
SECURITIES & EXCHANGE COMMISSION EDGAR FILING

SONIC FOUNDRY INC

Form: 8-K 

Date Filed: 2019-04-24

Corporate Issuer CIK:  1029744

© Copyright 2019, Issuer Direct Corporation. All Right Reserved. Distribution of this document is strictly prohibited, subject to the terms of use.



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934

April 24, 2019 (April 22, 2019)
Date of Report (Date of earliest event reported)

 

Sonic Foundry, Inc.
(Exact name of registrant as specified in its charter)

 

Maryland
(State or other jurisdiction

of incorporation)  

000-30407
(Commission
File Number)  

39-1783372
(IRS Employer

Identification No.)

222 W. Washington Ave
Madison, WI 53703

(Address of principal executive offices)
(608) 443-1600

(Registrant's telephone number)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

❑  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
   ❑  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
   ❑  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
   ❑  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   

Item 1.01 Entry into a Material Definitive Agreement.

On April 22, 2019, the Company and Michael Norregaard entered into an Employment Agreement. Reference is made to Section 5.02 for a description of the
Employment Agreement which does not purport to be complete and is subject to, and qualified in its entirety by the full text of the Employment Agreement which
is incorporated by reference into this Item 1.01 by reference to Exhibit 10.1 to this report.

On April 22, 2019, the Company and Gary Weis entered into a Retirement and Transition Agreement. Reference is made to Section 5.02 for a description of the
Retirement and Transition Agreement which does not purport to be complete and is subject to, and qualified in its entirety by the full text of the Retirement and
Transition Agreement which is incorporated by reference into this Item 1.01 by reference to Exhibit 10.1 to this report.

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

On April 22, 2019, the Board of Directors (the "Board") of Sonic Foundry, Inc. (the "Company") appointed Michael Norregaard to serve as the Chief Executive
Officer.

Effective May 1, 2019, the Company entered into the employment agreement referenced in Item 1.01 with Mr. Norregaard as Chief Executive Officer, reporting
directly to the Board of Directors. The employment agreement will continue until terminated
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pursuant to the terms thereof. Pursuant to the terms of the employment agreement, Mr. Norregaard will receive an annual minimum base salary of $231,750 per
year subject to increase at the discretion of the Board. Mr. Norregaard may also receive a performance bonus at the discretion of the Board.

In the event Mr. Norregaard’s employment is terminated without cause, as defined in the employment agreement, or in the event his employment is
constructively terminated, Mr. Norregaard shall be entitled to receive in equal bi-weekly installments over a twelve-month period, compensation equal to the
highest cash compensation (including base compensation and incentive/bonus) paid to Mr. Norregaard in any of the last three fiscal years immediately prior to
termination. In the event of a Change of Control, as defined in the employment agreement, and following a demotion without cause or his title, authority, status or
responsibilities is substantially altered, his salary is reduced or the principal office is more than 50 miles outside the Madison metropolitan area, Mr. Norregaard
is entitled to terminate the agreement, in which event he shall be entitled to receive, within thirty days of such termination, an amount equal to the highest cash
compensation (including base compensation and incentive/bonus) paid to Mr. Norregaard in any of the last three fiscal years immediately prior to his termination.
In any of the above events, (i) all of Mr. Norregaard’s unvested stock options and stock grants will vest immediately upon termination and Mr. Norregaard will
have one year from the date of termination to exercise any such options and (ii) Mr. Norregaard will receive health insurance continuation as required by
COBRA, salary accrued to the date of termination, and any accrued vacation pay. Pursuant to the terms of the employment agreement, it shall not be considered
a termination of any kind, including but not limited to a "voluntary termination", "involuntary termination", "constructive termination", or "termination without
cause", if the Board elects to hire a new Chief Executive Officer in replacement of Mr. Norregaard, provided that the Board offers to engage Mr. Norregaard as
Chief Operating Officer, pursuant to substantially the same terms and conditions as set forth in the employment agreement (except that Mr. Norregaard shall in
such event report to the new Chief Executive Officer). Mr. Norregaard has further agreed not to disclose the Company’s proprietary information, and, until one
year following the termination of his employment agreement, not to compete with the Company or solicit the Company’s employees.

The foregoing description of Mr. Norregaard’s employment agreement is qualified in all respects by reference to the full text of such employment agreement, a
copy of which is filed as Exhibit 10.1 to this Current Report and incorporated by references in this Item 5.02. There was no arrangement or understanding
between Mr. Norregaard on the one hand, and any other person, on the other hand, pursuant to which Mr. Norregaard was selected as Chief Executive Officer.
Mr. Norregaard does not have a family relationship with any current director or executive officer of the Company.

