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

On April 20, 2013, Avid Technology, Inc. (“Avid” or the “Company”) and Mr. Kenneth Sexton agreed that Mr. Sexton will transition from his role as
Executive Vice President, Chief Financial Officer and Chief Administrative Officer of the Company as of April 22, 2013 (“Transition Date”).

On April 22, 2013 Avid also announced that John W. Frederick, 49, the Company’s existing Chief of Staff is assuming, as of the Transition Date, the role of
the Company’s Executive Vice President, Chief Financial Officer and Chief Administrative Officer and will cease to serve as the Company’s Chief of Staff. In
order to ensure a smooth transition, Mr. Sexton will continue on in a consulting capacity and work closely with John Frederick.

Mr. Frederick joined Avid as Chief of Staff on February 11, 2013, working on strategic projects as requested by Avid’s President and Chief Executive Officer.
Before joining Avid, Mr. Frederick was corporate executive vice president and chief financial officer of Open Solutions, Inc., a technology provider to
financial institutions worldwide, which was acquired in January 2013 by Fiserv, Inc. During the period October 2006 to October 2007 Mr. Frederick served
first as interim chief financial officer and then as chief financial officer of SafeNet, Inc., a global encryption security company. After a brief transition in
connection with the acquisition of SafeNet, he rejoined SafeNet as chief financial officer in November 2007 and served as such until August 2009.
Additionally, he held a variety of senior financial, business planning, and analysis roles at organizations including AlliedSignal, now Honeywell, Time
Warner-Six Flags, Sunbeam Corporation, and Legrand North America.

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

Mr. Frederick’s Employment Agreement.

On April 22, 2013 the Company and Mr. Frederick entered into an amended and restated employment agreement (“Frederick Agreement”) pursuant to which
Mr. Frederick will begin serving as the Company’s Executive Vice President, Chief Financial Officer and Chief Administrative Officer on the Transition
Date. The Frederick Agreement provides for (i) an annual base salary of $425,000, (ii) a signing and a relocation bonus totaling $200,000, (iii) an annual
incentive bonus target equal to 100% of annual base salary (up to a maximum of 135% of annual base salary), (iv) an annual travel and housing allowance of
approximately $134,000 subject to normal tax withholding and (v) a long term equity award consisting of time vesting stock options and restricted stock unit
awards and performance vesting options (which vest upon attainment of specified targets relating to the Company’s return on equity). Mr. Frederick received
65,000 time vesting options and 65,000 time vesting restricted stock unit awards, as well as 400,000 performance vesting options. Mr. Frederick must repay
the signing bonus of $150,000 to the Company in full if he is terminated for cause or resigns without good reason prior to February 11, 2014.

The agreement has a term of five years from February 11, 2013, and will automatically renew for one-year periods so long as neither the Company nor Mr.
Frederick provides 180 days' prior written notice of intent to terminate. The term of the agreement will also be extended for an additional twelve months in
the event of a change-in control of the Company or a potential change-in-control of the Company occurring within twelve months prior to the end of the then-
current term. The agreement further provides that if Mr. Frederick’s employment is terminated by the Company without cause or by the executive for good
reason other than in connection with a change-in-control of the Company, he will be entitled to receive, in addition to any unpaid salary, benefits and earned
bonus, (i) 12 months base salary, (ii) a bonus equal to 100% plus a pro-rated percentage (based on days elapsed in the current year) of the greater of his
highest annual incentive bonus for the prior two years or 100% of his base salary, (iii) an amount equal to the company's portion of the executive's COBRA
premiums for up to twelve months, and (iv) outplacement services. In addition, any time-based vesting equity awards held by the Mr. Frederick will vest as to
an additional number of shares equal to the number of shares that would have been vested as of the end of the twelve-month

        
        



period following the date of termination. Mr. Frederick will also generally be entitled to exercise any options for twelve months after the termination of his
employment.
 
