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As filed with the Securities and Exchange Commissioon October 8, 1999

Registration No. 333-87429

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1

FORM S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

KOPIN CORPORATION

(Exact name of registrant as specified in its @rart

DELAWARE 04-2833935
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) ldentification No.)
695 Myles Standish Boulevard
Taunton, Massachusetts 02780
(508) 824-6696
(Address, including zip code, and telephone numibehiding area code, of
registrant's principal executive offices)

John C.C. Fan
Chairman of the Board of Directors, President ahtefCExecutive Officer
Kopin Corporation
695 Myles Standish Boulevard
Taunton, Massachusetts 02780
(508) 824-6696
(Name, address, including zip code, and telephonaber, including area code,
of agent for service)

with copies to:

John J. Concannon lll, Esq. William J . Schnoor, Jr.
Bingham Dana LLP Testa, Hurwit z & Thibeault, LLP
150 Federal Street 125H igh Street
Boston, MA 02110 Bosto n, MA 02110
(617) 951-8000 (617 ) 248-7000

Approximate date of commencement of proposed saleet public: As soon as practicable after thisiRegfion Statement becomes effective.
If the only securities being registered on thisrka@re being offered pursuant to dividend or interesvestment plans, please check the
following box. [_]

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossstursuant to Rule 415 under the
Securities Act of 1933, check the following box} [_

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unitier Securities Act, please check the following
box and list the Securities Act registration staasatmumber of the earlier effective registratiatesent for the same offering. [ ] If this Fc

is a post-effective amendment filed pursuant teeR@2(c) under the Securities Act, check the foltlmabox and list the Securities Act
registration statement number of the earlier effeategistration statement for the same offering



If this Form is a post-effective amendment filedquant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofeheier effective registration statement for theng offering. [_]
If delivery of the prospectus is expected to be enauksuant to Rule 434, please check the followimg [ _]

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessiglayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Statemédnalisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933 or until the Registration Statement shatidme effective on such date as the
Commission, acting pursuant to said Section 8(a)y, determine.
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+The information in this prospectus is not compkatd may be changed. We may +

+not sell these securities until the registratiesnent filed with the +

+Securities and Exchange Commission is effectivés prospectus is not an +

+offer to sell these securities and it is not stitig an offer to buy these +

+securities in any state where the offer or sateotgpermitted. +
++++++++++H+H

SUBJECT TO COMPLETION, DATED OCTOBER 8, 1999
1,800,000 Shares
[KOPIN LOGO APPEARS HERE]
Kopin Corporation

Common Stock

Our common stock is quoted on The Nasdaqg Stock &farklational Market under the symbol "KOPN." Ortéber 7, 1999, the last reported
sale price of our common stock on The Nasdaqg Natibtarket was $31.125 per share.

The underwriters have an option to purchase a maximwf 270,000 additional shares to cover over-aléoits of shares.

Investing in the common stock involves risks. SRisK Factors" on page 3.

Underwriting

Price Discounts
to and Proceeds
Public Commissions  to Us
Per Share.........ccoeeeeeeecuneennn. $ $ $
0] = IR $ $ $

Delivery of the shares of common stock will be madeor about , .

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus is truthful or contglé\ny representation to the contrary is a crirhaféense.

Credit Suisse First Boston
CIBC World Markets
Pacific Growth Equities, Inc.
C.E. Unterberg, Towbin

The date of this prospectus is



[Text description of inside front cover]

The Kopin logo appears in the upper left cornehwiKopin's HBT Transistor Wafer" appearing undethe@ext in the upper right hand
corner reads, "Developer and provider of custorpeciic HBT transistor wafers for high performarmmmemmunications applications."

The top half of the page is captioned "Wireless ligapions” and utilizes four pictures. The firstiire depicts a gallium arsenide wafer with
the text "Substrate Manufacturer" above the pictumé the text "GaAs Substrate” below the pictute $econd picture is a cross-sectional
diagram of an HBT transistor wafer with the texop{n Technology" above the diagram, the text "HB&nsistor Wafer Cross Section”
below the diagram, an arrow from the left pointingp the diagram and an arrow pointing away fromdfagram into the third picture. The
third picture depicts a GaAs integrated circuithitite text "Integrated Circuit Manufacturer” abdle picture, the text "HBT Power
Amplifier Circuit" below the picture, and an arrgeinting away from the GaAs integrated circuit @&mo the fourth picture. The fourth
picture depicts a wireless handset with the textrittset Manufacturer" above the picture and the"Witeles Handset" below the picture.

The bottom half of the page is captioned "Kopirégfihology" and provides an illustration depictingafer with layers of atomic particles
and text that reads:

-- Splicing of dissimilar materials

-- Combining desired properties of each

-- Optimizes performance for specific applications
-- Enables new classes of high performance circuits

[End of text description of inside front cover]
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Prospectus Summary

The items in the following summary are describethore detail later in this prospectus. This sumnproyides an overview of selected
information and does not contain all the informatj@u should consider. Therefore, you should atsal the more detailed information set
in this prospectus and the financial statements.

Kopin Corporation

Kopin is a leading developer and manufacturer #haded semiconductor materials and miniature #agpdisplays. We use our proprietary
technology to design, manufacture and market prtsdused in highly demanding wireless communicatams high resolution portable
consumer electronics applications. Our productblenaur customers to develop and market an imprgesgration of products for these
target applications.

There is high demand for wireless communicatiomgices and products. According to Dataquest, ieport dated September 1999, the
number of worldwide wireless communications sultrs increased from 133 million in 1996 to 312 imillin 1998. Furthermore, Dataqu
projects a greater than 20% compound annual groathfor wireless communications subscribers ferfie year period through 2003. We
believe that in addition to an overall increasd@mand for these services, consumers are seelghgrtperformance personal
communications products with enhanced capabiliiesh as longer battery life, better range and rfeatures. As the next generation of
wireless communications products emerges, we expatthese products will increasingly include dati@nted services, such as broadband
Internet access and the ability to view e-mail atfter information. We anticipate that these chang#sesult in increased demand for new,
higher performance components for mobile commuitinatand consumer electronics.

There is also a strong demand for high resolutimm,cost, small form factor displays for use in somer electronics products including
camcorders and digital cameras. According to adegst report dated June 1999, the annual worldfaictery revenue for camcorders will
exceed $7.2 billion by 2003. International Datag@wation projects that annual worldwide shipmeritdigital cameras will exceed 22 milli
units in 2003.

We produce two types of high performance componeuntisheterojunction bipolar transistor wafersH®T transistor wafers, and our
CyberDisplay products.

. Our HBT transistor wafer product is a customegcsiic array of vertically oriented transistors edon a gallium arsenide wafer. Our
customers use our HBT transistor wafers to prodhigde performance integrated circuits used primarilyireless communications products.
We believe that integrated circuits manufacturetthwir HBT transistor wafers are well suited foplgations that require low power
consumption and high frequency performance. Oulyerbenables our customers to manufacture compsif@nivireless handsets that
feature reduced size, extended battery life, irsmddalk time and improved signal quality.

. Our CyberDisplay products are miniature, highfgrenance, high resolution, low cost displays fongamer electronics and mobile
communications devices. Our commercially availay®erDisplay product is a 0.24 inch diagonal digpldich uses a lens and backlight to
deliver high resolution video and data images egjeivt to viewing a 20 inch diagonal monitor frordistance of five feet. We believe our
CyberDisplay products are well suited for high teson, high information content applications, inding viewing images in camcorders and
digital cameras, and reading e-mail and browsiegniternet using digital wireless handsets, pagedsother consumer electronics devices.

We are currently experiencing rapidly increasinghdad for both of our principal products and areigantly increasing our production
capacity. The principal customer for our HBT traai wafers is Conexant Systems, which, along wafitier customers, uses these HBT
transistor wafers primarily to make integrated wits for digital wireless handsets. Due to thersithe of our gallium arsenide technology, we
are the single external supplier of HBT transistafers to many customers. In addition to Conexamginal equipment manufacturers
including Nortel Networks and Hewleltackard use our HBT transistor wafers. We currgnityvide our CyberDisplay product to JVC for

in two of its CyberCam digital camcorder models &miustek for use in digital cameras.

We were incorporated in Delaware in 1984. Our ppalkcexecutive offices are located at 695 Mylemn8ish Boulevard, Taunton,
Massachusetts, 02780. Our telephone number is B0BH696 and our web site is located at www.kaom. Information contained in our
web site is not a part of this prospectus.



The Offering

Common stock offered...............ccceevennee.
Common stock to be outstanding after the offering..
Use of proceeds.........cccveverviiiieeniinnenn.

1,800,000 shares
14,282,694 shares
Production capacity

expansion for our HBT
transistor wafer and
CyberDisplay products and
general corporate
purposes, including

capital expenditures and
working capital.

Nasdag National Market Symbol...................... KOPN

The number of shares of common stock to be outstgrafter the offering excludes an aggregate 042,494 shares of common stock tha
have reserved for issuance under our stock optanmspof which 1,986,499 shares were subject tstantling options as of July 3, 1999 at a
weighted average exercise price of $12.32 per share

Summary Consolidated Financial Data

The following tables present our summary consadiddinancial data. We have derived the informaf@rthe six months ended June 27,
1998 and July 3, 1999 from unaudited consolidateahtial statements. We have adjusted the baldrest gata information as of July 3,
1999 to give effect to our sale of 1,800,000 shafemmon stock in the offering, assuming a pubffering price of $30.00 per share. You
should read the following information together withr consolidated financial statements and relatads beginning on page F-1 of this
prospectus, the information under "Selected Codat#d Financial Data" and "Management's DiscusasnshAnalysis of Financial Condition
and Results of Operations.” See Note 1 of the Notesir consolidated financial statements for golamation of the shares used in compu
basic and diluted income (loss) per share.

Statement of Operations Data:

Six Months
Years Ended Decem ber 31, Ended
June
27, July 3,
1994 1995 1996 1997 1998 1998 1999
(in thousands, except pe r share data) (unaudited)

Product revenues........ $2,830 $7,161 $11,72
Research and development
revenues............... 10,453 8,628
Total revenues.......... 13,283 15,789 18,01
Operating loss.......... (8,130) (10,299) (24,49
Net income (loss)....... (6,694) (8,991) (21,59
Net income (loss) per

7 $13,110 $23,225 $10,328 $13,911

6,29 1 3,283 3,680 1,822 1,433

6) (7,287) (4,417) (1,457)
6) (6,258) (2,968) (786)

(347)
352

share:
Basic................. $(0.72) $ (0.95) $(1.9 8) $(0.57) $ (0.25) $(0.07) $ 0.03
Diluted............... $(0.72) $(0.95) $(1.9 8) $(0.57) $ (0.25) $(0.07) $ 0.03

Weighted average number

of common shares

outstanding:

9,267 9,462 10,92
9,267 9,462 10,92

1 11,010 12,068 11,915 12,412
1 11,010 12,068 11,915 13,144

Diluted....

Balance Sheet Data:

July 3, 1999

(unaudited)
Actual As Adjusted
$27,938 $ 78,148
35,721 85,931
63,894 114,104
3,241 3,241
53,438 103,648

Cash and equivalents and marketable securities.....
Working capital........ccccceeveveveeeeeienininns

Total aSSetS....cceeviiiiieriiiiee e

Long-term obligations, less current portion........
Stockholders' equity............coovcvvviiinenns



RISK FACTORS

This offering involves a high degree of risk. Ydwasld carefully consider the risks described betma the other information in this
prospectus before purchasing our common stock.

We have experienced a history of losses and haigndicant accumulated deficit.

We have never achieved profitability on an annaais We did not achieve profitability on a qudytéasis until the third quarter of 1998 :
sustained a significant loss in the following geadnd for the full year 1998. Since inception,hage incurred significant net operating
losses. For the years ended December 31, 1996, 48871998, we incurred net losses of $21.6 mill&&3 million and $3.0 million,
respectively, and as of July 3, 1999 we had anraatated deficit of $57.1 million. We cannot assyo@ that we will achieve or maintain
profitability in the future.

Our revenue and cash flow could be negatively &#fkby the loss of any of the few customers who@awtfor a substantial portion of our
revenues.

A few customers account for a substantial portibouw revenues. Sales of our HBT transistor waffeitSonexant Systems accounted for
approximately 39%, 63%, 59%, and 49% of our tadgknues for the years ended December 31, 1996,ar897998, and for the six months
ended July 3, 1999, respectively. For the yearg@imbcember 31, 1996, 1997 and 1998 and for thesiths ended July 3, 1999, revenues
from multiple contracts with various U.S. governnamgencies accounted for approximately 35%, 2D%% and 9%, respectively, of our
total revenues. We anticipate that sales of our HBiiisistor wafers to Conexant will continue toresent a significant portion of our
revenues for the near future. A reduction in reseand development contracts from the U.S. govemtiorea reduction or delay in orders
from Conexant or any of our other significant caséos would materially reduce our revenue and dashdnd adversely affect our ability to
achieve and maintain profitability.

If we are unable to significantly increase our Qylieplay production capacity and reduce our Cybsply production costs, our business
will suffer.

We have limited experience manufacturing displaadpcts. We expect to significantly increase our @fflisplay production capacity by the
end of the first quarter of 2000 in an attempt &etranticipated increased demand. We are also kingam an initiative to automate portic
of our display manufacturing process to increaseudhput and lower unit production costs. If we @amable to successfully increase our
CyberDisplay production capacity and reduce manufag costs, we may lose customer orders and igptay business will remain
unprofitable.

Our CyberDisplay products may not be accepted eythrket.

We have had limited sales of our CyberDisplay potslto date. Our success will in large part deganthe widespread adoption of the
viewing format of our CyberDisplay. Our succes®alepends upon the widespread consumer accepthoaoe @ustomers' products. Poten
customers may be reluctant to adopt our CyberDygmladucts because of concerns surrounding perteisks relating to:

. The introduction of our display technology getigra
. Consumer acceptance of our CyberDisplay prodacitd;

. The relative complexity, reliability, usefulnemsd cost-effectiveness of our display products amenbto other display products available in
the market or that may be developed by our congrstit

In addition, our customers may be reluctant to tglgn a relatively small company such as Kopirefaritical component. We cannot assure
you that prospective customers will adopt our Ciligplay products o
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that consumers will accept our CyberDisplay prosluiétwe fail to achieve market acceptance of oynéEDisplay products, our business r
not be successful and the value of your investrimelibpin may decline.

Our success depends on the continued growth ardtiewoof the wireless communications market.

Sales of products for wireless communications apfitns constitute substantially all of our curremtd a significant portion of our projected,
product revenues and cash flows. The implementatidrigher bandwidth infrastructure will be neededirive the development of the next
generation of wireless communications servicessetievelopments include data oriented serviceh, &itnternet browsing capabilities and
the ability to view e-mail and other informatiorattshould increase the demand for our products sGegess will depend in large part on the
widespread adoption of this infrastructure anddbe&-effectiveness of these services to the consie may be unable to grow or sustain
our business if there is a slowdown in the wirel@smmunications market.

We generally do not have long-term contracts withaustomers, which makes forecasting our reveandsoperating results difficult.

We generally do not enter into agreements withooistomers obligating them to purchase our prod@ts.business is characterized by
short-term purchase orders and shipment schedutbw@ generally permit orders to be canceled aheduled without significant penalty.
As a result, forecasting our revenues is difficiitaddition, due to the absence of substantiatancellable backlog, we typically plan our
production and inventory levels based on interagddasts of customer demand, which are highly uhgtiable and can fluctuate substantic
Our operating results are difficult to forecastdngge we are continuing to invest in capital equiptna@d increasing our operating expenses
for personnel and new product development. If viledaaccurately forecast our revenues and opega#sults, our business may not be
successful and the value of your investment in Kapay decline.

Potential fluctuations in operating results makefficial forecasting difficult and could affect fhréce of our common stock.

Our quarterly and annual revenues and operatingtsesre difficult to predict and may fluctuate rsificantly from quarter to quarter. You
should not rely on our revenues and our operagsglts for any one quarter or year as an indicadfayur future revenues or operating
results. Our revenues and our results of operatitmsfluctuate for several reasons including:

. The timing and successful introduction of addiibmanufacturing capacity;

. The timing of the initial selection of our HBTatrsistor wafers and CyberDisplay products as a oot in our customers' new products;
. Market acceptance of our and our customers' tsdu

. Competitive pressures on selling prices of oub&isplay products;

. The timing and cancellation of customer orders;

. Our ability to introduce new products and teclbgas on a timely basis;

. Our ability to successfully reduce costs; and

. The cancellation of U.S. government contracts.

If our quarterly revenues or results of operatifalisbelow expectations of investors or public netrinalysts, the price of our common stock
could fall substantially.



Disruptions of our HBT transistor wafer productiwould adversely affect our operating results.

If we were to experience any significant disruptiorthe operation of our facilities, we would beabfe to supply HBT transistor wafers to -
customers. Our manufacturing processes are higimhptex and customer specifications are extremedgipe. We periodically modify our
processes in an effort to improve yields and progecformance and to meet particular customer requénts. We intend to broaden our
production capabilities to produce HBT transist@fevs up to six inches in diameter, but we havédidhexperience in producing finished
six-inch HBT transistor wafers in commercial qudes. Process changes or other problems that aethe complex manufacturing process
can result in interruptions in production or sigrahtly reduced yields. Additionally, as we intregunew equipment into our manufacturing
processes, our HBT transistor wafer products cbaldubject to especially wide variations in mantufiacg yields and efficiency. We may
experience manufacturing problems that would raésudelays in product introduction and delivery@ld fluctuations. We are also subjec
the risks associated with the shortage of raw nadsaused in the manufacture of our products.

We would be unable to manufacture and distributeGylberDisplay products if the third parties weyreh for manufacturing and packaging
fail to provide those services.

We depend on United Microelectronics CorporatianiJMC, and its affiliate, Unipac Optoelectronicsr the fabrication of integrated circu
and a portion of the packaging of our CyberDisglegducts. We have no long-term contracts with tleesepanies, both of which are located
in Taiwan. If these companies were to terminaté greangements with us or become unable to protvideequired capacity and quality on a
timely basis, we would be unable to manufacturesdnp our CyberDisplay products until replacementnfdry or packaging services coulc
obtained. Furthermore, we cannot assure you thateudd be able to establish alternative manufastuand packaging relationships on
acceptable terms.

Our reliance on UMC and Unipac involves certaiksjsncluding:
. The lack of control over production capacity aedivery schedules;
. Limited control over quality assurance, manufeotyyields and production costs; and

. The risks associated with international commeircg#uding unexpected changes in legal and regylatmuirements, changes in tariffs and
trade policies and political and economic inst&ili

UMC and Unipac, as well as several other thirdipanvith which we do business, are located in Taivizue to the earthquake that occurred
in Taiwan earlier this month, many Taiwanese corgmrincluding UMC and Unipac, have experiencedtesl business interruptions. UMC
has announced that it has resumed normal opera®aosthe beginning of October. We understandiimgppac plans to resume normal
operations in the near future once its equipmefutllig tested. Although we have CyberDisplay pro@ua inventory, our business could
suffer significantly if UMC or Unipac's operatiom®re disrupted for an extended period of time.

We also depend on third parties to provide integtaircuit chip sets for use with our CyberDisptaigducts. Motorola currently produces
integrated circuit chip sets for use with our Cyhieplay products in camcorders. If Motorola or atlger third party were unable to supply
these integrated circuit chip sets, we would beblento sell our CyberDisplay products until a reglaent supplier could be found. Any
interruption in our ability to manufacture and distite our CyberDisplay products could cause ospldy business to be unsuccessful and the
value of your investment in Kopin may decline.

We may not be able to operate multiple manufaciuiacilities successfully.

A critical part of our business strategy is theangion of our production capacity. We plan to dsthta second facility to manufacture our
HBT transistor wafers and we are also considetiegestablishment of additional internal or thirdtypananufacturing capability to produce
our CyberDisplay products. To date, we have opdratdy one facility for each of our product lin@sid we have no experience operating
multiple facilities to manufacture a single prodlicé.



Our ability to successfully operate additional miaeturing sites will depend on a number of facioduding:
. The identification and availability of appropeaind affordable sites;

. The management of facility construction and depeient timing and costs;

. The establishment of adequate management ananafimn systems and financial controls; and

. The adaptation of our complex manufacturing pseda our additional sites.

Additionally, we cannot be sure that any new mactuféng facilities will have operating results slamito those of our current facilities. Any
failure to effectively implement our expansion &gy would adversely impact our ability to grow dwsiness.

Increased competition may result in decreased ddrmaprices for our products.

Competition in the markets for our products istisie We compete with several companies primarijagad in the business of designing,
manufacturing and selling integrated circuits ¢eralative display technologies, as well as the jupfother discrete products. Our
competitors could develop new process technoldbegsmay be superior to ours, including technolsdieat target markets in which our
products are sold. Many of our existing and po&rdmpetitors have strong market positions, carsiole internal manufacturing capacity,
established intellectual property rights and sutisghtechnological capabilities. Furthermore, tladso have greater financial, technical,
manufacturing, marketing and personnel resouraas We do, and we may not be able to compete sifatigssith them.

In addition, many of our existing and potentialtomsers manufacture or assemble wireless commuoitatievices and have substantial in-
house technological capabilities. If one of ougéacustomers establishes internal design and metatifsg capabilities, it could have an
adverse effect on our operating results.

We expect competition to increase. This could mewer prices or reduced demand for our producty. éfthese developments would have
an adverse effect on our operating results. Foerimdormation, see "Business--Competition."

If we fail to keep pace with changing technologigs,may lose customers.

The advanced semiconductor materials and disptiysinies are characterized by rapidly changingocost requirements and evolving
technologies and industry standards. To achievgoals, we need to enhance our existing productslamelop and market new products |
keep pace with continuing changes in industry stest&land requirements and customer preferences. ¢annot keep pace with these
changes, our business could suffer.

We may not be successful in protecting our intéliacproperty and proprietary rights.

Our success depends in part on our ability to algatents and licenses and to preserve otheraotedl property rights covering our products
and manufacturing processes. To that end, we Hataéned certain domestic and foreign patents andhtead to continue to seek patents on
our inventions when appropriate. We also attempirédect our proprietary information with contraaitarrangements and under trade secret
laws. Our employees and consultants generally @mteagreements containing provisions with respeconfidentiality and the assignment
of rights to inventions made by them while in ooroy. If these measures fail to adequately pratectntellectual and proprietary rights,
our business will not be successful and the vaty®uor investment in Kopin may decline. For moroimation, see "Business--Patents,
Proprietary Rights and Licenses."

Our business could suffer if we lose the servidesiofail to attract, key personnel.

In order to continue to provide quality productoim rapidly changing business, we believe it ipantant to retain personnel with experience
and expertise relevant to our business. Our sudsgssnds in large part upon a number of key manageand technical employees. The loss
of the services of one or more key employees, @iotpJohn C.C. Fan, our President and Chief Exee@ifficer, could seriously impede our
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success. We do not maintain any "kegn" insurance policies on Dr. Fan or any otherlegges. In addition, due to the level of technaadi
marketing expertise necessary to support our egistnd new customers, our success will depend apoability to attract and retain highly-
skilled management, technical, and sales and niagkpersonnel. Competition for highly-skilled pemsel is intense and there may be only a
limited number of persons with the requisite skifiserve in these positions. We may be unsucdassdittracting and retaining these
personnel.

We may be unable to continue to grow at our hisgbgrowth rates or to manage our growth effecyivel

In 1998 and 1999, we have experienced significemwth in our HBT transistor wafer business and wicgpate growth in our CyberDisplay
business. This growth has placed, and our anteipgtowth is expected to place, significant stairour limited administrative, operational
and financial resources. We cannot assure yowtlradystems, procedures, controls and existingotarthed space will be adequate to
support our future operations. As a result of thegecerns, we cannot be sure that we will contiougrow, or, if we do grow, that we will be
able to maintain our historical growth rate.

We may pursue acquisitions and investments thdtl@versely affect our business.

In the past we have made, and in the future we mmalye, acquisitions of and investments in businegseducts and technologies that could
complement or expand our business. We currentlg navwcommitments or agreements with respect taaquisitions or investments. If we
identify an acquisition candidate, we may not bie &b successfully negotiate or finance the actjaisior integrate the acquired businesses,
products or technologies into our existing busireess products. Future acquisitions could resuttdtentially dilutive issuances of equity
securities, the incurrence of debt and contingabilities, amortization expenses and write-dowhaagjuired assets.

We may incur significant liabilities if we fail toomply with stringent environmental regulationsfave did not comply with these regulatic
in the past.

We are subject to a variety of federal, state acdllgovernmental regulations related to the useage, discharge and disposal of toxic or
otherwise hazardous chemicals used in our manufagtprocess. Although we believe that our actgtconform to environmental
regulations, the failure to comply with presenfudure regulations could result in fines being ire@d on us, suspension of production or a
cessation of operations. We cannot assure yowhdtave not in the past violated applicable lawsegulations, which could result in
required remediation or other liabilities.

Problems related to the Year 2000 issue could reaqus to incur unanticipated delays and expenst®inperation of our business.

We are currently undergoing efforts to ensure thatcritical business systems will not fail or makescalculations as a result of the Year
2000 date change. We cannot be sure that we wilhane to spend significantly more than we curseatiticipate on remediation efforts for
our critical systems, or that implementation of @optingency plans we develop to deal with probleassilting from the Year 2000 date
change will successfully avoid or alleviate anylpeons that may occur. Additionally, although weided that our products are Year 2000
compliant, we cannot assure you that the systerosrofaw materials suppliers or the products arstiesys of our customers will not be
adversely affected. Any interruption in these thpedties' operations could significantly delay ability to manufacture our products or red
our customers' demand for our products.

We have wide discretion as to our use of the preé®m this offering and may allocate these prdsée ways with which you may not
agree.

The primary purposes of this offering include theghase of new HBT transistor wafer manufacturiggigment, the establishment of an
additional HBT transistor wafer manufacturing fagjlthe automation of
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the assembly of our CyberDisplay products, thesase of our CyberDisplay production capability #relincrease of our working capital.
Accordingly, our management will retain broad détion as to the allocation of the net proceeds filoisioffering. For more information, see
"Use of Proceeds."

Our stock price may be volatile in the future.

The trading price of our common stock could be sciiajo wide fluctuations in response to:
. Quarter-to-quarter variations in results of ofieres;

. Announcements of technological innovations or peaducts by Kopin or our competitors;
. General conditions in the wireless communicatieesniconductor and display markets;

. Changes in earnings estimates by analysts; and

. Other events or factors.

In addition, the public stock markets experienceesre price and trading volume volatility, partathy for technology companies like us.
This volatility has significantly affected the mathkprices of securities of many technology compmfoe reasons frequently unrelated to the
operating performance of the specific companiegsé&hroad market fluctuations may adversely affectmarket price of our common stock.

You should not expect to receive dividends from us.

We have not paid dividends in the past, nor do xpeet to pay dividends for the foreseeable futWe.anticipate that earnings, if any, will
retained for the development of our businesses.

You will suffer immediate and substantial dilutiag a result of this offering.

There will be immediate and substantial dilutiom#&w investors in this offering. The public offegiprice will be higher than the net tangible
book value per share of the outstanding commorkstiltbe immediately after the offering. Any commatock you purchase in the offering
will have a post- offering net tangible book vaper share of approximately $22.87 less than theeprou paid for the share, assuming a
public offering price of $30.00 per share. For miafermation, see "Dilution."

