
LIQUIDMETAL TECHNOLOGIES INC
Form 424B3
September 17, 2014

Filed Pursuant to Rule 424(b)(3)

Registration No. 333-198445

LIQUIDMETAL TECHNOLOGIES, INC.

75,000,000 Shares

Common Stock

This prospectus relates to the sale of up to 75,000,000 shares of our common stock by Aspire Capital Fund, LLC.
Aspire Capital is also referred to in this prospectus as the selling stockholder. The prices at which the selling
stockholder may sell the shares will be determined by the prevailing market price for the shares or in negotiated
transactions. We will not receive proceeds from the sale of the shares by the selling stockholder. However, we may
receive proceeds of up to $30.0 million from the sale of our common stock to the selling stockholder, pursuant to a
common stock purchase agreement entered into with the selling stockholder on August 20, 2014.

The selling stockholder is an “underwriter” within the meaning of the Securities Act of 1933, as amended. We will pay
the expenses of registering these shares, but all selling and other expenses incurred by the selling stockholder will be
paid by the selling stockholder.

Our common stock is traded on the OTCQB marketplace through OTC Link, an inter-dealer quotation and trading
system developed by OTC Markets Group (the “OTCQB market place”), under the ticker symbol “LQMT.” On August
22, 2014, the last reported sale price per share of our common stock was $0.24 per share.

You should read this prospectus and any prospectus supplement, together with additional information described under
the headings “Incorporation of Certain Documents by Reference” and “Where You Can Find More Information,” carefully
before you invest in any of our securities.

Investing in our securities involves a high degree of risk. See “Risk Factors” on page 6 of this prospectus.
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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 September 17, 2014.
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ABOUT THIS PROSPECTUS 

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
“SEC”). The prospectus relates to shares of our common stock which the selling stockholder named in this prospectus
may sell from time to time. We will not receive any of the proceeds from these sales. We have agreed to pay the
expenses incurred in registering these shares, including legal and accounting fees.

You should read this prospectus together with the additional information described under the heading “Where You Can
Find More Information.” You should rely only on the information contained or incorporated by reference in this
prospectus and in any prospectus supplement or in any free writing prospectus that we may provide you. We have not,
and the selling stockholder has not, authorized anyone to provide you with information different from that contained
in this prospectus. 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 not assume that the information contained in this prospectus, any
prospectus supplement, any document incorporated by reference or any free writing prospectus is accurate as of any
date other than the date mentioned on the cover page of these documents.

The selling stockholder is offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions
where it is lawful to do so. The selling stockholder should not make an offer of these shares in any state where the
offer is not permitted. Brokers or dealers should confirm the existence of an exemption from registration or effect a
registration in connection with any offer and sale of these shares.

References in this prospectus to the terms “we,” “us,” “our,” “our company,” “Liquidmetal,” or other similar terms mean
Liquidmetal Technologies, Inc. and its consolidated subsidiaries, unless we state otherwise or the context indicates
otherwise.
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SUMMARY

This summary highlights certain information about us, this offering and selected information contained in (or
incorporated by reference into) the prospectus. This summary is not complete and does not contain all of the
information that you should consider before deciding whether to invest in our common stock. For a more complete
understanding of our company and this offering, we encourage you to read and consider the more detailed
information in the prospectus (or incorporated by reference into the prospectus), including “Risk Factors” and the
financial statements and related notes. Unless we specify otherwise, all references in this prospectus to “Liquidmetal
Technologies,” “we,” “our,” “us” and “our company” refer to Liquidmetal Technologies, Inc.

Liquidmetal Technologies, Inc.

Company Overview

We are a materials technology company that develops and commercializes products made from amorphous alloys.
Our Liquidmetal® family of alloys consists of a variety of proprietary bulk alloys and composites that utilize the
advantages offered by amorphous alloy technology. We design, develop and sell products and components from bulk
amorphous alloys to customers in various industries. We also partner with third-party manufacturers and licensees to
develop and commercialize Liquidmetal alloy products. 

Amorphous alloys are, in general, unique materials that are distinguished by their ability to retain a random atomic
structure when they solidify, in contrast to the crystalline atomic structures that form in other metals and alloys when
they solidify. Liquidmetal alloys are proprietary amorphous alloys that possess a combination of performance,
processing, and potential cost advantages that we believe will make them preferable to other materials in a variety of
applications. The amorphous atomic structure of our alloys enables them to overcome certain performance limitations
caused by inherent weaknesses in crystalline atomic structures, thus facilitating performance and processing
characteristics superior in many ways to those of their crystalline counterparts. For example, in laboratory testing, our
zirconium-titanium Liquidmetal alloys are approximately 250% stronger than commonly used titanium alloys such as
Ti-6Al-4V, but they also have some of the beneficial processing characteristics more commonly associated with
plastics. We believe these advantages could result in Liquidmetal alloys supplanting high-performance alloys, such as
titanium and stainless steel, and other incumbent materials in a variety of applications. Moreover, we believe these
advantages could enable the introduction of entirely new products and applications that are not possible or
commercially viable with other materials.

Our revenues are derived from (i) selling our bulk Liquidmetal alloy products, which include non-consumer electronic
devices, aerospace parts, medical products, automotive components, oil and gas exploration, and sports and leisure
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goods, (ii) selling tooling and prototype parts such as demonstration parts and test samples for customers with
products in development, (iii) product licensing and royalty revenue, and (iv) research and development revenue.

We plan to enhance our competitive position by improving our existing technologies and developing advances in
amorphous alloy technologies. We believe that our research and development efforts will focus on the discovery of
new alloy compositions, the development of improved processing technology, and the identification of new
applications for our alloys.

Corporate Information

We were originally incorporated in California in 1987, and we reincorporated in Delaware in May 2003. Our principal
executive office is located at 30452 Esperanza, Rancho Santa Margarita, California 92688. Our telephone number at
that address is (949) 635-2100. Our Internet website address is www.liquidmetal.com and all of our filings with the
SEC are available free of charge on our website. Information contained on our website is not incorporated by
reference into this prospectus, and such information should not be considered to be part of this prospectus.

