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April 11, 2022
TO THE STOCKHOLDERS OF IMMERSION CORPORATION
Dear Stockholder:
You are cordially invited to attend the Annual Meeting of Stockholders (the “Annual Meeting”) of Immersion Corporation, which will be held
at the Hyatt Regency Santa Clara, 5101 Great America Parkway, Santa Clara, CA 95054, on May 23, 2022, at 9:30 a.m. Pacific Time.
At the Annual Meeting, stockholders will be asked to vote on each of the four (4) proposals set forth in the Notice of Annual Meeting of
Stockholders and the Proxy Statement, which describe the formal business to be conducted at the Annual Meeting and follow this letter.
It is important that your shares be represented and voted at the Annual Meeting regardless of the size of your holdings. PLEASE
COMPLETE, SIGN, DATE AND RETURN THE ACCOMPANYING PROXY CARD IN THE ENCLOSED POSTAGE-PAID ENVELOPE. Voting
electronically, by telephone, or by returning your proxy card in advance of the Annual Meeting does not deprive you of your right to attend the
Annual Meeting.
On behalf of the Board of Directors, I would like to express our appreciation for your continued support for and interest in the affairs of our
company. We look forward to seeing you at the Annual Meeting.
Sincerely,

Francis Jose
Chief Executive Officer and General Counsel

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 23, 2022
The Annual Meeting will be held at the Hyatt Regency Santa Clara, 5101 Great America Parkway, Santa Clara, CA 95054, on May 23, 2022,
at 9:30 a.m. Pacific Time for the following purposes:
1. To elect five (5) directors to hold office for the applicable term and until their successor is elected and qualified;
2. To ratify the appointment of Armanino LLP as our independent registered public accounting firm for the fiscal year ending December
31, 2022;
3. To hold an advisory vote to approve the compensation of our named executive officers;
4. To ratify the Section 382 Tax Benefits Preservation Plan; and
5. To transact such other business as may properly come before the Annual Meeting or any adjournments or postponements thereof.
Only stockholders of record at the close of business on March 24, 2022 are entitled to notice of, and to vote at, the Annual Meeting and at
any adjournments or postponements thereof. The vote of each eligible stockholder is important. Please vote as soon as possible to ensure
that your vote is recorded promptly even if you plan to attend the Annual Meeting.
BY ORDER OF THE BOARD OF DIRECTORS,

Francis Jose
Chief Executive Officer and General Counsel
Aventura, Florida, April 11, 2022
We intend to hold our Annual Meeting in person. If you choose to attend the Annual Meeting, please be advised that pursuant to, or as
recommended by, the laws of Santa Clara County, masks and proof of vaccination status may be required for attendees. In person seating
may also be limited due to social distancing requirements. We are actively monitoring the coronavirus (COVID-19) situation and are sensitive
to the public health and travel concerns our stockholders may have and the protocols that federal, state, and local governments may impose.
In the event it is not possible or advisable to hold our Annual Meeting in person, we will announce alternative arrangements for the meeting
as promptly as practicable, which may include holding the meeting solely by means of remote communication. If we take this step, we will
announce the decision to do so in advance by filing Definitive Additional Materials with the SEC along with notice of the change(s) to the
Annual Meeting, and details on how to participate will be available at www.envisionreports.com/IMMR.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING TO BE HELD
ON MAY 23, 2022: THIS PROXY STATEMENT AND THE ANNUAL REPORT ARE AVAILABLE AT
WWW.ENVISIONREPORTS.COM/IMMR
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PROXY STATEMENT
We are providing you with these proxy materials in connection with the solicitation by the Board of Directors (the “Board” or the “Board of
Directors”) of Immersion Corporation, of proxies to be used at our 2022 Annual Meeting of Stockholders (“Annual Meeting”). The Annual
Meeting will be held at the Hyatt Regency Santa Clara, 5101 Great America Parkway, Santa Clara, CA 95054 on May 23, 2022 at 9:30 a.m.
Pacific Time. This proxy statement contains important information regarding our Annual Meeting, the proposals on which you are being
asked to vote, information you may find useful in determining how to vote, and information about voting procedures.
This proxy statement, any accompanying proxy card or voting instruction form, and our Annual Report on Form 10-K for the year ended
December 31, 2021 (the “Annual Report”) to Stockholders will be mailed to or otherwise made available to our stockholders on or about
April 11, 2022.

QUESTIONS AND ANSWERS
What is included in the proxy materials?
The proxy materials for our Annual Meeting include this proxy statement and our Annual Report. If you received a paper copy of these
materials, the proxy materials also include a proxy card or voting instruction form.

Who is soliciting my vote?
The Board of Directors of Immersion Corporation is soliciting your vote at our Annual Meeting.
We have also engaged a proxy solicitor, Saratoga Proxy Consulting LLC, to assist the Company’s Board of Directors and management in
obtaining adequate votes to achieve the required quorum for the Annual Meeting and to obtain approval for the proposals included in this
Proxy Statement. The Company will pay the proxy solicitation fees to Saratoga Proxy Consulting LLC and estimates that such fees will total
approximately $30,000 or less.

Who is entitled to vote?
You may vote if you were the record owner of Immersion Corporation common stock as of the close of business on March 24, 2022 (the
“Record Date”). Each share of common stock is entitled to one vote. As of March 24, 2022, we had 33,566,489 shares of common stock
outstanding and entitled to vote. There is no cumulative voting.

Who can attend the Annual Meeting?
Stockholders of record at the close of business on March 24, 2022 may attend the Annual Meeting. You must bring with you a form of
government-issued photo identification, such as a driver’s license, state-issued ID card, or passport to gain entry to the Annual Meeting.
Please be advised that pursuant to, or as recommended by, the laws of Santa Clara County, you may also need a mask and proof of
vaccination status to gain entry to the Annual Meeting. If you are a beneficial owner of our common stock, you must also bring with you to the
Annual Meeting a legal proxy from the organization that holds your shares or a brokerage statement showing your ownership of shares as of
the close of business on the Record Date. If you are a representative of an institutional stockholder, you must also bring a legal proxy or
other proof that you are a representative of a firm that held shares as of the close of business on the Record Date and that you are
authorized to vote on behalf of the institution.
We intend to hold our Annual Meeting in person. However, we are actively monitoring the coronavirus (COVID-19) situation and are sensitive
to the public health and travel concerns our stockholders may have and the protocols that federal, state, and local governments may impose.
In the event it is not
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possible or advisable to hold our Annual Meeting in person, we will announce alternative arrangements for the meeting as promptly as
practicable, which may include holding the meeting solely by means of remote communication. If we take this step, we will announce the
decision to do so in advance by filing Definitive Additional Materials with the SEC along with notice of the change(s) to the Annual Meeting,
and details on how to participate will be available at www.envisionreports.com/IMMR.

How many votes must be present to hold the Annual Meeting?
Your shares are counted as present at the Annual Meeting if you attend the meeting and vote in person or if you properly return a proxy by
Internet, telephone or mail. For us to hold our Annual Meeting, holders of a majority of our outstanding shares of common stock entitled to
vote at the Annual Meeting as of March 24, 2022, must be present in person or by proxy at the meeting. This is referred to as a quorum.
Abstentions and broker non-votes will be counted for purposes of establishing a quorum at the meeting.

What is the difference between holding shares as a stockholder of record and as a
beneficial stockholder?
If your shares are registered directly in your name with our registrar and transfer agent, Computershare Trust Company, N.A.
(“Computershare”), you are considered a stockholder of record with respect to those shares. If your shares are held in a brokerage account
or bank, you are considered the “beneficial owner” or “street name” holder of those shares.

What is a broker non-vote?
Applicable rules permit brokers to vote shares held in street name on routine matters when the brokers have not received voting instructions
from the beneficial owner on how to vote those shares. Brokers may not vote shares held in street name on non-routine matters unless they
have received voting instructions from the beneficial owners on how to vote those shares. Shares that are not voted on non-routine matters
are called broker non-votes. Broker non-votes will have no effect on the vote for any matter properly introduced at the meeting.

What routine and non-routine matters will be voted on at the Annual Meeting?
The ratification of Armanino LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2022 is the
only routine matter to be presented at the Annual Meeting on which brokers may vote in their discretion on behalf of beneficial owners who
have not provided voting instructions. The non-routine matters that will be voted on at the Annual Meeting include the election of five (5)
directors, the ratification of the Section 382 Tax Benefits Preservation Plan, and the advisory vote to approve compensation of our named
executive officers.

How are withhold votes, abstentions and broker non-votes counted?
Abstentions, withhold votes and broker non-votes are included in determining whether a quorum is present. Abstentions will have the same
effect as a vote “AGAINST” on the advisory vote on executive compensation, the vote to ratify the independent public accounting firm and the
ratification of Section 382 Tax Benefits Preservation Plan because an abstention represents a share entitled to vote on such proposal.
Withhold votes will have no effect on any director nominee proposals. Broker non-votes will have no effect on the vote for any matter properly
introduced at the Annual Meeting.
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What are my voting choices for each of the proposals to be voted on at the Annual
Meeting and how does the Board recommend that I vote my shares?
More
Information

PROPOSAL 1

PROPOSAL 2

PROPOSAL 3

PROPOSAL 4

Election of Five Directors

Ratification of Independent
Registered Public Accounting
Firm

Advisory vote on the
compensation of our named
executive officers

Page 9

Voting Choices and Board Recommendation

• vote FOR the nominees; or
• withhold your vote for the nominees.

Page 51

The Board recommends a vote
FOR the nominees.
• vote FOR the ratification;
• vote against the ratification; or
• abstain from voting on the ratification, which will
have the same effect as a vote AGAINST.

Page 53

The Board recommends a vote
FOR the ratification.
• vote FOR, the advisory proposal;
• vote against the advisory proposal; or
• abstain from voting on the advisory proposal, which
will have the same effect as a vote AGAINST.

Ratification of the Company’s Section 382
Tax Benefits Preservation Plan

Page 55

The Board recommends an
advisory vote FOR the
compensation of our named
executive officers.
• vote FOR the ratification;
• vote against the ratification; or
• abstain from voting on the ratification, which will
have the same effect as a vote AGAINST.
The Board recommends a vote
FOR the ratification.
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How many votes are needed to approve each proposal?
The director nominees shall be elected by a plurality of the votes cast (meaning that the five director nominees who receive the highest
number of votes cast “FOR” their election will be elected as directors). There is no cumulative voting with respect to the election of directors.
All other proposals submitted require the affirmative “FOR” vote of the majority of the shares present in person or presented by proxy at the
Annual Meeting and entitled to vote thereon. As an advisory vote, the proposal to approve the compensation of our named executive officers
is not binding upon us. However, the Compensation Committee, which is responsible for designing and administering our executive
compensation programs, values the opinions expressed by stockholders and will consider the outcome of the vote when making future
compensation decisions.

How do I vote?
Stockholders of Record: You can vote either in person at the Annual Meeting or by proxy. Persons who vote by proxy need not, but are
entitled to, attend the Annual Meeting. Even if you plan to attend the Annual Meeting, we encourage you to vote your shares by proxy.
This proxy statement, the accompanying proxy card and the Annual Report are being made available to our stockholders on the Internet at
www.envisionreports.com/IMMR.
You may vote your shares as follows – in all cases, have your proxy card in hand:
Vote over the Internet 24/7

Dial toll-free 24/7 (800) 652-VOTE within the
USA, US territories & Canada

at www.envisionreports.com/IMMR

If you elected to receive a hard copy of your proxy materials, fill out the enclosed proxy card, date and sign it, and return it in the enclosed
postage-paid envelope.
Beneficial Stockholders: If you hold your shares of Immersion Corporation common stock in a brokerage account (that is, in “street name”),
your ability to vote by telephone or over the Internet depends on your broker’s voting process. Please follow the directions on your proxy card
or voting instruction card carefully. Please note that brokers may not vote your shares on Proposal 1 (Election of Directors), Proposal 3
(Advisory vote on executive compensation), or Proposal 4 (Ratification of Adoption of 382 Tax Benefits Preservation Plan). Please provide
your voting instructions so your vote can be counted on these matters.
If you plan to vote in person at the Annual Meeting and you hold your shares of Immersion Corporation common stock in street name, you
must obtain a proxy from your broker and bring that proxy to the Annual Meeting.

How can I revoke my proxy or change my vote?
You can revoke your proxy or change your vote at any time before they are exercised in any of the following ways:
•

by submitting written notice of revocation of your proxy to our Corporate Secretary at Immersion Corporation, P.O. Box 640504, San
Jose, California 95164 so that it is received prior to the Annual Meeting;
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•

voting again by telephone or over the Internet prior to 11:59 p.m. Eastern Time on May 22, 2022;

•

submitting a later-dated vote or another properly executed proxy of a later date prior to the Annual Meeting; or

•

voting in person at the Annual Meeting.

Who counts the votes?
We have hired Computershare to count the votes represented by proxies and cast by ballot, and our General Counsel and Corporate
Secretary, or other individual as appointed by the Board of Directors, will act as Inspector of Election.

When will we announce the voting results?
We will announce the preliminary voting results at the Annual Meeting. Within four business days of the Annual Meeting, we will report the
final results in a Current Report on Form 8-K filed with the SEC, a copy of which will be available at www.sec.gov.

Will my shares be voted if I don’t provide my proxy and don’t attend the Annual
Meeting?
If you do not provide a proxy or vote your shares held in your name, your shares will not be voted. If you hold your shares in street name,
your broker has the authority to vote your shares for “routine” matters even if you do not provide the broker with voting instructions.
Without instructions from you, the broker may not vote on any proposals other than the ratification of Armanino LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2022, which is a routine matter.

What if I am a stockholder of record and return my proxy but don’t vote for some of the
matters listed on my proxy card?
If you return a signed proxy card without indicating your vote, your shares will be voted “FOR” the director nominees listed on the card
(Proposal 1), “FOR” the ratification of Armanino LLP as our independent registered public accounting firm (Proposal 2), “FOR” the advisory
vote to approve the compensation of our named executive officers (Proposal 3), and “FOR” the ratification of the Company’s Section 382 Tax
Benefits Preservation Plan (Proposal 4).

What if I am a beneficial owner and do not give voting instructions to my broker?
As a beneficial owner, in order to ensure your shares are voted in the way you would like, you must provide voting instructions to your bank
or broker by the deadline provided in the materials you receive from your bank or broker. If you do not provide voting instructions to your
bank or broker, whether your shares can be voted by such person depends on the type of item being considered for vote. Brokers may not
vote shares held in street name on non-routine matters unless they have received voting instructions from the beneficial owners on how to
vote those shares. The ratification of Armanino LLP as our independent registered public accounting firm for the fiscal year ending December
31, 2022 is the only
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routine matter to be presented at the Annual Meeting on which brokers may vote in their discretion on behalf of beneficial owners who have
not provided voting instructions. All other matters are considered “non-routine”.

Could other matters be decided at the Annual Meeting?
We are not aware of any other matters to be presented at the Annual Meeting. If any matters are properly brought before the Annual
Meeting, the persons named in your proxies will vote in accordance with their best judgment. Discretionary authority to vote on other matters
is included in the proxy.

Do we have a policy about directors’ attendance at the Annual Meeting?
Pursuant to the Corporate Governance Principles, directors are strongly encouraged, but not required, to attend the Annual Meeting. All four
of our then-current director nominees attended the 2021 Annual Meeting of Stockholders.

How can I access Immersion Corporation’s proxy materials and annual report
electronically?
This proxy statement, the accompanying proxy card and the Annual Report are being made available to our stockholders on the Internet at
www.envisionreports.com/IMMR. Most stockholders can elect to view future proxy statements and annual reports over the Internet instead of
receiving paper copies in the mail.
If you own Immersion Corporation common stock in your name, you can choose this option and reduce the cost of producing and mailing
these documents and help the environment by checking the box for electronic delivery on your proxy card, or by following the instructions
provided when you vote by telephone or over the Internet. If you hold your Immersion Corporation common stock through a bank, broker or
other holder of record, please refer to the information provided by that entity for instructions on how to elect to view future proxy statements
and annual reports over the Internet.
If you choose to view future proxy statements and annual reports over the Internet, you will receive a Notice of Internet Availability next year
in the mail containing the Internet address to use to access our proxy statement and annual report. Your choice will remain in effect unless
you change your election following the receipt of a Notice of Internet Availability. You do not have to elect Internet access each year. If you
later change your mind and would like to receive paper copies of our proxy statements and annual reports, you can request both by following
the directions set forth on the Notice of Internet Availability.

Who bears the cost of this proxy solicitation?
The Company will pay the costs of preparing, printing, assembling and mailing the proxy materials used in the solicitation of proxies. Our
directors, officers and employees may solicit proxies by mail, by email, by telephone or in person. Those persons will receive no additional
compensation for any solicitation activities. We will request banking institutions, brokerage firms, custodians, trustees, nominees and
fiduciaries to forward solicitation materials to the beneficial owners of Immersion Corporation common stock held of record by those entities,
and we will, upon the request of those record holders, reimburse reasonable forwarding expenses.
We have engaged a proxy solicitor, Saratoga Proxy Consulting LLC, to assist the Company’s Board of Directors and management in
obtaining adequate votes to achieve the required quorum for the Annual
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Meeting and to obtain approval for the proposals included in this Proxy Statement. The Company will pay the proxy solicitation fees to
Saratoga Proxy Consulting LLC and estimates that such fees will total approximately $30,000 or less.

How do I submit a proposal for action at the 2023 Annual Meeting of Stockholders?
A proposal for action to be presented by any stockholder at the 2023 Annual Meeting of Stockholders will be acted upon only:
• if the proposal is to be included in the proxy statement, pursuant to Rule 14a-8 under the Securities and Exchange Act of 1934, as
amended (the “Exchange Act”), the proposal is received by our Corporate Secretary on or before December 12, 2022;
•

if the proposal or a director nomination is not to be included in the proxy statement, pursuant to our Bylaws, the written proposal is
delivered to, or mailed and received by, our Corporate Secretary on or before December 12, 2022 and such proposal is, under
Delaware General Corporation Law (“Delaware Law”), an appropriate subject for stockholder action and is submitted in accordance
with our Bylaws; or

•

also in the case of nominating directors, if we increase the number of directors to be elected at our 2023 Annual Meeting of
Stockholders and there is no public announcement by us naming all of the nominees for director or specifying the size of the
increased Board by December 2, 2022, our Corporate Secretary must receive nominations (but only from a stockholder who had
previously submitted in proper form a timely director nomination notice by December 12, 2022) for any new positions created by such
increase no later than the close of business on the 10th calendar day following the day on which such public announcement is first
made by us.

In addition, the stockholder proponent, or a representative who is qualified under state law, must appear in person at the 2023 Annual
Meeting of Stockholders to present such proposal. Our Bylaws, which are publicly available as an exhibit to the Annual Report, provide
detailed information on how to properly submit stockholder proposals and director nominations, and should be read carefully.
Proposals should be sent to our Corporate Secretary, Immersion Corporation, P.O. Box 640504, San Jose, California 95164.

How can I view or request copies of our corporate documents and SEC filings?
Our website contains our Certificate of Incorporation, Bylaws, Corporate Governance Principles, Stock Ownership Policy, Board Committee
Charters, the Code of Business Conduct and Ethics, Environmental, Social & Governance Statement and our SEC filings. To view these
documents, go to ir.immersion.com, click on “Download Library” and click on “Governance.” To view our SEC filings and Forms 3, 4 and 5
filed by our directors and executive officers, go to www.sec.gov.
We will promptly deliver free of charge a copy of our Annual Report to any stockholder requesting a copy. Requests should be directed to our
Corporate Secretary, Immersion Corporation, P.O. Box 640504, San Jose, California 95164.

What is householding?
As permitted by the Exchange Act, only one copy of this proxy statement is being delivered to stockholders residing at the same address,
unless the relevant stockholders have notified us of their desire to receive multiple copies of the proxy statement. This is known as
householding.
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We will promptly deliver, upon oral or written request, a separate copy of the proxy statement to any stockholder residing at an address to
which only one copy was mailed. Requests for additional copies for the current year or future years should be directed to our Corporate
Secretary, Immersion Corporation, P.O. Box 640504, San Jose, California 95164.
Stockholders of record residing at the same address and currently receiving multiple copies of the proxy statement may contact our registrar
and transfer agent, Computershare, to request that only a single copy of the proxy statement be mailed in the future. Contact Computershare
by phone at (877) 373-6374 or by mail at 462 South 4th Street, Suite 1600, Louisville, KY 40202.
Beneficial owners should contact their broker or bank.

8

ELECTION OF DIRECTORS (PROPOSAL 1)
The Board of Directors is elected by the stockholders to oversee their interest in the long-term health and the overall success of our business
and its financial strength. The Board serves as our ultimate decision-making body, except for those matters reserved to or shared with our
stockholders. The Board selects and oversees the members of senior management, who are charged by the Board with conducting our
business.

Election Process
In accordance with our Amended and Restated Certificate of Incorporation, all directors will be elected at the 2022 Annual Meeting, and each
director elected at the 2022 Annual Meeting will hold office until his or her successor is elected and qualified or until his or her earlier death,
resignation, or removal. If a quorum is present and voting, the nominees for directors receiving the greatest number of votes will be elected
as director. Withheld votes and broker non-votes have no effect on the vote.

Nomination of Directors
The entire Board of Directors is responsible for nominating members for election to the Board and for filling vacancies on the Board that may
occur between annual meetings of stockholders, upon the recommendation of the Nominating and Corporate Governance Committee or the
independent members of the Board. The Nominating and Corporate Governance Committee is responsible for identifying, screening, and
recommending candidates to the entire Board for Board membership. The Nominating and Corporate Governance Committee works with the
Board to determine the appropriate characteristics, skills, and experience for the Board as a whole and its individual members. In evaluating
the suitability of individual Board members, the Board considers many factors, which are described in further detail below. The Board
evaluates each individual in the context of the Board as a whole with the objective of retaining a group of directors with diverse and relevant
experience that can best perpetuate our success and represent stockholder interests through sound judgment.
The Nominating and Corporate Governance Committee may seek the input of other members of the Board or management in identifying
candidates who meet the criteria outlined above. In addition, the Nominating and Corporate Governance Committee may use the services of
consultants or a search firm. The Nominating and Corporate Governance Committee will consider recommendations by our stockholders of
qualified director candidates for possible nomination by the Board. Stockholders may recommend qualified director candidates by writing to
our Corporate Secretary at Immersion Corporation, P.O. Box 640504, San Jose, California 95164. Submissions should include information
regarding a candidate’s background, qualifications, experience, and willingness to serve as a director. Based on a preliminary assessment of
a candidate’s qualifications, the Nominating and Corporate Governance Committee may conduct interviews with the candidate or request
additional information from the candidate. The Nominating and Corporate Governance Committee uses the same process for evaluating all
candidates for nomination by the Board, including those recommended by stockholders. Our Bylaws permit persons to be nominated as
directors directly by stockholders if certain timing, information and other requirements are met.

Qualifications of Directors and Nominees
When evaluating potential director nominees, the Nominating and Corporate Governance Committee considers each individual’s professional
expertise and educational background in addition to the individual’s general qualifications. The Nominating and Corporate Governance
Committee works with the Board to determine the appropriate mix of backgrounds and experiences in order to establish and maintain a
Board that is strong in its collective knowledge and that can fulfill its responsibilities and
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oversee our business consistent with its fiduciary duty to stockholders.
The Nominating and Corporate Governance Committee communicates with the Board to identify backgrounds, qualifications, professional
experiences, and areas of expertise that impact our business that are particularly desirable for our directors to possess in order to help meet
specific Board needs, including:
•

Public company board and corporate governance experience, which provides directors a solid understanding of their extensive and
complex oversight responsibilities and furthers our goals of greater transparency and accountability for management and the Board;

•

Stockholder alignment, which helps to ensure the Board acts in the best interests of our stockholders;

•

Operating experience as current or former executives, which gives directors specific insight, and expertise that will foster active
participation in the development of our business strategy and provide the appropriate tools for overseeing the implementation of our
operating plan;

•

Industry knowledge, especially in our key markets of mobile devices, gaming, VR/AR and automotive, which is vital in understanding
and reviewing our strategy;

•

Executive leadership experience, which gives directors who have served in significant leadership positions strong abilities to motivate
and manage others and to identify and develop leadership qualities in others;

•

Accounting and financial expertise, which enables directors to analyze our financial statements and oversee our accounting and
financial reporting processes; and

•

Technology licensing and IP monetization experience, which is an important component of our business.

The following table highlights each director’s or director nominee’s specific skills, knowledge and experience. A particular director may
possess other skills, knowledge or experience even though they are not indicated below.

Director

William Martin
Elias Nader
Eric Singer
Frederick Wasch
Sumit Agarwal

Industry

Operating

Leadership

Accounting
and
Financial

✓
✓
✓
✓
✓

✓
✓
✓
✓
✓

✓
✓
✓
✓
✓

✓
✓
✓
✓
✓

Public
Company
Board/
Corporate
Governance

✓
✓
✓
✓

Technology Licensing
and IP
Monetization

✓
✓
✓
✓

The Board does not have a specific diversity policy, but considers diversity of race, ethnicity, gender, age, cultural background and
professional experience in evaluating candidates for Board membership. Diversity is important because a variety of perspectives contribute
to a more effective decision-making process. Although the Board’s nominees for the 2022 Annual Meeting of Stockholders does not include a
female director, the Board included a female director in the recent past including in 2021 and in early 2022. As our company grows and the
size of our Board grows, we would anticipate that the Board would strongly consider diverse Board nominees and return to a gender-diverse
Board.
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2022 Nominees for Director
Our Board’s nominees for election at the Annual Meeting are William Martin, Elias Nader, Eric Singer, Frederick Wasch and Sumit Agarwal. If
elected, these nominees will hold office until the 2023 Annual Meeting of Stockholders and until his successor is elected and qualified.
We have no reason to believe that the nominees listed above will be unable or unwilling to serve if elected. However, if any of these
nominees should become unable for any reason or unwilling for good cause to serve, proxies may be voted for another person nominated as
a substitute by the Board, or the Board may reduce the number of directors. The Board believes that the nominees’ qualifications, skills and
experiences would contribute to an effective and well-functioning Board.
Included in each nominee’s biography below is an assessment of his specific qualifications, attributes, skills, and experience based on the
qualifications described above.
There are no family relationships between the nominees, any directors, or any of our executive officers.

Nominees for Directors – To Be Elected for a Term Expiring in 2023

William Martin
Director since: 2019
Age: 44
Professional Experience: William C. Martin has served as our Chief Strategy Officer since December 2021 and also currently serves as
the Chairman, Chief Investment Officer and Founder of Raging Capital Management, LLC, a private investment partnership based near
Princeton, New Jersey that was founded in 2006. Mr. Martin has co-founded a number of financial information companies, including
RagingBull.com in 1997 and InsiderScore.com in 2004. He has served on numerous public company boards, including nine years on the
board of Bankrate, Inc., a consumer finance company, which was acquired in 2009; the board of Salary.com, Inc., a compensation data,
software, consulting and resource company, which was acquired in 2010; and the board of Vitesse Semiconductor Corp., a semiconductor
company, which was acquired in 2015.
Director Qualifications: Mr. Martin's extensive experience and successful track record as an investor, entrepreneur and public company
director enables him to provide the Board and management with valuable perspectives on our operations, capital allocation strategies and
other corporate strategies to maximize stockholder value. Mr. Martin also managed Raging Capital Management, LLC, which was
previously one of our largest stockholders, and has a long track record of investing in publicly traded companies and actively engaging in
certain investments. As a result, Mr. Martin brings the perspective of a stockholder to our Board that is critical in creating and
implementing strategies that increase stockholder value.
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Elias Nader
Director since 2022
Age: 57
Education: Bachelor of Science Degree in Accounting, Bachelor of Arts Degree in Economics and an MBA in International Business from
San Jose State University.
Professional Experience: Mr. Nader has served as the Chief Financial Officer and Senior Vice President of Finance of QuickLogic
Corporation, a publicly traded fabless semiconductor company, since February 1, 2022. Prior to that, Mr. Nader served as Chief Financial
Officer and Senior Vice President of Pixelworks, Inc., a publicly traded video processing semiconductor company, from September 2019 to
January 2022. Prior to that, Mr. Nader served as the Interim President and Chief Executive Officer of Sigma Designs, Inc., a publicly
traded semiconductor company that designed solutions for home connectivity, IPTV, HDTV and media processors, from January 2018 to
September 2019, and as Sigma’s Chief Financial Officer from April 2014 to January 2022.
Director Qualifications: Mr. Nader’s extensive financial and management experience with publicly traded companies that are similarly
situated to us, which enables him to contribute significantly to our Board in the area of finance and accounting.

Eric Singer
Director since: 2020 and Executive Chairman since 2020
Age: 48
Education: B.A. from Brandeis University in 1995
Professional Experience: Mr. Singer has served as a member of our Board of Directors since March 2020 and has served as our
Executive Chairman since August 2020. Since July 2019, Mr. Singer has served as a director of A10 Networks (ATEN), an application
controller and firewall cloud security company, and has served as its lead independent director since September 2021. Mr. Singer is a
founder and Managing Member of VIEX Capital Advisors, a securities investment firm. In addition to a long track record as a successful
investor in technology companies, Mr. Singer has substantial experience serving on public boards and in assisting them in creating and
expanding shareholder value. Mr. Singer previously served on the boards of directors of Quantum Corporation, a video data storage and
management company, Numerex Corp., a provider of managed machine-to-machine enterprise solutions enabling the Internet of Things,
RhythmOne plc and YuMe, Inc., each a provider of brand video advertising software and audience data, Support.com, Inc., a provider of
tech support and support center services, Meru Networks, Inc., a Wi-Fi network solutions company, PLX Technology, Inc., a PCI Express
and ethernet semiconductor company, and Sigma Designs, Inc., an integrated circuit provider for the home entertainment market, among
other companies.
Director Qualifications: Mr. Singer has specific attributes that qualify him to serve as a member of our board of directors, including his
extensive financial and operating experience and knowledge of the technology industry gained through his service on numerous public
company boards. Mr. Singer also managed VIEX Capital Advisors, which was previously one of our largest stockholders and has a long
track record of investing in publicly traded companies and actively engaging with certain investments. As a result, Mr. Singers brings the
perspective of a stockholder to our Board that is critical in creating and implementing strategies that increase stockholder value.

Frederick Wasch
Director since: 2021
Age: 51
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Education: Mr. Wasch has a B.A. from Princeton University and an MBA from Columbia Business School.
Professional Experience: Mr. Wasch has more than 25 years of experience in organizational development, executive leadership, and
finance. In 2020, Mr. Wasch co-founded Energy Transition Capital (“ETC”), a renewable energy private equity firm where he serves as
Partner and Chief Operating Officer. Prior to ETC, Mr. Wasch served as Managing Partner, Chief Financial Officer, Chief Operating Officer,
and Chief Compliance Officer of Raging Capital Management, a long/short equity hedge fund with peak AUM of over $900MM where he
led the firm’s financial, operational, compliance, and organizational functions. Mr. Wasch currently supports the fund in its process of
winding down. Mr. Wasch is active in the alternatives COO/CFO community and is a regular speaker at industry conferences and events.
Earlier in his career, Mr. Wasch co-founded CallStreet, a corporate events calendar and transcript business, where he led fundraising
efforts, built and maintained the company’s accounting, tax and audit controls, and spearheaded new business development opportunities.
The founders successfully sold the company in the mid-2000s to FactSet Research Systems, Inc.
Mr. Wasch started his career in the venture capital group at Hambrecht & Quist, where he focused on companies in software,
communications, and the Internet. He was active in sourcing, evaluating, and executing on new investment opportunities and served on
the boards of several portfolio companies in the enterprise software and hardware industries.
Director Qualifications: Mr. Agarwal brings to the Board many years of experience in product management technology innovation, which
is invaluable to our efforts to continue to develop and execute on our technological solutions and strategies.

Sumit Agarwal
Director since 2019
Age: 46
Education: B.S. in Chemical Engineering from Massachusetts Institute of Technology; Masters from Air Force Academy (Air University)
Professional Experience: Mr. Agarwal is currently Vice-President of Analytic Products at F5 Networks. Prior to that, Mr. Agarwal served
from 2011 to 2020 as Co-Founder and ultimately Chief Operating Officer of Shape Security, a security company defending consumer
brands in the Fortune 500 from internet fraud and cyber-attacks, which was acquired by F5 Networks. From 2010 to 2011 Mr. Agarwal was
with the US Department of Defense where he served as Deputy Assistant to the Secretary of Defense as well as Senior Advisor for Cyber
Innovation. From 2003 to 2009, Mr. Agarwal was at Google LLC where he held several product management roles including Head of
Mobile Product Management, North America. He held various other roles earlier in his career in technology companies. Mr. Agarwal was
also a Reserve Officer in the United States Air Force and retired as a Major.
Director Qualifications: Mr. Agarwal brings to the Board many years of experience in product management which will be invaluable as
we begin to focus more of our efforts on delivering technological solutions to our customers.

The Board of Directors recommends a vote FOR the election of Messrs. Martin, Nader,
Singer, Wasch and Agarwal as directors.
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DIRECTOR COMPENSATION
The Compensation Committee is responsible for reviewing and making recommendations to the Board regarding all matters pertaining to
compensation paid to directors for Board, committee and committee chair services. Under the Compensation Committee charter, the
Compensation Committee is authorized to engage consultants or advisors in connection with its review and analysis of director
compensation. In 2021, the Compensation Committee engaged an independent compensation consultant, Semler Brossy Consulting Group,
in its review and analysis. Directors who also serve as our employees do not receive payment for services as directors.

2021 Annual Compensation
Cash Compensation
Effective as of the 2021 Annual Meeting of Stockholders, our policy is that non-employee directors each receive annual cash compensation
of $75,000, paid in quarterly installments on or before the date of each quarterly Board meeting, with no additional fees paid for service as a
Board committee chairperson or member of a Board committee, except with respect to the Chairperson of the Strategy Committee as set
forth below. Fees for partial year service are pro-rated. Directors are entitled to reimbursement of reasonable travel expenses (as set forth in
the Company’s Travel and Expense Reimbursement Policy) they incur in connection with attending Board and committee meetings.
Effective January 1, 2021, Mr. Singer’s non-employee director cash compensation of $75,000, Executive Chairman cash compensation of
$120,000 and any Board committee fees ceased and the fees payable prior to such date were offset against Mr. Singer’s executive annual
salary of $370,000.
Mr. Martin received an annual cash retainer fee of $175,000, paid in quarterly installments, in recognition of additional responsibilities related
to the execution of our capital allocation and other corporate strategies.
Equity Compensation
Upon the commencement of each non-employee director’s service on the Board and at each annual stockholder meeting thereafter (if they
serve on the Board at such time), each non-employee director receives an annual grant of restricted stock awards (“RSAs”) having a value
equal to $125,000 on the date of the annual stockholder meeting, 100% of which vests on the earlier of: (i) the one-year anniversary of the
annual meeting; and (ii) the date of the next annual stockholders’ meeting; provided that if a director commences services between the
annual stockholder meetings, the director shall receive a prorated initial equity grant based on the number of days before the next annual
stockholder meeting (assuming the next annual meeting is held on the same calendar day as the prior year’s annual meeting).
As a result of the termination of the Company’s 2011 Equity Incentive Plan, the standard equity awards issued to directors following the 2021
annual meeting of stockholders could not be made and such grants were delayed, subject to and contingent upon the approval of the 2021
Equity Incentive Plan by our stockholders. Eric Singer, William C. Martin, Sumit Agarwal and Mary Dotz were each serving as non-employee
director at the time of the 2021 annual meeting of stockholders, and Frederick Wasch was appointed to the Board effective December 27,
2021.
On January 27, 2022, the Board approved for Eric Singer, William C. Martin, Sumit Agarwal and Mary Dotz an RSA for the number of shares
underlying such award determined by dividing $125,000 by the closing price of the common stock on the date of approval by the Board, with
such awards vesting upon the earlier of the annual meeting of stockholders for 2022 or the one-year anniversary of the 2021 Annual
Meeting, subject to acceleration in full upon a change of control.
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The RSA for Mr. Wasch was approved on a pro-rated basis, based upon the effective date of his appointment to the Board on the same
vesting terms as the other directors (resulting in Mr. Wasch’s RSA being 37.5% of the number of shares awarded to each of the other
directors).
Also, on January 27, 2022, the Board updated its director compensation policy for equity awards such that all directors shall be eligible to
receive a restricted stock award having a value equal to $125,000 on the date of the annual stockholder meeting commencing with the 2022
annual meeting of stockholders, and that such awards shall vest upon the earlier of the next annual meeting of stockholders or the one-year
anniversary of the annual meeting for which such grants are made, subject to acceleration in full upon a change of control of the Company.

