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Item 2.02.  Results of Operations and Financial Condition.

Attached as Exhibit 99.1, and incorporated herein by reference, is a copy of a press release of SeaChange International, Inc. (“SeaChange”), dated November 30, 2011,
in which SeaChange provided preliminary financial results for the fiscal quarter ended October 31, 2011.

The information contained in this Item 2.02 and Exhibit 99.1 attached and incorporated herein by reference is being furnished and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section or Sections 11 and 12(a)(2) of the Securities Act
of 1933, as amended.  This information shall not be incorporated by reference into any filing with the U.S. Securities and Exchange Commission made by SeaChange, whether
made before or after the date hereof, regardless of any general incorporation language in such filings.
 
Item 5.02.  Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

William C. Styslinger, III is retiring as Chairman and Chief Executive Officer of SeaChange International, Inc. (“SeaChange”), effective December 8, 2011.

On November 30, 2011, Raghu Rau was appointed as SeaChange’s interim Chief Executive Officer and Thomas Olson was appointed Chairman of SeaChange’s Board of
Directors.  Messrs. Rau and Olson are each members of SeaChange’s Board of Directors, with Mr. Olson having previously served as the independent Lead Director.

Mr. Rau, 62, has been a member of the SeaChange Board of Directors since 2010 and is a strategic advisor specializing in global marketing, business strategy and venture capital
and market development for high-technology companies.  Mr. Rau has served on the Board of Directors of Aviat Networks, Inc. since November 2010, and previously served on
the Board of Directors of Microtune, Inc., prior to its acquisition by Zoran, Inc., from May 2010 to December 2010.  From 1992 to 2008, Mr. Rau held a number of positions with
Motorola, Inc., including leadership positions in marketing and strategy, most recently serving as the Senior Vice President, Mobile TV Solutions Business from 2007 to 2008.

The selection of Mr. Rau to serve as interim Chief Executive Officer was not pursuant to any arrangement or understanding with respect to any other person.  In addition,
there are no family relationships between Mr. Rau and any director or other executive officer of SeaChange and there are no related persons transactions between SeaChange and
Mr. Rau reportable under Item 404(a) of Regulation S-K.

SeaChange expects to provide certain compensation to Mr. Rau in connection with his appointment as interim Chief Executive Officer.  The terms of such compensation
have not yet been determined.

In connection with his retirement, Mr. Styslinger and SeaChange entered into a separation agreement and release of claims, dated as of November 29, 2011 (the
“Separation Agreement”).  Under the terms of the Separation Agreement, SeaChange will:
 
 · pay Mr. Styslinger $950,000, two times his current annual base salary, in twelve equal monthly installments on SeaChange’s regular payroll schedule;
 
 · pay for 24 months of Mr. Styslinger’s coverage under comparable medical and dental benefit plans to those by which Mr. Styslinger was covered immediately

prior to the termination of his employment; and
 
 · waive the continuing employment requirement applicable to unvested restricted stock units for 191,004 shares of SeaChange’s common stock previously granted

to Mr. Styslinger, permitting these restricted stock units to continue to vest in accordance with their current vesting schedules following the termination of Mr.
Styslinger’s employment.
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Mr. Styslinger will additionally remain eligible for a target bonus of 125,000 restricted stock units and additional restricted stock units with a value of $330,000 pursuant
to the terms of his fiscal year 2012 compensation and bonus plan.  If earned, such 2012 bonus payments will be made at the time and under the terms as would have applied had
Mr. Styslinger remained actively employed by SeaChange, except that under the Separation Agreement Mr. Styslinger will have the right to elect to receive any earned 2012 bonus
in cash in lieu of RSUs, in an amount equal to 70% of the fair market value of the RSUs he would have received absent the cash election.

In the event that a Change in Control (as defined in Mr. Styslinger’s Change-in-Control Severance Agreement with SeaChange) occurs after December 8, 2011 but before
September 30, 2012, the Separation Agreement (i) requires SeaChange to pay Mr. Styslinger an amount equal to the difference between the sum of the cash value of his 2012
Bonus and the $950,000 in severance pay described above and the cash value of the compensation Mr. Styslinger would otherwise have been entitled to under his Change-in-
Control Severance Agreement in connection with the Change in Control, and (ii) provides for the full acceleration of all unvested restricted stock units held by Mr. Styslinger.

Under the Separation Agreement, Mr. Styslinger agreed to noncompetition and nonsolitation provisions restricting his activities for a one-year post-employment period.

The foregoing summary of the Separation Agreement does not purport to be complete and is qualified in its entirety by reference to the Separation Agreement, which is
attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 7.01.  Regulation FD Disclosure.

