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1,000,000 Shares of Common Stock
 

Vuzix Corporation is offering 1,000,000 shares of our common stock.
 
Our common stock is listed on The NASDAQ Capital Market under the symbol “VUZI.” On July 5, 2016, the last reported sale

price of our common stock on The NASDAQ Capital Market was $6.87 per share.
 
Investing in our securities involves significant risks. See “Risk Factors” beginning on page S-4 of this prospectus supplement

and on page 2 of the accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus.

 
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.

 
  Per Share   Total  
Price to the public  $ 5.75   $ 5,750,000  
Underwriting discounts and commissions (1)  $ 0.345   $ 345,000  
Proceeds, before expenses, to us  $ 5.405   $ 5,405,000  
 
 (1) For additional information about the expenses for which we have agreed to reimburse the underwriters in connection with this offering,

see “Underwriting” on page S-10 of this prospectus supplement.
   

We have granted the underwriters an option for a period of 30 days to purchase up to an additional 150,000 shares of common stock
to cover over-allotments, if any.

 
The underwriters expect to deliver the shares of common stock on or about July 11, 2016, subject to customary closing conditions.
  
 

____________________
 

Oppenheimer & Co.
 
 

The date of this prospectus supplement is July 6, 2016.
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You should rely only on this prospectus supplement, the accompanying prospectus and the information incorporated or deemed to
be incorporated by reference in this prospectus supplement and the accompanying prospectus. We have not authorized anyone to
provide you with information that is in addition to or different from that contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. If anyone provides you with different or inconsistent information, you should not
rely on it. This prospectus supplement, the accompanying prospectus and any related free writing prospectus, if any, do not
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to
make such offer or solicitation in such jurisdiction. You should not assume that the information contained or incorporated by
reference in this prospectus supplement or the accompanying prospectus is accurate as of any date other than as of the date of this
prospectus supplement or the accompanying prospectus, as the case may be, or in the case of the documents incorporated by
reference, the date of such documents regardless of the time of delivery of this prospectus supplement and the accompanying
prospectus or any sale of our securities. Our business, financial condition, liquidity, results of operations and prospects may have
changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

 
This prospectus supplement is part of the registration statement on Form S-3 (File No. 333-209304) that we filed with the Securities

and Exchange Commission, or the SEC, using a “shelf” registration process to register sales of our securities, under the Securities Act of
1933, as amended, or the Securities Act, and was declared effective by the SEC on February 4, 2016. This document consists of two parts.
The first part is this prospectus supplement, including the documents incorporated by reference, which describes the specific terms of this
offering. The second part is the accompanying prospectus filed with the SEC as part of the registration statement that was declared
effective by the SEC on February 4, 2016, including the documents incorporated by reference, that gives more general information, some
of which may not apply to this offering. Generally, when we refer only to the “prospectus,” we are referring to both parts combined. This
prospectus supplement may add to, update or change information in the accompanying prospectus and the documents incorporated by
reference into this prospectus supplement or the accompanying prospectus.

 
If information in this prospectus supplement is inconsistent with any document incorporated by reference that was filed with the SEC

before the date of this prospectus supplement, you should rely on this prospectus supplement. This prospectus supplement, the
accompanying prospectus and the documents incorporated into each by reference include important information about us, the securities
being offered and other information you should know before investing in our securities. You should also read and consider information in
the documents to which we have referred you in the section of this prospectus entitled “Where You Can Find More Information.”

 
We sometimes refer to the shares of common stock offered hereby as the “securities.”
 
We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any

document that is incorporated by reference into this prospectus supplement or the accompanying prospectus were made solely for the
benefit of the parties to such agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements,
and should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations, warranties or covenants
were accurate only as of the date when made. Accordingly, such representations, warranties and covenants should not be relied on as
accurately representing the current state of our affairs.
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PROSPECTUS SUPPLEMENT SUMMARY

 
This summary highlights selected information appearing elsewhere in this prospectus supplement or in the accompanying prospectus

or incorporated by reference into this prospectus supplement and the accompanying prospectus, and does not contain all of the information
that may be important to you or that you should consider before investing in our common stock. Before making an investment decision,
you should read this prospectus supplement, the accompanying prospectus and the information incorporated by reference herein in their
entirety, including “Risk Factors” beginning on page S-4 of this prospectus supplement and on page 6 of the accompanying prospectus.

 
Company Overview
 

We are engaged in the design, manufacture, marketing and sale of wearable display devices that are worn like eyeglasses and feature
built-in video screens that enable the user to view video and digital content, such as movies, computer data, the Internet or video games.
Our wearable display products, known commercially as Video Eyewear (also referred to as head mounted displays (or HMDs), smart
glasses, wearable displays, video glasses, personal viewers, near-eye virtual displays, and near-eye displays or NEDs) contain micro video
displays that offer users a portable high-quality viewing experience. Our Video Eyewear products provide virtual large high-resolution
screens, fit in a user’s pocket or purse and can be viewed practically anywhere, anytime. They can also be used for virtual and augmented
reality applications, in which the wearer is either immersed in a computer generated world or has their real world view augmented with
computer generated information or graphics. In the fourth quarter of 2013, we started commercially shipping and selling smart glasses, a
new category of Video Eyewear that has many of the capabilities of a smartphone, including wireless internet access, but that is worn like
glasses. We produce both monocular and binocular Video Eyewear devices. Video Eyewear are designed to work with mobile electronic
devices, such as cell phones, laptop computers, tablets, portable media players and gaming systems.

   
Historically, we have focused on three markets: the consumer markets for gaming, entertainment and mobile video, smart glass

products for enterprise, and rugged mobile displays for defense markets. In June 2012, we sold the assets that sold products and provided
services, directly and indirectly, to military organizations and defense organizations. Accordingly, we now focus primarily on the
consumer entertainment and enterprise markets.

 
We reported net losses of $3,775,739 and $5,090,852 for the three months ended March 31, 2016 and March 31, 2015, respectively.

We reported net losses of $13,427,478 and $7,868,858 for the years ended December 31, 2015 and December 31, 2014, respectively. We
have an accumulated deficit of $61,364,607 as of March 31, 2016.

 
Our principal executive offices are located at 25 Hendrix Road, Suite A, West Henrietta, New York. Our telephone number is (585)

359-5900. We maintain an Internet website at www.vuzix.com. The information contained on, connected to or that can be accessed via our
website is not part of this prospectus. We have included our website address in this prospectus as an inactive textual reference only and not
as an active hyperlink.

 
Market Opportunity
 

According to industry sources, the alternative reality/virtual reality market could hit $120 billion revenue by 2020, with alternative
reality comprising approximately $90 billion and virtual reality comprising approximately $30 billion.  In addition, industry sources predict
that enterprises will outpace consumer adoption, estimating that the number of U.S. workers that use smart glasses will grow from 400,000
in 2016 to 14.4 million in 2025.  Further, the projected spend on smart glasses hardware during this time period is estimated to be
approximately $30 billion.
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The Offering

 
THE OFFERING

 
Common stock offered by us in this offering            1,000,000 shares
  
Common stock to be outstanding after this offering 17,140,529 shares

 
Over-allotment option We have granted the underwriters a 30-day option to purchase up to 150,000

additional shares of common stock at the public offering price less underwriting
discounts and commissions, to cover over-allotments, if any.

  
Use of proceeds We intend to use the net proceeds from the sale of the securities offered by this

prospectus for general corporate purposes, including expanding our products, and
for general working capital purposes.

  
Dividend policy We do not anticipate paying any cash dividends on our common stock for the

foreseeable future.
  
NASDAQ Capital Market symbol

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

  
Risk factors Investing in our securities involves significant risks. See “Risk Factors” beginning

on page S-4 of this prospectus supplement and on page 2 of the accompanying
prospectus and the documents incorporated by reference herein.

 
Unless we indicate otherwise, all information in this prospectus is based on 16,140,529 shares of common stock outstanding as of

July 5, 2016, and excludes, as of that date:
 

 · approximately 998,766 shares of our common stock issuable upon exercise of outstanding stock options under our equity incentive
plans having a weighted average exercise price of $4.57 per share;
 

 · approximately 842,778 shares of our common stock issuable upon conversion of $1,896,250 in outstanding convertible secured
notes (excluding accrued interest);

 
 · approximately 535,091 shares of our common stock issuable upon the exercise of outstanding warrants, at a weighted average

exercise price of $2.39 per share; and
 

 · 4,962,600 shares of common stock issuable upon conversion of an aggregate of 49,626 shares of Series A Preferred Stock
(excluding conversion of related accrued dividends).
 