2021 Director Compensation Table
The following table sets forth our director compensation for 2021 to each director who served during the year ended December 31, 2021. The
compensation paid to Mr. Singer, our Executive Chairman, is presented below in “Executive Compensation — Summary Compensation
Table” and the related explanatory tables. However, the additional compensation for his services as a director is included in the table below.

ctor
Singer

Fees Earned
or Paid in
Cash(1)
($)

Stock
Awards(2)(3) Total
($)
($)

92,242(4)

125,000

217,242

Agarwal(3)

61,431

125,000

186,431

hew Frey
on Holt
am Martin
hen Domenik
z Fink
Dotz

18,006
10,125
235,128
14,274
12,927
28,831

—

125,000

18,006
10,125
360,128
14,274
12,927
153,831

erick Wasch(5)

806

46,873

47,679

t

(1)

—

125,000
—
—

Consists of cash fees that: (a) were paid in 2021 including amounts paid in 2021 for amounts earned in Q4 2020, and (b) were earned in 2021, including
amounts earned in Q4 2021 that were payable or paid in 2022. Fees earned by directors vary depending on the number of committees on which the
director served and whether the director was Chairman of our Board or served as chair of certain committees. See “2021 Annual Compensation-Cash
Compensation” above for more information.
(2)
Represents the grant date fair value of each stock award granted for 2021 in accordance with Financial Accounting Standard Board’s Accounting
Standards Codification Topic 718 (FASB ASC Topic 718), disregarding for this purpose the estimate of forfeitures related to service-based vesting
conditions. For a discussion of assumptions used to calculate the FASB ASC Topic 718 grant date fair value, refer to Note 6 (Stock-based
Compensation) to our consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2021. See “2021
Annual Compensation-Equity Compensation” above for more information.
(3)
On January 27, 2022, Eric Singer, William C. Martin, Sumit Agarwal and Mary Dotz were granted 26,151 shares of RSAs and Frederick Wasch was
granted 9,806 shares of RSAs. The value of the grant was based on grant date fair market value of $4.78. The grants will vest on the earlier of: (i) the
one-year anniversary of the annual meeting; and (ii) the date of the next annual stockholders’ meeting.
(4)
Effective August 11, 2021, Mr. Singer stopped being eligible to receive non-employee director cash compensation of $75,000, Executive Chairman cash
compensation of $120,000 or any Board committee fees.
(5)
On December 28, 2021, the Board appointed Frederick Wasch to its Board of Directors, effective on December 28, 2021. The Board also appointed Mr.
Wasch to the Audit Committee and the Nominating and Corporate Governance Committee.
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Director Stock Ownership Guidelines
We have established stock ownership guidelines to further align our non-employee directors’ interests with those of our stockholders. The
guidelines require each non-employee director to acquire and hold shares of our common stock equal in value to three times the nonemployee directors’ annual cash retainer. Each non-employee director must meet such requirement prior to the five-year anniversary of the
date he or she joins the Board.
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CORPORATE GOVERNANCE
We are committed to good corporate governance, which promotes the long-term interests of stockholders, strengthens Board and
management accountability and helps build public trust. The Board of Directors has established Corporate Governance Principles which
provide a framework for our effective governance. The principles address matters such as the director responsibilities, director qualifications,
determination of director independence, Board committee structure, Chief Executive Officer performance evaluation and management
succession. The Board regularly reviews developments in corporate governance and updates the Corporate Governance Principles and
other governance materials as it deems necessary and appropriate.
The corporate governance section of our website makes available our corporate governance materials, including the Corporate Governance
Principles, our Stock Ownership Policy, the charters for each Board committee and our Code of Business Conduct and Ethics. These
documents are available on our website at https://ir.immersion.com/corporate-governance.

Board Leadership Structure
Our Board has determined that having Mr. Singer serve as Executive Chairman of our Board is in our best interests and those of our
stockholders. Our Board structure enhances the independence of our Board from our management by ensuring a greater role for the
independent directors in our oversight and active participation of the independent directors in setting agendas and establishing priorities and
procedures for our Board. In addition, separating these roles allows our Chief Executive Officer to focus his efforts on running our business
and managing our day-to-day operations, while allowing our Board to benefit from our Executive Chairman’s extensive experience serving on
public boards and in creating and expanding shareholder value. Every regular meeting of our Board includes a meeting of our independent
non-executive directors without management present. Since the Executive Chairman of the Board is not an independent director, our board
of directors intends to appoint an independent director to serve as lead independent director.
Two of our directors, Mr. Singer and Mr. Martin, bring a unique stockholder perspective to our Board. Mr. Singer is an affiliate of VIEX Capital
Advisers, and Mr. Martin is an affiliate of Raging Capital Management. Each of VIEX and Raging Capital were our two largest stockholders
for several years. Although these funds are no longer among our largest stockholders, Mr. Singer has purchased a considerable number of
shares as an individual. We believe their experience as investors, and in some instances, actively engaging with companies in which they
had invested, brings a unique and valuable stockholder perspective to our Board and our leadership structure. This perspective is critically
important when the Board makes decisions regarding our corporate strategy, our operations, compensation decisions and structure and a
variety of other critical decisions made by our Board.

Independence of Directors
In accordance with the standards for independence set forth in the rules of The Nasdaq Stock Market, our Board has determined that, other
than our employee directors, each of the members of our Board has no relationship that would interfere with the exercise of independent
judgment in carrying out his or her responsibilities as a director. The non-employee directors, Messrs. Agarwal, Nader and Wasch, are all
“independent” in accordance with the applicable rules of The Nasdaq Stock Market. Mr. Singer and Mr. Martin are executive officers of the
Company and therefore are not independent.

Risk Management
Our Board recognizes the importance of effective risk oversight in running a successful business and in fulfilling its fiduciary responsibilities
for us and our stockholders. Consistent with our Board leadership structure, our Chief Executive Officer and other members of our executive
team are responsible for the
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day-to-day management of risk, while our Board is responsible for ensuring that we have an appropriate culture of risk management, set the
right “tone at the top,” oversee our aggregate risk profile and assist management in addressing specific risks.
Our Board exercises its oversight responsibility for risk both directly and through its standing committees. Strategic, operational and
competitive risks also are presented and discussed at our Board’s quarterly meetings, and more often as needed. On at least an annual
basis, our Board conducts a review of our long-term strategic plans and members of our executive team report on our top risks and the steps
management has taken or will take to mitigate these risks. On a regular basis between Board meetings, our Chief Executive Officer provides
updates to the Board on the critical issues we face and recent developments in our principal markets.

Risk Management
·

Our Board oversees risk management.

·

Our Board and standing committees spend a portion of their time reviewing and discussing specific risk topics.

·

Company management is charged with managing risk through internal processes and controls.

Our Audit Committee is responsible for reviewing our risk management framework and programs, as well as the framework by which
management discusses our risk profile and risk exposures with our full Board and its committees. Our Audit Committee meets regularly with
our Chief Financial Officer (who is also our General Counsel), our independent auditor, our General Counsel, and other members of senior
management to discuss our major financial risk exposures, financial reporting, internal controls, credit and liquidity risk, compliance risk, key
operational risks, cybersecurity risk and our risk management framework and programs. Other responsibilities include at least annually
reviewing the implementation and effectiveness of our compliance and ethics program and our business continuity plan and test results. Our
Audit Committee meets regularly in separate executive sessions with the independent auditor, as well as with Audit Committee members
only, to facilitate a full and candid discussion of risk and other issues.
Our Compensation Committee is responsible for overseeing human capital and compensation risks, including evaluating and assessing risks
arising from our compensation policies and practices for all employees and ensuring executive compensation is aligned with performance.
Our Compensation Committee also is charged with monitoring our incentive and equity-based compensation plans, including employee
benefit plans. For additional information regarding the Compensation Committee’s review of compensation-related risk, please see the
section of this proxy statement entitled “Compensation Discussion and Analysis—Risk Assessment of Compensation Programs.”
Our Nominating and Corporate Governance Committee oversees risks related to our overall corporate governance, including Board and
committee composition, Board size and structure, director independence, and our corporate governance profile and ratings. Our Nominating
and Corporate Governance Committee also is actively engaged in overseeing risks associated with succession planning for our Board and
management.
Our Strategy Committee provides assistance to our Board in various matters, including fulfilling its responsibilities with respect to reviewing,
evaluating and making recommendations to the Board regarding the Company’s corporate strategy, capital allocation, cost structure,
business opportunities and related matters.
Our Board believes that one of its primary responsibilities is to oversee the development and retention of executive talent and to ensure that
an appropriate succession plan is in place for our Chief Executive Officer and other members of management. Each year, the Nominating
and Corporate Governance Committee meets with our Human Resources department and our executives to discuss management
succession planning and to address potential vacancies in senior leadership. The Nominating and Corporate Governance Committee also
annually reviews with the Board succession planning for our Chief Executive Officer. In addition to executive and management succession,
the Nominating and Corporate
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Governance Committee regularly oversees and plans for director succession and refreshment of the Board to ensure a mix of skills,
experience, tenure, and diversity that promote and support our long-term strategy. In doing so, the Nominating and Corporate Governance
Committee takes into consideration the overall needs, composition and size of the Board, as well as the criteria adopted by the Board
regarding director candidate qualifications. Individuals identified by the Nominating and Corporate Governance Committee as qualified to
become directors are then recommended to the Board for nomination or election.

Company Policies
Our Board has adopted several policies governing directors, employees, and/or officers: (i) the Code of Business Conduct and Ethics that
outlines the principles of legal and ethical business conduct, which was updated as of March 2021; (ii) the Stock Ownership Policy, which
requires our executives and non-employee directors to have a direct ownership in Immersion’s common stock; (iii) the Insider Trading Policy,
which outlines the procedures and guidelines governing securities trades by our employees; and (iv) the Immersion Environmental and
Social Policy.
The Code of Business Conduct and Ethics is applicable to all of our directors, employees, and officers and is available on our website at
https://ir.immersion.com/corporate-governance. Any substantive amendment or waiver of this policy may be made only by our Board upon a
recommendation of the Audit Committee and, as required by applicable SEC rules, we intend to satisfy the disclosure requirement under
Item 5.05 of Form 8-K by disclosing such information on our website.
The Stock Ownership Policy is applicable to our executives and non-employee directors and is available on our website at
https://ir.immersion.com/corporate-governance. This policy requires that these individuals hold stock equal in value to, in the case of our CEO
and non-employee directors, three times, and our other executives, one times, the amount of their annual cash retainer/base salary. This is
calculated once a year and there is a five-year period in which to comply. If it is determined that a particular person does not comply with the
policy, the individual will be notified and will be required to retain 50% of the net shares received as a result of any exercise, vesting or
payment of any equity awards until he or she becomes compliant.
The Insider Trading Policy applies to all of our current and former employees, directors, independent contractors, agents and consultants.
The Insider Trading Policy prohibits short sales, the buying or selling of puts, calls or other derivative or similar securities of the Company or
engaging in any other hedging transaction, using the Company’s securities as collateral in a margin account, or pledging the Company’s
securities as collateral for a loan (or modifying an existing pledge).

Communications by Stockholders with Directors
Stockholders may communicate with any and all directors by transmitting correspondence by mail, facsimile, or e-mail, addressed as follows:
Board or individual director, c/o Corporate Secretary, Immersion Corporation, 2999 N.E. 191st Street, Suite 610, Aventura, FL 33180; Fax:
(408) 467-1901; E-mail Address: corporate.secretary@immersion.com. Our Corporate Secretary will maintain a log of such communications
and transmit as soon as practicable such communications to the identified director addressee(s). The acceptance and forwarding of a
communication to any director does not imply that the director owes or assumes any fiduciary duty to the person submitting the
communication, all such duties being only as prescribed by applicable law.

Board Meetings and Committees of the Board
Attendance at Board, Committee and Annual Stockholder Meetings
Our Board and its committees meet throughout the year on a set schedule, hold special meetings as needed, and act by written consent from
time to time. The Board met seven times during 2021. Each director attended at least 75% of the meetings of the Board and of any
committees of the Board on which
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he or she serves. The total number of meetings held by each committee is set forth below under “Committees of the Board.”
We make every effort to schedule our annual meeting of stockholders at a time and date to accommodate attendance by directors, taking
into account the directors’ schedules. All directors are encouraged to attend the annual meeting of stockholders. All four (4) of our thencurrent director nominees attended our 2021 annual meeting of stockholders.
Executive Sessions of the Board
The non-executive members of our Board and all committees of our Board meet in executive session without management present at each
regularly scheduled in-person Board and committee meeting.
Committees of the Board
The Board has a separately-designated standing Audit Committee, Compensation Committee, Nominating and Corporate Governance
Committee and Strategy Committee.
The Board has also adopted a written charter for each of the Audit Committee, Compensation Committee, and Nominating and Corporate
Governance Committee. Each written charter is available on our website at https://ir.immersion.com/corporate-governance.
In each case, our Board has delegated the responsibilities set forth below to the respective committee; however, our Board may from time to
time, perform the duties itself.
The table below provides current membership (M) and chairmanship (C) information for the following standing committees.
Name

Audit

Sumit Agarwal
Eric Singer
William Martin
Mary Dotz
Frederick Wasch
Elias Nader

M

Nominating and
Compensation Corporate Governance

M

Strategy

C
M
C

M
C

C

M
M

Audit Committee and Audit Committee Financial Expert

Elias Nader (Chairman)
Sumit Agarwal
Frederick Wasch
6

Members:
Number of Meetings in Fiscal Year 2021:
Independence:

Our Board has determined that each member of the Audit
Committee meets the independence criteria set forth in the
applicable rules of The Nasdaq Stock Market and the SEC for Audit
Committee membership.
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Our Board has determined that all members of the Audit Committee
possess the level of financial literacy required by applicable Nasdaq
Stock Market and SEC rules and that in accordance with section
407 of the Sarbanes-Oxley Act of 2002, at least one member of the
Audit Committee, Mr. Nader, is an “audit committee financial
expert,” as defined in the rules of the SEC. Prior to Mr. Nader’s
appointment to the Audit Committee, Ms. Dotz was the “audit
committee financial expert.”
Our Audit Committee provides assistance to our Board in various
matters, including fulfilling its responsibilities with respect to the
following:
•
retaining,
overseeing,
compensating,
communicating
with,
determining
the
independence of, and, if necessary, terminating
and replacing our independent registered public
accounting firm;
•
reviewing the scope of audit and pre-approving
permissible non-audit services by our independent
registered public accounting firm
•
reviewing the accounting principles and auditing
practices and procedures to be used for our
financial statements and related disclosures
•
preparing the audit committee report to be
included in our annual proxy statement as required
by the SEC;
•
overseeing cybersecurity initiatives;
•
overseeing procedures for the treatment of
complaints on accounting, internal controls, or
audit matters;
•
reviewing the results of the audits of our financial
statements;
•
reviewing risk management framework and
programs; and
•
reviewing related party transactions.

Financial Expert:

Responsibilities:
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Compensation Committee
Members:

Elias Nader (Chairman)
Sumit Agarwal

Number of Meetings in Fiscal Year 2021:

4

Independence:

Our Board has determined that each member of the Compensation
Committee meets the independence criteria set forth in the
applicable Nasdaq Stock Market rules as a “non-employee
director,” as defined in Rule 16b-3 under Section 16 of the
Exchange Act.

Responsibilities:

Our Compensation Committee provides assistance to our Board in
various matters, including with respect to the following:
•
overseeing our general compensation structure,
policies and programs, and assessing whether our
compensation structure establishes appropriate
incentives for management and employees and
properly aligning executive compensation with
stockholder interests and business performance;
•
making recommendations to the Board with respect
to and administration of our equity-based
compensation plans, including our equity incentive
plans and employee stock purchase plan;
•
reviewing the “Compensation Discussion and
Analysis” to be included in the Company’s public
filings;
•
reviewing and approving compensation packages for
our executive officers;
•
reviewing and approving employment and retention
agreements and severance arrangements for
executive officers, including change-in-control
provisions, plans or agreements; and
•
reviewing the compensation of directors for service
on the Board and its committees and recommending
changes in compensation to the Board.
Other than the delegation to the Chief Executive Officer of the
authority to grant awards under certain equity plans pursuant to
guidelines set by the Board, our Compensation Committee has not
delegated any of its duties under its charter. The Compensation
Committee may, however, from time to time, delegate duties or
responsibilities to subcommittees or to one member of the
Compensation Committee.
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Nominating and Corporate Governance Committee
Members:

Sumit Agarwal (Chairman)
Elias Nader
Frederick Wasch

Number of Meetings in Fiscal Year 2021:

2

Independence:

Our Board has determined that each member of the Nominating
and Corporate Governance Committee meets the criteria for
independent Board members set forth in the applicable Nasdaq
Stock Market rules.

Responsibilities:

Our Nominating and Corporate Governance Committee provides
assistance to our Board in various matters, including fulfilling its
responsibilities with respect to the following:
•
identifying, evaluating, recruiting, and recommending
candidates for Board positions to our Board and
recommending to our Board policies on Board and
committee composition and criteria for Board
membership;
•
Making recommendations for director candidates (i)
proposed by the Company’s Chief Executive Officer
and by any director and (ii) recommended by a
stockholder pursuant to procedures adopted by the
Committee and disclosed in this proxy statement for
the 2023 Annual Meeting;
•
recommending to our Board, and reviewing on a
periodic basis, our succession plan, including policies
and principles for selection and succession of the
Chief Executive Officer in the event of an emergency
or the resignation or retirement of our Chief
Executive Officer;
•
reviewing the independence of each director;
•
periodically reviewing policies and the compliance of
senior executives with respect to these policies;
•
reviewing our compliance with corporate governance
listing requirements of The Nasdaq Stock Market;
and
•
assisting our Board in developing criteria for the
annual evaluation of our Chief Executive Officer,
director and committee performance.
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Strategy Committee
Members:

William Martin (Chairman)
Eric Singer

Responsibilities:

Our Strategy Committee provides assistance to our Board in various
matters, including fulfilling its responsibilities with respect to the
following:
•

•
•
•
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reviewing and making recommendations to the Board
regarding the implications of material investments,
restructurings, joint ventures, mergers and
acquisitions and divestitures of the Company;
reviewing and making recommendations to the Board
regarding the Company’s capital plan and its shortand long-term financial strategies;
reviewing and making recommendations to the Board
regarding the Company’s cost structure; and
making recommendations to the Board regarding
actions to be considered in furtherance of the
Strategy Committee’s purpose;

RELATED PERSON TRANSACTIONS
In accordance with our Audit Committee charter, our Audit Committee is responsible for reviewing and approving the terms and conditions of
any related party transactions. Review of any related party transaction would include reviewing each such transaction for potential conflicts of
interests and other improprieties. Except as described in “Director Compensation” above and in “Executive Compensation” below, since
January 1, 2020, there has not been, nor is there currently proposed, any transaction or series of similar transactions, to which we are or
were a party, in which the amount involved exceeds $120,000 and in which any of our directors, executive officers, or holders of more than
5% of our capital stock, or any of the immediate family members of such persons, had or will have a direct or indirect material interest.
In addition to indemnification provisions in our Bylaws, we have entered into agreements to indemnify our directors and executive officers.
These agreements provide for indemnification of our directors and executive officers for certain types of expenses, including attorneys’ fees,
judgments, fines, and settlement amounts incurred by persons in any action or proceeding, including any action by us or in our right, arising
out of their services as our director or executive officer. We believe that these provisions and agreements are necessary to attract and retain
qualified persons as directors and executive officers.
Interest of Certain Persons in Matters to Be Acted Upon
No person who has served as an officer or director of the Company since January 1, 2021, nor any director nominee, and no associate of
such a person, has any substantial interest in the matters to be acted upon at the Annual Meeting, other than (i) as a result of his or her role
as an officer or director of the Company, or (iii) in his or her role as a shareholder in proportion to his or her percentage shareholding.
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OWNERSHIP OF OUR EQUITY SECURITIES
Directors and Executive Officers
The following table sets forth information regarding beneficial ownership of Immersion Corporation common stock by each director, each
director nominee, each individual named in the 2021 Summary Compensation Table on page 45, and our directors, director nominees and
executive officers as a group, all as of March 11, 2022. Unless otherwise noted, voting power and investment power in Immersion
Corporation common stock are held solely by the named person. The address of each of the individuals named below is c/o Immersion
Corporation, 2999 N.E. 191st Street, Suite 610, Aventura, FL 33180.
Aggregate Number of
Shares of Common Stock
Beneficially
Owned

Name
Eric Singer(1)

Percent of
Outstanding
Shares of Common Stock(1)

216,914

*

29,905

*

105,088

*

83,181

*

Jared Smith

35,782

*

Michael Okada(6)

23,417
71,617

*
*

4,372
9,807
26,151

*
*
*

606,234

1.8%

Francis Jose(2)
Aaron Akerman(3)
William Martin(4)
(5)

Sumit Agarwal
Elias Nader(7)
Frederick Wasch
Mary Dotz
All directors, director nominees and executive officers as a group (10
persons)
*
(1)
(2)
(3)
(4)
(5)
(6)
(7)

Less than 1% of issued and outstanding shares of Immersion Corporation common stock.
Consists of (i) 165,763 shares of common stock, (ii) 26,151 RSAs, and (iii) 25,000 RSUs subject to release within 60 days of March 11, 2022.
Consists of (i) 19,905 shares of common stock and (ii) 10,000 RSUs subject to release within 60 days of March 11, 2022.
Consists of (i) 24,463 shares of common stock, (ii) 1,875 RSAs subject to release within 60 days of March 11, 2022 and (iii) options to purchase
78,750 shares of common stock subject to vesting conditions expected to occur within 60 days of March 11, 2022.
Consists of (i) 32,030 shares of common stock, (ii) 26,151 RSAs, and (ii) 25,000 RSUs subject to release within 60 days of March 11, 2022.
Mr. Smith served as Interim Chief Executive Officer effective from November 3, 2020 through August 30, 2021.
Mr. Okada served as the General Counsel and Senior Vice President, IP Licensing from June 10, 2019 to May 21, 2021.
In connection with Mr. Nader’s appointment to the Board, the Company intends to issue 4,372 RSAs to Mr. Nader, based on the Company’s policy
to prorate a director’s initial equity grant based on the number of days before the next annual stockholder meeting (assuming the next annual
meeting is held on the same calendar day as the prior year’s annual meeting).

Principal Stockholders
Set forth in the table below is information about the number of shares held by persons we know to be the beneficial owners of more than 5%
of the issued and outstanding Immersion Corporation common stock as of March 24, 2022. Unless otherwise noted, to our knowledge, voting
power and investment power in

26

Immersion Corporation common stock are held solely by the named entity.

Name and Address
Barclays Bank PLC
1 Churchill Place,
London, E14 5HP, England
Barclays PLC
1 Churchill Place,
London, E14 5HP, England
(1)

Aggregate
Number of
Shares of
Common Stock
Beneficially
Owned

1,817,256
1,816,911

Percent of
Outstanding
Shares of
Common
Stock(1)

Additional Information

5.4%

Based solely on a Schedule 13G filed with the SEC on February 11,
2022, Barclays Bank PLC has sole voting and disposition power with
respect to 1,817,256 shares.

5.4%

Based solely on a Schedule 13G filed with the SEC on February 11,
2022, Barclays PLC has sole voting and disposition power with
respect to 1,816,911 shares.

Calculated on the basis of 33,566,789 shares of common stock outstanding as of March 24, 2022.

Delinquent Section 16(a) Reports
Section 16(a) of the Exchange Act requires executive officers and directors and persons who beneficially own more than 10% of our common
stock (the “Reporting Persons”) to file initial reports of ownership and reports of changes in ownership with the SEC. Reporting Persons are
required by SEC rules to furnish the Company with copies of all Section 16(a) forms they file. Based solely on a review of the copies of such
forms furnished to the Company and written representations from the executive officers and directors, the Company believes that the
Reporting Persons complied with all Section 16(a) filing requirements since January 1, 2021, except that Frederick Wasch filed a late report
on Form 3 with respect to his appointment as a director of the Company. Mary Dotz filed one late report on an amendment to Form 4 with
respect to her grant of restricted stock.
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EXECUTIVE OFFICERS
This section includes biographical information for our named executive officers for the fiscal year end December 31, 2021, other than Mr.
Singer and Mr. Martin.
Name
Eric Singer

Age
48

Francis Jose

47

Aaron Akerman

53

Positions
Executive Chairman
Chief Executive Officer and General
Counsel
Chief Financial Officer and Treasurer

William C. Martin

44

Chief Strategy Officer

Officer Since
2020
2021
2020
2021

Francis Jose
Education: J.D. from Santa Clara University School of Law, an M.B.A. from Santa Clara University’s Leavy School of Business, and a
B.A. in Economics and Psychology from the University of California, Berkeley.
Professional Experience: Mr. Jose has served as the Company’s CEO and General Counsel since August 2021. Previously, Mr. Jose
served as the Company’s General Counsel and Senior Vice President, IP Licensing & Legal Affairs from May 2021 to August 2021. Mr.
Jose joined the Company in February 2009 as Corporate Counsel and was promoted in November 2010 to the position of Associate
General Counsel. In February 2017, Mr. Jose became the Company’s Deputy General Counsel & Vice President, Legal Affairs. Prior to
joining the Company, Mr. Jose served as an Associate at Morrison & Foerster LLP from September 2003 to February 2009.

Aaron Akerman
Education: Bachelor of Commerce, Finance and Accounting and a Graduate Diploma in Public Accountancy from McGill University
Professional Experience: Prior to joining Immersion Corporation in January 2020, Mr. Akerman was CFO of Hypertec Group, a global
provider of IT solutions, products and services from May 2019 to January 2020 and VP of Finance of Hypertec Group from November
2017 to May 2019. From February 2010 to October 2016, Mr. Akerman served as CFO of Lasik MD Group, a provider of laser vision
correction services. As CFO of Lasik MD Group, Mr. Akerman played an active role in the M&A team, including overseeing the completion
of several acquisitions. From 2003 to 2009, Mr. Akerman served as the VP of Finance of OZ Communications Inc., a developer of mobile
messaging software. Mr. Akerman is also a Chartered Professional Accountant and CFA® charterholder. CFA® is a registered trademark
owned by CFA Institute.
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COMPENSATION DISCUSSION AND ANALYSIS
In this Compensation Discussion and Analysis (“CD&A”), we summarize our objectives regarding the compensation of our named executive
officers, including how we determine the elements and amounts of their compensation. Included below are discussions regarding how our
executive compensation program ties to our strategic goals and objectives and supports stockholder value creation. Specifically, we will
discuss our compensation philosophy (including our pay-for-performance philosophy), our compensation approach, our compensation
determinations and our policies and practices related to executive compensation. Our executive compensation program reflects a
commitment to:
•

align compensation with our annual and long-term business objectives and performance;

•

enable us to attract, retain and reward executive officers and other key employees who contribute to our long-term success;

•

motivate our executive officers to enhance long-term stockholder value; and

•

position us competitively among the companies against which we recruit and compete for talent.

Our named executive officers for fiscal 2021 were as follows:
Name

Title
(1)

Eric Singer

Executive Chairman

Francis Jose(2)

Chief Executive Officer and General Counsel
(3)

Aaron Akerman
(4)

Chief Financial Officer

Jared Smith

Former Interim Chief Executive Officer and Vice President, Worldwide Sales

Michael Okada(5)

Former General Counsel and Senior Vice President, IP Licensing and Legal Affairs

(1)

Mr. Singer has served as our Executive Chairman since August 2020, but in light of his expanding role and responsibilities in our operations, Mr. Singer
became an executive officer (and was no longer considered an independent director) in August 2021.
(2)
Mr. Jose was appointed as Chief Executive Officer, effective as of August 30, 2021.
(3)
Mr. Akerman was appointed Chief Financial Officer, effective as of January 13, 2020.
(4)
Mr. Smith resigned as Interim Chief Executive Officer, effective as of August 30, 2021, at which time Mr. Jose, General Counsel, was appointed Chief
Executive Officer.
(5)
Mr. Okada resigned as General Counsel & Senior Vice President, IP Licensing and Legal Affairs, effective as of May 21, 2021, at which time Mr. Jose was
appointed to serve in this role.

Executive Summary
The past year was a pivotal time for Immersion’s transition. We have had change at the top of the organization including the appointment of
Francis Jose to serve initially as our General Counsel and Senior Vice President, IP Licensing & Legal Affairs in May 2021, and then
promoting Mr. Jose to serve as our Chief Executive Officer and General Counsel in August 2021. In addition, in recognition of his growing
role and expanded responsibilities in our operations, our Executive Chairman of the Board, Eric Singer, transitioned from being an
independent director to an executive officer. In December 2021, we appointed William Martin to serve as our Chief Strategy Officer. We
believe these new appointments and expanded roles have led to a refocus by Immersion on the creation of stockholder value through the
disciplined execution of our strategy to look for growth opportunities while maintaining an appropriate cost structure. We believe we continue
to have an opportunity for our talented team to capitalize on our intellectual property assets and lead the widespread adoption of touch
feedback and related technologies in a broad array of products and markets.
As will be shown throughout this CD&A, the Board and the Compensation Committee made difficult compensation-related decisions in this
transitional year including suspending our 2021 Executive

29

Incentive Plan. To recognize extraordinary contributions, we paid annual bonuses to just our Chief Executive Officer and Executive
Chairman. We believe that the decisions made were not only appropriate for our circumstances but also have enabled Immersion to stabilize
and retain a talented management team to lead our growth going forward.
Ongoing Business Transformation
Over the past few years, we have undertaken a strategic transformation of our business, and in turn, our executive leadership team and
organizational structure, to effectively position ourselves to compete in a rapidly-evolving technology environment. Our overarching executive
compensation objectives are to effectively align our compensation program design to our business strategy, and to attract, develop and retain
executives with the background and experience required to lead us forward and provide the best opportunity to achieve sustained growth
and profitability. This goal is difficult to accomplish for any business, but it can be particularly complicated when facing a global pandemic and
challenging and volatile industry and business dynamics.
As of a result of our ongoing transformation efforts, we have had changes in our leadership structure and the individuals who fill these
leadership roles. In August 2021, we promoted Francis Jose to be our Chief Executive Officer, following his appointment to serve as our
General Counsel in May 2021. Also in August 2021, Eric Singer, our Executive Chairman of the Board, transitioned from an independent
director to an executive officer. William C. Martin, our Chief Strategy Officer, also transitioned from an independent director to an executive
officer at the end of 2021. We have also made other changes within our executive leadership team and broader organization over the past
few years.
To understand the design of our executive compensation program, it is important to consider our guiding compensation objectives in the
context of our evolving business and management team transition. For 2021, the Compensation Committee focused on attracting, developing
and retaining our executive team while incentivizing them to focus on building long-term value for stockholders. These considerations, along
with a review of peer group and industry practices, resulted in our granting annual bonuses to Mr. Jose and Mr. Singer based on their
performance.
2021 Chief Executive Officer Transition
The past year involved a managerial transition at the Chief Executive Officer position. Jared Smith departed as Interim Chief Executive
Officer, effective August 30, 2021. Francis Jose, the Company’s General Counsel, was appointed as Chief Executive Officer, effective August
30, 2021. In connection with Mr. Jose’s appointment as Chief Executive Officer, the Compensation Committee approved an increase to Mr.
Jose’s then-current annual base salary from $315,000 to $345,000, effective as of August 30, 2021.
2021 Business Highlights
We are proud of our progress in 2021. The business has now posted solid operating profitability in each of the past two years, even without
large one-time litigation settlements. Importantly, our cost structure and balance sheet have been significantly improved. This is a significant
turnaround compared to our prior history. For example, we have been profitable on a GAAP basis since Q3 2020. We are currently focused
on pursuing opportunities to drive the adoption of our haptics intellectual property in the automotive industry, especially in the burgeoning
electric vehicle market; establishing industry technical standards for haptics in mobility and gaming; and ensuring that our intellectual
property is recognized in the emerging AR/VR/metaverse market, either through execution of licenses or by proactive enforcement.
The following are some of the highlights of our business results in 2021:
•
•
•
•

Revenues for 2021 were $35.1 million, compared to $30.5 million in 2020.
Royalty and license revenues for 2021 totaled $34.7 million, compared to $30.2 million in 2020.
Net income for 2021 was $12.5 million, or $0.39 per diluted share, compared to net income of $5.4 million, or $0.19 per diluted
share, for 2020.
Non-GAAP net income for 2021 was $20.6 million, or $0.65 per diluted share, compared to non-GAAP net loss for 2020 of $10.3
million, or $0.36 per diluted share.1

1 A reconciliation to GAAP net income and net loss is found in Exhibit 99.1 of our Form 8-K filed with the SEC on February 24, 2022.
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•
•
•

Expanded footprint of licensed automotive Tier 1 suppliers by executing new agreements with Nissha and Duck-il. These new
partners strengthen Immersion’s foundation of several licensed Tier 1 suppliers which positions us favorably for further growth in the
automotive market.
Executed commercial partnership with Wacom, the world’s leading manufacturer of pen tablets, interactive pen displays, and digital
interface solutions.
Further progress in development of industry standards in the MPEG and the Internet Engineering Task Force (IETF). MPEG formally
approved the creation of a haptic media type in MPEG media files to enable commercial integration of standard compliant haptic
technology in mobile, gaming and XR markets.

2021 Compensation Highlights
In many respects, 2021 was a transition year for Immersion. We experienced significant changes in our leadership, while we continued to
implement changes to our operations and corporate strategy, all of which resulted in changes to the compensation of our executive officers in
2021.
The following are some of the highlights related to the 2021 compensation of our named executive officers:
•

The Compensation Committee suspended its equity grants to executive officers due to the expiration of our 2011 Equity Incentive
Plan. In late 2021, our Board adopted the 2021 Equity Incentive Plan, which was approved by our stockholders in January 2022.

•

In connection with his resignation effective August 30, 2021 as Interim Chief Executive Officer, Mr. Smith received no severance.

•

The Compensation Committee exercised its discretion to cancel the 2021 Executive Incentive Plan in connection with Mr. Smith’s
resignation.

•

The Compensation Committee reinstated Mr. Akerman’s prior annual base salary before the 10% reduction in 2020, with such
adjustments made effective as of August 11, 2021, in light of his increased level of activity.

