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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.         

Yes  ☒    No  ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). 

Yes   ☒   No  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer Non-accelerated filer Smaller reporting company ☒

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 

Yes   ☐    No  ☒

The number of common shares outstanding as of May 2, 2014 was 434,535,255.
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LIQUIDMETAL TECHNOLOGIES, INC.
FORM 10-Q
FOR THE QUARTER ENDED March 31, 2014

FORWARD-LOOKING INFORMATION

This Quarterly Report on Form 10-Q of Liquidmetal Technologies, Inc. contains “forward-looking statements” that may
state our management’s plans, future events, objectives, current expectations, estimates, forecasts, assumptions or
projections about the company and its business. Any statement in this report that is not a statement of historical fact is
a forward-looking statement, and in some cases, words such as “believes,” “estimates,” “projects,” “expects,” “intends,” “may,”
“anticipates,” “plans,” “seeks,” and similar expressions identify forward-looking statements. Forward-looking statements
involve risks and uncertainties that could cause actual outcomes and results to differ materially from the anticipated
outcomes or results. These statements are not guarantees of future performance, and undue reliance should not be
placed on these statements. It is important to note that our actual results could differ materially from what is expressed
in our forward-looking statements due to the risk factors described in the section of our Annual Report on Form 10-K
for the year ended December 31, 2013 entitled “Risk Factors,” as well as the following risks and uncertainties:

●Our ability to fund our operations in the long-term through financing transactions on terms acceptable to us, or at all;
●Our history of operating losses and the uncertainty surrounding our ability to achieve or sustain profitability;
●Our limited history of developing and selling products made from our bulk amorphous alloys;
●Lengthy customer adoption cycles and unpredictable customer adoption practices;
●Our ability to identify, develop, and commercialize new product applications for our technology;
●Competition from current suppliers of incumbent materials or producers of competing products;
●Our ability to identify, consummate, and/or integrate strategic partnerships;
●The potential for manufacturing problems or delays; and
●Potential difficulties associated with protecting or expanding our intellectual property position.

We undertake no obligation to update publicly any forward-looking statements, whether as a result of new
information, future events or otherwise.
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PART I

FINANCIAL INFORMATION

Item 1 – Financial Statements

LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(in thousands, except par value and share data)

March 31,

2014

December
31,

2013
(Unaudited) (Audited)

ASSETS

Current assets:
Cash $ 6,954 $2,062
Trade accounts receivable, net of allowance for doubtful accounts 106 215
Prepaid expenses and other current assets 260 412
Total current assets $ 7,320 $2,689
Property and equipment, net 224 249
Patents and trademarks, net 738 764
Other assets 380 401
Total assets $ 8,662 $4,103

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current liabilities:
Accounts payable 472 361
Accrued liabilities 449 710
Convertible notes, net of debt discount - -
Embedded conversion feature liabilities on convertible notes - -
Total current liabilities $ 921 $1,071

Long-term liabilities:
Warrant liabilities 6,647 4,921
Other long-term liabilities 856 856
Total liabilities $ 8,424 $6,848

Stockholders' equity (deficit):
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Convertible, redeemable Preferred Stock, $0.001 par value; 10,000,000 shares authorized;
0 shares issued and outstanding at March 31, 2014 and December 31, 2013. - -

Common stock, $0.001 par value; 700,000,000 shares authorized at March 31, 2014 and
December 31, 2013; 406,005,498 and 375,707,190 shares issued and outstanding at March
31, 2014 and December 31, 2013, respectively

406 376

Warrants 18,179 18,179
Additional paid-in capital 189,697 182,832
Accumulated deficit (207,999 ) (204,090 )
Non-controlling interest in subsidiary (45 ) (42 )
Total stockholders' equity (deficit) 238 (2,745 )
Total liabilities and stockholders' equity (deficit) $ 8,662 $4,103

The accompanying notes are an integral part of the consolidated financial statements.
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LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS and COMPREHENSIVE LOSS

(in thousands, except share and per share data)

(unaudited) 

For the Three Months

Ended March 31,
2014 2013

Revenue
Products $156 $117
Licensing and royalties 4 5
Total revenue 160 122

Cost of sales 140 82

Gross profit 20 40

Operating expenses
Selling, marketing, general and administrative 1,851 1,314
Research and development 334 236
Total operating expenses 2,185 1,550
Operating loss (2,165 ) (1,510 )

Change in value of warrants, gain (loss) (1,726 ) 510
Change in value of embedded conversion feature liabilities, gain - 1,678
Debt discount amortization expense (21 ) (4,034 )
Interest expense - (141 )
Interest income - 3

Net loss (3,912 ) (3,494 )
Net loss attributable to non-controlling interest 3 -
Net loss and comprehensive loss attributable to Liquidmetal Technologies
shareholders $(3,909 ) $(3,494 )

Net loss per common share attributable to Liquidmetal Technologies
shareholders, basic and diluted $(0.01 ) $(0.01 )

Number of weighted average shares - basic and diluted 387,601,876 282,675,201

The accompanying notes are an integral part of the consolidated financial statements.
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LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY (DEFICIT)

For the Three Months Ended March 31, 2014

(in thousands, except share data)

(unaudited)

Preferred

Shares

Common

Shares

Common

Stock

Warrants

part of

Additional

Paid-in

Capital

Additional

Paid-in

Capital

Accumulated

Deficit

Non

Controlling

Interest

Total

Balance, December 31,
2013 - 375,707,190 $ 376 $ 18,179 $ 182,832 $ (204,090 ) $ (42 ) $(2,745)

Common stock issuance 28,606,294 28 6,472 6,500
Stock option exercises 1,692,014 2 144 146
Stock-based
compensation 171 171

Restricted stock issued
to officer 78 78

Net loss (3,909 ) (3 ) (3,912)

Balance, March 31,
2014 - 406,005,498 $ 406 $ 18,179 $ 189,697 $ (207,999 ) $ (45 ) $238

The accompanying notes are an integral part of the consolidated financial statements.
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LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands, except per share data)

(unaudited)

Three Months
Ended March
31,
2014 2013

Operating activities:
Net loss $(3,912) $(3,494)

Adjustments to reconcile net loss to net cash provided (used in) operating activities:
Depreciation and amortization 52 44
Stock-based compensation 171 34
Restricted stock compensation issued to officer 78 78
Loss (Gain) from change in value of warrants 1,726 (510 )
Gain from change in value of embedded conversion feature liabilities - (1,678)
Debt discount amortization 21 4,034
Non -cash interest expense - 140

Changes in operating assets and liabilities:
Trade accounts receivable 109 (59 )
Prepaid expenses and other current assets 152 (179 )
Accounts payable and accrued expenses (150 ) (35 )
Deferred revenue - 5
Net cash used in operating activities (1,753) (1,620)

Investing Activities:
Purchases of property and equipment - (36 )
Investment in patents and trademarks (1 ) -
Net cash used in investing activities (1 ) (36 )

Financing Activities:
Proceeds from exercise of stock options 146 -
Proceeds from stock issuance 6,500 -
Net cash provided by financing activities 6,646 -

Net increase (decrease) in cash 4,892 (1,656)

Cash at beginning of period 2,062 7,162
Cash at end of period $6,954 $5,506
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Supplemental Schedule of Non-Cash Investing and Financing Activities:
Pre-installment payment of convertible debt and interest through common stock issuance - 3,120

The accompanying notes are an integral part of the consolidated financial statements.
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LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Three Months Ended March 31, 2014 and 2013

(numbers in thousands, except share and per share data)

(unaudited)

1. Description of Business

Liquidmetal Technologies, Inc. (the “Company”) is a materials technology company that develops and commercializes
products made from amorphous alloys. The Company’s family of alloys consists of a variety of proprietary bulk alloys
and composites that utilize the advantages offered by amorphous alloy technology. The Company designs, develops
and sells products and components from bulk amorphous alloys to customers in various industries. The Company also
partners with third-party manufacturers and licensees to develop and commercialize Liquidmetal alloy products.

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

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

2. Basis of Presentation and Recent Accounting Pronouncements
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The accompanying unaudited interim consolidated financial statements as of and for the three months ended March
31, 2014 have been prepared in accordance with accounting principles generally accepted in the United States of
America (“generally accepted accounting principles”) for interim financial information and with the instructions to Form
10-Q. Accordingly, they do not include all of the information and notes required by generally accepted accounting
principles for complete financial statements. In the opinion of management, all adjustments (consisting only of normal
recurring accruals) considered necessary for a fair presentation have been included. All intercompany balances and
transactions have been eliminated in consolidation. Operating results for the three months ended March 31, 2014 are
not necessarily indicative of the results that may be expected for any future periods or the year ending December 31,
2014. The accompanying unaudited consolidated financial statements should be read in conjunction with the
Company's 2013 Annual Report on Form 10-K filed with the Securities and Exchange Commission on March 5, 2014.

Revenue Recognition

Revenue is recognized pursuant to applicable accounting standards including FASB ASC Topic 605 (“ASC 605”),
Revenue Recognition. ASC 605 summarizes certain points of the SEC staff’s views in applying generally accepted
accounting principles to revenue recognition in financial statements and provides guidance on revenue recognition
issues in the absence of authoritative literature addressing a specific arrangement or a specific industry.