Unless we specifically state otherwise, all information in this prospectus supplement assumes no exercise by the underwriters of
their option to purchase up to an additional 150,000 shares of common stock to cover over-allotments, if any.
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RISK FACTORS

 
Any investment in our common stock involves a high degree of risk. Investors should carefully consider the risks described below

and all of the information contained or incorporated by reference in this prospectus, including the risk factors described in our Quarterly
Report on Form 10-Q for the period ended March 31, 2016, and our Annual Report on Form 10-K for the year ended December 31, 2015,
before deciding whether to purchase the securities offered hereby. Our business, financial condition, results of operations and prospects
could be materially and adversely affected by these risks.

 
Risks Related to our Business

 
The SEC is conducting an informal inquiry relating to the Company.

 
On May 24, 2016, we received a letter from the SEC, dated May 19, 2016, notifying the Company that the SEC is conducting an

informal inquiry relating to the Company, and requesting that the Company produce certain documents relating to the Company’s internal
control over financial reporting. If, in connection with this informal inquiry, the SEC determines to take action against the Company, the
Company’s financial position could be adversely affected.

 
Risks Related to this Offering

 
You will experience immediate and substantial dilution as a result of this offering and may experience additional dilution in the future.

 
You will incur immediate and substantial dilution as a result of this offering. After giving effect to the sale by us of up to 1,000,000

shares offered in this offering at a public offering price of $5.75 per share, and after deducting the underwriters’ discounts and commissions
and estimated offering expenses payable by us, investors in this offering can expect an immediate dilution of $4.99 per share. In addition, in
the past, we issued convertible debt, options and warrants to acquire shares of common stock. To the extent these securities are ultimately
exercised or converted, you will sustain additional future dilution.

 
Because we will have broad discretion and flexibility in how we use the net proceeds from this offering, we may use the net proceeds in
ways in which you disagree.

 
We currently intend to use the net proceeds from this offering for general corporate purposes including expanding our products, and

for general working capital purposes. We may also use a portion of the net proceeds to acquire or invest in businesses, technologies, and
products that are complementary to our own, although we have no current plans, commitments or agreements with respect to any material
acquisitions as of the date of this prospectus. See “Use of Proceeds”. Our management will have significant discretion and flexibility in
applying the net proceeds of this offering. You will be relying on the judgment of our management with regard to the use of these net
proceeds, and you will not have the opportunity, as part of your investment decision, to assess whether the net proceeds are being used
appropriately. The failure of our management to use such funds effectively could have a material adverse effect on our business, financial
condition, operating results and cash flow.

 
Additional stock offerings in the future may dilute then existing stockholders’ percentage ownership of our company.

 
Given our plans and expectations that we may need additional capital as we continue to expand operations, we may issue additional

shares of common stock or securities convertible or exercisable for shares of common stock, including convertible preferred stock, in the
future, including possible sales of such securities to strategic partners or investors in the near future. The issuance of additional securities in
the future would dilute the percentage ownership of then existing stockholders and may depress the price of our common stock.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus supplement and the documents and information incorporated by reference in this prospectus supplement include

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.. These statements are based on our management’s
beliefs and assumptions and on information currently available to our management. Forward-looking statements include statements
concerning:

 
· our possible or assumed future results of operations;

 
· our business strategies;

 
· our ability to attract and retain customers;

 
· our ability to sell additional products and services to customers;

 
· our cash needs and financing plans;

 
· our competitive position;

 
· our industry environment;

 
· our potential growth opportunities;

 
· expected technological advances by us or by third parties and our ability to leverage them;

 
· the effects of future regulation; and

 
· the effects of competition.

 
All statements in this prospectus supplement and the documents and information incorporated by reference in this prospectus

supplement that are not historical facts are forward-looking statements. We may, in some cases, use terms such as “anticipates,” “believes,”
“could,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “projects,” “should,” “will,” “would” or similar
expressions or the negative of such items that convey uncertainty of future events or outcomes to identify forward-looking statements.

 
Forward-looking statements are made based on management’s beliefs, estimates and opinions on the date the statements are made

and we undertake no obligation to update forward-looking statements if these beliefs, estimates and opinions or other circumstances should
change, except as may be required by applicable law. Although we believe that the expectations reflected in the forward-looking statements
are reasonable, we cannot guarantee future results, levels of activity, performance or achievements.
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USE OF PROCEEDS

 
We estimate that the net proceeds from this offering, after deducting estimated underwriting discounts and commissions and

estimated offering expenses payable by us, will be approximately $5.1 million (or approximately $6.0 million if the underwriters’ over-
allotment option is exercised in full).

 
We currently intend to use the net proceeds from this offering for general corporate purposes, including expanding our products, and

for general working capital purposes. We may also use a portion of the net proceeds to acquire or invest in businesses, technologies, and
products that are complementary to our own, although we have no current plans, commitments or agreements with respect to any material
acquisitions as of the date of this prospectus.

 
We have not determined the amounts we plan to spend on any of the areas listed above or the timing of these expenditures. As a

result, our management will have broad discretion to allocate the net proceeds from this offering. Pending application of the net proceeds as
described above, we expect to invest the net proceeds in short-term, interest-bearing, investment-grade securities pursuant to our
investment policy.
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DILUTION

 
 

If you invest in our common stock, your interest will be diluted immediately to the extent of the difference between the public
offering price per share and the adjusted net tangible book value per share of our common stock after this offering.

 
Our net tangible book value as of March 31, 2016 was approximately $11.6 million, or $0.55 per share (on an as-converted basis

with respect to our outstanding shares of Series A Preferred Stock). “Net tangible book value” is total assets minus the sum of liabilities and
intangible assets. “Net tangible book value per share” is net tangible book value divided by the total number of shares outstanding.

 
After giving effect to the sale of the common stock in this offering at the public offering price set forth on the cover page of this

prospectus supplement and after deducting estimated offering discounts and commissions and expenses payable by us, our as adjusted net
tangible book value as of March 31, 2016 would have been approximately $16.7 million or $0.76 per share of common stock. This
represents an immediate increase in net tangible book value of $0.21 per share to our existing stockholders and an immediate dilution in net
tangible book value of $4.99 per share to investors participating in this offering. The following table illustrates this dilution per share to
investors participating in this offering:

 
Public offering price per share  $ 5.75 
Net tangible book value per share as of March 31, 2016  $ 0.55 
Increase per share attributable to this offering  $ 0.21 
As adjusted net tangible book value per share as of March 31, 2016 after this offering  $ 0.76 
Dilution per share to new investors participating in this offering  $ 4.99 

 
The information above is as of March 31, 2016 and excludes the following, as of that date:
 

 · approximately 998,766 shares of our common stock issuable upon exercise of outstanding stock options under our equity incentive
plans having a weighted average exercise price of $4.57 per share;
 

 · approximately 842,778 shares of our common stock issuable upon conversion of $1,896,250 in outstanding convertible secured
notes (excluding accrued interest); and
 

 · approximately 535,091 shares of our common stock issuable upon the exercise of outstanding warrants, at a weighted average
exercise price of $2.39 per share.

 
If the underwriters exercise in full their option to purchase additional shares of common stock, the pro forma as adjusted net tangible

book value deficit after this offering would be $0.79 per share, representing an increase in net tangible book value of $0.24 per share to
existing stockholders and immediate dilution in net tangible book value of $4.96 per share to purchasers in this offering at the public
offering price.
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CAPITALIZATION

 
The following table sets forth our consolidated cash and cash equivalents and capitalization as of March 31, 2016. Such information

is set forth on the following basis:
 

 · on an actual basis; and
 

 · on an as adjusted basis, giving effect to the sale of the securities in this offering at a public offering price of $5.75 per share, after
deducting estimated underwriting discounts and commissions and estimated offering expenses.

 
You should read this table together with the section of this prospectus supplement entitled “Use of Proceeds” and with the financial

statements and related notes and the other information that we incorporated by reference into this prospectus supplement and the
accompanying prospectus.

