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12,500,000 shares

NN, Inc.

Common stock

We are offering 12,500,000 shares of our common stock, par value $0.01 per share, which we refer to as our common stock, pursuant to this
prospectus supplement and the accompanying prospectus.

Our common stock is listed on The Nasdaq Global Select Market, which we refer to as Nasdaq, under the trading symbol NNBR. On September
7, 2018, the last sale price of our common stock as reported on Nasdaq was $19.95 per share.

This investment involves risks. See _Risk factors beginning on page S-12 of this prospectus supplement and in the documents we incorporate
by reference into this prospectus supplement and the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved of anyone s investment in these
securities or determined if this prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

Per share Total
Public offering price $ 16.00 $ 200,000,000
Underwriting discounts and commissions(1) $ 0.84 $ 10,500,000
Proceeds to the Company before expenses $ 15.16 $ 189,500,000

(1) We have agreed to reimburse the underwriters for certain expenses incurred in this offering. See Underwriting (conflicts of interest).
The underwriters may also purchase up to an additional 1,875,000 shares of our common stock from us, at the public offering price less the
underwriting discount, within 30 days from the date of this prospectus supplement.

We expect the shares to be delivered against payment in New York, New York on September 18, 2018.

J.P. Morgan
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KeyBanc Capital Markets
SunTrust Robinson Humphrey
Lake Street Stephens Inc. William Blair
CJS Securities Regions Securities LL.C

Prospectus supplement dated September 13, 2018.
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We have not, and the underwriters have not, authorized anyone to provide any information or to make any representations other than
those contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free writing
prospectuses we have prepared and take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. This prospectus supplement and the accompanying prospectus are an offer to sell only the shares
offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this
prospectus supplement and the accompanying prospectus is current only as of its date. Our business, financial condition, results of
operation and prospects may have changed since that date.
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About this prospectus supplement

This document has two parts, a prospectus supplement and an accompanying prospectus dated April 19, 2017. This prospectus supplement and
the accompanying prospectus are part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to
as the SEC, utilizing the SEC s shelf registration process. This prospectus supplement, which describes certain matters relating to us and the
specific terms of this offering of shares of common stock, adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference herein and in the accompanying prospectus. Generally, when we refer to this document, we are referring to
both parts of this document combined. Both this prospectus supplement and the accompanying prospectus include important information about
us, our common stock and other information you should know before investing in our common stock. The accompanying prospectus gives more
general information, some of which may not apply to the shares of common stock offered by this prospectus supplement. To the extent the
information contained in this prospectus supplement differs or varies from the information contained in the accompanying prospectus, you
should rely on the information contained in this prospectus supplement. If the information contained in this prospectus supplement differs or
varies from the information contained in a document we have incorporated by reference, you should rely on the information in the more recent
document.

Before you invest in our common stock, you should read the registration statement of which this document forms a part and this document,
including the documents incorporated by reference herein that are described under the heading Incorporation by reference.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the common stock in certain jurisdictions
may be restricted by law. Neither we nor the underwriters are making an offer of the common stock in any jurisdiction where the offer is not
permitted. Persons who come into possession of this prospectus supplement and the accompanying prospectus should inform themselves about
and observe any such restrictions. This prospectus supplement and the accompanying prospectus do not constitute, and may not be used in
connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be investment, legal or tax advice.
You should consult your own counsel, accountant and other advisors for legal, tax, business, financial and related advice regarding the purchase
of the common stock. Neither we nor the underwriters are making any representation to you regarding the legality of an investment in the
common stock by you under applicable investment or similar laws.

Industry and market data

Some market data and other statistical information presented or incorporated by reference in this prospectus supplement are based on data from
various independent third-party sources, including independent industry publications, reports by market research firms and other independent
sources. Other data is based on management s estimates and calculations, which are derived from our review and interpretation of internal
analyses, as well as third party sources. Although we believe these third party sources are reliable, we have not independently verified any
information and cannot guarantee its accuracy and completeness. To the extent that we have been unable to obtain information from third party
sources, we have expressed our belief on the basis of our own internal analyses of our products and capabilities in comparison to our
competitors.

S-iii
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Trademarks and trade names

This prospectus supplement contains references to our trademarks and service marks and to those belonging to other entities. Solely for
convenience, trademarks and trade names referred to in this prospectus may appear without the ® or  symbols, but such references are not
intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the rights of the applicable
licensor to these trademarks and trade names. We do not intend our use or display of other companies trade names, trademarks or service marks
to imply a relationship with, or endorsement or sponsorship of us by, any other companies.

S-iv
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Prospectus supplement summary

This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement or the accompanying
prospectus and does not contain all of the information you should consider before investing in shares of our common stock. You should carefully
read this entire prospectus supplement and the accompanying prospectus, including the information incorporated by reference herein, the
information included under the section entitled Risk factors and the financial statements and the related notes thereto included elsewhere in
this prospectus supplement, before you decide to invest in shares of our common stock.

Except where the context requires otherwise, references in this prospectus supplement to the Company, —we, us and our referto NN,
Inc., together with its consolidated subsidiaries.

Our business

We are a global diversified industrial company that combines advanced engineering and production capabilities with in-depth materials science
expertise to design and manufacture high-precision solutions, components and assemblies for the medical, aecrospace and defense, electrical,
automotive and general industrial markets. As of September 1, 2018, we had 51 facilities in North America, Europe, South America and China.

Prior to the fiscal quarter ended March 31, 2018, we had reported results of operations in three reportable segments: the Precision Bearing
Components Group, the Precision Engineered Products Group and the Autocam Precision Components Group. As described in the Recent
Developments section of this prospectus supplement, effective January 1, 2018, our businesses were reorganized into the Mobile Solutions,
Power Solutions and Life Sciences groups, which are based principally on the end markets they serve. Starting with the fiscal quarter ended
March 31, 2018, we have reported our results of operations using the new segments.

On August 17, 2017, we completed the sale of our global precision bearing components business (the PBC Business ) to TSUBAKI
NAKASHIMA Co., Ltd. for approximately $388.5 million. The sale of the PBC Business furthers management s long-term strategy to build a
diversified industrial business with a comprehensive geographic footprint in attractive high-growth market segments. As of May 7, 2018, we
have reinvested the after-tax proceeds of the sale of our PBC Business with acquisitions in the life sciences end market described under the
caption Recent developments.

Business segments and products
Mobile solutions

Our Mobile Solutions group is focused on growth in the industrial and automotive end markets. Within this segment, we manufacture highly
engineered, difficult-to-manufacture precision metal components and subassemblies for the automotive and general industrial end markets. Our
entry into the precision metal components market began in 2006 with the acquisition of Whirlaway Corporation. We dramatically expanded the
segment in 2014 with the acquisitions of Autocam Corporation and V-S Industries, Inc. These acquisitions furthered our strategy to diversify our
end markets and build upon our core manufacturing competency of high-precision metal machining.

