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eMagin Corporation

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 25, 2017

The 2017 Annual Meeting of Stockholders (the “Annual Meeting”) of eMagin Corporation (“eMagin” or the “Company”)
will be held at the offices of Goodwin Procter LLP at The New York Times Building, 620 Eighth Avenue, New York,
New York 10018, on Thursday, May 25, 2017, at 9:00 a.m. Eastern Time, to consider the following proposals:

1.       To elect the seven director nominees named in the Proxy Statement to hold office until the next annual meeting
of stockholders and until their successors are duly elected and qualified;

2.       To ratify the appointment of RSM US LLP as the Company’s independent auditors for the fiscal year ending
December 31, 2017;

3.       To approve the Company’s 2017 Stock Option and Incentive Plan;

4.       To conduct a non-binding, advisory vote to approve the compensation of our named executive officers; and

5.       To act on such other matters as may properly come before the meeting or any adjournment thereof.

BECAUSE OF THE SIGNIFICANCE OF THESE PROPOSALS TO THE COMPANY AND ITS
STOCKHOLDERS, IT IS VITAL THAT EVERY STOCKHOLDER VOTE AT THE ANNUAL MEETING IN
PERSON OR BY PROXY.

These proposals are fully set forth in the accompanying Proxy Statement which you are urged to read thoroughly. For
the reasons set forth in the Proxy Statement, your Board of Directors recommends a vote “FOR” Proposals 1 – 4. A list of
all stockholders entitled to vote at the Annual Meeting will be available at the principal office of the Company during
usual business hours for examination by any stockholder for any purpose germane to the Annual Meeting for 10 days
prior to the date thereof. Stockholders are cordially invited to attend the Annual Meeting. If you plan to attend the
Annual Meeting in person, please be sure to bring your proxy card and photo identification. However, whether or not
you plan to attend the meeting in person, your shares should be represented and voted. After reading the enclosed
Proxy Statement, please sign, date, and return promptly the enclosed Proxy in the accompanying postpaid envelope
we have provided for your convenience to ensure that your shares will be represented.

You may wish to provide your response by telephone or electronically through the Internet by following the
instructions set out on the enclosed Proxy card. If you do attend the meeting and wish to vote your shares personally,
you may revoke your Proxy.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held
May 25, 2017. In addition to the copies you have received, the Proxy Statement and our 2016 Annual Report on Form
10-K to Stockholders are available at: http://www.cstproxy.com/emagin/2017.

By Order of the Board of Directors

/s/ Jill J. Wittels
Jill J. Wittels
Chair of the Board of Directors

WHETHER OR NOT YOU PLAN ON ATTENDING THE MEETING IN PERSON, PLEASE VOTE AS
PROMPTLY AS POSSIBLE TO ENSURE THAT YOUR VOTE IS COUNTED.
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eMagin Corporation
2070 Route 52
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_____________________

PROXY STATEMENT

_____________________

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of eMagin
Corporation (“eMagin” or the “Company”) to be voted at the Annual Meeting of Stockholders (the “Annual Meeting”)
which will be held at the offices of Goodwin Procter LLP at The New York Times Building, 620 Eighth Avenue, New
York, New York 10018 on Thursday, May 25, 2017, at 9:00 a.m. Eastern Time, and at any postponements or
adjournments thereof. The proxy materials will be furnished to stockholders on or about April —, 2017. If you require
directions to the Annual Meeting please email Jeffrey P. Lucas at jlucas@emagin.com.

REVOCABILITY OF PROXY AND SOLICITATION

Any stockholder executing a proxy that is solicited hereby has the power to revoke it prior to the voting of the proxy.
Revocation may be made by attending the Annual Meeting and voting the shares of stock in person, or by delivering
to the Chief Financial Officer of the Company at the principal office of the Company prior to the Annual Meeting a
written notice of revocation or a later-dated, properly executed proxy. Solicitation of proxies may be made by
directors, officers and other employees of the Company by personal interview, telephone, facsimile transmittal or
electronic communications. No additional compensation will be paid for any such services. This solicitation of proxies
is being made by the Company, which will bear all costs associated with the mailing of this Proxy Statement and the
solicitation of proxies.

