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Fellow Stockholders:

We are pleased to invite you to attend the 2024 Annual Meeting of Stockholders of Liquidity Services, Inc. to be held on Thursday,
February 29, 2024, at 11:30 a.m., Eastern Time, at the offices of Liquidity Services, Inc. at 6931 Arlington Road, Suite 460, Bethesda, MD
20814.

Details regarding admission to the Annual Meeting and the business to be conducted are more fully described in our proxy
statement for this meeting.

This year, we are taking advantage of Securities and Exchange Commission rules allowing us to furnish proxy materials to
stockholders over the Internet. We believe that these rules provide you with access to our proxy materials more quickly and reduces the
environmental impact of printing and mailing the materials to you. Accordingly, we are mailing to stockholders a Notice of Internet Availability
of Proxy Materials, which contains instructions on how to access and review our proxy materials, as well as instructions on how to vote online
or by telephone. If you would like to receive a paper copy of the proxy materials, please follow the instructions for requesting such materials
included in the Notice of Internet Availability of Proxy Materials.

Your vote is important. Whether or not you plan to attend the Annual Meeting, we hope you will vote as soon as possible. You may
vote over the Internet, by telephone or, if you received a paper copy of a proxy or voting instruction card by mail, by signing, dating, and
mailing the proxy card promptly in the return envelope. Voting over the Internet, by phone or by written proxy will ensure your representation
at the Annual Meeting regardless of whether you attend in person.

Thank you for your ongoing support and continued interest in Liquidity Services, Inc.

Sincerely,

PG

WILLIAM P. ANGRICK, Il
Chairman and Chief Executive Officer



NOTICE OF ANNUAL

MEETING OF LIQUIDITY SERVICES, INC. STOCKHOLDERS

Important Notice Regarding the Availability of Proxy Materials for the 2024 Annual Meeting of Stockholders to be Held on February

29, 2024: This Notice of Annual Meeting

Time and Date

Place

Notice Regarding the Availability of Proxy
Materials

Items of Business

Adjournments and Postponements

Record Date

Annual Meeting Admission

of Stockholders and Proxy Statement, Annual Report and Other Proxy Materials are
Available at www.envisionreports.com/LQDT.

11:30 a.m., Eastern Time, on February 29, 2024.

The offices of Liquidity Services, Inc., 6931 Arlington Road, Suite 460, Bethesda, MD
20814.

This proxy statement and our 2023 Annual Report are available free of charge on the
following website: www.envisionreports.com/LQDT. You will need to reference the control
number found on your proxy card or Notice of Internet Availability of Proxy Materials to vote.

We will make the Notice of Internet Availability of Proxy Materials available to stockholders
on or about January 19, 2024. On or about the same date, we will begin mailing paper
copies of our proxy materials to stockholders who have requested them.

» Elect each of the Class lll directors named in the proxy statement to the Board of
Directors to hold office until our 2027 Annual Meeting of Stockholders or until his,
her or their successor has been elected or appointed;

» Ratify the appointment of Deloitte & Touche LLP as our independent registered
public accounting firm for fiscal 2024;

» Approve an advisory resolution on named executive officer compensation;

* Approve an amendment to the Company’s Third Amended and Restated 2006
Omnibus Long-Term Incentive Plan (the “LTIP”) to increase the authorized number
of shares; and

« Transact any other business that may properly come before the Annual Meeting or
any adjournment or postponement of the Annual Meeting.

Any action on the items of business described above may be considered at the Annual
Meeting at the time and on the date specified above or at any time and date to which the
Annual Meeting may be properly adjourned or postponed.

You are entitled to notice of and to vote at the Annual Meeting and at any adjournment or
postponement that may take place only if you were a stockholder as of the close of business
on January 3, 2024 (the “Record Date”).

You will need an admission ticket or proof of ownership of shares of our stock to enter the
Annual Meeting. If your shares are held beneficially in the name of a broker, bank or other
nominee and you plan to attend the Annual Meeting, you must present proof of your
beneficial ownership of our stock, such as a bank or brokerage account statement, as of the
close of business on the Record Date to be admitted to the Annual Meeting. If you would
rather have an admission ticket, you may obtain one in advance by mailing a written
request, along with proof of your beneficial ownership of our stock as of the close of
business on the Record Date, to: Liquidity Services, Inc., 6931 Arlington Road, Suite 460,
Bethesda, MD 20814, Attention: Corporate Secretary. All stockholders also must present a
form of personal identification to be admitted to the Annual Meeting. No cameras, recording
equipment, electronic devices, large bags, briefcases or packages will be permitted in the
Annual Meeting.



