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Check the appropriate box if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions (see General Instruction A.2. below):

· Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

· Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

· Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d- 2(b))

· Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e- 4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
[image: ][image: ]

Item 2.01. Completion of Acquisition or Disposition of Assets.[image: ]

On August 17, 2017, pursuant to the previously disclosed Purchase Agreement, dated as of July 10, 2017 (the “Purchase Agreement”), by and between NN, Inc. (the “Company”) and TSUBAKI NAKASHIMA Co., Ltd., a Japanese joint stock company (the “Purchaser”), the Company completed its sale of the Company’s global precision bearing components business (the “PBC Business”). Pursuant to the terms of the Purchase Agreement, the Purchase Price (as defined in the Purchase Agreement) for the PBC Business was approximately $387.6 million, which was paid by the Purchaser in cash.

The foregoing description of the Purchase Agreement and the transactions contemplated thereby are subject to, and qualified in their entirety by, the Purchase Agreement, which was attached as Exhibit 2.1 to the Current Report on Form 8-K filed by the Company on July 10, 2017 with the Securities and Exchange Commission and is incorporated herein by reference.

The unaudited pro forma condensed consolidated financial information of the Company giving effect to the sale of the PBC Business is attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 7.01. Regulation FD Disclosure.

On August 17, 2017, the Company issued a press release announcing the completion of the transaction contemplated by the Purchase Agreement. A copy of the press release is furnished as Exhibit 99.2 to this Current Report on Form 8-K.

The information, including the press release attached hereto, furnished under this Item 7.01 shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and shall not be deemed incorporated by reference into any other filing by the Company under the Exchange Act or the Securities Act of 1933, as amended, except as otherwise expressly stated in such filing.

2

Item 9.01. Financial Statements and Exhibits.[image: ]

(b) Pro Forma Financial Information

The unaudited pro forma condensed consolidated financial statements of the Company giving effect to the sale of the PBC Business are attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference. The attachments include an unaudited pro forma condensed consolidated balance sheet of the Company as of June 30, 2017, an unaudited pro forma condensed consolidated statement of operations of the Company for the six months ended June 30, 2017 and unaudited pro forma condensed consolidated statements of operations of the Company for each of the fiscal years ended December 31, 2016, 2015 and 2014, and present the Company’s financial condition and results of operations as if the sale of the PBC Business had occurred on June 30, 2017 for the unaudited pro forma condensed consolidated balance sheet and on January 1, 2014 for the unaudited pro forma condensed consolidated statements of operations.

(d) Exhibits

	Exhibit No.
	
	
	Description

	99.1
	
	Unaudited Pro Forma Condensed Consolidated Financial Information

	99.2
	
	Press Release issued by NN, Inc., dated August 17, 2017
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SIGNATURES[image: ]

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

	
	NN, INC.

	Date: August 23, 2017
	By: /s/ Matthew S. Heiter

	
	
	Matthew S. Heiter

	
	
	Senior Vice President and General Counsel
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	Description

	99.1
	
	Unaudited Pro Forma Condensed Consolidated Financial Information

	99.2
	
	Press Release issued by NN, Inc., dated August 17, 2017



Exhibit 99.1

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION

On August 17, 2017, NN, Inc. (the “Company”) completed the sale of its global precision bearing components business (the “PBC Business”) to TSUBAKI NAKASHIMA Co., Ltd. for total cash consideration of approximately $387.6 million.

The unaudited pro forma condensed consolidated balance sheet and the unaudited pro forma condensed consolidated statements of operations are derived from, and should be read in conjunction with, the historical financial statements and notes thereto of the Company, as presented in its Annual Report on Form 10-K for the year ended December 31, 2016 filed with the Securities and Exchange Commission (“SEC”) on March 16, 2017, and its Quarterly Report on Form 10-Q for the quarter ended June 30, 2017 filed with the SEC on August 14, 2017.

