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Ropes & Gray LLP

One International Place
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(617) 951-7000

Approximate date of commencement of proposed sale to the public: From time to time after the effectiveness of the Registration Statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.  ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

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

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box:  ¨

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is
prohibited.

PROSPECTUS Subject to Completion

May 16, 2005

Microvision, Inc.

Common Stock

3,304,108 Shares

This prospectus relates to the resale of up to 3,304,108 shares of our common stock that may be issued:

� to pay interest pursuant to the terms of our senior secured exchangeable convertible notes;

� upon conversion of our senior secured exchangeable convertible notes; and

� upon exercise of the warrants issued in connection with our sale of the senior secured exchangeable convertible notes.

See �Private Placement of Notes and Warrants� for more information about the senior secured exchangeable convertible notes and warrants.

We are registering these shares on behalf of the selling shareholders named in this prospectus to be offered and sold by them from time to time.

The securities offered in this prospectus involve a high degree of risk. You should carefully consider the � Risk
Factors� set forth herein beginning on page 2 and in our future filings made with the Securities and Exchange
Commission, which are incorporated by reference in this prospectus, in determining whether to purchase our
securities.
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Our common stock is listed on the Nasdaq National Market with the ticker symbol: �MVIS.� On May 12, 2005, the closing price of one share of
our common stock on the Nasdaq National Market was $5.73.

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

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                         .
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STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

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

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

These forward-looking statements are not guarantees of future performance and are subject to risks and uncertainties that could cause actual
results to differ materially from the results contemplated by the forward-looking statements. The section entitled �Risk Factors� that is set forth
herein and as updated from time to time in our subsequent quarterly and annual reports describe these risks.

1
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RISK FACTORS

We have a history of operating losses and expect to incur significant losses in the future.

We have had substantial losses since our inception and we anticipate an operating loss at least through the year ending December 31, 2005. We
cannot assure you that we will ever become or remain profitable.

� As of March 31, 2005, we had an accumulated deficit of $194.4 million.

� We incurred consolidated net losses of $128.1 million from inception through 2002, $26.2 million in 2003, $33.2 million in 2004 and
$6.9 million for the three months ended March 31, 2005.

The likelihood of our success must be considered in light of the expenses, difficulties and delays frequently encountered by companies formed to
develop and market new technologies. In particular, our operations to date have focused primarily on research and development of the scanned
beam technology and development of demonstration units. We introduced our first two commercial products during 2002. We are unable to
accurately estimate future revenues and operating expenses based upon historical performance.

We cannot be certain that we will succeed in obtaining additional development contracts or that we will be able to obtain substantial customer
orders for our products. In light of these factors, we expect to continue to incur substantial losses and negative cash flow at least through 2005
and likely thereafter. We cannot be certain that we will achieve positive cash flow at any time in the future.

We will require additional capital to continue to fund our operations and to implement our business plan. If we do not obtain additional
capital, we may be required to limit our operations substantially. Raising additional capital may dilute the value of current shareholders�
shares.

Based on our current operating plan and budgeted cash requirements, we have cash to fund operations through June 2005. We will require
additional capital to continue to fund our operations, including to:

� Further develop the scanned beam technology,

� Add manufacturing capacity,

� Develop and protect our intellectual property rights, and

� Fund long-term business development opportunities.
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We will require additional cash to fund our operations in 2005. Microvision owns 3,684,000 shares of Lumera common stock that are not
reserved for potential conversion of the Company�s notes. Based on the May 2, 2005 closing price of $4.25, the Lumera shares have a market
value of $15,657,000. If revenues are less than we anticipate, if the level and mix of revenues vary from anticipated amounts and allocations or if
expenses exceed the amounts budgeted, we may require additional capital earlier to further the development of our technologies, for expenses
associated with product development, and to respond to competitive pressures or to meet unanticipated development difficulties. In addition, our
operating plan provides for the development of strategic relationships with systems and equipment manufacturers that may require additional
investments by us. Additional financing may not be available to us or, if available, may not be available on terms acceptable to us on a timely
basis. If adequate funds are not available to satisfy either short-term or long-term capital requirements, we may be required to limit our
operations substantially. Our capital requirements will depend on many factors, including, but not limited to, the rate at which we can, directly or
through arrangements with original equipment manufacturers, introduce products incorporating the scanned beam and optical material
technologies and the market acceptance and competitive position of such products. Raising additional capital may involve issuing securities with
rights and preferences that are senior to our common stock and may dilute the value of current shareholders� shares. This limitation of operations
may include reductions in capital expenditures and reductions in staff and discretionary costs, which may include non-contractual research costs.