 
  As of March 31, 2016  
  Actual   As Adjusted  

    
Cash and cash equivalents  $ 8,213,855  $ 13,358,855 
         
Total liabilities   3,133,654   3,133,654 
Stockholders’ equity:         
Preferred Stock, par value $0.001 per share; 5,000,000 shares authorized; 49,626 shares of Series A
Preferred Stock issued and outstanding   50   50 
Common Stock, par value $0.001 per share; 100,000,000 shares authorized; 16,105,451 shares
outstanding actual; 17,105,451 shares outstanding as adjusted   16,105   17,105 
Additional paid-in capital   73,900,825   79,044,825 
         
Total stockholders’ equity   12,552,373   17,697,373 

 
The calculation in the table above, as of March 31, 2016, assumes no exercise by the underwriters of their option to purchase up to

additional 150,000 shares of common stock to cover over-allotments, if any, and excludes the following as of that date:
 

 · approximately 998,766 shares of our common stock issuable upon exercise of outstanding stock options under our equity incentive
plans having a weighted average exercise price of $4.57 per share;

 
 · approximately 842,778 shares of our common stock issuable upon conversion of $1,896,250 in outstanding convertible secured

notes (excluding accrued interest); and
 

 · approximately 535,091 shares of our common stock issuable upon the exercise of outstanding warrants, at a weighted average
exercise price of $2.39 per share.
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PRICE RANGE OF COMMON STOCK

 
Our common stock is listed on The NASDAQ Capital Market under the symbol “VUZI”. Prior to January 28, 2015 our common

stock was quoted in the United States on the OTCQB under the symbol “VUZI”.
 

The following table sets forth, for the fiscal quarters indicated, the high and low closing sales prices for our common stock as
quoted on NASDAQ or the OTCQB. The quotations on the OTCQB reflect inter-dealer prices, without mark-up, mark-down or
commission, and may not represent actual transactions.

 
Vuzix Stock Prices  Low   High  

Fiscal Quarters         
         
First Quarter 2016  $ 5.00  $ 7.81 
Second Quarter 2016   4.32   7.55 
First Quarter 2015  $ 4.21  $ 7.20 
Second Quarter 2015   5.50   7.12 
Third Quarter 2015   3.98   6.84 
Fourth Quarter 2015   4.54   8.51 
First Quarter 2014  $ 2.54  $ 4.44 
Second Quarter 2014   2.31   3.10 
Third Quarter 2014   2.54   3.90 
Fourth Quarter 2014   2.74   4.40 

  
 
As of July 5, 2016, there were approximately 42 holders of record of our common stock. The number of record holders was

determined from the records of our transfer agent and does not include beneficial owners of our common stock whose shares are held in the
names of various security brokers, dealers, and registered clearing agencies.

 
Dividend Policy
 

We currently do not pay regular dividends on our outstanding common stock. The declaration of any future dividends and, if
declared, the amount of any such dividends, will be subject to our actual future earnings, capital requirements, regulatory restrictions, debt
covenants, other contractual restrictions and to the discretion of our board of directors. Our board of directors may take into account such
matters as general business conditions, our financial condition and results of operations, our capital requirements, our prospects and such
other factors as our board of directors may deem relevant.

 
Shares of Series A Preferred stock are entitled to receive dividends at a rate of 6% per year, compounded quarterly and payable in

cash or in kind, at our discretion.
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UNDERWRITING

 
We entered into an underwriting agreement with the underwriters named below on July 6, 2016. Oppenheimer & Co. Inc. is acting

as the sole book-running manager and representative of the underwriters. The underwriting agreement provides for the purchase of a
specific number of shares of common stock by each of the underwriters. The underwriters’ obligations are several, which means that each
underwriter is required to purchase a specified number of shares, but is not responsible for the commitment of any other underwriter to
purchase shares. Subject to the terms and conditions of the underwriting agreement, each underwriter has severally agreed to purchase the
number of shares set forth opposite its name below:

 

Underwriter  
Number of

Shares  
Oppenheimer & Co. Inc.   1,000,000 
Total   1,000,000 

 
The underwriters have agreed to purchase all of the shares offered by this prospectus (other than those covered by the over-

allotment option described below) if any are purchased.
 
The shares of common stock offered hereby are expected to be ready for delivery on or about July 11, 2016 against payment in

immediately available funds.
 
The underwriters are offering the shares subject to various conditions and may reject all or part of any order. The representative of

the underwriters has advised us that the underwriters propose to offer the shares directly to the public at the public offering price that
appears on the cover page of this prospectus supplement. After the shares are released for sale to the public, the representative may change
the offering price and other selling terms at various times.

 
We have granted the underwriters an over-allotment option. This option, which is exercisable for up to 30 days after the date of this

prospectus supplement, permits the underwriters to purchase a maximum of 150,000 additional shares from us to cover over-allotments, if
any. If the underwriters exercise all or part of this option, they will purchase shares covered by the option at the public offering price that
appears on the cover page of this prospectus supplement, less the underwriting discounts and commissions. If this option is exercised in
full, the total price to public will be $6,612,500, and the total proceeds to us, before expenses, will be $6,215,750. The underwriters have
severally agreed that, to the extent the over-allotment option is exercised, they will each purchase a number of additional shares
proportionate to the underwriter’s initial amount reflected in the foregoing table.

 
The following table provides information regarding the amount of the discounts and commissions to be paid to the underwriters by

us, before expenses:
 

  Per Share   

Total Without
Exercise of

Over-
Allotment

Option   

Total With
Full Exercise

of Over-
Allotment

Option  
Public offering price  $ 5.75  $ 5,750,000  $ 6,612,500 
Underwriting discounts and commissions(1)  $ 0.345  $ 345,000  $ 396,750 
Proceeds, before expenses, to us  $ 5.405  $ 5,405,000  $ 6,215,750 

 
(1) We have agreed to pay the underwriters a commission of 6.0% of the gross proceeds raised in the offering.
 
We estimate that our total expenses of the offering, excluding the estimated underwriting discounts and commissions, will be

approximately $260,000, which includes the fees and expenses for which we have agreed to reimburse the underwriters, provided that any
such fees and expenses in excess of an aggregate of $125,000 will be subject to prior written approval by the Company.

 
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933.
 
We and our officers and directors have agreed to a 90-day “lock-up” with respect to shares of our common stock and other of our

securities that they beneficially own, including securities that are convertible into shares of common stock and securities that are
exchangeable or exercisable for shares of common stock. This means that, subject to certain exceptions (including for sales by the
Company of any securities to Intel Corporation that are convertible into, exercisable for, or exchangeable for shares of common stock at a
price of no less than $5.75 per share), for a period of 90 days following the date of this prospectus supplement, we and such persons may
not offer, sell, pledge or otherwise dispose of these securities without the prior written consent of Oppenheimer & Co. Inc.
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Rules of the Securities and Exchange Commission may limit the ability of the underwriters to bid for or purchase shares before the

distribution of the shares is completed. However, the underwriters may engage in the following activities in accordance with the rules:
 

· Stabilizing transactions - The representative may make bids or purchases for the purpose of pegging, fixing or maintaining the price
of the shares, so long as stabilizing bids do not exceed a specified maximum.

 
· Over-allotments and syndicate covering transactions - The underwriters may sell more shares of our common stock in connection

with this offering than the number of shares than they have committed to purchase. This over-allotment creates a short position for
the underwriters. This short sales position may involve either “covered” short sales or “naked” short sales. Covered short sales are
short sales made in an amount not greater than the underwriters' over-allotment option to purchase additional shares in this offering
described above. The underwriters may close out any covered short position either by exercising its over-allotment option or by
purchasing shares in the open market. To determine how they will close the covered short position, the underwriters will consider,
among other things, the price of shares available for purchase in the open market, as compared to the price at which they may
purchase shares through the over-allotment option. Naked short sales are short sales in excess of the over-allotment option. The
underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is more likely
to be created if the underwriters are concerned that, in the open market after pricing, there may be downward pressure on the price
of the shares that could adversely affect investors who purchase shares in this offering.

 
· Penalty bids - If the representative purchases shares in the open market in a stabilizing transaction or syndicate covering transaction,

it may reclaim a selling concession from the underwriters and selling group members who sold those shares as part of this offering.
 

· Passive market making - Market makers in the shares who are underwriters or prospective underwriters may make bids for or
purchases of shares, subject to limitations, until the time, if ever, at which a stabilizing bid is made.