On November 30, 2011, SeaChange issued a press release regarding Mr. Rau’s appointment as Chief Executive Officer, Mr. Olson’s appointment as Chairman of the
Board of Directors, and Mr. Styslinger’s retirement.  A copy of the press release is furnished as Exhibit 99.1 to this report and is incorporated herein by reference.

The information contained in this Item 7.01 and Exhibit 99.1 attached and incorporated herein by reference is being furnished and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section or Sections 11 and 12(a)(2) of the Securities Act of
1933, as amended.  This information shall not be incorporated by reference into any filing with the U.S. Securities and Exchange Commission made by SeaChange, whether made
before or after the date hereof, regardless of any general incorporation language in such filings.
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Item 9.01.  Financial Statements and Exhibits

(d) Exhibits

The following Exhibits are attached to this report:

Exhibit No. Description
  
10.1 Separation Agreement and Release of Claims, dated as of November 29, 2011, by and between SeaChange International, Inc. and William C. Styslinger,

III.
  
99.1 Press release issued by SeaChange International, Inc., dated November 30, 2011.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.
 
 
 SEACHANGE INTERNATIONAL, INC.  
    
 By: /s/ Kevin M. Bisson  
  Kevin M. Bisson  
  Chief Financial Officer, Treasurer, Secretary and Senior

Vice President, Finance and Administration
 

    
Dated:  November 30, 2011
 
 

5



 
 

EXHIBIT INDEX

Exhibit No. Description
  
10.1 Separation Agreement and Release of Claims, dated as of November 29, 2011, by and between SeaChange International, Inc. and William C. Styslinger,

III.
  
99.1 Press release issued by SeaChange International, Inc., dated November 30, 2011.
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SEPARATION AGREEMENT AND RELEASE OF CLAIMS

This Separation Agreement and Release of Claims (this “Agreement”) is entered into as of the date last written below by and between SeaChange International, Inc. (the
“Company” or “SeaChange”) and William C. Styslinger, III (“Executive”) (individually, a “Party,” and collectively, the “Parties”).  The Parties hereby agree as follows:
 

1.           Resignation from Employment; Benefits.  The Parties acknowledge and agree that Executive has resigned from employment with the Company, effective
December 8, 2011 (the “Separation Date”).   Between the date Executive signs this Agreement and the Separation Date (the “Transition Period”), Executive will perform such
duties and responsibilities as the Company’s Board of Directors (the “Board”), or its individual members as so designated, may request, but shall not otherwise perform any work
for or on behalf of the Company.
 
Executive will be paid no later than the next regular payroll date that falls on or after the Separation Date for all base salary earned through the Separation Date, together with all
accrued but unused paid vacation time as of the Separation Date.  Following the Separation Date, Executive agrees that he is not entitled to any salary, bonus, equity or other
compensation from SeaChange, except as expressly set forth herein.
 

For the period subsequent to the Separation Date, Executive may be eligible to elect continued group health and dental insurance coverage pursuant to the federal law
known as COBRA.  Notification of Executive’s COBRA rights will be sent under separate cover.  Effective on the Separation Date, Executive’s entitlement to or participation in
any and all other Company benefits, benefit plans, policies or programs shall cease, except as expressly set forth herein.
 

2.           Resignation from Other Positions; Transfer of Subsidiary Interests.  Executive shall resign from all officer, director and other positions with SeaChange and
all of its subsidiaries (including but not limited to his positions as Chief Executive Officer and as member and Chairman of the Board of Directors of SeaChange) effective on the
Separation Date. Executive hereby sells, transfers and assigns to the Company, for consideration of $1.00 in the aggregate, each of Executive’s shares of capital stock or other
equity interests of any of the Company’s subsidiaries (including without limitation SeaChange Philippines Corporation and SeaChange Telekomunikasyon Hizmetleri Anonim
Sirekti).
 

3.           Severance.  In consideration of Executive’s execution and non-revocation of this Agreement, the Company will
 
 a. pay Executive an amount equal to two times his current annual base salary, or a total of $950,000, less applicable taxes and withholdings (the “Severance

Pay”), to be paid in twelve equal monthly installments in accordance with the Company’s regular payroll practices, commencing on the first regular payroll
date coinciding with or next following December 8, 2011 and concluding twelve (12) months thereafter (the “Severance Period”);

 
 

 