Both Mr. Martin and Mr. Singer are currently employee directors. Our Compensation Committee consulted with Semler Brossy Consulting
Group (“Semler”) in 2021 regarding compensation for Mr. Martin and Mr. Singer.
In August 2021, the Board reviewed the duties and responsibilities of our Executive Chairman, Mr. Singer, and noted how Mr. Singer’s level
of responsibility and involvement with the Company had grown since taking on this role and, in particular, since the departure of our Chief
Executive Officer prior to Jared Smith. The Board noted that these responsibilities, including direct and active management of capital
allocation strategies, the execution of at-the-market offerings, oversight of adherence to budgets, implementing tighter controls on spending,
monitoring performance against operating plan, advising on communications with stockholders and in some cases communicating directly
with investors, had resulted in a significant commitment for Mr. Singer. As a result, the Board concluded that Mr. Singer should become an
executive officer of the Company and should no longer be considered an independent director for so long as he continued to serve in his
current role of Executive Chairman. At this time, we changed the way we compensated Mr. Singer so that he was effectively compensated as
an executive officer and no longer solely as a director. Specifically, Mr. Singer’s compensation was changed so that he received an annual
base salary of $370,000, and he was no longer paid any cash compensation separately for his services as a director. Mr. Singer’s base
salary was made effective retroactively to January 1, 2021 (which was when the members of the Compensation Committee believed it was
appropriate to recognize Mr. Singer for his increased commitment to the Company), but any cash compensation previously paid to Mr. Singer
for his services as a director in 2021 served to offset his retroactive pay in 2021. Mr. Singer would continue to be eligible for director
restricted stock grants.
Also in August 2021, the Compensation Committee reviewed Mr. Martin’s role and noted his contributions to the Company’s capital allocation
strategies and his active involvement in strategic matters for the Company. At this time, Mr. Martin was appointed to serve as the Chairman
of the Strategy Committee of the Board. In connection with his appointment and in recognition of Mr. Martin’s expanded role, Mr. Martin’s
annual director fees were increased by $175,000. At this time, the Board determined that Mr.
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Martin’s role had not reached a level where he should lose his status as an independent director, and Mr. Martin continued to serve as an
independent director.
In December 2021, the Compensation Committee reviewed the performance of our executive officers and also revisited the continued
expanded role performed by Mr. Martin. For our Chief Executive Officer, Mr. Jose, the Committee reviewed Mr. Jose’s strong performance
throughout 2021 in roles that continued to require more leadership from Mr. Jose, more responsibility and an expanded scope of duties,
taking on what had previously been two separate executive roles – the General Counsel role in May 2021 and then the Chief Executive
Officer role in August 2021. As a result, the Compensation Committee decided to award a discretionary cash bonus to Mr. Jose of $75,000
for this performance.
December 2021, the Compensation Committee also reviewed our Executive Chairman’s performance in 2021, his expanded role and
commitment throughout the year and the Company’s performance. The Committee noted Mr. Singer’s performance in 2021 included the
following: (i) oversaw, drove and originated cost reductions that the Company had implemented since its restructuring activities began; (ii)
oversaw the efficient management of the Company’s service provider arrangements, which also contributed to cost savings for the Company;
(iii) advised management on material agreements; (iv) drove accountability and reporting from management to the Board; (v) led and
oversaw the implementation of the Company’s at-the-market offering of its common stock, which raised approximately $60.0 million for the
Company, to enable it to execute its corporate strategic objectives; (vi) worked with management on a day-to-day basis to drive sales
pipeline, better managed the current sales workforce and drive more effective transactions for the Company; (vii) worked directly with the
Company’s Chief Executive Officer and Chief Financial Officer on many day-to-day aspects of the Company’s operations; (viii) detailed focus
on a day-to-day basis of the Company’s adherence to budgets and expense controls; and (ix) co-led a continual evaluation of the Company’s
strategic opportunities and general corporate strategy. In light of this performance and what had evolved into an executive role at the
Company over time in 2021, the Compensation Committee recommended to the full Board that Mr. Singer’s annual base salary be increased
to $450,000 effective January 1, 2022, and Mr. Singer be awarded a cash bonus of $500,000 for performance in 2021. After consideration of
this recommendation and review of the information presented by the members of the Compensation Committee, the Board approved these
recommendations (with Mr. Singer not participating in these discussions).
The Compensation Committee and Board also reviewed Mr. Martin’s expanding role in the development and execution of the Company’s
strategy, including its capital allocation strategies and other corporate strategic matters. The Committee and Board noted that, similar to Mr.
Singer and Mr. Jose, Mr. Martin’s role and time commitment to the Company had increased over 2021 during such a transitional year in the
leadership of the Company. As a result, the Board appointed Mr. Martin to serve as the Company’s Chief Strategy Officer. The Board also
determined that Mr. Martin should be deemed an executive officer moving forward in recognition of his expanded role and restructured his
compensation such that he was paid an annual base salary of $350,000, effective January 1, 2022, and he would no longer be eligible for
cash compensation as a director but would continue to be eligible for equity awards to directors for Board service. Mr. Martin did not
participate in these deliberations or decision.
2022 Compensation Highlights
After the Company’s stockholders approved the Company’s 2021 Equity Incentive Plan at a special meeting of stockholders in January 2022,
the Compensation Committee reviewed equity compensation for our executive officers with the objective of aligning our executive officer’s
performance with the interests of our stockholders and to incent them to continue to perform in their roles that had expanded throughout
2021. In light of the fact that neither Mr. Singer nor Mr. Martin had received initial equity incentive awards in connection with their
appointments as executive officers, the Committee reviewed market data and considered an appropriate initial equity incentive award
structure for each of them, with a primary objective of tying performance that benefited our stockholders directly to the receipt of a significant
portion of this equity compensation. As a result, the Committee approved performance restricted stock units, or PSUs, which had vesting
provisions tied directly to stock price performance. This means that neither Mr. Singer nor Mr. Martin would vest in these PSUs unless the
stock price increased considerably. Each of Mr. Singer and Mr. Martin were awarded 300,000 PSUs, which only vest upon both the
achievement of certain stock price targets and continued service over a three-year period. The stock price targets set by the Committee were
significantly higher than the then current trading price of the Company’s stock, and were $7.50 per share, $8.75 per share and $10.00 per
share. The closing price of the Company’s Common Stock on the date of approval of these awards was $4.78 per share. One-third of the
total number of PSUs will vest only if the volume weighted average price of the Company’s Common Stock meets or exceed such stock price
target in any 100-calendar day period falling within the
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period beginning on January 1, 2022 and ending on January 1, 2027. In addition, the Committee determined that a portion of the equity
incentive compensation for Mr. Martin and Mr. Singer should consist of time-based restricted stock units, or RSUs, and each were awarded
300,000 RSUs which will vest over a three-year period, subject to continued service to the Company. The Compensation Committee intends
to review appropriate annual cash incentives and long -term equity incentives for our other named executive officers in connection with a
normal annual review cycle later in 2022.
Overview of our Executive Compensation Program.
In determining the compensation of our named executive officers, the Compensation Committee evaluates various factors, including the
following:
•

our overall business and financial performance;

•

how our compensation program can drive our strategic goals and support stockholder value creation;

•

the individual’s performance, experience and skills;

•

compensation previously paid or awarded to the individual; and

•

competitive market data for similar positions based on an analysis consisting of a blend of data from our compensation peer group
and, in 2020, the technology survey data from Radford Associates, a unit of Aon Consulting.

The Compensation Committee had established an executive compensation program that consisted of three principal elements: base salary,
short term cash incentive awards under our executive incentive plan (“EIP”), and long-term equity-based incentive awards (“LTI”) and
performance-based bonuses. The Compensation Committee believes that by allocating compensation among these elements, our overall
executive compensation program appropriately balances compensation-related risk and the desire to focus our named executive officers on
specific short-term and long-term goals important to our overall success.
Base salaries are fixed pay set with consideration of
responsibilities, market data and individual contribution, in order to
attract and retain talented executives.
Annual cash incentives are intended to motivate and reward our
executives for the achievement of corporate, litigation and
individual objectives. For 2021, the annual cash incentive plan was
suspended.
Long-term equity awards incentivize executives to deliver longterm shareholder value, while also providing a retention vehicle for
our top executive talent. In 2021, no equity awards were delivered.

Base Salary

Annual Cash Incentives

Long-Term Equity Incentives

Executive Compensation Governance Policies and Best Practices
In designing our executive compensation program, we have implemented policies and practices to create alignment with our stockholders
and that support our commitment to good corporate governance as follows:
•

Clawback. Our Executive Incentive Plan provides the Company with the authority to require repayment of annual cash incentive
awards in instances of fraudulent activity and/or misstated financials or otherwise inaccurate financial reporting.
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•

No Tax Gross-Ups. Tax gross-ups are not provided to our executive officers for personal expenses or if excise taxes are incurred
following a qualifying termination of employment in connection with a change in control of the Company.

•

Independent Compensation Consultant. Beginning June 2021, the Compensation Committee engaged Semler to act as its
independent compensation consultant. Prior to June 2021, the Compensation Committee had engaged Compensia, Inc.
(“Compensia”). Compensia and Semler provided services only to the Compensation Committee and provided no other services to
us during fiscal 2021.

•

Stock Ownership Guidelines. We have established stock ownership guidelines to further align our executive officers’ interests with
those of our stockholders. The guidelines require our executive officers to acquire and hold shares of our common stock having a
value equal to three, in the case of our CEO, and one, in the case of our other executive officers, times their base salary divided by
the average closing price for the 12-month period ending on December 31.

•

No Repricing of Underwater Options. Repricing of stock options is expressly prohibited by our equity incentive plan without the
approval of our stockholders.

•

No Executive Pension Benefits. Named executive officers participate in the same defined contribution retirement plans as our
other employees.

•

Anti-Hedging and Anti-Pledging Policy. Our named executive officers are subject to our Insider Trading Policy, which prohibits
short sales, hedging or pledging of stock.

•

Annual Say-on-Pay. We annually submit “say on pay” advisory votes for shareholder consideration and vote.

The Compensation Committee believes that the policies and practices described above clearly demonstrate our commitment to, and
consistent execution of, an effective performance-oriented executive compensation program.
2021 Say on Pay Vote
At the annual meeting of our stockholders held in May 2021, approximately 95% of the total stockholders’ votes cast were voted in favor of
the fiscal 2021 compensation of our named executive officers. While this vote was not binding on the Company, the Board, or the
Compensation Committee, we believe that it is important for our shareholders to have an opportunity to vote on this proposal on an annual
basis to express their views regarding executive compensation.
Additionally, in evaluating our compensation program, we routinely have discussions with our largest shareholders regarding many topics,
which include discussions related to our compensation strategies.
We have determined that our stockholders should vote on a say on pay proposal each year, consistent with the preference expressed by our
stockholders at the 2017 annual meeting.

Compensation Philosophy
The primary objective of our executive compensation program is to align compensation with our overall business goals and stockholder
interests. Our compensation objective is to attract and retain top tier executive talent capable of managing in a dynamic business
environment and motivate them to achieve above-market performance with a long-term view in creating stockholder value. To this end, our
executive compensation philosophy reflects:
•

a pay-for-performance model that delivers a significant portion of an executive’s total cash compensation based on overall Company
and individual performance;

•

an emphasis on long-term equity-based incentive awards that link a meaningful portion of executive compensation to the
appreciation in value of our common stock; and
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•

evaluation of our pay levels and compensation practices against a peer group that is reasonable and appropriate for our Company.

Although the Compensation Committee has not established a fixed policy for the allocation between cash and equity compensation or shortterm and long-term compensation, the Compensation Committee, as part of its evaluation of the compensation of our executive officers,
reviews not only the individual elements of compensation, but also total compensation.
At the same time, our Compensation Committee views the compensation of our executive officers in the context of our overall corporate
strategy and objectives. In 2020 and 2021, one of the primary objectives of the Company was to realign its cost structure with its sales and
focus on achieving and maintaining profitability. As a result, our Compensation Committee has approached executive compensation with an
objective of maintaining and incenting talented executives, but at the same time being judicious with corporate resources to further overall
corporate objectives.

Compensation Determination Process
Role of Compensation Committee
The Compensation Committee reviews and recommends to the Board for approval all compensation programs (including equity
compensation) applicable to our named executive officers and directors, our overall strategy for employee compensation, and the specific
compensation of our Chief Executive Officer.
The Compensation Committee approves the compensation of all other executive officers. The Compensation Committee has the sole
authority to select and retain consultants, consulting firms, legal counsel, accounting and other advisers, as it deems appropriate.
Role of Chief Executive Officer in Compensation Decisions
While the Compensation Committee determines our overall compensation philosophy, our Board sets the compensation for our Chief
Executive Officer. Our Chief Executive Officer also provides our Board and the Compensation Committee with his perspective on the
performance of our named executive officers as part of the determination of the individual portion payable under the executive incentive
plans (as described below) and the annual personnel review as well as a self-assessment of his own performance. Our Chief Executive
Officer is not a current member of our Board of Directors and is not present during discussions by the Compensation Committee or our Board
relating to his own compensation. Our Chief Executive Officer recommends to the Compensation Committee specific compensation amounts
for named executive officers other than himself, and the Compensation Committee considers those recommendations and the information
provided by its compensation consultant concerning peer group comparisons and industry trends when making its compensation decisions.
Our Chief Executive Officer and members of our Human Resources department regularly attend portions of the Compensation Committee’s
meetings to provide perspectives on the competitive landscape and the needs of the business, information regarding our performance, and
technical advice. Members of the Compensation Committee also participate in our Board’s annual review of the Chief Executive Officer’s
performance and its setting of annual performance goals, in each case led by our Executive Chairman of the Board.
Role of the Compensation Consultant
The Compensation Committee uses a compensation consultant primarily to provide input on compensation trends and developments and to
assist with the analysis of competitive executive compensation levels and trends. The compensation consultant also provides a valuable
outside perspective on executive compensation practices.
In establishing executive compensation for fiscal 2020, the Compensation Committee engaged Compensia to serve as its compensation
consultant up until June 2021 after which Semler was engaged. During fiscal 2021, Semler advised the Compensation Committee to provide
guidance on non-employee director compensation, including compensation paid to the Executive Chairman of the Board.
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Compensia and Semler were engaged directly by the Compensation Committee and do not provide any other unrelated products or services
to us. Based on its review of the factors set forth in the Nasdaq listing standards, the Compensation Committee has determined that the work
performed by Compensia and Semler during fiscal year 2021 did not raise a conflict of interest.
Peer Group and Competitive Positioning
In 2021, there was no change to the following peer group established by Compensia in 2020:

Acacia Research
Digimarc
Impinj
Mitek Systems
PDF Solutions
VirnetX Holding Corp (new)

CEVA
Finjan Holdings
Intelligent Systems (new)
MobileIron
Pixelworks

CyberOptics
GSI Technologies (new)
Luna Innovations (new)
NVE
SeaChange International (new)

In determining the peer group for 2020, the Compensation Committee reviewed the peer group used in fiscal 2019 against the objective
criteria used for selecting peers in 2019 including companies in the IP licensing, semiconductor, software, technology hardware, storage and
peripherals, and other technology/hardware equipment industries with revenues that were approximately one-half to three times our
revenues for 2019 and market capitalizations equal to approximately one-half to three times our market capitalization. The following
companies were deleted from the peer group in 2020: Aquantia, Datawatch, Agilysys, Mesa Laboratories and USA Technologies.
While the Compensation Committee believes that comparisons to competitive market data are a useful tool, it does not believe that it is
appropriate to establish executive compensation levels based solely on a comparison to market data. Due to the variations between
companies’ reporting and the roles for which compensation for these companies is ultimately disclosed, directly comparable information is
not available from each peer group company with respect to each of our named executive officers. In considering market compensation data,
the Compensation Committee recognizes that executives at different companies can play significantly different roles, with different
responsibilities and scopes of work, even though they may hold similar titles or nominal positions. The Compensation Committee therefore
uses the competitive market data as a starting point while also considering subjective factors such as experience, skills, competencies and
performance.

Elements of Compensation
Our named executive officers’ total compensation includes base salary, short term cash incentive awards under our executive incentive plan,
and long-term equity incentive compensation.
Base Salary
In determining base salaries for our named executive officers, the Compensation Committee considered the market data for executives
serving in similar positions, as well as individual performance, experience and skills. The named executive officers’ earned base salaries for
2021 are reported in the “Summary Compensation Table” below.
Annual Cash Incentives
Effective August 29, 2021, the Compensation Committee cancelled the Company’s 2021 Executive Incentive Plan. Subject to the terms and
conditions of the 2021 Executive Incentive Plan, certain members of the Company’s senior management, were eligible to receive cash
incentive awards upon the achievement of certain financial goals and business objectives.
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Long-Term Equity Incentive Awards
In 2021, we did not grant any equity awards due to the expiration of the 2011 Equity Incentive Plan. We approved a new equity plan, the
2021 Equity Incentive Plan, pursuant to which we will resume grants of equity awards in the form of stock options, RSUs and PSUs. As noted
above, we have approved equity grants in the form of RSUs and PSUs to certain executive officers in early 2022, and intend to review the full
executive team and incentive awards for key employees in connection with our standard annual review cycle.
Stock Options
Stock options are intended to align our named executive officers’ interests with the interests of stockholders in increasing sustainable, longterm stockholder value. We view stock options as an element of performance-based compensation because they only deliver value to a
recipient if the price of our common stock increases above the price of our common stock at the time of grant and the vesting requirements
have been met. Our stock options are granted with an exercise price equal to the closing market price for our common stock on the date of
grant. Our stock options typically vest over a period of four years with 25% of the shares of our common stock subject to the grant vesting
after the first year and 1/48th of the shares subject to the grant vesting monthly thereafter. In 2021, we did not issue any stock options, as we
have focused on PSUs and RSUs for the reasons discussed below.
RSUs
RSUs are intended primarily to aid in management retention, and ensure that, coupled with our stock ownership guidelines, executives
maintain an ownership stake in our company that is tied to stock price performance. The Compensation Committee believes that by providing
an ownership stake, RSUs incentivize executives to drive our stock price performance, aid in retention and provide value to our executive
officers directly aligned with stockholder value. Our RSUs typically vest over a period of three or four years.
PSUs
PSUs are intended to align our named executive officers’ interests with the interests of stockholders in increasing sustainable, long-term
stockholder value. The Compensation Committee views PSUs as an element of performance-based compensation because they only deliver
value to a recipient if the weighted average price of our common stock meets certain stock price targets and the vesting requirements have
been met. PSUs vest over at least three years and are subject to continued employment with the Company through the applicable vesting
dates.
Bonuses
The Compensation Committee approved a cash bonus to the Mr. Jose, in recognition of Mr. Jose’s performance in 2021. After taking into
account the bonus amount owed to Mr. Jose because of Mr. Jose’s participation in the Company’s cash bonus program prior to his promotion
to Chief Executive Officer in 2021, the Compensation Committee approved an aggregate cash bonus of $75,000 to Mr. Jose (inclusive of any
amounts earned under the cash bonus program) for his performance in 2021, including managing his transition into the General Counsel role
in May 2021 and then his transition into the Chief Executive Officer role in August 2021, and his performance in that role, while continuing to
execute his role of General Counsel.
The Compensation Committee also approved a cash bonus in the amount of $500,000 to Mr. Singer in the role of Executive Chair for his
extraordinary performance in 2021 and as a result of the more detailed reasons described above under the section entitled 2021
Compensation Highlights.
2020 PSUs Payout
Each PSU granted in 2020 is eligible to vest upon the achievement of certain stock price targets as set forth below (each, a “Performance
Milestone”). Vesting is also subject to continued employment with the Company through the applicable vesting dates, which occur upon the
later of: (i) the date of achievement of the applicable Performance Milestone, or (ii) the service vesting date, which service vesting date
occurs over a four-year period commencing on November 10, 2020, with 25% of the shares eligible to
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vest on November 10, 2021 and the remaining shares eligible to vest in equal installments each quarterly anniversary thereafter.
Stock Price Target
$8.00
$9.25
$10.50

Amount of PSU Award Eligible to Vest
33.33%
33.33%
33.34%

Each stock price target is achieved upon certification of the Compensation Committee that the volume weighted average price of the
common stock meets or exceeds such stock price target in any 100 calendar day-period falling within the period beginning on November 10,
2020 and ending on November 10, 2025.
In November 2021, the Compensation Committee certified that the highest stock price target of $10.50 in terms of the 100-day VWAP
condition had been met resulting in the PSUs being earned at 100%.

Additional Compensation Policies and Practices
Severance and Change in Control Payments
We have entered into retention and change in control agreements with our chief executive officer and chief financial officer with the goal of
retaining such executive officers during the pendency of a proposed change of control transaction, and in order to align the interests of the
executive officers with the interests of our stockholders in the event of a potential change in control of the Company. We intend to review
severance and change in control benefits for our Executive Chairman and Chief Strategy Officer in 2022. These arrangements are intended
to attract and retain qualified executives who could have other job alternatives that may appear to them to be less risky absent these
arrangements, particularly given the significant level of acquisition activity in our industry. Our severance arrangements for our named
executive officers, including Francis Jose but not Aaron Akerman, outside of a change of control of the Company provide for cash severance
equal to six months’ base salary and reimbursement of health insurance premiums for up to six months. In the case of Mr. Akerman, cash
severance equals 12 months’ base salary and we reimburse for 12 months of health insurance premiums.
Additionally, our severance arrangements for our named executive officers, including Francis Jose, in connection with a change of control of
the Company provide for cash severance equal to 12 months’ base salary, reimbursement of health insurance premiums for up to 12 months,
and immediate vesting of 100% of their then-unvested equity awards. All of our change of control arrangements are “double trigger,” meaning
that severance payments and acceleration of vesting of equity awards are not awarded upon a change of control unless, within 12 months
following the change of control, the executive’s employment is terminated without cause or as a result of good reason, each as defined in the
applicable agreement.
We believe the structure of our “double trigger” change of control arrangements protects stockholder value by allowing us the opportunity to
deliver an intact and motivated management team to any potential acquirer. If we did not offer any such change of control arrangements, our
executives could be less motivated to pursue a potential acquisition even if such a transaction would benefit our stockholders, because of the
possibility that they would lose the potential value of their unvested equity compensation or future cash compensation upon an acquisition. If
we offered “single trigger” change of control arrangements, meaning that our executives would receive benefits upon an acquisition even if
their employment was not terminated, we could become less attractive to potential acquirers, who may place significant value on retaining
members of our executive team and who may perceive this goal to be undermined if executives receive acceleration payments in connection
with such a transaction and would no longer be required to continue employment to earn the remainder of their equity awards. We believe
the “double trigger” structure strikes an appropriate balance between these alternatives because it motivates our executives to both pursue
transactional opportunities that would provide the greatest benefit to stockholders, and to continue providing services to the surviving
Company following such a transaction, increasing our value to potential acquirers and, as a result, to our stockholders. The
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Compensation Committee believes that these payments and benefits serve to enhance stockholder value and align our executive officers’
interests with those of our stockholders in change in control transactions.
All such agreements with the named executive officers are described in “Potential Payments upon Termination or Change in Control”
elsewhere in this proxy statement.
In January 2022, we approved PSUs and RSUs for our Executive Chairman and Chief Strategy Officer. The vesting of these equity awards
accelerates in full upon certain events, consisting of (i) termination without cause or resignation for good reason prior to a change in control;
and (ii) upon consummation of a change of control, with any remaining performance milestones to be met at the time of the triggering event
deemed automatically met in full.
Limited Perquisites and Other Benefits
We provide certain named executive officers with perquisites and other personal benefits that the Compensation Committee believes are
reasonable and consistent with our overall compensation programs and philosophy and which benefits are generally available to all our
employees.
Stock Ownership Policy
Our executive officers and non-employee directors are subject to a stock ownership policy that is available on our website at
https://ir.immersion.com/corporate-governance. See “Corporate Governance—Company Policies” above.
Impact of Accounting and Tax Requirements on Compensation
The Company considers the effects of Section 162(m) of the Internal Revenue Code, which generally disallows the tax deduction for
compensation in excess of $1 million for certain covered individuals. The compensation committee believes that stockholder interests are
best served if its discretion and flexibility in awarding compensation is not restricted, even though some compensation awards may result in
non-deductible compensation expenses. Therefore, the compensation committee has approved salaries and other awards for executive
officers that were not fully deductible because of Section 162(m) and, in light of the repeal of the performance-based compensation exception
to Section 162(m), expects in the future to approve additional compensation that is not deductible for income tax purposes.
Risk Assessment of Compensation Programs
Although we did not pay any bonuses or grant any equity, the Compensation Committee considers potential risks when reviewing and
approving our compensation programs. We have designed our compensation programs, including our incentive compensation plans, with
specific features to address potential risks while rewarding our employees for achieving financial and strategic objectives through prudent
business judgment and appropriate risk taking. The following elements have been incorporated in our compensation programs for our named
executive officers:
•

A Balanced Mix of Compensation Components – The target compensation mix for our named executive officers is composed of base
salary, short-term cash incentive awards and long-term equity incentives, representing a mix that is not overly weighted toward shortterm cash incentives.

•

Multiple Performance Factors – Our short-term and long-term incentive compensation plans use both Company-wide metrics and
individual performance, which encourage focus on the achievement of objectives for our overall benefit.
◦

Our prior executive incentive plan was designed to use multiple performance metrics including GAAP revenue and NonGAAP Operating Expenses, as well as individual performance goals related to specific strategic or operational objectives
and the corporate metric portion of the incentive plan does not pay out unless the target levels of the pre-established
financial metrics are met. We intend to review these metrics in evaluating whether to adopt an executive incentive plan for
2022.
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◦

The long-term incentives are equity-based, generally with three- or four-year vesting to complement our short-term cash
incentive awards, and include a mix of performance-based vesting triggers and time-based vesting triggers.

•

Capped Incentive Awards – Awards under the executive incentive plans are generally capped at the sum of: (1) 200% of the target
bonus attributable to Company-wide metrics (with a maximum multiplier of 1.2), plus (2) 100% of the target bonus attributable to
individual performance (with a maximum multiplier of 1.2).

•

Clawback – Our Board has the authority to recoup past incentive compensation in the event of a material restatement of our financial
results due to fraud, intentional misconduct or gross negligence of the named executive officer.

Additionally, the Compensation Committee considered an assessment of the compensation-related risks arising from our compensation
programs for all our employees. Based on this assessment and the factors noted above, the Compensation Committee concluded that our
compensation programs do not create risks that are reasonably likely to have a material adverse effect on us. In making this evaluation, the
Compensation Committee reviewed the key design elements of our compensation programs in relation to industry “best practices” as well as
how any potential risks may be mitigated, such as through our internal controls and oversight by management and our Board.
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COMPENSATION COMMITTEE REPORT
The following report of the Compensation Committee shall not be deemed to be “soliciting material” or to otherwise be considered “filed” with
the SEC, nor shall such information be incorporated by reference into any future filing under the Securities Act of 1933, as amended, or the
Exchange Act except to the extent that we specifically incorporate it by reference into such filing.
We, the Compensation Committee of the Board of Directors of Immersion Corporation, have reviewed and discussed the Compensation
Discussion and Analysis contained in this proxy statement with management. Based on such review and discussion, we have recommended
to the Board of Directors that the Compensation Discussion and Analysis be included in this proxy statement and incorporated by reference
into our Annual Report on Form 10-K for the fiscal year ended December 31, 2021.
COMPENSATION COMMITTEE
Elias Nader (Chairman)
Sumit Agarwal
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER
PARTICIPATION
Mary Dotz and Sumit Agarwal were members of our Compensation Committee during the 2021 fiscal year. William Martin served on the
Compensation Committee until his appointment as the Chief Strategy Officer on December 28, 2021, at such time Mr. William ceased to be a
member of the Compensation Committee. At the time of his appointment to the Board in March 2022, Elias Nader was appointed to the
Compensation Committee, and Ms. Dotz resigned from the Compensation Committee. On April 1, 2022, Mr. Nader was appointed as
Chairman of the Compensation Committee. None of the individuals serving on our Compensation Committee were at any time during 2021,
or at any other time, an officer or employee of us, nor did they have any relationships requiring disclosure by us under the SEC’s rules
requiring disclosure of certain relationships and related party transactions. None of our executive officers serve as a member of the board of
directors or compensation committee of any entity that has one or more executive officers serving as a member of our Board or our
Compensation Committee.
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EXECUTIVE COMPENSATION
2021 Summary Compensation Table
The following table sets forth information concerning the compensation earned during the years ended December 31, 2020 and 2021 by our
named executive officers for 2021.

Name and Principal
Position
Francis Jose(4)
Chief Executive Officer and
General Counsel
Aaron Akerman
Chief Financial Officer
Eric Singer(5)
Executive Chairman
Michael Okada(6)
Former General Counsel and
SVP, IP Licensing and Legal
Affairs

Jared Smith(7)
Former Interim Chief
Executive Officer and Vice
President, Worldwide Sales

(1)

(2)

(3)

(4)
(5)
(6)
(7)
(8)

(9)
(10)

(11)

Fiscal
Year

Salary
($)

Stock
Awards(1)
($)

Bonus
($)

2021

312,327 (8)

85,000

2021
2020

232,319 (9)
214,871 (14)

10,000 (13)
29,856 (14)

2021

286,758 (10)

500,000 (15)

2021
2020

132,693
352,822

—
—

2021
2020

236,481 (11)
303,517

—
—

(12)

—
—
722,900 (16)
—

Option
Awards(1)
$
—
—
452,102 (19)

Non-Equity
Incentive Plan
Compensation(2)
($)
—
—
—

All Other
Compensation
($)

Total
($)(3)
—

—
193 (20)
—

397,327
242,319
1,419,923

—

—

786,758

—
484,987 (17)

—
—

—
—

292,024 (21)
1,925 (22)

424,717
839,734

—
907,931 (18)

—
—

—
—

—
2,118 (23)

236,481
1,213,566

The amounts in this column represent the aggregate grant date fair value of the awards, computed in accordance with FASB ASC Topic 718. See Note 6
of the notes to our consolidated financial statements contained in our Annual Report on Form 10-K for the year ended December 31, 2021 for a
discussion of our assumptions in determining the FASB ASC Topic 718 values.
Consists of bonus awards under our Executive Incentive Plan. However, effective August 29, 2021, the Compensation Committee exercised its
discretion to cancel the 2021 Executive Incentive Plan and, effective June 25, 2020, the Compensation Committee exercised its discretion to cancel the
2020 Executive Incentive Plan, in light of COVID-19 and related events and their impact on the Company’s business. Mr. Singer will not participate in
the Executive Incentive Plan, but he will be eligible for performance bonuses.
For 2020, amounts paid in Canadian dollars have been converted to U.S. dollars using the average daily exchange rates from January 1, 2020 to
December 31, 2020 of approximately CAD $1 to USD $0.75, and for 2021, amounts paid in Canadian dollars have been converted to U.S. dollars using
the average daily exchange rate from January 1, 2021 to December 31, 2021 of approximately CAD $1 to USD $0.80.
Mr. Jose was appointed General Counsel & Senior Vice President, IP Licensing and Legal Affairs effective May 21, 2021, and was appointed as Chief
Executive Officer, effective as of August 30, 2021. Mr. Jose retained his role as General Counsel when he was appointed Chief Executive Officer.
Mr. Singer became an executive officer in August 2021 and ceased to be considered an independent director.
Mr. Okada resigned as General Counsel & Senior Vice President, IP Licensing and Legal Affairs of Immersion Corporation, effective May 21, 2021.
Effective as of August 30, 2021, Mr. Smith resigned as Interim Chief Executive Officer and Vice President, Worldwide Sales.
In connection with Mr. Jose’s appointment as Chief Executive Officer, the Company’s Compensation Committee approved an increase to Mr. Jose’s
annual base salary from $315,000 to $345,000, effective as of August 30, 2021. Previously, Mr. Jose’s salary was increased from $281,359 to $315,000,
effective May 22, 2021, in connection with his promotion to General Counsel and SVP, IP Licensing & Legal Affairs.
Effective August 11, 2021, Mr. Akerman’s salary was increased from CAD$279,000 to CAD$310,000.
Mr. Singer’s salary of $370,000 was approved with an effective date of January 1, 2021. Such base salary for 2021 was reduced by any director or
Executive Chairman fees earned in 2021 to August 11, 2021. Effective August 11, 2021, Mr. Singer stopped being eligible to receive non-employee
director cash compensation of $75,000, Executive Chairman cash compensation of $120,000 or any Board committee fees.
Effective July 21, 2021, Mr. Smith’s base salary was reduced from $365,000 to $328,500.
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(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)

(22)
(23)

Mr. Jose received USD$10,000 spot bonus based on performance. On December 27, 2021, the Compensation Committee of the Board of Directors
approved a cash bonus award to Mr. Jose, the Company’s Chief Executive Officer, of $75,000 for his performance in 2021.
Mr. Akerman received USD$10,000 spot bonus based on performance.
Mr. Akerman received a sign-on bonus of CAD $40,000.
On December 28, 2021, the Board of Directors, upon recommendation of the Compensation Committee, approved a cash bonus award to Mr. Singer,
the Company’s Executive Chairman, of $500,000 for his performance in 2021.
Consists of (i) 70,000 RSUs with a grant date fair value of $536,900, and (ii) 30,000 PSUs with a grant date fair value of $186,000. Assuming that the
highest level of performance conditions with respect to the PSUs will be achieved, the value of the PSUs at grant date was $277,504.
Consists of (i) 55,062 RSUs with a grant date fair value of $298,987, and (ii) 30,000 PSUs with a grant date fair value of $186,000. Assuming that the
highest level of performance conditions with respect to the PSUs will be achieved, the value of the PSUs at grant date was $277,504.
Consists of (i) 53,026 RSUs with a grant date fair value of $287,931, and (ii) 100,000 PSUs with a grant date fair value of $620,000. Assuming that the
highest level of performance conditions with respect to the PSUs will be achieved, the value of the PSUs at grant date was $925,013.
Upon joining Immersion, Mr. Akerman received an option to purchase 140,000 shares with an exercise price of $7.67 per share, which option expires
on January 13, 2027.
Consists of CAD $258 in premiums paid by the Company with respect to life insurance for the benefit of Mr. Akerman.
Consists of, pursuant to that certain Separation Agreement, dated May 17, 2021, by and between Mr. Okada and the Company, (i) $171,450 in certain
severance payments, (ii) the value of the acceleration of unvested shares subject to a restricted stock award granted to Mr. Okada on July 15, 2019
equal to $103,477, and (iii) $17,097 in COBRA premiums paid to continue Mr. Okada’s and his dependents’ group health insurance coverage until
November 21, 2021.
Consists of: (i) $1,731 in contributions by the Company to Mr. Okada's 401(k) account; and (ii) $194 in premiums paid by the Company with respect to
life insurance for the benefit of Mr. Okada.
Consists of: (i) $1,923 in contributions by the Company to Mr. Smith's 401(k) account; and (ii) $194 in premiums paid by the Company with respect to
life insurance for the benefit of Mr. Smith.

Outstanding Equity Awards at December 31, 2021
The following table sets forth information concerning the outstanding equity awards held as of December 31, 2021 by our named executive
officers:
Option Awards(1)
Number of Securities
Underlying Unexercised
Options
Grant Date
Francis Jose

Aaron Akerman

(1)
(2)
(3)

(4)

02/28/2019
02/28/2019
06/14/2019
03/09/2020
1/13/2020
1/13/2020
11/10/2020

Exerciseable
(#)

Unexerciseable
(#)

Stock Awards

Option
Exercise
Price ($/sh)

Option
Expiration
Date

Number of
Shares or
Units of
Stock that
Have Not
Vested
(#)

Market Value
of Shares or
Units of
Stock that
Have Not
Vested(4)
($)

3,466
1,666
10,000
6,966
67,083

72,917

7.67

$
$
$
$

19,791
9,513
57,100
39,776

$
$

266,463
128,475

1/13/2027
46,666
22,500

(2)
(3)

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
1/36th of the shares monthly thereafter. Vesting is subject to continued service through each vesting date.
These RSUs vest in three equal installments on each of the first three anniversaries of the date of grant.
In November 2021, the Compensation Committee certified that the highest stock price target of $10.50 in terms of the 100-day VWAP condition had been
met resulting in the PSUs being earned at 100%. Vesting of the shares eligible to vest is subject to continued employment with the Company through
the applicable vesting dates, with 25% of the shares vesting on the one-year anniversary of the grant date and the remaining shares vesting in equal
installments each quarterly anniversary thereafter. For more information related to these awards, see “Compensation Discussion and Analysis” above.
Based on the closing price of our common stock of $5.71 per share on The Nasdaq Global Market on December 31, 2021.

