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

 

(d)(1) Effective May 6, 2011, David E. Roberson was elected to the Board of Directors of Quantum Corporation (the "Company"). He has also been appointed to the Company's
Audit Committee.

The material terms and conditions of Mr. Roberson 's appointment are set forth in his offer letter, which is filed with this report as Exhibit 10.1 and incorporated herein by
reference. In addition, Mr. Roberson entered into the Company's Director Change of Control Agreement, in the form filed with this report as Exhibit 10.2 and Indemnification
Agreement, in the form filed by the Company by Form 8-K on April 4, 2007.

There are no arrangements or understanding between Mr. Roberson, on the one hand, and the Company or any other persons, on the other, pursuant to which Mr. Roberson was
selected as a director. There are no related party transactions between the Company and Mr. Roberson (or any immediate family member thereof) requiring disclosure under
Item 404(a) of Regulation S-K.



A copy of the press release announcing the election of Mr. Roberson to the Company's Board is attached to this Form 8-K as Exhibit 99.1.

 

Item 9.01.    Financial Statements and Exhibits

 

(d) Exhibits.

The following exhibits are filed herewith:

Exhibit No.   Description
10.1  Offer Letter, dated May 2, 2011
10.2  Form of Amended and Restated Director Change of Control Agreement, between Registrant and the

Directors (Other than the Executive Chairman and the CEO)
99.1   Quantum Press Release, dated May 10, 2011

Signature(s)

 

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.

 

      QUANTUM CORPORATION

         
         
May 10, 2011    By:  /s/ Shawn D. Hall
        Shawn D. Hall

        
Senior Vice President, General Counsel
and Secretary
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 QUANTUM CORPORATION

  AMENDED AND RESTATED DIRECTOR CHANGE OF CONTROL AGREEMENT

 

 THIS AMENDED AND RESTATED DIRECTOR CHANGE OF CONTROL AGREEMENT ("Agreement") is effective as of April 1, 2011  
by and between _______________ (the "Director") and QUANTUM CORPORATION, a Delaware corporation (the "Corporation"). This
Agreement amends and restates the Amended and Restated Director Change of Control Agreement entered into as of November 10, 2007, by
and between the Director and the Corporation.

 Recitals

 A. The board of directors of the Corporation has determined that it is in the best interests of the Corporation and its stockholders to assure that
the Corporation will have the continued dedication and objectivity of the Director, notwithstanding the possibility, threat or occurrence of a
Change of Control (as defined below) of the Corporation.

 B. The board of directors believes that it is important to provide the Director with stock benefits upon a Change of Control, which are
competitive with those of other corporations, and provide sufficient incentive to the Director to continue his or her Association (as defined
below) with the Corporation following a Change of Control.

 C. In order to accomplish the foregoing objectives, the board of directors has directed the Corporation, upon execution of this Agreement by
the Director, to agree to amend and restate the terms of this Agreement as in effect since its original effective date and to extend the terms of
this Agreement as set forth below.

 D. Certain capitalized terms used in the Agreement are defined in Section 2 below.

 In consideration of the mutual covenants herein contained, and in consideration of the continuing Association of the Director with the
Corporation, the parties agree as follows:

1.  Acceleration of Vesting of Equity-Based Compensation Awards.
a.  Termination in Connection with a Change of Control. If the Director's Association with the Corporation terminates on or

within the twelve (12) month period following a Change of Control, other than termination due to death or Disability, then
the portion of any equity-based compensation awards held by Director that is not vested at the time of termination shall
automatically become vested.

b.  Treatment of Certain Awards Granted under the Nonemployee Director Equity Incentive Plan. Section 9.9 of the
Nonemployee Director Equity Incentive Plan (the "Plan") as amended and restated effective November  10, 2007, (the
"Restatement Date")  shall apply to any Restricted Stock Unit Award granted thereunder. The Corporation and the Director
hereby agree that the provisions of this Section 1(b) shall supersede any conflicting provisions of the Plan and any
Restricted Stock Unit award agreement of the Director, and the Corporation and the Director hereby agree that this Section
1(b) shall be deemed an amendment to any such agreement.

