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Section 1 – Registrant’s Business and Operations
 
Item 1.01  Entry Into a Material Definitive Agreement.
 
On February 8, 2011, CopyTele, Inc., a Delaware corporation (the “Company”) entered into certain subscription agreements (the “Subscription
Agreements”) separately with 10 accredited investors, including Denis Krusos, the Company’s Chairman and Chief Executive Officer, Henry
Herms, the Company’s Chief Financial Officer and a director, and Lewis Titterton and George Larounis, directors of the Company (the
“Investors”), for the private placement of 7,000,000 shares (the “Shares”) of common stock of the Company, par value $0.01 per share (the
“Common Stock”), and warrants (the “Warrants”) to purchase 7,000,000 shares of Common Stock (the “Warrant Shares”).  Each Warrant
grants the holder the right to purchase the Warrant Shares at the purchase price per share of $0.1786 on or before February 8, 2016.  The
Warrants issued to the officers and directors included a cashless exercise provision to offset in part the additional holding period requirement to
which are they are subject to as affiliates of the Company.
 
The foregoing description of the Subscription Agreements and the Warrants does not purport to be complete and is qualified in its entirety by
reference to the full text of the Subscription Agreement and the Warrant, which is filed as Exhibits 10.1, 10.2 and 10.3, respectively, to this
Current Report on Form 8-K (this “Current Report”) and is incorporated by reference herein.
 

Section 3 – Securities and Trading Markets
 
Item 3.02  Unregistered Sales of Equity Securities.
 
The information set forth under “Item 1.01 Entry into a Material Definitive Agreement” of this Current Report is incorporated into this Item 3.02
by reference.

On February 8, 2011, pursuant to the Subscription Agreements, the Company completed the sale of 7,000,000 Shares and Warrants to the
Investors for gross proceeds of $1,250,000.  The sale of the Shares and Warrants was not subject to any underwriting discounts or commissions.

The Shares (and Warrant Shares upon exercise of the Warrant) will not be registered under the Securities Act of 1933, as amended (the “Act”), in
reliance on an exemption from registration under Section 4(2) of the Act, and Rule 506 promulgated thereunder, based on the fact that all of the
Investors are “accredited investors,” as such term is defined in Rule 501 of Regulation D.

Section 9 – Financial Statements and Exhibits

Item 9.01  Financial Statements and Exhibits.
 
(d) Exhibits.
 
10.1 Form of Subscription Agreement executed as of February 8, 2011 by and among the Company and each Investor.
  
10.2 Form of Common Stock Purchase Warrant issued as of February 8, 2011 by the Company to each Investors who were not directors or

officers of the Company.
  
10.3 Form of Common Stock Purchase Warrant issued as of February 8, 2011 by the Company to directors or officers of the Company.
  
99 Press Release, dated February 10, 2011
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
 COPYTELE, INC.
  
Date: February 10, 2011 By: /s/ Denis A. Krusos
  Denis A. Krusos
  Chairman of the Board and Chief
  Executive Officer
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EXHIBIT INDEX

Exhibit Number Description
  
10.1 Form of Subscription Agreement executed as of February 8, 2011 by and among the Company and each Investor.
  
10.2 Form of Common Stock Purchase Warrant issued as of February 8, 2011 by the Company to each Investors who were not

directors or officers of the Company.
  
10.3 Form of Common Stock Purchase Warrant issued as of February 8, 2011 by the Company to directors or officers of the

Company.
  
99 Press Release, dated February 10, 2011
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Exhibit 10.1

THE SECURITIES REFERRED TO HEREIN HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”) OR THE SECURITIES LAWS OF ANY JURISDICTION, AND MAY NOT BE OFFERED OR
SOLD UNLESS THE SECURITIES ARE REGISTERED UNDER THE SECURITIES ACT, OR AN EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT OR SUCH LAWS IS AVAILABLE.

_____________________________________________

COPYTELE, INC.
SUBSCRIPTION AGREEMENT

_____________________________________________

This Subscription Agreement (this “Agreement”), dated as of February 8, 2011 is entered into by and between CopyTele, Inc., a
Delaware corporation (the “Company”), and _________________________ (the “Subscriber”).

The Company is offering (the “Offering”) for sale, and the Subscriber is agreeing to purchase, the following (collectively, the
“Securities”) (i) ___________ shares (the “Shares”) of common stock, par value $.01 per share (the “Common Stock”), of the Company and (ii)
a Warrant (the “Warrant”) in the form attached hereto as Exhibit A to purchase ____________ shares of Common Stock (the “Warrant Shares”),
each Warrant granting the Subscriber the right to purchase the Warrant Shares at the purchase price per share of $0.1786 expiring  five (5) years
following the Closing Date (as hereinafter defined), for an aggregate purchase price of _____________.  The Subscriber understands that the
Company has the right to reject any subscriptions tendered and to allocate the Securities to be issued among subscribers.  Any subscription
amount that is not accepted by the Company as of the end of the Offering period will be returned promptly to the subscriber without interest.

In connection therewith, the Company and the Subscriber hereby agree as follows:

   1.   Purchase and Sale of the Shares and Warrants.  Upon the basis of the representations and warranties, and subject to the
terms and conditions, set forth herein, the Company agrees to issue and sell the Securities to the Subscriber on the Closing Date for an aggregate
purchase price of _____________ (the “Subscription Price”), and the Subscriber irrevocably agrees to purchase the Securities from the Company
on the Closing Date at the Subscription Price.
 

   2.   Closing.  The closing of the purchase and sale of the Securities shall take place at 10:00 a.m., New York City time, on
February 8, 2011, at the offices of the Company at 900 Walt Whitman Road, Melville, New York 11747, or on such other date or at such other
time or place as the Company and the Subscriber may agree upon in writing (such time and date of the closing being referred to herein as the
“Closing Date”).  Upon payment of the Subscription Price in full in the form of cash or certified or bank check payable to the order of the
Company, the Company will deliver to the Subscriber as promptly as practicable (but in no event later than fifteen (15) days following the date of
payment in full of the Subscription Price) a certificate or certificates representing the Shares and the Warrant, respectively, registered in the name
of the Subscriber.
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   3.   Acceptance of Subscription.  The Subscriber understands and agrees that this subscription is made subject to the condition that
the Securities to be issued and delivered on account of this subscription will be issued only in the name of and delivered only to the Subscriber.
 

   4.   Representations and Warranties of the Company.  The Company represents and warrants that:
 

(a)   no consent, approval, authorization or order of any court, governmental agency or body or arbitrator having
jurisdiction over the Company or any of the Company’s affiliates is required for the execution of this Agreement or the performance of the
Company’s obligations hereunder, including, without limitation, the sale of the Shares and the Warrant to the Subscriber;
 

(b)   neither the sale of the Shares and the Warrant nor the performance of the Company’s other obligations pursuant to this
Agreement will violate, conflict with, result in a breach of, or constitute a default (or an event that, with the giving of notice or the lapse of time or
both, would constitute a default) under (i) the certificate of incorporation or bylaws of the Company, (ii) any decree, judgment, order or
determination of any court, governmental agency or body, or arbitrator having jurisdiction over the Company or any of the Company’s properties
or assets, (iii) any law, treaty, rule or regulation applicable to the Company (other than the federal securities laws, representations and warranties
with respect to which are made by the Company solely in paragraphs (f) through (j) of this Section 4) or (iv) the terms of any bond, debenture,
note or other evidence of indebtedness, or any agreement, stock option or other similar plan, indenture, lease, mortgage, deed or trust or other
instrument to which the Company is a party or otherwise bound or to which any property of the Company is subject;
 

(c)   the Company has or, prior to the Closing, will have taken all corporate action required to authorize the execution and
delivery of this Agreement and the performance of its obligations hereunder;
 

(d)   the Company has duly authorized the issuance of the Shares, the Warrant and the Warrant Shares and, when issued
and delivered in accordance with the terms of the Company’s certificate of incorporation and delivered to and paid for by the Subscriber in
accordance with the terms hereof and the Warrant, respectively, the Shares and the Warrant Shares will be duly and validly issued, fully paid and
non-assessable, and the issuance of such Shares and the Warrant Shares will not be subject to any preemptive or similar rights;
 

(e)   the Shares and the Warrant Shares will be free and clear of any security interest, lien, claim or other encumbrance;
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(f)   the sale of the Shares and the Warrant by the Company is not part of a plan or scheme to evade the registration
requirements of the Securities Act of 1933, as amended (the “Securities Act”);
 

(g)   neither the Company nor any person acting on behalf of the Company has offered or sold any of the Shares or the
Warrant by any form of general solicitation or general advertising;
 

(h)   the Company has offered the Shares and the Warrant for sale only to “accredited investors,” as such term is defined in
Rule 501(a) under the Securities Act, who by reason of their business and financial experience have such knowledge, sophistication and
experience in business and financial matters as to be capable of evaluating the merits and risks of the investment in the Shares, the Warrant and
the Warrant Shares;
 

(i)   As of their respective dates, or to the extent corrected by a subsequent restatement, all reports, schedules, forms,
statements and other documents required to be filed by the Company under the Securities Exchange Act of 1934 (the “Exchange Act”), for the
two years preceding the date hereof (the “SEC Reports”) complied in all material respects with the requirements of the Securities Act and the
Exchange Act and the rules and regulations of the Commission promulgated thereunder, and none of the SEC Reports, when filed, contained any
untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading;
 

(j)   the financial statements of the Company included in the SEC Reports comply in all material respects with applicable
accounting requirements and the rules and regulations of the Commission with respect thereto as in effect at the time of filing (or to the extent
corrected by a subsequent restatement).  Such financial statements have been prepared in accordance with GAAP applied on a consistent basis
during the periods involved, except as may be otherwise specified in such financial statements or the notes thereto and except that unaudited
financial statements may not contain all footnotes required by GAAP, and fairly present in all material respects the financial position of the
Company and its consolidated subsidiaries taken as a whole as of and for the dates thereof and the results of operations and cash flows for the
periods then ended, subject, in the case of unaudited statements, to normal, year-end audit adjustments; and
 

(k)   since the date of the latest audited financial statements included within the SEC Reports, (i) the Company has not
incurred any material liabilities, direct or contingent, and (ii) there has been no material adverse change in the properties, business, results of
operations, condition (financial or other), affairs or prospects of the Company and its subsidiaries, taken as a whole.
 

