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            If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

            If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o
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CALCULATION OF REGISTRATION FEE

Title of each class of securities
to be registered

Amount to be
registered(1)

Proposed
maximum

offering price per
share(2)

Proposed
maximum

aggregate offering
price(2)

Amount of
registration fee(3)

Common Stock, par value of $.0005 per share(4) 3,450,000 $6.73 $23,218,500 $4,573.46

Notes:

(1)
Includes 450,000 additional shares that the underwriters have the option to purchase.

(2)
Estimated solely for purposes of calculating the amount of the registration fee. In accordance with Rule 457(c) of the Securities Act of 1933 (the
"Securities Act"), as amended, the price shown is the average of the high and low selling prices of the Common Stock on March 23, 2015, as reported
on NASDAQ.

(3)
The registrant previously paid $4,221.55 in respect of 3,000,000 shares on December 2, 2014. The registrant herewith pays $351.91 in respect of the
additional 450,000 shares to be registered.

(4)
Pursuant to Rule 416 under the Securities Act, the shares of common stock registered hereby also include an indeterminate number of additional shares
of common stock as may from time to time become issuable by reason of stock splits, stock dividends, recapitalizations or other similar transactions.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until this registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.

Edgar Filing: ARC Group Worldwide, Inc. - Form S-1/A

2



Edgar Filing: ARC Group Worldwide, Inc. - Form S-1/A

3



Table of Contents

The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell
these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 24, 2015

PRELIMINARY PROSPECTUS

3,000,000 Shares of Common Stock

ARC Group Worldwide, Inc.

        ARC Group Worldwide, Inc. is offering 3,000,000 shares of its common stock in this offering. Our common stock is listed on The
NASDAQ Capital Market, or NASDAQ, under the symbol "ARCW." On March 23, 2015, the closing sale price of our common stock as
reported on NASDAQ was $6.69 per share.

Investing in our common stock involves a high degree of risk. See "Risk Factors" beginning on page 11 of
this prospectus.

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

Per Share Total

Public offering price $        $        

Underwriting discounts and commissions(1) $        $        

Offering proceeds to us, before expenses $        $        

(1)
We have agreed to reimburse the underwriters for certain expenses in connection with this offering. See "Underwriting."

        The underwriters expect to deliver the shares to purchasers in the offering on or about            . We have granted the underwriters an option
for a period of 30 days to purchase an additional 450,000 shares of our common stock. If the underwriters exercise the option in full, the total
underwriting discounts and commissions payable by us will be $        , and the total proceeds to us, net of underwriting discounts but before
expenses, will be $        .
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Brean Capital Imperial Capital

The date of this prospectus is                        , 2015
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We are responsible for the information contained or incorporated by reference in this prospectus and in any related free-writing
prospectus we prepare or authorize. We have not authorized anyone to give you any other information, and we take no responsibility
for any other information that others may give you. We are offering to sell, and seeking offers to buy, shares of our common stock only
in jurisdictions where offers and sales are permitted. The information in this document may only be accurate on the date of this
document, regardless of its time of delivery or of any sales of shares of our common stock. Our business, financial condition, results of
operations or cash flows may have changed since such date.

        Through and including                , 2015 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities,
whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer's obligation to deliver a
prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.

        For investors outside of the United States: Neither we nor the underwriters have done anything that would permit this offering or possession
or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. You are required to
inform yourselves about and to observe any restrictions relating to this offering and the distribution of this prospectus outside of the United
States.
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 PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. Because this is only a summary, it does not contain all of the
information that may be important to you. This prospectus incorporates by reference our Annual Report on Form 10-K for the fiscal year ended
June 30, 2014, filed with the U.S. Securities & Exchange Commission (the "SEC") on November 12, 2014 (our "2014 Annual Report"), our
Quarterly Report for the quarterly period ended September 28, 2014, filed with the SEC on November 12, 2014, our Quarterly Report for the
quarterly period ended December 28, 2014, filed with the SEC on February 5, 2015, our amended Definitive Proxy Statement on Schedule 14A,
filed with the SEC on November 28, 2014 (our "Proxy Statement"), and our current reports on Form 8-K, filed with the SEC on September 8,
2014, September 12, 2014, November 12, 2014, November 12, 2014 (items 1.01, 8.01, and 9.01), December 3, 2014, December 30, 2014,
January 14, 2015, January 20, 2015, February 5, 2015 and March 23, 2015 (excluding any information "furnished" in such reports under
Items 7.01 or 9.01) (our "Current Reports"). You should read this entire prospectus and should consider, among other things, the matters set
forth under "Risk Factors" in this prospectus and our financial statements and related notes thereto incorporated by reference in this
prospectus, before making your investment decision. Unless the context provides otherwise, all references herein to the "Company," "ARC,"
"we," "our" and "us" refer to ARC Group Worldwide, Inc. and its subsidiaries. We refer to certain subsidiaries as follows: Advanced Forming
Technology, Inc. and AFT-Hungary Kft. (together "AFT", consisting of two operating units: "AFT-US" U.S. operations and "AFT-HU" Hungary
operations); Advance Tooling Concepts, LLC ("ATC"); Quadrant Metals Technologies LLC ("QMT"); TeknaSeal LLC ("TeknaSeal");
FloMet LLC ("FloMet"); General Flange & Forge LLC ("GF&F"); 3D Material Technologies, LLC ("3DMT"); Thixoforming LLC
("Thixoforming") and ARC Metal Stamping, LLC ("AMS"), doing business as Kecy Metal Technologies ("Kecy").

Company Overview

        We are a leading global advanced manufacturer and 3D printing service provider. We provide our customers with a holistic solution in
precision metal and plastic fabrication, from prototyping to full run production. We differentiate ourselves from our competitors by providing
custom, innovative solutions to improve speed-to-market for our customers.

        Our mission is to bring technology and innovation to traditional manufacturing, thereby benefiting from the elimination of inefficiencies
currently present in the global supply chain. In particular, our focus is on accelerating the industry adoption of certain technologies, such as
automation, robotics, software, and 3D printing, as well as providing innovative ways to streamline the manufacturing process, including rapid
tooling and online instant quoting.

        The two key pillars of our business strategy are centered on the following areas:

�
Providing a Holistic Solution to Manufacturing Needs.  The metal and plastic fabrication industries are fragmented with
single-solution providers. Given the inefficiencies of working with these groups, many manufacturers seek to reduce their
supplier base by working with more scaled, holistic providers. Our strategy is to operate as a "one-stop shop" by offering a
spectrum of highly advanced products, processes, and services across a variety of proprietary base materials, thereby
delivering: (i) highly-engineered precision components with efficient production yields; and (ii) consolidated and
streamlined supply chains via our holistic solutions.

�
Accelerating Speed-to-Market.  The traditional manufacturing process, which often includes an inefficient price-quoting
system and time-consuming tooling and production, is subject to lengthy bottlenecks. We focus on reducing these
inefficiencies through highly customized prototypes and small batch and short-run services, as well as seamless integration
of proprietary technologies, such as online instant quoting, 3D printing, and rapid tooling, dramatically reducing the time
and cost associated with new product development.

1

Edgar Filing: ARC Group Worldwide, Inc. - Form S-1/A

7



Table of Contents

        We believe certain manufacturing processes are moving away from traditional low-cost production centers, given increases in global wages
and the displacement of labor by technology. We believe this will further accelerate the adoption of technology, including automation, robots
and artificial intelligence, as inefficient and legacy manufacturing paradigms are displaced by new and more efficient systems. We believe that
U.S. manufacturing is poised for a significant rejuvenation as domestic production improves. We view these developments and the anticipated
resurgence of U.S. manufacturing as a substantial growth opportunity for our Company.

        We continue to build our enterprise through scalable organic growth, by cross-selling new services to our customer base, and through
vertical and horizontal acquisitions. In particular, we anticipate adding, through acquisitions, additional metal fabrication services in order to
further consolidate the supply chain, cross-sell services into our respective customer bases, benefit from the implementation of operational best
practices, and further expand our proprietary technologies.

Competitive Strengths

        Our competitive strengths include the following:

�
Leading Market Position in MIM, an Industry with High Barriers to Entry.  We believe we are one of the largest
companies in the global MIM industry. Further, we believe our proprietary production processes, longstanding customer
relationships, well-established industry reputation, and track record for quality products and services provide us with a
competitive advantage over other market participants. We believe that the development of high-quality, commercially
scalable MIM production would require any new competitors to invest significant capital and years of research and
development before being able to commercially compete with us, thereby resulting in high barriers to entry for any new
participants in the industry.

