
    

  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.  20549
 

SCHEDULE TO
 (Amendment No. 1)

TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13(e)(1)
OF THE SECURITIES EXCHANGE ACT OF 1934

 

Avid Technology, Inc.
(Name of Subject Company (Issuer))

Avid Technology, Inc.
(Name of Filing Person (Issuer))

2.00% Convertible Senior Notes due 2020
(Title of Class of Securities)

05367PAB6
(CUSIP Number of Class of Securities)

Kenneth Gayron
Executive Vice President and CFO

Avid Technology, Inc.
75 Network Drive

Burlington, Massachusetts 01803
(978) 640-6789

(Name, address and telephone number of person authorized to receive notices and communications on behalf of filing person)

Copy to:
David B.H. Martin, Esq.

Covington & Burling LLP
One CityCenter

850 Tenth St., N.W.
Washington, D.C. 20001

(202) 662-6000

CALCULATION OF FILING FEE

Transaction Value* Amount of Filing Fee**
$101,053,072.50 $12,247.64

* Calculated solely for purposes of determining the filing fee. The purchase price of the 2.00% Senior Convertible Notes due 2020 (the “Notes”), as
described herein, is $982.50 per $1,000 principal amount outstanding. As of April 24, 2019, there was $102,853,000 in aggregate principal amount
of Notes outstanding, resulting in an aggregate maximum purchase price of $101,053,072.50.

** The amount of the filing fee was calculated at $121.20 per $1,000,000 of the value of the transaction.



x Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid.
Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Amount Previously Paid: $12,185.31 Filing Party: Avid Technology, Inc.
Form or Registration No.: SC TO-I (File No. 005-43239) Date Filed: April 11, 2019

☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes to designate any transactions to which this statement relates:

☐    third-party tender offer subject to Rule 14d-1.
x    issuer tender offer subject to Rule 13e-4.

☐    going-private transaction subject to Rule 13e-3.
☐    amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer:  ☐

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
    
☐    Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
☐    Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)



INTRODUCTORY STATEMENT

This Amendment No. 1 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO originally filed with the
Securities and Exchange Commission (the “SEC”) by Avid Technology, Inc., a Delaware corporation (the “Company”), on April 11, 2019 (the “Schedule
TO”), relating to the Company’s offer to purchase for cash (the “Offer”) any and all of the Company’s outstanding 2.00% Convertible Senior Notes due 2020
(the “Notes”). The Offer is being made upon the terms and subject to the conditions set forth in (i) the Offer to Purchase, dated April 11, 2019 (the “Original
Offer to Purchase”), and the related Letter of Transmittal (the “Original Letter of Transmittal”), copies of which were previously filed as exhibits to the
Schedule TO, (ii) Supplement No. 1 to the Offer to Purchase, dated April 25, 2019 (the “Supplement” and together with the Original Offer to Purchase, the
“Offer to Purchase”), a copy of which is filed as an exhibit to this Amendment and (iii) the Amended and Restated Letter of Transmittal, dated April 25, 2019
(the “Amended and Restated LOT”), a copy of which is filed as an exhibit to this Amendment. The Original Offer to Purchase, the Supplement, the Original
Letter of Transmittal, and the Amended and Restated LOT together, as amended or supplemented from time to time, constitute the Offer.

Except as amended hereby, the information in the Schedule TO remains unchanged. To the extent there are any conflicts between the information in
this Amendment and the information in the Schedule TO as originally filed on April 11, 2019, the information in this Amendment hereby replaces and
supersedes such information.

Item 1. Summary Term Sheet.

The information set forth in the Original Offer to Purchase and the Original Letter of Transmittal is hereby amended and supplemented by the
information set forth under Item 4(a) below, which information is incorporated herein by reference.

Item 4. Terms of the Transaction.

(a) Material Terms. The information set forth in the Original Offer to Purchase, including under the headings “Summary of the Offer” and “Source of
Funds,” and in the Original Letter of Transmittal is hereby amended and supplemented by the information set forth below.

Offer to Purchase (Exhibit (a)(1)(i) and Exhibit (a)(1)(iii) to the Schedule TO)

The Original Offer to Purchase is hereby amended and supplemented as follows (which amendments and supplements are included in the
Supplement):

1. All references to “$977.50” in the Original Offer to Purchase are deleted and replaced with “$982.50”.

2. All references to “$100,538,807.50” in the Original Offer to Purchase are deleted and replaced with “$101,053,072.50”.

Letter of Transmittal (Exhibit (a)(1)(ii) and Exhibit (a)(1)(iv) to the Schedule TO)

The Original Letter of Transmittal is hereby amended and supplemented as follows (which amendments and supplements are included in the
Amended and Restated LOT):

1. All references to “$977.50” in the Original Letter of Transmittal are deleted and replaced with “$982.50”.

Item 7. Source and Amount of Funds or Other Consideration.

The information in the Original Offer to Purchase under the heading “Source of Funds” is hereby amended and supplemented by the information set
forth under Item 4(a) above, which information is incorporated herein by reference.

Item 12. Exhibits.

See Exhibit Index immediately following the signature page.



SIGNATURE

After due inquiry and to the best of my knowledge, I certify that the information set forth in this statement is true, complete and correct.

 AVID TECHNOLOGY, INC.
  

  

Date: April 25, 2019

By: /s/ Kenneth Gayron                          r
Name: Kenneth Gayron
Title: Executive Vice President and CFO
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(a)(1)(ii) Letter of Transmittal, dated April 11, 2019.*
(a)(1)(iii) Supplement No. 1 to the Offer to Purchase, dated April 25, 2019.
(a)(1)(iv) Amended and Restated Letter of Transmittal, dated April 25, 2019.
(a)(5)(i) Press Release Announcing Commencement of the Offer, dated April 11, 2019.*
(a)(5)(ii) Press Release Announcing Price Increase for the Offer, dated April 25, 2019.