 
Similar to other purchase transactions, the underwriters’ purchases to cover the syndicate short sales or to stabilize the market price

of our common stock may have the effect of raising or maintaining the market price of our common stock or preventing or mitigating a
decline in the market price of our common stock. As a result, the price of the shares of our common stock may be higher than the price that
might otherwise exist in the open market. The imposition of a penalty bid might also have an effect on the price of the shares if it
discourages resales of the shares.

 
Neither we nor the underwriters make any representation or prediction as to the effect that the transactions described above may

have on the price of the shares. These transactions may occur on The NASDAQ Capital Market or otherwise. If such transactions are
commenced, they may be discontinued without notice at any time.

 
Electronic Delivery of Preliminary Prospectus: A prospectus supplement in electronic format may be delivered to potential investors

by one or more of the underwriters participating in this offering. The prospectus supplement in electronic format will be identical to the
paper version of such preliminary prospectus supplement. Other than the prospectus supplement in electronic format, the information on
any underwriter’s website and any information contained in any other website maintained by an underwriter is not part of this prospectus
supplement, the accompanying prospectus or the registration statement of which this prospectus supplement and the accompanying
prospectus form a part.

 
Notice to Non-U.S. Investors
 
Belgium
 

The offering is exclusively conducted under applicable private placement exemptions and therefore it has not been and will not be
notified to, and this document or any other offering material relating to the shares has not been and will not be approved by, the Belgian
Banking, Finance and Insurance Commission (“Commission bancaire, financière et des assurances/Commissie voor het Bank, Financie en
Assurantiewezen”). Any representation to the contrary is unlawful.

 
Each underwriter has undertaken not to offer sell, resell, transfer or deliver directly or indirectly, any units, or to take any steps

relating/ancillary thereto, and not to distribute or publish this document or any other material relating to the units or to the offering in a
manner which would be construed as: (a) a public offering under the Belgian Royal Decree of 7 July 1999 on the public character of
financial transactions; or (b) an offering of securities to the public under Directive 2003/71/EC which triggers an obligation to publish a
prospectus in Belgium. Any action contrary to these restrictions will cause the recipient and the Company to be in violation of the Belgian
securities laws.
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Canada
 

This document constitutes an “exempt offering document” as defined in and for the purposes of applicable Canadian securities laws.
No prospectus has been filed with any securities commission or similar regulatory authority in Canada in connection with the offer and sale
of the securities described herein (the “Securities”). No securities commission or similar regulatory authority in Canada has reviewed or in
any way passed upon this document or on the merits of the Securities and any representation to the contrary is an offence.

 
Canadian investors are advised that this document has been prepared in reliance on section 3A.3 of National Instrument 33-

105 Underwriting Conflicts (“NI 33-105”). Pursuant to section 3A.3 of NI 33-105, this document is exempt from the requirement to
provide investors with certain conflicts of interest disclosure pertaining to “connected issuer” and/or “related issuer” relationships
as would otherwise be required pursuant to subsection 2.1(1) of NI 33-105.
 
Resale Restrictions

 
The offer and sale of the securities in Canada is being made on a private placement basis only and is exempt from the requirement to

prepare and file a prospectus under applicable Canadian securities laws. Any resale of Securities acquired by a Canadian investor in this
offering must be made in accordance with applicable Canadian securities laws, which may vary depending on the relevant jurisdiction, and
which may require resales to be made in accordance with Canadian prospectus requirements, a statutory exemption from the prospectus
requirements, in a transaction exempt from the prospectus requirements or otherwise under a discretionary exemption from the prospectus
requirements granted by the applicable local Canadian securities regulatory authority. These resale restrictions may under certain
circumstances apply to resales of the Securities outside of Canada.
 
Representations of Purchasers

 
Each Canadian investor who purchases the securities will be deemed to have represented to the issuer and to each dealer from whom

a purchase confirmation is received, as applicable, that the investor (i) is purchasing as principal, or is deemed to be purchasing as principal
in accordance with applicable Canadian securities laws, for investment only and not with a view to resale or redistribution; (ii) is an
“accredited investor” as such term is defined in section 1.1 of National Instrument 45-106 Prospectus Exemptions (“NI 45-106”) or, in
Ontario, as such term is defined in section 73.3(1) of the Securities Act (Ontario); and (iii) is a “permitted client” as such term is defined in
section 1.1 of National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations.
 
Taxation and Eligibility for Investment

 
Any discussion of taxation and related matters contained in this document does not purport to be a comprehensive description of all

of the tax considerations that may be relevant to a Canadian investor when deciding to purchase the securities and, in particular, does not
address any Canadian tax considerations. No representation or warranty is hereby made as to the tax consequences to a resident, or deemed
resident, of Canada of an investment in the securities or with respect to the eligibility of the securities for investment by such investor under
relevant Canadian federal and provincial legislation and regulations.
 
Rights of Action for Damages or Rescission

 
Securities legislation in certain of the Canadian jurisdictions provides certain purchasers of securities pursuant to an offering

memorandum, including where the distribution involves an “eligible foreign security” as such term is defined in Ontario Securities
Commission Rule 45-501 Ontario Prospectus and Registration Exemptions and in Multilateral Instrument 45-107 Listing Representation
and Statutory Rights of Action Disclosure Exemptions, as applicable, with a remedy for damages or rescission, or both, in addition to any
other rights they may have at law, where the offering memorandum, or other offering document that constitutes an offering memorandum,
and any amendment thereto, contains a “misrepresentation” as defined under applicable Canadian securities laws. These remedies, or notice
with respect to these remedies, must be exercised or delivered, as the case may be, by the purchaser within the time limits prescribed under,
and are subject to limitations and defences under, applicable Canadian securities legislation. In addition, these remedies are in addition to
and without derogation from any other right or remedy available at law to the investor.
 
Language of Documents

 
Upon receipt of this document, each Canadian investor hereby confirms that it has expressly requested that all documents

evidencing or relating in any way to the sale of the Securities described herein (including for greater certainty any purchase confirmation or
any notice) be drawn up in the English language only. Par la réception de ce document, chaque investisseur canadien confirme par les
présentes qu'il a expressément exigé que tous les documents faisant foi ou se rapportant de quelque manière que ce soit à la vente des
valeurs mobilières décrites aux présentes (incluant, pour plus de certitude, toute confirmation d'achat ou tout avis) soient rédigés en
anglais seulement.
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France
 

Neither this prospectus supplement nor any other offering material relating to the shares has been submitted to the clearance
procedures of the Autorité des marchés financiers in France. The shares have not been offered or sold and will not be offered or sold,
directly or indirectly, to the public in France. Neither this prospectus supplement nor any other offering material relating to the shares has
been or will be: (a) released, issued, distributed or caused to be released, issued or distributed to the public in France; or (b) used in
connection with any offer for subscription or sale of the shares to the public in France. Such offers, sales and distributions will be made in
France only: (i) to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle restreint d’investisseurs), in
each case investing for their own account, all as defined in and in accordance with Articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1,
D.754-1 and D.764-1 of the French Code monétaire et financier; (ii) to investment services providers authorised to engage in portfolio
management on behalf of third parties; or (iii) in a transaction that, in accordance with article L.411-2-II-1°-or-2°-or 3° of the French Code
monétaire et financier and article 211-2 of the General Regulations (Règlement Général) of the Autorité des marchés financiers, does not
constitute a public offer (appel public à l’épargne). Such shares may be resold only in compliance with Articles L.411-1, L.411-2, L.412-1
and L.621-8 through L.621-8-3 of the French Code monétaire et financier.

 
United Kingdom/Germany/Norway/The Netherlands
 

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a
“Relevant Member State”) an offer to the public of any shares which are the subject of the offering contemplated by this prospectus
supplement may not be made in that Relevant Member State other than the offers contemplated in this prospectus supplement in name(s) of
Member State(s) where prospectus will be approved or passported for the purposes of a non-exempt offer once this prospectus supplement
has been approved by the competent authority in such Member State and published and passported in accordance with the Prospectus
Directive as implemented in name(s) of relevant Member State(s) except that an offer to the public in that Relevant Member State of any
shares may be made at any time under the following exemptions under the Prospectus Directive, if they have been implemented in that
Relevant Member State:

 
(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised or regulated, whose

corporate purpose is solely to invest in securities;
(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total balance

sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its last annual or consolidated
accounts;

(c) by the representative to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive); or
(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares shall result in a

requirement for the publication by the Company or any underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.
       

