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PROSPECTUS

2,364,209 Shares

Common Stock

This prospectus relates to resales by IGC Fund VI, L.P. of (1) 1,252,609 shares of the Company�s common stock, par value $0.01 per share, that
we previously issued to IGC Fund VI, L.P. on December 20, 2011 in a private placement and (2) 1,111,600 shares of the Company�s common
stock, par value $0.01 per share, acquired by IGC Fund VI, L.P. from Technology Crossover Ventures and certain of its affiliates on or around
December 19, 2011 in a privately negotiated transaction between IGC Fund VI, L.P. and Technology Crossover Ventures.

The selling stockholder identified in this prospectus, or its pledges, donees, transferees or other successors in interest, may offer and sell the
shares of common stock being offered by this prospectus from time to time in public or private transactions, or both. These sales may occur at
fixed prices, at market prices prevailing at the time of sale, at prices related to prevailing market prices, or at negotiated prices. The selling
stockholder may sell shares to or through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts,
concessions or commissions from the selling stockholder, the purchasers of the shares, or both. See �Plan of Distribution� for a more complete
description of the ways in which the shares may be sold.

We will not receive any proceeds from the sale of the shares by the selling stockholder.

Our common stock is traded on the NASDAQ Global Market under the symbol �MATR.� On May 22, 2012, the closing sale price of our common
stock on the NASDAQ Global Market was $7.45 per share. You are urged to obtain current market quotations for our common stock.

A prospectus supplement may add, update or change information contained in this prospectus. You should carefully read this prospectus, the
applicable prospectus supplement and the information incorporated by reference in this prospectus and the applicable prospectus supplement
before you make your investment decision.

Investing in our common stock involves certain risks.  You should carefully read and consider the section entitled �Risk Factors� on page
4 and the risk factors included in our periodic reports filed with the Securities and Exchange Commission, in any applicable prospectus
supplement and in any other documents we file with the Securities and Exchange Commission.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the accuracy and adequacy of the disclosures in this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 24, 2012
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ABOUT THIS PROSPECTUS

We urge you to read carefully this prospectus, together with the information incorporated herein by reference as described under the heading
�Where You Can Find Additional Information,� before buying any of the securities being offered.

You should rely only on the information contained or incorporated by reference in this prospectus and the applicable prospectus supplement or
in any amendment to this prospectus. Neither we nor the selling stockholder has authorized anyone to provide you with different information,
and if anyone provides, or has provided you, with different or inconsistent information, you should not rely on it. The selling stockholder is
offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. The
information contained in this prospectus, as well as the information filed previously with the Securities and Exchange Commission (the �SEC�)
and incorporated herein by reference, is accurate only as of the date of the document containing the information, regardless of the time of
delivery of this prospectus, the applicable prospectus supplement or any sale of our common stock.

A prospectus supplement may add to, update or change the information contained in this prospectus. You should read both this prospectus and
the applicable prospectus supplement together with additional information described below under the heading �Where You Can Find Additional
Information.� In this prospectus, references to the �Company,� �Mattersight,� �registrant,� �we,� �us,� and �our� refer to Mattersight Corporation. The phrase
�this prospectus� refers to this prospectus and the applicable prospectus supplement, unless the context requires otherwise.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and other documents we file with the SEC contain forward-looking statements that are based on current expectations, estimates,
forecasts and projections about us, our future performance, the industry in which we operate, our beliefs and our management�s assumptions. In
addition, other written or oral statements that constitute forward-looking statements may be made by us or on our behalf. Words such as �expects,�
�anticipates,� �targets,� �goals,� �projects,� �intends,� �plans,� �believes,� �seeks,� �estimates,� variations of such words and similar expressions are intended to
identify such forward-looking statements. These statements are not guarantees of future performance and involve certain risks and uncertainties
that are difficult to predict, including those in certain of our filings with the SEC incorporated by reference herein. Should one or more of these
risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those anticipated,
estimated or projected. Given these risks and uncertainties, prospective investors are cautioned not to place undue reliance on such
forward-looking statements.