�
Metal 3D Printing Part Production.  Due to the complementary nature of the MIM process and metal 3D printing, in the
second quarter of fiscal 2014, we established our 3DMT Group segment which consists of our tooling product line, ATC,
which was acquired in April 2014, and 3D printing. We believe we are one of the few companies well-positioned to take
advantage of the emerging metal 3D printing industry. Additive Manufacturing ("AM", which includes 3D printing) is still
in its infancy, but the barriers to entry remain high principally due to the demands of properly scaling and building such a
business. Experience working with metal powder and producing complex metal components is critical to making quality,
production-capable metal 3D parts. 3D printing services are relatively new and are currently a small portion of our business,
however, we believe our experience and ancillary know-how are material competitive advantages to significantly grow this
area of our operations during the foreseeable future.

�
Early Adoption of AM and Other Advanced Manufacturing Technologies.  We believe our adoption and implementation
of AM and other advanced manufacturing technologies, such as robotics, RapidMIM, rapid tooling, and development of
instant online quoting, are key competitive advantages in the fragmented market in which we operate. These technologies
provide our customers with reduced order turnaround times and customized engineering solutions, while strengthening our
customer relationships and enhancing our ability to market a broader and differentiated suite of products. We believe our
capital investment and collective experience with these technologies would be difficult to replicate for smaller or limited
product-suite competitors.

�
Established Customer Base in High Growth Markets.  Our customers include global leaders in high-growth sectors,
including manufacturers of medical/dental devices, firearms and defense, automotive, aerospace,consumer durables, and
electronic devices. In several cases, our components have been incorporated into the design of our customers' products for
many

2
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generations, which positions us advantageously for inclusion in future product launches. We expect our AM business to
grow through demand from our existing customers as they become aware of the efficiencies and benefits of AM
manufacturing solutions. As such, we expect to continually increase our "wallet share" within our existing customer base,
capturing an increasing amount of customer spending through the continuation of improvements to our existing products and
by cross-selling our Company-wide capabilities. Our four top customers accounted for approximately 40% of our fiscal year
2014 revenue. As a result of our 2014 acquisitions, we have improved the diversification of our customer base so that, for
the six months ended December 28, 2014, no individual customer accounted for more than ten percent of our sales. The
Company had sales to three significant customers for the six month period ended December 28, 2014 and four significant
customers for the twelve month period ended June 30, 2014, which represented approximately 25.6%, and 40.0%,
respectively, of the Company's total sales. However, the immediate loss of any of these customers could have a material
adverse effect on our financial position and results of operations. Through additional acquisitions and organic growth, we
seek to further diversify both our offerings and our customer base. Assuming our continued customer diversification, we do
not believe the loss of any one of our core customers would have a long-term material adverse effect on our results of
operations. However, there can be no assurance that the loss of any one or more of our core customers would not have a
material adverse effect on our results of operations, at least in the short term.

�
Differentiated Business Model.  We believe that our business model is highly differentiated from many of our competitors.
Because we have generally manufactured some of the most critical and difficult-to-produce components for our customers'
products, we have been able to expand the scope of products we offer to our customers to include other value-added services
such as AM, plastic injection molding, and rapid tool making, among others. We believe our full-service solution represents
a distinct competitive advantage in the marketplace and will increasingly become an even more important value
differentiator going forward.

�
Lean Manufacturing and Operating Best Practices.  We manage our manufacturing operation on a decentralized basis,
whereby each of our 10 operating subsidiaries is run by a General Manager ("GM"). Our GMs are experts in lean
manufacturing, six sigma, automation, and general operating best practices. We have an orientation process whereby
lean-manufacturing leaders groom our rising managers and mentor them on operating efficiency and excellence. These
internal best practices are shared among our facilities and implemented when we acquire or initiate new operations.

�
Experienced Management Team.  Our Chairman and Chief Executive Officer, Jason T. Young, has been integral to the
strategic direction and growth of our business since he joined our Company in 2008. Among other achievements, Mr. Young
led the turnaround of the Company, taking it from an unprofitable business to the growing and profitable business it is today.
Additionally, our Chief Financial Officer, Drew M. Kelley, who joined the Company in 2013 after a longstanding tenure in
the financial services industry, contributes valuable expertise by providing our Company with financial oversight, strategic
direction and complex corporate finance experience.

Business Strategy

        Our business strategy focuses on growing our revenues through the addition of new customers and by increasing our "wallet share" from
existing customers through implementation of our technology and innovative solutions. As we continue to grow our business, we expect that our
increased size and scale will translate into improved operating margins as we realize more favorable pricing terms from our

3
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customers and suppliers and by executing numerous lean manufacturing efficiencies. In order to achieve this growth plan, we are implementing
the following strategic initiatives:

�
Provide Customers with Faster and Higher Quality Solutions.  We believe that a key competitive differentiator in our
business is utilizing technology solutions to increase customers' speed-to-market. We believe our technology-enhanced
service offerings, which include 3D printing, rapid tooling, and RapidMIM, can materially reduce lead times and produce
greater manufacturing efficiency. In early 2014, we announced the launch of our proprietary online instant quoting software
system and introduced this system for our 3DMT business in August 2014. We expect this quoting system to open new
markets and reduce customer lead times. In particular, we focus on engaging customers at the design phase of their product
and endeavor to have them adopt our high-quality solutions throughout the entire manufacturing process, from prototype
through large-scale commercial production, in order to create a more long term partnership.

�
Cross-Sell Products and Services Across Our Customer Base.  As we continue to offer new and complementary products
and services across our Company, we are able to gain access to new customer bases. These new customers present us with
opportunities to cross-sell our full suite of products and services. We believe that our customers value simplification of their
supply chains by reducing the number of suppliers. Consequently, we have found cross-selling provides us with a
compelling strategy for revenue growth, and we plan to continue to capitalize on cross-selling opportunities as we add
products and services to our existing capabilities.

�
Expand Sales Force and Marketing.  We have a highly skilled, technically-focused sales force, which generally markets
our products to the engineering members of our customer base. Each ARC sales representative is responsible for selling our
complete suite of solutions to target customers. Traditional sales methodologies are supported and complemented by our
online initiatives, as we have invested resources for improving our search engine optimization and marketing solutions. We
believe that international markets present a compelling growth opportunity for our business and in 2014, we launched an
international sales team.

�
Increase Market Penetration of 3D Technology.  We believe Additive Manufacturing, and in particular, metal 3D printing,
can create growth opportunities in traditional manufacturing. Over the next several years, metal 3D printing should continue
to displace traditional forms of metal fabrication. Given this significant opportunity, ARC has, and will continue to, make
material investments in machinery and personnel in order to offer and expand this capability. At the same time, these AM
capabilities, given their complementary attributes to our MIM business, should provide opportunities to accelerate the
growth in the Company's traditional fabrication processes.

�
Continue to Pursue Accretive Acquisitions.  We intend to continue to pursue acquisitions that meet our core strategic and
financial criteria. In particular, we seek companies that offer complementary products and services to our existing portfolio,
while at the same time, provide us with access to new customer bases to cross-sell our existing solutions. We believe there
are numerous potential acquisition targets that meet our targeted criteria, and we intend to continue to pursue such
acquisitions in the future.

4
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Summary of Risks Related to Our Business

        An investment in our common stock involves a high degree of risk. These risks are summarized and more fully discussed in the "Risk
Factors" section below. You should carefully consider these risks before deciding to invest in our common stock. These risks include, but are not
limited to:

�
our substantial indebtedness under the Citizens Bank, N.A. ("Citizens Bank") Amended & Restated Credit Agreement, as
amended (the "Senior Credit Facility") and the McLarty Capital Partners SBIC, L.P. Credit Agreement, as amended (the
"Subordinated Credit Facility");

�
our ability to prepare for, respond to and successfully achieve our objectives relating to technological and market
developments and changing customer needs;

�
our participation in markets that are competitive;

�
general economic and industry conditions;

�
our customer concentration and the loss of any one of these customers;

�
our ability to realize benefits from acquisitions;

�
our ability to retain our key personnel and to attract and integrate additional personnel;

�
our ability to maintain cost controls;

�
our majority stockholder Everest Hill Group's ability to control our common stock; and

�
other risks and uncertainties, including those listed under the caption "Risk Factors" in this prospectus.

Credit Agreement Financial Ratio Compliance

        As of June 30, 2014, we were not in compliance with certain of our financial covenant ratios under our prior credit agreement with Citizens
Bank. We renegotiated the terms of our credit agreement and on November 10, 2014, we entered into our new Senior Credit Facility with
Citizens Bank and obtained waivers regarding the prior non-compliance matters. On November 10, 2014, we also entered into our Subordinated
Credit Facility. As of the date of this prospectus, we have approximately $             million of indebtedness on a consolidated basis and we are in
compliance with all of our financial ratio covenants of both of our credit facilities.

Our Majority Stockholder

        After completion of this offering, our majority stockholder, Everest Hill Group ("Everest Hill Group"), will own approximately       % of
our Company's issued and outstanding shares of common stock. Everest Hill Group also owns a minority interest in Brean Capital, LLC ("Brean
Capital"), an underwriter for this offering, and, therefore, Brean Capital and the Company are affiliated through common ownership. See
"Conflict of Interest" below.

