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Item 1.01. Entry Into of Material Definitive Agreement
 

Concurrent with the election of Mary Palermo Cotton as a member of the Board of Directors of SeaChange International, Inc., Ms. Cotton was granted a non-qualified
stock option to purchase 2,500 shares of SeaChange’s common stock, $.01 par value per share, pursuant to SeaChange’s Amended and Restated 1995 Stock Option Plan. The
terms of the option provide for it to vest 25% on the first anniversary date of grant and 6.25% each quarter thereafter.
 

Attached as Exhibit 99.1 and Exhibit 99.2 are SeaChange’s form of Non-Qualified Stock Option Agreement and Incentive Stock Option Agreement, respectively.
 
Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
 

On September 30, 2004, the Board of Directors of SeaChange International, Inc. elected Mary Palermo Cotton to serve as a Class III Director of SeaChange.
Accordingly, Ms. Cotton, 47, will be required to stand for re-election at the 2005 Annual General Meeting of Stockholders of SeaChange. There was no arrangement or
understanding pursuant to which Ms. Cotton was elected as a director, and there are no related party transactions between SeaChange and Ms. Cotton. Ms. Cotton will serve on
SeaChange’s Audit Committee.
 

Prior to joining SeaChange, Ms. Cotton was from February 2003 to July 2004 a Senior Advisor to Aspen Technology, a software service provider, and previously served
as Aspen’s Chief Operating Officer from January 2001 to January 2003 and as its Executive Vice President from August 1998 to December 2000. In addition, Ms. Cotton was a
Director of Precise Software Solutions, a software provider, from June 2000 to June 2003.
 
Item 7.01. Regulation FD Disclosure.
 

Attached as Exhibit 99.3 and incorporated herein by reference is a copy of the press release of SeaChange, dated October 6, 2004, reporting the election of Mary
Palermo Cotton to SeaChange’s Board of Directors.
 
Item 9.01. Financial Statements and Exhibits
 
(c) Exhibits
 
The following Exhibits are furnished as part of this report:
 
Exhibit No.

 

Description

99.1  Form of Incentive Stock Option Agreement pursuant to the Amended and Restated 1995 Stock Option Plan of SeaChange International, Inc.

99.2  Form of Non-Qualified Stock Option Agreement pursuant to the Amended and Restated 1995 Stock Option Plan of SeaChange International, Inc.

99.3  Press Release, dated October 6, 2004, issued by SeaChange International, Inc.
 

2



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/ William L. Fiedler

  William L. Fiedler
 

 
Chief Financial Officer, Treasurer, Secretary and Senior Vice
President, Finance and Administration

Dated: October 6, 2004
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Exhibit No.

 

Description

99.1  Form of Incentive Stock Option Agreement pursuant to the Amended and Restated 1995 Stock Option Plan of SeaChange International, Inc.

99.2  Form of Non-Qualified Stock Option Agreement pursuant to the Amended and Restated 1995 Stock Option Plan of SeaChange International, Inc.

99.3  Press Release, dated October 6, 2004, issued by SeaChange International, Inc.
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Exhibit 99.1
 

SEACHANGE INTERNATIONAL, INC.
 

Incentive Stock Option Agreement
 

SeaChange International, Inc., a Delaware corporation (the “Company”), hereby grants as <DATE> to <NAME> (“Employee”), an option to purchase a maximum of
<number> shares (the “Option Shares”) of its Common Stock, $.01 par value (“Common Stock”), at the price of $ per share, on the following terms and conditions:
 

1. Grant Under the Amended and Restated 1995 Stock Option Plan. This option is granted pursuant to and is governed by the Company’s Amended and Restated
1995 Stock Option Plan (the “Plan”) and, unless the context otherwise requires, terms used herein shall have the same meaning as in the Plan. Determinations made in
connection with this option pursuant to the Plan shall be governed by the Plan as it exists on this date.
 

2. Grant as Incentive Stock Option; Other Options. This option is intended to qualify as an incentive stock option under Section 422 of the Internal Revenue Code of
1986, as amended (the “Code”). This option is in addition to any other options heretofore or hereafter granted to the Employee by the Company or any Related Corporation (as
defined in the Plan), but a duplicate original of this instrument shall not effect the grant of another option.
 

