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210,645 Shares

STAFFING 360 SOLUTIONS, INC.

Common Stock

We are offering shares of our common stock pursuant to this prospectus supplement and the accompanying
prospectus.

Our common stock is traded on the NASDAQ Capital Market under the symbol “STAF.” On June 15, 2016, the last
reported sale price of our common stock on the NASDAQ Capital Market was $2.02. The aggregate market value of
our outstanding common stock held by non-affiliates is $10,043,038, based on 6,306,744 shares of outstanding
common stock on June 15, 2016, of which 4,971,801 shares are held by non-affiliates, and a per share price of $2.02
based on the closing sale price of our common stock on June 15, 2016.

On May 31, 2016 we issued and sold 148,939 shares of our common stock at a purchase price of $2.35 per share, for
aggregate proceeds of approximately $350,000, before placement fees and estimated offering expenses. On May 23,
2016 we issued and sold 212,766 shares of our common stock at a purchase price of $2.35 per share, for aggregate
proceeds of approximately $500,000, before placement fees and estimated offering expenses. On April 4, 2016 we
issued and sold 527,000 shares of our common stock at a purchase price of $2.85 per share, for aggregate proceeds of
approximately $1.5 million, before placement fees and estimated offering expenses. In addition, on April 7, 2016 we
issued and sold 175,439 shares of our Series C Preferred Shares, par value $0.00001 per share at a purchase price of
$2.85 per share, for aggregate proceeds of approximately $500,000, before placement fees and estimated offering
expenses.  Each share of Series C Preferred Shares is convertible into common stock in accordance with the
Certificate of Designation for the Series C Preferred Shares. The aforementioned offerings of common stock and
Series C Preferred Shares, were made under our shelf registration statement on Form S-3 (Registration No.
333-208910), including a related prospectus dated March 23, 2016, as supplemented by Prospectus Supplements dated
April 4, 2016, April 7, 2016, May 23, 2016, and May 31, 2016, which were filed with the Securities and Exchange
Commission pursuant to Rule 424(b)(5) under the Securities Act of 1933, as amended. We have not otherwise offered
or sold any securities during the prior 12 calendar month period that ends on, and includes, the date of this prospectus
supplement, pursuant to General Instruction I.B.6. of Form S-3.

Accelerated Capital Group, Inc. is acting as placement agent on this transaction.  The placement agent is not
purchasing or selling any of these securities nor is the placement agent required to arrange for the sale of any specific
number or dollar amount of securities, but has agreed to use reasonable best efforts to arrange for the sale of the
securities offered by this prospectus supplement.  There is no required minimum number of shares that must be sold as
a condition to completion of the offering.  We have agreed to pay the placement agent the placement agent fees set
forth in the table below.
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Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page S-3 of this
prospectus supplement to read about factors you should consider before buying any shares.

Per Share Total
Public offering price $2.35 $495,006.55
Agent discounts and commissions(1) $0.26 $54,450.72
Proceeds, before expenses, to us $2.09 $440,555.83

(1)See “Plan of Distribution” beginning on page S-8 for a description of the compensation payable to the agent.

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

Delivery of the shares of common stock is expected to occur on or about June 16, 2016.

Accelerated Capital Group, Inc.

The date of this prospectus supplement is June 16, 2016 
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ABOUT THIS PROSPECTUS SUPPLEMENT

A registration statement on Form S-3 (File no. 333-208910) utilizing a shelf registration process relating to the
securities described in this prospectus supplement was initially filed with the Securities and Exchange Commission, or
the SEC, on January 7, 2016 and, as amended, was declared effective on March 22, 2016.

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering
of our common stock and also adds, updates and changes information contained in the accompanying prospectus and
the documents incorporated by reference. The second part is the accompanying prospectus, which gives more general
information, some of which may not apply to this offering. To the extent the information contained in this prospectus
supplement differs or varies from the information contained in the accompanying prospectus or any document filed
prior to the date of this prospectus supplement and incorporated by reference, the information in this prospectus
supplement will control.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement and
the accompanying prospectus. We have not, and the underwriters have not, authorized anyone to provide you with
information that is different. This prospectus supplement is not an offer to sell or solicitation of an offer to buy these
securities in any circumstances under which the offer or solicitation is unlawful. We are offering to sell, and seeking
offers to buy, our securities only in jurisdictions where offers and sales are permitted. You should not assume that the
information we have included in this prospectus supplement or the accompanying prospectus is accurate as of any date
other than the date of this prospectus supplement or the accompanying prospectus, respectively, or that any
information we have incorporated by reference is accurate as of any date other than the date of the document
incorporated by reference, regardless of the time of delivery of this prospectus supplement and the accompanying
prospectus or of any of our securities.

We obtained the industry and market data in this prospectus supplement, the accompanying prospectus and the
incorporated documents from our own research as well as from industry and general publications, surveys and studies
conducted by third parties. These data involve a number of assumptions and limitations, and you are cautioned not to
give undue weight to such data.

i
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere or incorporated by reference into this prospectus
supplement and accompanying prospectus. This summary does not contain all of the information that you should
consider before investing in our securities. You should carefully read the entire prospectus supplement and the
accompanying prospectus, including the “Risk Factors’ section, starting on page S-3 of this prospectus supplement, as
well as the financial statements and the other information incorporated by reference herein before making an
investment decision. In this prospectus supplement and the accompanying prospectus, reference so “we,” “us,” “our,” and
the “Company” refer to Staffing 360 Solutions, Inc. and its consolidated subsidiaries.