Other risks, uncertainties and factors, including those discussed in our annual report on Form 10-K, quarterly reports on Form 10-Q and current
reports on Form 8-K, as each may be amended could cause our actual results to differ materially from those projected in any forward-looking
statements. Except as required under the federal securities laws and the rules and regulations of the SEC, we do not have any intention or
obligation to update publicly any forward-looking statements after the distribution of this prospectus, whether as a result of new information,
future events, changes in assumptions or otherwise.
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PROSPECTUS SUMMARY

This summary highlights important features of this offering and the information included or incorporated by reference in this prospectus. This
summary does not contain all of the information you should consider before investing in our common stock. You should carefully read this
prospectus, the applicable prospectus supplement and the information incorporated by reference in this prospectus and the applicable
prospectus supplement before you invest in our common stock.

Mattersight Corporation

Mattersight is a leader in enterprise analytics and we believe the only company focused on providing behavioral analytics as a managed service.
Our multi-channel technology captures, analyzes, and creates insight from unstructured conversations, emails, customer data and employee
desktop activity. We work closely with our clients to ensure they are driving significant tangible value from the insights that our technology
generates. Our clients leverage our technology and services to, among other things, improve and streamline contact center and back office
operations, increase customer satisfaction and retention, and predict and prevent fraudulent activity.

Private Placement

On December 20, 2011 (the �Closing Date�), we sold and issued 1,252,609 shares (the �New Shares�) of the Company�s common stock, par value
$0.01 per share, to IGC Fund VI, L.P. at a price of $4.79 per share, pursuant to the terms of that certain Purchase Agreement, dated as of
December 19, 2011, by and between us and IGC Fund VI, L.P. (the �Purchase Agreement�). IGC Fund VI, L.P. is referred to herein as the �selling
stockholder.� The aggregate consideration received from the sale of the New Shares was approximately $6.0 million. The New Shares were sold
and issued without registration under the Securities Act of 1933, as amended (the �Securities Act�), or state securities laws, in reliance on the Rule
506 of the Securities Act and in reliance on similar exemptions under applicable state laws. The selling stockholder is an accredited investor
within the meaning of Rule 501(a) of Regulation D and the securities were sold without any general solicitation by the Company or its
representatives.

On or about December 19, 2011, the selling stockholder purchased 1,111,600 shares (the �Additional Shares� and, together with the New Shares,
the �Registered Shares�) of the Company�s common stock, par value $0.01 per share, from Technology Crossover Ventures and certain of its
affiliates (�TCV�). The Additional Shares were originally sold and issued by the Company to TCV in connection with that certain Common Stock
Purchase Agreement, dated as of May 26, 2000, by and between the Company and TCV.

In connection with the Purchase Agreement, the Company and the selling stockholder entered into a Registration Rights Agreement (the
�Registration Rights Agreement�), dated as of December 19, 2011, pursuant to which the Company agreed to file a registration statement on Form
S-3 with the Securities and Exchange Commission (the �Registration Statement�) prior to March 19, 2012 to enable the resale of the Registered
Shares. The Company further agreed to use its best efforts to cause the Registration Statement to become effective prior to June 16, 2012.

This prospectus relates to the resales of the New Shares issued to the selling stockholder in connection with the Purchase Agreement and the
Additional Shares purchased by the selling stockholder from TCV.

Our principal executive offices are located at 200 S. Wacker Drive, Suite 820, Chicago, Illinois 60606. Our telephone number is
(877) 235-6925. Our website is located at www.mattersight.com. The information on our website is not part of this prospectus.
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The Offering

Common Stock Offered by the Selling Stockholder 2,364,209 shares(1)

Use of Proceeds We will not receive any proceeds from the sale of shares in this
offering by the selling stockholder.