We sell a wide range of highly engineered, extremely close tolerance, precision-machined metal components and subassemblies primarily to the
automotive and general industrial end markets. We have developed an expertise in manufacturing highly complex, system critical components
for fuel systems, engines and transmissions, power steering systems and electromechanical motors on a high-volume basis. This expertise

S-1
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has been gained through investment in technical capabilities, processes and systems, and skilled program management and product launch
capabilities.

Power solutions

Our Power Solutions group is focused on growth in the electrical and aerospace and defense end markets. Within our Power Solutions segment,
we combine materials science expertise with advanced engineering and production capabilities to design and manufacture a broad range of
high-precision metal and plastic components, assemblies and finished devices used in applications ranging from power control to flight control
and for military devices.

We manufacture a variety of electrical contacts, connectors, contact assemblies and precision stampings for the electrical end market and high
precision products for the aerospace and defense end markets utilizing our extensive process technologies for optical grade plastics, thermally
conductive plastics, titanium, Inconel, magnesium and electroplating.

Life sciences

The Life Sciences group is focused on growth in the medical end market. Within our Life Sciences segment, we combine advanced engineering
and production capabilities to design and manufacture a broad range of high-precision metal and plastic components, assemblies and finished
devices.

We manufacture a variety of components, assemblies and instruments, such as surgical knives, bioresorbable implants, surgical staples,
orthopedic system tools, laparoscopic devices and drug delivery devices for the medical and life sciences end market.

Our competitive strengths
High-precision manufacturing capabilities

We believe our ability to produce high-precision parts at high production volumes is among the best in the market. Our technology platform
consists of high precision machining, progressive stamping, injection molding, laser welding, material science, assembly and design
optimization. Unique specialty machine building capabilities, in-house tool design and process know-how create trade secrets that enable
consistent production tolerances of less than one micron while producing millions of parts per day. Parts are manufactured to
application-specific, customer design and co-design standards that are developed for a specific use. The high-precision capabilities are part of
our zero-defect design process, which seeks to eliminate variability and manufacturing defects throughout the entire product lifecycle. We
believe our production capabilities provide a competitive advantage as few other manufacturers are capable of meeting tolerance demands at any
level requested by our customers. As the need for tight-tolerance precision parts, subassemblies, and devices continue to increase, we believe
that our production capabilities will place us at the forefront of the industry. We have differentiated ourselves among our competitors by
providing customers engineered solutions and a broad reach and breadth of manufacturing capabilities. We believe it is for these reasons, and
because of our proven ability to produce high-quality, precision parts and components on a cost-effective basis, that customers choose us to meet
their manufacturing needs.

S-2
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Differentiated, system-critical products

The tight-tolerance and high-quality nature of our precision products are specifically suited for use in the most demanding applications that
require superior reliability. Our products are critical components to the operation and reliability of larger mechanical systems. Precision parts are
difficult to manufacture and achieve premium pricing in the marketplace as the high cost of failure motivates our customers to focus on quality.
Our products are developed for specific uses within critical systems and are typically designed in conjunction with the system designer. Our
parts are often qualified for, or specified in, customer designs, reducing the ability for customers to change suppliers.

Our ability to make products with tight-tolerance and extreme precision requirements enables our customers to satisfy the critical functionality
and performance requirements of their products. We are included in customer designs and deployed in critical systems that involve high cost of
failure applications and significant regulatory certification processes, including those for the Food and Drug Administration ( FDA ),
Underwriters Laboratories ( UL ) and the National Aerospace and Defense Contractors Accreditation Program ( NADCAP ).

Complete product lifecycle focus

Our engineering expertise and deep knowledge of precision manufacturing processes adds proprietary value throughout the complete lifecycle of
our products. Our in-house engineering team works closely with our customers to provide parts that meet specific design specifications for a
given application. The relationship with the customer begins early in the conceptual design process when we provide feedback on potential cost,
manufacturability and estimated reliability of metal parts. Part designs are then prototyped, tested and qualified in coordination with the
customer design process before going to full-scale production. The close working relationship with our customers early in the product lifecycle
helps to secure business, increase industry knowledge and develop significant trade secrets. Performance verification, product troubleshooting
and post-production engineering services further deepen relationships with our customers as well as provide additional industry knowledge that
is applicable to future design programs and provide continuous manufacturing process improvement.

Prototype products are developed for testing and process validation procedures are instituted. In many instances, we will file for regulatory
production approval and include the customer s proprietary processes, further discouraging supplier changes. We will assist the customer with
continuous supply chain management, comprehensive customer support for the lifetime of the product and continuously seek to identify new
operational efficiencies to reduce the product s cost and improve its quality. Once our solution is designed into a platform, it is often embedded
through the multi-year manufacturing lifecycle and has a competitive advantage in supporting subsequent platforms. As an added benefit,
customers generally fund development, prototypes and manufacturing tooling expenses. This discourages supplier changes and drives recurring
revenue for the company.

Long-term blue-chip customer base

We maintain relationships with hundreds of customers around the world. Our customers are typically sophisticated, engineering-driven,
mechanical systems manufacturers with long histories of product development and reputations for quality. We have no significant retail
exposure, which limits volatility and provides enhanced sales visibility. Relationships with our top ten customers, in terms of revenue, average
more than ten years. We have significant exposure to emerging markets in Asia, South America and Eastern Europe through these global
customers as well as key local manufacturers. The diverse nature, size and reach of our

S-3
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customer base provides resistance to localized market and geographic fluctuations and help stabilizes overall product demand.
Strategic global footprint

Our 51 facilities as of September 1, 2018, on four continents, are strategically located to serve our customer base and provide local service and
expertise. Our global footprint provides flexibility to locally supply identical products for global customers, reducing shipping time and expense,
allowing us to match costs to revenue and to capitalize on industry localization trends. In total, we operate more than 2.7 million square feet of
manufacturing space in six countries. North America constitutes the largest portion of our manufacturing operations with facilities in the U.S.
and Mexico. The North American facilities are strategically located to serve major customers in the United States and Mexico. Our foreign
facilities are located in regional manufacturing hubs in France, Poland, China and Brazil, and primarily serve global customers in those local
markets. The Asian and South American facilities, we believe, have significant growth potential as local customer bases expand and the markets
for high-precision products grow in those regions.

Proven and experienced management team

We believe that we are led by one of the strongest management teams in our industry, with significant proven experience in precision
manufacturing and the diversified industrial sector. Rich Holder was named Chief Executive Officer and director in 2013. Mr. Holder joined us
from Eaton Corporation, where he served as President of Eaton Electrical Components Group, and brings to us a proven record of leadership,
successful team building and relevant experience in both organic and acquisition growth. He has since assembled a strong management team
through retention of key talent, recent acquisitions and new hires. Thomas C. Burwell, Jr., our Chief Financial Officer, has been with us since
2005, has over 25 years of service in various finance and strategic development roles. Our management team has successfully executed and
integrated into our business nine acquisitions over the last five years, increasing revenue by more than 150% since 2013. We believe that our
current management team has the necessary talent and experience to lead our efforts with respect to our organic and acquisition growth goals.