44

Potential Payments upon Termination or Change in Control
We entered into the following agreements with each of Messrs. Jose, Smith, Okada and Akerman that provide for severance and additional
benefits in connection with termination or change in control:
Mr. Francis Jose
We entered into a Retention and Ownership Change Event Agreement with Mr. Jose, which provides that in the event that his employment is
terminated without cause or he resigns for good reason, Mr. Jose would be entitled to receive (i) a lump sum severance payment equal to 6
months base salary; and (ii) payments for COBRA premiums for up to 6 months following his termination date.
In the event that, within one year following a change in control, Mr. Jose’s employment is terminated without cause or if he resigns for good
reason, he would be entitled to receive (a) a lump sum severance payment equal to 12 months base salary; (b) health insurance premium
payments for up to 12 months following his termination date; and (c) immediate vesting of 100% of his then-unvested equity awards.
Payment of the foregoing benefits is conditioned upon execution of a general release of claims.
Mr. Aaron Akerman
We entered into a Retention and Ownership Change Event Agreement with Mr. Akerman, which provides that in the event his employment is
terminated without cause or he resigns for good reason, he would be entitled to receive (i) a lump sum severance payment equal to 12
months base salary at his final base salary rate; and (ii) health insurance premium payments for up to 12 months following his termination
date.
In the event that, within one year following a change in control, Mr. Akerman’s employment is terminated without cause or he resigns for good
reason, he would be entitled to receive (a) a lump sum severance payment equal to 12 months base salary at his final base salary rate; (b)
health insurance premium payments for up to 12 months following his terminate date; and (c) immediate vesting of 100% of his thenunvested equity awards.
Payment of the foregoing benefits is conditioned upon execution of a general release of claims.
Mr. Jared Smith and Mr. Michael Okada
We previously entered into Retention and Ownership Change Event Agreements with Mr. Smith and Mr. Okada, which provided that in the
event their employment is terminated without cause or they resign for good reason, they would have been entitled to receive (i) a lump sum
severance payment equal to 6 months base salary at their final base salary rate; and (ii) payments for COBRA premiums for up to 6 months
following their termination date.
In the event that, within one year following a change in control, Mr. Smith or Mr. Okada’s employment were terminated without cause or they
resign for good reason, they would have been entitled to receive (a) a lump sum severance payment equal to 12 months base salary at their
final base salary rate; (b) health insurance premium payments for up to 12 months following their terminate date; and (c) immediate vesting
of 100% of their then-unvested equity awards.
Payment of the foregoing benefits were conditioned upon execution of a general release of claims.
Effective on May 21, 2021, Mr. Okada departed as General Counsel & Senior Vice President, IP Licensing and Legal Affairs of the Company.
In connection with his departure, the Company and Mr. Okada entered into a Separation Agreement dated May 17, 2021 (the “Separation
Agreement”), pursuant to which, in consideration for the execution of customary general releases in favor of the Company and Mr. Okada’s
continuing observation and performance of the terms of the Separation Agreement:
•

Mr. Okada received a lump sum payment in the amount of $171,450, subject to all legally required payroll withholdings;
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•

12,967 unvested shares of the Company’s Common Stock subject to a restricted stock award granted to Mr. Okada on July 15, 2019
accelerated and become vested; and

•

The Company paid COBRA premiums necessary to continue Mr. Okada’s and his dependents’ group health insurance coverage until
November 21, 2021.

Upon Mr. Smith’s resignation as Interim Chief Executive Officer, effective as of August 30, 2021, the Company did not make any severance
payments to him.
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EQUITY COMPENSATION PLAN INFORMATION
The following table provides information as of December 31, 2021 concerning our equity compensation plans:

Number of
Securities to be
Issued Upon
Exercise of
Outstanding
Options Warrants
and Rights
(a)

Plan Category

Equity Compensation Plans
Approved by Security Holders(1)
Equity Compensation Plans Not
Approved by Security Holders(3)
TOTAL
(1)
(2)
(3)

WeightedAverage
Exercise
Price of
Outstanding
Options
Warrants and
Rights
(b)

Number of
Securities
Remaining
Available for
Future
Issuance
Under Equity
Compensation
Plans
(Excluding
Securities
Reflected in
Column (a))
(c)

241,597

8.41

205,848

—
241,597

—
8.41

4,380,470
4,586,318

(2)

Consists of outstanding options that were issued under the Immersion Corporation 2011 Equity Incentive Plan (the “2011 Plan”), which expired on April
5, 2021. Excludes purchase rights under the Company’s 1999 Employee Stock Purchase Plan (the “ESPP”).
No securities were available for issuance under the 2011 Plan since the 2011 Plan had expired April 5, 2021. Includes 205,848 shares available for
issuance under the ESPP.
Consists of the Immersion Corporation 2021 Equity Incentive Plan (the “2021 Plan”), which as of December 31, 2021, had not been approved by the
Company’s stockholders. The 2021 Plan was approved by the Company’s stockholders on January 18, 2022.
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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, 2021, our Audit Committee:
•

reviewed and discussed the audited financial statements with management;

•

discussed with Armanino 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 Armanino 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 Armanino 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, 2021 for filing with the SEC.
AUDIT COMMITTEE
Elias Nader (Chairman)
Sumit Agarwal
Frederick Wasch

48

RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM (PROPOSAL 2)
We are asking our stockholders to ratify the Audit Committee’s engagement of Armanino LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2022. 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.
In accordance with standing policy, Armanino LLP periodically changes the personnel who work on the audit.
On April 8, 2020, the Audit Committee dismissed Deloitte & Touche LLP as the Company’s independent registered public accounting firm,
effective upon completion of Deloitte’s review of the Company’s interim condensed consolidated financial information as of and for the threemonth period ended March 31, 2020.
On April 8, 2020, the Audit Committee appointed Armanino LLP as the Company’s independent registered public accounting firm for the
fiscal year ended December 31, 2020.
Deloitte’s reports on the Company’s consolidated financial statements for the fiscal year ended December 31, 2019 did not contain an
adverse opinion or a disclaimer of opinion and was not qualified or modified as to uncertainty, audit scope or accounting principle.
During the fiscal year ended December 31, 2019, and the subsequent interim periods through April 8, 2021, there were (i) no disagreements
with Deloitte & Touche LLP on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or
procedure, any of which, if not resolved to Deloitte & Touche LLP’s satisfaction, would have caused Deloitte to make reference thereto in
their report on the financial statements for such fiscal year, and (ii) no “reportable events” within the meaning of Item 304(a)(1)(v) of
Regulation S-K.
Other than as disclosed in the next paragraph, during the fiscal year ended December 31, 2019, and the subsequent interim periods through
April 8, 2020, neither the Company nor anyone on its behalf consulted with Armanino regarding (i) the application of accounting principles to
a specific transaction, either completed or proposed, or the type of audit opinion that might be rendered on the Company’s financial
statements, and neither a written report or oral advice was provided to the Company that Armanino concluded was an important factor
considered by the Company in reaching a decision as to any accounting, auditing, or financial reporting issue, (ii) any matter that was the
subject of a disagreement within the meaning of Item 304(a)(1)(iv) of Regulation S-K, or (iii) any reportable event within the meaning of Item
304(a)(1)(v) of Regulation S-K.
During the fiscal year ended December 31, 2019, and the subsequent interim periods through April 8, 2020, Armanino LLP provided tax
services to the Company consisting of a review of the Company’s quarterly and annual tax provision calculations, preparation of our annual
tax returns and providing advice regarding the Company’s international tax structure. In approving the selection of Armanino as the
Company’s independent registered public accounting firm, the Audit Committee considered these services previously provided by Armanino
LLP and concluded that such services would not adversely affect the independence of Armanino LLP.

Audit Fees and All Other Fees
The following table sets forth the aggregate fees billed to us for the fiscal years ended December 31, 2021 and 2020 by Armanino LLP:
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2021 Fees
$ 342,391
178,700
—
70,627
$ 591,718

Audit Fees
Audit-Related Fees
Tax Fees
All Other Fees
Total Fees

2020 Fees
$ 321,750
—
54,574
180,857
$ 557,182

Audit Fees. This category consists of the aggregate 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 our independent registered
accounting firm in connection with statutory and regulatory filings or engagements, and attestation services.
Audit-Related Fees. This category consists of the aggregate 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 the aggregate fees billed for tax compliance/preparation and other tax services. Tax
compliance/preparation includes tax return preparation, claims for refunds, and tax payment planning services related to federal, state, and
international taxes. Other tax services include tax advice, tax strategy and other miscellaneous tax consulting and planning primarily related
to our reorganization of international operations.
All Other Fees. This category consists of the aggregate fees for all other services other than those reported above. Our intent is to minimize
services in this category.

Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of
Independent Auditors
Our Audit Committee has determined that all services performed by Armanino are compatible with maintaining the independence of
Armanino. 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 preapprove 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 Armanino 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.
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One or more representatives of Armanino 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 the majority of the shares present in
person or represented by proxy at the Annual Meeting and entitled to vote on Proposal 2. Abstentions will have the same effect as a vote
“AGAINST” Proposal 2.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF
ARMANINO 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 disclosed pursuant to Item 402 of Regulation S-K in the Compensation Discussion and
Analysis section beginning on page 31 and the Executive Compensation section beginning on page 45. 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. Consistent with the stockholders’ 2017 advisory vote on the frequency of holding an advisory vote on
the compensation of our named executive officers, we are seeking an advisory vote on executive compensation every year until the next
required stockholder vote on the frequency of stockholder votes on executive compensation.
At the annual meeting of our stockholders held in May 2021, approximately 95% of the total stockholders’ votes cast were cast in favor of the
fiscal 2020 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 Company, the Board or the Compensation Committee. 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.

52

RATIFICATION OF SECTION 382
PRESERVATION PLAN (PROPOSAL 4)

TAX

BENEFITS

Stockholders are being asked to ratify the adoption by our Board of the Section 382 Tax Benefits Preservation Plan in the form of a Section
382 Rights Agreement, dated as of November 17, 2021, by and between the Company and Computershare Trust Company, N.A., as Rights
Agent (“Rights Agent”) (the “Section 382 Tax Benefits Preservation Plan”), a copy of which is attached as Appendix A to this Proxy
Statement.
Pursuant to the Section 382 Tax Benefits Preservation Plan, the Board declared a dividend of one preferred share purchase right (each, a
“Right”) for each outstanding share of common stock, par value $0.001, of the Company (the “Common Stock”). The dividend is
distributable on December 1, 2021 to stockholders of record as of the close of business on December 1, 2021.
The Board believes that the Section 382 Tax Benefits Preservation Plan serves as an important tool to help prevent an ownership change
that could substantially reduce or eliminate the potential benefits of our NOLs and, accordingly, protect these potentially valuable assets.
Accordingly, the Board unanimously recommends that stockholders ratify the adoption of the Section 382 Tax Benefits
Preservation Plan.
Ratification of the Section 382 Tax Benefits Preservation Plan.
The proposal to ratify the Section 382 Tax Benefits Preservation Plan will require the affirmative vote of the holders of a majority of the
outstanding shares as of the Record Date that are present in person or represented by proxy at the Annual Meeting and entitled to vote on
such matter. As explained above, the Section 382 Tax Benefits Preservation Plan was adopted by the Board in an effort to protect a
potentially valuable asset and preserve our future ability to use our NOLs. In the event stockholders do not ratify the Section 382 Tax Benefits
Preservation Plan at the Annual Meeting, by its terms the Section 382 Tax Benefits Preservation Plan will expire at the close of business on
the day following the certification of the voting results of the Annual Meeting.
Description of the Section 382 Tax Benefits Preservation Plan
The following is a summary description of the Rights. This summary is intended to provide a general description only, does not purport to be
complete and is qualified in its entirety by reference to the complete text of the Section 382 Tax Benefits Preservation Plan. All capitalized
terms used herein but not defined herein shall have the meanings ascribed to such terms in the Section 382 Tax Benefits Preservation Plan.
The Board adopted the Section 382 Tax Benefits Preservation Plan to diminish the risk that the Company could experience an “ownership
change” as defined in Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”), which could substantially limit or
permanently eliminate the Company’s ability to utilize its net operating loss carryovers (collectively, the “NOLs”) to reduce potential future
income tax obligations. Under the Code and the regulations promulgated thereunder by the U.S. Treasury Department, these NOLs may be
“carried forward” in certain circumstances to offset any current and future taxable income and thus reduce federal income tax liability, subject
to certain requirements and restrictions. While the amount and timing of the Company’s future taxable income cannot be predicted with any
certainty and, accordingly, the Company cannot predict the amount of these NOLs that will ultimately be used to reduce its income tax
liability, to the extent that the NOLs do not otherwise become limited, these NOLs could be a potentially valuable asset to the Company.
As of December 31, 2020, the Company had federal net operating loss carryforwards of approximately $30.5 million, however the Company
is in the process of amending its 2019 federal tax return to claim a deduction for bad debt relating to its outstanding loans to its subsidiary
Immersion Medical, Inc., which it is in the process of dissolving. The amount of the deduction is estimated to be approximately $7 million,
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which is less than originally anticipated, and as a result, the Company’s federal net operating loss carryforwards are also expected to
increase by approximately $7 million.
In general, under Section 382 of the Code, an “ownership change” occurs if a stockholder or a group of stockholders who are deemed to own
at least 5% of the Common Stock individually or collectively increase their ownership by more than 50 percentage points over their lowest
ownership percentage within a rolling three-year period. If an ownership change occurs, Section 382 would impose an annual limit on the
amount of the Company’s NOLs that can be used to offset the Company’s federal taxable income equal to the product of the total value of
the Company’s outstanding equity immediately prior to the ownership change (reduced by certain items specified in Section 382) and the
federal long-term tax-exempt interest rate in effect for the month of the ownership change. A number of complex rules apply to calculating
this annual limit and there are several special rules that, depending on the rule involved, may apply to reduce or increase such limit. If an
ownership change were to occur, the limitations imposed by Section 382 could result in a substantial delay in the timing of the usage of the
Company’s NOLs or in a material amount or all of the Company’s NOLs expiring unused and, therefore, significantly impair or eliminate the
value of such NOLs. While the Company periodically monitors its NOLs and currently believes that an ownership change that would impair
the value of its NOLs has not occurred, the complexity of Section 382’s provisions and the limited knowledge any public company has about
the ownership of its publicly traded stock make it difficult to determine whether an ownership change has in fact occurred.
The Section 382 Tax Benefits Preservation Plan is intended to act as a deterrent to any person or group acquiring beneficial ownership of
4.99% or more of the outstanding Common Stock without the approval of the Board. A person who acquires, without the approval of the
Board, beneficial ownership (other than as a result of repurchases of stock by the Company, dividends or distributions by the Company or
certain inadvertent actions by stockholders) of 4.99% or more of the outstanding Common Stock (including any ownership interest held by
that person’s Affiliates and Associates as defined under the Section 382 Tax Benefits Preservation Plan) could be subject to significant
dilution. Stockholders who beneficially own 4.99% or more of the outstanding Common Stock prior to the first public announcement by the
Company of the Board’s adoption of the Section 382 Tax Benefits Preservation Plan will not trigger the Section 382 Tax Benefits Preservation
Plan so long as they do not acquire beneficial ownership of additional shares of the Common Stock (other than pursuant to a dividend or
distribution paid or made by the Company on the outstanding shares of Common Stock or pursuant to a split or subdivision of the
outstanding shares of Common Stock) at a time when they still beneficially own 4.99% or more of such stock. In addition, the Board retains
the sole discretion to exempt any person or group from the penalties imposed by the Section 382 Tax Benefits Preservation Plan.
The Rights. The Board authorized the issuance of one Right per each outstanding share of the Common Stock distributable to the
Company’s stockholders of record as of the close of business on December 1, 2021. One Right will also be issued together with each share
of the Common Stock issued after December 1, 2021 but before the Distribution Date (as defined below) and, in certain circumstances, after
the Distribution Date. Subject to the terms, provisions and conditions of the Section 382 Tax Benefits Preservation Plan, if the Rights become
exercisable, each Right would initially represent the right to purchase from the Company one one-thousandth of a share (a “Unit”) of Series B
Junior Participating Preferred Stock, par value $0.001 per share, of the Company (the “Series B Preferred Stock”) for a purchase price of
$40.00 (the “Purchase Price”). If issued, each Unit of Series B Preferred Stock would give the stockholder approximately the same dividend,
voting and liquidation rights as does one share of the Common Stock. However, prior to exercise, a Right does not give its holder any rights
as a stockholder of the Company, including, without limitation, any dividend, voting or liquidation rights.
Acquiring Person. Under the Section 382 Tax Benefits Preservation Plan, an “Acquiring Person” is any person who or which, together with all
Affiliates and Associates of such person, is or becomes the beneficial owner of 4.99% or more of the shares of Common Stock outstanding
other than as a result of repurchases of stock by the Company, dividends or distributions by the Company or certain inadvertent actions by
stockholders. Beneficial ownership is determined as provided in the Section 382 Tax Benefits Preservation Plan and generally includes,
without limitation, any ownership of securities a person would be deemed to actually or constructively own for purposes of Section 382 of the
Code or the Treasury Regulations promulgated thereunder. The Section 382 Tax Benefits Preservation Plan provides that the following shall
not be deemed an Acquiring Person thereunder: (i) the Company or any Subsidiary of the Company; (ii) any employee benefit plan or
employee stock plan of the Company or any Subsidiary of the Company, or any person organized, appointed, established or holding shares
of Common Stock of the Company for or pursuant to the terms of any such plan; (iii) any person who would otherwise be an Acquiring
Person upon the first public announcement by the Company of the adoption of the Section 382
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Tax Benefits Preservation Plan, unless and until such person, or any Affiliate of such person, acquires beneficial ownership of any additional
shares of Common Stock of the Company after the first public announcement by the Company of the adoption of the Plan (other than
pursuant to a stock split, stock dividend or similar transaction) at a time when such person still beneficially owns 4.99% or more of the
Common Stock; (iv) any “direct public group” within the meaning of Treasury Regulations Section 1.382-2T(j)(2)(ii); (v) any person who as
the result of an acquisition of shares of Common Stock by the Company (or any Subsidiary of the Company, or any person organized,
appointed, established or holding shares of Common Stock of the Company for or pursuant to the terms of any such plan) which, by reducing
the number of shares of Common Stock of the Company outstanding, increases the proportionate number of shares of Common Stock of the
Company beneficially owned by such person to 4.99% or more of the shares of Common Stock of the Company then outstanding; (vi) any
person who the Board determines in good faith has become an “Acquiring Person” inadvertently and such Person divests as promptly as
practicable (as determined in good faith by the Board) a sufficient number of shares of Common Stock of the Company so that such Person
would no longer be an “Acquiring Person; and (vii) any person who the Board determines, in its sole discretion, prior to the time such person
would otherwise be an Acquiring Person, should be permitted to become the beneficial owner of up to a number of the shares of Common
Stock determined by the Board (the “Exempted Number”) and be exempted from being an Acquiring Person, unless and until such person
acquires beneficial ownership of shares of Common Stock of the Company in excess of the Exempted Number (other than pursuant to a
stock split, stock dividend or similar transaction) in which case such person shall be an Acquiring Person.
A person (other than any “direct public group” within the meaning of Treasury Regulations Section 1.382-2T(j)(2)(ii)) will be treated as the
beneficial owner of 4.99% or more shares of the Common Stock if, in the determination of the Board, that person would be treated as a “5percent stockholder” for purposes of Section 382 (substituting “4.99” for “5” each time “five” or “5” is used in or for such purposes of Section
382).
Initial Exercisability. The Rights will not be exercisable until the close of business on the earlier to occur of (i) the tenth (10th) calendar day
after the day on which a public announcement or filing that a person or group of affiliated or associated persons has become an “Acquiring
Person,” or (ii) the tenth (10th) calendar day (or a later date determined by the Board) after the commencement of a tender or exchange offer
the consummation of which would result in a person becoming an Acquiring Person (the earlier of these dates is called the “Distribution
Date”).
Until the Distribution Date, the Common Stock certificates or the ownership statements issued with respect to uncertificated shares of
Common Stock will evidence the Rights. Any transfer of shares of Common Stock prior to the Distribution Date will also constitute a transfer
of the associated Rights. After the Distribution Date, separate rights certificates will be issued and the Rights may be transferred other than in
connection with the transfer of the underlying shares of Common Stock unless and until the Board has determined to effect an exchange
pursuant to the Section 382 Tax Benefits Preservation Plan (as described below).
Flip-In Event. In the event that a person becomes an Acquiring Person, each holder of a Right, other than Rights that are or, under certain
circumstances, were beneficially owned by the Acquiring Person (which will thereupon become void), will thereafter have the right to receive
upon exercise of a Right and payment of the Purchase Price, and subject to the terms, provisions and conditions of the Section 382 Tax
Benefits Preservation Plan, a number of shares of the Common Stock having a market value of two times the Purchase Price.
Redemption. At any time until close of business on the tenth (10th) calendar day after the day a public announcement or the filing is made
indicating that a person has become an Acquiring Person (and prior to the giving of notice of the exchange or redemption, as applicable to
the holders of the Rights), or thereafter under certain circumstances, the Company may redeem the Rights in whole, but not in part, at a price
of $0.001 per Right (the “Redemption Price”). The redemption of the Rights may be made effective at such time, on such basis and with
such conditions as the Board in its sole discretion may establish. Immediately upon any redemption of the Rights, the right to exercise the
Rights will terminate and the only right of the holders of Rights will be to receive the Redemption Price.
Exchange. At any time after a person becomes an Acquiring Person, the Board may exchange all or part of the outstanding Rights (other
than those held by an Acquiring Person) for shares of Common Stock at an exchange rate of one share of Common Stock, or a fractional
share of Series B Preferred Stock (or of a share of a similar class or series of the Company’s preferred stock having similar rights,
preferences and privileges) of equivalent value, per Right (subject to adjustment).
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Expiration. The Rights and the Section 382 Tax Benefits Preservation Plan will expire upon the earliest of (i) the date on which all of the
Rights are redeemed, (ii) the date on which the Rights are exchanged, (iii) the consummation of a reorganization transaction entered into by
the Company resulting in the imposition of stock transfer restrictions that the Board determines will provide protection for the Company’s tax
attributes similar to that provided by the Section 382 Tax Benefits Preservation Plan, (iv) the close of business on the effective date of the
repeal of Section 382, or any other change, if the Board determines that the Section 382 Tax Benefits Preservation Plan, is no longer
necessary or desirable for the preservation of the Company’s tax attributes, (v) the date on which the Board otherwise determines that the
Section 382 Tax Benefits Preservation Plan is no longer necessary to preserve the Company’s tax attributes, (vi) the beginning of a taxable
year of the Company to which the Board determines that none of the Company’s tax attributes may be carried forward, and (vii) the earlier of
(x) the Close of Business on the day following the certification of the voting results of the Company’s 2022 annual meeting of stockholders or
a special meeting of stockholders duly held prior to November 17, 2022, if at such stockholder meeting a proposal to approve the Agreement
was put before the stockholders and did not pass by the vote of the majority of the shares present in person or represented by proxy and
entitled to vote thereon, and (y) November 17, 2024.
Preferred Stock Purchasable Upon Exercise of Rights. After the Distribution Date, each Right will entitle the holder, subject to the terms,
provisions and conditions of the Section 382 Tax Benefits Preservation Plan, to purchase, for the Purchase Price, one one-thousandth of a
share of the Series B Preferred Stock having economic and other terms similar to that of one share of Common Stock. This portion of a share
of Series B Preferred Stock is intended to give a stockholder approximately the same dividend, voting and liquidation rights as would one
share of Common Stock, and should approximate the value of one share of Common Stock.
Anti-Dilution Provisions. The Board may adjust the Purchase Price, the number of shares of Series B Preferred Stock or other securities or
assets issuable and the number of outstanding Rights to prevent dilution that may occur as a result of certain events, including among
others, a stock dividend, a stock split or a reclassification of the Series B Preferred Stock or the Common Stock.
Amendments. Until the close of business on the tenth (10th) calendar day after the day a public announcement or a filing is made indicating
that a person has become an Acquiring Person, or thereafter under certain circumstances, the Company may amend the Rights in any
manner. The Company may also amend the Section 382 Tax Benefits Preservation Plan after the close of business on the tenth (10th)
calendar day after the day a public announcement or filing is made indicating that a person has become an Acquiring Person, to cure
ambiguities, to correct defective or inconsistent provisions or to otherwise change or supplement the Tax Benefits Preservation Plan in any
manner that does not adversely affect the interests of holders of the Rights.
Tax Consequences. The issuance of the Rights should not be taxable to the Company or to stockholders under presently existing federal
income tax law. However, if the Rights become exercisable or if the Rights are redeemed, stockholders may recognize taxable income,
depending on the circumstances then existing.
Required Vote
Ratification of the selection of the Section 382 Tax Benefits Preservation Plan requires the affirmative vote of the holders of a majority of the
shares that are present in person or represented by proxy at the Annual Meeting and entitled to vote on such matter (meaning that of the
shares represented at the Annual Meeting and entitled to vote, a majority of them must be voted “FOR” Proposal No. 4 for it to be approved).
In the event ratification is not provided, by its terms the Tax Benefits Preservation Plan will expire at the close of business on the day
following the certification of the voting results of the Annual Meeting.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE SECTION 382 TAX
BENEFITS PRESERVATION PLAN.
1UPX

Meeting Attendance Mark box to the right if you plan to attend the Annual Meeting. Change of Address — Please print new address below.

Step 1: Go to www.envisionreports.com/IMMR.
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SECTION 382 TAX BENEFITS PRESERVATION PLAN
SECTION 382 TAX BENEFITS PRESERVATION PLAN (this “Agreement”), dated November 17, 2021, between
Immersion Corporation, a Delaware corporation (the “Company”), and Computershare Trust Company, N.A., a federally
chartered trust company, as rights agent (the “Rights Agent”).
RECITALS:
WHEREAS, the Company and certain of its Subsidiaries have generated certain Tax Benefits (as hereinafter defined) for
United States federal income tax purposes, such Tax Benefits may potentially provide valuable benefits to the Company, the
Company desires to avoid an “ownership change” within the meaning of Section 382 (as hereinafter defined), and the Treasury
Regulations (as hereinafter defined) promulgated thereunder, and thereby preserve its ability to utilize such Tax Benefits, and, in
furtherance of such objective, the Company desires to enter into this Agreement; and
WHEREAS, on November 17, 2021, the Board of Directors of the Company (the “Board”) authorized and declared a
dividend of one right (a “Right”) for each share of the Common Stock (as hereinafter defined) of the Company outstanding as of
the Close of Business (as defined herein) on December 1, 2021 (the “Record Date”), each Right representing the right to
purchase, upon the terms and subject to the conditions herein, one one-thousandth of a share of Preferred Stock (as defined
below) of the Company (each one one-thousandth of a share, a “Unit”), and (ii) further authorized the issuance, upon the terms
and subject to the conditions herein, of one Right with respect to each share of Common Stock of the Company that shall become
outstanding between the Record Date and the earlier of the Distribution Date and the Expiration Date (each as defined herein) (or
thereafter in accordance with Section 21 hereof).

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein set forth and intending to be legally
bound hereby, the parties hereby agree as follows:
Section 1.

Definitions.

For purposes of this Agreement, the following terms shall have the meanings indicated:
(a)
“Acquiring Person” means any Person who or which, together with all Affiliates and Associates of such
Person, is or becomes the Beneficial Owner of 4.99% or more of the shares of Common Stock of the Company then outstanding,
as calculated pursuant hereto, but shall not include:
(i)

any Exempt Person;

(ii)

any “direct public group” within the meaning of Treasury Regulations Section 1.382-2T(j)(2)(ii);

(iii) any Existing Holder unless and until such Existing Holder acquires Beneficial Ownership of any
additional shares of Common Stock of the Company after the first public announcement by the Company of the adoption of this
Agreement (other than pursuant to a stock split, reverse stock split, stock dividend, reclassification or similar transaction effected
by the Company) at a time when such Existing Holder is still the Beneficial Owner of 4.99% or
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more of shares of the Common Stock of the Company then outstanding, in which case such Person shall be an Acquiring Person;
(iv) any Person who as the result of an acquisition of shares of Common Stock by the Company (or any
Subsidiary of the Company, any employee benefit plan of the Company or any Subsidiary of the Company, or any Person
organized, appointed or established by the Company for or pursuant to the terms of any such plan) which, by reducing the
number of shares of Common Stock of the Company outstanding, increases the proportionate number of shares of Common
Stock of the Company Beneficially Owned by such Person to 4.99% or more of the shares of Common Stock of the Company
then outstanding; provided, however, that, if a Person shall become the Beneficial Owner of 4.99% or more of the shares of
Common Stock of the Company then outstanding by reason of acquisition of shares by the Company (or any Subsidiary of the
Company, any employee benefit plan of the Company or any Subsidiary of the Company, or any Person organized, appointed or
established by the Company for or pursuant to the terms of any such plan) and shall, after the first public announcement by the
Company of such share acquisitions by the Company (or any Subsidiary of the Company, any employee benefit plan of the
Company or any Subsidiary of the Company, or any Person organized, appointed or established by the Company for or pursuant
to the terms of any such plan), becomes the Beneficial Owner of any additional shares (other than pursuant to a stock split,
reverse stock split, stock dividend, reclassification or similar transaction effected by the Company) of Common Stock of the
Company and immediately thereafter is the Beneficial Owner of 4.99% or more of the shares of Common Stock of the Company
then outstanding, then such Person shall be an Acquiring Person; or
(v)
Any Person that the Board determines in good faith has become an “Acquiring Person”
inadvertently and such Person divests as promptly as practicable (as determined in good faith by the Board) a sufficient number
of shares of Common Stock of the Company so that such Person would no longer be an “Acquiring Person”
provided, however, that no Person shall be an Acquiring Person if the Board shall have affirmatively determined, prior to or after
the Distribution Date, in light of the intent and purposes of this Agreement or other circumstances facing the Company, that such
Person shall not be deemed an Acquiring Person, unless and until such Person shall again become an Acquiring Person.
In determining whether a Person owns 4.99% or more of the shares of Common Stock of the Company then outstanding, for all
purposes of this Agreement, all of the Common Stock of the Company Beneficially Owned by such Person shall be taken into
account in the numerator and, for purposes of the denominator, any calculation of the number of shares of Common Stock
outstanding at any particular time shall be made pursuant to and in accordance with Section 382 and the Treasury Regulations
promulgated thereunder. Without limiting the foregoing, any Person (other than a “direct public group” within the meaning of
Treasury Regulations Section 1.382-2T(j)(2)(ii)) shall be treated as the Beneficial Owner of 4.99% or more shares of the
Common Stock of the Company then outstanding if, in the determination of the Board, that Person would be treated as a “5percent stockholder” for purposes of Section 382 (substituting “4.99” for “5” each time “five” or “5” is used in or for purposes of
Section 382).
(b)

“Adjustment Shares” shall have the meaning set forth in Section 11(a)(ii).

(c)
“Affiliate” and “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 of the
General Rules and Regulations under the Exchange Act as in effect on the date of this Agreement, and to the extent not included
within the foregoing clause of
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this Section 1(c), shall also include, with respect to any Person (other than an Exempt Person or an Existing Holder), any other
Person whose Common Stock would be deemed constructively or otherwise owned by, or otherwise aggregated with shares
owned by, such first Person or owned by a single “entity” pursuant to the provisions of Section 382; provided, however, that a
Person will not be deemed to be the Affiliate or Associate of another Person solely because either or both Persons are or were
directors of the Company.
(d)

A Person shall be deemed the “Beneficial Owner” of, and to “Beneficially Own,” any securities:

(i)
which such Person or any of such Person’s Affiliates or Associates (A) directly or indirectly has the
right to vote or dispose of, alone or in concert with others, or (B) is deemed to beneficially own, directly or indirectly, within the
meaning of Rule 13d-3 of the General Rules and Regulations under the Exchange Act as in effect on the date of this Agreement,
including, with respect to both clause (A) and clause (B), pursuant to any agreement, arrangement or understanding (whether or
not in writing), but only if the effect of such agreement, arrangement or understanding is to treat such Persons as an “entity”
under Section 1.382-3(a)(l) of the Treasury Regulations; provided, however, that a Person shall not be deemed the Beneficial
Owner of, or to Beneficially Own securities (including rights, options or warrants) which are convertible or exchangeable into or
exercisable for Common Stock except to the extent the acquisition or transfer of such rights, options or warrants would
reasonably be expected to result in the rights, options or warrants being treated as exercised on the date of their acquisition or
transfer under Section 382;
(ii)
which such Person or any of such Person’s Affiliates or Associates owns, directly or indirectly, or
has the right to acquire (whether such right is exercisable immediately, or only after the passage of time, compliance with
regulatory requirements, the fulfillment of a condition, or otherwise) pursuant to any agreement, arrangement or understanding
(whether or not in writing), or upon the exercise of conversion rights, exchange rights, warrants, options, or other rights
(including, without limitation, within the meaning of Section 382) or otherwise; provided, however, that a Person shall not be
deemed the Beneficial Owner of, or to beneficially own, (A) any shares of Common Stock by virtue of owning securities or other
interests (including rights, options or warrants) that are convertible or exchangeable into, or exercisable for, such shares of
Common Stock, except to the extent that upon the issuance, acquisition or transfer of such securities or other interests, such
securities or other interests would be treated as exercised under Section 1.382-4(d) or other applicable sections of the Treasury
Regulations, (B) securities tendered pursuant to a tender offer or exchange offer made by or on behalf of such Person or any of
such Person’s Affiliates or Associates until such tendered securities are accepted for purchase or exchange or (C) securities
issuable upon the exercise or exchange of Rights;
(iii) which are owned, directly or indirectly, by any other Person, if such Person or any of such Person’s
Affiliates or Associates has any agreement, arrangement or understanding (whether or not in writing) with such other Person or
any of such other Person’s Affiliates or Associates for the purpose of acquiring, holding, voting or disposing of any securities of
the Company, but only if the effect of such agreement, arrangement or understanding is to treat such Persons as an “entity” under
Section 1.382-3(a)(l) of the Treasury Regulations; and
(iv) to the extent not included within the foregoing provisions of this Section, a Person shall be deemed
the “Beneficial Owner” of and shall be deemed to “beneficially own” or have “beneficial ownership” of securities, if such Person
would be deemed to constructively own such securities pursuant to Sections 1.382-2T(h) and 1.382-4(d) of the Treasury
Regulations, such Person owns such securities pursuant to a “coordinated acquisition”
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treated as a single “entity” as defined in Section 1.382-3(a)(l) of the Treasury Regulations, or such securities are otherwise
aggregated with securities owned by such Person, pursuant to the provisions of Section 382;
provided, however, that (i) a Person will not be deemed the Beneficial Owner of, or to Beneficially Own, any security (A) if such
Person has the right to vote such security pursuant to an agreement, arrangement or understanding (whether or not in writing)
which (1) arises solely from a revocable proxy or consent given to such Person in response to a public proxy or consent
solicitation made pursuant to, and in accordance with, Section 14(a) of the Exchange Act by means of a solicitation statement
filed on Schedule 14A, and (2) is not also then reportable on Schedule 13D under the Exchange Act (or any comparable or
successor report), or (B) if such beneficial ownership arises solely as a result of such Person’s status as a “clearing agency,” as
defined in Section 3(a)(23) of the Exchange Act; (ii) nothing in this definition will cause a Person engaged in business as an
underwriter of securities to be the Beneficial Owner of, or to Beneficially Own, any securities acquired through such Person’s
participation in good faith in an underwriting syndicate until the expiration of forty (40) calendar days after the date of such
acquisition, or such later date as the Board may determine in any specific case; (iii) subject to Section 1(d)(iv), above, a Person
shall not be deemed the Beneficial Owner of, or to Beneficially Own, any securities if (A) such securities would not be deemed
constructively or otherwise owned by, or otherwise aggregated with shares owned by, such Person, and (B) such securities would
not be deemed constructively or otherwise owned by a single “entity,” in each case, for purposes of Section 382; and (iv) a
Person shall not be deemed the Beneficial Owner of, or to Beneficially Own any securities which such Person or any of such
Person’s Affiliates or Associates would otherwise be deemed to Beneficially Own pursuant to this Section 1(d) solely as a result
of any merger or other acquisition agreement between the Company and such Person (or one or more of such Person’s Affiliates
or Associates), or any tender, voting or support agreement entered into by such Person (or one or more of such Person’s
Affiliates or Associates) in connection therewith, if, prior to such Person becoming an Acquiring Person, the Board has approved
such merger or other acquisition agreement and any such tender, voting or support agreement entered into in connection
therewith.
(e)

“Appropriate Officer” shall have the meaning set forth in Section 19(b).