Business overview

Staffing 360 Solutions, Inc., was incorporated in the State of Nevada on December 22, 2009, as Golden Fork
Corporation, which changed its name to Staffing 360 Solutions, Inc., trading symbol “STAF”, on March 16, 2012. On
July 31, 2012, we commenced operations in the staffing sector. As a rapidly growing public company in the
international staffing sector, our high-growth business model is based on finding and acquiring suitable, mature,
profitable, operating, domestic and international staffing companies. Our targeted consolidation model is focused
specifically on the accounting and finance, information technology (“IT”), engineering, administration and light
industrial sectors.

Corporate information

We are a Nevada corporation. Our principal executive office is located at 641 Lexington Avenue, Suite 1526, New
York, New York 10022, and our telephone number is (212) 634-6462. Our website is www.staffing360solutions.com,
and the information included in, or linked to on, our website are not part of this prospectus. We have included our
website address in this prospectus solely as a textual reference.

S-1
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The Offering

Common stock
offered by us

210,645 shares of common stock.

Common stock to be
outstanding after this
offering

6,517,389 shares of common stock.

Use of proceeds We expect the net proceeds from this offering will be approximately $405,000 after deducting
underwriting discounts and commissions, as described in “Plan of Distribution,” and estimated
offering expenses payable by us. We currently intend to use the net proceeds of this offering for
working capital and general corporate purposes.  See “Use of Proceeds” on page S-5.

Risk factors See “Risk Factors” beginning on page S-3 for a discussion of factors you should consider
carefully when making an investment decision.

NASDAQ Capital
Market symbol

STAF

The number of shares of our common stock to be outstanding immediately after the closing of this offering is based on
6,306,744 shares of common stock outstanding as of June 15, 2016 and excludes, as of that date:

o320,500 shares of common stock issuable upon the exercise of stock options outstanding prior to this offering under
our stock option plans and stock incentive plans, at a weighted average exercise price of $13.26 per share;
o24,500 shares of common stock available for future grants under our stock option plans and stock incentive plans;
and
o524,630 shares of common stock issuable upon the potential conversion of Series A Preferred Shares, Series B
Preferred Shares, and Series C Preferred Shares; and
o83,764 shares of common stock issuable upon the exercise of warrants outstanding prior to this offering, at a
weighted average exercise price of $19.71 per share.

S-2
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RISK FACTORS

Before deciding to invest in our securities, you should consider carefully the following discussion of risks and
uncertainties affecting us and our securities, as well as the risks and uncertainties incorporated by reference in this
prospectus supplement and the accompanying prospectus from our Annual Report on Form 10-K for the fiscal year
ended May 31, 2015 and our Quarterly Reports on Form 10-Q for the periods ended August 31, 2015, November 30,
2015, and February 29, 2016, respectively, and the other information contained or incorporated by reference in this
prospectus supplement. If any of the events anticipated by these risks and uncertainties occur, our business, financial
condition and results of operations could be materially and adversely affected, and the value of our securities could
decline. The risks and uncertainties we discuss in the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus are those that we currently believe may materially affect our company.
Additional risks and uncertainties not presently known to us or that we currently deem immaterial also may materially
and adversely affect our business, financial condition and results of operations.

Since we have broad discretion in how we use the proceeds from this offering, we may use the proceeds in ways with
which you disagree.

We have not allocated specific amounts of the net proceeds from this offering for any specific purpose. Accordingly,
our management will have significant flexibility in applying the net proceeds of this offering. You will be relying on
the judgment of our management with regard to the use of these net proceeds, and you will not have the opportunity,
as part of your investment decision, to assess whether the proceeds are being used in ways you would agree with. It is
possible that the net proceeds will be invested in a way that does not yield a favorable, or any, return for our company.
The failure of our management to use such funds effectively could have a material adverse effect on our business,
financial condition, operating results and cash flow.

If you purchase the common stock sold in this offering you will experience immediate and substantial dilution in your
investment. You will experience further dilution if we issue additional equity securities in future fundraising
transactions.

Based on the public offering price of $2.35 per share and our net tangible book value as of February 29, 2016, if you
purchase shares of common stock in this offering, you will realize immediate and substantial dilution of $3.20 per
share with respect to the net tangible book value of the common stock. See the section titled “Dilution” in this
prospectus supplement for a more detailed discussion of the dilution you will incur if you purchase common stock in
this offering.

Future sales of our common stock may cause the prevailing market price of our shares to decrease.