In connection with the preparation of Condensed Consolidated Financial Statements as of and for the three and six months ended June 30, 2017, the Company identified misstatements in its previously issued financial statements related to the foreign currency translation of its investment in a China joint venture. In addition, the Company previously corrected as out of period adjustments certain immaterial misstatements and reflected them in the prior period financial statements, where applicable. The Company assessed the materiality of the misstatements on prior periods’ financial statements in accordance with SEC Staff Accounting Bulletin (“SAB”) Topic 1.M, Materiality, codified in ASC Topic 250, Presentation of Financial Statements, (“ASC 250”) and concluded that the misstatements were not material to any prior annual or interim periods. In accordance with ASC 250 (SAB Topic 1.N, Considering the Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year Financial Statements), the Company has corrected these misstatements by revising the consolidated historical columns in the Unaudited Pro Forma Condensed Consolidated Statements of Operations for the years ended December 31, 2016 and 2015, included herein. See Note 14 as presented in the Quarterly Report on Form 10-Q for the quarter ended June 30, 2017 filed with the SEC on August 14, 2017 for additional information.

The unaudited pro forma condensed consolidated financial statements have been prepared giving effect to the sale of the Company’s PBC Business (the “Transaction”) as if the Transaction had occurred on June 30, 2017 for the unaudited pro forma condensed consolidated balance sheet and on January 1, 2014 for the unaudited pro forma condensed consolidated statements of operations. The unaudited pro forma condensed consolidated financial statements have been prepared giving effect to the pro forma assumption that the Company would have repaid a portion of its credit facilities with proceeds from the Transaction as if the repayment of credit facilities had occurred on June 30, 2017 for the unaudited pro forma condensed consolidated balance sheet and on January 1, 2016 for the unaudited pro forma condensed consolidated statements of operations.


The unaudited pro forma condensed consolidated financial statements are prepared in accordance with Article 11 of Regulation S-X. The pro forma adjustments are described in the accompanying notes and are based upon information and assumptions available at the time of the filing of this Current Report on Form 8-K.

The unaudited pro forma condensed consolidated financial statements do not purport to represent, and are not necessarily indicative of, what the Company’s actual financial position and results of operations would have been had the transaction occurred on the dates indicated. In addition, these unaudited pro forma condensed consolidated financial statements should not be considered to be indicative of the Company’s future financial performance.

The unaudited pro forma condensed consolidated financial information includes information, statements, and assumptions that are or may be considered “forward-looking” within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking statements generally can be identified by the use of words such as “may,” “should,” “will,” “expect,” “anticipate,” “continue,” “estimate,” “project,” “believe,” “plan” or similar expressions. Statements that describe objectives, plans, or goals also are forward-looking statements. These forward-looking statements involve risks and uncertainties, and actual results may differ materially from those contemplated by the forward-looking statements due to, among others, the risks and uncertainties described under the heading “Risk Factors” in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016. For any forward-looking statements contained herein, the Company claims the protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995, and the Company undertakes no obligation to update publicly or revise any forward-looking statements in light of new information or future events, except as required by law.

Unaudited Pro Forma Condensed Consolidated Balance Sheet[image: ]

As of June 30, 2017

	
	
	Consolidated
	
	
	PBC
	Pro Forma
	
	
	
	
	
	

	(in thousands)
	
	
	Historical
	
	
	
	
	Notes
	Pro Forma
	

	
	
	
	NN, Inc.
	
	
	Business
	Adjustments
	
	
	

	Assets
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Current assets:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Cash
	$
	19,166
	$
	(12,091)
	
	
	
	
	
	$
	7,075
	

	Accounts receivable, net
	
	162,363
	
	
	(53,369)
	
	
	
	
	
	
	108,994
	

	Inventories
	
	123,702
	
	
	(51,559)
	
	
	
	
	
	
	72,143
	

	Income tax receivable
	
	8,631
	
	
	—
	
	
	
	
	
	
	8,631
	

	Other current assets
	
	13,766
	
	
	(4,293)
	
	
	
	
	
	
	9,473
	

	Total current assets
	
	327,628
	
	
	
	(121,312)
	
	
	—
	
	
	
	
	206,316
	
	

	Property, plant and equipment, net
	
	333,160
	
	
	(94,636)
	
	
	
	
	
	
	238,524
	

	Goodwill, net
	
	452,282
	
	
	(9,082)
	
	
	
	
	
	
	443,200
	

	Intangible assets, net
	
	244,264
	
	
	(1,683)
	
	
	
	
	
	
	242,581
	

	Investment in joint venture
	
	39,853
	
	
	—
	
	
	
	
	
	
	39,853
	

	Other non-current assets
	
	8,629
	
	
	(145)
	
	
	
	
	
	
	8,484
	

	Total assets
	$
	1,405,816
	
	
	$
	(226,858
	)
	$
	—
	
	
	
