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                        CALCULATION OF REGISTRATION FEE
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<TABLE>
<CAPTION>
 
 
                                                              Proposed      Proposed
       Title of                                               Maximum       Maximum
      Securities                        Amount                Offering     Aggregate     Amount of
        to be                           to be                Price Per      Offering    Registration
      Registered                      Registered               Share         Price          Fee
- ----------------------------------------------------------------------------------------------------
<S>                                <C>                     <C>           <C>           <C>
 
Amended and Restated 
1995 Stock Option Plan              715,409 shares         $   4.67(1)    $ 3,338,185    $ 1,011.57
Common Stock,
$.01 par value

Amended and Restated 
1995 Stock Option Plan 
Common Stock,                     1,225,369 shares         $ 24.875(2)    $30,481,054    $ 9,236.68 
$.01 par value                            



 
1996 Non-Employee 
Director Stock Option
Plan
Common Stock,                       
$.01 par value                       10,125 shares         $   7.33(1)    $    74,250    $    22.50  
                                          
1996 Non-Employee 
Director Stock Option
Plan
Common Stock,
$.01 par value                       19,875 shares         $ 24.875(2)    $   494,391    $   149.82 
                                          
 
1996 Employee Stock 
Purchase Plan
Common Stock,
$.01 par value                      300,000 shares         $ 24.875(2)    $ 7,462,500    $ 2,261.36  
                                          
 
Total:                            2,270,778 shares                                       $12,681.93
</TABLE>
================================================================================

(1)  Such shares are issuable upon exercise of outstanding options with fixed
     exercise prices.  Pursuant to Rule 457(h), the aggregate offering price and
     the fee have been computed upon the basis of the price at which the options
     may be exercised.  The offering price per share set forth for such shares
     is the weighted average exercise price per share at which such options are
     exercisable.
(2)  The price of $24.875 per share, which is the average of the high and low
     prices reported on the Nasdaq National Market on December 2, 1996, is set
     forth solely for purposes of calculating the filing fee pursuant to Rule
     457(c) and has been used only for those shares without a fixed exercise
     price.

================================================================================
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                                    PART I

             INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1.  Plan Information.
         ---------------- 

         The documents containing the information specified in this Item 1 will
be sent or given to employees, directors or others as specified by Rule
428(b)(1). In accordance with the rules and regulations of the Securities and
Exchange Commission (the "Commission") and the instructions to Form S-8, such
documents are not being filed with the Commission either as part of this
Registration Statement or as prospectuses or prospectus supplements pursuant to
Rule 424.

Item 2.  Registrant Information and Employee Plan Annual Information.
         ----------------------------------------------------------- 

         The documents containing the information specified in this Item 2 will
be sent or given to employees as specified by Rule 428(b)(1). In accordance with
the rules and regulations of the Commission and the instructions to Form S-8,
such documents are not being filed with the Commission either as part of this
Registration Statement or as prospectuses or prospectus supplements pursuant to
Rule 424.

                                    PART II

              INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference.
         --------------------------------------- 

         The following documents filed with the Commission are incorporated by
reference in this Registration Statement:

         (a)  Registrant's Prospectus dated November 4, 1996, contained in the
              Registrant's Registration Statement No. 333-12233 on Form S-1, 
              as amended (the "Form S-1"), as filed with the Commission on 
              November 5, 1996;

         (b)  The section entitled "Description of Registrant's Securities to be



              Registered" contained in the Registrant's Registration Statement
              on Form 8-A, filed pursuant to Section 12(g) of the Securities
              Exchange Act of 1934, as amended (the "Exchange Act"), on
              September 18, 1996;

         (c)  Registrant's Quarterly Report on Form 10-Q, as filed with the
              Commission on December 3, 1996.

     All documents subsequently filed with the Commission by the Registrant
pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to
the filing of a post-effective amendment which indicates that all securities
offered herein have been sold or which deregisters 
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all securities then remaining unsold, shall be deemed to be incorporated by
reference in this Registration Statement and to be a part hereof from the date
of filing of such documents.

Item 4.  Description of Securities.
         ------------------------- 

       Not applicable.

Item 5.  Interest of Named Experts and Counsel.
         ------------------------------------- 

       Not applicable.

Item 6.  Indemnification of Directors and Officers.
         ----------------------------------------- 

     The Registrant's Amended and Restated Certificate of Incorporation
incorporates substantially the provisions of the General Corporation Law of the
State of Delaware providing for indemnification of directors, officers,
employees and agents of the Registrant against expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred in connection
with any proceeding arising by reason of the fact that such person is or was an
officer, director, employee, agent or controlling stockholder of the Registrant.
In addition, the Registrant is authorized to enter into indemnification
agreements with its directors and officers providing mandatory indemnification
to them to the maximum extent permissible under Delaware law.

     As permitted under Delaware law, the Registrant's Amended and Restated
Certificate of Incorporation provides for the elimination of the personal
liability of a director to the corporation and its stockholders for monetary
damages arising from a breach of the director's fiduciary duty of care.  The
provision is limited to monetary damages, applies only to a director's actions
while acting within his capacity as a director, and does not entitle the
Registrant to limit direct liability for any judgment resulting from (a) any
breach of the director's duty of loyalty to the Registrant or its stockholders;
(b) acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of the law; (c) paying an illegal dividend or approving
an illegal stock repurchase; or (d) any transaction from which the director
derived an improper benefit.  In addition, Section 145 of the General
Corporation Law of the State of Delaware provides generally that a person sued
as a director, officer, employee or agent of a corporation may be indemnified by
the corporation for reasonable expenses, including counsel fees, if in the case
of other than derivative suits, he has acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the
corporation (and in the case of a criminal proceeding, had no reasonable cause
to believe that his conduct was unlawful).  In the case of a derivative suit, an
officer, employee or agent of the corporation who is not protected by the
Certificate of Incorporation may be indemnified by the corporation for
reasonable expenses, including attorneys' fees, if he has acted in good faith
and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation, except that no indemnification shall be made in
the case of a derivative suit in respect of any claim as to which an officer,
employee or agent has been adjudged to be liable to the corporation unless the
Delaware Court of Chancery or the court in which such action or suit was brought
shall determine that such person is fairly and reasonably entitled to indemnity
for proper expenses.  Indemnification is mandatory in the case of a director,
officer, employee, agent or controlling stockholder who is successful on the
merits in defense of a suit against him.
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         The Registrant maintains directors and officers liability insurance for
the benefit of its directors and certain of its officers.

Item 7.  Exemption From Registration Claimed.
         ----------------------------------- 



         Not applicable.

Item 8.  Exhibits
         --------

         Exhibit No.   Description of Exhibit
         -----------   ----------------------

         Exhibit 4.1   Specimen certificate representing the Common Stock of the
                       Registrant (filed as Exhibit 4.1 to the Registrant's
                       Registration Statement on Form S-1 (File No. 333-12233)
                       and incorporated herein by reference).

         Exhibit 4.2   Amended and Restated Certificate of Incorporation of the
                       Registrant.

         Exhibit 4.3   Amended and Restated By-Laws of the Registrant.

         Exhibit 4.4   Form of Stock Restriction Agreement of the Registrant
                       (filed as Exhibit 4.3 to the Registrant's Registration
                       Statement on Form S-1 (File No. 333-12233) and
                       incorporated herein by reference).

         Exhibit 4.5   Form of Stock Restriction Agreement Amendment of the
                       Registrant (filed as Exhibit 4.4 to the Registrant's
                       Registration Statement on Form S-1 (File No. 333-12233)
                       and incorporated herein by reference).

         Exhibit 4.6   Amended and Restated 1995 Stock Option Plan (filed as
                       Exhibit 10.1 to the Registrant's Registration Statement
                       on Form S-1 (File No. 333-12233) and incorporated herein
                       by reference).

         Exhibit 4.7   1996 Non-Employee Director Stock Option Plan (filed as
                       Exhibit 10.2 to the Registrant's Registration Statement
                       on Form S-1 (File No. 333-12233) and incorporated herein
                       by reference).

         Exhibit 4.8   1996 Employee Stock Purchase Plan.

         Exhibit 5.1   Opinion of Testa, Hurwitz & Thibeault, LLP.

         Exhibit 23.1  Consent of Price Waterhouse LLP.

         Exhibit 23.2  Consent of Testa, Hurwitz & Thibeault, LLP (included in
                       Exhibit 5.1).

         Exhibit 24.1  Power of Attorney (included as part of the signature page
                       to this Registration Statement).

Item 9.  Undertakings.
         ------------ 
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          (a)  The undersigned Registrant hereby undertakes:

               (1)  To file, during any period in which offers or sales are 
                    being made, a post-effective amendment to this Registration
                    Statement:

                    (i)   To include any prospectus required by Section 10(a)(3)
                          of the Securities Act of 1933;

                    (ii)  To reflect in the prospectus any facts or events
                          arising after the effective date of the Registration
                          Statement (or the most recent post-effective amendment
                          thereof) which, individually or in the aggregate,
                          represent a fundamental change in the information set
                          forth in the Registration Statement. Notwithstanding
                          the foregoing, any increase or decrease in volume of
                          securities offered (if the total dollar value of
                          securities offered would not exceed that which was
                          registered) and any deviation from the low or high and
                          of the estimated maximum offering range may be
                          reflected in the form of prospectus filed with the
                          Commission pursuant to Rule 424(b) if, in the
                          aggregate, the changes in volume and price represent
                          no more than 20 percent change in the maximum
                          aggregate offering price set forth in the "Calculation
                          of Registration Fee" table in the effective
                          registration statement.

                    (iii) To include any material information with respect to



                          the plan of distribution not previously disclosed in
                          the Registration Statement or any material change to
                          such information in the Registration Statement;

                    provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii)
                    do not apply if the information required to be included in a
                    post-effective amendment by those paragraphs is contained in
                    periodic reports filed with or furnished to the Commission
                    by the Registrant pursuant to Section 13 or Section 15(d) of
                    the Securities Exchange Act of 1934 that are incorporated by
                    reference in the Registration Statement.

               (2)  That, for the purpose of determining any liability under the
                    Securities Act of 1933, each such post-effective amendment
                    shall be deemed to be a new registration statement relating
                    to the securities offered therein, and the offering of such
                    securities at that time shall be deemed to be the initial
                    bona fide offering thereof.

               (3)  To remove from registration by means of a post-effective
                    amendment any of the securities being registered which
                    remain unsold at the termination of the offering.

          (b) The undersigned Registrant hereby undertakes that, for purposes of
determining any liability under the Securities Act of 1933, each filing of the
Registrant's annual report 
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pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of
1934 (and, where applicable, each filing of an employee benefit plan's annual
report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the Registration Statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

          (c) Insofar as indemnification for liabilities arising under the
Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the provisions described in Item 6, or
otherwise, the Registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as
expressed in the Act and is, therefore, unenforceable.  In the event that a
claim for indemnification against such liabilities (other than the payment by
the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the Registrant will, unless
in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Act and
will be governed by the final adjudication of such issue.
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                                  SIGNATURES

     Pursuant to the requirements of the Securities Act of 1933, the Registrant,
SeaChange International, Inc., certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has
duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Maynard, Commonwealth of
Massachusetts, on this 6th day of December, 1996.

                                    SEACHANGE INTERNATIONAL, INC.

                                    By:/s/ Joseph S. Tibbetts, Jr.
                                       ---------------------------
                                      Joseph S. Tibbetts, Jr.
                                      Vice President, Finance and
                                      Administration, Chief Financial Officer
                                      and Treasurer

                               POWER OF ATTORNEY

     KNOW ALL PERSONS BY THESE PRESENTS, that each such person whose signature
appears below constitutes and appoints, jointly and severally, William C.
Styslinger, III and Joseph S. Tibbetts, Jr., his attorneys-in-fact, each with
the power of substitution, for him in any and all capacities, to sign any



amendments to this Registration Statement on Form S-8 (including post-effective
amendments), and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission,
hereby ratifying and confirming all that each of said attorneys-in-fact, or his
substitute or substitutes, may do or cause to be done by virtue hereof.
 
     Pursuant to the requirements of the Securities Act of 1933, this
Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.

<TABLE>
<CAPTION>
 
 
       Signature                         Title                             Date
- --------------------                ----------------                    -----------    
<S>                                <C>                                <C> 
 
/s/ William C. Styslinger, III      President, Chief Executive         December 6, 1996
- ------------------------------      Officer, Chairman of the Board
William C. Styslinger, III          and Director (Principal
                                    Executive Officer)
 
/s/ Joseph S. Tibbetts, Jr.         Vice President, Finance and        December 6, 1996
- ---------------------------         Administration, Chief Financial
Joseph S. Tibbetts, Jr.             Officer and Treasurer (Principal
                                    Financial and Accounting Officer)
 
/s/ Martin R. Hoffmann              Director                           December 6, 1996
- ---------------------------  
Martin R. Hoffmann
 
/s/ Edward J. McGrath               Director                           December 6, 1996
- ---------------------------  
Edward J. McGrath
 
/s/ Paul Saunders                   Director                           December 6, 1996
- ---------------------------
Paul Saunders
 
/s/ Carmine Vona                    Director                           December 6, 1996
- ---------------------------
Carmine Vona

</TABLE>
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               on Form S-1 (File No. 333-12233) and incorporated herein by
               reference).