(b)(1)

Financing Agreement, dated February 26, 2016, among Avid Technology, Inc. and the Lenders named therein
(incorporated by reference to Exhibit 10.42 to the Company’s Annual Report on Form 10-K (File No. 001-36254) filed
with the SEC on March 15, 2016).*

(b)(2)

Amendment No 1. to Financing Agreement, dated February 26, 2016, among Avid Technology, Inc. and the Lenders
named therein (incorporated by reference to Exhibit 10.1 to the Company’s Report on Form 8-K (File No. 001-36254)
filed with the SEC on March 20, 2017).*

(b)(3)

Amendment No. 2 to Financing Agreement, dated February 26, 2016, among Avid Technology, Inc. and the Lenders
named therein (incorporated by reference to Exhibit 10.45 to the Company’s Annual Report on Form 10-K (File No. 001-
036254) filed with the SEC on March 16, 2018).*

(b)(4)

Amendment No. 3 to Financing Agreement, dated February 26, 2016, among Avid Technology,Inc. and the Lenders
named therein (incorporated by reference to Exhibit 10.46 to the Company’s Annual Report on Form 10-K (File No. 001-
036254) filed with the SEC on March 16, 2018).*

(b)(5)

Amendment No. 4 to Financing Agreement, dated February 26, 2016, among Avid Technology, Inc. and the Lenders
named therein (incorporated by reference to Exhibit 10.1 to the Company’s Report on Form 8-K (File No. 001-036254)
filed with the SEC on May 15, 2018).*

(b)(6)

Amendment No. 5 to Financing Agreement, dated February 26, 2016, among Avid Technology, Inc. and the Lenders
named therein.(incorporated by reference to Exhibit 10.1 to the Company’s Report on Form 8-K (File No. 001-036254)
filed with the SEC on April 11, 2019).*

(d)(1)

Indenture, dated as of June 15, 2015, between Avid Technology, Inc. and Wells Fargo Bank, National Association
(including the form of 2.00% Convertible Senior Notes due 2020) (incorporated by reference to Exhibit 4.1 to the
Company’s Report on Form 8-K/A (File No. 001-36254) filed with the SEC on June 16, 2015).*

(d)(2)

Base capped call transaction confirmation, dated as of June 9, 2015, by and between Jefferies International Limited and
Avid Technology, Inc., in reference to the 2.00% Convertible Senior Notes due 2020 (incorporated by reference to
Exhibit 10.1 to the Company’s Report on Form 8-K/A (File No. 001-36254) filed with the SEC on June 16, 2015).*

(d)(3)

Standstill Agreement, dated February 16, 2018, among Avid Technology, Inc., and Cove Street Capital, LLC
(incorporated by reference to Exhibit 10.1 to the Company’s Report on Form 8-K (File No. 001-36254) filed with the
SEC on February 21, 2018).*

(g) Not applicable.
(h) Not applicable.

    
* Previously filed.
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Exhibit (a)(1)(iii)
OFFER TO PURCHASE

Avid Technology, Inc.

Supplement No. 1
to the

Offer to Purchase for Cash Any and All of its
2.00% Senior Convertible Notes due 2020

CUSIP No. 05367PAB6

This Supplement No. 1 (this “Supplement”) hereby supplements and amends the information previously provided in the Offer to
Purchase, dated April 11, 2019 (the “Original Offer to Purchase” and, together with the Supplement, the “Offer to Purchase”) of Avid
Technology, Inc., a Delaware corporation (the “Company,” “we,” “us,” or “our”). Except as amended and supplemented hereby, the information
in the Original Offer to Purchase remains unchanged. To the extent there are any conflicts between the information in this Supplement and the
information in the Original Offer to Purchase, the information in this Supplement hereby replaces and supersedes such information. All
capitalized terms used but not defined herein shall have the meanings ascribed to them in the Original Offer to Purchase.
 

Any questions or requests for assistance may be directed to Jefferies LLC, which is acting as sole dealer manager for the Offer (in such
capacity, the “Dealer Manager”), or Global Bondholder Services Corporation, which is acting as the information agent and the tender agent for
the Offer (in such capacities, as the case may be, the “Information Agent,” the “Tender Agent” or the “Information and Tender Agent”), at their
addresses and telephone numbers set forth on the back cover of this Supplement. Any requests for additional copies of the Offer to Purchase or
the Amended and Restated Letter of Transmittal (the “Letter of Transmittal”) may be directed to the Information and Tender Agent. A Holder
may also contact such Holder’s broker, dealer, commercial bank, trust company or other nominee for assistance concerning the Offer.

Neither we nor our affiliates, the Dealer Manager, the Information and Tender Agent, or any of their respective affiliates,
makes any recommendation as to whether or not Holders should tender all or any portion of their Notes pursuant to the Offer and no
one has been authorized by any of them to make such a recommendation. Holders must make their own decisions as to whether to
tender their Notes, and, if so, the amount of their Notes to tender.

Holders should carefully review the information set forth in the Offer to Purchase and the Letter of Transmittal, including
“Certain Significant Consequences,” before making a decision with respect to the Offer.

The Offer has not been approved or disapproved by the Securities and Exchange Commission (the “SEC”), nor has the SEC
passed upon the fairness of the Offer or upon the accuracy or adequacy of the information contained or incorporated by reference in
the Offer to Purchase. Any representation to the contrary is a criminal offense.

1



The Dealer Manager for the Offer is:

Jefferies
Jefferies LLC

520 Madison Avenue
New York, NY 10022

212-284-8137

April 25, 2019

2



The Original Offer to Purchase is hereby amended and supplemented as follows:

1. All references to “$977.50” in the Original Offer to Purchase are deleted and replaced with “$982.50”.

2. All references to “$100,538,807.50” in the Original Offer to Purchase are deleted and replaced with “$101,053,072.50”.

3



The Tender Agent for the Offer is:

Global Bondholder Services Corporation

By Regular, Registered or Certified Mail
Hand or Overnight Delivery:

Global Bondholder Services Corporation
65 Broadway - Suite 404

New York, NY 10006
Attention: Corporate Actions

By Facsimile Transmission
(for Eligible Institutions only)

(212) 430-3775/3779

To confirm receipt of facsimile by telephone:
(212) 430-3774

Any questions or requests for assistance may be directed to the Dealer Manager or the Information and Tender Agent at their respective
telephone numbers as set forth below. Any requests for additional copies of this Offer to Purchase, the Letter of Transmittal or related
documents may be directed to the Information and Tender Agent. A Holder may also contact such Holder’s broker, dealer, commercial bank,
trust company or other nominee for assistance concerning the Offer.

The Information and Tender Agent for the Offer is:

Global Bondholder Services Corporation

Global Bondholder Services Corporation
65 Broadway - Suite 404

New York, NY 10006
Banks and Brokers, Call Collect:

(212) 430-3774
All Others Call Toll Free:

(866) 470-4300

The Dealer Manager for the Offer is:

Jefferies LLC

520 Madison Avenue
New York, NY 10022

(212) 284-8137

4



Exhibit (a)(1)(iv)

AVID TECHNOLOGY, INC.