3. Vesting of Option if Employment Continues. For the purpose of determining the vesting of the option granted hereunder, the vesting date will be <date> (the
“Vesting Date”) and the option will vest over four years. If the Employee has continued to be employed by the Company or any Related Corporation on the following dates, the
Employee may exercise this option for the number of shares of Common Stock set opposite the applicable date:
 

Less than one year from the Vesting Date  - No Shares

One year from the Vesting Date  -  

Each subsequent quarter following one year from the Vesting Date  - an additional 6.25% of the total number of shares granted
 
Notwithstanding the foregoing, in accordance with and subject to the provisions of the Plan, the Compensation and Option Committee (the “Committee”) may, in its discretion,
accelerate the date that any installment of this option becomes exercisable. The foregoing rights are cumulative and, while the Employee continues to be employed by the
Company or any Related Corporation, may be exercised on or before the date which is 10 years from the date this option is granted. All of the foregoing rights are subject to
Sections 4 and 5, as appropriate, if the Employee ceases to be employed by the Company and all Related Corporations.



4. Termination of Employment.
 

(a) Termination Other Than for Cause. If the Employee ceases to be employed by the Company and all Related Corporations, other than by reason of death or
disability as defined in Section 5 or termination for Cause as defined in Section 4(c), no further installments of this option shall become exercisable, and this option shall
terminate (and may no longer be exercised) after the passage of three months from the Employee’s last day of employment, but in no event later than the scheduled expiration
date. In such a case, the Employee’s only rights hereunder shall be those which are properly exercised before the termination of this option.
 

(b) Termination for Cause. If the employment of the Employee is terminated for Cause (as defined in Section 4(c)), this option shall terminate upon the
Employee’s receipt of written notice of such termination and shall thereafter not be exercisable to any extent whatsoever.
 

(c) Definition of Cause. “Cause” shall mean conduct involving one or more of the following: (i) the substantial and continuing failure of the Employee, after
notice thereof, to render services to the Company or Related Corporation in accordance with the terms or requirements of his or her employment; (ii) disloyalty, gross
negligence, willful misconduct, dishonesty or breach of fiduciary duty to the Company or Related Corporation; (iii) the commission of an act of embezzlement or fraud; (iv)
deliberate disregard of the rules or policies of the Company or Related Corporation which results in direct or indirect loss, damage or injury to the Company or Related
Corporation; (v) the unauthorized disclosure of any trade secret or confidential information of the Company or Related Corporation; or (vi) the commission of an act which
constitutes unfair competition with the Company or Related Corporation or which induces any customer or supplier to breach a contract with the Company or Related
Corporation.
 

5. Death; Disability.
 

(a) Death. If the Employee dies while in the employ of the Company or any Related Corporation, this option may be exercised, to the extent otherwise exercisable
on the date of his or her death, by the Employee’s estate, personal representative or beneficiary to whom this option has been assigned pursuant to Section 10, at any time within
180 days after the date of death, but not later than the scheduled expiration date.
 

(b) Disability. If the Employee ceases to be employed by the Company and all Related Corporations by reason of his or her disability (as defined in the Plan), this
option may be exercised, to the extent otherwise exercisable on the date of the termination of his or her employment, at any time within 180 days after such termination, but not
later than the scheduled expiration date.
 

(c) Effect of Termination. At the expiration of the 180-day period provided in paragraph (a) or (b) of this Section 5 or the scheduled expiration date, whichever is
the earlier, this option shall terminate (and shall no longer be exercisable) and the only rights hereunder shall be those as to which the option was properly exercised before such
termination.



6. Partial Exercise. This option may be exercised in part at any time and from time to time within the above limits, except that this option may not be exercised for a
fraction of a share unless such exercise is with respect to the final installment of stock subject to this option and cash in lieu of a fractional share must be paid, in accordance
with Paragraph 13(G) of the Plan, to permit the Employee to exercise completely such final installment. Any fractional share with respect to which an installment of this option
cannot be exercised because of the limitation contained in the preceding sentence shall remain subject to this option and shall be available for later purchase by the Employee in
accordance with the terms hereof.
 