(f)

“Board” shall have the meaning set forth in the recitals.

(g)
“Business Day” shall mean any day other than a Saturday, Sunday, or a day on which banking institutions
in the State of New York are authorized or obligated by law or executive order to close.
(h)
“Close of Business” on any given date shall mean 5:00 P.M. New York City time, on such date; provided,
however, that if such date is not a Business Day, it shall mean 5:00 P.M., New York City time, on the next succeeding Business
Day.
(i)
“Common Stock.” when used with reference to the Company, shall mean the common stock (presently
$0.001 par value per share) of the Company. “Common Stock,” when used with reference to any Person other than the Company,
shall mean shares of the capital stock with the greatest voting power of such other Person or, if such other Person is a subsidiary
of another Person, the entity which ultimately controls such first-mentioned Person. “Common Stock” when used with reference
to any Person not organized in corporate form shall mean units of beneficial interest which (x) represent the right to participate
generally in the profits and losses of such Person (including without limitation any flow-through tax benefits resulting from an
ownership interest in such Person) and (y) are entitled to exercise the greatest voting power of such Person or, in the case of a
limited partnership, have the power to remove the general partner or partners.
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(j)

“Company” shall have the meaning set forth in the preamble.

(k)

“Code” shall mean the Internal Revenue Code of 1986, as amended.

(l)

“Current Market Price” shall have the meaning set forth in Section 11(d).

(m)

“Current Value” shall have the meaning set forth in Section 11(a)(iii).

(n)

“Distribution Date” shall have the meaning set forth in Section 3(a).

(o)

“Equivalent Preferred Securities” shall have the meaning set forth in Section 11(b).

(p)

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended,

(q)

“Excess Exchange Shares” shall have the meaning set forth in Section 23.

(r)

“Excess Flip-in Shares” shall have the meaning set forth in Section 11(a)(ii)).

(s)
“Existing Holder” shall mean any Person who, immediately prior to the first public announcement of the
adoption of this Agreement by the Company, is the Beneficial Owner of 4.99% or more of the Common Stock then outstanding,
together with any Affiliates and Associates of such Person.
(t)
“Exempt Person” shall mean (i) the Company or any Subsidiary of the Company, in each case including,
without limitation, the officers and board of directors thereof acting solely in their fiduciary capacity, (ii) any employee benefit
plan of the Company or any Subsidiary of the Company or any entity or trustee organized, appointed, established or holding
shares of Common Stock of the Company for or pursuant to the terms of any such plan, or for the purpose of funding other
employee benefits for employees of the Company or any Subsidiary of the Company, (iii) any Person who the Board determines,
in its sole discretion, prior to the time such Person would otherwise be an Acquiring Person, should be permitted to become the
Beneficial Owner of up to a number of the shares of Common Stock determined by the Board (the “Exempted Number”) and be
exempted from being an Acquiring Person, unless and until such Person acquires Beneficial Ownership of shares of Common
Stock of the Company in excess of the Exempted Number (other than pursuant to a stock split, reverse stock split, stock dividend,
reclassification or similar transaction effected by the Company) in which case such Person shall be an Acquiring Person;
provided, however, that the Board may make such exemption subject to such conditions, if any, which the Board may determine,
and (iv) any Person who is a transferee from the estate of an Exempt Person and who receives Common Stock of the Company as
a bequest or inheritance from such Exempt Person, but only for so long as such transferee continues to be the Beneficial Owner
of 4.99% or more of the then outstanding shares of Common Stock of the Company.
(u)
“Expiration Date” shall mean the earliest of (i) the date on which all of the Rights are redeemed as
provided in Section 22, (ii) the date on which the Rights are exchanged as provided in Section 23, (iii) the consummation of a
reorganization transaction entered into by the Company resulting in the imposition of stock transfer restrictions that the Board, in
its sole discretion, determines will provide protection for the Company’s Tax Benefits similar to that provided by this Agreement,
(iv) the Close of Business on the effective date of the repeal of Section 382 (but excluding the repeal or withdrawal of any
Treasury Regulations thereunder), or any other change, if the Board determines in its sole discretion, that this Agreement is no
longer
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necessary or desirable for the preservation of Tax Benefits, (v) the date on which the Board otherwise determines, in its sole
discretion, that this Agreement is no longer necessary to preserve the Tax Benefits, and (vi) the beginning of a taxable year of the
Company to which the Board determines in its sole discretion, that no Tax Benefits may be carried forward.
(v)
“Final Expiration Date” shall mean the earliest of (i) the Close of Business on the day following the
certification of the voting results of the Company’s 2022 annual meeting of stockholders or a special meeting of stockholders
duly held prior to November 17, 2022, if at such stockholder meeting a proposal to approve this Agreement has not been passed
by the vote of the majority of the shares present in person or represented by proxy and entitled to vote thereon, and (ii) November
17, 2024, provided that neither (i) nor (ii) shall apply if a Distribution Date has occurred in advance of the effectiveness of either
(i) or (ii).
(w)

“NASDAQ” shall mean the NASDAQ Stock Market or any of its listing venues.

(x)

“NYSE” shall mean the New York Stock Exchange.

(y)
“Person” shall mean any individual, firm, corporation, partnership, limited liability company, limited
liability partnership, association, trust, syndicate or other entity, or any group of persons making a “coordinated acquisition” of
shares of Common Stock or otherwise treated as an entity within the meaning of Section 1.382-3(a)(l) of the Treasury
Regulations or otherwise for purposes of Section 382, or any successor provision or replacement provision, and includes any
successor (by merger or otherwise) of such individual or entity.
(z)
“Preferred Stock” shall mean shares of Series B Junior Participating Preferred Stock, par value $0.001 per
share, of the Company having the voting powers, designations, preferences and relative rights described in the Amended and
Restated Certificate of Designation, Preferences and Rights set forth in Exhibit A hereto, and, to the extent that there are not a
sufficient number of shares of Series B Junior Participating Preferred Stock authorized to permit the full exercise of the Rights,
any other series of preferred stock of the Company designated for such purpose containing terms substantially similar to the
terms of the Series B Junior Participating Preferred Stock.
(aa)

“Purchase Price” shall have the meaning set forth in Section 7(b).

(ab)

“Record Date” shall have the meaning set forth in the recitals.

(ac)

“Redemption Price” shall have the meaning set forth in Section 22(a).

(ad)

“Right” shall have the meaning set forth in the preamble.

(ae)

“Rights Agent” shall have the meaning set forth in the preamble.

(af)

“Right Certificate” shall have the meaning set forth in Section 3(a).

(ag)

“Section 11(a)(ii) Event” shall have the meaning set forth in Section 11(a)(ii).

(ah)

“Section 382” shall mean Section 382 of the Code and the Treasury Regulations promulgated thereunder.

(ai)

“Securities Act” shall mean the Securities Act of 1933, as amended.
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(aj)

“Share Equivalents” shall have the meaning set forth in Section 11(a)(iii).

(ak) “Stock Acquisition Date” shall mean the first date of a public announcement (which, for purposes of this
definition, shall include, without limitation, a report filed or amended pursuant to Section 13(d) under the Exchange Act) by the
Company or an Acquiring Person indicating that an Acquiring Person has become such; provided that, if such Person is
determined by the Board not to be or have become an Acquiring Person, then no Stock Acquisition Date shall be deemed to have
occurred.
(al)
“Subsidiary” of a Person shall mean any corporation or other entity of which securities or other ownership
interests having ordinary voting power sufficient to elect or appoint a majority of the board of directors or other persons
performing similar functions are beneficially owned, directly or indirectly, by such Person and any corporation or other entity that
is otherwise controlled by such Person.
(am)

“Substitution Period” shall have the meaning set forth in Section 11(a)(iii).

(an)

“Summary of Rights” shall have the meaning set forth in Section 3(b).

(ao) “Tax Benefits” shall mean the net operating loss carryforwards, capital loss carryforwards, general
business credit carryforwards, disallowed business interest expense carryforwards and foreign tax credit carryforwards, as well as
any loss or deduction attributable to a “net unrealized built-in loss” within the meaning of Section 382, and the Treasury
Regulations promulgated thereunder, of the Company or any direct or indirect Subsidiary thereof.
(ap)

“Trading Day” shall have the meaning set forth in Section 11(d)(i).

(aq) “Treasury Regulations” shall mean the regulations of the U.S. Department of the Treasury promulgated
under the Code, as such regulations may be amended from time to time.
(ar)

“Triggering Event” shall mean any Section 11(a)(ii) Event.

(as)

“Trust” shall have the meaning set forth in Section 23(a).

(at)

“Trust Agreement” shall have the meaning set forth in Section 23(a).

(au)

“Unit” shall have the meaning set forth in the recitals.

Section 2.
Appointment of Rights Agent. The Company hereby appoints the Rights Agent to act as agent for the
Company and the holders of the Rights (who, in accordance with Section 3 hereof, shall prior to the Distribution Date also be the
holders of the Common Stock) in accordance with the express terms and conditions of this Agreement (and no implied terms and
conditions), and the Rights Agent hereby accepts this appointment. The Company may from time to time appoint such co-Rights
Agents as it may deem necessary or desirable, upon ten (10) days’ prior written notice the Rights Agent. In the event the
Company appoints one or more co-Rights Agents, the respective duties of the Rights Agents and any co-Rights Agents shall be
as the Company shall determine and the Company shall promptly notify in writing the Rights Agent of such duties. The Rights
Agent shall have no duty to supervise, and in no event shall be liable for, the acts or omissions of any co-Rights Agent.
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Section 3.

Issuance of Right Certificates.

(a)
Until the Close of Business on the earlier to occur of (i) the tenth (10th) calendar day after the Stock
Acquisition Date or (ii) the tenth (10th) calendar day (or such later time as determined by the Board but in no event later than the
time such Person becomes an Acquiring Person) after the date of the commencement by any Person of a tender or exchange offer,
upon the successful consummation of which such Person, together with its Affiliates and Associates, would be an Acquiring
Person (irrespective of whether any shares are actually purchased pursuant to such offer), or in the case of clause (ii) such later
date specified by the Board which date shall not be later than the date specified in clause (i) (the earliest of such dates being
referred to herein as the “Distribution Date”), (x) the Rights will be evidenced by the certificates for the shares of Common Stock
of the Company registered in the names of the holders of the shares of Common Stock of the Company (which certificates for
shares of Common Stock of the Company shall be deemed also to be certificates for Rights) or, with respect to shares of
Common Stock of the Company not represented by certificates, the Rights related thereto will be evidenced by the notation on
the records of the Company representing these shares, and, in each case, not by separate certificates, (y) the registered holders of
shares of Common Stock of the Company shall also be the registered holders of the associated Rights, and (z) the Rights (and the
right to receive certificates therefor) will be transferable only in connection with the transfer of the underlying shares of Common
Stock of the Company (including a transfer to the Company). As soon as practicable after the Distribution Date, the Rights Agent
will, if requested to do so by the Company and provided with all necessary information and documents, at the expense of the
Company, send, by first-class, postage prepaid mail, to each record holder of shares of Common Stock of the Company as of the
Close of Business on the Distribution Date, at the address of the holder shown on the records of the Company, a certificate in
substantially the form of Exhibit B (the “Right Certificate”) evidencing the Rights underlying the shares of Common Stock of the
Company so held, provided, that all procedures relating to actions to be taken or information to be provided with respect to
Rights recorded in uncertificated or book-entry form, and all requirements with respect to the form of any Right Certificate set
forth in this Agreement, may be modified as necessary or appropriate to reflect uncertificated or book-entry ownership subject to
the prior written consent of the Rights Agent. As of and after the Distribution Date, the Rights will be evidenced solely by the
Right Certificates. The Company shall promptly notify the Rights Agent in writing upon the occurrence of the Distribution Date
and, if notification is given orally, the Company shall confirm the same in writing on or prior to the next succeeding Business
Day. Until such written notice is received by the Rights Agent, the Rights Agent may presume conclusively for all purposes that
the Distribution Date has not occurred.
(b)
As soon as practicable following the Record Date, the Company will send a copy of the Summary of the
Terms of the Rights, substantially in the form attached hereto as Exhibit C (the “Summary of Rights”), by postage prepaid mail,
to each record holder of the Common Stock as of the Close of Business on the Record Date, at the address of such holder shown
on the records of the Company.
(c)
Until the Distribution Date (or, if earlier, the Expiration Date or Final Expiration Date), the surrender for
transfer of any certificate for shares of Common Stock of the Company shall also constitute the surrender for transfer of the
Rights associated with the shares of Common Stock represented thereby and the transfer of shares of Common Stock on the
records of the Company shall also constitute the transfer of the Rights associated with the shares.
(d)
Certificates issued for shares of Common Stock of the Company (including, without limitation, certificates
issued upon transfer or exchange of shares of Common Stock of the Company) after the Record Date, but prior to the earlier of
the
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Distribution Date, the Expiration Date or the Final Expiration Date, shall have impressed on, printed on, written on or otherwise
affixed to them the following legend:
“This certificate also evidences and entitles the holder to certain rights (the “Rights”) as set forth in a
Section 382 Tax Benefits Preservation Plan by and between Immersion Corporation (the “Company”) and
Computershare Trust Company, N.A., as Rights Agent (or any successor rights agent), dated as of
November 17, 2021, as from time to time amended, extended or renewed (the “Plan”), the terms of which
are incorporated herein by reference and a copy of which is on file at the principal executive office of the
Company. Under certain circumstances, as set forth in the Plan, such Rights will be evidenced by separate
certificates and will no longer be evidenced by this certificate. The Company will mail to the holder of
record of this certificate a copy of the Plan, without charge, within ten Business Days (as defined in the
Plan) after receipt of a written request therefor. Under certain circumstances, as provided in the Plan,
Rights issued to or beneficially owned by Acquiring Persons or their Associates or Affiliates (as such
terms are defined in the Plan) or any purported subsequent holder of such Rights will become null and
void. The Rights shall not be exercisable, and shall be void so long as held, by a holder in any jurisdiction
where the requisite qualification to the issuance to such holder, or the exercise by such holder, of the
Rights in such jurisdiction shall not have been obtained or be obtainable.”
In the case of the initial transaction statement or subsequent period statements with respect to shares of Common Stock of the
Company not represented by certificates (including, without limitation, upon transfer or exchange of Common Stock) after the Record
date, but prior to the earlier of the Distribution Date or the Expiration Date, registration of such shares in the Company’s share register
shall be deemed also to be evidence of such Rights, and such statements will include a legend in substantially the following form:

“The registration in the share register of Immersion Corporation of the shares of common stock to which
this initial transaction or subsequent periodic statement relates also evidences and entitles the registered
holder of such shares to certain rights (the “Rights”) as set forth in a Section 382 Tax Benefits
Preservation Plan by and between Immersion Corporation and Computershare Trust Company, N.A., as
Rights Agent (or any successor rights agent), dated as of November 17, 2021, as from time to time
amended, extended or renewed (the “Plan”), the terms of which are incorporated herein by reference and
a copy of which is on file at the principal executive office of the Company. Under certain circumstances,
as set forth in the Plan, such Rights will be evidenced by separate certificates and will no longer be
evidenced by such registration. The Company will mail to the holder of this statement a copy of the Plan,
without charge, within ten Business Days (as defined in the Plan) after receipt of a written request
therefor. Under certain circumstances, as provided in the Plan, Rights issued to or beneficially owned by
Acquiring Persons or their Associates or Affiliates (as such terms are defined in the Plan) or any
purported subsequent holder of such Rights will become null and void. The Rights shall not be
exercisable, and shall be void so long as held, by a holder in any jurisdiction where the requisite
qualification to the issuance to such holder, or the exercise by
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such holder, of the Rights in such jurisdiction shall not have been obtained or be obtainable.”
The failure to print the foregoing legend on any such certificate, initial transaction statement or subsequent period
statement representing shares of Common Stock of the Company or any defect therein shall not affect in any manner whatsoever
the application or interpretation of the provisions of Section 7(e) hereof.
Section 4.
Form of Right Certificates; Notice to Rights Agent as to Acquiring Person.
(a)
The Right Certificates (and the forms of election to purchase shares and forms of assignment to be printed
on the reverse thereof), when, as and if issued, shall be substantially in the form set forth in Exhibit B and may have such marks
of identification or designation and such legends, summaries or endorsements printed thereon as the Company may deem
appropriate (which do not affect the rights, liabilities, duties or responsibilities of the Rights Agent) and as are not inconsistent
with the provisions of this Agreement, or as may be required to comply with any law or with any rule or regulation made
pursuant thereto or with any law, rule or regulation of any stock exchange on which the Rights may from time to time be listed, or
to conform to usage. Subject to the terms and conditions hereof, the Right Certificates evidencing the Rights, whenever issued,
on their face shall entitle the holders thereof to purchase, for each Right, one Unit, at the Purchase Price, but the number and type
of shares or other property holders thereof shall be entitled to purchase and the Purchase Price, shall be subject to adjustment as
provided in this Agreement.
(b)
Notwithstanding any other provision of this Agreement, any Right Certificate that represents Rights that
may be or may have been at any time on or after the Distribution Date beneficially owned by an Acquiring Person or any
Affiliate or Associate thereof (or any purported transferee of such Rights) may have impressed on, printed on, written on or
otherwise affixed to it the following legend:
“The beneficial owner of the Rights (the “Rights”) represented by this Right Certificate may be an
Acquiring Person or an Affiliate or Associate (as such terms are defined in the Section 382 Tax Benefits
Preservation Plan by and between Immersion Corporation and Computershare Trust Company, N.A., as
Rights Agent (or any successor rights agent), dated as of November 17, 2021, as from time to time
amended, extended or renewed (the “Plan”)) of an Acquiring Person or a subsequent holder of a Right
Certificate beneficially owned by such Persons (as defined in the Plan). Accordingly, under certain
circumstances as provided in the Plan, this Right Certificate and the Rights represented hereby will be
null and void.”
The provisions of this Agreement shall be operative whether or not the foregoing legend is imprinted on any such Right
Certificate. The Company shall instruct the Rights Agent in writing of the Right that should be so legended. The Company shall
give notice to the Rights Agent promptly after it becomes aware of the existence of any Acquiring Person.
Section 5.

Countersignature and Registration.

(a)
The Right Certificates shall be duly executed on behalf of the Company by the Chief Executive Officer,
Chief Financial Officer, General Counsel or any Vice President of the Company, either manually or by facsimile signature, and
shall have affixed thereto the Company’s seal or a facsimile thereof which shall be attested by the Secretary, Assistant Secretary,
the Treasurer or any Assistant Treasurer of the Company, either manually or by
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facsimile signature. The Right Certificates shall be countersigned by the Rights Agent, manually or by in facsimile signature, and
shall not be valid for any purpose unless so countersigned. In case any officer of the Company who shall have signed any of the
Right Certificates shall cease to be such officer of the Company before countersignature by the Rights Agent and issuance and
delivery by the Company, the Right Certificates nevertheless may be countersigned by the Rights Agent, issued and delivered
with the same force and effect as though the person who signed the Right Certificates had not ceased to be such officer of the
Company; and any Right Certificate may be signed on behalf of the Company by any person who, at the actual date of the
execution of such Right Certificate, shall be a proper officer of the Company to sign the Right Certificate, although at the date of
the execution of this Agreement any such person was not such an officer.
(b)
Following the Distribution Date and receipt by the Rights Agent of written notice to that effect and all
other relevant information referred to in Section 3(a), the Rights Agent will keep or cause to be kept books for registration and
transfer of the Right Certificates issued hereunder. The books shall show the names and addresses of the respective holders of the
Right Certificates, the number of Rights evidenced on its face by each of the Right Certificates, the date of each of the Right
Certificates, and the certificate numbers for each of the Right Certificates.
Section 6.
Right Certificates.

Transfer, Split Up, Combination and Exchange of Right Certificates; Mutilated, Destroyed, Lost or Stolen

(k)
Subject to the provisions of Section 4(b), Section 7(e) and Section 13(b), at any time after the Close of
Business on the Distribution Date and at or prior to the Close of Business on the earlier of the Expiration Date or the Final
Expiration Date, any Right Certificate or Right Certificates may be (a) transferred or (b) split up, combined or exchanged for
another Right Certificate or Right Certificates, entitling the registered holder to purchase a like number of Units (and/or other
securities or property, as the case may be) as the Right Certificate or Right Certificates surrendered then entitled such holder to
purchase. Any registered holder desiring to transfer, split up, combine or exchange any Right Certificate shall make such request
in writing delivered to the Rights Agent, and shall surrender the Right Certificate to be transferred, split up, combined or
exchanged at the office of the Rights Agent designated for this purpose, accompanied by a signature guarantee by an “Eligible
Guarantor Institution” that is a member or participant in the Securities Transfer Agents Medallion Program or other comparable
“signature guarantee program” (a “signature guarantee”) and such other documentation as the Rights Agent may reasonably
request. The Right Certificates are transferable only on the registry books of the Rights Agent. Neither the Rights Agent nor the
Company shall be obligated to take any action whatsoever with respect to the transfer, split-up, combination or exchange of any
such surrendered Right Certificate until the registered holder thereof shall have (i) properly completed and signed the certificate
contained in the form of assignment set forth on the reverse side of each such Right Certificate, (ii) provided a signature
guarantee and such additional evidence of the identity of the Beneficial Owner (or former Beneficial Owner) thereof and of the
Rights evidenced thereby and the Affiliates and Associates of such Beneficial Owner (or former Beneficial Owner) as the
Company or the Rights Agent shall reasonably request, and (iii) paid a sum sufficient to cover any tax or governmental charge
that may be imposed in connection with any transfer, split up, combination or exchange of Right Certificates. Thereupon or as
promptly as practicable thereafter, the Company shall prepare, execute and deliver to the Rights Agent, and the Rights Agent
shall countersign (by manual or facsimile signature) and deliver to the Person entitled thereto a Right Certificate or Right
Certificates, as the case may be, as so requested, registered in such name or names as may be designated by the surrendering
registered holder. The Rights Agent shall forward any such sum collected by it to the Company or to such Persons as the
Company shall specify by written notice. The Rights Agent shall have no duty or
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obligation to take any action under this Section 6 unless and until the Rights Agent is satisfied that all such taxes and/or charges
have been paid.
(l)
Subject to Section 7(d), Section 7(e) or as otherwise provided in this Agreement, upon receipt by the
Company and the Rights Agent of evidence reasonably satisfactory to them of the loss, theft, destruction or mutilation of a Right
Certificate and such additional evidence of the identity of the Beneficial Owner (or former Beneficial Owner) or Affiliates or
Associates thereof, accompanied by a signature guarantee and such other documentation as the Company or the Rights Agent
may reasonably request, and, in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to them, and, if
requested by the Company, reimbursement to the Company and the Rights Agent of all reasonable expenses incidental thereto,
and upon surrender to the Rights Agent and cancellation of the Right Certificate if mutilated, the Company will execute and
deliver to the Rights Agent a new Right Certificate of like tenor for delivery to the registered owner in lieu of the Right
Certificate so lost, stolen, destroyed or mutilated. Without limiting the foregoing, the Company may require the owner of any
lost, stolen or destroyed Right Certificate, or his or her legal representative, to give the Company a bond sufficient to indemnify
the Company and the Rights Agent against any claim that may be made against it on account of the alleged loss, theft or
destruction of any such Right Certificate or the issuance of any such new Right Certificate.
Section 7.

Exercise of Rights; Purchase Price; Expiration Date of Rights.

(a)
Subject to Section 7(d), Section 7(e) or as otherwise provided in this Agreement, the registered holder of
any Right Certificate may exercise the Rights evidenced thereby in whole at any time or in part from time to time after the
Distribution Date upon surrender of the Right Certificate, with the form of election to purchase on the reverse side thereof duly
executed (with such signature duly guaranteed), to the Rights Agent at the office of the Rights Agent designated for such
purposes together with payment of the Purchase Price (defined below), or portion thereof, as applicable, with respect to each Unit
or Units (and/or other securities or property in lieu thereof) as to which the Rights are exercised, subject to adjustment as
hereinafter provided, at or prior to the earlier of the Expiration Date and the Final Expiration Date.
(b)
The purchase price shall initially be $40.00 for each Unit issuable pursuant to the exercise of a Right. The
purchase price and the number of Units (and/or other securities or property, as the case may be) to be acquired upon exercise of a
Right shall be subject to adjustment from time to time as provided in Section 11. (The purchase price, after giving effect to any
adjustments, shall be referred to as the “Purchase Price.”) The Purchase Price shall be payable in lawful money of the United
States of America, in accordance with Section 7(c).
(c)
Except as provided in Section 7(d) and Section 7(e), upon receipt of a Right Certificate with the form of
election to purchase duly executed, accompanied by payment of the Purchase Price, or the applicable portion thereof, for the
Units (and/or other securities or property, as the case may be) to be purchased and an amount equal to any applicable tax or
governmental charge, by cash, certified check or official bank check payable to the order of the Company or the Rights Agent,
the Rights Agent shall thereupon promptly (i) (A) requisition from the Company or any transfer agent for the Units, certificates
for the number of Units so elected to be purchased or, in the case of shares of Units not represented by certificates, requisition
from the Company or any transfer agent therefor a notice setting forth such number of Units to be purchased for which
registration will be made in the Company’s share register, and the Company will comply and hereby authorizes and directs the
transfer agent or shall cause the transfer agent (if the Rights Agent is not also the transfer agent) to comply with all such requests
or (B) if the Company, in its sole discretion, shall have elected to deposit the shares of Preferred Stock underlying the Units
issuable upon exercise of the Rights hereunder into a depositary,
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requisition from the depositary agent depositary receipts representing the number of Units as are to be purchased (in which case
certificates for the shares of Preferred Stock underlying the Units represented by the receipts shall be deposited by the transfer
agent with the depositary agent) and the Company will direct the depositary agent to comply with such request, (ii) requisition
from the Company the amount of cash to be paid in lieu of issuance of fractional shares in accordance with Section 13(b) and (iii)
promptly after receipt of the Units certificates or depositary receipts, as the case may be, cause the same to be delivered to or
upon the order of the registered holder of the Right Certificate, registered in such name or names as may be designated by such
holder, and, when appropriate, after receipt promptly deliver the cash to or upon the order of the registered holder of the Right
Certificate. In the event that the Company is obligated to issue other securities of the Company, pay cash and/or distribute other
property pursuant to Section 11(a), the Company shall make all arrangements necessary so that those other securities, cash and/or
other property are available for distribution by the Rights Agent, if and when necessary to comply with this Agreement and the
Rights Agent shall as soon as commercially practicable take the appropriate actions corresponding to the foregoing clauses (i)
through (iii), as applicable. In addition, in the case of an exercise of the Rights by a holder pursuant to Section 11(a)(ii), the
Rights Agent shall return the Right Certificate to the registered holder thereof after imprinting, stamping or otherwise indicating
thereon that the Rights represented by the Right Certificate no longer include the rights provided by Section 11(a)(ii) and, if less
than all the Rights represented by such Right Certificate were so exercised, the Rights Agent shall indicate on the Right
Certificate the number of Rights represented thereby which continue to include the rights provided by Section 11(a)(ii). Until the
securities, cash and/or other property are made available for distribution by the Rights Agent, the Rights Agent shall have no
duties or obligations with respect to such securities, cash and/or property. In case the holder of any Right Certificate shall
exercise (except pursuant to Section 11(a)(ii)) less than all the Rights evidenced thereby, a new Right Certificate evidencing
Rights equivalent to the Rights remaining unexercised shall be issued by the Rights Agent and delivered to the registered holder
of the Right Certificate or the holder’s duly authorized assigns, subject to the provisions of Section 13(b).
(d)
Notwithstanding anything in this Agreement to the contrary, neither the Rights Agent nor the Company
shall be obligated to undertake any action with respect to a registered holder upon the occurrence of any purported exercise as set
forth in this Section 7 unless the registered holder shall have (i) properly completed and duly executed the certificate contained in
the form of election to purchase set forth on the reverse side of the Right Certificate surrendered for exercise and (ii) provided
such additional evidence of the identity of the Beneficial Owner (or former Beneficial Owner) or Affiliates or Associates thereof
as the Company or the Rights Agent shall reasonably request.
(e)
Notwithstanding anything in this Agreement to the contrary, from and after the first occurrence of a
Section 11(a)(ii) Event, any Rights beneficially owned by (i) an Acquiring Person (or any Affiliate or Associate thereof), (ii) a
transferee of an Acquiring Person (or of any Affiliate or Associate thereof) who becomes a transferee after the Acquiring Person
becomes such, or (iii) a transferee of an Acquiring Person (or of any Affiliate or Associate thereof) who becomes a transferee
prior to or concurrently with the Acquiring Person becoming such and receives those Rights pursuant to either (A) a transfer
(whether or not for consideration) from the Acquiring Person to holders of equity interests in the Acquiring Person or to any
Person with whom the Acquiring Person has a continuing agreement, arrangement or understanding (whether or not in writing)
regarding the transferred Rights or (B) a transfer which the Board has determined is part of an agreement, arrangement or
understanding which has as a primary purpose or effect the avoidance of this Section 7(e), shall become null and void without
any further action and no holder of those Rights shall have any rights whatsoever with respect to those Rights, whether under any
provision of this Agreement or otherwise. The Company shall notify the Rights Agent in writing when this Section 7(e) applies
and shall use its best efforts to ensure that the provisions of this Section 7(e) and Section 4(b) are complied with, but neither the
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Company nor the Rights Agent shall have any liability to any holder of Right Certificates or other Person (without limiting the
rights of the Rights Agent under Section 17) as a result of the Company’s failure to make any determinations with respect to an
Acquiring Person or its Affiliates, Associates or transferees hereunder.
Section 8.

Cancellation and Destruction of Right Certificates.

All Right Certificates surrendered for the purpose of exercise, transfer, split up, combination or exchange shall, if
surrendered to the Company or to any of its agents, be delivered to the Rights Agent for cancellation or in cancelled form, or, if
surrendered to the Rights Agent, shall be cancelled by it, and no Right Certificates shall be issued in lieu thereof except as
expressly permitted by any of the provisions of this Agreement. The Company shall deliver to the Rights Agent for cancellation
and retirement, and the Rights Agent shall so cancel and retire, any Right Certificate purchased or acquired by the Company
otherwise than upon the exercise thereof. At the expense of the Company, the Rights Agent shall deliver all cancelled Right
Certificates to the Company, or shall, at the written request of the Company, destroy, or cause to be destroyed, such cancelled
Right Certificates, and in such case shall deliver a certificate of destruction thereof to the Company.
Section 9.

Reservation and Availability of Shares of Preferred Stock.

(a)
The Company covenants and agrees that, from and after the Distribution Date, it will cause to be reserved
and kept available, out of and to the extent of its authorized and unissued shares of Preferred Stock not reserved for another
purpose or shares of Preferred Stock not reserved for another purpose held in its treasury, the number of Units that, as provided in
this Agreement, will be sufficient to permit the exercise in full of all outstanding Rights; provided, however, that the Company
shall not be required to reserve and keep available Units sufficient to permit the exercise in full of all outstanding Rights pursuant
to the adjustments set forth in Section 11(a)(ii) or Section 11(a)(iii) unless, and only to the extent that, the Rights become
exercisable pursuant to such adjustments.
(b)
The Company shall (i) use its best efforts to cause, from and after the Distribution Date, the Rights and all
Units (and/or following the occurrence of a Triggering Event, shares of Common Stock of the Company or other securities, as the
case may be) issued or reserved for issuance upon exercise thereof to be listed or admitted to trading on the NYSE, NASDAQ or
another national securities exchange, and (ii) if then necessary to permit the offer and issuance of such Units, shares of Common
Stock of the Company and/or other securities, as the case may be, register and qualify such Units (or shares of Common Stock of
the Company or other securities, as the case may be) under the Securities Act and any applicable state securities or “blue sky”
laws (to the extent exemptions therefrom are not available), cause the related registration statement and qualifications to become
effective as soon as possible after filing and keep such registration statement and qualifications effective (with a prospectus at all
times meeting the requirements of the Securities Act) until the earlier of the expiration of the 60-day period referred to in Section
11(a)(ii), the Expiration Date or the Final Expiration Date. The Company may temporarily suspend, for a period of time not to
exceed 90 days, the exercisability of the Rights in order to prepare and file a registration statement under the Securities Act and
permit it to become effective. Upon any such suspension, the Company shall issue a public announcement stating that the
exercisability of the Rights has been temporarily suspended, as well as a public announcement at such time as the suspension is
no longer in effect. The Company shall promptly notify the Rights Agent in writing whenever it makes a public announcement
pursuant to this Section 9(b) and give the Rights Agent a copy of such announcement. Until such written notice is received by the
Rights Agent, the Rights Agent may presume conclusively that no such suspension has occurred or such suspension is still in
effect, as the case may be. Notwithstanding any provision of this Agreement to the contrary, the Rights
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shall not be exercisable in any jurisdiction if the requisite qualification in such jurisdiction shall not have been obtained or the
exercise thereof shall not otherwise be permitted under applicable law or a registration statement under the Securities Act (if
required) shall not have been declared effective.
(c)
The Company covenants and agrees that it will take all such action as may be necessary to insure that all
Units (or shares of Common Stock or other securities) delivered upon exercise of Rights shall, at the time of delivery of the
certificates for such Units (or shares of Common Stock of the Company or other securities) subject to payment of the Purchase
Price (or the applicable portion thereof) in respect thereof, be duly and validly authorized and issued and fully paid and
nonassessable Units (and/or shares of Common Stock and other securities, as the case may be) in accordance with applicable law.
(d)
The Company further covenants and agrees that it will pay when due and payable any and all federal and
state transfer taxes and governmental charges which may be payable in respect of the issuance or delivery of the Right
Certificates or of any Units (or shares of Company Stock of the Company or other securities or property, as the case may be)
upon the exercise of Rights. The Company shall not, however, be required to pay any tax or charge which may be payable in
respect of any transfer or delivery of Right Certificates to a Person other than, or the issuance or delivery of certificates for Units
(or shares of Common Stock of the Company or other securities or property, as the case may be) upon exercise of Rights in a
name other than that of, the registered holder of the Right Certificate, and the Company and the Rights Agent shall not be
required to issue or deliver a Right Certificate or certificate for Units (and/or shares of Common Stock of the Company or other
securities or property, as the case may be) to a Person other than the registered holder until any such tax or charge shall have been
paid (any such tax or charge being payable by the holder of such Right Certificate at the time of surrender) or until it has been
established to the Company’s and the Rights Agent’s satisfaction that no such tax or charge is due.
Section 10. Securities Issuable Upon Exercise. Each Person in whose name any certificate for Units (or shares of
Common Stock of the Company or other securities, as the case may be) is issued upon the exercise of Rights shall for all
purposes be deemed to have become the holder of record of the Units (or shares of Common Stock or other securities, as the case
may be) represented thereby on, and the certificate shall be dated, the date upon which the Right Certificate evidencing these
Rights was duly surrendered and payment of the Purchase Price, or the applicable portion thereof (and any applicable taxes and
governmental charges), was made; provided, however, that if the date of such presentation and payment is a date upon which the
transfer books for the Units (or shares of Common Stock of the Company or other securities, as the case may be) are closed, such
Person shall be deemed to have become the record holder of such Units (or shares of Common Stock of the Company or other
securities) on, and such certificate shall be dated, the next succeeding Business Day on which the transfer books for the Units (or
shares of Common Stock of the Company or other securities) are open. Prior to the exercise of the Rights evidenced thereby, the
holder of a Right Certificate, as such, shall not be entitled to any rights of a stockholder of the Company with respect to shares for
which the Right shall be exercisable, including without limitation, the right to vote, to receive dividends or other distributions or
to exercise any preemptive rights, and shall not be entitled to receive any notice of any proceedings of the Company, except as
provided herein.
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Section 11.

