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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No:  6)

CROSS COUNTRY HEALTHCARE INC.
--------------------------------------------------------
(Name of Issuer)

Common Stock
--------------------------------------------------------
(Title of Class of Securities)

227483104
--------------------------------------------------------
(CUSIP Number)

December 31, 2014
--------------------------------------------------------
(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to
which this Schedule is filed:

[X] Rule 13d-1(b)
[ ] Rule 13d-1(c)
[ ] Rule 13d-1(d)

*The remainder of this cover page shall be filled out
for a reporting person's initial filing on this form with
respect to the subject class of securities, and for any
subsequent amendment containing information which
would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover
page shall not be deemed to be "filed" for the purpose
of Section 18 of the Securities Exchange Act of 1934
("Act") or otherwise subject to the liabilities of that
section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).

CUSIP No.   227483104

(1)Names of reporting persons. BlackRock, Inc.

(2) Check the appropriate box if a member of a group
(a) [  ]
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(b) [X]

(3) SEC use only

(4) Citizenship or place of organization

Delaware

Number of shares beneficially owned by each reporting person with:

(5) Sole voting power

 3283640

(6) Shared voting power

 NONE

(7) Sole dispositive power

 3340250

(8) Shared dispositive power

NONE

(9) Aggregate amount beneficially owned by each reporting person

 3340250

(10) Check if the aggregate amount in Row (9) excludes certain shares

(11) Percent of class represented by amount in Row 9

 9.4%

(12) Type of reporting person

HC

Item 1.

Item 1(a) Name of issuer:
-----------------------------------------------------------------------

CROSS COUNTRY HEALTHCARE INC.

Item 1(b) Address of issuer's principal executive offices:
-----------------------------------------------------------------------

6551 Park of Commerce Blvd Suite 200
Boca Raton FL 33487

Item 2.
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2(a) Name of person filing:
----------------------------------------------------------------------
BlackRock, Inc.

2(b) Address or principal business office or, if none, residence:
-----------------------------------------------------------------------
BlackRock Inc.
55 East 52nd Street
New York, NY 10022

2(c) Citizenship:
--------------------------------------------------------------------
 See Item 4 of Cover Page

2(d) Title of class of securities:
-------------------------------------------------------------------

Common Stock

2(e) CUSIP No.:
See Cover Page

Item 3.

If this statement is filed pursuant to Rules 13d-1(b), or 13d-2(b) or (c),
check whether the person filing is a:
[ ] Broker or dealer registered under Section 15 of the Act;
[ ] Bank as defined in Section 3(a)(6) of the Act;
[ ] Insurance company as defined in Section 3(a)(19) of the Act;
[ ] Investment company registered under Section 8 of the
Investment Company Act of 1940;
[ ] An investment adviser in accordance with Rule 13d-1(b)(1)(ii)(E);
[ ] An employee benefit plan or endowment fund in accordance with
            Rule 13d-1(b)(1)(ii)(F);
[X] A parent holding company or control person in accordance with
            Rule 13d-1(b)(1)(ii)(G);
[ ] A savings associations as defined in Section 3(b) of the Federal
            Deposit Insurance Act (12 U.S.C. 1813);
[ ] A church plan that is excluded from the definition of an
            investment company under section 3(c)(14) of the Investment Company
            Act of 1940;
[ ] A non-U.S. institution in accordance with
            Rule 240.13d-1(b)(1)(ii)(J);
[ ] Group, in accordance with Rule 240.13d-1(b)(1)(ii)(K). If filing
            as a non-U.S. institution in accordance with
            Rule 240.13d-1(b)(1)(ii)(J), please specify the type of
            institution:

Item 4. Ownership

Provide the following information regarding the aggregate number
and percentage of the class of securities of the issuer identified in Item 1.
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Amount beneficially owned:

  3340250

Percent of class

 9.4%

Number of shares as to which such person has:

Sole power to vote or to direct the vote

 3283640

Shared power to vote or to direct the vote

NONE

Sole power to dispose or to direct the disposition of

3340250

Shared power to dispose or to direct the disposition of

NONE

Item 5.

Ownership of 5 Percent or Less of a Class. If this statement is being
filed to report the fact that as of the date hereof the reporting person
has ceased to be the beneficial owner of more than 5 percent of the
class of securities, check the following [  ].

Item 6. Ownership of More than 5 Percent on Behalf of Another Person

If any other person is known to have the right to receive or the power
to direct the receipt of dividends from, or the proceeds from the sale
of, such securities, a statement to that effect should be included in
response to this item and, if such interest relates to more than 5 percent
of the class, such person should be identified. A listing of the
shareholders of an investment company registered under the Investment
Company Act of 1940 or the beneficiaries of employee benefit plan,
pension fund or endowment fund is not required.

Various persons have the right to receive or the power to direct
the receipt of dividends from, or the proceeds from the sale of
the common stock of
CROSS COUNTRY HEALTHCARE INC.
No one person's interest in the common stock of
CROSS COUNTRY HEALTHCARE INC.
is more than five percent of the total outstanding common shares.
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Item 7. Identification and Classification of the Subsidiary Which
Acquired the Security Being Reported on by the Parent Holding
Company or Control Person.

See Exhibit A

Item 8. Identification and Classification of Members of the Group

If a group has filed this schedule pursuant to Rule 13d-1(b)(ii)(J),
so indicate under Item 3(j) and attach an exhibit stating the identity
and Item 3 classification of each member of the group. If a group
has filed this schedule pursuant to Rule 13d-1(c) or Rule 13d-1(d),
attach an exhibit stating the identity of each member of the group.

Item 9. Notice of Dissolution of Group

Notice of dissolution of a group may be furnished as an exhibit
stating the date of the dissolution and that all further filings with
respect to transactions in the security reported on will be filed,
if required, by members of the group, in their individual capacity.

See Item 5.

Item 10. Certifications
By signing below I certify that, to the best of my knowledge and
belief, the securities referred to above were acquired and are
held in the ordinary course of business and were not acquired
and are not held for the purpose of or with the effect of changing
or influencing the control of the issuer of the securities and were
not acquired and are not held in connection with or as a participant
in any transaction having that purpose or effect.

Signature.

After reasonable inquiry and to the best of my knowledge and
belief, I certify that the information set forth in this statement
is true, complete and correct.

Dated: January 12, 2015
BlackRock, Inc.

Signature:  Matthew J. Fitzgerald

-------------------------------------------

Name/Title  Attorney-In-Fact

The original statement shall be signed by each person on whose
behalf the statement is filed or his authorized representative.
If the statement is signed on behalf of a person by his authorized
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representative other than an executive officer or general partner
of the filing person, evidence of the representative's authority to
sign on behalf of such person shall be filed with the statement,
provided, however, that a power of attorney for this purpose
which is already on file with the Commission may be incorporated
by reference. The name and any title of each person who
signs the statement shall be typed or printed beneath his signature.

Attention: Intentional misstatements or omissions of fact constitute
Federal criminal violations (see 18 U.S.C. 1001).

Exhibit A

Subsidiary

BlackRock Advisors (UK) Limited
BlackRock Advisors, LLC
BlackRock Asset Management Canada Limited
BlackRock Asset Management Ireland Limited
BlackRock Fund Advisors*
BlackRock Institutional Trust Company, N.A.
BlackRock International Limited
BlackRock Investment Management, LLC

*Entity beneficially owns 5% or greater of the outstanding
shares of the security class being reported on this
Schedule 13G.
Exhibit B

POWER OF ATTORNEY

The undersigned, BLACKROCK, INC., a corporation duly organized
under the laws of the State of Delaware, United States (the
"Company"), does hereby make, constitute and appoint each of
Matthew Mallow, Howard Surloff, Herm Howerton, Bartholomew Battista,
Dan Waltcher, Karen Clark, Daniel Ronnen, John Stelley, Brian Kindelan,
Matthew Fitzgerald, Charles Park, Carsten Otto and Con Tzatzakis
acting severally, as its true and lawful attorneys-in-fact, for the
purpose of, from time to time, executing in its name and on its behalf,
whether the Company is acting individually or as representative of
others, any and all documents, certificates, instruments, statements,
other filings and amendments to the foregoing (collectively,
 "documents") determined by such person to be necessary or
appropriate to comply with ownership or control-person reporting
requirements imposed by any United States or non-United
States governmental or regulatory authority, including
without limitation Forms 3, 4, 5, 13D, 13F, 13G and 13H and any
amendments to any of the foregoing as may be required to be filed
with the Securities and Exchange Commission, and delivering,
furnishing or filing any such documents with the appropriate
governmental, regulatory authority or other person, and giving and
granting to each such attorney-in-fact power and authority to act in
the premises as fully and to all intents and purposes as the Company
might or could do if personally present by one of its authorized
signatories, hereby ratifying and confirming all that said
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attorney-in-fact shall lawfully do or cause to be done by
virtue hereof. Any such determination by an attorney-in-fact named
herein shall be conclusively evidenced by such person's execution,
delivery, furnishing or filing of the applicable document.

This power of attorney shall expressly revoke the power of attorney
dated 10th day of July,2012 in respect of the subject matter hereof,
shall be valid from the date hereof and shall remain in full force and
effect until either revoked in writing by the Company, or, in respect of
any attorney-in-fact named herein, until such person ceases to be an
employee of the Company or one of its affiliates.

IN WITNESS WHEREOF, the undersigned has caused this power of
attorney to be executed as of this 28th day of July, 2014.

BLACKROCK, INC.

By:_ /s/ Chris Jones
Name: Chris Jones
Title: Chief Investment Officer

Top:0.75pt;padding-Bottom:0pt;width:1.08%;">

—

—

56,946

(7)

510,236

Anne Marie Peters

4/1/2010
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42,000

—

5.59

4/1/2020

—

—

3/14/2011

16,666

—

6.61

3/14/2021
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—

—

3/8/2013

40,000

—

9.53

3/8/2020

—

—

2/24/2014

20,000
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—

11.94

2/24/2021

—

—

3/3/2015

37,500

2,500

8.09

3/3/2022

—
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—

3/1/2016

27,500

12,500

9.00

3/1/2023

—

—

3/1/2016

—
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—

—

—

2,500

22,400

6/2/2017

—

—

—

—

37,500
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336,000

2/26/2018

—

25,000

11.84

2/26/2025

—

—

2/26/2018

—

—
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—

—

25,000

224,000

2/26/2018

—

—

—

—

63,822

(7)
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571,845

(1)Except as otherwise indicated, options vest as to 25% of the shares on the one-year anniversary of the grant date and
the remaining vest at a rate of 1/48th of the shares monthly thereafter.  Vesting is subject to continued service
through each vesting date.

(2)The RSUs vest in three equal installments on each of the first three anniversaries of the date of grant.
(3)Based on the closing price of our common stock of $8.96 per share on The Nasdaq Global Market on December 31,

2018.
(4)This RSU vests on the day that precedes the 2019 annual meeting of shareholders, subject to his continued service

as a director.
(5) This RSU vests one year from the date of grant, subject to his continuous service as an Interim CEO. Mr.

Lacey is no longer serving as Interim CEO.
(6)This RSU vests one year from the date of grant, subject to his continuous service as a director.
(7) This RSU vests on the one-year anniversary of the grant date.
43
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Stock Vested In Fiscal 2018

The following table provides information concerning the exercise of stock options and the vesting of restricted stock
units issued to our named executive officers during the year ended December 31, 2018:  

Stock Awards

Name

Number
of

Shares

Acquired

on
Vesting

(#)

Value

Realized

on
Vesting(1)

($)
Tom Lacey — —
Carl Schlachte — —
Nancy Erba 10,000 121,300
Anne Marie Peters 2,500 28,975

2,333 27,226
12,500 151,625

(1)Calculated by multiplying the number of vested RSUs by the market value of our common stock on the vesting
date, which was the closing price of our common stock on such date as traded on the Nasdaq Global Market.

Stock Options Exercised In Fiscal 2018

Stock Options
Exercised

Name

Number
of

Shares

Acquired

on
Exercise

(#)

Value

Realized

on
Exercise(1)

($)
Tom Lacey — —
Carl Schlachte 153,899 526,364
Nancy Erba — —
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Anne Marie Peters 4,400 31,020

(1) Calculated by multiplying the number of exercised stock options by the sale price of our common stock on
the exercise date, less the exercise price for the stock option

Potential Payments upon Termination or Change in Control

We have entered into the following agreements with each of our named executive officers that provide for severance
and additional benefits in connection with our change in control:

Mr. Tom Lacey

In connection with Mr. Lacey’s appointment as our interim Chief Executive Officer, we entered into an agreement on
August 21, 2018, pursuant to which Mr. Lacey received an RSU award for 31,000 shares which represented 11,478
shares for service as a member of the Board and 19,522 shares for service as Interim CEO. The total 31,000 shares
will vest 100% on the day immediately preceding the date of 2019 Annual Meeting.  On October 24, 2018, the
agreement between the Company and Mr. Lacey was amended to include (a) a base salary of $50,000.00 per month,
prorated for any partial month of employment; (b) a restricted stock unit award to acquire 10,000 shares of Common
Stock (the “First Award”) which grant will vest as to 100% of the total shares on October 24, 2019, subject to
Mr. Lacey’s continuous service as the Interim CEO through and including such date and which grant will accelerate
upon the consummation of a change of control; (c) a restricted stock unit award to acquire 10,000 shares of Common
Stock (the “Second Award”) which grant will vest as to 100% of the total shares on October 24, 2019, subject to
Mr. Lacey’s continuous service as a member of the Board through and including such date which Second Award will
accelerate upon a consummation of a change of control; and (d) participation in our benefits program. Mr. Lacey
ceased serving as our interim CEO in January 2019.

44
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Mr. Carl Schlachte

In connection with Mr. Schlachte’s appointment as our interim Chief Executive Officer, we entered into an agreement
on December 6, 2017, pursuant to which Mr. Schlachte received a base salary of $250,000 and an option to purchase
60,790 shares of common stock, which option vested 1/12th monthly during which Mr. Schlachte remains with us or
continued to provide services as a director.  In addition, upon the consummation of a change of control while Mr.
Schlachte remained in service, the option will accelerate and vest in full.  During the period Mr. Schlachte served as
an employee, he did not receive any cash compensation as a non-employee director of the Board or equity grants as a
non-employee director and his annual director, Chairman and committee member retainers were suspended during the
period, provided that his director equity grants continued to vest during such period. Mr. Schlachte ceased serving as
our interim CEO in August 2018 and all outstanding unvested stock options and restricted stock units were forfeited.

Ms. Nancy Erba

Effective September 1, 2016 Ms. Erba became our Chief Financial Officer.  In connection with her appointment, we
entered into an offer letter with Ms. Erba pursuant to which she received an annual base salary of $300,000 and was
eligible to receive an annual bonus with a target of 50% of her base salary.  In February 2017, Ms. Erba received an
increase in her base salary to $310,500.  In February 2018, Ms. Erba received an increase in her base salary to
$322,921.