Exhibit 4.6    Amended and Restated 1995 Stock Option Plan (filed as Exhibit
               10.1 to the Registrant's Registration Statement on Form S-1 (File
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Exhibit 23.2   Consent of Testa, Hurwitz & Thibeault, LLP (included in Exhibit



               5.1).

Exhibit 24.1   Power of Attorney (included as part of the signature page to this
               Registration Statement).



                                                            EXHIBIT 4.2
 
               AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

                                       OF

                         SEACHANGE INTERNATIONAL, INC.

                           INCORPORATED JULY 9, 1993
                          AS SEAVIEW TECHNOLOGY, INC.

                                  * * * * * *

     I, William C. Styslinger, III, President of SeaChange International, Inc.
(the "Corporation"), a corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delaware, do hereby certify that the
Certificate of Incorporation of SeaChange International, Inc., as amended,
originally incorporated under the name Seaview Technology, Inc., has been
further amended, and restated as amended, in accordance with provisions of
Sections 242 and 245 of the General Corporation Law of the State of Delaware,
and, as amended and restated, is set forth in its entirety as follows:

     FIRST.    The name of the Corporation is SeaChange International, Inc.

     SECOND.   The address of the registered office of the Corporation in the
State of Delaware is 1209 Orange Street, Wilmington, New Castle County, Delaware
19801.  The name of its registered agent at such address is The Corporation
Trust Company.

     THIRD.    The nature of the business or purposes to be conducted or
promoted is to engage in any lawful act or activity for which corporations may
be organized under the General Corporation Law of the State of Delaware.

     FOURTH.   The total number of shares of all classes of capital stock which
the Corporation shall have authority to issue is 55,000,000 shares, consisting
of 50,000,000 shares of Common Stock with a par value of $.01 per share (the
"Common Stock") and 5,000,000 shares of Preferred Stock with a par value of $.01
per share (the "Preferred Stock").

     A description of the respective classes of stock and a statement of the
designations, powers, preferences and rights, and the qualifications,
limitations and restrictions of the Preferred Stock and Common Stock are as
follows:

     A.   COMMON STOCK
          ------------

     1.   GENERAL.  All shares of Common Stock will be identical and will
          -------                                                        
entitle the holders thereof to the same rights, powers and privileges.  The
rights, powers and privileges of
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the holders of the Common Stock are subject to and qualified by the rights of
holders of the Preferred Stock.

     2.   DIVIDENDS.  Dividends may be declared and paid on the Common Stock
          ---------                                                         
from funds lawfully available therefor as and when determined by the Board of
Directors and subject to any preferential dividend rights of any then
outstanding Preferred Stock.

     3.   DISSOLUTION, LIQUIDATION OR WINDING UP.  In the event of any
          --------------------------------------                      
dissolution, liquidation or winding up of the affairs of the Corporation,
whether voluntary or involuntary, each issued and outstanding share of Common
Stock shall entitle the holder thereof to receive an equal portion of the net
assets of the Corporation available for distribution to the holders of Common
Stock, subject to any preferential rights of any then outstanding Preferred
Stock.

     4.   VOTING RIGHTS.  Except as otherwise required by law or this Amended
          -------------                                                      
and Restated Certificate of Incorporation, each holder of Common Stock shall
have one vote in respect of each share of stock held of record by such holder on
the books of the Corporation for the election of directors and on all matters
submitted to a vote of stockholders of the Corporation.  Except as otherwise
required by law or provided herein, holders of Common Stock shall vote together
with holders of the Preferred Stock as a single class, subject to any special or
preferential voting rights of any then outstanding Preferred Stock.  There shall



be no cumulative voting.

     B.   PREFERRED STOCK
          ---------------

     The Preferred Stock may be issued in one or more series at such time or
times and for such consideration or considerations as the Board of Directors of
the Corporation may determine.  Each series shall be so designated as to
distinguish the shares thereof from the shares of all other series and classes.
Except as otherwise provided in this Amended and Restated Certificate of
Incorporation, different series of Preferred Stock shall not be construed to
constitute different classes of shares for the purpose of voting by classes.

     The Board of Directors is expressly authorized to provide for the issuance
of all or any shares of the undesignated Preferred Stock in one or more series,
each with such designations, preferences, voting powers (or special,
preferential or no voting powers), relative, participating, optional or other
special rights and privileges and such qualifications, limitations or
restrictions thereof as shall be stated in the resolution or resolutions adopted
by the Board of Directors to create such series, and a certificate of said
resolution or resolutions (a "Certificate of Designation") shall be filed in
accordance with the General Corporation Law of the State of Delaware.  The
authority of the Board of Directors with respect to each such series shall
include, without limitation of the foregoing, the right to provide that the
shares of each such series may be:  (i) subject to redemption at such time or
times and at such price or prices; (ii) entitled to receive dividends (which may
be cumulative or non-cumulative) at such rates, on such conditions, and at such
times, and payable in preference to, or in such relation to, the dividends
payable on any other class or classes or any other series; (iii) entitled to
such rights upon the dissolution of, or upon any distribution of the assets of,
the Corporation; (iv) convertible into, or
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exchangeable for, shares of any other class or classes of stock, or of any other
series of the same or any other class or classes of stock of the Corporation at
such price or prices or at such rates of exchange and with such adjustments, if
any; (v) entitled to the benefit of such limitations, if any, on the issuance of
additional shares of such series or shares of any other series of Preferred
Stock; or (vi) entitled to such other preferences, powers, qualifications,
rights and privileges, all as the Board of Directors may deem advisable and as
are not inconsistent with law and the provisions of this Amended and Restated
Certificate of Incorporation.

     FIFTH.    The Corporation is to have perpetual existence.

     SIXTH.    The following provisions are included for the management of the
business and the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corporation and of
its Board of Directors and stockholders:

          1.   The business and affairs of the Corporation shall be managed by
or under the direction of the Board of Directors of the Corporation.

          2.   The Board of Directors of the Corporation is expressly authorized
to adopt, amend or repeal the By-laws of the Corporation, subject to any
limitation thereof contained in the By-laws.  The stockholders shall also have
the power to adopt, amend or repeal the By-laws of the Corporation; provided,
                                                                    -------- 
however, that, in addition to any vote of the holders of any class or series of
- -------                                                                        
stock of the Corporation required by law or by this Amended and Restated
Certificate of Incorporation, the affirmative vote of the holders of at least
seventy-five percent     (75 %) of the voting power of all of the then
outstanding shares of the capital stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, shall
be required to adopt, amend or repeal any provision of the By-laws of the
Corporation.

          3.   Stockholders of the Corporation may not take any action by
written consent in lieu of a meeting.

          4.   Special meetings of stockholders may be called at any time only
by the President, the Chairman of the Board of Directors (if any) or a majority
of the Board of Directors.  Business transacted at any special meeting of
stockholders shall be limited to matters relating to the purpose or purposes
stated in the notice of meeting.

          5.   The books of the Corporation may be kept at such place within or
without the State of Delaware as the By-laws of the Corporation may provide or
as may be designated from time to time by the Board of Directors of the
Corporation.

     SEVENTH.  No director (including any advisory director) of the Corporation



shall be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director notwithstanding any provision
of law imposing such liability; provided, however, that, to the extent provided
by applicable law, this provision shall not eliminate the liability of a
director (i) for any breach of the director's duty of loyalty to the
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Corporation or its stockholders, (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the General Corporation Law of the State of Delaware, or (iv) for
any transaction from which the director derived an improper personal benefit. No
amendment to or repeal of this provision shall apply to or have any effect on
the liability or alleged liability of any director for or with respect to any
acts or omissions of such director occurring prior to such amendment or repeal.

     EIGHTH.  The Board of Directors of the Corporation, when evaluating any
offer of another party (a) to make a tender or exchange offer for any equity
security of the Corporation or (b) to effect a business combination, shall, in
connection with the exercise of its judgment in determining what is in the best
interests of the Corporation as whole, be authorized to give due consideration
to any such factors as the Board of Directors determines to be relevant,
including, without limitation:

     (i) the interests of the Corporation's stockholders, including the
   possibility that these interests might be best served by the continued
   independence of the Corporation;

     (ii) whether the proposed transaction might violate federal or state laws;

     (iii) not only the consideration being offered in the proposed transaction,
   in relation to the then current market price for the outstanding capital
   stock of the Corporation, but also to the market price for the capital stock
   of the Corporation over a period of years, the estimated price that might be
   achieved in a negotiated sale of the Corporation as a whole or in part or
   through orderly liquidation, the premiums over market price for the
   securities of other corporations in similar transactions, current political,
   economic and other factors bearing on securities prices and the Corporation's
   financial condition and future prospects; and

     (iv) the social, legal and economic effects upon employees, suppliers,
   customers, creditors and others having similar relationships with the
   Corporation, upon the communities in which the Corporation conducts its
   business and upon the economy of the state, region and nation.

In connection with any such evaluation, the Board of Directors is authorized to
conduct such investigations and engage in such legal proceedings as the Board of
Directors may determine.

   NINTH.

   1.  ACTIONS, SUITS AND PROCEEDINGS OTHER THAN BY OR IN THE RIGHT OF THE
       -------------------------------------------------------------------
CORPORATION.  The Corporation shall indemnify each person who was or is a party
- -----------                                                                    
or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation), by
reason of the fact that he is or was, or has agreed to become, a director or
officer of the Corporation, or is or was serving, or has agreed to serve, at the
request of the Corporation, as a director, officer or trustee of, or in a
similar capacity with, another corporation, partnership, joint venture, trust or
other enterprise (including any employee benefit plan) (all
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such persons being referred to hereafter as an "Indemnitee"), or by reason of
any action alleged to have been taken or omitted in such capacity, against all
expenses (including attorneys' fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him or on his behalf in
connection with such action, suit or proceeding and any appeal therefrom, if he
acted in good faith and in a manner he reasonably believed to be in, or not
opposed to, the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his conduct
was unlawful. The termination of any action, suit or proceeding by judgment,
order, settlement, conviction or upon a plea of nolo contendere or its
                                                ---- ----------
equivalent, shall not, of itself, create a presumption that the person did not
act in good faith and in a manner which he reasonably believed to be in, or not
opposed to, the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that his conduct
was unlawful. Notwithstanding anything to the contrary in this Article, except
as set forth in Section 6 below, the Corporation shall not indemnify an



Indemnitee seeking indemnification in connection with a proceeding (or part
thereof) initiated by the Indemnitee unless the initiation thereof was approved
by the Board of Directors of the Corporation.

   2.  ACTIONS OR SUITS BY OR IN THE RIGHT OF THE CORPORATION.  The Corporation
       ------------------------------------------------------                  
shall indemnify any Indemnitee who was or is a party or is threatened to be made
a party to any threatened, pending or completed action or suit by or in the
right of the Corporation to procure a judgment in its favor by reason of the
fact that he is or was, or has agreed to become, a director or officer of the
Corporation, or is or was serving, or has agreed to serve, at the request of the
Corporation, as a director, officer or trustee of, or in a similar capacity
with, another corporation, partnership, joint venture, trust or other enterprise
(including any employee benefit plan), or by reason of any action alleged to
have been taken or omitted in such capacity, against all expenses (including
attorneys' fees) and amounts paid in settlement actually and reasonably incurred
by him or on his behalf in connection with such action, suit or proceeding and
any appeal therefrom, if he acted in good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interests of the Corporation,
except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable to the
Corporation unless and only to the extent that the Court of Chancery of Delaware
or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of such liability but in view of all
the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses (including attorneys' fees) which the Court of
Chancery of Delaware or such other court shall deem proper.

   3.  INDEMNIFICATION FOR EXPENSES OF SUCCESSFUL PARTY.  Notwithstanding the
       ------------------------------------------------                      
other provisions of this Article, to the extent that an Indemnitee has been
successful, on the merits or otherwise, in defense of any action, suit or
proceeding referred to in Sections 1 and 2 of this Article, or in defense of any
claim, issue or matter therein, or on appeal from any such action, suit or
proceeding, he shall be indemnified against all expenses (including attorneys'
fees) actually and reasonably incurred by him or on his behalf in connection
therewith.  Without limiting the foregoing, if any action, suit or proceeding is
disposed of, on the merits or otherwise (including a disposition without
prejudice), without (i) the disposition being adverse to the Indemnitee, (ii) an
adjudication that the Indemnitee was liable to the Corporation, (iii) a plea of

                                      
                                      -6-
 
guilty or nolo contendere by the Indemnitee, (iv) an adjudication that the
          ---- ----------                                                 
Indemnitee did not act in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the Corporation, and (v) with
respect to any criminal proceeding, an adjudication that the Indemnitee had
reasonable cause to believe his conduct was unlawful, the Indemnitee shall be
considered for the purpose hereof to have been wholly successful with respect
thereto.