 
 
 b. pay for twenty-four (24) months of Executive’s coverage under comparable medical and dental benefit plans to those by which Executive was covered

immediately prior to the Separation Date (“Benefits Continuation”).  For the first eighteen months following the Separation Date, this coverage shall be
provided via Executive’s election of continued COBRA coverage under the Company’s benefits plans.  Thereafter, the Company shall pay the reasonable cost
of Executive’s coverage under comparable individual health and dental plans, unless and until Executive is eligible for coverage under health or dental plans
either through his own employment or that of his spouse. Notwithstanding the provisions set forth above in this Section 3(b), if the Company determines at any
time in its sole discretion that it cannot provide or continue to provide all or any portion the Benefits Continuation without potentially violating, or being
subject to an excise tax under, applicable law (including, without limitation, Section 2716 of the Public Health Service Act), or the terms of the applicable
insurance policy, the Company shall in lieu of providing the Benefits Continuation pay to the Executive for each of the remaining twenty-four (24) months a
taxable cash payment equal to the COBRA premium determined for the first month of COBRA coverage (the “Taxable Payments”).  Such Taxable Payments
shall be paid monthly on the first regular Company payroll date of each applicable month for the remainder of the twenty-four (24) month period.  For the
avoidance of doubt, the Taxable Payments may be used by the Executive for any purpose, including, but not limited to continuation coverage under COBRA;

 
 c. waive any continuing employment requirement applicable to any unvested restricted stock units previously granted to Executive that are outstanding on the

Separation Date notwithstanding Executive’s separation from employment, which restricted stock units shall remain subject to the same vesting and payment
schedule to which they were subject immediately prior to execution of this Agreement (the “RSU Vesting”);

 
 d. in the event that a Change in Control (as defined in Amended and Restated Change-in-Control Severance Agreement, as amended (the “CIC Agreement”))

occurs after December 8, 2011 but on or before September 30, 2012, provide Executive with a lump-sum payment in an amount equal to the difference
between the sum of the cash value of the 2012 Bonus (whether paid in RSUs or cash, and assuming, for this purpose, that if Executive has elected to receive
payment of the 2012 Bonus in cash, he shall nevertheless be deemed to have received 100% of the fair market value of the RSUs awarded under the 2012
Bonus)  and the Severance Pay, on the one hand, and the cash value of the compensation set forth in Sections 2.2(a)(i) and (ii) of the CIC Agreement, on the
other, less applicable taxes and withholdings (the “CIC Payment”).  This payment shall be made on the business day coinciding with or next following the date
that is thirty (30) days after the closing of the triggering Change in Control.  In addition, in the event of such a Change in Control, all unvested RSUs then held
by the Executive shall immediately vest in full as provided in Section 2.1(b) of the CIC Agreement.  Additionally, in the event a Change in Control as defined
in the CIC Agreement occurs at any time on or before September 30, 2012, Executive, if so requested by the Board, shall execute and deliver to the Company a
voting and support agreement in a form satisfactory to the Company. Executive acknowledges and agrees that the Severance Pay, Benefits Continuation, RSU
Vesting, and CIC Payment (the “Severance Benefits”) are being provided in exchange for his assent to the terms of this Agreement and are not amounts or
benefits to which he is otherwise entitled.
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Notwithstanding the foregoing, if, on or before December 8, 2011,  the Company enters into a definitive agreement providing for a Change in Control within the meaning
of the CIC Agreement, and if that Change in Control is thereafter consummated such that Executive is entitled to compensation and benefits under the CIC Agreement, Executive
shall be entitled only to such compensation and benefits set forth in the CIC Agreement, and not to any compensation or benefits set forth in Sections 3 or 4 herein.  However, in
that event, the remainder of this Agreement (not including Section 3 or 4 herein) shall remain in full force and effect.
 

4.           Bonus; Equity.
 
 a. Fiscal Year 2012 Bonus.  Pursuant to the terms of the Company’s fiscal year 2012 compensation and bonus plans (the “2012 Plans”), Executive shall remain

eligible for a target bonus of 125,000 restricted stock units (RSUs) and additional RSUs with a value of $330,000 (the “2012 Bonus”), in accordance with and
subject to the terms and conditions of the 2012 Plans.  The 2012 Bonus (if earned) shall be paid at such time and under such terms as would have applied under
the terms of the 2012 Plans and the Company’s regular practices had the Executive remained actively employed at the Company; provided that the Executive
shall have the right to elect to receive any earned 2012 Bonus in cash in lieu of RSUs, in an amount equal to 70% of the fair market  value of the RSUs he
would have received as his 2012 Bonus, less applicable taxes and withholdings, such fair market value to be determined as of the date of approval of such 2012
Bonus by the Board of Directors.  Executive shall inform the Company no later than ten (10) days prior to the regular payout date of the Bonus if he wishes to
elect the cash payment in lieu of RSUs.  Executive acknowledges and agrees that he is not eligible for any other bonus compensation for the fiscal year 2012
other than the 2012 Bonus, and that he has been paid all bonuses and compensation earned by him in fiscal years prior to 2012.

 
 b. Equity.  The Parties acknowledge and agree that Executive’s equity awards as of the Separation Date under the Company’s Amended and Restated 2005

Equity Compensation and Incentive Plan and 2011 Compensation and Incentive Plan (the “Equity Plans’) are as set forth in Exhibit A hereto.  Executive’s
options and restricted stock units shall continue to be governed by the terms and conditions set forth in the Equity Plans, which shall continue in full force and
effect following execution of this Agreement, except to the extent expressly modified in Section 3(c) above or in this Section 4(b).

