, Inc., 30142 Wixom Road, Wixom, Michigan 48393, Attention: Thomas E. Klema, Secretary.

VOTING SECURITIES AND PRINCIPAL HOLDERS

The following table sets forth information regarding the ownership of the common shares as of the record date (unless otherwise indicated) with
respect to
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. each current director and nominee,

. each of the officers named in the Summary Compensation Table,

. all current directors and executive officers as a group, and

. each person known to us to be the beneficial owner of more than five percent of the common shares

outstanding on the record date.

The number of shares beneficially owned is determined under rules of the SEC and the information is not necessarily indicative of beneficial
ownership for any other purpose. Under such rules, beneficial ownership includes any shares as to which the individual has sole or shared voting
power or investment power and also any shares which the individual has the right to acquire on the record date or within 60 days thereafter
through the exercise of any stock option or other right. The persons named in the table have sole voting power and sole dispositive power with
respect to the common shares beneficially owned, except as otherwise noted below.

10
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Amount and

Nature of

Beneficial Percent
Name of Beneficial Owner Ownership (a) of Class
Patrick J. Bagley (b) 547,749 1.0
Ronald D. Boyd 287,299 *
Robert L. Chioini (c) 5,230,598 9.6
Ajay Gupta 1,587,167 3.0
Kenneth L. Holt 307,629 *
Thomas E. Klema 1,495,108 2.8
Raymond D. Pratt 949,200 1.8
Robin L. Smith 9,800 *
David T. Domzalski
All directors and current executive officers as a group (8 persons) 10,414,550 18.0
Richmond Brothers, Inc. et al. (d) 6,129,461 11.8
BlackRock Inc. (e) 3,028,058 5.8
* Less than 1%.
() Includes restricted shares subject to forfeiture to us under certain circumstances and shares that may be

acquired upon exercise of stock options as set forth in the table below. Also includes 202,950 shares owned by
Mr. Bagley that are pledged as collateral under a standard margin loan arrangement.

Restricted Option
Name Shares Shares
Patrick J. Bagley 24,800 319,999
Ronald D. Boyd 24,800 244,999
Robert L. Chioini 570,000 2,566,665
Ajay Gupta 233,500 1,027,000
Kenneth L. Holt 15,000 294,999
Thomas E. Klema 218,600 771,668
Raymond D. Pratt 233,500 555,000
Robin L. Smith 9,800
David T. Domzalski
All directors and current executive officers as a
group 1,330,000 5,780,330

(b) 97,200 of these shares are owned by Mr. Bagley s spouse and 15,000 shares are owned by Bagley & Langan,
PLLC, of which Mr. Bagley is the sole member. Mr. Bagley disclaims beneficial ownership of the shares owned by
his spouse and Bagley & Langan, PLLC.

(©) The address for Mr. Chioini is 30142 Wixom Road, Wixom, Michigan 48393.

11
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) Based on the amended Schedule 13D filed on March 23, 2017 reflecting ownership as of that date. By virtue
of their Group Agreement, dated February 20, 2017, as amended, the persons and entities affirm their membership in a
group under SEC Rule 13d-5(b) and the group is deemed to beneficially own all of the shares beneficially owned by
the group members. The beneficial ownership of each of the group members was disclosed as follows:

12
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Sole Shared Sole Shared

Voting Voting Dispositive Dispositive

Power Power Power Power Total
Richmond Brothers, Inc. (1) 5,172,452 5,172,452 5,172,452
RBI Private Investment I, LLC 164,841 164,841 164,841
RBI Private Investment II, LLC 29,802 29,802 29,802
RBI PI Manager, LLC (2) 194,643 194,643 194,643
Richmond Brothers 401 (k) Profit Sharing Plan 41,495 41,495 41,495
David S. Richmond (3) 371,055 5,242,197 371,055 5,242,197 5,613,252
Matthew J. Curfman (4) 40,684 5,248,332 40,684 5,248,332 5,289,016
Norman J. Ravich Irrevocable Trust 44,400 44,400 44,400
Norman and Sally Ravich Family Trust (5) 18,500 18,500 18,500
Alexander Coleman Ravich 1991 Irrevocable Trust 25,000 25,000 25,000
Alyssa Danielle Ravich 1991 Irrevocable Trust 25,000 25,000 25,000
Mark H. Ravich (6) 467,650 467,650 467,650

(1)  Held as investment advisor to certain separately managed accounts.