Conflict of Interest
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        Our majority stockholder, Everest Hill Group, which will own approximately      % of the Company following the completion of this
offering, also owns a minority interest in Brean Capital, an underwriter for this offering. Brean Capital does not own any common stock of our
Company. In addition, Everest Hill Group has a business relationship with McLarty Capital Partners SBIC, L.P. ("McLarty"), with whom we
have entered into the Subordinated Credit Facility, through Jason T. Young, our Chairman and Chief Executive Officer, in his capacity as a
partner in an investment manager which serves as the advisor to a fund which has an economic interest in McLarty. Because we, McLarty and
Brean Capital may be deemed to be under common control, a "conflict of interest" is
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deemed to exist within the meaning of FINRA Rule 5121. Accordingly, this offering will be made in compliance with the applicable provisions
of FINRA Rule 5121. In accordance with FINRA Rule 5121, Imperial Capital, LLC ("Imperial Capital") has agreed to act as the qualified
independent underwriter for the offering. In that role, Imperial Capital has participated in the preparation of this prospectus and the registration
statement of which this prospectus forms a part and has exercised its usual standards of due diligence with respect thereto. In addition, in
accordance with FINRA Rule 5121, Brean Capital will not sell our common stock to a discretionary account without receiving written approval
from the account holder. See "Underwriting�Conflicts of Interest."

Company Information

        Our Company was incorporated in the State of Utah on September 30, 1987. Our principal executive offices are located at 810 Flightline
Boulevard, Deland, Florida 32724, our telephone number is (303) 467-5236 and our website is http://www.arcgroupworldwide.com. Information
contained on, or accessible through, our website is not part of this prospectus, and such content is not incorporated by reference herein.

6
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 THE OFFERING

Common Stock Offered: 3,000,000 Shares
Common Stock Outstanding after this
Offering: 18,080,121 Shares(1)
Option to Purchase Additional Shares We have granted the underwriters an option to purchase up to 450,000 additional shares of our

common stock. This option is exercisable, in whole or in part, for a period of 30 days from the
date of this prospectus.

Use of Proceeds: We estimate that the net proceeds from our sale of shares of our common stock in this offering
will be approximately $            , or approximately $            if the underwriters exercise their
option to purchase additional shares in full, based on an assumed public offering price of
$            per share, which was the closing price of our common stock on                        , 2015,
as reported by NASDAQ.
We are voluntarily raising equity capital in this offering with the primary objectives of
deleveraging the Company, increasing flexibility under our credit agreements and increasing
liquidity in the Company's publicly traded common stock. As of the date of this prospectus, the
Company plans to use all of the net proceeds from the Offering to prepay a portion of the
outstanding indebtedness under our Senior Credit Facility and our Subordinated Credit Facility,
which we used to finance our acquisitions of ATC, Thixoforming, Kecy, and Munson. Any
material increase of the Company's anticipated offering price of the Shares at the closing of the
offering could result in a portion of net proceeds being utilized for acquisitions and/or capital
expenditures, as described in further detail below. In the event we are unable to use any
remaining proceeds for purposes permitted under our Credit Facilities within 90 days after the
closing, then all of the remaining proceeds would also be used to prepay our indebtedness.
The Senior Credit Facility: Under the terms of our Senior Credit Facility, if after the offering
our Senior Leverage Ratio is greater than 2.25:1.00 (as calculated on a pro forma basis), then
the proceeds of the offering will be utilized as follows: 100% of the amount, if any, of such net
cash proceeds necessary to reduce the Senior Leverage Ratio to 2.75:1.00 on a pro forma basis,
plus (y) 75% of the balance, if any, of such net cash proceeds remaining, to the extent necessary
to reduce the Senior Leverage Ratio to 2.25:1.00 on a Pro Forma Basis, plus (z) 50% of the
balance, if any, of such net cash proceeds remaining. Prepayments of the Senior Credit Facility
loans will not be made in connection with the offering to the extent the Company's Senior
Leverage Ratio is less than 2.25:1.00 and the proceeds thereof are utilized within 90 days to
(i) finance a permitted acquisition or other permitted investments; or (ii) to finance consolidated
capital expenditures.

7
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The Subordinated Credit Facility: Under the terms of our Subordinated Credit Facility, if after
the offering the Company's Senior Leverage Ratio is greater than 2.25:1.00 (as calculated on a
pro forma basis), then the proceeds of the offering will be utilized as follows: 25% of the
amount, if any, of such net cash proceeds necessary to reduce the Senior Leverage Ratio to
2.25:1.00 on a pro forma basis, plus (y) 50% of the balance. Prepayments of the subordinated
loans will not be made in connection with the offering to the extent that, after satisfaction of the
prepayment obligations under the Senior Credit Facility, the Company's Senior Leverage Ratio
is less than 2.25:1.00 and the proceeds thereof are utilized within 90 days to (i) finance a
permitted acquisition or other permitted investments; or (ii) to finance consolidated capital
expenditures.

Risk Factors: See the section entitled "Risk Factors" beginning on page 11 for a discussion of factors to
consider carefully before deciding whether to purchase shares of our common stock.

NASDAQ Symbol: ARCW

(1)
The number of shares of our common stock to be outstanding immediately after this offering is based on 15,080,121 shares of
common stock outstanding as of December 28, 2014 and gives effect to the issuance of 3,000,000 shares of our common stock to be
sold by us in this offering.

As of the date of this prospectus, we have no options or warrants issued or outstanding and we have no equity incentive plan in effect
that could result in the issuance of any options or warrants or similar instruments.

Unless otherwise indicated, this prospectus assumes no exercise by the underwriters of their option to purchase up to 450,000
additional shares of our common stock from us.
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 SUMMARY CONSOLIDATED FINANCIAL INFORMATION

        The summary consolidated financial information set forth below for each of the years ended June 30, 2012, 2013 and 2014 has been derived
from our audited consolidated financial statements. The summary consolidated financial information set forth below for the six months ended
December 28, 2014 and December 29, 2013 has been derived from our unaudited financial statements. The unaudited financial statements have
been prepared on the same basis as the audited financial statements and, in the opinion of our management, include all adjustments, consisting of
normal recurring adjustments necessary for a fair presentation of the information set forth herein. Operating results for the six months ended
December 28, 2014 are not necessarily indicative of the results that may be expected for the year ending June 30, 2015, or for any future period.
ARC Group Worldwide is considered a smaller reporting company under the Securities Exchange Act of 1934 and is not required to disclose the
summary consolidated financial data. We have elected to voluntarily disclose the financial information below as we believe it would be helpful
to potential investors.

 Consolidated Statement of Operations Data
(in thousands, except per share data)

For the Six Months Ended,

Year Ended June 30, December 29,
2013

December 28,
20142012 2013 2014

(unaudited)
Sales $ 30,407 $ 68,486 $ 82,926 $ 38,342 $ 55,804
Gross profit 11,711 18,292 24,233 11,955 13,370
Selling, general and administrative expense 6,408 11,620 15,731 7,502 10,418
Merger expense � 1,637 536 � 187
Income from operations 5,303 5,035 7,966 4,453 2,765
Income before taxes 4,981 4,326 7,155 3,961 620
Net income attributable to ARC Group
Worldwide, Inc. 4,518 3,039 4,516 2,768 116
Net income per common share:
Basic and diluted $ 0.45 $ 0.22 $ 0.31 $ 0.19 $ 0.01

Consolidated Balance Sheet Data
(in thousands)

As of December 28, 2014

June 30, 2014 Actual As Adjusted(1)
Cash and cash equivalents $ 9,384 $ 3,859
Total assets 136,389 131,672
Total debt, including capital leases 83,023 81,307
Total liabilities 105,048 100,272
Total stockholders' equity 31,341 31,400

(1)
On an as adjusted basis to give effect to the sale of shares of our common stock in this offering at an assumed offering price of
$            per share after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.
As of the date of this prospectus, we plan to use all of the net proceeds from this offering to prepay a portion of the outstanding
indebtedness under our Senior Credit Facility and our Subordinated Credit Facility, which we used to finance our acquisitions of ATC,
Thixoforming, Kecy and Munson. Any material increase of the Company's anticipated offering price of the Shares at the closing of the
offering could result in a portion of net proceeds being utilized for acquisitions and/or capital expenditures, as described in further
detail below. In the event we are unable to use any remaining proceeds for purposes permitted under our Credit Facilities within
90 days after the closing, then all of the remaining proceeds would also be used to prepay our indebtedness.
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Other Data
EBITDA and Adjusted EBITDA
(in thousands)

Six Months Ended

Year Ended June 30, December 29,
2013

December 28,
20142012 2013 2014

Net income $ 4,817 $ 3,330 $ 4,744 $ 2,885 $ 230
Interest expense, net 453 1,142 1,399 499 2,134
Income tax expense � 722 2,411 1,076 390

Depreciation and amortization 725 3,393

t hold the
Securities
as capital
assets
within the
meaning
of Section
1221 of
the
Internal
Revenue
Code of
1986, as
amended
(the
“Code”).

