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The information contained in this preliminary prospectus supplement and the accompanying prospectus is not complete and may be changed.
This preliminary prospectus supplement and the accompanying prospectus are not an offer to sell nor do they seek an offer to buy these securities
in any jurisdiction where the offer or sale is not permitted.
 

Subject to Completion, Dated June 13, 2023

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus dated June 13, 2023)

$75,000,000
 

MicroVision, Inc.
Shares of Common Stock

 
 

We are offering                  shares of our common stock. We have granted the underwriters a 30-day option to purchase up to                  additional shares of
our common stock to cover over-allotments, if any.

Our common stock is traded on The Nasdaq Global Market under the symbol “MVIS.” On June 12, 2023, the closing price of our common stock on The
Nasdaq Global Market was $6.14 per share.

Investing in our securities involves a high degree of risk. You should carefully consider the information under the
heading “Risk Factors” set forth on page S-5 of this prospectus supplement, on page 2 of the accompanying
prospectus, as well as in our periodic reports filed with the Securities and Exchange Commission and incorporated by
reference herein, in determining whether to purchase our securities.
 

   Per Share   Total 
Public offering price   $     $   
Underwriting discount (1)   $     $   
Proceeds, before expenses, to us   $     $   

 
(1) See “Underwriting” on page S-12 of this prospectus supplement for a description of the compensation payable to the underwriters.

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

Book-Running Managers

UBS Investment Bank
Cantor

Co-Manager

Craig-Hallum
 

 

The date of this prospectus supplement is                 , 2023.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is not complete without, and may not be utilized except in connection with, the accompanying prospectus dated June 13,
2023, and any amendments to such prospectus. This prospectus supplement provides supplemental information regarding the Company, updates and
changes information contained in the accompanying prospectus and describes the specific terms of this offering. The accompanying prospectus gives more
general information, some of which may not apply to this offering. We incorporate by reference important information into this prospectus supplement and
the accompanying prospectus. You may obtain the information incorporated by reference into this prospectus supplement and the accompanying
prospectus without charge by following the instructions under “Incorporation of Certain Information by Reference” in this prospectus supplement and
“Where You Can Find More Information” in the accompanying prospectus. You should carefully read both this prospectus supplement and the
accompanying prospectus, as well as additional information described under “Incorporation of Certain Information by Reference,” before deciding to
invest in shares of our common stock. If the information in, or incorporated by reference in, this prospectus supplement conflicts with information in the
accompanying prospectus or a document incorporated by reference herein or therein, the information in, or incorporated by reference in, this prospectus
supplement shall control.

All references in this prospectus supplement to “MicroVision,” “the Company,” “we,” “us” or “our” mean MicroVision, Inc., unless we state otherwise or
the context otherwise requires.

In making your investment decision, you should rely only on the information contained or incorporated by reference in this prospectus
supplement, the accompanying prospectus and any free writing prospectus filed by us with the U.S. Securities and Exchange Commission, or the
SEC, and any other offering material we or the underwriters may provide. We have not, and the underwriters have not, authorized anyone to
provide you with different or additional information. If anyone provides you with different or additional information, you should not rely on it.
We are not, and the underwriters are not, making an offer to sell these securities under any circumstance or in any jurisdiction where the offer is
not permitted or unlawful. You should assume that the information contained in this prospectus supplement and the accompanying prospectus is
accurate only as of their respective dates, and that any information in documents that we have incorporated by reference is accurate only as of
the date of the document incorporated by reference. Our business, financial condition, results of operations, cash flows and prospects may have
changed since those dates.

MARKET AND INDUSTRY DATA

Unless otherwise indicated, information contained, or incorporated by reference, in this prospectus supplement and the accompanying prospectus
concerning our industry and the markets in which we operate, including our general expectations, market position and market opportunity, is based on our
management’s estimates and research, as well as industry and general publications and research, surveys and studies conducted by third parties. We
believe that the information from these third-party publications, research, surveys and studies included, or incorporated by reference, in this prospectus is
reliable. Management’s estimates are derived from publicly available information, their knowledge of our industry and their assumptions based on such
information and knowledge, which we believe to be reasonable. This data involves a number of assumptions and limitations which are necessarily subject
to a high degree of uncertainty and risk due to a variety of factors, including those described under the heading “Risk Factors” contained elsewhere in, and
incorporated by reference into this prospectus supplement from our filings with the SEC, including our Annual Report, Quarterly Reports and our
subsequent filings with the SEC, as incorporated by reference into this prospectus supplement. These and other factors could cause our future performance
to differ materially from our assumptions and estimates.
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 PROSPECTUS SUPPLEMENT SUMMARY

The following summary is qualified in its entirety by, and should be read together with, the more detailed information and our consolidated financial
statements and related notes thereto appearing elsewhere or incorporated by reference in this prospectus supplement and the accompanying
prospectus. Before you decide to invest in our securities, you should read the entire prospectus supplement and the accompanying prospectus
carefully, including the risk factors and the financial statements and related notes included or incorporated by reference in this prospectus
supplement and the accompanying prospectus.

Our Company

Overview

MicroVision is a global developer of lidar hardware and software solutions focused primarily on automotive lidar and advanced driver-assistance
systems, or ADAS, markets where we can deliver safe mobility at the speed of life. We develop a suite of light detection and ranging, or lidar, sensors
and perception and validation software to the automotive market for ADAS and autonomous vehicle, or AV, applications, as well as to
complementary markets for non-automotive applications including industrial, robotics and smart infrastructure. Our long history of developing and
commercializing the core components of our lidar hardware and related software, combined with the experience of the team we recently acquired
from Ibeo Automotive Systems, or Ibeo, with automotive-grade qualification, provides a potentially compelling advantage over the less-experienced
recent entrants into this market.

Founded in 1993, MicroVision, Inc. is a pioneer in laser beam scanning, or LBS, technology, which is based on our patented expertise in micro-
electromechanical systems, or MEMS, laser diodes, opto-mechanics, electronics, algorithms and software and how those elements are packaged into
a small form factor. Throughout our history, we have combined our proprietary technology with our development expertise to create innovative
solutions to address existing and emerging market needs, such as augmented reality microdisplay engines; interactive display modules; consumer lidar
components; and, most recently, automotive lidar sensors and software solutions for the automotive market. We have delivered our technologies to
customers, including Microsoft, Sony, Sharp and the U.S. military.

