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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.

Executive Succession Plan

On June 25, 2020, Anterix Inc. (the “Company”) issued a press release announcing an executive leadership succession
plan (the “Succession Plan”), which follows a shift in the Company’s business priorities as a result of the FCC’s
issuance of a Report and Order in May 2020 to modernize and realign the 900 MHz band to increase its usability and
capacity by allowing it to be utilized for the deployment of broadband networks, technologies and solutions.
  
McAuley Resignation from the Board Chairmanship

As part of the Succession Plan, the Company’s Board of Directors (the “Board”) accepted the resignation of Brian D.
McAuley as Executive Chairman of the Board, to be effective July 1, 2020 (the “Effective Date”). Mr. McAuley will
continue to serve on the Board through the date of the Company’s 2020 Annual Meeting of Stockholders (the “2020
Annual Meeting”).  Additionally, as of July 1, 2020, Mr. McAuley will assume the title of Chairman Emeritus, a
position he will hold through the 2020 Annual Meeting. 

O’Brien Resignation and Appointment

Additionally, as part of the Succession Plan, the Board appointed Morgan E. O’Brien as the Executive Chairman of the
Board and accepted Mr. O’Brien’s resignation as the Company’s Chief Executive Officer, each effective as of the
Effective Date. 

In connection with Mr. O’Brien’s transition, the Compensation Committee of the Board set Mr. O’Brien’s base salary at
$270,000 per year, effective as of the Effective Date. Mr. O’Brien will not participate in the Company’s Short-Term
Incentive Plan for the fiscal year ending March 31, 2021.

The Compensation Committee also granted Mr. O’Brien, 40,065 time-based restricted stock units (the
“O’Brien Units”) under the 2014 Stock Plan (the “2014 Plan”). 100% of the O’Brien Units will vest on July 1, 2021,
based on Mr. O’Brien’s continuous service to the Company through the vesting date.  

There are no family relationships between Mr. O’Brien and any of the Company’s directors or executive officers and
Mr. O’Brien does not have any direct or indirect material interest in any transaction required to be disclosed pursuant to
Item 404(a) of Regulation S-K.

Schwartz Appointment

Further, as part of the Succession Plan, the Board appointed Robert Schwartz, the Company’s President, to the positions
of President and Chief Executive Officer, effective as of the Effective Date. Mr. Schwartz will also serve as the
Company’s principal executive officer effective as of the Effective Date. The Board has agreed to nominate Mr.
Schwartz for election to the Board at the 2020 Annual Meeting.

Mr. Schwartz, aged 54, joined the Company as Chief Strategy and Development Officer in August 2015 and was
subsequently appointed as the Company’s President and Chief Operating Officer in May 2018. Prior to joining the
Company, beginning in October 2013, Mr. Schwartz served as Chief Executive Officer of STI Brasil, LLC (“STI”), a
company focused on developing shared fiber infrastructure for wireless operators in Brazil.  Prior to STI, from
November 2009 to September 2013, Mr. Schwartz served as a Managing Director of Unison Site Management
(“Unison”), during which Unison acquired and managed cell site easements throughout the United States and sold its
site portfolio to American Tower (NYSE: AMT). Earlier, Mr. Schwartz was Managing Partner of Woodmont Partners
LLC, a strategic consultancy to telecom, media and technology companies including software, mobile and cable
companies and prior to that was Executive Vice President of IDT Telecom, Inc. where he led corporate development,
product management, and the mobile division. In 1996, Mr. Schwartz joined The Associated Group to launch Teligent
Inc. (“Teligent”), and became Teligent’s Senior Vice President of Corporate Development, leading functions including
strategy, capital markets, investor relations and M&A activities through the startup, initial public

 
 

 



offering, and the sale to Liberty Media Corporation. Mr. Schwartz also served as Director of Corporate Development at
Nextel where he was responsible for supporting key strategy, M&A, and capital markets initiatives. Mr. Schwartz holds
an MBA from the Wharton School at the University of Pennsylvania and a B.B.A. from George Washington
University’s School of Government & Business Administration.

In connection with Mr. Schwartz’s promotion, the Compensation Committee of the Board set Mr. Schwartz’s base
salary at $500,000 per year, effective as of the Effective Date. Mr. Schwartz will also participate in the Company’s
Short-Term Incentive Plan for the fiscal year ending March 31, 2021, with a target bonus set at 100% of his base salary.
The Compensation Committee may elect to pay the bonus under the Short-Term Incentive Plan in cash or in shares of
its common stock.