In addition, we entered into an Amended and Restated Retention and Ownership Change Event Agreement with Ms.
Erba, which provided that in the event that her employment was terminated without cause, Ms. Erba would have been
entitled to receive (i) a lump sum severance payment equal to 6 months base salary; (ii) payments for COBRA
premiums for up to 6 months following her termination date.

In the event that, within one year following a change in control as defined in the agreement, Ms. Erba’s employment
was terminated without cause or if she resigned for good reason, Ms. Erba would be entitled to receive (a) a lump sum
severance payment equal to 12 months of her base salary; (b) health insurance premium payments for up to 12 months
following her terminate date; and (c) immediate vesting of 100% of her then unvested equity awards held by her.

Payment of the foregoing benefits would have been conditioned upon Ms. Erba’s execution of a general release of
claims.

Ms. Erba resigned as our Chief Financial Officer in March 2019 and all outstanding unvested stock options and
restricted stock units were forfeited.

Ms. Anne Marie Peters

Effective July 27, 2016, Ms. Peters was tasked with leading the intellectual property licensing function for us.  In
connection with her appointment, we raised her annual base salary to $336,000 and made her eligible to receive an
annual bonus with a target of 60% of her base salary.  In February 2017, Ms. Peters received a salary increase to
$347,760.  In February 2018, Ms. Peters received a salary increase to $361,670.

In addition, we entered into an Amended and Restated Retention and Ownership Change Event Agreement with Ms.
Peters, which provides that in the event that her employment is terminated without cause, Ms. Peters will be entitled to
receive (i) a lump sum severance payment equal to 6 months base salary; (ii) payments for COBRA premiums for up
to 6 months following her termination date.
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In the event that, within one year following a change in control as defined in the agreement, Ms. Peters’ employment is
terminated without cause or if she resigns for good reason, Ms. Peters would be entitled to received (a) a lump sum
severance payment equal to 12 months of her base salary; (b) health insurance premium payments for up to 12 months
following her terminate date; and (c) immediate vesting of 100% of her then unvested equity awards held by her.

45
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The table below shows the potential value for each named executive officer employed by Immersion as of December
31, 2018 under various terminations of employment related scenarios, assuming that the triggering event for such
value transfer occurred on December 31, 2018.

Event

Named Executive Officer

Termination

without cause

or resignation

for “good reason”

or constructive

reason

Termination

without cause

or resignation

for “good reason”

or constructive

reason occurs

due to a change in control
Tom Lacey
Severance — —
COBRA Benefits — —
Equity Acceleration — $456,960
TOTAL — $456,960
Carl Schlachte
Severance — —
COBRA Benefits — —
Equity Acceleration — —
TOTAL — —
Nancy Erba
Severance $188,909 $377,817
COBRA Benefits $12,172 $24,344
Equity Acceleration — $855,817
TOTAL $201,081 $1,257,978
Anne Marie Peters
Severance $186,622 $373,244
COBRA Benefits — —
Equity Acceleration — $1,156,420
TOTAL $186,622 $1,529,664

(1)Ms. Erba resigned as our Chief Financial Officer in March 2019.
Dollar amounts include potential severance payout, potential COBRA payments and potential equity award
acceleration based on the fair market value of our common stock on December 31, 2018 less the exercise price in the
case of stock options.

CEO Pay Ratio
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As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u)
of Regulation S-K, we are providing the following information about the relationship of the annual total compensation
of our employees and the annual total compensation of our Chief Executive Officer (CEO) for 2018.  We had two
CEOs during 2018 - Mr. Carl Schlachte, our former interim CEO and Mr. Tom Lacey, our former interim CEO.  As
permitted by SEC rules, we have aggregated their compensation, as described below.

For 2018:

•the annual total compensation of the employee identified at the median of our company (other than our CEO) was
$104,729;
•the annual total compensation of our CEO (which included amounts paid to Mr. Lacey and Mr. Schlachte, as
described below) for purposes of determining the CEO Pay Ratio was $1,841,002;
•the ratio of the annual total compensation of our CEOs to the median of the annual total compensation of our
employees was estimated to be 18 to 1.

46
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We believe this ratio which was calculated in a manner consistent with SEC rules to be a reasonable estimate based
upon the assumptions and adjustments described below.

Multiple CEOs.  We had two CEOs during 2018 - Mr. Carl Schlachte, our former interim CEO, served through
August 16, 2018, and Mr. Tom Lacey, our former interim CEO, remained in service on December 31, 2018.  As
permitted by SEC rules, we have combined the compensation paid to each CEO during 2018 as reported for each in
our 2018 Summary Compensation Table, and have used this combined amount to calculate the pay ratio listed above.

Calculation Methodology.  For 2018, we identified the employee with compensation at the median of the annual total
compensation of all our employees using the following methodology:

In determining our employee population, we considered the individuals, excluding our CEO, who were employed by
us and our consolidated subsidiaries on December 31, 2018, whether employed on a full-time, part-time, seasonal or
temporary basis.  We did not include any contractors or other non-employee workers in our employee
population.  Our employee population consisted of 67 individuals globally. (excluding our CEO) as of December 31,
2018.

To identify the “median employee” from our employee population, we chose to use a consistently-applied compensation
measure, which we selected as base salary or wages paid to each of our employees during the 12-month period ending
December 21, 2018. For employees paid other than in U.S. dollars, we converted their compensation to U.S. dollars
using foreign exchange rates in effect on December 21, 2018.  For permanent employees hired during 2018, we
annualized their base salary or wages as if they had been employed for the entire measurement period.  We did not
make any cost-of-living adjustments for employees outside of the United States.

Using this methodology, we identified the individual at the median of our employee population who was based in the
United States.  We then calculated the annual total compensation for this individual using the same methodology we
use to calculate the amount reported for our CEOs in the “Total” column of the 2018 Summary Compensation Table as
set forth in this proxy statement.

The SEC rules for identifying the median compensated employee and calculating the pay ratio based on that
employee’s annual total compensation allow companies to adopt a variety of methodologies, to apply certain
exclusions, and to make reasonable estimates and assumptions that reflect their compensation practices. As such, the
pay ratio reported by other companies may not be comparable to the pay ratio reported above, as other companies may
have different employment and compensation practices and may utilize different methodologies, exclusions, estimates
and assumptions in calculating their own pay ratios.

47
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AUDIT COMMITTEE REPORT

This report of the Audit Committee is required by the Securities and Exchange Commission, and is not to be deemed
“soliciting material,” is not to be deemed “filed” with the Securities and Exchange Commission and is not to be
incorporated by reference in any filing of Immersion Corporation under the 1933 Act or the Exchange Act, whether
made before or after the date hereof and irrespective of any general incorporation language in any filing.

Under the guidance of a written charter adopted by our Board, the purpose of our Audit Committee is to retain an
independent registered public accounting firm, to make such examinations as are necessary to monitor the corporate
financial reporting of the internal and external audits and its subsidiaries, to provide to the Board the results of its
examinations and recommendations derived there from, to outline to the Board the improvements made, or to be
made, in internal accounting controls, and to provide the Board with such additional information and materials as it
may deem necessary to make the Board aware of significant financial matters that require the attention of the Board.  

Management is primarily responsible for the system of internal controls and the financial reporting process. The
independent registered public accounting firm is responsible for expressing an opinion on the financial statements
based on an audit conducted in accordance with generally accepted auditing standards. Our Audit Committee is
responsible for monitoring and overseeing these processes.

In this context and in connection with the audited financial statements contained in our Annual Report on Form 10-K
for the year ended December 31, 2018, our Audit Committee:

•reviewed and discussed the audited financial statements with management;
•discussed with Deloitte & Touche LLP, with and without management present, the matters required to be discussed
by Auditing Standard No. 1301 adopted by the Public Company Accounting Oversight Board (United States)
regarding “Communications with Audit Committees.”;
•received the written disclosures and the letter from Deloitte & Touche LLP required by the applicable requirements
of the Public Company Accounting Oversight Board regarding the independent accountant's communications with
the Audit Committee concerning independence; discussed with the independent registered public accounting firm its
independence; and concluded that the non-audit services performed by Deloitte & Touche LLP are compatible with
maintaining its independence; and
•based on the foregoing reviews and discussions, recommended to the Board that the audited financial statements be
included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2018 for filing with the SEC.

AUDIT COMMITTEE
David Sugishita, Chairman
Sharon Holt
John Veschi

48
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RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(PROPOSAL 2)

We are asking our stockholders to ratify the Audit Committee’s engagement of Deloitte & Touche LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2019. In the event the
stockholders fail to ratify the appointment, our Audit Committee will reconsider its engagement. Even if the
engagement is ratified, our Audit Committee, in its discretion, may direct the engagement of a different independent
registered public accounting firm at any time during the year if our Audit Committee feels that such a change would
be in our and our stockholders’ best interest.

Deloitte & Touche LLP has been the independent registered public accounting firm that audits our financial
statements since 1997. In accordance with standing policy, Deloitte & Touche LLP periodically changes the personnel
who work on the audit.

Audit Fees and All Other Fees

The following table sets forth the aggregate fees billed to us for the fiscal years ended December 31, 2018 and 2017
by our principal accounting firm, Deloitte & Touche LLP, the member firms of Deloitte Touche Tohmatsu, and their
respective affiliates:  

2018
Fees

2017
Fees

Audit Fees $735,647 $636,846
Audit-Related Fees 236,576 200,000
Tax Fees
Tax Compliance/Preparation 11,740 24,456
Other Tax Services 2,361 25,358
All Other Fees —
Total Fees $986,324 $886,660

Audit Fees. This category consists of fees billed, or expected to be billed, for professional services rendered for the
audits of our consolidated financial statements and the effectiveness of our internal controls over financial reporting,
along with reviews of interim condensed consolidated financial statements included in quarterly reports, services that
are normally provided by Deloitte & Touche LLP in connection with statutory and regulatory filings or engagements,
and attestation services.

Audit-Related Fees. This category consists of fees billed for assurance and related services that are reasonably related
to the performance of the audit or review of our consolidated financial statements and are not reported under “Audit
Fees.” 

Tax Fees. This category consists of tax compliance/preparation and other tax services. Tax compliance/preparation
consists of fees billed for tax return preparation, claims for refunds, and tax payment planning services related to
federal, state, and international taxes. Other tax services consist of fees billed for services including tax advice, tax
strategy and other miscellaneous tax consulting and planning primarily related to our reorganization of international
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operations.  For the fiscal year ended December 31, 2017 and December 31, 2018, our domestic tax returns were and
are being handled by Armanino McKenna LLP.

All Other Fees. This category consists of fees for all other services other than those reported above. Our intent is to
minimize services in this category.
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Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors

Our Audit Committee has determined that all services performed by Deloitte & Touche LLP are compatible with
maintaining the independence of Deloitte & Touche LLP. In addition, since the effective date of the SEC rules stating
that an independent public accounting firm is not independent of an audit client if the services it provides to the client
are not appropriately approved, our Audit Committee has approved, and will continue to pre-approve all services
provided by the independent registered public accounting firm. These services may include audit services,
audit-related services, tax services, and other services.  None of the services described above were approved by our
Audit Committee pursuant to the waiver of pre-approval provisions set forth in applicable rules of the SEC.   

Our Audit Committee has adopted a policy for the pre-approval of services provided by the independent registered
public accounting firm, pursuant to which it may pre-approve certain audit fees, audit-related fees, tax fees, and fees
for other services. Under the policy, our Audit Committee may also delegate authority to pre-approve certain specified
audit or permissible non-audit services to one or more of its members.  A member to whom pre-approval authority has
been delegated must report his pre-approval decisions, if any, to our Audit Committee at its next meeting.  Unless our
Audit Committee determines otherwise, the term for any service pre-approved by a member to whom pre-approval
authority has been delegated is twelve months.

Other Information

We have been advised by Deloitte & Touche LLP that neither the firm, nor any member of the firm, has any financial
interest, direct or indirect, in any capacity in us or our subsidiaries.

One or more representatives of Deloitte & Touche LLP will be present at this year’s Annual Meeting. The
representatives will have an opportunity to make a statement if they desire to do so and will be available to respond to
appropriate questions.

Ratification of the appointment of the independent public accounting firm requires the affirmative vote of a majority
of the votes cast by the holders of Immersion Corporation common stock voting in person or by proxy at the Annual
Meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM.
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ADVISORY VOTE ON THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS (PROPOSAL 3)

In accordance with Section 14A of the Exchange Act, we seek a non-binding advisory vote from our stockholders to
approve the compensation of our named executive officers as described in the Compensation Discussion and Analysis
section beginning on page 26 and the Executive Compensation section beginning on page 41.  We have designed our
compensation programs to align compensation with our annual and long-term business objectives and performance
and to motivate executive officers to enhance long-term stockholder value.

At the annual meeting of our stockholders held in June 2018, approximately 69% of the total stockholders’ votes cast
were cast in favor of the fiscal 2017 compensation of our named executive officers.  The Compensation Committee
has and will consider this result in future executive compensation decisions.

The Board recommends that the stockholders vote FOR the following resolution:

“RESOLVED, that the stockholders approve, on an advisory basis, the compensation of our named executive officers,
as disclosed in this proxy statement, including the Compensation Discussion and Analysis, the executive
compensation tables and the related narrative.”

Because your vote is advisory, it will not be binding upon the Board. However, the Board values stockholders’
opinions and the Compensation Committee will consider the outcome of the vote when considering future executive
compensation decisions.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ADVISORY VOTE TO
APPROVE COMPENSATION OF THE NAMED EXECUTIVE OFFICERS.
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AMENDMENTS TO THE IMMERSION CORPORATION 2011 EQUITY INCENTIVE PLAN (PROPOSAL 4)

At the Annual Meeting of Stockholders, our stockholders will be asked to approve amendments to the Immersion
Corporation 2011 Equity Incentive Plan (the “Equity Plan”) to (i) increase the number of shares reserved for issuance by
2,595,751 shares of common stock, (ii) provide that all equity awards will be subject to an initial vesting period of no
less than 12 months from the date of grant (subject to certain exceptions as described below), (iii) prohibit the
payment of dividends with respect to any shares of common stock subject to an outstanding award granted under the
Plan (or portion thereof) that have not vested, (iv) provide that a non-employee director may receive compensation
(including cash and Awards) representing no more than $500,000 total value in any calendar year (v) remove certain
provisions that were previously included for tax deductibility purposes under Internal Revenue Code (IRC) Section
162(m) and are no longer relevant, and (vi) make certain other clarifying changes to administrative provisions to the
Equity Plan.

Our Board believes that the Equity Plan, and the proposed amendments to the Equity Plan, are a necessary and
powerful employee incentive and retention tool that benefits all of our stockholders. As stated in the “Compensation
Discussion and Analysis” section of this proxy statement, especially in the next year as we will be engaged in critical
hiring and retention after the recent transition, equity ownership programs are central to our compensation program
because they put our employees’ interests directly into alignment with those of other stockholders, as they reward
employees upon improved stock price performance. A broad-based equity incentive plan focuses our employees who
receive grants on achieving strong corporate performance, and we have embedded in our culture the necessity for
employees to think and act as stockholders.