 
In accordance with the Equity Plans, Executive shall have ninety (90) days following the Separation Date to exercise any vested but unexercised stock

options.  Any unvested stock options shall be forfeited on the Separation Date, in accordance with the Equity Plans.
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Executive currently has 191,004 unvested RSUs (the “Unvested RSUs”).  All such Unvested RSUs will continue to vest following the Separation Date
pursuant to Section 3(c) above.

 
Under Paragraph 8(d) of the Corporate Governance Guidelines, Executive is prohibited from selling any Company stock for a period of ninety (90) days

following the Separation Date.
 

5.           Section 409A Compliance. It is the intention of the parties that this Agreement comply with and be interpreted in accordance with Section 409A of the Internal
Revenue Code of 1986, as amended and the United States Department of Treasury regulations and other guidance issued thereunder (collectively, “Section 409A”).  Each payment
in a series of payments provided to the Executive pursuant to this Agreement will be deemed a separate payment for purposes of Section 409A.  If any amount payable under this
Agreement upon a termination of employment is determined by the Company to constitute nonqualified deferred compensation for purposes of Section 409A (after taking into
account the short-term deferral exception and the involuntary separation pay exception of the regulations promulgated under Section 409A which are hereby incorporated by
reference), such amount shall not be paid unless and until the Executive's termination of employment also constitutes a “separation from service” from the Company for purposes
of Section 409A.  In the event that the Executive is determined by the Company to be a “specified employee” for purposes of Section 409A at the time of his separation from
service with the Company, any payments of nonqualified deferred compensation (after giving effect to any exemptions available under Section 409A) otherwise payable to the
Executive during the first six (6) months following his separation from service shall be delayed and paid in a lump sum upon the earlier of (x) the Executive’s date of death, or (y)
the first day of the seventh month following the Executive’s separation from service, and the balance of the installments (if any) will be payable in accordance with their original
schedule.
 

6.           Releases of Claims.
 
 a. Executive, on behalf of himself and his spouse, heirs, children, successors, current and former agents, representatives, executors, beneficiaries, administrators,

trustees, attorneys and assigns, voluntarily releases and discharges SeaChange International, Inc. and each of its predecessors, successors, subsidiaries,
investors and current and former assigns, agents, officers, partners, members, directors, shareholders, employees, consultants, representatives, insurers,
attorneys, affiliates, and any other related entities; and all persons acting by, through, under, or in concert with any of them (any and all of which are referred to
as “Releasees”), from any and all charges, complaints, claims, liabilities, obligations, promises, agreements, causes of action, damages, losses, expenses, and
debts of any nature whatsoever, known or unknown (“Claims”), which Executive has, claims to have, ever had, or ever claimed to have had against Releasees
through the date last written below.  This general release of Claims includes, without implication of limitation, all Claims relating to Executive’s employment
and separation from employment with SeaChange; all Claims relating to Executive’s positions and duties with SeaChange; all Claims relating to Executive’s
equity and other rights as to SeaChange; all Claims of discrimination, harassment and retaliation prohibited by any federal, state, or local statute, regulation, or
ordinance, including without implication of limitation, Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the Americans
With Disabilities Act, the Family and Medical Leave Act, the Employee Retirement Income Security Act and any similar applicable state laws; and all other
statutory or common law Claims.  Executive also waives any Claim for reinstatement, attorneys’ fees, interest, or costs, and all Claims for wages, bonuses,
severance, equity or other compensation, provided that this Release shall not be construed to impair (i) any rights pursuant to any qualified retirement or
welfare benefit plan maintained by the Company, (ii) any rights to be indemnified by the Company pursuant to the Company’s articles of incorporation or
bylaws, applicable law, or rights under any Company D & O policy, or (iii) Executive’s rights under this Agreement.  Additionally, nothing in this Agreement
shall be interpreted to prohibit Executive from filing an age discrimination claim with any anti-discrimination agency, or from participating in an age
discrimination investigation or proceeding conducted by any such agency.  However, by signing this Agreement, Executive acknowledges that he is waiving
any and all rights to money damages and any other relief that might otherwise be available should he or any other entity pursue claims against the Releasees.
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 b. The Company, on behalf of itself and its predecessors, successors, subsidiaries, investors and current and former assigns, agents, officers, partners, members,