	$
	1,178,958
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Liabilities and Stockholders’ Equity
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Current liabilities:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Accounts payable
	$
	78,308
	$
	(32,802)
	
	
	
	
	
	$
	45,506
	

	Accrued salaries, wages and benefits
	
	23,941
	
	
	(9,129)
	
	
	
	
	
	
	14,812
	

	Income taxes payable
	
	—
	
	
	—
	
	70,755
	(b)
	
	70,755
	

	Current maturities of long-term debt
	
	24,748
	
	
	—
	
	
	
	
	
	
	24,748
	

	Current portion of obligation under capital lease
	
	3,523
	
	
	(440)
	
	
	
	
	
	
	3,083
	

	Other current liabilities
	
	16,543
	
	
	
	(1,905)
	
	
	
	
	
	
	14,638
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total current liabilities
	
	147,063
	
	
	
	(44,276)
	
	70,755
	
	
	
	173,542
	

	Deferred tax liabilities
	
	99,333
	
	
	—
	
	(5,490)
	(i)
	
	93,843
	

	Long-term debt, net of current portion
	
	827,390
	
	
	—
	
	(367,676)
	(a)
	
	459,714
	

	Accrued post-employment benefits
	
	5,879
	
	
	(4,667)
	
	
	
	
	
	
	1,212
	

	Obligation under capital lease, net of current portion
	
	4,691
	
	
	(2,588)
	
	
	
	
	
	
	2,103
	

	Other non-current liabilities
	
	9,647
	
	
	
	(1,181)
	
	
	
	
	
	
	8,466
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total liabilities
	
	1,094,003
	
	
	
	(52,712)
	
	(302,411)
	
	
	
	738,880
	

	Total stockholders’ equity
	
	311,813
	
	
	
	(174,146
	)
	
	302,411
	
	(d)
	
	440,078
	
	

	Total liabilities and stockholders’ equity
	$
	1,405,816
	$
	(226,858)
	$
	—
	
	
	$
	1,178,958
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



See accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Information.

Unaudited Pro Forma Condensed Consolidated Statement of Operations[image: ]

For the Six Months Ended June 30, 2017

	
	
	
	
	Consolidated
	
	PBC
	
	Pro Forma
	
	
	
	
	
	

	(in thousands, except per share data)
	
	
	Historical
	
	
	
	
	Notes   Pro Forma
	

	
	
	
	NN, Inc.
	
	Business
	
	Adjustments
	
	

	
	Net sales
	
	
	$
	452,189
	
	$
	(136,687)
	
	
	
	
	
	
	
	$
	315,502
	
	

	
	Cost of products sold (exclusive of depreciation and amortization shown separately below)
	
	
	332,994
	
	(104,484)
	
	
	
	
	
	
	
	228,510
	

	
	Selling, general and administrative expense
	
	
	44,530
	
	(8,910)
	
	
	(293)
	(c)
	35,327
	

	
	Acquisition related costs excluded from selling, general and administrative
	
	
	—
	
	—
	
	
	
	
	
	
	
	—
	

	
	Depreciation and amortization
	
	
	31,468
	
	(6,112)
	
	
	
	
	
	
	
	25,356
	

	
	(Gain) loss on disposal of assets
	
	
	—
	
	—
	
	
	
	
	
	
	
	—
	

	
	Restructuring and integration expense
	
	
	446
	
	(429)
	
	
	
	
	
	
	
	17
	

	Income from operations
	
	
	42,751
	
	
	(16,752)
	
	
	
	293
	
	
	
	
	26,292
	
	

	
	Interest expense
	
	
	27,365
	
	(188)
	
	
	(12,880)
	(e)
	14,297
	

	
	Loss on extinguishment of debt and write-off of unamortized debt issuance costs
	
	
	39,639
	
	—
	
	
	(39,639)
	(g)
	—
	

	
	Derivative payments on interest rate swap
	
	
	—
	
	—
	
	
	
	
	
	
	
	—
	

	
	Derivative loss on change in interest rate swap fair value
	
	
	13
	
	—
	
	
	
	
	
	
	
	13
	

	
	Other (income) expense, net
	
	
	(79)
	
	(18)
	
	
	
	
	
	
	
	(97)
	

	Income (loss) before provision (benefit) for income taxes and share of net income from
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	joint venture
	
	
	(24,187)
	
	(16,546)
	