2.  Code Section 409A.
a.  Notwithstanding anything to the contrary in this Agreement, no Deferred Compensation Separation Benefits (as defined

below) will be considered due or payable until the Director has a "separation from service"  within the meaning of Section
409A of the Internal Revenue Code of 1986, as amended, and the final regulations and any guidance promulgated
thereunder ("Section 409A").  In addition, if the Director is a "specified employee" within the meaning of Section 409A at
the time of  the Director's separation from service  (other than due to death), then the vesting acceleration provided under
Section 1(a) of this Agreement of any Restricted Stock Units or other Awards granted under the Plan that are otherwise
deferred compensation under Section 409A, if any, and any other severance payments or separation benefits that may be
considered deferred compensation under Section 409A (together, the "Deferred Compensation Separation Benefits")
otherwise due to the Director on or within the six (6) month period following the Director's separation from service  will
accrue during such six (6) month period and will become payable in a lump sum payment (less applicable withholding
taxes) on the date six (6) months and one (1) day following the date of the Director's separation from service . All
subsequent payments, if any, will be payable in accordance with the payment schedule applicable to each payment or
benefit. Notwithstanding anything herein to the contrary, if the Director dies following his separation from service  but prior
to the six (6) month anniversary of his date of separation , then any payments delayed in accordance with this paragraph will
be payable in a lump sum (less applicable withholding taxes) to the Director's estate as soon as administratively practicable
after the date of the Director's death and all other Deferred Compensation Separation Benefits will be payable in accordance
with the payment schedule applicable to each payment or benefit.

b.  This provision is intended to comply with the requirements of Section 409A so that none of the severance payments and
benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any ambiguities
herein will be interpreted to so comply. The Corporation and the Employee agree to work together in good faith to consider
amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid
imposition of any additional tax or income recognition prior to actual payment to the Employee under Section 409A.

3.  Definition of Terms. The following terms referred to in this Agreement shall have the following meanings:
a.  Change of Control. "Change of Control" shall mean the occurrence of any of the following events:

i.  Any "person" (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended)



is or becomes the "beneficial owner" (as defined in Rule l3d-3 under said Act), directly or indirectly, of securities of
the Corporation representing forty percent (40%) or more of the total voting power represented by the Corporation's
then outstanding voting securities; or

ii.  A change in the composition of the board of directors of the Corporation occurring within a twenty-four (24) month
period, as a result of which fewer than a majority of the directors are Incumbent Directors. "Incumbent Directors" shall
mean directors who either (A) are directors of the Corporation as of the date hereof, or (B) are elected, or nominated
for election, to the board of directors of the Corporation with the affirmative votes of at least a majority of the
Incumbent Directors at the time of such election or nomination (but shall not include an individual whose election or
nomination is in connection with an actual or threatened proxy contest relating to the election of directors to the
Corporation); or

iii.  The consummation of a merger or consolidation of the Corporation with any other corporation, other than a merger or
consolidation which would result in the voting securities of the Corporation outstanding immediately prior thereto
continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving
entity) at least fifty percent (50%) of the total voting power represented by the voting securities of the Corporation or
such surviving entity outstanding immediately after such merger or consolidation, or the stockholders of the
Corporation approve a plan of complete liquidation of the Corporation or the consummation of a sale or disposition by
the Corporation of all or substantially all the Corporation's assets.

b.  Disability. "Disability" shall mean that the Director has been unable to perform his or her duties under this Agreement as the
result of his or her incapacity due to physical or mental illness with or without reasonable accommodation, and such
inability, at least twenty-six (26) weeks after its commencement, is determined to be total and permanent by a physician
selected by the Corporation or its insurers and acceptable to the Director or the Director's legal representative (such
statement as to acceptability not to be unreasonably withheld). Termination resulting from Disability may only be effected
after at least thirty (30) days' written notice by the Corporation of its intention to terminate the Director's Association. In the
event that the Director resumes the performance of substantially all of his or her duties hereunder before the termination of
his or her Association becomes effective, the notice of intent to terminate shall automatically be deemed to have been
revoked.

c.  Disinterested Board. "Disinterested Board" shall mean the board of directors of the Corporation excluding those members
of the board of directors, if any, who are parties to agreements or arrangements identical to or substantially similar to this
Agreement.

d.  Association. "Association" shall mean the performance of services by the Director on behalf of the Corporation in his/her
capacity as a member of the board of directors.

4.  Term, Amendment and Termination.

a.  Term. Subject to subsection (b) below, the terms of this Agreement shall terminate upon the earlier of: (i) the date that all
obligations of the parties hereunder have been satisfied; (ii) April 1, 2012; or (iii) twelve (12) months after a Change of
Control; provided, however, that the terms of this Agreement shall be automatically extended for additional one-year terms
following the end of the initial period unless the Corporation provides written notice at least one month in advance of the
expiration of the current term. A termination of the terms of this Agreement pursuant to the preceding sentence shall be
effective for all purposes, except that such termination shall not affect the payment or provision of compensation or benefits
on account of a termination of employment occurring prior to the termination of the terms of this Agreement.