   4.  NOTIFICATION AND DEFENSE OF CLAIM.  As a condition precedent to his right
       ---------------------------------                                        
to be indemnified, the Indemnitee must notify the Corporation in writing as soon
as practicable of any action, suit, proceeding or investigation involving him
for which indemnity will or could be sought.  With respect to any action, suit,
proceeding or investigation of which the Corporation is so notified, the
Corporation will be entitled to participate therein at its own expense and/or to
assume the defense thereof at its own expense, with legal counsel reasonably
acceptable to the Indemnitee.  After notice from the Corporation to the
Indemnitee of its election so to assume such defense, the Corporation shall not
be liable to the Indemnitee for any legal or other expenses subsequently
incurred by the Indemnitee in connection with such claim, other than as provided
below in this Section 4.  The Indemnitee shall have the right to employ his own
counsel in connection with such claim, but the fees and expenses of such counsel
incurred after notice from the Corporation of its assumption of the defense
thereof shall be at the expense of the Indemnitee unless (i) the employment of
counsel by the Indemnitee has been authorized by the Corporation, (ii) counsel
to the Indemnitee shall have reasonably concluded that there may be a conflict
of interest or position on any significant issue between the Corporation and the
Indemnitee in the conduct of the defense of such action or (iii) the Corporation
shall not in fact have employed counsel to assume the defense of such action, in
each of which cases the fees and expenses of counsel for the Indemnitee shall be
at the expense of the Corporation, except as otherwise expressly provided by
this Article.  The Corporation shall not be entitled, without the consent of the
Indemnitee, to assume the defense of any claim brought by or in the right of the
Corporation or as to which counsel for the Indemnitee shall have reasonably made
the conclusion provided for in clause (ii) above.

   5.  ADVANCE OF EXPENSES.  Subject to the provisions of Section 6 below, in
       -------------------                                                   
the event that the Corporation does not assume the defense pursuant to Section 4
of this Article of any action, suit, proceeding or investigation of which the



Corporation receives notice under this Article, any expenses (including
attorneys' fees) incurred by an Indemnitee in defending a civil or criminal
action, suit, proceeding or investigation or any appeal therefrom shall be paid
by the Corporation in advance of the final disposition of such matter, provided,
                                                                       -------- 
however, that the payment of such expenses incurred by an Indemnitee in advance
- -------                                                                        
of the final disposition of such matter shall be made only upon receipt of an
undertaking by or on behalf of the Indemnitee to repay all amounts so advanced
in the event that it shall ultimately be determined that the indemnitee is not
entitled to be indemnified by the Corporation as authorized in this Article.
Such undertaking may be accepted without reference to the financial ability of
such person to make such repayment.

   6.  PROCEDURE FOR INDEMNIFICATION.  In order to obtain indemnification or
       -----------------------------                                        
advancement of expenses pursuant to Section 1, 2, 3 or 5 of this Article, the
Indemnitee shall submit to the Corporation a written request, including in such
request such documentation and
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information as is reasonably available to the Indemnitee and is reasonably
necessary to determine whether and to what extent the Indemnitee is entitled to
indemnification or advancement of expenses. Any such indemnification or
advancement of expenses shall be made promptly, and in any event within 60 days
after receipt by the Corporation of the written request of the Indemnitee,
unless with respect to requests under Section 1, 2 or 5 the Corporation
determines, by clear and convincing evidence, within such 60-day period that the
Indemnitee did not meet the applicable standard of conduct set forth in Section
1 or 2, as the case may be. Such determination shall be made in each instance by
(a) a majority vote of the directors of the Corporation who are not at that time
parties to the action, suit or proceeding in question ("disinterested
directors"), even though less than a quorum, (b) if there are no such
disinterested directors, or if such disinterested directors so direct, by
independent legal counsel (who may be regular legal counsel to the corporation)
in a written opinion, (c) a majority vote of a quorum of the outstanding shares
of stock of all classes entitled to vote for directors, voting as a single
class, which quorum shall consist of stockholders who are not at that time
parties to the action, suit or proceeding in question, or (d) a court of
competent jurisdiction.

   7.  REMEDIES.  The right to indemnification or advances as granted by this
       --------                                                              
Article shall be enforceable by the Indemnitee in any court of competent
jurisdiction if the Corporation denies such request, in whole or in part, or if
no disposition thereof is made within the 60-day period referred to above in
Section 6.  Unless otherwise provided by law, the burden of proving that the
Indemnitee is not entitled to indemnification or advancement of expenses under
this Article shall be on the Corporation.  Neither the failure of the
Corporation to have made a determination prior to the commencement of such
action that indemnification is proper in the circumstances because the
Indemnitee has met the applicable standard of conduct, nor an actual
determination by the Corporation pursuant to Section 6 that the Indemnitee has
not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that the Indemnitee has not met the applicable standard of
conduct.  The Indemnitee's expenses (including attorneys' fees) incurred in
connection with successfully establishing his right to indemnification, in whole
or in part, in any such proceeding shall also be indemnified by the Corporation.

   8.  SUBSEQUENT AMENDMENT.  No amendment, termination or repeal of this
       --------------------                                              
Article or of the relevant provisions of the General Corporation Law of the
State of Delaware or any other applicable laws shall affect or diminish in any
way the rights of any Indemnitee to indemnification under the provisions hereof
with respect to any action, suit, proceeding or investigation arising out of or
relating to any actions, transactions or facts occurring prior to the final
adoption of such amendment, termination or repeal.

   9.  OTHER RIGHTS.  The indemnification and advancement of expenses provided
       ------------                                                           
by this Article shall not be deemed exclusive of any other rights to which an
Indemnitee seeking indemnification or advancement of expenses may be entitled
under any law (common or statutory), agreement or vote of stockholders or
disinterested directors or otherwise, both as to action in his official capacity
and as to action in any other capacity while holding office for the Corporation,
and shall continue as to an Indemnitee who has ceased to be a director or
officer, and shall inure to the benefit of the estate, heirs, executors and
administrators of the Indemnitee.
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Nothing contained in this Article shall be deemed to prohibit, and the



Corporation is specifically authorized to enter into, agreements with officers
and directors providing indemnification rights and procedures different from
those set forth in this Article. In addition, the Corporation may, to the extent
authorized from time to time by its Board of Directors, grant indemnification
rights to other employees or agents of the Corporation or other persons serving
the Corporation and such rights may be equivalent to, or greater or less than,
those set forth in this Article.

   10.    PARTIAL INDEMNIFICATION.  If an Indemnitee is entitled under any
          -----------------------                                         
provision of this Article to indemnification by the Corporation for some or a
portion of the expenses (including attorneys' fees), judgments, fines or amounts
paid in settlement actually and reasonably incurred by him or on his behalf in
connection with any action, suit, proceeding or investigation and any appeal
therefrom but not, however, for the total amount thereof, the Corporation shall
nevertheless indemnify the Indemnitee for the portion of such expenses
(including attorneys' fees), judgments, fines or amounts paid in settlement to
which the Indemnitee is entitled.

   11.    INSURANCE.  The Corporation may purchase and maintain insurance, at
          ---------                                                          
its expense, to protect itself and any director, officer, employee or agent of
the Corporation or another corporation, partnership, joint venture, trust or
other enterprise (including any employee benefit plan) against any expense,
liability or loss incurred by him in any such capacity, or arising out of his
status as such, whether or not the Corporation would have the power to indemnify
such person against such expense, liability or loss under the General
Corporation Law of the State of Delaware.

   12.    MERGER OR CONSOLIDATION.  If the Corporation is merged into or
          -----------------------                                       
consolidated with another corporation and the Corporation is not the surviving
corporation, the surviving corporation shall assume the obligations of the
Corporation under this Article with respect to any action, suit, proceeding or
investigation arising out of or relating to any actions, transactions or facts
occurring prior to the date of such merger or consolidation.

   13.    SAVINGS CLAUSE.  If this Article or any portion hereof shall be
          --------------                                                 
invalidated on any ground by any court of competent jurisdiction, then the
Corporation shall nevertheless indemnify each Indemnitee as to any expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement in
connection with any action, suit, proceeding or investigation, whether civil,
criminal or administrative, including an action by or in the right of the
Corporation, to the fullest extent permitted by an applicable portion of this
Article that shall not have been invalidated and to the fullest extent permitted
by applicable law.

   14.    DEFINITIONS.  Terms used herein and defined in Section 145(h) and
          -----------                                                      
Section 145(i) of the General Corporation Law of the State of Delaware shall
have the respective meanings assigned to such terms in such Section 145(h) and
Section 145(i).

   15.    SUBSEQUENT LEGISLATION.  If the General Corporation Law of the State
          ----------------------                                              
of Delaware is amended after adoption of this Article to expand further the
indemnification permitted to Indemnitees, then the Corporation shall indemnify
such persons to the fullest extent permitted by the General Corporation Law of
the State of Delaware, as so amended.
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   TENTH.  The Corporation reserves the right to amend or repeal any provision
contained in this Amended and Restated Certificate of Incorporation in the
manner prescribed by the laws of the State of Delaware and all rights conferred
upon stockholders are granted subject to this reservation, provided, however,
                                                           --------  ------- 
that in addition to any vote of the holders of any class or series of stock of
the Corporation required by law, this Amended and Restated Certificate of
Incorporation or a Certificate of Designation with respect to a series of
Preferred Stock, the affirmative vote of the holders of shares of voting stock
of the Corporation representing at least seventy-five percent (75%) of the
voting power of all of the then outstanding shares of the capital stock of the
Corporation entitled to vote generally in the election of directors, voting
together as a single class, shall be required to (i) reduce or eliminate the
number of authorized shares of Common Stock or the number of authorized shares
of Preferred Stock set forth in Article FOURTH or (ii) amend or repeal, or adopt
any provision inconsistent with, Parts A and B of Article FOURTH and Articles
FIFTH, SIXTH, SEVENTH, EIGHTH, NINTH and this Article TENTH of this Amended and
Restated Certificate of Incorporation.

   IN WITNESS WHEREOF, the undersigned has hereunto signed his name and affirms



that the statements made in this Amended and Restated Certificate of
Incorporation are true under the penalties of perjury this 8th day of November,
1996.

                             /s/ William C. Styslinger, III
                             ------------------------------
                             William C. Styslinger, III
                             President
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                              AMENDED AND RESTATED

                                    BY-LAWS

                                       OF

               SEACHANGE INTERNATIONAL, INC. (the "Corporation")

                            ARTICLE 1 - STOCKHOLDERS
                            ------------------------

     1.1  PLACE OF MEETINGS.  All meetings of stockholders shall be held at such
          -----------------                                                     
place within or without the State of Delaware as may be designated from time to
time by the Chairman of the Board (if any), the board of directors of the
Corporation (the "Board of Directors") or the President or, if not so
designated, at the registered office of the Corporation.

     1.2  ANNUAL MEETING.  The annual meeting of stockholders for the election
          --------------                                                      
of directors and for the transaction of such other business as may properly be
brought before the meeting shall be held on a date to be fixed by the Chairman
of the Board (if any), Board of Directors or the President (which date shall not
be a legal holiday in the place where the meeting is to be held) at the time and
place to be fixed by the Chairman of the Board, the Board of Directors or the
President and stated in the notice of the meeting.

     1.3  SPECIAL MEETINGS.  Special meetings of stockholders may be called at
          ----------------                                                    



any time by the Chairman of the Board (if any), a majority of the Board of
Directors or the President and shall be held at such place, on such date and at
such time as shall be fixed by the Board of Directors or the person calling the
meeting.  Business transacted at any special meeting of stockholders shall be
limited to matters relating to the purpose or purposes stated in the notice of
meeting.

     1.4  NOTICE OF MEETINGS.  Except as otherwise provided by law, written
          ------------------                                               
notice of each meeting of stockholders, whether annual or special, shall be
given not less than 10 nor more than 60 days before the date of the meeting to
each stockholder entitled to vote at such meeting. The notices of all meetings
shall state the place, date and hour of the meeting.  The notice of a special
meeting shall state, in addition, the purpose or purposes for which the meeting
is called.  If mailed, notice is given when deposited in the United States mail,
postage prepaid, directed to the stockholder at his or her address as it appears
on the records of the Corporation.