The Company has not made any representations or warranties to the Subscriber, and the Subscriber has not relied upon any
representations or warranties of the Company, except as expressly set forth in this Section 4.

   5.   Representations and Warranties of the Subscriber. The Subscriber represents, warrants and agrees that:
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(a)   the purchase of the Shares and the Warrant by the Subscriber is not part of a plan or scheme to evade the registration
requirements of the Securities Act;
 

(b)   the Subscriber is, and on each date on which it exercises the Warrant will be, an “accredited investor,” as such term is
defined in Rule 501(a) under the Securities Act, and that the Subscriber satisfies at least one of the following categories of accredited investors set
forth in Rule 501(a):
 

Please check at least one of the following boxes:
 
 o the Subscriber is a natural person whose individual net worth (or joint net worth with his or her spouse) exceeds

$1,000,000 at the time of purchase (excluding the value of Subscriber’s primary residence).
 
 o the Subscriber is a natural person who had an individual income in excess of $200,000 or joint income with his or

her spouse in excess of $300,000 in each of the two most recent years and who reasonably expects to reach the same
income level in the current year.

 
 o the Subscriber is a corporation, business trust, trust or partnership, not formed for the specific purpose of purchasing

the Securities, with total assets in excess of $5,000,000.
 
 o the Subscriber is a director or executive officer of the Company.
 
 o the Subscriber is an entity in which all of the equity owners are accredited investors.
 

(c)   the Subscriber, by reason of its business and financial experience, has such knowledge, sophistication and experience
in business and financial matters as to be capable of evaluating the merits and risks of the investment in the Shares, the Warrant and the Warrant
Shares and, having had access to or having been furnished with all such information as it has considered necessary (including, without limitation,
the SEC Reports), has concluded that it is able to bear those risks;
 

(d)   the Subscriber confirms that, in making the Subscriber’s decision to purchase the Shares and the Warrant, the
Subscriber and the Subscriber’s representatives have been given the opportunity to ask questions of and to receive answers from the Company
concerning the Shares, the Warrant, the Warrant Shares and the Company;
 

(e)   the Subscriber has independently evaluated the merits of its decision to purchase the Shares and the Warrant, and the
Subscriber confirms and understands that nothing in this Agreement or any other materials presented by or on behalf of the Company to the
Subscriber in connection with the purchase of the Shares and the Warrant constitutes legal, tax or investment advice.  The Subscriber has
consulted such legal, tax and investment advisors as it, in its sole discretion, has deemed necessary or appropriate in connection with its purchase
of the Shares and the Warrant.
 
 

4



 
 

(f)   the Subscriber understands that (i) the Shares, the Warrant and the Warrant Shares are “restricted securities” and have
not been registered under the Securities Act and may not be offered or sold unless registered under the Securities Act or an exemption from the
registration requirements of the Securities Act is available, (ii) if any transfer of the Shares, the Warrant or the Warrant Shares is to be made in
reliance on an exemption under the Securities Act, the Company may require an opinion of counsel satisfactory to it that such transfer may be
made pursuant to such exemption and (iii) so long as deemed appropriate by the Company, the Shares, the Warrant and the Warrant Shares may
bear any legend as required by the “blue sky” laws of any state and a restrictive legend in substantially the following form to the following effect:
 

“[NEITHER THESE SECURITIES NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THESE
SECURITIES HAVE BEEN REGISTERED] [THESE SECURITIES HAVE NOT BEEN REGISTERED]
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR APPLICABLE
STATE SECURITIES LAWS.  THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OR (B) AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE
SECURITIES LAWS OR BLUE SKY LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL
REASONABLY SATISFACTORY TO THE COMPANY OR (II) UNLESS SOLD PURSUANT TO RULE
144 UNDER SAID ACT”;

 
(g)   in making any subsequent offering or sale of the Shares, the Subscriber will be acting only for itself and not as part of

a sale or planned distribution in violation of the Securities Act;
 

(h)   the Shares and the Warrant were not offered to the Subscriber by any form of general solicitation or general
advertising;
 

(i)   the Subscriber understands that no federal or state or other governmental agency has passed upon or made any
recommendation or endorsement with respect to the Shares, the Warrant or the Warrant Shares;
 

(j)   the Subscriber is purchasing the Shares and the Warrant, and will acquire the Warrant Shares, as principal for its own
account and not with a view to, or for distributing or reselling the Shares or the Warrant, or any part thereof, in violation of the Securities Act or
any applicable state securities laws.  The Subscriber acknowledges that the Securities have not been registered under the Securities Act or any
applicable state securities law.
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(k)   the Subscriber (i) does not presently have any agreement, plan or understanding, directly or indirectly, with any
person or entity to distribute or effect any distribution of any of the Shares, the Warrant or the Warrant Shares to or through any person or entity
(ii) is not a registered broker-dealer under Section 15 of the Exchange Act or an entity engaged in a business that would require it to be so
registered as a broker-dealer; and (iii) during the period of five (5) business days immediately prior to the execution of this Agreement, the
Subscriber, did not, and from such date and through the expiration of the 90th day following the date hereof will not, directly or indirectly,
execute or effect or cause to be executed or effected any short sale, option, or equity swap transaction in or with respect to the Shares or any other
derivative security transaction the purpose or effect of which is to hedge or transfer to a third party all or any part of the risk of loss associated
with the ownership of the Shares, the Warrant or the Warrant Shares by the Subscriber;
 

(l)   no consent, approval, authorization or order of any court, governmental agency or body or arbitrator having
jurisdiction over the Subscriber or any of the Subscriber’s affiliates is required for the execution of this Agreement or the performance of the
Subscriber’s obligations hereunder, including, without limitation, the purchase of the Shares and the Warrant by the Subscriber;
 

(m)   the Subscriber has, if an entity, its principal place of business or, if an individual, its primary residence in the
jurisdiction set forth immediately below such Subscriber’s name on the signature pages hereto; and
 

(n)   The information set forth in this Agreement regarding the Subscriber is true, correct and complete.
 
The foregoing representations, warranties and undertakings are made by the Subscriber with the intent that they be relied upon in determining the
Subscriber’s suitability as an investor in the Company, and the Subscriber hereby agrees that such representations and warranties shall survive
the Subscriber’s purchase of the Shares and the Warrant.

If more than one person is signing this Subscription Agreement, each representation, warranty and undertaking made herein shall be a joint and
several representation, warranty or undertaking of each such person.  If the Subscriber is a partnership, corporation, trust or other entity, the
Subscriber has enclosed with this Agreement appropriate evidence of the authority of the individual executing this Agreement to act on behalf of
the Subscriber.

   6.   Conditions to Closing. The obligations of each party hereunder shall be subject to:
 

(a)           the accuracy of the representations and warranties of the other party hereto as of the date hereof and as of the Closing
Date, as if such representations and warranties had been made on and as of such date; and
 

(b)           the performance by the other party of its obligations hereunder.
 

   7.   Indemnification.
 

(a)   The Company agrees to indemnify and hold harmless the Subscriber, each person, if any, who controls the Subscriber
within the meaning of Section 15 of the Securities Act and each officer, director, employee and agent of the Subscriber and of any such
controlling person against any and all losses, liabilities, claims, damages or expenses whatsoever, as incurred, arising out of or resulting from any
breach or alleged breach or other violation or alleged violation of any representation, warranty, covenant or undertaking by the Company
contained in this Agreement, and the Company will reimburse the Subscriber for its reasonable legal and other expenses (including the cost of
any investigation and preparation, and including the reasonable fees and expenses of counsel) incurred in connection therewith.
 
 

6



 
 

(b)   The Subscriber agrees to indemnify and hold harmless the Company, each person, if any, who controls the Company
within the meaning of Section 15 of the Securities Act and each officer, director, employee and agent of the Company and of any such controlling
person against any and all losses, liabilities, claims, damages or expenses whatsoever, as incurred, arising out of or resulting from any breach or
alleged breach or other violation or alleged violation of any representation, warranty, covenant or undertaking by the Subscriber contained in this
Agreement, and the Subscriber will reimburse the Company for its reasonable legal and other expenses (including the cost of any investigation
and preparation, and including the reasonable fees and expenses of counsel) incurred in connection therewith.
 