b.  Amendment and Termination. Unless a Change of Control has previously occurred, except as provided in paragraph 4(a)
above, the termination or amendment of this Agreement shall not become effective until six (6) months from the time the
Corporation has provided the Director written notice of the amendment or termination, with such amendment or termination
to be approved by unanimous resolution of the Disinterested Board; provided, however, that the Director hereby expressly
waives this six (6) month delayed effective date with respect to the amendments incorporated herein to this Agreement and
this Agreement, as amended and restated, shall be effective as of April 1, 2011.  Notwithstanding the foregoing, if a Change
of Control occurs during the six (6) month notice period described above, such amendment or termination of the Agreement
shall not become effective unless the Director consents in writing to the amendment or termination. If a Change of Control
occurs, this Agreement shall no longer be subject to amendment, change, substitution, deletion, revocation or termination in
any respect whatsoever except as provided in paragraph 4(a)(iii) above or to the extent the Director consents to such
amendment or termination in accordance with this paragraph.

c.  Form of Amendment. The Form of any proper amendment or termination of this Agreement shall be a written instrument
signed by a duly authorized officer or officers of the Corporation, certifying that the amendment or termination has been
approved by the Disinterested Board in accordance with Section 4(b).

5.  Successors.

a.  Corporation's Successors. Any successor to the Corporation (whether direct or indirect and whether by purchase, lease,
merger, consolidation, liquidation or otherwise) to all or substantially all of the Corporation's business and/or assets shall
assume the obligations under this Agreement and agree expressly to perform the obligations under this Agreement in the



same manner and to the same extent as the Corporation would be required to perform such obligations in the absence of a
succession. For all purposes under this Agreement, the term "Corporation" shall include any successor to the Corporation's
business and/or assets which executes and delivers the assumption agreement described in this subsection (a) or which
becomes bound by the terms of this Agreement by operation of law.

b.  Director's Successors. The terms of this Agreement and all rights of the Director hereunder shall inure to the benefit of, and
be enforceable by, the Director's personal or legal representatives, executors, administrators, successors, heirs, distributees,
devisees and legatees.

6.  Notice. Notices and all other communications contemplated by this Agreement shall be in writing and shall be deemed to have
been duly given when emailed to the Director's email address, personally delivered or when mailed by U.S. registered or certified
mail, return receipt requested and postage prepaid. In the case of the Director, mailed notices shall be addressed to him/her at the
home address that was most recently communicated to the Corporation in writing. In the case of the Corporation, mailed notices
shall be addressed to its corporate headquarters, and all notices shall be directed to the attention of its Secretary.

7.  Miscellaneous Provisions.

a.  Waiver. No provision of this Agreement shall be modified, waived or discharged unless the modification, waiver or
discharge is agreed to in writing and signed by the Director and by an authorized officer of the Corporation (other than the
Director). No waiver by either party of any breach of, or of compliance with, any condition or provision of this Agreement
by the other party shall be considered a waiver of any other condition or provision or of the same condition or provision at
another time.

b.  Whole Agreement. No agreements, representations or understandings (whether oral or written and whether express or
implied) which are not expressly set forth in this Agreement have been made or entered into by either party with respect to
the subject matter hereof.

c.  Choice of Law. The validity, interpretation, construction and performance of this Agreement shall be governed by the laws
of the State of California.

d.  Severability. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity
or enforceability of any other provision hereof, which shall remain in full force and effect.

e.  Arbitration.

i.  Director and the Corporation agree that any dispute or controversy arising out of, relating to, or in connection with
this Agreement, or the interpretation, validity, construction, performance, breach, or termination thereof, shall be
finally settled by binding arbitration to be held in Milpitas, California under the National Rules for the Resolution of
Employment Disputes supplemented by the Supplemental Procedures for Large Complex Disputes, of the American
Arbitration Association as then in effect (the "Rules"). The parties shall be entitled to conduct discovery pursuant to
the California Code of Civil Procedure. The arbitrator may regulate the timing and sequence of such discovery and
shall decide any discovery disputes or controversies between the Corporation and the Director. The arbitrator may
grant injunctions or other relief in such dispute or controversy. The decision of the arbitrator shall be final, conclusive
and binding on the parties to the arbitration. Judgment may be entered on the arbitrator's decision in any court having
jurisdiction.

ii.  The arbitrator(s) shall apply California law to the merits of any dispute or claim, without reference to rules or conflicts
of law.

iii.  Unless otherwise provided for by law, the Corporation and the Director shall each pay half of the costs and expenses
of such arbitration.