3

Edgar Filing: LIQUIDMETAL TECHNOLOGIES INC - Form 424B3

6



The Offering

Common stock
being offered
by

the selling
stockholder

75,000,000 shares

Common stock
outstanding 464,362,819 shares (as of August 22, 2014)

Use of proceeds

The selling stockholder will receive all of the proceeds from the sale of the shares offered for sale by
it under this prospectus. We will not receive proceeds from the sale of the shares by the selling
stockholder. However, we may receive up to $30.0 million in proceeds from the sale of our common
stock to the selling stockholder under the common stock purchase agreement described below. Any
proceeds from the selling stockholder that we receive under the purchase agreement are expected be
used for working capital and general corporate purposes.

OTCQB
marketplace
symbol

LQMT

Risk factors
Investing in our securities involves a high degree of risk. You should carefully review and consider
the “Risk Factors” section of this prospectus and of our last Annual Report on Form 10-K for a
discussion of factors to consider before deciding to invest in shares of our common stock.

On August 20, 2014, we entered into a common stock purchase agreement (referred to in this prospectus as the
“Purchase Agreement”), with Aspire Capital Fund, LLC, an Illinois limited liability company (referred to in this
prospectus as “Aspire Capital” or the “selling stockholder”), which provides that, upon the terms and subject to the
conditions and limitations set forth therein, Aspire Capital is committed to purchase up to an aggregate of $30.0
million of our shares of common stock over the approximately 36-month term set forth in the Purchase Agreement.
Concurrently with entering into the Purchase Agreement, we also entered into a registration rights agreement with
Aspire Capital (referred to in this prospectus as the “Registration Rights Agreement”), in which we agreed to file one or
more registration statements, including the registration statement of which this prospectus is a part, as permissible and
necessary to register under the Securities Act of 1933, as amended, or the “Securities Act,” the sale of the shares of our
common stock that may be issued to Aspire Capital under the Purchase Agreement. On September 9, 2014, this
registration statement was declared effective by the Securities and Exchange Commission. On September 17, 2014,
the conditions to commencement of funding set forth in the Purchase Agreement were satisfied.

As of August 22, 2014, there were 464,362,819 shares of our common stock outstanding (400,899,298 shares held by
non-affiliates) excluding the 75,000,000 shares offered that may be issuable to Aspire Capital pursuant to the Purchase
Agreement. If all of such 75,000,000 shares of our common stock offered hereby were issued and outstanding as of
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August 22, 2014, such shares would represent 14% of the total common stock outstanding or 16% of the non-affiliate
shares of common stock outstanding as of August 22, 2014. The number of shares of our common stock ultimately
offered for sale by Aspire Capital is dependent upon the number of shares purchased by Aspire Capital under the
Purchase Agreement.

Pursuant to the Purchase Agreement and the Registration Rights Agreement, we are registering 75,000,000 shares of
our common stock under the Securities Act which we may issue to Aspire Capital. All 75,000,000 shares of common
stock are being offered pursuant to this prospectus.

On any trading day on which the closing sale price of our common stock equals or exceeds $0.10, we have the right,
in our sole discretion, to present Aspire Capital with a purchase notice (each, a “Purchase Notice”), directing Aspire
Capital (as principal) to purchase up to 1,000,000 shares of our common stock per trading day, provided that the
aggregate price of such purchase shall not exceed $400,000 per trading day, up to $30.0 million of our common stock
in the aggregate at a per share price (the “Purchase Price”) calculated by reference to the prevailing market price of our
common stock (as more specifically described below).

In addition, on any date on which we submit a Purchase Notice for 1,000,000 shares to Aspire Capital and the closing
sale price of our stock is equal to or greater than $0.30 per share of common stock, we also have the right, in our sole
discretion, to present Aspire Capital with a volume-weighted average price purchase notice (each, a “VWAP Purchase
Notice”) directing Aspire Capital to purchase an amount of stock equal to up to 30% of the aggregate shares of our
common stock traded on the OTCQB marketplace on the next trading day (the “VWAP Purchase Date”), subject to a
maximum number of shares we may determine (the “VWAP Purchase Share Volume Maximum”) and a minimum
trading price (the “VWAP Minimum Price Threshold”) (as more specifically described below). The purchase price per
share pursuant to such VWAP Purchase Notice (the “VWAP Purchase Price”) is calculated by reference to the
prevailing market price of our common stock (as more specifically described below).

4
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The Purchase Agreement provides that we and Aspire Capital shall not effect any sales under the Purchase Agreement
on any purchase date where the closing sale price of our common stock is less than $0.10 per share (the “Floor Price”).
This Floor Price and the respective prices and share numbers in the preceding paragraphs shall be appropriately
adjusted for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar
transaction. There are no trading volume requirements or restrictions under the Purchase Agreement, and we will
control the timing and amount of any sales of our common stock to Aspire Capital. Aspire Capital has no right to
require any sales by us, but is obligated to make purchases from us as we direct in accordance with the Purchase
Agreement. There are no limitations on use of proceeds, financial or business covenants, restrictions on future
fundings, rights of first refusal, participation rights, penalties or liquidated damages in the Purchase Agreement. The
Purchase Agreement may be terminated by us at any time, at our discretion, without any penalty or cost to us.
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RISK FACTORS

You should carefully consider the following information about risks, together with the other information contained in
this prospectus (or incorporated by reference into this prospectus), before making an investment in our common stock.
If any of the circumstances or events described below or under the heading “Risk Factors” in our last Annual Report
on Form 10-K actually arises or occurs, our business, results of operations, cash flows and financial condition could
be harmed. In any such case, the market price of our common stock could decline, and you may lose all or part of
your investment.

We may need to raise additional capital in the future to fund our operations and we may be unable to raise
such funds when needed and on acceptable terms.