On January 31, 2023, we completed the acquisition of certain assets of Ibeo Automotive Systems GmbH, which was founded in 1998 as a lidar
hardware and software provider. Ibeo developed and launched the first lidar sensor to be automotive qualified for serial production with a Tier 1
automotive supplier and that is currently available in passenger cars by premium original equipment manufacturers, or OEMs. Ibeo developed
software solutions, including perception and validation software, which are also used by premium OEMs. In addition, Ibeo sold its products for
non-automotive uses such as industrial, smart infrastructure and robotics applications. Over its long history, Ibeo has made hundreds of millions of
dollars of investments in its technology. Through the Ibeo acquisition, we added approximately 330 patents to our portfolio, certain of which are
jointly owned. Ibeo has delivered its hardware or software technologies to customers and partners, including Audi, BMW, Ford, Jaguar Land Rover,
Rivian, Stellantis, Valeo and Vinfast.

For the automotive market, our integrated solution combines our MEMS-based dynamic-range lidar sensor and perception software, to be integrated
on our custom application specific integrated circuit, or ASIC, targeted for sale to premium automotive OEMs and Tier 1 automotive suppliers. We
believe that our MEMS-based lidar sensor, or MAVIN sensor, and perception software demonstrates best-in-class features and performance that
exceed market expectations and outperform competitive products. Our ADAS solution is intended to leverage edge computing and custom ASICs to
enable our hardware and perception software to be integrated into an OEM’s ADAS stack. We believe that we are the only lidar company in the
market to offer hardware and software solutions ready for the ADAS market.

In addition to our dynamic-range and long-range MAVIN sensor and perception software solution for the automotive market, our product suite
includes our short-range flash-based MOVIA lidar sensor for automotive and industrial applications, including smart infrastructure, robotics, and
other commercial segments. Also, our validation software tool, the MOSAIK suite, is used by OEMs and other customers including Tier 1s for
validating vehicle sensors for ADAS and AV applications. The tool includes software that automates the manual data classification or annotation
process, significantly reducing the time and resources required by OEMs to validate their ADAS and AV systems.
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With our acquisition of Ibeo assets, we estimate our serviceable addressable market for the period 2025 to 2030 to be approximately 97 million long-
range lidar sensors and 195 million short-range lidar sensors with a total cumulative potential revenue opportunity of approximately $88 billion.
These estimates assume that L2+ functionality requires one long-range and two short-range lidar sensors for each vehicle and L3 functionality
requires two long-range and four short-range lidar sensors for each vehicle, and that the average sales price per long-range lidar sensor is $500 and
per short-range lidar sensor is $200.

In the recent past, we developed micro-display concepts and designs for use in head-mounted augmented reality, or AR, headsets and developed a
1440i MEMS module supporting AR headsets. We also developed an interactive display solution targeted at the smart speakers market and a small
consumer lidar sensor for use indoors with smart home systems.

We have been unable to secure the customers at the scale needed to successfully launch our products. We have incurred substantial losses since
inception, and we expect to incur a significant loss during the fiscal year ending December 31, 2023.

Recent Developments

In connection with this offering, we intend to terminate the At-the-Market Issuance Sales Agreement that we entered into on June 21, 2021 with
Craig-Hallum Capital Group, as sales agent, pursuant to which we could sell, at our option, up to an aggregate of $140 million in shares of our
common stock through the sales agent.

Corporate Information

We were founded in 1993 as a Washington corporation and reincorporated in 2003 under the laws of the State of Delaware. Our principal office is
located at 18390 NE 68th Street, Redmond, WA 98052 and our telephone number is 425-936-6847. We maintain a website at
www.microvision.com, where general information about us is available. We do not incorporate the information on our website into this prospectus
supplement or the accompanying prospectus and you should not consider it part of this prospectus supplement or the accompanying prospectus.
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The Offering

The following summary contains basic information about this offering. The summary is not intended to be complete. You should read the full text
and more specific details contained elsewhere in this prospectus supplement.
 
Common stock offered by us                shares (             shares if the underwriters’ over-allotment option is exercised in full).

Common stock to be outstanding immediately
after this offering (1)   

             shares (             shares if the underwriters’ over-allotment option is exercised in full).

Option to purchase additional shares

  

We have granted a 30-day option to the underwriters to purchase up to a total of             
additional shares of our common stock from us at the public offering price, less the underwriting
discount payable by us, to cover over-allotments, if any.

Nasdaq Global Market symbol   MVIS

Use of proceeds

  

We estimate that the net proceeds from this offering will be approximately $             million, or
approximately $             million if the underwriters exercise their over-allotment option in full, in
each case, after deducting the underwriting discount and estimated offering expenses payable by
us.

  

We intend to use the net proceeds from the sale of common stock offered by this prospectus
supplement for general corporate purposes, which may include, but are not limited to, working
capital and capital expenditures. See “Use of Proceeds.”

Risk factors   Investing in our common stock involves a high degree of risk. See “Risk Factors.”
 
(1) The number of shares of common stock to be outstanding after this offering is based on 176,026,443 shares outstanding as of March 31, 2023

and excludes, as of that date, the following:
 

 •  943,216 shares of our common stock issuable upon exercise of outstanding options, of which 943,216 were exercisable at a weighted
average exercise price of $1.26 per share, under our 2022 Incentive Plan, as amended, or the Incentive Plan;

 

 •  8,378,040 shares of our common stock underlying unvested stock awards; and
 

 •  12,697,567 shares of our common stock reserved for issuance pursuant to the Incentive Plan.

Unless otherwise indicated, this prospectus supplement assumes no exercise by the underwriters of their over-allotment option.
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 NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus and the documents incorporated by reference herein and therein contain forward-
looking statements, within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the
Securities Exchange Act of 1934, as amended, or the Exchange Act, and is subject to the safe harbor created by those sections. Such statements may
include, but are not limited to, projections of revenues, income or loss, capital expenditures, plans for product development and cooperative
arrangements, future operations, financing needs or plans of MicroVision, as well as assumptions relating to the foregoing. The words “anticipate,”
“believe,” “estimate,” “expect,” “goal,” “may,” “plan,” “project,” “will,” and similar expressions identify forward-looking statements, which speak
only as of the date the statement was made.