The Company’s revenue recognition policy complies with the requirements of ASC 605. Revenue is recognized when
(i) persuasive evidence of an arrangement exists, (ii) delivery has occurred, (iii) the sales price is fixed or
determinable, (iv) collection is probable and (v) all obligations have been substantially performed pursuant to the
terms of the arrangement. Revenues are derived primarily from the sales and prototyping of Liquidmetal mold and
bulk alloys as well as licensing and royalties for the use of the Liquidmetal brand and bulk Liquidmetal alloys.
Revenue is deferred and included in liabilities when the Company receives cash in advance for goods not yet
delivered or if the licensing term has not begun.

License revenue arrangements in general provide for the grant of certain intellectual property rights for patented
technologies owned or controlled by the Company. These rights typically include the grant of an exclusive or
non-exclusive right to manufacture and/or sell products covered by patented technologies owned or controlled by the
Company. The intellectual property rights granted may be perpetual in nature, extending until the expiration of the
related patents, or can be granted for a defined period of time.

Licensing revenues that are one time fees upon the granting of the license are recognized when (i) the license term
begins in a manner consistent with the nature of the transaction and the earnings process, (ii) collectability is
reasonably assured or upon receipt of an upfront fee, and (iii) all other revenue recognition criteria have been met.
Pursuant to the terms of these types of licensing agreements, the Company has no further obligation with respect to
the grant of the license once the license is granted. Licensing revenues that are related to royalties are recognized as
the royalties are earned over the related period.
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LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Three Months Ended March 31, 2014 and 2013

(numbers in thousands, except share and per share data)

(unaudited)

Fair Value Measurements

The estimated fair values of amounts reported in the consolidated financial statements have been determined using
available market information and valuation methodologies, as applicable. The fair value of cash, trade receivables,
prepaid expenses and other current assets, accounts payable, and accrued liabilities approximate their carrying value
due to their short maturities. The fair value of non-current assets and liabilities approximate their carrying value unless
otherwise stated.

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit
price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. Entities are required to maximize the use of observable inputs and minimize the
use of unobservable inputs when measuring fair value based upon the following fair value hierarchy:

Level 1 —Quoted prices in active markets for identical assets or liabilities;

Level
2 —

Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities; quoted prices
in markets that are not active; or other inputs that are observable or can be corroborated by observable market
data for substantially the full term of the assets or liabilities; and

Level 3 — Unobservable inputs that are supported by little or no market activity and that are significant to the fair
value of the assets or liabilities.

The Company has one Level 2 financial instrument, that being liability classified warrants that are recorded at fair
value on a periodic basis. Warrants are evaluated under the hierarchy of FASB ASC Subtopic 480-10, FASB ASC
Paragraph 815-25-1 and FASB ASC Subparagraph 815-10-15-74 addressing embedded derivatives. The fair value of
such warrants is estimated using the Black-Scholes option pricing model. The foregoing warrants have certain
anti-dilution and exercise price reset provisions which qualify the warrants to be classified as a liability under FASB
ASC 815 (see note 8).
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The Company had one Level 3 financial instrument during the three-months ended March 31, 2013, that being an
embedded conversion feature that was accounted for as a derivative and recorded at fair value on a periodic basis. The
embedded derivative was evaluated under the hierarchy of FASB ASC Subtopic 480-10, FASB ASC
Paragraph 815-25-1 and FASB ASC Subparagraph 815-10-15-74 addressing embedded derivatives. The fair value of
such embedded derivative was estimated using the Monte Carlo simulation model. The foregoing embedded
derivative had certain anti-dilution and exercise price reset provisions which qualified the embedded derivative to be
classified as a liability under FASB ASC 815. Upon the final settlement of the senior convertible notes issued in the
July 2012 Private Placement (as defined below), this liability was extinguished as the underlying conversion option
had been executed. As such, the fair value of the liability was reduced to zero upon conversion during the third quarter
of 2013 (see note 7).

As of March 31, 2014, the following table represents the Company’s fair value hierarchy for items that are required to
be measured at fair value on a recurring basis:

Fair
Value

Level
1

Level
2

Level
3

Warrant liabilities 6,647 - 6,647 -

Recent Accounting Pronouncements

Offsetting Assets and Liabilities

In December 2011 and December 2012, the FASB issued accounting standards updates modifying the disclosure
requirements about the nature of an entity's rights of offsetting assets and liabilities in the consolidated balance sheet
under master netting agreements and related arrangements associated with financial and derivative instruments. The
guidance requires increased disclosure of the gross and net recognized assets and liabilities, collateral positions and
narrative descriptions of setoff rights. The adoption of this pronouncement did not have a material impact on the
Company’s Consolidated Financial Statements and accompanying disclosures.

Presentation of Items Reclassified out of Accumulated Other Comprehensive Income
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In February 2013, the FASB issued an accounting standards update which requires disclosure related to items
reclassified out of accumulated other comprehensive income (“AOCI”). The guidance requires entities to present
separately, for each component of other comprehensive income (“OCI”), current period reclassifications and the
remainder of the current-period OCI. In addition, for certain current period reclassifications, an entity is required to
disclose the effect of the item reclassified out of AOCI on the respective line item of net income. The adoption of this
pronouncement did not have a material impact on the Company’s Consolidated Financial Statements and
accompanying disclosures.
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LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Three Months Ended March 31, 2014 and 2013

(numbers in thousands, except share and per share data)

(unaudited)

Joint and Several Liabilities

In February 2013, the FASB issued an accounting standard update which modifies the requirements for the
recognition, measurement, and disclosure of obligations resulting from joint and several liability arrangements for
which the total amount of the obligation is fixed at the reporting date. The guidance requires companies to measure
these obligations as the sum of the amount the company has agreed with co-obligors to pay and any additional amount
it expects to pay on behalf of one or more co-obligors. The adoption of this pronouncement did not have a material
impact on the Company’s Consolidated Financial Statements and accompanying disclosures.

Presentation of Unrecognized Tax Benefits

In July 2013, the FASB issued an accounting standards update which will require that an unrecognized tax benefit be
presented on the balance sheet as a reduction of a deferred tax asset for a net operating loss or tax credit carryforward
under certain circumstances. The adoption of this pronouncement did not have a material impact on the Company’s
Consolidated Financial Statements and accompanying disclosures.

Other recent accounting pronouncements issued by the FASB (including its Emerging Issues Task Force), the AICPA
and the SEC did not or are not believed by management to have a material impact on the Company's present or future
consolidated financial statements.

3. Significant Transactions

2013 Stock Purchase Agreement
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On November 8, 2013, the Company entered into a Common Stock Purchase Agreement (the “2013 Purchase
Agreement”) with Kingsbrook Opportunities Master Fund LP, Tech Opportunities LLC, and Iroquois Master Fund Ltd.
(each, a “2013 Investor” and collectively, the “2013 Investors”). The 2013 Purchase Agreement provides that, upon the
terms and subject to the conditions set forth therein, each of the 2013 Investors has committed to purchase such 2013
Selling Investor’s pro rata portion of up to $20,000 (the “Total Commitment”) worth of the Company’s common stock,
$0.001 par value (the “Shares”), over the 36-month term of the 2013 Purchase Agreement. In consideration for the
execution and delivery of the 2013 Purchase Agreement, on November 8, 2013, the Company issued 2,666,667 shares
of common stock (“the Commitment Shares”) to the 2013 Investors.

From time to time over the term of the 2013 Purchase Agreement, the Company may, at its sole discretion, provide
each of the 2013 Investors with draw down notices (each a “Draw Down Notice”) to purchase a specified dollar amount
of Shares (the “Draw Down Amount”) over a five (5) consecutive trading day period commencing on the trading day
specified in the applicable Draw Down Notice (the “Pricing Period”) with each draw down subject to the limitations
discussed below. The maximum amount of Shares requested to be purchased pursuant to any single Draw Down
Notice cannot exceed a dollar amount equal to the lesser of (i) 300% of the average trading volume of the Company’s
common stock during the ten (10) trading days immediately preceding the date the applicable Draw Down Notice is
delivered (the “Applicable Draw Down Exercise Date”) multiplied by the lower of (A) the closing trade price of the
Company’s common stock on the trading day immediately preceding the Applicable Draw Down Exercise Date and
(B) the average of the closing trade prices of our common stock for the three (3) trading days immediately preceding
the Applicable Draw Down Exercise Date (such lower price, the “Reference Price”), and (ii) a specified dollar amount
set forth in the 2013 Purchase Agreement based on the Reference Price as of the Applicable Draw Down Exercise
Date.