Effective May 1, 2019, Mr. Gary Weis will retire from his position as Chief Executive Officer and Chief Technology Officer. Mr. Weis has agreed to serve as
Senior Advisor to the Company from the effective date through the termination date of April 30, 2020, and has further agreed to remain on the Board. Pursuant
to the terms of the retirement and transition agreement entered into between Mr. Weis and the Company referenced in Item 1.01, Mr. Weis has agreed to
provide transitional services to the Company as well as transactional and negotiation assistance to the Special Committee of the Board ("Special Committee").
Mr. Weis has agreed not to accept any other employment, consultancy or position that would interfere in any way with Weis's duties and responsibilities to the
Company until the termination date. Mr. Weis will report to the Board or, with respect to assistance regarding strategic alternatives, to the Special Committee.
Pursuant to the terms of the retirement and transition agreement, Mr. Weis will receive a salary of $30,000 per month, payable biweekly at a rate of $13,846.15.
All of Mr. Weis's existing stock options will fully vest on the effective date, and Mr. Weis will be entitled to reimbursement for all reasonable business expenses
incurred in connection with the performance of his responsibilities.

The foregoing description of Mr. Weis's retirement and transition agreement is qualified in all respects by reference to the full text of such agreement, a copy of
which is filed as Exhibit 10.2 to this Current Report and incorporated by referenced in this Item 5.02.

Item 8.01 Other Events.

On April 24, 2019, the Company issued a press release announcing the appointment of Michael Norregaard as Chief Executive Officer, the retirement of Gary
Weis as Chief Executive Officer and Chief Technology Officer, and the appointment of Mr. Weis as Senior Advisor. The full text of the press release is attached
herewith as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d)        Exhibits

10.1 Employment Agreement as of April 22, 2019 by and between Sonic Foundry, Inc. and Michael Norregaard
10.2 Retirement and Transition Agreement as of April 22, 2019 by and between Sonic Foundry, Inc. and Gary Weis
99.1 Text of press release dated April 24, 2019
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EXHIBIT LIST
 

NUMBER DESCRIPTION

10.1 Employment Agreement as of April 22, 2019 by and between Sonic Foundry, Inc. and Michael Norregaard
10.2 Retirement and Transition Agreement as of April 22, 2019 by and between Sonic Foundry, Inc. and Gary Weis
99.1 Text of press release dated April 24, 2019
  

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
thereunto duly authorized.
 

Sonic Foundry, Inc.
(Registrant)

 
 

April 24, 2019        

   

By:  /s/ Kenneth A. Minor

By:  Kenneth A. Minor
Title:  Chief Financial Officer
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EMPLOYMENT AGREEMENT

THIS AGREEMENT (the “Agreement”) is made as of April 22, 2019, by and between SONIC FOUNDRY, INC. (“Sonic Foundry” or the “Company”), a
Maryland corporation having its principal offices at 222 West Washington Avenue, Madison, Wisconsin 53703, and Michael Norregaard (hereinafter referred to as
“Employee”).

WITNESSETH:
WHEREAS, Sonic Foundry and Employee entered into an Employment Agreement, dated as of March 4, 2019 (the “March Employment Agreement”), for

Employee to serve as Chief Operating Officer of Sonic Foundry: and

WHEREAS, Sonic Foundry and Employee have subsequently agreed that Employee shall serve as Chief Executive Officer of the Company; and

WHEREAS, Sonic Foundry and Employee desire to enter into an employment agreement that will set forth the terms and conditions of Employee’s
employment with Sonic Foundry as Chief Executive Officer; and

WHEREAS, this Agreement shall replace the March Employment Agreement.

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, the parties agree as follows:

1. Employment.

Sonic Foundry hereby agrees to employ Employee as Chief Executive Officer and Employee hereby accepts such employment. In such capacity, Employee
shall report directly to the Board of Directors of the Company.

2. Term

Subject to the provisions governing termination as hereinafter provided, the term of this Agreement shall commence on the date hereof (the
“Commencement Date”) and shall continue until terminated pursuant to the terms hereof.

3. Compensation

(a) Base Compensation. For all services rendered by Employee under the Agreement, Sonic Foundry shall pay Employee a salary of $231,750.00 per year,
payable in bi-weekly installments in accordance with Sonic Foundry’s standard payroll practices. Employee’s annual salary is hereinafter referred to as “Base
Compensation”.

(b) Bonus Plans. Employee may receive periodic performance bonuses as may be declared by the Board of Directors of Sonic Foundry (or a duly
constituted and empowered committee thereof).

(c) Other Benefits. Employee shall receive such other incidental benefits of employment, such as insurance, retirement plan, employee stock option plan
participation, and paid time off, as are provided generally to Sonic Foundry’s other salaried employees on the same terms as are applicable to such other
employees.

(d) Expenses. Employee shall also be reimbursed for all reasonable business expenses incurred in connection with Employee’s employment.

4.  Extent of Services
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Employee agrees that Employee shall devote sufficient skill, labor and attention to Employee’s employment with Sonic Foundry in order to promptly and
faithfully do and perform all services pertaining to Employee’s position that are or may hereafter be required of Employee by Sonic Foundry during the term of
Employee’s employment hereunder.

5.  Working Facilities
Employee shall be furnished with facilities and services reasonably suitable to Employee’s position and adequate for the performance of Employee’s duties.