iv.  THE DIRECTOR HAS READ AND UNDERSTANDS THIS SECTION, WHICH DISCUSSES ARBITRATION.
THE DIRECTOR UNDERSTANDS THAT BY SIGNING THIS AGREEMENT, THE DIRECTOR AGREES TO
SUBMIT ANY CLAIMS ARISING OUT OF, OR RELATING TO, OR IN CONNECTION WITH THIS
AGREEMENT, OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, BREACH OR
TERMINATION THEREOF TO BINDING ARBITRATION, AND THAT THIS ARBITRATION CLAUSE
CONSTITUTES A WAIVER OF THE DIRECTOR'S RIGHT TO A JURY TRIAL AND RELATES TO THE
RESOLUTION OF ALL DISPUTES RELATING TO ALL ASPECTS OF THIS AGREEMENT.

f.  No Assignment of Benefits. The rights of any person to payments or benefits under this Agreement shall not be made
subject to option or assignment, either by voluntary or involuntary assignment or by operation of law, including (without
limitation) bankruptcy, garnishment, attachment or other creditor's process, and any action in violation of this subsection (f)
shall be void.

g.  Assignment by Corporation. The Corporation may assign its rights under this Agreement to an affiliate, and an affiliate may
assign its rights under this Agreement to another affiliate of the Corporation or to the Corporation provided, however, that no
assignment shall be made if the net worth of the assignee is less than the net worth of the Corporation at the time of
assignment. In the case of any such assignment, the term "Corporation" when used in a section of this Agreement shall mean
the Corporation that the Director is actually associated with.



h.  Amendment of Award Agreements. The Corporation and the Director agree that the provisions of this Agreement shall
supersede any conflicting provisions of any equity-based compensation award agreement of the Director, and the
Corporation and the Director agree to execute such further documents as may be necessary to amend any such agreement.
With respect to equity-based compensation awards granted on or after the date hereof, the provisions of this Agreement will
apply to such awards except to the extent otherwise explicitly provided in the applicable equity-based compensation award
agreement.

i.  Headings. The headings of sections herein are included solely for convenience of reference and shall not control the
meaning or interpretation of any provisions of this Agreement.

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

 

IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Corporation by its duly authorized officer, as of
the day and year first above written.

 

 QUANTUM CORPORATION DIRECTOR

By /s/ Shawn Hall ___________________________

Name: Shawn Hall Name:

Title: Senior Vice President, General Counsel Title:
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[Quantum letterhead]

May 2, 2011

Mr. Dave Roberson

[address]

Dear Dave:

We are very pleased to offer you the opportunity to serve on the Board of Directors of Quantum Corporation.

As a Member of the Board of Directors, and under the current Board compensation program, your Board retainer will be $40,000 per annum,
all of which will be paid in cash. Additionally, as a member of the Audit Committee of the Board, you will receive a cash retainer of $12,500
per annum. The retainers are generally paid in quarterly installments. Quantum will also reimburse you for any travel or incidental expenses
associated with performing your duties as a Board member.

We will recommend to the Leadership and Compensation Committee that restricted stock units (RSUs) with a total value of $125,000 be
awarded to you. The number of RSUs to be awarded will be determined at the time of grant based on the company's closing stock price on the
date of the Leadership and Compensation Committee's approval, which typically occurs on the first day of every month. Therefore, the number
of RSUs to be awarded to you should be determined using the closing stock price on June 1, 2011. Once the RSUs have been approved, you
will receive documentation from E*Trade, Quantum's Stock Administrator, within two (2) months from your start date. If you remain a Board
member, you will continue to receive an annual stock grant thereafter. Details of the ongoing annual stock program will be forthcoming and are
subject to change. Lastly, we are pleased to offer you the opportunity to participate in Quantum's Deferred Compensation Program, details of
which are enclosed in this packet.

To confirm your acceptance of our offer, please sign one copy of this letter, complete the enclosed documents, and return them in the enclosed
envelope. Please note that your membership becomes official upon your acceptance, as the Board of Directors' have already approved your
appointment. Upon your appointment, our General Counsel, Shawn Hall, will contact you to arrange a Board of Directors' orientation.

Dave Roberson

May 2, 2011

Page 2 of 2

 

Dave, we are very enthusiastic about you joining our Board of Directors. If you have any questions, please do not hesitate to contact me. Again,
it is a pleasure to welcome you to Quantum Corporation.

 

Sincerely,

/s/ Jon Gacek

Jon Gacek

President & CEO

Quantum Corporation

[phone number]

 

 

 

I understand and accept the terms of this agreement.