The extent to which we utilize the Purchase Agreement with Aspire Capital as a source of funding will depend on a
number of factors, including the prevailing market price of our common stock, the volume of trading in our common
stock and the extent to which we are able to secure funds from other sources. The number of shares that we may sell to
Aspire Capital under the Purchase Agreement on any given day and during the term of the agreement is limited. See
“The Aspire Capital Transaction” section of this prospectus for additional information. Additionally, we and Aspire
Capital may not effect any sales of shares of our common stock under the Purchase Agreement during the continuance
of an event of default or on any trading day that the closing sale price of our common stock is less than $0.10 per
share. Even if we are able to access the full $30.0 million under the Purchase Agreement, we will still need additional
capital to fully implement our business, operating and development plans.

If we elect to raise additional funds or additional funds are required, we may raise such funds from time to time
through public or private equity offerings, debt financings, corporate collaboration and licensing arrangements or
other financing alternatives, as well as through sales of common stock to Aspire Capital under the Purchase
Agreement. Additional equity or debt financing or corporate collaboration and licensing arrangements may not be
available on acceptable terms, if at all. If we are unable to raise additional capital in sufficient amounts or on terms
acceptable to us, we will be prevented from pursuing acquisition, licensing, development and commercialization
efforts and our ability to generate revenues and achieve or sustain profitability will be substantially harmed.

If we raise additional funds by issuing equity securities, our stockholders will experience dilution. Debt financing, if
available, would result in increased fixed payment obligations and may involve agreements that include covenants
limiting or restricting our ability to take specific actions, such as incurring additional debt, making capital
expenditures or declaring dividends. Any debt financing or additional equity that we raise may contain terms, such as
liquidation and other preferences, which are not favorable to us or our stockholders. If we raise additional funds
through collaboration and licensing arrangements with third parties, it may be necessary to relinquish valuable rights
to our technologies, future revenue streams or product candidates or to grant licenses on terms that may not be
favorable to us. Should the financing we require to sustain our working capital needs be unavailable or prohibitively
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expensive when we require it, our business, operating results, financial condition and prospects could be materially
and adversely affected and we may be unable to continue our operations.

The sale of our common stock to Aspire Capital may cause substantial dilution to our existing stockholders and
the sale of the shares of common stock acquired by Aspire Capital could cause the price of our common stock
to decline.

We are registering for sale 75,000,000 shares that we may sell to Aspire Capital under the Purchase Agreement. It is
anticipated that shares registered in this offering will be sold over a period of up to approximately 36 months from the
date of this prospectus. The number of shares ultimately offered for sale by Aspire Capital under this prospectus is
dependent upon the number of shares we elect to sell to Aspire Capital under the Purchase Agreement. Depending
upon market liquidity at the time, sales of shares of our common stock under the Purchase Agreement may cause the
trading price of our common stock to decline.

Aspire Capital may ultimately purchase all, some or none of the $30.0 million of common stock that is the subject of
this prospectus. Aspire Capital may sell all, some or none of our shares that it holds or comes to hold under the
Purchase Agreement. Sales by Aspire Capital of shares acquired pursuant to the Purchase Agreement under the
registration statement, of which this prospectus is a part, may result in dilution to the interests of other holders of our
common stock. The sale of a substantial number of shares of our common stock by Aspire Capital in this offering, or
anticipation of such sales, could make it more difficult for us to sell equity or equity-related securities in the future at a
time and at a price at which we might otherwise wish to effect sales. However, we have the right to control the timing
and amount of sales of our shares to Aspire Capital, and the Purchase Agreement may be terminated by us at any time
at our discretion without any penalty or cost to us.

6
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FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference into this prospectus, contains, and any prospectus
supplement may contain, forward-looking statements that involve risks and uncertainties, such as statements about our
plans, objectives, expectations, assumptions, or future events. In some cases, you can identify forward-looking
statements by terminology such as “anticipate,” “estimate,” “plan,” “project,” “continuing,” “ongoing,” “expect,” “believe,” “intend,”
“may,” “will,” “should,” “could,” and similar expressions. Examples of forward-looking statements include, without limitation:

●     statements regarding our strategies, results of operations or liquidity;

● statements concerning projections, predictions, expectations, estimates or forecasts as to our business, financial
and operational results and future economic performance;

● statements of management’s goals and objectives;

● projections of revenue, earnings, capital structure and other financial items;

● assumptions underlying statements regarding us or our business; and

● other similar expressions concerning matters that are not historical facts.

Forward-looking statements should not be read as a guarantee of future performance or results, and will not
necessarily be accurate indications of the times at, or by, which such performance or results will be achieved.
Forward-looking statements are based on information available at the time those statements are made or management’s
good faith belief as of that time with respect to future events, and are subject to risks and uncertainties that could
cause actual performance or results to differ materially from those expressed in or suggested by the forward-looking
statements. Important factors that could cause such differences include, but are not limited to, factors discussed under
the heading “RISK FACTORS” above and in our last Annual Report on Form 10-K.  

Forward-looking statements involve estimates, assumptions, known and unknown risks, uncertainties and other factors
that could cause actual results to differ materially from any future results, performances, or achievements expressed or
implied by the forward-looking statements. These risks include, but are not limited to, those listed below and those
discussed in greater detail under the heading “RISK FACTORS” above and in our last Annual Report on Form 10-K:

●our ability to fund our operations in the short and long term through financing transactions on terms acceptable to us,or at all;

●our history of operating losses and the uncertainty surrounding our ability to achieve or sustain profitability;
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●our limited history of developing and selling products made from our bulk amorphous alloys;

●lengthy customer adoption cycles and unpredictable customer adoption practices;

●our ability to identify, develop, and commercialize new product applications for our technology;

●competition from current suppliers of incumbent materials or producers of competing products;

●our ability to identify, consummate, and/or integrate strategic partnerships;

●the potential for manufacturing problems or delays;

●potential difficulties associated with protecting or expanding our intellectual property position;

●the volatility of our stock price; and

●the unpredictability of the market for our common stock.

Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may
materially adversely affect our business, financial condition or operating results.

The forward-looking statements speak only as of the date on which they are made, and, except as required by law, we
undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date on
which the statement is made or to reflect the occurrence of unanticipated events. In addition, we cannot assess the
impact of each factor on our business or the extent to which any factor, or combination of factors, may cause actual
results to differ materially from those contained in any forward-looking statements. Consequently, you should not
place undue reliance on forward-looking statements.

7
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USE OF PROCEEDS 

This prospectus relates to shares of our common stock that may be offered and sold from time to time by Aspire
Capital. We will not receive any proceeds upon the sale of shares by Aspire Capital. However, we may receive
proceeds of up to $30.0 million under the Purchase Agreement with Aspire Capital. The proceeds received from the
sale of the shares under the Purchase Agreement will be used for working capital and general corporate purposes. This
anticipated use of net proceeds from the sale of our common stock to Aspire Capital under the Purchase Agreement
represents our intentions based upon our current plans and business conditions.

DETERMINATION OF OFFERING PRICE

There is currently a limited public market for our common stock. The selling stockholder will determine at what price
it may sell the offered shares, and such sales may be made at prevailing market prices or at privately negotiated prices.
See “PLAN OF DISTRIBUTION” beginning on page 13 of this prospectus.

DILUTION

The sale of our common stock to Aspire Capital pursuant to the Purchase Agreement will have a dilutive impact on
our stockholders. As a result, our net income per share, if any, would decrease in future periods and the market price
of our common stock could decline. In addition, the lower our stock price is at the time we exercise our right to sell
shares to Aspire Capital, the more shares of our common stock we will have to issue to Aspire Capital pursuant to the
Purchase Agreement and our existing stockholders would experience greater dilution.

After giving effect to the sale in this offering of 75,000,000 shares of common stock at an assumed average sale price
of $0.24 per share (based on the lowest sales price of our common stock as of August 22, 2014), our pro forma as
adjusted net tangible book value as of June 30, 2014 would have been approximately $32,213,016, or $0.04 per share
of common stock. This represents an immediate increase in pro forma as adjusted net tangible book value of $0.03 per
share to our existing stockholders and an immediate dilution of $0.18 per share to our new stockholders.
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THE ASPIRE CAPITAL TRANSACTION

General

On August 20, 2014, we entered into the Purchase Agreement which provides that, upon the terms and subject to the
conditions and limitations set forth therein, Aspire Capital is committed to purchase up to an aggregate of $30.0
million of our shares of common stock over the approximately 36 month term set forth in the Purchase Agreement.
Concurrently with entering into the Purchase Agreement, we also entered into the Registration Rights Agreement, in
which we agreed to file one or more registration statements, including the registration statement of which this
prospectus is a part, as permissible and necessary to register under the Securities Act, the sale of the shares of our
common stock that may be issued to Aspire Capital under the Purchase Agreement. On September 9, 2014, the
registration statement was declared effective by the Securities and Exchange Commission. On September 17, 2014,
the conditions to commencement of funding set forth in the Purchase Agreement were satisfied.

As of August 22, 2014, there were 464,362,819 shares of our common stock outstanding (400,899,298 shares held by
non-affiliates) excluding the 75,000,000 shares offered that may be issuable to Aspire Capital pursuant to the Purchase
Agreement. If all of such 75,000,000 shares of our common stock offered hereby were issued and outstanding as of
August 22, 2014, such shares would represent 14% of the total common stock outstanding or 16% of the non-affiliate
shares of common stock outstanding as of August 22, 2014. The number of shares of our common stock ultimately
offered for sale by Aspire Capital is dependent upon the number of shares purchased by Aspire Capital under the
Purchase Agreement.

Pursuant to the Purchase Agreement and the Registration Rights Agreement, we are registering 75,000,000 shares of
our common stock under the Securities Act, which represents the amount of common stock which we may issue to
Aspire Capital. All 75,000,000 shares of common stock are being offered pursuant to this prospectus. Under the
Purchase Agreement, we have the right but not the obligation to issue more than the 75,000,000 shares of common
stock included in this prospectus to Aspire Capital. As of the date hereof, we do not have any plans or intent to issue
to Aspire Capital any shares of common stock in addition to the 75,000,000 shares of common stock offered hereby.

On any trading day on which the closing sale price of our common stock equals or exceeds $0.10 per share, we have
the right, in our sole discretion, to present Aspire Capital with a Purchase Notice, directing Aspire Capital (as
principal) to purchase up to 1,000,000 shares of our common stock per trading day, up to $30.0 million of our
common stock in the aggregate at a Purchase Price calculated by reference to the prevailing market price of our
common stock over the preceding 12-business day period (as more specifically described below); however, no sale
pursuant to a Purchase Notice may exceed $400,000 per trading day.
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In addition, on any date on which we submit a Purchase Notice to Aspire Capital for 1,000,000 shares and our stock
price is equal to or greater than $0.30 per share, we also have the right, in our sole discretion, to present Aspire Capital
with a VWAP Purchase Notice directing Aspire Capital to purchase an amount of stock equal to up to 30% of the
aggregate shares of our common stock traded on the OTCQB marketplace on the next trading day, subject to the
VWAP Purchase Share Volume Maximum and the VWAP Minimum Price Threshold. The VWAP Purchase Price is
calculated by reference to the prevailing market price of our common stock (as more specifically described below).

The Purchase Agreement provides that we and Aspire Capital shall not effect any sales under the Purchase Agreement
on any purchase date where the closing sale price of our common stock is less than the Floor Price. There are no
trading volume requirements or restrictions under the Purchase Agreement, and we will control the timing and amount
of any sales of our common stock to Aspire Capital. Aspire Capital has no right to require any sales by us, but is
obligated to make purchases from us as we direct in accordance with the Purchase Agreement. There are no
limitations on use of proceeds, financial or business covenants, restrictions on future fundings, rights of first refusal,
participation rights, penalties or liquidated damages in the Purchase Agreement. The Purchase Agreement may be
terminated by us at any time, at our discretion, without any penalty or cost to us.