We have issued a substantial number of shares of common stock that are eligible for resale under the Securities Act
and are freely tradable. We have also registered 320,500 shares of common stock that are issuable upon the exercise of
options and have registered 83,764 shares of common stock that are issuable upon the exercise of warrants
outstanding as of June 15, 2016. If the holders of our options and warrants choose to exercise their purchase rights and
sell the underlying shares of common stock in the public market, or if holders of currently restricted shares of our
common stock choose to sell such shares in the public market, the prevailing market price for our common stock may
decline. The sale of shares issued upon the exercise of our options and warrants could also further dilute the holdings
of our then existing shareholders. In addition, future public sales of shares of our common stock could impair our
ability to raise capital by offering equity securities. 

The volume of our common stock has been, and may continue to be, volatile, which could reduce the market price of
our common stock.
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The publicly traded shares of our common stock have experienced, and may continue to experience, significant
volume and price volatility. This volatility could reduce the market price of our common stock, regardless of our
operating performance. In addition, both the volume and the trading price of our common stock could change
significantly over short periods of time in response to, among other things, actual or anticipated variations in our
quarterly operating results, announcements by us and/or changes in national or regional economic conditions, making
it more difficult for shares of our common stock to be sold at a favorable price or at all.

S-3
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FORWARD-LOOKING STATEMENTS

This prospectus supplement may include or incorporate by reference “forward-looking statements” within the meaning
of Section 27A of the Securities Act of 1933, as amended (Securities Act), and Section 21E of the Exchange Act. Our
use of the words “may,” “will,” “would,” “could,” “should,” “believes,” “estimates,” “projects,” “potential,” “expects,” “plans,” “seeks,”
“intends,” “evaluates,” “pursues,” “anticipates,” “continues,” “designs,” “impacts,” “forecasts,” “target,” “outlook,” “initiative,” “objective,”
“designed,” “priorities,” “goal” or the negative of those words or other similar expressions is intended to identify
forward-looking statements that represent our current judgment about possible future events. All statements included
or incorporated by reference in this prospectus and any accompanying prospectus supplement, and in related
comments by our management, other than statements of historical facts, including without limitation, statements about
future events or financial performance, are forward-looking statements that involve certain risks and uncertainties.

These statements are based on certain assumptions and analyses made in light of our experience and perception of
historical trends, current conditions and expected future developments as well as other factors that we believe are
appropriate in the circumstances. While these statements represent our judgment on what the future may hold, and we
believe these judgments are reasonable, these statements are not guarantees of any events or financial results. Whether
actual future results and developments will conform with our expectations and predictions is subject to a number of
risks and uncertainties, including the risks and uncertainties discussed in this prospectus, any prospectus supplement
and the documents incorporated by reference under the captions “Risk Factors” and “Forward-Looking Statements” and
elsewhere in those documents.

Consequently, all of the forward-looking statements made in this prospectus and any prospectus supplement, as well
as all of the forward-looking statements incorporated by reference to our filings under the Exchange Act, are qualified
by these cautionary statements and there can be no assurance that the actual results or developments that we anticipate
will be realized or, even if realized, that they will have the expected consequences to or effects on us and our
subsidiaries or our businesses or operations. We caution investors not to place undue reliance on forward-looking
statements. We undertake no obligation to update publicly or otherwise revise any forward-looking statements,
whether as a result of new information, future events, or other such factors that affect the subject of these statements,
except where we are expressly required to do so by law.

S-4
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USE OF PROCEEDS

We expect the net proceeds from this offering to be approximately $405,000, after deducting placement agent
discounts and commissions, as described in “Plan of Distribution,” and estimated offering expenses payable by us. We
currently intend to use the net proceeds of this offering for working capital and general corporate purposes.

We cannot estimate precisely the allocation of the net proceeds from this offering among these uses. The amounts and
timing of the expenditures may vary significantly, depending on numerous factors, including the amount of cash
generated internally from operations and the terms and availability of financing arrangements, as well as the amount
of cash used in our operations. Our management will have broad discretion in the application of the net proceeds of
this offering. We reserve the right to change the use of proceeds as a result of certain contingencies such as
competitive or economic developments and other factors.

S-5
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DILUTION

Our net tangible book value on February 29, 2016 was approximately $(4.9) million, or approximately $(0.97) per
share of common stock. Net tangible book value per share is determined by dividing our net tangible book value,
which consists of tangible assets less total liabilities, by the number of shares of common stock outstanding on that
date. Without taking into account any other changes in the net tangible book value after February 29, 2016, other than
to give effect to our receipt of the estimated net proceeds from the sale of 210,645 shares of our common stock at an
offering price of $2.35 per share of common stock, less the underwriting fees and our estimated offering expenses, our
as adjusted net tangible book value as of February 29, 2016, after giving effect to the items above, would have been
approximately $(4.4) million or $(0.85) per share of common stock. This represents an immediate increase in the net
tangible book value of $0.12 per share of common stock to existing stockholders and an immediate dilution of $3.20
per share of common stock to new investors. The following table illustrates this per share dilution:

Public offering price per share of common stock $2.35

Net tangible book value per share as of February 29, 2016 $(0.97)

Increase in net tangible book value per share attributable to this offering $0.12

As adjusted net tangible book value per share as of February 29, 2016 after

   giving effect to this offering $(0.85)

Dilution in net tangible book value per share to new investors $3.20

The above table is based on 5,018,279 shares of our common stock outstanding as of February 29, 2016 and excludes,
as of that date:

o322,000 shares of common stock issuable upon the exercise of stock options outstanding prior to this offering under
our stock option plans and stock incentive plans, at a weighted average exercise price of $13.20 per share;
o23,000 shares of common stock available for future grants under our stock option plans and stock incentive plans;
and
o316,191 shares of common stock issuable upon the potential conversion of Series A Preferred Shares and Series B
Preferred Shares; and
o1,276,056 shares of common stock issuable upon the exercise of warrants outstanding prior to this offering, at a
weighted average exercise price of $17.40 per share.

