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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
 
Appointment of Chief Executive Officer and Director
 

On December 19, 2007, Avid Technology, Inc. (the “Company”) announced the appointment of Gary G.
Greenfield as Chief Executive Officer of the Company and his election as Chairman of the Board of Directors of
the Company, both effective December 19, 2007.
 

Mr. Greenfield, age 53, has served as Chief Executive Officer of GXS, Inc., a provider of business-to-
business integration, synchronization and collaboration solutions, since December 2003. Since December 2003, he
has also been an Operating Partner with Francisco Partners, a technology-focused private equity firm. From June
2002 to August 2003, Mr. Greenfield served as Chief Executive Officer of Peregrine Systems, Inc., an
infrastructure management software company.
 

The full text of the press release announcing Mr. Greenfield’s appointment as Chief Executive Officer of
the Company is attached as Exhibit 99.1 to this Current Report on Form 8-K and is hereby incorporated by
reference.            
 

In connection with his joining the Company, Mr. Greenfield and the Company entered into an executive
employment agreement (the “Agreement”), which has a term of five years, which shall be extended in the event of
a change-in-control of the Company or a potential change-in-control of the Company occurring in 2012. Under the
Agreement, Mr. Greenfield is entitled to receive:
 

•       an annual base salary of $900,000 per year;
 

•       an annual incentive bonus (commencing in 2008) based on achievement of performance objectives
to be developed and determined by Mr. Greenfield and the Compensation Committee of the Board of
Directors of the Company. For the year ending December 31, 2008, Mr. Greenfield will be eligible to receive
an annual bonus equal to between 100% and 135% of his base salary as of the end of such year;
 

•       a one-time bonus of $600,000, net of applicable taxes and withholding, payable on January 7, 2007;
and

 
•       reimbursement of expenses (and a tax gross of thereof) related to Mr. Greenfield’s establishment of a

residence in the Greater Boston area.
 

In addition, pursuant to the Agreement, on December 19, 2007, the Company granted to Mr.
Greenfield:
 

•      100,000 shares of the Company’s common stock, with a purchase price per share equal to the par
value of the Company’s common stock. The restricted shares will vest as to 25% of the shares on January 1,
2009 and thereafter in equal quarterly installments until fully vested on December 19, 2011, as long as Mr.
Greenfield is employed by the Company on each such vesting date; and
 

•       a stock option to purchase 725,000 shares of the Company’s common stock, which has a seven year
term, an exercise price per share equal to the closing price of the Company’s common stock on the Nasdaq
Global Select Market on the date of grant and will vest as follows:
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•              100,000 shares of restricted stock that will vest on a time-based schedule in equal
6.25% increments every three months, with the first vesting date on March 19, 2008 and the last
vesting date on December 19, 2011, as long as Mr. Greenfield is still employed by the Company on
each such vesting date;

 
•              300,000 shares of the stock option will vest on a performance-based schedule tied to the

Company’s stock price; and
 

•              325,000 shares of the stock option will vest on a performance-based schedule tied to
both the Company’s stock price and the achievement of certain financial metrics.

 
The Agreement provides that if Mr. Greenfield’s employment with the Company is terminated by the

Company without cause (as defined in the Agreement) or by Mr. Greenfield with good reason (as defined in the
Agreement) other than within 12 months after a change-in-control of the company (as defined in the Agreement),
Mr. Greenfield will be entitled to receive, along with certain other payments set forth in the Agreement, (i) 12
months base salary, (ii) a bonus equal to the greater of Mr. Greenfield’s highest annual incentive bonus for the
prior two years or 100% of his base salary plus a pro rata portion of such bonus, and (iii) reimbursement of
COBRA premiums for 12 months. In addition, any time-based vesting awards held by Mr. Greenfield 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 12
month period following the date Mr. Greenfield’s employment terminates. Mr. Greenfield will also be entitled to
exercise any options for 12 months after the termination of this employment.

 
If Mr. Greenfield’s employment with the Company is terminated by the Company without cause or by Mr.

Greenfield for good reason within 12 months after a change-of-control of the Company or during a potential
change-in-control period (as defined in the Agreement), Mr. Greenfield will be entitled to receive, along with
certain other payments set forth in the Agreement, (i) the greater of Mr. Greenfield’s highest annual incentive
bonus for the prior two years or 100% of his base salary pro rated through the date Mr. Greenfield’s employment
terminates and (ii) an amount equal to 1.5 times the sum of his base salary plus the greater of Mr. Greenfield’s
highest annual incentive bonus for the prior two years or 100% of his base salary. In the case of a termination after
a change-in-control of the company, the foregoing amounts will be made in a lump sum payment and in the case of
a termination during potential change-in-control they will be paid over the 18-month period commencing on the
termination of employment. In addition, all outstanding stock options and restricted stock awards held by Mr.
Greenfield will vest in full and Mr. Greenfield will be entitled to exercise any options for 18 months after the
termination of this employment. Mr. Greenfield will be entitled to reimbursement of COBRA premiums for 18
months. Mr. Greenfield will also be entitled to certain tax gross-up payments if he is subject to excise taxes in the
event of a change in control of the Company.

 
In the event of the death or disability (as defined in the Agreement), Mr. Greenfield will be entitled to 12

months base salary and any time-based vesting awards held by Mr. Greenfield 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 12 month period following
the date Mr. Greenfield’s employment terminates. .
 

The Agreement contains non-competition and non-solicitation provisions that will restrict Mr. Greenfield
from engaging in activities competitive with the business of the Company or soliciting persons that were employed
by or engaged with the Company for a period of 12 months in connection with a termination other than in
connection with a change-in-control and 18 months in connection with a termination after a change-in-control.
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The foregoing summary of certain terms of the Agreement is qualified in its entirety by the text of the

Agreement and the applicable stock option and restricted stock agreements, each of which is filed as an exhibit
hereto.
 
Departure of Interim Chief Executive Officer
 

In connection with the commencement of Mr. Greenfield’s employment with the Company, the Company
also announced that Nancy Hawthorne would cease her service as interim Chief Executive Officer of the Company
effective December 19, 2007. Ms. Hawthorne will remain a member of the Company’s Board of Directors.
 
Item 9.01. Financial Statements and Exhibits
 
 (d) Exhibits
 
 See Exhibit Index attached hereto.
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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.
 
Date: December 19, 2007 AVID TECHNOLOGY, INC.

(Registrant)
 

By: /s/ Joel Legon                             
Joel Legon
Vice President and Chief Financial Officer
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EXHIBIT INDEX
 

 
Exhibit No.  Description
   
*#10.1

 

Executive Employment Agreement dated December 19, 2007 by and between the Registrant and
Gary G. Greenfield

*#10.2
 

Nonstatutory Stock Option Agreement dated December 19, 2007 by and between the Registrant and
Gary G. Greenfield

*#10.3
 

Restricted Stock Purchase Agreement dated December 19, 2007 by and between the Registrant and
Gary G. Greenfield

*99.1  Press Release issued by the Registrant dated December 19, 2007
 
_________________________________________

* Documents filed herewith
# Management contract or compensatory plan
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Exhibit 10.1

EXECUTIVE EMPLOYMENT AGREEMENT

AVID TECHNOLOGY, INC.

This Executive Employment Agreement (this “Agreement”) is entered into as of December 19, 2007, by
and between Avid Technology, Inc., a Delaware corporation with its principal executive offices at Avid
Technology Park, One Park West, Tewksbury, Massachusetts 01876 (the “Company”), and Gary Greenfield
(“Executive”).

Article 1. Services

1.1.        Service. Commencing on December 19, 2007 (the “Effective Date”) and throughout the Term (as
defined below), Executive shall serve as the Chief Executive Officer of the Company upon the terms and
conditions set forth below.

1.2.        Duties. During the Term, Executive agrees to perform such executive duties consistent with his
position as may be assigned to him from time to time by the Board of Directors of the Company (the “Board” or
“Board of Directors”) and to devote his full working time and attention to such duties.

Following the Effective Date, Executive shall be permitted to continue serving on, and only on,
the boards of directors (and committees thereof) of three companies on which Executive serves as of the Effective
Date (the “Existing Directorships”); provided, however, that if Executive resigns or otherwise ceases to serve with
respect to any Existing Directorship, Executive shall not serve on the boards of directors or advisory committees of
more than two companies (public or private) without prior Board approval. Executive’s service on the Board shall
not be taken into account for purposes of the limitations set forth in this paragraph.

1.3.        No Conflicting Commitments. During the Term, Executive will not undertake any commitments,
engage or have an interest in any outside business activities or enter into any consulting agreements which, in the
good faith determination of the Board of Directors (excluding Executive), conflict with the Company’s interests or
which might reasonably be expected to impair the performance of Executive’s duties as a full-time employee of the
Company. Notwithstanding the foregoing, Executive may pursue personal interests (including, without limitation,
industry, civic and charitable activities), attend to his personal investments, so long as such activities do not
interfere with the performance of his duties hereunder, and, until December 31, 2007, continue to satisfy
obligations with respect to his prior employer.

1.4.        Board Membership. Executive shall be appointed a member of the Board of Directors as of the
Effective Date and shall serve as a member of the Board without additional compensation. During the Term, at
each annual meeting of the Company’s stockholders at which Executive’s membership on the Board has expired,
the Company will nominate Executive to serve as a member of the Board. Executive’s service as a member of the
Board will be subject to any required stockholder approval. Upon termination of Executive’s employment with the
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Company for any reason, unless the Board affirmatively requests that Executive remain on the Board, Executive
will be deemed to have resigned from the Board voluntarily as of the last day of employment with the Company;
and at the Board’s request, Executive will execute any documents necessary to reflect such resignation.

1.5.        Chairman of Board. Executive will be named Chairman of the Board within 12 months after the
Effective Date.

Article 2. Term

2.1.        Term. The term of this Agreement (the “Term”) shall commence on the Effective Date and shall
expire on December 31, 2012 unless sooner terminated when the Executive’s employment terminates pursuant to
Section 4.1 hereof. Notwithstanding the foregoing, (i) in the event that a Change-in-Control of the Company (as
defined in Section 4.2.2) should occur during the calendar year 2012 and Executive is still an employee of the
Company at that time, then the Term shall be deemed to expire on the date that is 12 months after the date of such
Change-in-Control of the Company, (ii) in the event a Potential Change-in-Control Period (as defined in Section
4.2.6) exists at December 31, 2012 and Executive is still an employee of the Company at that date, the Term shall
be deemed to expire on the date that 12 months after the commencement of such Potential Change-in-Control
Period and (iii) the expiration of the Term shall not adversely affect Executive’s rights under this Agreement which
have accrued prior to such expiration. For the avoidance of doubt, if a Potential Change-in-Control Period shall
commence in 2012 and a Change-in-Control of the Company shall also occur in 2012, and if Executive is still an
employee of the Company on the date of the Change-in-Control of the Company, the Term shall be deemed to
expire 12 months after the date of such Change-in-Control. Unless the services of the Executive have terminated
prior to or upon the end of the Term in accordance with the provisions of this Agreement, from and after the end of
the Term, Executive shall be an employee-at-will.

Article 3. Payments

3.1.        Base Compensation. During the Term, the Company shall pay Executive an annual base salary
(the “Base Salary”) of Nine Hundred Thousand Dollars ($900,000), payable in regular installments in accordance
with the Company’s usual payment practices. The Base Salary shall be reviewed by the Board of Directors’
Compensation Committee during the Term and increased (but not decreased) accordingly at the discretion of the
Compensation Committee.

3.2.        Incentive Payments. Commencing with the Company’s fiscal year ending December 31, 2008
and thereafter during the remainder of the Term, Executive shall be eligible to participate in an annual performance
bonus plan pursuant to which he shall be eligible to receive a target annual bonus (the “Annual Incentive Bonus”)
equal to One Hundred percent (100%) of his then Base Salary for full attainment of his performance objectives
(which may include company-wide objectives), with a maximum annual bonus equal to One Hundred Thirty-Five
percent (135%) of his then Base Salary for extraordinary performance on all or nearly all of his performance
objectives. The total cash compensation payable to Executive with respect to fiscal year 2008, including his
Annual Incentive Bonus for 2008 (but excluding the bonus
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payable under Section 3.8), shall not exceed Two Million One Hundred Fifteen Thousand Dollars ($2,115,000).