2
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The value of our investment in Lumera may decrease.

A significant portion of our assets and present source of liquidity are constituted by our investment in Lumera. Lumera�s stock price is subject to
fluctuation and may decrease, lowering the value of our investment. We own approximately 33% of Lumera�s common stock. Since we hold a
large percentage of Lumera�s common stock, if an active market does not develop or is not sustained, it may be difficult for us to sell our shares
of Lumera�s common stock at an attractive price or at all. The likelihood of Lumera�s success, and the value of the common stock we hold, must
be considered in light of the risks frequently encountered by early stage companies, especially those formed to develop and market new
technologies. These risks include Lumera�s potential inability to establish product sales and marketing capabilities; to establish and maintain
markets for their potential products; and to continue to develop and upgrade their technologies to keep pace with changes in technology and the
growth of markets using polymer materials. If Lumera is unsuccessful in meeting these challenges, its stock price, and the value of our
investment, could decrease.

Our senior secured exchangeable convertible notes may adversely impact our common stockholders or limit our ability to obtain
additional financing.

In March 2005, we issued the senior secured exchangeable convertible notes. Among other provisions, the Notes include material limitations on
our ability to incur additional debt or incur liens while the Notes are outstanding. These limitations could materially adversely affect our ability
to raise funds we expect to need in 2006.

We cannot be certain that the scanned beam technology or products incorporating this technology will achieve market acceptance. If the
scanned beam technology does not achieve market acceptance, our revenues may not grow.

Our success will depend in part on customer acceptance of the scanned beam technology. The scanned beam technology may not be accepted by
manufacturers who use display technologies in their products, by systems integrators who incorporate our products into their products or by
consumers of these products. To be accepted, the scanned beam technology must meet the expectations of our potential customers in the defense,
industrial, medical and consumer markets. If our technology fails to achieve market acceptance, we may not be able to continue to develop the
scanned beam technology.

It may become more difficult to sell our stock in the public market.

Our common stock is listed for quotation on the NASDAQ National Market. To keep our listing on this market, we must meet NASDAQ�s listing
maintenance standards. If we are unable to continue to meet NASDAQ�s listing maintenance standards, our common stock could be delisted from
the NASDAQ National Market. If our common stock were delisted, we likely would seek to list the common stock on the NASDAQ SmallCap
Market, the American Stock Exchange or on a regional stock exchange. Listing on such other market or exchange could reduce the liquidity for
our common stock. If our common stock were not listed on the SmallCap Market or an exchange, trading of our common stock would be
conducted in the over-the-counter market on an electronic bulletin board established for unlisted securities or directly through market makers in
our common stock. If our common stock were to trade in the over-the-counter market, an investor would find it more difficult to dispose of, or to
obtain accurate quotations for the price of, the common stock. A delisting from the NASDAQ National Market and failure to obtain listing on
such other market or exchange would subject our securities to so-called penny stock rules that impose additional sales practice and
market-making requirements on broker-dealers who sell or make a market in such securities. Consequently, removal from the NASDAQ
National Market and failure to obtain listing on another market or exchange could affect the ability or willingness of broker-dealers to sell or
make a market in our common stock and the ability of purchasers of our common stock
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to sell their securities in the secondary market. In addition, when the market price of our common stock is less than $5.00 per share, we become
subject to penny stock rules even if our common stock is still listed on the NASDAQ National Market. While the penny stock rules should not
affect the quotation of our common stock on the NASDAQ National Market, these rules may further limit the market liquidity of our common
stock and the ability of investors to sell our common stock in the secondary market. During the first and second quarter of 2003, the third quarter
of 2004, and the second quarter of 2005, the market price of our stock traded below $5.00 per share. On May 2, 2005, the closing price of our
stock was $5.20.