Once presented with a Draw Down Notice, each of the 2013 Investors is required to purchase such 2013 Investor’s pro
rata portion of the applicable Draw Down Amount on each trading day during the applicable Pricing Period on which
the daily volume weighted average price for the Company’s common stock (the “VWAP”) equals or exceeds an
applicable floor price equal to the product of (i) 0.775 and (ii) the Reference Price, subject to adjustment (the “Floor
Price”), provided that in no event shall the Floor Price be less than $0.03875. If the VWAP falls below the applicable
Floor Price on any trading day during the applicable Pricing Period, the 2013 Purchase Agreement provides that the
2013 Investors will not be required to purchase their pro rata portions of the applicable Draw Down Amount allocated
to that trading day. The per share purchase price for the Shares subject to a Draw Down Notice shall be equal to 90%
of the lowest daily VWAP that equals or exceeds the applicable Floor Price during the applicable Pricing Period. Each
purchase pursuant to a draw down shall reduce, on a dollar-for-dollar basis, the Total Commitment under the 2013
Purchase Agreement.

The Company is prohibited from issuing a Draw Down Notice if (i) the amount requested in such Draw Down Notice
exceeds the Maximum Draw Down Amount, (ii) the sale of Shares pursuant to such Draw Down Notice would cause
the Company to issue or sell or the 2013 Investors to acquire or purchase an aggregate dollar value of Shares that
would exceed the Total Commitment, (iii) the sale of Shares pursuant to the Draw Down Notice would cause the
Company to sell or the 2013 Investors to purchase an aggregate number of shares of the Company’s common stock
which would result in the collective beneficial ownership by the 2013 Investors of more than 9.99% of the Company’s
common stock (as calculated pursuant to Section 13(d) of the Securities Exchange Act of 1934, as amended, and the
rules and regulations thereunder), or (iv) the applicable Floor Price would be less than $0.03875 on the Applicable
Draw Down Exercise Date. The Company cannot make more than one draw down in any Pricing Period and must
allow two (2) trading days to elapse between the completion of the settlement of any one draw down and the
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commencement of a Pricing Period for any other draw down.
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LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Three Months Ended March 31, 2014 and 2013

(numbers in thousands, except share and per share data)

(unaudited)

On February 11, 2014 an initial registration statement, covering 96,555,893 shares issued and issuable pursuant to the
2013 Purchase Agreement, was declared effective by the SEC.

As of March 31, 2014, the Company has received an aggregate of $6,500 under the 2013 Purchase Agreement through
the issuance of 28,606,294 shares of its common stock at a weighted average price of $0.23 per share (see note 15).

July 2012 Private Placement

On July 2, 2012, the Company entered into a private placement transaction (the “July 2012 Private Placement”) pursuant
to which the Company issued $12,000 in principal amount of senior convertible notes that were due on September 1,
2013. The notes were convertible into shares of the Company’s common stock at a conversion price of $0.352 per
share. The notes bore interest at 8% per annum and were payable in twelve equal monthly installments of principal
and interest beginning on October 1, 2012. Each monthly installment payment was payable in cash, shares of the
Company’s common stock, or a combination thereof. If paid in shares, such shares were valued at the lower of (i) the
then applicable conversion price or (ii) a price that was 87.5% of the arithmetic average of the ten (or in some cases
fewer) lowest weighted average prices of the Company’s common stock during the twenty trading day period ending
two trading days before the payment date or the date on which the Company elected to pay in shares, whichever was
lower. As of July 17, 2013, the Company had issued 163,641,547 shares of common stock in full satisfaction of the
notes (see note 7).

As a part of the July 2012 Private Placement, the Company issued warrants to purchase 18,750,000 shares of the
Company’s common stock at an exercise price of $0.384 per share (subsequently reduced to $0.37 per share under the
anti-dilution provision of the warrants, see note 8), and such warrants first became exercisable on January 2, 2013
which was six months after the issuance date thereof. In the event that the Company issues or sells shares of the
Company’s common stock at a price per share that is less than the exercise price then in effect, the exercise price of the
warrants will be reduced based on a weighted-average formula. In addition, on the two year anniversary of the
issuance date, the then applicable exercise price will be reset to equal the lesser of (i) the then current exercise price or
(ii) 87.5% of the arithmetic average of the ten lowest weighted average prices of the common stock during the twenty
trading day period ending two trading days immediately preceding the reset date. All of the warrants will expire on
July 2, 2017 (see note 8).
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June 2012 Visser MTA Agreement

On June 1, 2012, the Company entered into a Master Transaction Agreement (the “Visser MTA Agreement”) with
Visser Precision Cast, LLC (“Visser”) relating to a strategic transaction for manufacturing services and financing.

Under the manufacturing and service component of the Visser MTA Agreement, the Company has agreed to engage
Visser as a perpetual, exclusive manufacturer of non-consumer electronic products and to not, directly or indirectly,
conduct manufacturing operations, subcontract for the manufacture of products or components or grant a license to
any other party to conduct manufacturing operations, except for certain limited exceptions. Further, the Company has
agreed to sublicense to Visser, on a fully-paid up, royalty-free, irrevocable, perpetual, worldwide basis, all intellectual
property rights held by the Company. Visser’s use of such sublicense is limited to the exercise of its manufacturing
rights, provided that such limitation will terminate if the Company fails to comply with certain technical,
administrative, and research and development support obligations set forth in the transaction agreements with Visser
and such failure is not cured within 60 days. In addition, Visser has a right of first refusal over any proposed transfer
by the Company of its technology pursuant to any license, sublicense, sale or other transfer, other than a license to a
machine or alloy vendor.

Under the financing component of the Visser MTA Agreement, the Company issued and sold to Visser in a private
placement transaction (i) 30,000,000 shares of common stock at a purchase price of $0.10 per share resulting in
proceeds of $3,000, (ii) warrants to purchase 15,000,000 shares of common stock (subsequently increased to
18,562,825 shares under the anti-dilution provision of the warrants, see note 8) at an original exercise price of $0.22
per share (subsequently reduced to $0.18 per share under the anti-dilution provision of the warrants, see note 8) which
expire on June 1, 2017 and (iii) a secured convertible promissory note (the “Promissory Note”) in the aggregate
principal amount of up to $2,000 which was convertible into shares of common stock at a conversion rate of $0.22 per
share. The Promissory Note was issued pursuant to a $2,000 loan facility made available by Visser, but no borrowings
were made by the Company under this loan facility, and the deadline for making borrowings under the facility expired
on November 15, 2012. All of the shares of common stock issuable upon exercise of the warrants are subject to a
lock-up period through December 31, 2016.

The warrants under the Visser MTA Agreement contain certain anti-dilution and exercise price reset provisions which
results in liability accounting under FASB ASC 815 (see note 8).

In November 2013, the Company and Visser entered into arbitration proceedings to resolve disputes associated with
the Visser MTA Agreement (see note 13).
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LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Three Months Ended March 31, 2014 and 2013

(numbers in thousands, except share and per share data)

(unaudited)

Apple License Transaction

On August 5, 2010, the Company entered into a license transaction with Apple Inc. (“Apple”) pursuant to which (i) the
Company contributed substantially all of its intellectual property assets to a newly organized special-purpose,
wholly-owned subsidiary, called Crucible Intellectual Property, LLC (“CIP”), (ii) CIP granted to Apple a perpetual,
worldwide, fully-paid, exclusive license to commercialize such intellectual property in the field of consumer
electronic products, as defined in the license agreement, in exchange for a license fee, and (iii) CIP granted back to the
Company a perpetual, worldwide, fully-paid, exclusive license to commercialize such intellectual property in all other
fields of use. Additionally, in connection with the license transaction, Apple required the Company to complete a
statement of work related to the exchange of Liquidmetal intellectual property information. The Company recognized
a portion of the one-time license fee upon receipt of the initial payment and completion of the foregoing requirements
under the license transaction. The remaining portion of the one-time license fee was recognized at the completion of
the required statement of work.

Under the agreements relating to the license transaction with Apple, the Company was obligated to contribute all
intellectual property that it developed through February 2012. Subsequently, this obligation was extended to apply to
all intellectual property developed through February 2014. The Company is also obligated to maintain certain limited
liability company formalities with respect to CIP at all times after the closing of the license transaction.

Other License Transactions

On January 31, 2012, the Company entered into a Supply and License Agreement for a five year term with Engel
Austria Gmbh (“Engel”) whereby Engel was granted a non-exclusive license to manufacture and sell injection molding
machines to the Company’s licensees. Since that time, the Company and Engel have agreed on an injection molding
machine configuration that can be commercially supplied and supported by Engel.  On December 6, 2013, the
companies entered into an Exclusive License Agreement for a 10 year term whereby Engel was granted an exclusive
license to manufacture and sell injection molding machines to the Company’s licensees in exchange for certain
royalties to be paid by Engel to the Company based on a percentage of the net sales price of such injection molding
machines.
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On November 16, 2011, the Company entered into a Development Agreement with Materion Brush Inc. (“Materion”) to
evaluate, analyze and develop amorphous alloy feedstock to be supplied in commercial quantities.  Further, on June
17, 2012, the Company entered into a Sales Representation Agreement with Materion whereby Materion will promote
the sale of the Company’s products for certain commissions.  This agreement is for a two year initial term with annual,
automatic renewals. To date, there have been no commission payments related to this agreement.