AMENDED AND RESTATED LETTER OF TRANSMITTAL

Offer to Purchase for Cash Any and All
2.00% Senior Convertible Notes due 2020 (CUSIP No. 05367PAB6)

Pursuant to the Offer to Purchase dated April 11, 2019

The Offer (as defined below) will expire at 12:01 a.m., New York City time, on May 9, 2019, unless extended as described in the Offer to
Purchase (as defined below) (such date and time, as the same may be earlier terminated or extended, the “Expiration Time”) or earlier terminated
by Avid Technology, Inc. in its sole discretion. Registered Holders (each, a “Holder” and collectively, the “Holders”) of the Notes (as defined below)
who desire to participate in the Offer must validly tender (and not validly withdraw) their Notes on or prior to the Expiration Time in order to be
eligible to receive the applicable Purchase Price (as defined below). Tendered Notes may be withdrawn at any time prior to the Expiration Time, but
not thereafter. The Offer is subject to the satisfaction or waiver of certain conditions, including the Financing Condition, as described in the Offer to
Purchase (as defined below).

Completed Letters of Transmittal and any other documents required in connection with tenders of the Notes listed above should be directed to the
Information and Tender Agent, at the address set forth below. Any requests for information concerning the Offer, for assistance in connection with the Offer,
or for additional copies of the Offer to Purchase or related materials may be directed to the Information and Tender Agent at the address or telephone numbers
set forth below.

The Information and Tender Agent for the Offer is: 

Global Bondholder Services Corporation
 

By mail or certified mail:  By regular mail, courier, or by hand:
  

Global Bondholder Services Corporation
65 Broadway-Suite 404

New York, New York 10006
Attention: Corporate Actions  

Global Bondholder Services Corporation
65 Broadway-Suite 404

New York, New York 10006
Attention: Corporate Actions

Facsimile (Eligible Institutions only): (212) 430-3775/3779
To confirm receipt of facsimile by telephone: (212) 430-3774

Telephone Inquiries: (212) 430-3774

DELIVERY OF THIS AMENDED AND RESTATED LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH
ABOVE OR TRANSMISSION OF THIS AMENDED AND RESTATED LETTER OF TRANSMITTAL VIA A FACSIMILE TRANSMISSION TO
A NUMBER OTHER THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY. DELIVERY OF DOCUMENTS TO
THE DEPOSITORY TRUST CO



MPANY DOES NOT CONSTITUTE DELIVERY TO THE INFORMATION AND TENDER AGENT.

Avid Technology, Inc. (the “Company”) is a Delaware corporation. Unless otherwise expressly stated or the context otherwise requires, in this Letter of
Transmittal, “we,” “us,” “our” and the “Company” refer to Avid Technology, Inc. and its subsidiaries.

This document relates to the offer (the “Offer”) by the Company to purchase for cash, upon the terms and subject to the conditions, including the
Financing Condition, described in the offer to purchase (as it may be amended or supplemented, the “Offer to Purchase”) and this amended and restated letter
of transmittal (as it may be amended or supplemented, the “Letter of Transmittal”), any and all of our 2.00% Senior Convertible Notes due 2020 (the “Notes”)
from each Holder. Capitalized terms used herein and not otherwise defined herein have the meanings ascribed to them in the Offer to Purchase.

IF YOU DESIRE TO ACCEPT THE OFFER, YOU MUST VALIDLY TENDER (AND NOT VALIDLY WITHDRAW) YOUR NOTES TO THE
INFORMATION AND TENDER AGENT PRIOR TO THE EXPIRATION TIME.

This Letter of Transmittal is to be completed by a Holder desiring to tender such Holder’s Notes unless such Holder is executing the tender through the
Automated Tender Offer Program (“ATOP”) of The Depository Trust Company (“DTC”). This Letter of Transmittal need not be completed by a Holder
tendering through ATOP. Holders who wish to tender through DTC’s ATOP procedures should allow sufficient time for completion of the ATOP
procedures during the normal business hours of DTC before the Expiration Time.

Tenders of Notes may be withdrawn at any time prior to the Expiration Time. For a withdrawal of a tender of Notes to be effective, the Information and
Tender Agent must receive a written or facsimile transmission containing a notice of withdrawal prior to the Expiration Time, by mail, or hand delivery or by
a properly transmitted “Request Message” through ATOP. Any such notice of withdrawal must (i) specify the name of the Holder who tendered the Notes to
be withdrawn, (ii) contain a description of the Notes to be withdrawn (including the aggregate principal amount represented by such Notes), (iii) contain a
statement that such Holder is withdrawing the election to tender such Holder’s Notes and (iv) unless transmitted through ATOP, be signed by the Holder in the
same manner as the original signature on such Holder’s Letter of Transmittal, including any required signature guarantee(s), or be accompanied by evidence
satisfactory to the Company that the person withdrawing the tender has succeeded to the beneficial ownership of the Notes. Any notice of withdrawal must
identify the Notes to be withdrawn, including the name and number of the account at DTC to be credited, and otherwise comply with the procedures of the
DTC. Withdrawal of tenders of Notes may not be rescinded, and any Notes properly withdrawn will thereafter be deemed not validly tendered for purposes of
the Offer.

For a description of the procedures to follow in order to tender or withdraw the Notes (through ATOP or otherwise), see “Procedure for
Tendering Notes” in the Offer to Purchase and the instructions to this Letter of Transmittal.

In order to complete this Letter of Transmittal properly, a Holder of Notes must:

• complete the box below entitled “Method of Delivery”;

• if appropriate, check and complete the boxes entitled “Special Issuance Instructions” and “Special Delivery Instructions”;

• sign the Letter of Transmittal by completing the box entitled “Please Sign Here”; and

• complete an Internal Revenue Service (“IRS”) Form W-9 (or, if applicable, an appropriate IRS Form W-8).

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL, INCLUDING THE INSTRUCTIONS, AND THE OFFER TO PURCHASE
CAREFULLY BEFORE COMPLETING THIS LETTER OF TRANSMITTAL. The instructions included with this Letter of Transmittal must be
followed. 

