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CALCULATION OF REGISTRATION FEE

 
Title of

Securities to be
Registered

 

Amount to be
Registered (1)

 

Proposed Maximum
Offering Price Per Share (2)

 

 

Proposed Maximum
Aggregate Offering

Price (2)
 

Amount of
Registration

Fee
 

Common Stock, par value $.001
 

5,000,000
 

8.69
 

$ 43,450,000
 

$ 2,424.51
 

 

(1)          5,000,000 shares to be issued pursuant to the grant or exercise of awards under the Liquidity Services, Inc. 2006 Omnibus Long-Term Incentive Plan.
 
(2)          Determined in accordance with Rule 457(h), the registration fee calculation on these shares is based on the average of the high and low prices of the

Company’s Common Stock reported on the NASDAQ Global Select Market on May 4, 2009.
 
 

 

 



INTRODUCTION
 

This Registration Statement on Form S-8 is filed by Liquidity Services, Inc., a Delaware corporation (the “Company” or the “Registrant”), to register
an additional 5,000,000 shares of the Company’s common stock, par value $.001 per share (the “Common Stock”), to be issued under the Liquidity
Services, Inc. 2006 Omnibus Long-Term Incentive Plan (the “Plan”). The Company previously filed a Form S-8 (File No. 333-132192) registering 5,000,000
shares of Common Stock under the Plan on March 3, 2006.

 
At the Annual Meeting of Stockholders of the Company, held on February 2, 2009 (the “Annual Meeting”), the Company’s stockholders approved

amendments to the Plan to increase the number of shares of Common Stock authorized to be issued under the Plan by 5,000,000 to a total of 10,000,000
shares and to increase the number of shares of Common Stock that may be issued as Incentive Stock Options under the Plan to 10,000,000 (subject to the
overall limit of 10,000,000 awards under the Plan.)  These amendments are described in the Company’s definitive proxy materials for the Annual Meeting,
which were filed with the Securities and Exchange Commission on December 26, 2008.

 
In accordance with General Instruction E of Form S-8, the contents of the Company’s Registration Statement on Form S-8, Registration No. 333-

132192, are incorporated herein by reference, and the information required by Part II is omitted.
 

PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

The information required in Part I of this Registration Statement is included in the prospectus for the Plan that is not filed as part of this Registration
Statement pursuant to the Note to Part I of Form S-8.

 
[SIGNATURES ON THE NEXT PAGE]
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the District of Columbia, on May 6, 2009.

 
 

  

LIQUIDITY SERVICES, INC.
   
   
 

By: /s/ James E. Williams
  

James E. Williams
  

Vice President, General Counsel & Corporate Secretary
 
 

POWER OF ATTORNEY
 
 

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints William P. Angrick, III,
James M. Rallo and James E. Williams, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, from such person and in each person’s name, place and stead, in any and all capacities, to sign any and all amendments (including post-
effective amendments) to this registration statement and to file the same, with all exhibits thereto and all documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done as full and to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.  This Power of
Attorney may be signed in any number of counterparts, each of which shall constitute an original and all of which, taken together, shall constitute one Power
of Attorney.

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities

indicated on May 6, 2009.
 

Signature
 

Title
   

/s/ William P. Angrick, III
 

Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)William P. Angrick, III

 

   
/s/ James M. Rallo

 

Chief Financial Officer and Treasurer
(Principal Financial and Accounting Officer)James M. Rallo

 

   
/s/ Jaime Mateus-Tique

 

President, Chief Operating Officer and Director
Jaime Mateus-Tique
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Signature

 

Title



   
/s/ Phillip A. Clough

 

Director
Phillip A. Clough

  

   
/s/ F. David Fowler

 

Director
F. David Fowler

  

   
/s/ Patrick W. Gross

 

Director
Patrick W. Gross

  

   
/s/ Franklin D. Kramer

 

Director
Franklin D. Kramer
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EXHIBIT INDEX

 
Exhibit No.

 
Description

   
5.1

 

Opinion of James E. Williams, Esq., Vice President, General Counsel and Corporate Secretary of Liquidity Services, Inc.
   

23.1
 

Consent of Independent Registered Public Accounting Firm
   

23.2
 

Consent of James E. Williams, Esq. counsel (included in Exhibit 5.1)
   

24.1
 

Power of Attorney (included on signature page)
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Exhibit 5.1
 
May 6, 2009
 
Liquidity Services, Inc.
1920 L Street, N.W.
6th Floor
Washington, DC  20036
 
Re: Registration Statement on Form S-8
 
Ladies and Gentlemen:
 

I am Vice President, General Counsel and Corporate Secretary of Liquidity Services, Inc., a Delaware corporation (the “Company”). The Company
is about to register with the Securities and Exchange Commission on a registration statement on Form S-8 (the “Registration Statement”) under the Securities
Act of l933, as amended, an additional 5,000,000 shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), to be issued
under the Liquidity Services, Inc. 2006 Omnibus Long-Term Incentive Plan (the “Plan”).

 
As Vice President, General Counsel and Corporate Secretary for the Company, I am familiar with its Certificate of Incorporation, as amended, and

Bylaws, as amended. I have examined the Plan, the Registration Statement and the prospectus that has been and will be distributed to participants in the Plan
(the “Prospectus”).

 
I have also examined and relied upon such corporate records of the Company and other documents and certificates with respect to factual matters as

I have deemed necessary to render the opinion expressed herein. With respect to the documents I have reviewed, I have assumed, without independent
verification, the genuineness of all signatures, the authenticity of all documents submitted to me as originals and the conformity with originals of all
documents submitted to me as copies. As to any facts material to this opinion that I did not independently establish or verify, I have relied upon statements
and representations of other officers and representatives of the Company.

 
Based upon my examination mentioned above, I am of the opinion that all necessary corporate proceedings by the Company have been duly taken to

authorize the issuance of Common Stock pursuant to the Plan and that the Common Stock being registered pursuant to the Registration Statement, when
issued and paid for in accordance with the terms of the Plan, will be duly authorized, validly issued, fully paid and nonassessable.

 
This letter expresses my opinion as to the provisions of the Delaware General Corporation Law governing the authorization and issuance of stock,

but does not extend to the securities or “Blue Sky” laws of Delaware or any other jurisdiction or to federal securities laws or to other laws.
 

 
I hereby consent to the filing of this opinion as part of the Registration Statement. In giving this consent, I do not thereby admit that I am within the

category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the Rules and Regulations of the Securities and
Exchange Commission thereunder. This opinion is intended solely for your use in connection with the transactions described above. No other person may rely
on this opinion for any other purpose without my prior written consent.

 
 

 

 Very truly yours,
  
 

/s/ James E. Williams
 

James E. Williams
 

Vice President, General Counsel and Corporate Secretary
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Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 

We consent to the incorporation by reference in the Registration Statement (Form S-8, No. 333        ) pertaining to Liquidity Services, Inc. 2006 Omnibus
Long-Term Incentive Plan, of our reports dated December 2, 2008, with respect to the consolidated financial statements and schedule of Liquidity
Services, Inc. and the effectiveness of internal control over financial reporting of Liquidity Services, Inc. included in its Annual Report (Form 10-K) for the
fiscal year ended September 30, 2008 filed, with the Securities and Exchange Commission.
 

/s/Ernst & Young LLP
 
 
McLean, Virginia
May 5, 2009

 