) Includes the shares owned by RBI Private Investment I, LLC and RBI Private Investment II, LLC.

(3)  Sole voting and dispositive power includes shares owned by Mr. Richmond directly and by RBI Private
Investment I, LLC and RBI Private Investment II, LLC. Shared voting and dispositive power includes shares owned

by Richmond Brothers, Inc., the Profit Sharing Plan, and his spouse, daughter and son.

4)  Sole voting and dispositive power includes shares owned by Mr. Curfman. Shared voting and dispositive power
includes shares owned by Richmond Brothers, Inc., the Profit Sharing Plan and his spouse.

(5)  Represents shares the trust has the right to acquire upon exercise of call options.

6)  Includes 284,750 shares owned by Mr. Ravich directly, 88,500 shares which he has the right to acquire upon
exercise of call options and the shares owned by the four trusts.

The address for Richmond Brothers, Inc., RBI Private Investment I, LLC, RBI Private Investment II, LLC, RBI PI Manager, LLC, Richmond
Brothers 401(k) Profit Sharing Plan, David S. Richmond and Matthew J. Curfman is 3568 Wildwood Avenue, Jackson, Michigan 49202. The
address for Mark Ravich and the trusts is 600 South Highway 169, Suite 1660, St. Louis Park, Minnesota 55426.

(e) Based on the Schedule 13G filed by BlackRock, Inc. reporting ownership as of December 31, 2016.
BlackRock, Inc. has sole dispositive power over the reported common shares and sole voting power over 2,941,284
common shares. The address for BlackRock, Inc. is 55 East 52nd Street, New York, NY 10055.

ELECTION OF DIRECTOR

Background

13
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The Company s Restated Articles of Incorporation divide the directors into three classes, designated Class I, Class II and Class III. Each year, on
a rotating basis, the terms of office of the directors in one of the three classes expire. Successors to the class of directors whose terms have
expired will be elected for a three-year term. The term for Kenneth Holt, the Class II director, is expiring at the 2017 annual meeting. David
Domzalski is nominated by the Board for election at the annual meeting to replace Mr. Holt. If elected, Mr. Domzalski s term will expire at the
2020 annual meeting of shareholders and upon the election and qualification of his successor. If for any reason the nominee is unable to serve or
for good cause will not serve, the proxies solicited will be voted for a replacement nominee selected by the other directors. Management has no
reason to believe that the nominee named below is not available or will not serve if elected. Officers serve as such at the pleasure of the Board
of Directors. Mr. Chioini s term of office as an officer is unaffected by his term of office as a director.

Majority Voting Policy

Under our Principles of Corporate Governance, in any uncontested election, any nominee for director who receives a greater number of votes

withheld from his or her election than votes for his or her election is expected to tender his or her resignation to the Chairman of the Board
promptly following certification of the shareholder vote, which resignation shall be effective only upon acceptance by the Board of Directors. In
that event, within 90 days following certification of the voting
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results on the election, the Governance and Nominating Committee will determine whether to recommend acceptance of the director s
resignation and will submit such recommendation for prompt consideration by the Board, and the Board will act on the Governance and
Nominating Committee s recommendation not later than its next regularly scheduled meeting following receipt of such recommendation. The
Governance and Nominating Committee and the Board may consider any factors they deem relevant in deciding whether to accept a director s
resignation. The Company will promptly disclose the Board s decision-making process and decision regarding whether to accept the director s
resignation offer in a Current Report on Form 8-K furnished to the Securities and Exchange Commission. The director in question generally will
not participate in the Governance and Nominating Committee s or the Board s considerations of the appropriateness of his or her continued
service, but may otherwise remain active and engaged in all other Board-related activities, deliberations and decisions while consideration of the
director s resignation is ongoing. The Majority Voting Policy will not apply at the 2017 annual meeting because the election is being contested.

Class II Nominee For Term Expiring In 2020

David Domzalski is an accomplished healthcare and pharmaceutical executive with strategic and operational experience
across key functional disciplines, including commercial operations, clinical development, manufacturing and product
development, corporate financing, and business development. He has extensive experience in building and
restructuring commercial organizations. He has a record of achievement in new product launches and life-cycle
management across multiple therapeutic classes. He has been successful in forming external partnerships and
strategic alliances. Mr. Domzalski has more than 20 years of industry experience.