NASDAQ Global Market Symbol MATR

(1) Includes (i) 1,252,609 shares of common stock issued to IGC Fund VI, L.P. (the selling stockholder named herein) pursuant to a Purchase
Agreement, dated as of December 19, 2011, by and between the selling stockholder and Mattersight Corporation and (ii) 1,111,600 shares
of common stock purchased by the selling stockholder from TCV on or about December 19, 2011.

RISK FACTORS

You should carefully consider the risks under the caption �Risk Factors� in our filings with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), incorporated by reference herein, before making an investment
decision. If any of these risks actually occur, there could be a material adverse effect on our business, financial condition, cash flows or results of
operations. In this case, the trading price of our common stock could decline, and you may lose all or part of your investment. These are not the
only risks we face, and additional risks that are not yet identified or that we currently deem immaterial may also impair our business operations.

USE OF PROCEEDS

The proceeds from the sale of shares of common stock offered pursuant to this prospectus are solely for the account of the selling
stockholder. We will not receive any proceeds from the sale of shares by the selling stockholder. The selling stockholder will pay any
underwriting discounts and commission and expenses incurred by the selling stockholder for brokerage, accounting, tax or legal services or any
other expenses incurred by the selling stockholder in disposing of the shares, except that we will reimburse expenses up to $25,000 in total for
one counsel to the selling stockholder and the selling stockholder�s reasonable expenses in connection with the registration. We will also bear all
other costs, fees and expenses incurred in effecting the registration of the shares covered by this prospectus, including, without limitation, all
registration and filing fees, NASDAQ listing fees and fees and expenses of our counsel and our accountants.
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SELLING STOCKHOLDER

The following table sets forth certain information known to us with respect to beneficial ownership of our common stock as of May 16, 2012 by
the selling stockholder, as determined in accordance with Rule 13d-3 of the Exchange Act. The address for the selling stockholder is One
Rockefeller Plaza, Suite 2801, New York, New York 10020.

Name of Selling Stockholder

Number of Shares of Common Stock
Beneficially Owned Prior to 

this Offering(1)

Number of Shares of
Common Stock Being

Offered(2)
Number Percentage

IGC Fund VI, L.P. 2,364,209(3) 14.0% 2,364,209(3)

(1) �Beneficial ownership� means that a person, directly or indirectly, has or shares voting or investment power with respect to a security or has
the right to acquire such power within 60 days. The number of shares beneficially owned is determined as of May 16, 2012, and the
percentage is based upon 16,903,455 shares of our common stock outstanding as of May 16, 2012. Investor Growth Capital, LLC, a
Delaware limited liability company (the �General Partner�), is the general partner of the selling stockholder listed above. The General
Partner possesses the sole power to vote and the sole power to direct the disposition of all securities of the Company held by the selling
stockholder. The General Partner is controlled by a Board of Directors consisting of Michael V. Oporto, Stephen Campe and Lennart
Johansson. Messrs. Oporto and Campe are citizens of the United States of America and Mr. Johansson is a citizen of the Kingdom of
Sweden.

(2) The selling stockholder might not sell any or all of the shares offered by this prospectus. Because the selling stockholder may offer all or
some of the shares pursuant to this offering, and because there are currently no agreements, arrangements or understandings with respect to
the sale of any of the shares, we cannot estimate the number of shares that will be held by the selling stockholder after the completion of
this offering.

(3) Includes (i) 1,252,609 shares of common stock issued to IGC Fund VI, L.P. (the selling stockholder named herein) pursuant to a Purchase
Agreement, dated as of December 19, 2011, by and between the selling stockholder and Mattersight Corporation and (ii) 1,111,600 shares
of common stock purchased by the selling stockholder from TCV on or about December 19, 2011.