   8.   Survival of Representations and Warranties. The respective agreements, representations, warranties, indemnities and other
statements made by or on behalf of each party hereto pursuant to this Agreement shall remain in full force and effect, regardless of any
investigation made by or on behalf of any party, and shall survive delivery of any payment for the Shares and the Warrant.
 

   9.   Miscellaneous.
 

(a)   This Agreement may be executed in one or more counterparts, and such counterparts shall constitute but one and the
same agreement.
 

(b)   This Agreement shall inure to the benefit of and be binding upon the parties hereto, their respective successors and,
with respect to the indemnification provisions hereof, each person entitled to indemnification hereunder, and no other person shall have any right
or obligation hereunder. This Agreement shall not be assignable by any party hereto without the prior written consent of the other party hereto.
Any assignment contrary to the terms hereof shall be null and void and of no force or effect.
 

(c)   This Agreement represents the entire understanding and agreement between the parties hereto with respect to the
subject matter hereof and can be amended, supplemented or changed, and any provision hereof can be waived, only by written instrument making
specific reference to this Agreement signed by the party against whom enforcement of any such amendment, supplement, modification or waiver
is sought.
 

(d)   Time shall be of the essence in this Agreement.
 

(e)   This Agreement shall be governed by the internal laws of the State of New York.
 

*   *   *   *   *
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IN WITNESS WHEREOF, the parties hereto have caused this Subscription Agreement to be executed and delivered as of the date first
written above.

Date: February 8, 2011   
   Subscriber’s Name (please print)
     
     
    
   Subscriber’s Name (if more than one)
     
     
   
Social Security or Taxpayer  Subscriber’s Signature
Identification Number    
     
   
Social Security or Taxpayer  Subscriber’s Signature (if more than one)
Identification Number    
     
Residence Address:  Mailing Address, if different
   from Residence Address:
     
   
     
   
     
   
     
     
   Accepted:
     
   COPYTELE, INC.
     
     
     
Date:   By:  

 
NOTE TO SUBSCRIBER:  ONE OF THE BOXES IN SECTION 5(b) (ON PAGE 4)

MUST BE CHECKED.
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EXHIBIT A
 

FORM OF WARRANT
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Exhibit 10.2

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR APPLICABLE STATE
SECURITIES LAWS.  THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE
ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OR (B)
AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR BLUE SKY LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY OR (II) UNLESS
SOLD PURSUANT TO RULE 144 UNDER SAID ACT.

 
Warrant No. ___ Expiration Date: February 7, 2016
 

Warrant to Purchase _____________ Shares
 

_____________________________________

COPYTELE, INC.
COMMON STOCK PURCHASE WARRANT

 
_____________________________________

This certifies that, for good and valuable consideration, CopyTele, Inc., a Delaware corporation (including any successor thereto with
respect to the obligations hereunder, by merger, consolidation or otherwise, the “Company”), grants to ________________________ or
permitted assigns (the “Warrantholder”) the right to subscribe for and purchase, in whole or in part, from time to time from the Company
_____________________________________ duly authorized, validly issued, fully paid and nonassessable shares (the “Warrant Shares”) of the
Company’s Common Stock, par value $.01 per share (the “Common Stock”), at the purchase price per share of $0.1786 (the “Exercise Price”) at
any time prior to 5:00 p.m., New York time on the Expiration Date, all subject to the terms, conditions and adjustments herein set forth. The
terms that are capitalized herein shall have the meanings specified in Section 10 hereof, unless the context shall otherwise require.

This Warrant (this “Warrant”) is being issued pursuant to a Subscription Agreement, dated February 8, 2011, by and between the
Company and the Warrantholder (the “Subscription Agreement”).
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1. Duration and Exercise of Warrant: Limitation on Exercise: Payment of Taxes.

1.1.           Duration and Exercise of Warrant. Subject to the terms and conditions set forth herein, this Warrant may be exercised, in
whole or in part, by the Warrantholder by:

(a)                 the surrender of this Warrant to the Company, with a duly executed Exercise Form specifying the number of
Warrant Shares to be purchased, during normal business hours on any Business Day prior to the Expiration Date; and

(b)                 the delivery of payment to the Company of the Exercise Price for the number of Warrant Shares specified in the
Exercise Form in the form of cash or certified or bank check payable to the order of the Company.

The Company agrees that such Warrant Shares shall be deemed to be issued to the Warrantholder as the record holder of such
Warrant Shares as of the close of business on the date on which this Warrant shall have been surrendered and payment made for the Warrant
Shares as aforesaid. Notwithstanding the foregoing, no such surrender shall be effective to constitute the person entitled to receive such shares as
the record holder thereof while the transfer books of the Company for the Common Stock are closed for any purpose (but not for any period in
excess of five days); but any such surrender of this Warrant for exercise during any period while such books are so closed shall become effective
for exercise immediately upon the reopening of such books, as if the exercise had been made on the date this Warrant was surrendered and for the
number of shares of Common Stock and at the Exercise Price in effect at the date of such surrender. This Warrant and all rights and options
hereunder shall expire on the Expiration Date, and shall be wholly null and void and of no value to the extent this Warrant is not exercised before
it expires.

The delivery by (or on behalf of) the Warrantholder of the Exercise Form and the applicable Exercise Price as provided above
shall constitute the Warrantholder’s certification to the Company that its representations contained in Section 5 of the Subscription Agreement are
true and correct as of the Exercise Date as if remade in their entirety (or, in the case of any transferee Warrantholder that is not a party to the
Subscription Agreement, such transferee Warrantholder’s certification to the Company that such representations are true and correct as to such
assignee Warrantholder as of the Exercise Date).

1.2.           Warrant Shares Certificate. A stock certificate or certificates for the Warrant Shares specified in the Exercise Form shall be
delivered to the Warrantholder within 15 Business Days after receipt of the Exercise Form by the Company and payment of the purchase price. If
this Warrant shall have been exercised only in part, the Company shall, at the time of delivery of the stock certificate or certificates, deliver to the
Warrantholder a new Warrant evidencing the rights to purchase the remaining Warrant Shares, which new Warrant shall in all other respects be
identical with this Warrant.
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1.3.           Payment of Taxes. The issuance of certificates for Warrant Shares shall be made without charge to the Warrantholder for any
stock transfer or other issuance tax in respect thereto; provided, however, that the Warrantholder shall be required to pay any and all taxes that
may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than that of the then
Warrantholder as reflected upon the books of the Company.

2. Restrictions on Transfer: Restrictive Legends.

2.1.           Limitation on Transfer. No Warrantholder shall, directly or indirectly, sell, give, assign, hypothecate, pledge, encumber, grant
a security interest in or otherwise dispose of (whether by operation of law or otherwise) (each a “Transfer”) this Warrant or any right, title or
interest herein or hereto, except in accordance with the provisions of this Warrant. Any attempt to transfer this Warrant or any rights hereunder in
violation of the preceding sentence shall be null and void ab initio and the Company shall not register any such transfer.

2.2.           Transfer Procedures. If any Warrantholder wishes to transfer this Warrant to a transferee (a “Transferee”) under this Section
2, such Warrantholder shall give notice to the Company of its intention to make any transfer permitted under this Section 2 not less than five (5)
days prior to effecting such transfer, which notice shall state the name and address of each Transferee to whom such transfer is proposed. This
Warrant may, in accordance with the terms hereof, be transferred in whole or in part. If this Warrant is assigned in whole, the assignee shall
receive a new Warrant (registered in the name of such assignee or its nominee) which new Warrant shall cover the number of shares assigned. If
this Warrant is assigned in part, the assignor and assignee shall each receive a new Warrant (which, in the case of the assignee, shall be registered
in the name of the assignee or its nominee), each of which new Warrant shall cover the number of shares not so assigned and in respect of which
no such exercise has been made in the case of the assignor and the number of shares so assigned, in the case of the assignee.

2.3.           Transfers in Compliance with Law: Substitution of Transferee. Notwithstanding any other provision of this Warrant, no
transfer may be made pursuant to this Section 2 unless (a) the Transferee has agreed in writing to be bound by the terms and conditions hereto,
(b) the transfer complies in all respects with the applicable provisions of this Warrant, and (c) the transfer complies in all respects with applicable
federal and state securities laws, including, without limitation, the Securities Act of 1933, as amended. If requested by the Company in its
reasonable judgment, the transferring Warrantholder shall supply to the Company (x) an opinion of counsel, at such transferring Warrantholder’s
expense, to the effect that such transfer complies with the applicable federal and state securities laws; provided, however, that no such opinion
shall be required if the Transferee is a successor trust to the Warrantholder which has the same beneficiaries and (y) a written statement to the
Company, in such form as it may reasonably request, certifying that the Transferee is an “accredited investor” as defined in Rule 501(a) under the
Securities Act. Any attempt to transfer this Warrant or rights hereunder in violation of this Warrant shall be null and void ab initio and the
Company shall not register such transfer.
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3. Legends.
 