     1.5  VOTING LIST.  The officer who has charge of the stock ledger of the
          -----------                                                        
Corporation shall prepare, at least 10 days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the
meeting, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder.
Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least
10 days prior to the meeting,
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either at a place within the city where the meeting is to be held, which place
shall be specified in the notice of the meeting, or if not so specified, at the
place where the meeting is to be held. The list shall also be produced and kept
at the time and place of the meeting during the whole time of the meeting, and
may be inspected by any stockholder who is present. This list shall
presumptively determine the identity of the stockholders entitled to vote at the
meeting and the number of shares held by each of them.

     1.6  QUORUM.  Except as otherwise provided by law, the Certificate of
          ------                                                          
Incorporation or these By-Laws, the holders of a majority of the shares of the
capital stock of the Corporation issued and outstanding and entitled to vote at
the meeting, present in person or represented by proxy, shall constitute a
quorum for the transaction of business.  Shares held by brokers which such
brokers are prohibited from voting (pursuant to their discretionary authority on
behalf of beneficial owners of such shares who have not submitted a proxy with
respect to such shares) on some or all of the matters before the stockholders,
but which shares would otherwise be entitled to vote at the meeting ("Broker
Non-Votes") shall be counted, for the purpose of determining the presence or
absence of a quorum, both (a) toward the total voting power of the shares of
capital stock of the Corporation and (b) as being represented by proxy.  If a
quorum has been established for the purpose of conducting the meeting, a quorum
shall be deemed to be present for the purpose of all votes to be conducted at
such meeting, provided that where a separate vote by a class or classes, or
series thereof, is required, a majority of the voting power of the shares of
such class or classes, or series, present in person or represented by proxy
shall constitute a quorum entitled to take action with respect to that vote on
that matter.  If a quorum shall fail to attend any meeting, the chairman of the
meeting or the holders of a majority of the voting power of the shares of stock
entitled to vote who are present, in person or by proxy, may adjourn the meeting
to another place, date, or time.

     1.7  ADJOURNMENTS.  Any meeting of stockholders may be adjourned to any
          ------------                                                      
other time and to any other place at which a meeting of stockholders may be held
under these By-Laws by the stockholders present or represented at the meeting
and entitled to vote, although less than a quorum, or, if no stockholder is
present, by any officer entitled to preside at or to act as Secretary of such
meeting.  It shall not be necessary to notify any stockholder of any adjournment
of less than 30 days if the time and place of the adjourned meeting are
announced at the meeting at which adjournment is taken, unless after the
adjournment a new record date is fixed for the adjourned meeting.  At the
adjourned meeting, the Corporation may transact any business which might have
been transacted at the original meeting.

     1.8  VOTING AND PROXIES.  At any meeting of the stockholders, each
          ------------------                                           
stockholder shall have one vote for each share of stock entitled to vote at such
meeting held of record by such stockholder and a proportionate vote for each
fractional share so held, unless otherwise provided in the Certificate of
Incorporation.  Each stockholder of record entitled to vote at a meeting of
stockholders, or to express consent or dissent to corporate action in writing
without a meeting (to the extent not otherwise prohibited by the Certificate of
Incorporation or these By-Laws), may vote or express such consent or dissent in



person or may authorize another person or persons to vote or act for such
stockholder by written proxy executed by such stockholder or his or her
authorized agent or by a transmission permitted by law and delivered to the
Secretary of the
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Corporation. No such proxy shall be voted or acted upon after three years from
the date of its execution, unless the proxy expressly provides for a longer
period. Any copy, facsimile telecommunication or other reliable reproduction of
the writing or transmission created pursuant to this Section 1.8 may be
substituted or used in lieu of the original writing or transmission for any and
all purposes for which the original writing or transmission could be used,
provided that such copy, facsimile telecommunication or reproduction shall be a
complete reproduction of the entire original writing or transmission.

     All voting, including on the election of directors but excepting where
otherwise required by law or the Certificate of Incorporation, may take place
via a voice vote.  Any vote not taken by voice shall be taken by ballots, each
of which shall state the name of the stockholder or proxy voting and such other
information as may be required under the procedure established for the meeting.

     1.9  ACTION AT MEETING.  When a quorum is present at any meeting of
          -----------------                                             
stockholders, the holders of a majority of the stock present or represented and
voting on a matter (or if there are two or more classes of stock entitled to
vote as separate classes, then in the case of each such class, the holders of a
majority of the stock of that class present or represented and voting on such
matter) shall decide any matter to be voted upon by the stockholders at such
meeting (other than the election of directors), except when a different vote is
required by express provision of law, the Certificate of Incorporation or these
By-Laws. Any election of directors by the stockholders shall be determined by a
plurality of the votes cast by the stockholders entitled to vote at such
election, except as otherwise provided by the Certificate of Incorporation. For
the purposes of this paragraph, Broker Non-Votes represented at the meeting but
not permitted to vote on a particular matter shall not be counted, with respect
to the vote on such matter, in the number of (a) votes cast, (b) votes cast
affirmatively, or (c) votes cast negatively.

     1.10 INTRODUCTION OF BUSINESS AT MEETINGS.

          A.   ANNUAL MEETINGS OF STOCKHOLDERS.
               ------------------------------- 

               (1) Nominations of persons for election to the Board of Directors
       and the proposal of business to be considered by the stockholders may be
       made at an annual meeting of stockholders (a) pursuant to the
       Corporation's notice of meeting, (b) by or at the direction of the Board
       of Directors or (c) by any stockholder of the Corporation who was a
       stockholder of record at the time of giving of notice provided for in
       this Section 1.10, who is entitled to vote at the meeting and who
       complies with the notice procedures set forth in this Section 1.10.

               (2) For nominations or other business to be properly brought
       before an annual meeting by a stockholder pursuant to clause (c) of
       paragraph (A)(1) of this Section 1.10, the stockholder must have given
       timely notice thereof in writing to the Secretary of the Corporation and
       such other business must otherwise be a proper matter for stockholder
       action.  To be timely, a stockholder's notice shall be delivered to the
       Secretary at the principal executive offices of the Corporation not later
       than the
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       close of business on the one hundred twentieth (120th) day nor
       earlier than the close of business on the one hundred fiftieth (150th)
       day prior to the first anniversary of the date of the proxy statement
       delivered to stockholders in connection with the preceding year's annual
       meeting provided, however, that if either (i) the date of the annual
       meeting is more than thirty (30) days before or more than sixty (60) days
       after such an anniversary date or (ii) no proxy statement was delivered
       to stockholders in connection with the preceding year's annual meeting,
       notice by the stockholder to be timely must be so delivered not earlier
       than the close of business on the ninetieth (90th) day prior to such
       annual meeting and not later than the close of business on the later of
       the sixtieth (60th) day prior to such annual meeting or the close of
       business on the tenth (10th) day following the day on which public
       announcement of the date of such meeting is first made by the
       Corporation.  Such stockholder's notice shall set forth (a) as to each
       person whom the stockholder proposes to nominate for election or
       reelection as a director, all information relating to such person that is
       required to be disclosed in solicitations of proxies for election of
       directors, or is otherwise required, in each case pursuant to Regulation



       14A under the Securities Exchange Act of 1934, as amended (the "Exchange
       Act") (including such person's written consent to being named in the
       proxy statement as a nominee and to serving as a director if elected);
       (b) as to any other business that the stockholder proposes to bring
       before the meeting, a brief description of the business desired to be
       brought before the meeting, the reasons for conducting such business at
       the meeting and any material interest in such business of such
       stockholder and the beneficial owner, if any, on whose behalf the
       proposal is made; and (c) as to the stockholder giving the notice and the
       beneficial owner, if any, on whose behalf the nomination or proposal is
       made (i) the name and address of such stockholder, as they appear on the
       Corporation's books, and of such beneficial owner and (ii) the class and
       number of shares of capital stock of the Corporation that are owned
       beneficially and held of record by such stockholder and such beneficial
       owner.

               (3) Notwithstanding anything in the second sentence of paragraph
       (A)(2) of this Section 1.10 to the contrary, in the event that the number
       of directors to be elected to the Board of Directors of the Corporation
       is increased and there is no public announcement by the Corporation
       naming all of the nominees for director or specifying the size of the
       increased Board of Directors at least seventy (70) days prior to the
       first anniversary of the preceding year's annual meeting (or, if the
       annual meeting is held more than thirty (30) days before or sixty (60)
       days after such anniversary date, at least seventy (70) days prior to
       such annual meeting), a stockholder's notice required by this Section
       1.10 shall also be considered timely, but only with respect to nominees
       for any new positions created by such increase, if it shall be delivered
       to the Secretary at the principal executive office of the Corporation not
       later than the close of business on the tenth (10th) day following the
       day on which such public announcement is first made by the Corporation.
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       B.  SPECIAL MEETINGS OF STOCKHOLDERS.  Only such business shall be
         --------------------------------                              
       conducted at a special meeting of stockholders as shall have been brought
       before the meeting pursuant to the Corporation's notice of meeting.
       Nominations of persons for election to the Board of Directors may be made
       at a special meeting of stockholders at which directors are to be elected
       pursuant to the Corporation's notice of meeting (a) by or at the
       direction of the Board of Directors or (b) provided that the Board of
       Directors has determined that directors shall be elected at such meeting,
       by any stockholder of the Corporation who is a stockholder of record at
       the time of giving of notice of the special meeting, who shall be
       entitled to vote at the meeting and who complies with the notice
       procedures set forth in this Section 1.10.  If the Corporation calls a
       special meeting of stockholders for the purpose of electing one or more
       directors to the Board of Directors, any such stockholder may nominate a
       person or persons (as the case may be), for election to such position(s)
       as specified in the Corporation's notice of meeting, if the stockholder's
       notice required by paragraph (A)(2) of this Section 1.10 shall be
       delivered to the Secretary at the principal executive offices of the
       Corporation not earlier than the ninetieth (90th) day prior to such
       special meeting nor later than the later of (x) the close of business on
       the sixtieth (60th) day prior to such special meeting or (y) the close of
       business on the tenth (10th) day following the day on which public
       announcement is first made of the date of such special meeting and of the
       nominees proposed by the Board of Directors to be elected at such
       meeting.

     C.   GENERAL.
          ------- 

               (1) Only such persons who are nominated in accordance with the
       procedures set forth in this Section 1.10 shall be eligible to serve as
       directors and only such business shall be conducted at a meeting of
       stockholders as shall have been brought before the meeting in accordance
       with the procedures set forth in this Section 1.10.  Except as otherwise
       provided by law, the Certificate of Incorporation or these By-Laws, the
       chairman of the meeting shall have the power and duty to determine
       whether a nomination or any business proposed to be brought before the
       meeting was made or proposed, as the case may be, in accordance with the
       procedures set forth in this Section 1.10 and, if any proposed nomination
       or business is not in compliance herewith, to declare that such defective
       proposal or nomination shall be disregarded.

               (2) For purposes of this Section 1.10, "public announcement"
       shall mean disclosure in a press release reported by the Dow Jones News
       Service, Associated Press or comparable national news service or in a
       document publicly filed by the Corporation with the Securities and
       Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange



       Act.

               (3) Notwithstanding the foregoing provisions of this Section
       1.10, a stockholder shall also comply with all applicable requirements of
       the Exchange Act and the rules and regulations thereunder with respect to
       the matters set forth herein.  Nothing in this Section 1.10 shall be
       deemed to affect any rights (i) of stockholders to
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       request inclusion of proposals in the Corporation's proxy statement
       pursuant to Rule 14a-8 under the Exchange Act or (ii) of the holders of
       any series of Preferred Stock to elect directors under specified
       circumstances.

     1.11 ACTION WITHOUT MEETING.  Stockholders of the Corporation may not take
          ----------------------                                               
any action by written consent in lieu of a meeting.  Notwithstanding any other
provision of law, the Certificate of Incorporation or these By-Laws, and
notwithstanding the fact that a lesser percentage may be specified by law, the
affirmative vote of the holders of at least seventy-five percent (75%) of the
votes which all the stockholders would be entitled to cast at any annual
election of directors or class of directors shall be required to amend or
repeal, or to adopt any provision inconsistent with, this Section 1.11.