RECORD DATE

Stockholders of record at the close of business on April 13, 2017, will be entitled to receive notice of, attend and vote
at the Annual Meeting.

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Why am I receiving these materials?

eMagin Corporation has delivered printed versions of these materials to you by mail, in connection with the
Company’s solicitation of proxies for use at the Annual Meeting of Stockholders to be held on May 25, 2017, at 9:00
a.m. local time at the offices of Goodwin Procter LLP at The New York Times Building, 620 Eighth Avenue, New
York, New York 10018. These materials have also been made available to you on the Internet. These materials
describe the proposals on which the Company would like you to vote and also give you information on these
proposals so that you can make an informed decision. We are furnishing our proxy materials on or about April —, 2017
to all stockholders of record entitled to vote at the Annual Meeting.

What is included in these materials?

These materials include:

•         this Proxy Statement for the Annual Meeting;

•         the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016; and

What is the proxy card?
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The proxy card enables you to appoint Andrew G. Sculley, our Chief Executive Officer, and Jeffrey P. Lucas, our
Chief Financial Officer, as your representatives at the Annual Meeting. By completing and returning a proxy card, you
are authorizing these individuals to vote your shares at the Annual Meeting in accordance with your instructions on
the proxy card. This way, your shares will be voted whether or not you attend the Annual Meeting.

What is the purpose of the Annual Meeting?

At our Annual Meeting, stockholders will act upon the matters outlined in the Notice of Annual Meeting on the cover
page of this Proxy Statement, including (i) the election of seven persons named herein as nominees for

1
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directors of the Company, to hold office subject to the provisions of the bylaws of the Company, until the next annual
meeting of stockholders and until their successors are duly elected and qualified, (ii) ratification of the appointment of
RSM US LLP as the Company’s independent auditors for the fiscal year ending December 31, 2017, (iii) approving the
2017 Stock Option and Incentive Plan and (iv) a non-binding, advisory vote to approve the compensation of our
named executive officers. In addition, management will report on the performance of the Company during fiscal year
2016 and respond to questions from stockholders.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of the number of shares of common
stock and Series B Convertible Preferred Stock (on an as-converted basis with the common stock) issued and
outstanding on the record date will constitute a quorum permitting the meeting to conduct its business. As of the
record date, there were [___________] shares of eMagin common stock and [___________] shares of Series B
Convertible Preferred Stock, convertible into [___________] shares of common stock, issued and outstanding. Each
share of Series B Convertible Preferred Stock is entitled to voting rights equal to the number of shares of common
stock issuable upon conversion of the Series B Convertible Preferred Stock. Thus, the presence of the holders of
common stock and Series B Convertible Preferred Stock (on an as-converted basis with the common stock)
representing at least [___________] votes will be required to establish a quorum.

What is the difference between a stockholder of record and a beneficial owner of shares held in street name?

Most of our stockholders hold their shares in an account at a brokerage firm, bank or other nominee holder, rather than
holding share certificates in their own name. As summarized below, there are some distinctions between shares held
of record and those owned beneficially in street name.

How can I get electronic access to the proxy materials?

The Notice provides you with instructions regarding how to:

•         view the Company’s proxy materials for the Annual Meeting on the Internet;

•         request hard copies of the materials; and

•         instruct the Company to send future proxy materials to you electronically by email.

Choosing to receive future proxy materials by email will save the Company the cost of printing and mailing
documents to you and will reduce the impact of the Company’s annual meetings on the environment. If you choose to
receive future proxy materials by email, you will receive an email message next year with instructions containing a
link to those materials and a link to the proxy voting website. Your election to receive proxy materials by email will
remain in effect until you terminate it.