The Compensation Committee also granted Mr. Schwartz a stock option to purchase 60,558 shares of the Company’s
common stock (the “Option Shares”) under the 2014 Stock Plan. The Option Shares have an exercise price of $49.92
per share, which was the closing market price of the Company's common stock on the Nasdaq Stock Market on June
24, 2020, the date of grant. 25% of the Option Shares will vest on July 1, 2021, 25% of Option Shares will vest on July
1, 2022, 25% of the Option Shares will vest on July 1, 2023 and the remaining 25% of the Option Shares will vest on
July 1, 2024, based on Mr. Schwartz’s continuous service to the Company through the applicable vesting date.  

The Compensation Committee also awarded Mr. Schwartz up to 60,098 performance-based restricted stock units (the
“Schwartz Units”) under the 2014 Plan. The Schwartz Units vest based on the Company’s achievement of Revenue
Metrics over a four-year measurement period from the date of grant, with 30,049 Schwartz Units vesting if the target
Revenue Metric is achieved and up to 60,098 Schwartz Units vesting (in the aggregate) if the maximum Revenue
Metric is achieved. The Schwartz Units are subject to accelerated vesting in certain circumstances related to his
employment with the Company and in certain circumstances involving a Change of Control of the Company.

Mr. Schwartz will also continue to participate in the Company’s Executive Severance Plan, as a Tier 1 Executive. The
Executive Severance Plan establishes the amount of severance payments and benefits (including the treatment of
outstanding equity awards) Mr. Schwartz is eligible to receive in the event of a (i) termination of Mr. Schwartz’s
employment by the Company for reasons other than Cause, death or Disability or Mr. Schwartz’s resignation for Good
Reason and (ii) termination of Mr. Schwartz’s employment by the Company for reasons other than Cause, death or
Disability or Mr. Schwartz’s resignation for Good Reason within six months before or within 24 months after a Change
in Control.

The terms “Cause,” “Change of Control,” “Disability,” and “Good Reason” are set forth in the Executive Severance
Plan.

There are no family relationships between Mr. Schwartz and any of the Company’s directors or executive officers and
Mr. Schwartz does not have any direct or indirect material interest in any transaction required to be disclosed pursuant
to Item 404(a) of Regulation S-K.

The foregoing description of the equity awards and the Executive Severance Plan does not purport to be complete and
is subject to, and is qualified in its entirety by, the full text of the award agreements to be entered into with each of Mr.
O’Brien and Mr. Schwartz and the Company’s Executive Severance Plan. The Company’s form of Executive Time-
Based Restricted Stock Award Agreement and Grant Notice under the 2014 Stock Plan was filed as Exhibit 10.5 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended December 31, 2015, filed with the SEC on February
16, 2016 and is incorporated by reference herein.  The Company’s form of Executive Time-Based Stock Option
Agreement and Grant Notice under the 2014 Stock Plan was filed as Exhibit 10.4 to the Company’s Quarterly Report
on Form 10-Q for the quarter ended December 31, 2015, filed with the SEC on February 16, 2016 and is incorporated
by reference herein.  The Company’s form of Executive Performance-Based Restricted Stock Units Agreement and
Grant Notice under the 2014 Stock Plan was filed as Exhibit 10.2 to the Quarterly Report on Form 10-Q for the quarter
ended December 31, 2015, filed with the SEC on February 16, 2016 and is incorporated herein by reference.  The
Company’s Executive Severance Plan was filed as Exhibit 10.35 to the Annual Report on Form 10-K for the year ended
March 31, 2019, filed with the SEC on May 20, 2019 and is incorporated herein by reference.

 
 

 



Item 8.01 Other Events.

On June 25, 2020, the Company issued a press release announcing the Succession Plan described above, which is filed
as Exhibit 99.1 to this Current Report on Form 8-K.

Item 9.01.  Financial Statements and Exhibits. 
 
(d) Exhibits.
 

Exhibit No.  Description
  

10.1  Executive Form of Time-Based Restricted Stock Award Agreement and Grant Notice under
the 2014 Stock Plan (filed as Exhibit 10.5 to the Quarterly Report on Form 10-Q for the
quarter ended December 31, 2015, filed with the SEC on February 16, 2016 and incorporated
herein by reference (File No. 001-36827)).

  
10.2  Executive Form of Time-Based Stock Option Agreement and Grant Notice under the 2014

Stock Plan (filed as Exhibit 10.4 to the Quarterly Report on Form 10-Q for the quarter ended
December 31, 2015, filed with the SEC on February 16, 2016 and incorporated herein by
reference (File No. 001-36827)).

  
10.3  Executive Form of Performance-Based Restricted Stock Units Agreement and Notice of Grant

under the 2014 Stock Plan (filed as Exhibit 10.2 to the Quarterly Report on Form 10-Q for the
quarter ended December 31, 2015, filed with the SEC on February 16, 2016 and incorporated
herein by reference (File No. 001-36827)). 