                             ARTICLE 2 - DIRECTORS
                             ---------------------

     2.1  GENERAL POWERS.  The business and affairs of the Corporation shall be
          --------------                                                       
managed by or under the direction of a Board of Directors, who may exercise all
of the powers of the Corporation except as otherwise provided by law or the
Certificate of Incorporation.  In the event of a vacancy in the Board of
Directors, the remaining directors, except as otherwise provided by law or the
Certificate of Incorporation, may exercise the powers of the full Board of
Directors until the vacancy is filled.  Without limiting the foregoing, the
Board of Directors may:

     (a) declare dividends from time to time in accordance with law;

     (b) purchase or otherwise acquire any property, rights or privileges on
   such terms as it shall determine;

     (c) authorize the creation, making and issuance, in such form as it may
   determine, of written obligations of every kind, negotiable or non-
   negotiable, secured or unsecured, to borrow funds and guarantee obligations,
   and to do all things necessary in connection therewith;

     (d) remove any officer of the Corporation with or without cause, and from
   time to time to devolve the powers and duties of any officer upon any other
   person for the time being;

     (e) confer upon any officer of the Corporation the power to appoint, remove
   and suspend subordinate officers, employees and agents;

     (f) adopt from time to time such stock option, stock purchase, bonus or
   other compensation plans for directors, officers, employees, consultants and
   agents of the Corporation and its subsidiaries as it may determine;
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     (g) adopt from time to time such insurance, retirement, and other benefit
   plans for directors, officers, employees, consultants and agents of the
   Corporation and its subsidiaries as it may determine; and

     (h) adopt from time to time regulations, not inconsistent herewith, for the
   management of the Corporation's business and affairs.

     2.2  NUMBER; ELECTION AND QUALIFICATION.  The number of directors which
          ----------------------------------                                
shall constitute the whole Board of Directors shall be determined by resolution
of the Board of Directors, but in no event shall be less than three.  The number
of directors may be decreased at any time and from time to time by a majority of
the directors then in office, but only to eliminate vacancies existing by reason
of the death, resignation, removal or expiration of the term of one or more
directors.  The directors shall be elected at the annual meeting of stockholders
(or, if so determined by the Board of Directors pursuant to Section 10 hereof,
at a special meeting of stockholders), by such stockholders as have the right to
vote on such election.  Directors need not be stockholders of the Corporation.

     2.3  CLASSES OF DIRECTORS.  The Board of Directors shall be and is divided
          --------------------                                                 



into three classes:  Class I, Class II and Class III.  No one class shall have
more than one director more than any other class.

     2.4  TERMS IN OFFICE.  Each director shall serve for a term ending on the
          ---------------                                                     
date of the third annual meeting following the annual meeting at which such
director was elected  provided, however, that each initial director in Class I
shall serve for a term ending on the date of the annual meeting next following
the end of the Corporation's fiscal year ending December 31, 1996; each initial
director in Class II shall serve for a term ending on the date of the annual
meeting next following the end of the Corporation's fiscal year ending December
31, 1997; and each initial director in Class III shall serve for a term ending
on the date of the annual meeting next following the end of the Corporation's
fiscal year ending December 31, 1998.

     2.5  ALLOCATION OF DIRECTORS AMONG CLASSES IN THE EVENT OF INCREASES OR
          ------------------------------------------------------------------
DECREASES IN THE NUMBER OF DIRECTORS.  In the event of any increase or decrease
- ------------------------------------                                           
in the authorized number of directors, (i) each director then serving as such
shall nevertheless continue as a director of the class of which he or she is a
member until the expiration of such director's current term or his or her prior
death, removal or resignation and (ii) the newly created or eliminated
directorships resulting from such increase or decrease shall be apportioned by
the Board of Directors among the three classes of directors, subject to the
second sentence of Section 2.3.  To the extent possible, consistent with the
foregoing rule, any newly created directorships shall be added to those classes
whose terms of office are to expire at the earliest dates following such
allocation, unless otherwise provided for from time to time by resolution
adopted by a majority of the directors then in office, although less than a
quorum.  No decrease in the number of directors constituting the whole Board of
Directors shall shorten the term of an incumbent Director.
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     2.6  TENURE.  Notwithstanding any provisions to the contrary contained
          ------                                                           
herein, each director shall hold office until his or her successor is elected
and qualified, or until his or her earlier death, resignation or removal.

     2.7  VACANCIES.  Unless and until filled by the stockholders, any vacancy
          ---------                                                           
in the Board of Directors, however occurring, including a vacancy resulting from
an enlargement thereof, may be filled by vote of a majority of the directors
then in office, although less than a quorum, or by a sole remaining director.  A
director elected to fill a vacancy shall be elected for the unexpired term of
his or her predecessor in office, if any, and a director chosen to fill a
position resulting from an increase in the number of directors shall hold office
until the next election of directors of the class for which such director was
chosen and until his or her successor is elected and qualified, or until his or
her earlier death, resignation or removal.

     2.8  RESIGNATION.  Any director may resign by delivering his or her written
          -----------                                                           
resignation to the Corporation at its principal office or to the President or
Secretary.  Such resignation shall be effective upon receipt unless it is
specified to be effective at some other time or upon the happening of some other
event.

     2.9  REGULAR MEETINGS.  Regular meetings of the Board of Directors may be
          ----------------                                                    
held without notice at such time and place, either within or without the State
of Delaware, as shall be determined from time to time by the Board of Directors;
provided that any director who is absent when such a determination is made shall
be given notice of the determination. Regular meetings of the Board of Directors
shall be held at such place or places, on such date or dates, and at such time
or times as shall have been established by the Board of Directors and publicized
among all directors.  A notice of each regular meeting shall not be required.

     2.10 SPECIAL MEETINGS.  Special meetings of the Board of Directors may be
          ----------------                                                    
held at any time and place, within or without the State of Delaware, designated
in a call by the Chairman of the Board (if any), the President, two or more
directors, or by one director in the event that there is only a single director
in office.

     2.11 NOTICE OF SPECIAL MEETINGS.  Notice of any special meeting of
          --------------------------                                   
directors shall be given to each director by the Secretary or by the officer or
one of the directors calling the meeting.  Notice shall be duly given to each
director (i) by giving notice to such director in person or by telephone at
least 48 hours in advance of the meeting, (ii) by sending a telegram or
delivering written notice by facsimile transmission or by hand, to his or her
last known business or home address at least 48 hours in advance of the meeting,



or (iii) by mailing written notice to his or her last known business or home
address at least 72 hours in advance of the meeting.  A notice or waiver of
notice of a meeting of the Board of Directors need not specify the purposes of
the meeting.
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     2.12 MEETINGS BY TELEPHONE CONFERENCE CALLS.  Directors or any members of
          --------------------------------------                              
any committee designated by the Board of Directors may participate in a meeting
of the Board of Directors or such committee by means of conference telephone or
similar communications equipment by means of which all persons participating in
the meeting can hear each other, and participation by such means shall be deemed
to constitute presence in person at such meeting.

     2.13 QUORUM.  A majority of the total number of the whole Board of
          ------                                                       
Directors shall constitute a quorum at all meetings of the Board of Directors.
In the event one or more of the directors shall be disqualified to vote at any
meeting, then the required quorum shall be reduced by one for each such director
so disqualified; provided, however, that in no case shall less than one-third
(1/3) of the total number of the whole Board of Directors constitute a quorum.
In the absence of a quorum at any such meeting, a majority of the directors
present may adjourn the meeting from time to time without further notice other
than announcement at the meeting, until a quorum shall be present.

     2.14 ACTION AT MEETING.  At any meeting of the Board of Directors at which
          -----------------                                                    
a quorum is present, the vote of a majority of those present shall be sufficient
to take any action, unless a different vote is specified by law, the Certificate
of Incorporation or these By-Laws.

     2.15 ACTION BY WRITTEN CONSENT.  Any action required or permitted to be
          -------------------------                                         
taken at any meeting of the Board of Directors or of any committee of the Board
of Directors may be taken without a meeting, if all members of the Board of
Directors or committee, as the case may be, consent to such action in writing,
and the written consents are filed with the minutes of proceedings of the Board
of Directors or committee.

     2.16 REMOVAL.  Unless otherwise provided in the Certificate of
          -------                                                  
Incorporation, any one or more or all of the directors may be removed, only for
cause, by the holders of at least seventy-five percent (75%) of the shares then
entitled to vote at an election of directors.

     2.17 COMMITTEES.  The Board of Directors may, by resolution passed by a
          ----------                                                        
majority of the whole Board, designate one or more committees, each committee to
consist of one or more of the directors of the Corporation.  The Board of
Directors may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of
such committee.  In the absence or disqualification of a member of a committee,
the member or members of such committee present at any meeting and not
disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to act
at such meeting in the place of any such absent or disqualified member.  Any
such committee, to the extent provided in the resolution of the Board of
Directors and subject to the provisions of the General Corporation Law of the
State of Delaware, shall have and may exercise all the powers and authority of
the Board of Directors in the management of the business and affairs of the
Corporation and may authorize the seal of the Corporation to be affixed to all
papers which may require it.  Each such committee shall keep minutes and make
such reports as the Board of Directors may from time to time request.  Except as
the Board of Directors may otherwise determine or as provided herein, any
committee may make rules for the conduct of its business, but unless otherwise
provided by the directors or in
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such rules, its business shall be conducted as nearly as possible in the same
manner as is provided in these By-Laws for the Board of Directors. Adequate
provisions shall be made for notice to members of all meeting of committees.
One-third (1/3) of the members of any committee shall constitute a quorum
unless the committee shall consist of one (1) or two (2) members, in which
event one (1) member shall constitute a quorum; and all matters shall be
determined by a majority vote of the members present. Action may be taken
by any committee without a meeting if all members thereof consent thereto
in writing, and the writing or writings are filed with the minutes of the
proceedings of such committee.

     2.18 COMPENSATION OF DIRECTORS.  Directors may be paid such compensation
          -------------------------                                          



for their services and such reimbursement for expenses of attendance at meetings
as the Board of Directors may from time to time determine.  No such payment
shall preclude any director from serving the Corporation or any of its parent or
subsidiary corporations in any other capacity and receiving compensation for
such service.

     2.19 AMENDMENTS TO ARTICLE.  Notwithstanding any other provisions of law,
          ---------------------                                               
the Certificate of Incorporation or these By-Laws, and notwithstanding the fact
that a lesser percentage may be specified by law, the affirmative vote of the
holders of a least seventy-five percent (75%) of the votes which all the
stockholders would be entitled to cast at any annual election of directors or
class of directors shall be required to amend or repeal, or to adopt any
provision inconsistent with, this Article 2.

                              ARTICLE 3 - OFFICERS
                              --------------------

     3.1  ENUMERATION.  The officers of the Corporation shall consist of a
          -----------                                                     
President, a Secretary, a Treasurer and such other officers with such other
titles as the Board of Directors shall determine, including, but not limited to,
a Chairman of the Board, a Vice-Chairman of the Board, and one or more Vice
Presidents, Assistant Treasurers and Assistant Secretaries.  The Board of
Directors may appoint such other officers as it may deem appropriate.

     3.2  ELECTION.  The President, Treasurer and Secretary shall be elected
          --------                                                          
annually by the Board of Directors at its first meeting following the annual
meeting of stockholders.  Other officers may be appointed by the Board of
Directors at such meeting or at any other meeting.

     3.3  QUALIFICATION.  No officer need be a stockholder.  Any two or more
          -------------                                                     
offices may be held by the same person.

     3.4  TENURE.  Except as otherwise provided by law, by the Certificate of
          ------                                                             
Incorporation or by these By-Laws, each officer shall hold office until his or
her successor is elected and qualified, unless a different term is specified in
the vote choosing or appointing such officer, or until his or her earlier death,
resignation or removal.
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     3.5  RESIGNATION AND REMOVAL.  Any officer may resign by delivering his or
          -----------------------                                              
her written resignation to the Chairman of the Board (if any), to the Board of
Directors at a meeting thereof, to the Corporation at its principal office or to
the President or Secretary.  Such resignation shall be effective upon receipt
unless it is specified to be effective at some other time or upon the happening
of some other event.

     Any officer may be removed at any time, with or without cause, by vote of a
majority of the entire number of directors then in office.

     Except as the Board of Directors may otherwise determine, no officer who
resigns or is removed shall have any right to any compensation as an officer for
any period following his or her resignation or removal, or any right to damages
on account of such removal, whether his or her compensation be by the month or
by the year or otherwise, unless such compensation is expressly provided in a
duly authorized written agreement with the Corporation.

     3.6  VACANCIES.  The Board of Directors may fill any vacancy occurring in
          ---------                                                           
any office for any reason and may, in its discretion, leave unfilled for such
period as it may determine any offices other than those of President, Treasurer
and Secretary.  Each such successor shall hold office for the unexpired term of
his predecessor and until his or her successor is elected and qualified, or
until his or her earlier death, resignation or removal.

     3.7  CHAIRMAN OF THE BOARD AND VICE-CHAIRMAN OF THE BOARD.  The Chairman of
          ----------------------------------------------------                  
the Board, if any, shall preside at all meetings of the Board of Directors and
stockholders at which he or she is present and shall perform such duties and
possess such powers as are designated by the Board of Directors.  If the Board
of Directors appoints a Vice-Chairman of the Board, he or she shall, in the
absence or disability of the Chairman of the Board, perform the duties and
exercise the powers of the Chairman of the Board and shall perform such other
duties and possess such other powers as may from time to time be designated by
the Board of Directors.



