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Explanatory Note

This Amendment No. 1 to the Annual Report on Form 10-K of ITUS Corporation (“we”, “our” or the
“Company”) is being filed to amend the Company’s Annual Report on Form 10-K for the fiscal year ended October 31,
2014 (the “10-K”), which was originally filed with the Securities and Exchange Commission (“SEC”) on January 29,
2015, in order to include as Exhibit 23.1 the consent of our independent auditors to incorporate by reference our 10-K
into certain of our registration statements of Form S-8. No other changes have been made to the 10-K.
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Item 15.

(b)

 

PART IV

Exhibits, Financial Statement Schedules

(a)(1)(2) Financial Statement Schedules

See accompanying “Index to Consolidated Financial Statements.”

Exhibits

3.1 Certificate of Incorporation, as amended.  (Incorporated by reference to Form 10-Q for the
fiscal quarter ended July 31, 1992 and Form S-3, dated February 11, 2014.)

3.2 Amendment to the Certificate of Incorporation. (Incorporated by reference to Form 10-K for
the fiscal year ended October 31, 2013.)

3.3 Certificate of Amendment to the Certificate of Incorporation. (Incorporated by reference to
Exhibit 3.1 on Form 8-K, dated September 4, 2014.)

3.4 Certificate of Designations, Preferences and Rights of Series A Convertible Preferred Stock.
(Incorporated by reference to Exhibit 3.1 of our Form 8-K, dated September 10, 2014.)

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

4.1 Registration Rights Agreement, dated as of April 23, 2013, by and between the Company and
Aspire Capital Fund, LLC. (Incorporated by reference to Exhibit 4.3 to our Form S-1, dated
April 24, 2013.)

10.1 2003 Share Incentive Plan.  (Incorporated by reference to Exhibit 4 to our Form S-8 dated
May 5, 2003.)

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

10.3 Amendment No. 2 to the 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.)

10.4 Amendment No. 3 to the 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.)

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

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

10.7 Amendment No. 6 to the 2003 Share Incentive Plan. (Incorporated by reference to Exhibit
10.5 to our Form 8-K, dated July 20, 2010.)

10.8 2010 Share Incentive Plan. (Incorporated by reference to Exhibit 10.1 to our Form 8-K, dated
July 20, 2010.)

10.9 Amendment No. 1 to the 2010 Share Incentive Plan. (Incorporated by reference to Exhibit
10.1 to our Form 8-K, dated July 7, 2011.)

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

10.11 Amendment No. 3 to the 2010 Share Incentive Plan (Incorporated by reference to Exhibit
10.1 to our Form 10-Q for the fiscal quarter ended January 31, 2014.)

10.12 Loan and Pledge Agreement, dated November 2, 2007, by and between Mars Overseas
Limited and CopyTele International Ltd. (Incorporated by reference to Exhibit 10.5 to our
Quarterly Report on Form 10-Q for the fiscal quarter ended January 31, 2008.)

10.13 Loan and Pledge Agreement, dated November 2, 2007, by and between CopyTele
International Ltd. and Mars Overseas Limited. (Incorporated by reference to Exhibit 10.6 to
our Quarterly Report on Form 10-Q for the fiscal quarter ended January 31, 2008.)

10.14 Employment Agreement, dated as of September 19, 2012, between the Company and Robert
Berman. (Incorporated by reference to Exhibit 10.35 to our Form 10-K for the fiscal year
ended October 31, 2012.)  (Portions of Section 4 of this exhibit have been redacted and filed
separately with the Commission in accordance with a request for, and related Order by the



Commission, dated May 3, 2013, File No. 0-11254-CF#29240, granting confidential
treatment for portions of Section 4 of this exhibit to pursuant to Rule 24b-2 under the
Securities Exchange Act of 1934, as amended.)