Mr. Domzalski, age 50, currently serves as President of the U.S. subsidiary of Foamix Pharmaceuticals Inc., a position he has held since
April 2014. Prior to his tenure at Foamix, Mr. Domzalski was Vice President of Sales & Marketing at Leo Pharma, Inc. from 2009 to July 2013
where he led the efforts to design and build-out the U.S. commercial operations, overseeing approximately 200 employees across multiple

functional areas, and successfully managing the turnaround of its psoriasis drug Taclonex® from a 2-year prescription decline to a 26%
increase in prescription growth within the first year of re-launch. He was responsible for the strategic re-launch of
Taclonex® Topical Suspension, which resulted in Taclonex® being reestablished as the number one brand in the
category. Mr. Domzalski was the Senior Vice President and General Manager of the Women s Health & Urology
division of Azur Pharma from 2008 to 2009, where he had full profit and loss responsibility for a start-up business
unit. From 2003 to 2008, he served as the Vice President of Sales & Marketing for Warner Chilcott, where he

directed all commercial efforts for in-line brands focused on therapeutic areas of dermatology, women s health and
urology. His achievements at Warner Chilcott included the launch of four products within a twelve month period,
including Taclonex® for psoriasis, Doryx® Tablets for acne and Loestrin 24® for women s health. He led the structural
design, development and growth of the commercial team at Warner Chilcott from 150 to 500 employees. Earlier in

his career, Mr. Domzalski, held senior sales and marketing positions at Sanofi-Synthelabo, Pharmacia, Dendrite International and Parke-Davis.
Mr. Domzalski was nominated due to his extensive experience in building commercial organizations and launching products, which the Board

believes will be helpful to the Company as it commercializes Triferic® globally.

THE BOARD RECOMMENDS THE FOREGOING NOMINEE FOR ELECTION AS A DIRECTOR AND URGES EACH
SHAREHOLDER TO VOTE FOR SUCH NOMINEE ON THE ENCLOSED WHITE PROXY CARD.

Other Information Relating to Directors
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Class I Directors

Ronald D. Boyd, age 54, has been a director since March 2000. Mr. Boyd has over 27 years of experience in the dialysis
industry, including the ownership and operation of dialysis clinics and a dialysis products distribution company as
well as experience in dialysis product design, product development, regulatory approval and marketing. He has also
been a private investor for many years. He currently is an owner and managing partner of Southeast Acute Services,
LLC and Southern Renal Administrations, LLC, which is primarily in the business of acute dialysis services, since
2001. He was a founder and Managing Partner of East Georgia Regional Dialysis Center, an outpatient, freestanding
dialysis center located in southern Georgia from 2001 until 2005. He was a founder of Diatek, Inc. in 2001 where he
developed, designed and holds the patent to the Cannon Cath., the first retrograde dual lumen dialysis catheter in the
market. The company has since been sold. He was a founder and co-owner of Classic Medical, Inc., a dialysis and
medical products company, and served as the Executive Vice President of Classic Medical, Inc. from its inception in
November 1993 until April 2007 when he sold his interest in that company. From May 1993 to November 1993,

Mr. Boyd served as a consultant for Dial Medical of Florida, Inc., a manufacturer and distributor of
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dialysis products. From 1990 to 1993, Mr. Boyd served as a Regional Sales Manager for Future Tech, Inc., a dialysis products distributor. With
his extensive experience in the dialysis industry, Mr. Boyd brings to the Board entrepreneurial experience and expertise in marketing, product
development and strategy. Mr. Boyd s term as a director will expire at the 2019 annual meeting of shareholders and upon the election and
qualification of his successor.

Dr. Robin L. Smith, age 52, has been a director since June 2016. Dr. Smith currently serves as the president and chairman
of the board of The Stem for Life Foundation. From June 2006 to December 2014, Dr. Smith, served as Chief
Executive Officer of Caladrius Biosciences, Inc. (formerly NeoStem, Inc.). She also served as Chairman of the Board
of Caladrius Biosciences, Inc. during that tenure and until December 2015. During her tenure at Caladrius, she
pioneered the company s innovative business model, combining proprietary cell therapy development with a successful
contract development and manufacturing organization, while leading the company s successful capital raising and
acquisition efforts. Dr. Smith s previous work experience includes serving as President and Chief Executive Officer of
IP2M, a multi-platform media company specializing in healthcare, from 2000 to 2003. She also previously held the
position of Executive Vice President and Chief Medical Officer for HealthHelp, Inc., a national radiology