NOTICE OF ANNUAL MEETING OF LIQUIDITY SERVICES, INC. STOCKHOLDERS

Voting Your vote is very important. Whether or not you plan to attend the Annual Meeting, we
encourage you to read our proxy statement and submit your proxy or voting instruction card
as soon as possible. You may submit your proxy or voting instruction card for the Annual
Meeting by completing, signing, dating and returning your proxy or voting instruction card in
the pre-addressed envelope provided, or, in most cases, by using the telephone or the
Internet. For specific instructions on how to vote your shares, please refer to the section
entitled “Questions and Answers” beginning on page 2 of the proxy statement and the
instructions on the proxy or voting instruction card. You may revoke a proxy before its
exercise at the Annual Meeting by following the instructions in the accompanying proxy
statement. Any stockholder attending the Annual Meeting may personally vote on all matters
considered, in which event the signed proxy will be revoked.

By Order of the Board of Directors,
/s MARK A. SHAFFER

MARK A. SHAFFER
Chief Legal Officer and Corporate Secretary
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PROXY STATEMENT SUMMARY

PROPOSALS BOARD’S VOTING PAGE REFERENCE
REQUIRING YOUR VOTE RECOMMENDATION (FOR MORE DETAIL)
Proposal 1 - FOR 31
ELECTION OF CLASS lll DIRECTORS each director nominee
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Proposal 4 - FOR 46
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QUESTIONS AND ANSWERS

Why did I receive a Notice of Internet Availability of Proxy Materials for the 2024 Annual Meeting of Stockholders to
be held on February 29, 2024 (the “Notice”)?

You received the Notice, which provides you with instructions to access our proxy materials and how to vote your shares of
Company common stock, because our records indicate you held shares of our common stock as of the close of business on
January 3, 2024 (the “Record Date”), which entitles you to vote at our 2024 Annual Meeting of Stockholders (the “Annual
Meeting”) and at any adjournment or postponement of such meeting. Our proxy materials are part of a solicitation of proxies
by the Board of Directors for voting at the Annual Meeting. If you would prefer to attend the Annual Meeting in person, you
are invited to do so.

” & » o«

Unless the context otherwise requires, the terms “us,” “we,” “our” and the “Company” include Liquidity Services, Inc. and its
consolidated subsidiaries. The terms “Board of Directors” and “Board” mean the Board of Directors of the Company.

Can | request paper copies of the proxy materials for the Annual Meeting?

Yes. If you would like to receive a paper copy of our proxy materials, please follow the instructions for requesting those
materials included in the Notice.

When and where is the Annual Meeting?

The Annual Meeting will take place on Thursday, February 29, 2024 at 11:30 a.m., Eastern Time, at our corporate
headquarters located at 6931 Arlington Road, Suite 460, Bethesda, Maryland 20814.

When were the proxy materials made available?

The Notice, our 2024 proxy statement, proxy card and voting instructions and our 2023 Annual Report are first being mailed
and made available to our stockholders on or about January 19, 2024.

Who may vote at the Annual Meeting?
All holders of common stock of the Company as of the close of business on the Record Date are entitled to vote their shares
at the Annual Meeting. As of the Record Date, there were 30,843,994 shares of common stock outstanding and entitled to

vote.

All stockholders entitled to vote will vote together as a single class on each matter properly brought before the Annual
Meeting.

What shares can | vote?

You can vote all shares of the Company’s common stock you owned on the Record Date, including shares you hold as the
stockholder of record and shares you hold as a beneficial owner.

Each outstanding share of the Company’s common stock entitles its holder to cast one vote on each director nominee and
one vote on each other matter to be voted upon.



QUESTIONS AND ANSWERS

What is the difference between holding shares as the stockholder of record and as the beneficial owner?

If your shares are registered directly in your name with the Company’s transfer agent, Computershare Trust Company, N.A,,
you are considered the “stockholder of record” with respect to those shares. If you are a stockholder of record, a Notice has
been sent directly to you by the Company.
If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the “beneficial owner”
of shares held in street name. Access to these proxy materials and our 2023 Annual Report was provided to you by your
bank, broker or other nominee, who is considered the stockholder of record with respect to those shares. As the beneficial
owner, you may direct your broker, bank or other nominee on how to vote your shares by following their instructions for
voting.
What do | need to bring to the Annual Meeting?
You must bring these two items with you to enter the Annual Meeting:

(1) Your admission ticket or proof of beneficial ownership of our stock, and

(2) Photo identification, such as a driver’s license or passport.

Where is my admission ticket?

If you are a stockholder of record, your admission ticket will be mailed to you by the Company.
If you are a beneficial owner, you may use proof of your ownership of our stock as of the close of business on the Record
Date, such as a bank or brokerage account statement, as your admission ticket. If you would prefer to obtain an actual
admission ticket, please mail a written request, along with your proof of ownership, to:
Liquidity Services, Inc.
6931 Arlington Road, Suite 460
Bethesda, MD 20814
Attention: Corporate Secretary

Are any items prohibited at the Annual Meeting?