Each Warrant (and each Warrant issued in substitution for any Warrant pursuant hereto) shall be stamped or otherwise imprinted with a
legend in substantially the following form:

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES HAVE
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
APPLICABLE STATE SECURITIES LAWS.  THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER THE SECURITIES ACT OR (B) AN AVAILABLE EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR BLUE SKY LAWS AS EVIDENCED BY A
LEGAL OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY OR (II) UNLESS SOLD
PURSUANT TO RULE 144 UNDER SAID ACT.

Each stock certificate for Warrant Shares issued upon the exercise of any Warrant and each stock certificate issued upon the direct or
indirect transfer of any such Warrant Shares shall be stamped or otherwise imprinted with a legend in substantially the following form:

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES LAWS.  THE SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OR (B) AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR BLUE SKY
LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE
COMPANY OR (II) UNLESS SOLD PURSUANT TO RULE 144 UNDER SAID ACT.
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Notwithstanding the foregoing, the Warrantholder may require the Company to issue a Warrant or a stock certificate for Warrant Shares,
in each case without a legend, if either (i) such Warrant or such Warrant Shares, as the case may be, have been registered for resale under the
Securities Act or (ii) the Warrantholder has delivered to the Company an opinion of counsel (reasonably satisfactory to the Company) which
opinion shall be addressed to the Company and be reasonably satisfactory in form and substance to the Company’s counsel, to the affect that
such registration is not required with respect to such Warrant or such Warrant Shares, as the case may be.

4. Reservation of Shares. Etc.
 
The Company covenants and agrees as follows:

(a)      All Warrant Shares that are issued upon the exercise of this Warrant will, upon issuance, be duly and validly issued,
fully paid and nonassessable, not subject to any preemptive rights, and free from all taxes, liens, security interests, charges, and other
encumbrances with respect to the issuance thereof, other than taxes in respect of any transfer occurring contemporaneously with such issue.

(b)      During the period within which this Warrant may be exercised, the Company will at all times have authorized and
reserved, and keep available free from preemptive rights, a sufficient number of shares of Common Stock to provide for the exercise of the rights
represented by this Warrant.

5. Loss or Destruction of Warrant.

Subject to the terms and conditions hereof, upon receipt by the Company of evidence reasonably satisfactory to it of the loss, theft,
destruction or mutilation of this Warrant and, in the case of loss, theft or destruction, of such bond or indemnification as the Company may
reasonably require and, in the case of such mutilation, upon surrender and cancellation of this Warrant, the Company will execute and deliver a
new Warrant of like tenor. If the original holder of this Warrant or any subsequent Institutional Holder with a minimum net worth of at least
$25,000,000 is the owner of this Warrant at the time it shall be lost, stolen or destroyed, then the affidavit of an authorized officer of such owner,
setting forth the fact of such loss, theft or destruction and of its ownership of this Warrant at the time of such loss, theft or destruction shall be
accepted as satisfactory evidence thereof and no further bond shall be required as a condition to the execution and delivery of a new Warrant other
than the written agreement of such owner to indemnify the Company.

6. Ownership of Warrant.

The Company may deem and treat the person in whose name this Warrant is registered as the holder and owner hereof (notwithstanding
any notations of ownership or writing hereon made by anyone other than the Company) for all purposes and shall not be affected by any notice to
the contrary, until presentation of this Warrant for registration of transfer. Notwithstanding the foregoing, the Warrants represented hereby, if
properly assigned in compliance with this Agreement, may be exercised by an assignee for the purchase of Warrant Shares without having a new
Warrant issued.
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7. Certain Adjustment.

7.1.           Adjustment for Certain Events.  The number of Warrant Shares purchasable upon the exercise of this Warrant and the
Exercise Price shall be subject to adjustment as follows:

(a)  Stock Dividends: Stock Splits. If at any time after the date of the issuance of this Warrant (i) the Company shall pay a stock
dividend or make any other distribution payable in shares of Common Stock or (ii) the number of shares of Common Stock shall have been
increased by a subdivision or split-up of shares of Common  Stock, then, on the date of the payment of such dividend or immediately after the
effective date of subdivision or split up, as the case may be, the number of shares to be delivered upon exercise of this Warrant will be increased
so that the Warrantholder will be entitled to receive the number of shares of Common Stock that such Warrantholder would have owned
immediately following such action had this Warrant been exercised immediately prior thereto, and the Exercise Price will be adjusted as provided
below in paragraph (f).

(b)  Combination of Stock. If the number of shares of Common Stock outstanding at any time after the date of the issuance of
this Warrant shall have been decreased by a combination of the outstanding shares of Common Stock, then, immediately after the effective date of
such combination, the number of shares of Common Stock to be delivered upon exercise of this Warrant will be decreased so that the
Warrantholder thereafter will be entitled to receive the number of shares of Common Stock that such Warrantholder would have owned
immediately following such action had this Warrant been exercised immediately prior thereto, and the Exercise Price will be adjusted as provided
below in paragraph (f).

(c)  Reorganization, etc. If any capital reorganization of the Company, or any reclassification of the Common Stock, or any
consolidation or share exchange of the Company with or merger of the Company with or into any other person or any sale, lease or other transfer
of all or substantially all of the assets of the Company to any other person, shall be effected in such a way that the holders of Common Stock
shall be entitled to receive stock, other securities or assets (whether such stock, other securities or assets are issued or distributed by the Company
or another person) with respect to or in exchange for Common Stock, then, upon exercise of this Warrant the Warrantholder shall have the right
to receive the kind and amount of stock, other securities or assets receivable upon such reorganization, reclassification, consolidation, merger or
sale, lease or other transfer by a holder of the number of shares of Common Stock that such Warrantholder would have been entitled to receive
upon exercise of this Warrant had this Warrant been exercised immediately before such reorganization, reclassification, consolidation, merger or
sale, lease or other transfer, subject to adjustments that shall be as nearly equivalent as may be practicable to the adjustments provided for in this
Section 7.1.
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(d)  Fractional Share. No fractional shares of Common Stock shall be issued to any Warrantholder in connection with the
exercise of this Warrant. Instead of any fractional shares of Common Stock that would otherwise be issuable to such Warrantholder, the
Company will pay to such Warrantholder a cash adjustment in respect of such fractional interest in an amount equal to that fractional interest of
the then current fair market value per share of Common Stock (based on the Closing Sale Price).

(e)  Carryover.  Notwithstanding any other provision of this Section 7.1, no adjustment shall be made to the number of shares
of Common Stock to be delivered to the Warrantholder (or to the Exercise Price) if such adjustment represents less than 1% of the number of
shares to be so delivered, but any lesser adjustment shall be carried forward and shall be made at the time and together with the next subsequent
adjustment that together with any adjustments so carried forward shall amount to 1% or more of the number of shares to be so delivered.
However, upon the exercise of this Warrant, the Company shall make all necessary adjustments not theretofore made to the number of shares of
Common Stock to be delivered to the Warrantholder (or to the Exercise Price) up to and including the date upon which this Warrant is
exercised.  All calculations under this Section 7 shall be made to the nearest cent or the nearest share, as applicable.

(f)  Exercise Price Adjustment. Whenever the number of Warrant Shares purchasable upon the exercise of the Warrant is
adjusted as provided pursuant to this Section 7.1, the Exercise Price payable upon the exercise of this Warrant shall be adjusted by multiplying
such Exercise Price immediately prior to such adjustment by a fraction, of which the numerator shall be the number of Warrant Shares
purchasable upon the exercise of the Warrant immediately prior to such adjustment, and of which the denominator shall be the number of Warrant
Shares purchasable immediately thereafter; provided, however, that the Exercise Price for each Warrant Share shall in no event be less than the
par value of such Warrant Share.
 

7.2.           No Adjustment for Dividends. Except as provided in Section 7.1, no adjustment in respect of any dividends shall be made
during the term of this Warrant or upon the exercise of this Warrant. Notwithstanding any other provision hereof, no adjustments shall be made
on Warrant Shares issuable on the exercise of this Warrant for any cash dividends paid or payable to holders of record of Common Stock prior to
the date as of which the Warrantholder shall be deemed to be the record holder of such Warrant Shares.

7.3.           Notice of Adjustment. Whenever the number of Warrant Shares or the Exercise Price of such Warrant Shares is adjusted, as
herein provided, or the rights of the Warrantholder shall change by reason of other events specified herein, the Company shall promptly mail by
first class, postage prepaid, to the Warrantholder, notice of such adjustment or adjustments and a certificate of the Chief Financial Officer of the
Company setting forth the number of Warrant Shares and the Exercise Price of such Warrant Shares after such adjustment, setting forth a brief
statement of the facts requiring such adjustment and setting forth the computation by which such adjustment was made.
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8. Amendments
 
Any provision of this Warrant may be amended and the observance thereof waived only with the written consent of the Company and the
Warrantholder.