The agreement also provides that if Mr. Frederick's employment is terminated by the Company without cause or by him for good reason within twelve months
after a change-in-control of the Company or during a potential change-in-control period, Mr. Frederick will be entitled to receive, in addition to any unpaid
salary, benefits and earned bonus an amount equal to (i) a bonus equal to 100% plus a pro-rated percentage (based on days elapsed in the then current year) of
the greater of his highest annual incentive bonus for the prior two years or 100% of his base salary, (ii)1.5 times the sum of his base salary, and (iii) 1.5 times
the greater of Mr. Frederick's highest annual incentive bonus for the prior two years or 100% of his base salary. In addition, all outstanding options and other
equity awards held by Mr. Frederick will vest in full, and Mr. Frederick will generally be entitled to exercise any options for 18 months after the termination
of his employment. Mr. Frederick will also be entitled to an amount equal to the Company's portion of Mr. Frederick's COBRA premiums for up to 18 months
following termination.
 
In order to be eligible to receive any of the above payments and benefits, Mr. Frederick must execute a general release of claims against the Company.

Mr. Sexton’s Consulting Agreement.

In connection with the transition, on April 22, 2013, the Company and Mr. Sexton entered into a consulting and separation agreement (the “Sexton
Agreement”). The Sexton Agreement provides that Mr. Sexton will commit 45% of his time to assist the Company with the ongoing accounting evaluation,
the transition of duties to the new executive vice president, chief financial officer and chief administrative officer and with such other projects as specified by
the Company’s executive vice president, chief financial officer and chief administrative officer. Mr. Sexton shall provide the consulting services for an initial
period ending September 30, 2013, unless the agreement is earlier terminated in accordance with its terms. Thereafter, the agreement continues in effect until
terminated by either party on 2 weeks’ notice. Mr. Sexton’s monthly consulting fee will be $15,000. During the term of the agreement, he will be reimbursed
for customary and reasonable business-related expenses and travel that he is authorized to take, consistent with Company policies and procedures. Mr. Sexton
continues to be bound by non-competition and non-solicitation obligations as provided for in his employment agreement.

The Sexton Agreement further provides that conditioned on his execution of a release of claims, In accordance with the terms of his employment agreement,
Mr. Sexton is entitled to the following severance benefits (i) payment of his accrued and unpaid salary and benefits, (ii) salary continuation for twelve months
in the aggregate amount of $433,000, (iii) remaining eligible for a prorated annual incentive bonus for the fiscal years 2012 and 2013 if the Company pays
bonuses on account of such years to executives who remain employed with the Company, (iv) payment in respect of COBRA premiums, (v) outplacement
services and (vi) thirteen months additional vesting on his time-vesting equity awards which are unvested as of the Transition Date. All other unvested equity
awards will be forfeited upon the Transition Date.

Item 7.01 Regulation FD Disclosure

A copy of the press release announcing the transition disclosed in item 5.02 is attached to this Current Report on Form 8-K as Exhibit 99.1.

The information contained in this Item 7.01 (including Exhibit 99.1) shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934 (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the
Securities Act of 1933 or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Item 9.01.  Financial Statements and Exhibits.
 

(d)                   Exhibits.
 

        
        



Exhibit 
Number

Description

99.1* Press Release dated April 22 , 2013
  

* Document furnished herewith

        
        



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 hereunto duly authorized.

 AVID TECHNOLOGY, INC.
 (Registrant)
  

  

Date: April 22, 2013 By: /s/ Louis Hernandez, Jr.
Name:  Louis Hernandez, Jr.
Title:     President and Chief Executive Officer

  

        
        



 

Avid Announces New Chief Financial Officer
Established Technology Executive John Frederick Assumes New Role

BURLINGTON, MA- April 22, 2013- Avid® (NASDAQ: AVID) today announced that John Frederick will become Avid’s executive

vice president, chief financial officer and chief administrative officer, effective immediately. Before joining Avid as chief of staff in

February 2013, Mr. Frederick was corporate executive vice president and chief financial officer of Open Solutions, Inc., a

technology provider to financial institutions worldwide, which was acquired in January 2013 by Fiserv, Inc. Ken Sexton will

transition from his role as executive vice president, chief financial officer and chief administrative officer to become a consultant

with the company.