directors, shareholders, employees, consultants, representatives, insurers, attorneys, affiliates, and any other related entities; and all persons acting by, through,
under, or in concert with any of them, voluntarily releases and discharges Executive and his spouse, heirs, children, successors, current and former agents,
representatives, executors, beneficiaries, administrators, trustees, attorneys and assigns (any and all of which are referred to as “Executive Releasees”), from
any and all Claims which the Company has, claims to have, ever had, or ever claimed to have had against Executive Releasees through the date last written
below.  This general release of Claims includes, without implication of limitation, all Claims relating to Executive’s employment and separation from
employment with SeaChange; all Claims relating to Executive’s positions and duties with SeaChange; all Claims relating to Executive’s equity and other rights
as to SeaChange; and all other statutory or common law Claims; provided that (i) nothing in this Agreement shall be construed to impair the Company’s rights
under this Agreement or any agreement referenced in Section 17 below; and (ii) notwithstanding the foregoing, the Company shall retain the right to pursue
and proceed with any Claims relating to events, actions or inactions for which the Executive would not be indemnified under applicable law or under any
indemnification agreements or policies applicable to the Executive.

 
7.           Non-Filing of Complaint or Charges.  Executive represents that he has not filed any complaint or charge against any of the Releasees with any local, state or

federal agency or court, or assigned any of the Claims released in Section 6(a) to any third party.  The Company represents that it has not filed any complaint or charge against any
of the Executive Releasees with any local, state or federal agency or court, or assigned any of the Claims released in Section 6(b) to any third party.
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8.           Confidentiality; Intellectual Property.
 
 a. The Executive agrees that he will not at any time, directly or indirectly, disclose or use any Confidential Information (as hereinafter defined), except to the

extent required by law (but only after the Executive has provided the Company with reasonable notice and opportunity to take action against any legally
required disclosure).  As used herein, “Confidential Information” means all trade secrets and all other information of a business, financial, marketing, technical
or other nature relating to the business of the Company including, without limitation, any customer or vendor lists, prospective customer names, financial
statements and projections, know-how, pricing policies, operational methods, methods of doing business, technical processes, formulae, designs and design
projects, inventions, computer hardware, software programs, business plans and projects pertaining to the Company and including any information of others
that the Company has agreed to keep confidential; provided, that Confidential Information shall not include any information that has entered or enters the
public domain through no fault of the Executive.

 
 b. All inventions, modifications, discoveries, designs, developments, improvements, processes, software programs, works of authorship, documentation,

formulae, data, techniques, know-how, secrets or intellectual property rights or any interest therein (collectively, the “Developments”) made by the Executive,
either alone or in conjunction with others, at any time or at any place during the Executive’s employment with the Company, whether or not reduced to writing
or practice during such period of employment, which relate to the business in which the Company is engaged or, to the knowledge of the Executive, in which
the Company intends to engage, shall be and hereby are the exclusive property of the Company without any further compensation to the Executive.  In
addition, without limiting the generality of the prior sentence, all Developments which are copyrightable work by the Executive are intended to be “work made
for hire” as defined in Section 101 of the Copyright Act of 1976, as amended, and shall be and hereby are the property of the Company.

 
 c. If any Development is not the property of the Company by operation of law, this Agreement or otherwise, the Executive will, and hereby does, assign to the

Company all right, title and interest in such Development, without further consideration, and will assist the Company and its nominees in every way, at the
Company’s expense, to secure, maintain and defend the Company’s rights in such Development.  The Executive shall sign all instruments necessary for the
filing and prosecution of any applications for, or extension or renewals of, letters patent (or other intellectual property registrations or filings) of the USA or
any foreign country which the Company desires to file and relates to any Development.  The Executive hereby irrevocably designates and appoints the
Company and its duly authorized officers and agents as such Executive’s agent and attorney-in-fact (which designation and appointment shall be deemed
coupled with an interest and shall survive the Executive’s death or incapacity), to act for and in the Executive’s behalf to execute and file any such applications,
extensions or renewals and to do all other lawfully permitted acts to further the prosecution and issuance of such letters patent, other intellectual property
registrations or filings, or such other similar documents with the same legal force and effect as if executed by the Executive.
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9.           Nonsolicitation and Noncompetition.  The Executive agrees that, during the Transition Period and for twelve (12) months following the Separation Date, he
will not, directly or indirectly, individually or as a consultant to, or an employee, officer, director, manager, stockholder (except as the owner of less than 1% of the stock of a
publicly traded company), partner, member or other owner or participant in any business entity:
 
 a. solicit away from the Company or endeavor to entice away from the Company, or otherwise interfere with the business relationship of the Company with, any

person or entity who is, or was within the one year period immediately prior thereto, (i) employed by, associated with or a consultant to the Company, or (ii) a
customer, prospective customer, dealer, distributor or client of, supplier, vendor or service provider to, or other party having business relations with, the
Company;

 
 b. engage in, perform work for, or participate or assist in any business conducted anywhere in the United States that competes with any business in which the

Company is engaged as of the Separation Date.
 