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statem#rasinvolve risks and uncertainties. These statdémrelate to future events or our future
financial performance and include statements aboumanufacturing capabilities and cash flows.dmse cases, you can identify forward-
looking statements by terminology such as "mawyifl," "should," "expects," "plans," "anticipatesBelieves," "estimates," "predicts,"
"potential” or "continue" or the negative of suehms or other comparable terminology. These statésrae only predictions and involve
known and unknown risks, uncertainties and othetiofa, including the risks outlined under "Risk teas," that may cause our or our
industry's actual results, levels of activity, peniance or achievements to be materially diffefieh any future results, levels or activity,

performance or achievements expressed or impliesibly forward- looking statements.

Although we believe that the expectations refledteithe forwardlooking statements are reasonable, we cannot gearéuture results, leve
of activity, performance or achievements. We amenmo duty to update any of the forward-lookirgtestnents after the date of this
prospectus to conform such statements to actualtses



USE OF PROCEEDS

Our net proceeds from the sale of 1,800,000 slafresmmon stock we are offering are estimated taggroximately $50.2 million, or $57.8
million if the underwriters' oveallotment option is exercised in full, at an assdmaeblic offering price of $30.00 per share afteddcting th:
estimated underwriting discounts and commissiomukcdfering expenses payable by us.

The principal purposes of this offering are for gext corporate purposes, including:

. The purchase of new HBT transistor wafer manuféng equipment;

. The establishment of an additional HBT transistafer manufacturing facility;

. The purchase of equipment to automate the asgeantlincrease the production capacity of our Cyismiay products; and

. An increase in working capital.

Pending the uses described above, the net proegkbe invested in short-term, interest bearimyeistment grade securities.
PRICE RANGE OF COMMON STOCK

Our common stock is traded on the Nasdaq Natioraak®t under the symbol "KOPN." The following talskts forth, for the quarters
indicated, the range of high and low sale pricesife common stock as reported on the Nasdaq Natharket for the periods indicated.

High Low
Fiscal Year Ended December 31, 1997
FirstQuarer......cccoovveevviiieecicccieees $15.750 $ 9.875
Second QUArer.....cuveeeveeveeeeeeiieicieeee . 16.750 10.500
Third QUarter.....cccccovvvviviiiiiiieeeees e 24.625 14.750
Fourth Quarter.........cocovvvvvveeeeneeeee. 29.000 15.500
Fiscal Year Ended December 31, 1998
FirstQuarter.......ccoccooveevvvveeicieeceees . $22.375 $14.000
Second QUArer....ueeeeveeeeeeee e . 22.375 16.000
Third QUArer........cccoovviiiiiiiieeeeeeee e 21.000 11.438
Fourth Quarter.........ccocovvvvvveeveneeeee. 21.250 11.375
Fiscal Year Ending December 31, 1999
FirstQuarter.......coccooveeviveeeicieeceees . $24.875 $12.000
Second QUarter....coceeeeveeeeeeeeeeeeeeecceeeee . 24.875 13.000
Third Quarter (through October 7, 1999)......... ... 40.750 21.250

As of September 2, 1999, there were approximate®/s2ockholders of record of our common stock, Witioes not reflect those shares held
beneficially or those shares held in "street" na@®re October 7, 1999, the last sale price reportethe Nasdaqg National Market for our
common stock was $31.125 per share.

DIVIDEND POLICY

We have not paid dividends in the past, nor do xpeet to pay dividends for the foreseeable futWe.anticipate that earnings, if any, will
retained for the development of our businesses.



CAPITALIZATION

The following table sets forth our cash and eqeintd and marketable securities and capitalizasoof duly 3, 1999 on an actual basis and as
adjusted to give effect to our sale of 1,800,00rat of common stock at an assumed public offgniiag of $30.00. This table should be r
in conjunction with our consolidated financial sta@ents and the notes to those financial statenmaitsled elsewhere in this prospectus.

As of July 3, 1999

Actual As Adjusted

(In thousands)
(unaudited)
Cash and equivalents and marketable securities..... ... $27,938 $78,148

Long-term obligations, less current portion........ ... $ 3,241 $ 3,241
Stockholders' equity:
Preferred stock, $0.01 par value; 3,000 shares
authorized;
none issued and outstanding.........ccoccceeee.. L -- -
Common stock, $0.01 par value, 20,000,000 shares

authorized; 12,482,694 shares outstanding, act ual;
and 14,282,694 shares outstanding, as adjusted Q... 125 143
Additional paid-in capital.........ccccccoeeeeee. L 110,124 160,316
Deferred compensation.........ccccccevvvveeeee L (138)  (138)
Accumulated other comprehensive income............ ... 461 461
Accumulated deficit.........ccoocvvivieeeee. L (57,134) (57,134)
Total stockholders' equity........cccovvcvveeeeeeee L 53,438 103,648
Total capitalization..........cc.cccoevevveeeeee. L $ 56,679 $106,889

(1) Excludes outstanding options as of July 3, 1t@38urchase 1,986,499 shares of common stockvaighted average exercise price of
$12.32 per share, 1,171,594 of which were exerlgsab
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DILUTION

As of July 3, 1999, we had 12,482,694 shares ofrcomstock outstanding and a net tangible book val#51.6 million or $4.13 per share.
"Net tangible book value per share" representsangible net worth (total tangible assets lesd tithilities) divided by the number of shares
of common stock outstanding. After giving effecotar sale of 1,800,000 shares at the assumed mffgigng price of $30.00 per share and
after deduction of the estimated underwriting disdaand offering expenses, our net tangible bodkevat July 3, 1999 would have been
$101.8 million or $7.13 per share. This represantsnmediate increase in the net tangible bookevafu$3.00 per share to existing
stockholders and an immediate dilution of the aagible book value of $22.87 per share to purclsasieshares from this offering. The
following table illustrates this per share dilution

Public offering price per share...................
Net tangible book value per share before offering.
Increase attributable to new investors............

Net tangible book value per share after offering... ... 7.13

Dilution per share to purchasers.......cc.......... . L $22.87

The above calculations do not take into accouneiegcise of outstanding stock options after July9®9. If the 1,986,499 options
outstanding at July 3, 1999 were exercised, thenddvbe further dilution to new investors.
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SELECTED CONSOLIDATED FINANCIAL DATA

The statement of operations data for the yearsceBéeember 31, 1996, 1997 and 1998 and balancé ddwaeas of December 31, 1997 and
1998 have been derived from our audited consolitfatancial statements and the notes to those tidased financial statements that are
included elsewhere in this prospectus. The selemadolidated financial data for the six monthsezhdune 27, 1998 and July 3, 1999, and
the balance sheet data as of July 3, 1999, haveds¥e/ed from our unaudited consolidated finanstatements and the notes to those
consolidated financial statements included elsewfrethis prospectus. In our opinion, these unaddibnsolidated financial statements
include all adjustments, consisting only of normeadurring adjustments, necessary for the fair priasion of the results for these periods. The
statement of operations data for the years endedrieer 31, 1994 and 1995, and the balance sheeaslatf December 31, 1994, 1995 and
1996 have been derived from our audited finand¢aksments which are not included in this prospedths financial statements of Forte
Technologies, Inc. from June 1, 1995 through Deaarf, 1996 are consolidated with our financialesteents. The selected consolidated
financial data should be read in conjunction witin consolidated financial statements and the riotésose financial statements, and the ¢

financial data included elsewhere in this prospectu

Year Ended Decem

(in thousands, except p
Statement of Operations
Data:
Revenues:
Product revenues....... $2,830 $ 7,161 $11,7
Research and
development revenues.. 10,453 8,628 6,2

Total revenues........ 13,283 15,789 18,0
Expenses:

Cost of product

revenues.............. 1,981 6,059 94

Research and

development--funded
programs.............. 10,532 8,757 6,5
Research and

development--

internal.............. 4,070 6,856 9,8
Selling, general and

administrative........ 4,575 4,013 7,0
Other........ccoc..... 255 403 5
Write-down of

subsidiary assets..... - - 39
Impairment charge...... - - 49

Loss from operations.... (8,130) (10,299) (24,4
Other income, net....... 1,436 1,308 1,6
Income (loss) before

minority interest...... (6,694) (8,991) (22,8
Minority interest in

(income) loss of

subsidiary............. -- - 12

Net income (loss) per

share:
BasiC..........c....... $(0.72) $ (0.95) % (1.
Diluted................ $(0.72) $ (0.95) % (1.

Weighted average number
of common shares
outstanding:

BasiC..........ccueue.. 9,267 9,462 10,9
Diluted................ 9,267 9,462 10,9
December 3

(in thousan
Balance Sheet Data:

Six Months Ended

-------------------- June 27, July 3,
1997 1998 1998 1999

er share data) (unaudited)

27 $13,110 $23,225 $10,328 $13,911

91 3,283 3,680 1,822 1,433

89 8,636 15,509 6,235 9,821
91 2,802 3,954 2,316 1,749

76 7,623 5,659 2,743 1,598

70 4,292 4,015 2,126 2,344
98 327 385 187 179

96) (7,287) (4,417) (1,457) (347)
76 1,029 1,508 671 725

20) (6,258) (2,909) (786) 378

96) $(6,258) $(2,968) $ (786) $ 352

98) $ (0.57) $ (0.25) $ (0.07) $ 0.03

98) $ (0.57) $ (0.25) $ (0.07) $ 0.03

21 11,010 12,068 11,915 12,412

21 11,010 12,068 11,915 13,144

---------------- July 3,
1997 1998 1999

ds) (unaudited)



Cash and equivalents and

marketable securities.... $28,728 $41,997 $27,072
Working capital........... 30,566 44,727 27,687
Total assets.............. 52,836 76,160 53,746
Long-term obligations,

less current portion..... 2,235 1,605 2,793
Stockholders' equity...... 43,451 61,842 40,271
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$19,046 $36,808 $27,938
21,466 39,359 35,721
43,394 61,906 63,894

1,959 4,209 3,241
35,869 51,846 53,438



MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analg§our financial condition and results of oueogtions in conjunction with "Selected
Consolidated Financial Data", our consolidatedrfmal statements and related notes that appeawviese in this prospectus, and other
financial information incorporated by referencetiis prospectus. This discussion and analysis eohfarward-looking statements that
involve risks and uncertainties. Our actual resuléy differ materially from those anticipated ir torward- looking statements as a result of
a number of factors, including those set forthRisk Factors" and elsewhere in this prospectus.

Overview

Kopin is a leading developer and manufacturer @haded semiconductor materials and miniature dispM/e use our proprietary
technology to design, manufacture and market prtsduged in highly demanding commercial wireless mamications and high resolution
portable applications. Our products enable ourarusts to develop and market an improved generafipnoducts for these target
applications.

We have two principal components of revenues: prbrevenues and research and development revedisésrically, product revenues have
consisted of sales of our HBT transistor wafers.tRe year ended December 31, 1996, we had produehues of $11.7 million ($9.2 milli
excluding Forte, a company which we consolidated sgbsidiary through December 31, 1996), or 650f %tal revenues. Product revenues
were $13.1 million for the year ended Decemberl®9,7, or 80.0% of total revenues. For the year émcember 31, 1998, product
revenues were $23.2 million, or 86.3% of total rexes. Product revenues were $13.9 million, or 907 %tal revenues for the six months
ended July 3, 1999. We began shipping our Cybet&®jgproduct in 1998. This product line represerit@d% of our product revenues for
six months ended July 3, 1999.

Research and development revenues consist prinmdirilgvelopment contracts with agencies of the gdsernment. For the year ended
December 31, 1996, we had research and developmaniues of $6.3 million, or 34.9% of total revesiuks management intensified its
efforts on the marketing and sales of its commépriaducts, research and development revenuesnéédio $3.3 million, or 20.0% of total
revenues for the year ended December 31, 199%hEBgrear ended December 31, 1998, research antbgment revenues were $3.7 millii
or 13.7% of total revenues. Research and developraeenues were $1.4 million, or 9.3% of total mrewes for the six months ended July 3,
1999. We believe that research and developmenhuegwill continue to decline on an annual bas& psrcentage of total revenues for the
near future.

We recognize revenues when a product is shippaden a service is performed. We typically providstomers with a twelve month
warranty from the date of sale for some of our patsl. Based upon historical and anticipated wayreosts, we account for estimated sales
return and warranty reserves in the period theisateade. We recognize revenues from long-termraotst on the percentage-of-completion
method of accounting as work is performed, basenth dipe ratio of costs or hours already incurrethéestimated total cost of completion or
hours of work to be performed. We account for padievelopment and research contracts that haabliessted prices for distinct phases ¢
each phase were a separate contract. We classifyrasearned on contracts in progress that aneciese of amounts billed as unbilled
receivables and we classify amounts received ieexof amounts earned as unearned revenues. Welkiled receivables based on dates
specified in the related agreement or in periodétdllments based upon our invoicing cycle. We gaize the entire amount of an estimated
ultimate loss in our financial statements at theetthe loss on a contract becomes known.
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On January 1, 1996, we adopted Statement of FiabAictounting Standards (SFAS) No. 121, "Accounfimgthe Impairment of Londived
Assets and Long- Lived Assets to be Disposed dfis Btatement establishes accounting standardedararrying value of long-lived and
certain identifiable intangible assets. In Jand&#96, we incurred a charge of $5.0 million whicblitled a write-down associated with the
initial adoption of SFAS No. 121, the expensinguofchased technology, and the write-off of certaiviously deferred expenses.

Results of Operations
Six Months Ended July 3, 1999 Compared to Six MonthEnded June 27, 1998

Revenues. Our total revenues for the six montheeddly 3, 1999 were $15.3 million compared to $1Rillion during the corresponding
period in 1998, an increase of approximately $3illian or 26.3%. Our product revenues for the sianths ended July 3, 1999 were $13.9
million compared to $10.3 million for the six moetanded June 27, 1998, an increase of approxint®eymillion or 34.7%. This increase
in product revenues was primarily due to an in@easales of our HBT transistor wafers and otladlilgn arsenide products as well as our
CyberDisplay products in the six months ended 3uli999 compared to the six months ended June9®8. Research and development
revenues for the six months ended July 3, 1999 #&r million, compared to $1.8 million during tberresponding period in 1998, a
decrease of $389,972, or 21.4%. Research and geneid revenues declined primarily due to the exipina of multi-year contracts with the
U.S. government.

Cost of Product Revenues. Cost of product revemdegish is comprised of materials, labor and mantufidicg overhead related to our
products, was $9.8 million for the six months endely 3, 1999 compared to $6.2 million during tleeresponding period in 1998, an
increase of approximately $3.6 million or 57.5%eThcrease in cost of product revenues as a pagef product revenues for the first six
months of 1999 primarily is attributable to incred$roduction staffing as we increased productapacity, re-deployed certain assets and
personnel previously involved in development atigito manufacturing activities and increasedssaefeour CyberDisplay products as a
percentage of total sales.

Research and Development. Research and developxmenses are incurred under development prograngaficum arsenide and display
products either in support of internal developnpmograms or programs funded by agencies of the gb@rnment. Research and
development costs include staffing, purchases eérnads and laboratory supplies, circuit designiso@brication and packaging of display
products, and overhead. Funded research and devetagxpenses were $1.7 million for the six moetided July 3, 1999 compared to $2.3
million during the corresponding period in 199&exrease of $567,385, or 24.5% due to reduced stractor expenses caused by the
expiration of multi-year contracts with agenciegts U.S. government. Internal research and dewsdop expenses were $1.6 million for the
six months ended July 3, 1999 compared to $2.7amitluring the corresponding period in 1998, a éase $1.1 million, or 41.7%. The
decrease in internal research and development riraandy a result of the re-deployment of certagsets and personnel from development
activities into manufacturing activities.

Selling, General and Administrative. Selling, gethend administrative expenses consist of the esgeeimcurred by our sales and marketing
personnel and related expenses, and administia@tidgeneral corporate expenses. Selling, genedaddministrative expenses were $2.3
million for the six months ended July 3, 1999 coneglato $2.1 million during the corresponding perind 998, an increase of $217,870, or
10.2%. The increase in selling, general and adinatige expense is primarily due to increases mdgeunt in the sales and marketing staff
and significant travel associated with new custosugport. In addition, selling, general and adntiais/e expenses include non-cash charges
for compensation expense of $27,510 for the sixthmanded July 3, 1999 compared to $33,450 dunegorresponding period in 1998,
relating to the issuance of certain stock options.
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Other. Other expenses, primarily amortization dépts and licenses, were $179,275 for the six nsoatided July 3, 1999 compared to
$187,630 during the corresponding period in 1998.

Other Income, Net. Other income, net was $725,47&te six months ended July 3, 1999 compared 74 825 during the corresponding
period in 1998. This increase was primarily dua ttecrease in interest expense as a result ofeddiebt.

Year Ended December 31, 1998 Compared to Year Endé&kcember 31, 1997

Revenues. Our total revenues were $26.9 milliorl 898 compared to $16.4 million in 1997, an inceeafs$10.5 million, or 64.1%. Our
product revenues were $23.2 million for 1998 coraddo $13.1 million in 1997, an increase of $10illien, or 77.2%. The increase in
product revenues was primarily due to an increasales of our HBT transistor wafers and otherigallarsenide products to $20.3 million
1998 compared to $12.0 million in 1997, an increzs®B.3 million, or 69.8%. The increase in salesw HBT transistor wafers was
primarily due to the increased use of advancedammiuctor transistors in various wireless telecomigations products, particularly by our
major customer, Conexant. Research and developmestues were $3.7 million for 1998 compared t@ $3illion in 1997, an increase of
$396,608. The increase in research and developmestues was primarily attributable to an increasmntract revenues from agencies of
the U.S. government.

Cost of Product Revenues. Cost of product revemass$15.5 million for 1998 compared to $8.6 milliarl997. Included in 1998 cost of
product revenues is a charge totaling approximéaigly million associated with the write-down of @mtory resulting from modification of
certain processes in the production of our Cybgaisproducts to improve manufacturing flexibiland to meet customer requirements.
Excluding this inventory write- down, cost of praduevenues decreased as a percentage of progeaues because of manufacturing
efficiencies derived from the increase in unit vokiproduction. The benefit from manufacturing édficies was offset in part from an
increase in display products as a percentage afpjobduct revenues.

Research and Development. Funded research andgevent expenses were $4.0 million for 1998 comptré®.8 million in 1997, an
increase of $1.2 million. The increase in fundeskegch and development expenses in 1998 was pisirdag to an increase in programs
funded by agencies of the U.S. government. Intemsdarch and development expenses were $5.7miitlib998 compared to $7.6 million
1997, a decrease of $2.0 million. The decreaset@mnial research and development expenses wasrjlyimaesult of reduced research costs
incurred for developing our display products.

Selling, General and Administrative. Selling, gethend administrative expenses were $4.0 millioril&98 compared to $4.3 million in
1997, a decrease of $277,521. In addition, selliegeral and administrative expenses include neh-charges for compensation expense of
$66,900 for 1998 compared to $75,857 in 1997 redaid the issuance of certain stock options.

Impairment Charge. In 1998, we recorded a non-gaphirment charge totaling approximately $1.8 milliassociated with the writtown of
equipment and intangible assets resulting from fraadion of certain processes in the productioowf CyberDisplay products to improve
manufacturing flexibility.

Other. Other expenses were $384,349 for 1998 cardpar$327,102 in 1997, an increase of $57,247.

Other Income, Net. Other income, net was $1.5 omilin 1998 compared to $1.0 million in 1997, arréase of $478,921. The increase was
primarily due to an increase in interest incom&679,834 to $2.0 million in 1998 from $1.3 milliam1997, resulting from higher cash
balances in 1998. This increase was partially bffgean increase in interest expense of $300,9¢3aadditional debt funding.
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Year Ended December 31, 1997 Compared to Year Endé&kcember 31, 1996

For the year ended December 31, 1996, our consetidaancial statements include the results ofajpens of Forte, a majority-owned
subsidiary. As a result of declining sales andltesf operations of Forte, we recorded a $3.9iomllvrite-down of the value of Forte's assets
and our investment in Forte at December 31, 19981drch 1997, Forte filed a voluntary petition segkprotection from its creditors under
Chapter 11 of the United States Bankruptcy Code.firfancial statements of Forte are not consolilati¢h our financial statements after
December 31, 1996.

Revenues. Our total revenues were $16.4 milliorl 887 compared to $18.0 million ($15.5 million exdihg Forte) during the corresponding
period in 1996, a decrease of $1.6 million. Oudpiei revenues were $13.1 million for 1997 compaoeil1.7 million ($9.2 million
excluding Forte) in 1996, an increase of $1.4 milliProduct revenues from sales of our HBT traosisafers and other gallium arsenide
products were $12.0 million in 1997 compared tB$8illion in 1996, an increase of $3.6 million,48%. The increase in product revenues
was due to a $3.9 million increase in sales of BT transistor wafers and display products overdmeesponding period in the prior year,
partially offset by the inclusion of Forte revenuied996. The increase in sales of our HBT transistafers was primarily due to the
increased use of advanced semiconductor transistgesious wireless telecommunications producastipularly by our major customer,
Conexant. Research and development revenues w&enfiBon for 1997 compared to $6.3 million in % decrease of $3.0 million. The
decrease in research and development revenuesriwasily attributable to a decrease in contraceraes from agencies of the U.S.
government. In 1994, we received a $10.7 milliortiayear contract award from Defense Advanced Re$eBrojects Agency. We recorded
revenues under this contract of $492,000 in 1997pared to $3.4 million in 1996, a decrease of $2ilfon.

Cost of Product Revenues. Cost of product revemass$8.6 million for 1997 compared to $9.5 milli@®.8 million excluding Forte) in
1996. The improvement in cost of product revenges percentage of product revenues in 1997 wasaghndue to increased sales of our
HBT transistor wafers, resulting in lower unit ysind the inclusion in the 1996 financial resoftshipments by Forte.

Research and Development. Funded research andgevent expenses were $2.8 million for 1997 comptréib.6 million in 1996, a
decrease of $3.8 million. The decrease in fundedarch and development expenses in 1997 was plsirdas to a reduction in programs
funded by agencies of the U.S. government. Intewsgdarch and development expenses were $7.6miillid997 compared to $9.9 million
($9.3 million excluding Forte) in 1996, a decreat&2.3 million. The decrease in internal reseanctl development expenses was primarily a
result of reduced development costs incurred fori¢ation and packaging of our display productsyeB as the inclusion of $597,545 of si
expenses incurred by Forte during the corresponoinigpd in 1996.

Selling, General and Administrative. Selling, getend administrative expenses were $4.3 milliorl@07 compared to $7.1 million ($4.2
million excluding Forte) in 1996, a decrease oB%aillion. The decrease in selling, general and iadiirative expenses in 1997 was
primarily due to the inclusion of expenses of $2ilion incurred by Forte in 1996. In addition, k®d, general and administrative expenses
include non-cash charges for compensation expdrse5a857 for 1997 compared to $66,776 in the pealed 1996 relating to the issuance
of certain stock options.

Other. Other expenses were $327,102 in 1997 compai®597,943 ($280,807 excluding Forte) in 1996¢erease of $270,841. The reduced
expense in 1997 was primarily due to amortizatigpedse incurred in 1996 related to the goodwilliltesy from our investment in Forte.

Other Income, Net. Other income, net was $1.0 onilin 1997 compared to $1.7 million in 1996, a dase of $647,042. The decrease in
1997 was primarily due to lower interest incomenedras a result of lower cash balances during if®8@mparison to 1996.
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Selected Unaudited Quarterly Results of Operations

The following table presents our unaudited resofitsperations for the eight most recently endeckfigiuarters. We believe that all necessary
adjustments, consisting only of normal recurrinfusiinents, have been included in the amounts blgwesent fairly the selected quarterly
information when read in conjunction with the cdigated financial statements included elsewhetais prospectus. Our results from
operations may vary substantially from quarterdarter; accordingly, the results of operationsafgquarter are not necessarily indicative of
results for any subsequent quarter or for theykedir.

Three Months Ended

September 27, December 31 , March 28, June 27, September 26, December 31, Apr il 3, July 3,
1997 1997 1998 1998 1998 1998 1 999 1999
(in thousands)

Revenues:
Product revenues........ $2,941 $4,170 $4,661 $5,667 $6,957 $5940 $5 ,985 $7,926
Research and development
revenues............... 967 720 806 1,016 879 979 745 688
Total revenues.......... 3,908 4,890 5,467 6,683 7,836 6,919 6 , 730 8,614

Costs and expenses:
Cost of product

revenues............... 1,891 2,662 2,723 3,512 4,127 5147 3 ,930 5,891
Research and

development............ 2,604 2,267 2,550 2,509 2,573 1,981 1 ,999 1,348
Selling, general and

administrative......... 1,069 1,036 992 1,134 1,002 887 923 1,421
Other......ccoceeeee. 75 100 92 95 98 100 88 91
Impairment charges...... -- -- -- -- - 1,800 - -

Total costs and

expenses............... 5,639 6,065 6,357 7,250 7,800 9915 6 940 8,751
Income (loss) from

operations............. (1,731) (1,175) (890) (567) 36 (2,996) (210) (137)
Other income, net....... 242 196 279 392 417 420 416 309
Income (loss) before

minority interest...... (1,489) (979) (611) (175) 453 (2,576) 206 172
Minority interest in

(income) of

subsidiary............. - - - - - (59) - (26)
Net income (loss)....... $(1,489) $ (979) $(611) $(175) $ 453 $(2,635) $ 206 $ 146

Product revenues have increased quarter over gquadix of the seven quarters ended July 3, 198@se increases were primarily due to
increased sales of our HBT transistor wafer ande@tsplay products. Quarterly product revenuesd@glfluctuated due, in part, to the
timing of shipments of CyberDisplay products totousers for their evaluation purposes. In the quameled July 3, 1999, we commenced
shipments of our CyberDisplay products for useWg in two of its CyberCam camcorder models. In 1,988 initiated an aggressive pricing
policy with respect to our CyberDisplay product®ider to gain adoption by manufacturers of congustertronics. As a result of this
strategy, cost of product revenues as a perceofagéal revenues has increased as CyberDisplajustaevenues have increased.
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Liquidity and Capital Resources

We have financed our operations primarily throughlig offerings and private placements of our ega#curities, research and development
contract revenues, and sales of our gallium arsesnid display products. We believe our availab# casources, together with the proceeds
from this offering, will support our operations acapital needs for at least the next twelve months.

As of July 3, 1999, we had cash and equivalentsnaattetable securities of $27.9 million and workaagpital of $35.7 million compared to
$36.8 million and $39.4 million, respectively, dDecember 31, 1998. The decrease in cash andagnte and marketable securities was
primarily due to cash used in operations of $2.Miani capital expenditures of $5.9 million, andrqmipal payments on long-term obligations
of $1.2 million, offset by proceeds from the exeecof stock options of $1.2 million. The increaseapital expenditures is primarily for our
expansion program to increase manufacturing capfmitour gallium arsenide and display products.

We periodically enter into long-term debt arrangatado finance equipment purchases and other ietiviAs of July 3, 1999, long-term debt
obligations totaled $5.0 million, of which $1.8 fiwh is payable in the next twelve months.

