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¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

(e)

Fiscal 2016 Compensation and Bonus Plans

On May 12, 2015, the Compensation Committee of the Board of Directors of SeaChange International, Inc. (“SeaChange”) established the fiscal year 2016
compensation and bonus plans (the “2016 Plans”) for Jay Samit, Anthony Dias and David McEvoy, each a named executive officer of SeaChange.

The below-described 2016 Plans were established by the Compensation Committee of the Board of Directors of SeaChange after giving consideration to compensation
practices of SeaChange’s peer companies, and commentary regarding executive compensation trends and practices, including that published by Institutional Shareholder
Services.

Mr. Samit currently receives a base salary of $500,000 and will be eligible for a target bonus consisting of the following components: (i) $500,000 payable in cash,
(ii) $375,000 payable in restricted stock units (“RSUs”) priced on the market close on January 29, 2016 and (iii) 53,571 RSUs. Mr. Samit’s base salary and target bonus are
unchanged from the prior fiscal year. In fiscal 2016 Mr. Samit will also be eligible for a Long Term Equity Award of 150,000 RSUs to vest on January 31, 2018. Mr. Dias
currently receives a base salary of $265,000, and he will receive an increase from $265,000 to $269,638 on July 1, 2015. Mr. Dias will be eligible for a target bonus of
$215,710, with $129,426 payable in cash and $86,284 payable in RSUs. Mr. McEvoy currently receives a base salary of $262,254, and he will receive an increase from
$262,254 to $266,843 on July 1, 2015. Mr. McEvoy will be eligible for a target bonus of $133,422, with $80,053 payable in cash and $53,369 payable in RSUs.

This performance-based compensation is earned based on SeaChange achieving certain overall company financial objectives for fiscal 2016 related to Total Revenue and
Non-GAAP Operating Income. In the case of each of Messrs. Samit, Dias and McEvoy, a portion of their respective bonus is also based on individualized performance-based
objectives.

The bonuses are determined upon conclusion of SeaChange’s 2016 fiscal year, with any fiscal 2016 awarded RSUs to vest on January 31, 2017, with the exception of
Mr. Samit’s Long Term Equity Award that will vest on January 31, 2018.

The 2016 Plans provide that the Compensation Committee has the discretion to determine the amount, if any, of cash bonus and RSUs awarded under the plans, whether
or not the criteria are satisfied. The 2016 Plans also provide that the amount of the cash bonus and RSUs awarded may be adjusted upward or downward in predetermined
amounts if actual performance exceeds or is below the target financial criteria, with a specified maximum upward adjustment of twenty-five percent above target based upon
each of Non-GAAP Operating Income and Total Revenue.
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