These forward-looking statements are not guarantees of future performance. Factors that could cause actual results to differ materially from those
projected in our forward-looking statements include the following: our ability to operate with limited cash or to raise additional capital when needed;
market acceptance of our technologies and products or for products incorporating our technologies; the failure of our commercial partners to perform
as expected under our agreements; our ability to identify parties interested in paying any amounts or amounts we deem desirable for the purchase or
license of intellectual property assets; our or our customers’ failure to perform under open purchase orders; our financial and technical resources
relative to those of our competitors; our ability to keep up with rapid technological change; government regulation of our technologies; our ability to
enforce our intellectual property rights and protect our proprietary technologies; the ability to obtain additional contract awards and to develop
partnership opportunities; the timing of commercial product launches and delays in product development; the ability to achieve key technical
milestones in key products; dependence on third parties to develop, manufacture, sell and market our products; potential product liability claims; our
ability to maintain our listing on The Nasdaq Stock Market; and other risk factors set forth in the section entitled “Risk Factors” below, and in the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. These factors are not intended to represent a
complete list of the general or specific factors that may affect us. It should be recognized that other factors, including general economic factors and
business strategies, may be significant, now or in the future, and the factors set forth in or incorporated into this prospectus supplement and the
accompanying prospectus may affect us to a greater extent than indicated. All forward-looking statements attributable to us or persons acting on our
behalf are expressly qualified in their entirety by the cautionary statements set forth in or incorporated into this prospectus supplement and the
accompanying prospectus. Except as required by law, we undertake no obligation to update any forward-looking statement, whether as a result of new
information, future events or otherwise.
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 RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider all of the information in this prospectus supplement and the
accompanying prospectus, including the risks and uncertainties described below, and all other information included or incorporated by reference in this
prospectus supplement and the accompanying prospectus, before you decide whether to purchase our securities. The risks and uncertainties we describe
are not the only ones facing us. Additional risks not presently known to us or that we currently deem immaterial may also impair our business operations.
If any of these risks were to occur, our business, financial condition or results of operations would likely suffer. In that event, the trading price of our
common stock could decline and you could lose all or part of your investment.

Risks Related to Our Common Stock and this Offering

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and could spend the proceeds in ways that do not
necessarily improve our results of operations or enhance the value of our common stock. Our failure to apply these funds effectively could have a material
adverse effect on our business, financial condition, operating results and cash flow, and could cause the price of our common stock to decline.

Our stock price has fluctuated in the past, has recently been volatile and may be volatile in the future, and as a result, investors in our common stock
could incur substantial losses.

Our stock price has fluctuated in the past, has recently been volatile and may be volatile in the future. During the 12 months prior to the date of this
prospectus supplement, our common stock has traded at a low of $1.82 and a high of $7.65. We may continue to experience sustained depression or
substantial volatility in our stock price in the foreseeable future unrelated to our operating performance or prospects. For the three months ended March 31,
2023, we incurred a loss per share of $0.11.

As a result of this volatility, investors may experience losses on their investment in our common stock. The market price for our common stock may be
influenced by many factors, including the following:
 

 •  investor reaction to our business strategy;
 

 •  the success of competitive products or technologies;
 

 •  strategic alternatives;
 

 •  the timing and results of our development efforts with respect to our lidar sensors and ADAS solutions;
 

 •  changes in regulatory or industry standards applicable to our technologies;
 

 •  variations in our or our competitors’ financial and operating results;
 

 •  developments concerning our collaborations or partners;
 

 •  developments or disputes with any third parties that supply, manufacture, sell or market any of our products;
 

 •  developments or disputes concerning patents or other proprietary rights, including patents, litigation matters and our ability to obtain patent
protection for our products;

 

 •  actual or perceived defects in any of our products, if commercialized, and any related product liability claims;
 

 •  our ability or inability to raise additional capital and the terms on which we raise it;
 

 •  declines in the market prices of stocks generally;
 

 •  trading volume of our common stock;
 

 •  sales of our common stock by us or our stockholders;
 

S-5



Table of Contents

 •  general economic, industry and market conditions; and
 

 
•  other events or factors, including war, terrorism and other international conflicts, public health issues including health epidemics or

pandemics, such as the COVID-19 outbreak, and natural disasters such as fire, hurricanes, earthquakes, tornados or other adverse weather
and climate conditions, whether occurring in the United States or elsewhere.

Since the stock price of our common stock has fluctuated in the past, has been recently volatile and may be volatile in the future, investors in our common
stock could incur substantial losses. In the past, following periods of volatility in the market, securities class-action litigation has often been instituted
against companies. Such litigation, if instituted against us, could result in substantial costs and diversion of management’s attention and resources, which
could materially and adversely affect our business, financial condition, results of operations and growth prospects. There can be no guarantee that our
stock price will remain at current levels or that future sales of our common stock will not be at prices lower than those sold to investors.

Additionally, securities of certain companies have recently experienced significant and extreme volatility in stock price due to short sellers of shares of
common stock, known as a “short squeeze.” These short squeezes have caused extreme volatility in both the stock prices of those companies and in the
market, and have led to the price per share of those companies to trade at a significantly inflated rate that is disconnected from the underlying value of the
company. Many investors who have purchased shares in those companies at an inflated rate face the risk of losing a significant portion of their original
investment, as in many cases the price per share has declined steadily as interest in those stocks have abated. While we have no reason to believe our
shares would be the target of a short squeeze, there can be no assurance that we will not be in the future, and you may lose a significant portion or all of
your investment if you purchase our shares at a rate that is significantly disconnected from our underlying value.

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.

Since the price per share of our common stock being offered is substantially higher than the net tangible book value per share of our common stock, you
will suffer substantial dilution with respect to the net tangible book value of the common stock you purchase in this offering. Based on the public offering
price of $             per share and our net tangible book value as of March 31, 2023, if you purchase shares of common stock in this offering, you will suffer
immediate and substantial dilution of $             per share with respect to the net tangible book value of the common stock. See the section entitled
“Dilution” elsewhere in this prospectus supplement for a more detailed discussion of the dilution you will incur if you purchase common stock in this
offering.

We are generally not restricted from issuing additional common stock, including any securities that are convertible into or exchangeable for, or that
represent the right to receive, common stock. If we issue additional common stock, or securities convertible into or exchangeable or exercisable for
common stock following the expiration of the lock-up agreement we entered into with the underwriters as described in the section entitled “Underwriting”
elsewhere in this prospectus supplement, our stockholders, including investors who purchase shares of common stock in this offering, could experience
additional dilution, and any such issuances may result in downward pressure on the price of our common stock.