If our stockholders do not approve the amendments to the Equity Plan, the Equity Plan will remain in effect with its
current terms and conditions, the number of shares reserved for issuance will not increase, the other changes will not
be effective.

Equity Plan Share Reserve

We operate in a competitive market and new hire grants are essential in helping us attract talented individuals.
Likewise, annual grants are essential in helping us retain and motivate our most valuable employees. Stockholder
approval of our request for additional shares is necessary to enable us to grant equity to new employees and continue
with our annual grant program for existing employees through our fiscal year 2021 annual grants. In April 2019, the
Board approved the increase to the available share reserve and other amendments to the Equity Plan, subject to
approval by our stockholders. Our Board and management, therefore, recommend that stockholders approve the
amendments to our Equity Plan.

As of March 29, 2019, an aggregate of 917,401 shares of our common stock remained available for future grants
under our Equity Plan. The Board believes that this share reserve amount is insufficient to meet our future needs, and
without the requested share reserve increase, we could be unable to sustain our current new hire and annual equity
grant programs through our fiscal year 2021 annual grants.

It is our current intention to continue to limit burn rate to remain below the median burn rate plus one standard
deviation for Russell 3000 companies in our Global Industry Classification Standards Peer Group (Technology
Hardware and Equipment), as published by Institutional Shareholder Services on an annual basis. Our annual burn
rate is calculated as the number of shares subject to stock awards (including stock options, stock appreciation rights,
restricted stock, restricted stock units and other stock awards) granted during our fiscal year (although for purposes of
this analysis the number of shares subject to performance units and performance shares are counted in the fiscal year
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that they are paid out instead of the fiscal year in which they are granted) (adjusted as described below), divided by
our outstanding common stock, measured in each case as of the last day of each fiscal year as reported in our periodic
filings with the SEC. Awards that are settled in cash, awards that are granted pursuant to
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stockholder approved exchange programs, awards sold under our employee stock purchase plan and awards issued,
assumed or substituted in acquisitions are excluded from our burn rate calculation. For purposes of our calculation,
each share subject to a full value award (i.e., restricted stock, restricted stock units, performance shares and any other
award that does not have an exercise price per share equal to the per share fair market value of our common stock on
the grant date) are counted as more than one share on the following schedule: (a) 1.5 shares if our annual common
stock price volatility was 54.6% or higher; (b) 2.0 shares if our annual common stock price volatility was between
36.1% and 54.6%; (c) 2.5 shares if our annual common stock price volatility was between 24.9% and 36.1%; (d) 3.0
shares if our annual common stock price volatility was between 16.5% and 24.9%; (e) 3.5 shares if our annual
common stock price volatility was between 7.9% and 16.5%; and (f) 4.0 shares if our annual common stock price
volatility was less than 7.9%. Our burn rate for fiscal years 2016 through 2018 was 5.22%.  

The Equity Plan Combines Compensation and Governance Best Practices. The Equity Plan includes provisions that
are designed to protect our stockholders’ interests and to reflect corporate governance best practices including:

•Continued broad-based eligibility for equity awards. We grant equity awards to all of our employees. By doing so,
we link employee interests with stockholder interests throughout the organization and motivate our employees to act
as owners of the business.  

• Stockholder approval is required for additional shares. The Equity Plan does not contain an annual “evergreen”
provision. The Equity Plan authorizes a fixed number of shares, so that stockholder approval is required to
increase the maximum number of securities which may be issued under the Equity Plan.  

•No discount stock options or stock appreciation rights. All stock options and stock appreciation rights will have an
exercise price equal to or greater than the fair market value of our common stock on the date the stock option or stock
appreciation right is granted. To date we have not granted any stock appreciation rights under our other plans.  
•Repricing and exchanges of underwater equity is not allowed. The Equity Plan prohibits the repricing or other
exchange of underwater stock options and stock appreciation rights without prior stockholder approval.
•Reasonable share counting provisions. In general, when awards granted under the Equity Plan expire or are canceled
without having been fully exercised, or are settled in cash, the shares reserved for those awards will be returned to the
share reserve and be available for future awards. However, shares of common stock that are delivered by the grantee
or withheld by us as payment of the exercise or purchase price of an award or the payment of tax withholding
obligations for an award will not be returned to the share reserve.  
•The Equity Plan provides equity awards will be subject to an initial vesting period of no less than 12 months from the
date of grant (subject to certain exceptions as described below.)
•Any dividends will be subject to the same vesting and/or performance conditions as apply to the underlying award,
and will not be paid until and when the underlying award becomes vested.

Due to our small size, all of our employees participate in the equity program. In setting the new equity guidelines for
restricted stock units, for our 2018 annual grant, we targeted to deliver equity at the 50th percentile to our
non-executive employees receiving equity grants.  We also only granted a total of 139,152 shares to our interim chief
executive officers, and a total of 554,009 shares to other members of the executive team. Even with this approach, the
existing share reserve will likely be exhausted before the end of fiscal year 2019. The Board believes that the request
for an additional 2,595,751 shares will allow us to replenish our share usage and to continue and maintain our current
granting practices through our 2021 annual grants and until our annual meeting of stockholders to be held thereafter in
2021.

The closing market price of our common stock on March 29, 2019 was $8.43. As of March 29, 2019, we had an
aggregate of 2,267,889 outstanding stock options with a weighted average exercise price of $9.35 and a weighted
average remaining term of 2.53 years, as well as 863,726 outstanding full value awards.
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Minimum Vesting Periods

The Board has approved an amendment to the Equity Plan that creates minimum vesting requirements.  Vesting
schedules are generally determined by the compensation committee when each award is granted, however, except as
to a maximum of five percent (5%) of the number of shares reserved and available for grant and issuance under the
Equity Plan, any awards that vest on the basis of the participant’s continued service will have an initial minimum
vesting period of one year. For purposes of awards to non-employee directors, a vesting period will be deemed to be
one year if it runs from the date of one annual meeting of our stockholders to the next annual meeting of our
stockholders provided that such annual meetings are at least 50 weeks apart.  

Dividends on Unvested Shares

The Board has approved an amendment to the Equity Plan that provides that no dividends payments will be made on
unvested shares subject to grants under the Equity Plan, but instead any dividends will be deferred until the underlying
awards become vested.

Limit on Non-Employee Director Compensation

Currently, a non-employee director may receive Awards representing no more than 1,000,000 shares in a calendar
year. If this proposal is approved, this limit will be changed to provide that a non-employee director may receive
compensation (including cash and Awards) representing no more than $500,000 total value in any calendar year.

Certain Other Equity Plan Amendments

The Board has approved certain other clarifying, administrative and technical changes to the Equity Plan as set forth
in the Equity Plan.

Vote Required and Board Recommendation

Stockholders are requested to approve the adoption of the amendments to our Equity Plan to increase the number of
shares reserved for issuance by 2,595,751 shares of common stock, to require minimum vesting periods, to subject
dividends on unvested shares to the same vesting requirement, and certain other clarifying, administrative and
technical changes under the Equity Plan. The Equity Plan, giving effect to the amendments described in this Proposal
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4, is attached to this proxy statement as Appendix A.

We firmly believe that the approval of the amendments to, and re-approval of the performance criteria of, the Equity
Plan is essential to continue to grow our business. The Board believes that equity awards in meaningful amounts
motivate high levels of performance, align the interests of our employees and stockholders by giving employees the
perspective of an owner with an equity stake in our company, and provide an effective means of recognizing
employee contributions to our success. The Board believes that equity awards are a competitive necessity in the
environment in which we operate, and are essential to our continued success at recruiting and retaining the highly
qualified technical and other key personnel who help us meet our goals, as well as rewarding and encouraging current
employees. The Board believes that the ability to continue to grant meaningful equity awards will be important to our
future success.

Approval of the amendments to the Equity Plan requires the affirmative vote of the holders of a majority of the votes
cast in person or by proxy and entitled to vote at the meeting. Abstentions and broker non-votes will not have any
effect on the outcome of this proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE AMENDMENTS TO THE
IMMERSION CORPORATION 2011 EQUITY INCENTIVE PLAN.
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Summary of Equity Plan

Purpose of Equity Plan

The Equity Plan allows us, under the direction of our Compensation Committee or those persons to whom
administration of the Equity Plan, or part of the Equity Plan, has been delegated or permitted by law, to make grants
of stock options, restricted stock awards, stock bonus awards, stock appreciation rights, restricted stock units,
performance shares and performance units to employees, directors, consultants, independent contractors and advisors.
The purpose of these equity awards is to attract and retain talented employees, directors, consultants, independent
contractors and advisors and further align their interests and those of our stockholders by continuing to link a portion
of their compensation with our performance.

Key Terms

The following is a summary of the key provisions of the Equity Plan.

Plan Term: April 5, 2011 to April 5, 2021

Eligible
Participants:

Only employees, including officers and directors who are also employees, are eligible to receive
grants of incentive stock options. All other awards may be granted to any of our employees,
directors, consultants, and independent contractors, provided that the grantee renders bona fide
services to us. Our Compensation Committee determines which individuals will participate in the
Equity Plan. Currently, there are approximately 67 employees and 6 non-employee directors who
are eligible to participate in the Equity Plan.

Shares Authorized: If the amendments to the Equity Plan are approved, there will be 2,595,751 additional shares
authorized under the Equity Plan, subject to adjustment only to reflect stock splits and similar
events. In addition, the following shares are available for grant under the Equity Plan: (i) shares
subject to issuance upon exercise of an option or stock appreciation right granted under the
Equity Plan but which cease to be subject to the option or stock appreciation right for any reason
other than exercise of the option or stock appreciation right, (ii) shares subject to awards granted
under the Equity Plan that are forfeited or are repurchased by us at the original issue price, (iii)
shares that are subject to awards granted under the Equity Plan that otherwise terminate without
such shares being issued, (iv) shares that are surrendered pursuant to an exchange program, (v)
any reserved shares not issued or subject to outstanding grants under our 2007 Equity Incentive
Plan (“2007 Plan”) up to a maximum of 400,000 shares, (vi) any reserved shares not issued or
subject to outstanding grants under our 2008 Employment Inducement Award Plan (“2008 Plan”)
up to a maximum of 2,300,000 shares, (vii) shares subject to stock options or other awards
granted under our 2007 Plan or 2008 Plan that cease to be subject to stock options or other
awards after the effective date of the Equity Plan for any reason after the exercise of an option or
stock appreciation right, (viii) shares issued under our 2007 Plan or 2008 Plan that otherwise
terminate without shares being issued. However, shares of common stock that are delivered by
the grantee or withheld by us as payment of the exercise or purchase price of an award or the
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payment of tax withholding obligations for an award will not be returned to the share reserve. To
the extent that a performance award in the form of a performance unit has been made, such award
will not reduce the number of shares available for issuance under the Equity Plan. Shares subject
to awards are counted at the rate of one for one if such shares were subject to an option or stock
appreciation right and at the rate of one and three quarters for one if subject to an award other
than an option or stock appreciation right.
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As of March 29, 2019, we had 863,726 outstanding restricted stock and restricted stock unit
awards and 2,267,889 outstanding options under the Equity Plan with a weighted average exercise
price of $9.35 and weighted average remaining contractual term of 2.53 years. As of March 29,
2019, we had 917,401 shares available for grant in the Equity Plan.

Award Types: (1) Non-qualified and incentive stock options
(2) Restricted stock awards

(3) Stock bonus awards

(4) Stock appreciation rights

(5) Restricted stock units

(6) Performance shares

(7) Performance units

Full-Value Share
Multiple for

Determining the
Number of Shares

Available for
Grant:

For purposes of determining the number of shares available for grant under the Equity Plan against
the maximum number of shares authorized, any full-value award (i.e., anything other than a stock
option or a stock appreciation right) currently reduces the number of shares available for issuance
under the Equity Plan by 1.75 shares.

Limits on
Awards:

 No more than 1,000,000 shares may be granted to any individual under the plan during any calendar
year, other than new employees, who are eligible to receive up to 2,000,000 shares in the calendar
year during which they begin employment.

No individual will be eligible to receive more than $2,000,000 in performance units in any calendar
year.

Vesting;
Minimum
Periods;
Dividends on
Unvested
Shares:

Vesting schedules are determined by our Compensation Committee when each award is granted.
Options generally vest over four years, other than options for our non-employee directors, which vest
in full on the one-year anniversary of the date of grant. Restricted stock units generally vest over three
years and restricted stock awards granted only to non-employee directors generally vest in full on the
one-year anniversary of the date of grant.  Except as to a maximum of five percent (5%) of the
number of shares reserved and available for grant and issuance under the Equity Plan, any awards that
vest on the basis of the participant’s continued service will have an initial minimum vesting period of

Edgar Filing: CROSS COUNTRY HEALTHCARE INC - Form SC 13G/A

36



one year.  For purposes of awards to non-employee directors, a vesting period will be deemed to be
one year if it runs from the date of one annual meeting of our stockholders to the next annual meeting
of our stockholders provided that such annual meetings are at least 50 weeks apart.  No dividends
payments will be made on unvested shares subject to grants under the Equity Plan, but instead any
dividends will be deferred until awards become vested.

Award Terms: Stock options have a term no longer than seven years from the date the options were granted, except
in the case of incentive stock options granted to holders of more than 10% of our voting power, which
have a term no longer than five years. Stock appreciation rights have a term no longer than seven
years from the date they were granted.
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Grants to
Non-Employee
Directors:

At the annual stockholder meeting, each non-employee director initially appointed to office at
such meeting or then in office currently receives a restricted stock with a value of $125,000, which
vests on the one-year anniversary of the grant date.  If the non-employee director commences
service after the annual stockholder meeting, this restricted stock award is prorated based on the
number of days after the annual stockholder meeting the non-employee director commenced
providing services.  Additionally, the non-employee directors receive a cash retainer of $25,000,
plus additional annual cash retainers for serving as committee chairs ($14,000 audit committee
chair, $8,000 compensation committee chair, $3,000

nominating committee chair) or as committee members ($3,000 audit committee member, $3,000
compensation committee member, $2,000 nominating committee member).  The non-executive
board chair also receives an additional $20,000 retainer.  In addition, if this proposal is approved,
the Plan will provide that a non-employee director may receive compensation (including cash and
Awards) representing no more than $500,000 total value in any calendar year.

 Repricing
Prohibited:

Repricing, or reducing the exercise price of outstanding options or stock appreciation rights, is
prohibited without stockholder approval under the Equity Plan. Such prohibited repricing includes
canceling, substituting, or exchanging outstanding options or stock appreciation rights in exchange
for cash, other awards or options or stock appreciation rights with an exercise price that is less
than the exercise price of the original options or stock appreciation rights, unless approved by
stockholders.