Yes. Cameras, recording equipment, electronic devices, large bags, briefcases and packages are prohibited at the Annual
Meeting. Any stockholder who attempts to bring prohibited items into the Annual Meeting will not be admitted.

How do | vote my shares?

You may vote using any of the following methods:
(1) By mail;
(2) By telephone or Internet; or

(3) In person at the Annual Meeting.
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How do | vote by mail?

Complete, sign and date the proxy card or voting instruction card you received with these proxy materials and return it in the
prepaid envelope.

If you are a stockholder of record and you return your signed proxy card but do not indicate your voting preferences, the
persons named in the proxy card will vote your shares in accordance with the recommendations of the Board of Directors.

If you are a stockholder of record, and the prepaid envelope is missing, please mail your completed proxy card to Liquidity
Services, Inc., 6931 Arlington Road, Suite 460, Bethesda, MD 20814, Attention: Corporate Secretary.

How do | vote by telephone or Internet?

To vote by telephone, call the toll-free telephone number on your proxy card. Please have your proxy card in hand when you
call. Voice prompts will allow you to vote your shares and confirm that your instructions have been properly recorded.

To vote by Internet, visit www.envisionreports.com/LQDT (for shares you hold as the stockholder of record) and/or
www.edocumentview.com/LQDT (for shares you hold as a beneficial owner in street name). Please have your proxy card
available when you go online.

How do | vote in person?

You may vote in person by attending the Annual Meeting. For additional information regarding attendance at the Annual
Meeting, see answers to the questions “What do | need to bring to the Annual Meeting?,” “Where is my admission ticket?”
and “Are any items prohibited at the Annual Meeting?” above.

You may also be represented by another person at the Annual Meeting by executing a legal proxy designating that person. If
you are a beneficial owner of shares, you must obtain a legal proxy from your broker, bank or other nominee and present it to
the inspector of election with your ballot to vote at the Annual Meeting.

What can | do if | change my mind after | vote my shares?

If you are a stockholder of record, you can revoke your proxy before it is exercised by:

. sending written notice to the Corporate Secretary of the Company;

. delivering a valid, later dated proxy or a later dated vote by telephone or Internet prior to the Annual Meeting; or

. voting in person at the Annual Meeting.
If you are a beneficial owner, you can revoke your proxy before it is exercised by contacting your broker, bank or other
nominee and submitting new voting instructions. You may also vote in person at the Annual Meeting if you obtain a legal
proxy as described in the answer to the previous question.
All shares represented by properly executed proxies received before the Annual Meeting and not revoked will be voted under
the instructions stated in such proxies. Properly executed proxies that do not contain voting instructions will be voted under

the recommendations of the Board of Directors set forth under “What are the voting requirements for the matters to be voted
on at the Annual Meeting?” below.
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What is “householding” and how does it affect me?

If you received the Notice, householding does not affect you.

If you received our proxy materials and 2023 Annual Report through the mail, householding may affect you. “Householding” is
a procedure approved by the Securities and Exchange Commission (the “SEC”) that permits us to send a single copy of our
proxy materials and our fiscal 2023 Annual Report to stockholders of record who share the same address and last name,
unless one or more of these stockholders notifies us they wish to receive an individual copy. This procedure reduces our
printing costs and postage fees and conserves natural resources. Stockholders affected by householding will receive
separate proxy cards.

If you are a stockholder of record multiple Notices or copies of our proxy materials and 2023 Annual Report were mailed to
your address, and you would like to participate in householding, please contact our transfer agent, Computershare Trust
Company, N.A. (in writing: c/o Shareholder Services, P.O. Box 505000, Louisville, KY 40233-5000; from within the United
States by telephone: 800-662-7232; and from outside the United States by telephone: + 1 781-575-2879). If you are a
stockholder of record and you do not wish to participate in householding, please contact our transfer agent.

If you are a beneficial owner, you may request information about householding from your broker, bank or other nominee.
What are my voting options?

For Proposal 1 (Election of Directors), you may vote “for” one or more nominees, or you may “withhold” your vote from one or
more nominees.

For Proposal 2 (Ratification of Independent Registered Public Accounting Firm), you may vote “for” or “against” the proposal
or you may indicate that you wish to “abstain” from voting on the proposal.

For Proposal 3 (Approval of an Advisory Resolution on Named Executive Officer Compensation), you may vote “for” or
“against” the proposal or you may indicate that you wish to “abstain” from voting on the proposal.