Earlier in his career, Mr. Frederick served as senior vice president and CFO of SafeNet, Inc., a global encryption security

company. Additionally, he held a variety of senior financial, business planning, and analysis roles at organizations including

AlliedSignal now Honeywell, Time Warner-Six Flags, Sunbeam Corporation, and Legrand North America.

“John is a seasoned financial executive with extensive experience directing the strategic performance of high-growth technology

companies,” said Louis Hernandez, Jr., president and chief executive officer of Avid. “I previously worked with John at Open

Solutions, and John’s leadership and financial acumen were instrumental in our successful sale to Fiserv. I am thrilled to have him

be part of the team at Avid, as we take the company into its next phase of growth.”

Mr. Hernandez added, “On behalf of the Avid community, I also would like to thank Ken Sexton for his guidance, leadership, and

years of service to Avid. We are fortunate to be able to retain him in a consulting capacity, and to insure a smooth transition of his

responsibilities.”

Forward Looking Statements
Statements made in this release that express Avid's or its management's intentions, indications, beliefs, expectations, guidance,
estimates, forecasts or predictions of the future constitute forward-looking statements, as defined by the Private Securities
Litigation Reform Act of 1995, and relate to matters that are not historical facts. They include, without limitation, statements



relating to Avid’s growth. These forward-looking statements are based on current expectations as of the date of this filing and
subject to known and unknown risks and uncertainties that could cause actual results to differ materially from those expressed or
implied by such statements, including but not limited to: the Company's ability to regain compliance with NASDAQ's continued
listing requirements; whether NASDAQ will accept the Company's plan of compliance and grant an extension; the impact of the
delay in Avid's completion of its financial statements and the filing of its Annual Report on Form 10-K; the impact of the ongoing
evaluation of accounting treatment on financial results for 2012 and prior periods; the material weakness in Avid's internal control;
changes in Avid's leadership team; Avid's ability to execute its strategic plan and meet customer needs; its ability to produce
innovative products in response to changing market demand, particularly in the media industry; risks related to litigation;
competitive factors; history of losses; fluctuations in its revenue, based on, among other things, Avid's performance in particular
geographies or markets, fluctuations in foreign currency exchange rates, and seasonal factors; adverse changes in economic
conditions; and Avid's liquidity. Moreover, the business may be adversely affected by future legislative, regulatory, or tax changes
as well as other economic, business and/or competitive factors. The risks included above are not exhaustive. Other factors that
could adversely affect Avid's business and prospects are described in the filings made by the Company with the SEC. Avid
expressly disclaims any obligation or undertaking to update or revise any forward-looking statements whether as a result of new
information, future events or otherwise.

About Avid
Avid creates the digital audio and video technology used to make the most listened to, most watched and most loved media in the
world – from the most prestigious and award-winning feature films, music recordings, and television shows, to live concert tours
and news broadcasts. Some of Avid’s most influential and pioneering solutions include Media Composer®, Pro Tools®, Interplay®,
ISIS®, VENUE, Sibelius® and System 5. For more information about Avid solutions and services, visit www.avid.com, connect
with Avid on Facebook, Twitter, YouTube, LinkedIn, SoundCloud; or subscribe to Avid Buzz.

© 2013 Avid Technology, Inc. All rights reserved. Avid, the Avid logo, Media Composer, Pro Tools, Interplay, ISIS, and Sibelius are trademarks or registered trademarks of Avid
Technology, Inc. or its subsidiaries in the United States and/or other countries. The Interplay name is used with the permission of the Interplay Entertainment Corp. which bears no
responsibility for Avid products.  All other trademarks are the property of their respective owners.
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