For the purposes of this provision, the expression an “offer to the public” in relation to any shares 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 to be offered so
as to enable an investor to decide to purchase any shares, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State and the expression “Prospectus Directive” means Directive 2003/71/EC and includes any
relevant implementing measure in each Relevant Member State.

 
Each underwriter has represented, warranted and agreed that:
 

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated any invitation or
inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and Markets Act 2000 (the
FSMA)) received by it in connection with the issue or sale of any shares in circumstances in which section 21(1) of the FSMA does not
apply to the Company; and

(b) it has complied with and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the
shares in, from or otherwise involving the United Kingdom.
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Israel
 

In the State of Israel, the shares offered hereby may not be offered to any person or entity other than the following:
 

(a) a fund for joint investments in trust (i.e., mutual fund), as such term is defined in the Law for Joint Investments in Trust, 5754-1994, or a
management company of such a fund;

(b) a provident fund as defined in Section 47(a)(2) of the Income Tax Ordinance of the State of Israel, or a management company of such a
fund;

(c) an insurer, as defined in the Law for Oversight of Insurance Transactions, 5741-1981, (d) a banking entity or satellite entity, as such
terms are defined in the Banking Law (Licensing), 5741-1981, other than a joint services company, acting for their own account or for
the account of investors of the type listed in Section 15A(b) of the Securities Law 1968;

(d) a company that is licensed as a portfolio manager, as such term is defined in Section 8(b) of the Law for the Regulation of Investment
Advisors and Portfolio Managers, 5755-1995, acting on its own account or for the account of investors of the type listed in Section
15A(b) of the Securities Law 1968;

(e) a company that is licensed as an investment advisor, as such term is defined in Section 7(c) of the Law for the Regulation of Investment
Advisors and Portfolio Managers, 5755-1995, acting on its own account;

(f) a company that is a member of the Tel Aviv Stock Exchange, acting on its own account or for the account of investors of the type listed
in Section 15A(b) of the Securities Law 1968;

(g) an underwriter fulfilling the conditions of Section 56(c) of the Securities Law, 5728-1968;
(h) a venture capital fund (defined as an entity primarily involved in investments in companies which, at the time of investment, (i) are

primarily engaged in research and development or manufacture of new technological products or processes and (ii) involve above-
average risk);

(i) an entity primarily engaged in capital markets activities in which all of the equity owners meet one or more of the above criteria; and
(j) an entity, other than an entity formed for the purpose of purchasing shares in this offering, in which the shareholders equity (including

pursuant to foreign accounting rules, international accounting regulations and U.S. generally accepted accounting rules, as defined in the
Securities Law Regulations (Preparation of Annual Financial Statements), 1993) is in excess of NIS 50 million.

             
Any offeree of the shares offered hereby in the State of Israel shall be required to submit written confirmation that it falls within the

scope of one of the above criteria. This prospectus supplement will not be distributed or directed to investors in the State of Israel who do
not fall within one of the above criteria.

 
Italy
 

The offering of the shares offered hereby in Italy has not been registered with the Commissione Nazionale per la Società e la Borsa
(“CONSOB”) pursuant to Italian securities legislation and, accordingly, the shares offered hereby cannot be offered, sold or delivered in
the Republic of Italy (“Italy”) nor may any copy of this prospectus supplement or any other document relating to the shares offered hereby
be distributed in Italy other than to professional investors (operatori qualificati) as defined in Article 31, second paragraph, of CONSOB
Regulation No. 11522 of 1 July, 1998 as subsequently amended. Any offer, sale or delivery of the shares offered hereby or distribution of
copies of this prospectus supplement or any other document relating to the shares offered hereby in Italy must be made:

 
(a) by an investment firm, bank or intermediary permitted to conduct such activities in Italy in accordance with Legislative Decree No. 58 of

24 February 1998 and Legislative Decree No. 385 of 1 September 1993 (the “Banking Act”);
(b) in compliance with Article 129 of the Banking Act and the implementing guidelines of the Bank of Italy; and
(c) in compliance with any other applicable laws and regulations and other possible requirements or limitations which may be imposed by

Italian authorities.
       
Sweden
 

This prospectus supplement has not been nor will it be registered with or approved by Finansinspektionen (the Swedish Financial
Supervisory Authority). Accordingly, this prospectus supplement may not be made available, nor may the shares offered hereunder be
marketed and offered for sale in Sweden, other than under circumstances which are deemed not to require a prospectus under the Financial
Instruments Trading Act (1991: 980).

 
Switzerland
 

The shares offered pursuant to this prospectus supplement will not be offered, directly or indirectly, to the public in Switzerland and
this prospectus supplement does not constitute a public offering prospectus as that term is understood pursuant to art. 652a or art. 1156 of
the Swiss Federal Code of Obligations. The company has not applied for a listing of the shares being offered pursuant to this prospectus
supplement on the SWX Swiss Exchange or on any other regulated securities market, and consequently, the information presented in this
prospectus supplement does not necessarily comply with the information standards set out in the relevant listing rules. The shares being
offered pursuant to this prospectus supplement have not been registered with the Swiss Federal Banking Commission as foreign investment
funds, and the investor protection afforded to acquirers of investment fund certificates does not extend to acquirers of shares.

 
Investors are advised to contact their legal, financial or tax advisers to obtain an independent assessment of the financial and tax

consequences of an investment in shares.
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LEGAL MATTERS

 
The validity of the securities being offered under this prospectus by us will be passed upon for us by Sichenzia Ross Friedman

Ference LLP, New York, New York. Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., New York, New York, is acting as counsel for
the underwriters in connection with this offering.

 
EXPERTS

 
The consolidated financial statements of Vuzix Corporation as of and for the years ended December 31, 2015 and December 31,

2014 appearing in Vuzix Corporation’s Annual Report on Form 10-K for the year ended December 31, 2015, have been audited by Freed
Maxick CPAs, P.C., as set forth in its report thereon, included therein, and incorporated herein by reference. Such consolidated financial
statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in accounting
and auditing. 

 
WHERE YOU CAN FIND MORE INFORMATION

 
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to

the public over the Internet at the SEC’s website at www.sec.gov. Copies of certain information filed by us with the SEC are also available
on our website at www.vuzix.com .. Our website is not a part of this prospectus and is not incorporated by reference in this prospectus. You
may also read and copy any document we file at the SEC’s Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room.

 
This prospectus is part of a registration statement we filed with the SEC. This prospectus supplement and the accompany prospectus

omit some information contained in the registration statement in accordance with SEC rules and regulations. You should review the
information and exhibits in the registration statement for further information on us and our consolidated subsidiaries and the securities we
are offering. Statements in this prospectus supplement and the accompany prospectus concerning any document we filed as an exhibit to the
registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to these
filings. You should review the complete document to evaluate these statements. You can obtain a copy of the registration statement from
the SEC at the address listed above or from the SEC’s Internet site.

 
INCORPORATION OF DOCUMENTS BY REFERENCE

 
The SEC allows us to incorporate by reference in this prospectus supplement and the accompanying prospectus much of the

information we file with the SEC, which means that we can disclose important information to you by referring you to those publicly
available documents. The information that we incorporate by reference in this prospectus is considered to be part of this prospectus.
Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated and those future filings may
modify or supersede some of the information included or incorporated in this prospectus. This means that you must look at all of the SEC
filings that we incorporate by reference to determine if any of the statements in this prospectus or in any document previously incorporated
by reference have been modified or superseded. This prospectus incorporates by reference the documents listed below (File No. 001-
35955) and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended, or the Exchange Act (in each case, other than those documents or the portions of those documents not deemed to be filed) until
the offering of the securities under the registration statement is terminated or completed.

 
· our Annual Report on Form 10-K for the year ended December 31, 2015, filed with the SEC on March 30, 2016;

 
· our Quarterly Report on Form 10-Q for the period ended March 31, 2016, filed with the SEC on May 12, 2016;

 
· our Current Reports on Form 8-K filed with the SEC on April 27, 2016, April 29, 2016, June 3, 2016 and June 24, 2016;

 
· our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 29, 2016; and

 
· the description of our common stock contained in our Form 8-A filed on December 11, 2013;

 
· the description of our common stock contained in the our Registration Statement on Form 8-A filed with the SEC on January 26,

2015 (File No. 001-35955), including any amendment or report filed for the purpose of updating such description.
 

