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PROSPECTUS

MICROVISION, INC.

640,518 Shares of Common Stock and
Warrants to Purchase 96,077 Shares of Common Stock

    We are offering 640,518 shares of our common stock at a price of $11.33 per share and warrants to purchase 96,077 shares of our common stock to seven purchasers.

    Each purchaser of common stock will receive a warrant entitling the holder to purchase that number of shares of Microvision's common stock equal to 15% of the number of
shares of common stock purchased by such holder in this offering. Each warrant entitles the holder to purchase from Microvision shares of its common stock at an exercise
price of $14.62 per share until October 10, 2005.

    The common stock is traded on the NASDAQ National Market System under the symbol MVIS. On October 4, 2001, the closing price of the common stock was $11.70 per
share.

    The shares and warrants offered in this prospectus supplement and accompanying prospectus involve a high degree of risk. You should carefully consider the "Risk
Factors" contained in our Quarterly Report on Form 10-Q for the three month period ending June 30, 2001 and in our future filings made with the Securities and
Exchange Commission, which are incorporated by reference in this prospectus supplement and accompanying prospectus, in determining whether to purchase shares of
our common stock or common stock purchase warrants.

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

October 10, 2001
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    You should rely only on information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. Microvision has not authorized
any other person to provide you with information different from that contained in this prospectus.

    The shares of common stock and common stock purchase warrants are not being offered in any jurisdiction where the offering is not permitted.

    The information contained in this prospectus supplement and the accompanying prospectus is correct only as of the date on the cover, regardless of the date this prospectus
supplement was delivered to you or the date on which you acquired any of the shares or warrants.
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THE OFFERING 

    Microvision, Inc. is offering 640,518 shares of its common stock, no par value, at a price of $11.33 per share to seven purchasers. Each purchaser will also receive a warrant
to purchase that number of shares of Microvision's common stock equal to 15% of the number of shares of common stock purchased by such purchaser in this offering, or an
aggregate of 96,077 shares of common stock, at a price of $14.62 per share.

  
USE OF PROCEEDS 

    Microvision intends to use the net proceeds from the sale of the shares of common stock and the exercise of the warrants for general corporate purposes including, but not
limited to, working capital, capital expenditures and acquisition of other technologies. Whether and when the warrants are exercised will depend on the price of our common
stock in the future. If all of the warrants are exercised in full, the proceeds to Microvision, prior to the expenses of this offering, would be approximately $8,660,000. We can
provide no assurance that any or all of the warrants will be exercised. Our board of directors will have broad discretion in determining how any net proceeds will be used.

  
DESCRIPTION OF WARRANTS 

    Each warrant entitles the holder to purchase from Microvision up to the number of shares of common stock set forth in such warrant at an exercise price of $14.62 per share.



    Exercise.  The warrants are exercisable at any time until October 10, 2005. A warrant may be exercised upon surrender of the warrant certificate on or before the expiration
date of the warrant at our offices, with the forms of "Election To Purchase" and "Warrant Shares Exercise Log" completed and executed as indicated, accompanied by payment
of the exercise price made by wire transfer of immediately available funds for the number of shares with respect to which the warrant is being exercised. The shares of common
stock underlying the warrants, when issued upon exercise of a warrant, will be fully paid and nonassessable, and Microvision will pay any issue or transfer tax, withholding tax
or transfer agent fee incurred as a result of the issuance of common stock to the holder upon exercise of the warrant. None of the warrants has been exercised as of the date of
this prospectus.

    Adjustment.  If at any time while a warrant is outstanding, Microvision makes a dilutive issuance, defined as the issuance of any shares of its common stock or securities
convertible into its common stock at a price less than the average of the daily volume weighted average prices of the common stock for the five preceding trading days, such
average being the market price, then the exercise price of each warrant shall be reduced to equal the product of (A) the exercise price in effect immediately prior to such dilutive
issuance of common stock or securities convertible into common stock times (B) a fraction, the numerator of which is the sum of (1) the number of shares of common stock
outstanding immediately prior to such dilutive issuance, plus (2) the number of shares of common stock which the aggregate price of such dilutive issuance would purchase at
the market price, and the denominator of which is the aggregate number of shares of common stock outstanding or deemed to be outstanding immediately after such dilutive
issuance.

    The warrants are subject to provisions that adjust the number of shares that may be purchased by the holders and the exercise price in the event of a common stock split,
payment of stock dividend or certain other events.

    If Microvision effects any merger or consolidation, effects any sale of all or substantially all of its assets, completes any tender offer or exchange offer pursuant to which
holders of its common stock are permitted to tender or exchange their shares for other securities, cash or property, or effects any reclassification of its common stock pursuant
to which such common stock is effectively converted into
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or exchanged for other securities, cash or property, then the holder shall have the right thereafter to receive, upon exercise of such warrant, the same amount and kind of
securities, cash or property as it would have been entitled to receive upon the occurrence of such transaction.

    Delivery of Certificates.  Upon exercise of a warrant, Microvision shall deliver a certificate representing the shares of common stock issuable upon exercise of the warrant by
the third trading day after the date of exercise, where a trading day is defined as any day in which Microvision's common stock is traded on the NASDAQ National Market. If
Microvision does not deliver timely a certificate for such shares and the holder of the warrant purchases shares of common stock prior to the delivery of such certificate, then the
holder shall receive from Microvision, in cash, the difference between the total purchase price, including commissions, of the shares purchased by the holder and the closing bid
price of the common stock on the date Microvision was required to deliver to the holder a certificate for such shares.

    Limitation on Exercise.  The number of shares of common stock that may be acquired by the holder upon any exercise of a warrant shall be limited to the extent necessary so
that the total number of shares of common stock then beneficially owned by such holder and its affiliates does not exceed 4.999% of Microvision's total number of issued and
outstanding shares of common stock and, subsequently, does not exceed 9.999% of Microvision's total number of issued and outstanding shares of common stock. In each case,
such limitation may be waived by the holder of the warrant.

    Additional Provisions.  The above summary of certain terms and provisions of the warrants is qualified in its entirety by reference to the detailed provisions of the applicable
agreements and certificates, each of which has been filed as an exhibit to our current report on Form 8-K filed on October 9, 2001, which is incorporated herein by reference.
Microvision is not required to issue fractional shares upon the exercise of the warrants. No holder of the warrants will possess any rights as a shareholder under those warrants
until the holder exercises those warrants.