7. Payment of Price.
 

(a) Manner of Payment. The option price shall be paid in the following manner:
 
 (i) by either cash, check or fund transfer from the Employee’s account maintained with a Company-designated third party commercial provider (the

“Third Party Commercial Provider”);
 
 (ii) subject to paragraph 7(b) below, by delivery of shares of the Company’s Common Stock having a fair market value (as determined by the

Committee) equal as of the date of exercise to the option price;
 
 (iii) by delivery of an assignment satisfactory in form and substance to the Company of a sufficient amount of the proceeds from the sale of the Option

Shares and an instruction to the broker or selling agent to pay that amount to the Company; or
 
 (iv) by any combination of the foregoing.
 

(b) Limitations on Payment by Delivery of Common Stock. If the Employee delivers Common Stock held by the Employee (“Old Stock”) to the Company in
full or partial payment of the option price, and the Old Stock so delivered is subject to restrictions or limitations imposed by agreement between the Employee and the
Company, an equivalent number of Option Shares shall be subject to all restrictions and limitations applicable to the Old Stock to the extent that the Employee paid for the
Option Shares by delivery of Old Stock, in addition to any restrictions or limitations imposed by this Agreement. Notwithstanding the foregoing, the Employee may not pay any
part of the exercise price hereof by transferring Common Stock to the Company unless such Common Stock has been owned by the Employee free of any substantial risk of
forfeiture for at least six months.



8. Method of Exercising Option. Subject to the terms and conditions of this Agreement, this option may be exercised (i) by written notice to the Company at its
principal executive office, (ii) by written notice to such transfer agent as the Company shall designate or (iii) by notification of the Third Party Commercial Provider in
accordance with the procedures approved by the Company and of which the Employee shall have ongoing access by means of accessing the Employee’s account maintained
with the Third Party Commercial Provider. Such notice shall state the election to exercise this option and the number of Option Shares for which it is being exercised and shall
be signed (either in writing or by electronic transmission) by the person or persons so exercising this option. Such notice shall be accompanied by payment of the full purchase
price of such shares, and the Company shall deliver a certificate or certificates representing such shares as soon as practicable after the notice shall be received. Such certificate
or certificates shall be registered in the name of the person or persons so exercising this option (or, if this option shall be exercised by the Employee and if the Employee shall so
request in the notice exercising this option, shall be registered in the name of the Employee and another person jointly, with right of survivorship). In the event this option shall
be exercised, pursuant to Section 5 hereof, by any person or persons other than the Employee, such notice shall be accompanied by appropriate proof of the right of such person
or persons to exercise this option.
 

9. Option Not Transferable. This option is not transferable or assignable except by will or by the laws of descent and distribution. During the Employee’s lifetime only
the Employee can exercise this option.
 

10. No Obligation to Exercise Option. The grant and acceptance of this option imposes no obligation on the Employee to exercise it.
 

11. No Obligation to Continue Employment. Neither the Plan, this Agreement, nor the grant of this option imposes any obligation on the Company or any Related
Corporation to continue the Employee in employment.
 

12. No Rights as Stockholder until Exercise. The Employee shall have no rights as a stockholder with respect to the Option Shares until such time as the Employee has
exercised this option in accordance with Section 8. Except as is expressly provided in the Plan with respect to certain changes in the capitalization of the Company, no
adjustment shall be made for dividends or similar rights for which the record date is prior to such date of exercise.
 

13. Capital Changes and Business Successions. The Plan contains provisions covering the treatment of options in a number of contingencies such as stock splits and
mergers. Provisions in the Plan for adjustment with respect to stock subject to options and the related provisions with respect to successors to the business of the Company are
hereby made applicable hereunder and are incorporated herein by reference.
 

14. Early Disposition. The Employee agrees to notify the Company in writing immediately after the Employee transfers any Option Shares, if such transfer occurs on or
before the later of (a) the date two years after the date of this Agreement or (b) the date one year after the date the Employee acquired such Option Shares. The Employee also
agrees to provide the Company with any information concerning any such transfer required by the Company for tax purposes.



15. Withholding Taxes. If the Company or any Related Corporation in its discretion determines that it is obligated to withhold any tax in connection with the exercise of
this option, or in connection with the transfer of, or the lapse of restrictions on, any Common Stock or other property acquired pursuant to this option, the Employee hereby
agrees that the Company or any Related Corporation may withhold from the Employee’s wages or other remuneration the appropriate amount of tax. At the discretion of the
Company or Related Corporation, the amount required to be withheld may be withheld in cash from such wages or other remuneration or in kind from the Common Stock or
other property otherwise deliverable to the Employee on exercise of this option. The Employee further agrees that, if the Company or any Related Corporation does not
withhold an amount from the Employee’s wages or other remuneration sufficient to satisfy the withholding obligation of the Company or Related Corporation, the Employee
will make reimbursement on demand, in cash, for the amount under withheld.
 