6.  Ownership and Disclosure of Information
(a) Generally. The parties acknowledge that Sonic Foundry and its affiliates (individually and collectively, the “Companies”), have developed and intend to

continue the development of and to formulate, acquire and use commercially valuable technical and non-technical information, design and specification
documents, concepts, technology, know-how, improvements, proposals, patent applications, techniques, marketing plans, strategies, forecasts, inventions (not
limited by the definition of an invention contained in the United States Patent Laws), Trade Secrets (as defined in the Uniform Trade Secrets Act) and processes
that are considered proprietary by the Companies and not generally known to the public, particularly including, without limitation, software, customer and supplier
lists, books and records, computer programs, pricing information and business plans (collectively, the “Proprietary Information”). It is necessary for the
Companies to protect the Proprietary Information by patents or copyrights or by holding it secret and confidential.

(b) Access to Proprietary Information. The parties acknowledge that Employee has access to the Proprietary Information and that the disclosure or misuse
of such Proprietary Information could irreparably damage the Companies and/or their respective clients or customers.

(c) Nondisclosure to others. Except as directed by Sonic Foundry in writing or verbally, Employee shall not at any time during Employee’s employment with
the Company, and for a period of two years following the termination of that employment for any reason (the “Nondisclosure Period”), disclose any Proprietary
Information to any person whatsoever, examine or make copies of any reports or other documents, papers, memoranda or extracts for use other than in
connection with Employee’s duties with Sonic Foundry or utilize for Employee’s own benefit or for the benefit of any other party any Proprietary Information, and
will use reasonable diligence to maintain the confidential, secret or proprietary character of all Proprietary Information, provided, however, that Employee may
disclose Proprietary Information if compelled to do so by a court or governmental agency, provided further, however, that to the extent allowed by law, Employee
shall give Sonic Foundry three business days notice prior to such disclosure. Employee’s obligation not to disclose any Trade Secrets of the Companies shall not
be limited by the Nondisclosure Period, but will extend to the full extent permitted by applicable law.

(d) Property of Sonic Foundry . Employee agrees that any inventions, discoveries, improvements, or works which are conceived, first reduced to practice,
made, developed, suggested by, or created in anticipation of, in the course of or as a result of work done under this Agreement by Employee shall become the
absolute property of Sonic Foundry. Employee further agrees that all such inventions, discoveries, improvements, creations, or works, and all letters, patents or
copyrights that may be obtained with respect thereto shall be the property of Sonic Foundry, and Employee agrees to do every act and thing required to vest
those patents or copyrights in Sonic Foundry without any other or additional consideration to Employee than herein expressed.

7.  Termination For Cause

(a) Cause. Sonic Foundry may at any time during the term of this Agreement discharge Employee for “cause.” The term “cause” is defined herein as
Employee’s (i) misappropriation of corporate funds, fraud, embezzlement or other illegal conduct to the detriment of Sonic Foundry, (ii) negligence
in the execution of Employee’s material assigned duties or Employee’s voluntary abandonment of his or her job for any reason other than
disability; (iii) refusal or
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failure, after not less than 20 days written notice that such refusal or failure would constitute a default hereunder, to carry out any reasonable and
material direction from the Board of Directors given to him in writing; (iv) conviction of a felony that is substantially related to Employee’s position
with the Company and/or Employee’s duties; (v) material breach or violation of the terms of this Agreement, which breach or violation shall not
have been fully cured (as determined by the Board of Directors acting in good faith) by Employee within 20 days after receipt of written notice of
the same from the Board of Directors; (vi) Employee’s death or disability that renders Employee unable to perform the essential functions of
Employee’s position with or without a reasonable accommodation (except that, in the event of Employee’s inability to work as a result of disability,
Sonic Foundry may, at Employee’s request, prior to discharge, grant Employee a leave of absence of up to six months or such longer period of
time as may be required by law); or (vii) Employee’s engagement in drug or alcohol abuse. Employee shall be terminated only following a finding
of “cause” in a resolution adopted by majority vote of the Board of Directors of Sonic Foundry.

(b) No Rights Following Cause Termination . Following a termination of Employee’s employment with Sonic Foundry for “cause” pursuant to Paragraph
7(a) : (i) all rights and liabilities of the parties hereto shall cease and this Agreement shall be terminated (except for the continuing obligations of
Employee as set forth in Paragraph Nos. 6, 10, 11, 12, and 19 herein); and (ii) Employee shall not be entitled to receive any severance benefits,
salary, other benefits or compensation of any kind (except for health insurance continuation as required by COBRA and salary accrued through the
date of termination) either as consideration for his employment or in connection with the termination of his employment. In the event that Employee
voluntarily terminates Employee’s employment and asserts that the termination was actually a constructive termination, Sonic Foundry shall be
entitled to treat that termination as a termination for “cause” in the event that there are any grounds present at the time of such termination that the
Board of Directors could have asserted in support of a for “cause” termination. Notwithstanding the above, in the event of Employee’s death or
disability, Employee or his legal representative or estate shall have one year from the date of death or disability to exercise all stock options which
were vested upon such date of death or disability.