The amount of Executive’s Annual Incentive Bonus, if any, shall be based on the degree to which
Executive’s performance objectives for a fiscal year have been met. Within 70 days after the Effective Date,
Executive and the Compensation Committee of the Board (after receiving input from the Board) shall have
mutually determined and established Executive’s performance objectives for fiscal year 2008. Thereafter, during
the Term, Executive’s performance objectives for each fiscal year shall be mutually established by the
Compensation Committee of the Board and Executive during Executive’s annual performance review; provided,
that in no event shall the percentages set forth in the first paragraph of this Section 3.2 to be used in calculating
Executive’s Annual Incentive Bonus be reduced. The Compensation Committee of the Board shall determine, for
each fiscal year, the extent to which Executive’s performance objectives for such fiscal year have been attained and
the amount of the Annual Incentive Bonus, if any, for such fiscal year. Any Annual Incentive Bonus earned by
Executive with respect to a fiscal year shall be paid to him promptly after the filing of the Company's Annual
Report on Form 10-K for such fiscal year but in no event later than 90 days after the end of such fiscal year. The
amount of, and Executive’s entitlement to receive, the Annual Incentive Bonus for a fiscal year shall be determined
without regard to whether Executive is employed on the date that such Annual Incentive Bonus is payable.

 3.3. Equity Grant.

3.3.1.     Option Grant. Effective as of the Effective Date, pursuant to a stock option agreement,
Executive will be awarded an option to purchase Seven Hundred Twenty-Five Thousand (725,000) shares of Avid
Technology, Inc. common stock (the “Stock Option”). The exercise price will be the closing price of the stock on
the Effective Date (the “Start Price”).

a)     One Hundred Thousand (100,000) shares of the Stock Option will vest on a time-
based schedule in equal 6.25% increments every three months, with the first vesting
date on March 19, 2008 and the last vesting date on December 19, 2011, as long as
Executive is employed by the Company on each such vesting date.

b)    Three Hundred Thousand (300,000) shares of the Stock Option will vest on a
performance-based schedule, as follows:

(1)    One Hundred Fifty Thousand (150,000) shares of the Stock Option will
vest at the end of the first 20 consecutive trading day period following the
Effective Date during which the common stock of the Company, as quoted on
Nasdaq (or on such other exchange as such shares may be traded), trades
(without regard to the closing price) at a price per share of at least twice the
Start Price, as adjusted for stock splits and stock dividends; and
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(2)   An additional One Hundred Fifty Thousand (150,000) shares of the Stock
Option will vest at the end of the first 20 consecutive trading day period
following the Effective Date during which the common stock of the Company,
as quoted on Nasdaq (or on such other exchange as such shares may be traded),
trades (without regard to the closing price) at a price per share of at least three
times the Start Price, as adjusted for stock splits and stock dividends.

c)     Three Hundred Twenty-Five Thousand (325,000) shares of the Stock Option (the
“ROE Option Shares”) will vest in accordance with the following table, based upon
improvement in the Company’s Return on Equity, or ROE (as defined below), in
calendar year periods, commencing with calendar year 2008. Improvements for each
calendar year shall be measured against a baseline ROE for the 12-month period ended
September 30, 2007 (“Baseline”).

 
ROE Percentage Point

Improvement in
Calendar Year

Compared to Baseline

Percentage of
ROE Option

Shares to Vest
  

14% 100%
12% 90%
10% 75%
8% 60%
6% 45%
4% 30%
2% 15%
0% 0%

 

The Board (excluding Executive if he is a member of the Board) shall make the final
determination of ROE and the ROE percentage point improvement for purposes hereof
for each calendar year no later then the 1st day of March following the end of such
calendar year. The determination of ROE shall be derived upon the Company’s audited
financial statements for the applicable calendar year and the unaudited financial
statements for the Baseline period. The ROE Option Shares, if any, that are not vested at
the end of the seventh calendar year (2014) shall be forfeited.

“Return on Equity” or “ROE” shall be determined using the Company’s non-GAAP net
income as published in an earning release, adding the provision for income taxes and
subtracting the non-GAAP related tax
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adjustments for the applicable period and dividing by the average common stockholder
equity during the same period.

Notwithstanding the foregoing, the ROE Option Shares will vest in full at the end of the
first 20 consecutive trading day period following the Effective Date during which the
common stock of the Company, as quoted on Nasdaq (or on such other exchange as
such shares may be traded), trades (without regard to the closing price) at a price per
share at least four times the Start Price, as adjusted for stock splits and stock dividends.

 
3.3.2.     Restricted Stock Grant. Effective as of the Effective Date, pursuant to a restricted stock

agreement, Executive will be granted One Hundred Thousand (100,000) shares of Avid Technology, Inc. common
stock (the “Restricted Stock Grant”), which will vest as to 25% of the shares on January 1, 2009 and in equal
6.25% increments every three months thereafter, commencing on March 19, 2009, until fully vested on December
19, 2011, as long as Executive is employed by the Company on each such vesting date.

3.3.3.     Representation Regarding Grant Date. The Company represents and warrants that the
Company has taken all corporate action necessary to create legally binding rights on the part of Executive, as of
the Effective Date, to the Stock Option and the Restricted Stock Grant and that the Effective Date is the grant date
for all purposes, including (without limitation) for purposes of Section 409A of the United States Internal Revenue
Code of 1986, as amended (the “Code”).

3.3.4.     Covenant Regarding Registration. The Company covenants and agrees that as soon as
practicable after the Effective Date, but in any event no later than March 31, 2008 to register the shares of stock of
the Company covered by the Stock Option and the Restricted Stock Grant under the Securities Act of 1933, as
amended, by filing a registration statement on Form S-8, or on such other form as may be appropriate, and shall
use its best efforts to maintain the effectiveness of such registration statement or statements for so long as the
Stock Option and Restricted Stock Grant are in effect and for so long as any of the shares of stock covered by the
Stock Option and Restricted Stock Grant remain outstanding.

3.4.        Benefits; Expenses. During the Term, the Company shall provide Executive and his dependents
with medical insurance and such other cash and noncash benefits, on the same terms and conditions, as amended
from time to time, as are generally made available by the Company to its full-time executive officers. Executive
shall be entitled to six (6) weeks of paid vacation per year. The Company shall pay, or reimburse Executive for, all
business expenses incurred by Executive which are related to the performance of Executive's duties, subject to
timely submission by Executive of payment or reimbursement requests and appropriate documentation, in
accordance with the Company’s reimbursement policies.

3.5.        Participation in Equity Incentive Plans. During the Term, in addition to the Stock Option and
Restricted Stock Grant, Executive shall be entitled to participate in the Company’s stock incentive plans to the
extent and in the manner determined by the Board of Directors in its absolute discretion.
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3.6.        Establishment of Residence. Executive agrees to establish a residence in the Greater Boston area
no later than June 30, 2008. The Company will reimburse Executive and his spouse for up to six (6) round-trip
flights between Maryland and Boston to assist them with searching for a house and establishing a residence. The
Company will also reimburse Executive for the reasonable costs incurred by Executive in moving personal
belongings from Maryland to the Greater Boston area. Reimbursement for such expenses (except for tax deductible
amounts) will also include a one-time gross-up of 40% to cover any income taxes associated with such
reimbursement. Executive shall submit requests for reimbursements in a timely fashion consistent with Company
policy.

3.7.        Commuting Expense and Temporary Housing. Until such time as Executive establishes a
residence in the Greater Boston area, but no later than June 30, 2008, the Company shall reimburse Executive for
all travel expenses which he incurs between his home in Maryland and the Greater Boston area and will provide
Executive with a furnished corporate apartment of the Executive’s choosing (at a cost not to exceed $10,000 per
month) in the Greater Boston area.

3.8.        One-Time Bonus. On January 7, 2008, the Company shall pay Executive a bonus of Six Hundred
Thousand Dollars ($600,000), net of applicable taxes and withholding. If Executive’s employment with the
Company is terminated prior to the first anniversary of the Effective Date pursuant to either Section 4.1.3 or
Section 4.1.5, Executive hereby authorizes the Company to deduct the amount of such bonus from monies
otherwise due to him and to the extent that the bonus is not so repaid in full, he agrees to pay the remaining amount
to the Company within 60 days after the effective date of the termination of his employment.

Article 4. Termination

4.1.        Termination. Executive’s employment hereunder shall terminate upon the occurrence of any of
the following events:

 4.1.1. Immediately upon the Executive’s death;

4.1.2.     The termination of the Executive’s employment by the Company for Disability (as
defined below), to be effective immediately upon delivery of notice thereof;

4.1.3.     The termination of Executive’s employment by the Company for Cause (as defined
below), to be effective immediately upon delivery of notice thereof;

4.1.4.     The termination of Executive’s employment by the Company, without Cause and not as
a result of Executive’s death or Disability, to be effective 30 days after the Company delivers written notice thereof
to the Executive;

4.1.5.      The termination of Executive’s employment by Executive without Good Reason (as
defined below) to be effective 30 days after Executive delivers written notice thereof from Executive to the
Company; or

4.1.6.     The termination of Executive’s employment by Executive with Good Reason (as defined
below), to be effective as set forth below.
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 4.2. For purposes of this Agreement, the following definitions shall apply:

4.2.1.     “Cause” shall mean (i) Executive’s willful and material failure to perform (other than by
reason of death or illness or other physical or mental incapacity) his duties and responsibilities as assigned by the
Board in accordance with Section 1.2 above, which is not remedied after 30 days’ written notice from the Board (if
such failure is susceptible to cure), (ii) a breach of any of the provisions of this Agreement or any other material
written agreement (including the Company’s employee nondisclosure and invention assignment agreement)
between Executive and the Company, which is not cured after 10 days’ written notice from the Board (if such
breach is susceptible to cure), (iii)  Executive’s material violation of a material Company policy (for purposes of
this clause, the Company’s Conflicts of Interest policy shall be deemed a material policy), which is not cured after
10 days’ written notice from the Board (if such violation is susceptible to cure), (iv) fraud, embezzlement or other
material dishonesty with respect to the Company, (v) conviction of a crime constituting a felony (which shall not
include any crime or offense related to traffic infractions or as a result of vicarious liability) or conviction of any
other crime involving fraud, dishonesty or moral turpitude or (vi) failing or refusing to cooperate, as reasonably
requested in writing by the Board, in any internal or external investigation of any matter in which the Company has
a material (financial or otherwise) in the outcome of the investigation.