Relationship with Selling Stockholder

As discussed in greater detail above under the section �Prospectus Summary � Private Placement,� in December 2011, we entered into the Purchase
Agreement with the selling stockholder pursuant to which we sold and issued the New Shares to the selling stockholder and entered into the
Registration Rights Agreement with the selling stockholder pursuant to which we agreed to file a Registration Statement to enable the resale of
the Registered Shares.

Pursuant to the terms of the Purchase Agreement, we agreed to cause one individual designated by the selling stockholder to be appointed to the
Board effective as of the Closing Date. The selling stockholder designated Philip Dur, managing director of the selling stockholder, to serve as
its designee. Mr. Dur was elected to the Board effective as of December 20, 2011. For so long as the selling stockholder and its affiliates hold
certain minimum ownership thresholds, the Company will (i) recommend that the stockholders re-elect the selling stockholder�s designee to the
Board, (ii) cause, subject to certain exceptions, such designee to be elected to the committees of the Board as the selling stockholder may request
and (iii) in the event any vacancy on the Board results from such designee no longer serving as a member thereof, cause such vacancy to be
filled by another designee of the selling stockholder.
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PLAN OF DISTRIBUTION

The selling stockholder and any of its pledgees, assignees and successors-in-interest may, from time to time in one or more transactions on the
NASDAQ Global Market or any other organized market where our shares of common stock may be traded, sell any or all of its shares of our
common stock through underwriters, dealers or agents, directly to one or more purchasers or through a combination of any such methods of
sale. The selling stockholder may distribute the shares of our common stock from time to time in one or more transactions:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to such prevailing market prices; or

� at negotiated prices.
The selling stockholder may use any one or more of the following methods when selling shares:

� ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

� one or more block trades in which the broker-dealer will attempt to sell the shares as agent or principal of all of the shares held by the
selling stockholder;

� purchases by a broker-dealer as principal and resale by such broker-dealer for its account;

� an exchange distribution in accordance with the rules of the applicable exchange;

� privately negotiated transactions;

� short sales;

� agreements between broker-dealers and the selling stockholder to sell a specified number of such shares at a stipulated price per
share; and

� any other method permitted pursuant to applicable law.
If the selling stockholder effects such transactions by selling shares of common stock to or through underwriters, broker-dealers or agents, such
underwriters, broker-dealers or agents may receive commissions in the form of discounts, concessions or commissions from the selling
stockholder or commissions from purchasers of the shares of common stock for whom they may act as agent or to whom they may sell as
principal (which discounts, concessions or commissions as to particular underwriters, broker-dealers or agents may be in excess of those
customary in the types of transactions involved). In connection with sales of the shares of common stock or otherwise, the selling stockholder
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may enter into hedging transactions with broker-dealers, which may in turn engage in short sales of the shares of common stock in the course of
hedging in positions they assume. The selling stockholder may also sell shares of common stock short and deliver shares of common stock
covered by this prospectus to close out short positions and to return borrowed shares in connection with such short sales. The selling stockholder
may also loan or pledge shares of common stock to broker-dealers that in turn may sell such shares.

The selling stockholder may pledge or grant a security interest in some or all of the shares of common stock owned by it and, if it defaults in the
performance of its secured obligations, the pledgees or secured parties may offer and sell the shares of common stock from time to time pursuant
to this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act of 1933, as
amended (the �Securities Act�) amending, if necessary, the list of selling stockholders to include the pledgee, transferee or other successors in
interest as selling stockholders under this prospectus. The selling stockholder also may transfer and donate the shares of common stock in other
circumstances, in which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of
this prospectus.

The selling stockholder and any broker-dealer participating in the distribution of the shares of common stock may be deemed to be �underwriters�
within the meaning of the Securities Act, and any commission paid, or any discounts or concessions allowed to,
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any such broker-dealer may be deemed to be underwriting commissions or discounts under the Securities Act. At the time a particular offering
of the shares of common stock is made, a prospectus supplement, if required, will be distributed which will set forth the aggregate amount of
shares of common stock being offered and the terms of the offering, including the name or names of any broker-dealers or agents, any discounts,
commissions and other terms constituting compensation from the selling stockholder and any discounts, commissions or concessions allowed or
reallowed or paid to broker-dealers.