8.  Termination Without Cause

(a) Rights Following Termination Without Cause. Sonic Foundry may at any time during the term of this Agreement discharge Employee without “cause.”
Should Employee be discharged by Sonic Foundry at any time during the term of this Agreement, except as provided in Paragraph No. 7, Sonic Foundry
hereby agrees to pay to Employee an amount equal to the highest cash compensation (including Base Compensation and incentive/bonus) paid to
Norregaard in any of the last three fiscal year immediately prior to his termination through equal bi-weekly installments made over a twelve-month period
beginning on the day immediately following the date of Employee’s termination (the “Severance Period”). In addition, in the event Employee is
discharged by Sonic Foundry at any time during the term of this Agreement, except as provided in Paragraph No. 7, all of Employee’s unvested stock
options and stock grants shall vest immediately upon such termination and Employee will have one year from the date of Employee’s termination to
exercise any such options. Notwithstanding anything to the contrary contained herein, it should not be considered a termination of any kind, including but
not limited to a “voluntary termination”, “involuntary termination”, “constructive termination” or “termination without cause” if the Board of Directors elects
to hire a new Chief Executive Officer in replacement of Norregaard, provided that the Board of Directors offers to engage Norregaard as Chief Operating
Officer pursuant to substantially the same terms and conditions as set forth in this Agreement (except that Norregaard shall in such event report to the
new Chief Executive Officer), and Norregaard hereby consents and agrees that he may be replaced as Chief Executive Officer pursuant to the terms and
conditions set forth herein.
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(b) No Additional Rights. Except as set forth above in Paragraph No. 8(a), following Sonic Foundry’s termination of Employee without cause: (i) all rights and
liabilities of the parties hereto shall cease and this Agreement shall be terminated (subject to the continuing obligations of Employee pursuant to
Paragraph Nos. 6 , 8(c), 10, 11, 12 and 19); and (ii) Employee shall not be entitled to receive any severance benefits, salary, other benefits or
compensation of any kind (except for health insurance continuation as required by COBRA) either as consideration for Employee’s employment or in
connection with the termination of Employee’s employment.

(c) Non-Disparagement of Sonic Foundry . If, at any time during the Severance Period, Employee disparages, slanders, libels and/or defames the Company,
its employees, executives, officers, and/or affiliates, Employee shall immediately forfeit Employee’s right to any remaining installment payments pursuant
to Paragraph No. 8(a).

9.  Voluntary Termination by Employee

(a) Voluntary Termination by Employee as a result of a Change of Control . In the event that:

(i) Any “person” becomes a “beneficial” owner, “directly or indirectly”, of stock of Sonic Foundry, representing 50% or more of the total voting power of
Sonic Foundry’s then outstanding stock, without the written consent of the Board of Directors of Sonic Foundry; or

(ii) Sonic Foundry is acquired by another entity through the purchase of substantially all of its assets, the purchase of all of its outstanding voting
securities or a combination thereof; or

(iii) Sonic Foundry is merged with another entity, consolidated with another entity or reorganized in a manner in which any “person” is or becomes a
“beneficial” owner, “directly or indirectly”, of stock of the surviving entity, representing 50% or more of the total voting power of the surviving entity’s
then outstanding stock (one or more of the events set forth in clauses (i), (ii), and (iii) referred to as a “Change in Control”); provided that one or
more of the following occurs without Employee’s written consent Within two years of such Change of Control, and provided further that Employee
gives notice thereof within ninety days thereafter:

• A material diminution of Employee’s title, authority, status, duties or responsibilities, (except it shall not be considered a material diminution of
Norregaard’s title, authority, status, duties or responsibilities if the Board of Directors elects to hire a new Chief Executive Officer in replacement of
Norregaard, provided that the Board of Directors offers to engage Norregaard as Chief Operating Officer pursuant to substantially the same terms and
conditions as set forth in this Agreement (except that Norregaard shall in such event report to the new Chief Executive Officer)).;

• Any reduction in Employee's base salary;
• A material breach by the Company of this Agreement; or
• A change in the location of the Company's principal office to a location more than 50 miles outside of the Madison metropolitan area.

All terms used in quotations in clauses (i) and (iii) shall have the meanings assigned to such terms in Section 13 of the Securities Exchange Act of 1934 and the
rules, regulations, releases and no-action letters of the Securities and Exchange Commission promulgated thereunder or interpreting any of the same. For
purposes of clauses (i) and (iii), the term “affiliate” shall have the meaning assigned to such term in Rule 144 promulgated by the Securities and Exchange
Commission under the Securities Act of 1933, as amended, and the releases and no-action letters interpreting the same.

