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Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Section 1 – Registrant’s Business and Operations

Item 1.01 Entry Into a Material Definitive Agreement.

On November 11, 2013 (the “Closing Date”), CopyTele, Inc., a Delaware corporation (the “Company”) entered into a subscription
agreement (the “Subscription Agreements”) with a single institutional investor, pursuant to which the Company issued a $3,500,00 principal
amount of 6% Convertible Debenture due 2016 (the “Debenture”) and a warrant (the “Warrant”) to purchase 9,249,472 shares of common
stock of the Company, par value $0.01 per share (the “Warrant Shares”).

The Debenture matures on November 11, 2016, bears interest at the rate of 6% payable annually and is convertible into shares (the
“Conversion Shares” and together with the Debenture, the Warrant and the Warrant Shares, collectively, the “Securities”) of common stock
of the Company, par value $0.01 per share (the “Common Stock”), at a price per share of $0.1892, which was 100% of the volume weighted
average closing sales price of the common stock for the 30 trading days prior to the Closing Date.  The Debenture contains full ratchet anti-
dilution protection in the event that the Company enters into a new financing arrangement to issue additional shares of Common Stock at an
effective net price of less than $0.1419 (or 75% of the conversion price of the Debenture).  The Debenture also provides for standard and
customary events of default which, if any of them occurs, would permit the principal of and accrued interest on the Debenture to become or to
be declared due and payable, unless the event of default has been cured or the holder of the Debenture has waived in writing the event of
default.  If the entire principal amount of the Debenture is converted, the Company would issue 18,498,943 shares of Common Stock.

The Company also issued to the investor a Warrant to purchase 9,249,472 shares of Common Stock.  The Warrant grants the holder the right
to purchase the Warrant Shares at the purchase price per share of $0.3784 on or before November 11, 2016.  If there is not an effective
registration statement covering the Warrant Shares, the Warrant may be exercised on a cashless basis, otherwise the warrant holder must
exercise for cash.  If the entire Warrant were exercised, the Company would receive $3,500,000 in gross proceeds.

Pursuant to the Debenture and the Warrant, the investor may not convert or exercise its Debenture or Warrant if such conversion or exercise
would result in the Investor beneficially owning in excess of 4.99% of our then issued and outstanding common stock.  A holder may,
however, increase this limitation (but in no event exceed 9.99% of the number of shares of Common Stock issued and outstanding) by
providing the Company with 61 days’ notice that such holder wishes to increase this limitation.

In connection with the offering of the Securities, the Company granted the investor registration rights with respect to the Conversion Shares
and the Warrant Shares pursuant to the Subscription Agreement.  The Company is obligated to use its reasonable best efforts to cause a
registration statement registering for resale the Conversion Shares and the Warrant Shares to be filed no later than 90 days from the Closing
Date.  The Company is required to use it reasonable best efforts to keep the registration statement effective until the Conversion Shares and the
Warrant Shares can be sold under Rule 144(k) of the Securities Act or such earlier date when all Conversion Shares and the Warrant Shares
have been sold publicly; provided, however, the Company shall not be required to keep the Registration Statement effective for a period of
more than three years from the Closing Date.  If a registration statement covering the resale of the Conversion Shares is not filed within the
90-day period (the “Filing Default”), then on the date of the Filing Default and on each monthly anniversary (if the Filing Default has not
been cured by such date) until the Filing Default is cured, the Company shall pay in cash to the Debenture holder liquidated damages equal to
1.0% of the principal amount represented by the Debenture.  The liquidated damages will apply on a daily pro-rata basis for any portion of a
month prior to curing of the Filing Default.  The Company will not be liable for liquidated damages with respect to the Warrant or Warrant
Shares.  The Company also granted the investor the right to designate an observer to the Company’s Board or, in the alternative, the right to
appoint a director to the Company’s Board for so long as it owns at least 2,000,000 shares of the Company’s common Stock (including any
shares which the investor has the right to acquire upon conversion of the Debenture or exercise of the Warrant).

A press release announcing the offering of the Securities is furnished as Exhibit 99.1 to this Current Report.

Section 2 – Financial Information

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant



The information set forth under “Item 1.01 Entry into a Material Definitive Agreement” of this Current Report is incorporated into this Item
2.03 by reference.

Section 3 – Securities and Trading Markets

Item 3.02 Unregistered Sales of Equity Securities.

The information set forth under “Item 1.01 Entry into a Material Definitive Agreement” of this Current Report is incorporated into this Item
3.02 by reference.

