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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered Amount to be
Registered(1)

Proposed Maximum
 Offering Price Per

Share(2)

Proposed Maximum
Aggregate Offering

Price(2)

Amount of
Registration Fee

Common Stock, par value $0.01 per share issuable
pursuant to the CopyTele, Inc. 2010 Share Incentive
Plan, Time Based Stock Option Agreements with Robert
A. Berman, John Roop, Dr. Amit Kumar, Lewis H.
Titterton Jr. and Kent B. Williams and Performance Based
Stock Option Agreements with Robert A. Berman, John
Roop and Dr. Amit Kumar

44,500,000 shares $0.320 $14,240,000 $1,942.34 

Common Stock, par value $0.01 per share issued or
issuable pursuant to the CopyTele 2010 Share Incentive
Plan, CopyTele, Inc., 2003 Share Incentive Plan and
2000 Share Incentive Plan

112,000,000 shares Not applicable (3) Not applicable (3) Not applicable (3)

 
(1)   Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement

shall also cover additional shares of Common Stock which may become issuable by reason of any stock split, stock
dividend, recapitalization or other similar transactions effected without consideration which results in an increase in the
number of the Registrant’s shares of outstanding Common Stock. Also pursuant to Rule 416 under the Securities Act,
this Registration Statement covers an indeterminate amount of interests to be offered or sold pursuant to the CopyTele,
Inc. 2010 Share Incentive Plan. In addition, this Registration Statement covers the resale by certain Selling
Stockholders named in the prospectus included in and filed with this Form S-8 of certain of the shares of Registrant’s
Common Stock subject to this Registration Statement, for which no additional registration fee is required pursuant to
Rule 457(h)(3).

 
(2)   Estimated pursuant to Rule 457(h) and Rule 457(c) under the Securities Act solely for the purposes of calculating the

amount of the registration fee, based on the average of the high and low sales prices of the Registrant’s Common Stock
on the Over-the-Counter Bulletin Board on October 8, 2012 with respect to the 44,500,000 shares of the Registrant’s
Common Stock issuable under the CopyTele, Inc. 2010 Share Incentive Plan, Time Based Stock Option Agreements
between the Registrant and Robert A. Berman, John Roop, Dr. Amit Kumar, Lewis H. Titterton Jr. and Kent B. Williams
and Performance Based Stock Option Agreements between the Registrant and Robert A. Berman, John Roop and Dr.
Amit Kumar, which are the only new shares of Common Stock being registered by this Registration Statement.

 
(3)   Pursuant to Rule 429 under the Securities Act, this Registration Statement is deemed to be a post-effective amendment

to the Registrant’s Registration Statement on Form S-8 (File No. 333-175392) filed on July 7, 2011, for which the
Registrant paid a registration fee of $501.55 to register 12,000,000 shares of Common Stock for issuance under the
CopyTele, Inc. 2010 Share Incentive Plan; the Registrant’s Registration Statement on Form S-8 (File No. 333-168223)
filed on July 20, 2010, for which the Registrant paid a registration fee of $283.42 to register 15,000,000  shares of
Common Stock for issuance under the CopyTele, Inc. 2010 Share Incentive Plan; the Registrant’s Registration
Statement on Form S-8 (File No. 333-156836) filed on January 21, 2009, for which the Registrant paid a registration fee
of $203.38 to register 15,000,000  shares of Common Stock for issuance under the CopyTele, Inc. 2003 Share Incentive
Plan; the Registrant’s Registration Statement on Form S-8 (File No. 333-146261) filed on September 21, 2007, for
which the Registrant paid a registration fee of $283.98 to register  10,000,000 shares of Common Stock for issuance
under the CopyTele, Inc. 2003 Share Incentive Plan; the Registrant’s Registration Statement on Form S-8 (File No. 333-
132544) filed on March 17, 2006, for which the Registrant paid a registration fee of $1,564.88 to register 15,000,000
shares of Common Stock for issuance under the CopyTele, Inc. 2003 Share Incentive Plan; the Registrant’s Registration
Statement on Form S-8 (File No. 333-120333) filed on November 9, 2004, for which the Registrant paid a registration
fee of $1,833.98 to register 15,000,000 shares of Common Stock for issuance under the CopyTele, Inc. 2003 Share
Incentive Plan; the Registrant’s Registration Statement on Form S-8 (File No. 333-105012) filed on May 5, 2003, for
which the Registrant paid a registration fee of $315.51 to register 15,000,000 shares of Common Stock for issuance
under the CopyTele, Inc. 2003 Share Incentive Plan. the Registrant’s Registration Statement on Form S-8 (File No. 333-
99717) filed on September 18, 2002, for which the Registrant paid a registration fee of $147.20 to register 5,000,000
shares of Common Stock for issuance under the CopyTele, Inc. 2000 Share Incentive Plan; the Registrant’s Registration
Statement on Form S-8 (File No. 333-69650) filed on September 19, 2001, for which the Registrant paid a registration
fee of $531.25 to register 5,000,000 shares of Common Stock for issuance under the CopyTele, Inc. 2000 Share
Incentive Plan; and the Registrant’s Registration Statement on Form S-8 (File No. 333-53416) filed on January 9, 2001,
for which the Registrant paid a registration fee of $981.25 to register 5,000,000 shares of Common Stock for issuance
under the CopyTele, Inc. 2000 Share Incentive Plan.

 



 
 

EXPLANATORY NOTE
 
            This Registration Statement on Form S-8 (this “Registration Statement”) is being filed by CopyTele, Inc., a Delaware
corporation (the “Company”, “we”, or “us”), relating to an additional 3,000,000 shares of the Registrant’s Common Stock,
par value $0.01 per share (the “Common Stock”), which may be offered and sold pursuant to the CopyTele, Inc.  2010
Share Incentive Plan (the “2010 Plan”), and 41,500,000 shares of Common Stock which may be offered and sold pursuant
to Time Based Stock Option Agreements between the Company and each of Robert A. Berman, John Roop, Dr. Amit
Kumar, Lewis H. Titterton Jr. and Kent B. Williams and Performance Based Stock Option Agreements between the
Company and each of Robert A. Berman, John Roop and Dr. Amit Kumar.

 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
The Company has prepared this Registration Statement in accordance with the requirements of Form S-8 under the

Securities Act of 1933, as amended (the “Securities Act”), to register 44,500,000 shares of our Common Stock consisting of
3,000,000 additional shares of Common Stock  issuable pursuant to the 2010 Plan and 41,500,000 shares of Common
Stock  issuable pursuant to Time Based Stock Option Agreements between the Company and each of Robert A. Berman,
John Roop, Dr. Amit Kumar, Lewis H. Titterton Jr. and Kent B. Williams and Performance Based Stock Option Agreements
between the Company and each of Robert A. Berman, John Roop and Dr. Amit Kumar and to file a prospectus, prepared in
accordance with the requirements of Part I of Form S-3 and, pursuant to General Instruction C of Form S-8, to be used for
reoffers and resales of Common Stock acquired by persons to be named therein upon the exercise of options granted under
the. 2010 Plan, the Time Based Stock Option Agreements between the Company and each of Robert A. Berman, John
Roop, Dr. Amit Kumar, Lewis H. Titterton Jr. and Kent B. Williams and the Performance Based Stock Option Agreements
between the Company and each of Robert A. Berman, John Roop and Dr. Amit Kumar.
 

Pursuant to the Note to Part I on Form S-8, the documents containing the information specified in Part I of this
Registration Statement will be sent or given to plan participants as specified by Rule 428(b)(1) of the Securities Act.  Such
documents are not required to be filed, and are not filed, with the United States Securities and Exchange Commission either
as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424.  These documents
and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of this Form S-8,
taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

 
 



 



REOFFER PROSPECTUS

CopyTele, Inc. 
Common Stock (Par Value $0.01 Per Share)

4,135,020 shares of Common Stock under
the CopyTele, Inc. 2010 Share Incentive Plan

16,398,590 shares of Common Stock under
the CopyTele, Inc. 2003 Share Incentive Plan

50,575 shares of Common Stock under
the CopyTele, Inc. 2000 Share Incentive Plan  

21,500,000 shares of Common Stock under
the Time Based Stock Option Agreements between 
the Registrant and Robert A. Berman, John Roop, 

Dr. Amit Kumar, Lewis H. Titterton Jr. and Kent B. Williams

20,000,000 shares of Common Stock under
the Performance Based Stock Option Agreements between 

the Registrant and Robert A. Berman, John Roop and Dr. Amit Kumar

This prospectus relates to shares (the “Shares”) of Common Stock, par value $0.01 per share (the “Common Stock”),
of CopyTele, Inc., a Delaware corporation (the “Company”), which may be offered and sold from time to time by certain
stockholders of the Company (the “Selling Stockholders”) who have acquired or will acquire such Shares in connection with
the exercise of stock options granted, and with stock or other awards made, under, the Company’s 2010 Share Incentive
Plan, 2003 Share Incentive Plan and the 2000 Share incentive Plan (each, a “Plan” and collectively, the “Plans”), as well as
Time Based Stock Option Agreements and Performance Based Stock Option Agreements between the Company and certain
Selling Stockholders (collectively, the “Option Agreements”).  The Plans and the Option Agreements are intended to
provide incentives which will attract, retain, and motivate highly competent persons such as officers, employees, directors,
and consultants to our Company by providing them opportunities to acquire shares of our Common Stock.  Additionally,
the Plans and the Option Agreements are intended to assist in further aligning the interests of our officers, employees,
directors and consultants to those of the Company’s other stockholders.

The persons who are issued such stock may include our directors; officers and/or other key employees and
consultants; and certain of whom may be considered our “affiliates”.  Such persons may, but are not required to, sell the
shares they acquire pursuant to this prospectus.  If any of such persons desires to sell any of such stock pursuant to this
prospectus, we will file with the Securities and Exchange Commission an update to this prospectus naming such person as a
selling shareholder and indicating the number of shares such person is offering pursuant to this prospectus.  See “Selling
Stockholders” on page 19 of this prospectus.  Our Common Stock is quoted on the OTC Bulletin Board (“OTCBB”) under
the symbol “COPY.”  On October 8, 2012, the closing price of the Common Stock, as reported by the OTCBB, was $0.32 per
share.

We will not receive any of the proceeds from sales of the Shares by any of the Selling Stockholders. The Shares may
be offered from time to time by any or all of the Selling Stockholders through ordinary brokerage transactions, in negotiated
transactions or in other transactions, at such prices as such Selling Stockholder may determine, which may relate to market
prices prevailing at the time of sale or be a negotiated price. See “Plan of Distribution.” Sales may be made through brokers
or to dealers, who are expected to receive customary commissions or discounts.  We are paying all expenses of registration
incurred in connection with this offering but the Selling Stockholders will pay all brokerage commissions and other selling
expenses.

The Selling Stockholders and participating brokers and dealers may be deemed to be “underwriters” within the
meaning of the Securities Act of 1933, as amended (the “Securities Act”), in which event any profit on the sale of shares of
those Selling Stockholders and any commissions or discounts received by those brokers or dealers may be deemed to be
underwriting compensation under the Securities Act.

 



 
SEE “RISK FACTORS” BEGINNING ON PAGE 7 OF THIS PROSPECTUS FOR A DISCUSSION OF CERTAIN

RISKS AND OTHER FACTORS THAT YOU SHOULD CONSIDER BEFORE PURCHASING OUR COMMON STOCK.

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

The date of this prospectus is October 12, 2012.
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You should only rely on the information incorporated by reference or provided in this prospectus or any
supplement.  We have not authorized anyone else to provide you with different information.  The Common Stock is not
being offered in any state where the offer is not permitted.  You should not assume that the information in this prospectus
or any supplement is accurate as of any date other than the date on the front of those documents.

WHERE YOU CAN FIND MORE INFORMATION

The Company is subject to the information requirements of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and, in accordance therewith, files reports, proxy statements and other information with the United States
Securities and Exchange Commission (the “Commission”). You can read and copy the reports, proxy statements and other
information filed by the Company with the Commission at the Public Reference Room of the Commission at 100 F Street,
N.E., Washington, D.C. 20549.  Information regarding the operation of the Public Reference Room may be obtained by
calling the Commission at 1-800-SEC-0330. Additionally, we are required to file electronic versions of those materials
with the Commission through the Commission’s EDGAR system.  The Commission maintains an Internet site at
http://www.sec.gov, which contains reports, proxy and information statements and other information regarding registrants
that file electronically with the Commission.

This prospectus constitutes part of a Registration Statement on Form S-8 filed on the date hereof (herein, together
with all amendments and exhibits, referred to as the “Registration Statement”) by the Company with the Commission under
the Securities Act. This prospectus does not contain all of the information set forth in the Registration Statement, certain
parts of which we have omitted, in accordance with the rules and regulations of the Commission. You should refer to the
full Registration Statement for further information with respect to the Company and our Common Stock.

Statements contained herein concerning the provisions of any contract, agreement or other document are not
necessarily complete, and in each instance reference is made to the copy of such contract, agreement or other document
filed as an exhibit to the Registration Statement or otherwise filed with the Commission. Each such statement is qualified
in its entirety by such reference. Copies of the Registration Statement together with exhibits may be inspected at the offices
of the Commission as indicated above without charge and copies thereof may be obtained therefrom upon payment of a
prescribed fee.

No person is authorized to give any information or to make any representations, other than those contained in this
prospectus, in connection with the offering described herein, and, if given or made, such information or representations
must not be relied upon as having been authorized by the Company or any Selling Stockholder. This prospectus does not
constitute an offer to sell, or a solicitation of an offer to buy, nor shall there be any sale of these securities by any person in
any jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale. Neither the delivery of this
prospectus nor any sale made hereunder shall under any circumstances create an implication that the information contained
herein is correct as of any time subsequent to the date hereto.
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INCORPORATION BY REFERENCE

The Commission allows us to “incorporate by reference” the information that we file with the Commission, which
means that we can disclose important information to you by referring you to the other information we have filed with the
Commission.  The information that we incorporate by reference is considered to be part of this prospectus, and information
that we file later with the Commission will automatically update and supersede this information.