New Plan Benefits

The following table shows the number of shares subject to restricted stock that will be granted automatically in fiscal
2019 to our five non-employee directors, pursuant to the Equity Plan equity incentive grant formula for non-employee
directors if the Equity Plan is approved by the stockholders.

Name and Position Dollar Value ($)
Non-Employee Director Group $ 125,000

Future awards under the Equity Plan to executive officers, employees or other eligible participants, and any additional
future discretionary awards to non-employee directors in addition to those granted automatically pursuant to the grant
formula described above, are discretionary and cannot be determined at this time. We therefore have not included any
such awards in the table above.

As of March 29, 2019, the following awards have been granted under the Equity Plan over the term of the Equity
Plan:

Name Number
of
Options

Number of Restricted Shares

and Restricted Shares Stock
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Granted Units Granted
Ramzi Haidamus 268,992 281,762
Anne Marie Peters 165,000 (1) 226,322
Sharon Holt 40,000 22,735
Tom Lacey 51,000
David Sugishita 89,336
Kenneth Traub 40,000 7,889
John Veschi 52,574 27,274
All current executive officers as a group

(2 persons) 433,992 508,084
All current non-employee directors as a

group (5 persons) 132,574 198,234
All employees, excluding current executive

officers 217,610 1,023,003

(1) Does not include an option grant of 30,000 shares to Ms. Peters that is contingent upon stockholder approval
of the increase in share reserve under the Equity Plan.
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Terms applicable to Stock Options and Stock Appreciation Rights

The exercise price of grants made under the Equity Plan of stock options or stock appreciation rights may not be less
than the fair market value (the closing price of our common stock on the date of grant, and if that is not a trading day,
the closing price of our common stock on the trading day immediately prior to the date of grant) of our common stock.
On the record date, the closing price of our common stock was $8.73 per share. The term of these awards may not be
longer than seven years. Our Compensation Committee determines at the time of grant the other terms and conditions
applicable to such award, including vesting and exercisability.

Terms applicable to Restricted Stock Awards, Restricted Stock Unit Awards, Performance Shares, Performance Units
and Stock Bonus Awards

Our Compensation Committee determines the terms and conditions applicable to the granting of restricted stock
awards, restricted stock unit awards, performance shares, performance units and stock bonus awards. Our
Compensation Committee may make the grant, issuance, retention and/or vesting of restricted stock awards, restricted
stock unit awards, performance shares, performance units and stock bonus awards contingent upon continued
employment with us, the passage of time, or such performance criteria and the level of achievement versus such
criteria as it deems appropriate. Awards of performance shares or performance units may be settled in shares or in
cash.

Performance Metrics

The Compensation Committee may designate specific performance conditions to apply to an award, including the
following under the Equity Plan, including, among others:

•Revenue  
•Sales
•Expenses  
•Operating income  
•Gross margin  
•Operating margin  
•Earnings before any one or more of: stock-based compensation expense, interest, taxes, depreciation and
amortization  
•Pre-tax profit  
•Net operating income  
•Net income  
•Economic value added  
•Free cash flow  
•Operating cash flow  
•Balance of cash, cash equivalents and marketable securities  
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•Stock price  
•Earnings per share  
•Return on stockholder equity  
•Return on capital  
•Return on assets  
•Return on investment  
•Employee satisfaction  
•Employee retention  
•Market share  
•Customer satisfaction  
•Product development  
•Research and development expenses  
•Completion of an identified special project  
•Completion of a joint venture or other corporate transaction  

The performance criteria can also include the achievement of strategic objectives as determined by the Board.

Notwithstanding satisfaction of any completion of any performance criteria described above, to the extent specified at
the time of grant of an award, the number of shares of common stock, number of shares subject to stock options or
other benefits granted, issued, retainable and/or vested under an award on account of satisfaction of performance
criteria may be reduced by our Compensation Committee on the basis of such further considerations as our
Compensation Committee in its sole discretion determines.

Transferability

Except as otherwise provided in the Equity Plan, awards granted under the Equity Plan may not be sold, pledged,
assigned, hypothecated, transferred or disposed of except by will or the laws of descent and distribution. No award
may be made subject to execution, attachment or other similar process.

Administration

Our Compensation Committee administers the Equity Plan. Subject to the terms and limitations expressly set forth in
the Equity Plan, our Compensation Committee selects the persons who receive awards, determines the number of
shares covered thereby, and, establishes the terms, conditions and other provisions of the grants. Our Compensation
Committee may construe and interpret the Equity Plan and prescribe, amend and rescind any rules and regulations
relating to the Equity Plan. Our Compensation Committee may delegate to a committee of two or more directors the
ability to grant awards to Equity Plan participants, so long as such participants are not officers, members of our Board
of Directors, or any other person who is subject to Section 16 of the Securities Exchange Act of 1934, as amended,
and to take certain other actions with respect to participants who are not executive officers.
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Amendments

The Board may terminate or amend the Equity Plan at any time, provided that no action may be taken by the Board
(except those described in “Adjustments”) if stockholder approval is required.

Adjustments

In the event of an extraordinary cash dividend, stock dividend, recapitalization, stock split, reverse stock split,
subdivision, combination, reclassification or similar change of our capital structure without consideration, the Board
may approve, in its discretion, an adjustment of the number and kind of shares available for grant under the Equity
Plan, and subject to the various limitations set forth in the Equity Plan, the number of shares subject to outstanding
awards under the Equity Plan, and the exercise price of outstanding stock options and of other awards.

In the event of a merger or asset sale, any or all outstanding awards may be assumed or an equivalent award
substituted by a successor corporation. Substitute awards shall not reduce the number of shares authorized for grant
under the Equity Plan or authorized for grant to an individual in a calendar year. In the event the successor corporation
refuses to assume or substitute the awards outstanding under the Equity Plan, the outstanding awards shall terminate,
unless other action is taken by the Board. In such event, each holder will be notified that the awards are exercisable for
a period to be determined by the Board and upon expiration of such period, such awards shall terminate. All awards
need not be treated similarly.

Outstanding awards shall terminate immediately prior to the consummation of such dissolution or liquidation.

Forfeiture Events

All awards under the Equity Plan shall be subject to clawback or recoupment pursuant to any compensation clawback
or recoupment policy adopted by the Board or required by law during the term of individual’s employment or other
service with our company that is applicable to our executive officers, employees, directors or other service providers,
and in addition to any other remedies available under such policy and applicable law, may require the cancelation of
outstanding awards and the recoupment of any gains realized with respect to awards.

U.S. Tax Consequences

The following is a general summary as of the date of this proxy statement of the United States federal income tax
consequences to us and participants in the Equity Plan. The federal tax laws may change and the federal, state and
local tax consequences for any participant will depend upon his or her individual circumstances. Each participant has
been, and is, encouraged to seek the advice of a qualified tax advisor regarding the tax consequences of participation
in the plan.

Non-Qualified Stock Options

A participant will realize no taxable income at the time a non-qualified stock option is granted under the plan, but
generally at the time such non-qualified stock option is exercised, the participant will realize ordinary income in an
amount equal to the excess of the fair market value of the shares on the date of exercise over the stock option exercise
price. Upon a disposition of such shares, the difference between the amount received and the fair market value on the
date of exercise will generally be treated as a long-term or short-term capital gain or loss, depending on the holding
period of the shares. We will generally be entitled to a deduction for federal income tax purposes at the same time and
in the same amount as the participant is considered to have realized ordinary income in connection with the exercise
of the non-qualified stock option.
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Incentive Stock Options

A participant will realize no taxable income, and we will not be entitled to any related deduction, at the time any
incentive stock option is granted. If certain employment and holding period conditions are satisfied, then no taxable
income will result upon the exercise of such option and we will not be entitled to any deduction in connection with the
exercise of such stock option. Upon disposition of the shares after expiration of the statutory holding periods, any gain
realized by a participant will be taxed as long-term capital gain and any loss sustained will be long-term capital loss,
and we will not be entitled to a deduction in respect to such disposition. While no ordinary taxable income is
recognized at exercise (unless there is a “disqualifying disposition,” see below), the excess of the fair market value of
the shares over the stock option exercise price is a preference item that is recognized for alternative minimum tax
purposes.

Except in the event of death, if shares acquired by a participant upon the exercise of an incentive stock option are
disposed of by such participant before the expiration of the statutory holding periods (i.e., a “disqualifying disposition”),
such participant will be considered to have realized as compensation taxed as ordinary income in the year of such
disposition an amount, not exceeding the gain realized on such disposition, equal to the difference between the stock
option price and the fair market value of such shares on the date of exercise of such stock option. Generally, any gain
realized on the disposition in excess of the amount treated as compensation or any loss realized on the disposition will
constitute capital gain or loss, respectively. If a participant makes a “disqualifying disposition,” generally in the fiscal
year of such “disqualifying disposition” we will be allowed a deduction for federal income tax purposes in an amount
equal to the compensation realized by such participant.

Stock Appreciation Rights

A grant of a stock appreciation right (which can be settled in cash or our common stock) has no federal income tax
consequences at the time of grant. Upon the exercise of stock appreciation rights, the value received is generally
taxable to the recipient as ordinary income, and we generally will be entitled to a corresponding tax deduction.

Restricted Stock

A participant receiving restricted stock may be taxed in one of two ways: the participant (i) pays tax when the
restrictions lapse (i.e., they become vested) or (ii) makes a special election to pay tax in the year the grant is made. At
either time the value of the award for tax purposes is the excess of the fair market value of the shares at that time over
the amount (if any) paid for the shares. This value is taxed as ordinary income and is subject to income tax
withholding. We receive a tax deduction at the same time and for the same amount taxable to the participant. If a
participant elects to be taxed at grant, then, when the restrictions lapse, there will be no further tax consequences
attributable to the awarded stock until the recipient disposes of the stock, at which point any gain or loss will be
short-term or long-term capital gain or loss, depending on the holding period of the stock prior to such disposition.

Restricted Stock Units

In general, no taxable income is realized upon the grant of a restricted stock unit award. The participant will generally
include in ordinary income the fair market value of the award of stock at the time shares of stock are delivered to the
participant or at the time the restricted stock unit vests. We generally will be entitled to a tax deduction at the time and
in the amount that the participant recognizes ordinary income. Restricted stock units usually vest over a time period
specified by the Board.

Performance Stock Units
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Similar to restricted stock units, in general, no taxable income is realized upon the grant of a performance stock unit
award. The participant will generally include in ordinary income the fair market value of the award of stock at the
time shares of stock are delivered to the participant or at the time the performance stock unit vests. We generally will
be entitled to a tax deduction at the time and in the amount that the participant recognizes ordinary income.
Performance stock units usually vest upon the achievement of metrics established by the Board.
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Performance Shares

The participant will not realize income when a performance share is granted, but will realize ordinary income when
shares are transferred to him or her. The amount of such income will be equal to the fair market value of such
transferred shares on the date of transfer. We will be entitled to a deduction for federal income tax purposes at the
same time and in the same amount as the participant is considered to have realized ordinary income as a result of the
transfer of shares.

ERISA Information

The plan is not subject to any of the provisions of the Employee Retirement Income Security Act of 1974, as
amended.

IMMERSION CORPORATION

2011 EQUITY INCENTIVE PLAN

(As Amended April 24, 2019)

1.PURPOSE.  The purpose of this Plan is to provide incentives to attract, retain and motivate eligible persons whose
present and potential contributions are important to the success of the Company, and any Parents and Subsidiaries that
exist now or in the future, by offering them an opportunity to participate in the Company’s future performance through
the grant of Awards.  Capitalized terms not defined elsewhere in the text are defined in Section 0.

2.SHARES SUBJECT TO THE PLAN.

2.1Number of Shares Available.  Subject to Sections 2.5 and 21 and any other applicable provisions hereof, the total
number of Shares reserved and available for grant and issuance pursuant to this Plan as of the date of adoption of the
Plan by the Board, is 9,772,601 Shares plus (i) any reserved shares not issued or subject to outstanding grants under
the Company’s 2007 Equity Incentive Plan (the “Prior 2007 Plan”) on the Effective Date (as defined below) up to a
maximum of 400,000 Shares, (ii) any reserved shares not issued or subject to outstanding grants under the Company’s
2008 Employment Inducement Award Plan (the “Prior 2008 Plan”) on the Effective Date up to a maximum of 2,300,000
Shares, (iii) shares that are subject to stock options or other awards granted under the Prior 2007 Plan or the Prior
2008 Plan that cease to be subject to stock options or other awards after the Effective Date for any reason after the
exercise of an option or SAR; (iv) shares issued under the Prior 2007 Plan or the Prior 2008 Plan before or after the
Effective Date that, after the Effective Date are forfeited or repurchased at the original issue price; and (v) are subject
to Awards granted under the Prior 2007 Plan or the Prior 2008 Plan that otherwise terminate without Shares being
issued.  Any Award shall reduce the number of Shares available for issuance under this Plan at the rate of one (1) for
one (1) if such Shares were subject to an Option or SAR and at the rate of one and three quarters (1.75) for one (1) if
subject to an Award other than an Option or SAR.

2.2Lapsed, Returned Awards.  Shares subject to Awards, and Shares issued under the Plan under any Award, will
again be available for grant and issuance in connection with subsequent Awards under this Plan to the extent such
Shares:  (a) are subject to issuance upon exercise of an Option or SAR granted under this Plan but which cease to be
subject to the Option or SAR for any reason other than exercise of the Option or SAR; (b) are subject to Awards
granted under this Plan that are forfeited or are repurchased by the Company at the original issue price; (c) are subject
to Awards granted under this Plan that otherwise terminate without such Shares being issued; or (d) are surrendered
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pursuant to an Exchange Program.  The following Shares may not again be made available for future grant and
issuance as Awards under the Plan:  (i) Shares that are withheld to pay the exercise or purchase price of an Award or
to satisfy any tax withholding obligations in connection with an Award, (ii) Shares not issued or delivered as a result
of the net settlement of an outstanding Option or SAR or (iii) shares of the Company’s Common Stock repurchased on
the open market with the proceeds of an Option exercise
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price.  To the extent that a Performance Award in the form of a Performance Unit has been made, such Award will not
reduce the number of Shares available for issuance under the Plan.  To the extent that any Award is forfeited,
repurchased or terminates without Shares being issued, Shares may again be available for issuance under this Plan at
the rate of one (1) for one (1) if such shares were subject to an Option or SAR and at the rate of one and three quarters
(1.75) for one (1) if subject to an Award other than an Option or SAR.  

2.3Minimum Share Reserve.  At all times the Company shall reserve and keep available a sufficient number of Shares
as shall be required to satisfy the requirements of all outstanding Awards granted under this Plan.  

2.4Limitations.  No more than 20,000,000 Shares shall be issued pursuant to the exercise of ISOs.  

