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This Amendment No. 1 (this “Amendment”) amends and supplements the Solicitation/Recommendation Statement on Schedule 14D-9 filed with the U.S.
Securities and Exchange Commission (the “SEC”) on April 10, 2018 (together with the exhibits thereto and as amended or supplemented from time to time,
the “Schedule 14D-9”) by Cartesian, Inc., a Delaware corporation (the “Company”). The Schedule 14D-9 relates to the tender offer by Cartesian Holdings,
Inc., a Delaware corporation ("Merger Sub") and a wholly-owned subsidiary of Cartesian Holdings, LLC, a Delaware limited liability company ("Parent"), to
purchase, subject to certain conditions, any and all of the outstanding Shares at a purchase price of $0.40 per Share, net to the seller in cash (which we refer to
as the "Offer Price"), without interest thereon and less any applicable withholding taxes, upon the terms and subject to the conditions set forth in the Offer to
Purchase, dated April 10, 2018 (as it may be amended or supplemented from time to time, the "Offer to Purchase"), and in the related Letter of Transmittal (as
it may be amended or supplemented from time to time, the "Letter of Transmittal" which, together with the Offer to Purchase, and other related materials, as
each may be amended or supplemented from time to time, constitutes the "Offer"). The Offer is described in a Tender Offer Statement on Schedule TO filed
with the SEC on April 10, 2018 by Merger Sub and Parent (together with any amendments and supplements thereto, the "Schedule TO").
Capitalized terms used, but not otherwise defined, in this Amendment shall have the meanings ascribed to them in the Schedule 14D-9. The information in
the Schedule 14D-9 is incorporated into this Amendment by reference to all applicable items in the Schedule 14D-9, except that such information is hereby
amended and supplemented to the extent specifically provided herein.
Item 8.

Additional Information.

Item 8 of the Schedule 14D-9 is hereby amended and supplemented by inserting immediately before the section entitled “Cautionary Note Regarding
Forward-Looking Statements” a new section as follows:
"Expiration of the Offer
The Offer and withdrawal rights expired as scheduled at one minute after 11:59 p.m. New York City time on May 11, 2018. The depositary for the Offer has
indicated that, as of the expiration of the Offer, a total of 7,200,990 Shares (excluding 1,465 Shares with respect to which notices of guaranteed delivery were
delivered but which Shares were not yet delivered) have been validly tendered and not properly withdrawn pursuant to the Offer, representing approximately
76.7% of the outstanding Shares as of the Expiration Time. The number of Shares validly tendered and not properly withdrawn pursuant to the Offer satisfies
the Minimum Tender Condition. All conditions to the Offer having been satisfied, Merger Sub has accepted for payment and will promptly pay for all such
Shares in accordance with the Offer.
Because less than 90% of the outstanding Shares were purchased in the Offer, the Company expects to call the Company Shareholder Meeting to approve the
Merger Agreement as soon as practicable."
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