On November 11, 2013, pursuant to the Subscription Agreement, the Company completed the sale of (i) a Debenture in the
principal amount of $3,500,000 and (ii) a Warrant to purchase 9,249,472 shares of Common Stock to a single
institutional investor for gross proceeds of $3,500,000.  The sale of the Debenture and the Warrant was not subject to any underwriting
discounts or commissions.

The Securities have not been registered under the Securities Act of 1933, as amended (the “Act”), in reliance on an exemption from
registration under Section 4(2) of the Act, and Rule 506 promulgated thereunder, based on the fact that the investor is an “accredited investor,”
as such term is defined in Rule 501 of Regulation D.  The Securities may not be offered or sold in the United States absent registration or an
applicable exemption from registration requirements.

Section 5 – Corporate Governance and Management

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Amendments to 2010 Share Incentive Plan

On November 8, 2013, the Board of Directors (the “Board”) of the Company approved an amendment (the “Amendment”) to the
 CopyTele,  Inc. 2010 Share  Incentive  Plan (the “2010 Plan”) to provide that effective and following November 8, 2013, the maximum
aggregate number of shares of Common Stock that may be subject to stock options, stock appreciation rights, stock awards, performance
awards and stock units (the “Benefits”), will be 20,000,000 shares of Common Stock, subject to adjustment in the event of a stock split, stock
dividend, recapitalization or similar capital change.  Additionally, commencing on the first business day in 2014 and on the first business day
of each calendar year thereafter while the Plan is in effect, the maximum aggregate number of shares of Common Stock available for issuance
under this Plan shall be replenished such that, as of such first business day, the maximum aggregate number of shares of Common Stock
available for issuance under this Plan shall be 20,000,000 shares.  Previously, the Plan had provided that the maximum aggregate number of
shares available for issuance was 30,000,000 shares. The Board had determined that such amendments were necessary as there remained only
an insignificant number of shares available for grant under the 2010 Plan and the grant of stock option or other Benefits were important  for
the Company to be able attract, retain and motivate highly competent persons as officers, key employees and non-employee directors.

In addition, consistent with the non-employee director compensation approved on March 28, 2013 for calendar year 2013, the Plan was also
amended to provide that on January 1st of each year commencing on January 1, 2014, each non-employee director (a “Director Participant”) of
the Company at that time shall automatically be granted a 10 year Nonqualified Stock Option to purchase 300,000 shares of Common Stock
(or 400,000 in the case of the Chairman of the Board to the extent he qualifies as a Director Participant) that will vest in four equal quarterly
installments.   In addition, each person who is a Director Participant and joins the Board of Directors after January 1 of any year, shall be
granted on the date such person joins the Board of Directors a Nonqualified Stock Option to purchase 300,000 shares of Common Stock (or
400,000 in the case of the Chairman of the Board) pro-rated based upon the number of calendar quarters remaining in the calendar year in
which such person joins the Board of Directors (rounded up for partial quarters).  

As previously announced, officers, key employees and non-employee directors of, and consultants to, the Company or any of its subsidiaries
and affiliates are eligible to participate in the 2010 Plan.   The 2010 Plan is currently administered by the full Board, which determines the term
and provisions of the Benefits. The 2010 Plan contains provisions for equitable adjustment of the Benefits in the event of a merger,
consolidation, reorganization, recapitalization, stock dividend, stock split, reverse stock split, split up, spinoff, combination of shares,
exchange of shares, dividends in kind or other like change in capital structure or distribution (other than normal cash dividends) to
stockholders of the Company.  The 2010 Plan terminates on July 14, 2020.  The Board may amend, suspend or terminate the 2010 Plan at any
time.



 

Bonuses

On November 8, 2013, the Board approved the following bonuses for the following person, each of whom was a named executive officer in
the in the Company’s proxy statement for the Annual Meeting of Stockholders held on October 11, 2013 (the “2013 Proxy Statement”):

Name and Title Bonus
Robert A. Berman
President and Chief Executive Officer

$200,000

John Roop
Senior Vice President – Engineering

$50,000

The Company also approved a bonus to Dr. Amit Kumar, a director and consultant to the Company, in the amount of $100,000.

The foregoing bonuses are payable on or before March 31, 2014 in cash or Common Stock, at the option of the Company. If the Company
determines to pay the bonus in Common Stock, the value of the Common Stock will be based on the volume weighted average
closing sales price of the Common Stock for the 30 trading days prior to the payment date.