Future sales of shares by existing stockholders could cause our stock price to decline.

Sales of a substantial number of shares of our common stock in the public market could occur at any time. These sales, or the perception in the market that
the holders of a large number of shares of common stock intend to sell shares, could reduce the market price of our common stock.

As of March 31, 2023, we had outstanding options to purchase an aggregate of 943,216 shares of our common stock, of which 943,216 were exercisable
at a weighted average exercise price of $1.26 per share. The exercise of such outstanding options will result in further dilution of your investment. If our
existing stockholders sell substantial amounts of our common stock in the public market, or if the public perceives that such sales could occur, this could
have an adverse impact on the market price of our common stock, even if there is no relationship between such sales and the performance of our business.
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We do not currently intend to pay dividends on our common stock, and any return to investors is expected to come, if at all, only from potential
increases in the price of our common stock.

At the present time, we intend to use available funds to finance our operations. Accordingly, while payment of dividends rests within the discretion of our
board of directors, no cash dividends on our common shares have been declared or paid by us and we have no intention of paying any such dividends in
the foreseeable future. Any return to investors is expected to come, if at all, only from potential increases in the price of our common stock.
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 USE OF PROCEEDS

We estimate that the net proceeds to us from this offering will be approximately $         million (or approximately $         million if the underwriters’ over-
allotment option is exercised in full), in each case after deducting the underwriting discount and estimated offering expenses payable by us. We anticipate
that the net proceeds from the sale of the securities offered under this prospectus supplement will be used for general corporate purposes, which may
include, but are not limited to, working capital and capital expenditures. Pending the application of the net proceeds, we expect to invest the proceeds in
investment-grade, interest-bearing instruments or other securities.
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 DESCRIPTION OF SECURITIES WE ARE OFFERING

We are offering shares of our common stock. We have granted the underwriters an option to purchase up to additional shares of our common stock to
cover over-allotments, if any. The material terms and provisions of our common stock are described under the caption “Description of Capital Stock”
starting on page 5 of the accompanying prospectus.
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 DILUTION

If you invest in our securities, your interest will be diluted by an amount equal to the difference between the public offering price and the net tangible book
value per share of our common stock after this offering. We calculate net tangible book value per share by dividing our net tangible book value (total
assets less intangible assets and total liabilities) by the number of outstanding shares of common stock.

Our net tangible book value at March 31, 2023 was $67,538,000, or $0.38 per share of common stock. After giving effect to the sale of shares of common
stock, and our receipt of $         worth of net proceeds from the sale of those shares, our adjusted net tangible book value at March 31, 2023 would be
$        , or $         per share. This represents an immediate increase in as-adjusted net tangible book value of $         per share to existing shareholders and an
immediate and substantial dilution of $         per share to new investors. The following table illustrates this per share dilution:
 

Public offering price per share     $    
Net tangible book value per share at March 31, 2023   $0.38   
Increase in net tangible book value per share attributable to this offering   $     
As-adjusted net tangible book value per share as of March 31, 2023, after giving effect to this

offering     $   
Dilution per share to new investors in this offering     $   

The information above assumes that the underwriters do not exercise their over-allotment option. If the underwriters exercise their over-allotment option
in full, the as-adjusted net tangible book value after this offering would be approximately $         per share, representing an increase in net tangible book
value of approximately $         per share to existing shareholders and immediate dilution in net tangible book value of approximately $         per share to
new investors purchasing our common stock in this offering at the public offering price.

The table and discussion above are based on 176,026,443 shares of our common stock outstanding as of March 31, 2023 and excludes, as of that date, the
following:
 

 •  943,216 shares of our common stock issuable upon exercise of outstanding options, of which 943,216 were exercisable at a weighted
average exercise price of $1.26 per share, under our Incentive Plan;

 

 •  8,378,040 shares of our common stock underlying unvested stock awards; and
 

 •  12,697,567 shares of our common stock reserved for issuance pursuant to the Incentive Plan.
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To the extent that any of the outstanding options are exercised, there will be further dilution to new investors. In addition, we may 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 securities, the issuance of these securities could result in further dilution to our
stockholders.
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 UNDERWRITING

We have entered into an underwriting agreement with UBS Securities LLC (“UBS”), acting as the representative of the several underwriters named below,
with respect to the shares of common stock subject to this offering. Subject to certain conditions, we have agreed to sell to the underwriters, and the
underwriters have severally agreed to purchase, the number of shares of common stock provided below opposite their respective names. The underwriters’
obligations are several, which means that each underwriter is required to purchase a specific number of shares, but is not responsible for the commitment
of any other underwriter to purchase shares. If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the
non-defaulting underwriters may be increased or the underwriting agreement may be terminated. The underwriters are committed to purchase and pay for
all of the shares if any are purchased, other than those shares covered by the over-allotment option described below.
 

Underwriters   

Number
of

Shares  
UBS Securities LLC   
Cantor Fitzgerald & Co.   
Craig-Hallum Capital Group LLC   

The underwriters have advised us that they propose to offer the shares of common stock to the public at a price of $         per share. The underwriters
propose to offer the shares of common stock to certain dealers at the same price less a concession of not more than $         per share. After the offering,
these figures may be changed by UBS.

The shares sold in this offering are expected to be ready for delivery against payment in immediately available funds on or about                     , 2023,
subject to customary closing conditions. The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them,
subject to approval of legal matters by their counsel, including the validity of the shares, and other conditions contained in the underwriting agreement,
such as the receipt by the underwriters of officers’ certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers
to the public and to reject orders in whole or in part.

Option to Purchase Additional Shares

We have granted to the underwriters an option to purchase up to an additional          shares of common stock from us at the same price to the public, and
with the same underwriting discount, as set forth in the table below. The underwriters may exercise this option, in whole or in part, any time during the
30-day period after the date of this prospectus supplement, but only to cover over-allotments, if any. To the extent the underwriters exercise the option,
each underwriter will become obligated, subject to certain conditions, to purchase a number of additional shares proportionate to that underwriter’s initial
purchase commitment as indicated in the table above.

