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Item 5.02 - Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
On June 12, 2018, the Compensation Committee (the “Committee”) of the Board of Directors of Turtle Beach Corporation (the “Company”) approved a grant
of restricted common stock to the Company's chief executive officer, Juergen Stark. The Committee determined to provide Mr. Stark with a “catch-up” grant
for past service due to the fact that Mr. Stark's long-term equity incentive compensation for fiscal years 2017, 2016 and 2015 was limited, relative to target
amounts, by certain provisions of the Company’s 2013 Stock-Based Incentive Compensation Plan. The grant awards Mr. Stark 150,172 restricted shares of
the Company’s common stock and will vest in equal monthly tranches during the first three years following the grant date, June 15, 2018, in order to provide
increased retention incentives.
Item 5.07 - Submission of Matters to a Vote of Security Holders
The 2018 Annual Meeting of Stockholders (the “Annual Meeting”) of the Company was held on June 12, 2018. A quorum was present at the Annual
Meeting. Matters submitted to the stockholders and voted upon at the meeting, which are more fully described in the Company’s Definitive Proxy Statement
filed with the Securities and Exchange Commission on April 30, 2018 (the “Proxy Statement”), were (1) the election of six nominees to the Company’s board
of directors, (2) the ratification of the appointment of BDO USA, LLP, as the Company’s independent registered public accounting firm for the year ending
December 31, 2018, (3) the approval of a one-time stock option exchange program to permit the Company to cancel certain outstanding stock options held by
certain of its employees (including its executive officers) and its non-employee directors in exchange for new or replacement options exercisable at a reduced
exercise price for a reduced number of shares of its common stock (with the balance returned to the 2013 Plan (as defined below) share reserve) (the “Option
Exchange Proposal”) and (4) the approval of an amendment to the Company’s 2013 Stock-Based Incentive Compensation Plan (as amended, the “2013
Plan”), to (x) increase the total number of shares of common stock authorized for grant under the 2013 Plan from 1,362,500 shares to 2,862,500 shares, (y)
increase the maximum number of shares of common stock available for grant to any individual plan participant in a calendar year from 112,500 shares to
500,000 shares and (z) assuming Proposal 3 is approved, exclude the replacement options issued in the option exchange from the calculation of such
individual plan participant limit (the “Stock Plan Proposal”).
All proposals were approved by the Company’s stockholders. There were 10,845,088 shares of the Company’s common stock represented at the Annual
Meeting in person or by proxy, constituting approximately 87.8% of the Company’s outstanding common stock on April 18, 2018, the record date. The table
below shows the votes cast for, against or withheld, as well as the number of abstentions and broker non-votes, as to each proposal, including a separate
tabulation with respect to each nominee for director. There were no broker non-votes for the proposal regarding the ratification of the accounting firm.
1.

Election of Directors

For

2.

Withheld

Broker Non-Votes

Gregory Ballard

6,502,960

969,049

3,373,079

Ronald Doornink

6,107,840

1,364,169

3,373,079

Kenneth A. Fox

6,112,966

1,359,043

3,373,079

William E. Keitel

6,161,855

1,310,154

3,373,079

Juergen Stark

6,114,038

1,357,971

3,373,079

Andrew Wolfe

6,894,465

577,544

3,373,079

Ratification of the Appointment of BDO USA, LLP as the Company’s independent registered public accounting firm for the year ending December
31, 2018.

For

10,295,895

Against

Abstain

18,772

530,421

3.

Approval of the Option Exchange Proposal.
For

5,454,242

Against

1,947,008

Abstain

70,759

Broker Non-Vote

3,373,079

Following the conclusion of the Annual Meeting, in accordance with its discretionary authority as described in the Proxy Statement, the Company’s board of
directors determined not to implement the option exchange.
4.

Approval of the Stock Plan Proposal.
For

5,428,848

Against

1,973,653

Abstain

69,508

Broker Non-Vote

3,373,079
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