     3.8  PRESIDENT.  The President shall, subject to the direction of the Board
          ---------                                                             
of Directors, have general charge and supervision of the business of the
Corporation.  Unless otherwise provided by the Board of Directors, and provided
that there is no Chairman of the Board or that the Chairman and Vice-Chairman,
if any, are not available, the President shall preside at all meetings of the
stockholders, and, if a director, at all meetings of the Board of Directors.
Unless the Board of Directors has designated another officer as the Chief
Executive Officer, the President shall be the Chief Executive Officer of the
Corporation.  The President shall perform such other duties and shall have such
other powers as the Board of Directors may from time to time prescribe.  The
President shall have the power to enter into contracts and otherwise bind the
Corporation in matters arising in the ordinary course of the Corporation's
business.

     3.9  VICE PRESIDENTS.  Any Vice President shall perform such duties and
          ---------------                                                   
possess such powers as the Board of Directors or the President may from time to
time prescribe.  In the event of the absence, inability or refusal to act of the
President, the Vice President (or if there shall be more than one, the Vice
Presidents in the order determined by the Board of Directors) shall perform the
duties of the President and, when so performing, shall have all the powers of
and be
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subject to all the restrictions upon the President. The Board of Directors may
assign to any Vice President the title of Executive Vice President, Senior Vice
President or any other title selected by the Board of Directors. Unless
otherwise determined by the Board of Directors, any Vice President shall have
the power to enter into contracts and otherwise bind the Corporation in matters
arising in the ordinary course of the Corporation's business.

     3.10 SECRETARY AND ASSISTANT SECRETARIES.  The Secretary shall perform such
          -----------------------------------                                   
duties and shall have such powers as the Board of Directors or the President may
from time to time prescribe.  In addition, the Secretary shall perform such
duties and have such powers as are incident to the office of secretary,
including without limitation the duty and power to give notices of all meetings
of stockholders and special meetings of the Board of Directors, to attend all
meetings of stockholders and the Board of Directors and keep a record of the
proceedings, to maintain a stock ledger and prepare lists of stockholders and
their addresses as required, to be custodian of corporate records and the
corporate seal and to affix and attest to the same on documents.

     Any Assistant Secretary shall perform such duties and possess such powers
as the Board of Directors, the President or the Secretary may from time to time
prescribe.  In the event of the absence, inability or refusal to act of the
Secretary, the Assistant Secretary (or if there shall be more than one, the
Assistant Secretaries in the order determined by the Board of Directors) shall
perform the duties and exercise the powers of the Secretary.

     In the absence of the Secretary or any Assistant Secretary at any meeting
of stockholders or directors, the person presiding at the meeting shall
designate a temporary secretary to keep a record of the meeting.

     3.11 TREASURER AND ASSISTANT TREASURERS.  The Treasurer shall perform such
          ----------------------------------                                   
duties and shall have such powers as the Board of Directors or the President may
from time to time prescribe.  In addition, the Treasurer shall perform such
duties and have such powers as are incident to the office of treasurer,
including without limitation the duty and power to keep and be responsible for
all funds and securities of the Corporation, to deposit funds of the Corporation
in depositories selected in accordance with these By-Laws, to disburse such
funds as ordered by the Board of Directors, to make proper accounts for such
funds, and to render as required by the Board of Directors statements of all
such transactions and of the financial condition of the Corporation.

     The Assistant Treasurers shall perform such duties and possess such powers
as the Board of Directors, the President or the Treasurer may from time to time
prescribe.  In the event of the absence, inability or refusal to act of the
Treasurer, the Assistant Treasurer (or if there shall be more than one, the
Assistant Treasurers in the order determined by the Board of Directors) shall
perform the duties and exercise the powers of the Treasurer.

     3.12 SALARIES.  Officers of the Corporation shall be entitled to such
          --------                                                        
salaries, compensation or reimbursement as shall be fixed or allowed from time
to time by the Board of Directors.
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     3.13 ACTION WITH RESPECT TO SECURITIES OF OTHER CORPORATIONS.  Unless
          -------------------------------------------------------         
otherwise directed by the Board of Directors, the President or any officer of
the Corporation authorized by the President shall have power to vote and
otherwise act on behalf of the Corporation, in person or by proxy, at any
meeting of stockholders of or with respect to any action of stockholders of any
other corporation in which the Corporation may hold securities and otherwise to
exercise any and all rights and powers which this Corporation may possess by
reason of its ownership of securities in such other corporation.

                           ARTICLE 4 - CAPITAL STOCK
                           -------------------------

     4.1  ISSUANCE OF STOCK.  Unless otherwise voted by the stockholders and
          -----------------                                                 
subject to the provisions of the Certificate of Incorporation, the whole or any
part of any unissued balance of the authorized capital stock of the Corporation
or the whole or any part of any issued, authorized capital stock of the
Corporation held in its treasury may be issued, sold, transferred or otherwise
disposed of by vote of the Board of Directors in such manner, for such
consideration and on such terms as the Board of Directors may determine.

     4.2  CERTIFICATES OF STOCK.  Every holder of stock of the Corporation shall
          ---------------------                                                 
be entitled to have a certificate, in such form as may be prescribed by law and
by the Board of Directors, certifying the number and class of shares owned by
such stockholder in the Corporation.  Each such certificate shall be signed by,
or in the name of the Corporation by, the Chairman or Vice-Chairman, if any, of
the Board of Directors, or the President or a Vice President, and the Treasurer
or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the
Corporation.  Any or all of the signatures on such certificate may be a
facsimile.

     Each certificate for shares of stock which are subject to any restriction
on transfer pursuant to the Certificate of Incorporation, the By-Laws,
applicable securities laws or any agreement among any number of shareholders or
among such holders and the Corporation shall have conspicuously noted on the
face or back of such certificate either the full text of such restriction or a
statement of the existence of such restriction.

     4.3  TRANSFERS.  Except as otherwise established by rules and regulations
          ---------                                                           
adopted by the Board of Directors, and subject to applicable law, shares of
stock may be transferred on the books of the Corporation by the surrender to the
Corporation or its transfer agent of the certificate representing such shares,
properly endorsed or accompanied by a written assignment or power of attorney
properly executed, and with such proof of authority or the authenticity of
signature as the Corporation or its transfer agent may reasonably require.
Except as may be otherwise required by law, by the Certificate of Incorporation
or by these By-Laws, the Corporation shall be entitled to treat the record
holder of stock as shown on its books as the owner of such stock for all
purposes, including the payment of dividends and the right to vote with respect
to such stock, regardless of any transfer, pledge or other disposition of such
stock, until the shares have been transferred on the books of the Corporation in
accordance with the requirements of these By-Laws.
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     4.4  LOST, STOLEN OR DESTROYED CERTIFICATES.  The Corporation may issue a
          --------------------------------------                              
new certificate of stock in place of any previously issued certificate alleged
to have been lost, stolen, or destroyed, upon such terms and conditions as the
President may prescribe, including the presentation of reasonable evidence of
such loss, theft or destruction and the giving of such indemnity as the
President may require for the protection of the Corporation or any transfer
agent or registrar.

     4.5  RECORD DATE.  The Board of Directors may fix in advance a date as a
          -----------                                                        
record date for the determination of the stockholders entitled to notice of or
to vote at any meeting of stockholders or, to the extent permitted by the
Certificate of Incorporation and these By-Laws, to express consent (or dissent)
to corporate action in writing without a meeting, or entitled to receive payment
of any dividend or other distribution or allotment of any rights in respect of
any change, conversion or exchange of stock, or for the purpose of any other
lawful action.  Such record date shall not be more than 60 nor less than 10 days
before the date of such meeting, nor more than 60 days prior to any other action
to which such record date relates.

     If no record date is fixed, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the
close of business on the day before the day on which notice is given, or, if
notice is waived, at the close of business on the day before the day on which



the meeting is held.  The record date for determining stockholders entitled to
express consent to corporate action in writing without a meeting (to the extent
permitted by the Certificate of Incorporation and these By-Laws) when no prior
action by the Board of Directors is necessary, shall be the day on which the
first written consent is expressed.  The record date for determining
stockholders for any other purpose shall be at the close of business on the day
on which the Board of Directors adopts the resolution relating to such purpose.

     A determination of stockholders of record entitled to notice of or to vote
at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board of Directors may fix a new record date for the
adjourned meeting.

                         ARTICLE 5 - GENERAL PROVISIONS
                         ------------------------------

     5.1  FISCAL YEAR.  The fiscal year of the Corporation shall be fixed by
          -----------                                                       
resolution of the Board of Directors.

     5.2  CORPORATE SEAL.  The corporate seal shall be in such form as shall be
          --------------                                                       
approved by the Board of Directors.

     5.3  NOTICES. Except as otherwise specifically provided herein or required
          -------                                                              
by law or the Certificate of Incorporation, all notices required to be given to
any stockholder, director, officer, employee or agent of the Corporation shall
be in writing and may in every instance be effectively given by hand delivery to
the recipient thereof, by depositing such notice in the mails, postage paid, or
by sending such notice by prepaid telegram or facsimile transmission.  Any such
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notice shall be addressed to such stockholder, director, officer, employee or
agent at his or her last known address as the same appears on the books of the
Corporation.  The time when such notice is received shall be deemed to be the
time of the giving of the notice.

     5.4  WAIVER OF NOTICE.  Whenever any notice whatsoever is required to be
          ----------------                                                   
given by law, by the Certificate of Incorporation or by these By-Laws, a waiver
of such notice either in writing signed by the person entitled to such notice or
such person's duly authorized attorney, or by telegraph, facsimile transmission
or any other available method, whether before, at or after the time stated in
such waiver, or the appearance of such person or persons at such meeting in
person or by proxy, shall be deemed equivalent to such notice.

     5.5  EVIDENCE OF AUTHORITY.  A certificate by the Secretary, or an
          ---------------------                                        
Assistant Secretary, or a temporary Secretary, as to any action taken by the
stockholders, directors, a committee or any officer or representative of the
Corporation shall, as to all persons who rely on the certificate in good faith,
be conclusive evidence of such action.

     5.6  FACSIMILE SIGNATURES.  In addition to the provisions for use of
          --------------------                                           
facsimile signatures elsewhere specifically authorized in these By-Laws,
facsimile signatures of any officer or officers of the Corporation may be used
whenever and as authorized by the Board of Directors or a committee thereof.

     5.7  RELIANCE UPON BOOKS, REPORTS AND RECORDS.  Each director, each member
          ----------------------------------------                             
of any committee designated by the Board of Directors, and each officer of the
Corporation shall, in the performance of his or her duties, be fully protected
in relying in good faith upon the books of account or other records of the
Corporation and upon such information, opinions, reports or statements presented
to the Corporation by any of its officers or employees or committees of the
Board of Directors so designated, or by any other person as to matters which
such director or committee member reasonably believes are within such other
person's professional or expert competence and who has been selected with
reasonable care by or on behalf of the Corporation.

     5.8  TIME PERIODS.  In applying any provision of these By-Laws that
          ------------                                                  
requires that an act be done or not be done a specified number of days prior to
an event or that an act be done during a period of a specified number of days
prior to an event, calendar days shall be used, the day of the doing of the act
shall be excluded, and the day of the event shall be included.

     5.9  CERTIFICATE OF INCORPORATION.  All references in these By-Laws to the
          ----------------------------                                         
Certificate of Incorporation shall be deemed to refer to the Certificate of



Incorporation of the Corporation, as amended and in effect from time to time.

     5.10 TRANSACTIONS WITH INTERESTED PARTIES.  No contract or transaction
          ------------------------------------                             
between the Corporation and one or more of the directors or officers, or between
the Corporation and any other corporation, partnership, association, or other
organization in which one or more of the directors or officers are directors or
officers, or have a financial interest, shall be void or voidable solely for
this reason, or solely because such director or officer is present at or
participates in the
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meeting of the Board of Directors or a committee of the Board of Directors which
authorizes the contract or transaction or solely because his, her or their votes
are counted for such purpose, if:

     (1) The material facts as to his or her relationship or interest and as to
   the contract or transaction are disclosed or are known to the Board of
   Directors or the committee, and the Board or committee in good faith
   authorizes the contract or transaction by the affirmative vote of a majority
   of the disinterested directors, even though the disinterested directors be
   less than a quorum;

     (2) The material facts as to his or her relationship or interest and as to
   the contract or transaction are disclosed or are known to the stockholders
   entitled to vote thereon, and the contract or transaction is specifically
   approved in good faith by vote of the stockholders; or

     (3) The contract or transaction is fair as to the Corporation as of the
   time it is authorized, approved or ratified, by the Board of Directors, a
   committee of the Board of Directors, or the stockholders.