The following documents filed by us with the Commission pursuant to Section 13 of the Exchange Act (File No. 0-
11254) are incorporated by reference in this Registration Statement:  

(i)         our Annual Report on Form 10-K for the fiscal year ended October 31, 2011;

(ii)        our Quarterly Report on Form 10-Q for the fiscal quarters ended January 31, 2012, April 30, 2012 and July
31, 2012;

(iii)       our Current Reports on Form 8-K, dated August 27, 2012, September 5, 2012, September 11, 2012,
September 18, 2012, September 21, 2012 and October 10, 2012; and

(iv)       the description of our Common Stock contained in our Registration Statement on Form   8-A filed with the
Commission under Section 12 of the Exchange Act on October 24, 1983, including any amendment or
report filed for the purpose of updating such description.

All reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d)
of the Exchange Act after the date of this Registration Statement and prior to the filing of a post-effective amendment to
this Registration Statement which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof
from their respective dates of filing.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained
herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such earlier statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

The information relating to the Company contained in this prospectus should be read together with the information
in the documents incorporated by reference.

We will provide without charge to each person to whom a copy of this prospectus is delivered, on written or oral
request, a copy of any or all documents incorporated by reference into this prospectus except the exhibits to such
documents (unless such exhibits are specifically incorporated by reference in such documents).  Requests for copies can be
made by writing or telephoning us at 900 Walt Whitman Road, Melville, New York 11747, Attention:  Secretary;
telephone number: (631) 549-5900.

4



 
Unless otherwise stated in this prospectus, references to “CopyTele”, “we”, “our” and “us” refer to CopyTele, Inc., a

Delaware corporation.

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995

            This prospectus contains “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 our current
expectations concerning future events and results.  We generally use the words “believes”, “expects”, “intends”, “plans”,
“anticipates”, “likely”, “will”, and similar expressions to identify forward-looking statements.  Such forward-looking
statements, including those concerning our expectations, involve risks, uncertainties and other factors, some of which are
beyond our control, which may cause our 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.  
These risks, uncertainties and factors include, but are not limited to, those factors more fully described under “Risk
Factors”.  We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise, except as required by law.  You are cautioned not to unduly rely on such
forward-looking statements when evaluating the information presented in this prospectus.

THE COMPANY

Our 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 several communications media, and the  development, license and otherwise enforcement of
patented technologies.

 
We are in the process of evaluating our patent portfolios to identify potential opportunities and maximize the

return on investment from our intellectual property.  We are also reassessing all of our business relationships and
development programs to identify our most promising prospects and, in order to achieve cost savings, eliminate those we
consider less productive.

 
Our advanced new electrophoretic display (“EPD”) technology utilizes specially coated particles in combination

with a unique type of pixel structure to create an image.  This new technology is applicable to electronic books and other
low power applications.  We believe that our advanced EPD technology will have higher contrast, considerably faster
operation, and be produced at a lower cost than current electrophoretic displays.  Our flat panel, low voltage phosphor,
nanotube display (“Nano Display”) technology incorporates a new type of low voltage, efficient color phosphors in
combination with nano materials and an electron emission system utilizing nano materials to produce color video
information.  Our Nano Display technology is applicable to small hand-held and larger size applications, including TVs.
We believe our Nano Display could potentially have a cost similar to a CRT (cathode ray tube) and thus cost less than
current LCDs (liquid crystal displays), partly because our Nano Display does not contain a backlight, color filter or
polarizer which represent a substantial portion of the cost of an LCD.

 
In May 2011, we entered into an Exclusive License Agreement (the “EPD License Agreement”) with AU Optronics

Corp., a Taiwanese company (“AUO”).  Under the EPD License Agreement, we provided AUO with an exclusive, non-
transferable, worldwide license of our E-Paper ® display patents and technology (the “EPD Licensed Technology”), for
AUO (or an AUO affiliate) to produce, market and sell products containing the EPD Licensed Technology, with the right to
sublicense the technology to third parties.  We retained the non-exclusive right to use the EPD Licensed Technology in a
non-competitive manner.
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In May 2011, we also entered into a license agreement (the “Nano Display License Agreement” and together with

the EPD License Agreement, the “AUO License Agreements”) with AUO.  Under the Nano Display License Agreement, we
provided AUO with a non-exclusive, non-transferable, worldwide license of our Nano Display patents and technology (the
“Nano Display Licensed Technology”), for AUO (or an AUO affiliate) to produce, market and sell products containing the
Nano Display Licensed Technology, with the right to consent to the granting of licenses of the Nano Display Licensed
Technology to third parties.  The Nano Display License Agreement provides for joint development with AUO, with an
objective to achieve mass production.  We are presently reassessing this joint development effort.

   
Under the AUO License Agreements, AUO has agreed to pay CopyTele an aggregate license fee of up to US $10

million, of which $3 million was paid by AUO in June 2011 and the remaining US $7 million is payable upon completion
of certain conditions for the respective technologies, in each case subject to a 20% withholding tax, which amount is
available as a tax credit to offset any future US federal income taxes payable.  Accordingly, in June 2011 we received a
payment from AUO, net of the withholding tax, of $2.4 million.  As of July 31, 2012, we are working with AUO and cannot
presently estimate when or if we will receive the remaining $7 million in licensing fees.  In addition, the AUO Licensing
Agreements also provides for the basis for royalty payments by AUO to CopyTele.  

 
In November 2007, we entered into a Technology License Agreement (as amended in May 2008, the “Videocon

License Agreement”) with Videocon Industries Limited, an Indian company (“Videocon”).  In April 2008, the Indian
Government approved the Videocon License Agreement.  Under the Videocon License Agreement, we provide Videocon
with a non-transferable, worldwide license of our technology for thin, flat, low voltage phosphor, Nano Displays (the
“Videocon Licensed Technology”), for Videocon (or a Videocon Group company) to produce and market products,
including TVs, incorporating displays utilizing the Videocon Licensed Technology.  Under the terms of the Videocon
License Agreement, we were scheduled to receive a license fee of $11 million from Videocon, payable in installments over
a 27 month period which commenced in May 2008, and an agreed upon royalty from Videocon based on display sales by
Videocon.  The license fee payments were subsequently deferred as described more fully in our Annual Report on Form 10-
K for fiscal year ended October 31, 2011.  As of July 31, 2012, we have received aggregate license fee payments from
Videocon of $3.2 million.  No such license fee payments were received from Videocon since the fourth quarter of fiscal
year 2010 and we cannot presently estimate future payment dates for license fee payments from Videocon. The deferral of
the license fee payments is no longer in effect and our new management team intends to enter into discussion with
Videocon concerning payment of the balance of the license fees; however, we cannot give any estimate as to the outcome
of these efforts.  We are not presently involved in development efforts with Videocon.

 
With the approval and support of Videocon, we entered into the AUO License Agreements for AUO to utilize their

production facilities to produce our display technologies, including the Videocon Licensed Technology, for their own
products and potentially for Videocon products.  Additional licenses of the Videocon Licensed Technology to third parties
require the joint agreement of CopyTele, Videocon, and AUO.

 
Under the Videocon License Agreement, we retained the right to produce and market products utilizing the

Videocon Licensed Technology.  We also continue to have the right to utilize Volga-Svet Ltd., a Russian corporation
(“Volga”), with whom we have been working with for more than fourteen years, to produce and market products utilizing
the Videocon Licensed Technology.  During the third quarter of fiscal 2012 we reduced our level of development activity
with Volga.  Management is presently reassessing many of our development efforts, which may result in a continued
reduction of our development work with Volga. 
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At the same time we entered into the Videocon License Agreement in November 2007, we also entered into a Share

Subscription Agreement (the “Share Subscription Agreement”) with Mars Overseas Limited, an affiliate of Videocon
(“Mars Overseas”).  Under the Share Subscription Agreement, Mars Overseas purchased 20,000,000 unregistered shares of
our common stock (the “CopyTele Shares”) from us for an aggregate purchase price of $16,200,000.  Also in November
2007, our wholly-owned subsidiary, CopyTele International Ltd. (“CopyTele International”), entered into a GDR Purchase
Agreement (the “Purchase Agreement”) with Global EPC Ventures Limited (“Global”), for CopyTele International to
purchase from Global 1,495,845 global depository receipts of Videocon (the “Videocon GDRs”), for an aggregate purchase
price of $16,200,000.  The fair value of our investment in the Videocon GDRs as of July 31, 2012 was approximately
$4,603,000.  For the purpose of effecting a lock up of the Videocon GDRs and CopyTele Shares (collectively, the
“Securities”) for a period of seven years, and therefore restricting both parties from selling or transferring the Securities
during such period, CopyTele International and Mars Overseas entered into two Loan and Pledge Agreements in November
2007.  The Videocon GDRs are to be held as security for a loan in the principal amount of $5,000,000 from Mars Overseas
to CopyTele International, and the CopyTele Shares are similarly held as security for a loan in the principal amount of
$5,000,000 from CopyTele International to Mars Overseas.  For additional discussion of these transactions, refer to the
consolidated financial statements and notes thereto included in our Annual Report on Form 10-K for the year ended
October 31, 2011.

 
We were incorporated on November 5, 1982 under the laws of the State of Delaware.  Our principal executive

offices are located at 900 Walt Whitman Road, Melville, New York 11747, our telephone number is 631-549-5900, and our
Internet website address is www.copytele.com . 

 
RISK FACTORS

An investment in our Common Stock involves a number of risks.  You should carefully consider the following
factors in addition to the other information contained in this prospectus, and the information incorporated by reference,
before deciding to invest in our Common Stock.  If any of the following risks actually occur, our business and financial
results could be materially and adversely affected.  In that case, the trading price of our Common Stock could decline and
you could lose all or part of your investment. 

Risks Related to Our Historical Business
 

We have a history of losses and may incur additional losses in the future. 
 
On a cumulative basis  we have sustained substantial losses and negative cash flows from operations since our

inception.  As of October 31, 2011, our accumulated deficit was $123,222,819.  As of October 31, 2011, we had
approximately $3 million in cash, cash equivalents and investments on hand, and working capital of $1,015,000.  We
expect to continue incurring significant legal, marketing and general and administrative expenses in connection with our
operations. As a result, we anticipate that we may incur losses in the future.  

 
Based on inputs presently available, we do not believe that we have enough cash enable us to continue our marketing,
production, and research and development activities for the next 12 months and we may need to curtail or cease some or
all of our operations.
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Based on inputs presently available, we do not believe that our existing cash, cash equivalents, and investments in
certificates of deposit, together with cash flows from expected sales of our encryption products and revenue relating to our
display technologies, and other potential sources of cash flows or necessary expense reductions including employee
compensation, will be sufficient to enable us to continue our marketing, production, and research and development
activities for 12 months from the date of this prospectus.  Accordingly, there is substantial doubt about our ability to
continue as a going concern.  If current cash on hand and cash that may be generated from operations are insufficient to
satisfy our liquidity requirements, we may seek to sell our investment securities or other financial assets or our debt or
additional equity securities or obtain loans from various financial institutions where possible.  The sale of additional
equity securities or convertible debt could result in dilution to our shareholders.  We can give no assurance that we will
generate sufficient revenues in the future (through sales, license fees and royalties, or otherwise) to satisfy our liquidity
requirements or sustain future operations, that our production capabilities will be adequate, that other products will not be
produced by other companies that will render our products obsolete, or that other sources of funding, such as sales of
equity or debt, would be available, if needed, on favorable terms or at all.  If we cannot obtain such funding if needed or if
we cannot sufficiently reduce operating expenses, we would need to curtail or cease some or all of our operations.  We
currently have no arrangements with respect to additional financing. 

 
 If we encounter unforeseen difficulties with our business or operations in the future that require us to obtain additional
working capital, and we cannot obtain additional working capital on favorable terms, or at all, our business may suffer. 

 
Our consolidated cash, cash equivalents and investments on hand totaled $1,051,532, $3,023,199 and $1,094,116

million at July 31, 2012, October 31, 2011 and 2010, respectively.  To date, we have relied primarily upon cash from our
operations and from the public and private sale of equity securities to generate the working capital needed to finance our
operations.

 
We do not believe, based on inputs presently available, that we have sufficient capital resources and we may

encounter unforeseen difficulties with our business or operations in the future that may deplete our capital resources more
rapidly than anticipated.  As a result, we may be required to obtain  additional working capital in the future through bank
credit facilities, public or private debt or equity financings, or otherwise.  If we are required to raise additional working
capital in the future, such financing may be unavailable to us on favorable terms, if at all, or may be dilutive to our existing
stockholders. If we fail to obtain additional working capital as and when needed, such failure could have a material adverse
impact on our business, results of operations and financial condition.

 
Failure to effectively manage our potential growth could place strains on our managerial, operational and financial
resources and could adversely affect our business and operating results. 

 
Our potential growth is expected to place a strain on our managerial, operational and  financial resources and

systems.  Further, as our business grows, we will be required to manage multiple relationships.  Any growth by us or our
subsidiary companies, or an increase in the number of our strategic relationships, may place additional strain on our
managerial, operational and financial resources and systems.  Although we may not grow as we expect, if we fail to manage
our growth effectively or to develop and expand our managerial, operational and financial resources and systems, our
business and financial results will be materially harmed.
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Our future success depends on our ability to expand our organization. 

          As we grow, the administrative demands upon us will grow, and our success will depend upon our ability to meet those
demands. These demands include increased accounting, management, legal services, staff support, and general office
services. We may need to hire additional qualified personnel to meet these demands, the cost and quality of which is
dependent in part upon market factors outside of our control. Further, we will need to effectively manage the training and
growth of our staff to maintain an efficient and effective workforce, and our failure to do so could adversely affect our
business and operating results.

 
We may not generate sufficient revenue to support our operations in the future or to generate profits.
 