management company, from 1998 to 2000. Dr. Smith earned her M.D. from Yale University and her M.B.A. from the
Wharton School of Business. She currently serves as chairman of the board of directors of MYnd Analytics, Inc. and
serves on the board of directors of other privately owned biotech companies, hospitals and foundations. She

previously served on the board of directors of Miragen Therapeutics, Inc. (formerly Signal Genetics, Inc.). Dr. Smith
was added to the Company s board due to her entrepreneurial skills and her extensive experience serving in executive
and board level capacities for various medical enterprises and healthcare-based entities. Dr. Smith s term as a director
will expire at the 2019 annual meeting of shareholders and upon the election and qualification of her successor.

Class III Directors

Robert L. Chioini, age 52, is a founder of the Company, has served as our Chairman of the Board since March 2000, has
served as our President and Chief Executive Officer since February 1997, has been one of our directors since our
formation in October 1996 and served as President of the Company s predecessor, which he founded in January 1995.
Mr. Chioini has over 20 years of operational and sales experience in the dialysis industry. Mr. Chioini, as our current
Chief Executive Officer, brings to the Board extensive knowledge regarding the Company, the dialysis industry,
product development, sales, marketing, operations and the current environment in which we operate, allowing him to
provide critical insight into overall strategic planning, sales and marketing strategy and operational requirements. In
that position, he is also able to promote the flow of information between the Board and management and provide
management s perspective on issues facing the Board. Mr. Chioini s term as a director will expire at the 2018 annual
meeting of shareholders and upon the election and qualification of his successor.

Patrick J. Bagley, age 52, has been a director since July 2005 and our Lead Independent Director since March 2017.

Mr. Bagley is Senior Partner of the law firm Bagley and Langan, P.L.L..C. and has been a practicing attorney since
1995, with a focus on general legal matters and litigation. Since 1987, Mr. Bagley has also been a licensed insurance
agent licensed and certified in property and casualty insurance as well as life, accident and health insurance.

Mr. Bagley has started and managed numerous businesses, including three different national franchises of retail
service businesses. In addition, since 1988, Mr. Bagley has been a licensed real estate agent, real estate developer and
real estate investor. Mr. Bagley brings strong risk management skills, substantial entrepreneurial experience and keen
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analytical abilities to the Board. His background as a lawyer provides a valuable perspective to the Board on legal,
litigation and risk management matters. Mr. Bagley s term as a director will expire at the 2018 annual meeting of
shareholders and upon the election and qualification of his successor.

Background of Consent Solicitation

On March 1, 2017, the Company received notice from Mark H. Ravich and, on March 2, 2017, Mr. Ravich and others filed a Schedule 14A, in
each case stating Mr. Ravich s intent to nominate each of David S. Richmond and Mark H. Ravich at the 2017 annual meeting for election to the
Board of Directors. The other participants with Mr. Ravich are Richmond Brothers, Inc. ( Richmond Brothers ), Norman J. Ravich Irrevocable
Trust, Norman and Sally Ravich Family Trust, Alexander Coleman Ravich 1991 Irrevocable Trust, Alyssa Danielle Ravich 1991 Irrevocable
Trust, RBI Private Investment I, LLC, RBI Private Investment II, LLC, RBI PI Manager, LLC, Richmond Brothers 401(k) Profit Sharing Plan,
David S. Richmond and Matthew J. Curfman (collectively, the Richmond Brothers Group ). The Richmond Brothers Group has indicated that it
will withdraw one of its nominees if only one Board position is up for election, as is the case.
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Beginning in February 2016, Mr. Richmond, Matthew J. Curfman, Richmond Brothers, RBI Private Investment I, LLC, RBI PI Manager, LLC
and Richmond Brothers 401(k) Profit Sharing Plan; Mark H. Ravich, Norman J. Ravich Irrevocable Trust, Norman and Sally Ravich Family
Trust, Alexander Coleman Ravich 1991 Irrevocable Trust and Alyssa Danielle Ravich 1991 Irrevocable Trust; Jay F. Joliat; and two other
shareholders began communicating collectively with the Company. Specifically, on February 4, 2016, the above-referenced persons
(collectively, the Shareholder Group ) sent an email communication to Robert Chioini, our Chairman and Chief Executive Officer, outlining
concerns and recommendations and demands regarding the Company.