16. Arbitration. Any dispute, controversy, or claim arising out of, in connection with, or relating to the performance of this Agreement or its termination shall be settled
by arbitration in the Commonwealth of Massachusetts, pursuant to the rules then obtaining of the American Arbitration Association. Any award shall be final, binding and
conclusive upon the parties and a judgment rendered thereon may be entered in any court having jurisdiction thereof.
 

17. Provision of Documentation to Employee. By signing this Agreement (either in writing or by electronic transmission) the Employee acknowledges receipt of a
copy of this Agreement and a copy of the Plan.
 

18. Miscellaneous.
 

(a) Notices. Except as explicitly provided for herein or in the Plan, all notices hereunder shall be in writing and shall be deemed given when sent by certified or
registered mail, postage prepaid, return receipt requested, to the address set forth below. The addresses for such notices may be changed from time to time by written notice
given in the manner provided for herein.
 

(b) Entire Agreement; Modification. This Agreement constitutes the entire agreement between the parties relative to the subject matter hereof, and supersedes
all proposals, written or oral, and all other communications between the parties relating to the subject matter of this Agreement. This Agreement may be modified, amended or
rescinded only by a written agreement executed by both parties, either in writing or by electronic transmission.
 

(c) Severability. The invalidity, illegality or unenforceability of any provision of this Agreement shall in no way affect the validity, legality or enforceability of
any other provision.



(d) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns,
subject to the limitations set forth in Section 9 hereof.
 

(e) Governing Law. This Agreement shall be governed by and interpreted in accordance with the laws of the Commonwealth of Massachusetts, without giving
effect to the principles of the conflicts of laws thereof.
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IN WITNESS WHEREOF, the Company and the Employee have caused this instrument to be executed as of the date first above written.
 
EMPLOYEE  SEACHANGE INTERNATIONAL, INC.

 
By:

 

 

Signature of Employee    William C. Styslinger, III
    President & Chief Executive Officer

    
     

    
Street Address     

    
City                             State                             Zip Code     



Exhibit 99.2
 

SEACHANGE INTERNATIONAL, INC.
 

Non-Qualified Stock Option Agreement
for Employees

 
SeaChange International, Inc., a Delaware corporation (the “Company”), hereby grants as of <date> to <name> (the “Employee”), an option to purchase a maximum of

<number> shares (the “Option Shares”) of its Common Stock, $.01 par value (“Common Stock”), at the price of $ per share, on the following terms and conditions:
 

1. Grant Under the Amended and Restated 1995 Stock Option Plan. This option is granted pursuant to and is governed by the Company’s Amended and Restated
1995 Stock Option Plan (the “Plan”) and, unless the context otherwise requires, terms used herein shall have the same meaning as in the Plan. Determinations made in
connection with this option pursuant to the Plan shall be governed by the Plan as it exists on this date.
 

2. Grant as Non-Qualified Stock Option; Other Options. This option shall be treated for federal income tax purposes as a Non-Qualified Option (rather than an
incentive stock option). This option is in addition to any other options heretofore or hereafter granted to the Employee by the Company or any Related Corporation (as defined
in the Plan), but a duplicate original of this instrument shall not effect the grant of another option.
 

3. Vesting of Option if Employment Continues. For the purpose of determining the vesting of the option granted hereunder, the vesting date will be <date> (the
“Vesting Date”) and the option will vest over four years. If the Employee has continued to be employed by the Company or any Related Corporation on the following dates, the
Employee may exercise this option for the number of shares of Common Stock set opposite the applicable date:
 

Less than one year from the Vesting Date  - No shares

One year from the Vesting Date  -  

Each subsequent quarter following one year from the Vesting Date  - an additional 6.25% of the total number of shares granted
 
Notwithstanding the foregoing, in accordance with and subject to the provisions of the Plan, the Compensation and Option Committee may, in its discretion, accelerate the date
that any installment of this option becomes exercisable. The foregoing rights are cumulative and, while the Employee continues to be employed by the Company or any Related
Corporation, may be exercised on or before the date which is 10 years from the date this option is granted. All of the foregoing rights are subject to Sections 4 and 5, as
appropriate, if the Employee ceases to be employed by the Company and all Related Corporations.