Corporate information

We were founded in October 1980 and are incorporated in Delaware. Our principal executive offices are located at 6210 Ardrey Kell Road,
Charlotte, North Carolina, and our telephone number is (980) 264-4300. Our website address is www.nninc.com. The information contained on
our website or that can be accessed through our website does not constitute part of this prospectus supplement other than documents that we file
with the SEC that are incorporated by reference into this prospectus supplement.
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Recent developments

Segment realignment

In January 2018, we implemented a new enterprise and management structure designed to accelerate growth and further balance our portfolio by
aligning our strategic assets and businesses. Therefore, effective January 1, 2018, our businesses were reorganized into the Mobile Solutions,
Power Solutions and Life Sciences groups and are based principally on the end markets they serve. The Mobile Solutions group is focused on
growth in the industrial and automotive end markets. The Power Solutions group is focused on growth in the electrical and aerospace and
defense end markets. The Life Sciences group is focused on growth in the medical end market. Starting with the fiscal quarter ended March 31,
2018, we have reported our results of operations using the new segments.

Acquisitions of DRT Medical and Bridgemedica

On October 2, 2017, we acquired 100% of the membership interests of DRT Medical, LLC, which we subsequently renamed NN Life
Sciences Vandalia, LLC ( Vandalia ) for approximately $38.7 million in cash, after preliminary working capital post-closing adjustments of
$0.3 million. Vandalia is a supplier of precision manufactured medical instruments and orthopedic implants with locations in Ohio and
Pennsylvania. On February 22, 2018, we completed the acquisition of 100% of the assets of Bridgemedica, LLC ( Bridgemedica ), for

$15.0 million in cash. Bridgemedica is a medical device company that provides concept to supply solutions through design, development
engineering and manufacturing. We believe the acquisitions of Vandalia and Bridgemedica represent key steps in the growth of our Life
Sciences group through significantly expanding our new product design and development capabilities.

Acquisition of Paragon

On May 7, 2018, we completed the acquisition of PMG Intermediate Holding Corporation, a Delaware corporation ( Paragon ), the parent
company of Paragon Medical, Inc. Pursuant to the terms and conditions of that certain Stock Purchase Agreement (the Acquisition Agreement ),
with Paragon and the seller, Paragon Equity LLC, a Delaware limited liability company, our subsidiary, Precision Engineered Products LLC, a
Delaware limited liability company, acquired 100% of the outstanding stock of Paragon (the Acquisition ). The aggregate purchase price (the

Purchase Price ) payable by us was $375.0 million in cash, adjusted to account for Paragon s indebtedness, working capital and cash balance at
the closing date, as well as for certain Acquisition-related expenses, each as described in the Acquisition Agreement.

In connection with the Acquisition, on May 7, 2018, we, certain of our subsidiaries named therein, SunTrust Bank, as Administrative Agent
( SunTrust ), SunTrust Robinson Humphrey, Inc. as Lead Arranger and Bookrunner, and the lenders named therein entered into that certain
Second Lien Credit Agreement, pursuant to which SunTrust and the other lenders extended a $200.0 million secured second lien term loan
facility (the Second Lien Facility ). We utilized the net proceeds from the Second Lien Facility, together with cash on hand and amounts
borrowed for our senior secured revolving credit facility, to pay the Purchase Price and fees and expenses related thereto.

We intend to use the net proceeds from this offering to repay all or a portion of the Second Lien Facility and the remaining net proceeds, if any,
for general corporate purposes.

For additional information regarding Paragon, see the historical consolidated financial statements and pro forma financial information of
Paragon and its consolidated subsidiaries appearing in our Current Report on Form 8-K/A filed on June 4, 2018, which are incorporated by
reference into the accompanying prospectus.

S-5
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About Paragon

Founded in 1991, Paragon is a leading tier 1, turnkey supplier of world-class solutions for custom and standard surgical cases, trays, surgical
instruments (re-usable and single-use), implantable components, and design and development services to the medical device marketplace.
Headquartered in the orthopedic capital of the world, Pierceton, Indiana, Paragon has over 1,250 employees and 370,000 square feet of office
and manufacturing space globally with centers of excellence in large joint reconstruction, spine, sports medicine, extremities, and trauma.
Paragon partners with its customers to provide services from origin to application, including with respect to design and development,
manufacturing, and logistics. With facilities throughout the United States, Asia, and Europe, Paragon is able to meet the critical demands of a
dynamic medical device global market.

Table of Contents
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The offering

The following summary of the offering contains basic information about the offering and our common stock and is not intended to be complete.
It does not contain all the information that may be important to you. For a more complete understanding of our common stock, please refer to
the section of the accompanying prospectus entitled Description of capital stock.

Issuer
Common stock offered by us

Common stock outstanding immediately after this offering

Underwriters option

Use of proceeds

Dividend policy

Conflicts of interest

Table of Contents
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NN, Inc.

12,500,000 shares of common stock (or 14,375,000 shares of
common stock if the underwriters exercise their option to purchase
additional shares in full).

40,229,375 shares of common stock (or 42,104,375 shares of
common stock if the underwriters exercise their option to purchase
additional shares in full).

We have granted an option to the underwriters, exercisable for

30 days after the date of this prospectus supplement, to purchase up
to an additional 1,875,000 shares at the public offering price, less
the underwriting discount.

We estimate that the net proceeds to us from the offering will be
approximately $188,500,000 million (or approximately
$216,925,000 million if the underwriters exercise their option to
purchase additional shares in full), after deducting the underwriting
discount and our estimated offering expenses.

We intend to use the net proceeds from this offering to repay all or
a portion of the Second Lien Facility and the remaining net
proceeds, if any, for general corporate purposes.

The declaration and payment of dividends are subject to the sole
discretion of our Board of Directors and depend upon our
profitability, financial condition, capital needs, credit agreement
restrictions, future prospects and other factors deemed relevant by
the Board of Directors.

We paid quarterly cash dividends of $0.07 per share of common
stock each quarter for the last two fiscal years and for the first and
second quarters of 2018. On August 9, 2018, we declared a
quarterly dividend of $0.07 per share of common stock for the
quarter ended September 30, 2018, payable on September 17, 2018
to holders of record on September 3, 2018.

One or more underwriters or their affiliates will receive more than
5% of the net proceeds of this offering by reason of the repayment
of a portion of the borrowings outstanding under the Second Lien
Facility. See Use of proceeds. Therefore, this
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offering will be conducted in accordance with Rule 5121 of the
Financial Industry Regulatory Authority, Inc., or FINRA. See
Underwriting (conflicts of interest).

Risk factors See Risk factors for a discussion of risks you should carefully
consider before deciding to invest in our common stock.