This discussion does not describe all of the tax consequences that may be relevant to a holder in light of the holder’s
particular circumstances or to holders subject to special rules, such as:

t certain financial institutions;

t insurance companies;

t certain dealers and traders in securities or commodities;

t investors holding the Securities as part of a “straddle,” wash sale, conversion transaction, integrated transaction or
constructive sale transaction;

t U.S. Holders (as defined below) whose functional currency is not the U.S. dollar;

t partnerships or other entities classified as partnerships for U.S. federal income tax purposes;

t regulated investment companies;

t real estate investment trusts; or
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t tax-exempt entities, including “individual retirement accounts” or “Roth IRAs” as defined in Section 408 or 408A of the
Code, respectively.

If an entity that is classified as a partnership for U.S. federal income tax purposes holds the Securities, the U.S. federal
income tax treatment of a partner will generally depend on the status of the partner and the activities of the

partnership. If you are a partnership holding the Securities or a partner in such a partnership, you should consult your
tax adviser as to the particular U.S. federal tax consequences of holding and disposing of the Securities to you.

In addition, we will not attempt to ascertain whether any issuer of any shares to which a Security relates (such shares
hereafter referred to as “Underlying Shares”) is treated as a “passive foreign investment company” (“PFIC”) within the

meaning of Section 1297 of the Code or as a “U.S. real property holding corporation” (“USRPHC”) within the meaning of
Section 897 of the Code. If any issuer of Underlying Shares were so treated, certain adverse U.S. federal income tax
consequences might apply, to a U.S. Holder in the case of a PFIC and to a Non-U.S. Holder (as defined below) in the
case of a USRPHC, upon the sale, exchange or settlement of the Securities. You should refer to information filed with

the Securities and Exchange Commission or other governmental authorities by the issuers of the Underlying Shares
and consult your tax adviser regarding the possible consequences to you if any issuer is or becomes a PFIC or

USRPHC.

As the law applicable to the U.S. federal income taxation of instruments such as the Securities is technical and
complex, the discussion below necessarily represents only a general summary. Moreover, the effect of any applicable
state, local or non-U.S. tax laws is not discussed, nor are any alternative minimum tax consequences or consequences

resulting from the Medicare tax on investment income.

This discussion is based on the Code, administrative pronouncements, judicial decisions and final, temporary and
proposed Treasury regulations, all as of the date of this pricing supplement, changes to any of which subsequent to the

date hereof may affect the tax consequences described herein. Persons considering the purchase of the Securities
should consult their tax advisers with regard to the application of the U.S. federal income tax laws to their particular
situations as well as any tax consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.

General

Although there is uncertainty regarding the U.S. federal income tax consequences of an investment in the Securities
due to the lack of governing authority, in the opinion of our counsel, under current law, and based on current market
conditions, each Security should be treated as a single financial contract that is an “open transaction” for U.S. federal

income tax purposes.

Due to the absence of statutory, judicial or administrative authorities that directly address the treatment of the
Securities or instruments that are similar to the Securities for U.S. federal income tax purposes, no assurance
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can be given that the Internal Revenue Service (the “IRS”) or a court will agree with the tax treatment described
herein. Accordingly, you should consult your tax adviser regarding all aspects of the U.S. federal tax

consequences of an investment in the Securities (including possible alternative treatments of the Securities).
Unless otherwise stated, the following discussion is based on the treatment of the Securities as described in the

previous paragraph.

Tax Consequences to U.S. Holders

This section applies to you only if you are a U.S. Holder. As used herein, the term “U.S. Holder” means a beneficial
owner of a Security that is, for U.S. federal income tax purposes:

12
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t a citizen or individual resident of the United States;

ta corporation, or other entity taxable as a corporation, created or organized in or under the laws of the United States,
any state thereof or the District of Columbia; or

t an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.

Tax Treatment of the Securities

Assuming the treatment of the Securities as set forth above is respected, the following U.S. federal income tax
consequences should result.

Tax Treatment Prior to Settlement. A U.S. Holder should not be required to recognize taxable income over the term of
the Securities prior to settlement, other than pursuant to a sale or exchange as described below.

Tax Basis. A U.S. Holder’s tax basis in the Securities should equal the amount paid by the U.S. Holder to acquire the
Securities.

Sale, Exchange or Settlement of the Securities. Upon a sale, exchange or settlement of the Securities, a U.S. Holder
should recognize gain or loss equal to the difference between the amount realized on the sale, exchange or settlement
and the U.S. Holder’s tax basis in the Securities sold, exchanged or settled. Subject to the discussion above regarding

the possible application of Section 1297 of the Code, any gain or loss recognized upon the sale, exchange or
settlement of the Securities should be long-term capital gain or loss if the U.S. Holder has held the Securities for more

than one year at such time, and short-term capital gain or loss otherwise.

Possible Alternative Tax Treatments of an Investment in the Securities

Due to the absence of authorities that directly address the proper tax treatment of the Securities, no assurance can be
given that the IRS will accept, or that a court will uphold, the treatment described above. In particular, the IRS could

seek to analyze the U.S. federal income tax consequences of owning the Securities under Treasury regulations
governing contingent payment debt instruments (the “Contingent Debt Regulations”). If the IRS were successful in

asserting that the Contingent Debt Regulations applied to the Securities, the timing and character of income thereon
would be significantly affected. Among other things, a U.S. Holder would be required to accrue into income original

issue discount on the Securities every year at a “comparable yield” determined at the time of their issuance, adjusted
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upward or downward to reflect the difference, if any, between the actual and the projected amount of the contingent
payment on the Securities. Furthermore, any gain realized by a U.S. Holder at maturity or upon a sale, exchange or
other disposition of the Securities would generally be treated as ordinary income, and any loss realized would be

treated as ordinary loss to the extent of the U.S. Holder’s prior accruals of original issue discount and as capital loss
thereafter. The risk that financial instruments providing for buffers, triggers or similar downside protection features,
such as the Securities, would be recharacterized as debt is greater than the risk of recharacterization for comparable

financial instruments that do not have such features.

Other alternative federal income tax treatments of the Securities are also possible, which, if applied, could
significantly affect the timing and character of the income or loss with respect to the Securities. In 2007, the U.S.

Treasury Department and the IRS released a notice requesting comments on the U.S. federal income tax treatment of
“prepaid forward contracts” and similar instruments. The notice focuses in particular on whether to require holders of

these instruments to accrue income over the term of their investment. It also asks for comments on a number of related
topics, including the character of income or loss with respect to these instruments; whether short-term instruments

should be subject to any such accrual regime; the relevance of factors such as the exchange-traded status of the
instruments and the nature of the underlying property to which the instruments are linked; and whether these
instruments are or should be subject to the “constructive ownership” rule, which very generally can operate to

recharacterize certain long-term capital gain as ordinary income and impose an interest charge. While the notice
requests comments on appropriate transition rules and effective dates, any Treasury regulations or other guidance
promulgated after consideration of these issues could materially and adversely affect the tax consequences of an

investment in the Securities, possibly with retroactive effect. U.S. Holders should consult their tax advisers regarding
the U.S. federal income tax consequences of an investment in the Securities, including possible alternative treatments

and the issues presented by this notice.

Backup Withholding and Information Reporting

Backup withholding may apply in respect of the payment on the Securities at maturity and the payment of proceeds
from a sale, exchange or other disposition of the Securities, unless a U.S. Holder provides proof of an applicable

exemption or a correct taxpayer identification number and otherwise complies with applicable requirements of the
backup withholding rules. The amounts withheld under the backup withholding rules are not an additional tax and
may be refunded, or credited against the U.S. Holder’s U.S. federal income tax liability, provided that the required

information is timely furnished to the IRS. In addition, information returns may be filed with the IRS in connection
with the payment on the Securities and the payment of proceeds from a sale, exchange or other disposition of the

Securities, unless the U.S. Holder provides proof of an applicable exemption from the information reporting rules.

Tax Consequences to Non-U.S. Holders

This section applies to you only if you are a Non-U.S. Holder. As used herein, the term “Non-U.S. Holder” means a
beneficial owner of a Security that is, for U.S. federal income tax purposes:
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t an individual who is classified as a nonresident alien;

t a foreign corporation; or

t a foreign estate or trust.

The term “Non-U.S. Holder” does not include any of the following holders:

ta holder who is an individual present in the United States for 183 days or more in the taxable year of disposition and
who is not otherwise a resident of the United States for U.S. federal income tax purposes;

t certain former citizens or residents of the United States; or

13
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ta holder for whom income or gain in respect of the Securities is effectively connected with the conduct of a trade or
business in the United States.

Such holders should consult their tax advisers regarding the U.S. federal income tax consequences of an investment in
the Securities.

Tax Treatment upon Sale, Exchange or Settlement of the Securities

In general. Assuming the treatment of the Securities as set forth above is respected, and subject to the discussions
below concerning backup withholding and the possible application of Section 871(m) of the Code and the discussion
above concerning the possible application of Section 897 of the Code, a Non-U.S. Holder of the Securities generally

will not be subject to U.S. federal income or withholding tax in respect of amounts paid to the Non-U.S. Holder.