  
CERTAIN UNITED STATES INCOME TAX CONSIDERATIONS 

    The following is a summary of the material United States federal income tax consequences to the purchase, ownership and disposition of the warrants and shares, subject to
certain limitations and qualifications set forth below. For purposes of this discussion of United States federal income tax considerations, the term holder refers to the ultimate
beneficial owner of a warrant or shares. This discussion is not a comprehensive description of all of the tax considerations particular, this summary of United States federal
income tax matters deals only with holders that will hold the warrants and shares as capital assets and does not address special tax situations, such as the United States tax
treatment of holders that are (i) subject to special tax rules (financial institutions, securities or currency dealers, brokers, insurance companies, regulated investment companies
and tax-exempt organizations), (ii) holding warrants or shares as part of a hedging or larger integrated financial transaction, or (iii) "United States Holders" (as defined below)
with a currency other than the U.S. Dollar as their functional currency, each of whom may be subject to special United States federal income tax rules. The income tax
considerations for foreign persons is also not included in this summary.

    This discussion is based on United States federal income tax law, including the United States Internal Revenue Code of 1986, as amended (the "Code"), regulations, rulings,
administrative pronouncements and judicial decisions as of the date hereof. Subsequent developments in United States federal income tax law, which may be applied
retroactively, could have a material effect on this discussion.

    EACH PROSPECTIVE PURCHASER OF A WARRANT OR SHARES SHOULD CONSULT HIS OR HER OWN TAX ADVISOR AS TO THE UNITED STATES
FEDERAL INCOME TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF A WARRANT

S–3

 

OR SHARES, IN ADDITION TO THE EFFECT OF ANY STATE OR LOCAL TAX LAWS OR THE LAWS OF ANY JURISDICTION OTHER THAN THE UNITED
STATES.

    United States Holders.  As used herein, "United States Holder" means a holder of a warrant or shares (whether or not issued upon exercise of a warrant), who is, or which is, a
United States Person. A "United States Person" is (i) a citizen or resident of the United States of America (including the States and the District of Columbia), its territories,
possessions and other areas subject to its jurisdiction, including the Commonwealth of Puerto Rico (the "United States"), (ii) a corporation or partnership created or organized in
the United States or under the laws of the United States or of any State and (iii) an estate or trust the income of which is subject to United States federal income taxation
regardless of its source. A "resident" of the United States includes an individual who (i) is lawfully admitted for permanent residence in the United States, (ii) is present in the
United States for 183 days or more during a calendar year; or (iii)(a) is present in the United States for 31 days or more during a calendar year, (b) is present in the United States
for an aggregate of 183 days or more, on a weighted basis, over a 3-year period ending in such calendar year, and (c) does not have a closer connection to a "tax home" that is
located outside the United States.

    Allocation of Purchase Price.  Each purchaser will acquire shares of common stock and a warrant in the offering and such securities acquired by each purchaser will have a
tax basis equal to the cost of such securities. The measure of income or loss from certain transactions described depends upon the tax basis in each of the common stock and the



warrant acquired by the purchaser. The tax basis for each of the common stock and warrant will be determined by allocating the cost of the securities acquired among the
common stock and warrant in proportion to the relative fair market values of those elements at the time of acquisition.

    Warrants. A holder's initial tax basis in a warrant will be equal to the holder's purchase price for such warrant (or, in the case of an initial purchaser, an allocable portion of
the issue price as described above in "Allocation of Purchase Price"). Upon a sale, exchange or other disposition (including a repurchase by Microvision) of a warrant other than
the exercise of the warrant, a United States Holder will recognize capital gain or loss equal to the difference between the amount realized on the sale, exchange or other
disposition and the holder's adjusted tax basis (see below) in the warrant. Such gain or loss will be long-term capital gain or loss if at the time of the sale, redemption or other
disposition the warrant has been held for more than one year.

    Upon the lapse of a warrant, a United States Holder will recognize a capital loss equal to such holder's adjusted tax basis (see below) in the warrant assuming the shares of
common stock to which the warrant relates would have been a capital asset in the hands of the holder of such warrant. Any such loss will be long-term capital loss if the warrant
had been held by the holder for more than one year at the time of lapse.

    Under current law, for non-corporate United States Holders, the United States income tax rate applicable to the net long-term capital gain recognized for a year will not
exceed 20 percent. For corporate United States Holders, a capital gain is currently taxed at the same rate as ordinary income. The deductibility of a capital loss, however, is
subject to limitations for both non-corporate and corporate United States Holders.

    Upon the exercise of a warrant, a United States Holder will not recognize gain or loss for United States federal income tax purposes, except to the extent of any cash received
in lieu of fractional shares. The initial tax basis of a share of common stock acquired upon exercise of a warrant will be equal to the sum of (i) the adjusted tax basis (see below)
of the exercised warrant and (ii) the exercise price. The holding period of shares of common stock acquired upon exercise of a warrant will commence on the day the warrant is
exercised.
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    The conversion ratio of the warrants is subject to adjustment under certain circumstances. See "Description of Warrants—Adjustments" above. For United States federal
income tax purposes, holders of the warrants will be treated as having received a constructive distribution, resulting in ordinary income to the extent of Microvision's current
and accumulated earnings and profits as determined under United States federal income tax principles, if certain adjustments in the conversion ratio occur (particularly an
adjustment to reflect a taxable distribution to holders of common stock) to increase the proportionate interest of a holder of a warrant in the fully diluted common stock, whether
or not the holder ever exercises the warrant. Generally, a holder's initial tax basis in a warrant will be increased by the amount of any such constructive distribution. The rules
with respect to such adjustments are complex and holders should consult their own tax advisors regarding the applicability of such rules.

Shares

    Taxation of Distributions.  To the extent provided below, a United States Holder will be required to include in gross income when received by the holder as a dividend any
cash or the fair market value of any property distributed by Microvision with respect to the shares (whether or not acquired upon exercise of the warrants) held by the holder.

    A distribution by Microvision with respect to the shares, including certain pro rata redemptions of such shares, will be treated first as a dividend of ordinary income includible
in gross income to the extent of the current and accumulated earnings and profits of Microvision as determined under United States federal income tax principles, then as a tax-
free return of basis in such shares to the extent of the United States Holder's adjusted tax basis in such shares, with the balance of the distribution, if any, treated as a gain
realized by the United States Holder from the sale or disposition of such shares that is includible in gross income. Dividends paid by Microvision may be eligible for the
dividends received deduction generally allowed to corporations under the Code.

