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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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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.

(e) On April 1, 2015, Rosetta Stone Ltd. (the "Company"), a wholly-owned subsidiary of Rosetta Stone Inc., and Eric
Ludwig, its former Senior Vice President, Consumer ("Executive"), entered into an Agreement and General Release,
pursuant to which the Company agreed to provide severance benefits and to pay Executive those amounts set forth in
Section 6(a) (the "Severance Payments") of the Executive Employment Agreement effective as of January 1, 2014
between the Company and Executive, in consideration of Executive's signing a legal release of claims and fulfilling
other obligations as described in the Executive Employment Agreement. The Severance Payments comprise (i) a lump
sum payment in cash equal to 12 months of the Executive's annual base salary, (ii) a lump sum payment in cash equal
to 12 months of premium payments for basic life insurance coverage calculated as in effect immediately prior to the
termination date, (iii) the pro rata portion, if any, of Executive's annual bonus earned up until his termination date in
accordance with the terms of the then-current Company bonus policy, and (iv) up to 12 months of payments of the
Executive's COBRA health benefits premiums, if the Executive timely elects to continue coverage of his COBRA
health benefits. The Executive Employment Agreement was filed as an Exhibit to the Company's Annual Report on
Form 10-K filed with the U.S. Securities and Exchange Commission on March 16, 2015.

SIGNATURES

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

Date:       April 3, 2015

ROSETTA STONE INC.
By: /s/ Sonia G. Cudd

Name: Sonia G. Cudd
Title: General Counsel and Secretary
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