(b) Rights Following Voluntary Termination After a Change of Control . Following any voluntary termination of employment by Employee pursuant to
Paragraph No. 9(a), Employee shall be entitled to be paid by Sonic Foundry, within thirty (30) days of such termination by Employee, an amount equal
to the highest cash compensation (including Base Compensation and incentive/bonus) paid
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to Norregaard in any of the last three fiscal year immediately prior to his termination. In addition, all of Employee’s unvested stock options and stock
grants shall vest immediately upon such termination and Employee will have one year from the date of termination to exercise any such options. In the
event of a Change of Control, the surviving, continuing, successor or purchasing corporation or other business entity or parent thereof, may assume
Sonic Foundry’s rights and obligations under each or any stock option or stock grant award (“Award”) outstanding immediately prior to such Change of
Control by substituting, for each share of stock the Employee was entitled to receive pursuant to such Award, the consideration (whether stock, cash,
securities, or property or a combination thereof) to which a holder of a share of stock of Sonic Foundry on the effective date of the Change of Control
was entitled.

(c) Voluntary Termination for Other Reasons.  Employee may at any time during the term of this Agreement voluntarily terminate Employee’s employment
with the Company for any reason in addition to the reasons set forth in Paragraph 9(a).

(d)  No Additional Rights. Except as set forth above in Paragraph 9(b), if Employee voluntarily terminates his employment with Sonic Foundry pursuant to
Paragraph 9(a)  or Paragraph 9(c): (i) all rights and liabilities of the parties hereto shall cease and this Agreement shall be terminated (subject to the
continuing obligations of Employee pursuant to Paragraph Nos. 6, 10, 11, 12 and 19); and (ii) Employee shall not be entitled to receive any severance
benefits, salary, other benefits or compensation of any kind (except for health insurance continuation as required by COBRA) either as consideration
for Employee’s employment or in connection with the termination of Employee’s employment.

(e) Notice by Employee of Voluntary Termination. Employee agrees to give Sonic Foundry one month advance written notice of any voluntary termination
of employment. Upon the giving of such notice, Sonic Foundry may elect to terminate Employee’s employment immediately, and, except for a voluntary
termination pursuant to Paragraph 9(a), such termination shall be considered a voluntary termination by Employee pursuant to Paragraph 9(c) above.

10.  Covenant not to Compete.

Employee covenants and agrees that during the period commencing on the Commencement Date and ending one (1) year immediately following the date
Employee’s employment with Sonic Foundry is terminated for any reason (the “Restrictive Period”), Employee will not directly or indirectly, alone or in
conjunction with any Entity (as defined below), own, manage, operate or control or participate in the ownership, management, operation or control of, a business
that competes with the Companies’ Business, and/or become associated with, in a similar capacity to which Employee is employed under this Agreement, as an
employee, director, officer, advisor, agent, consultant, principal, partner, member or independent contractor with or lender to, any person, enterprise, firm,
partnership, corporation, limited liability entity, cooperative or other entity (collectively, an “Entity”) that competes with the Companies’ Business. “Companies’
Business” is defined as creating, selling and/or providing services relating to the Companies’ automated rich media application software and systems, and/or any
other commercial activities in which the Companies engage at any time during the last twelve (12) months of Employee’s employment with Sonic Foundry.

11. Covenant not to Solicit Sonic Foundry Customers .

Employee covenants and agrees that during the Non-Compete Period Employee will not directly or indirectly, alone or in conjunction with any Entity, Solicit
or attempt to Solicit any business from any customer of the Companies, and/or any prospective customer of the Companies, with which Employee had more
than happenstance contact on behalf of Sonic Foundry during the one (1) year period immediately preceding the termination of Employee’s employment with the
Company. For the purposes of this Paragraph, “Solicit” is defined as encouraging, attempting to induce and/or inducing a customer to forego obtaining services
from the Companies and, instead, to obtain such services from another Entity.
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12. Covenant not to Solicit Sonic Foundry Employees .

Employee covenants and agrees that during the Non-Compete Period Employee will not directly or indirectly, alone or in conjunction with any Entity,
encourage, solicit, attempt to induce and/or induce any sales, operating, technical or other employees of one or more of the Companies to terminate that
employment.

13. Reasonableness of Restrictions.

Employee agrees that the restrictions set forth in Paragraph Nos. 6, 10, 11, and 12 are necessary to protect the Companies’ interests, are reasonable, and
were specifically negotiated with Sonic Foundry. Employee agrees that Employee’s violation(s) of any one or more of these restrictions would result in substantial
and irreparable injury to the Companies, and that the Companies may not have an adequate remedy at law with respect to any such violation(s). Accordingly,
Employee agrees that, in the event of any actual or threatened violation(s) of one or more of the restrictions, the Companies shall have the right to obtain, in
addition to any other remedies that may be available under the Agreement and/or by law, equitable relief, including, but not limited to, temporary and permanent
injunctive relief, to cease or prevent any actual or threatened violation(s).

14.  Choice of Law and Forum Selection.

The Agreement shall be governed and interpreted pursuant to the laws of the State of Wisconsin. The forum for any and all disputes, controversies, and/or
claims arising out of or relating to the Agreement, or the breach thereof, shall be the Circuit Court of Dane County, Wisconsin, or the United States District Court
for the Western District of Wisconsin. Employee agrees that Employee is subject to the jurisdiction of these courts.