Stockholder of Record

If on April 13, 2017, your shares were registered directly in your name with our transfer agent, Continental Stock
Transfer & Trust Company, you are considered a stockholder of record with respect to those shares, and the Notice of
Annual Meeting and Proxy Statement was sent directly to you by the Company. As the stockholder of record, you
have the right to direct the voting of your shares by returning the proxy card to us. Whether or not you plan to attend
the Annual Meeting, if you do not vote over the Internet, please complete, date, sign and return a proxy card to ensure
that your vote is counted.

Beneficial Owner of Shares Held in Street Name
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If on April 13, 2017, your shares were held in an account at a brokerage firm, bank, broker-dealer, or other nominee
holder, then you are considered the beneficial owner of shares held in “street name,” and the Notice of Annual Meeting
& Proxy statement was forwarded to you by that organization. The organization holding your account is considered
the stockholder of record for purposes of voting at the Annual Meeting. As the beneficial owner, you have the right to
instruct that organization on how to vote the shares held in your account. However, since you are not the stockholder
of record, you may not vote these shares in person at the Annual Meeting unless you receive a valid proxy from the
organization.

2
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How do I vote?

Stockholders of Record. If you are a stockholder of record, you may vote by any of the following methods:

•         Via the Internet. You may vote by proxy via the Internet by following the instructions provided on the enclosed
Proxy Card.

•         By Telephone. You may vote by calling the toll free number found on the Proxy Card.

•         By Mail. You may vote by completing, signing, dating and returning your proxy card in the pre-addressed,
postage-paid envelope provided.

•         In Person. You may attend and vote at the Annual Meeting. The Company will give you a ballot when you
arrive. You must bring valid photo identification such as your driver’s license or passport and may be requested to
provide proof of stock ownership as of the record date.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name, you may
vote by any of the following methods:

•         Via the Internet. You may vote by proxy via the Internet by following the instructions provided on the enclosed
Proxy Card.

•         By Telephone. You may vote by proxy by calling the toll free number found on the vote instruction form.

•         By Mail. You may vote by proxy by filling out the vote instruction form and returning it in the pre-addressed,
postage-paid envelope provided.

•         In Person. If you are a beneficial owner of shares held in street name and you wish to vote in person at the
Annual Meeting, you must obtain a legal proxy from the organization that holds your shares. You must bring valid
photo identification such as your driver’s license or passport.

What are abstentions and broker non-votes?

While the inspector of elections will treat shares represented by proxies that reflect abstentions or include “broker
non-votes” as shares that are present and entitled to vote for purposes of determining the presence of a quorum,
abstentions or “broker non-votes” do not constitute a vote “for” or “against” any matter and thus will be disregarded in any
calculation of “votes cast.” However, abstentions and “broker non-votes” will have the effect of a negative vote if an item
requires the approval of a majority of a quorum or of a specified proportion of all issued and outstanding shares.

Brokers holding shares of record for customers generally are not entitled to vote on “non-routine” matters, unless they
receive voting instructions from their customers. As used herein, “uninstructed shares” means shares held by a broker
who has not received voting instructions from its customers on a proposal. A “broker non-vote” occurs when a nominee
holding uninstructed shares for a beneficial owner does not vote on a particular proposal because the nominee does
not have discretionary voting power with respect to that non-routine matter. In connection with the treatment of
abstentions and broker non-votes, the proposed ratification of RSM US LLP as the Company’s independent registered
public accounting firm for the fiscal year ending December 31, 2017 is considered a “routine” matter. Accordingly,
brokers are entitled to vote uninstructed shares with respect to this proposal. All other matters are considered
non-routine matters and, accordingly, brokers do not have discretionary voting power with respect to such matters.