Commissions and Discounts

The table below summarizes the underwriting discounts that we will pay to the underwriters. These amounts are shown assuming both no exercise and full
exercise of the over-allotment option. The fees and expenses of the underwriters that we have agreed to reimburse are not included in the underwriting
discounts set forth in the table below. The underwriters have not received and will not receive from us any other item of compensation or expense in
connection with this offering considered by the Financial Industry Regulatory Authority, Inc., or FINRA, to be underwriting compensation under its rules.
The underwriting discount and other items of compensation the underwriters will receive were determined through arms’ length negotiations between us
and the underwriters.
 

   
Per

Share   

Total
with
no

Over-
Allotment   

Total
with

Over-
Allotment 

Underwriting discount   $     $     $   
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We estimate that the total expenses of this offering, excluding underwriting discounts, will be $500,000. We have agreed to reimburse the underwriters for
certain expenses incurred in connection with the offering in an amount up to $150,000.

Indemnification

We also have agreed to indemnify the underwriters and their affiliates against certain liabilities, including civil liabilities under the Securities Act, or to
contribute to payments that the underwriters may be required to make in respect of those liabilities.

No Sales of Similar Securities

We and each of our directors and officers have agreed not to offer, sell, agree to sell, directly or indirectly, or otherwise dispose of any shares of common
stock or any securities convertible into or exchangeable for shares of common stock without the prior written consent of UBS for a period of 90 days after
the date of this prospectus supplement. These lock-up agreements provide certain exceptions and their restrictions may be waived at any time by UBS.

Price Stabilization, Short Positions and Penalty Bids

To facilitate this offering, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of our common stock during
and after the offering. Specifically, the underwriters may create a short position in our common stock for their own accounts by selling more shares of
common stock than we have sold to the underwriters. The underwriters may close out any short position by purchasing shares in the open market.

In addition, the underwriters may stabilize or maintain the price of our common stock by bidding for or purchasing shares in the open market and may
impose penalty bids. If penalty bids are imposed, selling concessions allowed to broker-dealers participating in this offering are reclaimed if shares
previously distributed in this offering are repurchased, whether in connection with stabilization transactions or otherwise. The effect of these transactions
may be to stabilize or maintain the market price of our common stock at a level above that which might otherwise prevail in the open market. The
imposition of a penalty bid may also affect the price of our common stock to the extent that it discourages resales of our common stock. The magnitude or
effect of any stabilization or other transactions is uncertain. These transactions may be effected on The Nasdaq Global Market or otherwise and, if
commenced, may be discontinued at any time.

In connection with this offering, the underwriters and selling group members may also engage in passive market making transactions in our common stock
on The Nasdaq Global Market. Passive market making consists of displaying bids on The Nasdaq Global Market limited by the prices of independent
market makers and effecting purchases limited by those prices in response to order flow. Rule 103 of Regulation M promulgated by the SEC limits the
amount of net purchases that each passive market maker may make and the displayed size of each bid. Passive market making may stabilize the market
price of our common stock at a level above that which might otherwise prevail in the open market and, if commenced, may be discontinued at any time.

Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions described above
may have on the price of our common stock. In addition, neither we nor the underwriters make any representation that the underwriters will engage in
these transactions or that any transaction, if commenced, will not be discontinued without notice.
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Electronic Offer, Sale and Distribution of Shares

In connection with the offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such as email. A
prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or selling group members, if any,
participating in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group members, if any, for sale to their
online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters and selling group members, if any, that
may make Internet distributions on the same basis as other allocations.

Other Relationships

The underwriters and each of their affiliates are full service financial institutions engaged in various activities, which may include securities trading,
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and
brokerage activities. The underwriters have in the past, and may in the future, engage in investment banking and other commercial dealings in the ordinary
course of business with us or our affiliates. The underwriters have in the past, and may in the future, receive customary fees and commissions for these
transactions.

In the ordinary course of their various business activities, the underwriters and their affiliates may make or hold a broad array of investments and actively
trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the
accounts of their customers, and such investment and securities activities may involve securities and/or instruments of ours or our affiliates. The
underwriters and their affiliates may also make investment recommendations and/or publish or express independent research views in respect of such
securities or instruments and may at any time hold, or recommend to clients that it acquires, long and/or short positions in such securities and instruments.

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities offered by this
prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered or sold, directly or
indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any such securities be
distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and regulations of that
jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves about and to observe any restrictions relating to the
offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities offered
by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

Selling Restrictions

Canada. The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance
with an exemption from, or in a transaction not subject to, the prospectus supplement requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this prospectus
supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the
disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

European Economic Area. In relation to each Member State of the European Economic Area, each, a Relevant Member State, no offer to the public of
any of our shares of common stock will be made, other than under the following exemptions:
 

 •  to any legal entity that is a qualified investor as defined under Article 2 of the Prospectus Regulation;
 

 •  to fewer than 150, natural or legal persons (other than qualified investors as defined under Article 2 of the Prospectus Regulation), subject to
obtaining the prior consent of the representatives for any such offer; or
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 •  in any other circumstances falling within Article 1(4) of the Prospectus Regulation.

provided that no such offer of shares shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or
supplement a prospectus pursuant to Article 23 of the Prospectus Regulation and each person who initially acquires any shares or to whom any offer is
made will be deemed to have represented, acknowledged and agreed to and with each of the underwriters and us that it is a “qualified investor” within the
meaning of Article 2(e) of the Prospectus Regulation.

In the case of any shares being offered to a financial intermediary as that term is used in the Prospectus Regulation, each such financial intermediary will
be deemed to have represented, acknowledged and agreed that the shares acquired by it in the offer have not been acquired on a non-discretionary basis on
behalf of, nor have they been acquired with a view to their offer or resale to, persons in circumstances which may give rise to an offer of any shares to the
public other than their offer or resale in a Relevant Member State to qualified investors as so defined or in circumstances in which the prior consent of the
underwriters has been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares of our common stock in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and any shares of common stock to be offered
so as to enable an investor to decide to purchase or subscribe for any shares of common stock, and the expression “Prospectus Regulation” means
Regulation (EU) 2017/1129.