     Common or interested directors may be counted in determining the presence
of a quorum at a meeting of the Board of Directors or of a committee which
authorizes the contract or transaction.

     5.11 SEVERABILITY.  Any determination that any provision of these By-Laws
          ------------                                                        
is for any reason inapplicable, illegal or ineffective shall not affect or
invalidate any other provision of these By-Laws.

     5.12 PRONOUNS.  All pronouns used in these By-Laws shall be deemed to refer
          --------                                                              
to the masculine, feminine or neuter, singular or plural, as the identity of the
persons or persons so designated may require.

                             ARTICLE 6 - AMENDMENTS
                             ----------------------

     6.1  BY THE BOARD OF DIRECTORS.  Except as is otherwise set forth in these
          -------------------------                                            
By-Laws, these By-Laws may be altered, amended or repealed, or new by-laws may
be adopted, by the affirmative vote of a majority of the directors present at
any regular or special meeting of the Board of Directors at which a quorum is
present.

     6.2  BY THE STOCKHOLDERS.  Except as otherwise set forth in these By-Laws,
          -------------------                                                  
these By-Laws may be altered, amended or repealed or new by-laws may be adopted
by the affirmative vote of the holders of seventy-five percent (75%) of the
shares of the capital stock of the Corporation issued and outstanding and
entitled to vote at any regular meeting of stockholders, or at any special
meeting of stockholders, provided notice of such alteration, amendment, repeal
or adoption of new by-laws shall have been stated in the notice of such special
meeting.

                                       



                                                                 EXHIBIT 4.8
 
                         SEACHANGE INTERNATIONAL, INC.

                       1996 EMPLOYEE STOCK PURCHASE PLAN

ARTICLE 1 - PURPOSE.
- ------------------- 

   This 1996 Employee Stock Purchase Plan (the "Plan") is intended to encourage
stock ownership by all eligible employees of SeaChange International, Inc. (the
"Company"), a Delaware corporation, and its participating subsidiaries (as
defined in Article 17) so that they may share in the growth of the Company by
acquiring or increasing their proprietary interest in the Company.  The Plan is
designed to encourage eligible employees to remain in the employ of the Company
and its participating subsidiaries.  The Plan is intended to constitute an
"employee stock purchase plan" within the meaning of Section 423(b) of the
Internal Revenue Code of 1986, as amended (the "Code").

ARTICLE 2 - ADMINISTRATION OF THE PLAN.
- -------------------------------------- 

   The Plan may be administered by a committee appointed by the Board of
Directors of the Company (the "Committee").  The Committee shall consist of not
less than two members of the Company's Board of Directors.  The Board of
Directors may from time to time remove members from, or add members to, the
Committee.  Vacancies on the Committee, howsoever caused, shall be filled by the
Board of Directors.  The Committee may select one of its members as Chairman,
and shall hold meetings at such times and places as it may determine.  Acts by a
majority of the Committee, or acts reduced to or approved in writing by a
majority of the members of the Committee, shall be the valid acts of the
Committee.

   The interpretation and construction by the Committee of any provisions of the
Plan or of any option granted under it shall be final, unless otherwise
determined by the Board of Directors.  The Committee may from time to time adopt
such rules and regulations for carrying out the Plan as it may deem best,
provided that any such rules and regulations shall be applied on a uniform basis
to all employees under the Plan.  No member of the Board of Directors or the
Committee shall be liable for any action or determination made in good faith
with respect to the Plan or any option granted under it.

   In the event the Board of Directors fails to appoint or refrains from
appointing a Committee, the Board of Directors shall have all power and
authority to administer the Plan.  In such event, the word "Committee" wherever
used herein shall be deemed to mean the Board of Directors.

ARTICLE 3 - ELIGIBLE EMPLOYEES.
- ------------------------------ 

   All employees of the Company or any of its participating subsidiaries whose
customary employment is more than 20 hours per week and for more than five
months in any calendar year shall be eligible to receive options under the Plan
to purchase Common Stock (as defined herein), and all eligible employees shall
have the same rights and privileges hereunder.  Persons who are eligible
employees on the first business day of any Payment Period (as defined in Article
5) shall receive their options as of such day.  Persons who become eligible
employees after any date on which options are granted under the Plan shall be
granted options on the first day of the next succeeding Payment Period on which
options
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are granted to eligible employees under the Plan.  In no event, however,
may an employee be granted an option if such employee, immediately after the
option was granted, would be treated as owning stock possessing five percent or
more of the total combined voting power or value of all classes of stock of the
Company or of any parent corporation or subsidiary corporation, as the terms
"parent corporation" and "subsidiary corporation" are defined in Section 424(e)
and (f) of the Code.  For purposes of determining stock ownership under this
paragraph, the rules of Section 424(d) of the Code shall apply, and stock which
the employee may purchase under outstanding options shall be treated as stock
owned by the employee.

ARTICLE 4 - STOCK SUBJECT TO THE PLAN.
- ------------------------------------- 

   The stock subject to the options under the Plan shall be shares of the
Company's authorized but unissued Common Stock, par value $.01 per share (the
"Common Stock"), or shares of Common Stock reacquired by the Company, including
shares purchased in the open market.  The aggregate number of shares which may



be issued pursuant to the Plan is 200,000, subject to adjustment as provided in
Article 12.  If any option granted under the Plan shall expire or terminate for
any reason without having been exercised in full or shall cease for any reason
to be exercisable in whole or in part, the unpurchased shares subject thereto
shall again be available under the Plan.

ARTICLE 5 - PAYMENT PERIOD AND STOCK OPTIONS.
- -------------------------------------------- 

   The first Payment Period during which payroll deductions will be accumulated
under the Plan shall commence on the later to occur of January 1, 1997 and the
first day of the first calendar month following effectiveness of the Form S-8
registration statement filed with the Securities and Exchange Commission
covering the shares to be issued pursuant to the Plan and shall end on June 30,
1997.  For the remainder of the duration of the Plan, Payment Periods shall
consist of the six -month periods commencing on January 1 and July 1 and ending
on June 30 and December 31 of each calendar year.

   Twice each year, on the first business day of each Payment Period, the
Company will grant to each eligible employee who is then a participant in the
Plan an option to purchase on the last business day of such Payment Period, at
the Option Price hereinafter provided for, a maximum of 500 shares, on condition
that such employee remains eligible to participate in the Plan throughout the
remainder of such Payment Period.  The participant shall be entitled to exercise
the option so granted only to the extent of the participant's accumulated
payroll deductions on the last business day of such Payment Period.  If the
participant's accumulated payroll deductions on the last business day of the
Payment Period would enable the participant to purchase more than 500 shares
except for the 500-share limitation, the excess of the amount of the accumulated
payroll deductions over the aggregate purchase price of the 500 shares shall be
promptly refunded to the participant by the Company, without interest.  The
Option Price per share for each Payment Period shall be the lesser of (i) 85% of
the average market price of the Common Stock on the first business day of the
Payment Period and (ii) 85% of the average market price of the Common Stock on
the last business day of the Payment Period, in either event rounded up to avoid
fractions of a dollar other than 1/4, 1/2 and 3/4.  The foregoing limitation on
the number of shares subject to options and the Option Price shall be subject to
adjustment as provided in Article 12.

   For purposes of the Plan, the term "average market price" on any date means
(i) the average (on that date) of the high and low prices of the Common Stock on
the principal national securities exchange on which the Common Stock is traded,
if the Common Stock is then traded on a national securities exchange; or (ii)
the last reported sale price (on that date) of the Common Stock on the Nasdaq
National Market, if the Common Stock is not then traded on a national securities
exchange; or (iii) the average of
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the closing bid and asked prices last quoted (on that date) by an established
quotation service for over-the-counter securities, if the Common Stock is not
then traded on a national securities exchange or reported on the Nasdaq National
Market; or (iv) if the Common Stock is not publicly traded, the fair market
value of the Common Stock as determined by the Committee after taking into
consideration all factors which it deems appropriate, including, without
limitation, recent sale and offer prices of the Common Stock in private
transactions negotiated at arm's length.

   For purposes of the Plan, the term "business day" means a day on which there
is trading on the Nasdaq National Market or the aforementioned national
securities exchange, whichever is applicable pursuant to the preceding
paragraph; and if neither is applicable, a day that is not a Saturday, Sunday or
legal holiday in the Commonwealth of Massachusetts.

   No employee shall be granted an option which permits the employee's right to
purchase stock under the Plan, and under all other Section 423(b) employee stock
purchase plans of the Company and any parent or subsidiary corporations, to
accrue at a rate which exceeds $25,000 of fair market value of such stock
(determined on the date or dates that options on such stock were granted) for
each calendar year in which such option is outstanding at any time.  The purpose
of the limitation in the preceding sentence is to comply with Section 423(b)(8)
of the Code.  If the participant's accumulated payroll deductions on the last
business day of the Payment Period would otherwise enable the participant to
purchase Common Stock in excess of the Section 423(b)(8) limitation described in
this paragraph, the excess of the amount of the accumulated payroll deductions
over the aggregate purchase price of the shares actually purchased shall be
promptly refunded to the participant by the Company, without interest.

ARTICLE 6 - EXERCISE OF OPTION.
- ------------------------------ 

   Each eligible employee who continues to be a participant in the Plan on the
last business day of a Payment Period shall be deemed to have exercised his or
her option on such date and shall be deemed to have purchased from the Company



such number of full shares of Common Stock reserved for the purpose of the Plan
as the participant's accumulated payroll deductions on such date will pay for at
the Option Price, subject to the 500-share limit of the option and the Section
423(b)(8) limitation described in Article 5.  If the individual is not a
participant on the last business day of a Payment Period, he or she shall not be
entitled to exercise his or her option.  Only full shares of Common Stock may be
purchased under the Plan.  Unused payroll deductions remaining in a
participant's account at the end of a Payment Period by reason of the inability
to purchase a fractional share shall be carried forward to the next Payment
Period.

ARTICLE 7 - AUTHORIZATION FOR ENTERING THE PLAN.
- ----------------------------------------------- 

   An employee may elect to enter the Plan by filling out, signing and
delivering to the Company an authorization:

       A. Stating the percentage to be deducted regularly from the employee's
   pay;

       B. Authorizing the purchase of stock for the employee in each Payment
   Period in accordance with the terms of the Plan; and

       C. Specifying the exact name or names in which stock purchased for the
   employee is to be issued as provided under Article 11 hereof.
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Such authorization must be received by the Company at least ten days before the
first day of the next succeeding Payment Period and shall take effect only if
the employee is an eligible employee on the first business day of such Payment
Period.

   Unless a participant files a new authorization or withdraws from the Plan,
the deductions and purchases under the authorization the participant has on file
under the Plan will continue from one Payment Period to succeeding Payment
Periods as long as the Plan remains in effect.

   The Company will accumulate and hold for each participant's account the
amounts deducted from his or her pay.  No interest will be paid on these
amounts.

ARTICLE 8 - MAXIMUM AMOUNT OF PAYROLL DEDUCTIONS.
- ------------------------------------------------ 

   An employee may authorize payroll deductions in an amount (expressed as a
whole percentage) not less than one percent (1%) but not more than ten percent
(10%) of the employee's total compensation, including base pay or salary and any
overtime, bonuses or commissions.

ARTICLE 9 - CHANGE IN PAYROLL DEDUCTIONS.
- ---------------------------------------- 

   Deductions may not be increased or decreased during a Payment Period.
However, a participant may withdraw in full from the Plan.

ARTICLE 10 - WITHDRAWAL FROM THE PLAN.
- ------------------------------------- 

   An employee may withdraw from the Plan (in whole but not in part) at any time
prior to the last business day of a Payment Period by delivering a withdrawal
notice to the Company, in which event the Company shall promptly refund the
entire balance of the employee's deductions not previously used to purchase
stock under the Plan.

   To re-enter the Plan, an employee who has previously withdrawn must file a
new authorization at least ten days before the first day of the next Payment
Period in which he or she wishes to participate.  The employee's re-entry into
the Plan becomes effective at the beginning of such Payment Period, provided
that he or she is an eligible employee on the first business day of the Payment
Period.

ARTICLE 11 - ISSUANCE OF STOCK.
- ------------------------------ 

   Certificates for stock issued to participants shall be delivered as soon as
practicable after each Payment Period by the Company's transfer agent.