	
	52,812
	
	
	
	12,079
	

	
	Provision (benefit) for income taxes
	
	
	(7,128)
	
	(5,626)
	
	
	17,956
	(f)
	5,202
	

	
	Share of net income from joint venture
	
	
	2,937
	
	
	—
	
	
	
	
	
	
	
	
	2,937
	
	

	
	Net income (loss)
	$
	(14,122)
	$
	(10,920)
	$
	34,856
	$
	9,814
	

	Basic net income (loss) per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income (loss) per share
	
	$
	(0.52)
	
	
	
	
	
	
	
	$
	0.36
	

	
	Weighted average shares outstanding
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	27,358
	
	
	
	
	
	
	
	
	
	
	
	27,358
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Diluted net income (loss) per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income (loss) per share
	$
	(0.52)
	
	
	
	
	
	
	
	$
	0.35
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Weighted average shares outstanding
	
	
	27,358
	
	
	
	
	
	334
	(h)
	27,692
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



See accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Information.

Unaudited Pro Forma Condensed Consolidated Statement of Operations[image: ]

For the Year Ended December 31, 2016

	
	
	
	
	Consolidated
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	Historical
	
	PBC
	Pro Forma
	
	
	
	
	
	

	(in thousands, except per share data)
	
	
	NN, Inc.
	
	
	
	Notes
	Pro Forma
	

	
	
	As Revised
	
	Business
	Adjustments
	
	
	

	
	Net sales
	
	
	$
	833,488
	
	$
	(248,534)
	
	
	
	
	
	
	$
	584,954
	
	

	
	Cost of products sold (exclusive of depreciation and amortization shown separately
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	below)
	
	
	621,022
	
	(193,022)
	
	
	
	
	
	
	428,000
	

	
	Selling, general and administrative expense
	
	
	80,231
	
	(16,485)
	
	
	
	
	
	
	63,746
	

	
	Acquisition related costs excluded from selling, general and administrative
	
	
	—
	
	—
	
	
	
	
	
	
	—
	

	
	Depreciation and amortization
	
	
	62,488
	
	(11,676)
	
	
	
	
	
	
	50,812
	

	
	(Gain) loss on disposal of assets
	
	
	288
	
	—
	
	
	
	
	
	
	288
	

	
	Restructuring and integration expense
	
	
	10,024
	
	(4,366)
	
	
	
	
	
	
	5,658
	

	Income from operations
	
	
	59,435
	
	
	(22,985)
	
	
	—
	
	
	
	
	36,450
	
	

	
	Interest expense
	
	
	63,154
	
	(284)
	
	(30,999)
	(e)
	
	31,871
	

	
	Loss on extinguishment of debt and write-off of unamortized debt issuance costs
	
	
	2,589
	
	—
	
	62,498
	(g)
	
	65,087
	

	
	Derivative payments on interest rate swap
	
	
	609
	
	—
	
	
	
	
	
	
	609
	

	
	Derivative loss on change in interest rate swap fair value
	
	
	2,448
	
	—
	
	
	
	
	
	
	2,448
	

	
	Other (income) expense, net
	
	
	(2,591)
	
	476
	
	
	
	
	
	
	(2,115)
	

	Income (loss) before provision (benefit) for income taxes and share of net income from
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	joint venture
	
	
	(6,774)
	
	(23,177)
	
	(31,499)
	
	
	
	(61,450)
	

	
	Provision (benefit) for income taxes
	
	
	(8,133)
	
	(7,880)
	
	(10,709)
	(f)
	
	(26,722)
	

	
	Share of net income from joint venture
	
	
	5,938
	
	—
	
	
	
	
	
	
	5,938
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income (loss)
	$
	7,297
	$
	(15,297)
	$
	(20,790)
	
	
	$
	(28,790)
	

	Basic net income (loss) per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income (loss) per share
	$
	0.27
	
	
	
	
	
	
	
	
	$
	(1.07)
	

	
	Weighted average shares outstanding
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	27,016
	
	
	
	
	
	
	
	
	
	
	27,016
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Diluted net income (loss) per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income (loss) per share
	$
	0.27
	
	
	
	
	
	
	
	
	$
	(1.07)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Weighted average shares outstanding
	
	
	27,154
	
	
	
	
	(138)
	(h)
	
	27,016
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



See accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Information.