10.           Return of Information and Property.  Executive represents and warrants that he has either returned or will return to Kevin Bisson, Chief Financial Officer, on
or before the Separation Date any and all Company property and documents; provided that (a) Executive shall be permitted to retain his current cell phone number, although all
Company-paid services relating to his cell phone and the devices listed in Section 10(b) shall cease on the Separation Date; and (b) the Company shall return to Executive his
current iPhone, iPad, and Macbook laptop once the Company has removed all Company information and data from such devices.  Executive further agrees that on and after the
Separation Date, he will not for any purpose attempt to access or use any SeaChange computer or computer network or system, including its servers and electronic mail
system.  Executive also represents that he has left intact all of the Company’s electronic files, including those that he developed or helped develop during his employment with the
Company.
 

11.           Cooperation.  During the Transition Period and the Severance Period, Executive agrees that upon request by SeaChange, he shall provide, at mutually
agreeable times and in reasonable amounts, assistance to and cooperation with SeaChange in order to ensure a smooth transition of his duties and responsibilities.
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During the Severance Period and at all times thereafter, Executive agrees to cooperate fully with SeaChange in the defense or prosecution of any threatened or actual
claims or actions which may be brought by, against or on behalf of SeaChange or its predecessors, subsidiaries, affiliates or any of their current or former partners, investors,
agents, employees, officers, or directors and which relate to events or occurrences that transpired or are alleged to have transpired during his employment or affiliation with
SeaChange.  Such cooperation shall include, without implication of limitation, being available to meet at mutually agreeable times with the Company’s counsel to prepare for
discovery or trial and to testify truthfully as a witness when reasonably requested by SeaChange.
 

12.           Non-Disparagement.  Executive agrees not to make any statement, written or oral, which disparages SeaChange or any of its services, subsidiaries, affiliates,
shareholders, investors, partners, members, directors, officers, employees, or agents.  Executive further agrees not to make any statement or take any action which has the intended
or foreseeable effect of harming SeaChange.  For its part, the Company agrees that (i) neither its current President nor its current Board members shall make any statement, written
or oral, which disparages Executive; and (ii) the Company shall not include any written statements that disparage the Executive in any official public Company announcement.
 

Nothing in this Section or in Section 8 herein shall prohibit either Party from providing truthful testimony in any legal proceeding, communicating with any governmental
agency or representative, or from making any truthful disclosure required by law; provided, however, that in the event of such a disclosure, each Party agrees to provide advance
written notice to the non-disclosing Party of his/its intent to make such disclosures and provided that best efforts will be used by the Parties to ensure that this Section and Section 8
are complied with to the maximum extent possible.  Moreover, nothing herein shall prevent Executive from participating in any proceeding before any federal or state
administrative agency to the fullest extent permitted by applicable law, provided that he will be prohibited to the fullest extent authorized by law from obtaining monetary damages
and any other relief in any agency proceeding in which he does so participate.
 

13.           Accord and Satisfaction.  It is expressly agreed that the payments and benefits set forth in this Agreement, together with all other payments and benefits
previously provided to Executive by SeaChange, are complete payment, settlement, satisfaction and accord with respect to all obligations and liabilities of the Releasees to
Executive.  SeaChange agrees that Executive’s undertakings in this Agreement are complete payment, settlement, satisfaction and accord with respect to all obligations and
liabilities of Executive to SeaChange.
 

14.           Further Assurances.  The Parties agree to execute, acknowledge (if necessary), and deliver such documents, certificates or other instruments and take such
other actions as may be reasonably required from time to time to carry out the intents and purposes of this Agreement.
 

15.           Remedy for Breach.  Executive understands and agrees that SeaChange may terminate his continued eligibility for the Severance Pay, Benefits Continuation,
CIC Payment and/or 2012 Bonus if he violates this Agreement. In addition, in the event any legal authority determinates that Executive has violated this Agreement, the Company
may also recover or retract any Severance Benefits and/or 2012 Bonus provided to Executive after the first date of such violation.  The Parties further agree that a breach of
Sections 7, 8, 9, 10, 11 and/or 12 (and the first paragraph of Section 1) herein would result in irreparable harm to the non-breaching Party, that money damages would not provide
an adequate remedy, and, therefore, that in addition to any other rights that the non-breaching Parties may have, the non-breaching Party shall have the right to specific
performance and injunctive relief in the event of a breach any of those Sections of this Agreement.  In addition, in the event of any violation of those Sections of this Agreement,
the non-breaching Party shall be entitled to recover its attorneys fees and costs incurred in connection with any efforts to enforce its rights under this Agreement.
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16.           Voluntary Waiver and Acknowledgement.  Executive acknowledges that he has had the opportunity to consult with the attorney of his choice in connection
with executing this Agreement, and that he has been given the opportunity, if so desired, to consider this Release for twenty-one (21) days before executing it.  If Executive does
not sign this Agreement and return it to Kevin Bisson, Chief Financial Officer, at the Company’s principal business address so that it is received within twenty-one (21) days of the
Separation Date, it will not be valid.  In the event that Executive executes this Release within less than 21 days, he acknowledges that such decision was entirely voluntary and that
he had the opportunity to consider this Release for the entire 21-day period.  Any change to this Agreement, whether material or otherwise, will not re-start this 21-day period.
 