15.  Notices

Any notice required or permitted to be given under the Agreement shall be sufficient if in writing and sent by certified mail to Employee’s residence, in the
case of Employee, or to its principal office, in the case of Sonic Foundry.

16.  Waiver of Breach

The waiver by Sonic Foundry of a breach of any provision of the Agreement by Employee shall not operate or be construed to act as a waiver of any other
breach by Employee.

17.  Assignment

The rights and obligations of Sonic Foundry under this Agreement shall inure to the benefit of and shall be binding upon the successors and assigns of
Sonic Foundry.

18.  Entire Agreement; Written Amendment

This instrument contains the entire agreement of the parties with respect to the subject matter hereof. Without limiting the generality of the foregoing,The
Agreement may only be amended, modified, extended or discharged, and the provisions of the Agreement may only be waived, by an agreement in writing
signed by the party against whom enforcement of any waiver, change, modification, extension or discharge is sought.

19.  Additional Duties upon Employee’s Termination .

In the event the employment of Employee is terminated for any reason whatsoever, Employee shall immediately deliver to Sonic Foundry all computer
software, correspondence, letters, contracts, call reports, price lists, manuals, mailing lists, customer lists, advertising materials, ledgers, supplies, equipment,
checks, petty cash, and all other materials and records of any kind and other embodiments of information that may be
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in Employee’s possession or under his control which belong to Sonic Foundry and/or have been obtained from Sonic Foundry by Employee, including any and all
copies of such items previously described in this paragraph. Except as stated above, all salary, commissions, benefits and rights thereto cease as of the
termination date.

20.  Payment of Legal Fees for Breach of the Agreement .

In the event of any litigation arising out of or relating to the breach of any one or more provisions of the Agreement, the Company shall be entitled to
recover from Employee all costs, expenses and fees, including actual attorneys’ fees, that it incurs in connection to the litigation, so long as the Company
substantially prevails in the litigation.

21.  Warranty and Indemnification .

Employee warrants that Employee is not a party to an agreement or restrictive covenant which would prohibit Employee’s employment by Sonic Foundry or
restrict Employee’s activities of employment with Sonic Foundry. Employee further agrees to indemnify and hold Sonic Foundry harmless from any and all suits,
claims or damages which arise out of the assertion by any other person, firm or entity that such a restrictive covenant or agreement exists, has existed, or
operates to control or restrict Employee’s activities in any manner.

22.  Inducement or Coercion for Employment.

Employee acknowledges that this Agreement has been executed by Employee without coercion by Sonic Foundry, and that no representations or
inducements of any kind have been made or provided by Sonic Foundry to obtain Employee’s execution of the Agreement other than those specifically contained
in this written document. Employee represents that Employee has been given the opportunity to review this Agreement with Employee’s own independent
counsel.

23. Severability.

The provisions of the Agreement shall be deemed severable, and the invalidity or unenforceability of any one or more of the provisions or clauses hereof
shall not affect the validity or enforceability of the other provisions or clauses hereof.

IN WITNESS WHEREOF, the parties have executed the Agreement as of the day and year first above written.

    
SONIC FOUNDRY, INC.

By: /s/ Mark Burish

Its: Mark Burish, Chairman of the Board

  

 /s/ Michael Norregaard

  Michael Norregaard

 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



RETIREMENT AND TRANSITION AGREEMENT

THIS RETIREMENT AND TRANSITION AGREEMENT (the “Agreement”) made as of April 22, 2019 is by and between SONIC FOUNDRY, INC., a
Maryland corporation having its principal offices at 222 West Washington Avenue, Suite 100, Madison, Wisconsin 53703 (hereinafter referred to as “Sonic
Foundry” or the “Company”), and GARY WEIS (hereinafter referred to as “Weis”).

WITNESSETH:

WHEREAS, Sonic Foundry has employed Weis, and Weis has been employed by Sonic Foundry as Chief Executive Officer since March 31, 2011,
pursuant to the terms of a certain employment agreement, dated September 30, 2011 (the “Employment Agreement”); and

WHEREAS, Sonic Foundry and Weis have mutually agreed that effective May 1, 2019 (the “Effective Date”), Weis shall retire from his capacity (i) as Chief
Executive Officer and Chief Technology Officer of Sonic Foundry, (ii) as a member of the Board of Directors of Sonic Foundry Media Systems, Inc., Mediasite
K.K., and Sonic Foundry International B.V., and (iii) as an officer of Sonic Foundry Media Systems, Inc. and Sonic Foundry International B.V., but shall retain his
seat as a member of the Board of Directors pursuant to the terms of the Company’s By-laws and further, shall serve in the capacity of Senior Advisor through
April 30, 2020; and

WHEREAS, this Agreement is intended to set forth the mutual understanding and agreement of the Company and Weis regarding the transition of Weis
from Chief Executive Officer of the Company to Senior Advisor.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained, the parties agree as follows:

First: Resignation.