2.5Adjustment of Shares.  If the number of outstanding Shares is changed by an extraordinary cash dividend, stock
dividend, recapitalization, stock split, reverse stock split, subdivision, combination, reclassification or similar change
in the capital structure of the Company, without consideration, then (a) the number of Shares reserved for issuance
and future grant under the Plan set forth in Sections 2.1 or 2.2, (b) the Exercise Prices of and number of Shares subject
to outstanding Options and SARs, (c) the number of Shares subject to other outstanding Awards, (d) the maximum
number of Shares that may be issued as ISOs set forth in Section 2.4, (e) the maximum number of Shares that may be
issued to an individual or to a new Employee in any one calendar year set forth in Section 3 and (f) the number of
Shares that are granted as Awards to Non-Employee Directors as set forth in Section 12, shall be proportionately
adjusted, subject to any required action by the Board or the stockholders of the Company and in compliance with
applicable securities laws; provided that fractions of a Share will not be issued.

2.6Vesting Restriction.  No portion of any Award shall have an initial vesting period pursuant to which vesting occurs
prior to the first anniversary of the date of grant of the Award; provided, that the Committee may accelerate vesting on
a discretionary basis.  For purposes of Awards to Non-Employee Directors, a vesting period will be deemed to be one
year if it runs from the date of one annual meeting of the Company’s stockholders to the next annual meeting of the
Company’s stockholders provided that such annual meetings are at least 50 weeks apart. Notwithstanding the
foregoing, up to 5% of the Shares authorized for grant pursuant to Section 2.1 may be granted with a minimum
vesting schedule of less than one year.

3.ELIGIBILITY.  ISOs may be granted only to Employees.  All other Awards may be granted to Employees,
Consultants, Directors and Non-Employee Directors of the Company or any Parent or Subsidiary of the Company;
provided such Consultants, Directors and Non-Employee Directors render bona fide services not in connection with
the offer and sale of securities in a capital-raising transaction.  No Participant will be eligible to receive an Award for
more than one million (1,000,000) Shares in any calendar year under this Plan except that new Employees of the
Company or a Parent or Subsidiary of the Company (including new Employees who are also officers and directors of
the Company or any Parent or Subsidiary of the Company) are eligible to receive an Award for up to a maximum of
two million (2,000,000) Shares in the calendar year in which they commence their employment.

4.ADMINISTRATION.

4.1Committee Composition; Authority.  This Plan will be administered by the Committee or by the Board acting as
the Committee.  Subject to the general purposes, terms and conditions of this Plan, and to the direction of the Board,
the Committee will have full power to implement and carry out this Plan, except, however, the Board shall establish
the terms for the grant of an Award to Non-Employee Directors.  The Committee will have the authority to:

(a)construe and interpret this Plan, any Award Agreement and any other agreement or document executed pursuant to
this Plan;
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(b)prescribe, amend and rescind rules and regulations relating to this Plan or any Award;
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(c)select persons to receive Awards;

(d)determine the form and terms and conditions, not inconsistent with the terms of the Plan, of any Award granted
hereunder. Such terms and conditions include, but are not limited to, the exercise price, the time or times when
Awards may vest and be exercised or settled (which may be based on performance criteria), any vesting acceleration
or waiver of forfeiture restrictions, the method to satisfy tax withholding obligations or any other tax liability and any
restriction or limitation regarding any Award or the Shares relating thereto, based in each case on such factors as the
Committee will determine;

(e)determine the number of Shares or other consideration subject to Awards;

(f)determine the Fair Market Value in good faith, if necessary;

(g)determine whether Awards will be granted singly, in combination with, in tandem with, in replacement of, or as
alternatives to, other Awards under this Plan or any other incentive or compensation plan of the Company or any
Parent or Subsidiary of the Company;

(h)grant waivers of Plan or Award conditions;

(i)determine the vesting (subject to Section 2.6), exercisability and payment of Awards;

(j)correct any defect, supply any omission or reconcile any inconsistency in this Plan, any Award or any Award
Agreement;

(k)determine whether an Award has been earned;

(l)subject to Section 18, determine the terms and conditions of any, and to institute any Exchange Program;

(m)reduce or waive any criteria with respect to Performance Factors;

(n)adjust Performance Factors to take into account changes in law and accounting or tax rules as the Committee
deems necessary or appropriate to reflect the impact of extraordinary or unusual items, events or circumstances to
avoid windfalls or hardships;

(o)adopt rules and/or procedures (including the adoption of any subplan under this Plan and country addenda to
Award Agreements) relating to the operation and administration of the Plan to accommodate grants to Participants
residing outside of the United States;

(p)delegate any of the foregoing to a subcommittee consisting of one or more executive officers pursuant to a specific
delegation as permitted by applicable law, including Section 157(c) of the Delaware General Corporation Law; and

(q)make all other determinations necessary or advisable for the administration of this Plan.

4.2Committee Interpretation and Discretion.  Any determination made by the Committee with respect to any Award
shall be made in its sole discretion at the time of grant of the Award or, unless in contravention of any express term of
the Plan or Award, at any later time, and such determination shall be final and binding on the Company and all
persons having an interest in any Award under the Plan.  Any dispute regarding the interpretation of the Plan or any
Award Agreement shall be submitted by the Participant or Company to the Committee for review.  The resolution of
such a dispute by the Committee shall be final and binding on the Company and the Participant.  The Committee may
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Participants who are not Insiders, and such resolution shall be final and binding on the Company and the Participant.
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4.3Section 16 of the Exchange Act.  Awards granted to Participants who are subject to Section 16 of the Exchange
Act must be approved by two or more “non-employee directors” (as defined in the regulations promulgated under
Section 16 of the Exchange Act).

4.4Documentation.  The Award Agreement for a given Award, the Plan and any other documents may be delivered to,
and accepted by, a Participant or any other person in any manner (including electronic distribution or posting) that
meets applicable legal requirements.

4.5Foreign Award Recipients.  Notwithstanding any provision of the Plan to the contrary, in order to comply with the
laws in other countries in which the Company and any Subsidiary operate or have employees or other individuals
eligible for Awards, the Committee, in its sole discretion, shall have the power and authority to:  (a) determine which
Subsidiary shall be covered by the Plan; (b) determine which individuals outside the United States are eligible to
participate in the Plan; (c) modify the terms and conditions of any Award granted to individuals outside the United
States; (d) establish subplans and addenda to Award Agreements and modify exercise procedures and other terms and
procedures, to the extent the Committee determines such actions to be necessary or advisable (and such subplans
and/or modifications shall be attached to this Plan as appendices and any addenda to the Award Agreements);
provided, however, that no such subplans, addenda to Award Agreements and/or modifications shall increase the
share limitations contained in Section 2.1 hereof; and (e) take any action, before or after an Award is made, that the
Committee determines to be necessary or advisable to obtain approval or comply with any local governmental
regulatory exemptions or approvals.  Notwithstanding the foregoing, the Committee may not take any actions
hereunder, and no Awards shall be granted, that would violate the Exchange Act or any other applicable United States
securities law, the Code, or any other applicable United States governing statute or law.

5.OPTIONS.  The Committee may grant Options to Participants and will determine whether such Options will be
Incentive Stock Options within the meaning of the Code (“ISOs”) or Nonqualified Stock Options (“NQSOs”), the number
of Shares subject to the Option, the Exercise Price of the Option, the period during which the Option may vest and be
exercised, and all other terms and conditions of the Option, subject to the following:

5.1Option Grant.  Each Option granted under this Plan will identify the Option as an ISO or an NQSO.  An Option
may be, but need not be, awarded upon satisfaction of such Performance Factors during any Performance Period as are
set out in advance in the Participant’s individual Award Agreement.  If the Option is being earned upon the satisfaction
of Performance Factors, then the Committee will: (x) determine the nature, length and starting date of any
Performance Period for each Option; and (y) select from among the Performance Factors to be used to measure the
performance, if any.  Performance Periods may overlap and Participants may participate simultaneously with respect
to Options that are subject to different performance goals and other criteria.

5.2Date of Grant.  The date of grant of an Option will be the date on which the Committee makes the determination to
grant such Option, or a specified future date.  The Award Agreement and a copy of this Plan will be delivered to the
Participant within a reasonable time after the granting of the Option.

5.3Exercise Period.  Options may be vested and exercisable within the times or upon the conditions as set forth in the
Award Agreement governing such Option; provided, however, that no Option will be exercisable after the expiration
of seven (7) years from the date the Option is granted; and provided further that no ISO granted to a person who, at
the time the ISO is granted, directly or by attribution owns more than ten percent (10%) of the total combined voting
power of all classes of stock of the Company or of any Parent or Subsidiary of the Company (“Ten Percent
Stockholder”) will be exercisable after the expiration of five (5) years from the date the ISO is granted.  The Committee
also may provide for Options to become exercisable at one time or from time to time, periodically or otherwise, in
such number of Shares or percentage of Shares as the Committee determines.
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5.4Exercise Price.  The Exercise Price of an Option will be determined by the Committee when the Option is granted;
provided that: (i) the Exercise Price of an Option will be not less than one hundred percent (100%) of the Fair Market
Value of the Shares on the date of grant and (ii) the Exercise Price of any ISO granted to a Ten Percent Stockholder
will not be less than one hundred ten percent (110%) of the Fair Market Value of the Shares on the date of
grant.  Payment for the Shares
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purchased may be made in accordance with Section 11 and the Award Agreement and in accordance with any
procedures established by the Company.  

5.5Method of Exercise.  Any Option granted hereunder will be vested and exercisable according to the terms of the
Plan and at such times and under such conditions as determined by the Committee and set forth in the Award
Agreement. An Option may not be exercised for a fraction of a Share.  An Option will be deemed exercised when the
Company receives: (i) notice of exercise (in such form as the Committee may specify from time to time) from the
person entitled to exercise the Option (and/or via electronic execution through the authorized third party
administrator), and (ii) full payment for the Shares with respect to which the Option is exercised (together with
applicable withholding taxes). Full payment may consist of any consideration and method of payment authorized by
the Committee and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be
issued in the name of the Participant. Until the Shares are issued (as evidenced by the appropriate entry on the books
of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any
other rights as a stockholder will exist with respect to the Shares, notwithstanding the exercise of the Option. The
Company will issue (or cause to be issued) such Shares promptly after the Option is exercised.  No adjustment will be
made for a dividend or other right for which the record date is prior to the date the Shares are issued, except as
provided in Section 2.5 of the Plan. Exercising an Option in any manner will decrease the number of Shares thereafter
available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to which the Option
is exercised.

5.6Termination.  The exercise of an Option will be subject to the following (except as may be otherwise provided in
an Award Agreement):

(a)If the Participant is Terminated for any reason except for Cause or the Participant’s death or Disability, then the
Participant may exercise such Participant’s Options only to the extent that such Options would have been exercisable
by the Participant on the Termination Date no later than three (3) months after the Termination Date (or such shorter
time period or longer time period not exceeding five (5) years as may be determined by the Committee, with any
exercise beyond three (3) months after the Termination Date deemed to be the exercise of an NQSO), but in any event
no later than the expiration date of the Options.

(b)If the Participant is Terminated because of the Participant’s death (or the Participant dies within three (3) months
after a Termination other than for Cause or because of the Participant’s Disability), then the Participant’s Options may
be exercised only to the extent that such Options would have been exercisable by the Participant on the Termination
Date and must be exercised by the Participant’s legal representative, or authorized assignee, no later than twelve (12)
months after the Termination Date (or such shorter time period not less than six (6) months or longer time period not
exceeding five (5) years as may be determined by the Committee, but in any event no later than the expiration date of
the Options.

(c)If the Participant is Terminated because of the Participant’s Disability, then the Participant’s Options may be
exercised only to the extent that such Options would have been exercisable by the Participant on the Termination Date
and must be exercised by the Participant (or the Participant’s legal representative or authorized assignee) no later than
twelve (12) months after the Termination Date (with any exercise beyond (a) three (3) months after the Termination
Date when the Termination is for a Disability that is not a “permanent and total disability” as defined in Section 22(e)(3)
of the Code, or (b) twelve (12) months after the Termination Date when the Termination is for a Disability that is a
“permanent and total disability” as defined in Section 22(e)(3) of the Code, deemed to be exercise of an NQSO), but in
any event no later than the expiration date of the Options.

(d)If the Participant is terminated for Cause, then Participant’s Options shall expire on such Participant’s Termination
Date, or at such later time and on such conditions as are determined by the Committee, but in any no event later than
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the expiration date of the Options.
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5.7Limitations on Exercise.  The Committee may specify a minimum number of Shares that may be purchased on any
exercise of an Option, provided that such minimum number will not prevent any Participant from exercising the
Option for the full number of Shares for which it is then exercisable.

5.8Limitations on ISOs.  With respect to Awards granted as ISOs, to the extent that the aggregate Fair Market Value
of the Shares with respect to which such ISOs are exercisable for the first time by the Participant during any calendar
year (under all plans of the Company and any Parent or Subsidiary) exceeds one hundred thousand dollars ($100,000),
such Options will be treated as NQSOs. For purposes of this Section 5.8, ISOs will be taken into account in the order
in which they were granted. The Fair Market Value of the Shares will be determined as of the time the Option with
respect to such Shares is granted.  In the event that the Code or the regulations promulgated thereunder are amended
after the Effective Date to provide for a different limit on the Fair Market Value of Shares permitted to be subject to
ISOs, such different limit will be automatically incorporated herein and will apply to any Options granted after the
effective date of such amendment.

5.9Modification, Extension or Renewal.  The Committee may modify, extend or renew outstanding Options and
authorize the grant of new Options in substitution therefore, provided that any such action may not, without the
written consent of a Participant, impair any of such Participant’s rights under any Option previously granted.  Subject
to Section 18, the Committee may (a) reduce the Exercise Price of outstanding Options or (b) grant Options in
substitution for cancelled options or other Awards authorized under the Plan. Any outstanding ISO that is modified,
extended, renewed or otherwise altered will be treated in accordance with Section 424(h) of the Code.  

5.10No Disqualification.  Notwithstanding any other provision in this Plan, no term of this Plan relating to ISOs will
be interpreted, amended or altered, nor will any discretion or authority granted under this Plan be exercised, so as to
disqualify this Plan under Section 422 of the Code or, without the consent of the Participant affected, to disqualify any
ISO under Section 422 of the Code.

6.RESTRICTED STOCK AWARDS.

6.1Awards of Restricted Stock.  A Restricted Stock Award is an offer by the Company to sell to a Participant Shares
that are subject to restrictions (“Restricted Stock”).  The Committee will determine to whom an offer will be made, the
number of Shares the Participant may purchase, the Purchase Price, the restrictions under which the Shares will be
subject and all other terms and conditions of the Restricted Stock Award, subject to the Plan.  

6.2Restricted Stock Purchase Agreement.  All purchases under a Restricted Stock Award will be evidenced by an
Award Agreement.  Except as may otherwise be provided in an Award Agreement, a Participant accepts a Restricted
Stock Award by signing and delivering to the Company an Award Agreement with full payment of the Purchase Price,
within thirty (30) days from the date the Award Agreement was delivered to the Participant.  If the Participant does
not accept such Award within thirty (30) days, then the offer of such Restricted Stock Award will terminate, unless the
Committee determines otherwise.  