9. Notices of Corporate Action
 
So long as this Warrant is outstanding and has not been exercised in full, in the event of:

(a)  any taking by the Company of a record of the holders of any class of securities for the purpose of determining the holders
thereof who are entitled to receive any dividend or other distribution, or any right to subscribe for, purchase or otherwise acquire any shares of
stock of any class or any other securities or property, or to receive any other right,

(b)  any capital reorganization of the Company, any reclassification or recapitalization of the capital stock of the Company or
any consolidation or merger involving the Company and any other party or any transfer of all or substantially all the assets of the Company to
any other party, or

(c)  any voluntary or involuntary dissolution, liquidation or winding-up of the Company,

the Company will mail to the Warrantholder a notice specifying (i) the date or expected date on which any such record is to be taken for the
purpose of such dividend, distribution or right and the amount and character of any such dividend, distribution or right and (ii) the date or
expected date on which any such reorganization, reclassification, recapitalization, consolidation, merger, transfer, dissolution, liquidation or
winding-up is to take place and the time, if any such time is to be fixed, as of which the holders of record of Common Stock (or other securities)
shall be entitled to exchange their shares of Common Stock (or other securities) for the securities or other property deliverable upon such
reorganization, reclassification, recapitalization, consolidation, merger, transfer, dissolution, liquidation or winding-up. Such notice shall be
delivered at least 10 days prior to the date therein specified, in the case of any date referred to in the foregoing subdivisions (i) and (ii).

10. Definitions.

As used herein, unless the context otherwise requires, the following terms have the following respective meanings:

“Business Day” means any day other than a Saturday, Sunday or a day on which national banks are authorized by law to close in the
State of New York.
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“Closing Sale Price” means, for any security as of any date, the last trade price for such security on the Principal Trading Market, as
reported by Bloomberg Financial Markets, or, if the Principal Trading Market begins to operate on an extended hours basis and does not
designate the last trade price then the last trade price of such security prior to 4:00 p.m., New York City Time, as reported by Bloomberg,
Financial Markets, or if the foregoing do not apply, the last trade price of such security in the over-the-counter market on the electronic bulletin
board for such security as reported by Bloomberg Financial Markets, or, if no closing price is reported for such security by Bloomberg Financial
Markets, the average of the bid prices and asked prices of any market makers for such security as reported in the “pink sheets” by Pink Sheets
LLC.  If the Closing Sale Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Sale Price of
such security on such date shall be the fair market value as determined by the Company in good faith.

“Common Stock” has the meaning specified on the cover of this Warrant.

“Company” has the meaning specified on the cover of this Warrant.

“Exercise Form” means an Exercise Form in the form annexed hereto as Exhibit A.

“Exercise Price” has the meaning specified on the cover of this Warrant.

“Expiration Date” means February __, 2016; provided, however, that if such date shall not be a Business Day, then on the next
following day that is a Business Day.

“Institutional Holder” means any bank, trust company, savings and loan association or other financial institution, any pension plan, any
pension trust, any investment company, any insurance company, any broker or dealer, or any similar financial institution or entity, regardless of
legal form.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership,
governmental authority or other entity.

“Principal Trading Market” means the Trading Market on which the Common Stock is primarily listed on and quoted for trading, which,
as of the date of this Warrant, is the OTC Bulletin Board.

“Securities Act” has the meaning specified on the cover of this Warrant, or any similar Federal statute, and the rules and regulations of
the Securities and Exchange Commission thereunder, all as the same shall be in effect at the time. Reference to a particular section of the
Securities Act, shall include a reference to the comparable section, if any, of any such similar Federal statute.

“Trading Market” means whichever of the New York Stock Exchange, the American Stock Exchange, the Nasdaq Global Select
Market, the Nasdaq Global Market, the Nasdaq Capital Market or the OTC Bulletin Board on which the Common Stock is listed or quoted for
trading on the date in question.
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“Transfer” has the meaning specified in Section 2.1

“Transferee” has the meaning specified in Section 2.2.

“Warrantholder” has the meaning specified on the cover of this Warrant.

“Warrant Shares” has the meaning specified on the cover of this Warrant.

11. Miscellaneous.

11.1.         Entire Agreement. This Warrant constitutes the entire agreement between the Company and the Warrantholder with respect to
the Warrants.

11.2.         Binding Effect: Benefits. This Warrant shall inure to the benefit of and shall be binding upon the Company and the
Warrantholder and their respective successors and assigns. Nothing in this Warrant, expressed or implied, is intended to or shall confer on any
person other than the Company and the Warrantholder, or their respective successors or assigns, any rights, remedies, obligations or liabilities
under or by reason of this Warrant.

11.3.         Section and Other Headings. The section and other headings contained in this Warrant are for reference purposes only and
shall not be deemed to be a part of this Warrant or to affect the meaning or interpretation of this Warrant.

11.4.         Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder (including,
without limitation, any Exercise Notice) shall be in writing and shall be deemed given and effective on the earliest of (i) the date of transmission,
if such notice or communication is delivered via facsimile (provided the sender receives a machine-generated confirmation of successful
transmission) at the facsimile number specified in the Subscription Agreement prior to 5:00 P.M., New York City time, on a Trading Day, (ii) the
next Trading Day after the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number specified in the
Subscription Agreement on a day that is not a Trading Day or later than 5:00 P.M., New York City time, on any Trading Day, (iii) the Trading
Day following the date of mailing, if sent by nationally recognized overnight courier service specifying next Business Day delivery, or (iv) upon
actual receipt by the party to whom such notice is required to be given, if by hand delivery. The address and facsimile number of a party for such
notices or communications shall be as set forth below unless changed by such party by two Business Days’ prior notice to the other party in
accordance with this Section 11.4:
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(a)            if to the Company, addressed to:
 

CopyTele, Inc.
900 Walt Whitman Road
Melville, New York 11747
Attn:     Chief Financial Officer

(b)            if to Warrantholder, addressed to:

 
Any party may by notice given in accordance with this Section 11.4 designate another address or person for receipt of notices hereunder.

11.5.         Severability. Any term or provision of this Warrant which is invalid or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the terms and provisions
of this Warrant or affecting the validity or enforceability of any of the terms or provisions of this Warrant in any other jurisdiction.

11.6.         Governing Law. This Warrant shall be deemed to be a contract made under the laws of the State of New York and for all
purposes shall be governed by and construed in accordance with the laws of such State applicable to such agreements made and to be performed
entirely within such State.

11.7.         No Rights or Liabilities as Stockholder. Nothing contained in this Warrant shall be determined as conferring upon the
Warrantholder any rights as a stockholder of the Company or as imposing any liabilities on the Warrantholder to purchase any securities whether
such liabilities are asserted by the Company or by creditors or stockholders of the Company or otherwise.

11.8.         Copy of Warrant. A copy of this Warrant shall be filed among the records of the Company.

11.9.         Exercise of Remedies. In the event that the Company shall fail to observe any provision contained in this Warrant, the holder
hereof and/or any holder of the Common Stock issued hereunder, as the case may be, may enforce its rights hereunder by suit in equity, by action
at law, or by any other appropriate proceedings in aid of the exercise of any power granted in this Warrant and, without limiting the foregoing,
said holder shall be entitled to the entry of a decree for specific performance and to such other and further relief as such court may decree.
 

*          *          *
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IN WITNESS WHEREOF, the Company has caused this Warrant to be signed by its duly authorized officer.

 COPYTELE, INC.  
    
    
 By:   
 Name:   
 Title:   
    
    
Dated: February 8, 2011    
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Exhibit A

EXERCISE FORM
 

(To be executed upon exercise of this Warrant)

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant, to purchase ______________ of the
Warrant Shares and herewith tenders payment for such Warrant Shares to the order of CopyTele, Inc. in the amount of $____________ in
accordance with the terms of this Warrant. The undersigned requests (a) that a certificate for such Warrant Shares be registered in the name of the
undersigned (b) if such shares shall not include all of the shares issuable as provided in such Warrant, that a new Warrant of like tenor and date
for the balance of the shares issuable thereunder be issued to the undersigned and (c) that such certificates and Warrant, if any, be delivered to the
undersigned’s address below.

The undersigned represents that it is acquiring such Warrant Shares for its own account for investment and not with a view to or for sale
in connection with any distribution thereof.

Dated:      
      
   Signature   
      
      
      
    (Print Name)  
      
      
    (Street Address)  
      
      
    (City) (State) (Zip Code)  
      
      
    Social Security or  
    Tax Identification Number  
      
Signed in the presence of :     
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Exhibit 10.3

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR APPLICABLE STATE
SECURITIES LAWS.  THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE
ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OR (B)
AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR BLUE SKY LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY OR (II) UNLESS
SOLD PURSUANT TO RULE 144 UNDER SAID ACT.

 
Warrant No. ___ Expiration Date: February 7, 2016
 
 

Warrant to Purchase ______________ Shares
 

_____________________________________

COPYTELE, INC.
COMMON STOCK PURCHASE WARRANT

 
_____________________________________

This certifies that, for good and valuable consideration, CopyTele, Inc., a Delaware corporation (including any successor thereto with
respect to the obligations hereunder, by merger, consolidation or otherwise, the “Company”), grants to ___________________ or permitted
assigns (the “Warrantholder”) the right to subscribe for and purchase, in whole or in part, from time to time from the Company
______________________________ duly authorized, validly issued, fully paid and nonassessable shares (the “Warrant Shares”) of the
Company’s Common Stock, par value $.01 per share (the “Common Stock”), at the purchase price per share of $0.1786 (the “Exercise Price”) at
any time prior to 5:00 p.m., New York time on the Expiration Date, all subject to the terms, conditions and adjustments herein set forth. The
terms that are capitalized herein shall have the meanings specified in Section 10 hereof, unless the context shall otherwise require.