United Kingdom. No shares have been offered or will be offered pursuant to the offering to the public in the United Kingdom prior to the publication of a
prospectus in relation to the shares which has been approved by the Financial Conduct Authority, except that the shares may be offered to the public in the
United Kingdom at any time:
 

 •  to any legal entity that is a qualified investor as defined under Article 2 of the U.K. Prospectus Regulation;
 

 •  to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the U.K. Prospectus Regulation),
subject to obtaining the prior consent of the representatives for any such offer; or

 

 •  in any other circumstances falling within Section 86 of the Financial Services and Markets Act 2000, as amended, or the FSMA.

provided that no such offer of the shares shall require us or any underwriter to publish a prospectus pursuant to Section 85 of the FSMA or supplement a
prospectus pursuant to Article 23 of the U.K. Prospectus Regulation. For the purposes of this provision, the expression an “offer to the public” in relation
to the shares in the United Kingdom means the communication in any form and by any means of sufficient information on the terms of the offer and any
shares to be offered so as to enable an investor to decide to purchase or subscribe for any shares and the expression “U.K. Prospectus Regulation” means
Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018.

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may only be
directed at persons who are “qualified investors” (as defined in the U.K. Prospectus Regulation) (i) who have professional experience in matters relating to
investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended, or the “Order,”
and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of the
Order (all such persons together being referred to as “relevant persons”) or otherwise in circumstances which have not resulted and will not result in an
offer to the public of the shares in the United Kingdom within the meaning of the FSMA. In the United Kingdom, any investment or investment activity to
which this document relates is only available to, and will be engaged in with, relevant persons. Any person in the UK who is not a relevant person must
not act on or rely upon this document or any of its contents.

Hong Kong. The securities have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (a) to
‘‘professional investors’’ as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in
other circumstances which do not result in the document being a ‘‘prospectus’’ as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which
do
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not constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or document relating to the securities has been or
may be issued or has been or may be in the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or
the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong)
other than with respect to securities which are or are intended to be disposed of only to persons outside Hong Kong or only to ‘‘professional investors’’ as
defined in the Securities and Futures Ordinance and any rules made under that Ordinance.

Japan. The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as
amended) and, accordingly, will not be offered or sold, directly or indirectly, in Japan, or for the benefit of any Japanese Person or to others for re-offering
or resale, directly or indirectly, in Japan or to any Japanese Person, except in compliance with all applicable laws, regulations and ministerial guidelines
promulgated by relevant Japanese governmental or regulatory authorities in effect at the relevant time. For the purposes of this paragraph, ‘‘Japanese
Person’’ shall mean any person resident in Japan, including any corporation or other entity organized under the laws of Japan.

Singapore. This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of securities may not be circulated or
distributed, nor may the securities be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to
persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the ‘‘SFA’’),
(ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions specified in
Section 275, of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the securities are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire
share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an individual who
is an accredited investor, securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever
described) in that trust shall not be transferred within six months after that corporation or that trust has acquired the securities pursuant to an offer made
under Section 275 of the SFA except:

(i) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer referred to in
Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(ii) where no consideration is or will be given for the transfer;

(iii) where the transfer is by operation of law;

(iv) as specified in Section 276(7) of the SFA; or

(v) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of Singapore.

Switzerland. The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (‘‘SIX’’) or on any other stock
exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX
Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or
marketing material relating to the shares or the offering may be publicly distributed or otherwise made publicly available in Switzerland.
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Neither this document nor any other offering or marketing material relating to the offering, the Company, nor the shares have been or will be filed with or
approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be supervised by, the Swiss
Financial Market Supervisory Authority FINMA (‘‘FINMA’’), and the offer of shares has not been and will not be authorized under the Swiss Federal Act
on Collective Investment Schemes (‘‘CISA’’). The investor protection afforded to acquirers of interests in collective investment schemes under the CISA
does not extend to acquirers of shares.

Australia. No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities
and Investments Commission (‘‘ASIC’’), in relation to the offering. This prospectus does not constitute a prospectus, product disclosure statement or other
disclosure document under the Corporations Act 2001 (the ‘‘Corporations Act’’), and does not purport to include the information required for a
prospectus, product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the ‘‘Exempt Investors’’) who are ‘‘sophisticated investors’’ (within the meaning of
section 708(8) of the Corporations Act), ‘‘professional investors’’ (within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant
to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without disclosure to investors under
Chapter 6D of the Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of allotment
under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required pursuant to an
exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with Chapter
6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.

This prospectus supplement contains general information only and does not take account of the investment objectives, financial situation or particular
needs of any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision,
investors need to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek
expert advice on those matters.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer and Trust Company, LLC.
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 LEGAL MATTERS

The validity of the common stock being offered hereby will be passed upon by Ropes & Gray LLP, Boston, Massachusetts. Faegre Drinker Biddle &
Reath LLP is acting as counsel for the underwriters in connection with this offering.

 EXPERTS

Our consolidated financial statements and schedule and the effectiveness of our internal control over financial reporting as of December 31, 2022, have
been audited by Moss Adams LLP, an independent registered public accounting firm, as set forth in their reports, appearing in our Annual Report on Form
10-K for the year ended December 31, 2022, and incorporated herein by reference. Such consolidated financial statements are so incorporated in reliance
upon the report of such firm given their authority as experts in accounting and auditing.

The financial statements of Ibeo Automotive Systems GmbH appearing in our Current Report on Form 8-K/A Amendment No. 1, have been audited by
Ernst & Young GmbH Wirtschaftsprüfungsgesellschaft, an independent auditor, as stated in their report, which is incorporated herein by reference. Such
financial statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We file annual, quarterly and special reports, proxy statements and other information with the SEC. These documents are on file with the SEC. Our SEC
filings are also available to the public from the SEC’s website at www.sec.gov.

This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3, including amendments, relating to the
common stock offered by this prospectus supplement and the accompanying prospectus, which have been filed with the SEC. This prospectus supplement
and the accompanying prospectus do not contain all of the information set forth in the registration statement and the exhibits and schedules thereto, certain
parts of which are omitted in accordance with the rules and regulations of the SEC. Statements contained in this prospectus supplement and the
accompanying prospectus as to the contents of any contract or other document referred to are not necessarily complete and in each instance reference is
made to the copy of that contract or other document filed as an exhibit to the registration statement. For further information about us and the common
stock offered by this prospectus supplement and the accompanying prospectus we refer you to the registration statement and the exhibits and schedules
which may be obtained as described above.