Our CyberDisplay products are targeted at largessablume consumer electronic and wireless comratinit applications. We believe tha
order to obtain customers in these markets, ibleasn necessary to make significant investmentguipeent and infrastructure. In addition,
we have spent approximately $5.0 million and $7iian annually in 1998 and 1997, respectivelydivelop and improve CyberDisplay
products. We believe that it will be necessarydntmue to make significant investments in equipt@ development in order to produce
current and future CyberDisplay products. As altasfithe current cost structure of our CyberDigpteioduct line, our ability to achieve
profitability in that product line depends upon i@efing significant sales volumes and higher grasdippmargins. We have not yet produced
our CyberDisplay products at volumes necessargligese profitability. Accordingly, we may not belalto obtain sufficient sales volumes,
or if sufficient sales volumes are achieved, we matybe able to produce our CyberDisplay producesgross margin which will allow the
product line to generate a profit.

We lease equipment and our facilities located iarfan and Westborough, Massachusetts, and Los Gaddi®ornia, under non-cancelable
operating leases. The Taunton lease expires inb®ckD02. The Westborough lease expires in Oct@b@t, with renewable options for ug
three additional years at our election. The Loo&#tase covers a five year period terminatinglid22 We record costs incurred under
operating leases as rent expense and this expggssgated approximately $1.1 million for 1998.

We expect to expend approximately $30.0 milliorcapital expenditures over the next twelve monthgyarily for the acquisition of
equipment relating to the production of our HBThs®stor wafers and the manufacturing, packagingtesiihg of CyberDisplay products,
including the establishment of a second manufawguproduct facility for our HBT transistor wafers.

As of December 31, 1998, we had tax loss carryfoteaf approximately $45.0 million, which may beeddo offset future taxable income.
Recent Accounting Pronouncements

The Financial Accounting Standards Board ("FASBE$ issued Statement of Financial Accounting Stalsd@d6SFAS") No. 133, "Accountir
for Derivative Instruments and Hedging Activitieshich is effective for fiscal years commencingeaflune 15, 2000. SFAS No. 133 reqt
fair value accounting for all staralene derivatives and many derivatives embeddedhier financial instruments and contracts. The ichpé
SFAS No. 133 on us has not yet been determined.

18



Year 2000

The Year 2000 issue refers to the potential farugison to business activities caused by systeharfs or miscalculations that are triggered
by advancement of date records past the year Fai®xample, if software that uses the calendar ipeeomputations is not ready for the
millennial calendar change, it may interpret a ZEsttury date as a 20th century date (for exannpitaking 2001 for 1901).

We have developed plans to address issues retated tmpact on our systems from the Year 200isBinancial and operational systems
are being assessed and plans have been implentergddress systems modification requirements.

Utilizing both internal and external resourcesddrass the Year 2000 issue, we expect to subdtgrtiemplete this project by the end of
October 1999. The current estimate of total prajest is approximately $700,000, which includesdbst of purchasing certain equipment
and software which will be capitalized in accordamdth normal policy. The cost of equipment andwafe account for approximately 30
percent of the total estimated project cost whiterinal resources, primarily salary costs, willaott for approximately 30 percent of the cost
and external resources are expected to accouapfopximately the remaining 40 percent. Approxiya?® percent of the total project cost
has been spent through July 3, 1999, with the r@mgiamount to be spent in 1999. The plan costsbaipaid from cash flow generated fri
operations. The Year 2000 project will not resnlthie delay in implementation of any previouslyrpled information technology projects.

Our products, which are Year 2000 compliant, reghigh quality raw materials in order to achiev&drical manufacturing yields and
performance. We require suppliers to meet stringaatity standards before we will accept their preidWe are continually assessing our
suppliers' Year 2000 readiness and their planbdooming Year 2000 compliant. Although we have ipldtsuppliers for each raw material,
failure by one or more key suppliers to achieverY2890 readiness could impact our ability to pradpooduct at historical levels on a timely
basis. In addition, certain critical suppliers aeite capacity to us. Accordingly, there can bessugance that if one or more suppliers are
unable to meet their commitments to us, the remgisuppliers will be able to make up the shortiale are developing contingency plans,
however, there can be no assurance that we witjusadely address the Year 2000 problem, that angirgency plans we implement would
adequate to meet our needs without materially itipgour operations, that any such plan would teesssful or that our results of operati
and financial condition would not be materially aulersely affected by the delays and inefficien@ieconducting operations in an
alternative manner.

Quantitative and Qualitative Disclosures About Market Risk

We invest our excess cash in high quality goverrnraad corporate financial instruments which bearimal risk. We believe that the effect,

if any, of reasonably possible near-term changéstérest rates on our financial position, resafteperations, and cash flows should not be

material. We sell our products to customers wortthwvMWe maintain a reserve for potential creditdssand such losses have been minimal.

We are exposed to changes in foreign currency exgghprimarily through our translation of our foneigubsidiary's financial position, results
of operations, and cash flows and the sale of gipe€Display products to customers in Asia.
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BUSINESS

Kopin is a leading developer and manufacturer @aded semiconductor materials and miniature #iagbdisplays. We use our proprietary
technology to design, manufacture and market prsdused in highly demanding wireless communicatams high resolution portable
consumer electronics applications. Our productblenaur customers to develop and market an imprgesgration of products for these
target applications.

We produce two types of high performance comporeuatheterojunction bipolar transistor wafers, @&THransistor wafers, and our
CyberDisplay products. Our HBT transistor waferdarct is a customer specific array of verticallyeatied transistors that our customers use
primarily to produce high performance integrateduis for wireless communications products. Oub€pisplay products are miniature,
high performance, high resolution, low cost displasell suited for high resolution, high informatioantent applications. These applications
include viewing images in camcorders and digitaheeas, and readingreail and browsing the Internet using digital wissdéandsets, pagt
and other consumer electronics devices.

We are currently experiencing rapidly increasinqéad for both of our principal products and we sgaificantly increasing our production
capacity. The principal customer for our HBT transi wafers is Conexant Systems. In addition toe2ant, original equipment
manufacturers including Nortel Networks and Hewldickard purchase our HBT transistor wafers. Wesatly sell our CyberDisplay
product to JVC for use in two of its CyberCam digitamcorder models and to Mustek, a leading Tadsamanufacturer of digital still
cameras, scanners and other consumer electroidagis, for use in digital cameras.

Industry Overview
Gallium Arsenide Products

Advanced semiconductor materials are used in theufaature of integrated circuits for high frequenloyw power applications. The rapid
growth in the wireless communications industrywa#l as the increasingly shorter product cyclewinéless products, has fueled demand for
these integrated circuits, which are predominamslyd in wireless handsets. Dataquest, in a reptetidSeptember 1999, expects that by -
the worldwide digital wireless subscriber base eiteed 868 million users, and annual worldwidersieints of digital wireless handsets will
reach nearly 415 million units.

In first generation wireless handsets, integrateziiits used in high frequency, low power applioat were generally constructed with silicon-
based semiconductors. These integrated circuitite wéiatively inexpensive to manufacture, werehlado deliver the performance
demanded by wireless handset manufacturers andctistomers. This inability led to the developmeingallium arsenide products for use in
wireless communications. Gallium arsenide is gdhyeregarded as having better performance charatites than silicon due, in part, to its
inherent physical properties that permit galliureesnride integrated circuits to operate at much hiffleguencies than silicon integrated
circuits, or operate at the same frequency withelopower consumption. The reduction in system poeguirements is particularly importe

in portable applications, such as wireless handbetsaiuse it extends battery life. The high peréoroe characteristics of gallium arsenide
have led to the increased use of gallium arsenédig éffect transistors, commonly known as MESFEA® wide range of commercial
systems.

Even as device manufacturers are increasingly adppallium arsenide field effect transistor teclogy in the manufacture of high frequel
integrated circuits, the industry is calling foreevgreater performance. Second generation wiretasunications products use digital signal
processing and generally operate at higher celftgguencies. Air interface standards in theseueagy bands have increased in recent years
These standards, which include Global System Mpbil&SM, Time Division Multiple Access, or TDMAnd Code Division Multiple

Access, or CDMA, provide improved capacity, soundldy and capabilities at
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cellular and wireless frequency bands, but arermgatible with each other and have fragmented thé&eh&or equipment. Suppliers of
wireless handsets have begun to offer multi-moderanlti-band wireless handsets that allow usessitech from one high frequency band to
another to enable consumers to use wireless hanals@tss various territories and different inteefatandards. This new generation of
products is significantly more complex than thepgeneration and requires certain key featuresding:

. Simpler system design;
. Support for higher frequencies;
. Lower power consumption;
. Improved signal quality; and
. Wider range of operating temperatures.
Display Products

Small form factor displays are used in the consustestronics industry in products such as camcsrded digital cameras. These industry
segments are expected to grow significantly ovemiext five years:

. According to a Dataquest report dated June 1i®@9%annual worldwide factory revenues for camcadel exceed $7.2 billion by 2003; a
. International Data Corporation projects that aimworldwide shipments of digital cameras will ezde22 million units in 2003.

We also expect that a large market for new wiretessmunications devices, including third generatidreless handsets and enhanced ps
will develop. In order for this market to devel@avances in wireless communications systems sugteaser bandwidth and increased
functionality, including real- time wireless datadabroadband Internet access, will be necessargll $nm factor displays will be a critical
component in the development of advanced wirelesgrunications systems, as these systems must prbigt resolution images without
compromising the portability of the product. Intational Data Corporation estimates that annualdvade production of "smart hand-held
devices" which are comprised of hand-held compldeganizers, smart phones and other devices, wékted 35 million units by 2003,
representing almost $17 billion in revenues.

There are several display technologies currentijlalvle. The most commonly used technology in fadetapplications is based on the
traditional liquid crystal display, or LCD, which how in widespread use in products requiring &l sthte monochrome or color display.
These displays form an image by either transmitinglocking light emitted from a source locatethipe the LCD. The principal LCD
technologies are passive and active matrix.

. Passive Matrix LCD. These displays are primarggd in calculators, watches, pagers and wirel@sddets because of their relatively low
cost and low power consumption. Their relatively ionage quality, slow response time and limitedwig angle, however, make them
inadequate for many demanding applications.

. Active Matrix LCD. These displays are used priityein laptop computers, instrumentation and prég@tsystems. In contrast to passive
matrix LCDs, monochrome active matrix LCDs incomgera transistor at every pixel location and caltive matrix LCDs incorporate three
transistors at every pixel location. This arrangenadiows each pixel to be turned on and off indegantly which improves image quality a
response time and also provides an improved sigédoviewing angle of the display. The increaseahiner of transistors required to prodi
those benefits, however, creates significant draldgarticularly in color applications. The higlinmber of transistors used in conventional
active matrix LCDs limits achievable pixel densatyd their relatively high power consumption makes difficult to use in high informatic
content ultra-portable electronics products.
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The high growth potential for portable communicasigroducts can be realized effectively only ifstn@roducts are able to clearly present to
end users the information they wish to access witbompromising the size of the product. These petg] as well as future models of digital
cameras and other consumer electronics, requinaiatore, low cost display with low power consunoptiand sharp monochrome or rich,
color high resolution images. To date, display tetbgies have not fully addressed these needsodeenistraints with respect to size, power
consumption, resolution, cost or full color capépil

The Kopin Solution
HBT Transistor Wafers

We manufacture our HBT transistor wafers usingpyoprietary metal organic chemical vapor deposi§emiconductor growth techniques.
By depositing films of atomic-level thickness orlligan arsenide wafers, we are able to create HRMdistor wafers that consist of a series of
material layers which form a vertical transistohisTtransistor structure enables the design ofmated circuits in which individual transistors
are vertically arranged.

[Text description of illustration appearing here]

This illustration utilizes five pictures. The firgicture depicts an untreated wafer with the t&dlfium Arsenide Wafer" above the picture i
the text "Third Party Supplier" below the pictuténe second picture depicts an HBT transistor wadéng showered with susitomic particle
with an arrow from the left pointing into the HBbsistor wafer with the text "Purchase" on thewyithe text "Kopin's Proprietary Process"”
above the picture, the Kopin logo below the pictared an arrow pointing away from the HBT trangistafer. The third picture depicts a
finished HBT transistor wafer with the text "FineshHBT Transistor Wafer" above the picture andraovapointing away from the finished
HBT transistor wafer and into the fourth picturehwthe text "Sale" on the arrow. The fourth pictdepicts a completed HBT integrated
circuit with the text "HBT Integrated Circuit" abevhe picture. The fifth picture depicts a wirelbasdset with the text "Product Applicatic
above the picture.

[End of text description of illustration appearingre]

The vertical structure of an HBT transistor waBes,opposed to the horizontal structure of a comgegallium arsenide field effect transistor,
offers advantages to an integrated circuit manufact

. Smaller Size. We believe that integrated circi@itgicated from our HBT transistor wafers can tmdmsmaller than integrated circuits
fabricated from gallium arsenide field effect trat@rs. Smaller size enables more die per wafeiglwtan increase manufacturing yields and
lead to reduced costs.

. Faster Circuits. We believe that our HBT trarmsistafers enable the design of faster integratemiits than may be designed with gallium
arsenide field effect transistors because the &ffetransistor gate length, or the distance aotela must travel within a transistor, is shorter.
The transistor gate length of gallium arsenidelfeffect transistors is constrained by currentagptithography techniques to approximately
0.2 microns for commercial volumes. We currentlynofacture our HBT transistor wafers in commerci@lvmes with an effective transistor
gate length ranging from approximately 0.05 micrtm6.1 microns. We are able to achieve this rdsedtuse the thickness of the vertical
base layer of our HBT transistor wafers determiressistor gate length rather than the limitatiohsurrent optical lithography techniques.
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We believe that our HBT transistor wafers also e following additional advantages over galliarsenide field effect transistors:

. Greater Power Efficiency. Efficiency is a measpirpower output as a percentage of battery powesumed by the device. We believe that
our HBT transistor wafers are more efficient and lgss power to transmit the same output power ¢berparable gallium arsenide field
effect transistors. Increased efficiency can traesinto improved battery life and increased tatiet

. Improved Signal Quality. Power amplifiers withirireless handsets are a key determinant of sigrallty. We believe that power amplifiers
based on our HBT transistor wafers can amplify aligimith reduced distortion, providing increaseghal quality. Improved signal quality is
important for wireless networks that use digitaliaierface standards such as Time Division Mudtiptcess, or TDMA, and Code Division
Multiple Access, or CDMA.

. Less Complexity. Power amplifiers and other indégd circuits based on our HBT transistor wafarson a single power supply voltage. In
contrast, gallium arsenide field effect transisgeserally require both a positive and negativegrasupply, which results in the need to
include a negative voltage generator and otheitiaddli components or circuitry. As a result, weida that integrated circuits using our H
transistor wafers are easier to design, which arstate into reduced component costs and smajiepment.

CyberDisplay Products

Our principal CyberDisplay product is a miniatu®e24 inch diagonal, high density 320 x 240 resolutiolor or monochrome active matrix
LCD. In contrast to current passive matrix andwecthatrix LCD approaches, our CyberDisplay produtilize high quality, single crystal
silicon-the same high quality silicon used in cami@nal integrated circuits. This single crystéicsin is not grown on glass; rather, it is first
formed on a silicon wafer and then lifted off athia film using our proprietary technology. ThertHilm is patterned into an integrated circuit
(including the active matrix, driver circuitry amther logic circuits) in an integrated circuit farg and transferred to glass, so that the
transferred layer is a fully-functional active nvaintegrated circuit.

[Text description of illustration appearing here]

This illustration is captioned "CyberDisplay Manctfiaring Process". It consists of a series of @pstportraying the manufacture of the

CyberDisplay product. Each of the six steps isicapt as follows: "1. Prepare silicon wafer", "2bFicate integrated circuits", "3. Mount
onto glass," "4. Circuits transferred from wafegtass", "5. Fill with liquid crystal”, and "6. Sbe and break into individual displays".

[End of text description of illustration appearingre]
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Our proprietary technology enables the productibtnamsparent circuits, in contrast to conventiasiiton circuits, which are opaque. Our

CyberDisplay products' imaging properties are altex the formation of a liquid crystal layer ovilie transparent active matrix integrated
circuit. We believe that our manufacturing procefiers several advantages over conventional aatizix LCD manufacturing approaches
with regard to small form factor displays, inclugiin

. Greater miniaturization;

. Reduced cost;

. Higher pixel density;

. Full color capability; and

. Lower power consumption.

Our use of high quality single crystal silicon retmanufacture of our CyberDisplay products ofsengeral performance advantages. High
quality silicon enables high speed displays whiparate at 180 frames per second, compared to Bfrper second for most active matrix
LCDs. At this higher cycle speed, we are able twipce full color displays without using color filse Our color CyberDisplay products
generate colors by using a backlight composedregtlight emitting diodes, commonly known as LEDs&t emit a sequence of red, green
and blue light. Each pixel either blocks or trartsrttie colored light 180 times per second, whitdwed the generation of color images
without using three separate pixels, decreasingittes weight, and power requirements of the cdigplay. Furthermore, the color pixels are
not spatially separated as in conventional actia&risnLCDs, resulting in sharper color images.

Our CyberDisplay products have the additional athge of being fabricated using conventional silieiegrated circuit lithography
processes. These processes enable the manufafctoir@aiure active matrix circuits, resulting inraparable or higher resolution displays
relative to passive and other active matrix displdnat are fabricated on glass. Our productiompartnited Microelectronics Corporation
UMC, fabricates integrated circuits for our Cybesiilay products in its foundry in Taiwan. The fahted wafers are then returned to our
facilities, where we lift the integrated circuitf the silicon wafers and transfer them to glaseagisur proprietary technology. The transfer
integrated circuits are then processed and packagkdiquid crystal and assembled into display glarfor shipment to customers. This
arrangement allows us to benefit from UMC's ecomsnoif scale and advanced fabrication processegxyést that our CyberDisplay
products will benefit from further general techrgittal advances in the design and production ofjiiatied circuits and active matrix LCDs,
resulting in further improvements in resolution anthiaturization.
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Our CyberDisplay products, when illuminated by albight and viewed through a lens, display highoheson video and data images
equivalent to viewing a 20 inch diagonal screemfiodistance of five feet.

[Text description of illustration appearing here]

This illustration is captioned "Viewing a CyberDiap Product”. It consists of, from left to rightseall picture of a human face in profile,
dotted lines running from his eye out to a lenentto the CyberDisplay integrated circuit and bligtk, then finally to a larger picture
captioned "Virtual Display".

[End of text description of illustration appearingre]
Strategy

Our objective is to be the leading supplier of atheal semiconductor materials and miniature displagssenable our customers to develop
and manufacture differentiated communications amtsemer electronic devices in high volumes. Thicatielements of our strategy inclu

. Increase Our Production Capacity in Responsedehsed Demand. We have recently experiencecasetedemand in both our product
lines and anticipate that demand will continuenicréase in the future. We will position ourselveadd new customers through substantial
increases in production capacity. Sufficient cajyaisia key criteria for prospective customershieit vendor selection process. In July 1999,
we began the installation of two additional produetiines at our HBT transistor wafer facility, ang& anticipate adding more production
lines that should become fully operational in tinsthalf of 2000. We plan to use a portion of glneceeds of this offering to purchase new
equipment and to establish an additional facilitghable us to increase our HBT transistor wafedpction capacity. We also plan to
establish additional manufacturing capability far €yberDisplay products to meet the demands otastomers.

. Increase the Number of Product Designs That UgeG@mponents. Our goal is to grow sales of ourpamments by increasing the number
and type of products into which they are incorpedaBoth of our product lines are subject to lorgidgn lead-times, and we work closely
with our customers to help them design and devetgpeffective products based on our HBT transistor wafel CyberDisplay products. V
use an aggressive pricing strategy as an induceimemanufacturers of consumer electronics andlegsecommunications products to
integrate our CyberDisplay products into their prod.

. Reduce CyberDisplay Production Costs. We interr@duce our per unit production costs for our Clplay product line. We plan to
achieve this primarily through automation and ddganvesting in additional equipment and utilizitigrd party vendors in order to increase
the volume and speed with which we manufacturepooducts.

25



. Maintain Our Technological Leadership. We beliévat our ability to develop innovative productséad on our extensive materials science
expertise enhances our opportunity to grow withintargeted markets. By continuing to invest iresesh and development, we are able to
add to our expertise in the design of HBT transistafers and innovative, higiesolution, miniature flat panel displays. We imtea continut
to focus our development efforts on our proprietdBfT transistor wafers and miniature displays.

. Leverage Integrated Circuit and Display Techni@s@nd Infrastructure. We will continue to leverayir use of standard integrated circuit
fabrication and LCD packaging technologies to aohigreater production capacity and to reduce ddpitastment and process development
costs. Our use of these technologies allows uagage third party manufacturers for certain fattiidieaand packaging of our CyberDisplay
products and to rapidly take advantage of new telcigies, cost- efficiencies and increased produaatapabilities of these third party
manufacturers. We believe that general technolbgab@ances in the design and fabrication of integtaircuits, LCD technology and LCD
manufacturing processes will allow us to continmernhance our CyberDisplay product manufacturingess.

Markets and Customers
HBT Transistor Wafers

We develop and manufacture customer and applicapenific HBT transistor wafers for advanced insggd circuit applications. We believe
that we are one of the world's leading supplierslBT transistor wafers and currently support volysneduction of three-inch and four-inch
HBT transistor wafers. In addition, we currentlpyide sample quantities of six-inch HBT transist@fers to a limited number of customers
for evaluation. Our primary HBT transistor wafepog@uct is based on an aluminum gallium arsenidacattayer structure. We also supply
customers with HBT transistor wafers based on diuin gallium phosphide vertical layer structure. Viéey our manufacturing process to
create customized HBT transistor wafer productsémtomers. For the years ended December 31, 1998,and 1998, and for the six
months ended July 3, 1999, sales of gallium argepidducts constituted 71%, 92%, 87% and 90% opoadtuct revenues, respectively.

Using our HBT transistor wafers, our customers hdaseloped gallium arsenide power amplifiers foreléss handsets. At present, our HBT
transistor wafers have been used predominanthoote®ivision Multiple Access power amplifiers, b believe that our HBT transistor
wafers can be used in, and provide the same benefithe Global System Mobile, Time Division Mplg Access and third generation
wireless handset standards. In those countriesendrer uniform standard has not yet been adoptedlitiersity of standards requires
equipment capable of operating in dual modes and$dr his equipment is likely to require higherfpenance semiconductor technology
such as our HBT transistor wafers.

In addition to wireless handset power amplifiexs, BT transistor wafers are also being used irfabeication of integrated circuits for otf
applications. In particular, our HBT transistor e are also used in high speed fiber optic switgliguipment used in broadband Internet
data transmission and high speed instrumentation.

We design our HBT transistor wafers in collabonatiath our customers' engineering teams in ordergéate customized products that meet
their specific application needs. Once our HBT sistor wafers have been "designed in" a custorpesguct, we believe that it would be
costly and difficult for that customer to switchan alternate supplier. Our largest customer foHRIT transistor wafers is Conexant, with
which we have collaborated on the manufacturingdeelopment of our HBT transistor wafers and eglahtegrated circuits for several
years. Other customers of our gallium arsenideyxtzdinclude Hewle-Packard, Mitsubishi Electric, Nortel Networks, loop Grumman,
Raytheon, and Siemens. For the years ended Dec&hp&896, 1997 and 1998 and for the six monthe&ddly 3, 1999, sales of gallium
arsenide products to Conexant constituted 39%, G@%, and 49% of our total revenues, respectively.
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CyberDisplay Products

We currently sell our CyberDisplay products to onstrs either as a single component or togetheravigms and backlight as a unit. We
provide our CyberDisplay products to JVC for usénn of its CyberCam digital camcorder models amttistek for use in digital cameras.
In addition, we are actively working with numerather customers, including IBM and British Telecdmdevelop additional and new
applications for our CyberDisplay products.

In order for our CyberDisplay products to functigmoperly in their intended applications, integrat@@uit chip sets generally are required.
Several companies have designed integrated cibigtsets to work with our CyberDisplay productotbtola has designed the integrated
circuit chip set currently used with our CyberDapproduct in camcorders. Motorola and other corigzaare designing other integrated
circuit chip sets based on our CyberDisplay proslifmt use in camcorders and other consumer eléctrgnoducts.

Sales and Marketing

We principally sell our HBT transistor wafer prodsidirectly to integrated circuit manufacturerdhie United States, Europe and Asia. We
sell our CyberDisplay products directly to origirgjuipment manufacturers and co- market our CylspiBy products with Motorola on a
worldwide basis under the terms of an agreemenitthas with us. Sales of our HBT transistor wafand our CyberDisplay products to
customers in Japan are made primarily througheidordistributor.

We believe that the technical nature of our proglacid markets demands a commitment to close neddtips with our customers. Our sales
and marketing staff, assisted by the technicaf atad senior management, visits prospective anstiegi customers worldwide on a regular
basis. We believe that these contacts are vitthidalevelopment of a close, long-term working refeghip with our customers, and in
obtaining regular forecasts, market updates arairimition regarding technical and market trends.ai§e participate in industry specific
trade shows and conferences.

Our design and engineering staff is actively inealwith a customer during all phases of prototygpsigh and production by providing
engineering data, up-to-date product applicaticlesaegular follow-up and technical assistancendst cases, our technical staff works with
each customer in the development stage to idepdifgntial improvements to the design of the custmoduct in parallel with the
customer's effort. We have established a protopypduct design group in Los Gatos, California teistsour CyberDisplay customers to
incorporate our products into their own and to wedthe time required to bring end products to theketplace. This group helps customers
accelerate their design process, achieve efbsttive and manufacturable designs, and ensanec@th transition into high volume producti

Product Development

We believe that continued introduction of new praidun our target markets is essential to our gnowie have assembled a group of highly
skilled engineers that work internally as well adwour customers to continue our product develapre€orts. For the years ended Decen
31, 1996, 1997 and 1998 and for the six monthseddly 3, 1999, we incurred total research and ldpweent expenses of $16.5 million,
$10.4 million, $9.6 million and $3.3 million, respvely. Research and development expenses refatear internal development programs
for our HBT transistor wafers and CyberDisplay prod were $9.9 million, $7.6 million, $5.7 milliend $1.6 million, respectively.
Although research and development expenses halieetbas we have shifted from initial product depghent to application specific
engineering, we expect that these expenses wikk@se in the future.

Gallium Arsenide Products

We intend to continue developing HBT transistorevafand other gallium arsenide products for advéintegrated circuit applications from
other compound materials. We are working closethweveral of our
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major customers in the development of the next geiom of HBT transistor wafers, primarily by mogiig the composition and nature of the
vertical transistor structure. In particular, wesdaeveloped extensive technology and expertifigeiuse of indium gallium phosphide as a
vertical transistor structure. We believe that imdigallium phosphide HBT transistor wafers are $émfp process than our gallium arsenide
HBT transistor wafers and result in greater yidliscertain products made by our customers. In 18@8began commercial shipments of
HBT transistor wafers using indium gallium phosghid

We are currently manufacturing HBT transistor wafeith a base layer thickness ranging from apprakéty 0.05 microns to 0.1 microns,
and we are developing manufacturing processegtioefureduce this thickness. In addition, we aneettgping manufacturing processes for
production of six-inch HBT transistor wafers and aurrently providing sample quantities of theséangto a limited number of customers
for evaluation.