Purchase of Shares Under the Common Stock Purchase Agreement

Under the Purchase Agreement, on any trading day selected by us on which the closing sale price of our common
stock equals or exceeds $0.10 per share, we may direct Aspire Capital to purchase up to 1,000,000 shares of our
common stock per trading day. The Purchase Price of such shares is equal to the lesser of:

●the lowest sale price of our common stock on the purchase date; or

●the arithmetic average of the three lowest closing sale prices for our common stock during the twelve consecutivetrading days ending on the trading day immediately preceding the purchase date.

9
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In addition, on any date on which we submit a Purchase Notice to Aspire Capital for purchase of 1,000,000 shares, we
also have the right to direct Aspire Capital to purchase an amount of stock equal to up to 30% of the aggregate shares
of our common stock traded on the OTCQB marketplace on the next trading day, subject to the VWAP Purchase
Share Volume Maximum and the VWAP Minimum Price Threshold, which is equal to the greater of (a) 80% of the
closing price of our common stock on the business day immediately preceding the VWAP Purchase Date or (b) such
higher price as set forth by us in the VWAP Purchase Notice. The VWAP Purchase Price of such shares is the lower
of:

●the closing sale price on the VWAP Purchase Date; or

●95% of the volume-weighted average price for our common stock traded on the OTCQB marketplace:

●on the VWAP Purchase Date, if the aggregate shares to be purchased on that date have not exceeded the VWAP
Purchase Share Volume Maximum or

●
during that portion of the VWAP Purchase Date until such time as the sooner to occur of (i) the time at which the
aggregate shares traded on the OTCQB marketplace exceed the VWAP Purchase Share Volume Maximum or (ii) the
time at which the sale price of our common stock falls below the VWAP Minimum Price Threshold.

The purchase price will be adjusted for any reorganization, recapitalization, non-cash dividend, stock split, or other
similar transaction occurring during the trading day(s) used to compute the purchase price. We may deliver multiple
Purchase Notices and VWAP Purchase Notices to Aspire Capital from time to time during the term of the Purchase
Agreement, so long as the most recent purchase has been completed.

Minimum Share Price

Under the Purchase Agreement, we and Aspire Capital may not effect any sales of shares of our common stock under
the Purchase Agreement on any trading day that the closing sale price of our common stock is less than $0.10 per
share.

Events of Default

Generally, Aspire Capital may terminate the Purchase Agreement upon the occurrence of any of the following events
of default:
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●

the effectiveness of any registration statement that is required to be maintained effective pursuant to the terms of the
Registration Rights Agreement between us and Aspire Capital lapses for any reason (including, without limitation,
the issuance of a stop order) or is unavailable to Aspire Capital for sale of shares of our common stock, and such
lapse or unavailability continues for a period of ten consecutive business days or for more than an aggregate of thirty
business days in any 365-day period, which is not in connection with a post-effective amendment to any such
registration statement; in connection with any post-effective amendment to such registration statement that is
required to be declared effective by the SEC, such lapse or unavailability may continue for a period of no more than
30 consecutive business days, which period shall be extended for up to an additional 30 business days if we receive a
comment letter from the SEC in connection therewith;

●the suspension from trading or failure of our common stock to be listed on our principal market for a period of threeconsecutive business days;

●

the delisting of our common stock from our principal market if our common stock is not immediately thereafter
trading on the New York Stock Exchange, the NYSE MKT, the Nasdaq Global Select Market, the Nasdaq Global
Market, the Nasdaq Capital Market, or the OTCQX marketplace of the OTC Markets Group or the OTC Bulletin
Board;

●our transfer agent’s failure to issue to Aspire Capital shares of our common stock which Aspire Capital is entitled toreceive under the Purchase Agreement within five business days after an applicable purchase date;

●any breach by us of the representations or warranties or covenants contained in the Purchase Agreement or anyrelated agreements which could have a material adverse effect on us, subject to a cure period of five business days;

●if we become insolvent or are generally unable to pay our debts as they become due; or

●any participation or threatened participation in insolvency or bankruptcy proceedings by or against us.
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Our Termination Rights

The Purchase Agreement may be terminated by us at any time, at our discretion, without any penalty or cost to us.

No Short-Selling or Hedging by Aspire Capital

Aspire Capital has agreed that neither it nor any of its agents, representatives and affiliates shall engage in any direct
or indirect short-selling or hedging of our common stock during any time prior to the termination of the Purchase
Agreement.

Effect of Performance of the Purchase Agreement on Our Stockholders

The Purchase Agreement does not limit the ability of Aspire Capital to sell any or all of the 75,000,000 shares
registered in this offering. It is anticipated that shares registered in this offering will be sold over a period of up to
approximately 36 months from the date of this prospectus. The sale by Aspire Capital of a significant amount of
shares registered in this offering at any given time could cause the market price of our common stock to decline and/or
to be highly volatile. Aspire Capital may ultimately purchase all, some or none of the 75,000,000 shares of common
stock not yet issued but registered in this offering. After it has acquired such shares, it may sell all, some or none of
such shares. Therefore, sales to Aspire Capital by us pursuant to the Purchase Agreement also may result in
substantial dilution to the interests of other holders of our common stock. However, we have the right to control the
timing and amount of any sales of our shares to Aspire Capital and the Purchase Agreement may be terminated by us
at any time at our discretion without any penalty or cost to us.