   Stock purchased under the Plan shall be issued only in the name of the
participant, or if the participant's authorization so specifies, in the name of
the participant and another person of legal age as joint tenants with rights of
survivorship.
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ARTICLE 12 - ADJUSTMENTS.
- ------------------------ 

   Upon the happening of any of the following described events, a participant's
rights under options granted under the Plan shall be adjusted as hereinafter
provided:

       A. In the event that the shares of Common Stock shall be subdivided or
   combined into a greater or smaller number of shares or if, upon a
   reorganization, split-up, liquidation, recapitalization or the like of the
   Company, the shares of Common Stock shall be exchanged for other securities
   of the Company, each participant shall be entitled, subject to the conditions
   herein stated, to purchase such number of shares of Common Stock or amount of
   other securities of the Company as were exchangeable for the number of shares
   of Common Stock that such participant would have been entitled to purchase
   except for such action, and appropriate adjustments shall be made in the
   purchase price per share to reflect such subdivision, combination or
   exchange; and

       B. In the event the Company shall issue any of its shares as a stock
   dividend upon or with respect to the shares of stock of the class which shall
   at the time be subject to option hereunder, each participant upon exercising
   such an option shall be entitled to receive (for the purchase price paid upon
   such exercise) the shares as to which the participant is exercising his or
   her option and, in addition thereto (at no additional cost), such number of
   shares of the class or classes in which such stock dividend or dividends were
   declared or paid, and such amount of cash in lieu of fractional shares, as is
   equal to the number of shares thereof and the amount of cash in lieu of
   fractional shares, respectively, which the participant would have received if
   the participant had been the holder of the shares as to which the participant
   is exercising his or her option at all times between the date of the granting
   of such option and the date of its exercise.

   Upon the happening of any of the foregoing events, the class and aggregate
number of shares set forth in Article 4 hereof which are subject to options
which have been or may be granted under the Plan and the limitations set forth
in the second paragraph of Article 5 shall also be appropriately adjusted to
reflect the events specified in paragraphs A and B above.  Notwithstanding the
foregoing, any adjustments made pursuant to paragraphs A or B shall be made only
after the Committee, based on advice of counsel for the Company, determines
whether such adjustments would constitute a "modification" (as that term is
defined in Section 424 of the Code).  If the Committee determines that such
adjustments would constitute a modification, it may refrain from making such
adjustments.

   If the Company is to be consolidated with or acquired by another entity (x)
in a merger, consolidation or other reorganization in which the holders of the
outstanding voting stock of the Company immediately preceding the consummation
of such event shall, immediately following such event, hold, as a group, less
than a majority of the voting securities of the surviving or resulting entity,
(y) a sale of all or substantially all of the Company's assets or (z) otherwise
(an "Acquisition"), the Committee or the board of directors of any entity
assuming the obligations of the Company hereunder (the "Successor Board") shall,
with respect to options then outstanding under the Plan, either (i) make
appropriate provision for the continuation of such options by arranging for the
substitution on an equitable basis for the shares then subject to such options
either (a) the consideration payable with respect to the outstanding shares of
the Common Stock in connection with the Acquisition, (b) shares of stock of the
surviving or successor corporation, or a parent or subsidiary of such
corporation, or (c) such other securities as the Successor Board deems
appropriate, the fair market value of which shall not materially exceed the fair
market value of the shares of Common Stock subject to such options immediately
preceding the Acquisition; or (ii) terminate each participant's options in
exchange for a cash payment equal to the excess of (a) the fair market value on
the date of the Acquisition, of the number of
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shares of Common Stock that the participant's accumulated payroll deductions as
of the date of the Acquisition could purchase, at an option price determined
with reference only to the first business day of the applicable Payment Period
and subject to the 500-share, Code Section 423(b)(8) and fractional-share
limitations on the amount of stock a participant would be entitled to purchase,
over (b) the result of multiplying such number of shares by such option price.

   The Committee or Successor Board shall determine the adjustments to be made
under this Article 12, and its determination shall be conclusive.

ARTICLE 13 - NO TRANSFER OR ASSIGNMENT OF EMPLOYEE'S RIGHTS.
- ----------------------------------------------------------- 

   An option granted under the Plan may not be transferred or assigned and may



be exercised only by the participant.

ARTICLE 14 - TERMINATION OF EMPLOYEE'S RIGHTS.
- --------------------------------------------- 

   Whenever a participant ceases to be an eligible employee because of
retirement, voluntary or involuntary termination, resignation, layoff,
discharge, death or for any other reason, his or her rights under the Plan shall
immediately terminate, and the Company shall promptly refund, without interest,
the entire balance of his or her payroll deduction account under the Plan.
Notwithstanding the foregoing, eligible employment shall be treated as
continuing intact while a participant is on military leave, sick leave or other
bona fide leave of absence, for up to 90 days, or for so long as the
participant's right to re-employment is guaranteed either by statute or by
contract, if longer than 90 days.

ARTICLE 15 - TERMINATION AND AMENDMENTS TO PLAN.
- ----------------------------------------------- 

   Unless terminated sooner as provided below, the Plan shall terminate on
December 31, 2006.  The Plan may be terminated at any time by the Company's
Board of Directors but such termination shall not affect options then
outstanding under the Plan.  It will terminate in any case when all or
substantially all of the unissued shares of stock reserved for the purposes of
the Plan have been purchased.  If at any time shares of stock reserved for the
purpose of the Plan remain available for purchase but not in sufficient number
to satisfy all then unfilled purchase requirements, the available shares shall
be apportioned among participants in proportion to the amount of payroll
deductions accumulated on behalf of each participant that would otherwise be
used to purchase stock, and the Plan shall terminate.  Upon such termination or
any other termination of the Plan, all payroll deductions not used to purchase
stock will be refunded, without interest.

   The Committee or the Board of Directors may from time to time adopt
amendments to the Plan provided that, without the approval of the stockholders
of the Company, no amendment may (i) increase the number of shares that may be
issued under the Plan, or (ii) change the class of employees eligible to receive
options under the Plan, if such action would be treated as the adoption of a new
plan for purposes of Section 423(b) of the Code.
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ARTICLE 16 - LIMITS ON SALE OF STOCK PURCHASED UNDER THE PLAN.
- ------------------------------------------------------------- 

   The Plan is intended to provide shares of Common Stock for investment and not
for resale.  The Company does not, however, intend to restrict or influence any
employee in the conduct of his or her own affairs.  An employee may, therefore,
sell stock purchased under the Plan at any time the employee chooses, subject to
compliance with any applicable federal or state securities laws and subject to
any restrictions imposed under Article 21 to ensure that tax withholding
obligations are satisfied.  THE EMPLOYEE ASSUMES THE RISK OF ANY MARKET
FLUCTUATIONS IN THE PRICE OF THE COMMON STOCK.

ARTICLE 17 - PARTICIPATING SUBSIDIARIES.
- --------------------------------------- 

   The term "participating subsidiary" shall mean any present or future
subsidiary of the Company, as that term is defined in Section 424(f) of the
Code, which is designated from time to time by the Board of Directors to
participate in the Plan.  The Board of Directors shall have the power to make
such designation before or after the Plan is approved by the stockholders.

ARTICLE 18 - OPTIONEES NOT STOCKHOLDERS.
- --------------------------------------- 

   Neither the granting of an option to an employee nor the deductions from his
or her pay shall constitute such employee a stockholder of the shares covered by
an option until such shares have been actually purchased by the employee.

ARTICLE 19 - APPLICATION OF FUNDS.
- --------------------------------- 

   The proceeds received by the Company from the sale of Common Stock pursuant
to options granted under the Plan will be used for general corporate purposes.

ARTICLE 20 - NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION.
- ----------------------------------------------------------- 

   By electing to participate in the Plan, each participant agrees to notify the
Company in writing immediately after the participant transfers Common Stock
acquired under the Plan, if such transfer occurs within two years after the
first business day of the Payment Period in which such Common Stock was
acquired.  Each participant further agrees to provide any information about such



a transfer as may be requested by the Company or any subsidiary corporation in
order to assist it in complying with the tax laws.  Such dispositions generally
are treated as "disqualifying dispositions" under Sections 421 and 424 of the
Code, which have certain tax consequences to participants and to the Company and
its participating subsidiaries.

ARTICLE 21 - WITHHOLDING OF ADDITIONAL INCOME TAXES.
- --------------------------------------------------- 

   By electing to participate in the Plan, each participant acknowledges that
the Company and its participating subsidiaries are required to withhold taxes
with respect to the amounts deducted from the participant's compensation and
accumulated for the benefit of the participant under the Plan, and each
participant agrees that the Company and its participating subsidiaries may
deduct additional amounts from the participant's compensation, when amounts are
added to the participant's account, used to purchase Common Stock or refunded,
in order to satisfy such withholding obligations.  Each participant further
acknowledges that when Common Stock is purchased under the Plan the Company and
its participating subsidiaries may be required to withhold taxes with respect to
all or a portion of the
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difference between the fair market value of the Common Stock purchased and its
purchase price, and each participant agrees that such taxes may be withheld from
compensation otherwise payable to such participant. It is intended that tax
withholding will be accomplished in such a manner that the full amount of
payroll deductions elected by the participant under Article 7 will be used to
purchase Common Stock. However, if amounts sufficient to satisfy applicable tax
withholding obligations have not been withheld from compensation otherwise
payable to any participant, then, notwithstanding any other provision of the
Plan, the Company may withhold such taxes from the participant's accumulated
payroll deductions and apply the net amount to the purchase of Common Stock,
unless the participant pays to the Company, prior to the exercise date, an
amount sufficient to satisfy such withholding obligations. Each participant
further acknowledges that the Company and its participating subsidiaries may be
required to withhold taxes in connection with the disposition of stock acquired
under the Plan and agrees that the Company or any participating subsidiary may
take whatever action it considers appropriate to satisfy such withholding
requirements, including deducting from compensation otherwise payable to such
participant an amount sufficient to satisfy such withholding requirements or
conditioning any disposition of Common Stock by the participant upon the payment
to the Company or such subsidiary of an amount sufficient to satisfy such
withholding requirements.

ARTICLE 22 - GOVERNMENTAL REGULATIONS.
- ------------------------------------- 

   The Company's obligation to sell and deliver shares of Common Stock under the
Plan is subject to the approval of any governmental authority required in
connection with the authorization, issuance or sale of such shares.

   Government regulations may impose reporting or other obligations on the
Company with respect to the Plan.  For example, the Company may be required to
identify shares of Common Stock issued under the Plan on its stock ownership
records and send tax information statements to employees and former employees
who transfer title to such shares.

ARTICLE 23 - GOVERNING LAW.
- -------------------------- 

   The validity and construction of the Plan shall be governed by the laws of
the State of Delaware, without giving effect to the principles of conflicts of
law thereof.

ARTICLE 24 - APPROVAL OF BOARD OF DIRECTORS AND STOCKHOLDERS OF THE COMPANY.
- --------------------------------------------------------------------------- 

   The Plan was adopted by the Board of Directors on September 6, 1996 and was
approved by the stockholders of the Company on October 25, 1996.

                                       



 
                                    December 6, 1996

SeaChange International, Inc.
124 Acton Street
Maynard, Massachusetts 01754

          Re:  Registration Statement on Form S-8 Relating to the Amended and 
               Restated 1995
               Stock Option Plan, 1996 Non-Employee Director Stock Option Plan 
               and 1996
               Employee Stock Purchase Plan (collectively, the "Plans") of 
               SeaChange
               International, Inc. (the "Company") 

Dear Sir or Madam:

          Reference is made to the above-captioned Registration Statement on
Form S-8 (the "Registration Statement") filed by the Company on the date hereof
with the Securities and Exchange Commission under the Securities Act of 1933, as
amended, relating to an aggregate of 2,270,778 shares of Common Stock, $.01 par
value per share, of the Company issuable pursuant to the Plans (the "Shares").

          We have examined, are familiar with, and have relied as to factual
matters solely upon, copies of the Plans, the Amended and Restated Certificate
of Incorporation and Amended and Restated By-Laws of the Company, the minute
books and stock records of the Company and originals of such other documents,
certificates and proceedings as we have deemed necessary for the purpose of
rendering this opinion.

          Based on the foregoing, we are of the opinion that the Shares have
been duly authorized and, when issued and paid for in accordance with the terms
of the related Plans, will be validly issued, fully paid and nonassessable.

          We consent to the use of this opinion as an exhibit to the
Registration Statement, and further consent to the use of our name wherever
appearing in the Registration Statement and any amendments thereto.

                                          Very truly yours,

                                          TESTA, HURWITZ & THIBEAULT, LLP



 
                                                                Exhibit 23.1

                       CONSENT OF INDEPENDANT ACCOUNTANTS
                       ----------------------------------
                                        
We hereby consent to the incorporation by reference in this Registration
Statement on Form S-8 of our report dated September 12, 1996, except as to the
3-for-2 stock split discussed in Note 8 which is as of October 30, 1996,
appearing on page F-2 of SeaChange International, Inc.'s Registration Statement
No. 333-12233 on Form S-1, as amended, as filed with the Commission on November
5, 1996.

PRICE WATERHOUSE LLP

Boston, Massachusetts
December 6, 1996

                                       