4. Termination of Business Relationship.
 

(a) Termination Other Than for Cause. If the Employee ceases to be employed by the Company or any Related Corporation, other than by reason of death or
disability as defined in Section 5 or termination for Cause as defined in Section 4(c), no further installments of this option shall become exercisable, and this option shall
terminate (and may no longer be exercised) after the passage of three months from the Employee’s last day of employment, but in no event later than the scheduled expiration
date. In such a case, the Employee’s only rights hereunder shall be those which are properly exercised before the termination of this option.
 

(b) Termination for Cause. If the employment of the Employee is terminated for Cause (as defined in Section 4(c)), this option shall terminate upon the
Employee’s receipt of written notice of such termination and shall thereafter not be exercisable to any extent whatsoever.
 

(c) Definition of Cause. “Cause” shall mean conduct involving one or more of the following: (i) the substantial and continuing failure of the Employee, after
notice thereof, to render services to the Company or Related Corporation in accordance with the terms or requirements of his or her employment; (ii) disloyalty, gross
negligence, willful misconduct, dishonesty or breach of fiduciary duty to the Company or Related Corporation; (iii) the commission of an act of embezzlement or fraud; (iv)
deliberate disregard of the rules or policies of the Company or Related Corporation which results in direct or indirect loss, damage or injury to the Company or Related
Corporation; (v) the unauthorized disclosure of any trade secret or confidential information of the Company or Related Corporation; or (vi) the commission of an act which
constitutes unfair competition with the Company or Related Corporation or which induces any customer or supplier to breach a contract with the Company or Related
Corporation.
 

5. Death; Disability.
 

(a) Death. If the Employee dies while in the employ of the Company or any Related Corporation, this option may be exercised, to the extent otherwise exercisable
on the date of his or her death, by the Employee’s estate, personal representative or beneficiary to whom this option has been assigned pursuant to Section 10, at any time within
180 days after the date of death, but not later than the scheduled expiration date.
 

(b) Disability. If the Employee ceases to be employed by the Company and all Related Corporations by reason of his or her disability (as defined in the Plan), this
option may be exercised, to the extent otherwise exercisable on the date of the termination of his or her employment, at any time within 180 days after such termination, but not
later than the scheduled expiration date.
 

(c) Effect of Termination. At the expiration of the 180-day period provided in paragraph (a) or (b) of this Section 5 or the scheduled expiration date, whichever is
the earlier, this option shall terminate (and shall no longer be exercisable) and the only rights hereunder shall be those as to which the option was properly exercised before such
termination.



6. Partial Exercise. This option may be exercised in part at any time and from time to time within the above limits, except that this option may not be exercised for a
fraction of a share unless such exercise is with respect to the final installment of stock subject to this option and cash in lieu of a fractional share must be paid, in accordance
with Paragraph 13(G) of the Plan, to permit the Employee to exercise completely such final installment. Any fractional share with respect to which an installment of this option
cannot be exercised because of the limitation contained in the preceding sentence shall remain subject to this option and shall be available for later purchase by the Employee in
accordance with the terms hereof.
 

7. Payment of Price.
 

(a) Manner of Payment. The option price shall be paid in the following manner:
 
 (i) by either cash, check or fund transfer from the Employee’s account maintained with a Company-designated third party commercial provider (the

“Third Party Commercial Provider”);
 
 (ii) subject to paragraph 7(b) below, by delivery of shares of the Company’s Common Stock having a fair market value (as determined by the

Committee) equal as of the date of exercise to the option price;
 
 (iii) by delivery of an assignment satisfactory in form and substance to the Company of a sufficient amount of the proceeds from the sale of the Option

Shares and an instruction to the broker or selling agent to pay that amount to the Company; or
 
 (iv) by any combination of the foregoing.
 