4.2.2.      “Change-in-Control of the Company” shall be deemed to have occurred only if any of
the following events occur:

a)     The acquisition by an individual, entity or group (within the meaning of
Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)) (a “Person”) of beneficial ownership (within the meaning of
Rule 13d-3 promulgated under the Exchange Act) of 30% or more of either (i) the then
outstanding shares of common stock of the Company (the “Outstanding Company
Common Stock”) or (ii) the combined voting power of the then outstanding voting
securities of the Company entitled to vote generally in the election of directors (the
“Outstanding Company Voting Securities”); provided, however, that for purposes of this
Section 4.2.2, the following acquisitions shall not constitute a Change of Control:
(A) any acquisition directly from the Company, (B) any acquisition by the Company,
(C) any acquisition by any employee benefit plan (or related trust) sponsored or
maintained by the Company or any corporation controlled by the Company, or (D) any
acquisition pursuant to a transaction which satisfies the criteria set forth in clauses (A)
and (B) of Section 4.2.2(c); or

b)     Individuals who, as of the Effective Date, constitute the Board (the “Incumbent
Board”) cease for any reason to constitute at least a majority of the Board; provided,
however, that any individual becoming a director subsequently to the Effective Date
whose election, or nomination for election by the Company’s shareholders, was
approved by a vote of at least a majority of the directors then comprising the Incumbent
Board shall be
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considered as though such individual were a member of the Incumbent Board, but
excluding, for this purpose, any such individual whose initial assumption of office
occurs as a result of an actual or threatened election contest with respect to the election
or removal of directors or other actual or threatened solicitation of proxies or consents
by or on behalf of a Person other than the Board; or

c)     Consummation of a reorganization, merger or consolidation or sale or other
disposition of all or substantially all of the operating assets of the Company (a “Business
Combination”), in each case, unless, following such Business Combination, (A) all or
substantially all of the individuals and entities who were the beneficial owners,
respectively, of the Outstanding Company Common Stock and Outstanding Company
Voting Securities immediately prior to such Business Combination beneficially own,
directly or indirectly, more than 40% of, respectively, the then-outstanding shares of
common stock (or other equity interests, in the case of an entity other than a
corporation), and the combined voting power of the then-outstanding voting securities
of the corporation or other entity resulting from such Business Combination (which as
used in this Section 4.2.2(c) shall include, without limitation, a corporation or other
entity which as a result of such transaction owns all or substantially all of the
Company’s assets either directly or through one or more subsidiaries) in substantially
the same proportions as their ownership immediately prior to such Business
Combination of the Outstanding Company Common Stock and Outstanding Company
Voting Securities, as the case may be, and (B) no Person (excluding any corporation or
other entity resulting from such Business Combination or any employee benefit plan (or
related trust) of the Company or such corporation resulting from such Business
Combination) beneficially owns, directly or indirectly, 30% or more of, respectively, the
then outstanding shares of common stock (or other equity interests, in the case of an
entity other than a corporation) of the corporation or other entity resulting from such
Business Combination, or the combined voting power of the then-outstanding voting
securities of such corporation or other entity.

 
provided, however, that as used in Section 4.3 and Article 5, a “Change-in-Control of the Company” shall be
deemed to occur only if any of the foregoing events occur and such event that occurs is a “change in the ownership
or effective control of a corporation, or a change in the ownership of a substantial portion of the assets of a
corporation” as defined in Treasury Reg. § 1.409A-3(i)(5).
 

4.2.3.     “Date of Termination” shall mean the date of Executive’s “separation from service” with
the Company, as determined under Treasury Reg. § 1.409A-1(h).

 4.2.4. “Disability” shall mean Executive’s absence from the full-time
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performance of his duties with the Company for more than 180 days during a 365 day period as a result of
incapacity due to mental or physical illness, as a result of which Executive is deemed “disabled” by the institution
appointed by the Company to administer its long-term disability plan (or any successor plan).

4.2.5.     “Good Reason” shall mean any material breach of this Agreement by the Company
and/or the occurrence of any one or more of the following without Executive’s prior express written consent: (i) a
material diminution in Executive’s authority, duties or responsibility from those in effect as of the Effective Date
(including, without limitation, (x) the failure to appoint Executive to the position of Chairman of the Board, as
provided in Section 1.5, or (y) the removal or failure to reappoint Executive to the position of Chairman of the
Board at any time during the Term); (ii) a requirement that Executive report to any person or entity other than the
Board; (iii) in connection with a Change-in-Control of the Company (or in connection with any other Business
Combination, as defined in Section 4.2.2(c), or any other transfer or other disposition of the Company’s stock,
without regard to whether such Business Combination or transfer of the Company’s stock qualifies as a Change-in-
Control of the Company), in which either the Company is not the surviving entity or the stock or assets of the
Company are acquired by another entity, Executive not being appointed as Chief Executive Officer and Chairman
of the Board of the surviving or acquiring entity; (iv) a material change in Executive’s office location (it being
agreed that as of the Effective Date such office location shall be deemed to be Tewksbury, Massachusetts);
provided, however, that a termination for Good Reason by Executive can occur only if (a) Executive has given the
Company a notice of the existence of a condition giving rise to Good Reason within 90 days after the initial
occurrence of the condition giving rise to Good Reason and (b) the Company has not cured the condition giving
rise to Good Reason within 30 days after receipt of such notice. A termination for Good Reason shall occur 30
days after the end of such 30-day cure period.

4.2.6.     A “Potential Change-in-Control Period” shall be deemed to exist (A) commencing upon
the date on which the Company shall have announced that it has entered into a merger, acquisition or similar
agreement, the consummation of which would result in the occurrence of a Change-in-Control of the Company and
ending on the earlier of (x) the date on which the transaction governed by such agreement has been consummated
or (y) the Company shall have announced that it has terminated such agreement, or (B) commencing on the date on
which any Person (as defined in Section 4.2.2(a)) shall publicly announce an intention to take actions which if
consummated would constitute a Change-in-Control of the Company and ending on the earlier of (x) the date on
which such actions have caused the consummation of a Change-in-Control of the Company or (y) such Person
shall publicly announce the termination of its intentions to take such actions.

4.2.7.     “Pro Ration Percentage” shall mean the amount, expressed as a percentage, equal to the
number of days in the then current fiscal year through the date that Executive’s employment with the Company
terminates, divided by 365.

4.2.8.     “Termination Bonus Amount” shall mean the greater of (i) Executive’s highest Annual
Incentive Bonus earned in the two most recent full fiscal years preceding the date the Executive’s employment
with the Company terminates, or (ii) One Hundred Percent (100%)
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of Executive’s Base Salary in effect as of the date the Executive’s employment with the Company terminates.

 4.3. Adjustments Upon Termination.

4.3.1.     Death or Disability. If during the Term, Executive’s employment with the Company
terminates pursuant to Section 4.1.1 or Section 4.1.2, subject to Section 4.6, the Company shall pay to Executive or
Executive’s heirs, successors or legal representatives, as the case may be, Executive’s Base Salary in effect as of
the date Executive’s employment with the Company terminates (less, in the case of a termination of employment
as a result of Disability, the amount of any payments made to the Executive under any long-term disability plan of
the Company). Such payments shall be made over the 12-month period that commences on the Date of
Termination; provided, that if termination of employment due to death or Disability occurs after a Change-in-
Control of the Company, the total of such payments shall be made in a lump sum within 30 days following the
Date of Termination. Notwithstanding any provision to the contrary in any Avid stock plan, or under the terms of
any grant, award agreement or form for exercising any right under any such plan (including, without limitation, the
agreements evidencing the Stock Option and the Restricted Stock Grant), any stock options, restricted stock
awards, stock appreciation rights or other equity participation rights held by Executive as of the date of death or
Disability shall become exercisable or vested, as the case may be, with respect to all time-based awards as to an
additional number of shares equal to the number that would have been exercisable or vested as of the end of the
12 month period immediately following the date of death or Disability, but all performance-based vesting awards
that have not vested as of such date of death or Disability shall be forfeited as of such date.

4.3.2.     With Cause or Without Good Reason. If Executive’s employment with the Company
terminates pursuant to Section 4.1.3 or Section 4.1.5, (a) all payments and benefits provided to Executive under
this Agreement shall cease as of the date Executive’s employment with the Company terminates, except that
Executive shall be entitled to any amounts earned, accrued or owing but not yet paid under Section 3.1 and any
benefits due in accordance with the terms of any applicable benefits plans and programs of the Company and
(b) all vesting of all stock options and restricted stock awards then held by the Executive shall immediately cease
as of the date Executive’s employment with the Company terminates.

4.3.3.     Without Cause or with Good Reason Other than during a Potential Change-in-Control
Period or After a Change-in-Control of the Company. If Executive’s employment with the Company terminates
pursuant to Section 4.1.4 or Section 4.1.6, other than during a Potential Change-in-Control period or within 12
months after a Change-in-Control of the Company, subject to Section 4.6:

a)     within 30 days following the Date of Termination, the Company shall pay
Executive in a lump sum in cash the sum of (i) any accrued but unpaid Base Salary
through the date Executive’s employment with the Company terminates, plus (ii) the
Annual Incentive Bonus for the fiscal year preceding the fiscal year in which
Executive’s employment with the

 
10

 



Company terminates, if unpaid, plus (iii) any accrued but unused vacation pay;

b)    the Company shall pay Executive, as severance pay, his Base Salary in effect as of
the date Executive’s employment with the Company terminates, for 12 months after the
Date of Termination (the “Severance Pay Period”);

c)     the Company shall pay Executive incentive compensation for the fiscal year in
which the termination of Executive’s employment with the Company occurs in the
amount of the Termination Bonus Amount (as defined above) multiplied by the sum of
One Hundred Percent (100%) plus the Pro Ration Percentage;

d)    if Executive is eligible to receive and elects to continue receiving any group
medical and dental insurance coverage under the Consolidated Omnibus Budget
Reconciliation Act (“COBRA”), the Company shall reimburse the monthly COBRA
premium (on a fully grossed up basis, if such reimbursement is taxable to Executive) in
an amount equal to the portion of such premium that the Company pays on behalf of
active and similarly situated employees receiving the same type of coverage until the
earlier of (x) the end of the Severance Pay Period or (y) the date on which Executive
becomes eligible to receive group medical and dental insurance benefits from another
employer that are substantially equivalent (including, without limitation, equivalent as
to benefits, premium costs and co-pay amounts) to those provided by the Company as of
the date Executive’s employment with the Company terminates (Executive agrees to
notify the Company in writing promptly upon becoming eligible to receive such group
medical and dental insurance from another employer);

e)     the Company shall provide Executive, at the Company’s sole cost, with full
executive outplacement assistance with an agency selected by Executive (and
reasonably satisfactory to the Company), provided that no outplacement benefits shall
be provided after the end of the second calendar year following the calendar year in
which the Date of Termination occurs;

f)     notwithstanding any provision to the contrary in any Avid stock plan, or under the
terms of any grant, award agreement or form for exercising any right under any such
plan (including, without limitation, the agreements evidencing the Stock Option and the
Restricted Stock Grant), any stock options, restricted stock awards, stock appreciation
rights or other equity participation rights held by Executive as of the date Executive’s
employment with the Company terminates become exercisable or vested, as the case
may be, with respect to all time-based
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vesting awards as to an additional number of shares equal to the number that would
have been exercisable or vested as of the end of the 12 month period immediately
following the date Executive’s employment with the Company terminates, and

g)    Executive shall be entitled to exercise any such options or other awards or equity
participation rights until 12 months after the date Executive’s employment with the
Company terminates, but all performance-based vesting awards that have not, as of such
date Executive’s employment with the Company terminates, vested shall be forfeited as
of such date. No other payments or benefits shall be due under this Agreement to
Executive, but Executive shall be entitled to any benefits accrued or earned in
accordance with the terms of any applicable benefit plans and programs of the
Company.

 
4.3.4.     Without Cause or with Good Reason After a Change-in-Control of the Company. If,

within 12 months after a Change-in-Control of the Company, Executive shall terminate Executive’s employment
pursuant to Section 4.1.6 or the Company shall terminate Executive’s employment pursuant to Section 4.1.4, then
in any such event, subject to Section 4.6:

a)     The Company shall pay Executive as severance pay (and without regard to the
provisions of any benefit plan) in a lump sum in cash no more than 30 days following
the Date of Termination, the following amounts:

 (i) the sum of (A) Executive’s accrued but unpaid Base Salary through the date
Executive’s employment with the Company terminates, plus (B) the Annual
Incentive Bonus for the fiscal year preceding the fiscal year in which
Executive’s employment with the Company terminates, if unpaid, (C) the
product of (x) Executive’s Termination Bonus Amount, and (y) the Pro Ration
Percentage, plus (D) any accrued but unused vacation pay; and

 (ii) the amount equal to one and a half (1.5) times the sum of (i) Executive’s Base
Salary in effect as of the date Executive’s employment with the Company
terminates, plus (ii) Executive’s Termination Bonus Amount.

b)    if Executive is eligible to receive and elects to continue receiving any group
medical and dental insurance coverage under COBRA, the Company shall reimburse the
monthly COBRA premium (on a fully grossed up basis, if such reimbursement is
taxable to Executive) in an amount equal to the portion of such premium that the
Company pays on
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behalf of active and similarly situated employees receiving the same type of coverage
until the earlier of (x) the date that is 18 months after the Executive’s employment with
the Company terminates or (y) the date on which Executive becomes eligible to receive
group medical and dental insurance benefits from another employer that are
substantially equivalent (including, without limitation, equivalent as to benefits,
premiums and co-pay amounts) to those provided by the Company as of the date
Executive’s employment with the Company terminates (Executive agrees to notify the
Company in writing promptly upon becoming eligible to receive such group medical
and dental insurance from another employer);

c)     Notwithstanding anything to the contrary in the applicable stock option or
restricted stock agreement (including, without limitation, the agreements evidencing the
Stock Option and the Restricted Stock Grant), the exercisability of all outstanding stock
options, restricted stock awards, stock appreciation rights and other equity participation
rights then held by Executive with respect to the common stock of the Company (or
securities exchanged for such common stock in connection with the Change-in-Control
of the Company) shall accelerate in full and Executive shall be entitled to exercise any
such options or other awards or equity appreciation rights until 18 months after the date
Executive’s employment with the Company terminates; and

d)    The Company shall provide Executive, at the Company’s sole cost, with full
executive outplacement assistance with an agency selected by Executive (and
reasonably satisfactory to the Company), provided that no outplacement benefits shall
be provided after the end of the second calendar year following the calendar year in
which Date of Termination occurs.