Listing Our common stock is listed on Nasdaq under the symbol NNBR .
Unless otherwise indicated, information in this prospectus supplement and the accompanying prospectus with respect to the number of shares of
our common stock to be outstanding immediately after the consummation of this offering is based on 27,729,375 shares of common stock
outstanding as of August 31, 2018 and does not reflect:

778,048 shares of common stock issuable upon the exercise of outstanding stock options;

352,121 additional shares of common stock reserved for issuance pursuant to outstanding equity awards issued under our equity
compensation plans; and

1,550,170 shares of common stock available for future awards pursuant to our equity compensation plans.
Unless otherwise indicated, all information in this prospectus supplement assumes that the underwriters will not exercise their option to purchase
up to an additional 1,875,000 shares of common stock from us.

S-8
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Summary historical financial data

We derived the summary statement of operations data and the summary statement of cash flows data for the fiscal years ended December 31,
2017, 2016 and 2015 and the summary balance sheet data as of December 31, 2017 and 2016 in the summary table below from our audited
consolidated financial statements incorporated by reference in this prospectus supplement and the accompanying prospectus. The summary
balance sheet data as of December 31, 2015 is derived from our audited consolidated financial statements not included or incorporated by
reference, as recasted for discontinued operations and the revisions disclosed within Note 1 in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2017, in this prospectus supplement. The summary statement of operations data for the fiscal quarters ended June 30,
2018 and 2017, the summary statements of cash flows data for the six-months ended June 30, 2018 and 2017, and the summary balance sheet
data as of June 30, 2018 and 2017 are derived from our unaudited condensed consolidated financial statements incorporated by reference, as
recasted for discontinued operations and the revisions disclosed within Note 1 in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2017, into this prospectus supplement and the accompanying prospectus. The summary statement of cash flows data for fiscal
years ended December 31, 2017, 2016 and 2015 does not include the impacts of our adoption of ASU 2016-15, Statement of Cash Flows (Topic
230): Classification of Certain Cash Receipts and Cash Payments (a consensus of the Emerging Issues Task Force). Our historical results are not
necessarily indicative of the results expected for any future period. You should read the summary historical financial data below, together with
our audited consolidated financial statements and related notes thereto incorporated by reference in this prospectus supplement and the
accompanying prospectus, as well as  Management s Discussion and Analysis of Financial Condition and Results of Operations in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2017 and Quarterly Report on Form 10-Q for the quarter ended June 30, 2018,
each of which is incorporated by reference herein.

As previously discussed, on August 17, 2017, we completed the sale of our PBC Business to TSUBAKI NAKASHIMA, Co., Ltd. for a base
purchase price of $375.0 million in cash, subject to certain adjustments. After working capital and other closing adjustments, the final cash
purchase price was approximately $388.5 million. We received cash proceeds at closing of $387.6 million and recorded a $0.8 million receivable
at December 31, 2017, for the balance. We recorded an after-tax gain on sale of $127.7 million, which is included in the Income from
discontinued operations, net of tax line on the consolidated statements of operations and comprehensive income (loss) for the year ended
December 31, 2017. The gain includes the effects of reclassifying $9.3 million in cumulative foreign currency translation gain from accumulated
comprehensive income and eliminating the non-controlling interest attributable to the PBC Business as of August 17, 2017. In accordance with
ASC 205-20, Presentation of Financial Statements Discontinued Operations, the operating results of our PBC Business are classified as
discontinued operations.

S-9
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(dollars in thousands, except per share data)

Statements of Operations Data:

Net sales

Cost of sales (exclusive of depreciation and amortization shown
separately below)

Selling, general and administrative expense

Acquisition related costs excluded from selling general and
administrative expense

Depreciation and amortization

Other operating expense (income)

Restructuring and integration expense

Income (loss) from operations

Interest expense

Loss on extinguishment of debt and write-off of unamortized
debt issuance costs

Derivative loss (gain) on change in interest rate swap value
Other expense (income), net

Loss from continuing operations before provision (benefit) for
income taxes and share of net income from joint venture
Provision (benefit) for income taxes

Share of net income from joint venture

Income (loss) from continuing operations

Income (loss) from continuing operations per share, basic
Income (loss) from continuing operations per share, diluted

Table of Contents

2018

196,349

148,640
26,641

3,437
16,258
74
1,591
(292)
15,988

12,938
1,887

(31,105)
(5,947)
647
(24,511)
$  (0.89)
$  (0.89)

S-10

Quarter ended

June 30,
2017

(unaudited)

$
$

157,947

114,514
18,004

13,051
(270)
6
12,642
12,338

39,639
101
285

(39,721)
(12,103)
1,244
(26,374)
(0.96)
(0.96)

Fiscal year ended December 31,

2017

619,793

459,080
74,112

344
52,406
351
386
33,114
52,085

42,087
(101)
(2,084)

(58,873)
(79,026)
5,211
25,364

$ 0.92
$ 091

2016

584,954

428,843
64,144

50,721
809
5,658
34,779
62,870

2,589
2,448
(2,262)

(30,866)
(15,438)
5,938
(9,490)

$ (0.35)
$ (035)

2015
(audited)

405,443

320,632
34,873

11,682
32,973
(24)
5,249
58
29,582

19,173
521

(49,218)
(19,842)
5,001
(24,375)

$ (1.15)
$ (1.15)
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(dollars in thousands)

Statement of Cash Flows Data:

Net cash provided by (used in):
Operating activities
Investing activities
Financing activities

(dollars in thousands)

Balance Sheet Data (at period end):

Cash

Total assets

Total liabilities

Total stockholders equity

Table of Contents

2018

23,207
1,761,084
1,317,770

443314

Six Months ended Fiscal year ended

June 30, December 31,

2018 2017 2017 2016 2015

(unaudited) (audited)

(19,425) 15,765 (59,818) 69,352 33,328

(421,744)  (20,034) 282,471 (41,224)  (665,838)

240,736 8,177 (14,251)  (24,481) 611,620
June 30, December 31,
2017 2017 2016 2015
(unaudited) (audited)
7,075 224,446 6,271 15,087
1,406,709 1,475,003 1,358,274 1,388,337
1,095,251 988,899 1,048,883 1,075,906
311,458 486,104 309,391 312,431
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Risk factors

Investing in our common stock involves risks. You should carefully consider the risks and uncertainties described below as well as those
contained in our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, including our consolidated financial statements and
the related notes, which are incorporated by reference into this prospectus supplement and the accompanying prospectus. These risks could
materially affect our business, results of operations or financial condition and cause the value of our common stock to decline. You could lose
all or part of your investment.

Risks related to the acquisition
We may not realize the growth opportunities, operational synergies and other benefits that are anticipated from the Acquisition.