Unaudited Pro Forma Condensed Consolidated Statement of Operations[image: ]

For the Year Ended December 31, 2015

	
	
	
	
	Consolidated
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	Historical
	
	PBC
	
	Pro Forma
	
	
	
	
	
	
	

	(in thousands, except per share data)
	
	
	NN, Inc.
	
	
	
	
	
	Notes
	Pro Forma
	

	
	
	As Revised
	
	Business
	
	Adjustments
	
	
	
	

	
	Net sales
	
	
	$
	667,280
	
	$
	(261,837)
	
	
	$
	—
	
	
	
	$
	405,443
	
	

	
	Cost of products sold (exclusive of depreciation and amortization shown separately
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	below)
	
	
	525,993
	
	(205,362)
	
	
	
	
	
	
	
	320,631
	

	
	Selling, general and administrative expense
	
	
	51,780
	
	(16,807)
	
	
	
	
	
	
	
	34,973
	

	
	Acquisition related costs excluded from selling, general and administrative
	
	
	11,682
	
	—
	
	
	
	
	
	
	
	11,682
	

	
	Depreciation and amortization
	
	
	44,482
	
	(11,496)
	
	
	
	
	
	
	
	32,986
	

	
	(Gain) loss on disposal of assets
	
	
	(687)
	
	—
	
	
	
	
	
	
	
	(687)
	

	
	Restructuring and integration expense
	
	
	7,268
	
	(1,862)
	
	
	
	
	
	
	
	5,406
	

	Income from operations
	
	
	26,762
	
	
	(26,310)
	
	
	
	—
	
	
	
	
	452
	
	

	
	Interest expense
	
	
	29,899
	
	(317)
	
	
	
	
	
	
	
	29,582
	

	
	Loss on extinguishment of debt and write-off of unamortized debt issuance costs
	
	
	19,173
	
	—
	
	
	
	
	
	
	
	19,173
	

	
	Derivative payments on interest rate swap
	
	
	—
	
	—
	
	
	
	
	
	
	
	—
	

	
	Derivative loss on change in interest rate swap fair value
	
	
	—
	
	—
	
	
	
	
	
	
	
	—
	

	
	Other (income) expense, net
	
	
	1,175
	
	(654)
	
	
	
	
	
	
	
	521
	

	Income (loss) before provision (benefit) for income taxes and share of net income
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	from joint venture
	
	
	(23,485)
	
	(25,339)
	
	
	—
	
	
	
	
	(48,824)
	

	
	Provision (benefit) for income taxes
	
	
	(11,698)
	
	(8,615)
	
	
	
	
	
	
	
	(20,313)
	

	
	Share of net income from joint venture
	
	
	5,001
	
	—
	
	
	
	
	
	
	
	5,001
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income (loss)
	$
	(6,786)
	$
	(16,724)
	$
	—
	
	
	
	$
	(23,510)
	

	Basic net income (loss) per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income (loss) per share
	$
	(0.32)
	
	
	
	
	
	
	
	
	
	$
	(1.11)
	

	
	Weighted average shares outstanding
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	21,181
	
	
	
	
	
	
	
	
	
	
	
	21,181
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Diluted net income (loss) per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income (loss) per share
	$
	(0.32)
	
	
	
	
	
	
	
	
	
	$
	(1.11)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Weighted average shares outstanding
	
	
	21,181
	
	
	
	
	
	
	
	
	
	
	21,181
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



See accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Information.

Unaudited Pro Forma Condensed Consolidated Statement of Operations[image: ]

For the Year Ended December 31, 2014

	
	
	
	Consolidated
	
	PBC
	Pro Forma
	
	
	
	
	
	

	(in thousands, except per share data)
	
	Historical
	
	
	
	Notes
	Pro Forma
	

	
	
	NN, Inc.
	
