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The undersigned Registrant has determined that Item 7(a) and 7(b) disclosure is not required with respect to the Registrant�s investment in ON
Demand Group Limited, a company incorporated in England and Wales (�ODG�), pursuant to a Subscription and Shareholders Agreement entered
into with ODG dated as of October 29, 2002 (the �Investment�) because the Investment fails to meet the requirements of Rule 11-01(b) under
Regulation S-X. The undersigned Registrant hereby amends and restates Item 7 of its current report on Form 8-K dated November 13, 2002, so
that as so amended and restated said Item 7 shall read in its entirety as follows:

Item 7.    Financial Statements, Pro Forma Financial Information and Exhibits.

(a) Financial Statements of Businesses Acquired.

Not applicable.

(b) Pro Forma Financial Information.

Not applicable.

(c) Exhibits.

2.1 Subscription and Shareholders Agreement, dated as of October 29, 2002, by and between SeaChange International, Inc., ON
Demand Group Limited and the other parties thereto (filed as Exhibit 2.1 to the Company�s Current Report on Form 8-K
previously filed on November 13, 2002 with the Commission (File No. 000-21393) and incorporated herein by reference).

2.2 Articles of Association of ON Demand Group Limited, as adopted by special resolution passed on October 28, 2002 (filed as
Exhibit 2.2 to the Company�s Current Report on Form 8-K previously filed on November 13, 2002 with the Commission (File No.
000-21393) and incorporated herein by reference).

99.1 Press Release dated November 4, 2002 (filed as Exhibit 99.1 to the Company�s Current Report on Form 8-K previously filed on
November 13, 2002 with the Commission (File No. 000-21393) and incorporated herein by reference).
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, SeaChange has duly caused this amended report to be signed on its behalf
by the undersigned thereunto duly authorized.

SEACHANGE INTERNATIONAL, INC.

By:    /s/ WILLIAM L. FIEDLER
        William L. Fiedler
        Chief Financial Officer, Treasurer, Secretary
        and Vice President, Finance and Administration

Dated: January 9, 2003
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EXHIBIT INDEX

Exhibit No. Description

2.1 Subscription and Shareholders Agreement, dated as of October 29, 2002, by and between SeaChange International, Inc., ON
Demand Group Limited and the other parties thereto (filed as Exhibit 2.1 to the Company�s Current Report on Form 8-K
previously filed on November 13, 2002 with the Commission (File No. 000-21393) and incorporated herein by reference).

2.2 Articles of Association of ON Demand Group Limited, as adopted by special resolution passed on October 28, 2002 (filed as
Exhibit 2.2 to the Company�s Current Report on Form 8-K previously filed on November 13, 2002 with the Commission (File
No. 000-21393) and incorporated herein by reference).

99.1 Press Release dated November 4, 2002 (filed as Exhibit 99.1 to the Company�s Current Report on Form 8-K previously filed on
November 13, 2002 with the Commission (File No. 000-21393) and incorporated herein by reference).
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