To the extent that any options or warrants are exercised, new options are issued under our stock option or stock
incentive plans, or we otherwise issue additional shares of common stock in the future, there will be further dilution to
new investors. In addition, we will likely choose to raise additional capital due to market conditions or strategic
considerations even if we believe we have sufficient funds for our current or future operating plans. To the extent that
additional capital is raised through the sale of equity or convertible debt securities, the issuance of these securities
could result in further dilution to our stockholders.

S-6
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DESCRIPTION OF THE SECURITIES WE ARE OFFERING

In this offering, we are offering up to 210,645 shares of common stock.

Common Stock

The material terms and provisions of our common stock and each other class of our securities which qualifies or limit
our common stock are described under the caption “Overview of Our Capital Stock” starting on page 12 of the
accompanying prospectus.

S-7

Edgar Filing: Staffing 360 Solutions, Inc. - Form 424B5

12



plan of distribution

Accelerated Capital Group, Inc. (“ACG”), which we refer to as the placement agent, has agreed to act as the placement
agent in connection with this offering subject to the terms and conditions of a placement agency agreement between
the Company and ACG. The placement agent is not purchasing or selling any securities offered by this prospectus
supplement, nor is it required to arrange the purchase or sale of any specific number or dollar amount of securities, but
it has agreed to use its good faith, best efforts to arrange for the sale of all of the securities offered hereby.  

The placement agent proposes to arrange for the sale to one or more purchasers of the securities offered pursuant to
this prospectus supplement through orders by the purchasers. Payment for securities by certain purchasers to purchase
210,645 shares of common stock will be made directly to the issuer.  Upon closing, we will deliver to each investor
that delivers funds, the number of shares purchased by such investor through the facilities of The Depository Trust
Company (DTC) or in book entry-form with our transfer agent.

We negotiated the price for the securities offered in this offering with the purchasers. The factors considered in
determining the price included the recent market price of our common stock, the general condition of the securities
market at the time of this offering, the history of, and the prospects, for the industry in which we compete, our past
and present operations, and our prospects for future revenues.

The placement agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities
Act, and any fees or commissions received by it and any profit realized on the resale of securities sold by it while
acting as principal might be deemed to be underwriting discounts or commissions under the Securities Act. As an
underwriter, the placement agent is required to comply with the requirements of the Securities Act and the Exchange
Act, including, without limitation, Rule 10b-5 and Regulation M under the Exchange Act. These rules and regulations
may limit the timing of purchases and sales of shares of common stock by the placement agent. Under these rules and
regulations, the placement agent:

·may not engage in any stabilization activity in connection with our securities; and
·may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities,
other than as permitted under the Exchange Act, until it has completed its participation in the distribution.

From time to time in the ordinary course of their respective businesses, the placement agent or its affiliates have in the
past or may in the future engage in investment banking and/or other services with us and our affiliates for which it has
or may in the future receive customary fees and expenses.

We also agreed to indemnify the purchasers against certain losses resulting from our breach of any of our
representations, warranties, or covenants under agreements with the purchasers as well as under certain other
circumstances described in the securities purchase agreement.

We have agreed to pay the placement agent upon the closing of this offering a cash fee equal to 11% of the aggregate
purchase price paid by investors placed by the placement agent. In addition to the cash fee, we have agreed to
reimburse the placement agent for certain of their out-of-pocket expenses incurred in connection with this offering,
including fees and expenses of counsel for the placement agent, subject to a total reimbursement expense cap of up to
3% of the price of the Securities sold by the Selected Dealer in the offering.

We have agreed to indemnify the placement agent and certain other persons against certain liabilities, including
liabilities under the Securities Act.

After deducting fees due to the placement agent and our estimated offering expenses, we expect the net proceeds from
this offering to be approximately $405,000 assuming completion of the maximum offering.

Delivery of shares of common stock issued and sold in this offering is expected to occur on or about June 16, 2016.
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EXPERTS

The financial statements as of May 31, 2015 and 2014 and for the years then ended incorporated by reference in this
prospectus supplement have been so incorporated in reliance on the report of RBSM LLP, an independent registered
public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Exchange Act and, therefore, we file annual, quarterly and
current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over
the Internet at the SEC’s website at www.sec.gov. The SEC’s website contains reports, proxy and information
statements and other information regarding issuers, such as us, that file electronically with the SEC. You may also
read and copy any document we vile with the SEC at the SEC’s public Reference Room at 100 F Street, N.E., Room
1580, Washington, D.C. 20549. You may also obtain copies of these documents at prescribed rates by writing to the
SEC. Please call the SEC at 1-800-SEC-0330 for further information on the operation of its Public Reference Room.