What happens if I do not give specific voting instructions?
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Stockholders of Record. If you are a stockholder of record and you:

•         indicate when voting on the Internet or by telephone that you wish to vote as recommended by the Board of
Directors, or

•         sign and return a proxy card without giving specific voting instructions,

3
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then the proxy holders will vote your shares in the manner recommended by the Board of Directors on all matters
presented in this Proxy Statement and as the proxy holders may determine in their discretion with respect to any other
matters properly presented for a vote at the Annual Meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do
not provide the organization that holds your shares with specific voting instructions, under the rules of various
national and regional securities exchanges, the organization that holds your shares may generally vote on routine
matters, such as the ratification of RSM US LLP as the Company’s independent registered public accounting firm for
the year ending December 31, 2017, but cannot vote on non-routine matters, such as the other proposals presented in
this Proxy Statement.

What are the Board’s recommendations?

The Board’s recommendation is set forth together with the description of each item in this Proxy Statement. In
summary, the Board recommends a vote:

•         for election of the seven directors nominated by the Company to hold office subject to the provisions of the
Bylaws of the Company, until the next annual meeting of stockholders and until their successors are duly elected and
qualified;

•         for ratification of the appointment of RSM US LLP as the Company’s independent auditors for fiscal year 2017;

•         for approval of the 2017 Stock Option and Incentive Plan; and

•         for approval, on a non-binding, advisory basis, of the compensation of our named executive officers

With respect to any other matter that properly comes before the Annual Meeting, the proxy holders will vote as
recommended by the Board of Directors or, if no recommendation is given, in their own discretion.

How Are proxy materials delivered to households?

Only one copy of the Company’s Annual Report on Form 10-K for the fiscal year ending December 31, 2016 and this
Proxy Statement will be delivered to an address where two or more stockholders reside with the same last name or
who otherwise reasonably appear to be members of the same family based on the stockholders’ prior express or
implied consent.

We will deliver promptly upon written or oral request a separate copy of the Company’s Annual Report on Form 10-K
for the fiscal year ending December 31, 2016 and this Proxy Statement. If you share an address with at least one other
stockholder, currently receive one copy of our Annual Report on Form 10-K and Proxy Statement at your residence,
and would like to receive a separate copy of our Annual Report on Form 10-K and Proxy Statement for future
stockholder meetings of the Company, please specify such request in writing and send such written request to eMagin
Corporation, 2070 Route 52, Hopewell Junction, NY 12533; Attention: Chief Financial Officer.

Interest of Officers and Directors in Matters to Be Acted Upon

Except for the election to our Board of the seven nominees set forth herein, none of our officers or directors has any
interest in any of the matters to be acted upon at the Annual Meeting.

How much stock is owned by 5% stockholders, directors, and executive officers?
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The following table sets forth the number of shares known to be beneficially owned by all persons who own at least
5% of eMagin’s outstanding common stock, the Company’s directors, the Company’s executive officers, and the
directors and executive officers as a group as of April 13, 2017, unless otherwise noted. Unless otherwise indicated,
the stockholders listed in the table have sole voting and investment power with respect to the shares indicated.

4
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Name of Beneficial Owner

Common Stock
Beneficially
Owned**

Percentage
of Common Stock**

Stillwater Holdings LLC (f/k/a Stillwater LLC)(1) 15,984,159 40.86 %
Ginola Limited(2) 4,980,693 14.72 %
Rainbow Gate Corporation(3) 1,720,658 5.28 %
Paul Cronson(4) 769,281 2.39 %
Andrew G. Sculley(5) 554,929 1.74 %
Jill J. Wittels(6) 529,817 1.65 %
Stephen Seay(7) 504,310 1.57 %
Leslie G. Polgar(8) 305,410  *
Christopher Brody(9) 219,728  *
Ellen Richstone(10) 146,655  *
Amalkumar Ghosh(11) 55,585  *
Oliver Prache(12) 36,181  *
Jeffrey P. Lucas(13) 44,750  *
Stephen Costello — 0 %
All executive officers and directors as a group (consisting of 11 individuals) 3,166,646 6.81 %
____________

*         Less than 1% of the outstanding common stock

**       Beneficial Ownership is determined in accordance with the rules of the SEC and generally includes voting or
investment power with respect to securities. Shares of common stock subject to options, warrants, or preferred shares
exercisable or convertible within 60 days of April 13, 2017 are deemed outstanding for computing the percentage of
the person holding such option or warrant.