CyberDisplay Products

Our product development efforts are focused toweaadinually enhancing the features, functions emashufacturability of our CyberDisplay
products. A principal focus of this effort is theprovement of manufacturing processes for very lsattive matrix pixels, which we will use
in succeeding generations of our CyberDisplay petslurhe pixel size of our current CyberDisplayduats is 15 microns and we believe
we can achieve a pixel size of less than 10 micioeemmercial production. This pixel size is imt@st to a pixel size of approximately 100
microns in a typical laptop computer display. Teealution of the current commercially available €siisplay product is 320 x 240. We
have already demonstrated and are providing odomess with samples of 640 x 480 resolution Cybspliy products in a 0.38 inch
diagonal display. In addition, we have demonstrdt@80 x 1,024 resolution CyberDisplay producta 96 inch diagonal display, as well as
2,560 x 2,048 resolution CyberDisplay products in@inch diagonal display and we are working andbmmercialization of these products.
We are also working on further decreasing the dirdaw power consumption of our CyberDisplay pragu@dditional display development
efforts include further automating our final displssembly processes and increasing the quant@yleérDisplay active matrix pixel arrays
processed on each transistor by further reduciegligplay size and using increasingly precise matufing techniques.

Funded Research and Development

We have entered into various development contraitisagencies of the U.S. government. These cotstizp support the continued
development of our core technologies. We intencbtttinue to pursue other U.S. government developentracts for applications that
relate to our commercial product applications. @umtracts with U.S. government agencies contaitacemilestones relating to technology
development and may be terminated by the governag®ricies prior to completion of funding. Our pylis to retain our proprietary rights
with respect to the principal commercial applicai®f our technology. To the extent technology ttgment has been funded by a U.S.
federal agency, under applicable U.S. federal léinsfederal agency has the right to obtain a eanlusive, non-transferable, irrevocable,
fully-paid license to practice or have practiceis technology for governmental use. Revenues attilile to research and development
contracts for the years ended December 31, 199§, #hd 1998, and for the six months ended Jul@39 totaled $6.3 million, $3.3 million,
$3.7 million, and $1.4 million, respectively.

Competition
Gallium Arsenide Products

With respect to our HBT transistor wafers, we pnéigecompete with several companies, including piics, Emcore and Hitachi Cable, as
well as integrated circuit manufacturers with inske transistor growth capabilities, such as TRWMREfo Devices, and Fujitsu. We believe
that TRW and RF Micro Devices are the only othanpanies currently producing HBT transistor wafersommercial quantities, however,
we
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believe they produce these transistor wafers sébelyse by RF Micro Devices. In the gallium arskenHBT transistor wafer market,
competition could become increasingly intense as ergrants emerge. The production of gallium adeimtegrated circuits has been and
continues to be more costly than the productiosilafon integrated circuits. Although we have regldiproduction costs of our HBT transis
wafers by achieving higher volumes, we cannot @&sgau that we will be able to continue to decrgaseluction costs. In addition, we beli
the costs of producing gallium arsenide integratezlits by our customers will continue to exceleel tosts associated with the production of
competing silicon integrated circuits. As a reswi, must target markets where these higher costustified by their superior performance.
Competition in the display field is based on pi@rel performance characteristics, product qualitytae ability to deliver products in a time
fashion.

CyberDisplay Products

The display market is highly competitive and isreatly dominated by large Asian electronics comeaimcluding Sharp, Hitachi, Seiko,
Toshiba, Sony, NEC, Sanyo and Display Technologigsint venture of IBM and Toshiba. The displayrked consists of multiple segments,
each focusing on different end- user applicatiqgsyang different technologies. Competition in ttieplay field is based on price and
performance characteristics, product quality amdatbility to deliver products in a timely fashidrhe success of our display product offerings
will also depend upon the adoption of our Cyberlgwroducts in the industry as an alternativedditional active matrix LCDs and upon
our ability to compete against other types of vesflablished display products. We cannot assuréhaiwe will be able to compete against
these companies and technologies.

There are also a number of active matrix LCD aneradtive display technologies in development amodipction. These technologies include
LED, reflective, field emission display, plasmaganic light emitting diode and virtual retinal diags, some of which target the high
performance small form factor display markets irncltour display products are sold. There are maryel and small companies that
manufacture or have in development products basebese technologies. Our CyberDisplay productsasinpete with other displays
utilizing these and other competing display tecbgis.

Patents, Proprietary Rights and Licenses

An important part of our product development sggtis to seek, when appropriate, protection forgmaducts and proprietary technology
through the use of various United States and farpafents and contractual arrangements. We inteptbsecute and defend our proprietary
technology aggressively. We own more than 60 isslrted States patents and more than 40 pendingtlSitates patent applications. Mi
of these United States patents and applications baunterpart foreign patents, foreign applicationsternational applications through the
Patent Cooperation Treaty. In addition, we areneel by MIT under 28 issued United States pateixq@ending United States patent
applications, and some foreign counterparts toethésted States patents and applications. Our Di8tates patents expire at various dates
through April 2016. The United States patents kaehto us by MIT expire during the period runnihgarious dates through March 2016.

In 1985, we obtained a license from MIT to certadttents and patent applications directed to devafers and related technology. The
license grants to Kopin a worldwide license to mdiae made, use, and sell products covered hictresed patents for the life of these
patents. The license was exclusive with respecbtomercial applications until April 22, 1999, arethme non-exclusive at that time. In
1995, we obtained an additional license from MIT¢otain optical technology. The license grant&apin a worldwide license to make, he
made, use, lease and sell products covered byct#resed patents until 2007.

The process of seeking patent protection can be ¢onsuming and expensive and we cannot assuréagbpatents will issue from currently
pending or future applications or that our existiragents or any new patents that may be issuedalufficient in scope or strength to
provide meaningful protection or any
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commercial advantage to us. We may be subject toagrinitiate interference proceedings in the Uhiates Patent and Trademark Office,
which can demand significant financial and managemesources. Patent applications in the UniteteStare maintained in secrecy until
patents issue and since publication of discovémni¢ise scientific and patent literature lags beltastlal discoveries, we cannot be certain that
we were the first to conceive of inventions covelbggending patent applications or the first te filatent applications on such inventions.
cannot assure you that our pending patent apmitatr those of our licensors will result in isspatients or that any issued patents will
afford protection against a competitor. In additimme can not assure you that others will not obpaitents that we would need to license,
circumvent or cease manufacturing and sales ofymtsdcovered by these patents, nor can we belsairédenses, if needed, would be
available to the us on favorable terms, if at all.

We cannot assure you that foreign intellectual priyplaws will protect our intellectual propertghits or that others will not independently
develop similar products, duplicate our productd@sign around any patents issued to Kopin. Owtymis might infringe the patent rights of
others, whether existing now or in the future. thar same reasons, the products of others couldgefiour patent rights. Although we are not
aware of any pending or threatened patent litigedigainst us, we may be notified, from time to fithet we could be or we are infringing
certain patents and other intellectual propertiitsgf others. Litigation, which could be very dgsir lead to substantial diversion of our
resources even if the outcome is favorable, maydoessary to enforce our patents or other intelidqrroperty rights or to defend us against
claimed infringement of the rights of others. Thpegblems can be particularly severe in foreignntoes. In the event of an adverse ruling in
litigation against Kopin for patent infringementewnight be required to discontinue the use of oepeocesses, cease the manufacture, use
and sale of infringing products, expend significaagources to develop non-infringing technologyplatain licenses to patents of third parties
covering the infringing technology. We cannot assgou that licenses will be obtainable on accepttdiims, or at all, or that damages for
infringement will not be assessed or that litigataill not occur. The failure to obtain necesséacghses or other rights or litigation arising

of any such claims could adversely affect our gbith conduct our business as we propose to coriduct

We also attempt to protect our proprietary inforiovatvith contractual arrangements and under tradecs laws. We believe that our future
success will depend primarily upon the technicaglegtise, creative skills and management abilitfesuo officers and key employees rather
than on patent ownership. Kopin employees and dtamgs generally enter into agreements containnogipions with respect to

confidentiality and the assignment of rights toeintions made by them while in our employ. Agreemevith consultants generally provide
that rights to inventions made by them while cotisglfor Kopin will be assigned to us unless thsigisment of rights is prohibited by the
terms of any agreements with their regular empkay&greements with employees, consultants andhmmitdors contain provisions intended

to further protect the confidentiality of our pragiary information. To date, we have had no expeedn enforcing these agreements. We
cannot assure you that these agreements will nbtdaehed or that we would have adequate remeati@gy breaches. Our trade secrets may
not be secure from discovery or independent dewedmp by competitors.

Facilities

We lease separate HBT transistor wafer manufagjumivd CyberDisplay product fabrication faciliti€ur HBT transistor wafer
manufacturing facility is located at our corporhadquarters in Taunton, Massachusetts. The Tatautiity occupies 25,100 square feet,
including 6,000 square feet of contiguous environtakly controlled production clean rooms. The Tauarfiacility is occupied under a lease
that expires in October 2002.

Our CyberDisplay production facility occupies 740fjuare feet in Westborough, Massachusetts, ahat0,000 square feet consist of
contiguous environmentally controlled productioaasi rooms, of which 7,000 square feet are Clasg/&loccupy our Westborough facility
under a lease that expires in October 2001, witkwable options for up to three additional yearsuatelection.
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In addition to our Massachusetts facilities, weskea 5,280 square foot design facility in Los Gaadifornia for developing prototypes of
products incorporating our CyberDisplay productisTfacility is occupied under a lease that expineovember 2002.

Our subsidiary, Kowon Technology, owns two faaitin Kyungii-Do, South Korea, in which it manufaets its optoelectronic products and
in which its corporate headquarters is located s€Hacilities occupy an aggregate of 28,000 sqjigste

Government Regulations

We are subject to a variety of federal, state acdllgovernmental regulations related to the useage, discharge and disposal of toxic,
volatile or otherwise hazardous chemicals usedirmmanufacturing process. Although we believe thatactivities conform to presently
applicable environmental regulations, the failwedmply with present or future regulations cowdult in fines being imposed on us,
suspension of production or a cessation of oparstidny failure on our part to control the useasfadequately restrict the discharge of,
hazardous substances, or otherwise comply withr@emwviental regulations, could subject us to sigaificfuture liabilities. In addition,

although we believe that our past operations coméor with then applicable environmental laws andila&gpns, we cannot assure you that we
have not in the past violated applicable laws gutations, which violations could result in remditia or other liabilities. We also cannot
assure you that past use or disposal of enviroratigsensitive materials in conformity with theniging environmental laws and regulations
will protect us from required remediation or otliabilities under current or future environmentalis or regulations.

Investments in Related Businesses

We have made equity investments in other compandhsding Kowon, a manufacturer of optoelectroniogucts located in South Korea,
GMT Microelectronics, an integrated circuit manutaer and foundry, and Kendin Semiconductor, a biger and manufacturer of silicon
integrated circuits for high speed data and networkmunications.

In 1998 we made a $2.0 million investment in Kovilonwhich we received a 65% equity interest. Wesadidated the 1998 financial
statements of Kowon with our financial statemerggibning in the second quarter of 1998. Kowon'slte®f operations are principally
denominated in the South Korean won and are sutgjeptchange rate fluctuations. On July 3, 1999 ,imeestments in GMT and Kendin
totaled approximately $1.1 million and $2.5 millijagespectively, representing approximately 3.5% End% of the outstanding equity of
each company, respectively. GMT and Kendin aregpely held companies. Our investments in GMT anddfe are carried on our balance
sheet at cost. We may from time to time make furduity investments in these and other compamigaged in certain aspects of the dis)
and electronics industries as part of our busisgasegy. These investments may not provide usavithfinancial return or other benefit and
any losses by these companies or associated liossesinvestments may negatively impact our opegatesults.

Employees

As of July 3, 1999, we and our subsidiaries empdd3@?2 full-time and 8 part-time individuals. Of ffee 15 hold Ph.D. degrees in Material
Science, Electrical Engineering or Physics. Our agg@ment and professional employees have signiffmémt experience in semiconductor
materials, device transistor and display processiranufacturing and other related technologies.eNafrour employees is covered by a
collective bargaining agreement. We consider mtatiwith our employees to be good.

Legal Proceedings

We may become engaged in legal proceedings aiiisitihge ordinary course of business from time tcetive currently are not a party to any
material legal proceedings.
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MANAGEMENT

Set forth below is information regarding our dimstand executive officers:

Name Age Position wi th the Company

John C.C. Fan......... 55 President and Chief Exec utive Officer; Chairman of
the Board of Directors

Richard A. Sneider.... 39 Treasurer and Chief Fina ncial Officer
Bor-Yeu Tsaur......... 44 Executive Vice President --Display Operations
Ronald P. Gale........ 49 Chief Technology Officer and Vice President
Daily S. Hill......... 42 Vice President--Gallium Arsenide Operations
Glen G. Kephatrt....... 56 Vice President--Marketin g, Display Products
Matthew J. Micci...... 43 Vice President--Sales, G allium Arsenide Products
Matthew M. Zavracky... 44 Vice President--Engineer ing

David E. Brook(2)..... 59 Director and Secretary
Andrew H. Chapman(1).. 44 Director

Morton Collins(1)..... 63 Director

Chi-Chia Hsieh........ 55 Director

Michael A. Wall(2).... 71 Director

(1) Member of the Audit Committee
(2) Member of the Compensation Committee

John C.C. Fan, President, Chief Executive Offi€#rairman of the Board of Directors. Dr. Fan, onewf founders, has served as our Chief
Executive Officer and Chairman of the Board of Dioes since April 1984. He has also served as éasbf the Company since July 1990.
Prior to July 1985, Dr. Fan was Associate Leade¢hefElectronic Materials Group at MIT Lincoln Laktory. Dr. Fan is the author of
numerous patents and scientific publications. Bn Feceived a Ph.D. in Applied Physics from Harvandversity.

Richard A. Sneider, Treasurer and Chief Financféic€r. Mr. Sneider has served as our TreasurerGinidf Financial Officer since
September 1998. Mr. Sneider is a Certified Pubticduntant and was formerly a partner of the intiwnal public accounting firm, Deloitte
& Touche LLP, where he worked for sixteen years.

Bor-Yeu Tsaur, Executive Vice President--Displaye@ions. Dr. Tsaur joined us as Executive VicesiElent--Display Operations in July
1997. From 1993 to 1997, Dr. Tsaur served as Gteapler, Electronic Material Group, at MIT Lincolatoratory. Dr. Tsaur received a
Ph.D. in Electrical Engineering from the Califormiestitute of Technology.

Ronald P. Gale, Chief Technology Officer and Vicedtdlent. Dr. Gale became Chief Technology Offinek997. Previously, Dr. Gale sen
as our Vice President in several capacities sintel®85. Dr. Gale received a Ph.D. in Materialee8ce and Engineering from the
Massachusetts Institute of Technology in 1978.

Daily S. Hill, Vice President--Gallium Arsenide Qpéons. Mr. Hill has served as Vice President-l@ad Arsenide Operations since July
1997. From December 1995 to June 1997, Mr. Hilesgmas our Director of Gallium Arsenide Operatidamm November 1987 to January
1995, Mr. Hill served as a manager of our HBT tistas wafer product group.

Glen G. Kephart, Vice President--Marketing DispRnpducts. Mr. Kephart joined us as Vice Presidelatiketing Display Products in
December 1995. Prior to joining us, Mr. Kephartvseras General Manager, Conference Products, foet@at Communications Systems for
four years and previously served as a Directoratidwal Distribution for Motorola.
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Matthew J. Micci, Vice President--Sales, Galliunms@nide Products. Mr. Micci joined us in January8.88 Regional Director of Sales and
became Vice President, Sales in July 1990. Prigiting us, Mr. Micci worked for ten years for Ta&xInstruments Semiconductor Group.

Matthew M. Zavracky, Vice President--Engineering. Mavracky has served as Vice President--Engingeince July 1997. From 1985 to
1997, Mr. Zavracky served as Director of Enginegrin

David E. Brook, Director and Secretary. Mr. Broskone of our founders and has served as a Dirsictoe 1984. Mr. Brook is the founder
and Chairman of the Board of the intellectual propkaw firm of Hamilton, Brook, Smith & ReynoldP,.C. in Lexington, Massachusetts.

Andrew H. Chapman, Director. Mr. Chapman has seagedne of our Directors since 1985. Mr. Chapmanf@uinder of MaxComm
Technologies, a telecommunications company, andawdiector and Executive Vice President of MaxCofrom 1998 to 1999, when it was
sold to Cisco Systems. From 1994 to 1996, Mr. Cleapmas an Executive Vice President of Integratevibilk Corporation of which he has
also served as a director. During that time, Mra@han was also a founder and co-General Manadeagdz Technologies, Integrated
Network's Multimedia Business Unit which was saldisco Systems, in 1997. From our formation to8.99r. Chapman was al:

Managing Director of The Vertical Group, a privategestment management company.

Morton Collins, Director. Mr. Collins has serveda® of our Directors since 1985. Mr. Collins haeia General Partner of DSV Partners
[, a venture capital limited partnership, sin@81, and a General Partner of DSV Management inidesl 982. Since 1985, DSV
Management Ltd. has been the General Partner of B@8thers 1V, a venture capital limited partnersMp. Collins is also a director of The
Liposome Company, Inc., ThermoTrex Corporation,rittedics Detection, Inc. and a number of privataidlcompanies.

Chi-Chia Hsieh, Director. Dr. Hsieh has servedas af our Directors since December 1995. Dr. H8eturrently the Vice Chairman and
was previously the President of Microelectronicshir@logy, Inc., a Taiwan corporation publicly trddm the Taiwan Stock Exchange.

Michael A. Wall, Director. Mr. Wall is one of ouofinders and has served as a Director since 1984Mslt is a director and Chairman of
Alkermes, Inc. Mr. Wall has founded, been a direatoand/or managed numerous high technology fimthe last three decades, including
Centocor, Inc. and Flow Laboratories, Inc.
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UNDERWRITING

Under the terms and subject to the conditions doedhin the underwriting agreement dated , 1999%hawe agreed to sell to the underwriters
named below, for whom Credit Suisse First Bostorp@ration, CIBC World Markets Corp., Pacific GrovEhuities, Inc. and C.E.
Unterberg, Towbin are acting as representativesfatiowing respective numbers of shares of comistonk:

Number
Underwriter of Shares
Credit Suisse First Boston Corporation............. .
CIBC World Markets Corp....cccccocveeeeivccccces e
Pacific Growth Equities, INC........ccccoceeeeeee
C.E. Unterberg, TOWDIN.....ccoovvvviviiieeeee e
TOtAl i e 1,800,000

The underwriting agreement provides that the undests are obligated to purchase all the shareswimon stock in the offering if any are
purchased, other than those shares covered by#neatiotment option described below. The undeimgiagreement also provides that if an

underwriter defaults, the purchase commitmentsoofdefaulting underwriters may be increased ordffisring of common stock may be
terminated.

We have granted to the underwriters a 30-day optigrurchase up to 270,000 additional shares atffieeing price less the underwriting
discounts and commissions. The option may be esetanly to cover any over-allotments of commomlsto

The underwriters propose to offer the shares ofroomstock initially at the public offering price ¢ime cover page of this prospectus and to
selling group members at that price less a conoessi$ per share. The underwriters and sellingignmembers may allow a discount of $
share on sales to other broker/dealers. After tfeging, the public offering price and concessiom @iscount to broker/dealers may be
changed by the representatives.

The following table summarizes the compensationestiinated expenses we will pay.

Per Share Total
Without With Without With

Over-allotment Over-allot ment Over-allotment Over-allotment

Underwriting discounts
and commissions paid

by us.....coveeneen. $ $ $ $
Expenses payable by us..  $ $ $ $

We have agreed that we will not offer, sell, coctta sell, announce our intention to sell, pledgetherwise dispose of, directly or indirec
or file with the Securities and Exchange Commissioagistration statement under the Securitieséating to, any additional shares of our
common stock or securities
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convertible into or exchangeable or exercisableafor of our common stock without the prior writonsent of Credit Suisse First Boston
Corporation for a period of 90 days after the ddtthis prospectus, except for:

. Issuances pursuant to the exercise of emploype& sptions on this date; and
. Grants of stock options pursuant to a plan irafbn this date.

We have agreed to indemnify the underwriters agéiadsilities under the Securities Act, or contribdo payments which the underwriters
may be required to make in that respect.

The representatives may engage in over-allotmaatiijlizing transactions, syndicate covering tratisas, penalty bids and "passive" market
making in accordance with Regulation M under theuies Exchange Act of 1934.

. Over-allotment involves syndicate sales in exaddhe offering size, which creates a syndicatatshosition. Stabilizing transactions permit
bids to purchase the underlying security so lonthastabilizing bids do not exceed a specifiedimarn.

. Syndicate covering transactions involve purcha$ése common stock in the open market after ibtidution has been completed in order
to cover syndicate short positions.

. Penalty bids permit the representatives to reckaselling concession from a syndicate member wineigommon stock originally sold by
the syndicate member is purchased in a syndicateriog transaction to cover syndicate short pasiio

. In "passive" market making, market makers indgbmmon stock who are underwriters or prospectivdeunariters may, subject to certain
limitations, make bids for or purchases of the camrstock until the time, if any, at which a stahilg bid is made.

These stabilizing transactions, syndicate covetraigsactions and penalty bids may cause the pfiteeaommon stock to be higher than it
would otherwise be in the absence of these traiosaciThese transactions may be effected on ThdadgNational Market or otherwise and,
if commenced, may be discontinued at any time.
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NOTICE TO CANADIAN RESIDENTS
Resale Restrictions

The distribution of the common stock in Canadagimpp made only on a private placement basis exémpt the requirement that we prepare
and file a prospectus with the securities regujasmthorities in each province where trades of comstock are effected. Accordingly, any
resale of the common stock in Canada must be nmaglecordance with applicable securities laws wiithvary depending on the relevant
jurisdiction, and which may require resales to lalenin accordance with available statutory exemptar pursuant to a discretion:
exemption granted by the applicable Canadian séesiregulatory authority. Purchasers are advisesék legal advice prior to any resale of
the common stock.

Representations of Purchasers

Each purchaser of common stock in Canada who reseiypurchase confirmation will be deemed to remitet® us and the dealer from whom
such purchase confirmation is received that (ihquerchaser is entitled under applicable provinsgurities laws to purchase such common
stock without the benefit of a prospectus qualifieder such securities laws, (ii) where requiredaly; that such purchaser is purchasing as
principal and not as agent, and (iii) such purchhas reviewed the text above under "Resale Réstre.

Rights of Action (Ontario Purchasers)

The securities being offered are those of a for@gner and Ontario purchasers will not receivectir@gractual right of action prescribed by
the Ontario securities law. As a result, Ontariecchasers must rely on other remedies that may aiafle, including common law rights of
action for damages or rescission or rights of actinder the civil liability provisions of the U.fderal securities laws.

Enforcement of Legal Rights

All of the company's directors and officers as veslithe experts named herein may be located owtbidanada and, as a result, it may not be
possible for Canadian purchasers to effect senfigeocess within Canada upon the issuer or surdops. All or a substantial portion of the
assets of the issuer and such persons may bedowmatside of Canada and, as a result, it may npoksible to satisfy a judgment against the
issuer or such persons in Canada or to enforcdgarjant obtained in Canadian courts against suakriss persons outside of Canada.

Notice to British Columbia Residents

A purchaser of common stock to whom the Securiigts(British Columbia) applies is advised that sypemchaser is required to file with the
British Columbia Securities Commission a reportivitten days of the sale of any common stock aeduily such purchaser pursuant to this
offering. Such report must be in the form attacteeBritish Columbia Securities Commission Blanket€ BOR #95/17, a copy of which
may be obtained from us. Only one such report ediled in respect of common stock acquired onstimae date and under the same
prospectus exemption.

Taxation and Eligibility for Investment

Canadian purchasers of common stock should cotigiftown legal and tax advisers with respect &tttx consequences of an investment in
the common stock in their particular circumstarmed with respect to the eligibility of the commdack for investment by the purchaser
under relevant Canadian legislation.
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LEGAL MATTERS

The validity of the shares of common stock offelnedeby and certain legal matters will be passefibons by Bingham Dana LLP, Boston,
Massachusetts. Certain legal matters will be pasaddr the Underwriters by Testa, Hurwitz & ThibétaLLP, Boston, Massachusetts.

EXPERTS

The consolidated financial statements and relateth€ial statement schedule as of December 31, 4887998 and for each of the three
years in the period ended December 31, 1998 indlade incorporated by reference in this Prospduive been audited by Deloitte
Touche LLP, independent auditors, as stated im tepbrts appearing herein and incorporated byeafe and have been so included and
incorporated by reference in reliance upon thentspd such firm given upon their authority as estpén accounting and auditing.

The statements in this Prospectus under the capti®isk Factors-We may not be successful in pristgaiur intellectual property and
proprietary rights" and "Business-Patents, ProaneRights and Licenses" have been reviewed antbap@ by Hamilton, Brook, Smith &
Reynolds, P.C., patent counsel to Kopin, as expersuch matters, and are included herein in refiarpon that review and approval. David
E. Brook, a principal at that firm, is the Secrgtand a Director of the Company.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus constitutes a part of a regismagtatement on Form S-3 filed by us with the SE@euthe Securities Act of 1933. This
prospectus does not contain all of the informasienforth in the Registration Statement, since axetomitted some parts in accordance with
the SEC's rules and regulations. For further infiiom about us and the shares being sold in tifésingj, please refer to the registration
statement. Statements contained in this prospeotuserning the contents of any contract or anyralbeument referred to are not necess

a complete description of the provisions of thetamt. Copies of the registration statement mainbpected, without charge, at the offices of
the Commission, or obtained at prescribed rates ftee Public Reference Section of the Commissidhebddress set forth below.

We file annual, quarterly and special reports, pretatements and other information with the SEQu W@y read and copy any document we
file at the public reference facilities of the SECated at 450 Fifth Street N.W., Washington D.@549. You may obtain information on the
operation of the SEC's public reference facilibgscalling the SEC at 1-800-SEC-0330. You can alstess copies of such material
electronically on the SEC's home page on the Widilde Web at http://www.sec.gov. Information condegnus is also available for
inspection at the offices of the Nasdaq Nationatkdg Reports Section, 1735 K Street, N.W., WastongD.C. 20006.

This prospectus is part of a registration statementiled with the SEC. The SEC permits us to "mpavate by reference" the information we
file with them, which means that we can disclospantant information to you by referring you to teatocuments. The information
incorporated by reference is considered to begfattis prospectus, and information we file witle tBEC after the date of this prospectus will
automatically update and supersede this informatém incorporate by reference the following docutadited by us with the SEC. We also
incorporate by reference any future filings madthwliie SEC under Sections 13(a), 13(c), 14 or 1&{the Securities Exchange Act of 1934,
as amended, after the date of this prospectusthattiermination of this offering.

1. Our Annual Report on Form 10-K for the fiscahyended December 31, 1998.
2. Our Proxy Statement for our 1999 Annual Meeting.

3. Our Quarterly Report on Form 10-Q for the fispahrter ended April 3, 1999.
4. Our Quarterly Report on Form 10-Q for the fisgaarter ended July 3, 1999.
5. Our Form 8-K filed on September 20, 1999.