The Offer is not being made to, and tenders of Notes will not be accepted from or on behalf of, Holders in any jurisdiction in which the making or the
acceptance of such Offer would not be in compliance with the laws of such jurisdiction. In those jurisdictions where the securities, blue sky or other laws
require the Offer to be made by a licensed broker or dealer, the Offer will be deemed to be made on behalf of the Company by the Dealer Manager or one or
more registered brokers or dealers licensed under the laws of such jurisdiction.

The Company expressly reserves the right, in its sole discretion but subject to applicable law, to (i) waive any and all of the



conditions of the Offer prior to the Payment Date, (as defined in the Offer to Purchase), (ii) extend the Expiration Time of the Offer, (iii) amend the terms of
the Offer or (iv) if any of the conditions to the Offer are not satisfied, terminate the Offer and not accept for payment any Notes tendered in the Offer.

THE OFFER HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION (THE
“COMMISSION”), NOR HAS THE COMMISSION PASSED UPON THE FAIRNESS OR MERITS OF THE OFFER OR UPON THE
ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THE OFFER TO
PURCHASE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS OTHER THAN THOSE
CONTAINED OR INCORPORATED BY REFERENCE IN THE OFFER TO PURCHASE OR IN THIS LETTER OF TRANSMITTAL AND
OTHER MATERIALS, AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS
HAVING BEEN AUTHORIZED BY THE COMPANY, THE DEALER MANAGER, THE INFORMATION AND TENDER AGENT OR ANY
OTHER PERSON.

NOTES MUST BE TENDERED BY BOOK-ENTRY TRANSFER TO THE ACCOUNT MAINTAINED BY THE INFORMATION AND
TENDER AGENT WITH DTC.

PLEASE READ THIS ENTIRE LETTER OF TRANSMITTAL CAREFULLY BEFORE COMPLETING THE BOX BELOW.

THE COMPANY IS NOT PROVIDING FOR PROCEDURES FOR TENDERS OF NOTES TO BE MADE BY GUARANTEED DELIVERY.
ACCORDINGLY, HOLDERS MUST ALLOW SUFFICIENT TIME FOR THE NECESSARY TENDER PROCEDURES TO BE COMPLETED
DURING THE NORMAL BUSINESS HOURS OF DTC ON OR PRIOR TO THE EXPIRATION TIME. IF A HOLDER HOLDS NOTES
THROUGH A NOMINEE, SUCH HOLDER SHOULD KEEP IN MIND THAT SUCH ENTITY MAY REQUIRE THE HOLDER TO TAKE
ACTION WITH RESPECT TO THE OFFER A NUMBER OF DAYS BEFORE THE EXPIRATION TIME IN ORDER FOR SUCH ENTITY TO
TENDER NOTES ON SUCH HOLDER’S BEHALF ON OR PRIOR TO THE EXPIRATION TIME.

METHOD OF DELIVERY*

Name of Tendering Institution:

Principal Amount of Notes Being Tendered:

DTC Participant Number:

Account Number with DTC:

Transaction Code Number:
 

 

* Need not be completed by Holders delivering in accordance with DTC's ATOP procedure for transfer (see above).

NOTE: SIGNATURES MUST BE PROVIDED BELOW

PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY



Ladies and Gentlemen:

By execution hereof, the undersigned acknowledges receipt of this Amended and Restated Letter of Transmittal (this “Letter of Transmittal”) and the
Offer to Purchase, dated April 11, 2019 (the “Offer to Purchase” and, together with this Letter of Transmittal, as amended and supplemented from time to
time, the “Offer Documents”), constituting an offer (the “Offer”) by Avid Technology, Inc., a Delaware corporation (the “Company”), on the terms and
subject to the conditions set forth in the Offer Documents, to purchase any and all of its outstanding 2.00% Senior Convertible Notes due 2020 (the “Notes”)
for cash in an amount equal to $982.50 per $1,000 principal amount of Notes purchased (the “Purchase Price”), plus accrued and unpaid interest on such
Notes, if any, up to, but not including, the Payment Date (as defined in the Offer to Purchase (“Accrued Interest”).

Upon the terms and subject to the conditions of the Offer to Purchase, the undersigned hereby tenders to the Company the principal amount of Notes
indicated in the box above entitled “Method of Delivery.”

Subject to, and effective upon, the acceptance for purchase of, and payment for, the principal amount of Notes tendered herewith, the undersigned hereby:

• sells, assigns and transfers to, or upon the order of, the Company all right, title and interest in and to all of the Notes tendered hereby;

• waives any and all other rights with respect to such Notes (including, without limitation, any existing or past defaults and their
consequences in respect of such Notes and the indenture under which the Notes were issued);

• releases and discharges the Company from any and all claims the undersigned may have now, or may have in the future arising out of, or
related to, such Notes, including, without limitation, any claims that the undersigned is entitled to receive additional principal or interest
payments with respect to such Notes, to convert the Notes into the Company’s common shares of beneficial interest or be entitled to any of
the benefits under the indenture under which the Notes were issued; and

• irrevocably constitutes and appoints the Information and Tender Agent as the true and lawful agent and attorney-in-fact of the undersigned
(with full knowledge that the Information and Tender Agent also acts as the agent of the Company) with respect to such Notes, with full
powers of substitution (such power of attorney being deemed to be an irrevocable power coupled with an interest), to:

◦ transfer ownership of such Notes on the account books maintained by DTC, together, in any such case, with all accompanying
evidences of transfer and authenticity, to the Company;

◦ present such Notes for transfer on the relevant security register;

◦ receive all benefits or otherwise exercise all rights of beneficial ownership of such Notes (except that the Information and Tender
Agent will have no rights to, or control over, funds from the Company, except as agent for the tendering Holders, for the applicable
Purchase Price and any Accrued Interest for any tendered Notes that are purchased by the Company); and

◦ deliver to the Company this Letter of Transmittal;
 

all in accordance with the terms and subject to the conditions of the Offer, as described in the Offer to Purchase.

The undersigned acknowledges and agrees that a tender of Notes pursuant to any one of the procedures described in the Offer to Purchase under the
caption “The Offer-Procedure for Tendering the Notes” and in the instructions to this Letter of Transmittal will, upon the Company’s acceptance of such
Notes, constitute a binding agreement between the undersigned and the Company upon the terms and subject to the conditions of the Offer to Purchase.