4.3.5.     Without Cause or with Good Reason During a Potential Change-in-Control Period. If,
during the existence of a Potential Change-in-Control Period, Executive shall terminate Executive’s employment
pursuant to Section 4.1.6 or the Company shall terminate Executive’s employment pursuant to Section 4.1.4, then
in any such event, subject to Section 4.6, Executive shall receive the payments, benefits and rights set forth in
Sections 4.3.4(a), (b), (c) and (d), except that any amounts payable pursuant to Section 4.3.4(a)(ii) shall be paid
over the 18-month period that commences on the Date of Termination, if such date occurs more than 30 days prior
to the Change-in-Control of the Company that is the subject of the Potential Change-in-Control Period; otherwise,
such amount shall be paid in a lump sum on the date that such Change-in-Control of the Company occurs.
Notwithstanding the foregoing, if the Change-in-Control of the Company (that is the subject of the Potential
Change-in-Control Period) occurs more than 30 days after the Date of Termination, and payments of the amount
payable pursuant to Section 4.3.4(a)(ii) have begun over an 18-month period, pursuant to the preceding sentence,
the balance of the amount payable pursuant to Section 4.3.4(a)(ii) shall be paid to Executive in a lump sum on the
date such Change-in-Control of the Company occurs.
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 4.4. Gross-Up for Excess Parachute Payments.

4.4.1.     In the event of a Change-in-Control of the Company, or other event constituting a
change in the ownership or effective control of the Company or ownership of a substantial portion of the assets of
the Company described in Section 280G(b)(2)(A)(i) of the United States Internal Revenue Code of 1986, as
amended (the “Code”), the Company, at its sole expense, shall cause its independent auditors promptly to review
all payments, accelerations, distributions and benefits that have been made to or provided to, and are to be made,
or may be made, to or provided to, Executive under this Agreement, and any other agreement or plan benefiting
Executive (collectively the “Original Payments”), to determine the applicability of Section 4999 of the Code to
Executive in connection with such event (other than under this Section 4.4). If the Company’s independent auditors
determine that the Original Payments are subject to excise taxes under Section 4999 of the Code (the “Excise
Tax”), then an additional amount shall be paid to Executive (the “Gross-Up Amount”) such that the net proceeds of
the Gross-Up Amount to Executive, after deduction of the Excise Tax (including interest and penalties) upon the
Gross-Up Amount, shall be equal to the Excise Tax on the Original Payments. The Company’s independent
auditors will perform the calculations in conformity with the foregoing provisions and will provide Executive with
a copy of their calculations. The intent of the parties is that the Company shall be solely responsible for, and shall
pay, any Excise Tax on the Original Payment(s) and Gross-Up Amount and any income and employment taxes
(including, without limitation, other penalties and interest on such income and employment taxes) imposed on any
Gross-Up Amount payable hereunder. If no determination by the Company's independent auditors is made prior to
the time Executive is required to file a tax return reflecting Excise Taxes on any portion of the Original
Payment(s), Executive will be entitled to receive a Gross-Up Amount calculated on the basis of the Excise Tax that
Executive reports in such tax return, within 30 days after the filing of such tax return. Executive agrees that, for the
purposes of the foregoing sentence, Executive is not required to file a tax return until Executive has obtained the
maximum number and length of filing extensions available, and Executive shall have provided a copy of the
relevant portions of such tax return to the Company not less than 10 days prior to filing such tax return.

4.4.2.     If any tax authority finally determines that a greater Excise Tax should be imposed upon
the Original Payments or the Gross-Up Amount than is determined by the Company’s independent auditors or
reflected in Executive’s tax returns, Executive shall be entitled to receive an additional Gross-Up Amount
calculated on the basis of the additional amount of Excise Tax determined to be payable by such tax authority
(including related penalties and interest) from the Company within 30 days after such determination. Executive
shall cooperate with the Company as it may reasonably request to permit the Company (at its sole expense) to
contest the determination of such taxing authority to minimize the amount payable under this Section 4.4. If any
tax authority finally determines the Excise Tax payable by Executive to be less than the amount taken into account
hereunder in calculating the Gross-Up Amount, Executive shall repay the Company, within 30 days after
Executive’s receipt of a tax refund resulting from that determination, to the extent of such refund, the portion of the
Gross-Up Amount attributable to such reduction (including the refunded portion of Gross-Up Amount attributable
to the Excise Tax and Federal, state and local income and employment taxes imposed on the Gross-Up Amount
being repaid, less any additional income tax resulting from receipt of
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such refund).

 4.5. Section 409A.

4.5.1.     Payments to Executive under this Article 4 shall be bifurcated into two portions,
consisting of a portion that does not constitute “nonqualified deferred compensation” within the meaning of
Section 409A of the Code and a portion that does constitute nonqualified deferred compensation. Payments
hereunder shall first be made from the portion, if any, that does not consist of nonqualified deferred compensation
until it is exhausted and then shall be made from the portion that does constitute nonqualified deferred
compensation. However, if Executive is a “specified employee” as defined in Section 409A(a)(2)(B)(i) of the
Code, the commencement of the delivery of any such payments that constitute nonqualified deferred compensation
will be delayed to the date that is six (6) months and one (1) day after Executive’s Date of Termination (the
“Earliest Payment Date”); provided that this sentence does not apply to payments made as a result of a termination
under Section 4.1.1. Any payments that are delayed pursuant to the preceding sentence shall be paid on the Earliest
Payment Date. The determination of whether, and the extent to which, any of the payments to be made to
Executive hereunder are nonqualified deferred compensation shall be made after the application of all applicable
exclusions under Treasury Reg. § 1.409A-1(b)(9). Any payments that are intended to qualify for the exclusion for
separation pay due to involuntary separation from service set forth in Treasury Reg. § 1.409A-1(b)(9)(iii) must be
paid no later than the last day of the second taxable year of Executive following the taxable year of Executive in
which Executive’s employment with the Company terminates.

4.5.2.     The parties acknowledge and agree that the interpretation of Section 409A of the Code
and its application to the terms of this Agreement is uncertain and may be subject to change as additional guidance
and interpretations become available. Anything to the contrary herein notwithstanding, all benefits or payments
provided by the Company to Executive that would be deemed to constitute “nonqualified deferred compensation”
within the meaning of Section 409A of the Code are intended to comply with Section 409A of the Code. If,
however, any such benefit or payment is deemed to not comply with Section 409A of the Code, the Company and
Executive agree to renegotiate in good faith any such benefit or payment (including, without limitation, as to the
timing of any severance payments payable hereof) so that either (i) Section 409A of the Code will not apply or (ii)
compliance with Section 409A of the Code will be achieved; provided, however, that any resulting renegotiated
terms shall provide to Executive the after-tax economic equivalent of what otherwise has been provided to
Executive pursuant to the terms of this Agreement; provided further, that any deferral of payments or other
benefits shall be only for such time period as may be required to comply with Section 409A; and provided, further,
that payments or other benefits that occur as a result of the application of this Section 4.5.2 shall themselves
comply with Section 409A of the Code.

4.5.3.     If Executive shall incur any liability under Section 409A of the Code or under any
comparable state or local law, rule or regulation as a result of any payments or benefits that Executive receives
from the Company (including, without limitation, any payments or benefits made or provided pursuant to Section
4.5.2), the Company shall pay Executive an amount (the “409A Gross-Up Amount”) such that the net proceeds of
the 409A Gross-Up
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Amount to Executive, after deduction of any and all Federal, state and local taxes (including, without limitation,
employment taxes, interest and penalties) upon the 409A Gross-Up Amount, shall be equal to the amount of the
additional tax (and any interest and penalties) payable under Section 409A of the Code or under any comparable
state or local law, rule or regulation. The 409A Gross-Up Amount shall be payable to Executive no later than 21
days after Executive has paid such tax liability.

4.6.        Release. In order to be eligible to receive any of the payments or benefits under Sections 4.3.1,
4.3.3, 4.3.4 or 4.3.5, Executive (or his personal representative, if applicable) shall be required to execute and
deliver to the Company (without subsequent revocation) a binding severance and mutual release agreement in a
form provided by and reasonably satisfactory to the Company which shall contain a release of claims by Executive
substantially in the form attached hereto as Exhibit A.

Article 5. Non-Competition and Non-Solicitation

5.1.        Non-Competition and Non-Solicitation. Executive acknowledges and recognizes the highly
competitive nature of the businesses of the Company and accordingly agrees that while Executive is employed by
the Company and for a period of the longer of (a) one year after the date Executive’s employment with the
Company terminates, in the case of a termination other than within 12 months after a Change-in-Control of the
Company, (b) 18 months after the date Executive’s employment with the Company terminates, in the case of a
termination within 12 months after a Change-in-Control of the Company:

5.1.1.     Executive will not perform services for or own an interest in (except for investments of
not more than five percent (5%) of the total outstanding shares or other equity interests of a company or entity in
which Executive does not actively participate in management) any firm, person or other entity that competes in any
geographic area with the Company in the business of the development, manufacture, promotion, distribution or
sale of professional or consumer film, video or audio production tools, including, but not limited to, editing,
special effects, 3D, animation, live sound, broadcast or newsroom products or systems, content-creation tools,
media storage or other business or services in which the Company is engaged or plans (as evidenced by
consideration by the Company’s executive staff or by the Board) to engage at the time Executive’s employment
with the Company terminates.

5.1.2.     Executive will not directly or indirectly assist others in engaging in any of the activities
in which Executive is prohibited to engage by Section 5.1.1.

5.1.3.     Executive will not directly or indirectly either alone or in association with others (a)
solicit, or permit any organization directly or indirectly controlled by Executive to solicit, any employee of the
Company to leave the employ of the Company, or (b) solicit for employment, hire or engage as an independent
contractor, or permit any organization directly or indirectly controlled by Executive to solicit for employment, hire
or engage as an independent contractor, any natural person who was employed by the Company at any time;
provided that this Section 5.1.3 (i) shall not apply to the solicitation, hiring or engagement of any individual whose
employment with the Company has been terminated for a period of one year or longer or whose
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engagement to the Company as an independent contractor has been terminated for a period of six months or longer
and (ii) shall not apply to the solicitation, hiring or engagement of any individual arising from such individual’s
affirmative response to a general recruitment effort carried out through a public solicitation or a general
solicitation.

5.1.4.     Executive will not directly or indirectly either alone or in association with others solicit,
or permit any organization directly or indirectly controlled by Executive to solicit, any current or future customer
or supplier of the Company to cease doing business in whole or in part with the Company or otherwise adversely
modify his, her or its business relationship with the Company.

5.2.        Reasonableness of Restrictions. It is expressly understood and agreed that (a) although Executive
and the Company consider the restrictions contained in this Article 5 to be reasonable, if a final judicial
determination is made by a court of competent jurisdiction that the time or territory or any other restriction
contained in this Article 5 is unenforceable, such restriction shall not be rendered void but shall be deemed to be
enforceable to such maximum extent as such court may judicially determine or indicate to be enforceable and (b) if
any restriction contained in this Agreement is determined to be unenforceable and such restriction cannot be
amended so as to make it enforceable, such finding shall not affect the enforceability of any of the other
restrictions contained herein.