The Company’s Liquidmetal Golf subsidiary has the exclusive right and license to utilize the Company’s Liquidmetal
alloy technology for purposes of golf equipment applications. This right and license is set forth in an intercompany
license agreement between Liquidmetal Technologies and Liquidmetal Golf. This license agreement provides that
Liquidmetal Golf has a perpetual and exclusive license to use Liquidmetal alloy technology for the purpose of
manufacturing, marketing, and selling golf club components and other products used in the sport of golf. Liquidmetal
Technologies owns 79% of the outstanding common stock of Liquidmetal Golf.

In June 2003, the Company entered into an exclusive license agreement with LLPG, Inc. (“LLPG”).  Under the terms of
the agreement, LLPG has the right to commercialize Liquidmetal alloys, particularly precious-metal based
compositions, in jewelry and high-end luxury product markets.  The Company, in turn, will receive royalty payments
over the life of the contract on all Liquidmetal products produced and sold by LLPG. The exclusive license agreement
with LLPG expires on December 31, 2021.

In March 2009, the Company entered into a license agreement with Swatch Group, Ltd. (“Swatch”) under which Swatch
was granted a perpetual non-exclusive license to the Company’s technology to produce and market watches and certain
other luxury products. In March 2011, this license agreement was amended to grant Swatch exclusive rights as to
watches, and the Company’s license agreement with LLPG was simultaneously amended to exclude watches from
LLPG’s rights. The Company will receive royalty payments over the life of the contract on all Liquidmetal products
produced and sold by Swatch. The license agreement with Swatch will expire on the expiration date of the last
licensed patent.

4. Liquidity and Capital Resources

The Company’s cash used in operations was $1,753 for the three months ended March 31, 2014, cash used in investing
activities was $1 for the three months ended March 31, 2014, and cash provided by financing activities was $6,646 for
the three months ended March 31, 2014. As of March 31, 2014, the Company’s cash balance was $6,954.
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LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Three Months Ended March 31, 2014 and 2013

(numbers in thousands, except share and per share data)

(unaudited)

On November 8, 2013, the Company entered into the 2013 Purchase Agreement that will allow it to raise up to
$20,000 through periodic issuances of common stock over a three year period. As of March 31, 2014, the Company
had received an aggregate of $6,500 under the 2013 Purchase Agreement through the issuance of 28,606,294 shares of
its common stock (see note 15).

The Company anticipates that its current capital resources, when considering expected losses from operations, will be
sufficient to fund the Company’s operations through the middle of 2015. The Company has a relatively limited history
of producing bulk amorphous alloy components and products on a mass-production scale. Furthermore, Visser’s ability
to produce the Company’s products in desired quantities and at commercially reasonable prices is uncertain and is
dependent on a variety of factors that are outside of the Company’s control, including the nature and design of the
component, the customer’s specifications, and required delivery timelines. These factors, combined with additional
liquidity requirements associated with the expenses incurred in connection with the Visser arbitration proceedings,
will likely require that the Company make draw-downs under the 2013 Purchase Agreement, raise additional funds by
other means, or pursue other strategic initiatives to support its operations beyond the middle part of 2015. There is no
assurance that the Company will be able to continue to make draw-downs under the 2013 Purchase Agreement or
raise additional funds by other means on acceptable terms, if at all. If the Company were to continue to make
draw-downs under the 2013 Purchase Agreement or to raise additional funds through other means by issuing
securities, existing stockholders may be diluted. If funding is insufficient at any time in the future, the Company may
be required to alter or reduce the scope of its operations or to cease operations entirely. Uncertainty as to the outcome
of these factors raises substantial doubt about the Company’s ability to continue as a going concern.

5. Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets totaled $260 and $412 as of March 31, 2014 and December 31, 2013,
respectively and primarily consisted of prepaid invoices and insurance premiums that will be reclassified to expense
as shipments are made to customers or services are provided.

6. Patents and Trademarks, net
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Net patents and trademarks totaled $738 and $764 as of March 31, 2014 and December 31, 2013, respectively, and it
primarily consisted of purchased patent rights and internally developed patents.

Purchased patent rights represent the exclusive right to commercialize the bulk amorphous alloy and other amorphous
alloy technology acquired from California Institute of Technology (“Caltech”), through a license agreement with
Caltech and other institutions. All fees and other amounts payable by the Company for these rights and licenses have
been paid or accrued in full, and no further royalties, license fees or other amounts will be payable in the future under
the license agreement.

In addition to the purchased and licensed patents, the Company has internally developed patents. Internally developed
patents include legal and registration costs incurred to obtain the respective patents. The Company currently holds
various patents and numerous pending patent applications in the United States, as well as numerous foreign
counterparts to these patents outside of the United States.

The Company amortizes capitalized patents and trademarks over an average of 10 to 17 year periods. Amortization
expense for patents and trademarks was $27 and $33 for the three month periods ended March 31, 2014 and 2013,
respectively.

7. Convertible Note and Embedded Conversion Feature Liability

On July 2, 2012, the Company entered into the July 2012 Private Placement pursuant to which it issued $12,000 in
principal amount of Senior Convertible Notes (“Senior Convertible Notes”) that were due on September 1, 2013 (see
note 3). Pursuant to ASC 815-40, due to the anti-dilution provision of the notes, the conversion feature of the notes is
not indexed to the Company’s own stock and should be bifurcated and recognized as a derivative liability in the
consolidated balance sheets and measured at fair value. The notes bore interest at 8% per annum and were payable in
twelve equal monthly installments of principal and interest beginning on October 1, 2012.

The embedded conversion feature liability and warrants issued in connection with the Senior Convertible Notes were
valued utilizing the Monte Carlo simulation and Black Sholes pricing model at $8,865 and $5,053, respectively,
totaling $13,918 as of July 2, 2012. $12,000 of this total was recorded as debt discount and the excess of the face
value of the embedded conversion feature liability and warrants of $1,918 was booked to debt discount amortization
on July 2, 2012.

Pursuant to the terms of the Senior Convertible Notes, the Company opted to pay the first eleven monthly installment
payments due prior to June 30, 2013 with shares of the Company’s common stock. On July 17, 2013, the Company and
each of the holders of the Senior Convertible Notes due on September 1, 2013, in the original aggregate principal
amount of $12,000, agreed to cause all remaining principal and interest under the Senior Convertible Notes to be
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converted into an aggregate of 18,679,584 shares of the Company’s common stock in full satisfaction of the notes.  As
a result of this conversion, the Senior Convertible Notes were paid off in full and are no longer outstanding as of the
conversion date. As the final conversion occurred pursuant to terms that were not included in the original terms of the
Senior Convertible Notes, the Company recorded a gain on extinguishment of debt in the amount of $91 which
consisted of the write-off of unamortized debt discount, unamortized debt issuance costs, embedded conversion
feature liabilities, and the difference between the reacquisition price of the shares issued and the contractual
conversion price of the Senior Convertible Notes.
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LIQUIDMETAL TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Three Months Ended March 31, 2014 and 2013

(numbers in thousands, except share and per share data)

(unaudited)

Upon final settlement, the Company had issued 163,641,547 shares of common stock, at a weighted average
conversion price of $0.0774, for the twelve installment payments due under the notes, consisting of $12,000 principal
and $680 of interest.

Interest expense on the Senior Convertible Notes was $0 and $140 for the three month periods ended March 31, 2014
and 2013, respectively.

8. Warrant Liability

Pursuant to FASB ASC 815, the Company is required to report the value of certain warrants as a liability at fair value
and record the changes in the fair value of the warrant liabilities as a gain or loss in its statement of operations due to
the price-based anti-dilution rights of the warrants.

During June 2012, the Company issued warrants to purchase a total of 15,000,000 shares of common stock to Visser
under the Visser MTA Agreement (see note 3). These warrants had an original exercise price of $0.22 per share,
expire on June 1, 2017 and were originally valued at $4,260. These warrants have certain anti-dilution and exercise
price reset provisions which qualify the warrants to be classified as a liability under FASB ASC 815. As a result of
paying down the Senior Convertible Notes with common stock, which resulted in an anti-dilution impact, the exercise
price of these warrants was reduced to $0.18 as of March 31, 2014 and December 31, 2013. In addition, the number of
shares to be issued under the warrants as a result of the anti-dilution provision increased to 18,562,825 as of March 31,
2014 and December 31, 2013. As of March 31, 2014, these warrants were valued at $3,586 under the Black Sholes
valuation model utilizing the following assumptions: (i) expected life of 3.17 years, (ii) volatility of 112%, (iii)
risk-free interest rate of 0.9%, and (iv) dividend rate of 0. The change in warrant value for these warrants for the three
months ended March 31, 2014 was a loss of $1,027.