If you request a copy of any or all of the documséntorporated by reference, then we will sendaio the copies you requested at no charge.
However, we will not send exhibits to such docuregnhless such exhibits are specifically incorpedtdty reference in such documents. You
should direct a request for such copies to InveR&dations, 695 Myles Standish Boulevard, Taunkdassachusetts 02780 or contact us at
(508) 824-6696.
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INDEPENDENT AUDITORS' REPORT

Board of Directors and Stockholders
Kopin Corporation
Taunton, Massachusetts

We have audited the accompanying consolidated balsimeets of Kopin Corporation and subsidiariesf &ecember 31, 1997 and 1998, and
the related consolidated statements of operatmmprehensive loss, stockholders' equity, and ftagls for each of the three years in the
period ended December 31, 1998. These financi@retats are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these financial statemerstschan our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatem@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of Kopin Corporation and
subsidiaries as of December 31, 1997 and 1998thencksults of their operations and their cash $léov each of the three years in the period
ended December 31, 1998 in conformity with gengradicepted accounting principles.

/sl Deloitte & Touche LLP
Del oitte & Touche LLP

Bost on, Massachusetts
February 16, 1999
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KOPIN CORPORATION

CONSOLIDATED BALANCE SHEETS

Decemb er 31,
-------------------------- July 3,
1997 1998 1999
(Unaudited)
ASSETS
Current assets:
Cash and equivalents............... $ 14,425,400 $ 30,807,335 $ 20,218,858
Marketable securities.............. 4,620,884 6,000,883 7,719,405
Accounts receivable, net of
allowance of $152,700, $150,800,
and $150,000
Billed.......cccovviiiiinne 3,209,482 2,743,211 7,254,603
Unbilled........ccooeeeennnnne 1,091,806 910,787 662,325
Inventory.......ccccceeeveeennne 2,720,843 3,337,178 5,138,972
Prepaid expenses and other current
ASSELS..ciiiiiiie e 798,867 743,069 1,223,218
Total current assets 26,867,282 44,542,463 42,217,381
Equipment and improvements:
Equipment...........ccoeevrenee. 22,954,885 24,953,456 26,118,659
Leasehold improvements............. 772,717 808,884 808,884
Furniture and fixtures............. 331,955 426,084 433,113
Equipment under construction....... 1,904,198 25,131 4,825,157
25,963,755 26,213,555 32,185,813
Accumulated depreciation and
amortization...................... 14,869,251 16,867,698 18,619,918
11,094,504 9,345,857 13,565,895
Other assets........ccocoeeeieeens 3,372,692 6,173,153 6,272,441
Intangible assets.................... 2,059,918 1,844,148 1,837,957
TOTAL ASSETS............. $ 43,394,396 $61,905,621 $ 63,893,674
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Note payable.......... ... $ 450,000 $ - $ -
Accounts payable................... 2,683,671 1,728,596 3,213,865
Accrued payroll and expenses....... 725,187 1,455,640 1,489,544
Current portion of long-term
obligations..........cccccveeees 1,542,818 1,999,494 1,792,631
Total current liabilities.. 5,401,676 5,183,730 6,496,040
Deferred rent..........cccccvveeenne 165,166 - -
Long-term obligations, less current
POrtioN.......oeeiiiiiiiieiiene 1,958,968 4,209,474 3,241,000
Minority interest.................... -- 665,994 718,947
Commitments
Stockholders' equity:
Preferred stock, par value $.01 per
share; authorized, 3,000 shares;
none issued and outstanding....... -- -- --
Common stock, par value $.01 per
share; authorized, 20,000,000
shares; issued, 11,122,193 shares
in 1997, 12,268,561 shares in 1998
and 12,482,694 in 1999............ 111,221 122,686 124,827
Additional paid-in capital. . 90,514,233 108,954,779 110,123,445
Deferred compensation.............. (231,955 ) (165,055) (137,545)
Accumulated other comprehensive
INCOME ...ooeviiiiiiiieiiiee (6,001 ) 420,812 461,369
DefiCit...cccereiiiiiiiieien (54,518,912 ) (57,486,799) (57,134,409)
Total stockholders' equity..... 35,868,586 51,846,423 53,437,687
TOTAL LIABILITIES AND STOCKHOLDERS'
EQUITY e $ 43,394,396 $61,905,621 $ 63,893,674

See notes to consolidated financial statem
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KOPIN CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS

Years Ended December

1996 1997

Revenues:
Product revenues...... $11,727,081 $13,110,044
Research and
development
revenues............. 6,291,172 3,282,974

Costs and expenses:
Cost of product
revenues............. 9,488,702 8,636,199
Research and
development-funded
programs............. 6,591,016 2,801,671
Research and
development-

internal............. 9,876,082 7,622,614
Selling, general and

administrative....... 7,070,275 4,292,383
Other................. 597,943 327,102

Write-down of
subsidiary assets.... 3,900,000 --
Impairment charge..... 4,990,412 -

Loss from operations.... (24,496,177) (7,286,951)
Other income and

expense:

Interest and other

income............... 2,013,642 1,264,052
Interest expense...... (337,418) (234,870)

Income (loss) before

minority interest...... (22,819,953) (6,257,769)
Minority interest in

(income) loss of

subsidiary............. 1,223,589 -

Net income (loss) per
share--

basic and diluted...... $ (1.98)% (0.57)

Weighted average number
of common shares
outstanding:
Basic................. 10,921,138 11,010,160
Diluted............... 10,921,138 11,010,160
Years Ended December

1996 1997

Net income (loss)....... $(21,596,364) $(6,257,769)
Foreign currency

translation

adjustments............ - -

Unrealized gain (loss)

on marketable

securities, net........ (92,250) (50,934)
Comprehensive income

((SE5) R $(21,688,614) $(6,308,703)

31, Six Months Ended

June 27, July 3,
1998 1998 1999

(Unaudited) (Unaudited)

$23,225,415 $10,327,579 $13,911,064

3,679,582 1,822,905 1,432,933

26,904,997 12,150,484 15,343,997

15,509,316 6,234,865 9,821,482
3,953,875 2,316,150 1,748,765
5,659,362 2,743,071 1,598,049
4,014,862 2,126,127 2,343,997

384,349 187,630 179,275

1,800,000 -- -

31,321,764 13,607,843 15,691,568

(4,416,767) (1,457,359) (347,571)

2,043,886 927,584 941,636
(535,783) (256,159) (216,160)

(2,908,664) (785,934) 377,905

(59,223) —  (25,515)

$(2,967,887) $ (785,934) $ 352,390

$ (0.25% (0.07)$ 0.03

12,068,478 11,915,323 12,411,882
12,068,478 11,915,323 13,144,102
31, Six Months Ended

June 27,  July 3,
1998 1998 1999

(Unaudited) (Unaudited)
$(2,967,887) $ (785,934) $ 352,390

414,492 185,547 50,955

12,321 6,001  (10,398)

$(2,541,074) $ (594,386) $ 392,947

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)



See notes to consolidated financial statements.
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KOPIN CORPORATION

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Common Stock  Addit
------------------- Paid
Shares Amount Capi

Balance, January 1,

1996....cccccvienenne 10,915,019 $109,150 $ 88,3
Exercise of stock
options............... 16,389 164

Compensation relating

to grant of stock
options............... - - 2
Amortization of

compensation relating

to grant of stock
options............... -- --
Net unrealized loss on
marketable

securities............ -- -
Net loss............... - -

1996....cccccivenenne 10,931,408 109,314 88,6
Exercise of stock
options............... 190,735 1,907 1,8

Compensation relating

to grant of stock
options.............. -- --
Amortization of

compensation relating

to grant of stock
options.............. -- --
Net unrealized loss on
marketable

securities............ -- -
Net loss............... - -

1997.iiiiiiiinene 11,122,143 111,221 90,5
Issuance of common

stock, net of issuance

costs of $1,829,000... 1,000,000 10,000 17,1
Exercise of stock

options............... 146,418 1,465 1,2
Amortization of

compensation relating

to grant of stock

options.............. -- --

Net unrealized gain on

marketable

securities............ -- -

Foreign currency

translation

adjustments........... - -

Net loss............... - --

Exercise of stock
options (unaudited)... 214,133 2,141 1,1
Amortization of
compensation relating
to grant of stock
options (unaudited)... -- --
Net unrealized loss on
marketable securities
(unaudited)........... - -
Foreign currency
translation
adjustments
(unaudited)........... - -
Net income
(unaudited)........... -- --
Balance, July 3, 1999
(unaudited)............ 12,482,694 $124,827 $110,1

Accumulated

ional Other

-in Deferred Comprehensive

tal Compensation Income (Loss) Deficit Total
55,145 $(94,482) $137,183 $(26,664,779) $6 1,842,217
50,306 - - - 50,470

00,000 (200,000) - - -

~ 66,776 - - 66,776
- —  (92,250) - (92,250)
- - ~  (21,596,364) (2 1,596,364)
05,451 (227,706) 44,933 (48,261,143) 4 0,270,849
28,676 - - - 1,830,583

80,106 (80,106) - - -

-~ 75857 - - 75,857
-~ (50,934) - (50,934)
- - ~  (6,257,769) ( 6,257,769)
14,233 (231,955) (6,001) (54,518,912) 3 5,868,586
61,418  -- - - 1 7,171,418
79,128 - - - 1,280,593
-~ 66,900 - - 66,900
- - 12,321 - 12,321
- —~ 414,492 - 414,492
- - —~  (2,967,887) ( 2,967,887)
54,779 (165,055) 420,812 (57,486,799) 5 1,846,423
68,666  -- - - 1,170,807
-~ 27510 - - 27,510
- —~  (10,398) - (10,398)
- -~ 50,955 - 50,955
- - - 352,390 352,390
23,445 $(137,545) $461,369 $(57,134,409) $ 5 3,437,687




See notes to consolidated financial statements.



KOPIN CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended Decembe r31, Six Months Ended

June 27,  July 3,
1996 1997 1998 1998 1999

(Unaudited) (Unaudited)

Cash flows from

operating activities:

Net income (loss)...... $(21,596,364) $(6,257,769 ) $(2,967,887) $ (785,934) $ 352,390
Adjustments to

reconcile net income

(loss) to net cash

provided by (used in)

operating activities:

Depreciation and

amortization.......... 3,499,881 3,512,272 4,275,202 2,047,303 1,916,113
Write-down of

subsidiary assets..... 3,900,000 -- -- -- --
Amortization of

compensation relating

to grant of stock

options............... 66,776 75,857 66,900 33,450 27,510
Impairment charge...... 4,990,412 -- 1,800,000 - -
Decrease in unearned

revenue............... (92,004) (80,484 ) - - -
Decrease in deferred

rent.....cceeeeeeee.. (7,667) (216,000 ) (165,166) (165,166) -

Minority interest in
income (loss) of

subsidiary............ (1,223,589) - 59,223 - 25,515
Changes in assets and

liabilities:

Accounts receivable...  (558,326) 1,754,988 682,103 649,970 (4,251,666)
Inventory............. 1,480,547 (7,875 ) (594,151) (595,020) (1,792,579)

Prepaid expenses and
other current

assets.....coeueenn. (126,536) 458,914 63,114  (79,287) (477,584)
Intangible assets..... (1,679,221) (501,677 ) (509,175) (235,399) (169,609)
Accounts payable and

accrued expenses..... (1,439,270) (4,233,891 ) (372,105) 119,639 1,514,468

Net cash provided by
(used in) operating
activities.......... (12,785,361) (5,495,665 ) 2,338,058 989,556 (2,855,442)

Cash flows from
investing activities:

Marketable securities.. 6,625,889 5,888,997 (1,367,678) 3,126,885 (1,728,920)
Other assets........... 476,185 (410,543 ) (2,799,751) (982,170)  (99,077)
Capital expenditures... (3,779,919) (3,555,266 ) (2,945,784) (2,761,651) (5,922,168)

Net cash provided by
(used in) investing
activities.......... 3,322,155 1,923,188 (7,113,213) (616,936) (7,750,165)

Cash flows from
financing activities:
Net proceeds from
issuance of common
stocK......cceennee. - - 17,171,418 17,171,418 -
Net proceeds from
issuance of subsidiary

stocK.......cceenee. 1,800,000 - 383,583 582,981 -
Principal payments on

long-term

obligations........... (924,421) (1,553,829 ) (2,292,818) (1,012,049) (1,175,337)
Proceeds from long-term

obligations........... 2,830,425 1,259,832 5,000,000 5,000,000 -
Proceeds from note

payable............... 500,000 450,000 - - -

Principal payment on

note payable.......... (3,000,000) (500,000 ) (450,000) (450,000) -

Proceeds from exercise
of stock options 50,470 1,830,583 1,280,593 498,731 1,170,807

Net cash provided by
(used in) financing



activities.......... 1,256,474 1,486,586
Effect of exchange rate
changes on cash - --

Net increase (decrease)

in cash and

equivalents............ (8,206,732) (2,085,891
Cash and equivalents:

Beginning of period.... 24,718,023 16,511,291

End of period.......... $ 16,511,291 $14,425,400

Supplementary cash flow
information--Interest

paid in cash........... $ 328,824 $ 229,328

See notes to consolidated financial statements.

21,092,776 21,791,081 (4,530)

64,314 (2,662) 21,660

) 16,381,935 22,161,039 (10,588,477)

14,425,400 14,425,400 30,807,335

$30,807,335 $36,586,439 $ 20,218,858

$ 501,691 $ 191,651 $ 235,547



KOPIN CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Information as of July 3, 1999 and for the six tihenended June 27, 1998 and July 3, 1999 is ureal)dit
1. Summary of Significant Accounting Policies

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsvefnges and expenses during the reporting perioaiahcesults could differ from those
estimates. Significant estimates included withim fihancial statements include net realizable vafusubsidiary assets, sales return reserves,
warranty reserves, inventory reserves, allowangeddubtful accounts and the economic life of igibte assets.

References herein to "1996", "1997", "1998" andd%'%are for and as of the fiscal years ended Deee®b, 1996, 1997 and 1998 and the
months ended July 3, 1999, respectively.

Industry Segment

Kopin Corporation and its subsidiaries (the "Comyanperate in one industry segment which inclutthesdevelopment, manufacture and
sale of flat panel display devices and productsgaiium arsenide transistor wafers and produatedonmercial and consumer markets, and
the performance of related research and developumatgr contracts.

Principles of Consolidation

The consolidated financial statements include to®ants of the Company, its wholly owned subsidamg Kowon Technology Co., Ltd., a
majority owned (65%) subsidiary located in Koredl.idtercompany transactions and balances have bamated. From 1994 through
1996, the Company made equity investments in Hatdnologies, Inc. ("Forte"). In May 1995, the Canyp obtained a controlling interest
in Forte and consolidated the financial statemehEorte with those of the Company through Decen3ier1996.

Revenue Recognition

Product revenue is recognized when a product fgski or when a service is performed. For certaitsgiroducts, the Company provides
customers with a twelve-month warranty from theed#tsale. Estimated sales return and warrantyvesare provided at the time of sale
based upon historical and anticipated warrantyscost

Revenue from long-term research and developmerttams is recognized on the percentage-of-compietiethod of accounting as work is
performed, based upon the ratio that incurred aost®urs bear to estimated total completion cos$iooirs. At the time a loss on a contract
becomes known, the entire amount of the estimdtedate loss is recognized in the financial stateteeAmounts earned on contracts in
progress in excess of the billings of such consrace classified as unbilled receivables and ansaaceived in excess of amounts earned are
classified as unearned revenue. Unbilled receigailienarily result from the time necessary to acglate costs, including costs incurred by
subcontractors, for invoice preparation after tloeknhas been performed by the Company. Unbilledivables are billed based on dates
stipulated in the related agreement or in perigtitallments based upon the Company's monthly @ingicycle.

Research and Development Costs

Research and development expenses include expense®d in support of internal development progsaand programs funded by agencies
of the federal government, including developmengpams for

F-7



KOPIN CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)

(Information as of July 3, 1999 and for the six tihenended June 27, 1998 and July 3, 1999 is ureal)dit

display devices and products, device wafers, didesign costs, staffing, purchases of materiadslaimoratory supplies, and fabrication and

packaging of the Company's display products.

Cash and Equivalents and Marketable Securities

The Company considers all highly liquid, short-tetebt instruments with a maturity of three monthkess at the date of purchase to be cash

equivalents.

Marketable securities consist primarily of commakgiaper, medium-term notes, and United Statesrgowent and agency securities. Under
Statement of Financial Accounting Standards ("SBARS. 115, the Company classifies marketable stesiincluded in Current Assets as
"available for sale" and accordingly carries thémarket value. Marketable securities included thed Assets are classified as "held to
maturity" and carried at cost as the Company hasMility and intent to hold them until maturityrolfn time to time, the Company sells
marketable securities for working capital, capéapenditure and investment purposes. Substanéhitite marketable securities mature
within one year. Gross unrealized holding gainsses are recorded in other comprehensive income.

Investments in marketable securities are as fotlows

Amortized Cost

Available for sale
securities:
U.S. government and
agency securities.... $2,585,254 $5,001,073 $7,7
Corporate debt
securities........... 2,041,631 993,490
Total available for
sale securities.... $4,626,885 $5,994,563 $7,7

Unrealized Losses

--------------------- Ju
1997 1998 1
(una
Available for sale
securities:
U.S. government and
agency securities....$ 751$% - $
Corporate debt
securities........... 6,233 --
Total available for
sale securities....$ 6,984$% - $

Unrealized Gains

December 31,
N R July 3,
999 1997 1998 1999

udited) (unaudited)
23483 % - % 5710 $ --
983 610 -

23,483 ¢ 983% 6320 $ --

Fair Value

December 31,
ly 3, —--mmmmemeoeeee July 3,
999 1997 1998 1999

udited) (unaudited)

4,078 $2,584,503 $5,006,783 $7,719,405

2,036,381 994,100

4,078 $4,620,884 $6,000,883 $7,719,405

The gross gains and losses realized related te shlearketable securities were not material. Kayysies the specific identification method as
a basis for determining cost and calculating redligains or losses.
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KOPIN CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
(Information as of July 3, 1999 and for the six tihenended June 27, 1998 and July 3, 1999 is ureal)dit
Inventory

Inventory is stated at the lower of cost (firstfinst-out method) or market, and consists of ti®fving:

1 997 1998 1999
(Unaudited)
Raw materials..........ccccceeiiireiinens $1,1 72,913 $2,672,230 $4,091,136
WoOrk in process........ccooovvvevvevvenennns 1,5 29,463 333,996 634,765
Finished goods............cccccvviviieeeennn. 18,467 330,952 413,071
$2,7 20,843 $3,337,178 $5,138,972

Equipment and Improvements

Equipment and improvements are recorded at cogtrd@mtion and amortization are provided usingstnaight-line method over the
estimated lives of the assets, generally 3 to Hdsyer, in the case of leasehold improvementdeaskd equipment, over the term of the
lease.

Intangible Assets
Amortization of intangible assets is on a strailyg-basis over the estimated useful lives.
Foreign Currency Translation

Assets and liabilities of non-U.S. operations aaeslated into U.S. dollars at year end exchangs,rand revenues and expenses at rates
prevailing during the year. Resulting translatigijuatments are accumulated as part of other corepedle income and aggregate $414,492
of unrealized gain at December 31, 1998. Transact#ins or losses are recognized in income ordosgntly.

Net Income (Loss) Per Share

Basic income (loss) per share is computed usingvitighted average number of shares of common stotstanding during the period.
Diluted net income

(loss) per share is computed using the weightethgeenumber of common shares and potential comimanes outstanding during the period
using the treasury method. Potential common shares not been included in any periods in whichetfiect would be anti-dilutive. Had the
impact of stock options, using the treasury stoekhmod, been included in the computation, weightedtage shares would have increased by
approximately 214,000, 678,000 and 967,000, foytdas ended December 31, 1996, 1997 and 199&atdsyly.

Concentration of Credit Risk

The Company invests its excess cash in high qugdiyernment and corporate financial instrumentstvibdear minimal risk. The Company
sells its products to customers worldwide. The Canypmaintains a reserve for potential credit lossebsuch losses have been minimal.

Fair Market Value of Financial Instruments

Financial instruments consist of current assetsgjixinventories), current liabilities and longrteobligations. Current assets and current
liabilities are carried at cost which approximdigis market value. Long- term obligations are siadécost which approximates fair market
value.
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KOPIN CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
(Information as of July 3, 1999 and for the six tihenended June 27, 1998 and July 3, 1999 is ureal)dit
Impairment Charge

The Company periodically assesses the recovesabflits long-lived assets by comparing the undisted cash flows expected to be
generated by those assets to their carrying véltiee sum of the undiscounted cash flows is laasithe carrying value of the assets, an
impairment charge is recognized.

In January 1996, the Company recorded an impairctearge of $4,990,000 which consisted primarilyhef expensing of previously
capitalized patent infringement legal costs andathite-down of purchased technology, prepaid lieefees, certain patents and equipment. In
December 1998, due to the modification of certaamuofacturing processes, the Company recorded aminment charge of $1,800,000 wh
consisted of the write-down of certain patents equipment. The $4,990,000 and $1,800,000 repras&meamounts that the carrying value
of the assets exceeded their fair market value fainenarket value of the assets was determineddan valuation techniques utilizing the
present value of estimated expected future cas¥sflo

Stock-Based Compensation

Compensation cost associated with the grant oboptand other stock awards to employees is detethining the intrinsic value method.
Compensation cost associated with the grant oboptand other stock awards to non-employees ismdigtied using the fair value method.

Unaudited Interim Information

The results of operations and cash flows for tke®nth periods ended June 27, 1998 and July 3 &89 unaudited and are not necessarily
indicative of results which would be expected fdulhyear. In the opinion of management, the ficiahstatements for the unaudited periods
presented include all adjustments necessary fair @fesentation in accordance with generally aiszkpccounting principles, consisting
solely of normal recurring accruals and adjustments

Reclassifications

Certain reclassifications have been made to thember 31, 1996 amounts to conform to the 1998 ptaten. The reclassifications
consisted of presenting interest income, othernmeand interest expense as Other Income and Exgaresddition, previously reported
research and development expense has been sepatatezsearch and development-funded programses®hrch and development-internal.

2. Other Assets

Other assets consist primarily of equity investraémtvarious companies and notes receivable. Egquigstments are non-marketable and are
carried at cost and aggregate $2,693,000 and $0@®%at December 31, 1997 and 1998, respectivélg.dompany periodically assesses
possible impairment of these investments. Notesivable bear interest at rates ranging from 6%08» And are due in varying installments
through August, 2003.
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KOPIN CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
(Information as of July 3, 1999 and for the six tihenended June 27, 1998 and July 3, 1999 is ureal)dit
3. Intangible Assets

Intangible assets consist of the following:

Estimated Useful
Life (years) 1997

fees....ooevnnennn. 10 $ 2,316,
Licenses................ 5-12 935,
3,251
Less accumulated amorti-
zation...........cee. (1,191,
$ 2,059

1998 1999

(Unaudited)

376 $2,096,406 $2,261,015
207 987,714 992,714

583 3,084,120 3,253,729

665) (1,239,972) (1,415,772)

918 $1,844,148 $ 1,837,957

4. Investment in Forte Technologies, Inc.

Forte was founded in July 1994. From October 188dugh December 31, 1996, Kopin made a seriesufyeimvestments in Forte resulting
in an equity ownership of 59% at December 31, 1986a result of declining sales and results of apens at Forte, the Company recorded,
in the fourth quarter of 1996, write-downs of F&rteccounts receivable of $561,000, inventory 848,000, equipment, improvements and
other of $823,000 and its remaining investment&#85000 in Forte, totaling $3,900,000.

On March 7, 1997, Forte filed a voluntary petitemeking protection from its creditors under Chafpfieof the United States Bankruptcy
Code. In conjunction with the filing, the Compangpresentatives resigned from Forte's board ettirs. As a result of the Chapter 11
filing, subsequent to March 7, 1997, the Companjonger consolidates the results of operationsseis and liabilities of Forte.

5. Income Taxes

As of December 31, 1998, the Company has avaifablax reporting purposes, federal net operatirsg land general business tax credit
carryforwards of approximately $45,000,000 and $808, respectively, expiring through 2013. To datefinancial statement benefit has
been recognized for these losses and credits kzaten does not appear more likely than not.
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KOPIN CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
(Information as of July 3, 1999 and for the six tihenended June 27, 1998 and July 3, 1999 is ureal)dit

Deferred taxes are provided to recognize the effetgamporary differences between tax and finangpbrting. Deferred income tax assets
and liabilities consist of the following:

1997 1998
Deferred tax assets:
Net operating loss carryforward................ $ 20,910,000 $ 18,450,000
Research and development expenses.............. -- 2,200,000
Amortization of intangible assets.............. 342,500 315,000
Deferred rent.........ccccoevvveeeincnnnenn. 67,700 -

Other.. .o, 317,000 300,000

Deferred tax liabilities:
Patent COStS........coovviviviiiiiiiiiiieeees 950,000 850,000
Depreciation..........ccceoevvveeernineeenn. 1,146,000 1,200,000

Net deferred tax assets.............cccvuuee 19,541,200 19,215,000

Valuation allowance.................cccuueene (19,541,200) (19,215,000)
$ $ -

6. Note Payable and Long-Term Obligations

In 1997, the Company entered into a $450,000 dematelpayable with a bank bearing interest at 0.@5%ve prime, or 9.25% at December
31, 1997. The note was repaid in 1998.

Long-term obligations consist of the following:

1997 1998 1999
(unaudited)

Secured term note................... $ - $ 4,250,000 $ 3,750,000
5.625% equipment promissory note.... 989,915 339,272
Capital lease obligations--
equipment........ccceevveernnenne 2,181,086 1,593,200 1,283,631
8.19% equipment promissory note..... 330,785 26,496

3,501,786 6,208,968 5,033,631
Less current portion................ (1,542,818) (1,999,494) (1,792,631)

$1,958,968 $ 4,209,474 $ 3,241,000

In March 1998, the Company entered into a $5,0@g&@ured term note which requires the Companyatcerquarterly principal payments
of $250,000 plus interest at a floating rate bagamh LIBOR, 7.56% at December 31, 1998. This teote iis secured by the Company's

accounts receivable.

The 5.625% equipment promissory note required ntppiésyments of principal and interest totaling $&7, through June 1999. The loan
obligation was specifically collateralized by thgugoment financed under the agreement and certaiketable securities. These securities
shown as other assets on the Company's balance sinee they are not available for working capjtatposes.



KOPIN CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
(Information as of July 3, 1999 and for the six tihenended June 27, 1998 and July 3, 1999 is ureal)dit

The equipment capital lease obligations requirethigmpayments of approximately $63,500 through J20@0, decreasing to approximately
$32,500 thereafter until June 2001. Early termoraind equipment purchase options may be exeritidedcember 1999 and December
2000, respectively, for the outstanding capitaséeabligations. The capital lease obligations atlateralized by equipment with a carrying
value of $1,941,274 at December 31, 1998.

The 8.19% equipment promissory note requires mpmthyments of principal and interest totaling $86,6hrough January 1999. The loan
obligations are collateralized by the equipmenaficed under the agreements.

The aggregate maturities of long-term obligationsluding capital lease obligations, as of Decen8ier1998 are as follows:

Year ending December 31, Amount
1999, e e, $ 2,133,968
2000 1,692,445
2001 1,317,100
2002. . 1,250,000
2003 -

Less: 6,393,513
Amounts representing interest.......cccccceeeee.. (184,545)
Current portion of long-term obligations......... ... (1,999,494)

$ 4,209,474

8. Stockholders' Equity

In February 1998, the Company completed a pubfiriofg of 2,000,000 shares of common stock at eepof $19.00 per share. Of the total
shares sold, 1,000,000 shares were sold by the &uoymand the other 1,000,000 shares were sold bhgralsolder. Net proceeds to the
Company totaled approximately $17,171,000.