The benefits that are expected to result from the Acquisition will depend, in part, on our ability to realize the growth opportunities and
operational synergies we anticipate from the Acquisition. Our success in realizing these growth opportunities and operational synergies, and the
timing of this realization, depends, in part, on the successful integration of Paragon. Even if we are able to integrate Paragon successfully, this
integration may not result in the realization of the full benefits of the growth opportunities and operational synergies that we currently expect,
nor can we give assurances that these benefits will be achieved when expected or at all. For example, we may not be able to eliminate
duplicative costs. Moreover, we also expect to incur expenses in connection with the integration of Paragon. While it is anticipated that certain
expenses will be incurred to achieve operational synergies, such expenses are difficult to estimate accurately, and may exceed current estimates.
Accordingly, the benefits from the Acquisition may be offset by costs incurred or delays in integrating the businesses. In addition, the integration
of Paragon may result in material unanticipated problems, expenses, liabilities, regulatory risks, competitive responses, and diversion of
management s attention.

The following factors, among others, may negatively affect the anticipated benefits of the Acquisition and our ability to integrate Paragon into
our operations:

the Purchase Price may be in excess of the value of the business;

lower than expected growth of Paragon s market share;

inability to realize expected revenue and cost synergies, tax benefits, margins of scale and cross-selling opportunities;

maintaining the customers of each business;

integration of Paragon s accounting and operating systems with our own; and

the impact of assumed contingent liabilities of Paragon.
The integration of Paragon could adversely affect our business, financial results, and operations and the market price of shares of our
common stock.

The integration of Paragon could cause disruptions and create uncertainty surrounding our business and affect our relationships with our
customers and employees. In addition, we have diverted, and will continue to divert, significant management resources to complete the work
associated with the Acquisition, which could have a negative impact on our ability to manage existing operations or pursue alternative strategic
transactions, which could adversely affect our business, financial condition and results of operations. As a result of investor perceptions about
the terms or benefits of the Acquisition, the market price of shares of our common stock may decline.
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Risks related to this offering and ownership of our common stock

Management will have broad discretion over the use of the remaining net proceeds from this offering and may apply the net proceeds in
ways that do not improve our operating results or increase the value of your investment.

We intend to use the net proceeds from this offering to repay all or a portion of the debt financing that was provided in connection with the
Acquisition. Our management will have broad discretion in the application of any remaining net proceeds from this offering and could spend
such net proceeds in ways that do not improve our results of operations or enhance the value of our common stock. Our failure to apply these
funds effectively could have a material adverse effect on our business and cause the price of our common stock to decline.

The price of our common stock may be volatile.

The market price of our common stock could be subject to significant fluctuations and may decline. Among the factors that could affect our
stock price are:

macro or micro-economic factors;

our operating and financial performance and prospects;

quarterly variations in the rate of growth of our financial indicators, such as earnings per share, net income and revenues;

changes in revenue or earnings estimates or publication of research reports by analysts;

loss of any member of our senior management team;

speculation in the press or investment community;

strategic actions by us or our competitors, such as acquisitions or restructuring;

sales of our common stock by stockholders;

general market conditions;

domestic and international economic, legal and regulatory factors unrelated to our performance;

unknown or threatened investigations, proceedings or litigation that involve or affect us;

loss of a major customer; and

the declaration and payment of a dividend.
The stock markets in general have experienced extreme volatility that has often been unrelated to the operating performance of particular
companies. These broad market fluctuations may adversely affect the trading price of our common stock. You may not be able to sell your
shares of our common stock at or above the public offering price, or at all. In addition, due to the market capitalization of our stock, our stock
tends to be more volatile than large capitalization stocks that comprise the Dow Jones Industrial Average or Standard and Poor s 500 Index. Any
volatility of or a significant decrease in the market price of our common stock could also negatively affect our ability to make acquisitions using
our common stock.

We are able to issue shares of preferred stock with greater rights than our common stock.

Our Board of Directors is authorized to issue one or more series of preferred stock from time to time without any action on the part of our
stockholders. Our Board of Directors also has the power, without stockholder approval, to set the terms of any such series of preferred stock that
may be issued, including voting rights, dividend rights and preferences over our common stock with respect to dividends and other terms. If we
issue preferred stock in the future that has a preference over our common stock with respect to the payment of dividends or other terms, or if we
issue preferred stock with voting rights that dilute the voting power of our common stock, the rights of holders of our common stock or the
market price of our common stock could be adversely affected.

Table of Contents 19



Edgar Filing: NN INC - Form 424B5

Table of Conten
Future sales of our common and preferred stock may depress the price of our common stock.

As of August 31, 2018, there were 27,729,375 shares of our common stock outstanding, 778,048 shares of common stock issuable upon the
exercise of outstanding stock options, and an additional 352,121 shares of our common stock that may be issued in connection with outstanding
equity awards held by management, other employees and directors. As of August 31, 2018, 1,550,170 shares of our common stock were
available for future awards pursuant to our equity compensation plans without stockholder approval. We also have the authority to issue up to
5,000,000 shares of preferred stock upon terms that are determined by our Board of Directors. In addition, in 2017, we registered with the SEC
the potential issuance of debt securities, shares of preferred stock, shares of common stock, warrants and units of the Company in an amount up
to $400,000,000 on a registration statement on Form S-3 (which amount includes the shares of common stock that may be issued and sold
pursuant to this offering). These securities, if issued, may be used for working capital and general corporate purposes, or used in future
acquisitions, subject to the covenants of any existing and future outstanding indebtedness. Sales of a substantial number of these securities in the
public market, or factors relating to the terms we may determine for our common stock, preferred stock, debt securities, warrants, units and
options, could decrease the market price of our common stock. In addition, the perception that such sales might occur may cause the market
price of our common stock to decline. Future issuances or sales of our common stock could have an adverse effect on the market price of our
common stock or make it more difficult for you to sell your shares of our common stock at a time and price that you deem appropriate.

In addition, as described under the caption Underwriting (conflicts of interest), our directors and executive officers have agreed, subject to
certain exceptions, not to offer, sell or contract to sell, directly or indirectly, any shares of our common stock for a period of 90 days from the
date of this prospectus supplement. Sales of a substantial number of such shares upon expiration of such period, or the perception that such sales
might occur, could have an adverse effect on the market price of our common stock or make it more difficult for you to sell your shares of our
common stock at a time and price that you deem appropriate.

Your percentage of ownership in us may be diluted in the future.

As with any publicly traded company, your percentage ownership in us may be diluted in the future because of equity issuances for acquisitions,
capital market transactions or otherwise, including equity awards that we expect will be granted to our directors, officers and employees.

Provisions in our charter documents and Delaware law may inhibit a takeover, which could adversely affect the value of our common stock.

Our certificate of incorporation and bylaws, as well as Delaware corporate law, contain provisions that could delay or prevent a change of
control or changes in our management that a stockholder might consider favorable and may prevent shareholders from receiving a takeover
premium for their shares. These provisions include, for example, a classified board of directors and the authorization of our board of directors to
issue up to five million preferred shares without a stockholder vote. In addition, our certificate of incorporation provides that stockholders may
not call a special meeting.