On July 2, 2012, the Company issued warrants to purchase a total of 18,750,000 shares of common stock related to the
July 2012 Private Placement (see note 3). These warrants have an exercise price of $0.384 per share and expire on
July 2, 2017 and were originally valued at $5,053. The foregoing warrants have certain anti-dilution and exercise price
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reset provisions which qualify the warrants to be classified as a liability under FASB ASC 815. As a result of executed
draw-downs under the Stock Purchase Agreement, which resulted in an anti-dilution impact, the exercise price of
these warrants was reduced to $0.37 as of March 31, 2014 As of March 31, 2014, these warrants were valued at
$3,061 under the Black Sholes valuation model utilizing the following assumptions: (i) expected life of 3.26 years, (ii)
volatility of 111%, (iii) risk-free interest rate of 0.9%, and (iv) dividend rate of 0. The change in warrant value for
these warrants for the three months ended March 31, 2014 was a loss of $699.

The following table summarizes the change in the Company’s warrant liability as of March 31, 2014: 

Visser
MTA

Agreement

July 2, 2012

Private Placement
Total

Beginning
Balance -
December
31, 2013

$ 2,559 $2,362 4,921

Change in
value of
warrant
liability,
loss

1,027 699 1,726

Ending
Balance -
March 31,
2014

$ 3,586 $

(iii) Dividend Equivalents. If and to the extent provided for in the applicable Award Agreement, a
recipient of Restricted Stock Units may be entitled to receive Dividend Equivalents in respect of
such Restricted Stock Units or any portion thereof as specified in the applicable Award Agreement
equal to the amount or value of any cash or other dividends or distributions payable on an
equivalent number of shares of Common Stock. Any such Dividend Equivalents shall be paid in
shares of Common Stock, cash or a combination thereof, with or without interest, as and when
provided for in the applicable Award Agreement.
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(f) Deferred Stock Units. Deferred Stock Units may be granted to Eligible Persons on the
following terms and conditions:

(i) Grant and Restrictions. Satisfaction of an Award of Deferred Stock Units shall occur upon
expiration of the deferral period specified for such Deferred Stock Units by the Committee (or, if
permitted by the Committee, as elected by the Participant). In addition, Deferred Stock Units shall
be subject to such restrictions (which may include a risk of forfeiture) as the Committee may
impose, if any, which restrictions may lapse at the expiration of the deferral period or at earlier
specified times (including based on achievement of performance goals and/or future service
requirements), separately or in combination, in installments or otherwise, as the Committee may
determine. Deferred Stock Units may be satisfied by delivery of Common Stock, cash equal to the
Fair Market Value of the specified number of shares of Common Stock covered by the Deferred
Stock Units, or a combination thereof, as determined by the Committee at the date of grant or
thereafter.

(ii) Forfeiture. Except as otherwise determined by the Committee, effective immediately after
termination of employment or service with the Company during the applicable deferral period or
portion thereof to which forfeiture conditions apply (as provided in the Award Agreement
evidencing the Deferred Stock Unit), all Deferred Stock Units that are at that time subject to
deferral (other than a deferral at the election of the Participant) shall be forfeited; provided that the
Committee may provide, by rule or regulation or in any Award Agreement, or may determine in
any individual case, that restrictions or forfeiture conditions relating to Deferred Stock Units shall
be waived in whole or in part in the event of terminations resulting from specified causes, and the
Committee may in other cases waive in whole or in part the forfeiture of Deferred Stock Units.

(iii) Dividend Equivalents. If and to the extent provided for in the applicable Award Agreement, a
recipient of Deferred Stock Units may be entitled to receive Dividend Equivalents in respect of such
Deferred Stock Units or any portion thereof as specified in the applicable Award Agreement equal
to the amount or value of any cash or other dividends or distributions payable on an equivalent
number of shares of Common Stock. Any such Dividend Equivalents shall be paid in shares of
Common Stock, cash or a combination thereof, with or without interest, as and when provided for
in the applicable Award Agreement.

(g) Cash Awards. Cash Awards may be granted to Eligible Persons on the following terms and
conditions:

(i) Grant and Restrictions. A Cash Award shall confer on the Participant to whom it is granted a
right to receive cash (subject to the last sentence hereof), the amount of which may be based on the
achievement, over a specified period of time, of performance goals. The amount that may be paid to
any one Participant with respect to Cash Awards shall not exceed $3,000,000 with respect to any
fiscal year. Cash Awards may be satisfied in cash, by delivery of the number of shares of Common
Stock valued at the Fair Market Value on the payout date, or a combination thereof, as determined
by the Committee at the date of grant or thereafter.

(ii) Forfeiture. Except as otherwise determined by the Committee, effective immediately after
termination of employment or service with the Corporation during the applicable performance
period, Cash Awards that are at that time subject to restrictions shall be forfeited; provided that the
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Committee may provide, by rule or regulation or in any Award Agreement, or may determine in
any individual case, that restrictions or forfeiture conditions relating to Cash Awards shall be
waived in whole or in part in the event of terminations resulting from specified causes, and the
Committee may in other cases waive in whole or in part the forfeiture of Cash Awards.

10

Edgar Filing: LIQUIDMETAL TECHNOLOGIES INC - Form 10-Q

32



(h) Bonus Stock.

(i) Grant and Restrictions. Bonus Stock may be granted to Eligible Persons. Except as otherwise
determined by the Committee and set forth in an Award Agreement, Bonus Stock shall vest
immediately and shall not be subject to any restrictions.

(ii) Certificates for Stock. Bonus Stock granted under the Plan may be evidenced in such manner as
the Committee shall determine. If certificates representing Bonus Stock are registered in the name
of the Participant, the Committee may require that such certificates bear an appropriate legend
referring to the terms, conditions and restrictions, if any, applicable to such Bonus Stock and that
the Corporation retain physical possession of the certificates. In addition, the Committee may
require that the Participant deliver a stock power to the Corporation, endorsed in blank, relating to
the Bonus Stock whether certificated or uncertificated.

7. Certain Provisions Applicable to Awards.

(a) Stand-Alone, Additional, Tandem and Substitute Awards. Awards granted under the Plan
may, in the discretion of the Committee, be granted either alone or in addition to, in tandem with, or
in substitution or exchange for, any other Award or any award granted under another plan of the
Company, any Subsidiary, or any business entity to be acquired by the Company or any Subsidiary,
or any other right of a Participant to receive payment from the Company or any Subsidiary, to the
extent permitted under Section 409A in the case of an Award that provides for a �deferral of
compensation� within the meaning of Section 409A. Such additional, tandem, and substitute or
exchange Awards may be granted at any time. If an Award is granted in substitution or exchange
for another Award or award, the Committee shall require the surrender of such other Award or
award in consideration for the grant of the new Award. Notwithstanding the foregoing, neither the
Board of Directors nor the Committee shall (except pursuant to Section 6(b)(i), Section 6(c)(i) and
Section 10(c)) amend the Plan or any Award Agreement to reprice any Option or Stock
Appreciation Right, whether by decreasing the exercise price, canceling the Award and granting a
substitute Award, repurchasing the Award for cash, or otherwise.

(b) Term of Awards. The term of each Award shall be for such period as may be determined by the
Committee; provided that in no event shall the term of any Option or Stock Appreciation Right
exceed a period of ten years after the date of grant.

(c) Form and Timing of Payment under Awards; Deferrals. Subject to the terms of the Plan and
any applicable Award Agreement, payments to be made by the Company upon the exercise of an
Option or other Award or settlement of an Award may be made in such forms as the Committee
shall determine, including, without limitation, cash or Common Stock, and, to the extent permitted
by Section 409A, may be made in a single payment or transfer, in installments, or on a deferred
basis. The settlement of any Award may be accelerated, and cash paid in lieu of Common Stock in
connection with such settlement, in the discretion of the Committee or upon the occurrence of one
or more specified events, to the extent permitted under Section 409A in the case of an Award that
provides for a �deferral of compensation� within the meaning of Section 409A. Installment or
deferred payments may be required by the Committee to the extent necessary to qualify payments
for deductibility under Code Section 162(m), or permitted at the election of the Participant on terms
and conditions established by the Committee in accordance with Section 409A. Payments may
include, without limitation, provisions for the payment or crediting of reasonable interest on
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installment or deferred payments or the grant or crediting of other amounts in respect of installment
or deferred payments denominated in Common Stock. Any payments mandatorily deferred by the
Committee to qualify such payments for deductibility under Code Section 162(m) shall include a
reasonable rate of
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interest. Notwithstanding any other provision of the Plan to the contrary, no deferral will be
permitted under the Plan if it will result in the Plan becoming an �employee pension benefit plan�
under Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended (�ERISA�),
that is not otherwise exempt under Sections 201(2), 301(a)(3) and 401(a)(1) of ERISA.

(d) Exemptions from Section 16(b) Liability. It is the intent of the Company that the grant of any
Awards to or other transaction by a Participant who is subject to Section 16 of the Exchange Act
shall be exempt under Rule 16b-3 (except for transactions acknowledged in writing to be
non-exempt by such Participant). Accordingly, if any provision of this Plan or any Award
Agreement does not comply with the requirements of Rule 16b-3 as then applicable to any such
transaction, such provision shall be construed or deemed amended to the extent necessary to
conform to the applicable requirements of Rule 16b-3 so that such Participant shall avoid liability
under Section 16(b).