9. Stock Options

The Company's 1992 Stock Option Plan permits thatgrg of both nonqualified stock options and irtdenstock options. The plan covers
3,250,000 shares of common stock (including shiaseged upon exercise of options granted pursuant®85 Plan). The option price of
incentive stock options shall not be less than 100%e fair market value of the stock at the ditgrant, or in the case of certain incentive
stock options, at 110% of the fair market valuthattime of the grant. Options must be exercisabimwia ten-year period or sooner if so
specified within the option agreement. Options tgdrgenerally vest over four years.

In 1994, the Company adopted the Director Stockdd®lan, which provides for the automatic grantipgrsuant to a formula, of
nonqualified stock options to the Company's nonieyge directors. A maximum of 175,000 shares aeable under the plan.

During 1996, a total of 573,500 outstanding optimese cancelled in exchange for the grant of 51&dions with an exercise price equa
the fair market value of the common stock on the dé grant of $8.25 per share. These options wmest four years.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
(Information as of July 3, 1999 and for the six tihenended June 27, 1998 and July 3, 1999 is ureal)dit

For certain options granted, the Company recogragesmpensation expense the excess of the fakemaalue of the common shares
issuable upon exercise of such options over thecagte exercise price of such options. This comgi@sexpense is amortized ratably over
the vesting period of each option. For the yeaedrdecember 31, 1998, such compensation exper&§5(H00 was recorded and will
aggregate to $165,055 over the remaining termsepbptions. At July 3, 1999 the Company has aviaild65,995 shares of common stock
future grant under its stock option plans. A sumntdroption activity is as follows:

1996 1997 1998 1999
Weighted Weighted Weighted Weigh ted
Average Average Average Avera ge
Exercise Exercise Exercise Exerc ise

Shares Price Shar es Price Shares Price Shares Pric e

period................. 1,560,326 $12.38 1,807 ,966 $10.47 2,211,647 $11.66 2,244,338 $11. 95
Options granted....... 1,126,750 9.09 683 ,650 14.31 323,725 13.16 63,900 17. 96
Options cancelled..... (862,721) 12.47 (89 ,234) 11.07 (144,616) 13.03 - - -
Options exercised..... (16,389) 3.09 (190 ,735) 9.60 (146,418) 10.05 (321,739) 7. 96
Balance, end of period.. 1,807,966 $10.47 2,211 ,647 $11.66 2,244,338 $11.95 1,986,499 $12. 32

Exercisable, end of
period................. 587,000 967 ,000 1,502,933 1,171,594

Of the 2,244,338 options outstanding at Decembgel 398, 446,516 have exercise prices between $h0&9.00, with a weighted average
exercise price of $7.89 and a weighted averageinemgacontractual life of 7.4 years. Of these optip381,174 are exercisable at a weighted
average price of $8.11. An additional 673,009 aptioutstanding at December 31, 1998 have exerdisesbetween $9.25 and $11.75, with
a weighted average exercise price of $10.53 aneighted average remaining contractual life of &@rg. Of these options, 508,859 are
exercisable at a weighted average price of $10A8.remaining 1,124,813 options have exercise phetween $11.88 and $22.00, with a
weighted average exercise price of $14.43 and ghtexl average remaining contractual life of 8.3ye@f these options, 614,776 are
exercisable at a weighted average exercise prigd4f71. The weighted average exercise price afpaibns exercisable at December 31,
1998 is $11.61.

The Company has two fixed option plans which resahares of common stock for issuance to executeysemployees and directors. Had
compensation cost for the Company's two stock ogilans been determined based on the fair valtreeajrant date for awards in 1996, 1!
and 1998 the Company's net loss and loss per sluarde have been $22,828,070 or $2.09 per shar896,1$7,763,328 or $0.71 per share in
1997 and $4,857,414 or $0.40 per share in 1998.

The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optidcing model with the following
assumptions used for grants in 1996, 1997 and I898xpected dividend yield; expected volatility531.6% in 1996, 61.3% in 1997 and
61.9% in 1998; risk-free interest rate of 6.55%4996, 5.72% in 1997 and 4.69% in 1998; and expdutesl of four years. The weighted-
average fair value of options on grant date wa64bth 1996, $7.44 in 1997 and $6.76 in 1998.

10. Employee Benefit Plan

The Company has an employee benefit plan pursagedtion 401(k) of the Internal Revenue Code.dlae allows employees to defer uj
15% of their annual compensation to a current marinof $10,000. The
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(Information as of July 3, 1999 and for the six itihenthen ended June 27, 1998 and July 3, 199%isdited)

Company will match 50% of all deferred compensatiprto a maximum of 3% of each employee's annualpemsation. The amount charg
to operations in connection with this plan was agpnately $92,000 in 1996, $91,000 in 1997, and8$200 in 1998.

11. Major Customers and Geographic Information

Approximately 39%, 63%, 59% and 49% of the Compmamsvenue resulted from sales to a single custduonéng the years ended December
31, 1996, 1997, and 1998, and the six months eddlyd3, 1999, respectively. In addition, during flears ended December 31, 1996, 1997,
and 1998 and the six months ended July 3, 1999pajppately 35%, 20%, 14% and 9%, respectively hef Company's revenues resulted
from multiple contracts with various agencies @ thnited States government. These contracts ajecsub termination at the election of the
relevant agency.

Sales to foreign customers during the years endse@ibber 31, 1996, 1997, and 1998 and the six memnidesd July 3, 1999 were
approximately 1%, 2%, 29% and 27%, respectivelghefCompany's revenues. Sales to customers im Jap2998 and the six months en
July 3, 1999 were 4% and 13%, respectively.

12. Commitments
Leases

The Company leases certain machinery and equipraedtits facilities located in Taunton and Westhgty Massachusetts, and Los Gatos,
California, under noncancelable operating leasks.Tlaunton lease expires in 2002. The Westboroemgelexpires in October 2001, with
renewal options for up to three additional yearthatCompany's election. The Los Gatos lease cavéve- year period terminating in 2002.
Substantially all real estate taxes, insurancenaaititenance expenses under these leases are iobligat the Company. The following is a
schedule of minimum rental commitments under nooekatble operating leases:

Amount
July 4, 1999 to December 31,1999 ......cccccceeee.. e $ 631,834
Years ended December 31:
2000..cc i e 1,142,219
2001 i s 270,904
2002 it s 245,567
2003 s 8,339
Total minimum lease payments.........ccccoeveeeeeee. e, $2,298,863

Costs incurred under operating leases are reca@sleght expense and aggregated approximately $0®ELh 1996, $979,000 in 1997,
$1,090,000 in 1998 and $613,000 for the six moatitded July 3, 1999.

Other Agreements

The Company has entered into various license agretsmvhich require the Company to pay royaltiegtagon a set percentage of product
sales, subject, in some cases, to certain minimapuats. Total royalty expense approximated $25i8A®96, $24,000 in 1997, $25,000 in
1998 and $13,000 for the six months ended Jul®3891
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
(Information as of July 3, 1999 and for the six itihenthen ended June 27, 1998 and July 3, 199%isdited)
Litigation

The Company is engaged in legal proceedings arigitiie ordinary course of business. The Compalig\es that the ultimate outcome of
these proceedings will not have a material advienpact on the Company's consolidated financialtposiresults of operations or cash flo

13. Recent Accounting Pronouncements

The Financial Accounting Standards Board ("FASB$ issued SFAS No. 133, "Accounting for Derivativetruments and Hedging
Activities", which is effective for fiscal years momencing after June 15, 2000. SFAS No. 133 reqt@iesalue accounting for all staralene
derivatives and many derivatives embedded in dthancial instruments and contracts. The impa@®®BAS No. 133 on the Company has not
yet been determine
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The Kopin logo appears in the upper left cornehw@yberDisplay" appearing underneath. Text indpper right hand corner reads, "A
leading developer and manufacturer of miniaturegféel displays for high resolution portable cansuelectronics and mobile
communications devices." The center of the pageréproduction of a CyberDisplay product underneathS. dime to show scale,
surrounded by pictures of three applications windorporate the CyberDisplay product including gitdi camcorder, a digital camera, and a
wireless handset.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio

Expenses of the Registrant in connection with $seance and distribution of the securities beiggstered, other than the underwriting
discount and commissions, are estimated as follows:

SEC Registration Fee.......ccccoevvvvvvveicce e $ 17,569
NASD Filing FEeS....cccvvieiiiiiieeiiieeeeeee . 6,820
Nasdaqg National Market Listing Fees.......cccc..... s 17,500
Printing and Engraving EXpenses.......ccccccceeeee. e 120,000
Legal Fees and EXPeNSes......ccocoeeevvcveeeennee e, 250,000
Accountants' Fees and EXPenses.......ccccceeeeeeee. e 75,000
Expenses of Qualification Under State Securities La ws, Including
AHOrNEYS' FEES....vviiiiiiiiiiieeeeeeeieeeeeeeee e 30,000
Transfer Agent and Registrar's Fees............... . L 2,500
Miscellaneous COStS.......ccccovvvveeeviciieeeneee . 30,611
Total oo e, 550,000

Item 15. Indemnification of Directors and Officers

The Registrant's Amended and Restated Certifidaigcorporation and Amended and Restated Bylawsidecprovisions to (i) eliminate the
personal liability of our directors for monetaryntlzges resulting from breaches of their fiduciargyda the extent permitted by Section 102
(b)(7) of the General Corporation Law of Delawate=("Delaware Law") and (ii) authorize the Registre indemnify our directors and
officers to the fullest extent permitted by Sectiatb of the Delaware Law, including circumstaneewhich indemnification is otherwise
discretionary. Pursuant to Section 145 of the Dalataw, a corporation generally has the powendernnify its present and former
directors, officers, employees and agents agakpsreses incurred by them in connection with anytsuivhich they are, or are threatened to
be made, a party by reason of their serving in guditions so long as they acted in good faithiaralmanner they reasonably believed to be
in, or not opposed to, the best interests of aaratipn, and with respect to any criminal actidveyt had no reasonable cause to believe their
conduct was unlawful. The Registrant believes these provisions do not eliminate liability for ol of the director's duty of loyalty to the
Registrant or our stockholders, for acts or omissioot in good faith or involving intentional miswhuct or knowing violations of law, for a
transaction from which the director derived an iogar personal benefit or for any willful or negliggayment of any unlawful dividend or
any unlawful stock purchase agreement or redemption

The Registrant has purchased an insurance poliggricg the officers and directors of the Registraith respect to certain liabilities arising
under the Securities Act or otherwise.
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Iltem 16. Exhibits

1.1 Proposed Form of Underwriting Agreement

3.1 Amended and Restated Certificate of Incorporat ion*

3.2 Amended and Restated By-laws*

4.1 Reference is made to exhibits 3.1 and 3.2

4.2 Specimen Certificate of Common Stock**

5.1 Opinion of Bingham Dana LLP, with respect to t he legality of the
shares being
registered (previously filed)

23.1 Independent Auditors' Consent--Deloitte & Touc he LLP
23.2 Consent of Bingham Dana LLP (included in exhib it 5.1)
23.3 Consent of Hamilton, Brook, Smith & Reynolds, P.C. (previously filed)

21.1 Power of Attorney (previously filed)
27 Financial Data Schedule (previously filed)

* Filed as an exhibit to Registration Statementonm S-1, File No. 33- 57450, and incorporated indog reference.
** Filed as an exhibit to Registration Statementramm S-1, File No. 33- 45853, and incorporatecatimeby reference.

Item 17. Undertakings

The undersigned registrant hereby undertakesftrgiurposes of determining any liability under thecurities Act of 1933, each filing of the
registrant's annual report pursuant to Section)l8(a5(d) of the Securities Exchange Act of 1984d where applicable, each filing of an
employee benefit plan's annual report pursuanetdi@ 15(d) of the Securities Exchange Act of J9Bat is incorporated by reference in
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and this offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers, and controlling pers

of the Registrant pursuant to the foregoing prawisj the Registrant has been informed that in plir@ian of the Securities and Exchange
Commission such indemnification is against pubbliqy as expressed in the Act and is, thereforenémrceable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the Registrant of expenses indureaid by a director, officer, or
controlling person of the Registrant in the suctdgiefense of any action, suit, or proceedingdserted by such director, officer, or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of our counsel the matter has
been settled by controlling precedent, submit ¢owt of appropriate jurisdiction the question wiegtsuch indemnification by it is against
public policy as expressed in the Act and will lnegrned by the final adjudication of such issue.

The undersigned Registrant undertakes that: (1)dgposes of determining any liability under the8éies Act of 1933, the information
omitted from the form of prospectus as filed ag p&the Registration Statement in reliance upoteR30A and contained in the form of
prospectus filed by the Registrant pursuant to Rakgb)(1) or (4) or 497(h) under the Securitie$ #wall be deemed to be part of the
Registration Statement as of the time it was dedlaffective, and (2) for the purpose of deterngrany liability under the Securities Act of
1933, each post-effective amendment that contafoevaof prospectus shall be deemed to be a neistration statement relating to the
securities offered therein, and this offering alsgecurities at that time shall be deemed to llednnitial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this Amendment No. 1 to the registrattatement to be signed on its behalf by
the undersigned, thereunto duly authorized, ircttyeof Taunton, Commonwealth of Massachusettgha8th day of October, 1999.

Kopin Corporation

/sl John C.C. Fan
By:

John C.C. Fan
Chai rman of the Board of Directors,
Presi dent and Chief Executive Oficer

Pursuant to the requirements of the SecuritiesoA&B33, this Amendment No. 1 to the registratitaiesnent has been signed below by the
following persons in the capacities and on theslatdicated.

Signature T itle Date

/sl John C.C. Fan Chairman of th e Board of October 8, 1999

Directors, Pre sident and Chief
John C.C. Fan Executive Offi cer (Principal
Executive Offi cer)

/sl Richard A. Sneider Chief Financia | Officer and  October 8, 1999

Treasurer (Pri ncipal Financial
Richard A. Sneider and Accounting Officer)
/sl David E. Brook* Director and S ecretary October 8, 1999

David E. Brook

/sl Andrew H. Chapman* Director October 8, 1999

Andrew H. Chapman

/sl Morton Collins* Director October 8, 1999

Morton Collins

/sl Chi-Chia Hsieh* Director October 8, 1999
Chi-Chia Hsieh

/sl Michael A. Wall* Director October 8, 1999
Michael A. Wall

/'s/ John C. C. Fan

*By:

John C.C. Fan
Attorney-in-Fact
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3.1 Amended and Restated Certificate of Incorpora tion*
3.2 Amended and Restated By-laws*

4.1 Reference is made to exhibits 3.1 and 3.2
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1,800,000 Shares
KOPIN CORPORATION
Common Stock, $.01 par value

UNDERWRITING AGREEMENT

October , 1999

Credit Suisse First Boston Corporation

CIBC Oppenheimer Corp.

C.E. Unterberg, Towbin

Pacific Growth Equities, Inc.

As Representatives of the Several UnderwritersCeémlit Suisse First Boston Corporation, Eleven i@ Avenue,
New York, N.Y. 1001-3629

Dear Sirs:

1. Introductory. Kopin Corporation, a Delaware amgiion ("Company") proposes to issue and selld@I0 shares (the "Firm Securities"
its Common Stock, $.01 par value per share (itslBges"). The Company also proposes to sell éWnderwriters, at the option of the
Underwriters, an aggregate of not more than 270z@l2tional shares of its Securities (the "Optid®aturities"). The Firm Securities and the
Optional Securities are herein collectively called "Offered Securities". The Company hereby agnetsthe several Underwriters named in
Schedule A hereto ("Underwriters") as follows:

2. Representations and Warranties of the Compamy Company represents and warrants to, and agitesive several Underwriters that:

(i) A registration statement (No. 333-87429) redgtto the Offered Securities, including a form ogpectus, has been filed with the
Securities and Exchange Commission ("Commissiond)either (A) has been declared effective undeSeurities Act of 1933 ("Act") and
is not proposed to be amended or (B) is proposke amended by amendment or post-effective amendihench registration statement
(the "initial registration statement") has beenlakx effective, either (A) an additional regisivatstatement (the "additional registration
statement") relating to the Offered Securities maye been filed with the Commission pursuant teeR@2(b) ("Rule 462(b)") under the Act
and, if so filed, has become effective upon filmgsuant to such Rule and the Offered Securitidsaake been duly registered under the Act
pursuant to the initial registration statement ahapplicable, the additional registration statetner (B)



such an additional registration statement is pregde be filed with the Commission pursuant to Rié2(b) and will become effective upon
filing pursuant to such Rule and upon such filihg Offered Securities will all have been duly regied under the Act pursuant to the initial
registration statement and such additional redistiastatement. If the Company does not proposartend the initial registration statement or
if an additional registration statement has belea fand the Company does not propose to amenakitif any post-effective amendment to
either such registration statement has been filéd tive Commission prior to the execution and dalpof this Agreement, the most recent
amendment (if any) to each such registration stateiinas been declared effective by the Commissidra® become effective upon filing
pursuant to Rule 462(c) ("Rule 462(c)") under that év, in the case of the additional registratitatement, Rule 462(b). For purposes of this
Agreement, "Effective Time" with respect to thetiai registration statement or, if filed prior teet execution and delivery of this Agreement,
the additional registration statement means (A)efCompany has advised the Representatives tthag$t not propose to amend such
registration statement, the date and time as oflwéiich registration statement, or the most rgpestteffective amendment thereto (if any)
filed prior to the execution and delivery of thigi@ement, was declared effective by the Commissidras become effective upon filing
pursuant to Rule 462(c), or (B) if the Company hagised the Representatives that it proposesaa@filamendment or post-effective
amendment to such registration statement, theattat¢ime as of which such registration statemenanaended by such amendment or post-
effective amendment, as the case may be, is dddddifective by the Commission. If an additionaliségition statement has not been filed
prior to the execution and delivery of this Agreaieut the Company has advised the Representdtigé# proposes to file one, "Effective
Time" with respect to such additional registratsbatement means the date and time as of whichregistration statement is filed and
becomes effective pursuant to Rule 462(b). "Effecibate” with respect to the initial registratidatement or the additional registration
statement (if any) means the date of the Effectimee thereof. The initial registration statemerstamended at its Effective Time, including
all material incorporated by reference thereinluding all information contained in the additiomagistration statement (if any) and deemed
to be a part of the initial registration statemanbf the Effective Time of the additional regitta statement pursuant to the General
Instructions of the Form on which it is filed amtliuding all information (if any) deemed to be atpd the initial registration statement as of
its Effective Time pursuant to Rule 430A(b) ("R4{0A(b)") under the Act, is hereinafter referredasothe "Initial Registration Statement".
The additional registration statement, as amentléd Bffective Time, including the contents of théial registration statement incorporated
by reference therein and including all informat{drany) deemed to be a part of the additionalstgtion statement as of its Effective Time
pursuant to Rule 430A(b), is hereinafter refereds the "Additional Registration Statement". Thiédl Registration Statement and the
Additional Registration are hereinafter referre¢ddiectively as the "Registration Statements" emividually as a "Registration Statement".
The form of prospectus relating to the Offered $igies, as first filed with the Commission pursusgmtaind in accordance with Rule

424(b) ("Rule 424(b)") under the Act or (if no suiding is required) as included in a Registrat®tatement, including all material
incorporated by reference in such prospectus,risitiafter referred to as the "Prospectus”. No damirhas been or will be prepared or
distributed in reliance on Rule 434 under the Act.



(i) If the Effective Time of the Initial Registriah Statement is prior to the execution and dejivedrthis Agreement: (A) on the Effective D

of the Initial Registration Statement, the Inifggistration Statement conformed in all materigpeets to the requirements of the Act and the
rules and regulations of the Commission ("RulesRadulations") and did not include any untrue statet of a material fact or omit to state
any material fact required to be stated thereinemessary to make the statements therein not mlistgaB) on the Effective Date of the
Additional Registration Statement (if any), eaclgR#&ation Statement conformed or will conformalhmaterial respects to the requirements
of the Act and the Rules and Regulations and didnatude, or will not include, any untrue statemmeha material fact and did not omit, or
will not omit, to state any material fact requitedbe stated therein or necessary to make thargats therein not misleading, and (C) on the
date of this Agreement, the Initial Registratioat8iment and, if the Effective Time of the AdditibReegistration Statement is prior to the
execution and delivery of this Agreement, the Aiddial Registration Statement each conforms, atideatime of filing of the Prospectus
pursuant to Rule 424(b) or (if no such filing isjuéred) at the Effective Date of the Additional Retgation Statement in which the Prospectus
is included, each Registration Statement and thegectus will conform, in all material respectshte requirements of the Act and the Rules
and Regulations, and neither of such documentades!, or will include, any untrue statement of aemal fact or omits, or will omit, to state
any material fact required to be stated thereinemessary to make the statements therein not mlistedf the Effective Time of the Initial
Registration Statement is subsequent to the exacatid delivery of this Agreement: on the EffeciDate of the Initial Registration
Statement, the Initial Registration Statement dwedRrospectus will conform in all material respéoctthe requirements of the Act and the
Rules and Regulations, neither of such documeritsneiude any untrue statement of a material facwill omit to state any material fact
required to be stated therein or necessary to itiekstatements therein not misleading, and no Awddit Registration Statement has been or
will be filed. The two preceding sentences do muhato statements in or omissions from a RegistnaStatement or the Prospectus based
upon written information furnished to the Comparyyany Underwriter through the Representatives $igally for use therein, it being
understood and agreed that the only such informasithat described as such in Section 7(b) hereof.

(iii) The Company has been duly incorporated arghigxisting corporation in good standing undeddies of the State of Delaware, with
power and authority (corporate and other) to owmpibperties and conduct its business as desdrilibé Prospectus; and the Company is
duly qualified to do business as a foreign corporain good standing in all other jurisdictionsvitnich its ownership or lease of property or
the conduct of its business requires such quatifineexcept where the failure to be so qualifieésloot have a material adverse effect on the
condition (financial or other), business, prospegtsperties, net worth or results of operationthefCompany and its subsidiaries (as defined
below) taken as a whole ("Material Adverse Effect")

(iv) Each majority owned subsidiary of the Compd#egch a "Subsidiary" and collectively the "Subgiéisl) has been duly incorporated and
is an existing corporation in good standing untlerlaws of the jurisdiction of its incorporationithivpower and authority (corporate and
other) to own its properties and conduct its bussreess described in the Prospectus; and each Salysslduly qualified to do business as a
foreign



corporation in good standing in all other jurisatios in which its ownership or lease of propertytar conduct of its business requires such
qualification except where the failure to be solifjgal does not have a Material Adverse Effect;ddlthe issued and outstanding capital stock
of each Subsidiary has been duly authorized aridlyassued and is fully paid and nonassessablétla@ capital stock of each Subsidiary,
directly or through Subsidiaries, is owned frearfriiens, encumbrances and defects.

(v) The Offered Securities and all other outstagdihares of capital stock of the Company have begnauthorized and validly issued, fully
paid and nonassessable and conform to the deseripiiereof contained in the Prospectus; and thekistdders of the Company have no
preemptive rights with respect to the Securities.

(vi) Except as disclosed in the Prospectus, thexea contracts, agreements or understandings betthe Company and any person that
would give rise to a valid claim against the Companany Underwriter for a brokerage commissiondér's fee or other like payment in
connection with this offering.

(vii) There are no contracts, agreements or unaedigs between the Company and any person grasuttgperson the right (which right
has not been waived) to require the Company tafilegistration statement under the Act with respeany securities of the Company ow
or to be owned by such person or to require the fiamy to include such securities in the securigéggstered pursuant to a Registration
Statement or in any securities being registeredyant to any other registration statement filedheyCompany under the Act.

(viil) Except as disclosed in the Prospectus, tlaeeno outstanding

(x) securities or obligations of the Company or &upsidiary convertible into or exchangeable for eapital stock of the Company or any
such Subsidiary, (y) warrants, rights or optionsubscribe for or purchase from the Company orsaey Subsidiary any such capital stoc
any such convertible or exchangeable securitieblgations, or (z) obligations of the Company oy @uch Subsidiary to issue any shares of
capital stock, any such convertible or exchangesdterrities or obligations, or any such warranggts or options.

(i) Except for the shares of capital stock of eatthe Subsidiaries owned by the Company and Sudisidiaries, neither the Company nor
any such Subsidiary owns any shares of stock oo#mr equity securities of any corporation or &ag equity interest in any firm,
partnership, association or other entity, exceptessribed in or contemplated by the Prospectus.

(x) The Offered Securities have been approvedigting subject to notice of issuance on the Nasttagk Market's National Market.

(xi) Neither the Company nor any of its affiliate®r any person acting on behalf of any of them tasctly or indirectly, (x) taken any
action designed to cause or to result in, or thatdonstituted or which might reasonably be expetcteonstitute, the stabilization or
manipulation of the price of any security of then@any to facilitate the sale or resale of the @ifleBecurities, or (y) since the filing of the
Initial Registration Statement (1) sold, bid foyrphased, or paid anyone any compensation foritsiogic
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purchases of, the Offered Securities or (Il) paidgreed to pay to any person any compensatiosolariting another to purchase any other
securities of the Company.

(xii) No consent, approval, authorization, or ordéror filing with, any governmental agency or aat any court is required to be obtaine!
made by the Company for the consummation of thes&retions contemplated by this Agreement in conmreetith the sale of the Offered
Securities, except such as have been obtained add onder the Act and such as may be required wtatersecurities laws.

(xiil) The execution, delivery and performance lnibtAgreement, and the consummation of the traimsecherein contemplated will not res
in a breach or violation of any of the terms anovsions of, or constitute a default under, anyuséa any rule, regulation or order of any
governmental agency or body or any court, domestforeign, having jurisdiction over the Companyaoly Subsidiary or any of their
properties, or any agreement or instrument to wtiiehCompany or any such Subsidiary is a partyyarhich the Company or any such
Subsidiary is bound or to which any of the progsrtof the Company or any such Subsidiary is subjeche charter or by-laws of the
Company or any such Subsidiary.

(xiv) This Agreement has been duly authorized, atext and delivered by the Company.

(xv) Except as disclosed in the Prospectus, thefgamy and its Subsidiaries have good and marketitlel¢o all real properties and all other
properties and assets owned by them, in each mesé&dm liens, encumbrances and defects that woalérially affect the value thereof or
materially interfere with the use made or to be entibreof by them; and except as disclosed in tbhgpéctus, the Company and its
Subsidiaries hold any leased real or personal prtppader valid and enforceable leases with no gtxaes that would materially interfere
with the use made or to be made thereof by them.

(xvi) The Company and its Subsidiaries possessusdegertificates, authorities or permits issue@yyropriate governmental agencies or
bodies necessary to conduct the business now epdrgtthem and have not received any notice ofgadings relating to the revocation or
modification of any such certificate, authorityg@rmit that, if determined adversely to the Compangny of its Subsidiaries, would
individually or in the aggregate have a MateriavArse Effect.

(xvii) No labor dispute with the employees of then@pany or any Subsidiary exists or, to the knowsedfjthe Company, is imminent that
might have a Material Adverse Effect.