    Taxation of Dispositions of Shares.  A gain or loss realized by a United States Holder on the sale, exchange or other disposition of any shares, including upon the liquidation
or dissolution of Microvision or as a result of certain non-pro rata redemptions of shares, will be subject to United States federal income tax, as a capital gain or loss, in an
amount equal to the difference between such United States Holder's adjusted tax basis in the such shares and the amount realized on its disposition. The United States Holder's
adjusted tax basis in such shares will generally be equal to the initial purchase price for such shares (or, in the case of an initial purchaser, an allocable portion of the issue price
as described above in "Allocation of Purchase Price"), reduced (but not below zero) by the amount of any distribution by Microvision that is treated as a tax-free return of basis.

    Any capital gain or loss recognized upon the sale or other disposition of shares will be either short-term or, if held for more than one year, long-term. For non-corporate
United States Holders, the United States income tax rate applicable to the net long-term capital gain recognized for a year currently will not exceed 20 percent. For corporate
United States Holders, a capital gain is currently taxed at the same rate as ordinary income. The deductibility of a capital loss, however, is subject to limitations for both non-
corporate and corporate United States Holders.

    United States Backup Withholding Tax and Information Reporting.  Generally, "backup" withholding tax and information reporting requirements apply to dividends paid on
shares of stock, including shares issued upon exercise of the warrants, and to proceeds from the sale of such shares, to a non-corporate United States Holder, if such a holder
fails to provide a correct taxpayer identification number and other information or fails to comply with certain other requirements. The "backup" withholding tax rate is currently
30.5% but this rate is currently scheduled for reduction in 2002 and future years.

    Currently, dividends paid on shares to a United States Holder will be subject to United States backup withholding tax and information reporting, unless the holder has
otherwise established an exemption. In addition, under currently effective Treasury regulations, the proceeds from the sale of
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warrants or shares by a United States Holder will be subject to United States backup withholding tax and information reporting, unless the holder has otherwise established an
exemption.

    A United States Holder can establish an exemption from the imposition of backup withholding tax by providing a duly completed Internal Revenue Service Form W-9 to the
holder's broker or paying agent, reporting the holder's taxpayer identification number (which for an individual will be his or her social security number), or by otherwise
establishing its corporate or exempt status.

    Any amounts withheld under the backup withholding tax rules from a payment to a Holder will be allowed as a refund or a credit against such holder's United States federal
income tax, provided that the required information is furnished to the United States Internal Revenue Service.

  
PLAN OF DISTRIBUTION 

    Microvision will issue and sell shares of common stock and warrants directly to seven purchasers in this offering, and will issue shares of common stock upon the exercise of



such warrants by the holders thereof.

    Microvision has retained Ladenburg Thalmann & Co. Inc. as placement agent and financial advisor in connection with this offering. In connection with its services,
Ladenburg will receive: (i) a warrant to purchase 2,500 shares of Microvision's common stock for each $1,000,000 in gross proceeds received by Microvision in this offering
and which warrant shall have an exercise price of $14.62 per share; and (ii) a cash fee equal to five percent (5%) of the gross proceeds received by Microvision in this offering.
Microvision has also agreed to pay Ladenburg a non-accountable expense allowance of $10,000. The term of Microvision's engagement of Ladenburg is through December 31,
2001, unless such engagement is terminated by either party or extended by both parties. Microvision has also agreed to indemnify and hold harmless Ladenburg and its affiliates
against any losses, claims, damages, liabilities or expenses they may incur in connection with the offering, except for loses due to Ladenburg's gross negligence, willful
misconduct or bad faith. If such indemnification is unavailable or insufficient, then Microvision shall contribute to the amounts paid or payable by Ladenburg or its affiliates as
is appropriate and equitable.
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The information in this prospectus is not complete and may be changed. We may not sell the securities until the registration statement filed with the Securities and Exchange
Commission is effective. This prospectus is not an offer to sell these securities, and we are not soliciting an offer to buy these securities in any state where the offer or sale is
not permitted.

PROSPECTUS, Subject to Completion, dated September 26, 2001

  
$20,000,000

MICROVISION, INC.

Common Stock
Preferred Stock

Warrants
Convertible Debt Securities 

We may sell from time to time up to $20,000,000 of our common stock, preferred stock, warrants, or convertible debt securities in one or more transactions.

    We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and any supplement carefully before you invest.

    Our common stock is traded on the Nasdaq National Market under the symbol MVIS. On September 25, 2001, the closing price of our common stock on the Nasdaq National
Market was $14.00 per share. None of our other securities are publicly traded.

    This prospectus may not be used to offer and sell securities unless accompanied by the applicable prospectus supplement.

The securities offered in this prospectus involve a high degree of risk. You should carefully consider the "Risk Factors" contained in our Quarterly Report on Form 10-Q
for the three month period ending June 30, 2001 and in our future filings made with the Securities and Exchange Commission, which are incorporated by reference in this
prospectus, in determining whether to purchase our securities.

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.

The date of this prospectus is            , 2001.
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ABOUT THIS PROSPECTUS 

    This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a "shelf" registration process. Under the shelf
process, we may sell any combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of $20.0 million. This prospectus
provides you with a general description of the securities that we may offer. Each time that we sell securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement also may add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with additional information described under the heading "Where You Can Find More Information." We may use this



prospectus to sell securities only if it is accompanied by a prospectus supplement.

    The registration statement that contains this prospectus, including the exhibits to the registration statement, contains additional information about us and the securities offered
under this prospectus. That registration statement can be read at the Commission's web site, located at http://www.sec.gov, or at the Commission's offices referenced under the
heading "Where You Can Find More Information."

  
WHERE YOU CAN FIND MORE INFORMATION 

    We file annual, quarterly and periodic reports and other information with the SEC. You may read and copy the registration statement of which this prospectus constitutes a
part and any other document that we file at the SEC's public reference rooms located at Room 1024, Judiciary Plaza, 450 Fifth Street N.W., Washington, D.C. 20549; 7 World
Trade Center, Suite 1300, New York, New York 10048; and Citicorp Center, 500 West Madison Street, Suite 1400, Chicago, Illinois 60661. Please call the SEC at 1-800-SEC-
0330 for further information on the public reference rooms. Our SEC filings are also available to you free of charge at the SEC's web site at http://www.sec.gov.