Under the securities laws of some states, the shares of common stock may be sold in such states only through registered or licensed brokers or
dealers. In addition, in some states the shares of common stock may not be sold unless such shares have been registered or qualified for sale in
such state or an exemption from registration or qualification is available and is complied with.

There can be no assurance that the selling stockholder will sell any or all of the shares of common stock registered pursuant to the registration
statement of which this prospectus forms a part.

The selling stockholder and any other person participating in such distribution will be subject to applicable provisions of the Exchange Act, and
the rules and regulations thereunder, including, without limitation, Regulation M of the Exchange Act, which may limit the timing of purchases
and sales of any of the shares of common stock by the selling stockholder and any other participating person. Regulation M may also restrict the
ability of any person engaged in the distribution of the shares of common stock to engage in market-making activities with respect to the shares
of common stock. All of the foregoing may affect the marketability of the shares of common stock and the ability of any person or entity to
engage in market-making activities with respect to the shares of common stock.

Once sold under this prospectus, the shares of common stock will be freely tradable in the hands of persons other than our affiliates.

LEGAL MATTERS

The validity of the shares of our common stock to be offered for resale by the selling stockholder under this prospectus has been passed upon for
us by Winston & Strawn LLP, Chicago, Illinois.

EXPERTS

The audited consolidated financial statements, and management�s assessment of the effectiveness of internal control over financial reporting
incorporated by reference in this prospectus and elsewhere in the registration statement have been so incorporated by reference in reliance upon
the reports of Grant Thornton LLP, independent registered public accountants, upon the authority of said firm as experts in accounting and
auditing.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with them, which means that we can disclose
important information to you by referring you to those documents. Any statement contained or incorporated by reference in this prospectus shall
be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained herein, or in any subsequently
filed document which also is incorporated by reference herein, modifies or supersedes such earlier statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus. We incorporate by reference the
documents listed below, except to the extent that any information contained in such document is deemed �furnished� in accordance with the rules
of the SEC:

� the description of our Common Stock in our registration statement on Form 8-A filed with the SEC on January 20, 2000, including
any amendments or reports filed for the purpose of updating such description;

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2011 filed with the SEC on March 15, 2012, as amended
by Form 10-K/A filed with the SEC on May 14, 2012;
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� our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2012 filed with the SEC on May 14, 2012;

� our Current Reports on Form 8-K filed on February 10, 2012, March 30, 2012 and May 22, 2012 and Item 4.02 of Form 8-K filed
with the SEC on May 10, 2012; and

� our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 4, 2012.
All documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and
before all of the securities offered by this prospectus are sold are incorporated by reference in this prospectus from the date of filing of the
documents, unless we specifically provide otherwise. Information that we file with the SEC will automatically update and may replace
information previously filed with the SEC.
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You may obtain, without charge, a copy of any of the documents incorporated by reference in this prospectus, other than exhibits to those
documents that are not specifically incorporated by reference into those documents, by writing us at the following address: Mattersight
Corporation, 200 S. Wacker Drive, Suite 820, Chicago, Illinois 60606, or by telephoning us at (877) 235-6925.

Information contained on our website, www.mattersight.com, is not a prospectus and does not constitute part of this prospectus.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. You may read and
copy any document we file at the SEC�s Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. You may obtain
information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330. Our filings with the SEC also are available
from the SEC�s internet site at http://www.sec.gov, which contains reports, proxy and information statements, and other information regarding
issuers that file electronically. You may obtain a copy of these filings at no cost by writing us at the following address: Mattersight Corporation,
200 S. Wacker Drive, Suite 820, Chicago, Illinois 60606, or by telephoning us at (877) 235-6925.
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