Adjustments to Number and Kind of Securities or Other Property, Number of Rights or Purchase Price.

The number and kind of securities or other property subject to purchase upon the exercise of each Right, the number of
Rights outstanding and the Purchase Price are subject to adjustment from time to time as provided in this Section 11.
(a)
In the event that the Company shall at any time after the date of this Agreement (A) declare or pay
any dividend on the shares of Preferred Stock payable in shares of Preferred Stock, (B) subdivide or split the outstanding
shares of Preferred Stock into a greater number of shares, (C) combine or consolidate the outstanding shares of Preferred
Stock into a smaller number of shares or effect a reverse split of the outstanding shares of Preferred Stock or (D) issue any
shares of its capital stock in a reclassification of the shares of Preferred Stock (including any such reclassification in
connection with a consolidation or merger in which the Company is the continuing or surviving corporation), then except as
otherwise provided in this Section 11(a) and Section 7(e), the Purchase Price in effect at the time of the record date for the
dividend or of the effective date of the subdivision, split, combination, consolidation or reclassification, and the number of
Units and the number and kind of other securities, as the case may be, issuable on such date, shall be proportionately adjusted
so that the holder of any Right exercised after such time shall be entitled to receive, upon payment of the Purchase Price then
in effect, the aggregate number of Units and/or the number and kind of other securities as the case may be, which, if the Right
had been exercised immediately prior to such date, whether or not such Right was then exercisable, and at a time when the
transfer books for the Preferred Stock (or other capital stock, as the case may be) of the Company were open, such holder
would have owned upon such exercise and been entitled to receive by virtue of the dividend, subdivision, split, combination
consolidation or reclassification. If an event occurs which would require an adjustment under both Section 11(a)(i) and Section
11(a)(ii), the adjustment provided for in this Section 11(a) shall be in addition to, and shall be made prior to, any adjustment
required pursuant to Section 11(ii).
(ii)
In the event any Person at any time becomes an Acquiring Person (this event being referred to as a
“Section 11(a)(ii) Event”), then, subject to Section 22(a) and Section 23, and except as otherwise provided in Section 7(e), each
holder of a Right shall, for a period of sixty days (or such longer period as may be established by the Board) after the later of the
occurrence of any such event and the effective date of an appropriate registration statement under the Securities Act pursuant to
Section 9, have a right to receive for each Right, upon exercise thereof in accordance with the terms of this Agreement and
payment of the Purchase Price (or the applicable portion thereof) such number of shares of Common Stock of the Company as
shall equal the result obtained by (x) multiplying the then current Purchase Price by the then number of Units for which a Right
was exercisable immediately prior to the first occurrence of a Section 11(a)(ii) Event (whether or not such right was then
exercisable), and (y) dividing that product by 50% of the Current Market Price per share of Common Stock of the Company on
the date of such first occurrence (such number of shares of Common Stock is called the “Adjustment Shares”); provided,
however, that the Purchase Price and the number of Adjustment Shares shall be further adjusted as appropriate to reflect any
stock split, reverse stock split, stock dividend, reclassification or similar transaction effected by the Company, or as provided in
this Agreement to reflect any other events, occurring after the date of such first occurrence; and provided, further, that in
connection with any exercise effected pursuant to this Section 11(a)(ii), the Board may (but shall not be required to) determine
that a holder of Rights shall not be entitled to receive shares of Common Stock of the Company that would result in such holder,
together with such holder’s Affiliates, becoming the Beneficial Owner of 4.99% or
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more of the total number of shares of Common Stock of the Company then outstanding. If a holder would, but for the previous
clause, be entitled to receive a number of shares of Common Stock of the Company (such shares, the “Excess Flip-In Shares”), in
lieu of receiving such Excess Flip-In Shares, such holder will be entitled to receive an amount in (1) cash, (2) debt securities of
the Company, (3) other assets, or (4) any combination of the foregoing, having an aggregate value equal to the Current Market
Price per share of Common Stock of the Company on the date of the occurrence of a Section 11(a)(ii) Event multiplied by the
number of Excess Flip-In Shares that would otherwise have been issuable to such holder.
(iii) In the event that the number of shares of Common Stock of the Company which are authorized by
the Company’s Amended and Restated Certificate of Incorporation but not outstanding and which are not reserved for issuance
for purposes other than upon exercise of the Rights is not sufficient to permit the exercise in full of the Rights for shares of
Common Stock of the Company in accordance with Section 11(a)(ii) and the Rights shall become so exercisable, to the extent
permitted by applicable laws, each Right shall thereafter represent the right to receive, upon exercise thereof at the Purchase
Price, (x) a number of shares of Common Stock of the Company (up to the maximum number of shares of Common Stock of the
Company which may be permissibly issued), and (y) a number Units so that, when added together, the numbers in clauses (x)
and (y) equal the number of Adjustment Shares. In the event the number of shares of Common Stock and Preferred Stock which
are authorized by the Company’s Amended and Restated Certificate of Incorporation but not outstanding or reserved for issuance
for purposes other than upon exercise of the Rights is insufficient to permit the exercise in full of the Rights in accordance with
the prior sentence and the Rights shall become so exercisable, to the extent permitted by applicable law, the Company shall: (A)
determine the value of the Adjustment Shares issuable upon the exercise of a Right (the “Current Value”) and that value shall be
conclusive for all purposes; and (B) with respect to each Right, upon exercise of such Right, issue shares of Common Stock of
the Company and Units to the extent available for the exercise in full of such Right and, to the extent shares of Common Stock
or Units are not so available, make adequate provision to substitute for the Adjustment Shares not received upon exercise of such
Right: (1) other equity securities of the Company (including, without limitation, shares, or units of shares, of preferred stock
which, by virtue of having dividend, voting and liquidation rights substantially comparable to the shares of Common Stock of
the Company, are deemed in good faith by the Board to have substantially the same value as one share of Common Stock of the
Company (such shares are herein called “Share Equivalents”) and whose determination shall be conclusive for all purposes); (2)
debt securities of the Company; (3) other assets; (4) cash; or (5) any combination of the foregoing as determined by the Board,
having a value which, when added to the value of the number of the shares of Common Stock of the Company and Units actually
issued upon exercise of such Right, shall have an aggregate value equal to the Current Value, where such aggregate value has
been determined by the Board based upon the advice of a nationally recognized independent investment banking firm selected
by the Board; provided, however, if the Company shall not have made adequate provision to deliver shares of Common Stock,
Units and Share Equivalents pursuant to Section 11(a)(ii), the prior sentence of this paragraph and clause (B) above within 50
days following the Stock Acquisition Date, then, to the extent permitted by applicable law, the Company shall be obligated to
deliver, upon the surrender for exercise of a Right and without requiring payment of the Purchase Price, shares of Common
Stock (to the extent available), Units or Share Equivalents and then, if necessary, cash, debt securities, or other assets (in that
order) which shares, units, cash, debt securities and/or other assets have an aggregate value
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equal to the excess of the Current Value over the Purchase Price, and provided, further, that the Board may (but shall not be
required to) determine that a holder of Rights shall not be entitled to receive equity securities under this Section 11(a)(iii) to the
extent the Company determines the receipt thereof could limit the Company’s ability to utilize the Tax Benefits. If the Board
shall determine in good faith that it is likely that sufficient additional shares of Common Stock, Units or Share Equivalents could
be authorized for issuance upon exercise in full of the Rights, the 50 day period set forth above may be extended to the extent
necessary, but not more than 120 days after the Stock Acquisition Date, in order that the Company may seek stockholder
approval for the authorization of such additional shares or Shares Equivalents (such 50 day period, as it may be extended, is
called the “Substitution Period”), To the extent that the Company determines that some action need be taken pursuant to the
foregoing provisions of this Section 11(a)(iii), the Company (x) shall provide, subject to Section 7(e), that this action shall apply
uniformly to all outstanding and exercisable Rights, and (y) may suspend the exercisability of the Rights until the expiration of
the Substitution Period in order to seek any authorization of additional shares and/or to decide the appropriate form of
distribution to be made pursuant to the foregoing provisions of this Section 11(a)(iii) and, if necessary, to determine the value
thereof In the event of any such suspension, the Company shall issue a public announcement stating that the exercisability of the
Rights has been temporarily suspended, as well as a public announcement (with a prompt written notice thereof to the Rights
Agent) at such time as the suspension is no longer in effect. For purposes of this Section 11(a)(iii), the value of each Unit, each
share of Common Stock of the Company and the per share or unit value of any Share Equivalent shall be deemed to equal the
Current Market Price of a share of Common Stock of the Company thereof as of the Stock Acquisition Date.
(b)
In case the Company shall fix a record date for the issuance of rights (other than the Rights), options or
warrants to all holders of shares of Preferred Stock entitling them to subscribe for or purchase (for a period expiring within 45
calendar days after this record date) shares of Preferred Stock and/or securities having the same rights, privileges and preferences
as the Preferred Stock (“Equivalent Preferred Securities”) or securities convertible into Preferred Stock or Equivalent Preferred
Securities at a price per share of Preferred Stock or per unit of Equivalent Preferred Securities (or having a conversion price per
share or unit, if a security convertible into Preferred Stock or Equivalent Preferred Securities) less than the Current Market Price
per share of Preferred Stock on the record date, the Purchase Price to be in effect after the record date shall be determined by
multiplying the Purchase Price in effect immediately prior to the record date by a fraction, the numerator of which shall be the
number of shares of Preferred Stock outstanding on such record date, plus the number of shares of Preferred Stock which the
aggregate offering price of the total number of shares of Preferred Stock and/or units of Equivalent Preferred Securities (and/or
the aggregate initial conversion price of the convertible securities so to be offered) would purchase at that Current Market Price,
and the denominator of which shall be the number of shares of Preferred Stock outstanding on such record date, plus the number
of additional shares of Preferred Stock and/or units of Equivalent Preferred Securities to be offered for subscription or purchase
(or into which the convertible securities so to be offered are initially convertible). In case the subscription price may be paid by
delivery of consideration part or all of which may be in a form other than cash, the value of the non-cash consideration shall be as
determined in good faith by the Board, whose determination shall be described in a statement filed with the Rights Agent. Shares
of Preferred Stock and units of Equivalent Preferred Securities owned by or held for the account of the Company shall not be
deemed outstanding for the purpose of any such computation. This adjustment shall be made successively whenever such a
record date is fixed, and in the event that such rights, options or warrants are not so issued, the Purchase Price shall be adjusted to
be the Purchase Price which would then be in effect if the record date had not been fixed.
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(c)
In case the Company shall fix a record date for a distribution to all holders of shares of Preferred Stock
(including any such distribution made in connection with a consolidation, merger or share exchange in which the Company is the
continuing corporation) of evidences of indebtedness, cash (other than a regular periodic cash dividend), assets (other than a
dividend payable in shares of Preferred Stock, but including any dividend payable in stock other than Preferred Stock) or
subscription rights or warrants (excluding those referred to in Section 11(b)), the Purchase Price to be in effect after such record
date shall be determined by multiplying the Purchase Price in effect immediately prior to the record date by a fraction, the
numerator of which shall be the Current Market Price per share of Preferred Stock on the record date, less the fair market value
(as determined in good faith by the Board, whose determination shall be described in a statement filed with the Rights Agent) of
the portion of the cash, assets or evidences of indebtedness so to be distributed or of such subscription rights or warrants
applicable to a share of Preferred Stock and the denominator of which shall be such Current Market Price per share of Preferred
Stock; provided, however, that in no event shall the consideration to be paid upon exercise of one Right be less than the aggregate
par value of the shares of capital stock of the Company issuable upon the exercise of one Right. These adjustments shall be made
successively whenever such a record date is fixed; and in the event that the distribution is not so made, the Purchase Price shall
be adjusted to be the Purchase Price which would have been in effect if such record date had not been fixed.
(d)
For the purpose of any computation hereunder, other than computations made pursuant to Section 11(a)
(iii), and subject to Section 11(d)(ii), the “Current Market Price” per share of stock or unit of other securities on any date shall be
deemed to be the average of the daily closing prices per share of such stock or unit of other securities for the 30 consecutive
Trading Days (as such term is hereinafter defined) immediately prior to such date; provided, however, that in the event that the
Current Market Price per share of any stock or unit of other securities is determined during a period following the announcement
by the issuer of that stock or other security of (i) any dividend or distribution on such stock or other securities (other than a
regular quarterly cash dividend and other than the Rights), or (ii) any subdivision, split, combination or reclassification of that
stock or other securities, and prior to the expiration of the requisite 30 Trading Day period, the ex-dividend date for the dividend
or distribution, or the record date for the subdivision, combination or reclassification occurs, then, and in each such case, the
Current Market Price shall be properly adjusted to take into account ex-dividend trading. The closing price for each day shall be
the last sale price, regular way, or, in case no such sale takes place on that day, the average of the closing bid and asked prices,
regular way, in either case as reported in the principal consolidated transaction reporting system with respect to shares of stock or
units of securities listed or admitted to trading on the NYSE or NASDAQ or, if the shares of stock or units of any other securities
are not listed or admitted to trading on the NYSE or NASDAQ, as reported in the principal consolidated transaction reporting
system with respect to shares of stock or units of other securities listed on the principal national securities exchange on which the
shares of stock or units of other securities are listed or admitted to trading or, if the shares of stock or units of other security are
not listed or admitted to trading on any national securities exchange, the last quoted sale price or, if not so quoted, the average of
the high bid and low asked prices in the over-the-counter market, as reported by the OTC Bulletin Board or any other system then
in use, or, if on any such date the shares of such stock or units of such other security are not quoted by any such organization, the
average of the closing bid and asked prices as furnished by a professional market maker making a market in such stock or other
securities selected by the Board; provided, that if such security is not listed or quoted on the NYSE or NASDAQ and the
principal market for such securities is a non-U.S. securities exchange, then the closing price foreach day shall be determined by
using the customary convention for determining the closing price of a security on such exchange as determined by the Board (in
which event the exchange rate of the relevant currency into U.S. dollars for each Trading Day (as defined below) shall be
determined by the Board). The term “Trading Day” shall mean a day on which the principal national securities exchange on
which the shares of such
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stock or units of other securities are listed or admitted to trading is open for the transaction of business or, if the shares of such
stock or other units of such security are not listed or admitted to trading on any national securities exchange, a Business Day;
provided, that if such security is not listed or quoted on the NYSE or NASDAQ and the principal market for such security is a
non-U.S. securities exchange, then “Trading Day” shall mean a day on which such non-U.S. securities exchange is open for the
transaction of business. Subject to Section 11(d)(ii) with respect to Units, if such stock or unit of other securities is not publicly
held or not so listed, traded or quoted, “Current Market Price” per share or other unit of such securities shall mean the fair value
per share of stock or other unit of such securities as determined in good faith by the Board whose determination shall be
described in a statement filed with the Rights Agent and shall be conclusive for all purposes.
(ii)
For the purpose of any computation hereunder, the “Current Market Price” per Unit shall be
determined in the same manner as set forth above in paragraph (i) of this Section 11(d) (other than the last sentence thereof). If
the Current Market Price per Unit cannot be determined in the manner provided above because the Units are not publicly held,
listed or traded or quoted in a manner described in paragraph (i) of this Section 11(d), the “Current Market Price” per Unit shall
be conclusively deemed to be an amount equal to the Current Market Price per share of the Common Stock of the Company. If
neither the shares of Common Stock of the Company nor the Units are listed or traded or quoted as described in Section 11(d)(i),
“Current Market Price” per share thereof shall mean the fair value per share of Common Stock of the Company as determined in
good faith by the Board, whose determination shall be described in a statement filed with the Rights Agent and shall be
conclusive for all purposes.
(e)
Anything herein to the contrary notwithstanding, no adjustment in the Purchase Price shall be required
unless such adjustment would require an increase or decrease of at least one percent in the Purchase Price; provided, however,
that any adjustments which by reason of this Section 11(e) are not required to be made shall be carried forward and taken into
account in any subsequent adjustment. All calculations under this Section 11 shall be made to the nearest cent or to the nearest
thousandth of a Unit or share of Common Stock or any other security, as the case may be. Notwithstanding the first sentence of
this Section 11(e), any adjustment required by this Section 11 shall be made no later than the earlier of (i) three years from the
date of the transaction which mandates such adjustment, or (ii) the Final Expiration Date.
(f)
If as a result of an adjustment made pursuant to Section 11(a)(ii), the holder of any Right thereafter
exercised shall become entitled to receive any securities other than Units, thereafter the number of the other securities so
receivable upon exercise of any Right and the Purchase Price thereof shall be subject to adjustment from time to time in a
manner and on terms as nearly equivalent as practicable to the provisions with respect to the shares of Preferred Stock and/or
Units contained in Section 11(a), (b), (c), (d), (e), (g), (h), (i), (j), (k), (l) and (m), and the provisions of Section 7, 9, 10 and
Section 13 with respect to the shares of Preferred Stock and/or Units shall apply on like terms to any such other shares.
(g)
All Rights originally issued by the Company subsequent to any adjustment made to the Purchase Price
hereunder shall evidence the right to purchase, at the adjusted Purchase Price, the number of Units (and/or other securities)
purchasable from time to time hereunder upon exercise of the Rights, all subject to further adjustment as provided herein.
(h)
Unless the Company shall have exercised its election as provided in Section 11(i), upon each adjustment of
the Purchase Price as a result of the calculations made in Section 11(b) and (c), each Right outstanding immediately prior to the
making of such
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adjustment shall thereafter evidence the right to purchase, at the adjusted Purchase Price, that number of Units (calculated to the
nearest one-thousandth) equal to the quotient obtained by (i) multiplying (x) the number of Units covered by a Right immediately
prior to this adjustment by (y) the Purchase Price in effect immediately prior to such adjustment of the Purchase Price, and (ii)
dividing the product so obtained by the Purchase Price in effect immediately after such adjustment of the Purchase Price.
(i)
The Company may elect on or after the date of any adjustment of the Purchase Price or any adjustment to
the number of Units for which a Right may be exercised, to adjust the number of Rights, in lieu of any adjustment in the number
of Units purchasable upon the exercise of a Right. Each of the Rights outstanding after the adjustment in the number of Rights
shall be exercisable for the number of Units for which a Right was exercisable immediately prior to such adjustment. Each Right
held of record prior to such adjustment of the number of Rights shall become that number of Rights (calculated to the nearest one
thousandth) obtained by dividing the Purchase Price in effect immediately prior to adjustment of the Purchase Price by the
Purchase Price in effect immediately after adjustment of the Purchase Price. The Company shall make a public announcement
(with prompt written notice thereof to the Rights Agent) of its election to adjust the number of Rights, indicating the record date
for the adjustment, and, if known at the time, the amount of the adjustment to be made. This record date may be the date on
which the Purchase Price is adjusted or any date thereafter, but, if the Right Certificates have been issued, shall be at least 10 days
later than the date of the public announcement. If Right Certificates have been issued, upon each adjustment of the number of
Rights pursuant to this Section 11(i), the Company shall, as promptly as practicable, cause to be distributed to the registered
holders of Right Certificates on the record date Right Certificates evidencing, subject to Section 13, the additional Rights to
which the holders shall be entitled as a result of such adjustment, or, at the option of the Company, shall cause to be distributed to
such registered holders in substitution and replacement for the Right Certificates held by such holders prior to the date of
adjustment, and upon surrender thereof, if required by the Company, new Right Certificates evidencing all the Rights to which
such holders shall be entitled after such adjustment. Right Certificates so to be distributed shall be issued, executed and
countersigned in the manner provided for herein (and may bear, at the option of the Company, the adjusted Purchase Price) and
shall be registered in the names of the registered holders of Right Certificates on the record date specified in the public
announcement.
(j)
Irrespective of any adjustment or change in the Purchase Price or the number of Units issuable upon the
exercise of the Rights, the Right Certificates theretofore and thereafter issued may continue to express the Purchase Price per
Unit and the number of Units which were expressed in the initial Right Certificates issued hereunder.
(k)
Before taking any action that would cause an adjustment reducing the Purchase Price below the then par
value, if any, attributable to the Units, shares of Common Stock or other securities issuable upon exercise of the Rights, the
Company shall use best efforts to take any corporate action, which may, in the opinion of its counsel, be necessary in order that
the Company may validly and legally issue fully paid and nonassessable Units, shares of Common Stock or other securities at
such adjusted Purchase Price.
(l)
In any case in which this Section 11 shall require that an adjustment in the Purchase Price be made
effective as of a record date for a specified event, the Company may elect to defer (with prompt written notice thereof to the
Rights Agent) until the occurrence of such event the issuance to the holder of any Right exercised after such record date the Units
and/or other securities of the Company, if any, issuable upon such exercise over and above the Units and/or other securities of the
Company, if any, issuable upon such exercise on the basis of the Purchase Price in effect prior to such adjustment; provided,
however, that the Company shall deliver to such holder a due bill or other appropriate instrument evidencing such holder’s right
to
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receive the additional Units and/or other securities upon the occurrence of the event requiring such adjustment.
(m) Anything in this Section 11 to the contrary notwithstanding, the Company shall be entitled to make such
reductions in the Purchase Price, in addition to those adjustments expressly required by this Section 11, as and to the extent that
in its good faith judgment the Board shall determine to be advisable in order that any (i) consolidation or subdivision of the
Preferred Stock or Common Stock, (ii) issuance wholly for cash of any shares of Preferred Stock or Common Stock at less than
the Current Market Price, (iii) issuance wholly for cash or shares of Common Stock, Preferred Stock or securities which by their
terms are convertible into or exchangeable for shares of Preferred Stock or Common Stock, (iv) stock dividends or (v) issuance
of rights, options or warrants referred to in this Section 11, hereafter made by the Company to holders of its Common Stock or
Preferred Stock, shall not be taxable to such stockholders.
(n)
The Company covenants and agrees that, after the Distribution Date, it will not, except as permitted by
Section 22, Section 23 or Section 26, take (or permit any Subsidiary to take) any action if at the time such action is taken it is
reasonably foreseeable that such action will diminish substantially or eliminate the benefits intended to be afforded by the Rights.
(o)
Anything in this Agreement to the contrary notwithstanding, in the event that at any time after the date of
this Agreement and prior to the Distribution Date, the Company shall (i) declare or pay any dividend on the shares of Common
Stock of the Company payable in shares of Common Stock of the Company or (ii) effect a subdivision or split the outstanding
shares of Common Stock of the Company into a greater number of shares of Common Stock of the Company or (iii) combine or
consolidate the outstanding shares of Common Stock of the Company into a small number of shares or effect a reverse split of the
outstanding shares of Common Stock of the Company, then in any such case, each share of Common Stock outstanding following
payment of such dividend, such subdivision, split, combination, consolidation or issuance shall continue to have one Right (as
adjusted as otherwise provided herein) associated therewith and the Purchase Price following any such event shall be
proportionately adjusted to equal the result obtained by multiplying the Purchase Price immediately prior to such event by a
fraction, the numerator of which shall be the total number of shares of Common Stock of the Company outstanding immediately
prior to the occurrence of the event and the denominator of which shall be the total number of shares of Common Stock of the
Company outstanding immediately following the occurrence of such event. The adjustment provided for in the preceding
sentence shall be made successively whenever such a dividend is declared or paid or such a subdivision, combination or
consolidation is effected.
Section 12. Certification of Adjustments. Whenever an adjustment is made as provided in Section 11, the Company
shall (a) promptly prepare a certificate setting forth the adjustment and a reasonably detailed statement of facts and computations
accounting for such adjustment, (b) promptly file with the Rights Agent and with each transfer agent for the shares of Common
Stock and Preferred Stock a copy of the certificate, and (c) if a Distribution Date has occurred, mail or cause the Rights Agent to
mail a brief summary thereof to each registered holder of a Right Certificate (or, if prior to the Distribution Date, to each holder
of record of shares of Common Stock) in accordance with Section 25. Notwithstanding the foregoing sentence, the failure of the
Company to prepare such certificate or statement or make such filings or mailings shall not affect the validity of, or the force or
effect of, the requirement for such adjustment. The Rights Agent shall be fully protected in relying on such certificate, shall have
no duty or liability with respect to any adjustment therein contained, and shall not be deemed to have knowledge of any
adjustment or events related thereto unless and until it shall have
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received such certificate. Subject to the preceding sentence, any adjustment to be made pursuant to Section 11 shall be effective
as of the date of the event giving rise to the adjustment.
Section 13.

Fractional Rights and Fractional Shares.

(a)
The Company shall not be required to issue fractions of Rights or to distribute Right Certificates which
evidence fractional Rights. Units may, at the election of the Company, be evidenced by depositary receipts, pursuant to an
appropriate agreement between the Company and a depositary selected by it, provided that the agreement shall provide that the
holders of the depositary receipts shall have all the rights, privileges and preferences to which they are entitled as beneficial
owners of the Units represented by the depositary receipts. In lieu of such fractional Rights, the Company shall pay to the holders
of record of the Right Certificates with regard to which the fractional Rights would otherwise be issuable an amount in cash equal
to the same fraction of the then Current Market Value of a whole Right.
(b)
The Company shall not be required to issue fractions of Units or other securities upon exercise of the
Rights or to distribute certificates which evidence fractional Units or other securities. In lieu of issuing fractions of Units or other
securities, the Company shall pay to the registered holders of Right Certificates at the time the Right Certificates are exercised as
herein provided an amount in cash equal to the same fraction of the then Current Market Value of a Unit or other securities, as the
case may be.
(c)
The holder of a Right by the acceptance of a Right expressly waives his or her right to receive any
fractional Right or fractional Unit or other fractional securities (other than the fractional shares of Preferred Stock represented by
Units) upon exercise of a Right.
(d)
Whenever a payment for fractional Rights or fractional shares is to be made by the Rights Agent under this
Agreement, the Company shall (i) promptly prepare and deliver to the Rights Agent a certificate setting forth in reasonable detail
the facts related to such payments and the prices and formulas utilized in calculating such payments; and (ii) provide sufficient
funds to the Rights Agent in the form of fully collected funds to make such payments. The Rights Agent shall be fully protected
in relying upon such a certificate and has no duty with respect to, and will not be deemed to have knowledge of, any payment for
fractional Rights or fractional shares under any Section of this Agreement relating to the payment of fractional Rights or
fractional shares unless and until the Rights Agent has received such a certificate and sufficient monies.
Section 14. Rights of Action. All rights of action in respect of this Agreement, except those rights of action vested in
the Rights Agent pursuant to Section 17 and Section 19, are vested in the respective registered holders of the Right Certificates
(and, prior to the Distribution Date, the holders of record of the Common Stock); and any registered holder of any Right
Certificate (or, prior to the Distribution Date, the shares of Common Stock), without the consent of the Rights Agent or of the
holder of any other Right Certificate (or, prior to the Distribution Date, any shares of Common Stock), may, in its own behalf and
for its own benefit, enforce, and may institute and maintain any suit, action or proceeding against the Company or any other
Person to enforce, or otherwise act in respect of, its right to exercise the Rights evidenced by the Right Certificate in the manner
provided in the Right Certificate and in this Agreement. Without limiting the foregoing or any remedies available to the holders
of Rights, it is specifically acknowledged that the holders of Rights would not have an adequate remedy at law for any breach of
this Agreement by the Company and, accordingly, that they will be entitled to specific performance of the obligations under, and
injunctive relief against actual or threatened violations of, the obligations of the Company under this Agreement.
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Section 15. Agreement of Right Holders. Every holder of a Right by accepting the same consents and agrees with the
Company and the Rights Agent and with every other holder of a Right that:
(a)
prior to the Distribution Date, the Rights will not be evidenced by a Right Certificate and will be
transferable only in connection with the transfer of Common Stock of the Company;
(b)
from and after the Distribution Date, the Right Certificates will be transferable only on the registry books
of the Rights Agent if surrendered at the office of the Rights Agent designated for such purposes, duly endorsed or accompanied
by a proper instrument of transfer and with the appropriate forms and certificates contained therein properly completed and duly
executed;
(c)
subject to Section 6 and Section 7(e), the Company and the Rights Agent may deem and treat the Person in
whose name the Right Certificate (or, prior to the Distribution Date, the associated Common Stock certificate or, with respect to
shares of Common Stock not represented by a certificate the associated notation on the Company’s share register) is registered as
the absolute owner thereof and of the Rights evidenced thereby (notwithstanding any notations of ownership or writing on the
Right Certificate or the associated Common Stock certificate, if any, made by anyone other than the Company or the Rights
Agent or the transfer agent of the shares of Common Stock) for all purposes whatsoever, and neither the Company nor the Rights
Agent shall be affected by any notice to the contrary; and
(d)
notwithstanding anything in this Agreement to the contrary, neither the Company, its directors, officers,
employees and agents nor the Rights Agent shall have any liability to any holder of a Right or other Person as a result of its
inability to perform any of its obligations under this Agreement by reason of any preliminary or permanent injunction or other
order, decree, judgment or ruling (whether interlocutory or final) issued by a court of competent jurisdiction or by a
governmental, regulatory or administrative agency or commission, or by reason of any statute, rule, regulation or executive order
promulgated or enacted by any governmental authority, regulatory or administrative agency or commission, prohibiting or
otherwise restraining performance of such obligation.
Section 16. Right Certificate Holder Not Deemed a Stockholder. No holder of a Right, as such, shall be entitled to
vote, receive dividends in respect of or be deemed for any purpose to be the holder of shares of Common Stock, Preferred Stock,
Units or any other securities of the Company which may at any time be issuable upon the exercise of the Rights, nor shall
anything contained herein or in any Right Certificate be construed to confer upon the holder of any Right Certificate, as such, any
of the rights of a stockholder of the Company or any right to vote for the election of directors or upon any matter submitted to
stockholders at any meeting thereof, or to give or withhold consent to any corporate action, or to receive notice of meetings or
other actions affecting stockholders (except as provided in Section 24 hereof), or to receive dividends or subscription rights, or
otherwise, until the Right or Rights evidenced by such Right Certificate shall have been exercised in accordance with the
provisions hereof.
Section 17.

Concerning the Rights Agent.

(a)
The Company agrees to pay to the Rights Agent reasonable compensation for all services rendered by it
hereunder and, from time to time, on demand of the Rights Agent, reimbursement of its reasonable expenses and counsel fees and
disbursements and other disbursements incurred in the preparation, delivery, amendment, administration and execution of this
Agreement and the exercise and performance of its duties hereunder.
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(b)
The Company also agrees to indemnify the Rights Agent for, and to hold it harmless against, any loss,
damage, liability, demand, judgment, fine, penalty, claim, settlement, cost or expense incurred without gross negligence, bad faith
or willful misconduct on the part of the Rights Agent as each must be determined by final non-appealable judgment of a court of
competent jurisdiction, for any action taken, suffered or omitted by the Rights Agent in connection with the acceptance of,
administration of and performance of its duties under this Agreement, including reasonable attorneys’ fees and expenses and the
costs and expenses of defending against any claim of liability in the premises.
(c)
The Rights Agent shall be authorized and protected and shall incur no liability for or in respect of any
action taken, suffered or omitted by in connection with its administration and performance of this Agreement in reliance upon
any Right Certificate, certificate for shares of Common or Preferred Stock, Units or other securities of the Company, instrument
of assignment or transfer, power of attorney, endorsement, affidavit, letter, notice, direction, consent, certificate, statement or
other paper or document reasonably believed by it to be genuine and to be signed, executed and, where expressly required
hereunder, guaranteed, verified or acknowledged, by the proper person or persons, or otherwise upon the advice of counsel as set
forth herein. The Rights Agent shall not be deemed to have knowledge of any event of which it was supposed to receive notice
thereof hereunder, and the Rights Agent shall be fully protected and shall incur no liability for failing to take any action in
connection therewith, unless and until it has received such notice.
(d)
The provisions of this Section 17 and Section 19 shall survive the termination or expiration of this
Agreement, the exercise or expiration of the Rights and the resignation, replacement or removal of the Rights Agent. The costs
and expenses incurred in enforcing this right of indemnification shall be paid by the Company. Anything to the contrary
notwithstanding, in no event shall the Rights Agent be liable for special, punitive, indirect, consequential or incidental loss or
damage of any kind whatsoever (including but not limited to lost profits, even if the Rights Agent has been advised of the
likelihood of such loss or damage. Any liability of the Rights Agent under this Agreement (other than by reason of gross
negligence, bad faith or willful misconduct, in each case as determined by a non-appealable judgment of a court of competent
jurisdiction) will be limited to the amount of fees (but not reimbursed expenses) paid by the Company to the Rights Agent during
the twelve (12) months immediately preceding the event for which recovery from the Rights Agent is being sought.
Section 18.

Merger or Consolidation or Change of Name of Rights Agent.