(1)      This figure represents: (i) 8,516,826 shares of common stock owned by Stillwater Holdings LLC (f/k/a
Stillwater LLC), which includes 4,250,000 shares of common stock placed with Flat Creek Fiduciary Management
LLC as trustee of a trust for the benefit of minor beneficiaries of the sole member of Stillwater Holdings LLC, in
which the sole member of Stillwater Holdings LLC has investment control; 2,200,000 shares of common stock held
by Stillwater Trust LLC in which the sole member of Stillwater Holdings LLC has investment control; and 783,325
shares of common stock owned by Rainbow Gate Corporation of which the sole member of Stillwater Holdings LLC
is the investment manager; (ii) 6,314,666 shares of common stock underlying Series B Convertible Preferred Stock
which includes 937,333 shares of common stock underlying Series B Convertible Preferred Stock held by Rainbow
Gate Corporation of which the sole member of Stillwater Holdings LLC is the investment manager; and (iii)
1,152,667 shares underlying common stock warrants. The figure does not include 100,000 shares underlying common
stock warrants which will become beneficially owned on September 24, 2017. Mortimer D. A. Sackler exercises sole
voting power with respect to the shares held in the name of Stillwater Holdings LLC as sole member, Mortimer D. A.
Sackler exercises sole voting power with respect to the shares held in the name of Rainbow Gate Corporation as
investment manager, Mortimer D. A. Sackler exercises sole voting power with respect to the shares held in the name
of Stillwater Trust LLC as sole member and president and Mortimer D.A. Sackler has investment control with respect
to the shares held in the name of Flat Creek Fiduciary Management LLC, as trustee; therefore Stillwater Holdings
LLC is deemed to beneficially own the shares held by Rainbow Gate Corporation and Flat Creek Fiduciary
Management LLC.

(2)      This figure represents: (i) 2,799,360 shares of common stock owned by Ginola Limited, which include: 783,325
shares of common stock held indirectly by Rainbow Gate Corporation; 78,478 shares of common stock owned by
Mount Union Corp.; and 57,372 shares of common stock owned by Chelsea Trust Company Limited, as trustee
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(Ginola Limited disclaims beneficial ownership of the shares owned by Rainbow Gate Corporation, Mount Union
Corp. and Chelsea Trust Company Limited, as trustee); and (ii) 173,333 shares underlying common stock warrants;
and (iii) 2,008,000 shares of common stock underlying Series B Convertible Preferred Stock, which includes 937,333
shares of common stock underlying Series B Convertible Preferred Stock held by Rainbow Gate Corporation.
Stillwater Holdings LLC (f/k/a Stillwater LLC) and Ginola Limited are beneficially owned by separate parties and
therefore do not exert voting control over one another. However, the figure for Stillwater Holdings LLC includes the
shares held by Rainbow Gate Corporation and the sole member of Stillwater Holdings LLC is the investment manager
and sole director of Rainbow Gate Corporation that exerts voting control over such shares. Jonathan White, Philip Le
Cornu and Joerg Fischer exercise shared voting power with respect to the shares held in the name of Mount Union
Corp. Stuart Baker, Joerg Fischer, Christopher Mitchell, Leslie Schreyer and Jonathan White exercise shared voting
power with respect to the shares held in the name of Chelsea Trust Company Limited. Jonathan White, Joerg Fischer
and Philip Le Cornu are the directors of Ginola Limited and exercise shared voting power with respect to the shares
held in the name of Ginola Limited.

(3)      This figure represents 783,325 shares of common stock owned by Rainbow Gate Corporation and 937,333
shares of common stock underlying Series B Convertible Preferred Stock held by Rainbow Gate Corporation.
Mortimer D. Sackler exercises the sole voting power with respect to the shares held in the name of Rainbow Gate
Corporation.