5.3.        Remedies for Breach. Executive acknowledges and agrees that the Company’s remedies at law
for a breach or threatened breach of any of the provisions of this Section 5 would be inadequate and, in recognition
of this fact, Executive expressly agrees that, in the event of such a breach or threatened breach, in addition to any
remedies at law, the Company shall be entitled to obtain equitable relief in the form of specific performance,
temporary restraining orders, temporary or permanent injunctions or any other equitable remedy which may then
be available.

Article 6. Miscellaneous

 6.1. Indemnification.

6.1.1.     Executive shall be entitled to indemnification as set forth in Article Eleventh of the
Company’s Certificate of Incorporation, a copy of which has been provided to Executive.

6.1.2.     A directors’ and officers’ liability insurance policy (or policies) shall be kept in place,
during the Term of this Agreement and thereafter until at least the fourth anniversary of the date the Agreement is
terminated for any reason, providing coverage to Executive that is no less favorable to him in any respect
(including, without limitation, with respect to scope, exclusions, amounts, and deductibles) than the coverage then
being provided to any other present or former officer or director of the Company.

6.2.        Counsel Fees. The Company shall pay to the Executive reimbursement for all legal fees and
expenses incurred by Executive in disputing in good faith any issue hereunder
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relating to the termination of the Executive’s employment, in seeking in good faith to obtain or enforce any benefit
or right provided by this Agreement or in connection with review of determinations made under Section 4.4, and
any tax audit or proceeding to the extent attributable to the potential application of Section 4999 or Section 409A
of the Code to any payment or benefit provided by the Company to Executive. Such reimbursement payments shall
be made within 15 days after delivery of the Executive’s written requests for payment accompanied with such
evidence of fees and expenses incurred as the Company reasonably may require.

6.3.        No Mitigation. The Company agrees that, except as specifically set forth in Section 4.3.3(d) and
Section 4.3.4(b) regarding COBRA premium reimbursement, (i) if Executive's employment is terminated during
the term of this agreement, Executive is not required to seek other employment or to attempt in any way to reduce
any amounts payable to Executive by the Company and (ii) the amount of any payment provided hereunder shall
not be reduced by any compensation earned by Executive.

6.4.        Obligation of Successors. Any successor to substantially all of the Company’s assets and
business, whether by merger, consolidation, purchase of assets or otherwise, shall succeed to the rights and
obligations of the Company hereunder. As used in this Agreement, “Company” shall mean the Company as
defined above and any successor to its assets and business or which otherwise becomes bound by all the terms and
provisions of this Agreement by operation of law.

6.5.        Notice. All notices required or permitted hereunder shall be in writing and deemed effectively
given (i) when delivered in person, (ii) on the third business day after mailing by registered or certified mail,
postage prepaid, (iii) on the next business day after delivery to an air courier for next day delivery, paid by the
sender, or (iv) when sent by telecopy or facsimile transmission during normal business hours (9:00 a.m. to 5:00
p.m.) where the recipient is located (or if sent after such hours, as of commencement of the next business day),
followed within 24 hours by notification pursuant to any of the foregoing methods of delivery, in all cases
addressed to the other party hereto as follows:

 (a) If to the Company:
 

Avid Technology, Inc.
Avid Technology Park
One Park West
Tewksbury, MA 01876
Attention: General Counsel
Facsimile: (978) 548-4639

 
 (b) If to Executive:

 
Gary Greenfield
9800 Bent Cross Drive
Potomac, Maryland 20854
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or at such other address or addresses as either party shall designate to the other in accordance with this Section 6.5.

6.6.        Survival. The respective rights and obligations of the parties under this Agreement shall survive
any termination of Executive’s employment to the extent necessary to the intended preservation of such rights and
obligations. Notwithstanding the termination of this Agreement or Executive’s services hereunder for any reason,
Article 5 shall survive any such termination.

6.7.        Complete Agreement; Amendments. This Agreement constitutes the entire agreement between
the parties with respect to the subject matter hereof and supersedes any and all prior agreements between the
parties with respect to the subject matter hereof. This Agreement may not be modified or amended except upon
written amendment approved by the Compensation Committee of the Board, and executed by a duly authorized
officer of the Company and by Executive. No waiver by either party hereto at any time of any breach by the other
party hereto of, or compliance with, any condition or provision of this Agreement to be performed by such other
party shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any time prior or
subsequent time.

6.8.        Applicable Law. This Agreement shall be interpreted in accordance with the laws of the
Commonwealth of Massachusetts (without reference to the conflicts of laws provisions thereof) and the parties
hereby submit to the jurisdiction of the courts of that state.

6.9.        Waiver of Jury Trial. Executive hereby irrevocably waives any right to a trial by jury in any
action, suit, or other legal proceeding arising under or relating to any provision of this Agreement.

6.10.      Severability. If any non-material provision of this Agreement shall be held invalid or
unenforceable, it shall be deemed to be deleted or qualified so as to be enforceable or valid to the maximum extent
permitted by law, and the remaining provisions shall continue in full force and effect.

6.11.      Binding Effect. This Agreement shall inure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, legal representatives, successors, assigns and personal
representatives, except that the duties, responsibilities and rights of Executive under this Agreement are of a
personal nature and shall not be assignable or delegatable in whole or in part by Executive, except to the extent
that the rights of Executive hereunder may be enforceable by his heirs, executors, administrators or legal
representatives. If Executive should die while any amounts would still be payable to Executive hereunder if
Executive had continued to live, all such amounts, unless otherwise provided herein, shall be paid in accordance
with the terms of this Agreement to Executive’s devisee, legatee or other designee or, if there be no such designee,
to Executive’s estate.

6.12.      Captions. Captions of sections have been added only for convenience and shall not be deemed to
be a part of this Agreement.
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6.13.      Withholding. The Company may withhold from any amounts payable under this Agreement such
federal, state, local or foreign taxes as shall be required to be withheld pursuant to any applicable law or regulation.

6.14.      Counterparts. This Agreement may be executed in one or more counterparts, each of which shall
be deemed to be an original but all of which together will constitute one in the same instrument.

6.15.      Further Assurances. Each party hereto agrees to furnish and execute such additional forms and
documents, and to take such further action, as shall be reasonable and customarily required in connection with the
performance of this Agreement or the payment of benefits hereunder.

IN WITNESS WHEREOF, the undersigned have duly executed and delivered this Agreement as of the
date first above written.

Avid Technology, Inc
 
 
By: /s/ Nancy Hawthorne                              
Name: Nancy Hawthorne
Title:   Interim President
 
s/ Gary Greenfield                                         
Gary Greenfield
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EXHIBIT A
 

RELEASE OF CLAIMS PROVISIONS
 

This General Release of Claims (the "General Release") is being executed by Gary G. Greenfield
("Executive"), for and in consideration of certain amounts payable under the Executive Employment Agreement
(the "Agreement") entered into between him and Avid Technology, Inc. (the "Company"), dated as of December
17, 2007, and is conditioned upon the Company’s release of Executive, in such form as is reasonably satisfactory
to the Company, of any and all claims with respect to acts or omissions on the part of Executive that occurred prior
to the date that Executive executes this General Release. Executive agrees as follows:
 

Executive, on behalf of himself and his agents, heirs, executors, administrators, successors and assigns,
hereby releases and forever discharges the Company, and any and all of the affiliates, stockholders, officers,
directors, employees, agents, counsel, and successors and assigns of the Company, from any and all complaints,
claims, demands, damages, lawsuits, actions, and causes of action which he has or may have against any one or
more of them by reason of any event, matter, cause or thing which has occurred prior to the date this General
Release is executed by Executive arising from or related to his employment with the Company, or the termination
of that employment, including but not limited to: all employment discrimination claims under Title VII of the Civil
Rights Act of 1964, 42 U.S.C. § 2000e et seq., the Age Discrimination in Employment Act, 29 U.S.C. § 621 et
seq., the Americans With Disabilities Act of 1990, 42 U.S.C., § 12101 et seq., the Equal Pay Act of 1963, 29
U.S.C. § 206(d), the Family and Medical Leave Act, 29 U.S.C. § 2601 et seq., the Massachusetts Fair Employment
Practices Act, M.G.L. c.151B, §1 et seq., and any and all other similar applicable federal and state statutes, all as
amended; all claims arising out of Section 806 of the Corporate and Criminal Fraud Accountability Act of 2002,
18 U.S.C. § 1681 et seq., the Fair Credit Reporting Act, 15 U.S.C. § 1681 et seq., the Employee Retirement
Income Security Act of 1974 (“ERISA”), 29 U.S.C. § 1001 et seq., and the Worker Adjustment and Retraining
Notification Act, 29 U.S.C. §2101 et seq., all as amended; all claims under the Massachusetts Civil Rights Act,
M.G.L. c.12 §§11H and 11I, the Massachusetts Equal Rights Act, M.G.L. c.93 §102 and M.G.L. c.214, §1C, the
Massachusetts Labor and Industries Act, M.G.L. c. 149, §1 et seq., the Massachusetts Privacy Act, M.G.L. c.214,
§1B and the Massachusetts Maternity Leave Act , M.G.L. c. 149, §105(d), all as amended; all common law claims
including, but not limited to, actions in tort, defamation and breach of contract; all claims to any non-vested
ownership interest in the Company, contractual or otherwise, including but not limited to claims to stock or stock
options; and any claim or damage (including a claim for retaliation) under any common law theory or any federal,
state or local statute or ordinance not expressly referenced above; provided, however, that nothing in this
Agreement prevents the Executive from filing, cooperating with, or participating in any proceeding before the
EEOC or a state Fair Employment Practices Agency (except that the Executive acknowledges that he may not be
able to recover any monetary benefits in connection with any such claim, charge or proceeding), and provided
further, however, that nothing herein is intended to be construed as releasing the Company from any obligation set
forth in this Agreement. Executive further hereby irrevocably and unconditionally
 



waives any and all rights to recover any relief and damages concerning the claims that are lawfully released in this
Paragraph. Executive represents and warrants that he has not previously filed or joined in any such claims against
the Company or any of its affiliates or subsidiaries, and that he has not given or sold any portion of any claims
released herein to anyone else, and that he will indemnify and hold harmless the persons and entities released
herein from all liabilities, claims, demands, costs, expenses and/or attorneys' fees incurred as a result of any such
assignment or transfer.
 

Executive acknowledges that this is a General Release, and he agrees and understands that he is
specifically releasing all claims under the Age Discrimination in Employment Act, 29 U.S.C. § 621 et seq, as
amended by the Older Workers Benefit Protection Act. Executive acknowledges that he has read and understands
the foregoing General Release and executes it voluntarily and without coercion. He further acknowledges that he is
being advised herein in writing to consult with an attorney prior to executing this General Release, and that he has
had more than 21 days within which to consider this General Release. Executive understands that he has seven
days following his execution of this General Release to revoke it in writing, and that this General Release is not
effective or enforceable until after this seven-day period. For such revocation to be effective, notice must be
received by ________, at the principal office of the Company, no later than 11:59 p.m. on the seventh calendar day
after the date on which Executive has signed this General Release. Executive expressly agrees that, in the event he
revokes this General Release, the Company shall not be obligated to pay him any amounts the payment of which is
expressly conditioned under the Agreement on the effectiveness of this General Release.
 

Notwithstanding any other provision of this General Release to the contrary or potentially interpretable
to the contrary, it is expressly agreed and understood that the Executive is not releasing hereunder (i) any rights or
potential claims for indemnification as otherwise available to Executive as an officer, director, agent or in any
other capacity, (ii) any rights or potential claims with respect to any event, matter, cause or thing which occurs
after the date that Executive executes this General Release, including without limitation, any such rights or
potential claims which arise after the date that Executive executes this General Release with respect to the
Agreement or with respect to any other agreement to which the Company and Executive are parties, or (iii) any
claims for benefits under employee benefit plans.
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Exhibit 10.2
 

Avid Technology, Inc.

Nonstatutory Stock Option Agreement
 

This Nonstatutory Stock Option Agreement (the “Agreement”) is entered into as of December 19, 2007
(the “Grant Date”), by and between Avid Technology, Inc., a Delaware corporation (the “Company”), with its
principal executive offices at Avid Technology Park, One Park West, Tewksbury, MA 01876, and Gary G.
Greenfield (the “Optionee”), an individual residing at 9800 Bent Cross Drive, Potomac, Maryland 20854.

