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(e.g., puts, calls, warrants, options, convertible securities)
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Reporting Owners

. Relationships
Reporting Owner Name / Address
Director 10% Owner  Officer Other
Swad Stephen M
C/O ROSETTA STONE INC. X CEO and President

1919 NORTH LYNN STREET, 7TH FLOOR
ARLINGTON, VA 22209

Signatures

Michael C. Wu,
Attorney-in-fact 01/11/2013

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

11,729 shares of common stock were sold on January 9, 2013 pursuant to default instructions to satisty income tax obligations triggered
(1) by the lapsing of forfeiture restrictions with respect to 31,870 shares of 63,739 shares of restricted common stock issued to Mr. Swad on
January 9, 2012.

12,723 shares of common stock were sold on January 9, 2013 pursuant to default instructions to satisfy income tax obligations triggered
(2) by the lapsing of forfeiture restrictions with respect to 35,411 shares of 70,822 shares of restricted common stock issued to Mr. Swad on
January 9, 2012.

(3) Includes 149,113 shares of restricted common stock on which the restrictions have not yet lapsed.

(4) Shares held of record by Stephen M. Swad Revocable Living Trust.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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