This Warrant (this “Warrant”) is being issued pursuant to a Subscription Agreement, dated February 8, 2011, by and between the
Company and the Warrantholder (the “Subscription Agreement”).
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1. Duration and Exercise of Warrant: Limitation on Exercise: Payment of Taxes.

1.1.           Duration and Exercise of Warrant. Subject to the terms and conditions set forth herein, this Warrant may be exercised, in
whole or in part, by the Warrantholder by:

(a)                 the surrender of this Warrant to the Company, with a duly executed Exercise Form specifying the number of
Warrant Shares to be purchased, during normal business hours on any Business Day prior to the Expiration Date, and the delivery of payment to
the Company of the Exercise Price for the number of Warrant Shares specified in the Exercise Form in the form of cash or certified or bank check
payable to the order of the Company; or

(b)                 in lieu of any cash payment, the surrender of this Warrant to the Company, with a duly executed Exercise Form
specifying the number of Warrant Shares to be purchased, during normal business hours on any Business Day prior to the Expiration Date, in
exchange for the number of shares of Common Stock computed by using the following formula:
 

X = Y (A - B)
A

 
Where X = the number of shares of Common Stock to be issued to the Warrantholder pursuant to the net exercise.
    

 Y = the number of shares of Common Stock subject to the Warrant being exercised or, if only a portion of such
Warrant is being exercised, the portion of such Warrant being canceled (at the time of such calculation).

    
 A = the Fair Market Value of one share of Common Stock (at the date of such calculation).
    
 B = the Exercise Price (as adjusted to the date of such calculation).
 

For purposes of this Section 1.1(b), the “Fair Market Value” of one share of Common Stock shall be determined by the
Company’s Board of Directors in good faith.  Notwithstanding the foregoing, if the Common Stock is traded on a Trading Market, the
“Fair Market Value” of one share of Common Stock shall be equal to (i) the average of the Closing Sale Price of the Common Stock as
quoted on the Principal Trading Market for the ten (10) trading days immediately preceding the date of exercise, or, (ii) if no sales take
place on any such trading day, the average of the closing bid and asked prices on such ten (10) trading-day period.

 
The Company agrees that such Warrant Shares shall be deemed to be issued to the Warrantholder as the record holder of such Warrant

Shares as of the close of business on the date on which this Warrant shall have been surrendered and payment made for the Warrant Shares as
aforesaid. Notwithstanding the foregoing, no such surrender shall be effective to constitute the person entitled to receive such shares as the record
holder thereof while the transfer books of the Company for the Common Stock are closed for any purpose (but not for any period in excess of
five (5) days); but any such surrender of this Warrant for exercise during any period while such books are so closed shall become effective for
exercise immediately upon the reopening of such books, as if the exercise had been made on the date this Warrant was surrendered and for the
number of shares of Common Stock and at the Exercise Price in effect at the date of such surrender. This Warrant and all rights and options
hereunder shall expire on the Expiration Date, and shall be wholly null and void and of no value to the extent this Warrant is not exercised before
it expires.
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The delivery by (or on behalf of) the Warrantholder of the Exercise Form and the applicable Exercise Price as provided above
shall constitute the Warrantholder’s certification to the Company that its representations contained in Section 5 of the Subscription Agreement are
true and correct as of the Exercise Date as if remade in their entirety (or, in the case of any transferee Warrantholder that is not a party to the
Subscription Agreement, such transferee Warrantholder’s certification to the Company that such representations are true and correct as to such
assignee Warrantholder as of the Exercise Date).

1.2.           Warrant Shares Certificate. A stock certificate or certificates for the Warrant Shares specified in the Exercise Form shall be
delivered to the Warrantholder within fifteen (15) Business Days after receipt of the Exercise Form by the Company and payment of the purchase
price. If this Warrant shall have been exercised only in part, the Company shall, at the time of delivery of the stock certificate or certificates,
deliver to the Warrantholder a new Warrant evidencing the rights to purchase the remaining Warrant Shares, which new Warrant shall in all other
respects be identical with this Warrant.

1.3.           Payment of Taxes. The issuance of certificates for Warrant Shares shall be made without charge to the Warrantholder for any
stock transfer or other issuance tax in respect thereto; provided, however, that the Warrantholder shall be required to pay any and all taxes that
may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than that of the then
Warrantholder as reflected upon the books of the Company.

2. Restrictions on Transfer: Restrictive Legends.

2.1.           Limitation on Transfer. No Warrantholder shall, directly or indirectly, sell, give, assign, hypothecate, pledge, encumber, grant
a security interest in or otherwise dispose of (whether by operation of law or otherwise) (each a “Transfer”) this Warrant or any right, title or
interest herein or hereto, except in accordance with the provisions of this Warrant. Any attempt to transfer this Warrant or any rights hereunder in
violation of the preceding sentence shall be null and void ab initio and the Company shall not register any such transfer.

2.2.           Transfer Procedures. If any Warrantholder wishes to transfer this Warrant to a transferee (a “Transferee”) under this Section
2, such Warrantholder shall give notice to the Company of its intention to make any transfer permitted under this Section 2 not less than five (5)
days prior to effecting such transfer, which notice shall state the name and address of each Transferee to whom such transfer is proposed. This
Warrant may, in accordance with the terms hereof, be transferred in whole or in part. If this Warrant is assigned in whole, the assignee shall
receive a new Warrant (registered in the name of such assignee or its nominee) which new Warrant shall cover the number of shares assigned. If
this Warrant is assigned in part, the assignor and assignee shall each receive a new Warrant (which, in the case of the assignee, shall be registered
in the name of the assignee or its nominee), each of which new Warrant shall cover the number of shares not so assigned and in respect of which
no such exercise has been made in the case of the assignor and the number of shares so assigned, in the case of the assignee.
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2.3.           Transfers in Compliance with Law: Substitution of Transferee. Notwithstanding any other provision of this Warrant, no
transfer may be made pursuant to this Section 2 unless (a) the Transferee has agreed in writing to be bound by the terms and conditions hereto,
(b) the transfer complies in all respects with the applicable provisions of this Warrant, and (c) the transfer complies in all respects with applicable
federal and state securities laws, including, without limitation, the Securities Act of 1933, as amended. If requested by the Company in its
reasonable judgment, the transferring Warrantholder shall supply to the Company (x) an opinion of counsel, at such transferring Warrantholder’s
expense, to the effect that such transfer complies with the applicable federal and state securities laws; provided, however, that no such opinion
shall be required if the Transferee is a successor trust to the Warrantholder which has the same beneficiaries and (y) a written statement to the
Company, in such form as it may reasonably request, certifying that the Transferee is an “accredited investor” as defined in Rule 501(a) under the
Securities Act. Any attempt to transfer this Warrant or rights hereunder in violation of this Warrant shall be null and void ab initio and the
Company shall not register such transfer.

3. Legends.
 

Each Warrant (and each Warrant issued in substitution for any Warrant pursuant hereto) shall be stamped or otherwise imprinted with a
legend in substantially the following form:

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES HAVE
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
APPLICABLE STATE SECURITIES LAWS.  THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER THE SECURITIES ACT OR (B) AN AVAILABLE EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR BLUE SKY LAWS AS EVIDENCED BY A
LEGAL OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY OR (II) UNLESS SOLD
PURSUANT TO RULE 144 UNDER SAID ACT.

 
Each stock certificate for Warrant Shares issued upon the exercise of any Warrant and each stock certificate issued upon the direct or

indirect transfer of any such Warrant Shares shall be stamped or otherwise imprinted with a legend in substantially the following form:
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THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES LAWS.  THE SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OR (B) AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS OR BLUE SKY
LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE
COMPANY OR (II) UNLESS SOLD PURSUANT TO RULE 144 UNDER SAID ACT.

Notwithstanding the foregoing, the Warrantholder may require the Company to issue a Warrant or a stock certificate for Warrant Shares,
in each case without a legend, if either (i) such Warrant or such Warrant Shares, as the case may be, have been registered for resale under the
Securities Act or (ii) the Warrantholder has delivered to the Company an opinion of counsel (reasonably satisfactory to the Company) which
opinion shall be addressed to the Company and be reasonably satisfactory in form and substance to the Company’s counsel, to the affect that
such registration is not required with respect to such Warrant or such Warrant Shares, as the case may be.

4. Reservation of Shares. Etc.
 
The Company covenants and agrees as follows:

(a)      All Warrant Shares that are issued upon the exercise of this Warrant will, upon issuance, be duly and validly issued,
fully paid and nonassessable, not subject to any preemptive rights, and free from all taxes, liens, security interests, charges, and other
encumbrances with respect to the issuance thereof, other than taxes in respect of any transfer occurring contemporaneously with such issue.