To date, our principal operations consisted of 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 several communications media. In May 2008, we began receiving license fees related
to our display technology from Videocon pursuant to the Videocon License Agreement.  The Videocon License Agreement
provides for payment of fees as well as the payment of certain royalties based on sales of products containing our display
technology.  The license fee payments were deferred as described more fully in our Annual Report on Form 10-K for fiscal
year ended October 31, 2011.  The deferral of the license fee payments is no longer in effect and our new management team
intends to enter into discussion with Videocon concerning payment of the balance of the license fees; however, we cannot
give any estimate as to the outcome of these efforts.  We are not presently involved in development efforts with Videocon. 
 In June 2011, we received an initial license fee from AUO related to our display technologies pursuant to the AUO License
Agreements.  The AUO License Agreements also provide for payment of additional license fees upon completion of certain
conditions for the respective technologies and, in addition, provide for the basis for royalty payments by AUO to CopyTele. 
We can give no assurances as to when, if ever, we will receive any additional license fees from Videocon or AUO, or that we
will receive any royalty payments from Videocon or AUO.  In addition, our arrangements with Videocon and AUO involve
counterparty risk.  Our encryption products are only in their initial stages of commercial production.  Our investments in
research and development are considerable.  Our ability to generate sufficient revenues to support our operations in the
future or to generate profits will depend upon numerous factors, many of which are beyond our control, including, but not
limited to:

Our and Videocon’s ability to implement our technology for Videocon to produce and market products containing
our displays.
Our and AUO’s ability to implement our technology for AUO to produce and market products containing our
displays.
Our ability to enter into license agreements with other third parties to utilize our technology in their products.
The capability of Volga, with whom we have been working for fourteen years, to produce color and monochrome
displays and supply them to us.
Our ability to successfully market our line of encryption products.
Our production capabilities and those of our suppliers as required for the production of our encryption products.
Long-term performance of our products.
The capability of our dealers and distributors to adequately service our encryption products.
Our ability to maintain an acceptable pricing level to end-users for both our encryption and display products.
The ability of suppliers to meet our and Videocon’s or AUO’s requirements and schedules.
Our ability to successfully develop other new products under development, including our thin, flat, low-power
passive display technology.
Rapidly changing consumer preferences.
The possible development of competitive products that could render our products obsolete or unmarketable.
Our future negotiations with AUO, Videocon and Volga with respect to payments and other arrangements.

Our ability to successfully implement and commercialize our E-Paper® display technology.
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Because our revenue is subject to fluctuation, we may be unable to reduce operating expenses quickly enough to
offset any unexpected revenue shortfall.  If we have a shortfall in revenue in relation to expenses, our operating results
would suffer.  Our operating results for any particular fiscal year may not be indicative of future operating results.  You
should not rely on year-to-year comparisons of results of operations as an indication of our future performance.
 
The loss of Videocon or AUO as customers could materially and adversely affect our results of operations and financial
condition.

 
All of our net revenue in our Display Technology Segment and approximately 87% of our total net revenue during

fiscal year 2011 came from AUO and all of our net revenue in our Display Technology Segment and approximately 82% of
our total net revenue during fiscal year 2010 came from Videocon.  Unless we are able to develop other sources of revenue
from our patent portfolios, the loss of either of these customers could have a material adverse effect on our results of
operations or financial condition. We may not be able to maintain our customer relationships with Videocon and AUO or
they may delay performance under, or fail to comply with, the payment terms of their agreements, all of which could
materially and adversely affect our results of operations or financial condition. Any reduction in the amount of revenue
that we derive from Videocon or AUO, without an offsetting increase in new sales to other customers, could have a material
adverse effect on our operating results.

 
Future modifications of the timing of payments of our license agreement with Videocon could occur that might
materially affect which future periods in which revenues are recognized.

 
Under the terms of the Videocon License Agreement, we were scheduled to receive a license fee of $11 million

from Videocon, payable in installments over a 27 month period and an agreed upon royalty from Videocon based on
display sales by Videocon (which royalty will decrease if and when a specified sales level and time period are reached and
may increase under other certain circumstances as a result of significant improvements in the Videocon Licensed
Technology).  As of July 31, 2012, we have received aggregate license fee payments from Videocon of $3.2 million.  The
initial installment commenced in May 2008 however certain license fee payments had been subsequently deferred in light
of our joint decision to jointly develop improved versions of our Nano Display technology.  However, the aggregate
amount of the payments did not change and Videocon’s obligation to make such payments continues to be subject to
CopyTele’s limited performance requirements and is not dependent on any specific performance standards which must be
met by completion or delivery of prototypes of CopyTele’s products in the development stage.  No such license fee
payments were received from Videocon since the fourth quarter of fiscal year 2010 and we cannot presently estimate future
payment dates for license fee payments from Videocon. The deferral of the license fee payments is no longer in effect and
our new management team intends to enter into discussion with Videocon concerning payment of the balance of the
license fees; however, we cannot give any estimate as to the outcome of these efforts.  We are not presently involved in
development efforts with Videocon.
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Timing of payments of our license agreements with AUO is dependent upon completion of certain conditions which we
cannot assure you will occur on a timely basis or at all.
 

Our receipt of the additional $7 million of license fees from AUO is subject to completion of certain conditions for
the respective technologies.  We cannot presently estimate when, if ever, such conditions will be satisfied, and therefore
when or if we will receive the remaining $7 million in license fee payments.  We are currently reassessing our development
programs with AUO.

  
A substantial portion of our current and future expected business is with Videocon and AUO and accordingly, we are
faced with the inherent risks of doing business in a foreign country.
 

There are risks inherent in doing business in a foreign country.  Risks of doing business with a foreign company
could materially and adversely affect our results of operations and financial condition.  These risks include, but are not
limited to, unpredictable changes in or application of taxation regulations, foreign exchange controls, uncertain or
unpredictable political, legal and economic environments and invalidity of government approvals.  The occurrence of one
or more of these events or a change in existing policy could have a material adverse effect on our cash flows, earnings,
results of operations, and financial condition. These risks may limit or disrupt our operations, restrict the movement of
funds or impair contract rights. 

Our agreement with Videocon is governed by the laws of India and accordingly, we are faced with the inherent risks of
doing business in a foreign country.
 

Our license agreement with Videocon provides that it is governed by the law of India and accordingly, in the event
of a dispute regarding the Videocon License Agreement with Videocon, it may be necessary for us to resolve such dispute
in India or another foreign country, where we would be faced with unfamiliar laws and procedures.  The resolution of
disputes in foreign countries can be costly and time consuming, similar to the situation in the United States.  However, in a
foreign country, we face the additional burden of understanding unfamiliar laws and procedures.  We may not be entitled to
a jury trial, as we might be in the United States.  Further, to litigate or arbitrate in a foreign country, we would be faced with
the necessity of hiring lawyers and other professionals who are familiar with the foreign laws.  For these reasons, we may
incur unforeseen expenses if we are forced to resolve a dispute in India or any other foreign country.

Our equity arrangements with Videocon involve market risks.
 

At the same time as we entered into the Videocon License Agreement, we entered into the Share Subscription
Agreement with Mars Overseas, to purchase the 20,000,000 CopyTele Shares, and our subsidiary, CopyTele International,
entered into the GDR Purchase Agreement to purchase the 1,495,845 Videocon GDRs.  The value of the Videocon GDRs
owned by us depends upon, among other things, the value of Videocon’s securities in its home market of India, as well as
exchange rates between the U.S. dollar and Indian rupee (the currency in which Videocon’s securities are traded in its home
market).  Based on both the duration and the continuing magnitude of the market price declines and the uncertainty of
recovery, we recorded other than temporary impairments as of October 31, 2009 and 2011. We can give no assurances that
the value of the Videocon GDRs will not decline in the future and future write downs may occur.

In addition, for the purpose of effecting a lock up of the Videocon GDRs and CopyTele Shares (collectively, the
“Securities”) for a period of seven years, and therefore restricting both parties from selling or transferring the Securities
during such period, CopyTele International and Mars Overseas entered into two Loan and Pledge Agreements.  The
Videocon GDRs are to be held as security for a loan in the principal amount of $5,000,000 from Mars Overseas to
CopyTele International, and the CopyTele Shares are similarly held as security for a loan in the principal amount of
$5,000,000 from CopyTele International to Mars Overseas.  The loans are for a term of seven years, do not bear interest and
prepayment of the loans will not release the lien on the Securities prior to the end of the seven year period.  The loan
agreements also provide for customary events of default which may result in forfeiture of the Securities by the defaulting
party.  We can give no assurances that the respective parties receiving such loans will not default on such loans.
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Our arrangements with Volga involve liquidity and market risks.

At the same time as we entered into the Technology License Agreement with Volga in September 2009, we
acquired a 19.9% ownership interest in Volga in exchange for 150,000 unregistered shares of our common stock.  The
Volga shares are not publicly traded and there is no assurance that we will be able to sell the shares at an acceptable price,
if at all. 

A substantial portion of our material products have not been incorporated into commercially marketable products, have
not generated any product revenue and may not generate product revenue in the future.
 

With the exception of our Encryption Products, all of our products have not been incorporated into commercially
marketable products, have not generated any revenue from commercial productions (other than license fees) and may never
be commercialized.  Even if commercialized, our products may not be commercially successful because consumers may not
desire our products or third parties may develop superior technology or have proprietary rights that preclude us from
marketing our products. 

The very competitive markets for our encryption products and flat panel display technology could have a harmful effect
on our business and operating results.
 

The markets for our encryption products and flat panel display technology worldwide are highly competitive and
subject to rapid technological changes.  Most of our competitors are larger than us and possess financial, research, service
support, marketing, manufacturing and other resources significantly greater than ours.  Competitive pressures may have a
harmful effect on our business and operating results.  We can give no assurance that we will be able to compete
successfully in the market for our encryption products and our flat panel displays.

Our investments are subject to risks, which may cause us to incur losses or have reduced liquidity. 
 

The capital and credit markets have been experiencing extreme volatility and disruption since 2008, and at times,
the volatility and disruption have reached unprecedented levels. In some cases, the markets have exerted downward
pressure on stock prices and credit capacity for certain issuers.  Although economic conditions appear to be improving, if
the current capital and credit markets do not continue to improve or further deteriorate, we may be unable to liquidate a
particular issue.  Furthermore, if economic conditions do not continue to improve, or if they further deteriorate, we may be
required to record additional impairment charges in a future period despite our ability to hold such investments until
maturity.  

 

Risks Related to Monetizing Our Patent Portfolios
 
We may not be able to monetize our patent portfolios.

 
As we recently announced, we are in the process of evaluating our patent portfolios to identify potential

opportunities as well as reassessing all of our business relationships and development programs to identify our most
promising prospects and, in order to achieve cost savings, eliminate those we consider less productive.  However, we can
give no assurances that we will be able to identify opportunities to exploit such patents or that such opportunities, even if
identified, will generate sufficient revenues to sustain future operations. 

12



 

Certain of our patent portfolios are subject to existing license agreements with AUO and Videocon which may limit our
ability to monetize them.
 
            In the course of entering into the EPD License Agreement and the Nano Display License Agreement with AUO and
the Videocon License Agreement with Videocon, certain rights to our intellectual property were licensed to AUO and
Videocon, respectively. We are presently reassessing these licenses, and we can give no assurance that if one or all of these
license agreements are terminated, the licensed intellectual property would be unencumbered.  If the licensed intellectual
property is encumbered, it could limit our ability to monetize such property.
 
Our revenues are unpredictable, and this may harm our financial condition. 

 
Due to the nature of the licensing business and uncertainties regarding the amount and timing of the receipt of

license and other fees from potential infringers, stemming primarily from uncertainties regarding the outcome of
enforcement actions, rates of adoption of our patented technologies, the growth rates of potential licensees and certain
other factors, our revenues may vary significantly from quarter to quarter, which could make our business difficult to
manage, adversely affect our business and operating results, cause our quarterly results to fall below market expectations
and adversely affect the market price of our common stock.

 
Our success depends in part upon our ability to retain the best legal counsel to represent us in patent enforcement
litigation. 

 
The success of our licensing business depends upon our ability to retain the best legal counsel to prosecute  patent

infringement litigation. As our patent enforcement actions increase, it will become more difficult to find the best legal
counsel to handle all of our cases because many of the best law firms may have a conflict of interest that prevents their
representation of us.
 
We, in certain circumstances, rely on representations, warranties and opinions made by third parties that, if determined
to be false or inaccurate, may expose us to certain material liabilities. 
 

From time to time, we may rely upon the opinions of purported experts.  In certain instances, we may not have the
opportunity to independently investigate and verify the facts upon which such opinions are made. By relying on these
opinions, we may be exposed to liabilities in connection with the licensing and enforcement of certain patents and patent
rights which could have a material adverse effect on our operating results and financial condition.

 
Our exposure to uncontrollable outside influences, including new legislation, court rulings or actions by the United
States Patent and Trademark Office, could adversely affect our licensing and enforcement business and results of
operations. 
 

Our licensing and enforcement business is subject to numerous risks from outside influences, including the
following:
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New legislation, regulations or rules related to obtaining patents or enforcing patents could significantly

increase our operating costs and decrease our revenue.
 

We may apply for patents and may spend a significant amount of resources to enforce those patents. If new
legislation, regulations or rules are implemented either by Congress, the U.S. Patent and Trademark Office, or USPTO, or
the courts that impact the patent application process, the patent enforcement process or the rights of patent holders, these
changes could negatively affect our expenses and revenue. For example, new rules regarding the burden of proof in patent
enforcement actions could significantly increase the cost of our enforcement actions, and new standards or limitations on
liability for patent infringement could negatively impact our revenue derived from such enforcement actions.
 

Trial judges and juries often find it difficult to understand complex patent enforcement litigation, and as a result,
we may need to appeal adverse decisions by lower courts in order to successfully enforce our patents.
 

It is difficult to predict the outcome of patent enforcement litigation at the trial level. It is often difficult for juries
and trial judges to understand complex, patented technologies, and as a result, there is a higher rate of successful appeals in
patent enforcement litigation than more standard business litigation. Such appeals are expensive and time consuming,
resulting in increased costs and delayed revenue. Although we diligently pursue enforcement litigation, we cannot predict
with significant reliability the decisions made by juries and trial courts.
 

More patent applications are filed each year resulting in longer delays in getting patents issued by the USPTO.
 

We hold a number of pending patents. We have identified a trend of increasing patent applications each year,
which we believe is resulting in longer delays in obtaining approval of pending patent applications. The application
delays could cause delays in recognizing revenue from these patents and could cause us to miss opportunities to license
patents before other competing technologies are developed or introduced into the market.
 

Federal courts are becoming more crowded, and as a result, patent enforcement litigation is taking longer.
 