The Offer is subject to the conditions set forth in the Offer to Purchase under the caption “The Offer-Conditions of the Offer; Extension; Amendment;
Termination,” including the Financing Condition. The undersigned recognizes that as a result of these conditions (which may be waived, in whole or in part,
by the Company, subject to applicable law) as more particularly set forth in the Offer to Purchase, the Company may not be required to accept for payment
any of the Notes tendered by this Letter of Transmittal and, in such event, the Notes not accepted for payment will remain outstanding. In the event of a
termination of



the Offer, the relevant Notes tendered by the undersigned will be returned to the undersigned as promptly as practicable.

The undersigned hereby represents and warrants that:

• the undersigned has received the Offer Documents and agrees to be bound by all terms and conditions of the Offer;

• the undersigned has full power and authority to tender, sell, assign and transfer the Notes tendered hereby;

• when such tendered Notes are accepted for purchase and paid for by the Company pursuant to the Offer, the Company will acquire good
title thereto, free and clear of all liens, charges, claims, encumbrances, interests and restrictions of any kind; and

• the undersigned will, upon request, execute and deliver any additional documents deemed by the Information and Tender Agent or by the
Company to be necessary or desirable to complete the sale, assignment and transfer of the Notes tendered hereby.

 

     No authority conferred or agreed to be conferred by this Letter of Transmittal shall be affected by, and all such authority shall survive, the death or
incapacity of the undersigned, and any obligation of the undersigned hereunder shall be binding upon the heirs, executors, administrators, trustees in
bankruptcy, personal and legal representatives, successors and assigns of the undersigned and any subsequent transferees of the Notes.

In consideration for the purchase of the Notes pursuant to the Offer, the undersigned hereby waives, releases, forever discharges and agrees not to sue the
Company or any of its former, current or future directors, officers, employees, agents, subsidiaries, affiliates, stockholders, predecessors, successors, assigns
or other representatives as to any and all claims, demands, causes of action and liabilities of any kind and under any theory whatsoever, whether known or
unknown (excluding any liability arising under U.S. federal securities laws in connection with the Offer), by reason of any act, omission, transaction or
occurrence, that the undersigned ever had, now has or hereafter may have against the Company as a result of or in any manner related to:

• the undersigned’s purchase, ownership or disposition of the Notes pursuant to the Offer; and

• any decline in the value thereof up to and including the Payment Date (as defined in the Offer to Purchase), and thereafter, to the extent the
Holder retains Notes.

 

     Without limiting the generality or effect of the foregoing, upon the purchase of Notes pursuant to the Offer, the Company shall obtain all rights relating to
the undersigned’s ownership of Notes (including, without limitation, the right to all interest payable on the Notes) and any and all claims relating thereto.

Unless otherwise indicated herein under “Special Issuance Instructions,” the undersigned hereby requests that any Notes representing principal amounts
not tendered or not accepted for purchase be issued in the name(s) of, and be delivered to, the undersigned by credit to the account of DTC. Unless otherwise
indicated herein under “Special Payment Instructions,” the undersigned hereby request(s) that any checks for payment to be made in respect of the Notes
tendered hereby be issued to the order of, and delivered to, the undersigned.

In the event that the “Special Issuance Instructions” box is completed, the undersigned hereby request(s) that any Notes representing principal amounts
not tendered or not accepted for purchase be issued in the name(s) of, and be delivered to, the person(s) at the address(es) therein indicated. The undersigned
recognize(s) that the Company has no obligation pursuant to the “Special Issuance Instructions” box to transfer any Notes from the names of the registered
Holder(s) thereof if the Company does not accept for purchase any of the principal amount of such Notes so tendered. The right to have Notes registered and
delivered in accordance with “Special Issuance Instructions” is subject to any limitations or requirements of the indenture governing the Notes. In the event
that the “Special Payment Instructions” box is completed, the undersigned hereby request(s) that checks for payment to be made in respect of the Notes
tendered hereby be issued to the order of, and be delivered to, the person(s) at the address(es) therein indicated, subject to provision for payment of any
applicable taxes being made.
 



PLEASE SIGN HERE

(To Be Completed By All Tendering Holders)

This Letter of Transmittal must be signed by the registered Holder(s) exactly as their name(s) appear(s) on a security position listing as the owner of such
Notes on the books of the DTC or its participants. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation,
agent or other person acting in a fiduciary or representative capacity, such person must set forth his or her full title below under “Capacity” and submit
evidence satisfactory to the Company of such person’s authority to act. See Instruction 1.
 

X   

  
X   

Signature(s) of Holder(s) or Authorized Signatory

 
Dated:  _____, 2019
  
Name(s):   

  
Capacity (full title):   

  
Address:   

(Zip Code)

  
Area Code and Telephone No.:   

MEDALLION SIGNATURE GUARANTEE
(If required - see Instructions 1 and 2 below)

 

(Name of Eligible Institution Guaranteeing Signature(s))

 
(Address (including zip code) and Telephone Number (including area code) of Firm)

 
(Authorized Signature)

 
(Printed Name)

 
(Title)

 
Dated:           , 2019

 



 

SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 1, 2, 3 and 6)

To be completed ONLY if Notes in a principal amount not tendered or not accepted for purchase are to be issued in the name of someone other than the
person(s) whose signature(s) appear within this Letter of Transmittal or sent to an address different from that shown in the box above entitled “Please Sign
Here” within this Letter of Transmittal.
 

  
Name(s):   

  
Address:   

  
Telephone Number:   

  
   

(Tax Identification or Social Security Number) Capacity (full title)

  
DTC Account Number:   

 

☐ Check here to direct a credit of Notes not tendered or not accepted for purchase delivered by book-entry transfer to an account at DTC.
 

  
DTC Account No.:   

  
Number of Account Party:  

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 1, 2, 3 and 6)

To be completed ONLY if checks are issued payable to someone other than the person(s) whose signature(s) appear(s) within this Letter of Transmittal or sent
to an address different from that shown in the box above entitled “Please Sign Here” within this Letter of Transmittal.
 



  
Name:   

  
Address:   

 
 

(Zip Code)

 
 

(Tax Identification or Social Security Number) Capacity (full title)
 

INSTRUCTIONS TO LETTER OF TRANSMITTAL
(Forming part of the terms and conditions of the Offer)

Forming Part of the Terms and Conditions of the Offer

1. Signatures on Letter of Transmittal. This Letter of Transmittal must be signed by the registered Holder(s) exactly as their name(s) appear(s) on a
security position listing as the owner of such Notes on the books of the DTC or its participants.

