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Director 10% Owner Officer Other
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Christine R. Carsen,
Attorney-in-fact
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**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).

Award of time-vesting restricted stock pursuant to Mattersight Corporation 1999 Stock Incentive Plan. The Award will vest over a
(1) one-year period from the date of grant in four equal quarterly installments beginning on November 30, 2014 and ending on August 31,
2015. The Award was approved by the Compensation Committee of the Board of Directors of the issuer for purposes of 16b-3.

The Reporting Person's interest in the securities of the issuer is limited to the extent of his pecuniary interest in such securities, if any, and
2) neither the filing of this statement nor any of its contents shall be deemed to constitute an admission by the Reporting Person or any other
person/entity that he or it was or is the beneficial owner of any of the issuer's securities for purposes of Section 16 of the Act, or any other
purpose.
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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