Percentage of Outstanding Shares After Giving Effect to the Shares Issued to Aspire Capital

In connection with entering into the Purchase Agreement, we authorized the sale to Aspire Capital of up to $30.0
million of our shares of common stock. However, we estimate that we will sell no more than 75,000,000 shares to
Aspire Capital under the Purchase Agreement, all of which are included in this offering. Subject to any required
approval by our board of directors, we have the right but not the obligation to issue more than the 75,000,000 shares
included in this prospectus to Aspire Capital under the Purchase Agreement. In the event we elect to issue more than
75,000,000 shares under the Purchase Agreement, we will be required to file a new registration statement and have it
declared effective by the SEC. The number of shares ultimately offered for sale by Aspire Capital in this offering is
dependent upon the number of shares purchased by Aspire Capital under the Purchase Agreement. The following table
sets forth the number and percentage of outstanding shares to be held by Aspire Capital after giving effect to the sale
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of shares of common stock issued to Aspire Capital at varying purchase prices but assuming that no more than
75,000,000 shares will be sold:

Assumed
Average
Purchase Price

Proceeds from the Sale of Shares
to Aspire Capital Under the
Purchase Agreement Registered
in this Offering

Number of Shares to be
Issued in this Offering at
the Assumed Average
Purchase Price

Percentage of Outstanding
Shares After Giving Effect to
the Shares Issued to Aspire
Capital (1)

$0.12 $9,000,000 75,000,000 14%
$0.15 $11,250,000 75,000,000 14%
$0.20 $15,000,000 75,000,000 14%
$0.24(2) $18,000,000 75,000,000 14%
$0.50 $30,000,000 60,000,000 11%
$0.75 $30,000,000 40,000,000 8%
$1.00 $30,000,000 30,000,000 6%
$2.00 $30,000,000 15,000,000 3%

(1)
The denominator is based on 464,362,819 shares outstanding as of August 22, 2014. The numerator is based on
the number of shares which we may issue to Aspire Capital under the Purchase Agreement (that are the subject of
this offering) at the corresponding assumed purchase price set forth in the adjacent column.

(2)On August 22, 2014, the last reported sales price of our common stock on the OTCQB marketplace was $0.24 pershare.
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SELLING STOCKHOLDER

The selling stockholder may from time to time offer and sell any or all of the shares of our common stock set forth
below pursuant to this prospectus. When we refer to the “selling stockholder” in this prospectus, we mean the entity
listed in the table below, and its pledgees, donees, permitted transferees, assignees, successors and others who later
come to hold any of the selling stockholder’s interests in shares of our common stock other than through a public sale.

The following table sets forth, as of the date of this prospectus, the name of the selling stockholder for whom we are
registering shares for sale to the public, the number of shares of common stock beneficially owned by the selling
stockholder prior to this offering, the total number of shares of common stock that the selling stockholder may offer
pursuant to this prospectus and the number of shares of common stock that the selling stockholder will beneficially
own after this offering. Except as noted below, the selling stockholder does not have, and within the past three years
has not had, any material relationship with us or any of our predecessors or affiliates and the selling stockholder is not
and was not affiliated with registered broker-dealers.

Based on the information provided to us by the selling stockholder, assuming that the selling stockholder sells all of
the shares of our common stock beneficially owned by it that have been registered by us and does not acquire any
additional shares during the offering, the selling stockholder will not own any shares other than those appearing in the
column entitled “Beneficial Ownership After this Offering.” We cannot advise you as to whether the selling stockholder
will in fact sell any or all of such shares of common stock. In addition, the selling stockholder may have sold,
transferred or otherwise disposed of, or may sell, transfer or otherwise dispose of, at any time and from time to time,
the shares of our common stock in transactions exempt from the registration requirements of the Securities Act after
the date on which it provided the information set forth in the table below.

Beneficial
Ownership
After this
Offering (1)

Name Shares of Common Stock Owned Prior to this
Offering

Shares of
Common
Stock
Being
Offered(4)

Number
of
Shares

%
(2)

Aspire Capital Fund, LLC
(3) 1,590,000 75,000,000 1,590,000 *

_____________________________

* Represents less than 1% of our outstanding shares.
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(1)Assumes the sale of all shares of common stock registered pursuant to this prospectus, although the sellingstockholder is under no obligation known to us to sell any shares of common stock at this time.
(2)Based on 464,482,819 shares of common stock outstanding on September 16, 2014.

(3)

Aspire Capital Partners, LLC is the managing member of Aspire Capital Fund, LLC. SGM Holdings Corp. is the
managing member of Aspire Capital Partners, LLC. Steven G. Martin is the president and sole shareholder of
SGM Holdings Corp. Erik J. Brown is a principal of Aspire Capital Partners, LLC. Christos Komissopoulos is a
principal of Aspire Capital Partners, LLC. Each may be deemed to have shared voting and investment power over
shares owned by Aspire Capital Fund, LLC. Each of Aspire Capital Partners, LLC, SGM Holdings Corp., Mr.
Martin, Mr. Brown and Mr. Komissopoulos disclaim beneficial ownership of the shares of common stock held by
Aspire Capital Fund, LLC. Aspire Capital is not a licensed broker dealer or an affiliate of a licensed broker dealer.

(4)
We may elect in our sole discretion to sell to Aspire Capital up to 75,000,000 shares under the Purchase
Agreement and included in this prospectus but Aspire Capital does not presently beneficially own those shares as
determined in accordance with the rules of the SEC.
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PLAN OF DISTRIBUTION

The common stock offered by this prospectus is being offered by Aspire Capital, the selling stockholder. The common
stock may be sold or distributed from time to time by the selling stockholder directly to one or more purchasers or
through brokers, dealers, or underwriters who may act solely as agents at market prices prevailing at the time of sale,
at prices related to the prevailing market prices, at negotiated prices, or at fixed prices, which may be changed. The
sale of the common stock offered by this prospectus may be effected in one or more of the following methods:

●ordinary brokers’ transactions;

●transactions involving cross or block trades;

●through brokers, dealers, or underwriters who may act solely as agents;

●“at the market” into an existing market for the common stock;

●in other ways not involving market makers or established business markets, including direct sales to purchasers orsales effected through agents;

●in privately negotiated transactions; or

●any combination of the foregoing.