6.3Purchase Price.  The Purchase Price for a Restricted Stock Award will be determined by the Committee and may
be less than Fair Market Value on the date the Restricted Stock Award is granted.  Payment of the Purchase Price
must be made in accordance with Section 11 of the Plan, and the Award Agreement and in accordance with any
procedures established by the Company.

6.4Terms of Restricted Stock Awards.  Restricted Stock Awards will be subject to such restrictions as the Committee
may impose or are required by law.  These restrictions may be based on completion of a specified number of years of
service with the Company or upon completion of Performance Factors, if any, during any Performance Period as set
out in advance in the Participant’s Award Agreement.  Prior to the grant of a Restricted Stock Award, the Committee
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shall: (a) determine the nature, length and starting date of any Performance Period for the Restricted Stock Award;
(b) select from among the Performance Factors to be used to measure performance goals, if any; and (c) determine the
number of Shares that may be awarded to the Participant.  Performance Periods may overlap and a Participant may
participate simultaneously with respect to Restricted Stock Awards that are subject to different Performance Periods
and having different performance goals and other criteria.
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6.5Termination of Participant.  Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

7.STOCK BONUS AWARDS.

7.1Awards of Stock Bonuses.  A Stock Bonus Award is an award to an eligible person of Shares for services to be
rendered or for past services already rendered to the Company or any Parent or Subsidiary.  All Stock Bonus Awards
shall be made pursuant to an Award Agreement.  No payment from the Participant will be required for Shares awarded
pursuant to a Stock Bonus Award.  

7.2Terms of Stock Bonus Awards.  The Committee will determine the number of Shares to be awarded to the
Participant under a Stock Bonus Award and any restrictions thereon.  These restrictions may be based upon
completion of a specified number of years of service with the Company or upon satisfaction of performance goals
based on Performance Factors during any Performance Period as set out in advance in the Participant’s Stock Bonus
Agreement.  Prior to the grant of any Stock Bonus Award the Committee shall: (a) determine the nature, length and
starting date of any Performance Period for the Stock Bonus Award; (b) select from among the Performance Factors
to be used to measure performance goals; and (c) determine the number of Shares that may be awarded to the
Participant.  Performance Periods may overlap and a Participant may participate simultaneously with respect to Stock
Bonus Awards that are subject to different Performance Periods and different performance goals and other criteria.  

7.3Form of Payment to Participant.  Payment may be made in the form of cash, whole Shares, or a combination
thereof, based on the Fair Market Value of the Shares earned under a Stock Bonus Award on the date of payment, as
determined in the sole discretion of the Committee.  

7.4Termination of Participation.  Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

8.STOCK APPRECIATION RIGHTS.

8.1Awards of SARs.  A Stock Appreciation Right (“SAR”) is an award to a Participant that may be settled in cash, or
Shares (which may consist of Restricted Stock), having a value equal to (a) the difference between the Fair Market
Value on the date of exercise over the Exercise Price multiplied by (b) the number of Shares with respect to which the
SAR is being settled (subject to any maximum number of Shares that may be issuable as specified in an Award
Agreement).  All SARs shall be made pursuant to an Award Agreement.

8.2Terms of SARs.  The Committee will determine the terms of each SAR including, without limitation: (a) the
number of Shares subject to the SAR; (b) the Exercise Price and the time or times during which the SAR may be
settled; (c) the consideration to be distributed on settlement of the SAR; and (d) the effect of the Participant’s
Termination on each SAR.  The Exercise Price of the SAR will be determined by the Committee when the SAR is
granted, and may not be less than Fair Market Value.  A SAR may be awarded upon satisfaction of Performance
Factors, if any, during any Performance Period as are set out in advance in the Participant’s individual Award
Agreement.  If the SAR is being earned upon the satisfaction of Performance Factors, then the Committee will: (x)
determine the nature, length and starting date of any Performance Period for each SAR; and (y) select from among the
Performance Factors to be used to measure the performance, if any.  Performance Periods may overlap and
Participants may participate simultaneously with respect to SARs that are subject to different Performance Factors and
other criteria.

8.3Exercise Period and Expiration Date.  A SAR will be exercisable within the times or upon the occurrence of events
determined by the Committee and set forth in the Award Agreement governing such SAR.  The SAR Agreement shall
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set forth the expiration date; provided that no SAR will be exercisable after the expiration of seven (7) years from the
date the SAR is granted.  The Committee may also provide for SARs to become exercisable at one time or from time
to time, periodically or otherwise (including, without limitation, upon the attainment during a Performance Period of
performance goals based on Performance Factors), in such number of Shares or percentage of the Shares subject to
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the SAR as the Committee determines.  Except as may be set forth in the Participant’s Award Agreement, vesting
ceases on such Participant’s Termination Date (unless determined otherwise by the Committee).  Notwithstanding the
foregoing, the rules of Section 5.6 also will apply to SARs.

8.4Form of Settlement.  Upon exercise of a SAR, a Participant will be entitled to receive payment from the Company
in an amount determined by multiplying (i) the difference between the Fair Market Value of a Share on the date of
exercise over the Exercise Price; times (ii) the number of Shares with respect to which the SAR is exercised. At the
discretion of the Committee, the payment from the Company for the SAR exercise may be in cash, in Shares of
equivalent value, or in some combination thereof.  The portion of a SAR being settled may be paid currently or on a
deferred basis with such interest or dividend equivalent, if any, as the Committee determines, provided that the terms
of the SAR and any deferral satisfy the requirements of Section 409A of the Code.

8.5Termination of Participation.  Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

9.RESTRICTED STOCK UNITS.

9.1Awards of Restricted Stock Units.  A Restricted Stock Unit (“RSU”) is an award to a Participant covering a number
of Shares that may be settled in cash, or by issuance of those Shares (which may consist of Restricted Stock).  All
RSUs shall be made pursuant to an Award Agreement.

9.2Terms of RSUs.  The Committee will determine the terms of an RSU including, without limitation: (a) the number
of Shares subject to the RSU; (b) the time or times during which the RSU may be settled; and (c) the consideration to
be distributed on settlement, and the effect of the Participant’s Termination on each RSU; provided that no RSU shall
have a term longer than ten (10) years.  An RSU may be awarded upon satisfaction of such performance goals based
on Performance Factors during any Performance Period as are set out in advance in the Participant’s Award
Agreement.  If the RSU is being earned upon satisfaction of Performance Factors, then the Committee will: (x)
determine the nature, length and starting date of any Performance Period for the RSU; (y) select from among the
Performance Factors to be used to measure the performance, if any; and (z) determine the number of Shares deemed
subject to the RSU.  Performance Periods may overlap and participants may participate simultaneously with respect to
RSUs that are subject to different Performance Periods and different performance goals and other criteria.  

9.3Form and Timing of Settlement.  Payment of earned RSUs shall be made as soon as practicable after the date(s)
determined by the Committee and set forth in the Award Agreement. The Committee, in its sole discretion, may settle
earned RSUs in cash, Shares, or a combination of both.  The Committee may also permit a Participant to defer
payment under a RSU to a date or dates after the RSU is earned provided that the terms of the RSU and any deferral
satisfy the requirements of Section 409A of the Code.

9.4Termination of Participant.  Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

10.PERFORMANCE AWARDS.

10.1Performance Awards.  Performance Awards may be granted in the form of a cash bonus or Performance Shares or
Performance Units. Each Award Agreement evidencing a Performance Award shall specify the cash amount or the
number of Performance Shares or the Performance Units subject thereto, the Performance Award Formula, the
Performance Goal(s) and Performance Period applicable to the Award, and the other terms, conditions and restrictions
of the Award.
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10.2Terms of Performance Awards.  The Committee will determine the terms of a Performance Award including,
without limitation: (a) the amount of cash; (b) the number of Shares subject to the Performance Award; (c) the time or
times during which the Performance Award may be settled; and (d) the consideration to be distributed on settlement,
and the effect of the Participant’s Termination on each Performance Award.  A Performance Award may be awarded
upon satisfaction of such performance goals based on Performance Factors during any Performance Period as are set
out in advance in the Participant’s Award Agreement.  If the Performance Award is being earned upon satisfaction of
Performance Factors, then the Committee will: (x) determine the nature, length and starting date of any Performance
Period for the Performance Award; (y) select from among the Performance Factors to be used to measure the
performance, if any; and (z) determine the number of Shares or amount of cash deemed subject to the Performance
Award.  Performance Periods may overlap and participants may participate simultaneously with respect to
Performance Awards that are subject to different Performance Periods and different performance goals and other
criteria.  No Participant will be eligible to receive more than $2,000,000 in Performance Units in any calendar year.

10.3Form and Timing of Settlement.  Payment of earned Performance Awards shall be made as soon as practicable
after the date(s) determined by the Committee and set forth in the Award Agreement. The Committee, in its sole
discretion, may settle earned Performance Awards in cash, Shares, or a combination of both.  The Committee may
also permit a Participant to defer payment under a Performance Award to a date or dates after the Performance Award
is earned provided that the terms of the Performance Award and any deferral satisfy the requirements of Section 409A
of the Code.

10.4Termination of Participant.  Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

11.PAYMENT FOR SHARE PURCHASES.

Payment from a Participant for Shares purchased pursuant to this Plan may be made in cash or by check or, where
expressly approved for the Participant by the Committee and where permitted by law (and to the extent not otherwise
set forth in the applicable Award Agreement):

(a)by cancellation of indebtedness of the Participant to the Company;

(b)by surrender of shares of the Company held by the Participant that have a Fair Market Value on the date of
surrender equal to the aggregate exercise price of the Shares as to which said Award will be exercised or settled;

(c)by waiver of compensation due or accrued to the Participant for services rendered or to be rendered to the Company
or a Parent or Subsidiary of the Company;

(d)by consideration received by the Company pursuant to a broker-assisted or other form of cashless exercise program
implemented by the Company in connection with the Plan;

(e)by any combination of the foregoing; or

(f)by any other method of payment as is permitted by applicable law.

12.GRANTS to Non-Employee directors.

12.1Types of Awards.  Non-Employee Directors are eligible to receive any type of Award offered under this Plan
except ISOs; provided, that no Non-Employee Director shall receive Awards under the Plan that, when combined with
cash compensation received for service as a Non-Employee Director, exceeds $500,000 in value (as described below)
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in any calendar year. The value of Awards for purposes of complying with this maximum shall be determined as
follows:  (a) for Options and SARs, grant date fair value will be calculated using the Black-Scholes valuation
methodology on the date of grant of such Option or SAR, and (b) for all other Awards other than Options and SARs,
grant date fair value will be determined by either (i) calculating the product of the Fair Market Value per Share on the
date of grant and the aggregate number of Shares subject to the Award, or (ii) calculating the product
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using an average of the Fair Market Value over a number of trading days and the aggregate number of Shares subject
to the Award as determined by the Committee.  Awards pursuant to this Section 12 may be automatically made
pursuant to policy adopted by the Board, or made from time to time as determined in the discretion of the Board.  

12.2Eligibility.  Awards pursuant to this Section 12 shall be granted only to Non-Employee Directors.  A
Non-Employee Director who is elected or re-elected as a member of the Board will be eligible to receive an Award
under this Section 12.

12.3Vesting, Exercisability and Settlement.  Except as set forth in Section 21, Awards shall vest, become exercisable
and be settled as determined by the Board.  With respect to Options and SARs, the exercise price granted to
Non-Employee Directors shall not be less than the Fair Market Value of the Shares at the time that such Option or
SAR is granted.

12.4Election to receive Awards in Lieu of Cash.  A Non-Employee Director may elect to receive his or her annual
retainer payments and/or meeting fees from the Company in the form of cash or Awards or a combination thereof, as
determined by the Committee.  Such Awards shall be issued under the Plan.  An election under this Section 12.4 shall
be filed with the Company on the form prescribed by the Company.

13.WITHHOLDING TAXES.

13.1Withholding Generally.  Whenever Shares are to be issued in satisfaction of Awards granted under this Plan or
the applicable tax event occurs, the Company may require the Participant to remit to the Company an amount
sufficient to satisfy applicable federal, state, local and international withholding tax requirements related to the
Participant’s participation in the Plan and legally applicable to the Participant prior to the delivery of Shares pursuant
to exercise or settlement of any Award.  Whenever payments in satisfaction of Awards granted under this Plan are to
be made in cash, such payment will be net of an amount sufficient to satisfy applicable federal, state, local and
international withholding tax requirements.  

13.2Stock Withholding.  The Committee, in its sole discretion and pursuant to such procedures as it may specify from
time to time, may require or permit a Participant to satisfy the Participant’s tax liability, in whole or in part by (without
limitation) (i) paying cash, (ii) electing to have the Company withhold otherwise deliverable cash or Shares having a
Fair Market Value equal to such liability, (iii) delivering to the Company already-owned Shares having a Fair Market
Value equal to such liability, or (iv) withholding from proceeds of the sale of otherwise deliverable Shares acquired
pursuant to an Award either through a voluntary sale or through a mandatory sale arranged by the Company.  The
Company may withhold for such tax liability by considering applicable statutory withholding rates or other applicable
withholding rates, including up to the maximum permissible statutory tax rate for the applicable tax jurisdictions, to
the extent consistent with applicable laws. The Fair Market Value of the Shares to be withheld or delivered will be
determined as of the date that the taxes are required to be withheld.

14.TRANSFERABILITY.  

14.1Transfer Generally.  Unless determined otherwise by the Committee, an Award may not be sold, pledged,
assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or
distribution.  If the Committee makes an Award transferable, including, without limitation, by instrument to an inter
vivos or testamentary trust in which the Awards are to be passed to beneficiaries upon the death of the trustor (settlor)
or by gift to a Permitted Transferee, such Award will contain such additional terms and conditions as the
Administrator deems appropriate.
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14.2Award Transfer Program.  Notwithstanding any contrary provision of the Plan, the Committee shall have all
discretion and authority to determine and implement the terms and conditions of any Award Transfer Program
instituted pursuant to this Section 14.2 and shall have the authority to amend the terms of any Award participating, or
otherwise eligible to participate in, the award transfer program, including (but not limited to) the authority to (i)
amend (including to extend) the expiration date, post-termination exercise period and/or forfeiture conditions of any
such Award, (ii) amend or remove any provisions of the Award relating to the Award holder’s continued service to the
Company, (iii) amend the permissible payment methods with respect to the exercise or purchase of any such Award,
(iv) amend the
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adjustments to be implemented in the event of changes in the capitalization and other similar events with respect to
such Award, and (v) make such other changes to the terms of such Award as the Committee deems necessary or
appropriate in its sole discretion.  Notwithstanding anything to the contrary in the Plan, in no event will the Committee
have the right to determine and implement the terms and conditions of any Award Transfer Program without
stockholder approval.

15.PRIVILEGES OF STOCK OWNERSHIP; RESTRICTIONS ON SHARES.