Signed: /s/ Dave Roberson Date: 5/5/11

 Dave Roberson   

 

Start Date: May 6, 2011



 

 

 

Enclosures:

Return Envelope

Deferred Compensation Program overview and forms

Director Change in Control Agreement

Director Indemnification Agreement

Board of Director Handbook

The High Road: Quantum's Business Conduct & Ethics Policy

Section 16 Policy Documentation

 

 

cc: Compensation

Legal



Contact:

Brad Cohen

Public Relations

Quantum Corp.

(408) 944-4044

brad.cohen@quantum.com

 

For Release:

May 10, 2011

1:05 p.m. PDT

 

QUANTUM NAMES DAVID ROBERSON TO BOARD OF DIRECTORS

Roberson Previously Served as Head of HP's StorageWorks Division and President and CEO of Hitachi Data Systems

SAN JOSE, Calif., May 10, 2011 - Quantum Corp. (NYSE:QTM), the leading global specialist in backup, recovery and archive, today
announced that David Roberson has been appointed to Quantum's board of directors, effective May 6, 2011. Roberson was most recently a
senior vice president at HP, where he led the company's StorageWorks Division. He has also served as president and CEO of Hitachi Data
Systems and has nearly 30 years of executive management experience in technology.

"Dave is a long-standing leader in the storage industry and brings a wealth of knowledge and expertise to the board," said Jon Gacek, CEO of
Quantum. "This will be particularly valuable as we focus on driving increased growth through new data protection and management solutions,
additional channels and more partnerships."

From 2007 to 2011, Roberson was senior vice president, Enterprise Servers, Storage and Networking at HP, where he also served as general
manager of the StorageWorks Division for three of these years. His vision and strategy helped HP build and deliver storage solutions that
enabled customers of all sizes to manage explosive data growth while driving down the long-term cost of maintaining such data. Roberson also
played a leading role in the company's acquisitions of LeftHand Networks, IBRIX and 3PAR, which placed HP in a stronger strategic position
and drove industry-leading growth in key markets.

Prior to HP, Roberson spent 26 years at Hitachi Data Systems, starting as corporate counsel and rising through the company to become
president and CEO, a position he held from 2006 to 2007. In this role and as COO for six years, Roberson was instrumental in transitioning
HDS from a mainframe company to a leading, global storage solutions provider, including expanding the company's worldwide channel and
securing new business partnerships.

Roberson has served as a board member of numerous public and private companies spanning various industries, as well as several non-profit
organizations. In addition to Quantum, he currently serves on the boards of International Game Technology Corporation and 
TransLattice, Inc.

About Quantum 

Quantum Corp. (NYSE:QTM) is the leading global specialist in backup, recovery, and archive. From small businesses to multinational
enterprises, more than 50,000 customers trust Quantum to solve their data protection, retention and management challenges. Quantum's best-
of-breed, open systems solutions provide significant storage efficiencies and cost savings while minimizing risk and protecting prior
investments. They include three market-leading, highly scalable platforms: DXi®-Series disk-based deduplication and replication systems for
fast backup and restore, Scalar® tape automation products for disaster recovery and long-term data retention, and StorNext® data management
software for high-performance file sharing and archiving. Quantum Corp., 1650 Technology Drive, Suite 800, San Jose, CA 95110, (408) 944-
4000, www.quantum.com.

###

Quantum, the Quantum logo, DXi, Scalar and StorNext are registered trademarks of Quantum Corporation and its affiliates in the United States and/or other countries. All other trademarks are the property of their respective
owners.

"Safe Harbor" Statement: This press release contains "forward-looking" statements. All statements other than statements of historical fact are statements that could be deemed forward-looking statements. Specifically, but without
limitation, statements relating to driving increased growth through new data protection and management solutions, additional channels and more partnerships, may be forward-looking statements within the meaning of the Safe
Harbor. All forward-looking statements in this press release are based on information available to Quantum on the date hereof. These statements involve known and unknown risks, uncertainties and other factors that may cause
Quantum's actual results to differ materially from those implied by the forward-looking statements. These risks include operational difficulties, unforeseen technical limitations, unexpected material deviation in product operation,
the ability of competitors to introduce new solutions that compete more successfully with our solutions, unexpected changes in market conditions and unanticipated changes in customers' needs or requirements, as well as the risks
set forth in Quantum's periodic filings with the Securities and Exchange Commission, including, but not limited to, those risks and uncertainties listed in the section entitled "Risk Factors," in Quantum's Quarterly Report on Form
10-Q filed with the Securities and Exchange Commission on February 8, 2011 and in Quantum's Annual Report on Form 10-K filed with the Securities and Exchange Commission on June 11, 2010. Quantum expressly disclaims
any obligation to update or alter its forward-looking statements, whether as a result of new information, future events or otherwise.

 