The Parties acknowledge that, for a period of seven (7) days from the date that Executive signs this Agreement (the “Revocation Period”), he will retain the right to
revoke this Agreement by written notice to Kevin Bisson, Chief Financial Officer, at the Company’s principal business address, received before the end of the Revocation Period,
and that this Agreement will not become effective or enforceable until the expiration of the Revocation Period.
 

Executive agrees that he has carefully read and understands all of the provisions of this Agreement, and that he is voluntarily entering into this Agreement.  Executive
further represents and acknowledges that in executing this Agreement, he is not relying and has not relied upon any representation or statement made by any of the Releasees with
regard to the subject matter, basis or effect of this Agreement.
 

17.           Entire Agreement.  With the exception of the 2012 Plans, the Equity Plans and the Corporate Governance Guidelines, all of which shall survive in full force
and effect except as expressly amended herein, this Agreement constitutes the entire understanding and agreement of the Parties regarding the matters set forth herein and
supersedes any prior communications, agreements and understandings, written or oral, with respect to the matters set forth herein (including but not limited to all provisions of the
Employment Agreement except Article III).
 

18.           Other Terms.  This Agreement may be modified only by a written agreement signed by Executive and an authorized officer of SeaChange.  The waiver by any
party of a breach of this Agreement shall not operate or be construed as a waiver of any subsequent breach.  This Agreement may be executed in separate counter-parts, each of
which shall be deemed an original, but all of which together shall constitute the same instrument.  This Agreement shall be governed by and construed in accordance with the laws
of the state of Massachusetts without regard for the conflict of laws principles thereof.  The language of all parts of this Agreement shall in all cases be construed as a whole,
according to its fair meaning, and not strictly for or against any of the Parties.  This Agreement is not, and shall not be construed to be, an admission of any violation of any federal,
state or local statute or regulation, or of any duty owed by Executive or any of the Releasees.  If any provision of this Agreement is deemed invalid, the remaining provisions shall
not be affected and shall be enforced to the maximum extent permitted by law.  This Agreement shall be binding upon and inure to the benefit of the Parties’ successors and
assigns, except that Executive’s obligations herein are personal and may not be assigned.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date last written below.

 
/s/ William C. Styslinger, III November 29, 2011
WILLIAM C. STYSLINGER, III DATE
  
  
  
SEACHANGE INTERNATIONAL, INC.  
  
By /s/ Kevin M. Bisson    November 29, 2011
Name: Kevin M. Bisson DATE
Title:  CFO  
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NEWS RELEASE
Contact: Jim Sheehan Martha Schaefer  
 SeaChange PR SeaChange IR  
 1-978-897-0100 x3064 1-978-897-0100 x3030  
 jim.sheehan@schange.com martha.schaefer@schange.com  

SEACHANGE INTERNATIONAL ANNOUNCES
LEADERSHIP TRANSITION

 · Telecommunications Industry Veteran and Board Member Raghu Rau Named Interim CEO
 · Founder, Chairman of the Board, and CEO Bill Styslinger to Retire
 · Cable and Broadcast Media Executive Thomas Olson Named Chairman of the Board

ACTON, Mass. (Nov. 30, 2011) – SeaChange International, Inc. (NASDAQ: SEAC), a leading global multi-screen video software company, today announced the appointment of
technology executive and SeaChange board member Raghu Rau as interim CEO, effective immediately.  This follows the retirement of the Company founder, chairman, and CEO
Bill Styslinger.  Thomas Olson, former CEO of Katz Media Group and of National Cable Media and a former SeaChange lead director who currently serves on the Company’s
board of directors, has been named chairman of the board.  SeaChange also announced the board would immediately engage a search firm to identify a permanent CEO.

As previously disclosed, the Company will announce its fiscal 2012 third quarter financial results on Dec. 8 after the market close.  The Company currently expects to report third
quarter revenues of $52 to $53 million, which is within the Company’s previously provided guidance, and non-GAAP EPS of $0.10 to $0.11 per share.  Non-GAAP EPS is
calculated based on non-GAAP income which excludes expenses related to stock-based compensation, amortization of intangible assets, restructuring, strategic alternatives and
acquisitions.  The Company will provide a reconciliation of GAAP to non-GAAP EPS when its third quarter financial results are finalized and released on Dec. 8.