10.15 Employment Agreement, dated as of September 19, 2012, between the Company and John
Roop. (Incorporated by reference to Exhibit 10.36 to our Form 10-K for the fiscal year ended
October 31, 2012.)  (Portions of Section 4 of this exhibit have been redacted and filed
separately with the Commission in accordance with a request for, and related Order by the
Commission, dated May 3, 2013, File No. 0-11254-CF#29240, granting confidential
treatment for portions of Section 4 of this exhibit to pursuant to Rule 24b-2 under the
Securities Exchange Act of 1934, as amended.)

10.16 Consulting Agreement, dated as of September 19, 2012, between the Company and Amit
Kumar.  (Incorporated by reference to Exhibit 10.37 to our Form 10-K for the fiscal year
ended October 31, 2012.)  (Portions of Section 4 of this exhibit have been redacted and filed
separately with the Commission in accordance with a request for, and related Order by the
Commission, dated May 3, 2013, File No. 0-11254-CF#29240, granting confidential
treatment for portions of Section 4 of this exhibit to pursuant to Rule 24b-2 under the
Securities Exchange Act of 1934, as amended.)

10.17 Employment Agreement, dated as of July 8, 2014, between the Company and Tisha Stender.
(Incorporated by reference to Exhibit 10.17 to our Form S-1 dated December 8, 2014.)

10.18 Securities Purchase Agreement, dated July 15, 2014, between the Company and the
Purchasers named therein in connection with the Company’s registered direct offering.
(Incorporated by reference to Exhibit 10.1 to Form 8-K, dated July 15, 2014.)

10.19 Form of Warrant issued to investors in connection with the Company’s registered direct
offering. (Incorporated by reference to Exhibit 4.1 to Form 8-K, dated August 15, 2014).

10.20 Termination Agreements, each dated August 29, 2014, relating to the Company’s transaction
with Videocon Industries Limited. (Incorporated by reference to Exhibit 10.20 to our Form
S-1 dated December 8, 2014.)

10.21 Debt Conversion Agreement, dated September 9, 2014, between the Company and Adaptive
Capital, LLC. (Incorporated by reference to Exhibit 10.21 to our Form S-1 dated December
8, 2014.)

10.22 Warrant issued to Adaptive Capital, LLC. (Incorporated by reference to Exhibit 10.22 to our
Form S-1 dated December 8, 2014.)

21 Subsidiaries of ITUS Corporation. (Previously submitted with our Form 10-K dated January
29, 2015.)

23.1 Consent of Haskell & White LLP.  (Filed herewith.)
31.1 Certification of Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act

of 2002, dated January 29, 2015.  (Filed herewith.)
31.2 Certification of Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act

of 2002, dated January 29, 2015.  (Filed herewith.)
32.1 Statement of Chief Executive Officer, pursuant to Section 1350 of Title 18 of the United

States Code, dated January 29, 2015.  (Filed herewith.)
32.2 Statement of Chief Financial Officer, pursuant to Section 1350 of Title 18 of the United

States Code, dated January 29, 2015.  (Filed herewith.)

4



January 29, 2015

January 29, 2015

January 29, 2015

January 29, 2015

January 29, 2015

January 29, 2015

January 29, 2015

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

ITUS CORPORATION

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

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the date indicated.

By:  /s/ Robert A. Berman
Robert Berman
President, Chief Executive Officer
and Director (Principal Executive Officer)

By:  /s/ Henry P. Herms
Henry P. Herms
Vice President - Finance,
Chief Financial Officer and
Director (Principal Financial
and Accounting Officer)

By:  /s/ Lewis H. Titterton 
Lewis H. Titterton
Chairman of the Board

By:  /s/ Dr. Amit Kumar
Dr. Amit Kumar
Director

 

By:  /s/ Bruce F. Johnson
Bruce F. Johnson
Director

By:  /s/ Dr. Andrea Belz
Dr. Andrea Belz
Director
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January 29, 2015