15.1Voting and Dividends.  No Participant will have any of the rights of a stockholder with respect to any Shares until
the Shares are issued to the Participant.  Any dividends shall be subject to the same vesting or performance restrictions
as the underlying Award. After Shares are issued to the Participant, the Participant will be a stockholder and have all
the rights of a stockholder with respect to such Shares, including the right to vote and receive all dividends or other
distributions made or paid with respect to such Shares; provided, that if such Shares are Restricted Stock, then any
new, additional or different securities the Participant may become entitled to receive with respect to such Shares by
virtue of a stock dividend, stock split or any other change in the corporate or capital structure of the Company will be
subject to the same restrictions as the Restricted Stock; provided, further, that the Participant will have no right to
retain such stock dividends or stock distributions with respect to Shares that are repurchased at the Participant’s
Purchase Price or Exercise Price, as the case may be, pursuant to Section 15.2.  However, the Committee, in its
discretion, may provide in the Award Agreement evidencing any Award that the Participant shall be entitled to
Dividend Equivalent Rights with respect to the payment of cash dividends on Shares during the period beginning on
the date the Award is granted and ending, with respect to each share subject to the Award, on the earlier of the date on
which the Award is exercised or settled or the date on which they are forfeited.  Such Dividend Equivalent Rights, if
any, shall be credited to the Participant in the form of additional whole Shares as of the date of payment of such cash
dividends on Shares.

15.2Restrictions on Shares.  At the discretion of the Committee, the Company may reserve to itself and/or its
assignee(s) a right to repurchase (a “Right of Repurchase”) a portion of any or all Unvested Shares held by a Participant
following such Participant’s Termination at any time within ninety (90) days after the later of the Participant’s
Termination Date and the date the Participant purchases Shares under this Plan, for cash and/or cancellation of
purchase money indebtedness, at the Participant’s Purchase Price or Exercise Price, as the case may be.  Unvested
Shares, and any such dividends or stock distributions shall be accrued and paid only at such time, if any, as such
unvested Shares become vested Shares.

16.CERTIFICATES.  All Shares or other securities (whether or not certificated) delivered under this Plan will be
subject to such stock transfer orders, legends and other restrictions as the Committee may deem necessary or
advisable, including restrictions under any applicable federal, state or foreign securities law, or any rules, regulations
and other requirements of the SEC or any stock exchange or automated quotation system upon which the Shares may
be listed or quoted and any foreign exchange controls or restrictions.

17.ESCROW; PLEDGE OF SHARES.  To enforce any restrictions on a Participant’s Shares, the Committee may
require the Participant to deposit all certificates representing Shares, together with stock powers or other instruments
of transfer approved by the Committee, appropriately endorsed in blank, with the Company or an agent designated by
the Company to hold in escrow until such restrictions have lapsed or terminated, and the Committee may cause a
legend or legends referencing such restrictions to be placed on the certificates.  Any Participant who is permitted to
execute a promissory note as partial or full consideration for the purchase of Shares under this Plan will be required to
pledge and deposit with the Company all or part of the Shares so purchased as collateral to secure the payment of the
Participant’s obligation to the Company under the promissory note; provided, however, that the Committee may
require or accept other or additional forms of collateral to secure the payment of such obligation and, in any event, the
Company will have full recourse against the Participant under the promissory note notwithstanding any pledge of the
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Participant’s Shares or other collateral.  In connection with any pledge of the Shares, the Participant will be required to
execute and deliver a written pledge agreement in such form as the Committee will from time to time approve.  The
Shares purchased with the promissory note may be released from the pledge on a pro rata basis as the promissory note
is paid.

18.EXCHANGE AND BUYOUT OF AWARDS.  The repricing of Options or SARs is not permitted without prior
stockholder approval.  Repricing (which requires prior stockholder approval) is
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defined as amending the terms of outstanding awards to reduce the exercise price of outstanding Options or SARs or
cancel, substitute, buyout or exchange outstanding Options or SARs in exchange for cash, other Awards or Options or
SARs with an exercise price that is less than the exercise price of the original Options or SARs.  The Committee may,
at any time or from time to time authorize the Company, in the case of an Option or SAR exchange with stockholder
approval, and with the consent of the respective Participants (unless not required pursuant to Section 5.9 of the Plan),
to pay cash or issue new Awards in exchange for the surrender and cancellation of any, or all, outstanding Awards.

19.SECURITIES LAW AND OTHER REGULATORY COMPLIANCE.  An Award will not be effective unless such
Award is in compliance with all applicable U.S. and foreign federal and state securities laws, rules and regulations of
any governmental body, and the requirements of any stock exchange or automated quotation system upon which the
Shares may then be listed or quoted, as they are in effect on the date of grant of the Award and also on the date of
exercise or other issuance.  Notwithstanding any other provision in this Plan, the Company will have no obligation to
issue or deliver certificates for Shares under this Plan prior to: (a) obtaining any approvals from governmental
agencies that the Company determines are necessary or advisable; and/or (b) completion of any registration or other
qualification of such Shares under any state or federal or foreign law or ruling of any governmental body that the
Company determines to be necessary or advisable.  The Company will be under no obligation to register the Shares
with the SEC or to effect compliance with the registration, qualification or listing requirements of foreign or state
securities laws, stock exchange, exchange control or automated quotation system, and the Company will have no
liability for any inability or failure to do so.

20.NO OBLIGATION TO EMPLOY.  Nothing in this Plan or any Award granted under this Plan will confer or be
deemed to confer on any Participant any right to continue in the employ of, or to continue any other relationship with,
the Company or any Parent or Subsidiary of the Company or limit in any way the right of the Company or any Parent
or Subsidiary of the Company to terminate Participant’s employment or other relationship at any time.

21.CORPORATE TRANSACTIONS.

21.1Assumption or Replacement of Awards by Successor.  In the event of a Corporate Transaction any or all
outstanding Awards may be assumed or replaced by the successor corporation, which assumption or replacement shall
be binding on all Participants.  In the alternative, the successor corporation may substitute equivalent Awards or
provide substantially similar consideration to Participants as was provided to stockholders (after taking into account
the existing provisions of the Awards).  The successor corporation may also issue, in place of outstanding Shares of
the Company held by the Participant, substantially similar shares or other property subject to repurchase restrictions
no less favorable to the Participant.  In the event such successor or acquiring corporation (if any) refuses to assume,
convert, replace or substitute Awards, as provided above, pursuant to a Corporate Transaction, then notwithstanding
any other provision in this Plan to the contrary, unless otherwise determined by the Committee, such Awards shall
terminate and cease to be outstanding effective as of the time of consummation of the Corporate Transaction.  In such
event, the Committee will notify the Participant in writing or electronically that such Award will be exercisable for a
period of time determined by the Committee in its sole discretion, and such Award will terminate upon the expiration
of such period.  Awards need not be treated similarly in a Corporate Transaction.

21.2Assumption of Awards by the Company.  The Company, from time to time, also may substitute or assume
outstanding awards granted by another company, whether in connection with an acquisition of such other company or
otherwise, by either; (a) granting an Award under this Plan in substitution of such other company’s award; or (b)
assuming such award as if it had been granted under this Plan if the terms of such assumed award could be applied to
an Award granted under this Plan.  Such substitution or assumption will be permissible if the holder of the substituted
or assumed award would have been eligible to be granted an Award under this Plan if the other company had applied
the rules of this Plan to such grant.  In the event the Company assumes an award granted by another company, the
terms and conditions of such award will remain unchanged (except that the Purchase Price or the Exercise Price, as the
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case may be, and the number and nature of Shares issuable upon exercise or settlement of any such Award will be
adjusted appropriately pursuant to Section 424(a) of the Code).  In the event the Company elects to grant a new
Option in substitution rather than assuming an existing option, such new Option may be granted with a similarly
adjusted Exercise Price.  Substitute Awards shall
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not reduce the number of Shares authorized for grant under the Plan or authorized for grant to a Participant in a
calendar year.

21.3Non-Employee Directors’ Awards.  Notwithstanding any provision to the contrary herein, in the event of a
Corporate Transaction, the vesting of all Awards granted to Non-Employee Directors shall accelerate and such
Awards shall become exercisable (as applicable) in full prior to the consummation of such event at such times and on
such conditions as the Committee determines.

22.ADOPTION AND STOCKHOLDER APPROVAL.  This Plan shall be submitted for the approval of the
Company’s stockholders, consistent with applicable laws, within twelve (12) months before or after the date this Plan
is adopted by the Board.  

23.TERM OF PLAN/GOVERNING LAW.  Unless earlier terminated as provided herein, this Plan will become
effective on the Effective Date and will terminate ten (10) years from the date this Plan is adopted by the Board.  This
Plan and all Awards granted hereunder shall be governed by and construed in accordance with the laws of the State of
Delaware, without regard to that state’s conflict of law provisions.

24.AMENDMENT OR TERMINATION OF PLAN.  The Board may at any time terminate or amend this Plan in any
respect, including, without limitation, amendment of any form of Award Agreement or instrument to be executed
pursuant to this Plan; provided, however, that the Board will not, without the approval of the stockholders of the
Company, amend this Plan in any manner that requires such stockholder approval; provided further, that a Participant’s
Award shall be governed by the version of this Plan then in effect at the time such Award was granted.  

25.NONEXCLUSIVITY OF THE PLAN.  Neither the adoption of this Plan by the Board, the submission of this Plan
to the stockholders of the Company for approval, nor any provision of this Plan will be construed as creating any
limitations on the power of the Board to adopt such additional compensation arrangements as it may deem desirable,
including, without limitation, the granting of stock awards and bonuses otherwise than under this Plan, and such
arrangements may be either generally applicable or applicable only in specific cases.

26.INSIDER TRADING POLICY.  Each Participant who receives an Award shall comply with any policy adopted by
the Company from time to time covering transactions in the Company’s securities by Employees, officers and/or
directors of the Company.

27.All Awards Subject to Company Clawback or Recoupment Policy.  All Awards shall be subject to clawback or
recoupment pursuant to any compensation clawback or recoupment policy adopted by the Board or required by law
during the term of Participant’s employment or other service with the Company or its Parent or Subsidiary that is
applicable to executive officers, employees, directors or other service providers of the Company or its Parent or
Subsidiary, and in addition to any other remedies available under such policy and applicable law, may require the
cancelation of outstanding Awards and the recoupment of any gains realized with respect to Awards.

28.DEFINITIONS.  As used in this Plan, and except as elsewhere defined herein, the following terms will have the
following meanings:

“Award” means any award under the Plan, including any Option, Restricted Stock, Stock Bonus, Stock Appreciation
Right, Restricted Stock Unit or award of Performance Shares.

“Award Agreement” means, with respect to each Award, the written or electronic agreement between the Company and
the Participant setting forth the terms and conditions of the Award, including a country-specific addenda for non-U.S.
Participants, which shall be in substantially a form (which need not be the same for each Participant) that the
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Committee (or in the case of non-Insider Participants, the Committee’s delegate), has from time to time approved, and
will comply with and be subject to the terms and conditions of this Plan.

“Award Transfer Program” means, any program instituted by the Committee that would permit Participants the
opportunity to transfer for value any outstanding Awards to a financial institution or other person or entity approved
by the Committee.  A transfer for “value” shall not be deemed to occur under
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this Plan where an Award is transferred by a Participant for bona fide estate planning purposes to a trust or other
testamentary vehicle approved by the Committee.

“Board” means the Board of Directors of the Company.

“Cause” means unless such term or an equivalent term is otherwise defined with respect to an Award by the Participant’s
Award Agreement or by a written contract of employment or service, any of the following: (i) the Participant’s theft,
dishonesty, willful misconduct, breach of fiduciary duty for personal profit, or falsification of any Company
documents or records; (ii) the Participant’s material failure to abide by a Company’s code of conduct or other policies
(including, without limitation, policies relating to confidentiality and reasonable workplace conduct); (iii) the
Participant’s unauthorized use, misappropriation, destruction or diversion of any tangible or intangible asset or
corporate opportunity of a Company (including, without limitation, the Participant’s improper use or disclosure of a
Company’s confidential or proprietary information); (iv) any intentional act by the Participant which has a material
detrimental effect on a Company’s reputation or business; (v) the Participant’s repeated failure or inability to perform
any reasonable assigned duties after written notice from a Company of, and a reasonable opportunity to cure, such
failure or inability; (vi) any material breach by the Participant of any employment, service, non-disclosure,
non-competition, non-solicitation or other similar agreement between the Participant and a Company, which breach is
not cured pursuant to the terms of such agreement; or (vii) the Participant’s conviction (including any plea of guilty or
nolo contendere) of any criminal act involving fraud, dishonesty, misappropriation or moral turpitude, or which
impairs the Participant’s ability to perform his or her duties with a Company.

“Code” means the United States Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder.

“Committee” means the Compensation Committee of the Board or those persons to whom administration of the Plan, or
part of the Plan, has been delegated as permitted by law.  

“Common Stock” means the common stock of the Company.

“Company” means Immersion Corporation, or any successor corporation.

“Consultant” means any person, including an advisor or independent contractor, engaged by the Company or a Parent or
Subsidiary to render services to such entity.

“Corporate Transaction” means the occurrence of any of the following events: (i) any “person” (as such term is used in
Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the
Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the
total voting power represented by the Company’s then-outstanding voting securities; (ii) the consummation of the sale
or disposition by the Company of all or substantially all of the Company’s assets; (iii) the consummation of a merger
or consolidation of the Company with any other corporation, other than a merger or consolidation which would result
in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity or its parent) at least fifty
percent (50%) of the total voting power represented by the voting securities of the Company or such surviving entity
or its parent outstanding immediately after such merger or consolidation or (iv) any other transaction which qualifies
as a “corporate transaction” under Section 424(a) of the Code wherein the stockholders of the Company give up all of
their equity interest in the Company (except for the acquisition, sale or transfer of all or substantially all of the
outstanding shares of the Company).  Notwithstanding the foregoing, to the extent that any amount constituting
deferred compensation as defined in Section 409A of the Code) would become payable under this Plan by reason of a
Change in Control, such amount shall become payable only if the event constituting a Change in Control would also
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constitute a change in ownership or effective control of the Company or a change in the ownership of a substantial
portion of the assets of the Company (both as defined in Section 409A of the Code.

“Director” means a member of the Board.

“Disability” means in the case of incentive stock options, total and permanent disability as defined in Section 22(e)(3) of
the Code and in the case of other Awards, that the Participant is unable to
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engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that
can be expected to result in death or can be expected to last for a continuous period of not less than 12 months.  

“Dividend Equivalent Right” means the right of a Participant, granted at the discretion of the Committee or as otherwise
provided by the Plan, to receive a credit for the account of such Participant in an amount equal to the cash dividends
paid on one Share for each Share represented by an Award held by such Participant.  

“Effective Date” means the date the Plan is approved by stockholders of the Company, which shall be within twelve
(12) months of the approval of the Plan by the Board.