5
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(4)      This figure represents 168,471 shares of common stock owned by Mr. Cronson, 440,810 shares of common
stock underlying options, and 160,000 shares of common stock underlying Series B Convertible Preferred Stock held
directly and indirectly by Paul Cronson. This includes (i) 13,294 shares of common stock held indirectly by a family
member of Paul Cronson; and (ii) 155,177 shares of common stock and 160,000 shares of common stock underlying
Series B Convertible Preferred Stock held indirectly by Navacorp III, LLC. Mr. Cronson exercises sole voting power
with respect to the shares held in the name of Navacorp III, LLC.

(5)      This figure represents 288,800 shares of common stock owned by Andrew G. Sculley and 266,169 shares
underlying options.

(6)      This figure represents shares underlying options.

(7)      This figure represents shares underlying options.

(8)      This figure represents shares underlying options.

(9)      This figure represents shares underlying options.

(10)   This figure represents shares underlying options.

(11)   This figure represents 20,585 shares of common stock owned by Amalkumar Ghosh and 35,000 shares
underlying options.

(12)   This figure represents 181 shares of common stock owned by Olivier Prache and 36,000 shares underlying
options.

(13)   This figure represents shares underlying options.

There are no arrangements known to the Company, including any pledge by any person of securities of the Company,
the operation of which may at a subsequent date result in a change in control of the Company.

6
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INFORMATION ABOUT THE BOARD OF DIRECTORS

The Board of Directors oversees our business and affairs and monitors the performance of management. In accordance
with corporate governance principles, the Board does not involve itself in day-to-day operations. The directors keep
themselves informed through discussions with the Chief Executive Officer and other key executives, visits to the
Company’s facilities, by reading the reports and other materials that we send them and by participating in Board and
committee meetings. Each director’s term will continue until the election and qualification of his or her successor, or
his or her earlier death, resignation or removal. Biographical information about our directors is provided in “Proposal
No. 1 — Proposal for the Election of Seven Directors” on page 19. Except as set forth in this Proxy Statement, none of
our directors held directorships in other reporting companies or registered investment companies at any time during
the past five years.

Our Board currently consists of seven persons, all of whom have been nominated by the Company to stand for
re-election.

Name Age Position
Christopher Brody(2)(3*) 48 Director
Paul Cronson(1)(4) 60 Director
Dr. Leslie G. Polgar(1)(3)(4) 73 Director
Ellen Richstone(1*)(2) 65 Director
Andrew G. Sculley 66 Chief Executive Officer, President, and Director
Brig. General Stephen M. Seay,
U.S. Army (Ret.)(1)(2*)(3) 70 Director
Dr. Jill J. Wittels 67 Director, Chair of the Board
____________

(1)      Audit Committee

(2)      Governance & Nominating Committee

(3)      Compensation Committee

*         Committee Chair

Involvement in Certain Legal Proceedings

Pursuant to an Order Instituting Cease-and-Desist Proceedings Pursuant to Section 21C of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), Making Findings, and Imposing a Cease-and-Desist Order and Civil
Penalty dated September 10, 2014 (the “Order”), the entry to which Mr. Cronson consented, the SEC found that Mr.
Cronson had violated Section 16(a) of the Exchange Act and Rule 16a-3 promulgated thereunder by virtue of having
failed to timely file a Form 4 reporting transactions in our Company’s securities on numerous occasions during the
calendar years 2010 through 2013. The SEC ordered Mr. Cronson to (i) cease and desist from committing or causing
any future violations Section 16(a) of the Exchange Act and Rule 16a-3 promulgated thereunder, and (ii) pay a civil
money penalty in the amount of $47,250. Other than the foregoing, there are currently no legal proceedings, and
during the past 10 years there have been no legal proceedings, that are material to the evaluation of the ability or
integrity of any of our directors or director nominees.

Board meetings during fiscal 2016

During 2016, the Board of Directors held six meetings. Each director attended all of the meetings of the Board and the
all of the meetings held by all committees on which such director served. The Board also approved certain actions by
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unanimous written consent.