The SEC allows us to “incorporate by reference” the information contained in documents that we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus
supplement and the accompanying prospectus. Information in the accompanying prospectus supersedes information incorporated by reference that we filed
with the SEC before the date of the prospectus, and information in this prospectus supplement supersedes information incorporated by reference that we
filed with the SEC before the date of this prospectus supplement, while information that we file later with the SEC will automatically update and supersede
the information in this prospectus supplement and the accompanying prospectus or incorporated by reference. We incorporate by reference the documents
listed below and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the time that all
securities covered by this prospectus supplement have been sold; provided, however, that we are not incorporating any information furnished under any of
Item 2.02 or Item 7.01 of any current report on Form 8-K:
 

 •  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2022 filed with the SEC on March 2, 2023;
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 •  The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December  31, 2022
from our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 5, 2023;

 

 •  Our Quarterly Report on Form 10-Q for the quarterly periods ended March 31, 2023 filed with the SEC on May 10, 2023;
 

 •  Our Current Reports on Form 8-K filed with the SEC on February 3, 2023, as amended on April  18, 2023, and on May 19, 2023; and
 

 •  The description of our common stock contained in Exhibit 4.2 to our Form 10-K for the fiscal year ended December 31, 2020, filed with the
SEC on March 15, 2021, including any amendments or reports filed for the purpose of updating this description.

We will promptly provide, without charge to each person (including any beneficial owners) who receives a copy of this prospectus, upon written or oral
request, a copy of any or all of the documents incorporated by reference in this prospectus supplement. Requests should be directed to:

MicroVision, Inc.
18390 NE 68th Street

Redmond, Washington 98052
Attention: Investor Relations

(425) 936-6847

You can also find these filings on our website at www.microvision.com. We are not incorporating the information on our website other than these filings
into this prospectus supplement.
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PROSPECTUS

MicroVision, Inc.
Common Stock
Preferred Stock

Warrants
 

 

We may sell from time to time our common stock, preferred stock, or warrants in one or more transactions.

We will provide specific terms of these securities and offerings 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 Global Market under the symbol “MVIS.” On June 9, 2023, the closing price of our common stock on The
Nasdaq Global Market was $6.70 per share.

The securities offered in this prospectus involve a high degree of risk. You should carefully consider the information
under the heading “Risk Factors” set forth herein on page 2 and in our filings made with the Securities and Exchange
Commission, which are incorporated by reference in this prospectus, in determining whether to purchase our
securities.

Our executive offices are located at 18390 NE 68th Street, Redmond, Washington 98052, and our telephone number is (425) 936-6847.

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

 

The date of this prospectus is June 13, 2023.
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 ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we filed with the Securities and Exchange Commission, or the SEC. By using a shelf
registration statement, we may, from time to time, sell an indeterminate amount of any combination of the securities described in this prospectus in one or
more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement and, if necessary, a free writing prospectus, that will contain specific information about the terms of that offering. The prospectus
supplement and, if necessary, a free writing prospectus, may also add to, update or change information contained in this prospectus. Accordingly, to the
extent inconsistent, the information in this prospectus will be deemed to be modified or superseded by any inconsistent information contained in a
prospectus supplement or a free writing prospectus. You should read carefully this prospectus, the applicable prospectus supplement and any free writing
prospectus, together with the additional information incorporated by reference in this prospectus described below under “Where You Can Find More
Information” before making an investment in our securities.

We have not authorized anyone to give you any additional information different from that contained in this prospectus, any accompanying prospectus
supplement or any free writing prospectus provided in connection with an offering. We take no responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you.

You should assume that the information appearing in this prospectus, any prospectus supplement, the documents incorporated by reference and any related
free writing prospectus is accurate only as of their respective dates. Our business, financial condition, results of operations and prospects may have
changed since that date.

This prospectus is not an offer to sell or solicitation of an offer to buy our securities in any circumstances under which or jurisdiction in which the offer or
solicitation is unlawful. Unless the context otherwise indicates, the terms “MicroVision,” “Company,” “we,” “us,” and “our” as used in this prospectus
refer to MicroVision, Inc. and its consolidated subsidiaries. The phrase “this prospectus” refers to this prospectus and any applicable prospectus
supplement, unless the context otherwise requires.
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 NOTE REGARDING FORWARD-LOOKING STATEMENTS

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 of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act,
and is subject to the safe harbor created by those sections. Such statements may include, but are not limited to, projections of revenues, income or loss,
capital expenditures, plans for product development and cooperative arrangements, future operations, financing needs or plans of MicroVision, as well as
assumptions relating to the foregoing. The words “anticipate,” “believe,” “estimate,” “expect,” “goal,” “may,” “plan,” “project,” “will,” and similar
expressions identify forward-looking statements, which speak only as of the date the statement was made.

These forward-looking statements are not guarantees of future performance. Factors that could cause actual results to differ materially from those
projected in such forward-looking statements include our ability to operate with limited cash or to raise additional capital when needed; market acceptance
of our technologies and products or for products incorporating our technologies; the failure of our commercial partners to perform as expected under our
agreements; our ability to identify parties interested in paying any amounts or amounts we deem desirable for the purchase or license of intellectual
property assets; our or our customers’ failure to perform under open purchase orders; our financial and technical resources relative to those of our
competitors; our ability to keep up with rapid technological change; government regulation of our technologies; our ability to enforce our intellectual
property rights and protect our proprietary technologies; the ability to obtain additional contract awards and develop partnership opportunities; the timing
of commercial product launches and delays in product development; the ability to achieve key technical milestones in key products; dependence on third
parties to develop, manufacture, sell and market our products; potential product liability claims; our ability to maintain our listing on The Nasdaq Stock
Market; and other risk factors identified from time to time in the Company’s SEC reports, including the Company’s Annual Report on Form 10-K filed
with the SEC. These factors are not intended to represent a complete list of the general or specific factors that may affect us. It should be recognized that
other factors, including general economic factors and business strategies, may be significant, now or in the future, and the factors set forth in this
prospectus may affect us to a greater extent than indicated. Except as expressly required by federal securities laws, we undertake no obligation to publicly
update or revise any forward-looking statements, whether as a result of new information, future events, changes in circumstances or any other reason.