For Proposal 4 (Approval of Amendment to the Company’s Third Amended and Restated 2006 Omnibus Long-Term Incentive
Plan), you may vote “for” or “against” the proposal or you may indicate that you wish to “abstain” from voting on the proposal.

What is the quorum requirement for the Annual Meeting?

The presence of the holders of a majority of the outstanding shares of common stock entitled to vote at the Annual Meeting,
present in person or represented by proxy, is necessary to constitute a quorum. Abstentions and broker non-votes are
counted as present and entitled to vote for purposes of determining a quorum.

What is a “broker non-vote”?

A “broker non-vote” occurs when a broker, bank or other nominee holding shares for a beneficial owner does not vote on a
particular proposal because that holder does not have discretionary voting power for that particular item and has not received
instructions from the beneficial owner.
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What are the voting requirements for the matters to be voted on at the Annual Meeting?

A plurality of the votes cast by stockholders who are present in person or by proxy at the Annual Meeting is required for the
election of directors. This means that the director nominees with the most “for” votes will be elected. Thus, shares as to which
a stockholder “withholds” voting authority and broker non-votes will not be counted towards any director nominee’s
achievement of a plurality and will not affect the outcome of the election of directors. Stockholders may not cumulate their
votes in favor of any one nominee.

The affirmative “for” vote of a majority of the votes cast by stockholders who are present, either in person or by proxy, at the
Annual Meeting and entitled to vote on the proposal is required to approve each of Proposals 2, 3 and 4. Votes cast “against”
each of Proposals 2, 3 and 4 will count against the approval of the proposal. Abstentions and broker non-votes will not be
counted as votes cast and will not affect the outcome of these proposals.

If you are a stockholder of record and sign your proxy card with no further instructions, your shares will be voted in
accordance with the recommendations of the Board (“for” all director nominees identified in Proposal 1 and “for” each of
Proposals 2, 3 and 4).

Brokers, banks and other nominees are not expected to be able to vote without instructions from the beneficial
owner on Proposals 1, 3 and 4. Therefore, if your shares are held through a broker, bank or other nominee, they are
not expected to be voted on these proposals unless you affirmatively vote your shares in one of the ways described
above. If you are a beneficial owner, your broker, bank or other nominee may vote your shares on Proposal 2 even if the
broker, bank or other nominee does not receive voting instructions from you.

Could other matters be decided at the Annual Meeting?

As of the date of this proxy statement, we did not know of any matters to be acted on at the Annual Meeting other than those
referred to in this proxy statement.

If other matters are properly presented at the Annual Meeting for consideration, the proxy holders named on the proxy card
will have the discretion to vote on those matters for you.

Who will pay for the cost of this proxy solicitation?

We will pay the cost of soliciting proxies. Proxies may be solicited on our behalf by directors, officers or employees, acting
without special compensation, in person, by telephone or electronically.

Who will count the vote?

Representatives of our transfer agent, Computershare Trust Company, N.A., will tabulate the votes and act as inspectors of
election.
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GOVERNANCE OF THE COMPANY

Corporate Governance Guidelines

The Board is committed to sound and effective corporate governance practices and has adopted a set of guidelines describing the
corporate governance principles and procedures by which it functions (the “Governance Guidelines”). The Corporate Governance and
Nominating Committee (the “Governance Committee”) reviews the Governance Guidelines periodically, or more frequently as necessary, and
recommends changes to the Board as appropriate. The Governance Guidelines, and the charter of each of the committees of the Board (i.e.,
the Audit Committee, the Governance Committee and the Compensation Committee), are available on our website at
https://investors.liquidityservices.com/corporate-governance. Stockholders may request a free copy of these documents by sending a written
request to our Corporate Secretary at Liquidity Services, Inc., 6931 Arlington Road, Suite 460, Bethesda, MD 20814.

Among other matters, the Governance Guidelines address board selection, composition and evaluation, engagement of outside
advisors, succession planning and stockholder communication with the Board.

Board Leadership Structure

The Board believes it is important to retain the flexibility to select its leadership structure, and regularly reviews the Board
leadership structure as part of the succession planning process. The Board presently believes that combining the role of Chairman and Chief
Executive Officer (“CEQ”) is in the best interests of the Company and our stockholders and has selected Mr. Angrick for these roles. Mr.
Angrick, a co-founder of the Company, has extensive industry experience and knowledge gained through 24 years of hands-on management
and engagement with the Company’s senior leaders, employees and business partners, as well as industry influencers. Mr. Angrick has a
history of outstanding leadership through both strong and challenging periods as our Chairman and CEO since 2000.
Lead Independent Director

The Board believes that strong, independent Board leadership and oversight is critical to effective corporate governance. The Board
has established the position of Lead Director to provide an appropriate balance of leadership among directors, given the combination of the
roles of Chairman and CEO. The Lead Director is an independent director elected for a period of at least one year by the independent
directors and whose responsibilities include:

»  Setting the agendas for and leading executive sessions;

»  Calling meetings of the independent directors;

»  Facilitating teamwork and communication among the independent directors at and outside of Board meetings;

. Serving as liaison between the Chairman and the independent directors;

*  Presiding at all Board meetings at which the Chairman is not present;

*  Approving Board meeting schedules and agendas, and working with the Chairman and committee chairs to ensure there is
sufficient time for discussion of all agenda items; and

»  Leading the performance assessment of the CEO, in conjunction with the Compensation Committee.
Beatriz V. Infante has served as the Lead Director since February 1, 2023. The independent directors of the Company elected Ms.

Infante to this position upon the retirement of Patrick W. Gross, who served as the Lead Director from August 2013 through January 31,
2023.
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Director Independence

The Board makes an affirmative determination regarding the independence of each director annually, based upon the
recommendation of the Governance Committee. Under the Nasdaq Stock Market LLC’s (“Nasdaq”) listing standards (the “Nasdaq
Standards”), an independent director is a director who the Board determines meets the objective standards for “director independence” set
forth in the Nasdaq Standards and who is free of any other relationship with the Company that, in the Board’s opinion, would interfere with
exercising such person’s independent judgment in carrying out the responsibilities of a director. The Board has not established categorical
standards or guidelines to use in making these independence determinations but rather considers all relevant facts and circumstances. In
addition, the directors who serve on the Audit Committee each must satisfy SEC standards, which state that Audit Committee members may
not accept, directly or indirectly, any consulting, advisory or other compensatory fee from the Company other than their director
compensation or fixed payments under a retirement plan for prior service. Similarly, in determining whether the directors who serve on the
Compensation Committee satisfy the Nasdaq Standards for service on that committee, the Board must consider the source of compensation
of each member, including any consulting, advisory or other compensatory fee from the Company other than their director compensation or
fixed payments under a retirement plan for prior service, as well as whether the member is affiliated with the Company, any of its subsidiaries
or any affiliate of its subsidiaries.

The Board has determined that Phillip A. Clough, Katharin S. Dyer, George H. Ellis, Thierno A. Fall (referred to herein as Amath Fall),
Beatriz V. Infante and Edward J. Kolodzieski (75% of our directors) are independent under the Nasdag Standards. The Board has also
determined that Mr. Angrick, our Chairman and CEO, is not independent under the Nasdaq Standards. Additionally, although the Board has
determined that Mr. Mateus-Tique, who retired from his position as our President and Chief Operating Officer in 2009, would qualify as
independent under the Nasdaq Standards, the Company has elected to not treat him as such due to his former role with the Company.

DIRECTOR INDEPENDENCE

= Independent = Non-Independent




GOVERNANCE OF THE COMPANY

Board Oversight of Risk

The Board has overall responsibility for oversight of the risks facing the Company. The Board implements its risk oversight function
both directly and indirectly through delegation to committees that report back to the Board. For example, the Board retains direct
responsibility for overseeing cyber security risk while the oversight of other risks, such as risks related to accounting and compensation, is
delegated to committees. The below chart describes the Board’s oversight of risk management:

THE BOARD
Seeks to understand the material risks we face and to allocate among the full Board and its committees responsibilities for oversight
of how management addresses those risks, including the risk management systems and processes management uses for this

purpose.
Considers risks faced by the Company periodically throughout the year and at such other times as the Board considers appropriate
with respect to specific proposed actions.

MANAGEMENT

The Chairman and CEO is responsible for:
. Keeping the Board apprised of material risks facing
| the Company.
. Updating the Governance Committee on material
risks facing the Company and how management is
addressing such risks.

Corporate

Gov:nr"ndance Compensation Audit
Nominating Committee Committee

Committee

e  Oversees the Company’s risk e  Oversees the assessment of risks related e  Oversees processes for assessing
management systems and processes to the Company’s compensation structure. financial risks and effectiveness of
throughout the year. . Assesses whether the Company’s internal controls systems.

e  Discusses material risks facing the compensation structure establishes e Reviews and discusses with our
Company at each of its regularly appropriate incentives for management Independent Auditor and management
scheduled meetings and more and employees. our significant financial risk exposures
frequently as necessary. e  Oversees the Company’s policies and and steps management has taken to

e  Evaluates the Company’s strategies relating to culture and human monitor and control such exposures.
environmental, social and corporate capital management, including diversity
governance-related risks and goals. and inclusion.

e  Reviews senior management
succession planning.