Subject to the discussions regarding the possible application of Sections 871(m) and 897 of the Code and FATCA, if
all or any portion of a Security were recharacterized as a debt instrument, any payment made to a Non-U.S. Holder

with respect to the Securities would not be subject to U.S. federal withholding tax, provided that:

t the Non-U.S. Holder does not own, directly or by attribution, ten percent or more of the total combined voting power
of all classes of Morgan Stanley stock entitled to vote;

t the Non-U.S. Holder is not a controlled foreign corporation related, directly or indirectly, to Morgan Stanley through
stock ownership;

t the Non-U.S. Holder is not a bank receiving interest under Section 881(c)(3)(A) of the Code, and

t the certification requirement described below has been fulfilled with respect to the beneficial owner.

Certification Requirement. The certification requirement referred to in the preceding paragraph will be fulfilled if the
beneficial owner of a Security (or a financial institution holding a Security on behalf of the beneficial owner)
furnishes to the applicable withholding agent an IRS Form W-8BEN (or other appropriate form) on which the

beneficial owner certifies under penalties of perjury that it is not a U.S. person.

In 2007, the U.S. Treasury Department and the IRS released a notice requesting comments on the U.S. federal income
tax treatment of “prepaid forward contracts” and similar instruments. Among the issues addressed in the notice is the

degree, if any, to which any income with respect to instruments such as the Securities should be subject to U.S.
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withholding tax. It is possible that any Treasury regulations or other guidance promulgated after consideration of this
issue could materially and adversely affect the withholding tax consequences of ownership and disposition of the

Securities, possibly on a retroactive basis. Non-U.S. Holders should note that we currently do not intend to withhold
on any payment made with respect to the Securities to Non-U.S. Holders (subject to compliance by such holders with
the certification requirement described above and to the discussions regarding Sections 871(m) and 897 of the Code

and FATCA). However, in the event of a change of law or any formal or informal guidance by the IRS, the U.S.
Treasury Department or Congress, we may decide to withhold on payments made with respect to the Securities to
Non-U.S. Holders, and we will not be required to pay any additional amounts with respect to amounts withheld.

Accordingly, Non-U.S. Holders should consult their tax advisers regarding all aspects of the U.S. federal income tax
consequences of an investment in the Securities, including the possible implications of the notice referred to above.

Section 871(m) Withholding Tax on Dividend Equivalents

Section 871(m) of the Code and Treasury regulations promulgated thereunder (“Section 871(m)”) generally impose a
30% (or a lower applicable treaty rate) withholding tax on dividend equivalents paid or deemed paid to Non-U.S.

Holders with respect to certain financial instruments linked to U.S. equities or indices that include U.S. equities (each,
an “Underlying Security”). Subject to certain exceptions, Section 871(m) generally applies to securities that

substantially replicate the economic performance of one or more Underlying Securities, as determined based on tests
set forth in the applicable Treasury regulations (a “Specified Security”). However, pursuant to an IRS notice, Section
871(m) will not apply to securities issued before January 1, 2019 that do not have a delta of one with respect to any
Underlying Security. Based on our determination that the Securities do not have a delta of one with respect to any

Underlying Security, our counsel is of the opinion that the Securities should not be Specified Securities and, therefore,
should not be subject to Section 871(m).

Our determination is not binding on the IRS, and the IRS may disagree with this determination. Section 871(m) is
complex and its application may depend on your particular circumstances, including whether you enter into other

transactions with respect to an Underlying Security. If Section 871(m) withholding is required, we will not be required
to pay any additional amounts with respect to the amounts so withheld. You should consult your tax adviser regarding

the potential application of Section 871(m) to the Securities.

U.S. Federal Estate Tax

Individual Non-U.S. Holders and entities the property of which is potentially includible in such an individual’s gross
estate for U.S. federal estate tax purposes (for example, a trust funded by such an individual and with respect to which

the individual has retained certain interests or powers), should note that, absent an applicable treaty exemption, the
Securities may be treated as U.S. situs property subject to U.S. federal estate tax. Prospective investors that are

non-U.S. individuals, or are entities of the type described above, should consult their tax advisers regarding the U.S.
federal estate tax consequences of an investment in the Securities.
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Backup Withholding and Information Reporting

Information returns may be filed with the IRS in connection with the payment on the Securities at maturity as well as
in connection with the payment of proceeds from a sale, exchange or other disposition of the Securities. A Non-U.S.

Holder may be subject to backup withholding in respect of amounts paid to the Non-U.S. Holder, unless such
Non-U.S. Holder complies with certification procedures to establish that it is not a U.S. person for U.S. federal

income tax purposes or otherwise establishes an exemption. Compliance with the certification procedures described
above under “―Tax Treatment upon Sale, Exchange or Settlement of the Securities – Certification Requirement” will
satisfy the certification requirements necessary to avoid backup withholding as well. The amount of any backup
withholding from a payment to a Non-U.S. Holder will be allowed as a credit against the Non-U.S. Holder’s U.S.

federal income tax liability and may entitle the Non-U.S. Holder to a refund, provided that the required information is
timely furnished to the IRS.

FATCA

14
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Legislation commonly referred to as “FATCA” generally imposes a withholding tax of 30% on payments to certain
non-U.S. entities (including financial intermediaries) with respect to certain financial instruments, unless various U.S.
information reporting and due diligence requirements have been satisfied. An intergovernmental agreement between
the United States and the non-U.S. entity’s jurisdiction may modify these requirements. FATCA generally applies to

certain financial instruments that are treated as paying U.S.-source interest or other U.S.-source “fixed or determinable
annual or periodical” income. If the Securities were recharacterized as debt instruments, FATCA would apply to any
payment of amounts treated as interest and, for dispositions after December 31, 2018, to payments of gross proceeds

of the disposition (including upon retirement) of the Securities. If withholding applies to the Securities, we will not be
required to pay any additional amounts with respect to amounts withheld. Both U.S. and Non-U.S. Holders should

consult their tax advisers regarding the potential application of FATCA to the Securities.

The discussion in the preceding paragraphs under “What Are the Tax Consequences of the Securities,” insofar as
it purports to describe provisions of U.S. federal income tax laws or legal conclusions with respect thereto,
constitutes the full opinion of Davis Polk & Wardwell LLP regarding the material U.S. federal income tax

consequences of an investment in the Securities.

15
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The Russell 2000® Index

The Russell 2000® Index is an index calculated, published and disseminated by FTSE Russell, and measures the
composite price performance of stocks of 2,000 companies incorporated in the U.S. and its territories. All 2,000 stocks

are traded on a major U.S. exchange and are the 2,000 smallest securities that form the Russell 3000® Index. The
Russell 3000® Index is composed of the 3,000 largest U.S. companies as determined by market capitalization and
represents approximately 98% of the U.S. equity market. The Russell 2000® Index consists of the smallest 2,000

companies included in the Russell 3000® Index and represents a small portion of the total market capitalization of the
Russell 3000® Index. The Russell 2000® Index is designed to track the performance of the small-capitalization

segment of the U.S. equity market. For additional information about the Russell 2000® Index, see the information set
forth under “Russell 2000® Index” in the accompanying index supplement.

The “Russell 2000® Index” is a trademark of FTSE Russell. For more information, see “Russell 2000® Index” in the
accompanying index supplement.

Historical Information

The following table sets forth the published high and low Closing Levels, as well as the end-of-quarter Closing
Levels, of the Russell 2000® Index for each quarter in the period from January 1, 2013 through July 26, 2018. The

Closing Level of the Russell 2000® Index on July 26, 2018 was 1,695.360. We obtained the information in the table
below from Bloomberg Financial Markets, without independent verification. The historical Closing Levels of the

Russell 2000® Index should not be taken as an indication of future performance, and no assurance can be given as to
the Closing Level of the Russell 2000® Index on the Final Valuation Date.