(b) Limitations on Payment by Delivery of Common Stock: If the Employee delivers Common Stock held by the Employee (“Old Stock”) to the Company in
full or partial payment of the option price, and the Old Stock so delivered is subject to restrictions or limitations imposed by agreement between the Employee and the
Company, an equivalent number of Option Shares shall be subject to all restrictions and limitations applicable to the Old Stock to the extent that the Employee paid for the
Option Shares by delivery of Old Stock, in addition to any restrictions or limitations imposed by this Agreement. Notwithstanding the foregoing, the Employee may not pay any
part of the exercise price hereof by transferring Common Stock to the Company unless such Common Stock has been owned by the Employee free of any substantial risk of
forfeiture for at least six months.
 

8. Method of Exercising Option. Subject to the terms and conditions of this Agreement, this option may be exercised (i) by written notice to the Company at its
principal executive office, (ii) by written notice to such transfer agent as the Company shall designate or



(iii) by notification of the Third Party Commercial Provider in accordance with the procedures approved by the Company and of which the Employee shall have ongoing access
by means of accessing the Employee’s account maintained with the Third Party Commercial Provider. Such notice shall state the election to exercise this option and the number
of Option Shares for which it is being exercised and shall be signed (either in writing or by electronic transmission) by the person or persons so exercising this option. Such
notice shall be accompanied by payment of the full purchase price of such shares, and the Company shall deliver a certificate or certificates representing such shares as soon as
practicable after the notice shall be received. Such certificate or certificates shall be registered in the name of the person or persons so exercising this option (or, if this option
shall be exercised by the Employee and if the Employee shall so request in the notice exercising this option, shall be registered in the name of the Employee and another person
jointly, with right of survivorship). In the event this option shall be exercised, pursuant to Section 5 hereof, by any person or persons other than the Employee, such notice shall
be accompanied by appropriate proof of the right of such person or persons to exercise this option.
 

9. Option Not Transferable. This option is not transferable or assignable except by will or by the laws of descent and distribution. During the Employee’s lifetime only
the Employee can exercise this option.
 

10. No Obligation to Exercise Option. The grant and acceptance of this option imposes no obligation on the Employee to exercise it.
 

11. No Obligation to Continue Employment. Neither the Plan, this Agreement, nor the grant of this option imposes any obligation on the Company or any Related
Corporation to continue the Employee in employment.
 

12. No Rights as Stockholder until Exercise. The Employee shall have no rights as a stockholder with respect to the Option Shares until such time as the Employee has
exercised this option in accordance with Section 8. Except as is expressly provided in the Plan with respect to certain changes in the capitalization of the Company, no
adjustment shall be made for dividends or similar rights for which the record date is prior to such date of exercise.
 

13. Capital Changes and Business Successions. The Plan contains provisions covering the treatment of options in a number of contingencies such as stock splits and
mergers. Provisions in the Plan for adjustment with respect to stock subject to options and the related provisions with respect to successors to the business of the Company are
hereby made applicable hereunder and are incorporated herein by reference.
 

14. Withholding Taxes. If the Company or any Related Corporation in its discretion determines that it is obligated to withhold any tax in connection with the exercise of
this option, or in connection with the transfer of, or the lapse of restrictions on, any Common Stock or other property acquired pursuant to this option, the Employee hereby
agrees that the Company or any Related Corporation may withhold from the Employee’s wages or other remuneration the appropriate amount of tax. At the discretion of the
Company or Related Corporation, the amount required to be withheld may be withheld in cash from such wages or other remuneration or in kind from the Common Stock or
other property otherwise deliverable to the Employee on



exercise of this option. The Employee further agrees that, if the Company or any Related Corporation does not withhold an amount from the Employee’s wages or other
remuneration sufficient to satisfy the withholding obligation of the Company or Related Corporation, the Employee will make reimbursement on demand, in cash, for the
amount underwithheld.
 

15. Arbitration. Any dispute, controversy, or claim arising out of, in connection with, or relating to the performance of this Agreement or its termination shall be settled
by arbitration in the Commonwealth of Massachusetts, pursuant to the rules then obtaining of the American Arbitration Association. Any award shall be final, binding and
conclusive upon the parties and a judgment rendered thereon may be entered in any court having jurisdiction thereof.
 

16. Provision of Documentation to Employee. By signing this Agreement (either in writing or by electronic transmission) the Employee acknowledges receipt of a
copy of this Agreement and a copy of the Plan.
 

17. Miscellaneous.
 

(a) Notices. Except as explicitly provided for herein or in the Plan, all notices hereunder shall be in writing and shall be deemed given when sent by certified or
registered mail, postage prepaid, return receipt requested, to the address set forth below. The addresses for such notices may be changed from time to time by written notice
given in the manner provided for herein.
 