Continuous Oversight; Identification and Management of New Risks. Oversight of risk is a continuous process. Management
regularly reviews and analyzes the risk profile of the Company and the effectiveness of the Company’s risk mitigation measures. On at least
a quarterly basis, management presents to the Governance Committee on material risks facing the Company and describes the measures
put in place by the Company to mitigate risks. To identify material risks, all members of the executive team are surveyed and asked to rank
risk categories. The executive team are also polled to identify new risk categories. The members of the Governance Committee are given
ample time to review and discuss the risks and the related mitigation measures with management. Information on risks and mitigation
measures is also periodically presented to the full Board to allow all of the directors the information needed to ensure they can adequately
oversee the Company’s risk profile.
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Risk Considerations in Our Compensation Program. The Company regularly assesses its risk exposure, including exposures that
may be associated with our compensation programs. In fiscal 2023, our compensation risk assessment considered a variety of factors.
Through this assessment, we determined that our compensation programs do not pose excessive risk because:

«  Our compensation programs appropriately balance fixed compensation with short-term and long-term variable compensation
and cash-based compensation with equity-based compensation, so no one pay element would motivate employees to engage
in excessive risk taking.

»  The design of annual incentive compensation does not lend itself to excessive risk taking because we:

+ fund annual incentive awards based on a variety of pre-established performance conditions, thus diversifying the risk
associated with any single indicator of performance;

»  establish performance targets objectively determined with verifiable results;
* incorporate pre-established caps for all awards; and
«  retain discretion to decrease bonus payouts.

»  The Company’s long-term incentive program encourages employees to focus on the long-term success of the Company by
providing stock options, stock appreciation rights, restricted stock awards and restricted stock units (“RSUs”), which reward
employees if the Company’s stock price increases, and which decline in value if our stock price declines, in all cases reducing
the motivation employees may have to take excessive risks.

Board and Committee Membership

Our bylaws provide that our Board shall consist of at least three members and the exact number of directors will be determined
from time to time by resolution of our Board. Our Board currently comprises eight directors, divided into three classes: Class |, Class Il and
Class Ill. The term for each class of directors expires at successive annual meetings. The Class | directors are William P. Angrick, Il and
Edward J. Kolodzieski, the Class Il directors are Phillip A. Clough, George H. Ellis and Jaime Mateus-Tique, and the Class Il directors are
Katharin S. Dyer, Amath Fall and Beatriz V. Infante. As previously disclosed in the Current Report on Form 8-K filed by the Company on
December 8, 2023, Mr. Clough intends to retire from the Board effective February 2, 2024. Thereafter, the size of the Board will be reduced
to seven directors. The Board will remain divided into the three classes described above.

The Board met six times during fiscal 2023. Each director attended 75% or more of the total number of meetings of the Board, and
of each committee on which he, she or they served. Our directors are also encouraged to attend each Annual Meeting of Stockholders.
Three directors attended the 2023 Annual Meeting.

10
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The table below provides membership information for the Board and each committee of the Board as of the date of this proxy
statement.

Year
Current
Term Director Audit Compensation Governance
Name Position Expires Since Independent Committee Committee Committee
Mr. Angrick Class | 2025 2000 NO
director
Mr. Kolodzieski Class | 2025 2015 YES ° .
director
Mr. Clough Class Il 2026 2004 YES ° Chair
director
Mr. Ellis Class Il 2026 2010 YES Chair
director
Mr. Mateus-Tique Class Il 2026 2000 NO
director
Ms. Dyer Class Il 2024 2020 YES ° .
director
Mr. Fall Class Il 2024 2023 YES . .
director
Ms. Infante* Class IlI 2024 2014 YES ] Chair
director

* Lead independent director
Board Committees and Composition

The Board’s current standing committees are the Audit Committee, the Compensation Committee and the Governance Committee.
The Board reviews committee membership, charters and responsibilities every year. Each committee’s charter is available on the Investors

section of our website at https://investors.liquidityservices.com/corporate-governance.

As previously announced, Mr. Clough intends to retire from the Board effective as of February 2, 2024. Upon Mr. Clough’s
retirement, the Board anticipates approving the following changes to the membership of its committees:

. Ms. Dyer will be appointed as the Chair of the Governance Committee.
. Mr. Fall will be appointed as the Chair of the Audit Committee. Mr. Ellis will remain a member of the Audit Committee.
. Mr. Ellis will be appointed as a member of the Governance Committee.

Additional information on each committee, including the members as of January 19, 2024 (without giving effect to Mr. Clough’s
anticipated retirement), the number of meetings held in fiscal 2023 and the duties and responsibilities of such committee, are available on the
following pages.
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Audit Committee

Members

Mr. Ellis (Chair), Mr. Fall and Ms. Infante

Meetings

The Audit Committee met 4 times in fiscal 2023.

