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Item 1.01.     Entry into a Material Definitive Agreement

On June 26, 2015, Rosetta Stone Ltd. (the “Borrower”), a wholly-owned subsidiary of Rosetta Stone Inc. (the
"Company"), amended its $25 million revolving credit Loan and Security Agreement (the “Loan Agreement”) with
Silicon Valley Bank effective as of June 29, 2015. The Loan Agreement is further described in the Company's Current
Report on Form 8-K filed with the U.S. Securities and Exchange Commission on October 29, 2014, in the Company's
Current Report on Form 8-K filed on April 3, 2015 to report the first amendment, and in the Company's Quarterly
Report on Form 10-Q filed on May 6, 2015 reporting a second amendment. The Company and its subsidiaries are
subject to certain covenants under the Loan Agreement including financial covenants and limitations on indebtedness,
encumbrances, investments and distributions and dispositions of assets, certain of which covenants were amended as
part of the third amendment. The Loan Agreement was also amended to change the definition of "change of control"
to eliminate the clause referring to a change in a portion of the board of directors within a twelve-month period.
Presently, no borrowings have been requested or made under the Loan Agreement, and no balance is outstanding.

SIGNATURES

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

Date: July 2, 2015 ROSETTA STONE INC.

By: /s/ Sonia G. Cudd
Name: Sonia G. Cudd
Title: General Counsel and Secretary
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