(b) Entire Agreement; Modification. This Agreement constitutes the entire agreement between the parties relative to the subject matter hereof, and supersedes
all proposals, written or oral, and all other communications between the parties relating to the subject matter of this Agreement. This Agreement may be modified, amended or
rescinded only by a written agreement executed by both parties (either in writing or by electronic transmission).
 

(c) Severability. The invalidity, illegality or unenforceability of any provision of this Agreement shall in no way affect the validity, legality or enforceability of
any other provision.
 

(d) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns,
subject to the limitations set forth in Section 9 hereof.
 

(e) Governing Law. This Agreement shall be governed by and interpreted in accordance with the laws of the Commonwealth of Massachusetts, without giving
effect to the principles of the conflicts of laws thereof.
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IN WITNESS WHEREOF, the Company and the Employee have caused this instrument to be executed as of the date first above written.
 
  SEACHANGE INTERNATIONAL, INC.

    
Signature of Employee     

 
By:

 

 

Print Name of Employee    Signature

 

   
Street Address    Name of Officer

    

   Title
City                             State                             Zip Code     
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[SeaChange Logo]

NEWS RELEASE
 
For more information:

 

John Coulbourn
SeaChange International
978-897-0100 x3098
johnc@schange.com  

Martha Schaefer
SeaChange International
978-889-3030
mschaefer@schange.com

 

SEACHANGE BOARD OF DIRECTORS ADDS MARY PALERMO COTTON
 

Cotton Brings Corporate Finance and Operations Expertise
and Board Experience to Leading Digital Video Systems Company

 
MAYNARD, Mass. (Oct. 6, 2004) – SeaChange International (Nasdaq: SEAC) has strengthened its board of directors with the appointment of its fifth member, Mary

Palermo Cotton. Cotton is a veteran software industry executive whose expertise and accomplishments span public company finance and operations.
 

Cotton was most recently COO of Aspen Technology Inc., a publicly-traded software company focused on process automation. Over the course of 15 years with Aspen –
including nine years as CFO and two years as an EVP leading multiple product lines – Cotton managed that company’s vigorous growth from a $6 million private venture to an
international market leader reporting $320 million in revenues. During that time, Cotton executed Aspen’s IPO and three other public offerings that raised $200 million. Her
successful implementation of Aspen’s aggressive consolidation strategy included the acquisition of 20 software and services firms and the creation of a $110 million service
organization with 600 employees.
 

Previously, Cotton was a corporate board director for Precise Software Solutions from its IPO until its acquisition by VERITAS Software. She was that board’s audit
committee chairman and was also a compensation committee member. Earlier finance posts included Arthur Andersen & Co., LLP, where Cotton was a senior auditor on the
accounting firm’s small technology business. She graduated magna cum laude from Boston College.
 

“Mary’s expertise in public company finance and growth situations will prove invaluable to SeaChange as it continues to increase its worldwide presence, market share
and assets,” said Bill Styslinger, chairman, president and CEO of SeaChange. “Mary’s involvement helps SeaChange fulfill the requirement of the Sarbanes-Oxley Act for an
audit committee financial expert and adds new strengths to our board as the Company continues to grow.”
 

(more)
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Focused on enabling new personal television applications, SeaChange provides software and systems that simplify the business of television and streamline the delivery
of content from origination to viewers. The Company’s worldwide leadership is underscored by its strong financial position. For its 2004 fiscal year (ended Jan. 31, 2004),
SeaChange’s revenues grew to $146.7 million. In the first half of its 2005 fiscal year, Company revenues reached $85 million and cash and marketable securities totaled $131.6
million.
 
About SeaChange
 

SeaChange provides digital video systems that are changing television. Its powerful server and software systems enable television operators to provide new on-demand
services and to gain greater efficiencies in advertising and content delivery. With its Emmy-winning MediaCluster technology, thousands of SeaChange systems are helping
broadband, broadcast and satellite television companies to streamline operations, expand services and increase revenues. SeaChange is headquartered in Maynard,
Massachusetts and has product deployment, support and sales offices throughout the world. Visit www.schange.com.
 

###
 
MediaCluster is a registered trademark of SeaChange International, Inc.