This prospectus supplement constitutes a part of a registration statement on Form S-3 that we have filed with the SEC
under the Securities Act. This prospectus supplement does not contain all of the information set forth in the
registration statement, certain parts of which are omitted in accordance with the rules and regulations of the SEC. For
further information about us and our securities we refer you to the registration statement and the accompanying
exhibits and schedules. The registration statement may be inspected at the Public Reference Room maintained by the
SEC at the address set forth above. Statements contained in this prospectus supplement regarding the contents of any
contract or any other document filed as an exhibit are not necessarily complete. In each instance, reference is made to
the copy of such contract or document filed as an exhibit to the registration statement, and each statement is qualified
in all respects by that reference

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus supplement certain information we file with it,
which means we can disclose important information to you by referring you to documents we have filed with the SEC.
The information we incorporate by reference into this prospectus supplement is legally deemed to be a part of this
prospectus supplement, except for any information superseded by other information contained in, or incorporated by
reference into, this prospectus supplement. Our file number for filings we make with the SEC under the Exchange Act
is 001-37575.

Any statement contained in this prospectus supplement or in a document incorporated or deemed to be incorporated
by reference in this prospectus supplement is deemed to be modified or superseded to the extent that a statement
contained in this prospectus supplement, or in any other document we subsequently file with the SEC, modifies or
supersedes that statement. If any statement is modified or superseded, it does not constitute a part of this prospectus
supplement and the accompanying prospectus, except as modified or superseded. Information that is “furnished to” the
SEC shall not be deemed “filed with” the SEC and shall not be deemed incorporated by reference into this prospectus
supplement or the accompanying prospectus is a part.

This prospectus supplement incorporates by reference the following reports and statements filed by us with the SEC:

oOur Annual Report on Form 10-K for the fiscal year ended May 31, 2015, filed with the SEC on July 31, 2015,
oThe description of our common stock contained in our Registration Statement on Form 8-A filed on September 30,
2015 together with any amendments thereto;
oOur Quarterly Reports on Form 10-Q for the quarters ended August 31, 2015, November 30, 2015 and February 29,
2016 filed with the SEC on October 15, 2015, January 14, 2016, and April 13, 2016, respectively; and
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oOur Current Reports on Form 8-K, filed with the SEC on September 4, 2015, September 15, 2015, September 17,
2015, September 28, 2015, November 5, 2015, November 10, 2015, December 31, 2015, February 11, 2016, April
7, 2016 and April 12, 2016.

We are also incorporating by reference any future filings we make with the SEC under Section 13(a), 13(c), 14 or
15(d) of the Exchange Act after the date of this prospectus supplement and the accompanying prospectus and prior to
the termination of this offering, except for information furnished under Item 2.02 or Item 7.01 of our Current Reports
on Form 8-K which is not deemed to be filed and not incorporated by reference herein.

S-9
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We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated
by reference, including exhibits to these documents. You should direct any requests for documents to Staffing 360
Solutions, Inc., Attention: Investor Relations, telephone: (212) 634-6462.

S-10

Edgar Filing: Staffing 360 Solutions, Inc. - Form 424B5

17



PROSPECTUS

STAFFING 360 SOLUTIONS, INC.

$25,000,000

Debt Securities

Preferred Stock

Common Stock

Warrants

Rights

7,194,406 Shares of Common Stock

Offered by Selling Stockholders

This prospectus contains summaries of the general terms of the securities. We may offer and sell, from time to time,
any combination of debt and equity securities that we describe in this prospectus having an initial aggregate offering
price not exceeding $25,000,000.

In addition, the selling stockholders set forth in this prospectus under the heading “Selling Stockholders” beginning on
page 3 may offer, from time to time and in one or more offerings, up to an aggregate of 7,194,406 shares of our
common stock, referred to as “resale shares,” in amounts, at prices and on terms determined solely by the selling
stockholders.

We and the selling stockholders may offer the securities directly to investors, through agents designated from time to
time by the selling stockholders or us, or to or through underwriters or dealers. If any agents, underwriters, or dealers
are involved in the sale of any of the securities, their names, and any applicable purchase price, fee, commission or
discount arrangement with, between or among them, will be set forth, or will be calculable from the information set
forth, in a prospectus supplement.
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Each time we or, if required, the selling stockholders offer securities, we will provide a prospectus supplement and
attach it to this prospectus. The prospectus supplement will contain more specific information about the securities and
the offering. This prospectus may not be used by us to offer or sell securities without a prospectus supplement
describing the terms of the offering.

We will not receive any proceeds from the sale of resale shares covered by this prospectus, but we will receive
proceeds from the sale of the other securities described in this prospectus. We are bearing all of the expenses in
connection with this offering, but all selling and other expenses incurred by the selling stockholders, including
commissions and discounts, if any, attributable to the sale or disposition of resale shares, will be borne by the selling
stockholders.

Our common stock is listed on the NASDAQ Capital Market under the symbol “STAF.”

You should carefully read this prospectus and the accompanying prospectus supplement, together with the documents
we incorporate by reference, before you invest in any of the securities.