Our lack of the financial and technical resources relative to our competitors may limit our revenues, potential profits, overall market
share or value.

Our current products and potential future products will compete with established manufacturers of existing products and companies developing
new technologies. Many of our competitors have substantially greater financial, technical and other resources than us. Because of their greater
resources, our competitors may develop products or technologies that are superior to our own. The introduction of superior competing products
or technologies could result in reduced revenues, lower margins or loss of market share, any of which could reduce the value of our business.

We may not be able to keep up with rapid technological change and our financial results may suffer.

The information display industry has been characterized by rapidly changing technology, accelerated product obsolescence and continuously
evolving industry standards. Our success will depend upon our ability to further develop the scanned beam technology and to cost effectively
introduce new products and features in a timely manner to meet evolving customer requirements and compete with competitors� product
advances.

We may not succeed in these efforts because of:

� delays in product development,

� lack of market acceptance for our products, or

� lack of funds to invest in product development and marketing.

The occurrence of any of the above factors could result in decreased revenues, market share and value.

We could face lawsuits related to our use of the scanned beam technology or other technologies. Defending these suits would be costly
and time consuming. An adverse outcome in any such matter could limit our ability to commercialize our technology and products,
reduce our revenues and increase our operating expenses.

Edgar Filing: MICROVISION INC - Form S-3/A

Table of Contents 12



We are aware of several patents held by third parties that relate to certain aspects of scanned beam displays and image capture products. These
patents could be used as a basis to challenge the validity, limit the scope or limit our ability to obtain additional or broader patent rights of our
patents or patents we have licensed. A successful challenge to the validity of our patents or patents we have licensed could limit our ability to
commercialize the scanned beam technology and other technologies and, consequently, materially reduce our revenues. Moreover, we cannot be
certain that patent holders or other third parties will not claim infringement by us with respect to current and future technology. Because U.S.
patent applications are held and examined in secrecy, it is also possible that presently pending U.S. applications will eventually be issued with
claims that will be infringed by our products or the scanned beam technology. The defense and prosecution of a patent suit would be costly and
time consuming, even if the outcome were ultimately favorable to us. An adverse outcome in the defense of a patent suit could subject us to
significant cost, to require others and us to cease selling products that incorporate scanned beam technology, to cease licensing scanned beam
technology or to require disputed rights to be licensed from third parties. Such licenses, if available, would increase our operating expenses.
Moreover, if claims of infringement are asserted against our future co-development partners or customers, those partners or customers may seek
indemnification from us for damages or expenses they incur.

4
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Our planned future products are dependent on advances in technology by other companies.

We rely on and will continue to rely on technologies, such as light sources and optical components that are developed and produced by other
companies. The commercial success of certain of our planned future products will depend in part on advances in these and other technologies by
other companies. Due to the current business environment, many companies that are developing new technologies are reducing expenditures on
research and development. This may delay the development and commercialization of components we would use to manufacture certain of our
planned future products.

Our products may be subject to future health and safety regulations that could increase our development and production costs.

Products incorporating scanned beam display technology could become subject to new health and safety regulations that would reduce our
ability to commercialize the scanned beam display technology. Compliance with any such new regulations would likely increase our cost to
develop and produce products using the scanned beam display technology and adversely affect our financial results.

If we cannot manufacture products at competitive prices, our financial results will be adversely affected.

To date, we have produced limited quantities of Nomad and Flic and demonstration units for research, development and demonstration purposes.
The cost per unit for these units currently exceeds the level at which we could expect to profitably sell these products. If we cannot lower our
cost of production, we may face increased demands on our financial resources, possibly requiring additional equity and/or debt financing to
sustain our business operations.