The information about us contained in this prospectus should be read together with the information in the documents incorporated
by reference. You may request a copy of any or all of these filings, at no cost, by writing or telephoning us at: Steven D. Ward, Vuzix
Corporation, 25 Hendrix Road, Suite A, West Henrietta, New York 14586, telephone number 585-359-5900.
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PROSPECTUS

 
$100,000,000

 

Vuzix Corporation
 

Common Stock
Preferred Stock

Warrants
Units

  
We may from time to time, in one or more offerings at prices and on terms that we will determine at the time of each offering, sell

common stock, preferred stock, warrants, or a combination of these securities, or units, for an aggregate initial offering price of up to
$100,000,000. This prospectus describes the general manner in which our securities may be offered using this prospectus. Each time we
offer and sell securities, we will provide you with a prospectus supplement that will contain specific information about the terms of that
offering. Any prospectus supplement may also add, update, or change information contained in this prospectus. You should carefully read
this prospectus and the applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated by reference
in this prospectus before you purchase any of the securities offered hereby.

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

 
Our common stock is currently traded on the NASDAQ Capital Market under the symbol “VUZI.” On January 28, 2016, the last

reported sales price for our common stock was $5.48 per share. We will apply to list any shares of common stock sold by us under this
prospectus and any prospectus supplement on the NASDAQ Capital Market. The prospectus supplement will contain information, where
applicable, as to any other listing of the securities on the NASDAQ Capital Market or any other securities market or exchange covered by
the prospectus supplement.

 
The securities offered by this prospectus involve a high degree of risk. See “Risk Factors” beginning on page 2, in addition to

Risk Factors contained in the applicable prospectus supplement.
 

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

 
We may offer the securities directly or through agents or to or through underwriters or dealers. If any agents or underwriters are

involved in the sale of the securities their names, and any applicable purchase price, fee, commission or discount arrangement between or
among them, will be set forth, or will be calculable from the information set forth, in an accompanying prospectus supplement. We can sell
the securities through agents, underwriters or dealers only with delivery of a prospectus supplement describing the method and terms of the
offering of such securities. See “Plan of Distribution.”

 
This prospectus is dated February 4, 2016
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You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus

supplement. We have not authorized anyone to provide you with information different from that contained or incorporated by
reference into this prospectus. If any person does provide you with information that differs from what is contained or incorporated
by reference in this prospectus, you should not rely on it. No dealer, salesperson or other person is authorized to give any
information or to represent anything not contained in this prospectus. You should assume that the information contained in this
prospectus or any prospectus supplement is accurate only as of the date on the front of the document and that any information
contained in any document we have incorporated by reference is accurate only as of the date of the document incorporated by
reference, regardless of the time of delivery of this prospectus or any prospectus supplement or any sale of a security. These
documents are not an offer to sell or a solicitation of an offer to buy these securities in any circumstances under which the offer or
solicitation is unlawful.
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ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a

“shelf” registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus
in one of more offerings up to a total dollar amount of proceeds of $100,000,000. This prospectus describes the general manner in which
our securities may be offered by this prospectus. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may also add, update or change information contained in
this prospectus or in documents incorporated by reference in this prospectus. The prospectus supplement that contains specific information
about the terms of the securities being offered may also include a discussion of certain U.S. Federal income tax consequences and any risk
factors or other special considerations applicable to those securities. To the extent that any statement that we make in a prospectus
supplement is inconsistent with statements made in this prospectus or in documents incorporated by reference in this prospectus, you should
rely on the information in the prospectus supplement. You should carefully read both this prospectus and any prospectus supplement
together with the additional information described under “Where You Can Find More Information” before buying any securities in this
offering.

 
The terms “Vuzix,” the “Company,” “we,” “our” or “us” in this prospectus refer to Vuzix Corporation and its wholly-owned

subsidiary, unless the context suggests otherwise.
 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus and the documents and information incorporated by reference in this prospectus include 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.. These statements are based on our management’s beliefs and assumptions and on
information currently available to our management. Forward-looking statements include statements concerning:

 
· our possible or assumed future results of operations;

 
· our business strategies;

 
· our ability to attract and retain customers;

 
· our ability to sell additional products and services to customers;

 
· our cash needs and financing plans;

 
· our competitive position;

 
· our industry environment;

 
· our potential growth opportunities;

 
· expected technological advances by us or by third parties and our ability to leverage them;

 
· the effects of future regulation; and

 
· the effects of competition. 

 
All statements in this prospectus and the documents and information incorporated by reference in this prospectus that are not

historical facts are forward-looking statements. We may, in some cases, use terms such as “anticipates,” “believes,” “could,” “estimates,”
“expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “projects,” “should,” “will,” “would” or similar expressions or the negative
of such items that convey uncertainty of future events or outcomes to identify forward-looking statements.

 
Forward-looking statements are made based on management’s beliefs, estimates and opinions on the date the statements are made

and we undertake no obligation to update forward-looking statements if these beliefs, estimates and opinions or other circumstances should
change, except as may be required by applicable law. Although we believe that the expectations reflected in the forward-looking statements
are reasonable, we cannot guarantee future results, levels of activity, performance or achievements.
 

1



 

  
ABOUT VUZIX

 
We are engaged in the design, manufacture, marketing and sale of wearable display devices that are worn like eyeglasses and feature

built-in video screens that enable the user to view video and digital content, such as movies, computer data, the Internet or video games.
Our wearable display products, known commercially as Video Eyewear (also referred to as head mounted displays (or HMDs), Smart
Glasses, wearable displays, video glasses, personal viewers, near-eye virtual displays, and near-eye displays (or NEDs) contain micro video
displays that offer users a portable high-quality viewing experience. Our Video Eyewear products provide virtual large high-resolution
screens, fit in a user’s pocket or purse and can be viewed practically anywhere, anytime. They can also be used for virtual and augmented
reality applications, in which the wearer is either immersed in a computer generated world or has their real world view augmented with
computer generated information or graphics. Our recently launched Smart Glasses products, a new category of Video Eyewear have much
of the capabilities of a smartphone including wireless internet access but are worn like glasses. Video Eyewear are designed to work with
mobile electronic devices, such as cell phones, laptop computers, tablets, portable media players and gaming systems.

 
We reported net losses of $9,918,150 and $1,550,305 for the nine months ended September 30, 2015 and September 30, 2014,

respectively. We reported net losses of $7,868,858 and $10,146,228 for the years ended December 31, 2014 and December 31, 2013,
respectively. We have an accumulated deficit of $54,079,540 as of September 30, 2015.

 
Our principal executive offices are located at 25 Hendrix Road, Suite A, West Henrietta, New York. Our telephone number is (585)

359-5900. We maintain an Internet website at www.vuzix.com. The information contained on, connected to or that can be accessed via our
website is not part of this prospectus. We have included our website address in this prospectus as an inactive textual reference only and not
as an active hyperlink.
  

RISK FACTORS
 

Investing in our securities involves a high degree of risk. Before making an investment decision, you should consider carefully the
risks, uncertainties and other factors described in our most recent Annual Report on Form 10-K, as supplemented and updated by
subsequent quarterly reports on Form 10-Q and current reports on Form 8-K that we have filed or will file with the SEC, which are
incorporated by reference into this prospectus.

 
Our business, affairs, prospects, assets, financial condition, results of operations and cash flows could be materially and adversely

affected by these risks. For more information about our SEC filings, please see “Where You Can Find More Information”.
 

USE OF PROCEEDS
 

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the sale of the securities under this
prospectus for general corporate purposes, including expanding our products, and for general working capital purposes. We may also use a
portion of the net proceeds to acquire or invest in businesses, technologies, and products that are complementary to our own, although we
have no current plans, commitments or agreements with respect to any material acquisitions as of the date of this prospectus.

 
DESCRIPTION OF COMMON STOCK

 
General
 

We are authorized to issue 100,000,000 shares of common stock, $0.001 par value per share.
 

Holders of the Company’s common stock are entitled to one vote for each share on all matters submitted to a stockholder
vote. Holders of common stock do not have cumulative voting rights. Therefore (subject to the rights of the holders of our Series A
Preferred Stock, as discussed below), holders of a majority of the shares of common stock voting for the election of directors can elect all
of the directors. Holders of the Company’s common stock representing one-third of the voting power of the Company’s capital stock
issued, outstanding and entitled to vote, represented in person or by proxy, are necessary to constitute a quorum at any meeting of
stockholders. A vote by the holders of a majority of the Company’s outstanding shares is required to effectuate certain fundamental
corporate changes such as liquidation, merger or an amendment to the Company’s certificate of incorporation.