It is intended that the option evidenced hereby shall not be an incentive stock option as defined in Section
422 of the Internal Revenue Code of 1986, as amended, and any regulations promulgated thereunder (the “Code”).
As used herein, except as otherwise indicated by the context, the term “Optionee” shall be deemed to include any
person who acquires the right to exercise this option validly under the terms of this Agreement and the term
“Company” shall include any of the Company’s present or future parent or subsidiary corporations as defined in
Sections 424(e) and 424(f) of the Code.

1.            Grant of Option. The Company hereby grants to the Optionee on the Grant Date an option to purchase
seven hundred twenty-five thousand (725,000) shares of common stock, $0.01 par value per share, of the Company
(“Common Stock”) at an exercise price of $25.42 per share (the “Exercise Price”) and subject to the terms and
conditions set forth herein.

2.            Vesting Schedule. Except as otherwise provided herein, this option may be exercised in whole or in part
prior to the seventh (7th) anniversary of the Grant Date (the “Final Exercise Date”), subject to the vesting schedule
set forth below. The right of exercise shall be cumulative so that to the extent the option is not exercised in any
period to the maximum extent permissible, it shall continue to be exercisable, in whole or in part, with respect to
all shares for which it is vested until the earlier of the Final Exercise Date or the termination of this option under
Sections 3 or 9.

(a)          One hundred thousand (100,000) shares subject to this option shall vest on a time-based schedule
in equal 6.25% increments every three months, with the first vesting date on March 19, 2008 and the last vesting
date on December 19, 2011, as long as Executive is employed by the Company on each such vesting date;

(b)          One hundred fifty thousand (150,000) shares subject to this option shall vest at the end of the
first 20 consecutive trading day period following December 19, 2007 during which the Common Stock, as quoted
on Nasdaq (or on such other exchange as such shares may be traded), trades (without regard to the closing price) at
a price per share of at least twice the Exercise Price, as adjusted for stock splits and stock dividends; and

(c)          One hundred fifty thousand (150,000) shares subject to this option shall vest at the end of the
first 20 consecutive trading day period following the Effective Date during which the
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Common Stock, as quoted on Nasdaq (or on such other exchange as such shares may be traded), trades (without
regard to the closing price) at a price per share of at least three times the Exercise Price, as adjusted for stock splits
and stock dividends.

(d)          Three hundred twenty-five thousand (325,000) shares subject to this option (the “ROE Option
Shares”) shall vest in accordance with the following table, based upon improvement in the Company’s Return on
Equity, or ROE (as defined below), in calendar year periods, commencing with calendar year 2008. Improvements
for each calendar year shall be measured against a baseline ROE for the 12-month period ended September 30,
2007 (“Baseline”).

ROE Percentage Point
Improvement in
Calendar Year

Compared to Baseline

Percentage of
ROE Option

Shares to Vest
  

14% 100%
12% 90%
10% 75%
8% 60%
6% 45%
4% 30%
2% 15%
0% 0%

 
The Board (excluding Executive if he is a member of the Board) shall make the final determination of

ROE and the ROE percentage point improvement for purposes hereof for each calendar year no later then the 1st
day of March following the end of such calendar year. The determination of ROE shall be based upon the
Company’s audited financial statements for the applicable calendar year and the unaudited financial statements for
the Baseline period. The ROE Option Shares, if any, that are not vested at the end of the seventh calendar year
(2014) shall be forfeited.

“Return on Equity” or “ROE” shall be determined using the Company’s published non-GAAP net
income, adding the provision for income taxes and subtracting the non-GAAP related tax adjustments for the
applicable period and dividing by the average common stockholder equity during the same period.

Notwithstanding the foregoing, the ROE Option Shares shall vest in full at the end of the first 20
consecutive trading day period following December 19, 2007 during which the Common Stock, as quoted on
Nasdaq (or on such other exchange as such shares may be traded), trades (without regard to the closing price) at a
price per share at least four times the Exercise Price, as adjusted for stock splits and stock dividends.
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3. Exercise of Option.

(a)          Form of Exercise. Each election to exercise this option shall be in a manner as determined by the
Company from time to time, and shall be accompanied by payment in full in accordance with Section 4 for the
number of shares for which the option is exercised. Prior to April 1, 2008, the Company shall provide the Optionee
with instructions as to how this option may be exercised. Any change to such instructions shall be communicated
to the Optionee in writing before such change takes effect. The Optionee may purchase fewer than the number of
shares covered hereby, provided that no partial exercise of this option may be for any fractional share or for fewer
than ten (10) whole shares.

(b)          Continuous Relationship with the Company Required. Except as otherwise provided in this
Section 3, this option may not be exercised unless the Optionee, at the time he exercises this option, is, and has
been at all times since the Grant Date, an employee, officer or director of, or consultant or advisor to, the Company
(an “Eligible Optionee”).

(c)          Termination of Relationship with the Company. If the Optionee ceases to be an Eligible
Optionee for any reason, then, except as provided in Sections 3(d)-(g) below, the right to exercise this option shall
terminate three (3) months after such cessation (but in no event after the Final Exercise Date), provided that this
option shall be exercisable only to the extent that the Optionee was entitled to exercise this option on the date of
such cessation.

(d)          Exercise Period Upon Death or Disability. If the Optionee dies or becomes disabled (within the
meaning of Section 22(e)(3) of the Code) prior to the Final Exercise Date while he is an Eligible Optionee and the
Company has not terminated such relationship for Cause (as defined in the Employment Agreement (defined in
Section 3(g)), this option shall be exercisable, within the period of one (1) year following the date of death or
disability of the Optionee, by the Optionee (or, in the case of death, by an authorized transferee), provided that this
option shall be exercisable only to the extent that this option was exercisable by the Optionee on the date of his
death or disability, and further provided that this option shall not be exercisable after the Final Exercise Date.

(e)          Discharge for Cause. If the Optionee, prior to the Final Exercise Date, is discharged by the
Company for Cause (as defined in the Executive Employment Agreement, dated December 18, 2007, between the
Optionee and the Company, or any successor agreement thereto (the “Employment Agreement”)), the right to
exercise this option shall terminate immediately upon the effective date of such discharge.

(f)           Effect of Breach of Covenants. Notwithstanding anything to the contrary in Sections 3(c) and
(d), if the Optionee, prior to the Final Exercise Date, violates the non-competition, non-solicitation or
confidentiality provisions of any employment contract, confidentiality and nondisclosure agreement or other
agreement between the Optionee and the Company, the right to exercise this option shall terminate immediately
upon such violation.

(g)          Employment Agreement. Notwithstanding anything to the contrary in this Section 3 or in Section
9, this option shall be subject to any applicable, superseding right-to-
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exercise and vesting terms set forth in the Employment Agreement; provided, however, that in no event shall the
right to exercise this option extend beyond the Final Exercise Date.

4.            Payment of Purchase Price. Common Stock purchased upon the exercise of this option shall be paid for
as follows:

(a)          in cash or by check, payable to the order of the Company;

(b)          with the prior consent of the Company, which shall not be unreasonably withheld, by (i) delivery
of an irrevocable and unconditional undertaking by a creditworthy broker to sell the shares of Common Stock to be
issued upon the exercise and to deliver promptly to the Company sufficient funds to pay the Exercise Price for the
shares of Common Stock to which the exercise relates and any required tax withholding, or (ii) delivery by the
Optionee to the Company of a copy of irrevocable and unconditional instructions to a creditworthy broker to
deliver promptly to the Company cash or a check sufficient to pay such Exercise Price and any required tax
withholding;

(c)          if the Common Stock is registered under the Securities Exchange Act of 1934, by delivery of
shares of Common Stock owned by the Optionee valued at their fair market value (“Fair Market Value”), as
determined by (or in a manner approved by) the Board, provided (i) such method of payment is then permitted
under applicable law, (ii) such Common Stock, if acquired directly from the Company, was owned by the Optionee
for six (6) months or such other minimum period of time, if any, as may be established by the Board in its
discretion, and (iii) such Common Stock is not subject to any repurchase, forfeiture, unfulfilled vesting or other
similar requirements;

(d)          to the extent permitted by applicable law and by the Board, by payment of such other lawful
consideration as the Board may determine; or

(e)          by any combination of the above permitted forms of payment.

5.            Distribution of Shares. The Company will not be obligated to deliver any shares pursuant to this
Agreement until (i) all conditions of the Agreement have been met or removed to the satisfaction of the Company,
(ii) in the opinion of the Company’s counsel, all other legal matters in connection with the issuance and delivery of
such shares have been satisfied, including any applicable securities laws and any applicable stock exchange or
stock market rules and regulations, and (iii) the Optionee has executed and delivered to the Company such
representations or agreements as the Company may consider appropriate to satisfy the requirements of any
applicable laws, rules or regulations.

6.            Tax Matters. No shares will be issued pursuant to the exercise of this option unless and until the Optionee
pays to the Company, or makes provision satisfactory to the Company for payment of, any federal, state or local
withholding taxes required by law to be withheld in respect of this option. In the Board’s discretion, and subject to
such conditions as the Board may establish, such tax obligations may be paid in whole or in part in shares of
Common Stock, including shares retained from the option creating the tax obligation, valued at their Fair Market
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Value. The Company may, to the extent permitted by law, deduct any such tax obligations from any payment of
any kind otherwise due to the Optionee.

7.            Nontransferability of Option. This option may not be sold, assigned, transferred, pledged or otherwise
encumbered by the Optionee, either voluntarily or by operation of law, except by will or the laws of descent and
distribution or pursuant to a qualified domestic relations order, and, during the lifetime of the Optionee, this option
shall be exercisable only by the Optionee.

8.            Limitation on Repricing. Unless such action is approved by the Company’s stockholders: (a) this option
may not be amended to provide an exercise price per share that is lower than the then-current exercise price per
share (other than adjustments pursuant to Section 9), (b) the Board may not cancel this option and grant in
substitution therefor a new option covering the same or a different number of shares of Common Stock and having
an exercise price per share lower than the then-current exercise price per share of the cancelled option, and (c) the
Board may not exchange this option for a cash payment.

9. Adjustments for Changes in Common Stock and Certain Other Events.

(a)          Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend,
recapitalization, combination of shares, reclassification of shares, spin-off or other similar change in capitalization
or event, or any dividend or distribution to holders of Common Stock other than an ordinary cash dividend, the
number and class of securities and Exercise Price per share of this option shall be equitably adjusted by the
Company in the manner determined by the Board. Without limiting the generality of the foregoing, in the event the
Company effects a split of the Common Stock by means of a stock dividend and the Exercise Price of and the
number of shares subject to this option are adjusted as of the date of the distribution of the dividend (rather than as
of the record date for such dividend), then the Optionee, if he exercises the option between the record date and the
distribution date for such stock dividend, shall be entitled to receive, on the distribution date, the stock dividend
with respect to the shares of Common Stock acquired upon the option exercise, notwithstanding the fact that such
shares were not outstanding as of the close of business on the record date for such stock dividend.

(b)          Reorganization Events. A “Reorganization Event” shall mean: (i) any merger or consolidation of
the Company with or into another entity as a result of which all of the Common Stock is converted into or
exchanged for the right to receive cash, securities or other property or is cancelled, (ii) any exchange of all of the
Common Stock for cash, securities or other property pursuant to a share exchange transaction, or (iii) any
liquidation or dissolution of the Company. In connection with a Reorganization Event, the Board may take any one
or more of the following actions as to this option (or any portion thereof) on such terms as the Board determines:
(A) provide that this option shall be assumed, or substantially equivalent options shall be substituted, by the
acquiring or succeeding corporation (or an affiliate thereof), (B) upon written notice to the Optionee, provide that
the unexercised portion of this option will terminate immediately prior to the consummation of such
Reorganization Event unless exercised by the Optionee within a specified period following the date of such notice,
(C) provide that this option shall become exercisable, realizable or deliverable, or restrictions applicable to this
option shall lapse, in whole
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or in part prior to or upon such Reorganization Event, (D) in the event of a Reorganization Event under the terms
of which holders of Common Stock will receive upon consummation thereof a cash payment for each share
surrendered in the Reorganization Event (the “Acquisition Price”), make or provide for a cash payment to the
Optionee equal to the excess, if any, of (x) the Acquisition Price times the number of shares subject to this option
(to the extent the Exercise Price does not exceed the Acquisition Price) over (y) the Exercise Price times the
number of shares subject to this option in exchange for the termination of the option and any applicable tax
withholdings, (E) provide that, in connection with a liquidation or dissolution of the Company, this option shall
convert into the right to receive liquidation proceeds (if applicable, net of the Exercise Price and any applicable tax
withholdings), and (F) any combination of the foregoing.