If any of the Notes tendered hereby are registered in the name of two or more Holders, all such Holders must sign this Letter of Transmittal. If any of the
Notes tendered hereby are registered in different names, it will be necessary to complete, sign and submit as many separate Letters of Transmittal as there are
different registrations of such Notes.

If this Letter of Transmittal is signed by a trustee, executor, administrator, guardian, attorney-in-fact, agent, officer of a corporation or other person acting
in a fiduciary or representative capacity, such person should so indicate when signing, and proper evidence satisfactory to the Company of such person’s
authority to so act must be submitted.

When this Letter of Transmittal is signed by the registered Holders of the Notes tendered hereby, no endorsements of Notes or separate instruments of
transfer are required unless payment is to be made, or Notes not tendered or purchased are to be issued, to a person other than the registered Holders, in which
case signatures on such Notes or instruments of transfer must be guaranteed by an Eligible Institution (as defined below).

2. Signature Guarantees. All signatures on this Letter of Transmittal must be guaranteed by a firm that is a member of a registered national securities
exchange or FINRA, or by a commercial bank or trust company having an office or correspondent in the United States that is a participant in an approved
Signature Guarantee Medallion Program (each of the foregoing being an “Eligible Institution”) unless (i) this Letter of Transmittal is signed by the registered
Holder(s) (which term, for purposes of this document, shall include any participant in the DTC system whose name appears on a security position listing as
the owner of Notes) tendered hereby or (ii) such Notes are tendered for the account of an Eligible Institution.

3. Transfer Taxes. Except as set forth in this Instruction 3, the Company will pay or cause to be paid any transfer taxes with respect to the transfer and sale
of the Notes to it, or to its order, pursuant to the Offer. If payment is to be made to, or if Notes not tendered or purchased are to be registered in the name of,
any person(s) other than the Holder(s), or if the tendered Notes are registered in the name of any person(s) other than the person(s) signing this Letter of
Transmittal, the amount of any transfer taxes (whether imposed on the Holder(s) or such other person(s)) payable on account of the transfer to such other
person(s) will be deducted from the payment (and any remaining amount of transfer taxes will be billed directly to the Holder(s) or such other person(s))
unless satisfactory evidence of the payment of such taxes or exemption therefrom is submitted.

4. Questions or Requests for Assistance or Additional Copies. Any questions or requests for assistance or additional copies of the Offer to Purchase or this
Letter of Transmittal may be directed to the Information and Tender Agent at its address or telephone numbers set forth on the back cover of the Offer to
Purchase. Holders may also contact the Dealer Manager at the telephone number set forth on the back cover of the Offer to Purchase or their brokers, dealers,
commercial banks, trust companies or other nominees for assistance concerning the Offer.

5. Partial Tenders. Tenders of the Notes will be accepted only in integral multiples of $1,000 principal amount. The



tendering Holder should fill in the principal amount tendered in the box above entitled “Method of Delivery.” The entire principal amount of Notes delivered
to the Information and Tender Agent will be deemed to have been tendered unless otherwise indicated.

6. Special Issuance and Special Payment Instructions. Tendering Holders should indicate in the applicable box or boxes the name and address to which
Notes for principal amounts not tendered or not accepted for purchase or checks for payment of the applicable Purchase Price and Accrued Interest are to be
sent or issued, if different from the name and address of the Holder signing this Letter of Transmittal. In the case of payment to a different name, the taxpayer
identification or social security number of the person named must also be indicated and an appropriate IRS form for such recipient must be completed. If no
instructions are given, Notes not tendered or not accepted for purchase will be returned, and checks for payment of the applicable Purchase Price and Accrued
Interest will be sent, to the Holder of the Notes tendered. The undersigned recognizes that the Company has no obligation pursuant to either of the special
instructions boxes if the Company does not accept for purchase any of the Notes so tendered or if provision for payment of any applicable transfer taxes is not
made.

7. Waiver of Conditions. Subject to applicable law, the Company reserves the right, in its sole discretion, to amend or waive any or all of the conditions to
the Offer on or prior to the Payment Date.

8. Taxpayer Identification Number: IRS Form W-9 and Form W-8. To prevent backup withholding, each Holder tendering Notes that is a U.S. person (as
defined in the instructions on the enclosed IRS Form W-9) must provide such Holder’s correct taxpayer identification number (“TIN”) by completing the
enclosed IRS Form W-9, certifying that (1) the TIN provided is correct (or that such Holder is awaiting a TIN), (2)(i) such Holder is exempt from backup
withholding, (ii) the Holder has not been notified by the IRS that such Holder is subject to backup withholding as a result of failure to report all interest or
dividends or (iii) the IRS has notified the Holder that such Holder is no longer subject to backup withholding, and (3) the Holder is a U.S. person.

If the Holder is a U.S. person tendering Notes that does not have a TIN, such Holder should consult the enclosed IRS Form W-9 for instructions on
applying for a TIN, write “Applied For” in the space for the TIN in Part I of the IRS Form W-9, and sign and date the IRS Form W-9. If such Holder
tendering Notes does not provide such Holder’s TIN to the Information and Tender Agent within 60 days, backup withholding may begin and continue until
such Holder furnishes such Holder’s TIN to the Information and Tender Agent. Note: Writing “Applied For” on the form means that the Holder tendering
Notes has already applied for a TIN or that such Holder intends to apply for one in the near future.

If the Notes are registered in more than one name or are not in the name of the actual owner, consult the instructions on the enclosed IRS Form W-9 for
information on which TIN to report.

Certain Holders tendering Notes (including, among others, certain non-U.S. persons) are not subject to these backup withholding and reporting
requirements. To prevent possible erroneous backup withholding, an exempt Holder tendering Notes that is a U.S. person must enter its correct TIN in Part I
of the IRS Form W-9, enter the applicable “Exempt payee” code on such form, and sign and date the form. See the enclosed IRS Form W-9 for additional
instructions. In order for a Holder that is not a U.S. person to qualify as exempt from backup withholding, such person must submit a completed IRS Form W-
8BEN (or other appropriate IRS Form W-8), signed under penalty of perjury attesting to such exempt status. Such form (and additional IRS forms) may be
obtained from the Information and Tender Agent or the IRS at its Internet address at www.irs.gov.