Investment in any of the securities involves risk. See “Risk Factors” contained in this prospectus, in our periodic reports
filed from time to time with the Securities and Exchange Commission and in the accompanying prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or the accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is March 23, 2016
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ABOUT THIS PROSPECTUS 

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (“SEC”)
utilizing a “shelf” registration process. Under this shelf process, securities described in this prospectus may be sold by us
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in one or more offerings. We may use the shelf registration statement to sell, in one or more offerings, up to
$25,000,000 of any securities registered, in any combination in an offering amount. This prospectus provides you with
a general description of the securities that may be offered. Each time securities are sold by us or, if required, the
selling stockholders pursuant to the registration statement of which this prospectus forms a part, we will provide a
prospectus supplement that will contain specific information about the terms of those securities and that offering. The
prospectus supplement may also add to, update or change the information contained in this prospectus. You should
carefully read this prospectus and any accompanying prospectus supplement, along with all of the information
incorporated by reference herein and therein, before making an investment decision.

In this prospectus, unless the context indicates otherwise, “Staffing 360,” the “Company,” “we,” “us,” “our,” or “ours” refer to
Staffing 360 Solutions, Inc. and its consolidated subsidiaries.

We have not authorized anyone to provide any information other than that contained in this prospectus, in any
prospectus supplement or in any free writing prospectus prepared by or on behalf of us or to which we have referred
you. We do not take responsibility for, and we do not provide any assurance as to the reliability of, any other
information that others may give you. We have not authorized any other person to provide you with different
information. No offer is being made to sell these securities in any jurisdiction where the offer or sale is not permitted.
You should assume that the information appearing in this prospectus, in the accompanying prospectus supplement, in
any document incorporated by reference herein or therein, and in any free writing prospectus prepared by or on behalf
of us to which we have referred you is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed since that date.

1
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose
important information about us by referring you to another document filed separately with the SEC. The information
incorporated by reference is an important part of this prospectus, and information that we file later with the SEC will
automatically update and supersede this information. This prospectus incorporates by reference the documents and
reports listed below and any future filings that we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) (other than filings or portions of filings that are
furnished under applicable SEC rules rather than filed) until the date of completion of this offering:

Staffing 360 SEC
Filings Period
Annual Report on
Form 10-K

Year ended May 31, 2015 (filed with the SEC on July 31, 2015)

Quarterly Reports on
Form 10-Q

Quarterly period ended August 31, 2015 (filed with the SEC on October 15, 2015); Quarterly
period ended November 30, 2015 (filed with the SEC on January 14, 2016)

Current Reports filed
on Form 8-K

Dates filed: September 4, 2015, September 15, 2015, September 17, 2015, September 28,
2015, November 5, 2015, November 10, 2015, December 31, 2015 and February 11, 2016

The description of our capital stock set forth in our registration statement on Form 8-A filed September 28, 2015. 

You may request a copy of the documents incorporated by reference into this prospectus, except exhibits to such
documents unless those exhibits are specifically incorporated by reference in such documents, at no cost, by writing or
telephoning us at the following address and telephone number:

Staffing 360 Solutions, Inc.

641 Lexington Avenue, Suite 1526

New York, New York 10022

Attention: Chief Executive Officer

(212) 634-6462

You may also find additional information about us, including the documents mentioned above, on our website at
http://www.staffing360solutions.com. Our website and the information included in, or linked to on, our website are
not part of this prospectus. We have included our website address in this prospectus solely as a textual reference.

RISK FACTORS 

Investment in any of the securities involves risk. In addition to the risk factor below and all of the other information
contained or incorporated by reference into this prospectus, you should carefully consider the risk factors contained or
incorporated by reference in the accompanying prospectus supplement before acquiring any of the securities.
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The substantial number of shares that are eligible for sale could cause the market price for our common stock to
decline or make it difficult for us to sell securities in the future.

Expectations that shares of our common stock may be sold by the selling stockholders could create a market overhang
that may adversely affect the market price for our common stock.

We cannot predict the effect on the market price of our common stock from time to time as a result of (i) sales by the
selling stockholders of some or all of the shares of our common stock under this prospectus, (ii) the availability of
such shares of common stock for sale by the selling stockholders, or (iii) the perception that such shares or additional
shares of our common stock may be offered for sale by the selling stockholders. Sales of substantial amounts of shares
of our common stock in the public market, or the perception that those sales will occur, could cause the market price
of our common stock to fluctuate or decline or make future offerings of our equity securities more difficult. In
addition, the sale of these shares could impair our ability to raise capital, should we wish to do so, through the sale of
additional common or preferred stock.

There are 4,931,669 shares of our common stock outstanding as of February 18, 2016 (without giving effect to the
exercise of any options and warrants currently outstanding). The 7,194,406 shares of our common stock that may be
sold by the selling stockholders under this prospectus represent a substantial additional number of shares of our
common stock that would be outstanding after this offering is completed.

2
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STAFFING 360 SOLUTIONS, INC. 