	Business
	Adjustments
	
	
	

	
	Net sales
	
	$
	488,601
	
	$
	(278,026)
	
	$
	—
	
	
	
	$
	210,575
	
	

	
	Cost of products sold (exclusive of depreciation and amortization shown separately
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	below)
	
	384,889
	
	
	(215,875)
	
	
	
	
	
	
	169,014
	

	
	Selling, general and administrative expense
	
	43,756
	
	(18,005)
	
	
	
	
	
	
	25,751
	

	
	Acquisition related costs excluded from selling, general and administrative
	
	9,248
	
	
	—
	
	
	
	
	
	
	9,248
	

	
	Depreciation and amortization
	
	22,146
	
	(12,000)
	
	
	
	
	
	
	10,146
	

	
	(Gain) loss on disposal of assets
	
	—
	
	—
	
	
	
	
	
	
	—
	

	
	Restructuring and integration expense
	
	875
	
	(274)
	
	
	
	
	
	
	601
	

	Income from operations
	
	27,687
	
	
	(31,872)
	
	
	—
	
	
	
	
	(4,185)
	
	

	
	Interest expense
	
	10,895
	
	(334)
	
	
	
	
	
	
	10,561
	

	
	Loss on extinguishment of debt and write-off of unamortized debt issuance costs
	
	1,398
	
	
	—
	
	
	
	
	
	
	1,398
	

	
	Derivative payments on interest rate swap
	
	—
	
	—
	
	
	
	
	
	
	—
	

	
	Derivative loss on change in interest rate swap fair value
	
	—
	
	—
	
	
	
	
	
	
	—
	

	
	Other (income) expense, net
	
	2,222
	
	
	(560)
	
	
	
	
	
	
	1,662
	

	Income (loss) before provision (benefit) for income taxes and share of net income
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	from joint venture
	
	13,172
	
	(30,978)
	
	—
	
	
	
	(17,806)
	

	
	Provision (benefit) for income taxes
	
	5,786
	
	
	(10,533)
	
	
	
	
	
	
	(4,747)
	

	
	Share of net income from joint venture
	
	831
	
	
	—
	
	
	
	
	
	
	
	831
	
	

	
	Net income (loss)
	$
	8,217
	
	$
	(20,445)
	$
	—
	
	
	$
	(12,228)
	

	Basic net income (loss) per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income (loss) per share
	$
	0.46
	
	
	
	
	
	
	
	
	
	$
	(0.68)
	

	
	Weighted average shares outstanding
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	17,887
	
	
	
	
	
	
	
	
	
	
	17,887
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Diluted net income (loss) per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income (loss) per share
	$
	0.45
	
	
	
	
	
	
	
	
	$
	(0.68)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Weighted average shares outstanding
	
	18,253
	
	
	
	
	(366)
	(h)
	
	17,887
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



See accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Information.

NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION[image: ]

(In thousands, except per share information)

Note 1 – Basis of Presentation

The historical consolidated financial statements have been adjusted in the pro forma condensed consolidated financial statements to give effect to pro forma events that are (1) directly attributable to the Transaction, (2) factually supportable and (3) with respect to the pro forma condensed consolidated statements of operations, expected to have a continuing impact on the Company.

The pro forma condensed consolidated financial statements do not necessarily reflect what the consolidated Company’s financial condition or results of operations would have been had the Transaction occurred on the dates indicated. They also may not be useful in predicting the future financial condition and results of operations of the Company. The actual financial position and results of operations may differ significantly from the pro forma amounts reflected herein due to a variety of factors.

The condensed consolidated pro forma financial information does not reflect the realization of any expected cost savings from the sale of the PBC Business.

As disclosed in the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2017 (the “10-Q”), the Company corrected misstatements for prior periods by revising the condensed consolidated financial statements and other financial information included in the 10-Q. The accompanying pro forma condensed consolidated financial statements reflect the effect of the revision.

Note 2 – Disposition of Precision Bearing Components Business

The estimated net proceeds and gain on the sale of the PBC Business, based on the historical book balances of the PBC Business as of June 30, 2017, are as follows:

	Proceeds from sale
	$ 387,630
	

	Net assets sold
	(174,146)

	Transaction costs (1)
	(5,675)

	Pre-tax estimated gain on sale
	
	207,809
	

	Provision for income taxes (2)
	71,469
	

	Estimated gain on sale
	
	$ 136,340
	

	
	
	
	



(1) Transaction costs include accounting, tax, valuation, consulting, legal and investment banking fees related to the sale of the PBC Business, including approximately $0.3 million of Transaction costs expensed prior to June 30, 2017.
(2) Provision for income taxes was estimated using facts and circumstances available as of the date of this Current Report on Form 8-K.