If the Information and Tender Agent is not provided with the correct TIN or an adequate basis for an exemption, the Holder may be subject to backup
withholding of a portion of the reportable payments made with respect to the Notes and a $50 penalty imposed by the IRS. Failure to comply truthfully with
the backup withholding requirements also may result in the imposition of criminal and/or civil fines and penalties. Backup withholding is not an additional
tax. Rather, any amount paid as backup withholding would be creditable against a Holder’s U.S. federal income tax liability and may entitle the Holder to a
refund, provided that the requisite information is timely provided to the IRS.

The Company reserves the right in its sole discretion to take whatever steps are necessary to comply with its obligation regarding backup withholding.

For a general discussion of the U.S. federal income tax consequences of the Offer, Holders should review the section of the Offer to Purchase entitled
“Material U.S. Federal Income Tax Considerations.”
 

9. Irregularities. All questions as to the validity, form, eligibility (including time of receipt) and acceptance for payment of Notes pursuant to the
procedures described in this Offer to Purchase and the Letter of Transmittal and the form and validity of all documents will be determined by the Company in
its sole discretion. The Company reserves the absolute right to reject any



or all tenders that are not in proper form or the acceptance of or payment for which may, upon the advice of counsel for the Company, be unlawful. The
Company also reserves the absolute right to waive any of the conditions of the Offer and any defect or irregularity in the tender of any particular Notes,
subject to applicable law. Any determination by the Company as to the validity, form, eligibility and acceptance of Notes for payment, or any interpretation
by the Company as to the terms and conditions of the Offer, is subject to applicable law and, if challenged by Holders or otherwise, to the judgment of a court
of competent jurisdiction. The Company is not obligated and does not intend to accept any alternative, conditional or contingent tenders. Unless waived, any
irregularities in connection with tenders must be cured within such time as the Company shall determine. None of the Company or any of its affiliates or
assigns, the Information and Tender Agent, the Dealer Manager or any other person will be under any duty to give notification of any defects or irregularities
in such tenders or will incur any liability to a Holder for failure to give such notification. Tenders of Notes will not be deemed to have been made until such
irregularities have been cured or waived. Any Notes received by the Information and Tender Agent that are not properly tendered and as to which the
irregularities have not been cured or waived will be returned by the Information and Tender Agent to the tendering Holders, unless otherwise provided in the
Letter of Transmittal, as promptly as practical following the Expiration Time.
 

IMPORTANT TAX INFORMATION

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, HOLDERS ARE HEREBY NOTIFIED THAT: (A) ANY
DISCUSSION OF U.S. FEDERAL TAX ISSUES HEREIN IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, FOR
THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED UNDER THE INTERNAL REVENUE CODE; (B) SUCH DISCUSSION
IS BEING USED IN CONNECTION WITH THE PROMOTION OR MARKETING BY THE COMPANY OF THE MATTERS ADDRESSED
HEREIN; AND (C) HOLDERS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT
TAX ADVISOR.

General

Under U.S. federal income tax law, a Holder that is a U.S. person (as defined in the instructions on the enclosed IRS Form W-9) whose tendered Notes
are accepted for payment is required to provide the Information and Tender Agent with such Holder’s current TIN and make certain certifications on the
attached IRS Form W-9, or, alternatively, to establish another basis for an exemption from backup withholding. If such Holder is an individual, the TIN is his
or her social security number. If the Information and Tender Agent is not provided with the correct TIN or if the required certifications are not made, the
Holder or other payee may be subject to a $50 penalty imposed by the IRS. In addition, certain payment made to such Holder or other payee with respect to
the Notes purchased pursuant to the Offer will be subject to backup withholding. See the enclosed IRS Form W-9 for additional information.

Certain Holders (including, among others, certain corporations and non-U.S. persons) are generally not subject to these backup withholding and reporting
requirements. In order for a non-U.S. Holder to qualify as an exempt recipient, such non-U.S. Holder must submit to the Information and Tender Agent the
appropriate IRS Form W-8 (W-8BEN, W-8BEN-E, W-8ECI, W-8EXP, or W-8IMY), signed under penalties of perjury, attesting to his, her or its exempt
status. An IRS Form W-8 may be obtained from the Information and Tender Agent or via the IRS website at www.irs.gov.

If backup withholding applies, the Information and Tender Agent is required to withhold 24% of any payment made to the Holder or other payee. Backup
withholding is not an additional tax. Rather, any amount paid as backup withholding would be creditable against a Holder’s U.S. federal income tax liability
and may entitle the Holder to a refund, provided that the requisite information is timely provided to the IRS.

Purpose of Form W-9

To prevent backup withholding on any payment made to a Holder or other payee with respect to the Notes purchased pursuant to the Offer, if the Holder
does not otherwise establish an exemption from backup withholding, the Holder is required to notify the Information and Tender Agent of the Holder’s
current TIN (or the TIN of any other payee) by completing the attached IRS Form W-9 and certifying that (i) the TIN provided on the attached IRS Form W-9
is correct (or that such Holder is awaiting a TIN), (ii) the Holder is not subject to backup withholding because (a) the Holder is exempt from backup
withholding, (b) the Holder has not been notified by the IRS that the Holder is subject to backup withholding as a result of failure to report all interest or
dividends or (c) the IRS has notified the Holder that the Holder is no longer subject to backup withholding, and (iii) the Holder is a U.S. person (including a
U.S. resident alien) for U.S. federal income tax purposes. Non-U.S. Holders should complete, sign and submit an appropriate IRS Form W-8 as described
above to prevent backup withholding.



What Number to Give the Tender Agent

The Holder is required to give the Information and Tender Agent the TIN of the registered owner of the Notes tendered hereby. If the Notes are registered
in more than one name or are not registered in the name of the actual owner, consult the enclosed IRS Form W-9 for additional guidance on which TIN to
report.
 















The Information and Tender Agent for the Offer is:

Global Bondholder Services Corporation

Global Bondholder Services Corporation
65 Broadway-Suite 404

New York, New York 10006
Banks and Brokers, Call Collect:

1-212-430-3774
All Others Call Toll Free:

1-866-470-4300

By Mail, Hand or Courier:
Global Bondholder Services Corporation

65 Broadway-Suite 404
New York, New York 10006

By facsimile
(For Eligible Institutions Only):

(212) 430-3775/3779
Attention: Corporate Actions

Confirm by Telephone: (212) 430-3774

The Dealer Manager for the Offer is:

Jefferies LLC
520 Madison Avenue
New York, NY 10022

Call:
(212) 284-8137

Any questions regarding the terms of the Offer may be directed to the Dealer Manager. Requests for additional copies of documentation related to the
Offer, requests for copies of the Indenture and any questions or requests for assistance in tendering may be directed to the Information and Tender Agent.
Beneficial owners of notes may also contact their brokers, dealers, commercial banks or trust companies for assistance concerning the Offer.