 
Holders of the Company’s common stock are entitled to share in all dividends that the board of directors, in its discretion, declares

from legally available funds. In the event of a liquidation, dissolution or winding up, each outstanding share entitles its holder to participate
pro rata in all assets that remain after payment of liabilities and after providing for each class of stock, if any, having preference over the
common stock. The Company’s common stock has no pre-emptive rights, no conversion rights and there are no redemption provisions
applicable to the Company’s common stock.
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Transfer Agent and Registrar
 

The transfer agent and registrar for our common stock is Computershare Trust Company.
 
Listing

Our common stock is currently traded on the NASDAQ Capital Market under the symbol “VUZI”.
 

DESCRIPTION OF PREFERRED STOCK
 

We are authorized to issue up to 5,000,000 shares of preferred stock, par value $0.001 per share, from time to time in one or more
series.
 

On December 30, 2014, the Company filed a Certificate of Designation of Series A Preferred Stock (the “Certificate of
Designation”) with the secretary of state of the state of Delaware, pursuant to which 49,626 shares of preferred stock were designated as
Series A Preferred Stock. All such 49,626 shares are currently outstanding and held by Intel Corporation (the “Series A Purchaser”).

 
Each share of Series A Preferred Stock is entitled to receive dividends at a rate of 6% per annum, compounded quarterly and payable

in cash or in kind, at the Company’s sole discretion. In the event of the liquidation, dissolution or winding up of the Company, each share
of Series A Preferred Stock is entitled to a liquidation preference equal to one times (1x) the Series A Purchaser’s original per share
purchase price, plus a right to receive an additional liquidation distribution together with the common stock holders pro rata on an as
converted basis, but not in excess of $1,000 per share in the aggregate (subject to adjustment for accrued but unpaid dividends and in the
event of stock splits, dividends or other combinations). Each share of Series A Preferred Stock is entitled to vote with the holders of the
Company’s common stock on matters presented to its stockholders, and is entitled to cast such number of votes equal to the whole number
of shares of common stock into which such shares of Series A Preferred Stock are convertible. The holders of record of the Series A
Preferred Stock will be entitled to nominate and elect 2 directors to the Company’s Board of Directors (the “Board Election Right”), at
least one of whom will be required to qualify as an “independent” director, as that term is used in applicable exchange listing rules. The
Board Election Right with respect to the independent director will terminate on such date as the number of shares of Series A Preferred
Stock then outstanding is less than 40% of the original amount purchased by the Series A Purchaser. The Board Election Right with respect
to the second director shall terminate on such date as the number of shares of Series A Preferred Stock then outstanding is less than 20% of
the original amount purchased by the Series A Purchaser. The Series A Purchaser has not yet exercised the Board Election Right. The
Company also granted the Series A Purchaser the right to have a board observer at meetings of the Company’s Board of Directors and
committees thereof.

 
For as long as at least 25% (or 12,406 shares) of the Series A Preferred Stock is outstanding, the Company may not, without the

consent of holders of at least 60% of the then outstanding shares of Series A Preferred Stock, take certain actions, including but not limited
to: (i) liquidate, dissolve, or wind up the business and affairs of the Company; (ii) amend, alter or repeal any provision of its charter or
bylaws in a manner that adversely effects the rights of the Series A Preferred Stock; (iii) create or issue any capital stock that is equal to or
senior to the Series A Preferred Stock with respect to preferences; (iv) create or issue any debt security, subject to certain exceptions; (v)
pay off any debt obligation prior to its stated maturity date; or (vi) enter into any stockholders rights plan or similar arrangement or take
other actions that may limit actions that holders of a majority of the Series A Preferred Stock can take under Section 203 of the Delaware
General Corporation Law, as well as such other customary provisions protecting the rights of the holder of the Series A Preferred Stock, as
are outlined in the Certificate of Designation.
 

Subject to the foregoing, our Certificate of Incorporation authorizes our board of directors to issue preferred stock from time to time
with such designations, preferences, conversion or other rights, voting powers, restrictions, dividends or limitations as to dividends or other
distributions, qualifications or terms or conditions of redemption as shall be determined by the Board of Directors for each class or series of
stock. Preferred stock is available for possible future financings or acquisitions and for general corporate purposes without further
authorization of stockholders unless such authorization is required by applicable law, the rules of the NASDAQ Capital Market or other
securities exchange or market on which our stock is then listed or admitted to trading.

 
Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the

voting power or other rights of the holders of common stock. The issuance of preferred stock, while providing flexibility in connection with
possible acquisitions and other corporate purposes could, under some circumstances, have the effect of delaying, deferring or preventing a
change in control of the Company.

 
A prospectus supplement relating to any series of preferred stock being offered will include specific terms relating to the offering.

Such prospectus supplement will include:
 

· the title and stated or par value of the preferred stock;
 

· the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the preferred
stock;
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· the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the preferred stock;

 
· whether dividends shall be cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred stock

shall accumulate;
 

· the provisions for a sinking fund, if any, for the preferred stock;
 

· any voting rights of the preferred stock;
 

· the provisions for redemption, if applicable, of the preferred stock;
 

· any listing of the preferred stock on any securities exchange;
 

· the terms and conditions, if applicable, upon which the preferred stock will be convertible into our common stock, including the
conversion price or the manner of calculating the conversion price and conversion period;

 
· if appropriate, a discussion of Federal income tax consequences applicable to the preferred stock; and

 
· any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.
 

The terms, if any, on which the preferred stock may be convertible into or exchangeable for our common stock will also be stated in
the preferred stock prospectus supplement. The terms will include provisions as to whether conversion or exchange is mandatory, at the
option of the holder or at our option, and may include provisions pursuant to which the number of shares of our common stock to be
received by the holders of preferred stock would be subject to adjustment.

 
DESCRIPTION OF WARRANTS

 
  We may issue warrants for the purchase of preferred stock or common stock. Warrants may be issued independently or together

with any preferred stock or common stock, and may be attached to or separate from any offered securities. Each series of warrants will be
issued under a separate warrant agreement to be entered into between a warrant agent specified in the agreement and us. The warrant agent
will act solely as our agent in connection with the warrants of that series and will not assume any obligation or relationship of agency or
trust for or with any holders or beneficial owners of warrants. This summary of some provisions of the securities warrants is not complete.
You should refer to the securities warrant agreement, including the forms of securities warrant certificate representing the securities
warrants, relating to the specific securities warrants being offered for the complete terms of the securities warrant agreement and the
securities warrants. The securities warrant agreement, together with the terms of the securities warrant certificate and securities warrants,
will be filed with the SEC in connection with the offering of the specific warrants.

 
The applicable prospectus supplement will describe the following terms, where applicable, of the warrants in respect of which this

prospectus is being delivered:
 

· the title of the warrants;
 

· the aggregate number of the warrants;
 

· the price or prices at which the warrants will be issued;
 

· the designation, amount and terms of the offered securities purchasable upon exercise of the warrants;
 

· if applicable, the date on and after which the warrants and the offered securities purchasable upon exercise of the warrants will be
separately transferable;

 
· the terms of the securities purchasable upon exercise of such warrants and the procedures and conditions relating to the exercise of

such warrants;
 

· any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of
the warrants;

 
· the price or prices at which and currency or currencies in which the offered securities purchasable upon exercise of the warrants may

be purchased;
 

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

· the minimum or maximum amount of the warrants that may be exercised at any one time;
 

· information with respect to book-entry procedures, if any;
 

· if appropriate, a discussion of Federal income tax consequences; and
 

· any other material terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the



warrants.
 

Warrants for the purchase of common stock or preferred stock will be offered and exercisable for U.S. dollars only. Warrants will be
issued in registered form only.
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Upon receipt of payment and the warrant certificate properly completed and duly executed at the corporate trust office of the

warrant agent or any other office indicated in the applicable prospectus supplement, we will, as soon as practicable, forward the purchased
securities. If less than all of the warrants represented by the warrant certificate are exercised, a new warrant certificate will be issued for the
remaining warrants.
 

Prior to the exercise of any securities warrants to purchase preferred stock or common stock, holders of the warrants will not have
any of the rights of holders of the common stock or preferred stock purchasable upon exercise, including in the case of securities warrants
for the purchase of common stock or preferred stock, the right to vote or to receive any payments of dividends on the preferred stock or
common stock purchasable upon exercise.
 