Note 3 – Pro Forma Adjustments[image: ]

The following are descriptions of the pro forma adjustments related to the Transaction:

(a) Reflects the allocation of net proceeds from the Transaction to pay down the Company’s credit facilities. The pro forma adjustment to debt includes the following amounts:

	
	
	As of June 30, 2017

	
	Proceeds from sale
	
	$
	(387,630)
	

	
	Transaction costs incurred after June 30, 2017
	
	
	5,382
	

	
	Proceeds used to pay down credit facilities
	
	
	(382,248)

	
	Write-off of unamortized debt issuance costs
	
	
	14,572
	

	
	Pro forma adjustment to debt
	$
	(367,676)

	
	
	
	
	
	



(b) Represents the estimated accrued income taxes payable, using a federal statutory rate of 34%, related to the estimated gain on sale of the PBC Business, net of the $0.1 million tax effect of $0.3 million of Transaction costs expensed prior to June 30, 2017.

(c) Reflects the removal of transaction costs that were incurred prior to June 30, 2017 because they will not have a continuing impact on the Company.

(d) The unaudited pro forma condensed consolidated statements of operations exclude the estimated gain resulting from the sale of the PBC Business. This estimated gain will not have a continuing impact on the Company and is therefore reflected as a pro forma adjustment to stockholders’ equity in the unaudited pro forma condensed consolidated balance sheet. The pro forma adjustment to stockholders’ equity includes the following amounts:

	
	As of June 30, 2017

	Proceeds from sale
	
	$
	387,630
	

	Transaction costs incurred after June 30, 2017
	
	
	(5,382)

	Provision for income taxes (1)
	
	
	(70,755)

	Deferred income taxes
	
	
	5,490
	

	Write-off of unamortized debt issuance costs
	
	
	(14,572)

	Pro forma adjustment to stockholders’ equity
	
	$
	302,411
	

	
	
	
	
	



(1) Provision for income taxes was estimated using the Company’s federal statutory rate of 34%.

(e) Reflects a reduction of estimated interest expense and amortization of debt issuance costs incurred from the Company’s senior notes and credit facilities as a result of the pro forma assumptions that the Company 1) would have used proceeds from the Transaction to redeem its senior notes for approximately $304.8 million and to pay down approximately $77.4 million on its credit facilities and 2) would not have established a new incremental term loan in the credit facility amendment on April 3, 2017. The pro forma adjustment to interest expense gives effect to these assumptions as if the Transaction and repayment of debt had occurred on January 1, 2016. The pro forma adjustment to interest expense includes the following amounts:

	
	
	
	
	Six Months Ended
	
	
	Year Ended
	

	
	
	
	
	
	
	June 30, 2017
	December 31, 2016
	

	
	Interest expense:
	
	
	
	
	
	
	
	
	
	

	
	Senior Notes
	$
	(6,529)
	$
	(25,625)
	

	
	Credit Facility
	
	
	(5,721)
	
	
	(4,171)
	

	
	Amortization of debt issuance costs:
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Senior Notes
	
	
	(263)
	
	
	(989)
	

	
	Credit Facility
	
	
	(367)
	
	
	(214)
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Pro forma adjustment to interest expense
	$
	(12,880)
	$
	(30,999)
	

	
	
	
	
	
	
	
	
	
	
	
	
	



(f) Represents the estimated income tax effect, using a federal statutory rate of 34%, related to the sale of the PBC Business, losses on the extinguishment of debt and write-off of unamortized debt issuance costs, and a reduction in interest expense. The effective tax rate of the Company after the Transaction may differ from what is presented in the unaudited pro forma condensed consolidated financial statements as a result of different tax jurisdictions.

(g) Represents the loss on extinguishment of debt and write-off of unamortized debt issuance costs as if the proceeds of the Transaction had been used to pay down the Company’s senior notes and credit facilities as of January 1, 2016. The senior notes were redeemed on April 3, 2017 for $281.6 million, resulting in a loss on debt extinguishment that included a $31.6 million call premium and a $4.7 million write-off of unamortized debt issuance costs. The pro forma adjustments reflect the effect as if the redemption of the senior notes using proceeds from the Transaction had occurred on January 1, 2106 rather than April 3, 2017, consistent with the Company’s prioritization to pay down debt bearing the highest interest rate first. In connection with the senior notes redemption on April 3, 2017, the credit facility was amended, resulting in an additional loss on extinguishment of approximately $3.4 million. The pro forma adjustments consist of the following amounts:[image: ]

	
	
	
	
	Six Months Ended
	
	
	Year Ended
	

	
	
	
	