Patent enforcement actions are almost exclusively prosecuted in federal court. Federal trial courts that hear patent
enforcement actions also hear criminal cases. Criminal cases always take priority over patent enforcement actions. As a
result, it is difficult to predict the length of time it will take to complete an enforcement action. Moreover, we believe there
is a trend in increasing numbers of civil lawsuits and criminal proceedings before federal judges, and as a result, we believe
that the risk of delays in patent enforcement actions will have a significant effect on our business in the future unless this
trend changes.
 

Any reductions in the funding of the USPTO could have an adverse impact on the cost of processing pending
patent applications and the value of those pending patent applications.
 

Our primary asset is our patent portfolios, including pending patent applications before the USPTO. The value of
our patent portfolios is dependent upon the issuance of patents in a timely manner, and any reductions in the funding of
the USPTO could negatively impact the value of our assets. Further, reductions in funding from Congress could result in
higher patent application filing and maintenance fees charged by the USPTO, causing an unexpected increase in our
expenses.
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Competition is intense in the industries in which we do business and as a result, we may not be able to grow or

maintain our market share for our technologies and patents.
 

Our licensing business may compete with venture capital firms and various industry leaders for technology
licensing opportunities.  Many of these competitors may have more financial and human resources than we do.  As we
become more successful, we may find more companies entering the market for similar technology opportunities, which may
reduce our market share in one or more technology industries that we currently rely upon to generate future revenue.
 

Our patented technologies face uncertain market value.
 

Many of our patents and technologies are in the early stages of adoption in the commercial and consumer markets.
Demand for some of these technologies is untested and is subject to fluctuation based upon the rate at which our licensees
will adopt our patents and technologies in their products and services.
 

As patent enforcement litigation becomes more prevalent, it may become more difficult for us to voluntarily
license our patents.
 

We believe that the more prevalent patent enforcement actions become, the more difficult it will be for us to
voluntarily license our patents. As a result, we may need to increase the number of our patent enforcement actions to cause
infringing companies to license the patent or pay damages for lost royalties. This may increase the risks associated with an
investment in our company.
 
The markets served by us and our licensees are subject to rapid technological change, and if we or our customers are
unable to develop and acquire new technologies and patents, our ability to generate revenues could be substantially
impaired. 
 

The markets served by us and our licensees frequently undergo transitions in which products rapidly incorporate
new features and performance standards on an industry-wide basis. Products for our display technologies, as well as other
applications covered by our intellectual property, are based on continually evolving industry standards. Our ability to
compete in the future will depend on our ability to identify and ensure compliance with evolving industry standards. This
will require our continued efforts and success in developing and acquiring new patent portfolios with licensing and
enforcement opportunities.  If we are unable to develop new patented technologies and patent portfolios, or to identify and
ensure compliance with evolving industry standards, our ability to generate revenues could be substantially impaired and
our business and financial condition could be materially harmed.

 
Uncertainty in global economic conditions could negatively affect our business, results of operations and financial
condition. 
 

Our revenue-generating opportunities depend on the use of our patented technologies by existing and prospective
licensees, the overall demand for the products and services of our licensees, and on the overall economic and financial
health of our licensees.  Although economic conditions appear to be improving, recent uncertainties in global economic
conditions have resulted in a tightening of the credit markets, a low level of liquidity in many financial markets, and
extreme volatility in the credit, equity and fixed income markets.  If economic conditions do not continue to improve, or if
they further deteriorate, many of our licensees' potential customers, which may rely on credit financing, may delay or
reduce their purchases of our licensees' products and services.  In addition, the use or adoption of our patented technologies
is often based on current and forecasted demand for our licensees' products and services in the marketplace and may require
companies to make significant initial commitments of capital and other resources.  If negative conditions in the global
credit markets delay or prevent our licensees' and their potential customers' access to credit, overall consumer spending on
the products and services of our licensees may decrease and the potential adoption or use of our patented technologies may
slow, respectively.  Further, if the markets in which our licensees' intend to participate do not continue to improve, or
deteriorate further, this could negatively impact our licensees' long-term sales and revenue generation, margins and
operating expenses, which could in turn have an adverse effect on our future business, results of operations and financial
condition.
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In connection with patent enforcement actions conducted by us, a court may rule that we have violated certain statutory,
regulatory, federal, local or governing rules or standards, which may expose us to certain material liabilities. 
 

In connection with any of our patent enforcement actions, it is possible that a defendant may request and/or a court
may rule that we have violated statutory authority, regulatory authority, federal rules, local court rules, or governing
standards relating to the substantive or procedural aspects of such enforcement actions.  In such event, a court may issue
monetary sanctions against us or award attorney's fees and/or expenses to a defendant(s), which could be material, and if we
are required to pay such monetary sanctions, attorneys' fees and/or expenses, such payment could materially harm our
operating results and our financial position.
 
We are dependent upon a few key personnel and the loss of their services could adversely affect us.
 

Our future success to monetize our patent portfolios will depend on the efforts of our President and Chief Executive
Officer, Robert A. Berman, and our Senior Vice President – Engineering, John Roop, and our strategic advisor, Dr. Amit
Kumar.  We do not maintain “key person” life insurance on Messrs. Berman or Roop or Dr. Kumar. The loss of the services
of any such persons could have a material adverse effect on our business and operating results.

Risks Related to Our Common Stock
 
The availability of shares for sale in the future could reduce the market price of our common stock. 
 

In the future, we may issue securities to raise cash for operations and acquisitions.  We have and in the future may
issue securities convertible into our common stock. Any of these events may dilute stockholders' ownership interests in our
company and have an adverse impact on the price of our common stock.
 

In addition, sales of a substantial amount of our common stock in the public market, or the perception that these
sales may occur, could reduce the market price of our common stock. This could also impair our ability to raise additional
capital through the sale of our securities.
 
Delaware law and our charter documents contain provisions that could discourage or prevent a potential takeover of our
company that might otherwise result in our stockholders receiving a premium over the market price of their shares. 
 

Provisions of Delaware law and our certificate of incorporation and bylaws could make the acquisition of our
company by means of a tender offer, proxy contest or otherwise, and the removal of incumbent officers and directors, more
difficult. These provisions include:
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·         Section 203 of the Delaware General Corporation Law, which prohibits a merger with a 15%-or-greater stockholder,

such as a party that has completed a successful tender offer, until three years after that party became a 15%-or-greater
stockholder;
 

·         The authorization in our certificate of incorporation of undesignated preferred stock, which could be issued without
stockholder approval in a manner designed to prevent or discourage a takeover;
and
 

·         Provisions in our bylaws regarding stockholders' rights to call a special meeting of stockholders limit such rights to
stockholders holding together at least a majority of shares of the Company entitled to vote at the meeting, which
could make it more difficult for stockholders to wage a proxy contest for control of our board of directors or to vote
to repeal any of the anti-takeover provisions contained in our certificate of incorporation and by laws.

 
Together, these provisions may make the removal of management more difficult and may discourage transactions

that could otherwise involve payment of a premium over prevailing market prices for our common stock.
 
We may fail to meet market expectations because of fluctuations in quarterly operating results, which could cause the
price of our common stock to decline. 
 

Our reported revenues and operating results have fluctuated in the past and may continue to fluctuate significantly
from quarter to quarter in the future. It is possible that in future periods, revenues could fall below the expectations of
securities analysts or investors, which could cause the market price of our common stock to decline. The following are
among the factors that could cause our operating results to fluctuate significantly from period to period:
 

·         the dollar amount of agreements executed in each period, which is primarily driven by the nature and characteristics
of the technology being licensed and/or the magnitude of infringement associated with a specific licensee;

·         the specific terms and conditions of agreements executed in each period and/or the periods of infringement
contemplated by the respective payments;

·         fluctuations in the total number of agreements executed;
·         fluctuations in the sales results or other royalty-per-unit activities of our licensees that impact the calculation of

license fees due; 
·         the timing of the receipt of periodic license fee payments and/or reports from licensees; 
·         fluctuations in the net number of active licensees period to period; 
·         costs related to acquisitions, alliances, licenses and other efforts to expand our operations;
·         the timing of payments under the terms of any customer or license agreements into which we may enter; and 
·         expenses related to, and the timing and results of, patent filings and other enforcement proceedings relating to

intellectual property rights, as more fully described in this section.
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Technology company stock prices are especially volatile, and this volatility may depress the price of our common stock. 
 

The stock market has experienced significant price and volume fluctuations, and the market prices of technology
companies have been highly volatile. We believe that various factors may cause the market price of our common stock to
fluctuate, perhaps substantially, including, among others, the following:

 
·         announcements of developments in our patent enforcement actions;
·         developments or disputes concerning our patents;
·         our or our competitors' technological innovations;
·         developments in relationships with licensees;
·         variations in our quarterly operating results;
·         our failure to meet or exceed securities analysts' expectations of our financial results;
·         a change in financial estimates or securities analysts' recommendations;
·         changes in management's or securities analysts' estimates of our financial performance;
·         changes in market valuations of similar companies;
·         the current sovereign debt crises affecting several countries in the European Union and concerns about sovereign

debt of the United States;
·         announcements by us or our competitors of significant contracts, acquisitions, strategic partnerships, joint ventures,

capital commitments, new technologies, or patents; and
·         failure to complete significant transactions.

 
The financial crisis affecting the banking system and financial markets and the uncertainty in global economic

conditions, which began in late 2007 and has continued throughout 2012, have resulted in a tightening in the credit
markets, a low level of liquidity in many financial markets, and extreme volatility in the credit, equity and fixed income
markets. As noted above, our stock price, like many others, has fluctuated significantly in recent periods and if investors
have concerns that our business, operating results and financial condition will be negatively impacted by global economic
conditions, our stock price could continue to fluctuate significantly in future periods.
 

In addition, we believe that fluctuations in our stock price during applicable periods can also be impacted by court
rulings and/or other developments in our patent licensing and enforcement actions. Court rulings in patent enforcement
actions are often difficult to understand, even when favorable or neutral to the value of our patents and our overall
business, and we believe that investors in the market may overreact, causing fluctuations in our stock prices that may not
accurately reflect the impact of court rulings on our business operations and assets.
 

In the past, companies that have experienced volatility in the market price of their stock have been the objects of
securities class action litigation. If our common stock was the object of securities class action litigation, it could result in
substantial costs and a diversion of management's attention and resources, which could materially harm our business and
financial results.
 
Our common stock is subject to the Commission’s penny stock rules which may make our shares more difficult to sell.
 

Our common stock fits the definition of a penny stock and therefore is subject to the rules adopted by the
Commission regulating broker-dealer practices in connection with transactions in penny stocks.  The Commission’s rules
may have the effect of reducing trading activity in our common stock making it more difficult for investors to sell their
shares.  The Commission’s rules require a broker or dealer proposing to effect a transaction in a penny stock to deliver the
customer a risk disclosure document that provides certain information prescribed by the Commission, including, but not
limited to, the nature and level of risks in the penny stock market.  The broker or dealer must also disclose the aggregate
amount of any compensation received or receivable by him in connection with such transaction prior to consummating the
transaction.  In addition, the Commission’s rules also require a broker or dealer to make a special written determination that
the penny stock is a suitable investment for the purchaser and receive the purchaser’s written agreement to the transaction
before completion of the transaction.  The existence of the Commission’s rules may result in a lower trading volume of our
common stock and lower trading prices.
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We do not anticipate declaring any cash dividends on our common stock. 
 

We have never declared or paid cash dividends on our common stock and do not plan to pay any cash dividends in
the near future. Our current policy is to retain all funds and any earnings for use in the operation and expansion of our
business. If we do not pay dividends, our stock may be less valuable to you because a return on your investment will only
occur if our stock price appreciates. 

 
The recently adopted amendments to the 2010 Share Incentive Plan and the issuance of the Option Agreements may
dilute your percentage ownership interest and may also result in downward pressure on the price of our common stock. 
 

We recently amended our 2010 Share Incentive Plan (the “2010 Plan”) to increase the number of stock-based
incentives we may grant to our directors, officers and/or key employees and consultants as determined by a committee
appointed by the Board of Directors from 27,000,000 to 30,000,000 shares of our common stock, of which stock options to
purchase 2,820,000 shares of our common stock are outstanding and 1,255,020 shares are available for future awards, and
issued options to purchase 41,500,000 shares of our common stock pursuant to the Option Agreements outside of the 2010
Plan.  Stockholders would experience a dilution in ownership interest of approximately 20%, assuming the maximum
issuance of 45,575,020 shares of common stock upon the exercise of stock options granted or other awards issued under the
2010 Plan and the Option Agreements.  In addition, it is possible that the Selling Stockholders will offer all of the Shares
for sale and that a significant number of Shares could be sold at the same time.  Because the market for our common stock is
thinly traded, the sales and/or the perception that those sales may occur, could adversely affect the market price of our
common stock.  Furthermore, the mere existence of a significant number of shares of common stock reserved under the
2010 Plan and the Option Agreements may be perceived by the market as having a potential dilutive effect, which could
lead to a decrease in the price of our common Stock.

SELLING STOCKHOLDERS

 The following table sets forth (a) the name and position or positions with the Company of each Selling
Stockholder; (b) the number of shares of Common Stock beneficially owned (as such term is defined in Rule 13d-3 under
the Exchange Act) by each Selling Stockholder as of the date of this prospectus; (c) the number of shares of Common Stock
that each Selling Stockholder may offer for sale from time to time pursuant to this prospectus, whether or not such Selling
Stockholder has a present intention to do so; and (d) the number of shares of Common Stock to be beneficially owned by
each Selling Stockholder following the sale of all shares that may be so offered, assuming no other change in the beneficial
ownership of the Company’s Common Stock by such Selling Stockholder after the date of this prospectus. Unless
otherwise indicated, beneficial ownership is direct and the person indicated has sole voting and investment power. No
Selling Stockholder owns more than 1% of the Company’s Common Stock, other than Lewis H. Titterton, and Bruce
Johnson who beneficially own 5.3%, and 3.4%, respectively.   To our knowledge, none of our officers and directors have a
present intention to offer shares of Common stock for sale, although they retain the right to do so. 