8. Performance Awards.

(a) Performance Conditions. The right of a Participant to exercise or receive a grant or settlement
of any Award, and the timing thereof, may be subject to such performance conditions as may be
specified by the Committee. The Committee may use such business criteria and other measures of
performance as it may deem appropriate in establishing any performance conditions, and may
exercise its discretion to reduce or increase the amounts payable under any Award subject to
performance conditions. Performance Awards that are designated by the Committee to qualify as
�performance-based compensation� under Code Section 162(m) shall comply with the requirements
of Section 8(b) hereof.

(b) Performance Awards Granted to Designated Covered Employees. Unless the Committee
determines that a Performance Award is not intended to qualify as �performance-based
compensation� for purposes of Code Section 162(m), the grant, exercise and/or settlement of such
Performance Award shall be contingent upon achievement of pre-established performance goals
and other terms set forth in this Section 8(b).

(i) Performance Goals Generally. The performance goals for such Performance Awards shall
consist of one or more business criteria and a targeted level or levels of performance with respect to
each of such criteria, as specified by the Committee consistent with this Section 8(b). Performance
goals shall be objective and shall otherwise meet the requirements of Code Section 162(m) and
regulations thereunder (including Regulation 1.162-27 and successor regulations thereto), including
the requirement that the level or levels of performance targeted by the Committee result in the
achievement of performance goals being �substantially uncertain�. The Committee may determine
that such Performance Awards shall be granted, exercised and/or settled upon achievement of any
one performance goal or that two or more of the performance goals must be achieved as a condition
to the grant, exercise and/or settlement of such Performance Awards. Performance goals may differ
for Performance Awards granted to any one Participant or to different Participants.

(ii) Business Criteria. Consistent with the requirements of Code Section 162(m) and regulations
thereunder, one or more of the following business criteria for the Company, on a consolidated basis,
and/or for specified Subsidiaries or business units of the Company (except with respect to the total
stockholder return and earnings per share criteria), shall be used by the Committee in establishing
performance goals for such Performance Awards: (1) return on net assets, return on assets, return on
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investment, return on capital, return on equity; (2) economic value added; (3) operating margin;
(4) net income, pretax earnings, pretax earnings before interest, depreciation, amortization and/or
incentive compensation, pretax operating earnings,
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operating earnings; (5) total stockholder return; (6) performance of managed funds; (7) increase in
market share or assets under management; (8) reduction in costs; (9) expense ratios; (10) amount of
net assets under management; (11) net asset value; (12) increase in the Fair Market Value of
Common Stock; and (13) any of the above goals as compared to the performance of the Standard &
Poor�s 500 Stock Index or any other published index deemed applicable by the Committee.

(iii) Performance Period; Timing for Establishing Performance Goals. Achievement of
performance goals in respect of such Performance Awards shall be measured over a performance
period of at least one year but in no event more than ten years, as specified by the Committee.
Performance goals shall be established not later than 90 days after the beginning of any
performance period applicable to such Performance Awards, or at such other date as may be
required or permitted for �performance-based compensation� under Code Section 162(m).

(iv) Settlement of Performance Awards; Other Terms. Settlement of such Performance Awards shall
be in cash or Common Stock, or a combination thereof, in the discretion of the Committee. The
Committee may, in its discretion, reduce the amount of a settlement otherwise to be made in
connection with such Performance Awards, but may not exercise discretion to increase any such
amount payable to a Covered Employee in respect of a Performance Award subject to this
Section 8(b). The Committee shall specify the circumstances in which such Performance Awards
shall be paid or forfeited in the event of termination of employment by the Participant prior to the
end of a performance period or settlement of Performance Awards.

(c) Written Determinations. All determinations made by the Committee as to the establishment of
performance goals or potential individual Performance Awards and as to the achievement of
performance goals relating to Performance Awards under Section 8(b) shall be made in writing in
the case of any Award intended to qualify under Code Section 162(m). No Performance Award
intended to qualify under Code Section 162(m) shall be paid until the Committee has certified in
writing that the applicable performance goals have been achieved. The Committee may not delegate
any responsibility relating to such Performance Awards.

(d) Status of Section 8(b) Awards under Code Section 162(m). It is the intent of the Company
that Performance Awards under Section 8(b) hereof granted to persons who are likely to be Covered
Employees within the meaning of Code Section 162(m) and regulations thereunder (including
Regulation 1.162-27 and successor regulations thereto) shall, if so designated by the Committee,
constitute �performance-based compensation� within the meaning of Code Section 162(m) and
regulations thereunder. Accordingly, the terms of Sections 8(b), (c) and (d), including the
definitions of Covered Employee and other terms used therein, shall be interpreted in a manner
consistent with Code Section 162(m) and regulations thereunder. The foregoing notwithstanding,
because the Committee cannot determine with certainty whether a given Participant will be a
Covered Employee with respect to a fiscal year that has not yet been completed, the term Covered
Employee as used herein shall mean any Eligible Person who receives a Performance Award unless
the Committee determines, at the time of grant, that such Award is not intended to qualify as
�performance-based compensation� for purposes of Code Section 162(m). If any provision of the Plan
as in effect on the date of adoption or any agreements relating to Performance Awards that are
designated as intended to comply with Code Section 162(m) does not comply or is inconsistent with
the requirements of Code Section 162(m) or regulations thereunder, such provision shall be
construed or deemed amended to the extent necessary to conform to such requirements.
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9. Awards to Non-Employee Directors.

(a) Base Grant. Immediately following each Annual Meeting of Stockholders, each Non-Employee
Director who is elected a director at, or who was previously elected and continues as a director
after, that Annual Meeting of Stockholders shall receive an award of 750 Restricted Stock Units,
subject to adjustment as provided in Section 10(c). At the effective date of any Non-Employee
Director�s initial election to the Board of Directors, such Non-Employee Director shall be granted
750 Restricted Stock Units, subject to adjustment as provided in Section 10(c). Such Restricted
Stock Units shall be the same as and subject to the same provisions as are applicable to Restricted
Stock Units that may be awarded pursuant to Section 6(e).

(b) Restricted Stock Unit Terms. Non-Employee Directors shall receive Dividend Equivalents in
respect of Restricted Stock Units granted under this Section 9 equal to the amount or value of any
cash or other dividends or distributions payable on an equivalent number of shares of Common
Stock. The Restricted Stock Units and related Dividend Equivalents will vest and be paid (in the
form of shares of Common Stock) one year from the date of grant. In addition, Non-Employee
Directors may elect each year, not later than December 31 of the year preceding the year as to
which the annual grant of Restricted Stock Units is to be applicable, to defer to a fixed date or
pursuant to a specified schedule payment of all or any portion of the annual grant of Restricted
Stock Units. Any modification of the deferral election may be made only upon satisfaction of any
conditions that the Committee may impose.

(c) Deferred Stock Units. In addition, each Non-Employee Director may elect each year, not later
than December 31 of the year preceding the year as to which deferral of fees is to be applicable, to
defer to a fixed date or pursuant to a specified schedule all or any portion of the cash retainer to be
paid for Board or other service related to Board activities in the following calendar year through the
issuance of Deferred Stock Units, valued at the Fair Market Value of the Common Stock on the
date when each payment of such retainer amount would otherwise be made in cash. Any
modification of the deferral election may be made only upon satisfaction of any conditions that the
Committee may impose. Such Deferred Stock Units shall be the same as and subject to the same
provisions as are applicable to Deferred Stock Units that may be awarded pursuant to Section 6(f).

10. General Provisions.

(a) Compliance with Legal and Other Requirements. The Company may, to the extent deemed
necessary or advisable by the Committee, postpone the issuance or delivery of Common Stock or
payment of other benefits under any Award until completion of such registration or qualification of
such Common Stock or other required action under any federal or state law, rule or regulation,
listing or other required action with respect to any stock exchange or automated quotation system
upon which the Common Stock or other securities of the Company are listed or quoted, or
compliance with any other obligation of the Company, as the Committee may consider appropriate,
and may require any Participant to make such representations, furnish such information and comply
with or be subject to such other conditions as it may consider appropriate in connection with the
issuance or delivery of Common Stock or payment of other benefits in compliance with applicable
laws, rules and regulations, listing requirements or other obligations.

(b) Limits on Transferability; Beneficiaries. Except as otherwise determined by the Committee,
no Award or other right or interest of a Participant under the Plan shall be pledged, hypothecated or
otherwise encumbered or subject to any lien, obligation or liability of such Participant to any party
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(other than the Company or a Subsidiary), or assigned or transferred by such Participant otherwise
than by will or the laws of descent and distribution or to a Beneficiary upon the death of a
Participant,
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and such Awards or rights that may be exercisable shall be exercised during the lifetime of the
Participant only by the Participant or his or her guardian or legal representative, except that Awards
and other rights may be transferred to one or more Beneficiaries or other transferees during the
lifetime of the Participant to facilitate estate planning, and may be exercised by such transferees in
accordance with the terms of such Award, but only if and to the extent such transfers are permitted
by the Committee pursuant to the express terms of an Award Agreement (subject to any terms and
conditions which the Committee may impose thereon and only to the extent permitted under
Section 409A in the case of an Award that provides for a �deferral of compensation� within the
meaning of Section 409A). In addition, Awards and other rights may be transferred to one or more
transferees during the lifetime of the Participant pursuant to a qualified domestic relations order. A
Beneficiary, transferee, or other person claiming any rights under the Plan from or through any
Participant shall be subject to all terms and conditions of the Plan and any Award Agreement
applicable to such Participant, except as otherwise determined by the Committee, and to any
additional terms and conditions deemed necessary or appropriate by the Committee.