	
	June 30, 2017
	December 31, 2016
	

	
	Senior Notes:
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Call premium
	$
	(31,585)
	$
	54,792
	
	

	
	Unamortized debt issuance costs
	
	(4,660)
	
	
	4,923
	
	

	
	Credit Facility:
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Unamortized debt issuance costs
	
	(3,394)
	
	
	2,783
	
	

	Pro forma adjustment to loss on extinguishment of debt and write-off of
	
	
	
	
	
	
	
	

	
	unamortized debt issuance costs
	$
	(39,639)
	$
	62,498
	
	

	
	
	
	
	
	
	
	
	
	
	
	



(h) Represents the impact on diluted shares outstanding after giving effect to the operating results of the PBC Business and other pro forma adjustments. The following table presents a reconciliation of pro forma net income (loss) per share.

	
	Six Months Ended
	
	
	Year Ended
	
	
	Year Ended
	
	
	Year Ended

	
	
	June 30, 2017
	
	December 31, 2016
	
	December 31, 2015
	
	December 31, 2014

	Pro forma net income (loss)
	$
	9,814
	
	
	$
	(28,790)
	
	
	$
	(23,510)
	
	
	$
	(12,228)
	

	Pro forma basic weighted average shares outstanding
	
	27,358
	
	
	27,016
	
	
	21,181
	
	
	17,887

	Pro forma effect of dilutive stock options
	
	334
	
	
	—
	
	
	—
	
	
	—

	Pro forma diluted shares outstanding
	
	27,692
	
	
	
	27,016
	
	
	
	21,181
	
	
	
	17,887
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Pro forma basic net income (loss) per share
	$
	0.36
	$
	(1.07)
	$
	(1.11)
	$
	(0.68)

	Pro forma diluted net income (loss) per share
	$
	0.35
	$
	(1.07)
	$
	(1.11)
	$
	(0.68)



For the six months ended June 30, 2017, approximately 0.4 million potentially dilutive stock options had the effect of being anti-dilutive and were excluded from the calculation of pro forma net income per share. Given the pro forma net losses for the years ended December 31, 2016, 2015 and 2014, all options are considered anti-dilutive and were excluded from the calculation of pro forma diluted net loss per share.

(i) Represents the net deferred income tax liability related to the PBC Business.

Exhibit 99.2
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RE: NN, Inc.

207 Mockingbird Lane

3rd Floor

Johnson City, TN 37604

FOR FURTHER INFORMATION:


AT THE COMPANY

Robbie Atkinson

VP, Strategy & Investor Relations

(423) 434-8398



AT ABERNATHY MACGREGOR

Claire Walsh

(General info)

212-371-5999



FOR IMMEDIATE RELEASE

August 17, 2017



NN, INC. COMPLETES DIVESTITURE OF PRECISION BEARING COMPONENTS GROUP

Johnson City, TN, August 17, 2017 – NN, Inc., (NASDAQ: NNBR) a diversified industrial company, today announced that the Company has successfully completed its previously announced divestiture of the Precision Bearing Components Group (PBC) to Tsubaki Nakashima, Co., Ltd., for $375 million in cash.

Richard Holder, President and CEO commented, “The sale of PBC furthers NN’s long-term strategy to build a diversified industrial business. We now estimate the net proceeds from the transaction to be $300 million which further enhances our ability to continue to balance our portfolio, expand our margin and earnings profile, strengthen our balance sheet and strategically acquire businesses in higher growth and higher margin end markets.

NN, Inc., a diversified industrial company combines advanced engineering and production capabilities with in-depth materials science expertise to design and manufacture high-precision components and assemblies for a variety of markets on a global basis. Headquartered in Johnson City, Tennessee, NN has 33 manufacturing plants in North America, Western Europe, Eastern Europe, South America and China.

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

including statements relating to the future performance and prospects of an acquired business, the expected benefits of an acquisition on the Company’s future business and operations and the ability of the Company to successfully integrate recently acquired businesses or the possibility that the Company will be unable to execute on the intended redeployment of proceeds from a divestiture, whether due to a lack of favorable investment opportunities or otherwise.[image: ]

For additional information concerning such risk factors and cautionary statements, please see the section titled “Risk Factors” in the Company’s periodic reports filed with the Securities and Exchange Commission, including, but not limited to, the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016. Except as required by law, we undertake no obligation to update or revise any forward-looking statements we make in our press releases, whether as a result of new information, future events or otherwise.
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