Inclusion of an individual’s name in the table below does not constitute an admission that such individual is an
“affiliate” of the Company. 
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Selling Stockholder Principal Position
with the Company

(1)

Shares Beneficially
 Owned

(2)(3)(4)(5)(6)(7)

Number of
Shares Offered
for Resale (8)

Shares Beneficially Owned
After the Resale (2)

Number Percent (9)
Robert A. Berman President and Chief Executive

Officer
444,452 16,000,000 -- --

Henry P. Herms Director, Chief Financial Officer and
Vice President – Finance

1,282,253 1,005,575 560,000 *

John Roop Senior Vice President – Engineering 222,226 8,000,000 -- --
Lewis H. Titterton Jr. Chairman of the Board 10,026,996 750,000 9,776,996 5.18%
Bruce F. Johnson Director 6,415,622 60,000 6,415,622 3.43%
George P. Larounis Director 1,380,000 820,000 560,000 *
Kent B. Williams Director 723,910 810,000 473,910 *
Dr. Amit Kumar Consultant 503,652 16,000,000 59,200 *
 
* Less then 1%.
 
(1)     All positions described are with the Company, unless otherwise indicated.
 
(2)     The number of shares beneficially owned is determined in accordance with Rule 13d-3 of the Exchange Act.  Shares underlying options

are reflected only to the extent that the option is exercisable as of, or within 60 days after, the date of this prospectus. As a result, “Shares
Beneficially Owned” may not reflect all of the Shares that may be sold pursuant to this Registration Statement.

 
(3)     Includes 711,678 shares and 720,000 shares which Henry P. Herms and George P. Larounis have the right to acquire within 60 days

upon exercise of options granted pursuant to the CopyTele, Inc. 2003 Share Incentive Plan (the “2003 Plan”) and the 2010 Plan.
 
(4)     Includes 1,400,000 shares, 280,000 shares, 700,000 shares and 280,000 shares which Lewis H. Titterton, Henry P. Herms, Bruce F.

Johnson and George P. Larounis have the right to acquire within 60 days upon exercise of warrants purchased by them in a private
placement in February 2011.

 
(5)     Includes 99,540 shares indirectly owned through the Vista Asset Management 401(k) plan, of which Kent Williams and his wife are the

sole trustees, 47,700 shares owned by Mr. Williams’ wife and 215,460 shares indirectly owned by Mr. Williams’ wife through the Vista
Asset Management 401(k) plan.  Mr. Williams disclaims beneficial ownership of the shares owned by his wife.

 
(6)     Includes 1,630,434 shares and 1,630,434 shares which Lewis H. Titterton and Bruce F. Johnson, respectively, have the right to acquire

within 60 days upon conversion of debentures purchased by them in the private placement on September 12, 2012.
 
(7)     Includes 250,000 shares ,250,000 shares, 444,452 shares, 222,226 shares and 444,452 shares which Lewis H. Titterton, Kent B.

Williams, Robert A. Berman, John Roop and Dr. Amit Kumar, respectively, have the right to acquire within 60 days pursuant to the
Option Agreements. 
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(8)     Includes shares issued or issuable upon exercise of options (including options that are not exercisable as of, or within 60 days after,
the date of this prospectus) and shares granted to such employees under the Plans and the Option Agreements. Some of these shares may
have been sold prior to the date of this prospectus. 

 

(9)    Percentage is computed with reference to 184,854,037 shares of our common stock outstanding as of October 8, 2012, and assumes
the exercise of all presently exercisable options by the selling shareholders and the sale of all shares offered by the selling shareholders under
this prospectus.

* * *
 
            The Company may supplement this prospectus from time to time as required by the rules of the Commission to
include certain information concerning the security ownership of the Selling Stockholders or any new Selling
Stockholders, the number of securities offered for resale and the position, office or other material relationship which a
Selling Stockholder has had within the past three years with the Company or any of its predecessors or affiliates.
 
USE OF PROCEEDS

Shares covered by this prospectus will be sold by the Selling Stockholders as principals for their own account.  We
will not receive any proceeds from sales of any shares by Selling Stockholders.

PLAN OF DISTRIBUTION

The purpose of the prospectus is to permit the Selling Stockholders, if they desire, to offer for sale and sell the
Shares they acquired or will acquire pursuant to the Plans or the Option Agreements at such times and at such places as the
Selling Stockholders choose. 

The decision to exercise options for Shares, or to sell any Shares, is within the discretion of the holders thereof,
subject generally to the Company’s policies affecting the timing and manner of sale of Common Stock by certain
individuals. There can be no assurance that any of the options will be exercised or any Shares will be sold by the Selling
Stockholders.

Subsequent to exercise, if any, each Selling Stockholder is free to offer and sell his Shares at such times, in such
manner and at such prices as he or she shall determine. The Selling Stockholders have advised the Company that sales of
Shares may be effected from time to time in one or more types of transactions (which may include block transactions) on
the OTCBB (or such other market, if any, on which our Common Stock may be listed or quoted), in negotiated transactions,
through the writing of options on the Shares, through settlement of short sales of Shares, or a combination of such methods
of sale, at market prices prevailing at the time of sale, or at negotiated prices. Such transactions may or may not involve
brokers or dealers. The Selling Stockholders have advised the Company that they have not entered into any agreements,
understandings or arrangements with any underwriters or broker-dealers regarding the sale of their Shares and that there is
no underwriter or coordinating broker acting in connection with the proposed sale of the Shares by the Selling
Stockholders.

The Selling Stockholders may effect such transactions by selling Shares directly to purchasers or to or through
broker-dealers, which may act as agents or principals. Such broker-dealers may receive compensation in the form of
discounts, concessions, or commissions from the Selling Stockholders and/or the purchasers of Shares for whom such
broker-dealers may act as agents or to whom they sell as principal, or both (which compensation as to a particular broker-
dealer might be in excess of customary commissions).

21
DM2\3777111.3 N0653/00178



 
The Selling Stockholders and any broker-dealers that act in connection with the sale of Shares might be deemed to

be “underwriters” within the meaning of Section 2(11) of the Securities Act, and any commissions received by such broker-
dealers and any profit on the resale of the Shares sold by them while acting as principals might be deemed to be
underwriting discounts or commissions under the Securities Act. The Selling Stockholders may agree to indemnify any
agent, dealer or broker-dealer that participates in transactions involving sales of the Shares against certain liabilities,
including liabilities arising under the Securities Act.

Because the Selling Stockholders may be deemed to be “underwriters” within the meaning of Section 2(11) of the
Securities Act, the Selling Stockholders will be subject to the prospectus delivery requirements of the Securities Act.

Under applicable rules and regulations under the Exchange Act, no person engaged in the distribution of the
Shares may simultaneously engage in market making activities with respect to our Common Stock for a restricted period
before the commencement of the distribution. In addition, the Company has informed the Selling Stockholders that the
anti-manipulative provisions of Regulation M promulgated under the Exchange Act may apply to their sales in the market,
the provisions of which may limit the timing of purchases and sales of the Shares by the Selling Stockholders.

LEGAL MATTERS

Certain legal matters with respect to the Common Stock offered hereby will be passed upon by Duane Morris LLP,
our legal counsel.

EXPERTS

The consolidated financial statements of CopyTele, Inc and subsidiaries as of October 31, 2011 and 2010, and for
each of the years in the two-year period ended October 31, 2011, have been incorporated by reference herein and in the
registration statement in reliance upon the report of KPMG LLP, independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
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PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.  Incorporation of Documents By Reference. 
 

The following documents filed with the Securities and Exchange Commission by the Company are incorporated by
reference in this Registration Statement:  

(i)         our Annual Report on Form 10-K for the fiscal year ended October 31, 2011;

(ii)        our Quarterly Report on Form 10-Q for the fiscal quarters ended January 31, 2012, April 30, 2012 and July
31, 2012;

(iii)       our Current Reports on Form 8-K, dated August 27, 2012, September 5, 2012, September 11, 2012,
September 18, 2012, September 21, 2012 and October 10, 2012; and

(iv)       The description of the Company’s Common Stock contained in its Registration Statement on Form 8-A filed
with the Commission under Section 12 of the Exchange Act on October 24, 1983, including any amendment
or report filed for the purpose of updating such description.

All reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d)
of the Exchange Act after the date of this Registration Statement and prior to the filing of a post-effective amendment to
this Registration Statement which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof
from their respective dates of filing.

            Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained
herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such earlier statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.
 
Item 4.  Description of Securities. 
 
            Not applicable.
 
Item 5.  Interests of Named Experts and Counsel. 
 
            Not applicable.
 
Item 6.  Indemnification of Directors and Officers. 
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            Section 145 of the General Corporation Law of the State of Delaware permits a corporation to indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding
(other than an action by or in the right of the corporation) by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with
such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or
not opposed to the best interests of the corporation, and with respect to any criminal action or proceeding, had no
reasonable cause to believe the person’s conduct was unlawful. Section 145 also permits a corporation to indemnify any
such person against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with
the defense or settlement of any action or suit by or in the right of the corporation, if the person acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interests of the corporation except that no
indemnification may be made in respect of any claim, issue or matter as to which such person has been adjudged to be
liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit
was brought determines upon application that, despite the adjudication of liability but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such
other court shall deem proper. To the extent that a present or former director or officer of a corporation has been successful
on the merits or otherwise in defense of any action, suit or proceeding, or in defense of any claim, issue or matter therein,
such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such
person in connection therewith.
     
            Article XIII of the By-Laws of the Company contains provisions which are designed to provide mandatory
indemnification of directors and officers of the Company to the full extent permitted by law, as now in effect or later
amended. The Company’s By-Laws, as amended and restated, are filed as an Exhibit to this Registration Statement.
 
            Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers or persons controlling the Company as disclosed above, the Company has been informed that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is therefore
unenforceable.
 
Item 7.  Exemption from Registration Claimed. 
 
            Not applicable.
 
Item 8.  Exhibits. 
 

Exhibit No.                        Description 

4.1                   Certificate of Incorporation, as amended.  (Incorporated by reference to Form 10-Q for the
fiscal quarter ended July 31, 1992 and to Form 10-Q for the fiscal quarter ended July 31,
1997.)

4.2                   Amended and Restated By-laws.  (Incorporated by reference to Exhibit 3.1 to our Form 8-K
dated August 27, 2012.)

4.3                   CopyTele, Inc. 2003 Share Incentive Plan. (Incorporated by reference to Exhibit 4 to our Form
S-8 dated May 5, 2003).

4.4                   Amendment No. 1 to the CopyTele, Inc. 2003 Share Incentive Plan. (Incorporated by reference
to Exhibit 4(e) to our Form S-8 dated November 9, 2004.)
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4.5                   Amendment No. 2 to the CopyTele, Inc. 2003 Share Incentive Plan. (Incorporated by reference

to Exhibit 10.1 to our Quarterly Report on Form 10-Q for the fiscal quarter ended January
31, 2006).

4.6                   Amendment No. 3 to the CopyTele, Inc. 2003 Share Incentive Plan. (Incorporated by reference
to Exhibit 10.2 to our Quarterly Report on Form 10-Q for the fiscal quarter ended January
31, 2006).

4.7                   Amendment No. 4 to the CopyTele, Inc. 2003 Share Incentive Plan. (Incorporated by reference
to Exhibit 4(g) to our Form S-8 dated September 21, 2007.)

4.8                   Amendment No. 5 to the CopyTele, Inc. 2003 Share Incentive Plan. (Incorporated by reference
to Exhibit 4(g) to our Form S-8 dated January 21, 2009.)

4.9                   Amendment No. 6 to the CopyTele, Inc. 2003 Share Incentive Plan. (Incorporated by reference
to Exhibit 10.5 to our Form 8-K, dated July 19, 2010).

4.10                 CopyTele, Inc. 2010 Share Incentive Plan. (Incorporated by reference to Exhibit 10.1 to our
Form 8-K, dated July 20, 2010).

4.11                 Amendment No. 1 to the CopyTele, Inc. 2010 Share Incentive Plan. (Incorporated by reference
to Exhibit 10.1 to our Form 8-K, dated July 6, 2011).

4.12                 Amendment No. 2 to the CopyTele, Inc. 2010 Share Incentive Plan. (Incorporated by reference
to Exhibit 10.1 to our Form 8-K, dated September 5, 2012).

4.13                 Form of Time Based Stock Option Award Agreement between CopyTele, Inc. and each of
Robert A. Berman, John Roop and Dr. Amit Kumar

4.14                 Form of Time Based Stock Option Award Agreement between CopyTele, Inc. and each of
Lewis H. Titterton Jr. and Kent B. Williams

4.15                 Form of Performance Based Stock Option Award Agreement between CopyTele, Inc. and
Robert A. Berman, John Roop and Dr. Amit Kumar (Portions of Section 12 of this exhibit
have been redacted and filed separately with the Commission in accordance with a request
for confidential treatment, dated October 12, 2012, pursuant to Rule 406 under the
Securities Act of 1933, as amended.)

4.16                 Form of Stock Option Agreement under CopyTele, Inc. 2010 Share Incentive Plan (time based
vesting for employee participants)

4.17                 Form of Stock Option Agreement under CopyTele, Inc. 2010 Share Incentive Plan (for
employee participants). (Incorporated by reference to Exhibit 10.2 to our Form 8-K dated
July 20, 2010.)
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4.18                 Form of Stock Option Agreement under CopyTele, Inc. 2010 Share Incentive Plan (for director
participants). (Incorporated by reference to Exhibit 10.3 to our Form 8-K dated July 20,
2010.)

4.19                 Form of Stock Award Agreement under CopyTele, Inc. 2010 Share Incentive Plan.
(Incorporated by reference to Exhibit 10.4 to our Form 8-K dated July 20, 2010.)

4.20                 Form of Stock Option Grant Amendment under the 2000 Share Incentive Plan and 2003 Share
Incentive Plan (for employee participants). (Incorporated by reference to Exhibit 10.6 to our
Form 8-K, dated July 20, 2010).

4.21                 Form of Stock Option Grant Amendment under the 2000 Share Incentive Plan and 2003 Share
Incentive Plan (for director participants). (Incorporated by reference to Exhibit 10.7 to our
Form 8-K, dated July 20, 2010).