For purposes of clause (A) above, this option shall be considered assumed if, following consummation of
the Reorganization Event, this option confers the right to purchase, for each share subject to this option
immediately prior to the consummation of the Reorganization Event, the consideration (whether cash, securities or
other property) received as a result of the Reorganization Event by holders of Common Stock for each share of
Common Stock held immediately prior to the consummation of the Reorganization Event (and if holders were
offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding
shares of Common Stock); provided, however, that if the consideration received as a result of the Reorganization
Event is not solely common stock of the acquiring or succeeding corporation (or an affiliate thereof), the Company
may, with the consent of the acquiring or succeeding corporation, provide for the consideration to be received upon
the exercise of this option to consist solely of common stock of the acquiring or succeeding corporation (or an
affiliate thereof) equivalent in value (as determined by the Board) to the per share consideration received by
holders of outstanding shares of Common Stock as a result of the Reorganization Event.

10. Miscellaneous.

(a)          Governing Law. This Agreement shall be governed by and construed in accordance with the
internal laws of the State of Delaware without giving effect to any choice or conflict of law provision.

(b)          Severability. The invalidity or unenforceability of any provision hereof shall not affect the
validity or enforceability of any other provision hereof, and each such other provision shall be severable and
enforceable to the extent permitted by law.

(c)          Binding Effect. This Agreement shall be binding upon and inure to the benefit of the Company
and the Optionee and their respective heirs, executors, administrators, legal representatives, successors and assigns,
subject to the restrictions on transfer set forth in Section 7.

(d)          Entire Agreement. This Agreement, together with the Employment Agreement, constitute the
entire agreement between the parties, and supersede all prior agreements and understandings, relating to the
subject matter hereof.
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(e)          Compliance with Code Section 409A. This Agreement does not, and shall not be amended so as
to, provide for deferral of compensation that does not comply with Section 409A of the Code, unless the Board, at
the time of amendment, specifically provides that this Agreement is not intended to comply with Section 409A of
the Code.

(f)          Amendment. Except as otherwise provided in Section 8, and except with respect to any right-to-
exercise and vesting terms set forth in the Employment Agreement, the Board may amend, modify or terminate
this Agreement, including but not limited to, substituting another option of the same or a different type and
changing the date of exercise or realization. Notwithstanding the foregoing, the Optionee’s consent to such action
shall be required unless (i) the Board determines that the action, taking into account any related action, would not
materially and adversely affect the Optionee, or (ii) the change is permitted under Section 9 and the Employment
Agreement.

(g)          Acceleration. The Board may at any time provide that the option shall become immediately
exercisable in full or in part, free of some or all restrictions or conditions.

(h)          Administration by Board. The Board will administer this Agreement and may construe and
interpret the terms hereof. Subject to the terms and provisions of the Employment Agreement, the Board may
correct any defect, supply any omission or reconcile any inconsistency in this Agreement in the manner and to the
extent it shall deem expedient to carry the Agreement into effect and it shall be the sole and final judge of such
expediency. No director or person acting pursuant to the authority delegated by the Board shall be liable for any
action or determination relating to or under this Agreement made in good faith.

(i)           Appointment of Committees. To the extent permitted by applicable law, the Board may delegate
any or all of its powers hereunder to one or more committees or subcommittees of the Board (a “Committee”). All
references herein to the “Board” shall mean the Board or a Committee to the extent that the Board’s powers or
authority hereunder have been delegated to such Committee.

(j)           No Right to Employment or Other Status. The grant of this option shall not be construed as
giving the Optionee the right to continued employment or any other relationship with the Company. The Company
expressly reserves the right at any time to dismiss or otherwise terminate its relationship with the Optionee free
from any liability or claim hereunder, except as otherwise expressly provided herein or provided in the
Employment Agreement.

(k)           No Rights as Stockholder. Except as expressly set forth herein, the Optionee shall have no rights
as a stockholder with respect to any shares to be distributed with respect to this option until becoming the record
holder of such shares.

(l)            Counterparts. This Agreement may be executed in one or more counterparts, each of which shall
be deemed to be an original but all of which together will constitute one in the same instrument.
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EXECUTED by the parties hereto as of the Grant Date.

Avid Technology, Inc.
 
/s/ Nancy Hawthorne                           
Signature
 
Nancy Hawthorne                                
Name
 
Interim President                                  
Title
 
 
 
s/ Gary G. Greenfield                           
Gary G. Greenfield
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Exhibit 10.3
 

Avid Technology, Inc.

Restricted Stock Agreement

 
This Restricted Stock Agreement (the “Agreement”) is entered into as of December 19, 2007 (the “Grant

Date”), by and between Avid Technology, Inc., a Delaware corporation (the “Company”), with its principal
executive offices at Avid Technology Park, One Park West, Tewksbury, MA 01876, and Gary G. Greenfield (the
“Recipient”), an individual residing at 9800 Bent Cross Drive, Potomac, MD 20854.

As used herein, except as otherwise indicated by the context, the term “Recipient” shall be deemed to
include any person who acquires the rights to the Shares (as defined below) validly under the terms of this
Agreement and the term “Company” shall include any of the Company’s present or future parent or subsidiary
corporations as defined in Sections 424(e) and 424(f) of the Internal Revenue Code of 1986, as amended, and any
regulations promulgated thereunder (the “Code”).

1.            Purchase of Shares. The Company shall issue and sell to the Recipient, and the Recipient shall purchase
from the Company, subject to the terms and conditions set forth herein, 100,000 shares (the “Shares”) of common
stock, $0.01 par value per share, of the Company (“Common Stock”) at a purchase price of $0.01 per Share. The
aggregate purchase price for the Shares shall be paid by the Recipient by check payable to the order of the
Company or such other method as may be acceptable to the Company. The Company shall record on its books the
issuance to the Recipient of that number of Shares purchased by the Recipient. The Recipient agrees that the
Shares shall be subject to the Purchase Option set forth in Section 3 and the restrictions on transfer set forth in
Section 5.

2.            Conditions on Delivery of Stock. The Company will not be obligated to deliver any Shares pursuant to
this Agreement or to remove restrictions from Shares previously delivered until (i) all conditions of the Agreement
have been met or removed to the satisfaction of the Company, (ii) in the opinion of the Company’s counsel, all
other legal matters in connection with the issuance and delivery of such Shares have been satisfied, including any
applicable securities laws and any applicable stock exchange or stock market rules and regulations, and (iii) the
Recipient has executed and delivered to the Company such representations or agreements as the Company may
consider appropriate to satisfy the requirements of any applicable laws, rules or regulations.

3. Purchase Option.

(a)          The Shares shall vest as follows: 25% on January 1, 2009 and in equal 6.25% increments every
three months thereafter commencing on March 19, 2009 until fully vested on December 19, 2011, as long as
Executive is employed by the Company on each such vesting date (each a “Vesting Date”). Except as provided in
Section 3(c) and Section 3(d), in the event that

 
 
 



 
 
the Recipient ceases to be employed by the Company (as an employee or officer of, or an advisor or consultant to,
the Company) for any reason or no reason, with or without cause, prior to December 19, 2011 (the “Final Vesting
Date”), vesting shall cease and the Company shall have the right and option (the “Purchase Option”) to purchase
from the Recipient, at a price of $0.01 per Share (the “Option Price”), some or all of the Shares that are not then
vested Shares.

(b)          Notwithstanding any other provision herein, the Board of Directors of the Company (the
“Board”) may, in its discretion, at any time waive its right to repurchase Shares or remove or modify any part or all
of the restrictions applicable to the Shares, provided that the Board may only exercise such rights in extraordinary
circumstances, which shall include, without limitation, death or disability of the Recipient; estate planning needs of
the Recipient; a merger, consolidation, sale, reorganization, recapitalization or change in control of the Company;
or any other nonrecurring significant event affecting the Company or the Recipient.

(c)          In the event that the Recipient’s employment with the Company is terminated by reason of death
or disability (as defined in Section 22(e)(3) of the Code), the Recipient’s Shares shall vest with respect to an
additional number of Shares that would have vested during the one-year period following the termination of the
Recipient’s employment with the Company.

(d)          Notwithstanding anything to the contrary in this Section 3 or in Section 10, if the Recipient’s
employment with the Company is terminated, then the Shares shall be subject to any applicable, superseding
vesting terms as set forth in the Executive Employment Agreement, dated December 18, 2007, between the
Recipient and the Company, or any successor agreement thereto (the “Employment Agreement”), to the extent
such Employment Agreement is then effective.

4. Exercise of Purchase Option and Closing.

(a)          The Company may exercise the Purchase Option by delivering or mailing to the Recipient (or his
estate), within 90 days after the termination of the employment of the Recipient with the Company, a written notice
of exercise of the Purchase Option. Such notice shall specify the number of Shares to be purchased. If and to the
extent the Purchase Option is not so exercised by the giving of such a notice within such 90-day period, the
Purchase Option shall automatically expire and terminate effective upon the expiration of such 90-day period.

(b)          Within 10 days after delivery to the Recipient of the Company’s notice of the exercise of the
Purchase Option pursuant to Section 4(a), the Company shall cause to be transferred to the Company on its books
that number of Shares which the Company has elected to purchase in accordance with the terms herein. In the
event a certificate or certificates representing the Shares have been issued to the Recipient, the Recipient (or his
estate) shall tender to the Company at its principal offices the certificate or certificates representing the Shares that
the Company has elected to purchase in accordance with the terms herein, duly endorsed in blank or with duly
endorsed stock powers attached thereto, all in form suitable for the transfer of such Shares to the Company. Upon
such transfer, the Company shall deliver or mail to the Recipient a check in the amount of the aggregate Option
Price for such Shares
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(provided that any delay in making such payment shall not invalidate the Company’s exercise of the Purchase
Option with respect to such Shares).

(c)          After the time at which any Shares are transferred to the Company pursuant to Section 4(b)
above, the Company shall not pay any dividend to the Recipient on account of such Shares or permit the Recipient
to exercise any of the privileges or rights of a stockholder with respect to such Shares, but shall, in so far as
permitted by law, treat the Company as the owner of such Shares.

(d)          The Option Price may be payable, at the option of the Company, in cancellation of all or a
portion of any outstanding indebtedness of the Recipient to the Company or in cash (by check) or both.

(e)          The Company shall not purchase any fraction of a Share upon exercise of the Purchase Option,
and any fraction of a Share resulting from a computation made pursuant to Section 3 shall be rounded to the
nearest whole Share (with any one-half Share being rounded upward).

(f)          The Company may assign its Purchase Option to one or more persons or entities.

5.            Restrictions on Transfer. The Recipient shall not sell, assign, transfer, pledge, hypothecate or otherwise
dispose of, by operation of law or otherwise any unvested Shares, or any interest therein, except by will or the laws
of descent and distribution or pursuant to a qualified domestic relations order, provided that such Shares shall
remain subject to this Agreement (including without limitation the restrictions on transfer set forth in this Section
5, and the Purchase Option) and such permitted transferee shall, as a condition to such transfer, deliver to the
Company a written instrument confirming that such transferee shall be bound by all of the terms and conditions
herein.

6.            Effect of Prohibited Transfer. The Company shall not be required (a) to transfer on its books any of the
Shares that shall have been sold or transferred in violation of any of the provisions set forth herein, or (b) to treat
as owner of such Shares or to pay dividends to any transferee to whom any such Shares shall have been so sold or
transferred.

7.            Restrictive Legend. All certificates representing Shares shall have affixed thereto a legend in
substantially the following form, in addition to any other legends that may be required under federal or state
securities laws:

“The shares of stock represented by this certificate are subject to restrictions on transfer and an
option to purchase set forth in that certain Restricted Stock Agreement, and a copy of such
Restricted Stock Agreement is available for inspection without charge at the office of the
Secretary of the corporation.”