“We would like to express our appreciation to Bill Styslinger for founding SeaChange and leading the Company to become a global leader in multi-screen video solutions and
growing it into a software focused, profitable, debt-free company,” noted Thomas Olson.  “I am also pleased to welcome Raghu Rau in his new role and believe his proven strategic
and operational leadership experience in the technology industry and expertise in wireless technologies and network convergence ideally position him to lead the transition of
SeaChange to the next level.”
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As previously disclosed, with the help of its financial advisors, the board has been engaged in an evaluation of strategic alternatives for the Company.  After an extensive review of
strategic alternatives, the board has decided that it is in the best interest of shareholders to continue as a standalone publicly traded company.  The Company is focused on
significantly improving and streamlining operations, and the board will continue to evaluate alternatives for certain non-core businesses.

“Having been on the board for more than a year and witnessing the exciting pipeline of new, innovative products, I am very optimistic about the future prospects for SeaChange,”
said Raghu Rau. “My immediate focus will be to act with a sense of urgency to drive shareholder value by focusing on improving financial performance, operational excellence and
delivering exciting, high-quality, next generation products to our customers.  I look forward to sharing more details during our earnings call next week.”

About SeaChange International
SeaChange International (Nasdaq: SEAC) is a global leader in multi-screen video. The Company provides open, cloud-based, Emmy award-winning solutions and services for
back office, advertising, content, in-home devices and broadcast to hundreds of media companies, including all major cable operators in the U.S., Europe and Latin America,
plus other blue-chip companies such as Virgin Media, AT&T, Hutchison Whampoa, Vodacom and DISH Network. Headquartered in Acton, Massachusetts, SeaChange is TL
9000 certified and has product development, support and sales offices around the world.  Visit www.schange.com.
 
Safe Harbor Provision
 
Any statements contained in this document that do not describe historical facts, including without limitation statements concerning expected revenues and earnings per share, the
evaluation of alternatives for non-core businesses and areas of focus for driving stockholder value, may constitute forward-looking statements as that term is defined in the
Private Securities Litigation Reform Act of 1995. Any such forward-looking statements contained herein are based on current expectations, but are subject to a number of risks
and uncertainties that may cause actual results to differ materially from expectations. The factors that could cause actual future results to differ materially from current
expectations include the following: the Company's dependence on the continued spending of customers on video systems and services; the continued growth, development and
acceptance of the video-on-demand market including multi-screen video delivery; the impact of worldwide economic cycles; the impact of measures the Company has taken to
address slowdowns in the market for the Company's products and services; the uncertainties from our ongoing evaluation of strategic options and the restructuring of our Servers
and Storage business; the loss of one of the Company's large customers; the cancellation or deferral of purchases of the Company's products; a decline in demand or average
selling price for the Company's products; the Company's ability to manage its growth; the risks associated with international sales, including risks associated with changes in
foreign currency exchange rates; the Company's ability to protect its intellectual property rights and the expenses that may be incurred by the Company to protect its intellectual
property rights; an unfavorable result in current and any future litigation in which the Company is involved; content providers limiting the scope of content licensed for use in the
video-on-demand market; the Company's ability to introduce new products or enhancements to existing products; the Company's dependence on certain sole source suppliers and
third-party manufacturers; the Company's ability to obtain licenses or distribution rights for third-party technology at acceptable prices; the Company's ability to compete in its
marketplace; the Company's ability to respond to changing technologies; the performance of companies in which the Company has made equity investments, including On
Demand Deutschland GmBH & Co. KG and Minerva Networks, Inc.; the ability of the Company to realize the benefits of its acquisitions of eventIS Group B.V. and VividLogic,
Inc. and to integrate these and any future acquisitions; future acquisitions or joint ventures that are unsuccessful; impairment of the Company's goodwill or intangible assets; risks
in the Company's investments that adversely affect the value or liquidity of the investments; changes in the regulatory environment; the Company's ability to hire and retain
highly skilled employees; any additional tax liabilities that the Company may be subject to; system errors, failures or disruptions; volatility of the Company's stock price; and any
weaknesses over internal controls over financial reporting.
 

-more-
 

 
 



 

SeaChange/Page 3
 
Further information on factors that could cause actual results to differ from those anticipated is detailed in various publicly available documents made by the Company from time
to time with the Securities and Exchange Commission, including but not limited to, those appearing at Item 1A under the caption "Risk Factors" in the Company's Annual Report
on Form 10-K filed with the Commission on April 14, 2011. Any forward-looking statements should be considered in light of those factors. The Company cautions readers not
to place undue reliance on any such forward-looking statements, which speak as of the date they are made.
 
The Company disclaims any obligation to publicly update or revise any such statements to reflect any change in Company expectations or events, conditions or circumstances on
which any such statements may be based, or that may affect the likelihood that actual results may differ from those set forth in the forward-looking statements.
 

-end-
 

 
 

 