5                      Opinion and consent of Duane Morris LLP (filed herewith).

23.1                 Consent of KPMG LLP (filed herewith).

23.2                 Consent of Duane Morris LLP (included in Exhibit 5).

24                    Powers of Attorney (included on signature page).

Item 9.  Undertakings.
 

(a)        The undersigned registrant hereby undertakes:
 
                        (1)        To file, during any period in which offers or sales are being made, a post-effective amendment to this
Registration Statement:
 
                                    (i)         To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 
                                    (ii)        To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase
or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the
form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee” table in the effective registration statement.
 
                                    (iii)       To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the registration statement.
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Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the Registration Statement is on Form S-8, and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in the Registration Statement.
 
                        (2)        That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
                        (3)        To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.
 
 
            (b)        The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to section 13(a) or section 15(d) of the
Securities Exchange Act of 1934 that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
 
            (c)        Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers, and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or controlling person
of the registrant in the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication
of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S‑8 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Melville, State of New
York, on this 12th day of October, 2012

 CopyTele, Inc.
   
 By: /s/ Robert A. Berman
  Robert A. Berman
  President and
  Chief Executive Officer

 

              KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints each of Robert A. Berman and Henry P. Herms acting individually, his true and lawful attorney‑in‑fact and agent,
with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to
sign any and all amendments to this Registration Statement, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney‑in‑fact and
agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in and
about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming
all that said attorney‑in‑fact and agent, or his substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.

 

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
by the following persons in the capacities and on the date indicated.

Signature Title Date
 
 
/s/ Robert A. Berman
Robert A. Berman

 
 
President and Chief Executive Officer (Principal Executive Officer)

 
 
October 12, 2012

 
 
/s/ Henry P. Herms
Henry P. Herms

 
 
Vice President‑Finance, Chief Financial Officer and Director (Principal
Financial and Accounting Officer)

 
 
October 12, 2012

 
 
/s/ Lewis H. Titterton
Lewis H. Titterton

 
 
Chairman of the Board

 
 
October 12, 2012

 
 
/s/ Bruce F. Johnson
Bruce F. Johnson

 
 
Director

 
 
October 12, 2012



 
 
/s/ George P. Larounis
George P. Larounis

 
 
Director

 
 
October 12, 2012

 
 
/s/ Kent B. Williams
Kent B. Williams

 
 
Director

 
 
October 12, 2012

 

EXHIBIT INDEX

Exhibit No. Description

4.13 Form of Time Based Stock Option Award Agreement between CopyTele, Inc. and Robert A. Berman, John Roop and Dr. Amit
Kumar

4.14 Form of Time Based Stock Option Award Agreement between CopyTele, Inc. and Lewis H. Titterton Jr. and Kent B. Williams

4.15 Form of Performance Based Stock Option Award Agreement between CopyTele, Inc. and Robert A. Berman, John Roop and Dr.
Amit Kumar (Portions of Section 12 of this exhibit have been redacted and filed separately with the Commission in accordance
with a request for confidential treatment, dated October 12, 2012, pursuant to Rule 406 under the Securities Act of 1933, as
amended.)

4.16 Form of Stock Option Agreement under CopyTele, Inc. 2010 Share Incentive Plan (time based vesting for employee participants)

5 Opinion and consent of Duane Morris LLP (filed herewith).

23.1 Consent of KPMG LLP (filed herewith).



 
Exhibit 4.13

 
September 19, 2012

 
[Name of Grantee]
c/o CopyTele, Inc.
900 Walt Whitman Road
Melville, New York  11747
 
            RE:      Grant of Non-Qualified Stock Option
                         
Dear  [Name of Grantee]:
 
            On September 19, 2012, the Board of Directors of CopyTele, Inc. (the “Company”) approved the grant to you of
an Option (the “Option”) to purchase shares of the Company’s common stock, par value, $0.01 per share (the “Common
Stock”).  The terms and conditions of the Option are set forth below.
 
             1.        The Company hereby grants to you, as a matter of separate inducement and not in lieu of any [consulting
fees] [salary] or other compensation for your services, the right and option to purchase, subject to the limitations set
forth herein, an aggregate of [8,000,000] [4,000,000] shares of Common Stock of the Company at a price of $0.2175 per
share (such price being equal to the average of the high and the low trading price of the Common Stock on the Trading
Day immediately preceding the approval of such options by the Board of Directors, and in the judgment of the Board of
Directors, not less than one hundred percent (100%) of the fair market value of such share at the date hereof.
 

            Notwithstanding, the foregoing, it is specifically understood by you that no warranty is made to you with
respect to the value of such shares.  The Option is not intended to qualify as an “incentive stock option” within the
meaning of Section 422 of the Internal Revenue Code of 1986, as amended.

 
             2.        Subject to the provisions and limitations hereof, the Option shall vest and may be exercised by you as
follows:  (a) [222,230] [111,115] shares shall vest and become exercisable on October 31, 2012 and (b) the remaining
[7,777,770] [3,888,885] shares shall vest and become exercisable in 35 consecutive  monthly installments of [222,222]
[111,111] shares each on the last day of each month, beginning November 30, 2012 and continuing through September
30, 2015.
 
             3.        In no event shall you exercise the Option for a fraction of a share or for less than one hundred (100) shares
(unless the number purchased is the total balance for which the Option is then exercisable).
 
             4.        The unexercised portion of the Option granted herein will automatically and without notice terminate and
become null and void upon the expiration of ten years from the date of the grant of the Option.  In the event your service
as [a consultant to] [an employee of] the Company is terminated prior to the expiration of ten (10) years from the date
hereof, the Option shall, to the extent not theretofore exercised, terminate and become null and void, except to the extent
described below.  None of the events described below shall extend the period of exercisability of the Option beyond ten
(10) years from the date hereof:
 

i



 
 
                        (a)        if you die, the Option shall, to the extent not theretofore exercised, remain exercisable for five (5)
years after your death, by your legatee, distributee, guardian or legal or personal representative.
 
                        (b)        if your [affiliation with the Company] [employment] is terminated by reason of your disability,
voluntary retirement or dismissal by the Company other than for Cause, provided you are otherwise eligible, the Option
shall, to the extent not theretofore exercised, remain exercisable for five (5) years after the date of such termination of
[your affiliation with the Company] [employment] in the case of termination by reason of retirement, or dismissal other
than for cause and five (5) years after the date of termination of [affiliation with the Company] [employment] in the
case of termination by reason of disability.
 
                        (c)        if you die during the five (5) year period specified in clause (b) above and at a time when you were
entitled to exercise the Option, your legal representative, or such person who acquired the Option by reason of your
death may, not later than five (5) years from your date of death, exercise the Option, to the extent not theretofore
exercised, in respect of any or all of such number of shares subject to the Option.
 
             5.        The Option is not transferable by you otherwise than by will or the laws of descent and distribution, and is
exercisable, during your lifetime, only by you. The Option may not be pledged or hypothecated in any way (whether by
operation of law or otherwise) and shall not be subject to execution, attachment or similar proceeding. Any attempted
assignment, pledge, hypothecation or other disposition of the Option contrary to the provisions hereof, and the levy of
any attachment or similar proceeding upon the Option, shall be null and void and without effect.
 
             6.        Any exercise of the Option shall be in writing addressed to the Corporate Secretary of the Company at the
principal place of business of the Company, specifying the Option being exercised and the number of shares to be
purchased.  The purchase price for the shares being purchased shall be delivered to the Corporate Secretary within five
days of the time such writing is so delivered.
 
             7.        If the Company, in its sole discretion, shall determine that it is necessary, to comply with applicable
securities laws, the certificate or certificates representing the shares purchased pursuant to the exercise of the Option
shall bear an appropriate legend in form and substance, as determined by the Company, giving notice of applicable
restrictions on transfer under or in respect of such laws.
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            8.         You hereby covenant and agree with the Company that if, at the time of exercise of the Option, there does
not exist a Registration Statement on an appropriate form under the Securities Act of 1933, as amended (the “Act”),
which Registration Statement shall have become effective and shall include a prospectus which is current with respect to
the shares subject to the Option, you shall make the representations (i) that you are purchasing the shares for your own
account and not with a view to the resale or distribution thereof, (ii) that any subsequent offer for sale or sale of any such
shares shall be made either pursuant to (x) a Registration Statement on an appropriate form under the Act, which
Registration Statement shall become effective and shall be current with respect to the shares being offered and sold, or
(y) a specific exemption from the registration requirements of the Act, but in claiming such exemption, you shall, prior
to any offer for sale or sale of such shares, obtain a favorable written opinion from counsel for or approved by the
Company as to the applicability of such exemption and (iii) that you agree that the certificates evidencing such shares
shall bear a legend to the effect of the foregoing.  Notwithstanding the foregoing, the Option shall not be exercisable
unless and until (i) an amendment to the Company’s Certificate of Incorporation increasing the number of shares of
Common Stock to 300 million has been approved by stockholders, (ii) the Options have been approved by stockholders
in accordance with California law or an exemption from registration is available under the California “blue sky” laws,
and (iii) a Registration Statement on Form S-8 covering the shares of Common Stock issuable upon exercise of the
Options shall have been filed with the Securities and Exchange Commission.  The Company shall use its best efforts to
meet the conditions set forth in (i), (ii) and (iii) above as soon as reasonably practical.
 
            9.         [For grants to employees: By your acceptance hereof, you agree to reimburse the Company for any taxes
required by any government to be withheld or otherwise deducted and paid by the Company in respect of the issuance or
disposition of the shares subject to the Option.  In lieu thereof, the Company shall have the right to withhold the amount
of such taxes from any other sums due or to become due from the Company to you.  The Company may, in its discretion,
hold the stock certificate to which you are entitled upon the exercise of the Option as security for the payment of such
withholding tax liability, until cash sufficient to pay that liability has been accumulated.  In addition, at any time that the
Company becomes subject to a withholding obligation under applicable law with respect to the exercise of the Option
(the “Tax Date”) you may elect to satisfy, in whole or in part, your related personal tax liabilities (an “Election”) by (a)
directing the Company to withhold from shares issuable in the related exercise either a specified number of shares or
shares having a specified value (in each case not in excess of the related personal tax liabilities), (b) tendering shares
previously issued pursuant to the exercise of the Option or other shares of the Company's common stock owned by you,
or (c) combining any or all of the foregoing options in any fashion.  An Election shall be irrevocable.  The withheld
shares and other shares tendered in payment shall be valued at their fair market value on the Tax Date.  The Stock
Option Committee may disapprove of any Election, suspend or terminate the right to make Elections, provide that the
right to make Elections shall not apply to particular shares or exercises, or impose additional conditions or restrictions
on the right to make an Election as it shall deem appropriate.  In addition, you authorize the Company to effect any such
withholding upon exercise of the Option by retention of shares issuable upon such exercise having a fair market value at
the date of exercise which is equal to the amount to be withheld; provided, however, that the Company is not authorized
to effect such withholding without your prior written consent if such withholding would subject you to liability under
Section 16(b) of the Securities Exchange Act of 1934.]
 

[10.]     You understand and agree that while the Option is not being granted pursuant to the CopyTele, Inc. 2010
Share Incentive Plan (the “Plan”), it is the intention of the Company for you to have all of the benefits and advantages
of the 2010 Plan.  Accordingly,  the terms and conditions of the 2010 Plan are incorporated by reference into this Option
as if they had been stated herein with such the necessary modifications to the terms and conditions of the Plan that are
being incorporated by reference to avoid inconsistencies between the Option and the Plan; it being understood that in the
event or a direct conflict or contradiction between a term or condition of the Option and the Plan, the Option term or
condition of the Option shall control..
 
            [11.]     This Agreement is not a contract of employment and the terms of your affiliation with the Company  shall
not be affected hereby or by any agreement referred to herein except to the extent specifically so provided herein or
therein.  Nothing herein shall be construed to impose any obligation on the Company to continue your affiliation with
the Company, and it shall not impose any obligation on your part to remain affiliated with the Company.
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           Please indicate your acceptance of all the terms and conditions of the Option by signing and returning a copy of
this letter.
 
                                                                                                Very truly yours,
 
                                                                                                COPYTELE, INC.
 
 
                                                                                                By: ___________________
 
 
 
ACCEPTED:
 
[EMPLOYEE] [CONSULTANT]
 
_________________________
[Name of Grantee]
 
 
Date: September 19, 2012
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Exhibit 4.14
 

September 21, 2012
 
 
[Name of Grantee]
c/o CopyTele, Inc.
900 Walt Whitman Road
Melville, New York  11747
 
            RE:      Grant of Non-Qualified Stock Option
                         
Dear  [Name of Grantee]:
 
            On September 19, 2012, the Board of Directors of CopyTele, Inc. (the “Company”) approved the grant to you of
an Option (the “Option”) to purchase shares of the Company’s common stock, par value, $0.01 per share (the “Common
Stock”).  The terms and conditions of the Option are set forth below.
 
             1.        The Company hereby grants to you, as a matter of separate inducement and not in lieu of any other
compensation for your services, the right and option to purchase, subject to the limitations set forth herein, an aggregate
of 750,000 shares of Common Stock of the Company at a price of $0. 2225 per share (such price being equal to the
average of the high and the low trading price of the Common Stock on the second Trading Day immediately following
the approval of such options by the Board of Directors), and in the judgment of the Board of Directors, not less than one
hundred percent (100%) of the fair market value of such share at the date thereof.
 

            Notwithstanding, the foregoing, it is specifically understood by you that no warranty is made to you with
respect to the value of such shares.  The Option is not intended to qualify as an “incentive stock option” within the
meaning of Section 422 of the Internal Revenue Code of 1986, as amended.
 
             2.        Subject to the provisions and limitations hereof, the Option shall vest and may be exercised by you as
follows:  (a) 250,000 shares are immediately vested and (b) the remaining 500,000 shares shall vest and become
exercisable in two consecutive annual installments of 250,000 shares each on beginning September 19, 2013.
 
             3.        In no event shall you exercise the Option for a fraction of a share or for less than one hundred (100) shares
(unless the number purchased is the total balance for which the Option is then exercisable).
 