Business overview

Staffing 360 Solutions, Inc., was incorporated in the State of Nevada on December 22, 2009, as Golden Fork
Corporation, which changed its name to Staffing 360 Solutions, Inc., trading symbol “STAF”, on March 16, 2012. On
July 31, 2012, we commenced operations in the staffing sector. As a rapidly growing public company in the
international staffing sector, our high-growth business model is based on finding and acquiring suitable, mature,
profitable, operating, domestic and international staffing companies. Our targeted consolidation model is focused
specifically on the accounting and finance, information technology (“IT”), engineering, administration and light
industrial sectors.

Corporate information

We are a Nevada corporation. Our principal executive office is located at 641 Lexington Avenue, Suite 1526, New
York, New York 10022, and our telephone number is (212) 634-6462. Our website is www.staffing360solutions.com,
and the information included in, or linked to on, our website are not part of this prospectus. We have included our
website address in this prospectus solely as a textual reference.

All trademarks, trade names and service marks appearing in this prospectus are the property of their respective
owners.

RATIO OF EARNINGS TO FIXED CHARGES 

The following table presents the ratio of our earnings to fixed charges for the periods indicated:

Fiscal Year Ended May 31,

Three

Months

Ended

November 30,

Six

Months

Ended

November 30,
2011 2012 2013 2014 2015 2015 2015

Ratio of earnings available
to cover fixed charges N/A(a) (79.47)(a) (2.37)(a) (3.64)(a) (1.09)(a) (1.21 )(a) (0.97 )(a)

(a) In calculating the ratio of earnings available to cover fixed charges, “earnings” consist of pre-tax income
(loss) excluding fixed charges and fixed charges consist of interest expense and amortized premiums,
discounts and capitalized expenses related to indebtedness. For the fiscal years ended May 31, 2011, 2012,
2013, 2014 and 2015 and for the three and six months ended November 30, 2015, our pre-tax earnings
(losses) were ($12,550), ($241,838), ($2,393,700), ($9,930,630), ($9,142,640), ($1,739,990) and
($2,403,231) respectively, and were insufficient to cover fixed charges for those periods.

SELLING STOCKHOLDERS

Edgar Filing: Staffing 360 Solutions, Inc. - Form 424B5

24



The following table sets forth information as of the date of this prospectus, to our knowledge, about the ownership of
our common stock by the selling stockholders both before and immediately after the offering.

All of the selling stockholders received their securities in private placements undertaken by us which were closed
prior to the initial filing date of the registration statement of which this prospectus is a part. The selling stockholders
obtained their shares in various private placements, including but not limited to: 1) the February 2012 purchase by
TRIG Special Purpose 1, LLC of 600,000 shares of our common stock, 2) the Company’s sale of $1,175,000 principal
amount of 2012 promissory notes that were subsequently converted into 278,137 shares of common stock, 3) the
Company’s April and June 2013 private investment in public equity (or PIPEs) placement of 179,446 shares of
common stock and 89,729 warrants with an exercise price $18.00, 4) the Company’s April 2013 acquisition of The
Revolution Group, Ltd. (name later changed to Cyber 360 Solutions, Inc.) that resulted in the issuance of 51,257
shares of common stock, 5) the Company’s November 2013 acquisition of Control Solutions International, Inc. that
resulted in the issuance of 13,600 shares, 6) the Company’s December 2013 bridge financing in the aggregate principal
amount of $1,655,000 that later converted into 252,760 shares and 86,362 warrants at an exercise price of $20.00, 7)
the Company’s January 2014 acquisition of Initio International Holdings Limited that resulted in the issuance of
329,670 shares, 8) the Company’s March 2014 PIPE that resulted in the issuance of 1,000,000 shares and 500,000
warrants at an exercise price of $20.00, 9) the Company’s April 2014 Series A Bonds placement that resulted in the
issuance of 406,254 shares and 185,510 warrants at an exercise price of $20.00, 10) the Company’s May 2014
acquisitions of PeopleSERVE, Inc. and PeopleSERVE PRS, Inc. that resulted in the issuance of 112,737 shares of
common stock, 11) the Company’s December 2014 Series B Bonds placement that resulted in the issuance of 9,815
shares of common stock, 12) the Company’s December 2014 conversion of Initio promissory notes into 335,839 shares
of common stock and 369,427 warrants

3
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at an exercise price of $12.50, 13) the Company’s February 2015 sale of Cyber 360 Solution, Inc. and related
elimination of remaining earn-out obligations in exchange for 113,405 shares of common stock, 14) the Company’s
April 2015 credit facility and term loan that resulted in the issuance of 12,000 warrants at an exercise price of $12.50,
as well as the subsequent issuance of 25,000 shares in relation to a subsequent advance and amendment in February
2016, 15) the Company’s short term promissory notes in April and May 2015 that later converted into 40,792 shares of
common stock, 16) the Company’s July 2015 financing that resulted in the issuance of 125,000 shares of common
stock, 17) the Company’s July 2015 acquisition of Lighthouse Placement Services, LLC that resulted in the issuance of
62,460 shares of common stock, 18) the Company’s November 2015 acquisition of The JM Group Limited that
resulted in the issuance of 40,000 shares of common stock. In addition, there were 166,675 shares issued to
consultants, 146,291 shares issued to board members, 169,140 shares issued to employees, 27,500 shares issued in
connection with settlement agreements, and 61,058 shares plus 33,032 warrants issued to private placement agents
with exercise prices ranging from $11.00 to $20.00. Lastly, shares underlying potential promissory note conversions
totaling 1,031,389 in common stock, shares underlying Series A Preferred Shares totaling 216,192 in common stock,
and shares underlying Series B Preferred Shares totaling 113,000 in common stock are reflected in the below table.