Exhibit (a)(5)(ii)
Avid Technology Announces Amendment of Purchase Price

in Connection with its Cash Tender Offer
for Any and All of its

2.00% Senior Convertible Notes due 2020

BURLINGTON, Mass., April 25, 2019, Avid® (Nasdaq: AVID) (the “Company”), today announced that it has amended its previously
announced cash tender offer (the “Offer”) for any and all of its outstanding 2.00% Senior Convertible Notes due 2020 (the “Notes”) by
increasing the purchase price to $982.50 per $1,000 from $977.50 per $1,000 principal amount of the Notes that are validly tendered (and not
validly withdrawn) in the Offer.

The terms and conditions of the Offer prior to the amendment described in this release were set forth in the Company’s Offer to Purchase,
dated April 11, 2019 (the “Original Offer to Purchase”), and the related letter of transmittal (the “Original Letter of Transmittal”), copies of which
were previously filed as exhibits to the Tender Offer Statement on Schedule TO filed with the Securities and Exchange Commission (the “SEC”)
on April 11, 2019 (the “Schedule TO” and, together with the Original Offer to Purchase and the Original Letter of Transmittal, the “Original Offer
Documents”). The Original Offer Documents have been amended and supplemented by Amendment No. 1 to the Schedule TO and its exhibits
(including Supplement No. 1 to the Offer to Purchase and the Amended and Restated Letter of Transmittal) to reflect the increase in the
purchase price. The amendment to Schedule TO was filed with the SEC on April 25, 2019 (the “Amendment” and, together with the Original
Offer Documents, the “Offer Documents”).

The complete terms and conditions of the Offer are set forth in the Offer Documents. Holders of the Notes should read the Offer Documents
because they contain important information.

The dealer manager for the Offer is Jefferies LLC. Questions regarding the Offer may be directed to Jefferies LLC whose address and
telephone number are as follows:

Jefferies LLC
520 Madison Avenue
New York, NY 10022

Telephone: (212) 284-8137

Global Bondholder Services Corporation is acting as the tender and information agent in connection with the Offer. Any questions regarding
procedures for tendering the Notes or requests for additional copies of the Offer Documents, which are available for free and which describe
the Offer in greater detail, should be directed to Global Bondholder Services Corporation whose address and telephone numbers are as
follows:

Global Bondholder Services Corporation
65 Broadway-Suite 404

New York, New York 10006
Attention: Corporate Actions

Facsimile (Eligible Institutions only): (212) 430-3775/3779
To confirm receipt of facsimile by telephone: (212) 430-3774

Banks and Brokers, Call Collect: (212) 430-3774
All Others Call Toll Free: (866) 470-4300

The Company's Board of Directors has authorized the Offer and increase in the purchase price. However, none of the Company, the
Company's Board of Directors, the dealer manager, the information agent or the depositary makes any recommendation to convertible note
holders as to whether to tender or refrain from tendering their Notes. No person is authorized to make any such recommendation. Convertible
note holders should read carefully the information in, or incorporated by reference in, the Offer Documents (as they may be amended or
supplemented), including the purposes and effects of the Offer. Convertible note holders are urged to discuss their decisions with their own tax
advisors, financial advisors and/or brokers.
 



This press release is for informational purposes only and is not an offer to sell or purchase, the solicitation of an offer to sell or purchase or the
solicitation of consents with respect to any securities discussed herein. The Offer is only being made pursuant to the terms of the Offer
Documents, as they may be amended or supplemented.

Forward-Looking Statements

This press release contains “forward-looking statements.” These forward-looking statements generally can be identified by use of phrases or
terminology such as “may,” “will,” “should,” “hope,” “could,” “would,” “expects,” “plans,” “intends,” “anticipates,” “believes,” “estimates,”
“approximates,” “predicts,” “projects,” “potential” and “continues” or other similar words or the negative of such terminology. Similarly,
descriptions of the Company’s objectives, strategies, plans, goals or targets contained herein are also considered forward-looking statements.
The Company believes this press release should be read in conjunction with all of its filings with the SEC and cautions its readers that these
forward looking statements are subject to certain events, risks, uncertainties, and other factors. Some of these factors include, among others,
the Company’s ability to complete the tender offer in a timely manner or at all and uncertainty as to the aggregate principal amount of Notes
purchased in the tender offer. Although the Company believes that the expectations, statements and assumptions reflected in these forward-
looking statements are reasonable, it cautions readers to always consider all of the risk factors and any other cautionary statements carefully in
evaluating each forward-looking statement in this press release, as well as those set forth in its latest Annual Report on Form 10-K, and other
filings filed with the SEC, including its Current Reports on Form 8-K. These and other important factors could cause actual results to differ
materially from those anticipated or implied in the forward-looking statements. All of the forward-looking statements contained herein speak
only as of the date of this press release.

About Avid

Avid delivers the most open and efficient media platform, connecting content creation with collaboration, asset protection, distribution, and
consumption. Avid’s preeminent customer community uses Avid’s comprehensive tools and workflow solutions to create, distribute and
monetize the most watched, loved and listened to media in the world-from prestigious and award-winning feature films to popular television
shows, news programs and televised sporting events, and celebrated music recordings and live concerts. With the most flexible deployment
and pricing options, Avid’s industry-leading solutions include Media Composer®, Pro Tools®, Avid NEXIS®, MediaCentral®, iNEWS®,
AirSpeed®, Sibelius®, Avid VENUE™, FastServe®, Maestro™, and PlayMaker™.

© 2019 Avid Technology, Inc. All rights reserved. Avid, the Avid logo, Avid NEXIS, Avid FastServe, AirSpeed, iNews, Maestro, MediaCentral, Media Composer, NewsCutter,
PlayMaker, Pro Tools, Avid VENUE, and Sibelius are trademarks or registered trademarks of Avid Technology, Inc. or its subsidiaries in the United States and/or other countries. All
other trademarks are the property of their respective owners. Product features, specifications, system requirements and availability are subject to change without notice.
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