Quarter Begin Quarter End Quarterly High Quarterly Low Quarterly Close

1/1/2013 3/31/2013 953.07 872.61 951.54

4/1/2013 6/30/2013 999.99 901.51 977.48

7/1/2013 9/30/2013 1,078.409 989.535 1,073.786

10/1/2013 12/31/2013 1,163.637 1,043.459 1,163.637

1/1/2014 3/31/2014 1,208.651 1,093.594 1,173.038

4/1/2014 6/30/2014 1,192.964 1,095.986 1,192.964

7/1/2014 9/30/2014 1,208.150 1,101.676 1,101.676

10/1/2014 12/31/2014 1,219.109 1,049.303 1,204.696

1/1/2015 3/31/2015 1,266.373 1,154.709 1,252.772

4/1/2015 6/30/2015 1,295.799 1,215.417 1,253.947
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7/1/2015 9/30/2015 1,273.328 1,083.907 1,100.688

10/1/2015 12/31/2015 1,204.159 1,097.552 1,135.889

1/1/2016 3/31/2016 1,114.028 953.715 1,114.028

4/1/2016 6/30/2016 1,188.954 1,089.646 1,151.923

7/1/2016 9/30/2016 1,263.438 1,139.453 1,251.646

10/1/2016 12/31/2016 1,388.073 1,156.885 1,357.130

1/1/2017 3/31/2017 1,413.635 1,345.598 1,385.920

4/1/2017 6/30/2017 1,425.985 1,345.244 1,415.359

7/1/2017 9/30/2017     1,490.861    1,356.905  1,490.861

10/1/2017 12/31/2017   1,548.926    1,464.095  1,535.511

1/1/2018 6/30/2018 1,706.985 1,492.531 1,643.069

7/1/2018 7/26/2018* 1,704.603 1,655.086 1,695.360
* Available information for the indicated period includes data for less than the entire calendar quarter, and,

accordingly, the “Quarterly High,” “Quarterly Low” and “Quarterly Close” data indicated are for this shortened period only.
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The graph below illustrates the performance of the Russell 2000® Index from January 1, 2008 through July 26, 2018,
based on information from Bloomberg. Past performance of the Russell 2000® Index is not indicative of the future

performance of the Russell 2000® Index.
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Additional Terms of the Securities

Some Definitions

We have defined some of the terms that we use frequently in this pricing supplement below:

t

“Closing Level” means, on any Index Business Day for the Underlying, the closing value of the Underlying, or any
Successor Underlying (as defined under “—Discontinuance of the Underlying; Alteration of Method of Calculation”
below) reported by Bloomberg Financial Services, or any successor reporting service the Calculation Agent may
select, on that Index Business Day by the Underlying publisher. In certain circumstances, the Closing Level will be
based on the alternate calculation of the Underlying as described under “—Discontinuance of the Underlying; Alteration
of Method of Calculation.”

t
“Index Business Day” means a day, for the Underlying, as determined by the Calculation Agent, on which trading is
generally conducted on each of the Relevant Exchange(s) for the Underlying, other than a day on which trading on
such exchange(s) is scheduled to close prior to the time of the posting of its regular final weekday closing price.

t “Market Disruption Event” means:

(i)   the occurrence or existence of any of:

(a) a suspension, absence or material limitation of trading of stocks then constituting 20 percent or more of the value
of the Underlying (or the Successor Underlying (as defined below under “—Discontinuance of the Underlying; Alteration
of Method of Calculation”)) on the Relevant Exchange for such securities for more than two hours of trading or during

the one-half hour period preceding the close of the principal trading session on such Relevant Exchange, or

(b) a breakdown or failure in the price and trade reporting systems of any Relevant Exchange as a result of which the
reported trading prices for stocks then constituting 20 percent or more of the value of the Underlying (or the Successor

Underlying) during the last one-half hour preceding the close of the principal trading session on such Relevant
Exchange are materially inaccurate, or

(c) the suspension, material limitation or absence of trading on any major U.S. securities market for trading in futures
or options contracts or exchange-traded funds related to the Underlying (or the Successor Underlying) for more than
two hours of trading or during the one-half hour period preceding the close of the principal trading session on such
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market,

in each case as determined by the Calculation Agent in its sole discretion; and

(ii)   a determination by the Calculation Agent in its sole discretion that any event described in clause (i) above
materially interfered with our ability or the ability of any of our affiliates to unwind or adjust all or a material portion

of the hedge position with respect to the Securities.

For the purpose of determining whether a Market Disruption Event exists at any time, if trading in a security included
in the Underlying is materially suspended or materially limited at that time, then the relevant percentage contribution

of that security to the value of the Underlying shall be based on a comparison of (x) the portion of the value of the
Underlying attributable to that security relative to (y) the overall value of the Underlying, in each case immediately

before that suspension or limitation.

For the purpose of determining whether a Market Disruption Event has occurred: (1) a limitation on the hours or
number of days of trading will not constitute a Market Disruption Event if it results from an announced change in the
regular business hours of the Relevant Exchange or market, (2) a decision to permanently discontinue trading in the

relevant futures or options contract or exchange-traded fund will not constitute a Market Disruption Event, (3) a
suspension of trading in futures or options contracts or exchange-traded funds on the Underlying by the primary
securities market trading in such contracts or funds by reason of (a) a price change exceeding limits set by such

securities exchange or market, (b) an imbalance of orders relating to such contracts or funds, or (c) a disparity in bid
and ask quotes relating to such contracts or funds will constitute a suspension, absence or material limitation of
trading in futures or options contracts or exchange-traded funds related to the Underlying and (4) a “suspension,

absence or material limitation of trading” on any Relevant Exchange or on the primary market on which futures or
options contracts or exchange-traded funds related to the Underlying are traded will not include any time when such

securities market is itself closed for trading under ordinary circumstances.

t
“Relevant Exchange” means, with respect to the Underlying, the primary exchange(s) or market(s) of trading for (i) any
security then included in the Underlying, or any Successor Underlying, and (ii) any futures or options contracts
related to the Underlying or to any security then included in the Underlying.

Postponement of Final Valuation Date and Maturity Date

If the scheduled Final Valuation Date is not an Index Business Day or if a Market Disruption Event with respect to the
Underlying occurs on such date, the Closing Level for such date will be determined on the immediately succeeding

Index Business Day on which no Market Disruption Event shall have occurred; provided that the Closing Level with
respect to the Final Valuation Date will not be determined on a date later than the fifth scheduled Index Business Day

after the scheduled Final Valuation Date, and if
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such date is not an Index Business Day or if there is a Market Disruption Event on such date, the Calculation Agent
will determine the Closing Level of the Underlying on such date in accordance with the formula for calculating such

Underlying last in effect prior to the commencement of the Market Disruption Event (or prior to the non-Index
Business Day), without rebalancing or substitution, using the closing price (or, if trading in the relevant securities has
been materially suspended or materially limited, its good faith estimate of the closing price that would have prevailed

but for such suspension, limitation or non-Index Business Day) on such date of each security most recently
constituting the Underlying.

If the Final Valuation Date is postponed so that it falls less than two business days prior to the scheduled Maturity
Date, the Maturity Date will be the second business day following the Final Valuation Date, as postponed.

Alternate Exchange Calculation in case of an Event of Default

If an event of default with respect to the Securities shall have occurred and be continuing, the amount declared due
and payable upon any acceleration of the Securities (the “Acceleration Amount”) will be an amount, determined by the
Calculation Agent in its sole discretion, that is equal to the cost of having a Qualified Financial Institution, of the kind
and selected as described below, expressly assume all our payment and other obligations with respect to the Securities

as of that day and as if no default or acceleration had occurred, or to undertake other obligations providing
substantially equivalent economic value to you with respect to the Securities. That cost will equal:

othe lowest amount that a Qualified Financial Institution would charge to effect this assumption or undertaking, plus

othe reasonable expenses, including reasonable attorneys’ fees, incurred by the holders of the Securities in preparing
any documentation necessary for this assumption or undertaking.

During the Default Quotation Period for the Securities, which we describe below, the holders of the Securities and/or
we may request a Qualified Financial Institution to provide a quotation of the amount it would charge to effect this

assumption or undertaking. If either party obtains a quotation, it must notify the other party in writing of the quotation.
The amount referred to in the first bullet point above will equal the lowest—or, if there is only one, the only—quotation

obtained, and as to which notice is so given, during the Default Quotation Period. With respect to any quotation,
however, the party not obtaining the quotation may object, on reasonable and significant grounds, to the assumption or
undertaking by the Qualified Financial Institution providing the quotation and notify the other party in writing of those
grounds within two business days after the last day of the Default Quotation Period, in which case that quotation will

be disregarded in determining the Acceleration Amount.
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Notwithstanding the foregoing, if a voluntary or involuntary liquidation, bankruptcy or insolvency of, or any
analogous proceeding is filed with respect to MSFL or Morgan Stanley, then depending on applicable bankruptcy law,

your claim may be limited to an amount that could be less than the Acceleration Amount.

If the maturity of the Securities is accelerated because of an event of default as described above, we shall, or shall
cause the Calculation Agent to, provide written notice to the Trustee at its New York office, on which notice the

Trustee may conclusively rely, and to the Depositary of the Acceleration Amount and the aggregate cash amount due,
if any, with respect to the Securities as promptly as possible and in no event later than two business days after the date

of such acceleration.

Default Quotation Period

The Default Quotation Period is the period beginning on the day the Acceleration Amount first becomes due and
ending on the third business day after that day, unless:
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o no quotation of the kind referred to above is obtained, or

oevery quotation of that kind obtained is objected to within five business days after the due date as described above.

If either of these two events occurs, the Default Quotation Period will continue until the third business day after the
first business day on which prompt notice of a quotation is given as described above. If that quotation is objected to as

described above within five business days after that first business day, however, the Default Quotation Period will
continue as described in the prior sentence and this sentence.