“Employee” means any person, including Officers and Directors, providing services as an employee of the Company or
any Parent or Subsidiary of the Company. Neither service as a Director nor payment of a director’s fee by the
Company will be sufficient to constitute “employment” by the Company.

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended.

“Exchange Program” means a program approved by stockholders of the Company pursuant to which (a) outstanding
Awards are surrendered, cancelled or exchanged for cash, the same type of Award or a different Award (or
combination thereof) or (b) the exercise price of an outstanding Award is increased or reduced.

“Exercise Price” means, with respect to an Option, the price at which a holder may purchase the Shares issuable upon
exercise of an Option and with respect to a SAR, the price at which the SAR is granted to the holder thereof.

“Fair Market Value” means, as of any date, the value of a share of the Company’s Common Stock determined as follows:

(a)if such Common Stock is publicly traded and is then listed on a national securities exchange, its closing price on the
date of determination on the principal national securities exchange on which the Common Stock is listed or admitted
to trading as reported in The Wall Street Journal or such other source as the Committee deems reliable;

(b)if such Common Stock is publicly traded but is neither listed nor admitted to trading on a national securities
exchange, the average of the closing bid and asked prices on the date of determination as reported in The Wall Street
Journal or such other source as the Committee deems reliable; or

(c)if none of the foregoing is applicable, by the Board or the Committee in good faith.

“Insider” means an officer or director of the Company or any other person whose transactions in the Company’s
Common Stock are subject to Section 16 of the Exchange Act.

“Non-Employee Director” means a Director who is not an Employee of the Company or any Parent or Subsidiary.

“Option” means an award of an option to purchase Shares pursuant to Section 5 or Section 12.

“Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the
Company if each of such corporations other than the Company owns stock possessing fifty percent (50%) or more of
the total combined voting power of all classes of stock in one of the other corporations in such chain.

“Participant” means a person who holds an Award under this Plan.  
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“Performance Award” means a cash or stock award granted pursuant to Section 10 or Section 12 of the Plan.

“Performance Factors” means any of the factors selected by the Committee and specified in an Award Agreement, from
among the following objective measures, either individually, alternatively or in any combination, applied to the
Company as a whole or any business unit or Subsidiary, either individually, alternatively, or in any combination, on a
GAAP or non-GAAP basis, and measured, to the extent applicable on an absolute basis or relative to a pre-established
target, to determine whether the performance goals established by the Committee with respect to applicable Awards
have been satisfied:

(i) revenue;

(ii) sales;

(iii) expenses;

(iv) operating income;

(v) gross margin;

(vi) operating margin;

(vii) earnings before any one or more of: stock-based compensation expense, interest, taxes, depreciation and
amortization;

(viii) pre-tax profit;

(ix) net operating income;

(x) net income;

(xi) economic value added;

(xii) free cash flow;

(xiii) operating cash flow;

(xiv) balance of cash, cash equivalents and marketable securities;

(xv) stock price;

(xvi) earnings per share;

(xvii) return on stockholder equity;

(xviii) return on capital;

(xix) return on assets;

(xx) return on investment;

Edgar Filing: CROSS COUNTRY HEALTHCARE INC - Form SC 13G/A

76



(xxi) employee satisfaction;

(xxii) employee retention;

(xxiii) market share;

(xxiv) customer satisfaction;
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(xxv) product development;

(xxvi) research and development expenses;

(xxvii) completion of an identified special project; and

(xxviii) completion of a joint venture or other corporate transaction.

Performance Factors shall be calculated with respect to the Company and each Subsidiary consolidated therewith for
financial reporting purposes or such division or other business unit as may be selected by the Committee. For purposes
of the Plan, the Performance Factors applicable to a Performance Award shall be calculated in accordance with
generally accepted accounting principles, if applicable, but prior to the accrual or payment of any Performance Award
for the same Performance Period and excluding the effect (whether positive or negative) of any change in accounting
standards or any extraordinary, unusual or nonrecurring item, as determined by the Committee, occurring after the
establishment of the Performance Goals applicable to the Performance Award. Each such adjustment, if any, shall be
made solely for the purpose of providing a consistent basis from period to period for the calculation of Performance
Factors in order to prevent the dilution or enlargement of the Participant's rights with respect to a Performance Award.

“Performance Period” means the period of service determined by the Committee, not to exceed five (5) years, during
which years of service or performance is to be measured for the Award.

“Performance Share” means a right to receive Shares pursuant to Section 10 of the Plan.

“Permitted Transferee” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse,
sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law
(including adoptive relationships) of the Employee, any person sharing the Employee’s household (other than a tenant
or employee), a trust in which these persons (or the Employee) have more than 50% of the beneficial interest, a
foundation in which these persons (or the Employee) control the management of assets, and any other entity in which
these persons (or the Employee) own more than 50% of the voting interests.

“Performance Unit” means the right to receive cash pursuant to Section 10 of the Plan.

“Plan” means this Immersion Corporation 2011 Equity Incentive Plan.

“Purchase Price” means the price to be paid for Shares acquired under the Plan, other than Shares acquired upon
exercise of an Option or SAR.

“Restricted Stock Award” means an award of Shares pursuant to Section 6 or Section 12 of the Plan, or issued pursuant
to the early exercise of an Option.

“Restricted Stock Unit” means an Award granted pursuant to Section 9 or Section 12 of the Plan.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the United States Securities Act of 1933, as amended.

“Shares” means shares of the Company’s Common Stock and the common stock of any successor security.

“Stock Appreciation Right” means an Award granted pursuant to Section 8 or Section 12 of the Plan.  
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“Stock Bonus” means an Award granted pursuant to Section 7 or Section 12 of the Plan.
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“Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the
Company if each of the corporations other than the last corporation in the unbroken chain owns stock possessing fifty
percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in
such chain.

“Termination” or “Terminated” means, for purposes of this Plan with respect to a Participant, that the Participant has for
any reason ceased to provide services as an employee, officer, director, consultant, independent contractor or advisor
to the Company or a Parent or Subsidiary of the Company.  An employee will not be deemed to have ceased to
provide services in the case of (i) sick leave, (ii) military leave, or (iii) any other leave of absence approved by the
Committee; provided, that such leave is for a period of not more than 90 days, unless reemployment upon the
expiration of such leave is guaranteed by contract or statute or unless provided otherwise pursuant to formal policy
adopted from time to time by the Company and issued and promulgated to employees in writing.  In the case of any
employee on an approved leave of absence, or any employee with a reduction in hours worked (for illustrative
purposes only, a change in schedule from that of full-time to part-time) the Committee may make such provisions
respecting suspension of vesting of the Award while on leave from the employ of the Company or a Parent or
Subsidiary of the Company, or during such change in working hours, as it may deem appropriate, except that in no
event may an Award be exercised after the expiration of the term set forth in the applicable Award Agreement.  The
Committee will have sole discretion to determine whether a Participant has ceased to provide services and the
effective date on which the Participant ceased to provide services (the “Termination Date”).

“Unvested Shares” means Shares that have not yet vested or are subject to a right of repurchase in favor of the Company
(or any successor thereto).
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5 3 C V 01 - Sumit Agarwal 04 - David Sugishita 02 - Sid Ganis 05 - Jonathan Visbal 03 - Ramzi Haidamus For
Withhold For Withhold For Withhold Using a black ink pen, mark your votes with an X as shown in this example.
Please do not write outside the designated areas. 031IAC + + This Proxy should be marked, dated and signed by the
stockholder(s) exactly as his or her name appears hereon, and returned promptly in the enclosed envelope. Persons
signing in a fiduciary capacity should so indicate. If shares are held by joint tenants or as community property, all
such stockholders should sign. Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within
the box. Signature 2 — Please keep signature within the box. B Authorized Signatures — Sign Here — This section must be
completed for your instructions to be executed. IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE
BOTTOM PORTION IN THE ENCLOSED ENVELOPE. Annual Meeting Proxy Card A Proposals — The Board of
Directors recommends a vote FOR the listed nominees. 2. Ratification of appointment of Deloitte & Touche LLP as
Immersion Corporation’s independent registered public accounting firm for fiscal 2019 3. Advisory vote on the
compensation of our named executive officers 1. Election of five (5) directors. For Against Abstain 4. Approval of an
amendment to Immersion Corporation 2011 Equity Incentive Plan For Against Abstain B Issues — The Board of
Directors recommends a vote FOR proposals 2, 3 and 4. 000004 MR A SAMPLE DESIGNATION (IF ANY) ADD 1
ADD 2 ADD 3 ADD 4 ADD 5 ADD 6 ENDORSEMENT_LINE______________ SACKPACK_____________ 1234
5678 9012 345 MMMMMMMMM MMMMMMMMMMMMMMM 4 1 5 0 3 6 MR A SAMPLE (THIS AREA IS
SET UP TO ACCOMMODATE 140 CHARACTERS) MR A SAMPLE AND MR A SAMPLE AND MR A
SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A
SAMPLE AND C 1234567890 J N T C123456789 MMMMMMMMMMMM MMMMMMM 000000000.000000 ext
000000000.000000 ext 000000000.000000 ext 000000000.000000 ext 000000000.000000 ext 000000000.000000 ext
You may vote online or by phone instead of mailing this card. Online Go to www.envisionreports.com/IMMR or scan
the QR code — login details are located in the shaded bar below. Save paper, time and money! Sign up for electronic
delivery at www.envisionreports.com/IMMR Phone Call toll free 1-800-652-VOTE (8683) within the USA, US
territories and Canada Votes submitted electronically must be received by 11:59 PM, Eastern Time, on June 13, 2019.
Your vote matters – here’s how to vote!

Edgar Filing: CROSS COUNTRY HEALTHCARE INC - Form SC 13G/A

81



Small steps make an impact. Help the environment by consenting to receive electronic delivery, sign up at
www.envisionreports.com/IMMR ANNUAL MEETING OF STOCKHOLDERS to be held on June 14, 2019 This
Proxy is solicited on behalf of the Board of Directors The undersigned stockholder of IMMERSION
CORPORATION, a Delaware corporation (the “Company”), hereby acknowledges receipt of the Proxy Statement, dated
April 30, 2019, and hereby appoints Ramzi Haidamus and Anne Marie Peters, or either of them, proxies and
attorneys-in-fact, with full power to each of substitution, on behalf and in the name of the undersigned, to represent
the undersigned at the Annual Meeting of Stockholders of IMMERSION CORPORATION to be held on Friday, June
14, 2019, at 9:30 a.m., Pacific time, at Immersion Corporation, 50 Rio Robles, San Jose, California 95134, and for any
adjournment or adjournments thereof, and to vote all shares of common stock, which the undersigned would be
entitled to vote if then and there personally present, on the matters set forth on the reverse side. Under Delaware law
and the Company’s bylaws, no business shall be transacted at an annual meeting other than the matters stated in the
accompanying Notice of Meeting, which matters are set forth on the reverse side. However, should any other matter or
matters properly come before the Annual Meeting, or any adjournment or adjournments thereof, it is the intention of
the proxy holders named above to vote the shares they represent upon such other matter or matters at their discretion.
THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO CONTRARY DIRECTION IS INDICATED, WILL
BE VOTED FOR APPROVAL OF THE PROPOSAL TO ELECT FIVE DIRECTORS AND FOR PROPOSALS 2, 3,
AND 4 AND AT THE DISCRETION OF THE PROXIES UPON SUCH OTHER MATTERS AS MAY PROPERLY
COME BEFORE THE MEETING. Please mark, sign, date and return the proxy card promptly, using the enclosed
return-addressed postage-paid envelope. CONTINUED AND TO BE SIGNED ON REVERSE SIDE Proxy —
IMMERSION CORPORATION IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM
PORTION IN THE ENCLOSED ENVELOPE. C Non-Voting Items + + Meeting Attendance Mark box to the right if
you plan to attend the Annual Meeting. Change of Address — Please print new address below.
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1 U P X 01 - Sumit Agarwal 04 - David Sugishita 02 - Sid Ganis 05 - Jonathan Visbal 03 - Ramzi Haidamus For
Withhold For Withhold For Withhold Using a black ink pen, mark your votes with an X as shown in this example.
Please do not write outside the designated areas. 031IBC + + IF VOTING BY MAIL, SIGN, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. Annual Meeting Proxy Card A Proposals —
The Board of Directors recommends a vote FOR the listed nominees. 2. Ratification of appointment of Deloitte &
Touche LLP as Immersion Corporation’s independent registered public accounting firm for fiscal 2019 3. Advisory
vote on the compensation of our named executive officers 1. Election of five (5) directors. For Against Abstain This
Proxy should be marked, dated and signed by the stockholder(s) exactly as his or her name appears hereon, and
returned promptly in the enclosed envelope. Persons signing in a fiduciary capacity should so indicate. If shares are
held by joint tenants or as community property, all such stockholders should sign. Date (mm/dd/yyyy) — Please print
date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box. C
Authorized Signatures — Sign Here — This section must be completed for your instructions to be executed. 4. Approval of
an amendment to Immersion Corporation 2011 Equity Incentive Plan For Against Abstain B Issues — The Board of
Directors recommends a vote FOR proposals 2, 3 and 4. MMMMMMMMM 4 1 5 0 3 6 MMMMMMMMMMMM
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Proxy — IMMERSION CORPORATION IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM
PORTION IN THE ENCLOSED ENVELOPE. ANNUAL MEETING OF STOCKHOLDERS to be held on June 14,
2019 This Proxy is solicited on behalf of the Board of Directors The undersigned stockholder of IMMERSION
CORPORATION, a Delaware corporation (the “Company”), hereby acknowledges receipt of the Proxy Statement, dated
April 30, 2019, and hereby appoints Ramzi Haidamus and Anne Marie Peters, or either of them, proxies and
attorneys-in-fact, with full power to each of substitution, on behalf and in the name of the undersigned, to represent
the undersigned at the Annual Meeting of Stockholders of IMMERSION CORPORATION to be held on Friday, June
14, 2019, at 9:30 a.m., Pacific time, at Immersion Corporation, 50 Rio Robles, San Jose, California 95134, and for any
adjournment or adjournments thereof, and to vote all shares of common stock, which the undersigned would be
entitled to vote if then and there personally present, on the matters set forth on the reverse side. Under Delaware law
and the Company’s bylaws, no business shall be transacted at an annual meeting other than the matters stated in the
accompanying Notice of Meeting, which matters are set forth on the reverse side. However, should any other matter or
matters properly come before the Annual Meeting, or any adjournment or adjournments thereof, it is the intention of
the proxy holders named above to vote the shares they represent upon such other matter or matters at their discretion.
THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO CONTRARY DIRECTION IS INDICATED, WILL
BE VOTED FOR APPROVAL OF THE PROPOSAL TO ELECT FIVE DIRECTORS AND FOR PROPOSALS 2, 3,
AND 4 AND AT THE DISCRETION OF THE PROXIES UPON SUCH OTHER MATTERS AS MAY PROPERLY
COME BEFORE THE MEETING. Please mark, sign, date and return the proxy card promptly, using the enclosed
return-addressed postage-paid envelope. CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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