    The SEC allows us to "incorporate by reference" our publicly-filed reports into this prospectus, which means that information included in those reports is considered part of
this prospectus. Information that we file with the SEC subsequent to the date of this prospectus will automatically update and supersede the information contained in this
prospectus. We incorporate by reference the documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Security Exchange
Act of 1934, as amended, or the Exchange Act, until we sell all of the securities offered pursuant to this prospectus.

    The following documents filed with the SEC are incorporated by reference in this prospectus:

1.
Our Annual Report on Form 10-K for the year ended December 31, 2000; 

2.
Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2001 and June 30, 2001; 

3.
Our Definitive Proxy Statement for the 2001 Annual Meeting of Shareholders, as filed with the SEC on April 30, 2001; 

4.
Our Current Report on Form 8-K for the event of March 14, 2001, as filed on March 30, 2001, and Amendment No. 1 thereto on Form 8-K/A as filed on
April 11, 2001; and 

5.
The description of our common stock set forth in Amendment No. 1 to our Registration Statement on Form SB-2 (Registration No. 33-5276-LA), including any
amendment or report filed for the purpose of updating such description, as incorporated by reference in our Registration Statement on Form 8-A (Registration
No. 0-21221).

    We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference, other than exhibits to such documents. You
should direct any requests for documents to Investor Relations, Microvision, Inc., 19910 North Creek Parkway, Bothell, Washington 98011-3008, Telephone (425) 415-6847.

    The information relating to us contained in this prospectus is not comprehensive and should be read together with the information contained in the incorporated documents.
Statements contained in this prospectus as to the contents of any contract or other document referred to are not necessarily complete. You should refer to the copy of such
contract or other document filed as an exhibit to the Registration Statement.

    You should rely only on information contained or incorporated by reference in this prospectus. We have not authorized any other person to provide you with information
different from that contained in this prospectus.

    We are not making an offer of these securities in any jurisdiction where the offering is not permitted.

    You should not assume that the information contained in this prospectus or the documents incorporated by reference is accurate as of any date other the date on the front of
this prospectus or those documents.
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OUR BUSINESS 

    Microvision, Inc., develops information display and related technologies that allow electronically generated images and information to be projected onto the retina of a
viewer's eye. The Company has defined three distinct business platforms relating to the delivery of images and information:

•
Retinal Scanning Displays—Utilizing the retinal scanning display technology to display information on the viewer's retina. 

•
Imaging Solutions—Utilizing proprietary scanning technology and the retinal scanning display technology to capture images and information. 

•
Optical Materials—Utilizing a new class of organic non-linear chromophore materials technology to transmit information using light.

Additional information concerning our business is set forth in our Annual Report on Form 10-K for the year ended December 31, 2000, which is incorporated by reference in
the registration statement of which this prospectus constitutes a part.

Our executive offices are located at 19910 North Creek Parkway, Bothell, Washington 98011-3008, and our telephone number is (425)415-6847.
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USE OF PROCEEDS 

    Unless otherwise indicated in the applicable prospectus supplement, we anticipate that the net proceeds from the sale of the securities offered under this prospectus will be
used for general corporate purposes, which may include, but are not limited to, working capital, capital expenditures, and acquisitions of other technologies. The prospectus
supplement relating to specific sales of our securities hereunder will set forth our intended use for the net proceeds we receive from the sales. Pending the application of the net
proceeds, we expect to invest the proceeds in investment-grade, interest-bearing instruments or other securities.

  
PLAN OF DISTRIBUTION 

    General.  We may sell the securities offered hereby directly to one or more purchasers, through agents on our behalf, or through underwriters or dealers designated by us
from time to time. We may distribute the securities from time to time in one or more transactions at a fixed price or prices (which may be changed from time to time), at market
prices prevailing at the times of sale, at prices related to these prevailing market prices or at negotiated prices. The applicable prospectus supplement will describe the terms of
the offering of the securities, including:

•
the terms of the securities to which such prospectus supplement relates; 

•
the name or names of any underwriters, if any; 

•
the purchase price of the securities and the proceeds we will receive from the sale; 

•
any underwriting discounts and other items constituting underwriters' compensation; and 

•
any discounts or concessions allowed or reallowed or paid to dealers.

    Only underwriters named in the prospectus supplement, if any, are underwriters of the securities offered with the prospectus supplement.

    Sales Directly to Purchasers.  We may enter into agreements directly with one or more purchasers. Such agreements may provide for the sale of securities at a fixed price,
based on the market price of the securities or otherwise.

    Use of Underwriters and Agents.  If underwriters are used in the sale of securities, they will acquire the securities for their own account and may resell them from time to time
in one or more transactions at a fixed public offering price or at varying prices determined at the time of sale. We may offer the securities to the public through underwriting
syndicates represented by managing underwriters or by underwriters without a syndicate. Subject to certain conditions, the underwriters will be obligated to purchase all the
securities offered by the prospectus supplement. Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may change from time to
time.

    We may sell securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of securities and we will describe
any commissions we will pay the agent in the prospectus supplement. Unless the prospectus supplement states otherwise, our agent will act on a best-efforts basis for the period
of its appointment. We may authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase securities from us at the public offering price
set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. We will describe the
conditions to these contracts and the commissions we must pay for solicitation of these contracts in the prospectus supplement.

    Deemed Underwriters.  In connection with the sale of the securities offered with this prospectus, underwriters, dealers or agents may receive compensation from us or from
purchasers of the securities
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for whom they may act as agents, in the form of discounts, concessions or commissions. The underwriters, dealers or agents which participate in the distribution of the securities
may be deemed to be underwriters under the Securities Act of 1933, as amended, or the Securities Act, and any discounts or commissions received by them and any profit on the
resale of the securities received by them may be deemed to be underwriting discounts and commissions under the Securities Act. Anyone deemed to be an underwriter under the
Securities Act may be subject to statutory liabilities, including Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act.

    Indemnification and Other Relationships.  We may provide agents and underwriters with indemnification against certain civil liabilities, including liabilities under the
Securities Act, or contribution with respect to payments that the agents or underwriters may make with respect to such liabilities. Agents and underwriters may engage in
transactions with, or perform services for, us in the ordinary course of business.

    Listing of Securities.  Except as indicated in the applicable prospectus supplement, the securities are not expected to be listed on a securities exchange or market, except for
the common stock, which is listed on the Nasdaq National Market, and any underwriters or dealers will not be obligated to make a market in securities. We cannot predict the
activity or liquidity of any trading in the securities.