             4.        The unexercised portion of the Option granted herein will automatically and without notice terminate and
become null and void upon the expiration of ten (10) years from the date of the grant of the Option.  In the event your
service as director of the Company is terminated prior to the expiration of ten (10) years from the date hereof, the
Option shall, to the extent not theretofore exercised, terminate and become null and void, except to the extent described
below; provided, however, that none of the events described below shall extend the period of exercisability of the
Option beyond ten (10) years from the date hereof:
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                        (a)        if you die, the Option shall, to the extent not theretofore exercised, remain exercisable for five (5)
years after your death, by your legatee, distributee, guardian or legal or personal representative.
 
                        (b)        if your directorship is terminated by reason of your disability, voluntary retirement or failure of the
Company to retain or nominate your for re-election, provided you are otherwise eligible, unless due to any act of fraud,
embezzlement or the like, while you are entitled to exercise the Option, the Option shall, to the extent not theretofore
exercised, remain exercisable for five (5) years after the date of such termination of service in the case of termination by
reason of voluntary retirement or failure of the Company to retain or nominate you for re-election and five (5) years
after the date of termination of service in the case of termination by reason of disability.
 
                        (c)        if you die during the five (5) year period specified in clause (b) above and at a time when you were
entitled to exercise the Option, your legal representative, or such person who acquired the Option by reason of your
death may, not later than five (5) years from your date of death, exercise the Option, to the extent not theretofore
exercised, in respect of any or all of such number of shares subject to the Option.
 
             5.        The Option is not transferable by you otherwise than by will or the laws of descent and distribution, and is
exercisable, during your lifetime, only by you. The Option may not be pledged or hypothecated in any way (whether by
operation of law or otherwise) and shall not be subject to execution, attachment or similar proceeding. Any attempted
assignment, pledge, hypothecation or other disposition of the Option contrary to the provisions hereof, and the levy of
any attachment or similar proceeding upon the Option, shall be null and void and without effect.
 
             6.        Any exercise of the Option shall be in writing addressed to the Corporate Secretary of the Company at the
principal place of business of the Company, specifying the Option being exercised and the number of shares to be
purchased.  The purchase price for the shares being purchased shall be delivered to the Corporate Secretary within five
days of the time such writing is so delivered.
 
             7.        If the Company, in its sole discretion, shall determine that it is necessary, to comply with applicable
securities laws, the certificate or certificates representing the shares purchased pursuant to the exercise of the Option
shall bear an appropriate legend in form and substance, as determined by the Company, giving notice of applicable
restrictions on transfer under or in respect of such laws.
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         8.         You hereby covenant and agree with the Company that if, at the time of exercise of the Option, there does
not exist a Registration Statement on an appropriate form under the Securities Act of 1933, as amended (the “Act”),
which Registration Statement shall have become effective and shall include a prospectus which is current with respect to
the shares subject to the Option, you shall make the representations (i) that you are purchasing the shares for your own
account and not with a view to the resale or distribution thereof, (ii) that any subsequent offer for sale or sale of any such
shares shall be made either pursuant to (x) a Registration Statement on an appropriate form under the Act, which
Registration Statement shall become effective and shall be current with respect to the shares being offered and sold, or
(y) a specific exemption from the registration requirements of the Act, but in claiming such exemption, you shall, prior
to any offer for sale or sale of such shares, obtain a favorable written opinion from counsel for or approved by the
Company as to the applicability of such exemption and (iii) that you agree that the certificates evidencing such shares
shall bear a legend to the effect of the foregoing.  Notwithstanding the foregoing, the Option shall not be exercisable
unless and until (i) an amendment to the Company’s Certificate of Incorporation increasing the number of shares of
Common Stock to 300 million has been approved by stockholders, (ii) the Options have been approved by stockholders
in accordance with California law or an exemption from registration is available under the California “blue sky” laws,
and (iii) a Registration Statement on Form S-8 covering the shares of Common Stock issuable upon exercise of the
Options shall have been filed with the Securities and Exchange Commission.  The Company shall use its best efforts to
meet the conditions set forth in (i), (ii) and (iii) above as soon as reasonably practical.
 
            9.         By your acceptance hereof, you agree to reimburse the Company for any taxes required by any government
to be withheld or otherwise deducted and paid by the Company in respect of the issuance or disposition of the shares
subject to the Option.  In lieu thereof, the Company shall have the right to withhold the amount of such taxes from any
other sums due or to become due from the Company to you.  The Company may, in its discretion, hold the stock
certificate to which you are entitled upon the exercise of the Option as security for the payment of such withholding tax
liability, until cash sufficient to pay that liability has been accumulated.  In addition, at any time that the Company
becomes subject to a withholding obligation under applicable law with respect to the exercise of the Option (the “Tax
Date”) you may elect to satisfy, in whole or in part, your related personal tax liabilities (an “Election”) by (a) directing
the Company to withhold from shares issuable in the related exercise either a specified number of shares or shares
having a specified value (in each case not in excess of the related personal tax liabilities), (b) tendering shares previously
issued pursuant to the exercise of the Option or other shares of the Company's common stock owned by you, or (c)
combining any or all of the foregoing options in any fashion.  An Election shall be irrevocable.  The withheld shares and
other shares tendered in payment shall be valued at their fair market value on the Tax Date.  The Stock Option
Committee may disapprove of any Election, suspend or terminate the right to make Elections, provide that the right to
make Elections shall not apply to particular shares or exercises, or impose additional conditions or restrictions on the
right to make an Election as it shall deem appropriate.  In addition, you authorize the Company to effect any such
withholding upon exercise of the Option by retention of shares issuable upon such exercise having a fair market value at
the date of exercise which is equal to the amount to be withheld; provided, however, that the Company is not authorized
to effect such withholding without your prior written consent if such withholding would subject you to liability under
Section 16(b) of the Securities Exchange Act of 1934.    
 
            10.       You understand and agree that while the Option is not being granted pursuant to the CopyTele, Inc. 2010
Share Incentive Plan (the “Plan”), it is the intention of the Company for you to have all of the benefits and advantages
of the 2010 Plan.  Accordingly, the terms and conditions of the 2010 Plan are incorporated by reference into this Option
as if they had been stated herein with such the necessary modifications to the terms and conditions of the Plan that are
being incorporated by reference to avoid inconsistencies between the Option and the Plan; it being understood that in the
event or a direct conflict or contradiction between a term or condition of the Option and the Plan, the Option term or
condition of the Option shall control..
 
            11.       This Agreement is not a contract of employment and the terms of your directorship shall not be affected
hereby or by any agreement referred to herein except to the extent specifically so provided herein or therein.  Nothing
herein shall be construed to impose any obligation on the Company to continue your directorship, and it shall not impose
any obligation on your part to remain in the employ of the Company thereof.
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            Please indicate your acceptance of all the terms and conditions of the Option by signing and returning a copy of
this letter.
 
                                                                                                Very truly yours,
 
                                                                                                COPYTELE, INC.
 
 
                                                                                                By: ___________________
                                                                                                   
 
 
ACCEPTED:
                                                                     
_________________________        
[Name of Grantee]
 
 
Date: September 21, 2012
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Exhibit 4.15
 

CopyTele, Inc. has redacted certain confidential information in this agreement in reliance upon its confidential
treatment request that it filed with the Securities and Exchange Commission pursuant to Rule 406 under the Securities
Act of 1933, as amended. In this agreement, we indicate each redaction by use of the following symbol [***]. Such
Confidential portions have been omitted and filed separately with the Commission).

 
September 19, 2012

 
 
[Name of Grantee]
c/o CopyTele, Inc.
900 Walt Whitman Road
Melville, New York  11747
 
            RE:      Grant of Non-Qualified Stock Option
                         
Dear  [Name of Grantee]:
 
            On September 19, 2012, the Board of Directors of CopyTele, Inc. (the “Company”) approved the grant to you of
an Option (the “Option”) to purchase shares of the Company’s common stock, par value, $0.01 per share (the
“Common Stock”).  The terms and conditions of the Option are set forth below.
 
             1.        The Company hereby grants to you, as a matter of separate inducement and not in lieu of any salary or
other compensation for your services, the right and option to purchase, subject to the limitations set forth herein, an
aggregate of [8,000,000] [4,000,000] shares of Common Stock of the Company at a price of $0.2175 per share (such
price being equal to the average of the high and the low trading price of the Common Stock on the Trading Day
immediately preceding the approval of such options by the Board of Directors, and in the judgment of the Board of
Directors, not less than one hundred percent (100%) of the fair market value of such share at the date hereof.
 

            Notwithstanding, the foregoing, it is specifically understood by you that no warranty is made to you with
respect to the value of such shares.  The Option is not intended to qualify as an “incentive stock option” within the
meaning of Section 422 of the Internal Revenue Code of 1986, as amended.

             2.        Subject to the provisions and limitations hereof, the Option shall vest and may be exercised by you as
follows: (a) as to [2,666,667] [1,333,334] shares, upon the achievement of the Cash Milestone, (b) as to [2,666,667]
[1,333,333] shares, upon the occurrence of the First Target Price, and (c) as to [2,666,666] [1,333,333] shares, upon the
occurrence of the Second Target Price.
 
             3.        In no event shall you exercise the Option for a fraction of a share or for less than one hundred (100) shares
(unless the number purchased is the total balance for which the Option is then exercisable).
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             4.        The unexercised portion of the Option granted herein will automatically and without notice terminate and
become null and void upon the expiration of ten years from the date of the grant of the Option.  In the event your service
as an employee of the Company is terminated prior to the expiration of ten (10) years from the date hereof, the Option
shall, to the extent not theretofore exercised, terminate and become null and void, except to the extent described below. 
None of the events described below shall extend the period of exercisability of the Option beyond ten (10) years from
the date hereof:
 
                        (a)        if you die, the Option shall, to the extent not theretofore exercised, remain exercisable for five (5)
years after your death, by your legatee, distributee, guardian or legal or personal representative.
 
                        (b)        if your [affiliation with the Company] [employment] is terminated by reason of your disability,
voluntary retirement or dismissal by the Company other than for Cause, provided you are otherwise eligible, the Option
shall, to the extent not theretofore exercised, remain exercisable for five (5) years after the date of such termination of
[your affiliation with the Company] [employment] in the case of termination by reason of retirement, or dismissal other
than for cause and five (5) years after the date of termination of [affiliation with the Company] [employment] in the
case of termination by reason of disability.
 
                        (c)        if you die during the five (5) year period specified in clause (b) above and at a time when you were
entitled to exercise the Option, your legal representative, or such person who acquired the Option by reason of your
death may, not later than five (5) years from your date of death, exercise the Option, to the extent not theretofore
exercised, in respect of any or all of such number of shares subject to the Option.
 
             5.        The Option is not transferable by you otherwise than by will or the laws of descent and distribution, and is
exercisable, during your lifetime, only by you. The Option may not be pledged or hypothecated in any way (whether by
operation of law or otherwise) and shall not be subject to execution, attachment or similar proceeding. Any attempted
assignment, pledge, hypothecation or other disposition of the Option contrary to the provisions hereof, and the levy of
any attachment or similar proceeding upon the Option, shall be null and void and without effect.
 
             6.        Any exercise of the Option shall be in writing addressed to the Corporate Secretary of the Company at the
principal place of business of the Company, specifying the Option being exercised and the number of shares to be
purchased.  The purchase price for the shares being purchased shall be delivered to the Corporate Secretary within five
days of the time such writing is so delivered.
 
             7.        If the Company, in its sole discretion, shall determine that it is necessary, to comply with applicable
securities laws, the certificate or certificates representing the shares purchased pursuant to the exercise of the Option
shall bear an appropriate legend in form and substance, as determined by the Company, giving notice of applicable
restrictions on transfer under or in respect of such laws.
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            8.         You hereby covenant and agree with the Company that if, at the time of exercise of the Option, there does
not exist a Registration Statement on an appropriate form under the Securities Act of 1933, as amended (the “Act”),
which Registration Statement shall have become effective and shall include a prospectus which is current with respect to
the shares subject to the Option, you shall make the representations (i) that you are purchasing the shares for your own
account and not with a view to the resale or distribution thereof, (ii) that any subsequent offer for sale or sale of any such
shares shall be made either pursuant to (x) a Registration Statement on an appropriate form under the Act, which
Registration Statement shall become effective and shall be current with respect to the shares being offered and sold, or
(y) a specific exemption from the registration requirements of the Act, but in claiming such exemption, you shall, prior
to any offer for sale or sale of such shares, obtain a favorable written opinion from counsel for or approved by the
Company as to the applicability of such exemption and (iii) that you agree that the certificates evidencing such shares
shall bear a legend to the effect of the foregoing.  Notwithstanding the foregoing, the Option shall not be exercisable
unless and until (i) an amendment to the Company’s Certificate of Incorporation increasing the number of shares of
Common Stock to 300 million has been approved by stockholders, (ii) the Options have been approved by stockholders
in accordance with California law or an exemption from registration is available under the California “blue sky” laws,
and (iii) a Registration Statement on Form S-8 covering the shares of Common Stock issuable upon exercise of the
Options shall have been filed with the Securities and Exchange Commission.  The Company shall use its best efforts to
meet the conditions set forth in (i), (ii) and (iii) above as soon as reasonably practical.
 