In any event, if the Default Quotation Period and the subsequent two business day objection period have not ended
before the Final Valuation Date, then the Acceleration Amount will equal the principal amount of the Securities.

Qualified Financial Institutions

For the purpose of determining the Acceleration Amount at any time, a Qualified Financial Institution must be a
financial institution organized under the laws of any jurisdiction in the United States or Europe, which at that time has

outstanding debt obligations with a stated maturity of one year or less from the date of issue and rated either:

oA-2 or higher by Standard & Poor’s Ratings Services or any successor, or any other comparable rating then used by
that rating agency, or

oP-2 or higher by Moody’s Investors Service or any successor, or any other comparable rating then used by that rating
agency.

Discontinuance of the Underlying; Alteration of Method of Calculation

If the Underlying publisher of the Underlying discontinues publication of the Underlying and the Underlying
publisher or another entity (including MS & Co.) publishes a successor or substitute index that the Calculation Agent

determines, in its sole discretion, to be comparable to the discontinued Underlying (such index being referred to herein
as a “Successor Underlying”), then any subsequent Closing Level of the Underlying will be determined by reference to
the published value of such Successor Underlying at the regular weekday close of trading on any Index Business Day

that the Closing Level is to be determined, and, to the extent the Closing Level of the Successor Underlying differs
from the Closing Level of the Underlying at the time of such substitution, proportionate adjustments will be made by

the Calculation Agent to the Initial Level, Downside Threshold and Step Barrier.
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Upon any selection by the Calculation Agent of a Successor Underlying, the Calculation Agent will cause written
notice thereof to be furnished to the Trustee, to us and to the Depositary, as holder of the Securities, within three

business days of such selection. We expect that such notice will be made available to you, as a beneficial owner of
such Securities, in accordance with the standard rules and procedures of the Depositary and its direct and indirect

participants.

If the Underlying publisher discontinues publication of the Underlying prior to, and such discontinuance is continuing
on, the Final Valuation Date and the Calculation Agent determines, in its sole discretion, that no Successor

Underlying is available at such time, then the Calculation Agent will determine the Closing Level of the Underlying
for such date. The Closing Level of the Underlying will be computed by the Calculation Agent in accordance with the

formula for and method of calculating the Underlying last in effect prior to such discontinuance, using the closing
price (or, if trading in the relevant securities has been materially suspended or materially limited, its good faith
estimate of the closing price that would have prevailed but for such suspension or limitation) at the close of the
principal trading session of the Relevant Exchange on the Final Valuation Date of each security most recently

constituting the Underlying without any rebalancing or substitution of such securities following such discontinuance.
Notwithstanding these alternative arrangements, discontinuance of the publication of the Underlying may adversely

affect the value of the Securities.

If at any time the method of calculating the Underlying or Successor Underlying, or the value thereof, is changed in a
material respect, or if the Underlying or Successor Underlying is in any other way modified so that such index does

not, in the opinion of the Calculation Agent, fairly represent the value of such index had such changes or
modifications not been made, then, from and after such time, the Calculation Agent will, at the close of business in

New York City on each date on which the Closing Level is to be determined, make such calculations and adjustments
as, in the good faith judgment of the Calculation Agent, may be necessary in order to arrive at a value of a stock index
comparable to the Underlying or Successor Underlying, as the case may be, as if such changes or modifications had

not been made, and the Calculation Agent will calculate the Closing Level with reference to the Underlying or
Successor Underlying, as adjusted. Accordingly, if the method of calculating the Underlying or Successor Underlying
is modified so that the value of such index is a fraction of what it would have been if it had not been modified (e.g.,

due to a split in the index), then the Calculation Agent will adjust such index in order to arrive at a value of the
Underlying or Successor Underlying as if it had not been modified (e.g., as if such split had not occurred).

Trustee

The “Trustee” for each offering of notes issued under our Senior Debt Indenture, including the Securities, will be The
Bank of New York Mellon, a New York banking corporation.

Agent
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The “agent” is MS & Co.
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Calculation Agent and Calculations

The “Calculation Agent” for the Securities will be MS & Co. As Calculation Agent, MS & Co. will determine, among
other things, the Initial Level, the Downside Threshold, the Step Barrier, the Step Return, the Final Level, the

Underlying Return and the Payment at Maturity.

All determinations made by the Calculation Agent will be at the sole discretion of the Calculation Agent and will, in
the absence of manifest error, be conclusive for all purposes and binding on you, the Trustee and us.

All calculations with respect to the Payment at Maturity, if any, will be rounded to the nearest one
hundred-thousandth, with five one-millionths rounded upward (e.g., .876545 would be rounded to .87655); all dollar

amounts related to determination of the amount of cash payable per Security will be rounded to the nearest
ten-thousandth, with five one hundred-thousandths rounded upward (e.g., .76545 would be rounded up to .7655); and
all dollar amounts paid on the aggregate number of Securities will be rounded to the nearest cent, with one-half cent

rounded upward.

Because the Calculation Agent is our affiliate, the economic interests of the Calculation Agent and its affiliates may
be adverse to your interests, as an owner of the Securities, including with respect to certain determinations and

judgments that the Calculation Agent must make in determining the Final Level or whether a Market Disruption Event
has occurred. See “—Discontinuance of the Underlying; Alteration of Method of Calculation,” and the definition of

Market Disruption Event. MS & Co. is obligated to carry out its duties and functions as Calculation Agent in good
faith and using its reasonable judgment.

Form of Securities

The Securities will be issued in the form of one or more fully registered global securities which will be deposited with,
or on behalf of, the Depositary and will be registered in the name of a nominee of the Depositary. The Depositary’s

nominee will be the only registered holder of the Securities. Your beneficial interest in the Securities will be
evidenced solely by entries on the books of the securities intermediary acting on your behalf as a direct or indirect

participant in the Depositary. In this pricing supplement, all references to payments or notices to you will mean
payments or notices to the Depositary, as the registered holder of the Securities, for distribution to participants in

accordance with the Depositary’s procedures. For more information regarding the Depositary and book entry notes,
please read “Form of Securities—The Depositary” in the accompanying prospectus supplement and “Securities Offered on a

Global Basis Through the Depositary” in the accompanying prospectus.
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Use of Proceeds and Hedging

The proceeds from the sale of the Securities will be used by us for general corporate purposes. We will receive, in
aggregate, $10 per Security issued, because, when we enter into hedging transactions in order to meet our obligations

under the Securities, our hedging counterparty will reimburse the cost of the Agent’s commissions. The costs of the
Securities borne by you and described on page 2 above comprise the Agent’s commissions and the cost of issuing,

structuring and hedging the Securities. See also “Use of Proceeds” in the accompanying prospectus.

On or prior to the Trade Date, we hedged our anticipated exposure in connection with the Securities, by entering into
hedging transactions with our affiliates and/or third party dealers. We expect our hedging counterparties to have taken

positions in the constituent stocks of the Underlying and in futures or options contracts on the Underlying or the
constituent stocks of the Underlying. Such purchase activity could have increased the Initial Level of the Underlying,

and, therefore, could have increased the Downside Threshold, which is the level at or above which the Underlying
must close on the Final Valuation Date so that you do not suffer a significant loss on your initial investment in the
Securities. In addition, through our affiliates, we are likely to modify our hedge position throughout the term of the

Securities, including on the Final Valuation Date, by purchasing and selling the constituent stocks of the Underlying,
futures or options contracts on the Underlying or the constituent stocks of the Underlying, as well as other instruments
related to the Underlying that we may wish to use in connection with such hedging activities, including by purchasing
or selling any such securities or instruments on the Final Valuation Date. As a result, these entities may be unwinding
or adjusting hedge positions during the term of the Securities, and the hedging strategy may involve greater and more

frequent dynamic adjustments to the hedge as the Final Valuation Date approaches. We cannot give any assurance that
our hedging activities will not affect the level of the Underlying, and, therefore, adversely affect the value of the

Securities or the amount payable at maturity, if any.

Benefit Plan Investor Considerations

Each fiduciary of a pension, profit-sharing or other employee benefit plan subject to Title I of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”) (a “Plan”), should consider the fiduciary standards of

ERISA in the context of the Plan’s particular circumstances before authorizing an investment in the Securities.
Accordingly, among other factors, the fiduciary should consider whether the investment would satisfy the prudence

and diversification requirements of ERISA and would be consistent with the documents and instruments governing the
Plan.

In addition, we and certain of our affiliates, including MS & Co., may each be considered a “party in interest” within the
meaning of ERISA, or a “disqualified person” within the meaning of the Internal Revenue Code of 1986, as amended

(the “Code”), with
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respect to many Plans, as well as many individual retirement accounts and Keogh plans (such accounts and plans,
together with other plans, accounts and arrangements subject to Section 4975 of the Code, also “Plans”). ERISA Section

406 and Code Section 4975 generally prohibit transactions between Plans and parties in interest or disqualified
persons. Prohibited transactions within the meaning of ERISA or the Code would likely arise, for example, if the
Securities are acquired by or with the assets of a Plan with respect to which MS & Co. or any of its affiliates is a
service provider or other party in interest, unless the Securities are acquired pursuant to an exemption from the

“prohibited transaction” rules. A violation of these “prohibited transaction” rules could result in an excise tax or other
liabilities under ERISA and/or Section 4975 of the Code for those persons, unless exemptive relief is available under

an applicable statutory or administrative exemption.