(b)      During the period within which this Warrant may be exercised, the Company will at all times have authorized and
reserved, and keep available free from preemptive rights, a sufficient number of shares of Common Stock to provide for the exercise of the rights
represented by this Warrant.

5. Loss or Destruction of Warrant.

Subject to the terms and conditions hereof, upon receipt by the Company of evidence reasonably satisfactory to it of the loss, theft,
destruction or mutilation of this Warrant and, in the case of loss, theft or destruction, of such bond or indemnification as the Company may
reasonably require and, in the case of such mutilation, upon surrender and cancellation of this Warrant, the Company will execute and deliver a
new Warrant of like tenor. If the original holder of this Warrant or any subsequent Institutional Holder with a minimum net worth of at least
$25,000,000 is the owner of this Warrant at the time it shall be lost, stolen or destroyed, then the affidavit of an authorized officer of such owner,
setting forth the fact of such loss, theft or destruction and of its ownership of this Warrant at the time of such loss, theft or destruction shall be
accepted as satisfactory evidence thereof and no further bond shall be required as a condition to the execution and delivery of a new Warrant other
than the written agreement of such owner to indemnify the Company.
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6. Ownership of Warrant.

The Company may deem and treat the person in whose name this Warrant is registered as the holder and owner hereof (notwithstanding
any notations of ownership or writing hereon made by anyone other than the Company) for all purposes and shall not be affected by any notice to
the contrary, until presentation of this Warrant for registration of transfer. Notwithstanding the foregoing, the Warrants represented hereby, if
properly assigned in compliance with this Agreement, may be exercised by an assignee for the purchase of Warrant Shares without having a new
Warrant issued.

7. Certain Adjustment.

7.1.           Adjustment for Certain Events.  The number of Warrant Shares purchasable upon the exercise of this Warrant and the
Exercise Price shall be subject to adjustment as follows:

(a)  Stock Dividends: Stock Splits. If at any time after the date of the issuance of this Warrant (i) the Company shall pay a stock
dividend or make any other distribution payable in shares of Common Stock or (ii) the number of shares of Common Stock shall have been
increased by a subdivision or split-up of shares of Common  Stock, then, on the date of the payment of such dividend or immediately after the
effective date of subdivision or split up, as the case may be, the number of shares to be delivered upon exercise of this Warrant will be increased
so that the Warrantholder will be entitled to receive the number of shares of Common Stock that such Warrantholder would have owned
immediately following such action had this Warrant been exercised immediately prior thereto, and the Exercise Price will be adjusted as provided
in Section 7.1(f).

(b)  Combination of Stock. If the number of shares of Common Stock outstanding at any time after the date of the issuance of
this Warrant shall have been decreased by a combination of the outstanding shares of Common Stock, then, immediately after the effective date of
such combination, the number of shares of Common Stock to be delivered upon exercise of this Warrant will be decreased so that the
Warrantholder thereafter will be entitled to receive the number of shares of Common Stock that such Warrantholder would have owned
immediately following such action had this Warrant been exercised immediately prior thereto, and the Exercise Price will be adjusted as provided
in Section 7.1(f).

(c)  Reorganization, etc. If any capital reorganization of the Company, or any reclassification of the Common Stock, or any
consolidation or share exchange of the Company with or merger of the Company with or into any other person or any sale, lease or other transfer
of all or substantially all of the assets of the Company to any other person, shall be effected in such a way that the holders of Common Stock
shall be entitled to receive stock, other securities or assets (whether such stock, other securities or assets are issued or distributed by the Company
or another person) with respect to or in exchange for Common Stock, then, upon exercise of this Warrant the Warrantholder shall have the right
to receive the kind and amount of stock, other securities or assets receivable upon such reorganization, reclassification, consolidation, merger or
sale, lease or other transfer by a holder of the number of shares of Common Stock that such Warrantholder would have been entitled to receive
upon exercise of this Warrant had this Warrant been exercised immediately before such reorganization, reclassification, consolidation, merger or
sale, lease or other transfer, subject to adjustments that shall be as nearly equivalent as may be practicable to the adjustments provided for in this
Section 7.1.
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(d)  Fractional Share. No fractional shares of Common Stock shall be issued to any Warrantholder in connection with the
exercise of this Warrant. Instead of any fractional shares of Common Stock that would otherwise be issuable to such Warrantholder, the
Company will pay to such Warrantholder a cash adjustment in respect of such fractional interest in an amount equal to that fractional interest of
the then current fair market value per share of Common Stock (based on the Closing Sale Price).

(e)  Carryover.  Notwithstanding any other provision of this Section 7.1, no adjustment shall be made to the number of shares
of Common Stock to be delivered to the Warrantholder (or to the Exercise Price) if such adjustment represents less than one percent (1%) of the
number of shares to be so delivered, but any lesser adjustment shall be carried forward and shall be made at the time and together with the next
subsequent adjustment that together with any adjustments so carried forward shall amount to one percent (1%) or more of the number of shares
to be so delivered. However, upon the exercise of this Warrant, the Company shall make all necessary adjustments not theretofore made to the
number of shares of Common Stock to be delivered to the Warrantholder (or to the Exercise Price) up to and including the date upon which this
Warrant is exercised.  All calculations under this Section 7 shall be made to the nearest cent or the nearest share, as applicable.

(f)  Exercise Price Adjustment. Whenever the number of Warrant Shares purchasable upon the exercise of the Warrant is
adjusted as provided pursuant to this Section 7.1, the Exercise Price payable upon the exercise of this Warrant shall be adjusted by multiplying
such Exercise Price immediately prior to such adjustment by a fraction, of which the numerator shall be the number of Warrant Shares
purchasable upon the exercise of the Warrant immediately prior to such adjustment, and of which the denominator shall be the number of Warrant
Shares purchasable immediately thereafter; provided, however, that the Exercise Price for each Warrant Share shall in no event be less than the
par value of such Warrant Share.
 

7.2.           No Adjustment for Dividends. Except as provided in Section 7.1, no adjustment in respect of any dividends shall be made
during the term of this Warrant or upon the exercise of this Warrant. Notwithstanding any other provision hereof, no adjustments shall be made
on Warrant Shares issuable on the exercise of this Warrant for any cash dividends paid or payable to holders of record of Common Stock prior to
the date as of which the Warrantholder shall be deemed to be the record holder of such Warrant Shares.

 
7



 
 

7.3.           Notice of Adjustment. Whenever the number of Warrant Shares or the Exercise Price of such Warrant Shares is adjusted, as
herein provided, or the rights of the Warrantholder shall change by reason of other events specified herein, the Company shall promptly mail by
first class, postage prepaid, to the Warrantholder, notice of such adjustment or adjustments and a certificate of the Chief Financial Officer of the
Company setting forth the number of Warrant Shares and the Exercise Price of such Warrant Shares after such adjustment, setting forth a brief
statement of the facts requiring such adjustment and setting forth the computation by which such adjustment was made.

8. Amendments
 
Any provision of this Warrant may be amended and the observance thereof waived only with the written consent of the Company and the
Warrantholder.

9. Notices of Corporate Action
 
So long as this Warrant is outstanding and has not been exercised in full, in the event of:

(a)  any taking by the Company of a record of the holders of any class of securities for the purpose of determining the holders
thereof who are entitled to receive any dividend or other distribution, or any right to subscribe for, purchase or otherwise acquire any shares of
stock of any class or any other securities or property, or to receive any other right,

(b)  any capital reorganization of the Company, any reclassification or recapitalization of the capital stock of the Company or
any consolidation or merger involving the Company and any other party or any transfer of all or substantially all the assets of the Company to
any other party, or

(c)  any voluntary or involuntary dissolution, liquidation or winding-up of the Company,

the Company will mail to the Warrantholder a notice specifying (i) the date or expected date on which any such record is to be taken for the
purpose of such dividend, distribution or right and the amount and character of any such dividend, distribution or right and (ii) the date or
expected date on which any such reorganization, reclassification, recapitalization, consolidation, merger, transfer, dissolution, liquidation or
winding-up is to take place and the time, if any such time is to be fixed, as of which the holders of record of Common Stock (or other securities)
shall be entitled to exchange their shares of Common Stock (or other securities) for the securities or other property deliverable upon such
reorganization, reclassification, recapitalization, consolidation, merger, transfer, dissolution, liquidation or winding-up. Such notice shall be
delivered at least ten (10) days prior to the date therein specified, in the case of any date referred to in the foregoing subdivisions (i) and (ii).
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10. Definitions.

As used herein, unless the context otherwise requires, the following terms have the following respective meanings:

“Business Day” means any day other than a Saturday, Sunday or a day on which national banks are authorized by law to close in the
State of New York.

“Closing Sale Price” means, for any security as of any date, the last trade price for such security on the Principal Trading Market, as
reported by Bloomberg Financial Markets, or, if the Principal Trading Market begins to operate on an extended hours basis and does not
designate the last trade price then the last trade price of such security prior to 4:00 p.m., New York City Time, as reported by Bloomberg,
Financial Markets, or if the foregoing do not apply, the last trade price of such security in the over-the-counter market on the electronic bulletin
board for such security as reported by Bloomberg Financial Markets, or, if no closing price is reported for such security by Bloomberg Financial
Markets, the average of the bid prices and asked prices of any market makers for such security as reported in the “pink sheets” by Pink Sheets
LLC.  If the Closing Sale Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Sale Price of
such security on such date shall be the fair market value as determined by the Company in good faith.