  
DESCRIPTION OF CAPITAL STOCK 

    Our Articles of Incorporation authorize us to issue 31,250,000 shares of common stock, no par value per share, and 31,250,000 shares of preferred stock, no par value per
share. As of September 17, 2001, there were 12,022,983 shares of common stock, and no shares of preferred stock, outstanding.

    Common Stock.  All outstanding common stock is, and any stock issued under this prospectus will be, fully paid and nonassessable. Subject to the rights of the holders of our
outstanding preferred stock, if any, holders of common stock:

    —  are entitled to any dividends validly declared;

    —  will share ratably in our net assets in the event of a liquidation; and

    —  are entitled to one vote per share.



    The common stock has no conversion rights. Holders of common stock have no preemption, subscription, redemption, or call rights related to those shares.

    Preferred Stock.  The Board of Directors has the authority, without further action by the shareholders, to issue up to 31,250,000 shares of preferred stock in one or more
series and to fix the rights, preferences, privileges and restrictions thereof, including dividend rights, conversion rights, voting rights, terms of redemption, liquidation
preferences, sinking fund terms and the number of shares constituting any series or the designation of such series, without any further vote or action by the shareholders. The
issuance of preferred stock could adversely affect the voting power of holders of our common stock and the likelihood that such holders will receive dividend payments and
payments upon liquidation may have the effect of delaying, deferring or preventing a change in control of Microvision, which could depress the market price of our common
stock. We currently have no shares of preferred stock outstanding. If we offer preferred stock, the terms of that series of preferred stock will be set forth in the prospectus
supplement relating to that series.

    Transfer Agent.  American Stock Transfer & Trust Company is the transfer agent and registrar for our common stock.
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DESCRIPTION OF WARRANTS 

    We may issue warrants for the purchase of debt securities, preferred stock, common stock or units of any combination of the foregoing securities. Each series of warrants will
be issued under a warrant agreement all as set forth in the prospectus supplement or term sheet relating to the warrants offered hereby. A copy of the form of warrant
agreement, including the form of warrant certificates representing the warrants reflecting the provisions to be included in the warrant agreements that will be entered into with
respect to particular offerings of warrants, will be filed as an exhibit to the registration statement of which this prospectus constitutes a part prior to the issuance of any warrants.

The applicable prospectus supplement or term sheet will describe the terms of the warrants offered thereby, the warrant agreement relating to such warrants and the warrant
certificates, including but not limited to the following:

•
the offering price or prices; 

•
the aggregate amount of securities that may be purchased upon exercise of such warrants and minimum number of warrants that are exercisable; 

•
the number of securities, if any, with which such warrants are being offered and the number of such warrants being offered with each security; 

•
the date on and after which such warrants and the related securities, if any, will be transferable separately; 

•
the amount of securities purchasable upon exercise of each warrant and the price at which the securities may be purchased upon such exercise, and events or
conditions under which the amount of securities may be subject to adjustment; 

•
the date on which the right to exercise such warrants shall commence and the date on which such right shall expire; 

•
the circumstances, if any, which will cause the warrants to be deemed to be automatically exercised; 

•
any material risk factors relating to such warrants; 

•
the identity of the warrant agent; and 

•
any other terms of such warrants (which shall not be inconsistent with the provisions of the warrant agreement).

    Prior to the exercise of any warrants, holders of such warrants will not have any rights of holders of the securities purchasable upon such exercise, including the right to
receive payments of dividends, if any, on the securities purchasable upon such exercise or the right to vote such underlying securities.

    Prospective purchasers of warrants should be aware that special U.S. federal income tax, accounting and other considerations may be applicable to instruments such as
warrants. The prospectus supplement or term sheet relating to any issue of warrants will describe such considerations.
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DESCRIPTION OF CONVERTIBLE DEBT SECURITIES 

    This prospectus describes certain general terms and provisions of our convertible debt securities. When we offer to sell a particular series of convertible debt securities, we
will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in the supplement whether the general terms and provisions described in
this prospectus apply to a particular series of convertible debt securities.

    We may offer under this prospectus up to $20,000,000 aggregate principal amount of convertible debt securities, or if such debt securities are issued at a discount, or in a
foreign currency or composite currency, such principal amount as may be sold for an initial public offering price of up to $20,000,000. Unless otherwise specified in a
supplement to this prospectus, the debt securities will be our direct, unsecured obligations and will rank equally with all of our other unsecured and unsubordinated
indebtedness.

    The debt securities will be issued under an indenture between us and a commercial bank or trust company, or other duly qualified trustee, as trustee. We have summarized
select portions of the indenture below. The summary is not complete. The form of the indenture has been filed as an exhibit to the registration statement and you should read the
indenture for provisions that may be important to you. Capitalized terms used in the summary have the meanings specified in the indenture.



General

    The terms of each series of debt securities will be established by or pursuant to a resolution of our Board of Directors and set forth or determined in the manner provided in an
officer's certificate or by a supplemental indenture. The particular terms of each series of debt securities will be described in a prospectus supplement relating to such series,
including any pricing supplement.

    We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities, at par, at a premium, or at a
discount. We will set forth in a prospectus supplement, including any pricing supplement, relating to any series of debt securities being offered, the aggregate principal amount
and the following terms of the debt securities:

•
the title of the debt securities; 

•
the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities; 

•
any limit on the aggregate principal amount of the debt securities; 

•
the date or dates on which we will pay the principal on the debt securities; 

•
the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any commodity, commodity index,
stock exchange index or financial index) at which the debt securities will bear interest, the date or dates from which interest will accrue, the date or dates on
which interest will commence and be payable and any regular record date for the interest payable on any interest payment date; 

•
the place or places where principal of, premium and interest on the debt securities will be payable; 

•
the terms upon which the debt securities of the series may be converted into other securities of the Company, and the terms and conditions upon which such
conversion or exchange shall be effected, including the initial conversion or exchange price or rate, the conversion or exchange period and any other additional
provisions; 

•
the terms and conditions upon which we may redeem the debt securities;
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•
any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at the option of a holder of debt
securities; 

•
the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt securities and other detailed terms and
provisions of these repurchase obligations; 

•
the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple thereof; 

•
whether the debt securities will be issued in the form of certificated debt securities or global debt securities; 

•
the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the principal amount; 

•
the currency of denomination of the debt securities; 

•
the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the debt securities will be made; 

•
if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or currency units other than that or those in which
the debt securities are denominated, the manner in which the exchange rate with respect to these payments will be determined; 

•
the manner in which the amounts of payment of principal of, premium or interest on the debt securities will be determined, if these amounts may be determined
by reference to an index based on a currency or currencies other than that in which the debt securities are denominated or designated to be payable or by
reference to a commodity, commodity index, stock exchange index or financial index; 

•
any provisions relating to any security provided for the debt securities; 

•
any addition to or change in the events of default described in this prospectus or in the indenture with respect to the debt securities and any change in the
acceleration provisions described in this prospectus or in the indenture with respect to the debt securities; 

•
any addition to or change in the covenants described in this prospectus or in the indenture with respect to the debt securities; 



•
any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies to that series; and 

•
any depositories, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities.