(xviii) Except as disclosed in the Prospectus,Gloenpany and each of its Subsidiaries have the tighse or can acquire on reasonable terms
all trademarks, trade names, trade secrets, saraits, inventions, patent rights, mask works, cighys, licenses, software code, audiovisual
works, formats, algorithms and underlying datarappls and governmental authorizations now usedrimhich are necessary for fulfillme

of their respective obligations or the conducthdit respective businesses as now conducted oogedpto be conducted as described in the
Prospectus; except as discussed in the Prospdutusxpiration of any trademarks, trade namesetsadrets, servicemarks,
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inventions, patent rights, mask works, copyrightia@nses would not have a Material Adverse Effaot neither the Company nor any of its
Subsidiaries is infringing any trademark, trade earghts, patent rights relating to patents thaehasued, mask works, copyrights, licenses,
trade secret, servicemarks or other similar righisthers, and there is no claim being made ag#éies€Company or any of its Subsidiaries
regarding trademark, trade name, patent, mask wogright, license, trade secret or other infringat or assertion of intellectual property
rights which could have a Material Adverse Effattith respect to the Company's patent portfoliol(iding those under license from the
Massachusetts Institute of Technology), all reqeisiaintenance fees have been paid in the Unitgessand foreign jurisdictions and no
patent or patent application has lapsed for failargay such fees. The Company has agreementade plith such employees, consultants or
other persons or parties engaged by the CompaagyoBubsidiary sufficient to enable the Company amdSubsidiary to fulfill their
contractual obligations and to conduct their reipedusinesses as now conducted as described iArtspectus and providing for the
assignment to the Company of all intellectual propeghts in the work performed and the protectafrihe trade secrets and confidential
information of the Company, each of its Subsidimaead of third parties.

(xix) Neither the Company nor any of its Subsidiaris in violation of any statute, any rule, regola decision or order of any governmental
agency or body or any court, domestic or foreigiating to the use, disposal or release of hazardotoxic substances or relating to the
protection or restoration of the environment or hunexposure to hazardous or toxic substances ¢tio#éy, "environmental laws"), and the
Company and each of its Subsidiaries have recaillqubrmits, licenses or other approvals requiretthem under applicable environmental
laws and the Company and each Subsidiary is in tange with all terms and conditions of any suchnits, licenses or other approvals
except where the failure to receive such pernigsnkes or approvals or failure to comply therewitiuld not individually or in the aggregate
have a Material Adverse Effect; and the Compampotsaware of any pending investigation which miglad to such a claim.

(xx) Neither the Company nor any of its Subsidisiigin violation of any statute, any rule, regiaat decision or order of any governmental
agency or body of any court, domestic or foreigatheg to occupational safety and health and then@amny and its Subsidiaries have recei
all permits, licenses or other approvals requirethem under applicable federal and state occupatisafety and health laws and regulations
to conduct their respective businesses, and thep@oynand each such Subsidiary is in compliance alitterms and conditions of any such
permit, license or approval, except any such \imabf law or regulation, failure to receive regdrpermits, licenses or other approvals or
failure to comply with the terms and conditionssath permits, licenses or approvals which would individually or in the aggregate, hav:
Material Adverse Effect.

(xxi) Except as disclosed in the Prospectus, thegeno pending actions, suits or
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proceedings against or affecting the Company, &itg Gubsidiaries or any of their respective prtips that, if determined adversely to the
Company or any of its Subsidiaries, would indivillljpar in the aggregate have a Material Adversesé&ffor would materially and adversely
affect the ability of the Company to perform itdightions under this Agreement, or which are othsewnaterial in the context of the sale of
the Offered Securities; and no such actions, suipgoceedings are threatened or, to the Comphng\wledge, contemplated.

(xxii) The financial statements included in eaclgR&ation Statement and the Prospectus presetlt fla¢ financial position of the Company
and its consolidated subsidiaries as of the ddwew:s and their results of operations and cash fl@mwvghe periods shown, and such financial
statements have been prepared in conformity wetgtnerally accepted accounting principles in thadd States ("GAAP") applied on a
consistent basis.

(xxiii) Except as disclosed in the Prospectus, sithe date of the latest audited financial statémiecluded in the Prospectus, there has been
no material adverse change, nor any developmesiteant involving a prospective material adverse gbain the condition (financial or

other), business, prospects, properties, net vaorthsults of operations of the Company and itssilidxies taken as a whole, and, except as
disclosed in or contemplated by the Prospectuse thas been no dividend or distribution of any kiledlared, paid or made by the Company
on any class of its capital stock.

(xxiv) Deloitte & Touche LLP, who have certifiedrtain financial statements of the Company andatssolidated Subsidiaries and delivered
their report with respect to the audited consoéddinancial statements and schedules includeldeiiRegistration Statements and the
Prospectus, are independent public accountantgagred by the Act and the applicable rules andlegpns thereunder.

(xxv) The Company and each of its Subsidiaries tagira system of internal accounting controls sidfit to provide reasonable assurance
that (w) transactions are executed in accordanttem@nagement's general or specific authorizatipfdransactions are recorded as
necessary to permit preparation of financial stat@sin conformity with GAAP and to maintain asaetountability; (y) access to assets is
permitted only in accordance with management's igéoe specific authorization; and (z) the recordedountability for assets is compared
with the existing assets at reasonable intervalsagpropriate action is taken with respect to afferdnces.

(xxvi) No Subsidiary of the Company is currentlppibited, directly or indirectly, from paying anyitlends to the Company, making any
other distribution on such Subsidiary's capitatkt@epaying to the Company any loans or advarcescth Subsidiary from the Company or
transferring any of such Subsidiary's propertyssess to the Company or any other Subsidiary o€ttrapany, and the Company is not
currently prohibited, directly or indirectly, fropaying any dividends or making any other distribaton its capital stock, in each case except
as described in or contemplated by the Prospectpsobibited by applicable law.
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(xxvii) The Company has filed all foreign, federstiate and local tax returns that are requirecetfiléd or has requested extensions thereof
(except in any case in which the failure so toviiteuld not have a Materially Adverse Effect) and paid all taxes required to be paid by it
and any other assessment, fine or penalty leviathagit, to the extent that any of the foregoisgliie and payable, except for any such
assessment, fine or penalty that is currently beorgested in good faith or as described in oremplated by the Prospectus.

(xxviii) The Company and each of its Subsidiaries iasured by insurers of recognized financial oesjbility against such losses and risks
and in such amounts as are prudent and customéng inusinesses in which they are engaged; neélitegCompany nor any such Subsidiary
has been refused any insurance coverage sougppliedfor; and neither the Company nor any sudbs®liary has any reason to believe
it will not be able to renew its existing insurarm®erage as and when such coverage expires ttdamaimilar coverage from similar
insurers as may be necessary to continue its lassatea cost that would not have a Material AdvEféect.

(xxix) The Company is in compliance in all materi@spects with all presently applicable provisiohthe Employee Retirement Income
Security Act of 1974, as amended, including theil@igpns and published interpretations thereunt&R[SA"); no "reportable event” (as
defined in ERISA) has occurred with respect to ‘grgnsion plan” (as defined in ERISA) for which tiempany would have any liability; ti
Company has not incurred and does not expect to liability under (x) Title IV of ERISA with respm to termination of, or withdrawal

from, any "pension plan" or

(y) Sections 412 or 4971 of the Internal RevenudeCaf 1986, as amended, including the regulationspaublished interpretations thereunder
(the "Code"); and each "pension plan” for which @@mpany would have any liability that is intendede qualified under Section 401(a) of
the Code is so qualified in all material respecid aothing has occurred, whether by action or Hyrato act, which would cause the loss of
such qualification.

(xxx) No default exists, and no event has occuwhbith, with notice or lapse of time or both, woglohstitute a default in the due
performance and observance of any term, covenastratition of any indenture, mortgage, deed oftflesise or other agreement or
instrument to which the Company or any of its Sdiasies is a party or by which the Company or ahigsoSubsidiaries or any of their
respective properties is bound.

(xxxi) Subsequent to the respective dates as afwiniformation is given in the Registration Statetrend the Prospectus, neither the
Company nor any of its Subsidiaries has sustaingdraterial loss or interference with their

8



respective businesses or properties from fire dfldwrricane, accident or other calamity, whetherai covered by insurance, or from any
labor dispute or any legal or governmental proaggedind there has been no materially adverse chardeding, without limitation, a

change in management or control), or developmestiwimg a prospective materially adverse changéhéncondition (financial or otherwist
management, earnings, property, business affatbsigsiness prospects, stockholders' equity, netwmrtesults of operations of the Company
or any of its Subsidiaries, taken as a whole, atii@n as described in or contemplated by the Pobgpéexclusive of any amendments or
supplements thereto).

(xxxii) Except as disclosed in the Prospectus,aueiver or liquidator (or similar person) has bappointed in respect of the Company or any
Subsidiary of the Company or in respect of any phthe assets of the Company or any Subsidiatii@Company; no resolution, order of

any court, regulatory body, governmental body beowise, or petition or application for an ordeastibeen passed, made or to the Company"
knowledge presented for the winding up of the Camypar any Subsidiary of the Company or for the @ectibn of the Company or any such
Subsidiary from its creditors; and the Companyizts and no Subsidiary of the Company has, stoppsdspended payments of its debts,
become unable to pay its debts or otherwise bedosodvent.

(xxxiii) The Company is not and, after giving effég the offering and sale of the Offered Secwsigad the application of the proceeds
thereof as described in the Prospectus, will na@r&nvestment company” as defined in the Investf@®™mpany Act of 1940.

3. Purchase, Sale and Delivery of Offered Secstritin the basis of the representations, warraatidsagreements herein contained, but
subject to the terms and conditions herein sehfaine Company agrees to sell to each Underwatet,each Underwriter agrees, severally
not jointly, to purchase from the Company at a pase price of $ per share, that number of Firm &eéxsi(rounded up or down, as
determined by Credit Suisse First Boston Corponai€@SFBC") in its discretion, in order to avoicdtions) obtained by multiplying
1,800,000 Firm Securities by a fraction the nunagraf which is the number of Firm Securities setfmpposite the name of such
Underwriter in Schedule A hereto and the denominatavhich is the total number of Firm Securities.

The Company will deliver the Firm Securities to Bepresentatives for the accounts of the Undemsritgainst payment of the purchase
price in Federal (same day) funds by official bahkck or checks or wire transfer to an accounttetrik reasonably acceptable to CSFBC
drawn to the order of the Company, at the officeatfA.M., New York time, on, or at such othenéi not later than seven full business days
thereafter as CSFBC and the Company determine,tsuetbeing herein referred to as the "First Clgdate". The certificates for the Firm
Securities so to be delivered will be in definitfeem, in such denominations and registered in suamhes as CSFBC requests and will be
made available for



checking and packaging at the office of [BostoniEeguve, L.P.] at least 24 hours prior to the R@kising Date.

In addition, upon written notice from CSFBC giverthhe Company from time to time not more than 3gsdaibsequent to the date of the
Prospectus, the Underwriters may purchase allssritean all of the Optional Securities at the pasehprice per Security to be paid for the
Firm Securities. The Company agrees to sell tdh@erwriters the Optional Securities. Such Optidedurities shall be purchased from the
Company for the account of each Underwriter inghme proportion as the number of Firm Securitiefosth opposite such Underwriter's
name bears to the total number of Firm Securigabjéct to adjustment by CSFBC to eliminate fraxt)cand may be purchased by the
Underwriters only for the purpose of covering oadlotments made in connection with the sale offlmm Securities. No Optional Securities
shall be sold or delivered unless the Firm Se@agipreviously have been, or simultaneously aré, @adl delivered. The right to purchase the
Optional Securities or any portion thereof may kereised from time to time and to the extent netjously exercised may be surrendered
and terminated at any time upon notice by CSFBtéaCompany.

Each time for the delivery of and payment for thgti@nal Securities, being herein referred to as@tional Closing Date", which may be -
First Closing Date (the First Closing Date and e@giional Closing Date, if any, being sometimegnefd to as a "Closing Date"), shall be
determined by CSFBC but shall be not later thae fill business days after written notice of elattio purchase Optional Securities is gi\
The Company will deliver the Optional Securitiesngepurchased on each Optional Closing Date tdRiygresentativer the accounts of tl
several Underwriters, against payment of the puelpaice therefor in Federal (same day) funds figiaff bank check or checks or wire
transfer to an account at a bank reasonably addepta CSFBC drawn to the order of the Companyhabffice of . The certificates for the
Optional Securities being purchased on each OgtBlesing Date will be in definitive form, in suctenominations and registered in such
names as CSFBC requests upon reasonable noticegsioch Optional Closing Date and will be madailable for checking and packaging
at the office of [Boston Equiserve, L.P.] at a m®hle time in advance of such Optional ClosingeDat

4. Offering by Underwriters. It is understood ttta¢ several Underwriters propose to offer the @fieBecurities for sale to the public as set
forth in the Prospectus.

5. Certain Agreements of the Company. The Compgnges with the several Underwriters that:

(a) If the Effective Time of the Initial Registrati Statement is prior to the execution and delivérhis Agreement, the Company will file 1
Prospectus with the Commission pursuant to andéoralance with subparagraph

(1) or (2) (as consented to by CSFBC) of Rule 4RA later than the second business day followhiegexecution and delivery of this
Agreement (or, if applicable and if consented taQ8FBC, subparagraph (4) or (5)).

The Company will advise CSFBC promptly of any sfilthg pursuant to Rule 424(b). If the Effectiveriié of the Initial Registration
Statement is prior to the execution and deliverthif Agreement and an additional registrationestent is necessary to register a portion of
the Offered Securities under the Act but the EffecTime thereof has not occurred as of such eiataind delivery, the Company will file
the additional registration statement or, if filedl| file a post-
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effective amendment thereto with the Commissiorspaint to and in accordance with Rule 462(b) orrior o 10:00 P.M., New York time,
on the date of this Agreement or, if earlier, ompoor to the time the Prospectus is printed amstrithuted to any Underwriter, or will make
such filing at such later date as shall have beesented to by CSFBC (such consent not to be urmabgy withheld).

(b) The Company will advise CSFBC promptly of amggmnsal to amend or supplement the initial or adgitional registration statement as
filed or the related prospectus or the Initial Bégition Statement, the Additional Registratiort&teent (if any) or the Prospectus and will
effect such amendment or supplementation witholREXSs consent (such consent not to be unreasonathligeld); and the Company will
also advise CSFBC promptly of the effectivenessamh Registration Statement (if its Effective Tiimieubsequent to the execution and
delivery of this Agreement) and of any amendmergumplementation of a Registration Statement oPtiespectus and of the institution by
the Commission of any stop order proceedings ipaetsof a Registration Statement and will use ést lefforts to prevent the issuance of any
such stop order and to obtain as soon as poststifting, if issued.

(c) If, at any time when a prospectus relating ©ffered Securities is required to be deliveneden the Act in connection with sales by any
Underwriter or dealer, any event occurs as a resulthich the Prospectus as then amended or suppleeh would include an untrue
statement of a material fact or omit to state aayemal fact necessary to make the statementsithanehe light of the circumstances under
which they were made, not misleading, or if it é&cassary at any time to amend the Prospectus tplgawith the Act, the Company will
promptly notify CSFBC of such event and will protygtrepare and file with the Commission, at its oswpense, an amendment or
supplement which will correct such statement orgsioh or an amendment which will effect such coargle. Neither CSFBC's consent to,
nor the Underwriters' delivery of, any such amenainee supplement shall constitute a waiver of ahthe conditions set forth in Section 6.

(d) As soon as practicable, but not later thanfailability Date (as defined below), the Companiyl make generally available to its
securityholders an earnings statement coveringiagef at least 12 months beginning after the &ffe Date of the Initial Registration
Statement (or, if later, the Effective Date of faditional Registration Statement) which will sétishe provisions of Section 11(a) of the /
For the purpose of the preceding sentence, "Avilithabate" means the 45th day after the end offtheth fiscal quarter following the fiscal
quarter that includes such Effective Date, exdegt, if such fourth fiscal quarter is the last geaof the Company's fiscal year, "Availability
Date" means the 90th day after the end of suchHdiscal quarter.

(e) The Company will furnish to the Representativ@sies of each Registration Statement (5 of whiithbe signed and will include all
exhibits), each related preliminary prospectus, andong as a prospectus relating to the Offeesiffties is required to be delivered under
the Act in connection with sales by any Underwrdedealer, the Prospectus and all amendmentsupmdesnents to such documents, in each
case in such quantities as CSFBC reasonably rexjiidst Prospectus shall be so furnished on or wi8r00 P.M., New York time, on the
business day following the later of the executind delivery of this Agreement or the Effective Tiwfethe Initial Registration Statement. All
other such documents shall be so furnished as@awawnailable. The Company will pay the expensegsinfing and distributing to

11



the Underwriters all such documents.

() The Company will arrange for the qualificatiohthe Offered Securities for sale under the lafvsuch jurisdictions as CSFBC designates
and will use its best reasonable efforts to maimnsaich qualifications in effect so long as requii@dhe distribution.

(9) During the period of 5 years hereafter, the @any will furnish to the Representatives and, upuest, to each of the other
Underwriters, as soon as practicable after theogméch fiscal year, a copy of its annual reposttxkholders for such year; and the
Company will furnish to the Representatives (isasn as available, a copy of each report and afiyitilee proxy statement of the Company
filed with the Commission under the Securities Eamie Act of 1934 or mailed to stockholders, andi@m time to time, such other public
information concerning the Company as CSFBC mayaeably request.

(h) For a period of 90 days after the date heithef Company will not offer, sell, contract to seledge or otherwise dispose of, directly or
indirectly, or file with the Commission a regisioat statement under the Act relating to, any addal shares of its Securities or securities
convertible into or exchangeable or exercisableafor shares of its Securities, or publicly discltseintention to make any such offer, sale,
pledge, disposition or filing, without the priorten consent of CSFBC, except issuances of Seesipursuant to the conversion or exche
of convertible or exchangeable securities or trer@ge of warrants or options, in each case oudstgron the date hereof, grants of empla
stock options pursuant to the terms of a planfiecen the date hereof, or issuances of Secuptiesuant to the exercise of such options.

(i) The Company agrees with the several Undervaitieat the Company will pay all expenses inciderthe performance of the obligations
the Company under this Agreement, (i) for any gjlfiees and other expenses (including fees and disiments of counsel) in connection with
qualification of the Offered Securities for saledanthe laws of such jurisdictions as CSFBC dedé&mand the printing of memoranda
relating thereto, (ii) for the filing fee incidetd, and the reasonable fees and disbursementsingebto the Underwriters in connection with,
the review by the National Association of Secusitizealers, Inc. of the Offered Securities, (iii) émy travel expenses of the Company's
officers and employees and any other expensegdidmpany in connection with attending or hostireetings with prospective purchasers
of the Offered Securities, (iv) for expenses inedrin distributing preliminary prospectuses andRhaspectus (including any amendments
and supplements thereto) to the Underwriters, l[\@xenses arising from the quoting of the OffeBegturities on the Nasdaq National
Market, and (vi) all arrangements relating to theparation, issuance and delivery to the Underverivé any certificates evidencing the
Offered Securities, including transfer agent's magistrar's fees.

()) The Company will apply the net proceeds from #ale of the Offered Securities as set forth ulfidse of Proceeds" in the Prospectus.

(k) Neither the Company nor any of its affiliatesy any person acting on behalf of any of them,wlillectly or indirectly, (i) take any action
designed to cause or to result in, or that hastitotesl or which might reasonably be expected tostitute, the stabilization or manipulation
of the price of any security of the Company tolftade the sale or resale of the Offered Securitie§i) (x) sell, bid for, purchase, or pay
anyone any compensation for soliciting purchasethefOffered Securities or (y) pay or agree to fmagny person any compensation for
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soliciting another to purchase any other securdgfahe Company.

() If at any time during the 25-day period aftee tRegistration Statement becomes effective ondutie period prior to any Closing Date,
any rumor, publication or event relating to or affieg the Company shall occur as a result of wimicthe Representatives' reasonable
judgment the market price of the Offered Securities been or is likely to be materially affectezsb@rdless of whether such rum
publication or event necessitates a supplement asnendment of the Prospectus), the Company itdr aotice from the Representatives
advising the Company to the effect set forth abéwethwith prepare, consult with the Representativencerning the substance of, and
disseminate a press release responding to or cotimgem such rumor, publication or event or otheblfr statement, that is reasonably
satisfactory to the Representatives.

6. Conditions of the Obligations of the Underwigtefhe obligations of the several Underwritersucchase and pay for the Firm Securities
on the First Closing Date and the Optional Se@sito be purchased on each Optional Closing Ddt&evsubject to the accuracy of the
representations and warranties on the part of trapgany herein, to the accuracy of the statemen®oofpany officers made pursuant to the
provisions hereof, to the performance by the Compdrits obligations hereunder and to the followadgitional conditions precedent:

(a) The Representatives shall have received a,lediéed the date of delivery thereof (which, & taffective Time of the Initial Registration
Statement is prior to the execution and deliverthid Agreement, shall be on or prior to the ddtthis Agreement or, if the Effective Time
the Initial Registration Statement is subsequetit¢oexecution and delivery of this Agreement, Idbalprior to the filing of the amendment
post-effective amendment to the registration statgrto be filed shortly prior to such Effective Bnof Deloitte & Touche LLP confirming
that they are independent public accountants withérmeaning of the Act and the applicable pubtisRales and Regulations thereunder and
stating to the effect that:

(i) in their opinion the financial statements astiedules examined by them and included in the Ragian Statements comply as to form in
all material respects with the applicable accogntaquirements of the Act and the related publidRels and Regulations;

(i) on the basis of their review, a reading of theest available interim financial statementshaf Company, inquiries of officials of the
Company who have responsibility for financial amd@unting matters and other specified procedur@hjmg came to their attention that
caused them to believe that:

(A) the unaudited financial statements includethimRegistration Statements do not comply as to farall material respects with the
applicable accounting requirements of the Act dredrelated published Rules and Regulations or aatgnial modifications should be madi
such
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unaudited financial statements for them to be imMf@onity with generally accepted accounting prites

(B) the unaudited consolidated total revenues| etpenses, loss from operations, net income (lmsd)net income (loss) per share amounts
for the six-month periods ended June 27, 1998 alyd3] 1999 included in the Prospectus do not agigethe amounts set forth in the
unaudited consolidated financial statements foséhgame periods or were not determined on a hasssastially consistent with that of the
corresponding amounts in the audited statemeritecome;

(C) at the date of the latest available balancetstgad by such accountants, or at a subsequesifisgalate not more than three business
prior to the date of such letter, there was anygbkan the capital stock or any increase in stertindebtedness or long-term debt of the
Company and its consolidated subsidiaries or,eatitite of the latest available balance sheet rneaddh accountants, there was any decrease
in consolidated total current assets or total assstcompared with amounts shown on the lateshbalsheet included in the Prospectus; or

(D) for the period from the closing date of theekttincome statement included in the Prospecttiwetolosing date of the latest available
income statement read by such accountants themamgrdecreases, as compared with the correspopéiiag of the previous year, in
consolidated net sales or net operating incombdrtdtal or per share amounts of consolidatednueinie;

except in all cases set forth in clauses (A), (B),and (D) above for changes, increases or dezseaiich the Prospectus discloses have
occurred or may occur or which are described i $etter; and

(iii) they have compared specified dollar amounotspercentages derived from such dollar amounts)osimer financial information contained
in the Registration Statements (in each case texttent that such dollar amounts, percentages ted financial information are derived frc
the general accounting records of the Company targlibsidiaries subject to the internal controlthefCompany's accounting system or are
derived directly from such records by analysisammnputation) with the results obtained from ingusria reading of such general accounting
records and other procedures specified in sucbrlattd have found such dollar amounts, percentaggsther financial information to be in
agreement with such results, except as otherwisefggd in such letter.

For purposes of this subsection, (i) if the EffeetTime of the Initial Registration Statementsubsequent to the execution and delivery of
this Agreement, "Registration
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Statements” shall mean the initial registrationesteent as proposed to be amended by the amendmeosteeffective amendment to be filed
shortly prior to its Effective Time, (ii) if the Edctive Time of the Initial Registration Statemeistprior to the execution and delivery of this
Agreement but the Effective Time of the Additiofagistration Statement is subsequent to such eracand delivery, "Registration
Statements" shall mean the Initial Registratiorte®tgent and the additional registration statemeptragosed to be filed or as proposed to be
amended by the post-effective amendment to be sitexditly prior to its Effective Time, and (iii) "Bspectus"” shall mean the prospectus
included in the Registration Statements.

(b) If the Effective Time of the Initial Registrati Statement is not prior to the execution andvdefi of this Agreement, such Effective Time
shall have occurred not later than 10:00 P.M., Nerk time, on the date of this Agreement or sucbrldate as shall have been consented to
by CSFBC. If the Effective Time of the Additionaéistration Statement (if any) is not prior to thecution and delivery of this Agreement,
such Effective Time shall have occurred not latant10:00 P.M., New York time, on the date of thigeement or, if earlier, the time the
Prospectus is printed and distributed to any Undgawy or shall have occurred at such later datehal have been consented to by CSFBC. If
the Effective Time of the Initial Registration Statent is prior to the execution and delivery of thgreement, the Prospectus shall have beer
filed or shall be filed in a timely manner with t@®mmission in accordance with the Rules and Ré&gukand Section 5 of this Agreement.
Prior to such Closing Date, no stop order suspenttia effectiveness of a Registration Statemenit Bhae been issued and no proceedings
for that purpose shall have been instituted othéoknowledge of the Company or the Representatshed| be contemplated by the
Commission.

