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Item 1.01 Entry into a Material Definitive Agreement.

Second Amended and Restated 2011 Compensation and Incentive Plan

On July 13, 2017, the stockholders of SeaChange International, Inc. (“SeaChange”) approved an amendment to SeaChange’s Second Amended and Restated 2011
Compensation and Incentive Plan (as amended, the “2011 Plan”). By approving the 2011 Plan, the stockholders increased by 4,000,000 the number of shares authorized for
issuance under the 2011 Plan and correspondingly increased the number of incentive stock options that may be authorized for issuance under the 2011 Plan.

For a description of the material features of the 2011 Plan, please refer to SeaChange’s Definitive Proxy Statement on Schedule 14A for the Annual Meeting of the
Stockholders held on July 13, 2017 (the “Proxy Statement”), a copy of which was filed with the Securities and Exchange Commission on May 26, 2017 (File No. 000-21393)
and is incorporated herein by reference.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

(b)    The disclosure in Item 5.07 regarding the resignation of Mr. Thomas F. Olson as a director of SeaChange, effective upon acceptance by the Board of Directors, is
incorporated herein by reference.

(e)    The disclosure in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

The Annual Meeting of the Stockholders of SeaChange was held on July 13, 2017, at which the stockholders voted on the following matters:
 

 1. The election of two members, Thomas F. Olson and Edward Terino to SeaChange’s Board of Directors (the “Board”), each to serve for a three-year term as a Class
III Director;

 

 2. The approval of the compensation of SeaChange’s named executive officers through an advisory vote (“Say on Pay Vote”);
 

 3. The approval of the frequency of the shareholder advisory vote on the compensation of SeaChange’s named executive officers through an advisory vote (“Say on
Frequency Vote”);

 

 4. The approval of an amendment to the 2011 Plan; and
 

 5. The ratification of the appointment of Grant Thornton LLP, SeaChange’s independent registered public accounting firm (“Auditor Ratification”).

The final voting results as certified by the independent inspector of elections, Broadridge Financial Solutions, Inc., for each of the proposals submitted to a vote of the
stockholders at the Annual Meeting are as follows:
 

   Votes For    
Votes

Against    Abstained    
Broker

Non-votes  
Election of Thomas F. Olson    13,218,840    16,660,471    7,805    3,373,582 
Election of Edward Terino:    28,033,031    1,848,735    5,350    3,373,582 
 

   Votes For    
Votes

Against    Abstained    
Broker

Non-votes  
Say on Pay Vote:    27,864,770    496,779    1,525,567    3,373,582 



   1 Year    2 Years    3 Years    Abstained    
Broker

Non-votes  
Sayon Frequency Vote:    26,112,347    15,831    2,222,635    1,536,303    3,373,582 
 

   Votes For    
Votes

Against    Abstained    
Broker

Non-votes  
Amended 2011 Plan:    26,202,006    2,164,178    1,520,932    3,373,582 
 

   Votes For    
Votes

Against    Abstained  
Auditor Ratification:    31,531,241    205,034    1,524,423 

Mr. Olson received fewer votes “for” his election than votes “against” his election. Accordingly, in accordance with SeaChange’s Amended and Restated Corporate
Governance Guidelines (the “Guidelines”), Mr. Olson tendered his resignation on July 13, 2017, with the effectiveness of such resignation being conditioned on the Board’s
acceptance thereof, and the Corporate Governance and Nominating Committee and the Board are currently reviewing this resignation in accordance with the Guidelines.

Consistent with the stated preference of a majority of SeaChange’s stockholders, the Board determined that it will hold an annual advisory vote on the compensation of
SeaChange’s named executive officers every year until the next required vote on the frequency of stockholder votes on compensation of named executive officers, which will
occur no later than SeaChange’s annual meeting of stockholders in 2023.
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