We are a Delaware corporation subject to the provisions of Section 203 of the Delaware General Corporation Law, an anti-takeover law.
Generally, this statute prohibits a publicly-held Delaware corporation from engaging in a business combination with an interested stockholder
for a period of three years after the date of the transaction in which such person became an interested stockholder, unless the business
combination is approved in a prescribed manner. A business combination includes a merger, asset sale or other transaction resulting in a
financial benefit to the stockholder. We anticipate that the provisions of Section 203 may
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encourage parties interested in acquiring us to negotiate in advance with our board of directors, because the stockholder approval requirement
would be avoided if a majority of the directors then in office approve either the business combination or the transaction that results in the
stockholder becoming an interested stockholder. These provisions apply even if the offer may be considered beneficial by some of our
stockholders. If a change of control or change in management is delayed or prevented, the market price of our common stock could decline.
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Cautionary statement regarding forward-looking statements

This prospectus supplement and the accompanying prospectus contain or incorporate by reference forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), Section 21E of the Securities Exchange Act of 1934, as
amended (the Exchange Act ), and the Private Securities Litigation Reform Act of 1995, that reflect our current views with respect to, among
other things, our operations and financial performance. These forward-looking statements include statements concerning our plans, objectives,
goals, strategies, future events, future revenue or performance, capital expenditures, financing needs, plans or intentions relating to acquisitions,
business trends, and other information that is not historical information and, in particular, appear under Business, Risk Factors and Management s
Discussion and Analysis of Financial Condition and Results of Operations. Forward-looking statements include all statements that are not
historical facts. In some cases, you can identify these forward-looking statements by the use of words such as outlook,  believes, expects,
potential, continues, may, will, should, could, seeks, predicts, intends, plans, estimates, anticipates, projects, foreca
these words or other comparable words. All forward-looking statements, including, without limitation, management s examination of historical
operating trends and data are based upon our current expectations and various assumptions. Our expectations, beliefs, and projections are
expressed in good faith and we believe there is a reasonable basis for them. However, we cannot assure you that these expectations, beliefs and
projections will be achieved. Forward-looking statements are not guarantees of future performance and are subject to significant risks and
uncertainties that may cause actual outcomes, results or achievements to be materially different from the future results or achievements
expressed or implied by the forward-looking statements. Factors that 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 our 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, our 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, our ability to obtain required
regulatory approvals or satisfy closing conditions, the costs of an acquisition and our source(s) of financing, the future performance and
prospects of an acquired business, the expected benefits of an acquisition on our future business and operations and our ability to successfully
integrate recently acquired businesses.

These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary statements that are included or
incorporated by reference in this prospectus supplement and the accompanying prospectus. We operate in a very competitive and challenging
environment. New risks and uncertainties emerge from time to time, and it is not possible for us to predict all risks and uncertainties that could
have an impact on the forward-looking statements contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We cannot assure you that the results, events and circumstances reflected in the forward-looking statements will be achieved or
occur, and actual results, events, or circumstances could differ materially from those described in the forward-looking statements.

The forward-looking statements made or incorporated by reference in this prospectus supplement and the accompanying prospectus relate only
to events as of the date on which the statements are made. We undertake no obligation to publicly update or review any forward-looking
statement, whether as a result of new information, future developments or otherwise, except as required by law. We may not actually achieve the
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plans, intentions or expectations disclosed in our forward-looking statements and you should not place undue reliance on our forward-looking
statements. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures,
investments or other strategic transactions we may make.

For additional information concerning such risk factors and cautionary statements, please see the section titled Risk Factors in this prospectus

supplement as well as in our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and our other reports on file with the
SEC.
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Use of proceeds

We estimate the net proceeds to us from the offering to be approximately $188,500,000 million (approximately $216,925,000 million if the
underwriters exercise their option to purchase additional shares of common stock), after deducting the underwriting discount and our estimated
offering expenses.

We intend to use the net proceeds from this offering to repay all or a portion of the Second Lien Facility and the remaining net proceeds, if any,
for general corporate purposes.

As of August 31, 2018, approximately $200 million of borrowings were outstanding under the Second Lien Facility, which bears interest at a
variable interest rate, which as of August 31, 2018, was 10.1% per annum, and matures on April 19, 2023. Borrowings under the Second Lien
Facility were used to pay a portion of the purchase price of the Acquisition. Pending application of the net proceeds for the purposes described
above, we may temporarily invest the net proceeds in short term securities.

Affiliates of some or all of the underwriters participating in this offering are lenders under the Second Lien Facility and, accordingly, such
affiliates will receive a portion of the net proceeds of this offering through the repayment of borrowings under the Second Lien Facility. See
Underwriting (conflicts of interest).

Market price of common stock

Our common stock is traded on The Nasdaq Global Select Market under the symbol NNBR. The following table sets forth for the periods
indicated the high and low intra-day sale prices per share of our common stock as reported on Nasdagq:

High Low
2016
First Quarter 2016 $16.06 $10.34
Second Quarter 2016 $19.30 $12.63
Third Quarter 2016 $19.00 $12.77
Fourth Quarter 2016 $20.39 $13.43
2017
First Quarter 2017 $25.75 $17.70
Second Quarter 2017 $31.65 $24.55
Third Quarter 2017 $30.85 $22.30
Fourth Quarter 2017 $32.90 $24.95
2018
First Quarter 2018 $29.50 $22.55
Second Quarter 2018 $25.25 $18.50
Third Quarter 2018 (through September 7, 2018) $22.15 $18.05

On September 7, 2018, the last reported sale price of our common stock on Nasdaq was $19.95 per share. As of August 31, 2018, we had 60
holders of record of our common stock. The actual number of holders of common stock is greater than this number of record holders and
includes stockholders who are beneficial owners, but whose shares are held in street name by brokers and nominees. The number of holders of
record also does not include stockholders whose shares may be held in trust by other entities.
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Dividend policy

The holders of our common stock are entitled to receive dividends when and if declared by the Board of Directors out of legally available funds.
The declaration and payment of dividends are subject to the sole discretion of our Board of Directors and depend upon our profitability, financial
condition, capital needs, credit agreement restrictions, future prospects and other factors deemed relevant by the Board of Directors. The
following table sets forth the dividends per share paid during the last two fiscal years and the first and second quarters of 2018:

2016 Dividend
First Quarter 2016 $ 0.07
Second Quarter 2016 $ 0.07
Third Quarter 2016 $ 0.07
Fourth Quarter 2016 $ 0.07
2017

First Quarter 2017 $ 0.07
Second Quarter 2017 $ 0.07
Third Quarter 2017 $ 0.07
Fourth Quarter 2017 $ 0.07
2018

First Quarter 2018 $ 0.07
Second Quarter 2018 $ 0.07

On August 9, 2018, we declared a quarterly dividend of $0.07 per share of common stock for the quarter ended September 30, 2018, payable on
September 17, 2018 to holders of record on September 3, 2018.
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Capitalization

The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2018:

on an actual basis; and

as adjusted to give effect to the receipt of estimated net proceeds of $188,500,000 million from this offering at an offering price of $16.00 per
share of common stock, after deducting the underwriting discount and our estimated offering expenses (but not the application of the net
proceeds therefrom), assuming no exercise of the underwriters option to purchase additional shares of common stock.
You should read this information in conjunction with the information provided in the sections titled Use of proceeds and our consolidated
financial statements and related notes incorporated herein by reference.