Weis hereby resigns as (i) Chief Executive Officer and Chief Technology Officer of the Company, (ii) a member of the Board of Directors of Sonic Foundry
Media Systems, Inc., Mediasite K.K., and Sonic Foundry International B.V., and (iii) an officer of Sonic Foundry Media Systems, Inc. and Sonic Foundry
International B.V., effective as of the Effective Date. Weis agrees to serve as Senior Advisor to the Company from the Effective Date through April 30, 2020, (the
"End Date", and such period, the "Term of this Agreement"). Weis also agrees to retain his seat as a member of the Board of Directors pursuant to the terms of
the Company’s By-laws. Except as provided herein, following the Effective Date, the Company will have no further obligations to Weis, and Weis shall have no
further obligations to the Company, including under the Employment Agreement. Capitalized terms used in this Agreement that are not defined in this Agreement
have the meanings used or defined in the Employment Agreement.

Second: Continuing Duties.

(a) During the Term of this Agreement, Weis agrees to provide transitional services to the Company, as well as transactional and negotiation assistance to
the Special Committee of the Board of Directors (“Special Committee”). Transitional assistance will relate to the transition of Weis’s existing employment
responsibilities to his successor, advising Company personnel on industry and business matters. Transactional and negotiation assistance will consist of
advising the Special Committee and providing negotiation assistance with respect to strategic alternatives seeking to maximize shareholder value. During the
Term of this Agreement, Weis agrees to make himself reasonably available to provide services reasonably requested by the Company, and Weis will not accept
any other employment, consultancy or position that would interfere in any way with Weis’s duties and responsibilities hereunder. During the Term of this
Agreement, Weis will report to the Board of Directors or, with respect to assistance regarding strategic alternatives, to the Special Committee.
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(b) During the term of this agreement, Weis will receive $30,000 per month, payable biweekly at a rate of $13,846.15, but, except as set in paragraph (c)
below, will not be eligible for any other compensation or benefits, including those set forth in the Employment Agreement. In addition, all of Weis’s existing
options shall fully vest on the Effective Date. In the event of the death of Weis during the Term of this Agreement, the remaining unpaid amount under this
paragraph (b) shall be paid in one lump sum to Weis’s estate. In the event of the disability of Weis during the Term of this Agreement such that Weis is unable to
perform his duties hereunder, the remaining unpaid amount under this paragraph (b) shall continue to be paid to Weis biweekly at a rate of $13,846.15.

(c) Weis shall be entitled to reimbursement for all reasonable business expenses incurred in connection with the performance of his responsibilities
pursuant to this Agreement, including mileage reimbursement and hotel and other expenses incurred in Madison or in other locations where travel is requested.

Third: Restrictive Covenants.

Notwithstanding anything to the contrary in this Agreement or the Employment Agreement, all of Articles Sixth and Tenth of the Employment Agreement
(including but not limited to the restrictions on competition set forth in Article Tenth thereof, and Weis’s obligation to protect the Company’s confidential
information set forth in Article Sixth thereof) will continue to apply to Weis (a) with respect to Weis’s obligation to protect the Company’s confidential information
set forth in Article Sixth, indefinitely, and (b) with respect to the restrictions on competition set forth in Article Tenth, during the Term of this Agreement and the
Relevant Period. For the avoidance of doubt, the "Relevant Period" is the longer of the period from the End Date through the first anniversary thereof or such
longer period as may be set forth or understood from the Employment Agreement.

Fourth: Indemnification.

Nothing in this Agreement will affect the Company’s rights to indemnification from Weis in the event Weis breaches Article Fourth hereof (as set forth in
Article Eighteenth of the Employment Agreement).

Fifth: Arbitration; Governing Law

Any controversy or claim arising out of, or relating to this Agreement or the breach thereof, shall be settled by binding arbitration in the City of Madison
pursuant to the laws of the State of Wisconsin in accordance with the rules then obtaining of the America Arbitration Association, and judgments upon the award
rendered may be entered in any court having jurisdiction thereof. This Agreement shall be governed by and construed in accordance with the substantive laws
of the State of Wisconsin. The arbitrators shall have the power in their discretion to award attorneys’ fees and other legal costs and expenses to the prevailing
party in connection with any arbitration.

Sixth: Notices
 

Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and sent by certified mail to Gary Weis, at PO Box 272,
Deerfield, Illinois 60015, or to Sonic Foundry, at its principal office.

Seventh: Waiver of Breach

The waiver by Sonic Foundry of a breach of any provision of this Agreement by Weis shall not operate or be construed as a waiver of any subsequent
breach by Weis.