In order to comply with the securities laws of certain states, if applicable, the shares may be sold only through
registered or licensed brokers or dealers. In addition, in certain states, the shares may not be sold unless they have
been registered or qualified for sale in the state or an exemption from the registration or qualification requirement is
available and complied with.

The selling stockholder may also sell shares of common stock under Rule 144 promulgated under the Securities Act, if
available, rather than under this prospectus. In addition, the selling stockholder may transfer the shares of common
stock by other means not described in this prospectus.
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Brokers, dealers, underwriters, or agents participating in the distribution of the shares as agents may receive
compensation in the form of commissions, discounts, or concessions from the selling stockholder and/or purchasers of
the common stock for whom the broker-dealers may act as agent. Aspire Capital has informed us that each such
broker-dealer will receive commissions from Aspire Capital which will not exceed customary brokerage commissions.

Aspire Capital is an “underwriter” within the meaning of the Securities Act.

Neither we nor Aspire Capital can presently estimate the amount of compensation that any agent will receive. We
know of no existing arrangements between Aspire Capital and any other stockholder, broker, dealer, underwriter, or
agent relating to the sale or distribution of the shares offered by this prospectus. At the time a particular offer of shares
is made, a prospectus supplement, if required, will be distributed that will set forth the names of any agents,
underwriters, or dealers and any compensation from the selling stockholder, and any other required information.
Pursuant to a requirement of the Financial Industry Regulatory Authority, or “FINRA,” the maximum commission or
discount and other compensation to be received by any FINRA member or independent broker-dealer shall not be
greater than eight percent (8%) of the gross proceeds received by us for the sale of any securities being registered
pursuant to Rule 415 under the Securities Act.

We will pay all of the expenses incident to the registration, offering, and sale of the shares to the public other than
commissions or discounts of underwriters, broker-dealers, or agents. We have agreed to indemnify Aspire Capital and
certain other persons against certain liabilities in connection with the offering of shares of common stock offered
hereby, including liabilities arising under the Securities Act or, if such indemnity is unavailable, to contribute amounts
required to be paid in respect of such liabilities. Aspire Capital has agreed to indemnify us against liabilities under the
Securities Act that may arise from certain written information furnished to us by Aspire Capital specifically for use in
this prospectus or, if such indemnity is unavailable, to contribute amounts required to be paid in respect of such
liabilities.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers,
and controlling persons, we have been advised that in the opinion of the SEC this indemnification is against public
policy as expressed in the Securities Act and is therefore, unenforceable.

Aspire Capital and its affiliates have agreed not to engage in any direct or indirect short selling or hedging of our
common stock during the term of the Purchase Agreement.
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We have advised Aspire Capital that while it is engaged in a distribution of the shares included in this prospectus it is
required to comply with Regulation M promulgated under the Securities Exchange Act of 1934, as amended. With
certain exceptions, Regulation M precludes the selling stockholder, any affiliated purchasers, and any broker-dealer or
other person who participates in the distribution from bidding for or purchasing, or attempting to induce any person to
bid for or purchase any security which is the subject of the distribution until the entire distribution is complete.
Regulation M also prohibits any bids or purchases made in order to stabilize the price of a security in connection with
the distribution of that security. All of the foregoing may affect the marketability of the shares offered by this
prospectus.

We may suspend the sale of shares by Aspire Capital pursuant to this prospectus for certain periods of time for certain
reasons, including if the prospectus is required to be supplemented or amended to include additional material
information.

This offering will terminate on the date that all shares offered by this prospectus have been sold by Aspire Capital.

INDEMNIFICATION OF DIRECTORS AND EXECUTIVE OFFICERS

Amended and Restated Certificate of Incorporation

In accordance with Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”), our amended and
restated certificate of incorporation eliminates the personal liability of directors to us and to our stockholders for
monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director’s duty
of loyalty to us or our stockholders, (ii) for acts or omissions which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which the director derived an
improper personal benefit. Our amended and restated certificate of incorporation further provides that, if the DGCL is
amended after the effective date of our amended and restated certificate of incorporation to authorize corporate action
further eliminating or limiting the personal liability of directors, then the liability of our directors will be eliminated or
limited to the fullest extent permitted by the DGCL, as so amended.

Our amended and restated certificate of incorporation also provides that we shall indemnify, to the fullest extent
permitted by the DGCL (including, without limitation, Section 145 thereof), any and all persons whom we have power
to indemnify under the DGCL.
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The indemnification provided for in our amended and restated certificate of incorporation is not exclusive of any other
rights to which those seeking indemnification may be entitled as a matter of law under any bylaw, agreement, vote of
stockholders or disinterested directors, or otherwise, both as to action in such indemnified person’s official capacity
and as to action in another capacity while serving as our director, officer, employee, or agent, shall continue as to a
person who has ceased to be our director, officer, employee, or agent, and shall inure to the benefit of the heirs,
executors and administrators of such person.

Bylaws (as amended)

Our bylaws (as amended) provide that we shall, to the fullest extent permitted by Section 145 of the DGCL, indemnify
any director, officer, employee or agent of our company or any person serving at our request as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise.

Our bylaws (as amended) also provide for the advancement of expenses (including attorneys’ fees) incurred by any
person in his capacity as a director or an officer of our company in defending a civil, criminal, administrative or
investigative action, suit or proceeding of the type contemplated by Section 145 of the DGCL prior to the final
disposition of such action, suit, or proceeding upon receipt of an undertaking by or on behalf of the director or officer
to repay such amount if it is ultimately determined that such person is not entitled to be indemnified by us.

Pursuant to our bylaws (as amended), we may, upon resolution passed by our board of directors, purchase and
maintain insurance on behalf of any person who is or was a director, officer, employee or agent of our company, or is
or was serving at our request as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any
such capacity, or arising out of such person’s status as such, whether or not we would have the power to indemnify
such person against such liability under the provisions of our certificate of incorporation.