(c) Adjustments. In the event that any dividend, capital gains distribution or other distribution
(whether in the form of cash, Common Stock or other property), recapitalization, forward or reverse
split, reorganization, merger, consolidation, spin-off, combination, repurchase, share exchange,
liquidation, dissolution or other similar corporate transaction or event affects the Common Stock
such that an adjustment is determined by the Committee to be appropriate under the Plan, then the
Committee shall, in such manner as it may deem equitable, adjust any or all of (i) the aggregate
number of shares of Common Stock subject to the Plan as set forth in Section 4(a), (ii) the number
and kind of shares of Common Stock which may be delivered in connection with Awards granted
thereafter, (iii) the number and kind of shares of Common Stock by which per-person Award
limitations are measured under Section 5 hereof, (iv) the number and kind of shares of Common
Stock subject to or deliverable in respect of outstanding Awards and (v) the exercise price or grant
price relating to any Award and/or make provision for payment of cash or other property in respect
of any outstanding Award. In addition, the Committee is authorized to make adjustments in the
terms and conditions of, and the criteria included in, Awards in recognition of unusual or
nonrecurring events (including, without limitation, events described in the preceding sentence, as
well as acquisitions and dispositions of businesses and assets) affecting the Company, any
Subsidiary or any business unit, or the financial statements of the Company or any Subsidiary or
business unit, or in response to changes in applicable laws, regulations, accounting principles, tax
rates and regulations or business conditions or in view of the Committee�s assessment of the
business strategy of the Company, any Subsidiary or business unit thereof, performance of
comparable organizations, economic and business conditions, personal performance of a
Participant, and any other circumstances deemed relevant, provided that no such adjustment shall be
authorized or made if and to the extent that such authority or the making of such adjustment would
cause (i) Awards granted under Section 6 hereof and intended to qualify as �performance-based
compensation� under Code Section 162(m) and regulations thereunder to otherwise fail to qualify as
�performance-based compensation� under Code Section 162(m) and regulations thereunder or
(ii) Awards that provide for a �deferral of compensation� within the meaning of Section 409A to fail
to satisfy the requirements of Section 409A. Furthermore, in the event a capital gains distribution is
made to the Company�s stockholders, the exercise price of outstanding Options and the grant price
of outstanding Stock Appreciation Rights issued under the Plan may be adjusted in accordance with
Sections 6(b)(i) and 6(c)(i), respectively.

(d) Change in Control. Notwithstanding any other provision of the Plan, if a Change in Control
shall occur, then, unless prior to the occurrence thereof, the Board of Directors shall determine
otherwise by vote of at least two-thirds of its members, except with respect to previously granted
and
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outstanding Awards subject to Section 409A for which no such determination may be made, (i) all
Options and Stock Appreciation Rights then outstanding pursuant to the Plan shall forthwith
become fully exercisable whether or not then exercisable, (ii) all restrictions on all Restricted Stock
awarded under the Plan shall forthwith lapse, (iii) all outstanding Restricted Stock Units, Deferred
Stock Units and Cash Awards shall forthwith be paid in cash or settled by the issuance of Common
Stock thereunder and (iv) all Performance Awards shall be paid out as if each performance period
had been completed or satisfied and as if achievement of the applicable performance goals was
sufficient to enable a payment equal to the maximum amount provided for in the Performance
Awards.

(e) Taxes. The Company is authorized to withhold from any Award granted, any payment relating
to an Award under the Plan, including from a distribution of Common Stock, or any payroll or other
payment to a Participant, amounts of withholding and other taxes due or potentially payable in
connection with any transaction involving an Award, and to take such other action as the
Committee may deem advisable to enable the Company and Participants to satisfy obligations for
the payment of withholding taxes and other tax obligations relating to any Award. This authority
shall include authority to withhold or receive Common Stock or other property and to make cash
payments in respect thereof in satisfaction of a Participant�s tax obligations, either on a mandatory or
elective basis in the discretion of the Committee.

(f) Changes to the Plan and Awards. The Board of Directors may amend, alter, suspend,
discontinue or terminate the Plan without the consent of stockholders or Participants, except that
any amendment or alteration to the Plan shall be subject to the approval of the Company�s
stockholders if such stockholder approval is required by any federal or state law or regulation or the
rules of any stock exchange or automated quotation system on which the Common Stock may then
be listed or quoted, and the Board of Directors may otherwise, in its discretion, determine to submit
other such changes to the Plan to stockholders for approval; provided that, subject to Section 10(c),
without the consent of an affected Participant, no such Board action may materially and adversely
affect the rights of such Participant under any previously granted and outstanding Award. The
Committee may waive any conditions or rights under, or amend, alter, suspend, discontinue or
terminate any Award theretofore granted and any Award Agreement relating thereto to the extent
permitted by applicable law and regulations, except as otherwise provided in the Plan; provided
that, subject to Section 10(c) and Section 10(m), without the consent of an affected Participant, no
such Committee action may materially and adversely affect the rights of such Participant under
such Award.

(g) Limitation on Rights Conferred under the Plan. Neither the Plan nor any action taken
hereunder shall be construed as (i) giving any Eligible Person or Participant the right to continue as
an Eligible Person or Participant or in the employ or service of the Company, (ii) interfering in any
way with the right of the Company to terminate any Eligible Person�s or Participant�s employment or
service at any time, (iii) giving an Eligible Person or Participant any claim to be granted any Award
under the Plan or to be treated uniformly with other Participants and employees, or (iv) conferring
on a Participant any of the rights of a stockholder of the Company unless and until the Participant is
duly issued or transferred shares of Common Stock in accordance with the terms of an Award.

(h) Unfunded Status of Awards, Creation of Trusts. The Plan is intended to constitute an
�unfunded� plan for incentive and deferred compensation. With respect to any payments not yet made
to a Participant or obligation to deliver Common Stock pursuant to an Award, nothing contained in
the Plan or any Award shall give any such Participant any rights that are greater than those of a
general creditor of the Company; provided that the Committee may authorize the creation of trusts
and deposit therein cash, Common Stock, other Awards or other property, or make other
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arrangements to meet the Company�s obligations under the Plan. Such trusts or other arrangements
shall be consistent with the �unfunded� status of the Plan except as otherwise determined by the
Committee with the consent of each affected Participant.
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(i) Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board of Directors nor its
submission to the stockholders of the Company for approval shall be construed as creating any
limitations on the power of the Board of Directors or a committee thereof to adopt such other
incentive arrangements as it may deem desirable including incentive arrangements and awards
which do not qualify under Code Section 162(m).

(j) Fractional Shares. No fractional shares of Common Stock shall be issued or delivered pursuant
to the Plan or any Award. The Committee shall determine whether cash, other Awards or other
property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or
any rights thereto shall be forfeited or otherwise eliminated.

(k) Governing Law. The validity, construction and effect of the Plan, any rules and regulations
under the Plan, and any Award Agreement shall be determined in accordance with the Maryland
General Corporation Law, without giving effect to principles of conflicts of laws, and applicable
federal law.

(l) Plan Effective Date and Stockholder Approval. The Plan has been adopted by the Board of
Directors, including all of the Non-Employee Directors, and will become effective upon approval of
the Plan by the stockholders of the Company. The Plan shall be reviewed by the Board of Directors
no less frequently than annually. The Plan shall remain in effect until all Awards have been
exercised or terminated under the terms of the Plan and applicable Award Agreements; provided,
however, that Awards under the Plan may be granted only within ten (10) years from the Effective
Date.

(m) Compliance with Section 409A.

(i) The Plan and the Award Agreements are intended to either comply with or be exempt from
Section 409A, and, to the maximum extent permitted, the Plan and the Award Agreements shall be
interpreted and construed accordingly. Notwithstanding the foregoing, payments under the Plan and
the Award Agreements will be interpreted to be exempt from Section 409A to the maximum extent
possible. The Committee shall have the discretion and authority to amend the Plan or any Award
Agreement at any time to satisfy any requirements of Section 409A or rulings or other guidance
published by the U.S. Treasury Department interpreting Section 409A (including, without
limitation, correction programs). Notwithstanding anything in the Plan or any Award Agreement to
the contrary, in no event shall the Company, any of its affiliates or its agents, or any member of the
Board of Directors have any liability for any taxes imposed in connection with a failure of the Plan
or any Award Agreement to comply with Section 409A.