    The indenture does not limit our ability to issue convertible or subordinated debt securities. Any conversion or subordination provisions of a particular series of debt
securities will be set forth in the officer's certificate or supplemental indenture related to that series of debt securities and will be described in the relevant prospectus
supplement. Such terms may include provisions for conversion, either mandatory, at the option of the holder or at our option, in which case the number of shares of common
stock, preferred stock or other securities to be received by the holders of debt securities would be calculated as of a time and in the manner stated in the prospectus supplement.

    We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of acceleration of their maturity
pursuant to the terms of the indenture.
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    If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the principal of and any premium
and interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the
restrictions, elections, general tax considerations, specific terms and other information with respect to that issue of debt securities and such foreign currency or currencies or
foreign currency unit or units in the applicable prospectus supplement.

Transfer and Exchange

    Each debt security will be represented by either one or more global securities registered in the name of The Depository Trust Company, as depositary, or a nominee (we will
refer to any debt security represented by a global debt security as a "book-entry debt security"), or a certificate issued in definitive registered form (we will refer to any debt
security represented by a certificated security as a "certificated debt security") as set forth in the applicable prospectus supplement. Except as set forth under the heading
"Global Debt Securities and Book-Entry System" below, book-entry debt securities will not be issuable in certificated form.

    Certificated Debt Securities.  You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance with the terms of the
indenture. No service charge will be made for any transfer or exchange of certificated debt securities, but we may require payment of a sum sufficient to cover any tax or other
governmental charge payable in connection with a transfer or exchange.

    You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on certificated debt securities only by surrendering the
certificate representing those certificated debt securities and either reissuance by us or the trustee of the certificate to the new holder or the issuance by us or the trustee of a new
certificate to the new holder.

    Global Debt Securities and Book-Entry System.  Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, the depositary,
and registered in the name of the depositary or a nominee of the depositary.

    The depositary has indicated it intends to follow the following procedures with respect to book-entry debt securities.

    Ownership of beneficial interests in book-entry debt securities will be limited to persons that have accounts with the depositary for the related global debt security, which we
refer to as participants, or persons that may hold interests through participants. Upon the issuance of a global debt security, the depositary will credit, on its book-entry
registration and transfer system, the participants' accounts with the respective principal amounts of the book-entry debt securities represented by such global debt security
beneficially owned by such participants. The accounts to be credited will be designated by any dealers, underwriters or agents participating in the distribution of the book-entry
debt securities. Ownership of book-entry debt securities will be shown on, and the transfer of such ownership interests will be effected only through, records maintained by the
depositary for the related global debt security (with respect to interests of participants) and on the records of participants (with respect to interests of persons holding through
participants). The laws of some states may require that certain purchasers of securities take physical delivery of such securities in definitive form. These laws may impair the
ability to own, transfer or pledge beneficial interests in book-entry debt securities.

    So long as the depositary for a global debt security, or its nominee, is the registered owner of that global debt security, the depositary or its nominee, as the case may be, will
be considered the sole owner or holder of the book-entry debt securities represented by such global debt security for all purposes under the indenture. Except as described
below, beneficial owners of book-entry debt securities will not be entitled to have securities registered in their names, will not receive or be entitled
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to receive physical delivery of a certificate in definitive form representing securities and will not be considered the owners or holders of those securities under the indenture.
Accordingly, each person beneficially owning book-entry debt securities must rely on the procedures of the depositary for the related global debt security and, if such person is
not a participant, on the procedures of the participant through which such person owns its interest, to exercise any rights of a holder under the indenture.

    We understand, however, that under existing industry practice, the depositary will authorize the persons on whose behalf it holds a global debt security to exercise certain
rights of holders of debt securities, and the indenture provides that we, the trustee and our respective agents will treat as the holder of a debt security the persons specified in a
written statement of the depositary with respect to that global debt security for purposes of obtaining any consents or directions required to be given by holders of the debt
securities pursuant to the indenture.

    We will make payments of principal of, and premium and interest on book-entry debt securities to the depositary or its nominee, as the case may be, as the registered holder of
the related global debt security. Microvision, the trustee and any other agent of ours or agent of the trustee will not have any responsibility or liability for any aspect of the
records relating to or payments made on account of beneficial ownership interests in a global debt security or for maintaining, supervising or reviewing any records relating to
beneficial ownership interests.

    We expect that the depositary, upon receipt of any payment of principal of, premium or interest on a global debt security, will immediately credit participants' accounts with
payments in amounts proportionate to the respective amounts of book-entry debt securities held by each participant as shown on the records of such depositary. We also expect
that payments by participants to owners of beneficial interests in book-entry debt securities held through those participants will be governed by standing customer instructions
and customary practices, as is now the case with the securities held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility of
those participants.



    We will issue certificated debt securities in exchange for each global debt security if the depositary is at any time unwilling or unable to continue as depositary or ceases to be
a clearing agency registered under the Exchange Act, and a successor depositary registered as a clearing agency under the Exchange Act is not appointed by us within 90 days.
In addition, we may at any time and in our sole discretion determine not to have the book-entry debt securities of any series represented by one or more global debt securities
and, in that event, will issue certificated debt securities in exchange for the global debt securities of that series. Global debt securities will also be exchangeable by the holders
for certificated debt securities if an event of default with respect to the book-entry debt securities represented by those global debt securities has occurred and is continuing. Any
certificated debt securities issued in exchange for a global debt security will be registered in such name or names as the depositary shall instruct the trustee. We expect that such
instructions will be based upon directions received by the depositary from participants with respect to ownership of book-entry debt securities relating to such global debt
security.