 RISK FACTORS

You should carefully consider the specific risks set forth under the caption “Risk Factors” in our most recent annual report on Form 10-K and quarterly
report on Form 10-Q, each as amended or supplemented, which are incorporated by reference in this prospectus, as the same may be amended,
supplemented or superseded by our subsequent quarterly or annual reports or other filings, including filings after the date hereof, with the SEC under the
Exchange Act. The risks and uncertainties we describe are not the only ones facing us. Additional risks not presently known to us or that we currently
deem immaterial may also impair our business operations. If any of these risks were to occur, our business, financial condition or results of operations
would likely suffer. In that event, the trading price of our common stock could decline, and you could lose all or part of your investment.

 THE COMPANY

MicroVision is a global developer of lidar hardware and software solutions focused primarily on automotive lidar and advanced driver-assistance systems,
or ADAS, markets where we can deliver safe mobility at the speed of life. We develop a suite of light detection and ranging, or lidar, sensors and
perception and validation software to the automotive market for ADAS and autonomous vehicle, or AV, applications, as well as to complementary markets
for non-automotive applications including industrial, robotics and smart infrastructure. Our long history of developing and commercializing the core
components of our lidar hardware and related software, combined with the experience of the team we recently acquired from Ibeo Automotive Systems, or
Ibeo, with automotive-grade qualification, provides a potentially compelling advantage over the less-experienced recent entrants into this market.
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We have incurred substantial losses since inception, and we expect to incur a significant loss during the fiscal year ending December 31, 2023.
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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 and capital expenditures. 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.
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 DESCRIPTION OF CAPITAL STOCK

Our Amended and Restated Certificate of Incorporation, as amended, authorizes us to issue 310,000,000 shares of common stock, $0.001 par value per
share, and 25,000,000 shares of preferred stock, $0.001 par value per share. As of March 31, 2023, there were 176,026,443 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, duly authorized, fully paid and nonassessable.
Subject to the rights of the holders of our outstanding preferred stock, 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.

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

Preferred Stock. The Board of Directors has the authority, without further action by the shareholders, to issue 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. 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. 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.
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 DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock, warrants 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 any form of warrant certificates representing the warrants, reflecting the provisions to be included in the
warrant agreements and/or warrant certificates that will be entered into with respect to particular offerings of warrants, will be filed as an exhibit to a Form
8-K to be incorporated into the registration statement of which this prospectus forms 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, any 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, if any, relating to such warrants;
 

 •  the identity of any warrant agent; and
 

 •  any other terms of such warrants.

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, statutory appraisal rights or the right to vote
such underlying securities.

Prospective purchasers of warrants should be aware that material U.S. federal income tax, accounting and other considerations may be applicable to
instruments such as warrants.
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 PLAN OF DISTRIBUTION

General. We may sell the securities offered hereby directly to one or more purchasers, through agents, or through underwriters or dealers designated from
time to time. The distribution of securities may be effected 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.

Underwriters named in the prospectus supplement, if any, are only 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 accounts 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. The securities may
be offered 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.

Securities may be sold directly to or through agents from time to time. Any agent involved in the offering and sale of securities will be named and any
commissions paid to the agent will be described in the prospectus supplement. Unless the prospectus supplement states otherwise, any agent will act on a
best-efforts basis for the period of its appointment. Agents or underwriters may be authorized to solicit offers by certain types of institutional investors to
purchase securities 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. The conditions to these contracts and the commissions paid for solicitation of these contracts will be described in
the prospectus supplement. We may engage in “at the market” offerings only of our common stock. An “at the market” offering is defined in Rule 415(a)
(4) under the Securities Act as an offering of equity securities into an existing trading market for outstanding shares of the same class at other than a fixed
price.

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

 WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. These documents are on file with the SEC. Our SEC
filings are also available to the public from the SEC’s website at www.sec.gov.

 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is considered to be part of this prospectus, and the information that we file
later with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings
we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the time that all securities covered by this prospectus have
been sold; provided, however, that we are not incorporating any information furnished under any of Item 2.02 or Item 7.01 (including exhibits furnished
under Item 9.01 in connection with information furnished under Item 2.02 or Item 7.01) of any current report on Form 8-K:
 

 •  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2022 filed with the SEC on March 2, 2023;
 

 •  The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December  31, 2022
from our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 5, 2023.

 

 •  Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2023, filed with the SEC on May 10, 2023;
 

 •  Our Current Reports on Form 8-K filed with the SEC on February 3, 2023, as amended on April  18, 2023, and May 19, 2023; and
 

 •  The description of our Common Stock contained in Exhibit 4.2 to our Form 10-K for the fiscal year ended December 31, 2020, filed with the
SEC on March 15, 2021, including any amendments or reports filed for the purpose of updating this description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

MicroVision, Inc.
18390 NE 68th Street

Redmond, Washington 98052
Attention: Investor Relations

(425) 936-6847

You can also find these filings on our website at www.microvision.com. We are not incorporating the information on our website other than these filings
into this prospectus.

This prospectus is part of a registration statement that we have filed with the SEC. You should rely only on the information or representations provided in
this prospectus. We have not authorized anyone to provide you with different information. We are not making an offer of these securities in any state
where the offer is not permitted. You should not assume that the information in this prospectus is accurate as of any date other than the date on the front of
the document.

 LEGAL MATTERS

For the purpose of this offering, Ropes & Gray LLP, Boston, Massachusetts, is giving its opinion on the validity of the securities offered hereby.
 

8

http://www.sec.gov/ix?doc=/Archives/edgar/data/65770/000119312523056723/d461483d10k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/65770/000119312523092235/d412042ddef14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/65770/000119312523140886/d466823d10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/65770/000119312523024390/d396201d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/65770/000119312523105134/d472822d8ka.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/65770/000119312523149298/d476840d8k.htm
http://www.sec.gov/Archives/edgar/data/65770/000113626121000040/exh4-2.htm


Table of Contents

 EXPERTS

Our consolidated financial statements and schedule and the effectiveness of our internal control over financial reporting as of December 31, 2022, have
been audited by Moss Adams LLP, an independent registered public accounting firm, as set forth in their reports, appearing in our Annual Report on Form
10-K for the year ended December 31, 2022, and incorporated herein by reference. Such consolidated financial statements are incorporated by reference in
reliance upon the report of such firm given their authority as experts in accounting and auditing.

The financial statements of Ibeo Automotive Systems GmbH appearing in our Current Report on Form 8-K/A Amendment No. 1, have been audited by
Ernst & Young GmbH Wirtschaftsprüfungsgesellschaft, an independent auditor, as stated in their report, which is incorporated herein by reference. Such
financial statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
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