The selling stockholders have sole voting and investment power with respect to all of the shares of common stock
owned by them unless otherwise indicated. The percent of ownership for the selling stockholders is based on
4,931,669 shares of common stock outstanding as of February 18, 2016 (without giving effect to the exercise of any
options and warrants currently outstanding).

We will pay the fees and the expenses incurred in effecting the registration of the securities covered by this
prospectus, including, without limitation, all registration and filing fees, fees and expenses of our counsel and
accountants. The selling stockholders will pay any underwriting or broker discounts and commissions incurred by the
selling stockholders in selling their common stock.

4
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Number of
Shares
underlying Shares

Number of
Promissory
Notes Included

Name of Selling Shares Owned Prior to
Shares
underlying

and / or
Preferred in this

Shares
Owned
After

Shareholder the Offering Warrants Stock Prospectus the Offering
Number Percent NumberPercent

Aaron and Cie
Scott JTWROS 2,894 * % 1,322 - 4,216 - * %
Aaron P. Brodt 27,240 * % 1,294 - 28,534 - * %
Aaron Stevens 4,353 * % - - 4,353 - * %
Adam Fishman 2,500 * % 1,250 - 3,750 - * %
Adam Sellens 23,240 * % - - 23,240 - * %
Aeon Holdings,
LLC  (1) 6,000 * % - - 6,000 - * %
Aeon
Multi-Opportunity
Fund I  (2) 900 * % - - 900 - * %
Alexander Capital
LLP (3) - * % 30,087 - 30,087 - * %
Alexander Foster 4,872 * % - - 4,872 - * %
Alison and David
Fogel - * % - 414,236 414,236 - * %
Alison Fogel 31,955 * % - - 31,955 - * %
Alrecht Bernard
Heyer 10 * % - - 10 - * %
Alternative
Advisory Group,
LLC  (4) 18,000 * % - - 18,000 - * %
Andrew Cook 10 * % - - 10 - * %
Andrew John
Parrington 10 * % - - 10 - * %
Andrew Lineker 10 * % - - 10 - * %
Angela McKie 5,000 * % 2,500 - 7,500 - * %
Anthony Maritz 10 * % - - 10 - * %
Anthony Nitsos 2,431 * % - - 2,431 - * %
Arshiya Nizar
Lokhandwala 250 * % - 2,123 2,373 - * %
Awesome
Restaurant
Excursions, LLC 
(5) 17,500 * % - - 17,500 - * %
Barbara Lubsen
IRA RBC Capital
Markets LLC Cust 2,500 * % - - 2,500 - * %
Barry T. Cervantes 19,717 * % - - 19,717 - * %
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Belinda Anne
Beckley 10 * % - - 10 - * %
Bernard Alexander
Heyer 10 * % - - 10 - * %
Berta I Tisovic
IRA RBC Capital
Markets LLC Cust 10,000 * % - - 10,000 - * %
Blake Survivors
Trust (6) 21,688 * % 9,382 - 31,070 - * %
Boston Chauthani 10,000 * % - - 10,000 - * %
Bowers Survivors
Trust (7) 2,500 * % 1,250 - 3,750 - * %
Brandhouse
Ventures, Inc.  (8) 604 * % - - 604 - * %
Brendan Flood 390,786 7.92% 208,008 135,120 733,914 - * %
Brett K Giarratano 3,474 * % 1,587 - 5,061 - * %
Brooke E Miller
Living Trust  (9) 2,315 * % 1,058 - 3,373 - * %
Bruce E Tidwell 2,895 * % 1,323 - 4,218 - * %
Bruce H Ward 2,306 * % 1,053 - 3,359 - * %
Byzantine
Productions, Inc. 
(10) 31,500 * % - - 31,500 - * %
Carl H. Parker IRA
RBC Capital
Markets LLC Cust 10,000 * % - - 10,000 - * %
Carl L Smith &
Carol A Rhea 10,843 * % 4,673 - 15,516 - * %
CGER LLLP (11) 5,000 * % 2,500 - 7,500 - * %
Charles Cooper 4,534 * % - - 4,534 - * %
Charles J.
Schwahn 5,000 * % 2,500 - 7,500 - * %
Chris Bowman 53,190 1.08% - - 53,190 - * %
Christopher
Bowman and
Barbara Bowman 12,948 * % 5,224 - 18,172 - * %
Citrin Cooperman
& Company LLP 
(12) 43,971 * % - - 43,971 - * %
Clark Morzelewski 163 * % - - 163 - * %
CLKK LLLP (13) 5,000 * % 2,500 - 7,500 - * %
Clyde J. Clifford 5,556 * % 2,778 - 8,334 - * %
Coral Lana Soar 10 * % - - 10 - * %
Corey A. Elkins 9,743 * %
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