Committees established by the Board

The Board of Directors has standing Audit, Compensation, and Governance and Nominating Committees. Information
concerning the function of each Board committee follows.

Audit Committee

The Audit Committee is responsible for overseeing management’s implementation of effective internal accounting and
financial controls, supervising matters relating to audit functions, reviewing and setting internal policies and
procedures regarding audits, accounting and other financial controls, reviewing the results of our audit performed
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by the independent public accountants, and evaluating and selecting the independent public accountants. The Audit
Committee has adopted an Audit Committee Charter which is posted on our Corporate Governance landing page
under the tab labeled “Investors” on our website at http://www.emagin.com. The current members of the Audit
Committee are Ellen Richstone (Chair), Paul Cronson, Leslie G. Polgar and Stephen M. Seay. The Board has
determined that Ms. Richstone is an “audit committee financial expert” as defined by the SEC. During 2016, the Audit
Committee held nine meetings in person or through conference calls.

Compensation Committee

The Compensation Committee determines matters pertaining to the compensation of our executive officers and
outside directors and administers our stock option and incentive compensation plans. The Compensation Committee
has adopted a Compensation Committee Charter which is posted on our Corporate Governance landing page under the
tab labeled “Investors” on our website at http://www.emagin.com. The current members of the Compensation
Committee are Christopher Brody (Chair), Leslie G. Polgar and Stephen M. Seay. During 2016, the Compensation
Committee held 6 meetings in person or through conference calls.

Governance and Nominating Committee

The Governance and Nominating Committee is responsible for considering potential Board members, nominating
Directors for election to the Board, implementing the Company’s corporate governance policies, and for all other
purposes outlined in the Governance and Nominating Committee Charter, which is posted on our Corporate
Governance landing page under the tab labeled “Investors” on our website at http://www.emagin.com. The current
members of the Governance and Nominating Committee are Stephen M. Seay (Chair), Christopher Brody and Ellen
Richstone. During 2016, the Governance and Nominating Committee held six meetings in person or through
conference calls.

Nomination of Directors

As provided in its charter, the Governance and Nominating Committee is responsible for identifying individuals
qualified to become directors. The Governance and Nominating Committee seeks to identify director candidates based
on input provided by a number of sources including (1) the Governance and Nominating Committee members, (2) our
other directors, (3) our stockholders, (4) our Chief Executive Officer or Chair of the Board, and (5) third parties such
as service providers. In evaluating potential candidates for director, the Governance and Nominating Committee
considers the entirety of each candidate’s credentials.

Qualifications for consideration as a director nominee may vary according to the particular areas of expertise being
sought as a complement to the existing composition of the Board of Directors. However, at a minimum, candidates for
director must possess:

•         high personal and professional ethics and integrity;

•         the ability to exercise sound judgment;

•         the ability to make independent analytical inquiries;

•         a willingness and ability to devote adequate time and resources to diligently perform Board and committee
duties; and

•         the appropriate and relevant business experience and acumen.
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The Governance and Nominating Committee will consider nominees recommended by stockholders if such
recommendations are made in writing to the committee. The Governance and Nominating Committee does not plan to
change the manner in which the committee evaluates nominees for election as a director based on whether the
nominee has been recommended by a stockholder or otherwise.

The Governance and Nominating Committee does not have a formal policy relating to diversity among directors. In
considering new nominees and whether to re-nominate existing members of the Board, the committee seeks to achieve
a Board with strengths in its collective knowledge and a broad diversity of perspectives, skills and business
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and professional experience. Among other items, the committee looks for a range of experience in strategic planning,
sales, finance, executive leadership, industry and similar attributes.

At least a majority of the directors on the Board must be Independent Directors as this term is defined in the rules of
the NYSE MKT LLC.