Thereafter, on February 22, 2016, the Shareholder Group sent another email communication to Mr. Chioini reiterating their concerns and
demands regarding the Company.

Despite having received a lengthy email from Mr. Chioini addressing the concerns they had raised, on February 25, 2016, the Shareholder Group
sent yet another email communication to Mr. Chioini to request a group call.

On March 4, 2016, the Shareholder Group sent another email communication to Mr. Chioini detailing their concerns and demands and
requesting a conference call.

On March 14, 2016, Mr. Richmond sent an email communication to the Company in response to Mr. Chioini s offer to meet with him
individually. The offer to meet individually with Mr. Richmond was based on Mr. Chioini advising Mr. Richmond that Mr. Chioini had met
individually in the recent past with other members of the Shareholder Group.

On March 16, 2016, Mr. Richmond sent another email communication to Mr. Chioini, in response to Mr. Chioini renewing his offer to meet
with Mr. Richmond individually.

Thereafter, on or about March 24, 2016, Mr. Chioini met with Mr. Richmond for approximately two hours at the Company s headquarters.

On April 1, 2016, Mr. Richmond sent another email communication to Mr. Chioini stating that the Shareholder Group desired to have a Board
seat and would submit two to four names for the Company s consideration.

Mr. Chioini responded to the Shareholder Group indicating that the Company would consider any Board candidates they proposed. In response
to Mr. Chioini s offer, Mr. Richmond sent another email communication dated April 5, 2016, reiterating his demand for a Board seat.

Thereafter, on April 9, 2016, Mr. Richmond sent an email communication to Mr. Chioini again stating his demand for a Board seat.
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On April 28, 2016, Mr. Richmond sent an email communication to Mr. Chioini renewing his demand for a Board seat. Mr. Chioini responded to
the email by stating that the Company would review and consider the candidates proposed by the Shareholder Group.

On May 6, 2016, Richmond Brothers filed an amended Schedule 13G disclosing its holdings of the Company s common stock and containing a
certification that, to the best of [its] knowledge and belief, the securities [disclosed as beneficially owned] were acquired and are held in the
ordinary course of business and were not acquired and are not held for the purpose of or with the effect of changing or influencing the control of
the issuer of the securities and were not acquired and are not held in connection with or as a participant in any transaction having that purpose or
effect. This certification was made even though the Shareholder Group had engaged in the communications outlined above, and Richmond
Brothers was part of those communications.

Prior to the communications from the Shareholder Group, the Company s Board of Directors had requested its consultant, Life Sci Advisors, to
identify potential director candidates in the life science field who could be complementary to the current Board composition in terms of skill
sets, experience and diversity. Several candidates were discussed with members of the Board. The Board reviewed their background and
experience with the intent to expand the Board with directors having complementary skill sets and experience in publicly traded life science
companies. Ultimately, in June 2016, the Board approved the appointment of a highly qualified new director for the Board, Dr. Robin L. Smith,
M.D.

In the fall of 2016, Mr. Richmond renewed his communications with the Company. On September 19, 2016,
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Mr. Richmond emailed Mr. Chioini requesting another meeting.

On September 22, 2016, Mr. Richmond sent another email communication to Mr. Chioini complaining that he had not yet responded to the
request for a joint meeting with Mr. Richmond and Mr. Ravich.

On October 3, 2016, Mr. Chioini responded to both of the recent email communications from Messrs. Richmond and Ravich. After advising
them that he had been traveling and had extremely limited time to respond to their request, Mr. Chioini indicated that, given that he had met with
them recently to address their purported concerns, and given the important priorities facing the Company, a further meeting was not appropriate
at that time. Nonetheless, Mr. Chioini invited Messrs. Richmond and Ravich to communicate any additional concerns in writing so that he could
consider a response.

Within a few hours of Mr. Chioini s communication, Mr. Richmond responded with another email communication setting forth his concerns
regarding Board representation.

On October 7, 2016, Richmond Brothers filed an amended Schedule 13G regarding its holdings of the Company s common stock, again
certifying that, to the best of [its] knowledge and belief, the securities [disclosed as beneficially owned] were acquired and are held in the
ordinary course of business and were not acquired and are not held for the purpose of or with the effect of changing or influencing the control of
the issuer of the securit