(a)
Any Person into which the Rights Agent or any successor Rights Agent may be merged or with which it
may be consolidated, or any Person resulting from any merger or consolidation to which the Rights Agent or any successor
Rights Agent shall be a party, or any Person succeeding to the stockholder services business of the Rights Agent or any successor
Rights Agent, shall be the successor to the Rights Agent under this Agreement without the execution or filing of any paper or any
further act on the part of any of the parties hereto, provided that such Person would be eligible for appointment as a successor
Rights Agent under the provisions of Section 20. In case at the time such successor Rights Agent shall succeed to the agency
created by this Agreement, any of the Right Certificates shall have been countersigned but not delivered, any such successor
Rights Agent may adopt the countersignature of the predecessor Rights Agent and deliver such Right Certificates so
countersigned; and in case at that time any of the Right Certificates shall not have been countersigned, any successor Rights
Agent may countersign such Right Certificates either in the name of the predecessor Rights Agent or in the name of the successor
Rights Agent; and in all such cases such Right Certificates shall have the full force provided in the Right Certificates and in this
Agreement.
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(b)
In case at any time the name of the Rights Agent shall be changed and at such time any of the Right
Certificates shall have been countersigned but not delivered, the Rights Agent may adopt the countersignature under its prior
name and deliver such Right Certificates so countersigned; and in case at that time any of the Right Certificates shall not have
been countersigned, the Rights Agent may countersign such Right Certificates either in its prior name or in its changed name; and
in all such cases such Right Certificates shall have the full force provided in the Right Certificates and in this Agreement.
Section 19. Duties of Rights Agent. The Rights Agent undertakes to perform only the duties and obligations expressly
imposed by this Agreement (and no implied duties and obligations) upon the following terms and conditions, by all of which the
Company and the holders of Right Certificates, by their acceptance thereof, shall be bound:
(a)
The Rights Agent may consult with legal counsel selected by it (who may be legal counsel for the
Company), and the advice or opinion of such counsel shall be full and complete authorization and protection to the Rights Agent
and the Rights Agent shall incur no liability for or in respect of, any action taken, suffered or omitted by it, subject to Section
17(b) and in accordance with such advice or opinion.
(b)
Whenever in the performance of its duties under this Agreement the Rights Agent shall deem it necessary
or desirable that any fact or matter (including, without limitation, the identity of any Acquiring Person and the determination of
Current Market Price) be proved or established by the Company prior to taking, suffering or omitting to take any action
hereunder, such fact or matter (unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be
conclusively proved and established by a certificate signed by the Chairman of the Board, the Chief Executive Officer, the Chief
Financial Officer, the General Counsel, any Vice President of the Company, the Treasurer, any Assistant Treasurer, the Secretary
or any Assistant Secretary of the Company (each, an “Appropriate Officer”) and delivered to the Rights Agent; and such
certificate shall be complete and full authorization and protection to the Rights Agent, and, subject to Section 17(b) the Rights
Agent shall incur no liability for or in respect of any action taken, suffered or omitted by it under the provisions of this
Agreement in reliance upon such certificate.
(c)
The Rights Agent shall be liable hereunder only for its own gross negligence, bad faith or willful
misconduct, as each is determined by a final non-appealable judgment by a court of competent jurisdiction.
(d)
The Rights Agent shall not be liable for or by reason of any of the statements of fact or recitals contained
in this Agreement or in the Right Certificates (including in the case of uncertificated shares, by notation in the Company’s share
register reflecting ownership), except as to the fact that it has countersigned the Rights Certificates, or be required to verify the
same, but all such statements and recitals are and shall be deemed to have been made by the Company only.
(e)
The Rights Agent shall not have any liability for nor be under any responsibility in respect of the validity
of this Agreement or the execution and delivery hereof (except the due execution hereof by the Rights Agent) or in respect of the
validity or execution of any Right Certificate (except its countersignature thereon); nor shall it be liable nor responsible for any
breach by the Company of any covenant or condition contained in this Agreement or in any Right Certificate; nor shall it be
liable or responsible for any adjustment required under the provisions of Section 11 or responsible for the manner, method or
amount of any such adjustment or the ascertaining of the existence of facts that would require any such adjustment (except with
respect to the exercise of Rights evidenced by Right Certificates after receipt of a certificate describing any such adjustment); nor
shall it by any act hereunder be deemed to make any representation or warranty as to the authorization or reservation of any
shares of Preferred
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Stock or Common Stock to be issued pursuant to this Agreement or any Right Certificate or as to whether any shares of Preferred
Stock (or other securities, as the case may be) will, when issued, be validly authorized and issued, fully paid and nonassessable.
(f)
The Company agrees that it will perform, execute, acknowledge and deliver or cause to be performed,
executed, acknowledged and delivered all such further and other acts, instruments and assurances as may reasonably be required
by the Rights Agent for the carrying out or performing by the Rights Agent of the provisions of this Agreement.
(g)
The Rights Agent is hereby authorized and directed to accept instructions with respect to the performance
of its duties hereunder from an Appropriate Officer, and to apply to such officers for advice or instructions in connection with its
duties, and such advice or instructions shall be full authorization and protection to the Rights Agent and, subject to Section 17(b),
the Rights Agent shall incur no liability for or in respect of any action taken, suffered or omitted to be taken by it in accordance
with the advice or instructions of any such officer. Any application by the Rights Agent for written instructions from the
Company may, at the option of the Rights Agent, set forth in writing any action proposed to be taken, suffered or omitted to be
taken by the Rights Agent under this Agreement and the date on and/or after which such action shall be taken or such omission
shall be effective. The Rights Agent shall be fully authorized and protected in relying upon the most recent instructions received
from any such officer, and shall not be liable for any action taken, suffered or omitted to be taken by the Rights Agent in
accordance with a proposal included in any such application on or after the date specified in such application (which date shall
not be less than three (3) Business Days after the date any such officer of the Company actually receives such application, unless
such officer shall have consented in writing to an earlier date) unless, prior to taking any such action (or the effective date, in the
case of an omission), the Rights Agent has received written instructions in response to such application specifying the action to
be taken or omitted.
(h)
The Rights Agent and any stockholder, Affiliate, director, officer or employee of the Rights Agent may
buy, sell or deal in any of the Rights or other securities of the Company or become pecuniarily interested in any transaction in
which the Company may be interested, or contract with or lend money to the Company or otherwise act as fully and freely as
though it were not the Rights Agent under this Agreement. Nothing herein shall preclude the Rights Agent and such Persons from
acting in any other capacity for the Company or for any other Person.
(i)
If, with respect to any Right Certificate surrendered to the Rights Agent for exercise or transfer, the
certificate contained in the form of assignment or the form of election to purchase set forth on the reverse thereof, as the case may
be, has either not been completed or indicates an affirmative response to clause 1 and/or 2 of such certificate, the Rights Agent
shall not take any further action with respect to such requested exercise of transfer without first consulting with the Company and
the Rights Agent shall not be liable for its failure to act or any delay in acting in compliance with this clause (i).
(j)
No provision of this Agreement shall require the Rights Agent to expend or risk its own funds or otherwise
incur any financial liability in the performance of any of its duties hereunder (other than internal costs incurred by the Rights
Agent in providing services to the Company in the ordinary course of its business as Rights Agent and for which the Rights
Agent shall be compensated by the Company pursuant to Section 17(a)) or in the exercise of its rights or powers if it believes that
repayment of such funds or adequate indemnification against such risk or liability is not reasonably assured to it.
(k)
The Rights Agent may execute and exercise any of the rights or powers hereby vested in it or perform any
duty hereunder either itself or by or through its attorneys or
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agents, and the Rights Agent shall not be liable, answerable or accountable for any act, default, neglect or misconduct of any such
attorneys or agents or for any loss to the Company, any holder of Rights or any other Person resulting from any such act, default,
neglect or misconduct, absent gross negligence, bad faith or willful misconduct in the selection and continued employment
thereof, as each is determined by a final, non-appealable court judgment of a court of competent jurisdiction.
(l)
The Rights Agent shall not have any duty or responsibility in the case of the receipt of any written demand
from any holder of Rights with respect to any action or default by the Company, including, without limiting the generality of the
foregoing, any duty or responsibility to initiate or attempt to initiate any proceedings at law or otherwise or to make any demand
upon the Company.
(m) The Rights Agent shall not be liable or responsible for any failure of the Company to comply with any of
its obligations relating to any registration statement filed with the Securities and Exchange Commission or this Agreement,
including without limitation obligations under applicable regulation or law.
(n)
The Rights Agent shall not assume any obligations or relationship of agency or trust with any of the
owners or holders of the Rights.
(o)
The Rights Agent may rely on, and be fully authorized and protected in acting or failing to act in reliance
upon, (a) any guaranty of signature by an “Eligible Guarantor Institution” that is a member or participant in the Securities
Transfer Agents Medallion Program or other comparable “signature guarantee program” or insurance program in addition to, or
in substitution for, the foregoing; or (b) any law, act, regulation or any interpretation of the same even though such law, act, or
regulation may thereafter have been altered, changed, amended or repealed.
Section 20. Change of Rights Agent. The Rights Agent or any successor Rights Agent may resign and be discharged
from its duties under this Agreement upon 30 days’ notice in writing mailed to the Company and, to the extent the Right Agent is
not the transfer agent of the shares of Common Stock, to each such transfer agent by registered or certified mail. The Company
shall notify the registered holders of any such change in Rights Agent. The Company may remove the Rights Agent or any
successor Rights Agent (with or without cause) upon 30 days’ notice in writing, mailed to the Rights Agent or any successor
Rights Agent, as the case may be, and to each transfer agent of the shares of Common Stock by registered or certified mail, and
to the registered holders of the Right Certificates by mail. In the event a transfer agency relationship in effect between the
Company and the Rights Agent terminates, the Rights Agent will be deemed to have resigned automatically and be discharged
from its duties under this Agreement as of the effective date of such termination, and the Company shall be responsible for
sending any required notice to holders. If the Rights Agent shall resign or be removed or shall otherwise become incapable of
acting, the Company shall appoint a successor to the Rights Agent. If the Company shall fail to make such appointment within a
period of 30 days after such removal or after it has been notified in writing of such resignation or incapacity by the resigning or
incapacitated Rights Agent or by the registered holder of a Right Certificate (who shall, with such notice, submit such holder’s
Right Certificate for inspection by the Company), then the registered holder of any Right Certificate may apply to any court of
competent jurisdiction for the appointment of a new Rights Agent. Any successor Rights Agent, whether appointed by the
Company or by such a court, shall be (a) a Person organized and doing business under the laws of the United States or any state
of the United States so long as such Person is in good standing, is authorized to do business in such state, is authorized under
such laws to exercise stockholder services powers, is subject to supervision or examination by federal or state authority and has at
the time of its appointment as Rights Agent a combined capital and surplus of at least
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$50,000,000 or (b) an Affiliate of a Person described in clause (a) of this sentence. After appointment, the successor Rights Agent
shall be vested with the same powers, rights, duties and responsibilities as if it had been originally named as Rights Agent
without further act or deed; but the predecessor Rights Agent shall deliver and transfer to the successor Rights Agent any
property at the time held by it hereunder, and shall execute and deliver, if applicable, any further assurance, conveyance, act or
deed necessary for that purpose, but such predecessor Rights Agent shall not be required to make any additional expenditure or
assume an y additional liability in connection with the foregoing. Not later than the effective date of any such appointment, the
Company shall file notice thereof in writing with the predecessor Rights Agent and each transfer agent of the Common Stock,
and mail a notice thereof in writing to the registered holders of the Right Certificates, if any. Failure to give any notice provided
for in this Section 20, however, or any defect therein, shall not affect the legality or validity of the resignation or removal of the
Rights Agent or the appointment of the successor Rights Agent, as the case may be.
Section 21. Issuance of New Right Certificates. Notwithstanding any of the provisions of this Agreement or of the
Rights to the contrary, the Company may, at its option, issue new Right Certificates evidencing Rights in such form as may be
approved by its Board to reflect any adjustment or change in the Purchase Price and the number or kind or class of shares of stock
or other securities or property purchasable under the Right Certificates made in accordance with the provisions of this
Agreement. In addition, in connection with the issuance or sale of shares of Common Stock of the Company following the
Distribution Date and prior to the earlier of the Redemption Date and the Final Expiration Date, the Company (a) shall, with
respect to shares of Common Stock of the Company so issued or sold pursuant to the exercise of stock options or under any
employee plan or arrangement, or upon the exercise, conversion or exchange of securities hereafter issued by the Company, and
(b) may, in any other case, if deemed necessary or appropriate by the Board, issue Right Certificates representing the appropriate
number of Rights in connection with such issuance or sale; provided, however, that (i) no such Right Certificate shall be issued if,
and to the extent that, the Company shall be advised by counsel that such issuance would create a significant risk of material
adverse tax consequences to the Company or the Person to whom such Right Certificate would be issued, and (ii) no such Right
Certificate shall be issued, if, and to the extent that, appropriate adjustment shall otherwise have been made in lieu of the issuance
thereof.
Section 22.

Redemption.

(a)
The Board may, at its option, at any time prior to the earlier of (x) the Close of Business on the tenth (10th)
calendar day after the Stock Acquisition Date (or, if the tenth (10th) calendar day following the Stock Acquisition Date occurs
before the Record Date, the Close of Business on the Record Date) or (y) the Close of Business on the Final Expiration Date,
direct the Company to, and if directed, the Company shall, redeem all but not less than all of the then outstanding Rights at a
redemption price of $0.001 per Right (the total amount paid to any holder of Rights to be rounded up to the nearest $0.01), as
such amount may be appropriately adjusted to reflect any stock split, reverse stock split, stock dividend, reclassification or
similar transaction effected by the Company occurring after the date (such redemption price being hereinafter referred to as the
“Redemption Price”).
(b)
Immediately upon the action of the Board directing the Company to make the redemption of the Rights,
evidence of which shall have been filed with the Rights Agent, and without any further action and without any notice, the right to
exercise the Rights will terminate and the only right thereafter of the holders of Rights shall be to receive the Redemption Price
for each Right so held. Promptly after the action of the Board directing the Company to make such redemption of the Rights, the
Company shall give notice of such redemption to the Rights Agent
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and each such holder of the then outstanding Rights by mailing such notice to the Rights Agent and to each such holders at such
holder’s last address as it appears upon the registry books of the Rights Agent, or, prior to the Distribution Date, on the registry
books of the transfer agent for the Common Stock. Any notice which is mailed in the manner herein provided shall be deemed
given, whether or not the holder receives the notice. Each such notice of redemption will state the method by which the payment
of the Redemption Price will be made, unless such notice is mailed together with such payment.
In the case of a redemption permitted under Section 22(a), the Company may, at its option, discharge all of its obligations
with respect to the Rights by (i) issuing a press release announcing the manner of redemption of the Rights (with prompt written
notice thereof to the Rights Agent) and (ii) mailing payment of the Redemption Price to each registered holder of the Rights at
each such holder’s last address as it appears on the registry books of the Rights Agent or, prior to the Distribution Date, on the
registry books of the transfer agent of the Common Stock, and upon such action, all outstanding Right Certificates shall be null
and void without any further action by the Company.
Section 23.

Exchange.

(a)
The Board may, at its option, at any time after the later of the Stock Acquisition Date or the Distribution
Date, exchange all or part of the then-outstanding and exercisable Rights (which shall not include Rights that have become null
and void pursuant to the provisions of Section 11(a)(ii)) for Common Stock of the Company at an exchange ratio of one share of
Common Stock per Right, appropriately adjusted to reflect any stock split, reverse stock split, stock dividend, reclassification or
similar transaction effected by the Company occurring after the Record Date (such exchange ratio being hereinafter referred to as
the “Exchange Ratio”); provided, however, that in connection with any exchange effected pursuant to this Section 23, the Board
may (but shall not be required to) determine that a holder of Rights shall not be entitled to receive shares of Common Stock that
would result in such holder, together with such holder’s Affiliates, becoming the Beneficial Owner of 4.99% or more of the
shares of Common Stock then outstanding. If a holder would, but for the proviso set forth in the previous sentence, be entitled to
receive a number of shares under this Section 23 that would otherwise result in such holder, together with such holder’s
Affiliates, becoming the Beneficial Owner of 4.99% or more of the shares of Common Stock then outstanding (such shares, the
“Excess Exchange Shares”), in lieu of receiving such Excess Exchange Shares, such holder will be entitled to receive an amount
in (1) cash, (2) debt securities of the Company, (3) other assets, or (4) any combination of the foregoing, having an aggregate
value equal to the Current Market Price per share of the Common Stock on the date of the Stock Acquisition Date or Distribution
Date, as applicable, multiplied by the number of Excess Exchange Shares that would otherwise have been issuable to such
holder. Any such exchange will be effective immediately upon the action of the Board ordering the same, unless such action of
the Board expressly provides that such exchange will be effective at a subsequent time or upon the occurrence or nonoccurrence
of one or more specified events (in which case such exchange will be effective in accordance with the provisions of such action
of the Board). Without limiting the foregoing, prior to effecting an exchange pursuant to this Section 23, the Board may enter
into a Trust Agreement in such form and with such terms as the Board shall then approve (the “Trust Agreement”). If the Board
so directs, the Company shall enter into the Trust Agreement and shall issue to the trust created by such agreement (the “Trust”)
all of the Common Stock issuable pursuant to the exchange (or any portion thereof that has not theretofore been issued in
connection with the exchange). From and
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after the time at which such shares are issued to the Trust, all stockholders then entitled to receive shares pursuant to the
exchange shall be entitled to receive such shares (and any dividends or distributions made thereon after the date on which such
shares are deposited in the Trust) only from the Trust and solely upon compliance with the relevant terms and provisions of the
Trust Agreement. Any shares of Common Stock issued at the direction of the Board in connection herewith shall be validly
issued, fully paid and nonassessable Common Stock, and the Company shall be deemed to have received as consideration for
such issuance a benefit having a value that is at least equal to the aggregate par value of the shares so issued.
(b)
Immediately upon the action of the Board authorizing the exchange of any Rights pursuant to Section 23(a)
and without any further action and without any notice, the right to exercise such Rights shall terminate and the only right
thereafter of the holders of such Rights shall be to receive that number of shares of Common Stock (or Units, as applicable) equal
to the number of such Rights held by such holder multiplied by the Exchange Ratio. The Company shall promptly give public
notice of any such exchange (with prompt written notice to the Rights Agent); provided, however, that the failure to give, or any
defect in, such notice shall not affect the validity of such exchange. The Company shall promptly mail a notice of any such
exchange to all of the holders of Rights at their last addresses as they appear upon the registry books of the Rights Agent. Any
notice which is mailed in the manner herein provided shall be deemed given, whether or not the holder receives the notice. Each
notice of exchange will state the method by which the exchange of shares of Common Stock (or Units, as applicable) for Rights
will be effected and, in the event of any partial exchange, the number of Rights which will be exchanged. Any partial exchange
shall be effected pro rata based on the number of Rights (other than Rights which have become null and void pursuant to the
provisions of Section 7(e)) held by each holder of Rights.
(c)
In any exchange pursuant to this Section 23, the Company, at its option, may, and to the extent there are an
insufficient number of authorized shares of Common Stock not reserved for any other purpose to exchange all of the outstanding
Rights shall, substitute Units or Share Equivalents for some or all of the shares of Common Stock exchangeable for Rights, at the
initial rate of one Unit or Share Equivalent for each share of Common Stock.
(d)
The Board shall not authorize any exchange transaction referred to in Section 23(a) unless at the time such
exchange is authorized there shall be sufficient shares of Common Stock (and/or Units or Unit Equivalents) issued but not
outstanding, or authorized but unissued, to permit the exchange of Rights as contemplated in accordance with this Section 23.
Section 24.

Notice of Proposed Actions.

(a)
In case the Company shall propose, at any time after the Distribution Date, (i) to pay any dividend to the
holders of record of its shares of Preferred Stock payable in stock of any class or to make any other distribution to the holders of
record of its shares of Preferred Stock (other than a regular periodic cash dividend out of earnings or retained earnings of the
Company), (ii) to offer to the holders of record of its shares of Preferred Stock options, warrants, or other rights to subscribe for
or to purchase shares of Preferred Stock (including any security convertible into or exchangeable for shares of Preferred Stock) or
shares of stock of any class or any other securities, options, warrants, convertible or exchangeable securities or other rights, (iii)
to effect any reclassification of its shares of Preferred Stock or any recapitalization or reorganization of the Company, (iv) to
effect any consolidation, combination or merger with or into, or any share exchange with, or to effect any sale or other transfer
(or to permit one or more of its Subsidiaries to effect any sale or other transfer), in one or more transactions, of 50% or more of
the assets, earning power or cash flow of the Company and its Subsidiaries (taken as a
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whole) to, any other Person or Persons, or (v) to effect the liquidation, dissolution or winding up of the Company, then, in each
such case, the Company shall give to the Rights Agent and, to the extent feasible, each registered holder of a Right Certificate in
accordance with Section 25, a written notice of such proposed action, which shall specify the record date for the purposes of such
dividend or distribution, or the date on which such reclassification, recapitalization, reorganization, consolidation, combination,
merger, share exchange, sale or transfer of assets, liquidation, dissolution, or winding up is to take place and the record date for
determining participation therein by the holders of record of shares of Preferred Stock, if any such date is to be fixed, and such
notice shall be so given in the case of any action covered by clause (i) or (ii) above at least 10 days prior to the record date for
determining holders of record of the shares of Preferred Stock for purposes of such action, and in the case of any such other
action, at least 10 days prior to the date of the taking of such proposed action or the date of participation therein by the holders of
record of the shares of Preferred Stock, whichever shall be the earlier. The failure to give notice required by this Section 24 or
any defect therein shall not affect the legality or validity of the action taken by the Company or the vote upon any such action.
(b)
In case a Section 11(a)(ii) Event is proposed, then, in any such case, the Company shall, as soon as
practicable thereafter, give to the Rights Agent and to each registered holder of Rights, to the extent feasible, in accordance with
Section 25, notice of the occurrence of such event or proposal of such transaction which notice shall specify the proposed event
and the consequences of the event to holders of Rights under Section 11(a)(ii), upon consummating such transaction, shall
similarly give notice thereof to each holder of Rights.
Section 25. Notices. Notices or demands authorized by this Agreement to be given or made by the Rights Agent or by
the registered holder of any Right Certificate or Right to or on behalf of the Company shall be sufficiently given or made if in
writing and when sent by first- class mail, postage prepaid, addressed or by nationally recognized overnight courier (until another
address is filed in writing with the Rights Agent) as follows:
Immersion Corporation
330 Townsend Street, Suite 234
San Francisco, CA 94107
Attention: General Counsel
with a copy (which will not constitute notice) to:
Pillsbury Winthrop Shaw Pittman LLP
2550 Hanover Street
Palo Alto, CA 94304-1115
Attention: James J. Masetti, Esq.
Subject to the provisions of Section 20, any notice or demand authorized by this Agreement to be given or made by the
Company or by the registered holder of any Right Certificate or Right to or on the Rights Agent shall be sufficiently given or
made if in writing and when sent by first-class mail, postage prepaid, addressed or a nationally recognized courier service (until
another address is filed in writing with the Company) as follows:
Computershare Trust Company, N.A.
8742 Lucent Blvd., Suite 225
Highlands Ranch, CO 80129
Attention: Client Services
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with a copy (which shall not constitute notice) to:
Computershare Trust Company, N.A.
150 Royall Street
Canton, MA 02021
Attention: General Counsel
Notices or demands authorized by this Agreement to be given or made by the Company or the Rights Agent to the
registered holder of any Right Certificate or Right shall be sufficiently given or made if in writing and when sent by mail,
postage prepaid, addressed to such holder at the address of such holder as it appears upon the registry books of the Rights Agent
or, prior to the Distribution Date, on the registry books of the transfer agent.
Section 26. Supplements and Amendments. Subject to extension by the Board by amendments, prior to the Close of
Business on the tenth (10th) calendar day after the Stock Acquisition Date, the Company may in its sole and absolute discretion
and the Rights Agent shall, if the Company so directs in writing , supplement or amend any provision of this Agreement
(including without limitation amendments that increase or decrease the Purchase Price or Redemption Price or accelerate or
extend the Final Expiration Date or the period in which Rights may be redeemed), without the approval of any holders of the
Rights or shares of Common Stock. From and after the Close of Business on the tenth (10th) calendar day after the Stock
Acquisition Date, the Company may and the Rights Agent shall, if the Company so directs in writing, supplement or amend this
Agreement without the approval of any holders of Right Certificates in order (i) to cure any ambiguity, (ii) to correct or
supplement any provision contained herein which may be defective or inconsistent with any other provisions herein, (iii) to
shorten or lengthen any time period hereunder, or (iv) to change or supplement the provisions hereunder in any manner which the
Company may deem necessary or desirable which shall not adversely affect the interests of the holders of Right Certificates
(other than any interest an Acquiring Person or an Affiliate or Associate of an Acquiring Person has other than as a holder of
Rights). Upon the delivery of a certificate from an Appropriate Officer of the Company which states that the proposed
supplement or amendment is in compliance with the terms of the Agreement, including this Section 26, the Rights Agent shall
execute such supplement or amendment. Prior to the Stock Acquisition Date, the interests of the holders of Rights shall be
deemed coincident with the interests of the holders of shares of Common Stock. Notwithstanding anything contained herein to
the contrary, the Rights Agent may, but shall not be obligated to, enter into any supplement or amendment that affects the Rights
Agent’s own rights, duties, obligations or immunities under this Agreement. In addition, notwithstanding anything to the contrary
in this Agreement, no supplement or amendment to this Agreement shall be made that extends the Expiration Date. No
supplement or amendment to this Agreement shall be effective unless duly executed by the Rights Agent.
Section 27. Successors. All of the covenants and provisions of this Agreement by or for the benefit of the Company or
the Rights Agent shall bind and inure to the benefit of their respective successors and assigns hereunder.
Section 28. Benefits of this Agreement. Nothing in this Agreement shall be construed to give to any Person other than
the Company, the Rights Agent and the registered holders of the Right Certificates (and, prior to the Distribution Date, the shares
of Common Stock) any legal or equitable right, remedy or claim under this Agreement but this Agreement shall be for the sole
and exclusive benefit of the Company, the Rights Agent and the registered holders of the Right Certificates (and, prior to the
Distribution Date, the shares of Common Stock).
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Section 29. Governing Law. This Agreement and each Right Certificate issued hereunder shall be deemed to be a
contract made under the laws of the State of Delaware and for all purposes shall be governed by and construed in accordance
with the laws of such state applicable to contracts to be made and performed entirely within such state.
Section 30. Counterparts. This Agreement may be executed in any number of counterparts and each of such
counterparts shall for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the
same instrument. Delivery of an executed counterpart of a signature page to this Agreement by facsimile or electronic mail shall
be as effective as delivery of a manually executed counterpart of this Agreement.
Section 31. Descriptive Headings. Descriptive headings of the several sections of this Agreement are inserted for
convenience only and shall not control or affect the meaning or construction of any of the provisions.
Section 32. Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of
competent jurisdiction or other authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants
and restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated;
provided, however, that notwithstanding anything in this Agreement to the contrary, if any such excluded term, provision,
covenant or restriction shall materially and adversely affect the rights, immunities, duties or obligations of the Rights Agent, the
Rights Agent shall be entitled to resign immediately upon written notice to the Company pursuant to the requirements of Section
25 of this Agreement; and provided, further, that notwithstanding anything in this Agreement to the contrary, if any such term,
provision, covenant or restriction is held by such court or authority to be invalid, void or unenforceable and the Board determines
in its good faith judgment that severing the invalid language from this Agreement would adversely affect the purpose or effect of
this Agreement, the right of redemption set forth in Section 22 hereof shall be reinstated and shall not expire until the Close of
Business on the tenth (10th) Business Day following the date of such determination by the Board.
Section 33. Determination and Actions by the Board, etc. Except with respect to the rights, immunities, duties or
obligations of the Rights Agent hereunder, the Board shall have the exclusive power and authority to administer this Agreement
and to exercise all rights and powers specifically granted to the Board, or to the Company, or as may be necessary or advisable in
the administration of this Agreement, including, without limitation, the right and power to (i) interpret the provisions of this
Agreement, and (ii) make all determinations or judgments deemed necessary or advisable for the administration of this
Agreement (including without limitation a determination to redeem or not redeem the Rights or to amend this Agreement) or
otherwise contemplated by this Agreement. All such actions, calculations, interpretations, judgments and determinations
(including, for purposes of clause (y) below, all omissions with respect to the foregoing) which are done or made by the Board in
good faith, shall (x) be final, conclusive and binding on the Company, the Rights Agent, the holders of the Rights and all other
parties, and (y) not subject the Board to any liability to the holders of the Right Certificates. The Rights Agent is entitled always
to assume the Board acted in good faith and shall be fully protected and incur no liability in reliance thereon.
Section 34. Force Majeure. Notwithstanding anything to the contrary contained herein, the Rights Agent shall not be
liable for any delays or failures in performance resulting from acts beyond its reasonable control including, without limitation,
acts of God, terrorist acts, shortage of supply, breakdowns or malfunctions, interruptions or malfunction of computer facilities, or
loss of data due to power failures or mechanical difficulties with information storage or retrieval systems, labor difficulties, war,
epidemics, pandemics, or civil unrest.
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Section 35. Further Assurance. The Company shall perform, acknowledge and deliver or cause to be performed,
acknowledged and delivered all such further and other acts, documents, instruments and assurances as may be reasonably
required by the Rights Agent for the carrying out or performing by the Rights Agent of the provisions of this Agreement.
[signature page follows]

35

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed, all as of the day and year first
above written.
IMMERSION CORPORATION

By: /s/ Francis Jose
Name: Francis Jose
Title: Chief Executive Officer and General Counsel

COMPUTERSHARE TRUST COMPANY, N.A., AS RIGHTS
AGENT

By: /s/ Patrick Hayes
Name: Patrick Hayes
Title: Manager, Client Management

[Signature Page to Section 382 Tax Benefits Preservation Plan]
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EXHIBIT A

AMENDED AND RESTATED
CERTIFICATE OF DESIGNATION
OF
SERIES B JUNIOR PARTICIPATING PREFERRED STOCK
OF
IMMERSION CORPORATION
(Pursuant to Section 151 of the Delaware General Corporation Law)
_______________________________________
The undersigned, Francis Jose, the Chief Executive Officer, General Counsel and Secretary of Immersion Corporation
(the “Corporation”), a corporation organized and existing under the General Corporation Law of the State of the Delaware, as
amended (the “DGCL”), does hereby certify:
That pursuant to the authority granted by Article Fourth of the Amended and Restated Certificate of Incorporation of the
Corporation, as amended (the “Restated Certificate of Incorporation”), and in accordance with Section 151 of the DGCL, the
Board of Directors of the Corporation (hereinafter being referred to as the “Board of Directors” or the “Board”), at a meeting
duly called and held on December 26, 2017, adopted resolutions authorizing the creation and issuance of a series of preferred
stock designated as the “Series B Junior Participating Preferred Stock,” none of which shares have been issued;
That the Certificate of Designation for the Series B Junior Participating Preferred Stock (the “Certificate of
Designation”) was filed with the Secretary of State for the State of Delaware and became effective on December 27, 2017.
That pursuant to the authority granted by the Restated Certificate of Incorporation, and in accordance with Section 151 of
the DGCL, the Board of Directors, at a meeting duly called and held on November 17, 2021, adopted the following resolutions
amending and restating the Certificate of Designation:
RESOLVED, that pursuant to the authority granted to and vested in the Board of Directors in accordance with the
provisions of the Restated Certificate of Incorporation, the Certificate of Designation for the Series B Junior Participating
Preferred Stock shall be amended and restated in its entirely, and the designation and number of shares constituting such series,
and the rights, powers, preferences, privileges and restrictions relating to such series, in addition to any set forth in the Restated
Certificate of Incorporation, shall be as follows:
1.
Designation and Amount. The shares of such series shall be designated as “Series B Junior Participating Preferred
Stock” (the “Series B Preferred Stock”) and the number of shares constituting the Series B Preferred Stock shall be 100,000.
Such number of shares may be increased or decreased by resolution of the Board of Directors; provided, that no decrease shall
reduce the number of shares of the Series B Preferred Stock to a number less than the number of shares then outstanding plus the
number of shares reserved for issuance upon the exercise of outstanding options, rights or warrants or upon the conversion of
any outstanding
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securities issued by the Corporation convertible into the Series B Preferred Stock; provided, further, that if more than a total of
100,000 shares of Series B Preferred Stock shall be issuable upon the exercise of Rights (the “Rights”) issued pursuant to the Tax
Benefits Preservation Plan, dated as of November 17, 2021, by and between the Corporation and Computershare Trust Company,
N.A., as Rights Agent, the Board of Directors of the Corporation, pursuant to Section 151(g) of the DGCL, shall direct by
resolution or resolutions that a certificate be properly executed, acknowledged, filed and recorded, in accordance with the
provisions of Section 103 of the DGCL, providing for the total number of shares of Series B Preferred Stock authorized to be
issued to be increased (to the extent that the Certificate of Incorporation then permits) to the largest number of whole shares
(rounded up to the nearest whole number) issuable upon exercise of such Rights.
2.

Dividends and Distributions.

(a)
Subject to the rights of the holders of any shares of any series of Preferred Stock of the Corporation (the
“Preferred Stock”) (or any similar stock) ranking prior and superior to the shares of Series B Preferred Stock with respect to
dividends, the holders of shares of the Series B Preferred Stock, in preference to the holders of common stock, par value $0.001
per share, of the Corporation (the “Common Stock”) and of any other stock of the Corporation ranking junior to the Series B
Preferred Stock, shall be entitled to receive, when, as and if declared by the Board of Directors out of funds of the Corporation
legally available for the payment of dividends, quarterly dividends payable in cash on the last day of each fiscal quarter of the
Corporation in each year, or such other dates as the Board of Directors shall approve (each such date being referred to herein as a
“Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend Payment Date after the first issuance of a
share or fraction of a share of the Series B Preferred Stock (the “Issue Date”), in an amount per share (rounded to the nearest
cent) equal to the greater of (i) $1.00 or (ii) subject to the provision for adjustment hereinafter set forth, 1,000 times the
aggregate per share amount of all cash dividends, and 1000 times the aggregate per share amount (payable in kind) of all noncash dividends or other distributions other than a dividend payable in shares of Common Stock or a subdivision of the
outstanding shares of the Common Stock (by reclassification or otherwise), declared on the Common Stock since the
immediately preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend Payment Date, since
the first issuance of any share or fraction of a share of Series B Preferred Stock. In the event the Corporation shall at any time
after the Issue Date (A) declare and pay any dividend on the Common Stock payable in shares of Common Stock, or (B) effect a
subdivision or combination or consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than
by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in each
such case the amount to which holders of shares of Series B Preferred Stock were entitled immediately prior to such event under
clause (ii) of the preceding sentence shall be adjusted by multiplying such amount by a fraction, the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the denominator of which is the number of
shares of Common Stock that were outstanding immediately prior to such event. In the event the Corporation shall at any time
declare or pay any dividend on the Series B Preferred Stock payable in shares of Series B Preferred Stock, or effect a
subdivision, combination or consolidation of the outstanding shares of Series B Preferred Stock (by reclassification or otherwise
than by payment of a dividend in shares of Series B Preferred Stock) into a greater or lesser number of shares of Series B
Preferred Stock, then in each such case the amount to which holders of shares of Series B Preferred Stock were entitled
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immediately prior to such event under clause (ii) of the first sentence of this Section 2(a) shall be adjusted by multiplying such
amount by a fraction, the numerator of which is the number of shares of Series B Preferred Stock that were outstanding
immediately prior to such event and the denominator of which is the number of shares of Series B Preferred Stock outstanding
immediately after such event.
(b)
The Corporation shall declare a dividend or distribution on the Series B Preferred Stock as provided in
paragraph (a) of this Section 2 immediately after it declares a dividend or distribution on the Common Stock (other than a
dividend payable in shares of Common Stock); and the Corporation shall pay such dividend or distribution on the Series B
Preferred Stock before the dividend or distribution declared on the Common Stock is paid or set apart; provided that, in the event
no dividend or distribution shall have been declared on the Common Stock during the period between any Quarterly Dividend
Payment Date and the next subsequent Quarterly Dividend Payment Date, a dividend of $1.00 per share on the Series B
Preferred Stock shall nevertheless be payable, when, as and if declared, on such subsequent Quarterly Dividend Payment Date.

(c)
Dividends shall begin to accrue and be cumulative, whether or not declared, on outstanding shares of
Series B Preferred Stock from the Quarterly Dividend Payment Date next preceding the date of issue of such shares, unless the
date of issue of such shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case dividends on
such shares shall begin to accrue from the date of issue of such shares, or unless the date of issue is a Quarterly Dividend
Payment Date or is a date after the record date for the determination of holders of shares of Series B Preferred Stock entitled to
receive a quarterly dividend and before such Quarterly Dividend Payment Date, in either of which events such dividends shall
begin to accrue and be cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the shares of Series B Preferred Stock in an amount less than the total amount of such dividends at the
time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among all such shares at the time
outstanding. The Board of Directors may fix a record date for the determination of holders of shares of Series B Preferred Stock
entitled to receive payment of a dividend or distribution declared thereon, which record date shall be not more than 60 days prior
to the date fixed for the payment thereof.
3.