Eighth: Assignment

The rights and obligations of Sonic Foundry under this Agreement shall inure to the benefit of and shall be binding upon the successors and assigns of
Sonic Foundry.
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Ninth: Entire Agreement; Written Amendment

This instrument contains the entire agreement of the parties with respect to the subject matter hereof. This Agreement may only be amended, modified,
extended or discharged and the provisions of this Agreement may only be waived by an agreement in writing signed by the party against whom enforcement of
any waiver, change, modification, extension or discharge is sought. Without limiting the generality of the foregoing, except as set forth herein, all terms and
provisions set forth in the Employment Agreement shall be of no further force or effect.

Tenth: Equitable Relief; Partial Enforcement

Sonic Foundry and Weis have agreed that violation or breach of Article Third will result in irreparable injury to the Company and shall entitle the Company
to equitable relief in addition to any other remedies provided at law. Sonic Foundry and Weis have further agreed in the event that only a portion of Articles Third
shall be deemed enforceable or valid that portion of such Article as shall be enforceable or valid shall be enforced. Sonic Foundry and Weis have further agreed
that the court making a determination of the validity or enforceability of such Article shall have the power and authority to rewrite the restrictions contained in
such Article to include the maximum portion of the restrictions included within such Article as are enforceable, valid and consistent with the intent of the parties
as expressed in such Article. In the event that any court rather than arbitration proceeding is initiated by Sonic Foundry in order to obtain equitable relief per this
Article Tenth, absent assertion of a frivolous claim or defense, each party shall bear its or his own legal expenses in connection with such proceeding.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.
 

   

SONIC FOUNDRY, INC.

  

By:
 /s/ Mark D. Burish

   

Its:
 Chairman of the Board of Directors

  
  /s/ Gary Weis

   
  Gary Weis
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Sonic Foundry CEO Gary Weis Announces Retirement

Michael Norregaard Named New CEO; Weis Will Remain on the Board of Directors

MADISON, Wis. - April 24, 2019 - Sonic Foundry today announced that after eight years of leading the company, Chief Executive Officer Gary Weis will retire,
effective May 1. Weis will serve as a Senior Advisor to the company through April 30, 2020 and remain on the company’s Board of Directors, where he has been
since 2004. In the role of Senior Advisor he will be principally involved in assisting the company’s Special Committee of Independent Directors in seeking to
maximize shareholder value.

After a careful succession planning process undertaken by the board of directors, Michael Norregaard, who was named Chief Operating Officer earlier this year,
will assume the role of Chief Executive Officer.

“It has been my pleasure to serve as CEO of Sonic Foundry. I’m extremely grateful for the last 15 years with the company and am proud of the work that we have
accomplished to make video creation more accessible to any school or organization. It’s an honor to collaborate with the most experienced, creative and
talented people in the industry,” Weis said. “I’ve had a fulfilling career and believe it is the perfect time for me to step down for a transition in leadership to usher
in a new chapter for the company. I have known and worked with Michael for many years in several other companies and I could not pass the baton to a more
deserving and qualified leader.”

While serving as CEO, Weis built the company into the recognized global leader for video capture and management. He oversaw the expansion of its global
market reach in Europe and the Asia-Pacific region with the acquisitions of leading education and enterprise video providers, MediaMission in the Netherlands,
and Mediasite. K.K. in Japan, as well as a partnership with Neusoft IT Services Co., Ltd, one of the largest IT solution and service providers in China.

Weis spearheaded the company’s commitment to remove hurdles to campus and enterprise-wide adoption with the development of an innovative new product
mix. In addition to substantial growth from new Mediasite Video Cloud customers, the introduction of an affordable line of recorders led to and increased recorder
shipments. New software offerings, such as Mediasite Join video conference capture, brought the company into the unified communications market and recent
integrations with technologies like IBM Watson are helping customers meet important accessibility requirements.

“Gary leaves behind a great legacy, and I have valued our partnership over my past five years with the company,” Norregaard said. “As I move forward as CEO,
I will work closely with our entire team to ensure a smooth transition and the highest quality service and products for our customers around the world. I am
excited about the new role and see tremendous potential for success on the road ahead.”

“On behalf of Sonic Foundry’s board members and employees, I’d like to thank Gary for his dedication to the company over all these years,” said Mark Burish,
Chairman of the Board. “His experience and leadership positioned the company as a strong partner in mission critical implementations and for future growth. It
will be a natural transition for Michael, who has played an integral role in many parts of the business, to lead the company as it builds on its strong, established
product base by adding new and innovative capabilities as the company moves on to its next chapter.”

About Sonic Foundry®, Inc.
Sonic Foundry (OTC Pink Sheets: SOFO) is the global leader for video capture, management and streaming solutions. Trusted by more than 4,900 educational
institutions, corporations, health organizations and government entities in over 65 countries, its Mediasite Video Platform quickly and cost-effectively automates
the capture, management, delivery and search of live and on-demand streaming videos. Learn more at www.mediasite.com and @mediasite.

© 2019 Sonic Foundry, Inc. Product and service names mentioned herein are the trademarks of Sonic Foundry, Inc. or their respective owners.

Media Relations:
Nicole Wise, Director of Communications
920.226.0269
nicolew@sonicfoundry.com
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