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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
On June 10, 2019, Sonia Galindo notified Rosetta Stone Inc. (the “Company”) of her decision to resign as General Counsel & Secretary of the Company to
pursue other professional opportunities. Ms. Galindo will remain at the Company until July 1, 2019 to transition her responsibilities. In connection with Ms.
Galindo’s resignation and in recognition of her service to the Company, the Company and Ms. Galindo will enter into an agreement that provides for (i)
payment in 2020 of any 2019 annual bonus Ms. Galindo would have earned for 2019, prorated through her last day of employment; (ii) payment, for up to
twelve months, of the portion of Ms. Galindo’s health care insurance premiums that exceeds the amount of premiums paid by active employees under the
Company’s health care plan; (iii) pro rata vesting through her last day of employment of Ms. Galindo’s outstanding unvested stock options and restricted
stock; (iv) full vesting of Ms. Galindo’s outstanding earned but unvested performance share units; and (v) Ms. Galindo’s retention of her outstanding
unearned performance share units, prorated through her last day of employment, to be earned and vested in accordance with the terms of the applicable
performance share unit grant agreement. In exchange for these benefits, Ms. Galindo will sign a general release waiving any claims she may have against the
Company, subject to certain customary exceptions.
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