By:  /s/ Dale Fox
Dale Fox
Director
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International Ltd. and Mars Overseas Limited. (Incorporated by reference to Exhibit 10.6 to
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10.14 Employment Agreement, dated as of September 19, 2012, between the Company and Robert
Berman. (Incorporated by reference to Exhibit 10.35 to our Form 10-K for the fiscal year
ended October 31, 2012.)  (Portions of Section 4 of this exhibit have been redacted and filed
separately with the Commission in accordance with a request for, and related Order by the
Commission, dated May 3, 2013, File No. 0-11254-CF#29240, granting confidential
treatment for portions of Section 4 of this exhibit to pursuant to Rule 24b-2 under the
Securities Exchange Act of 1934, as amended.)
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Commission, dated May 3, 2013, File No. 0-11254-CF#29240, granting confidential
treatment for portions of Section 4 of this exhibit to pursuant to Rule 24b-2 under the
Securities Exchange Act of 1934, as amended.)

10.16 Consulting Agreement, dated as of September 19, 2012, between the Company and Amit
Kumar.  (Incorporated by reference to Exhibit 10.37 to our Form 10-K for the fiscal year
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the registration statements on Form S-8 (Nos. 333-105012, 333-120333,
333-132544, 333-146261, 333-156836, 333-168223, 333-175392, and 333-184410) of ITUS Corporation of our report
dated January 29, 2015, with respect to our audit of the consolidated financial statements of ITUS Corporation as of October
31, 2014 and 2013, and for each of the years then ended, included in the Annual Report on Form 10-K of ITUS Corporation
for the year ended October 31, 2014.

/s/ Haskell & White LLP
HASKELL & WHITE LLP

Irvine, California
January 29, 2015



Exhibit 31.1
 

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13A-14(A) AND 15D-14(A)

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Robert A. Berman, Chairman of the Board and Chief Executive Officer of ITUS Corporation, certify that:
 

 1. I have reviewed this Amendment No.1 to Form 10-K of ITUS Corporation;
 
 2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material

fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 
 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly

present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

 
 4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 
             (a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be

designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

 
            (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting

to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

 
            (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report

our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

 
            (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred

during the registrant’s most recent fiscal quarter (the registrant’s
fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and



 
 5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control

over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

 
            (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

 
            (b) Any fraud, whether or not material, that involves management or other employees who have a significant role

in the registrant’s internal control over financial reporting.
 
Date: January 29, 2015 /s/  Robert A. Berman
 Robert A. Berman
 Chief Executive Officer and Chairman of the

Board
 



Exhibit 31.2
 

    CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13A-14(A) AND 15D-14(A)

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Henry P. Herms, Vice President – Finance and Chief Financial Officer of ITUS Corporation, certify that:
 

 1. I have reviewed this Amendment No. 1 to Form 10-K of ITUS Corporation;
 
 2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material

fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 
 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly

present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

 
 4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 
            (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be

designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

 
            (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting

to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

 
            (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report

our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

 
            (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred

during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

 
 5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control

over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

 
            (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

 
            (b) Any fraud, whether or not material, that involves management or other employees who have a significant role

in the registrant’s internal control over financial reporting.
 
Date: January 29, 2015 /s/ Henry P. Herms
 Henry P. Herms
 Vice President – Finance and Chief Financial

Officer
 





 
Exhibit 32.1

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
Pursuant to Section 1350 of Title 18 of the United States Code, the undersigned, Robert A. Berman, the Chairman

of the Board and Chief Executive Officer of ITUS Corporation, hereby certifies that:
 

 1. Amendment No. 1 to Form 10-K for the fiscal year ended October 31, 2014 (the "Report") fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 
 2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of

operations of the Company.
 
Date: January 29, 2015 /s/ Robert A. Berman
 Robert A. Berman
 Chief Executive Officer and Chairman of the

Board
 



 
Exhibit 32.2

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 1350 of Title 18 of the United States Code, the undersigned, Henry P. Herms, the Vice President -
Finance and Chief Financial Officer of ITUS Corporation, hereby certifies that:

 
 1. Amendment No. 1 to Form 10-K for the fiscal year ended October 31, 2014 (the "Report") fully complies with the

requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
 2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of

operations of the Company.
 
Date: January 29, 2015 /s/ Henry P. Herms
 Henry P. Herms
 Vice President – Finance and Chief Financial Officer