Director Independence
The Board has determined that every member of the Audit Committee is independent, as defined by the Company’s director independence
standards, the Nasdaq Standards and SEC rules.

Financial Expert
The Board has determined that each of Mr. Ellis and Mr. Fall is an “audit committee financial expert” within the meaning of such term under
Item 407 of the Sarbanes-Oxley Act of 2002.

Committee Report

See page 44.

Primary Duties and Responsibilities*

Be directly responsible for the appointment, compensation, retention, termination and oversight of the work of the Independent
Auditor.

Evaluate the Independent Auditor’s qualifications, performance and independence.

Pre-approve all audit and permissible non-audit services provided by the Independent Auditor.

Discuss with the internal auditors and the Independent Auditor the overall scope and plans for their respective audits, including
the adequacy of staffing and budget or compensation.

Review and discuss with the Independent Auditor the matters required to be discussed by the Independent Auditor under
applicable standards.

Review and discuss: (i) the Company’s quarterly financial statements and annual audited financial statements with
management and the Independent Auditor prior to including the financial statements in any filing made with the SEC; and (ii)
the results of quarterly reviews and annual audits.

Review and approve related person transactions.

Review and discuss earnings press releases, as well as corporate practices with respect to earnings press releases, financial
information, and earnings guidance provided to analysts and rating agencies.

Review and discuss management’s assessment of the effectiveness of internal control over financial reporting and the
Independent Auditor’s report on the Company’s internal control over financial reporting.

Discuss with management, the internal auditors, and the Independent Auditor any significant changes in internal control over
financial reporting that are disclosed, or considered for disclosure, in the Company’s periodic filings with the SEC.

Review and discuss the adequacy and effectiveness of the Company’s disclosure controls and procedures.

Review the policies and procedures with respect to officers’ expense accounts and perquisites, including use of corporate
assets, and consider the results of any review of these areas by the internal auditor or the Independent Auditor.

Oversee the Company’s compliance programs with respect to legal and regulatory requirements and the Company’s code of
conduct and procedures to monitor compliance.

At least annually, meet to review the implementation and effectiveness of the Company’s compliance programs with the
Company's Chief Legal Officer.

Oversee the Company’s processes for assessing financial-related risks and review and discuss the Company’s major financial
risk exposures and the steps management has taken to monitor and control such exposures.

Establish and oversee procedures for the receipt, retention, and treatment of complaints received by the Company regarding
accounting, internal accounting controls, auditing and federal securities law matters, and the confidential, anonymous
submission by employees of the Company of concerns regarding questionable accounting or auditing matters, and federal
securities law matters.

Set hiring policies for employees or former employees of the Independent Auditor that meet applicable SEC regulations.
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GOVERNANCE OF THE COMPANY

* Review and discuss with management the environmental, social and governance disclosures included in the Company’s
Annual Report on Form 10-K.

»  Perform an evaluation of its performance at least annually.

« Review and reassess the adequacy of its charter at least annually and submit proposed revisions, if any, for the approval of the
Board.

. Review the Company's financial reporting of cyber security risks and incidents in accordance with SEC rules; provided,
however, the Board retains primary responsibility for oversight of the Company's cyber risk management program, including
risk identification, mitigation strategy and efforts, and resources.

* For a full description of the duties and responsibilities of the Audit Committee, see the Audit Committee Charter, available on our website at
https://investors.liquidityservices.com/corporate-governance.

13



GOVERNANCE OF THE COMPANY

Governance Committee

Members
Mr. Clough (Chair), Ms. Dyer and Mr. Kolodzieski

Meetings

The Governance Committee met 5 times during fiscal 2023.

Director Independence
The Board has determined that every member of the Governance Committee is independent, as defined by the Company’s director
independence standards and the Nasdaq Standards.

Primary Duties and Responsibilities*

Recommend director candidates.

Develop and recommend to the Board criteria for identifying and evaluating director candidates.

Review director candidates’ qualifications (including independence) and any potential conflicts with the Company’s interests.
Assess the contributions of current directors in connection with their re-nomination.

Periodically review and recommend to the Board updates to the Company’s procedures for the consideration of director candidates
recommended by stockholders.

Consider any director candidates recommended by the Company’s stockholders.

Oversee the Company’s corporate governance practices and procedures.

Review the Board’'s committee structure, composition and responsibilities and recommend to the Board for its approval directors to
serve as members of each committee and the chairperson of each committee.

Monitor the functioning of the Board’s committees and make recommendations to the Board regarding changes.

Review the Company’s corporate governance guidelines on a periodic basis and recommend changes as appropriate to the Board.
Oversee the Company’s succession planning related to senior management and make recommendations to the CEO regarding
management succession planning.

Oversee the Company’s risk management systems and processes and review and discuss the material risks facing the Company
and how management is addressing such risks.