As of June 30, 2018
As

(In thousands, except share data) Actual adjusted
Cash $ 23207 $ 23,207
Current maturities of long-term debt $ 28,429 $ 28,429
Long-term debt, net of current portion $ 1,040,434 $ 851,934
Stockholders equity:
Common stock $0.01 par value, 45,000,000 shares authorized, 27,729,375 issued and outstanding, actual;
40,229,375 issued and outstanding, as adjusted $ 277 $ 402
Additional paid-in capital $ 294,380 $ 482,755
Retained earnings $ 176,718 $ 176,718
Accumulated other comprehensive income (loss) $ (28,061) $ (28,061)
Total stockholders equity $ 443,314 $ 631,814
Total capitalization $1,761,084 $1,761,084
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Material United States federal income and estate tax consequences to
non-U.S. holders

The following is a summary of material United States federal income and estate tax consequences to a non-U.S. holder (as defined below) of the
purchase, ownership and disposition of our common stock purchased in this offering. Except where noted, this summary deals only with
common stock that is held as a capital asset within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended, or the Code.

A non-U.S. holder means any beneficial owner of our common stock (other than an entity treated as a partnership for United States federal
income tax purposes) that is not for United States federal income tax purposes any of the following:

an individual citizen or resident of the United States;

a corporation (or any other entity treated as a corporation for United States federal income tax purposes) created or organized in or under the
laws of the United States, any state thereof or the District of Columbia;

an estate the income of which is subject to United States federal income taxation regardless of its source; or

a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United States persons have the
authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable United States Treasury
regulations to be treated as a United States person.

A modified definition of non-U.S. holder applies for United States federal estate tax purposes (as discussed below).

This summary is based upon provisions of the Code and United States Treasury regulations, rulings and judicial decisions, in each case in effect
as of the date hereof. Those authorities may be changed or be subject to differing interpretations, perhaps retroactively, so as to result in United
States federal income and estate tax consequences different from those summarized below and which may adversely affect a non-U.S. holder of
our common stock. This summary does not address all aspects of United States federal income and estate taxes and does not deal with foreign,
state, local or other tax considerations that may be relevant to you in light of your particular circumstances. In addition, it does not represent a
detailed description of the United States federal income tax consequences applicable to you if you are subject to special treatment under the
United States federal income tax laws (including, without limitation, if you are a United States expatriate or a controlled foreign corporation ).

If an entity treated as a partnership for United States federal income tax purposes holds our common stock, the tax treatment of a partner will
generally depend upon the status of the partner and the activities of the partnership. If you are a partner of a partnership holding our common
stock, you should consult your own tax advisors.

If you are considering the purchase of our common stock, you should consult your own tax advisors concerning the particular United
States federal income and estate tax consequences to you of the purchase, ownership and disposition of the common stock, as well as the
consequences to you arising under the laws of any other taxing jurisdiction.
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In the event that we make a distribution of cash or other property (other than certain pro rata distributions of our stock) in respect of our
common stock, the distribution generally will be treated as a dividend for United States federal income tax purposes to the extent it is paid from
our current or accumulated earnings and profits, as determined under United States federal income tax principles. Any portion of a distribution
that exceeds our current and accumulated earnings and profits generally will be treated first as a return of capital, causing a reduction in the
adjusted tax basis of your common stock (but not below zero), and to the extent the amount of the distribution exceeds your adjusted tax basis in
our common stock, the excess will be treated as gain from the disposition of our common stock (the tax treatment of which is discussed below
under  Gain on Disposition of Common Stock ).

Dividends paid to you generally will be subject to withholding of United States federal income tax at a 30% rate or such lower rate as may be
specified by an applicable income tax treaty. However, dividends that are effectively connected with the conduct of a trade or business within

the United States (and, if required by an applicable income tax treaty, are attributable to a United States permanent establishment) are not subject
to the withholding tax, provided that you must provide a properly executed Internal Revenue Service Form W-8ECI (or other applicable form) in
accordance with the applicable certification requirements in order to establish an exemption from this withholding. Instead, such dividends are
subject to United States federal income tax on a net-income basis generally in the same manner as if you were a United States person as defined
under the Code. Any such effectively connected dividends received by a foreign corporation may be subject to an additional branch profits tax at
a 30% rate or such lower rate as may be specified by an applicable income tax treaty.

If you wish to claim the benefit of an applicable treaty rate and avoid backup withholding, as discussed below, for dividends, you will be
required (a) to provide the applicable withholding agent with a properly executed Internal Revenue Service Form W-8BEN or Form W-8BEN-E
(or other applicable form) certifying under penalty of perjury that you are not a United States person as defined under the Code and are eligible
for treaty benefits or (b) if our common stock is held through certain foreign intermediaries, to satisfy the relevant certification requirements of
applicable United States Treasury regulations. Special certification and other requirements apply to certain non-U.S. holders that are
pass-through entities rather than corporations or individuals.

If you are eligible for a reduced rate of United States withholding tax pursuant to an income tax treaty, you may obtain a refund of any excess
amounts withheld by timely filing an appropriate claim for refund with the Internal Revenue Service.

Gain on disposition of common stock

Subject to the discussion of backup withholding and FATCA below, any gain realized by you on the taxable disposition of our common stock
generally will not be subject to United States federal income tax unless:

the gain is effectively connected with a trade or business in the United States (and, if required by an applicable income tax treaty, is
attributable to a United States permanent establishment);

you are an individual who is present in the United States for 183 days or more in the taxable year of that disposition, and certain other
conditions are met; or

we are or have been a United States real property holding corporation for United States federal income tax purposes and certain other
conditions are met.

S-22

Table of Contents 28



Edgar Filing: NN INC - Form 424B5

Table of Conten

A non-U.S. holder described in the first bullet point immediately above generally will be subject to tax on the net gain derived from the
disposition in the same manner as if the non-U.S. holder were a United States person as defined under the Code. In addition, if any non-U.S.
holder described in the first bullet point immediately above is a foreign corporation, the gain realized by such non-U.S. holder may be subject to
an additional branch profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. An individual non-U.S.
holder described in the second bullet point immediately above generally will be subject to a flat 30% (or such lower rate as may be specified by
an applicable income tax treaty) tax on the gain derived from the disposition, which gain may be offset by United States-source capital losses,
even though the individual is not considered a resident of the United States.

Although there can be no assurance, we believe we are not and do not anticipate becoming a United States real property holding corporation for
United States federal income tax purposes.