    We have obtained the foregoing information concerning the depositary and the depositary's book-entry system from sources we believe to be reliable, but we take no
responsibility for the accuracy of this information.

No Protection In the Event of a Change of Control

    Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions which may afford holders of the debt securities
protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not such transaction results in a change in control) which could
adversely affect holders of debt securities.
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Covenants

    We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt securities.

Consolidation, Merger and Sale of Assets

    We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to, any person, which we refer to as a
successor person, unless:

•
we are the surviving corporation or the successor person (if other than Microvision) is a corporation organized and validly existing under the laws of any U.S.
domestic jurisdiction and expressly assumes our obligations on the debt securities and under the indenture; 

•
immediately after giving effect to the transaction, no event of default, and no event which, after notice or lapse of time, or both, would become an event of
default, shall have occurred and be continuing under the indenture; and 

•
certain other conditions are met.

Events of Default

    Event of default means, with respect to any series of debt securities, any of the following:

•
default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance of that default for a period of
30 days (unless the entire amount of the payment is deposited by us with the trustee or with a paying agent prior to the expiration of the 30-day period); 

•
default in the payment of principal of or premium on any debt security of that series when due and payable; 

•
default in the deposit of any sinking fund payment, when and as due in respect of any debt security of that series; 

•
default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant or warranty that has been included in the
indenture solely for the benefit of a series of debt securities other than that series), which default continues uncured for a period of 60 days after we receive
written notice from the trustee or we and the trustee receive written notice from the holders of not less than a majority in principal amount of the outstanding
debt securities of that series as provided in the indenture; 

•
certain events of bankruptcy, insolvency or reorganization of our company; and 

•
any other event of default provided with respect to debt securities of that series that is described in the applicable prospectus supplement accompanying this
prospectus.

    No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization) necessarily constitutes an
event of default with respect to any other series of debt securities. The occurrence of an event of default may constitute an event of default under our bank credit agreements in
existence from time to time. In addition, the occurrence of certain events of default or an acceleration under the indenture may constitute an event of default under certain of our
other indebtedness outstanding from time to time.

    If an event of default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the holders of not less than a majority in
principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the trustee if given by the holders), declare to be due and payable
immediately the principal (or, if the debt securities of that
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series are discount securities, that portion of the principal amount as may be specified in the terms of that series) of and accrued and unpaid interest, if any, on all debt securities
of that series. In the case of an event of default resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and
accrued and unpaid interest, if any, on all outstanding debt securities will become and be immediately due and payable without any declaration or other act on the part of the
trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of any series has been made, but before a
judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in principal amount of the outstanding debt securities of that series
may rescind and annul the acceleration if all events of default, other than the non-payment of accelerated principal and interest, if any, with respect to debt securities of that
series, have been cured or waived as provided in the indenture. We refer you to the prospectus supplement relating to any series of debt securities that are discount securities for
the particular provisions relating to acceleration of a portion of the principal amount of such discount securities upon the occurrence of an event of default.

    The indenture provides that the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request of any holder of outstanding debt
securities, unless the trustee receives indemnity satisfactory to it against any loss, liability or expense. Subject to certain rights of the trustee, the holders of a majority in
principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy available
to the trustee or exercising any trust or power conferred on the trustee with respect to the debt securities of that series.

    No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or for the appointment of a
receiver or trustee, or for any remedy under the indenture, unless:

•
that holder has previously given to the trustee written notice of a continuing event of default with respect to debt securities of that series; and 

•
the holders of at least a majority in principal amount of the outstanding debt securities of that series have made written request, and offered reasonable
indemnity, to the trustee to institute the proceeding as trustee, and the trustee has not received from the holders of a majority in principal amount of the
outstanding debt securities of that series a direction inconsistent with that request and has failed to institute the proceeding within 60 days.

    Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive payment of the principal of, premium and any interest
on that debt security on or after the due dates expressed in that debt security and to institute suit for the enforcement of payment.

    The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with the indenture. The indenture provides that
the trustee may withhold notice to the holders of debt securities of any series of any default or event of default (except in payment on any debt securities of that series) with
respect to debt securities of that series if it in good faith determines that withholding notice is in the interest of the holders of those debt securities.
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Modification and Waiver

    We may modify and amend the indenture with the consent of the holders of at least a majority in principal amount of the outstanding debt securities of each series affected by
the modifications or amendments. We may not make any modification or amendment without the consent of the holders of each affected debt security then outstanding if that
amendment will:

•
reduce the amount of debt securities whose holders must consent to an amendment or waiver; 

•
reduce the rate of or extend the time for payment of interest (including default interest) on any debt security; 

•
reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or postpone the date fixed for, the payment of
any sinking fund or analogous obligation with respect to any series of debt securities; 

•
reduce the principal amount of discount securities payable upon acceleration of maturity; 

•
waive a default in the payment of the principal of, premium or interest on any debt security (except a rescission of acceleration of the debt securities of any series
by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of that series and a waiver of the payment default that
resulted from such acceleration); 

•
make the principal of or premium or interest on any debt security payable in currency other than that stated in the debt security; 

•
make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt securities to receive payment of the principal
of, premium and interest on those debt securities and to institute suit for the enforcement of any such payment and to waivers or amendments; or 

•
waive a redemption payment with respect to any debt security.

    Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of any series may on behalf of the holders of all
debt securities of that series waive our compliance with provisions of the indenture. The holders of a majority in principal amount of the outstanding debt securities of any series
may on behalf of the holders of all the debt securities of such series waive any past default under the indenture with respect to that series and its consequences, except a default
in the payment of the principal of, premium or any interest on any debt security of that series or in respect of a covenant or provision which cannot be modified or amended
without the consent of the holder of each outstanding debt security of the series affected; provided, however, that the holders of a majority in principal amount of the
outstanding debt securities of any series may rescind an acceleration and its consequences, including any related payment default that resulted from the acceleration.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

    Legal Defeasance.  The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, we may be discharged from any and all
obligations in respect of the debt securities of any series (except for certain obligations to register the transfer or exchange of debt securities of such series, to replace stolen, lost
or mutilated debt securities of such series, and to maintain paying agencies and certain provisions relating to the treatment of funds held by paying agents). We will be so
discharged upon the deposit with the trustee, in trust, of money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency other than
U.S. dollars, foreign government obligations, that, through the payment of interest and principal in accordance with their terms, will provide money in an amount sufficient in
the opinion of a nationally
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recognized firm of independent public accountants to pay and discharge each installment of principal, premium and interest on and any mandatory sinking fund payments in
respect of the debt securities of that series on the stated maturity of those payments in accordance with the terms of the indenture and those debt securities.