DESCRIPTION OF UNITS
 

As specified in the applicable prospectus supplement, we may issue units consisting of shares of common stock, shares of preferred
stock or warrants or any combination of such securities.

 
The applicable prospectus supplement will specify the following terms of any units in respect of which this prospectus is being

delivered:
 

· the terms of the units and of any of the common stock, preferred stock and warrants comprising the units, including whether and
under what circumstances the securities comprising the units may be traded separately;

 
· a description of the terms of any unit agreement governing the units; and

 
· a description of the provisions for the payment, settlement, transfer or exchange of the units.

 
PLAN OF DISTRIBUTION

 
We may sell the securities offered through this prospectus (i) to or through underwriters or dealers, (ii) directly to purchasers,

including our affiliates, (iii) through agents, or (iv) through a combination of any these methods. The securities may be distributed at a fixed
price or prices, which may be changed, market prices prevailing at the time of sale, prices related to the prevailing market prices, or
negotiated prices. The prospectus supplement will include the following information:

 
· the terms of the offering;

 
· the names of any underwriters or agents;

 
· the name or names of any managing underwriter or underwriters;

 
· the purchase price of the securities;

 
· any over-allotment options under which underwriters may purchase additional securities from us;

 
· the net proceeds from the sale of the securities

 
· any delayed delivery arrangements

 
· any underwriting discounts, commissions and other items constituting underwriters’ compensation;

 
· any initial public offering price;

 
· any discounts or concessions allowed or reallowed or paid to dealers;

 
· any commissions paid to agents; and

 
· any securities exchange or market on which the securities may be listed.

 
Sale Through Underwriters or Dealers
 

Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement.
 

If underwriters are used in the sale, the underwriters will acquire the securities for their own account, including through
underwriting, purchase, security lending or repurchase agreements with us. The underwriters may resell the securities from time to time in
one or more transactions, including negotiated transactions. Underwriters may sell the securities in order to facilitate transactions in any of
our other securities (described in this prospectus or otherwise), including other public or private transactions and short sales. Underwriters
may offer securities to the public either through underwriting syndicates represented by one or more managing underwriters or directly by
one or more firms acting as underwriters. Unless otherwise indicated in the prospectus supplement, the obligations of the underwriters to
purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase all the offered securities if
they purchase any of them. The underwriters may change from time to time any initial public offering price and any discounts or
concessions allowed or reallowed or paid to dealers.
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If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as principals. They may

then resell those securities to the public at varying prices determined by the dealers at the time of resale. The prospectus supplement will
include the names of the dealers and the terms of the transaction.

 
Direct Sales and Sales Through Agents
 

We may sell the securities offered through this prospectus directly. In this case, no underwriters or agents would be involved. Such
securities may also be sold through agents designated from time to time. The prospectus supplement will name any agent involved in the
offer or sale of the offered securities and will describe any commissions payable to the agent. Unless otherwise indicated in the prospectus
supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its appointment.

 
We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of

the Securities Act with respect to any sale of those securities. The terms of any such sales will be described in the prospectus supplement.
 

Delayed Delivery Contracts
 

If the prospectus supplement indicates, we may authorize agents, underwriters or dealers to solicit offers from certain types of
institutions to purchase securities at the public offering price under delayed delivery contracts. These contracts would provide for payment
and delivery on a specified date in the future. The contracts would be subject only to those conditions described in the prospectus
supplement. The applicable prospectus supplement will describe the commission payable for solicitation of those contracts.

 
Continuous Offering Program
 

Without limiting the generality of the foregoing, we may enter into a continuous offering program equity distribution agreement
with a broker-dealer, under which we may offer and sell shares of our common stock from time to time through a broker-dealer as our sales
agent. If we enter into such a program, sales of the shares of common stock, if any, will be made by means of ordinary brokers’ transactions
on the NASDAQ Capital Market at market prices, block transactions and such other transactions as agreed upon by us and the broker-
dealer. Under the terms of such a program, we also may sell shares of common stock to the broker-dealer, as principal for its own account
at a price agreed upon at the time of sale. If we sell shares of common stock to such broker-dealer as principal, we will enter into a separate
terms agreement with such broker-dealer, and we will describe this agreement in a separate prospectus supplement or pricing supplement.

 
Market Making, Stabilization and Other Transactions
 

Unless the applicable prospectus supplement states otherwise, other than our common stock all securities we offer under this
prospectus will be a new issue and will have no established trading market. We may elect to list offered securities on an exchange or in the
over-the-counter market. Any underwriters that we use in the sale of offered securities may make a market in such securities, but may
discontinue such market making at any time without notice. Therefore, we cannot assure you that the securities will have a liquid trading
market.

 
Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in accordance with

Rule 104 under the Securities Exchange Act. Stabilizing transactions involve bids to purchase the underlying security in the open market
for the purpose of pegging, fixing or maintaining the price of the securities. Syndicate covering transactions involve purchases of the
securities in the open market after the distribution has been completed in order to cover syndicate short positions.

 
Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by

the syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing transactions,
syndicate covering transactions and penalty bids may cause the price of the securities to be higher than it would be in the absence of the
transactions. The underwriters may, if they commence these transactions, discontinue them at any time.

 
General Information
 

Agents, underwriters, and dealers may be entitled, under agreements entered into with us, to indemnification by us against certain
liabilities, including liabilities under the Securities Act. Our agents, underwriters, and dealers, or their affiliates, may be customers of,
engage in transactions with or perform services for us, in the ordinary course of business.

 
LEGAL MATTERS

 
The validity of the issuance of the securities offered by this prospectus will be passed upon for us by Sichenzia Ross Friedman

Ference LLP, New York, New York.
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EXPERTS

 
The consolidated financial statements of Vuzix Corporation as of and for the year ended December 31, 2014 appearing in Vuzix

Corporation’s Annual Report on Form 10-K for the year ended December 31, 2014, have been audited by Freed Maxick CPAs, P.C., as set
forth in its report thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated
herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing. The consolidated
financial statements of Vuzix Corporation as of and for the year ended December 31, 2013 appearing in Vuzix Corporation’s Annual
Report on Form 10-K for the year ended December 31, 2014, have been audited by EFP Rotenberg LLP, as set forth in its report thereon,
included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in
reliance upon such report given on the authority of such firm as experts in accounting and auditing.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We file annual, quarterly and special reports, along with other information with the SEC. Our SEC filings are available to the public

over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any document we file at the SEC’s Public
Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
Public Reference Room.

 
This prospectus is part of a registration statement on Form S-3 that we filed with the SEC to register the securities offered hereby

under the Securities Act of 1933, as amended. This prospectus does not contain all of the information included in the registration statement,
including certain exhibits and schedules. You may obtain the registration statement and exhibits to the registration statement from the SEC
at the address listed above or from the SEC’s internet site.

 
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

 
This prospectus is part of a registration statement filed with the SEC. The SEC allows us to “incorporate by reference” into this

prospectus the information 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, and information that we file later with the
SEC will automatically update and supersede this information. The following documents are incorporated by reference and made a part of
this prospectus:

 
· our Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC on March 31, 2015;

 
· our Quarterly Report on Form 10-Q for the period ended September 30, 2015, filed with the SEC on November 12, 2015;

 
· our Quarterly Report on Form 10-Q for the period ended June 30, 2015, filed with the SEC on August 13, 2015;

 
· our Quarterly Report on Form 10-Q for the period ended March 31, 2015, filed with the SEC on May 12, 2015;

 
· our Current Reports on Form 8-K filed with the SEC on January 2, 2015, January 8, 2015, January 26, 2015, and June 24, 2015;

 
· our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 28, 2015;

 
· the description of our common stock contained in the our Registration Statement on Form 8-A filed with the SEC on January 26,

 2015 (File No. 001-35955), including any amendment or report filed for the purpose of updating such description; and
 

· all reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after
the date of this prospectus and prior to the termination of this offering.
 

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the
related exhibits, is not incorporated by reference in this prospectus.

 
The information about us contained in this prospectus should be read together with the information in the documents incorporated

by reference. You may request a copy of any or all of these filings, at no cost, by writing or telephoning us at: Steven D. Ward, Vuzix
Corporation, 25 Hendrix Road, Suite A, West Henrietta, New York 14586, telephone number 585-359-5900.
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