“Common Stock” has the meaning specified on the cover of this Warrant.

“Company” has the meaning specified on the cover of this Warrant.

“Exercise Form” means an Exercise Form in the form annexed hereto as Exhibit A.

“Exercise Price” has the meaning specified on the cover of this Warrant.

“Expiration Date” means February 7, 2016; provided, however, that if such date shall not be a Business Day, then on the next following
day that is a Business Day.

“Institutional Holder” means any bank, trust company, savings and loan association or other financial institution, any pension plan, any
pension trust, any investment company, any insurance company, any broker or dealer, or any similar financial institution or entity, regardless of
legal form.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership,
governmental authority or other entity.

“Principal Trading Market” means the Trading Market on which the Common Stock is primarily listed on and quoted for trading, which,
as of the date of this Warrant, is the OTC Bulletin Board.

“Securities Act” has the meaning specified on the cover of this Warrant, or any similar Federal statute, and the rules and regulations of
the Securities and Exchange Commission thereunder, all as the same shall be in effect at the time. Reference to a particular section of the
Securities Act, shall include a reference to the comparable section, if any, of any such similar Federal statute.
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“Trading Market” means whichever of the New York Stock Exchange, the American Stock Exchange, the Nasdaq Global Select
Market, the Nasdaq Global Market, the Nasdaq Capital Market or the OTC Bulletin Board on which the Common Stock is listed or quoted for
trading on the date in question.

“Transfer” has the meaning specified in Section 2.1.

“Transferee” has the meaning specified in Section 2.2.

“Warrantholder” has the meaning specified on the cover of this Warrant.

“Warrant Shares” has the meaning specified on the cover of this Warrant.

11. Miscellaneous.

11.1.        Entire Agreement. This Warrant constitutes the entire agreement between the Company and the Warrantholder with respect to
the Warrants.

11.2.        Binding Effect; Benefits. This Warrant shall inure to the benefit of and shall be binding upon the Company and the
Warrantholder and their respective successors and assigns. Nothing in this Warrant, expressed or implied, is intended to or shall confer on any
person other than the Company and the Warrantholder, or their respective successors or assigns, any rights, remedies, obligations or liabilities
under or by reason of this Warrant.

11.3.        Section and Other Headings. The section and other headings contained in this Warrant are for reference purposes only and
shall not be deemed to be a part of this Warrant or to affect the meaning or interpretation of this Warrant.

11.4.        Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder (including,
without limitation, any Exercise Notice) shall be in writing and shall be deemed given and effective on the earliest of (i) the date of transmission,
if such notice or communication is delivered via facsimile (provided the sender receives a machine-generated confirmation of successful
transmission) at the facsimile number specified below prior to 5:00 P.M., New York City time, on a Trading Day, (ii) the next Trading Day after
the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number specified below on a day that is not a
Trading Day or later than 5:00 P.M., New York City time, on any Trading Day, (iii) the Trading Day following the date of mailing, if sent by
nationally recognized overnight courier service specifying next Business Day delivery, or (iv) upon actual receipt by the party to whom such
notice is required to be given, if by hand delivery. The address and facsimile number of a party for such notices or communications shall be as set
forth below unless changed by such party by two (2) Business Days’ prior notice to the other party in accordance with this Section 11.4:
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(a)            if to the Company, addressed to:
 
 

CopyTele, Inc.
900 Walt Whitman Road
Melville, New York 11747
Attn:     Chief Financial Officer
Facsimile:  (631) 549-5974

 
(b)            if to Warrantholder, addressed to:

 
________________________
________________________
________________________

Any party may by notice given in accordance with this Section 11.4 designate another address or person for receipt of notices hereunder.

11.5.        Severability. Any term or provision of this Warrant which is invalid or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the terms and provisions
of this Warrant or affecting the validity or enforceability of any of the terms or provisions of this Warrant in any other jurisdiction.

11.6.        Governing Law. This Warrant shall be deemed to be a contract made under the laws of the State of New York and for all
purposes shall be governed by and construed in accordance with the laws of such State applicable to such agreements made and to be performed
entirely within such State.

11.7.        No Rights or Liabilities as Stockholder. Nothing contained in this Warrant shall be determined as conferring upon the
Warrantholder any rights as a stockholder of the Company or as imposing any liabilities on the Warrantholder to purchase any securities whether
such liabilities are asserted by the Company or by creditors or stockholders of the Company or otherwise.

11.8.        Copy of Warrant. A copy of this Warrant shall be filed among the records of the Company.

11.9.        Exercise of Remedies. In the event that the Company shall fail to observe any provision contained in this Warrant, the holder
hereof and/or any holder of the Common Stock issued hereunder, as the case may be, may enforce its rights hereunder by suit in equity, by action
at law, or by any other appropriate proceedings in aid of the exercise of any power granted in this Warrant and, without limiting the foregoing,
said holder shall be entitled to the entry of a decree for specific performance and to such other and further relief as such court may decree.
 

*          *          *
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IN WITNESS WHEREOF, the Company has caused this Warrant to be signed by its duly authorized officer.

 COPYTELE, INC.  
    
    
 By:   
 Name:   
 Title:   
    
    
Dated: February 8, 2011    
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Exhibit A

EXERCISE FORM
 

(To be executed upon exercise of this Warrant)
 

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant, to purchase ______________ of the
Warrant Shares and:

o herewith tenders payment for such Warrant Shares to the order of CopyTele, Inc. in the amount of $____________, in accordance
with the terms of this Warrant; or

o elects the cashless exercise option to be conducted in accordance with Section 1.1(b) and the other terms of this Warrant.

The undersigned requests (a) that a certificate for such Warrant Shares be registered in the name of the undersigned (b) if such shares
shall not include all of the shares issuable as provided in such Warrant, that a new Warrant of like tenor and date for the balance of the shares
issuable thereunder be issued to the undersigned and (c) that such certificates and Warrant, if any, be delivered to the undersigned’s address
below.

The undersigned represents that it is acquiring such Warrant Shares for its own account for investment and not with a view to or for
sale in connection with any distribution thereof.

Dated:      
      
   Signature   
      
      
      
    (Print Name)  
      
      
    (Street Address)  
      
      
    (City) (State) (Zip Code)  
      
      
    Social Security or  
    Tax Identification Number  
      
Signed in the presence of :     
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Exhibit 99
 
 

CopyTele Announces Private Placement

 
MELVILLE, N.Y.--(BUSINESS WIRE)--February 10, 2011--CopyTele, Inc. (COPY.OB), a company engaged in the development of E-
Paper® and nanotube color video thin flat display technologies today announced that it has completed the private placement of 7,000,000
common shares to ten accredited investors, including all the members of its Board of Directors.  Gross proceeds to CopyTele from the transaction
were $1,250,000.  The private placement also includes the issuance to the investors of five-year warrants to purchase a total of 7,000,000
common shares at an exercise price of $0.1786 per share.  Additional information with respect to this private placement will be available in the
Company’s Form 8-K expected to be filed today with the Securities and Exchange Commission.

The CopyTele securities being sold have not been registered under the Securities Act of 1933, or any state securities laws and may not be offered
or sold in the United States absent registration or an exemption from the registration requirements of the Securities Act and applicable state laws.

CopyTele’s principal operations include the development, production and marketing of thin flat display technologies, including low-voltage
phosphor color displays and low-power passive E-Paper® displays, and the development, production and marketing of multi-functional
encryption products that provide information security for domestic and international users over virtually every communications media. For
additional information, visit CopyTele's website at www.copytele.com
 

#   #   #
 
Forward-Looking Statements:

Statements that are not historical fact may be considered forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. Forward-looking statements are not statements of historical facts, but rather reflect CopyTele's current expectations
concerning future events and results. CopyTele generally uses the words "believes", "expects", "intends", "plans", "anticipates", "likely", "will"
and similar expressions to identify forward-looking statements. Such forward-looking statements, including those concerning CopyTele's
expectations, involve known and unknown risks, uncertainties and other factors, some of which are beyond CopyTele's control, which may cause
CopyTele's actual results, performance or achievements, or industry results, to be materially different from any future results, performance, or
achievements expressed or implied by such forward-looking statements. In evaluating such statements as well as the future prospects of
CopyTele, specific consideration should be given to various factors, including the following: CopyTele's prior history of losses and negative cash
flows from operations; CopyTele's ability to obtain debt or equity financing to continue our marketing, research and development activities, on
terms acceptable to CopyTele, if cash generated from operations is insufficient to satisfy our liquidity requirements; CopyTele's ability to
commercialize a full-color video display, including through its license with Videocon Industries Limited; the possible development of competitive
products that could render CopyTele's products obsolete or unmarketable; and other risks as detailed from time-to-time in CopyTele's filings with
the Securities and Exchange Commission. CopyTele undertakes no obligation to update any forward-looking statements as a result of new
information, unanticipated events, or otherwise.
 
CONTACT:
CopyTele, Inc.
Anne Rotondo, 631-549-5900
 



 