Non-U.S. Holders should consult their tax advisors regarding potentially applicable income tax treaties that may provide for different rules.

Federal estate tax

Our common stock that is owned (or treated as owned) by an individual who is not a citizen or resident of the United States (as specially defined
for United States federal estate tax purposes) at the time of death will be included in his or her gross estate for United States federal estate tax
purposes, unless an applicable estate tax treaty provides otherwise, and, therefore, may be subject to United States federal estate tax.

Information reporting and backup withholding

Distributions paid to you and the amount of tax withheld, if any, with respect to such distributions generally will be reported to the Internal
Revenue Service. Copies of the information returns reporting such dividends and any withholding may also be made available to the tax
authorities in the country in which the you reside under the provisions of an applicable income tax treaty or exchange of information agreement.

You may be subject to backup withholding on dividends paid to you unless you certify, on an applicable Internal Revenue Service Form W-§,
under penalty of perjury that you are a non-U.S. person, or otherwise establish an exemption.

Information reporting and, depending on the circumstances, backup withholding generally will apply to the proceeds of a sale or other
disposition of our common stock within the United States or conducted through certain United States-related financial intermediaries, unless the
beneficial owner certifies, on an applicable Internal Revenue Service Form W-8, under penalty of perjury that it is a non-U.S. person, or
otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a non-U.S. holder s United States federal income tax liability provided the required information is timely furnished to the Internal
Revenue Service.

Additional withholding requirements

Under Sections 1471 through 1474 of the Code (commonly referred to as FATCA ), a 30% United States federal withholding tax may apply to
any dividends paid on our common stock, and, for a disposition of our common stock occurring after December 31, 2018, the gross proceeds
from such disposition, in each case paid to (i) a foreign financial institution (as defined by the Code to include, in addition to banks and
traditional financial
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institutions, entities such as investment funds and certain holding companies) which does not provide sufficient documentation, typically on
Internal Revenue Service Form W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) its compliance (or deemed compliance)
with FATCA (which may alternatively be in the form of compliance with an intergovernmental agreement with the United States) in a manner
that avoids withholding, or (ii) a non-financial foreign entity (as specifically defined in the Code) which does not provide sufficient
documentation, typically on Internal Revenue Service Form W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) adequate
information regarding certain substantial United States beneficial owners of such entity (if any). Accordingly, entities through which our
common stock is held may affect the determination of whether such withholding is required. If a dividend payment is both subject to
withholding under FATCA and subject to the withholding tax discussed above under  Dividends, the withholding under FATCA may be credited
against, and therefore reduce, such other withholding tax. The FATCA withholding tax will apply to all withholdable payments, however,
without regard to whether the beneficial owner of the payment would otherwise be entitled to an exemption from imposition of withholding tax
pursuant to an applicable tax treaty with the United States or U.S. domestic law. You should consult your own tax advisors regarding these
requirements and whether they may be relevant to your ownership and disposition of our common stock.
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Underwriting (conflicts of interest)

The Company and the underwriters named below have entered into an underwriting agreement with respect to the shares being offered. Subject
to certain conditions, each underwriter has severally agreed to purchase the number of shares indicated in the following table. J.P. Morgan
Securities LLC is acting as representative of the underwriters.

Number of
Underwriters shares
J.P. Morgan Securities LLC 7,250,000
Robert W. Baird & Co. Incorporated 1,625,000
KeyBanc Capital Markets Inc. 1,250,000
SunTrust Robinson Humphrey, Inc. 1,250,000
Lake Street Capital Markets, LLC 250,000
Stephens Inc. 250,000
William Blair & Company, L.L.C. 250,000
CJS Securities, Inc. 187,500
Regions Securities LLC 187,500
Total 12,500,000

The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the shares covered by the option
described below unless and until this option is exercised.

The underwriters have an option to buy up to an additional 1,875,000 shares from the Company. They may exercise that option for 30 days. If
any shares are purchased pursuant to this option, the underwriters will severally purchase shares in approximately the same proportion as set
forth in the table above.

The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriters by the Company. Such
amounts are shown assuming both no exercise and full exercise of the underwriters option to purchase 1,875,000 additional shares.

Paid by the company

Full

No exercise exercise

Per Share $ 0.84 $ 0.84
Total $ 10,500,000 $ 12,075,000

We estimate that our total expenses of the offering, excluding underwriting discounts and commissions, will be approximately $1,000,000. We
have agreed to reimburse the underwriters for any filing fees incident to, and the reasonable and documented fees and disbursements of counsel
in connection with, any required reviews by the Financial Industry Regulatory Authority, Inc. ( FINRA ) of the terms of the offering.

Shares sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this prospectus.
Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $.5040 per share from the initial public offering
price. After the initial offering of the shares, the representative may change the offering price and the other selling terms. The offering of the
shares by the underwriters is subject to receipt and acceptance and subject to the underwriters right to reject any order in whole or in part. Sales
of shares made outside of the United States may be made by affiliates of the underwriters.

A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or selling group members, if
any, participating in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group members for sale
to their online brokerage account holders. Internet distributions will be allocated by the representative to underwriters and selling group
members that may make Internet distributions on the same basis as other allocations.
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We, our directors and executive officers have agreed with the underwriters, for a period of 90 days after the date of this prospectus supplement,
subject to certain exceptions, not to offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise dispose of
any shares of common stock of the Company, or any options or warrants to purchase any shares of common stock of the Company, or any
securities convertible into, exchangeable for or that represent the right to receive shares of common stock of the Company, without the prior
written consent of J.P. Morgan Securities LLC. These restrictions do not prohibit sales by our Chief Executive Officer, Richard D. Holder, of up
to 100,000 shares of common stock, our Chief Financial Officer, Thomas C. Burwell, Jr., of up to 34,000 shares of common stock, a member of
our Board of Directors, and the Non-Executive Chairman of our Board of Directors, Robert E. Brunner, of up to 7,300 shares of common stock
pursuant to trading plans established pursuant to Rule 10b5-1 under the Exchange Act entered into prior to the date of this prospectus
supplement.

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions may
include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the
underwriters of a greater number of shares than they are required to purchase in the offering, and a short position represents the amount of such
sales that have not been covered by subsequent purchases. A covered short position 1is a short position that is not greater than the amount of
additional shares for which the underwriters option described above may be exercised. The underwriters may cover any covered short position
by either exercising their option to purchase additional shares or purchasing shares in the open market. In determining the source of shares to
cover the covered short position, the underwriters will consider, among other things, the price of shares available for purchase in the open
market as compared to the price at which they may purchase additional shares pursuant to the option described above. Naked short sales are any
short sales that create a short position greater than the amount of additional shares for which the option described above may be exercised. The
underwriters must cover any such naked short position by purchasing shares in the open market. A naked short position is more likely to be
created if the underwriters are concerned that there may be downward pressure on the price of the common stock in the open market after pricing
that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of common
stock made by the underwriters in the open market prior to the completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representative has repurchased shares sold b