  
10.4  Executive Severance Plan (filed as Exhibit 10.35 to the Annual Report on Form 10-K for the

year ended March 31, 2019, filed with the SEC on May 20, 2019 and incorporated herein by
reference (File No. 001-36827)).

  
99.1  Press Release, dated June 25, 2020.   
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SIGNATURES
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.

 
   Anterix Inc.
      
      
Date: June 25, 2020 /s/ Gena L. Ashe
   Gena L. Ashe
   General Counsel and Corporate Secretary
 

 
 



Exhibit 99.1

Anterix Announces CEO and Chairman Succession Plan
Rob Schwartz to become President and Chief Executive Officer;

Morgan O’Brien to become Executive Chairman

Woodland Park, NJ –  June 25, 2020— Anterix (NASDAQ: ATEX) today announced its
executive leadership succession plan, with the Board of Directors unanimously appointing
Anterix’s President Rob Schwartz to succeed Morgan O’Brien as Chief Executive Officer
and O’Brien to succeed Brian McAuley as Executive Chairman. The succession will be
effective July 1, 2020.

“With the achievement of our recent FCC Report & Order, we are empowering our next
generation to lead Anterix into its future. The evolution of Rob Schwartz into the CEO role
has long been a personal goal of mine; and our Board agrees that these new roles for Rob
and me will best serve our employees, customers and shareholders. As CEO, Rob is the
foundation for what we will become, and he has all the talent and drive to lead us
forward.  My future role at Anterix keeps me right where I enjoy being: at the heart of our
strategic thinking with a special responsibility for developing our vision for the future, and
working with our Board to provide the unwavering support that Rob and the company will
need going forward. As Executive Chair, I see my role to be his strongest advocate and
his toughest critic. Over the many years we have worked together, we have forged the
bond to make that relationship work,” said Morgan O’Brien.

Schwartz stated, “I am grateful and honored to be the next CEO of Anterix and by the
confidence shown by Brian, Morgan, and the Board of Directors. Now that we have the
FCC’s green light, I am eager and prepared to execute on our vision to fulfill the growing
demand for 900 MHz private broadband. We have a talented and experienced team at
Anterix, all united towards that same goal. I thank Brian for his outstanding mentorship
over the years, and the longstanding role he has played in guiding and advising us
through Anterix’s growth, and I look forward to continuing my phenomenal partnership with
Morgan.”

McAuley, who will remain on the Board, and O’Brien were co-founders of Nextel and have
worked together to advance their mission of bringing broadband spectrum to market to
enable private networks.

“On behalf of the Board and management team, I want to thank Brian for his steadfast
leadership and tremendous contributions to Anterix,” O’Brien said. “Brian has been an

 

 



incredible friend, a wireless industry pioneer and an early driver of our vision. We will
continue to benefit from his perspectives.”

About Anterix

Anterix (NASDAQ: ATEX) empowers the modernization of critical infrastructure and
enterprise businesses by enabling private broadband connectivity. Our foundational
spectrum enables risk mitigation and meets evolving business needs, with greater cyber
security, resiliency and control. Anterix is the largest holder of licensed spectrum in the
900 MHz band, with nationwide coverage throughout the contiguous United States,
Hawaii, Alaska and Puerto Rico.  Our chairman and our CEO co-founded Nextel
Communications and have over 60 years of combined experience in telecom operations
and innovative spectrum initiatives.   

Forward-looking Statements

Any statements contained in this press release that do not describe historical facts are
forward-looking statements as defined under the Federal securities laws. These forward-
looking statements include statements regarding: (i) the Company’s ability to qualify for
and obtain broadband licenses pursuant to the terms of the Report & Order and (ii) the
demand by utilities and critical infrastructure enterprises to enter into long-term lease
arrangements for the Company’s spectrum assets and to deploy broadband LTE networks
and solutions. Any such forward-looking statements are based on the Company’s current
expectations and are subject to a number of risks and uncertainties that could cause its
actual future results to differ materially from its current expectations or those implied by
the forward-looking statements. These risks and uncertainties and other factors that may
affect the Company’s future results of operations are identified and described in more
detail in its filings with the Securities and Exchange Commission (the “SEC”), including its
Annual Report on Form 10-K for the fiscal year ended March 31, 2020, filed with the SEC
on May 28, 2020. You should not place undue reliance on these forward-looking
statements, which speak only as of the date of this press release. Except as required by
applicable law, the Company does not intend to update any of the forward-looking
statements to conform these statements to actual results, later events or circumstances or
to reflect the occurrence of unanticipated events.

Contact

Christopher Guttman-McCabe
CGM Advisors, LLC
Chris@CGMAdvisors.com

Tim Gray
Chief Financial Officer
Anterix

 

 



973-771-0981
tgray@anterix.com

 