Voting Rights. The holders of shares of Series B Preferred Stock shall have the following voting rights:

(d)
Subject to the provision for adjustment hereinafter set forth and except as otherwise provided in the
Restated Certificate of Incorporation or required by law, each share of Series B Preferred Stock shall entitle the holder thereof to
1,000 votes on all matters upon which the holders of the Common Stock of the Corporation are entitled to vote. In the event the
Corporation shall at any time after the Issue Date (i) declare or pay any dividend on the Common Stock payable in shares of
Common Stock, or (ii) effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares
of Common Stock, then in each such case the number of votes per share to which holders of shares of Series B Preferred Stock
were entitled immediately prior to such event shall be adjusted by multiplying such number by a fraction, the numerator of which
is the number of shares of Common Stock outstanding immediately after such event and the denominator of which is the number
of shares of Common Stock that were outstanding immediately prior to such event. In the event the Corporation shall at any time
declare or pay any dividend on the Series B Preferred Stock payable in shares of Series B Preferred Stock, or effect a subdivision,
combination or
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consolidation of the outstanding shares of Series B Preferred Stock (by reclassification or otherwise than by payment of a
dividend in shares of Series B Preferred Stock) into a greater or lesser number of shares of Series B Preferred Stock, then in each
such case the number of votes per share to which holders of shares of Series B Preferred Stock were entitled immediately prior to
such event shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares of Series
B Preferred Stock that were outstanding immediately prior to such event and the denominator of which is the number of shares of
Series B Preferred Stock outstanding immediately after such event.
(b)
Except as otherwise provided herein, in the Restated Certificate of Incorporation or in any other Certificate
of Designations creating a series of Preferred Stock or any similar stock, and except as otherwise required by law, the holders of
shares of Series B Preferred Stock and the holders of shares of Common Stock and any other capital stock of the Corporation
having general voting rights shall vote together as one class on all matters submitted to a vote of stockholders of the Corporation.
(c)
(i) If at any time dividends on any Series B Preferred Stock shall be in arrears in an amount equal to six
quarterly dividends thereon, the holders of the Series B Preferred Stock, voting as a separate series from all other series of
Preferred Stock and classes of capital stock, shall be entitled to elect two members of the Board in addition to any Directors
elected by any other series, class or classes of securities and the authorized number of Directors will automatically be increased
by two. Promptly thereafter, the Board of the Corporation shall, as soon as may be practicable, call a special meeting of holders
of Series B Preferred Stock for the purpose of electing such members of the Board. Such special meeting shall in any event be
held within 45 days of the occurrence of such arrearage.
(ii)
During any period when the holders of Series B Preferred Stock, voting as a separate series, shall
be entitled and shall have exercised their right to elect two Directors, then, and during such time as such right continues, (a) the
then authorized number of Directors shall be increased by two, and the holders of Series B Preferred Stock, voting as a separate
series, shall be entitled to elect the additional Directors so provided for, and (b) each such additional Director shall serve until the
next annual meeting of stockholders for the election of Directors, or until his or her successor shall be elected and shall qualify,
or until his or her right to hold such office terminates pursuant to the provisions of this Section 3(c).
(iii) A Director elected pursuant to the terms hereof may be removed with or without cause by the
holders of Series B Preferred Stock entitled to vote in an election of such Director.
(iv) If, during any interval between annual meetings of stockholders for the election of Directors and
while the holders of Series B Preferred Stock shall be entitled to elect two Directors, there is no such Director in office by reason
of resignation, death or removal, then, promptly thereafter, the Board shall call a special meeting of the holders of Series B
Preferred Stock for the purpose of filling such vacancy and such vacancy shall be filled at such special meeting. Such special
meeting shall in any event be held within 45 days of the occurrence of such vacancy.
(v)
At such time as the arrearage is fully cured, and all dividends accumulated and unpaid on any
shares of Series B Preferred Stock outstanding are paid, and, in addition thereto, at least one regular dividend has been paid
subsequent to curing such arrearage,
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the term of office of any Director elected pursuant to this Section 3(c), or his or her successor, shall automatically terminate, and
the authorized number of Directors shall automatically decrease by two, the rights of the holders of the shares of the Series B
Preferred Stock to vote as provided in this Section 3(c) shall cease, subject to renewal from time to time upon the same terms
and conditions, and the holders of shares of the Series B Preferred Stock shall have only the limited voting rights elsewhere
herein set forth.
(d)
Except as set forth herein, or as otherwise provided by law, holders of Series B Preferred Stock shall have
no special voting rights and their consent shall not be required (except to the extent they are entitled to vote with holders of
Common Stock as set forth herein) for taking any corporate action.
4.

Certain Restrictions.

(a)
Whenever quarterly dividends or other dividends or distributions payable on the Series B Preferred Stock
as provided in Section 2 hereof are in arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or
not declared, on shares of Series B Preferred Stock outstanding shall have been paid in full, the Corporation shall not:
(i)
declare or pay dividends, or make any other distributions, on any shares of stock ranking junior
(either as to dividends or upon liquidation, dissolution or winding up) to the Series B Preferred Stock;
(ii)
declare or pay dividends, or make any other distributions, on any shares of stock ranking on a
parity (either as to dividends or upon liquidation, dissolution or winding up) with the Series B Preferred Stock, except dividends
paid ratably on the Series B Preferred Stock and all such parity stock on which dividends are payable or in arrears in proportion
to the total amounts to which the holders of all such shares are then entitled;
(iii) redeem or purchase or otherwise acquire for consideration shares of any stock ranking junior
(either as to dividends or upon liquidation, dissolution or winding up) to the Series B Preferred Stock, provided that the
Corporation may at any time redeem, purchase or otherwise acquire shares of any such junior stock in exchange for shares of any
stock of the Corporation ranking junior (either as to dividends or upon dissolution, liquidation or winding up) to the Series B
Preferred Stock or rights, warrants or options to acquire such junior stock; or
(iv)
redeem or purchase or otherwise acquire for consideration any shares of Series B Preferred Stock,
or any shares of stock ranking on a parity (either as to dividends or upon liquidation, dissolution or winding up) with the Series B
Preferred Stock, except in accordance with a purchase offer made in writing or by publication (as determined by the Board of
Directors) to all holders of such shares upon such terms as the Board of Directors, after consideration of the respective annual
dividend rates and other relative rights and preferences of the respective series and classes, shall determine in good faith will
result in fair and equitable treatment among the respective series or classes.
(b)
The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for
consideration any shares of stock of the Corporation unless the Corporation could, under paragraph (a) of this Section 4,
purchase or otherwise acquire such shares at such time and in such manner.
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5.
Reacquired Shares. Any shares of Series B Preferred Stock purchased or otherwise acquired by the Corporation in
any manner whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall upon their
cancellation become authorized but unissued shares of Preferred Stock and may be reissued, without designation as to series until
such shares are once more designated as part of a particular series of Preferred Stock by resolution or resolutions of the Board of
Directors, subject to the conditions and restrictions on issuance set forth herein, in the Restated Certificate of Incorporation, or in
any other Certificate of Designations creating a series of Preferred Stock or any similar stock or as otherwise required by law.
6.

Liquidation, Dissolution or Winding Up.

(e)
Upon any liquidation, dissolution or winding up of the Corporation, no distribution shall be made (i) to the
holders of the Common Stock or of shares of any other stock of the Corporation ranking junior, either as to dividends or upon
liquidation, dissolution or winding up, to the Series B Preferred Stock unless, prior thereto, the holders of shares of Series B
Preferred Stock shall have received $1,000 per share, plus an amount equal to accrued and unpaid dividends and distributions
thereon, whether or not declared, to the date of such payment, provided that the holders of shares of Series B Preferred Stock
shall be entitled to receive an aggregate amount per share, subject to the provision for adjustment hereinafter set forth, equal to
1,000 times the aggregate amount to be distributed per share to holders of shares of Common Stock, or (ii) to the holders of
shares of stock ranking on a parity either as to dividends or upon liquidation, dissolution or winding up with the Series B
Preferred Stock, except distributions made ratably on the Series B Preferred Stock and all such parity stock in proportion to the
total amounts to which the holders of all such shares are entitled upon such liquidation, dissolution or winding up. In the event,
however, that there are not sufficient assets available to permit payment in full of the Series B Preferred Stock liquidation
preference and the liquidation preferences of all other classes and series of stock of the Corporation, if any, that rank on a parity
with the Series B Preferred Stock in respect thereof, then the assets available for such distribution shall be distributed ratably to
the holders of the Series B Preferred Stock and the holders of such parity shares in the proportion to their respective liquidation
preferences. In the event the Corporation shall at any time after the Issue Date (A) declare or pay any dividend on the Common
Stock payable in shares of Common Stock, or (B) effect a subdivision or combination or consolidation of the outstanding shares
of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or
lesser number of shares of Common Stock, then in each such case the aggregate amount to which holders of shares of Series B
Preferred Stock were entitled immediately prior to such event under the proviso in clause (i) of this Section 6(a) shall be adjusted
by multiplying such amount by a fraction the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event. In the event the Corporation shall at any time declare or pay any dividend on the Series B
Preferred Stock payable in shares of Series B Preferred Stock, or effect a subdivision, combination or consolidation of the
outstanding shares of Series B Preferred Stock (by reclassification or otherwise than by payment of a dividend in shares of Series
B Preferred Stock) into a greater or lesser number of shares of Series B Preferred Stock, then in each such case the aggregate
amount to which holders of shares of Series B Preferred Stock were entitled immediately prior to such event under the
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proviso in clause (1) of paragraph (A) of this Section 6 shall be adjusted by multiplying such amount by a fraction, the numerator
of which is the number of shares of Series B Preferred Stock that were outstanding immediately prior to such event and the
denominator of which is the number of shares of Series B Preferred Stock outstanding immediately after such event.
(f)
Neither the merger, consolidation or other business combination of the Corporation into or with another
entity nor the merger, consolidation or other business combination of any other entity into or with the Corporation (nor the sale,
lease, exchange or conveyance of all or substantially all of the property, assets or business of the Corporation) shall be deemed to
be a liquidation, dissolution or winding up of the Corporation within the meaning of this Section 6.
7.
Consolidation Merger, etc. Notwithstanding anything to the contrary contained herein, in case the Corporation
shall enter into any consolidation, merger, combination or other transaction in which the shares of Common Stock are converted
into, exchanged for or changed into other stock or securities, cash and/or any other property (payable in kind), then in any such
case each share of Series B Preferred Stock shall at the same time be similarly converted into, exchanged for or changed into an
amount per share (subject to the provision for adjustment hereinafter set forth) equal to 1,000 times the aggregate amount of
stock, securities, cash and/or any other property (payable in kind), as the case may be, into which or for which each share of
Common Stock is converted or exchanged. In the event the Corporation shall at any time after the Issue Date (i) declare or pay
any dividend on the Common Stock payable in shares of Common Stock, or (ii) effect a subdivision or combination or
consolidation (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) of the outstanding
shares of Common Stock into a greater or lesser number of shares of Common Stock, then in each such case the amount set forth
in the preceding sentence with respect to the conversion, exchange or change of shares of Series B Preferred Stock shall be
adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event. In the event the Corporation shall at any time declare or pay any dividend on the
Series B Preferred Stock payable in shares of Series B Preferred Stock, or effect a subdivision, combination or consolidation of
the outstanding shares of Series B Preferred Stock (by reclassification or otherwise than by payment of a dividend in shares of
Series B Preferred Stock) into a greater or lesser number of shares of Series B Preferred Stock, then in each such case the
amount set forth in the first sentence of this Section 7 with respect to the exchange or change of shares of Series B Preferred
Stock shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares of Series B
Preferred Stock that were outstanding immediately prior to such event and the denominator of which is the number of shares of
Series B Preferred Stock outstanding immediately after such event.
8.

No Redemption. The shares of Series B Preferred Stock shall not be redeemable from any holder.

9.
Rank. The Series B Preferred Stock shall rank, with respect to the payment of dividends and the distribution of
assets upon liquidation, dissolution or winding up of the Corporation, junior to all series of any other class of the Preferred Stock
issued either before or
after the issuance of the Series B Preferred Stock, unless the terms of any such series shall provide otherwise, and shall rank
senior to the Common Stock.
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10.
Amendment. At such time as any shares of Series B Preferred Stock are outstanding, if any proposed
amendment to the Restated Certificate of Incorporation (including this Certificate of Designation) would materially alter,
change or repeal any of the preferences, powers or special rights given to the Series B Preferred Stock so as to affect the Series
B Preferred Stock adversely, then the holders of the Series B Preferred Stock shall be entitled to vote separately as a class
upon such amendment, and the affirmative vote of two-thirds of the outstanding shares of the Series B Preferred Stock, voting
separately as a single class, shall be necessary for the adoption thereof, in addition to such other vote as may be required by
the DGCL.
11.
Fractional Shares. Series B Preferred Stock may be issued in fractions of a share that shall entitle the holder, in
proportion to such holder’s fractional shares, to exercise voting rights, receive dividends, participate in distributions and to
have the benefit of all other rights of holders of Series B Preferred Stock.

IN WITNESS WHEREOF, the undersigned have signed and attested this Amended and Restated Certificate of
Designation on the 17th day of November, 2021.
IMMERSION CORPORATION
By:
Name: Francis Jose
Title: Chief Executive Officer, General Counsel and Secretary
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EXHIBIT B
Form of Right Certificate
Certificate No. R-____

____________ Rights

NOT EXERCISABLE AFTER NOVEMBER 17, 2024, SUBJECT TO EARLIER REDEMPTION OR EXPIRATION
PURSUANT TO THE SECTION 382 TAX BENEFITS PRESERVATION PLAN. THE RIGHTS ARE SUBJECT TO
REDEMPTION, AT THE OPTION OF THE COMPANY, AT $0.001 PER RIGHT ON THE TERMS SET FORTH IN THE
SECTION 382 TAX BENEFITS PRESERVATION PLAN. THE RIGHTS EVIDENCED BY THIS CERTIFICATE SHALL
NOT BE EXERCISABLE, AND SHALL BE VOID SO LONG AS HELD BY A HOLDER IN ANY JURISDICTION WHERE
THE REQUISITE QUALIFICATION FOR THE ISSUANCE TO SUCH HOLDER, OR THE EXERCISE BY SUCH
HOLDER, OF THE RIGHTS IN SUCH JURISDICTION SHALL NOT HAVE BEEN OBTAINED OR BE OBTAINABLE.
THE BENEFICIAL OWNER OF THE RIGHTS REPRESENTED BY THIS RIGHT CERTIFICATE MAY BE AN
ACQUIRING PERSON OR AN AFFILIATE OR ASSOCIATE (AS DEFINED IN THE SECTION 382 TAX BENEFITS
PRESERVATION PLAN) OF AN ACQUIRING PERSON OR A SUBSEQUENT HOLDER OF A RIGHT CERTIFICATE
BENEFICIALLY OWNED BY SUCH PERSONS. ACCORDINGLY, UNDER CERTAIN CIRCUMSTANCES AS PROVIDED
IN THE SECTION 382 TAX BENEFITS PRESERVATION PLAN, THIS RIGHT CERTIFICATE AND THE RIGHTS
REPRESENTED HEREBY WILL BE NULL AND VOID.
RIGHT CERTIFICATE
IMMERSION CORPORATION
This certifies that , or registered assigns, is the registered owner of the number of Rights set forth above, each of which
entitles the owner thereof, subject to the terms, provisions and conditions of the Section 382 Tax Benefits Preservation Plan,
dated as of November 17, 2021, as amended, restated, renewed or extended from time to time (the “Plan”) between Immersion
Corporation, a Delaware corporation (“Company”), and Computershare Trust Company N.A., a federally chartered trust
company, as Rights Agent (“Rights Agent”), to purchase from the Company at any time after the Distribution Date (as such term
is defined in the Plan) and prior to 5:00 P.M., New York City time, on November 17, 2024, at the office or offices of the Rights
Agent, or its successors as Rights Agent, designated for such purpose, one one-thousandth of a fully paid, nonassessable share of
Series B Junior Participating Preferred Stock, par value $0.001 per share, of the Company (a “Unit”), at a purchase price of
$40.00, as the same may from time to time be adjusted in accordance with the Plan (“Purchase Price”), upon presentation and
surrender of this Right Certificate with the Form of Election to Purchase and included Certificate duly completed and executed.
The number of Rights evidenced by this Right Certificate (and the number of shares which may be purchased upon exercise
thereof) set forth above, and the Purchase Price set forth above, are the number and Purchase Price as of ___________, 20___,
based on the Units as constituted at such date.
As provided in the Plan, the Purchase Price and the number of Units which may be purchased upon the exercise of the
Rights evidenced by this Right Certificate are subject to modification and adjustment upon the happening of certain events and,
upon the happening of

B-1

certain events, shares of Common Stock or other securities other than Units, or other property, may be acquired upon exercise of
the Rights evidenced by this Right Certificate, as provided by the Plan.
As more fully set forth in the Plan, from and after the first occurrence of a Section 11(a)(ii) Event (as such term is defined
in the Plan), if the Rights evidenced by this Right Certificate are beneficially owned by (i) an Acquiring Person or an Associate
or Affiliate of an Acquiring Person (as such terms are defined in the Plan), (ii) a transferee of such Acquiring Person (or of any
such Associate or Affiliate), or (iii) under certain circumstances specified in the Plan, a transferee of such Acquiring Person (or
of any such Associate or Affiliate) who becomes a transferee prior to or concurrently with such Acquiring Person becoming
such, such Rights shall become null and void without any further action, and no holder hereof shall have any right with respect
to such Rights from and after the occurrence of such Section 11(a)(ii) Event, whether under the Plan or otherwise.
This Right Certificate is subject to all of the terms, provisions and conditions of the Plan, which terms, provisions and
conditions are incorporated herein by reference and made a part hereof and to which Plan reference is hereby made for a full
description of the rights, limitations of rights, obligations, duties and immunities of the Rights Agent, the Company and the
registered holders of the Right Certificates. Copies of the Plan are on file at the principal executive office of the Company and
will be mailed to stockholders upon written request to the Rights Agent.
This Right Certificate, with or without other Right Certificates, upon surrender at the office or offices of the Rights Agent
designated for such purpose, may be exchanged for another Right Certificate or Right Certificates of like tenor and date
evidencing Rights entitling the registered holder to purchase a like aggregate number of Units as the Rights evidenced by the
Right Certificate or Right Certificates surrendered shall have entitled the holder to purchase. If this Right Certificate shall be
exercised in part, the holder shall be entitled to receive, upon surrender hereof, the Right Certificate indicating the remaining
Rights represented thereby or another Right Certificate or Right Certificates for the number of Rights not exercised.
Subject to the provisions of the Plan, the Rights evidenced by this Certificate may be (x) redeemed by the Company at its
option at a redemption price of $0.001 per Right at any time prior to the earlier of the Close of Business on (i) the tenth (10th)
calendar day after the Stock Acquisition Date, and (ii) the Final Expiration Date, or under certain other conditions as specified in
the Plan, and (y) exchanged, after any Person becomes an Acquiring Person (as such terms are defined in the Plan), at the option
of the Board of Directors of the Company, for one share of Common Stock of the Company as set forth in the Plan.
No fractional Units, shares of Common Stock of the Company or other securities (other than fractions of a share of
Preferred Stock represented by Units) shall be required to be issued upon the exercise of any Right or Rights evidenced hereby,
and in lieu thereof, as provided in the Plan, a holder otherwise entitled to fractions of shares of Common Stock, Units or other
securities (other than fractions of a share of Preferred Stock represented by Units) may receive an amount in cash equal to the
same fraction of the then current value of a share of Common Stock or such other securities.
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No holder of this Right Certificate shall be entitled to vote or receive dividends or be deemed for any purpose the holder
of Units, shares of Preferred Stock, shares of Common Stock or of any other securities of the Company which may at any time be
issuable upon the exercise hereof, nor shall anything contained in the Plan or herein be construed to confer upon the holder
hereof, as such, any of the rights of a stockholder of the Company or any right to vote for the election of directors, or upon any
matter submitted to stockholders at any meeting thereof, or to give or withhold consent to any corporate action or to receive
notice of meetings or other actions affecting stockholders (except as provided in the Plan) or to receive dividends or subscription
rights, or otherwise, until the Right or Rights evidenced by this Right Certificate shall have been exercised as provided in the
Plan.
This Right Certificate shall not be valid or obligatory for any purpose until it shall have been countersigned by the Rights
Agent.
[remainder of page intentionally left blank]
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WITNESS the facsimile signature of the proper officers of the Company and its corporate seal, dated as of
____________ ___, ______.
IMMERSION CORPORATION

By:
Name:
Title:
By:
Name:
Title:
Countersigned:
COMPUTERSHARE TRUST COMPANY, N.A., AS RIGHTS
AGENT

By:
Name:
Title:
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Form of Reverse Side of Right Certificate
FORM OF ASSIGNMENT
(To be executed by the registered holder if such holder
desires to transfer the Right Certificate.)
FOR VALUE RECEIVED ________________________ hereby sells, assigns and transfers unto
(Please print name and address of transferee)

Rights evidenced by this Right Certificate, together with all right, title and interest therein, and does hereby irrevocably
constitute and appoint _______________________ Attorney, to transfer the within Right Certificate on the books of the withinnamed Company, with full power of substitution.
Dated:

, 20___

Signature
(Signature must conform in all respects to the name of holder as written upon
the face of this Right Certificate, without alteration or enlargement or any
change whatsoever.)
Signature Guaranteed:*
* Signature must be guaranteed by an “Eligible Guarantor Institution” pursuant to Rule 17Ad-15 of the Securities Exchange Act
of 1934, as amended.
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Certificate
The undersigned hereby certifies by checking the appropriate boxes that:
(1)

the Rights evidenced by this Right Certificate

[ ] are
[ ] are not
being exercised by or on behalf of a Person who is or was an Acquiring Person or an Affiliate or Associate of any such
Acquiring Person (as such terms are defined in the Plan);
after due inquiry and to the best knowledge of the undersigned, the undersigned
[ ] did
[ ] did not
acquire the Rights evidenced by this Right Certificate from any Person who is or was an Acquiring Person or an Affiliate
or Associate of an Acquiring Person or any transferee of such Persons.
Dated:

, 20___

Signature:
(Signature must conform in all respects to the name of holder as written upon the face
of this Right Certificate, without alteration or enlargement or any change
whatsoever.)
Signature Guaranteed:*
* Signature must be guaranteed by an “Eligible Guarantor Institution” pursuant to Rule 17Ad-15 of the Securities Exchange Act
of 1934, as amended.
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FORM OF ELECTION TO PURCHASE
(To be executed if registered holder desires to Exercise the Right Certificate.)
To: IMMERSION CORPORATION
The undersigned hereby irrevocably elects to exercise
Rights represented by this Right Certificate to purchase the
number of one one-thousandths of a share of Preferred Stock, shares of Common Stock or other securities issuable upon the
exercise of such Rights and requests that certificates representing such share(s) or other securities be issued in the name of:
Please insert social security or other identifying number ________________________________
(Please print name and address)
If such number of Rights shall not be all the Rights evidenced by this Right Certificate, a new Right Certificate for the
remaining such Rights shall be registered in the name of and delivered to:
Please insert social security or other identifying number ________________________________
(Please print name and address)
Dated:

, 20___

Signature
(Signature must conform in all respects to the name of holder as written upon
the face of the Right Certificate, without alteration or enlargement or any
change whatsoever.)
Signature Guaranteed:*
* Signature must be guaranteed by an “Eligible Guarantor Institution” pursuant to Rule 17Ad-15 of the Securities Exchange Act
of 1934, as amended.
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Certificate
The undersigned hereby certifies by checking the appropriate boxes that:
(1)

the Rights evidenced by this Right Certificate

[ ] are
[ ] are not
being exercised by or on behalf of a Person who is or was an Acquiring Person or an Affiliate or Associate of any such
Acquiring Person (as such terms are defined in the Plan);
(2)

after due inquiry and to the best knowledge of the undersigned, the undersigned

[ ] did
[ ] did not
acquire the Rights evidenced by this Right Certificate from any Person who is or was an Acquiring Person or an Affiliate
or Associate of an Acquiring Person or any transferee of such Persons.
Dated:

, 20___

Signature:
(Signature must conform in all respects to the name of holder as written upon the
face of this Right Certificate, without alteration or enlargement or any change
whatsoever.)
Signature Guaranteed:*
* Signature must be guaranteed by an “Eligible Guarantor Institution” pursuant to Rule 17Ad-15 of the Securities Exchange Act
of 1934, as amended.
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EXHIBIT C
UNDER CERTAIN CIRCUMSTANCES AS SET FORTH IN THE SECTION 382 TAX BENEFITS PRESERVATION PLAN,
RIGHTS THAT ARE OR WERE BENEFICIALLY OWNED BY AN ACQUIRING PERSON OR ANY AFFILIATE OR
ASSOCIATE OF AN ACQUIRING PERSON (AS SUCH TERMS ARE DEFINED IN THE SECTION 382 TAX BENEFITS
PRESERVATION PLAN) MAY BECOME NULL AND VOID.
IMMERSION CORPORATION
SUMMARY OF THE TERMS OF THE RIGHTS
TO PURCHASE UNITS OF PREFERRED STOCK
On November 17, 2021, the Board of Directors (the “Board”) of Immersion Corporation, a Delaware corporation (the
“Company”), declared a dividend distribution of one purchase right (a “Right”) for each outstanding share of Common Stock,
par value $0.001 per share (“Common Stock”), of the Company, payable to stockholders of record on December 1, 2021, and
issuable as of that date. Except in the circumstances described below, each Right, when it becomes exercisable, entitles the
registered holder to purchase from the Company one one-thousandth of a share of Series B Junior Participating Preferred Stock,
$0.001 par value, of the Company (“Preferred Stock” and each one one-thousandth of a share of Preferred Stock, a “Unit”) at a
price of $40.00 per Unit (the “Purchase Price”). The rights of a holder of a Unit are substantially equivalent to the rights of a
holder of a share of Common Stock. The description and terms of the Rights are set forth in a Section 382 Tax Benefits
Preservation Plan (the “Plan”) between the Company and Computershare Trust Company, N.A., a federally chartered trust
company, as rights agent (the “Rights Agent”).
The Company has generated substantial operating losses (“NOLs”) in previous years which, under the Internal Revenue
Code of 1986 (the “Code”), the Company may in certain circumstances use to offset current and future earnings and thus reduce
its future federal income tax liability (subject to certain requirements and restrictions). However, if the Company experiences an
“Ownership Change,” as defined in Section 382 of the Code and the Treasury Regulations promulgated thereunder (“Section
382”), its ability to use these NOLs could be substantially limited or lost altogether. In order to seek to avoid an “Ownership
Change” and protect stockholder value, the Board of Directors adopted the Plan.
As discussed below, initially the Rights will not be exercisable, certificates will not be sent to stockholders and the Rights
will automatically trade with the Common Stock.
The Rights will be evidenced by Common Stock certificates, and Rights relating to shares of Common Stock not
represented by certificates will be represented by notation on the records of the Company, until the close of business on the
earlier to occur of (i) the tenth (10th) calendar day after the day on which a public announcement or filing that a person or group
of affiliated or associated persons has become an “Acquiring Person,” which is defined as a person who, at any time after the
date of the Plan, has acquired, or obtained the right to acquire, beneficial ownership of 4.99% or more of the Common Stock of
the Company then outstanding, subject to certain exceptions as described below, or (ii) the tenth (10th) calendar day (or a later
date determined by the Board of Directors of the Company) after the commencement of a tender
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or exchange offer the consummation of which would result in a person becoming an Acquiring Person (the earlier of these dates
is called the “Distribution Date”).
As soon as practicable following a Distribution Date, the Rights Agent will, if requested to do so by the Company, mail
separate certificates evidencing the Rights (“Right Certificates”) to holders of record of shares of the Common Stock as of the
close of business on the Distribution Date, and those separate certificates alone will evidence the Rights from and after the
Distribution Date.
Each of the following persons will not be deemed to be an Acquiring Person, even if they have acquired, or obtained the
right to acquire, beneficial ownership of 4.99% or more of the shares of Common Stock of the Company then outstanding: (i) the
Company, (ii) any Subsidiary of the Company, (iii) any employee benefit plan or employee stock plan of the Company or any
Subsidiary of the Company, or any person organized, appointed, established or holding shares of Common Stock of the Company
for or pursuant to the terms of any such plan; (iv) any “direct public group” within the meaning of Treasury Regulations Section
1.382-2T(j)(2)(ii); (v) any person who the Board determines prior to the time the person would otherwise be an Acquiring
Person, should be exempted from being an Acquiring Person; (vi) any person who would otherwise be an Acquiring Person upon
the first public announcement by the Company of the adoption of the Plan, unless and until such person, or any Affiliate of such
person, acquires beneficial ownership of any additional shares of Common Stock after the first public announcement by the
Company of the adoption of the Plan; (vii) any person who as the result of an acquisition of shares of Common Stock by the
Company (or any Subsidiary of the Company, any employee benefit plan or employee stock plan of the Company or any
Subsidiary of the Company, or any person organized, appointed, established or holding shares of Common Stock of the Company
for or pursuant to the terms of any such plan) which, by reducing the number of shares of Common Stock outstanding, increases
the proportionate number of shares of Common Stock beneficially owned by the person to 4.99% or more of the shares of
Common Stock then outstanding, unless and until such person, or any Affiliate of such person, following the first public
announcement by the Company of such share acquisition, acquires beneficial ownership of any additional shares of Common
Stock (other than pursuant to a stock split, reverse stock split, stock dividend, reclassification or similar transaction effected by
the Company); or (viii) any Person that the Board determines in good faith has become an “Acquiring Person” inadvertently and such
Person divests as promptly as practicable (as determined in good faith by the Board) a sufficient number of shares of Common Stock
of the Company so that such Person would no longer be an “Acquiring Person”. In addition, no person shall be an Acquiring Person
if the Board shall have affirmatively determined in light of the intent and purposes of the Plan or other circumstances facing the
Company, that such person should not be deemed an Acquiring Person. A person (other than any “direct public group” within the
meaning of Treasury Regulations Section 1.382-2T(j)(2)(ii)) will be treated as the beneficial owner of 4.99% or more shares of
the Common Stock if, in the determination of the Board, that person would be treated as a “5-percent stockholder” for purposes
of Section 382 (substituting “4.99” for “5” each time “five” or “5” is used in or for purposes of Section 382).
The Rights are not exercisable until after the Distribution Date. The Rights will expire upon the earliest of (i) the date on
which all of the Rights are redeemed as described below, (ii) the date on which the Rights are exchanged as described below, (iii)
the consummation of a
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reorganization transaction entered into by the Company resulting in the imposition of stock transfer restrictions that the Board
determines, in its sole discretion, will provide protection for the Company’s tax attributes similar to that provided by the Plan,
(iv) the close of business on the effective date of the repeal of Section 382, or any other change, if the Board determines, in its
sole discretion, that the Plan is no longer necessary or desirable for the preservation of the Company’s tax attributes, (v) the date
on which the Board otherwise determines, in its sole discretion, that the Plan is no longer necessary to preserve the Company’s
tax attributes, (vi) the beginning of a taxable year of the Company to which the Board determines, in its sole discretion, that none
of the Company’s tax attributes may be carried forward, (vii) the Close of Business on the day following the certification of the
voting results of the Company’s 2022 annual meeting of stockholders or a special meeting of stockholders duly held prior to
November 17, 2022, if at such stockholder meeting a proposal to approve the Agreement has not been passed by the vote of the
majority of the shares present in person or represented by proxy and entitled to vote thereon, and (viii) November 17, 2024.
The Purchase Price, and the number of Units, shares of Common Stock or other securities or property issuable upon
exercise of the Rights, are subject to adjustment from time to time to prevent dilution: (i) in the event of a stock dividend on, or a
subdivision, combination or reclassification of, the Preferred Stock; (ii) upon the grant to holders of Preferred Stock of certain
rights or warrants to subscribe for Preferred Stock or convertible securities at less than the current market price of the Preferred
Stock; or (iii) upon the distribution to holders of the Preferred Stock of evidences of indebtedness or assets (excluding dividends
payable in Preferred Stock) or of subscription rights or warrants (other than those referred to above). The Purchase Price is also
subject to adjustment from time to time in the event of a Common Stock dividend on, or a subdivision or combination of, the
shares of Common Stock.
In the event any Person becomes an Acquiring Person, then each holder of record of a Right, other than the Acquiring
Person, will thereafter have the right to receive, upon payment of the Purchase Price, that number of shares of Common Stock
having a value at the time the person becomes an Acquiring Person equal to twice the Purchase Price. Any Rights that are or
were at any time, on or after the Distribution Date, beneficially owned by an Acquiring Person will become null and void. After
such an event, to the extent that insufficient shares of Common Stock are available for the exercise in full of the Rights, holders
of Rights will receive upon exercise a number of shares of Common Stock to the extent available and then Units or other
securities of the Company, assets, or cash, in proportions determined by the Company, so that the aggregate value received is
equal to twice the Purchase Price.
No fractional shares of Common Stock or Units will be required to be issued upon exercise of the Rights and, in lieu
thereof, a payment in cash equal to the fraction of the then current value of a share of Common Stock may be made.
At any time after a person becomes an Acquiring Person, the Board may exchange all or part of the outstanding Rights
(other than those held by an Acquiring Person) for shares of Common Stock at an exchange rate of one share of Common Stock
(and, in certain circumstances, a Unit) for each Right. The Company will promptly give public notice of any exchange (although
failure to give notice will not affect the validity of the exchange).
At any time until the close of business on the tenth (10th) calendar day after the day a public announcement or filing is
made indicating that a person has become an Acquiring Person (and prior to the giving of notice of the exchange or redemption,
as applicable to the holders of
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the Rights), or thereafter under certain circumstances, the Company may redeem the Rights in whole, but not in part, at a price of
$0.001 per Right.
Immediately upon the action of the Board authorizing exchange or redemption of the Rights, the right to exercise the
Rights will terminate, and the only right of the holders of Rights will be to receive (if applicable) the shares of Common Stock of
the Company (or Units) issuable in connection with the exchange or the Redemption Price without any interest thereon.
Until the close of business on the tenth (10th) calendar day after the day a public announcement or a filing is made
indicating that a person has become an Acquiring Person, or thereafter under certain circumstances, the Company may amend the
Rights in any manner. The Company may also amend the Plan after the close of business on the tenth (10th) calendar day after
the day a public announcement or filing is made indicating that a person has become an Acquiring Person, to cure ambiguities, to
correct defective or inconsistent provisions or to otherwise change or supplement the Plan in any manner that does not adversely
affect the interests of holders of the Rights.
Until a Right is exercised, the holder, as such, will have no rights as a stockholder of the Company, including the right to
vote or to receive dividends.
The issuance of the Rights should not be taxable to the Company or to stockholders under presently existing federal
income tax law. However, if the Rights become exercisable or are redeemed, stockholders may recognize taxable income,
depending on the circumstances then existing.
A copy of the Plan has been filed with the Securities and Exchange Commission as an Exhibit to a Current Report on
Form 8-K filed on November 17, 2021. In addition, a copy of the Plan is available free of charge from the Company. This
summary description of the Rights does not purport to be complete and is qualified in its entirety by reference to the Plan, which
is incorporated in this summary description by reference.
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