Stock Option Awards

On November 8, 2013, as part of its policy to issue annual option grant to its officers and employees, the Board approved the following grants
of stock options to purchase Company Common Stock under the 2010 Plan for the following person, each of whom was a named executive
officers in the 2013 Proxy Statement:

Name and Title Stock Options Awarded
(#)

Exercise Price 
($)

Lew H. Titterton, Jr.
Chairman of the Board

3,000,000 0.20

Robert A. Berman
President and Chief Executive Officer

1,000,000 0.20

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

   550,000 0.20

John Roop
Senior Vice President – Engineering

   500,000 0.20

The stock options will vest in 36 consecutive monthly installments, commencing on December 31, 2013 and have an expiration date of
November 8, 2023.   

Amendment of Certain Outstanding Performance-Based Stock Option Awards

On November 8, 2013, in light of the cost and expense of valuing the unvested portion of the options on a quarterly basis for financial
reporting purposes, the Board approved an amendment (the “Option Award Amendment”) to the performance-based stock options awarded
on September 19, 2012 (the “Option Awards”) to Robert A. Berman, John Roop and Dr. Amit Kumar, a consultant and director of the
Company.  The amendment modifies the Option Awards’ vesting conditions to provide that the unvested portion of the stock options will vest
in 23 consecutive monthly installments, commencing on November 30, 2013 through September 30, 2015.
 Prior to the amendment, the Option Awards had provided that the stock options would vest if certain milestone targets were met.  All the
other terms and conditions of the Option Awards remain unchanged and are described in the 2013 Proxy Statement.

Section 9 – Financial Statements and Exhibits



Item 9.01  Financial Statements and Exhibits.

(d) Exhibits.
99.1  Press Release, dated November 12, 2013



Date: November12, 2013

SIGNATURES

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

COPYTELE, INC.

By: /s/ Robert A. Berman
        Robert A. Berman
        President and
        Chief Executive Officer
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EXHIBIT 99.1

CopyTele Announces $3.5 Million Financing from Institutional Investor

Melville, NY – November 12, 2013: CopyTele, Inc. (“CTI”) (OTCQB: COPY), a company specializing in patent monetization
and patent assertion, today announced that it has completed a private placement of a $3,500,000, 6% convertible debenture
to a single institutional investor. The debenture pays interest annually and is convertible into shares of CTI’s common stock
at 18.92 cents per share, which represents the volume weighted average closing price of the CTI common stock in the 30
days prior to the financing.  The financing also includes the issuance of a three year warrant to purchase 9,249,472 common
shares, at an exercise price of 37.84 cents per share. The $3,500,000 of gross proceeds from the financing will be used for
general working capital purposes.

Robert Berman, CTI’s President and CEO stated, “This private placement insures that we will have the necessary capital to
launch additional patent assertion campaigns and continue to grow the company at a rapid pace. The added capital will also
strengthen our negotiating positions with potential infringers, and patent acquisition candidates.  We continue to accomplish
each goal that we outlined when we joined the company as new management, and are thrilled with the progress that we
have made over the past year.”

The CTI securities being sold have not been registered under the Securities Act of 1933, or any state securities laws and
may not be offered or sold in the United States absent registration or an exemption from the registration requirements of the
Securities Act and applicable state laws. Additional information with respect to this private placement will be available in the
Company’s Form S-1 to be filed with the Securities and Exchange Commission.

Since implementing its new patent assertion business model in January of 2013, CTI now has entered into 4 revenue
producing licenses from 2 of its patent portfolios, and 37 active lawsuits across 5 of its patented technology areas including
E-Paper Electrophoretic Displays, Nano Field Emission Displays, Key Based Web Conferencing Encryption, Loyalty
Conversion Systems and J-Channel Window Frame Construction.

 

About CopyTele, Inc.
CTI develops and acquires patented technologies for the purposes of patent monetization and patent assertion. The
company currently has 7 patent portfolios in the areas of Key Based Web Conferencing Encryption, Encrypted Cellular
Communications, E-Paper® Electrophoretic Display, Nano Field Emission Display (“nFED”), Micro Electro Mechanical
Systems Display (“MEMS”), Loyalty Conversion Systems, and J-Channel Window Frame Construction.  Additional
information is available at www.CTIpatents.com.

# # #

Forward-Looking Statements: Statements that are not historical fact may be considered forward-looking statements within the meaning
of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are not statements of historical facts, but rather reflect
CopyTele's current expectations concerning future events and results. 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 set forth in “Item 1A – Risk Factors” and other sections of our Annual Report on Form 10-K for the fiscal year ended October
31, 2012 as well as in our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K.  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 press
release.