(c) Subsequent to the execution and delivery af Mgreement, there shall not have occurred (i)dange, or any development or event
involving a prospective change, in the conditidnghcial or other), business, prospects, propentiesworth or results of operations of the
Company or its Subsidiaries which, in the judgnafra majority in interest of the Underwriters inding the Representatives, is material and
adverse and makes it impractical or inadvisableré@eed with completion of the public offering betsale of and payment for the Offered
Securities; (ii) any downgrading in the rating alyalebt securities of the Company by any "natignadtognized statistical rating
organization" (as defined for purposes of Rule 4B6ader the Act), or any public announcement #mgtsuch organization has under
surveillance or review its rating of any debt sé®s of the Company (other than an announcemeht pagsitive implications of a possible
upgrading, and no implication of a possible dowdgrg, of such rating); (iii) any suspension or liation of trading in securities generally on
the New York Stock Exchange, or any setting of mimin prices for trading on such exchange, or angension of trading of any securities
of the Company on any exchange or in the over-thayer market; (iv) any banking moratorium declaogdJ.S. Federal or New York
authorities; or (v) any outbreak or escalation afan hostilities in which the United States is itwaxd, any declaration of war by Congress or
any other substantial national or internationahdty or emergency if, in the judgment of a majoiit interest of the Underwriters including
the Representatives, the effect of any such outbeszalation, declaration, calamity or emergenekes it impractical or inadvisable to
proceed with completion of the public offering betsale of and payment for the Offered Securities.
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(d) The Representatives shall have received anapidated such Closing Date, of Bingham Dana, Ldd®insel for the Company, to the
effect that:

(i) Each of the Company and its Subsidiaries othan Kowon Technology Co. Ltd. (its "U.S. Subsidiat), (A) has been duly incorporated
and is validly existing as a corporation in goaghsling under the laws of its jurisdiction of incoration, (B) is duly qualified and in good
standing as a foreign corporation in those jurisolis set forth as an exhibit to the opinion, a@jiffas all requisite corporate power and
authority to own or lease its properties and coh@sdusiness as described in the Registratiote®tant and Prospectus;

(i) The Company owns of record and, except asrotise indicated, to the best of such counsel's kadge, beneficially, directly or
indirectly, one hundred percent (100%) of the @uding shares of capital stock of its U.S. Subsiaall such shares have been duly
authorized and validly issued, and, assuming paythenefor in accordance with the resolutions aritirty such issuances, are fully paid ¢
non-assessable; to the best of such counsel's kdgeil such shares were not issued in violatiompfpaeemptive or similar rights and are
owned free and clear of any liens, charges, clagmsymbrances, pledges, security interests, defecither restrictions or equities of any
kind whatsoever (other than restrictions arisinderr-ederal or state securities law);

(iii) The authorized capital stock of the Compasys set forth in the Prospectus under the hed@iapitalization". All Securities issued and
outstanding prior to the issuance of the OfferecuBiges have been duly authorized and validly éssand, assuming payment therefor in
accordance with the resolutions authorizing sushdaces or in accordance with the terms of theagipé option or warrant, as the case may
be, are fully paid and non-assessable; and nosaabf shares were issued in violation of any statygeeemptive or, to the best of such
counsel's knowledge, other similar rights. To thetlof such counsel's knowledge, the Offered Seesiare not and will not be subject to any
preemptive or other similar rights. The Offered Béies being offered by the Company have been duthorized by all necessary corporate
action of the Company and, when issued, paid fdrdslivered in accordance with the terms of the&dwiliting Agreement, and the
certificates evidencing such Offered Securitiesdalg countersigned by or issued by the Compangfsster agent and registrar, will be
validly issued, fully paid and non-assessable;

(iv) The Registration Statement has become effeativder the Act, and any required filing of thedpectus pursuant to Rule 424(b) has been
made in the manner and within the time period mequby Rule 424(b), and, to the best of such cdisnseowledge, no stop order suspenc

the effectiveness of the Registration Statemenblkas issued, and no proceedings for that purpege theen duly instituted or threatened by
the Commission;

(v) The descriptions in the Prospectus summarig@glocuments specifically referenced under thelingd'Business--The Kopin Solution”,

16



"Business--Markets and Customers", and "BusineatesSand Marketing", (b) the leases and agreenseetsfically referenced under the
heading "Manufacturing and Facilities", (c) the dgstions of the transactions specifically referetheinder the heading "Investments in
Related Businesses" and (d) the matters specyficefiérenced under the heading "Legal Proceediagsaccurate summaries of such
documents and matters in all material respectsh 8aansel does not know of any contracts or doctsna&ra character required to be
described in the Registration Statement or thegeaiss or to be filed as exhibits to the RegisiraBtatement which are not described and
filed as required;

(vi) The statements set forth in the Company's fegjfion Statement on Form 8-A, dated Februaryi902, in the second paragraph under
the sub-heading "Common Stock" and in the secoragpaph under the heading "Preferred Stock," insm§asuch statements purport to
summarize certain provisions of the capital stocthe Company, provide a fair summary of such iovis; such counsel has reviewed the
statements set forth under Item 15 in the Registré@@tatement, insofar as such statements comstitatimmary of the legal matters,
documents or proceedings referred to therein, anld statements fairly present the information dalte with respect to such legal matters,
documents and proceedings in all material res@ectequired by the Act and the Exchange Act andeabgective rules and regulations
thereunder;

(vii) The Registration Statement, as of its effeetilate, and the Prospectus as of its date (in@shother than the financial statements, the
notes thereto and the related schedules and a@ogumformation and other financial and statistidata included in such Registration
Statement or Prospectus, as to which such coursel mot express an opinion), excluding in each tesdocuments incorporated by
reference therein, complied as to form in all mateespects with the applicable requirements efAlst and the rules and regulations
thereunder;

(viil) To such counsel's knowledge, each of theubeents incorporated by reference into the Registrétatement as of its effective date,
the Prospectus as of its date (in each case &g éfihg with the Commission of such document, asdsuch document has been amendec
in each case other than the financial statemdrgqates thereto and the related schedules andratgug information and other financial and
statistical data included therein as to which stmimsel need not express an opinion) complied &stoin all material respects with the
requirements of the Exchange Act and the rulesregdlations thereunder, provided, however, thal sysinion as to compliance with form
based solely on the statements contained in thiicaple document so incorporated and, for the psepaf clarification, no opinion is given
to the accuracy, completeness or fairness of statbnsents;

(ix) All of the Offered Securities have been aceddior quotation on the Nasdaq National Marketjexttio official notice of issuance;
(x) The Company has the corporate power to entertie Underwriting
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Agreement and the Underwriting Agreement has begnailithorized by all necessary corporate actiotherpart of the Company and has
been duly executed and delivered by the Company;

(xi) The issuance, offering and sale of the OffeBedurities to the Underwriters by the Company yams to the Underwriting Agreement, the
compliance by the Company with the other provisiohthe Underwriting Agreement and the consummalipthe Company of the
transactions contemplated by the Underwriting Agreet do not (a) require the consent, approval,caizétion, registration or qualification

of or with any governmental authority, except sasthave been obtained or made or such as may hiesedfhy the securities laws of the
United States of America, in connection with thiepind sale of the Offered Securities by the Uwdézrs (except such as may be required
under state securities or Blue Sky laws or thevbyland rules of the NASD in connection with theghase and distribution of the Offered
Securities by the Underwriters, as to which sualmeel need not express an opinion) or

(b) to the best of such counsel's knowledge, atinflith or result in a breach or violation of arfytlee terms and provisions of, or constitute a
default under, any indenture, mortgage, deed st,ttease or other agreement or instrument to wifiefCompany or its U.S. Subsidiaries is a
party or by which the Company or its U.S. Subsidirs bound, or the corporate charter or bylawhefCompany or its U.S. Subsidiaries or
any of its respective properties, or any statutanyrjudgment, decree, order, rule or regulatioargf court or other governmental authority or
any arbitrator known to us and applicable to then@any or its U.S. Subsidiaries;

(xii) To such counsel's knowledge, except as st fio the Registration Statement or Prospectesethre no pending or threatened actions,
suits, claims, proceedings or investigations toclwiihe Company or its U.S. Subsidiaries is a party which the property of the Compan
its U.S. Subsidiaries is subject that are requiodoke disclosed in the Registration Statement@®Pitospectus and that are not disclosed as
required;

(xiil) The Company is not an "investment compangti gimmediately after giving effect to the Offeriagd the application of the proceeds
therefrom as described in the Prospectus unddrahding "Use of Proceeds," will be an "investmemhpgany" as defined in the 1940 Act;

(xiv) Except as disclosed in the Prospectus otthderwriting Agreement, to the best of such cousseiowledge, no person, corporation,
trust, partnership, association or other entitythagight to include and/or register any secwsittéthe Company in the Registration Staten
(other than such rights which have been waivedjrasgy the due authority and execution of the pemoentity granting such waiver, or such
rights that have expired by reason of lapse of fiolewing notification of the Company's intentfite the Registration Statement) or to
require the Company to file any registration staenprior to the date one hundred eighty (180) dajswing the effective date of the
Registration Statement; and
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(xix) Such counsel has participated in certain eagrices with officers and other representativéakedfCompany, representatives of the
independent certified public accountants for thenBany and representatives of the Underwriters hid¢lwconferences the contents of the
Registration Statement and the Prospectus anedetadtters were discussed and, although such dasms# passing upon and does not
assume any responsibility for, nor has such coundependently verified, the accuracy, completemegairness of the statements contained
in the Registration Statement and Prospectus, ®bdkis of the foregoing, no facts have come tb soansel's attention that have caused
such counsel to believe that either the Registmeimtement (other than the financial statemelnésnotes thereto and the related schedules
and other financial and accounting information atadistical data included therein or omitted themef any documents incorporated by
reference therein, as to which such counsel needxpoess a view), at the time such RegistratiateBtent became effective and as of the
Closing Date, or the Prospectus as of the datedfi@nd as of the Closing Date, contained any ergtatement of a material fact or omitte
state a material fact required to be stated theneimecessary to make the statements therein mttading (except, in the case of both the
Registration Statement and Prospectus, for thediahstatements, the notes thereto and the resateedules and other financial and
accounting information and statistical data corgditherein and any documents incorporated by nedertherein, as to which such counsel
need not express a view).

In rendering any such opinion, such counsel may ed to matters of fact, to the extent such cdutesems proper, on certificates of
responsible officers of the Company and publicoidfs.

(e) The Representatives shall have received a tgmalon from Hamilton Brook Smith & Reynolds, Pgatent counsel for the Company,
dated the Closing Date, to the effect that:

() The statements in the Registration StatemedtRmospectus under the captions "Risk Factors malenot be successful in protecting our
intellectual property and proprietary rights" aiglisiness -Patents, Proprietary Rights and Licengssfar as such statements constitute
summaries of matters of law, are accurate and catmptatements or summaries of the matters séttfwetein.

(i) To such counsel's knowledge, the RegistraStetement and the Prospectus do not contain anyeustatement of a material fact with
respect to the patent position of the Companynut to state any material fact relating to the pafmsition of the Company which is requi
to be stated in the Registration Statement anétbspectus or is necessary to make the statentemésrt not misleading.

(iii) The Company has clear title to the Unitedt8sapatents and patent applications mentionedeifPthspectus as being owned by the
Company (collectively, the "Patents"). Such couhsel no knowledge of any facts that the
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Company lacks, or will be unable to obtain, anytsgor licenses to use all Intellectual Propertyessary to the conduct of its business as
or proposed to be conducted by the Company asideddn the Prospectus. To such counsel's knowlgtgee are no facts which would
form a basis for any of the Patents being heldlid\va non-enforceable.

(iv) The Company has obtained licenses from theddelsusetts Institute of Technology under certaiitddrStates Patents and patent
applications mentioned in the Prospectus (the ‘fiseel Patents"). To such counsel's knowledge, #rerao facts which would form a basis
for any of the patents within the Licensed Patéeiag held invalid or non-enforceable or any ofplagents or applications within the
Licensed Patents having lapsed for failure to payired fees.

(v) To such counsel's knowledge, the contractuligiations of the Company described in the Regigmabtatement and the Prospectus have
not and will not adversely affect the proprietaghts of the Company, except under circumstancesisdppropriation by third parties. To
such counsel's knowledge, except as discloseciPtbspectus, the Company has obtained all maliegakes required for the conduct of its
business, and such licenses are in full force #iedteand the Company in all respects is complyimrewith. Except as and to the extent set
forth in the Prospectus, neither the Company ngradiits Subsidiaries is under any obligation tg paany third party, royalties or fees of
any kind by the terms of contracts known to us wétbpect to any patents, patent applications, paggts, inventions, trade secrets, know-
how, trademarks, trademark applications, servickksyaervice mark applications, trade names, cghigior other information (collectively,
"Intellectual Property").

(vi) There are no legal or governmental proceedpeysding (other than regarding patent and trademyapkcations pending) relating to
Intellectual Property owned or used by the Company to such counsel's knowledge, no such procgedire threatened or contemplated by
governmental authorities or others. There are galler governmental proceedings pending or, to sacimsel's knowledge, any accusation,
threat or suggestion by a third party of infringerniey the Company of any Intellectual Propertywdtsthird party. There are no pending or,
to such counsel's knowledge, threatened governinaoieeedings, in the United States or any othesdiction, including but not limited to
reexaminations and oppositions, which could affleetvalidity or enforceability of any IntellectuBtoperty of the Company.

(vii) We have paid all maintenance and other feggiired to maintain the enforceability of all Upgatents and patent applications owned by
the Company which are licensed or sublicensed yatard party.

(viil) We have paid all maintenance and other feegiired to maintain the enforceability of all UaBd foreign patents owned by the
Company as described in the Registration Stateam@hProspectus; and, we have paid all maintenartether fees required to maintain the
pendency of all U.S. and foreign applications owhgdhe Company as described in the RegistratiateStent and
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Prospectus.

In rendering any such opinion, such counsel may e to matters of fact, to the extent such cdutesems proper, on certificates of
responsible officers of the Company and publicoidfs.

(f) The Representatives shall have received frostaéHurwitz & Thibeault, LLP, counsel for the Umdeiters, such opinion or opinions,
dated such Closing Date, with respect to the inm@agon of the Company, the validity of the Offei®écurities delivered on such Closing
Date, the Registration Statements, the Prospentlisthaer related matters as the Representativeganayre, and the Company shall have
furnished to such counsel such documents as tlespnably request for the purpose of enabling thepass upon such matters.

(h) The Representatives shall have received dicaté, dated such Closing Date, of the Presideany Vice President and a principal
financial or accounting officer of the Company ihiah such officers, to the best of their knowledder reasonable investigation, shall state
that: the representations and warranties of thefaommin this Agreement are true and correct; the@any has complied with all agreements
and satisfied all conditions on its part to be parfed or satisfied hereunder at or prior to suasi@h Date; no stop order suspending the
effectiveness of any Registration Statement has lsseed and no proceedings for that purpose hese instituted or, to the best of the
Company's knowledge, are contemplated by the Cosionisthe Additional Registration Statement (if pagtisfying the requirements of
subparagraphs (1) and (3) of Rule 462(b) was fileduant to Rule 462(b), including payment of thplizable filing fee in accordance with
Rule 111(a) or (b) under the Act, prior to the tithe Prospectus was printed and distributed tolarderwriter; and, subsequent to the
respective dates as of which information is givethe Registration Statement and the Prospecteis tias been no material adverse change,
nor any development or event involving a prospecthaterial adverse change, in the condition (firdme other), business, properties or
results of operations of the Company and its Sudrsesd taken as a whole except as set forth irontemnplated by the Prospectus or as
described in such certificate.

The Company will furnish the Representatives withrsconformed copies of such opinions, certificalestters and documents as the
Representatives reasonably request. CSFBC may soli¢é discretion waive on behalf of the Underwsiompliance with any conditions to
the obligations of the Underwriters hereunder, Wwhetn respect of an Optional Closing Date or oflse.

7. Indemnification and Contribution. (a) The Compawill indemnify and hold harmless each Underwrtiies partners, directors and officers
and each person, if any who controls such Undegwwiithin the meaning of Section 15 of the Act,iaghany losses, claims, damages or
liabilities, joint or several, to which such Undeiter may become subject, under the Act or othezwiissofar as such losses, claims, damages
or liabilities (or actions in respect thereof) ar@ut of or are based upon (i) any untrue statemealieged untrue statement made by the
Company in Section 2 hereof, or (ii) any untruagesteent or alleged untrue statement of any matkr@lcontained in any Registration
Statement, the Prospectus, or any amendment olesnppt thereto, or any related preliminary prospgobr arise out of or are based upor
omission or alleged
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omission to state therein a material fact requicelle stated therein or necessary to make thergtats therein not misleading, and will
reimburse each Underwriter for any legal or othgremses reasonably incurred by such Underwriteoimection with investigating or
defending any such loss, claim, damage, liabilitaation as such expenses are incurred; providagewer, that the Company will not be
liable in any such case to the extent that any &sd) claim, damage or liability arises out ofsobased upon an untrue statement or alleged
untrue statement in or omission or alleged omisBimm any of such documents in reliance upon armbiformity with written information
furnished to the Company by any Underwriter throtlghRepresentatives specifically for use theiieiveing understood and agreed that the
only such information furnished by any Underwritensists of the information described as such rsaction (b) below; and provided,
further, that with respect to any untrue stateneeratleged untrue statement in or omission or altegmission from any preliminary
prospectus the indemnity agreement contained snstiibsection (a) shall not inure to the beneférgf Underwriter from whom the person
asserting any such losses, claims, damages ditiebpurchased the Offered Securities concerteethe extent that a prospectus relating to
such Offered Securities was required to be deld/ésesuch Underwriter under the Act in connectigthwuch purchase and any such loss,
claim, damage or liability of such Underwriter riisdrom the fact that there was not sent or giteesuch person, at or prior to the written
confirmation of the sale of such Offered Securit@esuch person, a copy of the Prospectus (exdwusfivnaterial incorporated by reference) if
the Company had previously furnished copies theiestich Underwriter.

(b) Each Underwriter will severally and not jointhdemnify and hold harmless the Company, its dimescand officers and each person, if
any, who controls the Company within the meanin§eétion 15 of the Act against any losses, cladasjages or liabilities to which the
Company may become subject, under the Act or otiseninsofar as such losses, claims, damageshilities (or actions in respect thereof)
arise out of or are based upon any untrue stateonexikeged untrue statement of any material faotained in any Registration Statement,
Prospectus, or any amendment or supplement themreémy related preliminary prospectus, or ariseodor are based upon the omission or
the alleged omission to state therein a materalriequired to be stated therein or necessary tertiee statements therein not misleading, in
each case to the extent, but only to the exteat,siach untrue statement or alleged untrue stateone@mission or alleged omission was made
in reliance upon and in conformity with written @mfation furnished to the Company by such Undeewnthrough the Representatives
specifically for use therein, and will reimburseydegal or other expenses reasonably incurred &¥ibmpany in connection with
investigating or defending any such loss, clairmdge, liability or action as such expenses arerirdyit being understood and agreed that
the only such information furnished by any Undetarconsists of (i) the concession and reallowdigeges appearing in the fourth
paragraph under the caption "Underwriting," (ii¢ ihformation contained in the eighth and ninthegaaphs under the caption
"Underwriting."

(c) Promptly after receipt by an indemnified pautyder this Section of notice of the commencemeiingfaction, such indemnified party w
if a claim in respect thereof is to be made againshdemnifying party under subsection (a) oralyve, notify the indemnifying party of the
commencement thereof; but the omission so to nti#jindemnifying party will not relieve it from giability which it may have to any
indemnified party otherwise than under subsectrof (b) above. In case any such action is broaghainst any indemnified party and it
notifies an indemnifying party of the commencentéetreof, the indemnifying party will be entitledgarticipate therein and, to the extent
that it may wish, jointly with any other
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indemnifying party similarly notified, to assumesttiefense thereof, with counsel satisfactory td sndemnified party (who shall not, except
with the consent of the indemnified party, be calins the indemnifying party), and after noticenfréhe indemnifying party to such
indemnified party of its election so to assumedbfense thereof, the indemnifying party will notliadle to such indemnified party under t
Section for any legal or other expenses subsequiaatirred by such indemnified party in connectiath the defense thereof other than
reasonable costs of investigation. Notwithstandivegpreceding sentence, if an indemnified partgaeably determines that there may be
legal defenses available to it which are diffeffeain or in addition to those available to such imiéfying party, then counsel to the
indemnified party shall be entitled to conduct dleéense on behalf of the indemnified party to tkteet reasonably determined by such
counsel to protect the interests of the indemnifiadty, it being understood that both of such ceunsll cooperate with each other to cond
the defense of such action as efficiently as ptessito indemnifying party shall, without the priaritten consent of the indemnified party,
effect any settlement of any pending or threateaatichn in respect of which any indemnified partpiscould have been a party and indem
could have been sought hereunder by such inderdmpfiety unless such (i) settlement includes an mditional release of such indemnified
party from all liability on any claims that are thebject matter of such action and (ii) does noluitle a statement as to, or an admission of,
fault, culpability or a failure to act by or on tehof an indemnified party.

(d) If the indemnification provided for in this S&m is unavailable or insufficient to hold harndezn indemnified party under subsection (a),
(b) or

(c) above, then each indemnifying party shall dbaote to the amount paid or payable by such indéethparty as a result of the losses,
claims, damages or liabilities referred to in suhisa (a), (b) or (c) above (i) in such proportiasis appropriate to reflect the relative benefits
received by the Company on the one hand and thetdmiters on the other from the offering of the @étes or (ii) if the allocation provided
by clause (i) above is not permitted by applicdée, in such proportion as is appropriate to reftest only the relative benefits referred to in
clause (i) above but also the relative fault of @@mpany on the one hand and the Underwriters @wottiier in connection with the statements
or omissions which resulted in such losses, clattamjages or liabilities as well as any other raieeguitable considerations. The relative
benefits received by the Company on the one haddrenUnderwriters on the other shall be deemdsttim the same proportion as the total
net proceeds from the offering (before deductingesses) received by the Company bear to the totnwriting discounts and commissions
received by the Underwriters. The relative faulilshe determined by reference to, among othegthimwhether the untrue or alleged untrue
statement of a material fact or the omission @gatl omission to state a material fact relatesfarmation supplied by the Company or the
Underwriters and the parties' relative intent, klealge, access to information and opportunity t@exror prevent such untrue statement or
omission. The amount paid by an indemnified pastyp &esult of the losses, claims, damages oritiasireferred to in the first sentence of
this subsection (d) shall be deemed to includeleggl or other expenses reasonably incurred by smagmnified party in connection with
investigating or defending any action or claim vihis the subject of this subsection (d). Notwithgiag the provisions of this subsection (d),
no Underwriter shall be required to contribute anyount in excess of the amount by which the tatakpat which the Securities underwriti
by it and distributed to the public were offeredtie public exceeds the amount of any damages velich Underwriter has otherwise been
required to pay by reason of such untrue or allegerle statement or omission or alleged omissimnperson guilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df
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the Act) shall be entitled to contribution from gmgrson who was not guilty of such fraudulent ngsesentation. The Underwriters'
obligations in this subsection (d) to contribute several in proportion to their respective undéing obligations and not joint.

(e) The obligations of the Company under this $ecshall be in addition to any liability which tR®mpany may otherwise have and shall
extend, upon the same terms and conditions, to gardon, if any, who controls any Underwriter wittthe meaning of the Act; and the
obligations of the Underwriters under this Secgball be in addition to any liability which the pestive Underwriters may otherwise have
and shall extend, upon the same terms and conslitioreach director of the Company, to each ofiiddehe Company who has signed a
Registration Statement and to each person, ifwhg,controls the Company within the meaning of Alee

8. Default of Underwriters. If any Underwriter ontlerwriters default in their obligations to purch&@iffered Securities hereunder on either
the First or any Optional Closing Date and the aggte number of shares of Offered Securities that defaulting Underwriter or
Underwriters agreed but failed to purchase doegxeted 10% of the total number of shares of Off&ecurities that the Underwriters are
obligated to purchase on such Closing Date, CSFRE mmake arrangements satisfactory to the Comparthdéopurchase of such Offered
Securities by other persons, including any of timgléiwriters, but if no such arrangements are mgdaubh Closing Date, the non-defaulting
Underwriters shall be obligated severally, in prjon to their respective commitments hereundepuxchase the Offered Securities that ¢
defaulting Underwriters agreed but failed to pusghan such Closing Date. If any Underwriter or Umaiers so default and the aggregate
number of shares of Offered Securities with respeethich such default or defaults occur exceeds ddthe total number of shares of
Offered Securities that the Underwriters are oldéiddo purchase on such Closing Date and arrangsmatisfactory to CSFBC and the
Company for the purchase of such Offered Seculityesther persons are not made within 36 hours afteh default, this Agreement will
terminate without liability on the part of any ndefaulting Underwriter or the Company, except awjoled in Section 9 (provided that if st
default occurs with respect to Optional Securitifisr the First Closing Date, this Agreement wdl terminate as to the Firm Securities or
any Optional Securities purchased prior to suamitgtion). As used in this Agreement, the term "Bmetiter” includes any person
substituted for an Underwriter under this Sectiathing herein will relieve a defaulting Underwrifeom liability for its default.

9. Survival of Certain Representations and Oblayeti The respective indemnities, agreements, rept@sons, warranties and other
statements of the Company or its officers and efsveral Underwriters set forth in or made purstathis Agreement will remain in full
force and effect, regardless of any investigatorstatement as to the results thereof, made oy tehalf of any Underwriter, the Company
or any of their respective representatives, offiaardirectors or any controlling person, and wiitvive delivery of and payment for the
Offered Securities. If this Agreement is termingbegsuant to Section 8 or if for any reason thepase of the Offered Securities by the
Underwriters is not consummated, the Company sealkin responsible for the expenses to be paidiotursed by it pursuant to Section 5
and the respective obligations of the Company hadJnderwriters pursuant to Section 7 shall renragffect, and if any Offered Securities
have been purchased hereunder the representatidngaaranties in Section 2 and all obligations unde

Section 5 shall also remain in effect. If the pasd of the Offered Securities by the Underwritensat consummated for any reason other
than solely because of the termination of this &grent pursuant to Section 8 or the occurrenceytaant
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specified in clause (iii), (iv) or (v) of Sectiorid, the Company will reimburse the Underwritersdll out-of-pocket expenses (including fees
and disbursements of counsel) reasonably incuryegtldm in connection with the offering of the O#drSecurities.

10. Notices. All communications hereunder will beniriting and, if sent to the Underwriters, will beiled, delivered or telegraphed and
confirmed to the Representatives, c/o Credit Suist Boston Corporation, Eleven Madison AvenuewiNyork, N.Y. 10010-3629,
Attention: Investment Banking Department -Transawti Advisory Group, or, if sent to the Company) v mailed, delivered or telegraphed
and confirmed to it at , Attention: ; provided, hewer, that any notice to an Underwriter pursuar@eotion 7 will be mailed, delivered or
telegraphed and confirmed to such Underwriter.

11. Successors. This Agreement will inure to theeffieof and be binding upon the parties heretothed respective personal representatives
and successors and the officers and directors @modling persons referred to in
Section 7, and no other person will have any ragtgbligation hereunder.

12. Representation. The Representatives will adhi® several Underwriters in connection with ttamsactions contemplated by this
Agreement, and any action under this Agreementtalethe Representatives jointly or by CSFBC wallliinding upon all the Underwriters.

13. Counterparts. This Agreement may be executadymumber of counterparts, each of which shatldemed to be an original, but all s
counterparts shall together constitute one anddhee Agreement.

14. Applicable Law. This Agreement shall be goverbg, and construed in accordance with, the lavth®fState of New York, without
regard to principles of conflicts of laws.

The Company hereby submits to the non-exclusiviediation of the Federal and state courts in theoBgh of Manhattan in The City of New
York in any suit or proceeding arising out of diatiang to this Agreement or the transactions copiated hereby.
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If the foregoing is in accordance with the Représtires' understanding of our agreement, kindly sigd return to the Company one of the
counterparts hereof, whereupon it will become alibigg agreement among the Company and the sevedarnters in accordance with its
terms.

Very truly yours,

KOPIN CORPORATION

By
[Insert title]

The foregoing Underwriting Agreement is hereby aonéd and accepted as of the date first aboveemritt

Credit Suisse First Boston Corporation CIBC Oppénke Corp.
C.E. Unterberg, Towbin
Pacific Growth Equities, Inc.

Acting on behalf of themselves and as the Repratiees of the several Underwriters.
By Credit Suisse First Boston Corporation

By
[Insert title]
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SCHEDULE A

Number of
Firm Securities
Underwriter to be Purchased
Credit Suisse First Boston Corporation------------- ~ cmmeee
CIBC Oppenheimer Corp.
C.E. Unterberg, Towbin
Pacific Growth Equities, Inc.

Total
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EXHIBIT 23.1

INDEPENDENT AUDITORS' CONSENT

The Board of Directors and Stockholders of Kopirrfiooation:

We consent to the incorporation by reference is fmendment No. 1 to Registration Statement No-8889 of Kopin Corporation on
Form S-3 of our report dated February 16, 1999uinhet! in the Annual Report on Form 10-K of Kopin @anation for the year ended
December 31, 1998, and to the use of our repoeddaebruary 16, 1999, appearing in the prospeetoish is a part of this Registration
Statement. We also consent to the reference toderuhe heading "Experts" in such prospectus.

/sl Deloitte & Touche LLP
Del oitte & Touche LLP
Bost on, Massachusetts

Cct ober 8, 1999

End of Filing
Pawered By EDCAR
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