    This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from, or there has been published
by, the United States Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a change in the applicable United States federal income
tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the holders of the debt securities of that series will not recognize income, gain or loss
for United States federal income tax purposes as a result of the deposit, defeasance and discharge and will be subject to United States federal income tax on the same amounts
and in the same manner and at the same times as would have been the case if the deposit, defeasance and discharge had not occurred.

    Defeasance of Certain Covenants.  The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, upon compliance with
certain conditions:

•
we may omit to comply with the covenant described under the heading "Consolidation, Merger and Sale of Assets" and certain other covenants set forth in the
indenture, as well as any additional covenants which may be set forth in the applicable prospectus supplement; and 

•
any omission to comply with those covenants will not constitute a default or an event of default with respect to the debt securities of that series, or an event of
covenant defeasance.

    The conditions include:

•
depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency other than U.S. dollars,
foreign government obligations, that, through the payment of interest and principal in accordance with their terms, will provide money in an amount sufficient in
the opinion of a nationally recognized firm of independent public accountants to pay and discharge each installment of principal of, premium and interest on and
any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of those payments in accordance with the terms of the
indenture and those debt securities; and 

•
delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series will not recognize income, gain or loss for United
States federal income tax purposes as a result of the deposit and related covenant defeasance and will be subject to United States federal income tax on the same
amounts and in the same manner and at the same times as would have been the case if the deposit and related covenant defeasance had not occurred.

    Covenant Defeasance and Events of Default.  In the event we exercise our option to effect covenant defeasance with respect to any series of debt securities and the debt
securities of that series are declared due and payable because of the occurrence of any event of default, the amount of money and/or U.S. government obligations or foreign
government obligations on deposit with the trustee will be sufficient to pay amounts due on the debt securities of that series at the time of their stated maturity but may not be
sufficient to pay amounts due on the debt securities of that series at the time of the acceleration resulting from the event of default. However, we shall remain liable for those
payments.
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    "Foreign Government Obligations" means, with respect to debt securities of any series that are denominated in a currency other than U.S. dollars:

•
direct obligations of the government that issued or caused to be issued such currency for the payment of which obligations its full faith and credit is pledged
which are not callable or redeemable at the option of the issuer thereof; or

obligations of a person controlled or supervised by or acting as an agency or instrumentality of that government the timely payment of which is unconditionally guaranteed as a
full faith and credit obligation by that government which are not callable or redeemable at the option of the issuer thereof.

Federal Income Tax Consequences and Other Special Considerations

    We will provide you with information on the federal income tax and other special considerations applicable to any of these debt securities in the applicable prospectus
supplement.

  
RATIO OF EARNINGS TO FIXED CHARGES AND EARNINGS

TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS 

    As we have incurred losses in each of the periods presented below, we had insufficient earnings to cover fixed charges and preferred dividends, if any, by the following
amounts (in thousands):

FIscal Year Ended December 31   

 

Six Months
Ended

June 30,
20011996

 

1997

 

1998

 

1999

 

2000

$ 3,457 $ 4,945 $ 7,328 $ 16,700 $ 26,601 $ 21,482

    Please refer to Exhibit 12 filed with the registration statement of which this prospectus constitutes a part for additional information regarding the ratio of earnings to cover
fixed charges and preferred dividends, if any.

  
EXPERTS 



    The financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K of Microvision, Inc., for the year ended December 31, 2000, have
been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as experts in auditing and
accounting.

  
LEGAL MATTERS 

    The validity of the securities we are offering will be passed upon for us by Stoel Rives LLP, Seattle, Washington.
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LIMITATION OF LIABILITY AND INDEMNIFICATION 

    Our Amended and Restated Articles of Incorporation provide that, to the fullest extent permitted by the Washington Business Corporation Act, our directors will not be liable
for monetary damages to us or our shareholders, excluding, however, liability for acts or omissions involving intentional misconduct or knowing violations of law, illegal
distributions or transactions from which the director receives benefits to which the director is not legally entitled. Our Amended and Restated Bylaws authorize us to indemnify
our directors, officers, employees and agents to the fullest extent permitted by applicable law, except for any legal proceeding that is initiated by such directors, officers,
employees or agents without authorization of the Board of Directors. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors,
officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that, in the SEC's opinion, such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable.

  
STATEMENTS REGARDING FORWARD-LOOKING INFORMATION 

    This prospectus and the documents incorporated by reference in this prospectus contain forward-looking statements, within the meaning of Section 27A of the Securities Act
and Section 21E of the Exchange Act, with respect to our financial condition, results of operations, business, and prospects. Words such as "anticipates," "expects," "intends,"
"plans," "believes," "seeks," "estimates," "may," "will," and similar expressions identify forward-looking statements. Although we believe that our plans, intentions and
expectations reflected in these forward-looking statements are reasonable, we cannot be certain that these plans, intentions or expectations will be achieved. Actual results,
performance or achievements could differ materially from those contemplated, expressed or implied by the forward-looking statements contained or incorporated by reference
in this prospectus.

    Forward-looking statements include, but are not limited to, those relating to the general direction of our business, including our retinal scanning display, imaging solutions,
and optical materials businesses; the ability of our retinal scanning display technology or products incorporating this technology to achieve market acceptance; our ability to
marshal adequate financial, management, and technical resources to develop and commercialize our technologies; our expected revenues and expenses in future periods;
developments in the defense, aerospace and other industries on which we have focused; and our relationships with strategic partners.

    These forward-looking statements are not guarantees of future performance and are subject to risks and uncertainties that could cause actual results to differ materially from
the results contemplated by the forward-looking statements. The section entitled "Management's Discussion and Analysis of Financial Conditions and Results of Operations—
Considerations Relating to the Company's Business" that appears in our quarterly report on Form 10-Q for the quarterly period ended June 30, 2001, as updated from time to
time in our subsequent quarterly and annual reports, describe some, but not all, of the factors that could cause these differences. These factors are not intended to represent a
complete list of the general or specific factors that may affect us. Other factors, including general economic factors and business strategies, may have a significant effect on our
business, financial condition, and results of operations. You should not rely on these forward-looking statements, which reflect our position as of the date of this prospectus. We
do not assume any obligation to revise forward-looking statements.
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