The U.S. Department of Labor has issued five prohibited transaction class exemptions (“PTCEs”) that may provide
exemptive relief for direct or indirect prohibited transactions resulting from the purchase or holding of the Securities.

Those class exemptions are PTCE 96-23 (for certain transactions determined by in-house asset managers), PTCE
95-60 (for certain transactions involving insurance company general accounts), PTCE 91-38 (for certain transactions

involving bank collective investment funds), PTCE 90-1 (for certain transactions involving insurance company
separate accounts) and PTCE 84-14 (for certain transactions determined by independent qualified professional asset

managers). In addition, ERISA Section 408(b)(17) and Code Section 4975(d)(20) provide an exemption for the
purchase and sale of securities and the related lending transactions, provided that neither the issuer of the securities
nor any of its affiliates has or exercises any discretionary authority or control or renders any investment advice with

respect to the assets of the Plan involved in the transaction and provided further that the Plan pays no more, and
receives no less, than “adequate consideration” in connection with the transaction (the so-called “service provider”

exemption). There can be no assurance that any of these class or statutory exemptions will be available with respect to
transactions involving the Securities.

Because we may be considered a party in interest with respect to many Plans, the Securities may not be purchased,
held or disposed of by any Plan, any entity whose underlying assets include “plan assets” by reason of any Plan’s

investment in the entity (a “Plan Asset Entity”) or any person investing “plan assets” of any Plan, unless such purchase,
holding or disposition is eligible for exemptive relief, including relief available under PTCEs 96-23, 95-60, 91-38,
90-1, 84-14 or the service provider exemption or such purchase, holding or disposition is otherwise not prohibited.
Any purchaser, including any fiduciary purchasing on behalf of a Plan, transferee or holder of the Securities will be
deemed to have represented, in its corporate and its fiduciary capacity, by its purchase and holding of the Securities
that either (a) it is not a Plan or a Plan Asset Entity and is not purchasing such Securities on behalf of or with “plan

assets” of any Plan or with any assets of a governmental, non-U.S. or church plan that is subject to any federal, state,
local or non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA or Section 4975 of the
Code (“Similar Law”) or (b) its purchase, holding and disposition of these Securities will not constitute or result in a
non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or violate any Similar

Law.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non-exempt
prohibited transactions, it is particularly important that fiduciaries or other persons considering purchasing the
Securities on behalf of or with “plan assets” of any Plan consult with their counsel regarding the availability of
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exemptive relief.

The Securities are contractual financial instruments. The financial exposure provided by the Securities is not a
substitute or proxy for, and is not intended as a substitute or proxy for, individualized investment management or

advice for the benefit of any purchaser or holder of the Securities. The Securities have not been designed and will not
be administered in a manner intended to reflect the individualized needs and objectives of any purchaser or holder of

the Securities.

Each purchaser or holder of any Securities acknowledges and agrees that:

(i)

the purchaser or holder or its fiduciary has made and shall make all investment decisions for the purchaser or holder
and the purchaser or holder has not relied and shall not rely in any way upon us or our affiliates to act as a fiduciary
or adviser of the purchaser or holder with respect to (A) the design and terms of the Securities, (B) the purchaser or
holder’s investment in the Securities, or (C) the exercise of or failure to exercise any rights we have under or with
respect to the Securities;

(ii)we and our affiliates have acted and will act solely for our own account in connection with (A) all transactions
relating to the Securities and (B) all hedging transactions in connection with our obligations under the Securities;

(iii)any and all assets and positions relating to hedging transactions by us or our affiliates are assets and positions of
those entities and are not assets and positions held for the benefit of the purchaser or holder;

(iv) our interests are adverse to the interests of the purchaser or holder; and

(v)
neither we nor any of our affiliates is a fiduciary or adviser of the purchaser or holder in connection with any such
assets, positions or transactions, and any information that we or any of our affiliates may provide is not intended to
be impartial investment advice.

Each purchaser and holder of the Securities has exclusive responsibility for ensuring that its purchase, holding and
disposition of the Securities do not violate the prohibited transaction rules of ERISA or the Code or any Similar Law.
The sale of any Securities to any Plan or plan subject to Similar Law is in no respect a representation by us or any of

our affiliates or representatives that such an investment meets all relevant legal requirements with respect to
investments by plans generally or any particular plan, or that such an investment is appropriate for plans generally or
any particular plan. In this regard, neither this discussion nor anything provided in this document is or is intended to

be investment advice directed at any potential Plan purchaser or at Plan purchasers
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generally and such purchasers of these Securities should consult and rely on their own counsel and advisers as to
whether an investment in these Securities is suitable.

However, individual retirement accounts, individual retirement annuities and Keogh plans, as well as employee
benefit plans that permit participants to direct the investment of their accounts, will not be permitted to purchase or
hold the Securities if the account, plan or annuity is for the benefit of an employee of Morgan Stanley or Morgan

Stanley Wealth Management or a family member and the employee receives any compensation (such as, for example,
an addition to bonus) based on the purchase of the Securities by the account, plan or annuity.

Supplemental Plan of Distribution; Conflicts of Interest

MS & Co. is the agent for this offering. We have agreed to sell to MS & Co., and MS & Co. has agreed to purchase,
all of the Securities at the issue price less the underwriting discount indicated on the cover of this document. UBS
Financial Services Inc., acting as dealer, will receive from MS & Co. a fixed sales commission of $0.25 for each

Security it sells.

MS & Co. is our affiliate and a wholly owned subsidiary of Morgan Stanley, and it and other affiliates of ours expect
to make a profit by selling, structuring and, when applicable, hedging the Securities.

MS & Co. will conduct this offering in compliance with the requirements of Rule 5121 of the Financial Industry
Regulatory Authority, Inc. (“FINRA”), regarding a FINRA member firm’s distribution of the securities of an affiliate and

related conflicts of interest. MS & Co. or any of our other affiliates may not make sales in this offering to any
discretionary account.

In order to facilitate the offering of the Securities, the agent may engage in transactions that stabilize, maintain or
otherwise affect the price of the Securities. Specifically, the agent may sell more Securities than it is obligated to

purchase in connection with the offering, creating a naked short position in the Securities, for its own account. The
agent must close out any naked short position by purchasing the Securities in the open market. A naked short position

is more likely to be created if the agent is concerned that there may be downward pressure on the price of the
Securities in the open market after pricing that could adversely affect investors who purchase in the offering. As an
additional means of facilitating the offering, the agent may bid for, and purchase, the Securities or the constituent

stocks of the Underlying in the open market to stabilize the price of the Securities. Any of these activities may raise or
maintain the market price of the Securities above independent market levels or prevent or retard a decline in the
market price of the Securities. The agent is not required to engage in these activities, and may end any of these

activities at any time. An affiliate of the agent has entered into a hedging transaction with us in connection with this
offering of Securities. See “—Use of Proceeds and Hedging” above.
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Validity of the Securities

In the opinion of Davis Polk & Wardwell LLP, as special counsel to MSFL and Morgan Stanley, when the Securities
offered by this pricing supplement have been executed and issued by MSFL, authenticated by the trustee pursuant to

the MSFL Senior Debt Indenture (as defined in the accompanying prospectus) and delivered against payment as
contemplated herein, such Securities will be valid and binding obligations of MSFL and the related guarantee will be a

valid and binding obligation of Morgan Stanley, enforceable in accordance with their terms, subject to applicable
bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable
principles of general applicability (including, without limitation, concepts of good faith, fair dealing and the lack of
bad faith), provided that such counsel expresses no opinion as to (i) the effect of fraudulent conveyance, fraudulent

transfer or similar provision of applicable law on the conclusions expressed above and (ii) any provision of the MSFL
Senior Debt Indenture that purports to avoid the effect of fraudulent conveyance, fraudulent transfer or similar

provision of applicable law by limiting the amount of Morgan Stanley’s obligation under the related guarantee. This
opinion is given as of the date hereof and is limited to the laws of the State of New York, the General Corporation

Law of the State of Delaware and the Delaware Limited Liability Company Act. In addition, this opinion is subject to
customary assumptions about the trustee’s authorization, execution and delivery of the MSFL Senior Debt Indenture
and its authentication of the Securities and the validity, binding nature and enforceability of the MSFL Senior Debt
Indenture with respect to the trustee, all as stated in the letter of such counsel dated November 16, 2017, which is

Exhibit 5-a to the Registration Statement on Form S-3 filed by Morgan Stanley on November 16, 2017.
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