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Security or Exercise | (Month/Day/Year) [ any Code Securities (Month/Day/Y ear) Securities Security [Securities Form of |Beneficial
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RAU RAGHAVENDRA

C/O SEACHANGE INTERNATIONAL
50 NAGOG PARK

ACTON, MA 01720

Chief Executive Officer

Signatures

/s/ Raghu Rau 05/02/2012

ZSignature of Reporting Person Date

Explanation of Responses:

*

If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).




The securities awarded on March 30, 2012 are in the form of restricted stock units (RSUs) issued pursuant to the SeaChange International, Inc. 2011 Compensation and Incentive Plan (the "2011
(1) Plan") that entitle the reporting person to receive one (1) share of common stock per RSU. The RSUs will vest, and the underlying common stock will issue, ratably over three years and to be
vested at the rate of 33.33% on each of the first and second anniversary of May 1, 2012, with the balance to be vested on May 1, 2015.

The options shall vest in increments based upon the closing price of SeaChange's common stock, provided; that if on May 1, 2015 less than 437,500 options have vested pursuant to stock price
(2) vesting terms, then an additional number of options shall vest on such date such that the total number of vested options under the award shall equal 437,500 (and all remaining unvested options

shall thereupon expire).
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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