The indemnification provided for in our bylaws (as amended) is not exclusive of any other rights to which those
seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or
otherwise, both as to action in such person’s official capacity and as to action in another capacity while holding such
office, shall continue as to a person who has ceased to be our director, officer, employee, or agent, and shall inure to
the benefit of the heirs, executors and administrators of such person.
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Liability Insurance

We also maintain a policy of directors’ and officers’ liability insurance to indemnify our directors and officers with
respect to actions taken by them on our behalf.

Indemnification Agreements

Through Indemnity Agreements with various directors and officers, we have, subject to certain conditions and
limitations, agreed to indemnify and hold harmless an officer or director if he or she is or was a party, or is threatened
to be made a party, to any Action (as defined in the Indemnity Agreements) by reason of his or her status as, or the
fact that he or she is or was or has agreed to become, a director or officer of our company, and/or is or was serving or
has agreed to serve as a director or officer of an Affiliate (as defined in the Indemnity Agreements), and/or as to acts
performed in the course of his or her duty to our company and/or to an Affiliate, against Liabilities and reasonable
Expenses (each as defined in the Indemnity Agreements) incurred by or on behalf of the officer or director in
connection with any Action, including, without limitation, in connection with the investigation, defense, settlement or
appeal of any Action. Also through Indemnity Agreements, we have agreed to pay to the officer or director, in
advance of the final disposition or conclusion of any Action, the officer or director’s reasonable expenses incurred by
or on behalf of the officer or director in connection with such Action, provided that certain conditions are satisfied.
Finally, through Indemnity Agreements, we have agreed that we may purchase and maintain insurance on behalf of an
officer or director against any liability and/or expense asserted against him or her and/or incurred by or on behalf of
him or her in such capacity as an officer or director of our company and/or of an Affiliate, or arising out of his or her
status as such, whether or not we would have the power to indemnify him or her against such liability or advance of
expenses under the provisions of the Indemnity Agreement or under the DGCL as it may then be in effect.

Delaware Law

Section 145 of the DGCL, which was adopted by our company as described above, provides that a corporation may
indemnify any persons, including officers and directors, who were, are, or are threatened to be made, parties to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the corporation) by reason of the fact that such person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise. The indemnity
may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding, provided that such officer,
director, employee or agent acted in good faith and in a manner he reasonably believed to be in or not opposed to the
corporation’s best interests and, with respect to any criminal action or proceeding, had no reasonable cause to believe
that his conduct was unlawful. A Delaware corporation, such as our company, may indemnify officers or directors in
an action by or in the right of the corporation under the same conditions, except that no indemnification is permitted
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without judicial approval if the officer or director is adjudged to be liable to the corporation. Where an officer or
director is successful on the merits or otherwise in the defense of any action, suit or proceeding referred to above, the
corporation must indemnify him against expenses (including attorney’s fees) actually and reasonably incurred by such
person in connection therewith.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling the registrant pursuant to the foregoing provisions, the registrant has been informed that in the
opinion of the SEC such indemnification is against public policy as expressed in the Act and is therefore
unenforceable.

LEGAL MATTERS

The validity of the shares of common stock offered by this prospectus will be passed upon for us by the law firm of
Foley & Lardner LLP, Tampa, Florida.

EXPERTS

The consolidated financial statements incorporated in this Prospectus by reference to the Annual Report on Form
10-K for the year ended December 31, 2013, have been audited by SingerLewak LLP, an independent registered
public accounting firm, as stated in their reports incorporated by reference herein, and have been so incorporated in
reliance upon such reports and upon the authority of such firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational reporting requirements of the Securities Exchange Act of 1934. We file reports,
proxy statements and other information with the SEC. Our SEC filings are available over the Internet at the SEC’s
website at http://www.sec.gov. You may read and copy any reports, statements and other information filed by us at the
SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call 1-800-SEC-0330 for further
information on the Public Reference Room.

We make available, free of charge, on our website at http://www.liquidmetal.com, our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports as soon as
reasonably practicable after they are filed with the SEC. The contents of our website are not part of this prospectus,
and the reference to our website does not constitute incorporation by reference into this prospectus of the information
contained at that site, other than documents we file with the SEC that are incorporated by reference into this
prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information in documents we file with it,
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 a part of this prospectus, and information that we file later with the SEC
will automatically update and supersede this information. Any statement contained in any document incorporated or
deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in or omitted from this prospectus or any accompanying prospectus
supplement, or in any other subsequently filed document which also is or is deemed to be incorporated by reference
herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.

We incorporate by reference the documents listed below and any future documents that we will subsequently file with
the SEC (excluding any portion of such documents that are furnished and not filed with the SEC) under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act (1) after the date of the initial filing of the registration statement of
which this prospectus forms a part prior to the effectiveness of the registration statement and (2) after the date of this
prospectus until the offering of the securities is terminated:
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●Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013 filed with the SEC on March 5, 2014;

●Our Quarterly Reports on Form 10-Q filed with the SEC on May 8, 2014 and August 12, 2014;

● Our Current Reports on Form 8-K filed with the SEC on February 10, 2014, May 20, 2014, May 21, 2014, and
August 25, 2014, and our Current Report on Form 8-K/A filed with the SEC on March 26, 2014; and

●The description of our common stock set forth in the registration statement on Form 8-A filed on May 20, 2002, andall amendments and reports filed for the purpose of updating that description.

We will not, however, incorporate by reference in this prospectus any documents or portions thereof that are not
deemed “filed” with the SEC, including any information furnished pursuant to Item 2.02 or Item 7.01 of our Current
Reports on Form 8-K unless, and except to the extent, specified in such Current Reports.

We will provide you with a copy of any of these filings (other than an exhibit to these filings, unless the exhibit is
specifically incorporated by reference into the filing requested) at no cost, if you submit a request to us by writing or
telephoning us at the following address or telephone number:

Liquidmetal Technologies, Inc.

Attn: Investor Relations

30452 Esperanza

Rancho Santa Margarita, California 92688

Phone: (949) 635-2100
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