Review and assess the channels through which the Board receives information, and the quality and timeliness of information
received.

Oversee the annual evaluation process for the Board, its committees, and individual directors.

Report regularly to the Board with respect to its activities, periodically update the Board on material developments in the area of
corporate governance, and annually review governance disclosures to be included in the Company’s proxy statement.

Evaluate the Company’s environmental, social, and governance-related risks and the Company’s environmental and social goals,
policies and programs.

Oversee and review the environmental, social and governance disclosures in the Company’s proxy statement.

Perform an evaluation of its performance at least annually.

Review and reassess the adequacy of its charter at least annually and submit proposed revisions, if any, for the approval of the
Board.

* For a full description of the duties and responsibilities of the Governance Committee, see the Governance Committee Charter, available on
our website at https://investors.liquidityservices.com/corporate-governance.
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Compensation Committee

Members
Ms. Infante (Chair), Mr. Clough, Ms. Dyer and Mr. Kolodzieski

Meetings
The Compensation Committee met 4 times during fiscal 2023.

Director Independence
The Board has determined that each member of the Compensation Committee is independent, as defined by the Company’s director
independence standards and the Nasdaq Standards.

Committee Report
See page 97.

Primary Duties and Responsibilities*

+  Oversee the Company’s overall compensation structure, policies and programs, and assess whether the Company’s compensation

structure establishes appropriate incentives.
»  Oversee the assessment of risks associated with the Company’s compensation programs.

+  Conduct an annual performance assessment of the CEO and review and approve annually corporate goals and objectives relevant

to compensation of the CEO and other executive officers.
* Review and approve annually the compensation of the CEO and other executive officers.

+ Review and approve any employment-related agreements, any proposed severance arrangements or change in control and similar
agreements/provisions, and any amendments, supplements or waivers to the foregoing agreements, with the CEO and other

executive officers.

«  Biennially review and make recommendations to the Board with respect to the compensation of members of the Board who are not

executive officers.
*  Administer and implement the Company’s incentive compensation plans and equity-based plans.

* Assess annually the desirability of proposing and make recommendations to the Board with respect to (a) any new incentive
compensation plans and equity-based plans and (b) any amendments to, including increases in shares reserved for issuance

under, existing plans.

* Administer and make recommendations to the Board regarding the adoption, amendment or rescission of the Company’s

retirement, excess benefit and deferred compensation plans, if any.
»  Assess the results of the Company’s most recent advisory vote on executive compensation.

. Review and approve the inclusion of the advisory vote on executive compensation proposal, and the frequency of such proposal, in

the Company’s proxy statement when and as applicable.

* Retain and terminate compensation consultants, legal counsel or other advisors, be directly responsible for the appointment,
compensation and oversight of the work of such consultants, legal counsel or advisors, and receive appropriate funding from the

Company for payment of compensation of such consultants, legal counsel or advisors.

* Assess the independence of any compensation consultants, legal counsel and other advisors who provide advice to the

Compensation Committee in accordance with the Nasdaq Standards.

+ Review and discuss with management the Company’s Compensation Discussion and Analysis and related disclosures and
recommend to the Board based on such review and discussions whether the Company’s Compensation Discussion and Analysis

should be included in the Company’s annual report and proxy statement.
*  Oversee preparation of the Compensation Committee report.

« Annually review the performance of the investment funds offered through the Liquidity Services, Inc. 401(k) Profit Sharing and Trust
Plan (the “401(k) Plan”), the performance of trustees and investment advisors, and the performance of the plan committees in the

discharge of their duties.
»  Periodically review the Company’s Director Stock Ownership Policy and Executive Stock Ownership Policy.

» Assist the Board in its oversight of the Company’s polices and strategies relating to culture and human capital management,

including diversity, equity and inclusion.

. Review and discuss with management the human capital management disclosures included in the Company’s proxy statement and

its periodic filings with the SEC.
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»  Perform an evaluation of its performance at least annually.
* Review and reassess the adequacy of its charter at least annually and recommend any proposed revisions, if any, for approval by
the Board.

* For a full description of the duties and responsibilities of the Compensation Committee, see the Compensation Committee Charter,
available on our website at https://investors.liquidityservices.com/corporate-governance.
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Recommendation of Director Candidates

As indicated above, one of the primary duties and responsibilities of the Governance Committee is to develop and recommend to
the Board criteria for identifying and evaluating director candidates. The Governance Committee has developed, and the Board has
approved the use of, the following criteria for identifying and evaluating director candidates.

Identification. Candidates may come to the attention of the Governance Committee through the directors, the CEO, professional
search firms (to whom we pay a fee), stockholders or other persons. The Company has also sought to identify potential candidates through
professional 