Our future growth will suffer if we do not achieve sufficient market acceptance of our products to compete effectively.

Our success depends, in part, on our ability to gain acceptance of our current and future products by a large number of customers. Achieving
market-based acceptance for our products will require marketing efforts and the expenditure of financial and other resources to create product
awareness and demand by potential customers. We may be unable to offer products consistently or at all that compete effectively with products
of others on the basis of price or performance. Failure to achieve broad acceptance of our products by potential customers and to effectively
compete would have a material adverse effect on our operating results.

Because we plan to continue using foreign contract manufacturers, our operating results could be harmed by economic, political,
regulatory and other factors in foreign countries.

We currently use a contract manufacturer in Asia to manufacture Flic, and we plan to continue using foreign manufacturers to manufacture some
of our products where appropriate. These international operations are subject to inherent risks, which may adversely affect us, including:
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� political and economic instability;

� high levels of inflation, historically the case in a number of countries in Asia;

� burdens and costs of compliance with a variety of foreign laws;

� foreign taxes; and

� changes in tariff rates or other trade and monetary policies.

If we experience delays or failures in developing commercially viable products, we may have lower revenues.

We began production of the current version of Nomad in the first quarter of 2004. In September 2002, we introduced Flic. In addition, we have
developed demonstration units incorporating the scanned beam technology.

5
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However, we must undertake additional research, development and testing before we are able to develop additional products for commercial
sale. Product development delays by us or our potential product development partners, or the inability to enter into relationships with these
partners, may delay or prevent us from introducing products for commercial sale.

If we cannot supply products in commercial quantities, we will not achieve commercial success.

We are developing our capability to manufacture products in commercial quantities. Our success depends in part on our ability to provide our
components and future products in commercial quantities at competitive prices. Accordingly, we will be required to obtain access, through
business partners or contract manufacturers, to manufacturing capacity and processes for the commercial production of our expected future
products. We cannot be certain that we will successfully obtain access to sufficient manufacturing resources. Future manufacturing limitations of
our suppliers could result in a limitation on the number of products incorporating our technology that we are able to produce.

If our licensors and we are unable to obtain effective intellectual property protection for our products and technology, we may be
unable to compete with other companies.

Intellectual property protection for our products is important and uncertain. If we do not obtain effective intellectual property protection for our
products, processes and technology, we may be subject to increased competition. Our commercial success will depend in part on our ability and
the ability of the University of Washington and our other licensors to maintain the proprietary nature of the scanned beam display and other key
technologies by securing valid and enforceable patents and effectively maintaining unpatented technology as trade secrets. We try to protect our
proprietary technology by seeking to obtain United States and foreign patents in our name, or licenses to third-party patents, related to
proprietary technology, inventions, and improvements that may be important to the development of our business. However, our patent position
and the patent position of the University of Washington and other licensors involve complex legal and factual questions. The standards that the
United States Patent and Trademark Office and its foreign counterparts use to grant patents are not always applied predictably or uniformly and
can change. Additionally, the scope of patents are subject to interpretation by courts and their validity can be subject to challenges and defenses,
including challenges and defenses based on the existence of prior art. Consequently, we cannot be certain as to the extent to which we will be
able to obtain patents for our new products and technology or the extent to which the patents that we already own or license from others protect
our products and technology. Reduction in scope of protection or invalidation of our licensed or owned patents, or our inability to obtain new
patents, may enable other companies to develop products that compete with ours on the basis of the same or similar technology.

We also rely on the law of trade secrets to protect unpatented know-how and technology to maintain our competitive position. We try to protect
this know-how and technology by limiting access to the trade secrets to those of our employees, contractors and partners with a need to know
such information and by entering into confidentiality agreements with parties that have access to it, such as our employees, consultants and
business partners. Any of these parties could breach the agreements and disclose our trade secrets or confidential information, or our competitors
might learn of the information in some other way. If any trade secret not protected by a patent were to
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