(ii) For purposes of any provision of the Plan or any Award Agreement that provides for the
payment of an amount that is a �deferral of compensation� (within the meaning of Section 409A)
upon or as a result of a termination of employment, a termination of employment shall not be
deemed to have occurred unless such termination of employment is also a �separation from service�
within the meaning of Section 409A.
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(iii) For purposes of any provision of the Plan or any Award Agreement that provides for the
payment of an amount that is a �deferral of compensation� (within the meaning of Section 409A)
upon or as a result of a termination of employment, then, notwithstanding any other provision in the
Plan or any Award Agreement to the contrary, such payment will not be made to an Eligible Person
or Participant until the day after the date that is six months following the separation from service
date (the �Specified Employee Payment Date�), but only if, as of such separation from service date,
such Eligible Person or Participant is a �specified employee� (as defined under Section 409A and
pursuant to any relevant procedures that the Company may establish). For the avoidance of doubt,
on the Specified Employee Payment Date, the Eligible Person or Participant will be paid in a single
lump sum all payments that otherwise would have been made to him or her under the Plan or any
Award Agreement during that six-month period but were not because of this paragraph. This
paragraph will not be applicable after the Eligible Person�s or Participant�s death.
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ANNUAL MEETING OF STOCKHOLDERS OF

®THE ADAMS EXPRESS COMPANY

April 30, 2015

GO GREEN e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy
material, statements and other eligible documents online, while reducing costs, clutter and paper waste. Enroll
today via www.amstock.com to enjoy online access.

Notice of Internet Availability of Proxy Materials for the Meeting:

The notice of annual meeting, proxy statement, form of proxy card, and 2014 Annual Report to stockholders are
available on the internet at the following website: http://www.astproxyportal.com/ast/13579/

To authorize your proxy, go to www.voteproxy.com

Please sign, date and mail your proxy card in the envelope provided as soon as possible.

Please detach along perforated line and mail in the envelope provided.

THE BOARD OF DIRECTORS RECOMMENDS VOTES �FOR ALL NOMINEES� IN PROPOSAL 1, AND
FOR PROPOSALS 2, 3, 4 AND 5 AND AGAINST PROPOSAL x 6.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK
YOUR VOTE IN BLUE OR BLACK INK AS SHOWN FOR HERE AGAINST ABSTAIN

1. Election of Directors:
FOR ALL NOMINEES ONOMINEES: Enrique R. Arzac

Phyllis O. Bonanno

FOR WITHHOLD ALL NOMINEESAUTHORITY Frederic Kenneth A. J. Dale Escherich

Roger W. Gale

(See FOR ALL instructionsEXCEPTbelow) Craig Kathleen R. Smith T. McGahran

Mark E. Stoeckle*Mr. person�,

Actthe of

INSTRUCTIONS: To withhold authority to vote for any individual

EXCEPT� and fill in the circle next to each nominee you wish to withhold, as shown here:

2. The selection of PricewaterhouseCoopers LLP as independent public auditors.
3. To consider and vote upon a proposal to amend the Company�s fundamental
investment policy on investments in commodities or commodities contracts;

4. To consider and vote upon a proposal to approve the adoption of the 2015 Incentive
Compensation Plan as set forth and described in the Proxy Statement;

5. To consider and vote upon a proposal to approve the Company providing investment
advisory services to outside accounts;
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THE BOARD OF DIRECTORS RECOMMENDS AGAINST PROPOSAL 6.

6. To consider and vote upon, if properly presented, a
stockholder proposal recommending that the Board of Directors consider causing

the Company to conduct a self-tender offer for all of its outstanding common shares;

In their discretion, the Proxies are authorized to vote upon all other business that may properly come before the
Meeting with all the powers the undersigned would possess if personally present.

To indicate changes change your to the the new address registered address on name(s) your in the account,
address on the please account space check above. may not the Please be box submitted at note right and that via
this method.

Signature of Stockholder Date: Signature of Stockholder Date:

Note: Please full title sign as such exactly . If the as signer your name is a corporation, or names appear please
on sign this full Proxy corporate . When name shares by duly are authorized held jointly, officer, each holder
giving should full title sign as such . When . If signer signing is a as partnership, executor, administrator, please
sign in attorney, partnership trustee name or by guardian, authorized please person give.

1
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THE ADAMS ANNUAL MEETING EXPRESS OF STOCKHOLDERS COMPANY OF April 30, 2015
PROXY VOTING INSTRUCTIONS

instructions or scan the QR code with your smartphone. Have your proxy card available when you access the
web page.

TELEPHONE�Call toll-free 1-800-PROXIES (1-800-776-9437) in the United States or 1-718-921-8500 from
foreign countries from any touch-tone telephone and follow the instructions. Have your proxy card available
when you call.

Vote online/phone until 11:59 PM EST the day before the meeting. MAIL�Sign, date and mail your proxy card in
the envelope provided as soon as possible.

IN PERSON�You may vote your shares in person by attending the Annual Meeting.

GO GREEN�e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy
material, statements and other eligible documents online, while reducing costs, clutter and paper waste. Enroll
today via www.amstock.com to enjoy online access.

COMPANY NUMBER ACCOUNT NUMBER

The notice of annual meeting, proxy statement, form of proxy card, and 2014 Annual Report to stockholders are
available on the internet at the following website: http://www.astproxyportal.com/ast/13579/ To authorize your
proxy, go to www.voteproxy.com.

Please detach along perforated line and mail in the envelope provided IF you are not voting via telephone or the
Internet.

THE BOARD OF DIRECTORS RECOMMENDS VOTES �FOR ALL NOMINEES� IN PROPOSAL 1, AND
FOR PROPOSALS 2, 3, 4 AND 5 AND AGAINST PROPOSAL x 6.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK
YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

NOMINEES:

FOR ALL NOMINEES Enrique R. Arzac

Phyllis O. Bonanno

FOR WITHHOLD ALL NOMINEESAUTHORITY Frederic Kenneth A. J. Dale Escherich

Roger W. Gale

(See FOR ALL instructionsEXCEPTbelow) Craig Kathleen R. Smith T. McGahran

Mark E. Stoeckle*Mr.person�, Ober isas an

Act the Investment of 1940,

INSTRUCTIONS: To withhold authority to vote for any individual

EXCEPT� and fill in the circle next to each nominee you wish to withhold, as shown here:

2. The selection of PricewaterhouseCoopers LLP as independent public auditors.
3. To consider and vote upon a proposal to amend the Company�s fundamental
investment policy on investments in commodities or commodities contracts;
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4. To consider and vote upon a proposal to approve the adoption of the 2015 Incentive
Compensation Plan as set forth and described in the Proxy Statement;

5. To consider and vote upon a proposal to approve the Company providing investment
advisory services to outside accounts;

THE BOARD OF DIRECTORS RECOMMENDS AGAINST PROPOSAL 6.

6. To consider and vote upon, if properly presented, a
stockholder proposal recommending that the Board of Directors consider causing

the Company to conduct a self-tender offer for all of its outstanding common shares;

In their discretion, the Proxies are authorized to vote upon all other business that may properly come before the
Meeting with all the powers the undersigned would possess if personally present.

To indicate changes change your to the the new address registered address on name(s) your in the account,
address on the please account space check above. may not the Please be box submitted at note right and that via
this method.

Note: Please full title sign as such. exactly If the as signer your name is a corporation, or names appear please on
sign this full Proxy. corporate When name shares by duly are authorized held jointly, officer, each holder giving
should full title sign. as such. When If signer signing is a as partnership, executor, administrator, please sign in
attorney, partnership trustee name or by guardian, authorized please person. give
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THE ADAMS EXPRESS COMPANY

PROXY FOR 2015 ANNUAL MEETING THIS PROXY IS SOLICITED

ON BEHALF OF THE BOARD OF DIRECTORS OF THE ADAMS EXPRESS COMPANY

The undersigned stockholder of The Adams Express Company, a Maryland corporation (the �Company�), hereby
appoints James P. Haynie and Lawrence L. Hooper, Jr., or either of them, as proxies for the undersigned, with
full power of substitution in each of them, to attend the Annual Meeting of Stockholders of the Company to be
held at 9:00 a.m., local time, on Thursday, April 30, 2015, at the Belmond Charleston Place, 205 Meeting Street,
Charleston, SC 29401 and at any adjournment or postponement thereof, to cast on behalf of the undersigned all
votes that the undersigned is entitled to cast at such meeting and otherwise to represent the undersigned at the
meeting with all powers possessed by the undersigned if personally present at the meeting. The undersigned
hereby acknowledges receipt of the Notice of Annual Meeting and Proxy Statement, the terms of each of which
are incorporated by reference, and revokes any proxy heretofore given with respect to such meeting.

The votes entitled to be cast by the undersigned will be cast as instructed on the reverse side. If this proxy is
executed but no instruction is given, the votes entitled to be cast by the undersigned will be cast �FOR ALL
NOMINEES� in Proposal 1, �FOR� Proposals 2, 3, 4, and 5, and �AGAINST� Proposal 6, as described in the Proxy
Statement. The votes entitled to be cast by the undersigned will be cast in the discretion of the Proxy holder on
any other matter that may properly come before the meeting or any adjournment or postponement thereof. (over)

THE ADAMS EXPRESS COMPANY

1.1 14475
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