Board Leadership Structure and Role in Risk Oversight

The Company has separated the positions of Chair of the Board of Directors and Chief Executive Officer. Given the
demanding nature of these positions, the Board believes it is appropriate to separate the positions of Chair and Chief
Executive Officer. Our Chair presides over all meetings of the Board of Directors, including executive sessions of the
independent directors which are held at each Board meeting. She briefs the Chief Executive Officer on issues arising
in executive sessions and communicates frequently with him on matters of importance. She has responsibility for
shaping the Board’s agenda and consults with all directors to ensure that the board agendas and board materials
provide the Board with the information needed to fulfill its responsibilities. From time to time she may also represent
the Company in interactions with external stakeholders at the discretion of the Board.

The Board of Directors has determined that each of our current directors, except for Mr. Sculley, is an “independent
director” as that term is defined in the listing standards of the NYSE MKT LLC. The Board of Directors has also
determined that each member of the Audit Committee, Compensation Committee and Governance and Nominating
Committee meets the independence standards applicable to those committees prescribed by the NYSE MKT LLC and
the SEC. In making this decision, the Board considered all relationships between the Company and the directors. The
Board determined each such relationship, and the aggregate of such relationships, to be immaterial to the applicable
director’s ability to exercise independent judgment.

Our Board has overall responsibility for risk oversight. The oversight is conducted primarily through committees of
the Board of Directors, as disclosed in each of the descriptions of each of the committees above and in the charters of
each of the committees, but the full Board of Directors has retained responsibility for general oversight of risks.

Stockholder Communications

Stockholders requesting communication with directors can do so by writing to eMagin Corporation, c/o Chief
Financial Officer, 2070 Route 52, Hopewell Junction, NY 12533 or emailing to jlucas@emagin.com. At this time we
do not screen communications received and would forward any requests directly to the named director. If no director
was named in a general inquiry, the Chief Financial Officer would contact either the Chair of the Board of Directors
or the chairperson of a particular committee, as appropriate. We do not provide the physical address, email address, or
phone numbers of directors to outside parties without a Director’s permission.

Code of Ethics and Business Conduct

We have adopted a Code of Ethics and Business Conduct that applies to all of our directors, officers and employees
including our Chief Executive Officer and Chief Financial Officer and principal accounting officer. The Code of
Ethics and Business Conduct is posted on our website at http://www.emagin.com.
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COMPENSATION OF DIRECTORS

The following table sets forth compensation information for our non-employee directors for the year ended December
31, 2016.

Name

Fees earned or
paid in cash
($)

Option
awards
($)(1)

Total
($)

Christopher Brody 40,000 50,000 90,000
Paul Cronson 40,000 50,000 90,000
Leslie G. Polgar 40,000 50,000 90,000
Ellen Richstone 45,000 50,000 95,000
Stephen M. Seay 40,000 50,000 90,000
Jill J. Wittels 70,000 98,750 168,750
____________

(1)      Amounts in this column represent the grant date fair value of options granted to the non-employee directors
during 2016, computed in accordance with Financial Accounting Standards Board Accounting Standards Codification
Topic 718 (referred to herein, as “FASB ASC Topic 718”). These amounts do not necessarily correspond to the actual
value that may be realized by the non-employee directors. The assumptions made in valuing the options reported in
this column are discussed in Note 10 to our financial statements for the year ended December 31, 2016, included in
our Annual Report on Form 10-K for the fiscal year ended December 31, 2016.

(2)      The following table sets forth the aggregate number of shares of our common stock underlying unexercised
stock options held as of December 31, 2016 by each of the persons who served as a non-employee director during
2016:

Number of
Shares
Underlying
Options
Outstanding as of
December 31,
2016

Christopher Brody 204,393
Paul Cronson 425,475
Leslie G. Polgar 290,075
Ellen Richstone 131,320
Stephen M. Seay 488,975
Jill J. Wittels 499,529
Fees Earned or Paid in Cash

Board Retainer. Each Non-Employee Director, except the Chair, received an annual cash retainer of $40,000 for his or
her service as a member of the Board of Directors in 2016. The Audit Committee Chair received an additional annual
retainer of $5,000 for her service in such role in 2016.

Meeting Fees. Members of the Board of Directors do not receive any additional fees for meeting attendance.
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