"The shares represented by this certificate have not been registered under the Securities Act of
1933, as amended, and may not be
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offered, sold or otherwise transferred, pledged or hypothecated unless and until such shares are
registered under such Act or an opinion of counsel satisfactory to the Company is obtained to the
effect that such registration is not required."

8.            Dividends. The Recipient will be entitled to all ordinary cash dividends paid with respect to the Shares. If
any dividends or distributions are paid in shares, or consist of a dividend or distribution to holders of Common
Stock other than an ordinary cash dividend, the shares, cash or other property will be subject to the same
restrictions on transferability and forfeitability as the Shares with respect to which they were paid. Each dividend
payment will be made no later than the end of the calendar year in which the dividends are paid to shareholders of
that class of stock or, if later, the 15th day of the third month following the date the dividends are paid to
shareholders of that class of stock.

9. Withholding Taxes; Section 83(b) Election.

(a)          No Shares will become vested Shares unless and until the Recipient satisfies any federal, state or
local withholding tax obligation required by law to be withheld in respect of this award. The Recipient
acknowledges and agrees that to satisfy any such tax obligation, the Company may deduct and retain from the
Shares no longer subject to forfeiture under Section 3 such number of Shares as is equal in value to the Company’s
minimum statutory withholding obligations with respect to the income recognized by the Recipient upon the lapse
of the forfeiture provisions (based on minimum statutory withholding rates for federal and state tax purposes,
including payroll taxes, that are applicable to such income), based on the closing price of the Common Stock on
the Vesting Date.

(b)          The Recipient acknowledges that no election under Section 83(b) of the Code may be filed with
respect to this award.

10. Adjustments for Changes in Common Stock and Certain Other Events.

(a)          Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend,
recapitalization, combination of shares, reclassification of shares, spin-off or other similar change in capitalization
or event, or any dividend or distribution to holders of Common Stock other than an ordinary cash dividend, the
number and class of securities subject to this Agreement and the Option Price shall be equitably adjusted by the
Company in the manner determined by the Board.

(b)          Reorganization Events. A “Reorganization Event” shall mean: (i) any merger or consolidation of
the Company with or into another entity as a result of which all of the Common Stock is converted into or
exchanged for the right to receive cash, securities or other property or is cancelled, (ii) any exchange of all of the
Common Stock for cash, securities or other property pursuant to a share exchange transaction, or (iii) any
liquidation or dissolution of the Company. Upon the occurrence of a Reorganization Event other than a liquidation
or dissolution of the Company, the repurchase and other rights of the Company under this Agreement shall inure to
the benefit of the Company’s successor and shall, unless the Board determines otherwise, apply
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to the cash, securities or other property that the Common Stock was converted into or exchanged for pursuant to
such Reorganization Event in the same manner and to the same extent as applied to the Common Stock subject to
this Agreement. Upon the occurrence of a Reorganization Event involving the liquidation or dissolution of the
Company, except to the extent specifically provided otherwise herein, all restrictions and conditions on the Shares
then outstanding shall automatically be deemed terminated or satisfied.

11. Miscellaneous.

(a)          Governing Law. This Agreement shall be governed by and construed in accordance with the
internal laws of the State of Delaware without giving effect to any choice or conflict of law provision.

(b)          Severability. The invalidity or unenforceability of any provision hereof shall not affect the
validity or enforceability of any other provision hereof, and each such other provision shall be severable and
enforceable to the extent permitted by law.

(c)          Binding Effect. This Agreement shall be binding upon and inure to the benefit of the Company
and the Recipient and their respective heirs, executors, administrators, legal representatives, successors and
assigns, subject to the restrictions on transfer set forth in Section 5.

(d)          Entire Agreement. This Agreement, together with the Employment Agreement, constitute the
entire agreement between the parties, and supersede all prior agreements and understandings, relating to the
subject matter hereof.

(e)          Compliance with Code Section 409A. This Agreement does not, and shall not be amended so as
to, provide for deferral of compensation that does not comply with Section 409A of the Code, unless the Board, at
the time of amendment, specifically provides that this Agreement is not intended to comply with Section 409A of
the Code.

(f)           Amendment. Except with respect to any right-to-exercise and vesting terms set forth in the
Employment Agreement, the Board may amend, modify or terminate this Agreement, including but not limited to,
substituting another award of the same or a different type and changing the date of vesting. Notwithstanding the
foregoing, the Recipient’s consent to such action shall be required unless (i) the Board determines that the action,
taking into account any related action, would not materially and adversely affect the Recipient’s rights under this
Agreement, or (ii) the change is permitted under Section 10 and the Employment Agreement.

(g)          Administration by Board. The Board will administer this Agreement and may construe and
interpret the terms hereof. Subject to the terms and provisions of the Employment Agreement, the Board may
correct any defect, supply any omission or reconcile any inconsistency in this Agreement in the manner and to the
extent it shall deem expedient to carry the Agreement into effect and it shall be the sole and final judge of such
expediency. No director or person acting pursuant to the authority delegated by the Board shall be liable for any
action or determination relating to or under this Agreement made in good faith.
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(h)          Appointment of Committees. To the extent permitted by applicable law, the Board may delegate
any or all of its powers hereunder to one or more committees or subcommittees of the Board (a “Committee”). All
references herein to the “Board” shall mean the Board or a Committee to the extent that the Board’s powers or
authority hereunder have been delegated to such Committee.

(i)           No Right to Employment or Other Status. The Recipient acknowledges and agrees that, except
as otherwise provided in Section 3, the vesting of the Shares pursuant to Section 3 is earned only by continuing
service as an employee at the will of the Company (not through the act of being hired or purchasing shares
hereunder). The Recipient further acknowledges and agrees that, subject to the terms of the Employment
Agreement, the transactions contemplated hereunder and the vesting schedule set forth herein do not constitute an
express or implied promise of continued engagement as an employee, director or consultant for the vesting period,
for any period, or at all, subject to the terms of the Employment Agreement. The Company expressly reserves the
right at any time to dismiss or otherwise terminate its relationship with the Recipient free from any liability or
claim hereunder, except as otherwise expressly provided herein.

(j)           Counterparts. This Agreement may be executed in one or more counterparts, each of which shall
be deemed to be an original but all of which together will constitute one in the same instrument.
 
EXECUTED by the parties hereto as of the Grant Date.

Avid Technology, Inc.
 
/s/ Nancy Hawthorne                           
Signature
 
Nancy Hawthorne                                
Name
 
Interim President                                  
Title
 
 
 
s/ Gary G. Greenfield                           
Gary G. Greenfield
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EXHIBIT 99.1
 

 
Media Contact :  Lisa Pistacchio, lisa_pistacchio@avid.com, 650-930-3083
Investor Contact:  Dean Ridlon, dean_ridlon@avid.com, 978-640-5309
 
FOR IMMEDIATE RELEASE
 

AVID TECHNOLOGY ANNOUNCES GARY GREENFIELD
AS NEW CHAIRMAN AND CHIEF EXECUTIVE OFFICER

 
Technology Veteran Takes Helm of Media Industry Pioneer

 
Tewksbury, Mass. – December 19, 2007 – Avid Technology, Inc. (NASDAQ: AVID) today announced that Gary
Greenfield has been named chairman of the board and chief executive officer (CEO) effective immediately.
Greenfield succeeds Nancy Hawthorne, who has served as interim CEO since August 1 and will assume the role of
lead director on the company’s Board.
 
“As Avid continues to evolve and help our customers meet new challenges in the dynamic digital media
marketplace, we sought a leader who had direct experience in helping complex and multi-dimensional public
companies achieve their goals,” said Hawthorne. “Gary is an outstanding choice to lead the company into a new
era of growth.”
 
“Avid has a rich 20-year history as a vibrant and innovative technology pioneer, whose family of brands stands at
the forefront of technology for the digital media and entertainment industries—that’s what made the opportunity to
join the company so attractive. I believe Avid can become a true media powerhouse and I am excited to lead that
charge,” said Greenfield.
 
Greenfield has been CEO of GXS since 2003, a leading worldwide provider of business-to-business integration,
synchronization and collaboration solutions. Since December 2003, he has also been an operating partner with
Francisco Partners, a leading technology-focused private equity firm.
 
Previously, he served as CEO of Peregrine Systems where he managed the restructuring of their business;
president and CEO of MERANT; and while CEO of INTERSOLV, they merged with Micro Focus to form
MERANT. He has experience growing businesses both organically and through acquisition, managing
development, marketing and operations, and serving diverse customers from small businesses to the Fortune 500.
 
As part of Greenfield’s compensation package, Avid granted to him an option to purchase 725,000 shares of Avid’s
common stock and issued 100,000 shares of restricted stock. The option has a seven-year term and an exercise
price equal to the last sale price of Avid’s common stock on December 19, 2007, the date of the option grant. The
option vests as follows: 100,000 shares vest quarterly in arrears over a four-year period, 300,000 shares vest on a
performance-based schedule tied to the price of the Company’s stock and 325,000 shares vest
 



on a performance-based schedule tied to both the price of the Company’s stock and achievement of certain
financial metrics. The restricted stock has a purchase price equal to the par value of the restricted shares, is subject
to contractual restrictions on transfer until vested and vests as to 25% of the shares on January 1, 2009 and then in
equal quarterly installments thereafter until fully vested on December 19, 2011. The foregoing awards were made
as inducement grants pursuant to an exemption from NASDAQ's shareholder approval requirements under Section
4350(i)(1)(A)(iv) of the NASD Marketplace Rules, which require public announcements of inducement grants.
Additional information about the terms of these grants can be found in Avid’s report on Form 8-K being filed with
the Securities and Exchange Commission on the date of this press release.
 
Conference Call
A conference call to introduce Avid’s new chairman and chief executive officer will be held tomorrow, December
20, 2007, at 8:30 a.m. ET. The call will be open to the public and can be accessed by dialing (719) 457-2617 and
referencing confirmation code 2714881. A replay of the call will be available for one week following the call by
dialing (719) 457-0820 and inputting passcode 2714881. The call and subsequent replay will also be available on
Avid’s website. To listen via this alternative, go to the Investor Relations page under the About Us menu at
www.avid.com for complete details prior to the start of the conference call.
 
About Avid Technology, Inc.
Avid is a worldwide leader in tools for film, video, audio, 3D animation, gaming and broadcast professionals – as
well as for home audio and video enthusiasts. Avid professional and consumer brands include Avid, Digidesign,
M-Audio, Pinnacle Systems, Sibelius, Softimage and Sundance Digital. The vast majority of primetime television
shows, feature films, commercials and chart-topping music hits are made using one or more Avid brands. Whether
seasoned professional or beginning student, Avid’s products and services enable customers to work more
efficiently, productively and creatively. For more information about the company’s Oscar®, Grammy® and
Emmy® award-winning products and services, visit www.avid.com.
 
© 2007 Avid Technology, Inc. All rights reserved. Avid, Digidesign, M-Audio, Pinnacle Systems, Sibelius,
Softimage, and Sundance Digital are trademarks or registered trademarks of Avid Technology, Inc. or its
subsidiaries in the United States and/or other countries. Emmy is a registered trademark of ATAS/NATAS. Oscar is
a trademark and service mark of the Academy of Motion Picture Arts and Sciences. Grammy is a trademark of the
National Academy of Recording Arts and Sciences, Inc. All other trademarks contained herein are the property of
their respective owners.
 
Use of Forward-Looking Statements
This release includes forward-looking statements, as defined by the Private Securities Litigation Reform Act of
1995, about Avid's future plans and performance. There are a number of factors that could cause actual events or
results to differ materially from those indicated by such forward-looking statements, including important events
and factors disclosed previously and from time to time in Avid's filings with the U.S. Securities and Exchange
Commission. In addition, the forward-looking statements contained herein represent Avid's estimates only as of
today and should not be relied upon as representing the company's estimates as of any subsequent date. While Avid
may elect to update these forward-looking statements at some point in the future, Avid specifically disclaims any
obligation to do so.
 
 
 