            9.         [For grants to employees, include the following paragraph: By your acceptance hereof, you agree to
reimburse the Company for any taxes required by any government to be withheld or otherwise deducted and paid by the
Company in respect of the issuance or disposition of the shares subject to the Option.  In lieu thereof, the Company shall
have the right to withhold the amount of such taxes from any other sums due or to become due from the Company to
you.  The Company may, in its discretion, hold the stock certificate to which you are entitled upon the exercise of the
Option as security for the payment of such withholding tax liability, until cash sufficient to pay that liability has been
accumulated.  In addition, at any time that the Company becomes subject to a withholding obligation under applicable
law with respect to the exercise of the Option (the “Tax Date”) you may elect to satisfy, in whole or in part, your related
personal tax liabilities (an “Election”) by (a) directing the Company to withhold from shares issuable in the related
exercise either a specified number of shares or shares having a specified value (in each case not in excess of the related
personal tax liabilities), (b) tendering shares previously issued pursuant to the exercise of the Option or other shares of
the Company's common stock owned by you, or (c) combining any or all of the foregoing options in any fashion.  An
Election shall be irrevocable.  The withheld shares and other shares tendered in payment shall be valued at their fair
market value on the Tax Date.  The Stock Option Committee may disapprove of any Election, suspend or terminate the
right to make Elections, provide that the right to make Elections shall not apply to particular shares or exercises, or
impose additional conditions or restrictions on the right to make an Election as it shall deem appropriate.  In addition,
you authorize the Company to effect any such withholding upon exercise of the Option by retention of shares issuable
upon such exercise having a fair market value at the date of exercise which is equal to the amount to be withheld;
provided, however, that the Company is not authorized to effect such withholding without your prior written consent if
such withholding would subject you to liability under Section 16(b) of the Securities Exchange Act of 1934.]  
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            [10.]     You understand and agree that while the Option is not being granted pursuant to the CopyTele, Inc. 2010
Share Incentive Plan (the “Plan”), it is the intention of the Company for you to have all of the benefits and advantages
of the 2010 Plan.  Accordingly,  the terms and conditions of the 2010 Plan are incorporated by reference into this Option
as if they had been stated herein with such the necessary modifications to the terms and conditions of the Plan that are
being incorporated by reference to avoid inconsistencies between the Option and the Plan; it being understood that in the
event or a direct conflict or contradiction between a term or condition of the Option and the Plan, the Option term or
condition of the Option shall control..
 
            [11.]     This Agreement is not a contract of employment and the terms of your [affiliation with the Company]
[employment] shall not be affected hereby or by any agreement referred to herein except to the extent specifically so
provided herein or therein.  Nothing herein shall be construed to impose any obligation on the Company to continue
your [affiliation with the Company] [employment], and it shall not impose any obligation on your part to remain
[affiliated with] [in the employ of] the Company [thereof].
 
            [12.]     For purposes of this Option, the following terms shall have the following definitions:
 

            (a)        “Average Market Price” means arithmetic average of the VWAP of the Common Stock for a
period of 15 Trading Days.

 
(b)        “Cash Milestone”  means the generation of one or more cash payments or transfer of one or

more assets to the Company which in the aggregate equal or exceed or have a fair market value equal to or in excess of
$[***]. The Cash Milestone may be achieved in installments via, without limitation, the sale of the Company’s common
or preferred stock, the sale, licensing, exchange, or enforcement of one or more Company assets, the collection of
proceeds resulting from the Company’s existing or hereafter entered into license agreements, any debt or equity
financing arrangement approved by the Company’s Board of Directors which results in cash proceeds being paid to the
Company.

 
(c)        “First Target Price” means the Average Market Price of the Common Stock exceeds $[***] per

share.
 
(d)       “Second Target Price” means the Average Market Price of the Common Stock exceeds $[***]

per share.
 
(e)        “Trading Day” means any day on which the Common Stock is listed or quoted and traded on its

primary trading market. 
 
(f)        “VWAP” means on any particular Trading Day or for any particular period the volume weighted

average trading price per share of the Common Stock on such date or for such period on a primary market as reported by
Bloomberg L.P., or any organization performing similar functions.

iv



 
 
 
            Please indicate your acceptance of all the terms and conditions of the Option by signing and returning a copy of
this letter.
 
                                                                                                Very truly yours,
 
                                                                                                COPYTELE, INC.
 
 
                                                                                                By: ___________________
 
 
 
ACCEPTED:
 
 
[EMPLOYEE] [CONSULTANT]
                                                            
 
_________________________        
[Name of Grantee]
 
 
Date: September 19, 2012
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Exhibit 4.16

 
[Date]

 
_________________
c/o CopyTele, Inc.
900 Walt Whitman Road
Melville, New York  11747
 
 
            RE:      Grant of Non-Qualified Stock Option To Employees
                         
Dear ____________:
 
 
            On July 15, 2010, the Board of Directors of CopyTele, Inc. (the "Company") adopted the CopyTele, Inc. 2010
Share Incentive Plan (the "Plan"). The Plan provides for the grant of certain rights, options and other awards to non-
employee directors of the Company and certain key employees and consultants of the Company and its subsidiaries.  A
copy of the Plan is annexed hereto and shall be deemed a part hereof as if fully set forth herein. Unless the context
otherwise requires, all terms defined in the Plan shall have the same meaning when used herein.
 
             1.        The Company hereby grants to you, as a matter of separate inducement and not in lieu of any salary or
other compensation for your services, the right and option to purchase, in accordance with the terms and conditions set
forth in the Plan, but subject to the limitations set forth herein and in the Plan, an aggregate of ________ shares of
Common Stock of the Company at a price of $___ per share, such option price being, in the judgment of the Stock
Option Committee, not less than one hundred percent (100%) of the fair market value of such share at the date hereof
(the "Non-Qualified Option").
 

            Notwithstanding, the foregoing, it is specifically understood by you that no warranty is made to you with
respect to the value of such shares.  The Non-Qualified Option is not intended to qualify as an "incentive stock option"
within the meaning of Section 422 of the Internal Revenue Code of 1986, as amended. The Non-Qualified Option shall
be referred to herein as the "Option".

2.         Subject to the provisions and limitations hereof, the Option shall vest and may be exercised by you as
follows: (a) ________ shares shall vest and become exercisable on October 31, 2012 and (b) the remaining __________
shares shall vest and become exercisable in 35 consecutive monthly installments of ________ shares each on the last day
of each month, beginning November 30, 2012 and continuing through September 30, 2015 and provided further that the
Option shall not become exercisable unless and until such time as a Registration Statement on Form S-8 under the
Securities Act of n1933, as amended, covering the shares of common stock issuable upon exercise of the Option has been
filed and become effective.  If your employment is terminated by reason of your dismissal by the Company other than
for cause as defined in the Plan, the Option shall, to the extent not theretofore vested and exercisable, become fully
vested and exercisable.

 



 
 
             3.        In no event shall you exercise the Option for a fraction of a share or for less than one hundred (100) shares
(unless the number purchased is the total balance for which the Option is then exercisable).
 
             4.        The unexercised portion of the Option granted herein will automatically and without notice terminate and
become null and void upon the expiration of ten (10) years from the date of the grant of the Option. In the event your
service as an employee of the Company is terminated prior to the expiration of ten (10) years from the date hereof, the
Option shall, to the extent not theretofore exercised, terminate and become null and void, except to the extent described
below.  None of the events described below shall extend the period of exercisability of the Option beyond ten (10) years
from the date hereof:
 

(a)        if you die, and at a time when you were entitled  to exercise the Option as herein provided, the Option
shall, to the extent not theretofore exercised, remain exercisable for five (5) years after your death, by your
legatee, distributee, guardian or legal or personal representative; and

 
(b)        if your employment is terminated by reason of your disability (as defined in the plan), voluntary
retirement or dismissal by the Company other than for cause as defined in the Plan, and at a time when you were
entitled to exercise the Option as herein provided, the Option shall, to the extent not theretofore exercised, remain
exercisable for five (5) years after the date of such termination of employment; and

 
(c)        if you die during the five (5) year period specified in clause (b) above and at a time when you were entitled
to exercise the Option, your legal representative, or such person who acquired the Option by reason of your death
may, not later than five (5) years from your date of death, exercise the Option, to the extent not theretofore
exercised, in respect of any or all of such number of shares subject to the Option; and
 
(d)       if your employment is terminated by reason of your resignation, and at a time when you were entitled to
exercise the Option as herein provided, the Option shall, to the extent not theretofore exercised, remain
exercisable for thirty (30) days after the date of such termination of employment.

 
             5.        The Option is not transferable by you otherwise than by will or the laws of descent and distribution, and is
exercisable, during your lifetime, only by you. The Option may not be pledged or hypothecated in any way (whether by
operation of law or otherwise) and shall not be subject to execution, attachment or similar proceeding. Any attempted
assignment, pledge, hypothecation or other disposition of the Option contrary to the provisions hereof, and the levy of
any attachment or similar proceeding upon the Option, shall be null and void and without effect.
 

 6.        Any exercise of the Option shall be in writing addressed to the Corporate Secretary of the Company at the
principal place of business of the Company, specifying the Option being exercised and the number of shares to be
purchased.  The purchase price for the shares being purchased shall be delivered to the Corporate Secretary within five
days of the time such writing is so delivered.



 

            7.        If the Company, in its sole discretion, shall determine that it is necessary, to comply with applicable securities
laws, the certificate or certificates representing the shares purchased pursuant to the exercise of the Option shall bear an
appropriate legend in form and substance, as determined by the Company, giving notice of applicable restrictions on
transfer under or in respect of such laws.

             
            8.         You hereby covenant and agree with the Company that if, at the time of exercise of the Option, there does
not exist a Registration Statement on an appropriate form under the Securities Act of 1933, as amended (the "Act"),
which Registration Statement shall have become effective and shall include a prospectus which is current with respect to
the shares subject to the Option, you shall make the representations (i) that you are purchasing the shares for your own
account and not with a view to the resale or distribution thereof, (ii) that any subsequent offer for sale or sale of any such
shares shall be made either pursuant to (x) a Registration Statement on an appropriate form under the Act, which
Registration Statement shall become effective and shall be current with respect to the shares being offered and sold, or
(y) a specific exemption from the registration requirements of the Act, but in claiming such exemption, you shall, prior
to any offer for sale or sale of such shares, obtain a favorable written opinion from counsel for or approved by the
Company as to the applicability of such exemption and (iii) that you agree that the certificates evidencing such shares
shall bear a legend to the effect of the foregoing.
 
            By your acceptance hereof, you agree to reimburse the Company for any taxes required by any government to be
withheld or otherwise deducted and paid by the Company in respect of the issuance or disposition of the shares subject to
the Non-Qualified Option.  In lieu thereof, the Company shall have the right to withhold the amount of such taxes from
any other sums due or to become due from the Company to you.  The Company may, in its discretion, hold the stock
certificate to which you are entitled upon the exercise of the Option as security for the payment of such withholding tax
liability, until cash sufficient to pay that liability has been accumulated.  In addition, at any time that the Company
becomes subject to a withholding obligation under applicable law with respect to the exercise of a Non-Qualified Option
(the "Tax Date") you may elect to satisfy, in whole or in part, your related personal tax liabilities (an "Election") by (a)
directing the Company to withhold from shares issuable in the related exercise either a specified number of shares or
shares having a specified value (in each case not in excess of the related personal tax liabilities), (b) tendering shares
previously issued pursuant to the exercise of the Option or other shares of the Company's common stock owned by you,
or (c) combining any or all of the foregoing options in any fashion.  An Election shall be irrevocable.  The withheld
shares and other shares tendered in payment shall be valued at their fair market value on the Tax Date.  The Stock
Option Committee may disapprove of any Election, suspend or terminate the right to make Elections, provide that the
right to make Elections shall not apply to particular shares or exercises, or impose additional conditions or restrictions
on the right to make an Election as it shall deem appropriate.  In addition, you authorize the Company to effect any such
withholding upon exercise of a Non-Qualified Option by retention of shares issuable upon such exercise having a fair
market value at the date of exercise which is equal to the amount to be withheld; provided, however, that the Company is
not authorized to effect such withholding without your prior written consent if such withholding would subject you to
liability under Section 16(b) of the Securities Exchange Act of 1934.    
 
            This agreement is subject to all terms, conditions, limitations and restrictions contained in the Plan, which shall be
controlling in the event of any conflicting or inconsistent provisions. 
 
            This agreement is not a contract of employment and the terms of your employment shall not be affected hereby or
by any agreement referred to herein except to the extent specifically so provided herein or therein.  Nothing herein shall
be construed to impose any obligation on the Company to continue your employment, and it shall not impose any
obligation on your part to remain in the employ of the Company thereof.
 



 
 
                         Please indicate your acceptance of all the terms and conditions of the Option and the Plan by signing and
returning a copy of this letter.
 
                                                                                                Very truly yours,
                                                                                                COPYTELE, INC.
 
                                                                                                By: ___________________  
 
 
 
ACCEPTED:
 
 
_________________________
Signature of Employee                                                          
 
                                                            
_________________________        
Name of Employee - Please Print   
 
 
Date: __________
 
 



 
 

Exhibit 5

[DUANE MORRIS LLP LETTERHEAD]

                                                                                                                   October 12, 2012

CopyTele, Inc. 
900 Walt Whitman Road
Melville, New York 11747

Ladies and Gentlemen:

We have acted as counsel to CopyTele, Inc. (the “Company”) in connection with the preparation of the
Registration Statement on Form S‑8 (the “Registration Statement”) filed by the Company with the Securities and
Exchange Commission on the date hereof with respect to 43,500,000 shares of Common Stock, par value $.01 per share
(the “Shares”), of the Company being registered in connection with the CopyTele, Inc. 2010 Share Incentive Plan (the
“Plan”) and option agreements with certain officers, directors and consultants.

As counsel to the Company, we have examined and relied upon originals or copies, authenticated or certified to
our satisfaction, of all such corporate records of the Company, including the resolutions of the Company’s board of
directors and other records relating to the authorization, registration, sale, and issuance of the Shares, communications or
certifications of public officials and such other documents as we have deemed relevant and necessary as the basis of the
opinions expressed herein. In making such examination, we have assumed the genuineness of all signatures, the
authenticity of all documents tendered to us as originals, and the conformity to original documents of all documents
submitted to us as certified or photostatic copies.

Based upon the foregoing, we are of the opinion that each authorized and unissued Share to be issued by the
Company, when issued in accordance with the terms and conditions of the Plan, and assuming no changes in relevant law
or facts, will be validly issued, fully paid, and non-assessable.

We hereby consent to the filing of a copy of this opinion with the Securities and Exchange Commission as an
exhibit to the Registration Statement and any amendment thereto and to any and all references to our firm in the
Prospectus which is a part of the Registration Statement.

Very truly yours,

 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
The Board of Directors
CopyTele, Inc. and subsidiaries

We consent to use of our report dated January 30, 2012, with respect to the consolidated balance sheets of
CopyTele, Inc. and subsidiaries as of October 31, 2011 and 2010, and the related consolidated statements of operations,
shareholders' equity, and cash flows for each of the years in the two-year period ended October 31, 2011, incorporated
herein by reference and to the reference to our firm under the heading "Experts" in the prospectus.
 

/s/ KPMG LLP
Melville, New York
October 12, 2012

 


