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(S SEAMEC LIMITED

SEAMEC/NSE/SMO/232/14

25th July, 2014

To,

The Manager,

National Stock Exchange of India Limited
Exchange Plaza, 5th Floor, Plot No. C/1,

G Block, Bandra-Kurla Complex, Bandra (E),
Mumbai - 400 051.

Maharashtra, India.

Symbol: SEAMECLTD

ISIN: INE497B01018

Email: cmlist@nse.co.in

Sub: Open Offer to the Public Shareholder of Seamec Limited - Recommendations of
Independent Directors on the Open Offer Price

Dear Sir,

Pursuant to Regulation 26(7) of SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, we are forwarding herewith the copy of recommendation of the Committee
of Independent Directors dated 24th June, 2014 on the Open Offer price made by HAL Offshore
Limited, the Acquirer to the shareholders of Seamec Limited (“Target Company”) for
acquisition of upto 8,814,000 (Eight Million, Eight Hundred and Fourteen Thousand) fully paid
Equity shares representing 26% of the paid up equity share capital of the Target Company.

We write to state that the above recommendation has also been published in Financial Express
(all editions, English national daily), Jansatta (all editions, Hindi national daily) and Navshakti
(Mumbai edition, Marathi regional daily). The copy of each of the newspaper publication is
attached herewith for your kind information and record.

Thanking you
Yours faithfully,
For SEAMEC LIMITED

M NINSOVS

S.N. MOHANTY
Chief Legal Officer & Company Secretary

Encl.: as above

Regd. & Corporate Office: A-901-905, 9th Floor, 215 Atnum, Andhen Kurla Road, Andheri (Ea Mumbai 40
Tol 91 22 6694 1800 - F: a1 22 6691 1818 F mail ntactedaear

CIN No : L63032MH 1986 PLC 154910



Recommendations of the Committee of Independent Directors

Recommendations of the Committee of Independent Directors (“IDC”) of Seamec Ltd.
pursuant to Regulation 26(7) of SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (the “Takeover Code”) on the Open Offer (“Offer”) made by HAL Offshore
Limited(hereinafter referred to as the “Acquirer”)to the public shareholders of Seamec
Limited (“Target Company/TC”) for acquisition of upto 8,814,000 ( Eight Million, Eight
Hundred and Fourteen Thousand)fully paid Equity Shares representing 26% of the paid up
equity share capital of the Target Company.

members of the IDC are duly appointed
independent directors of Target Company.

1. | Date of Public Annhouncement April 22, 2014
2. | Name of the Target Company Seamec Limited
3. | Details of the offer pertaining to Target | The Open Offer is being made by the
Company Acquirer to the public shareholders of
Target Company to acquire up to 8,
814,000 Equity Shares representing 26%
of the paid up equity share capital of the
Target Company at a price of INR 97/-
per share (the “Offer Price”)in
accordance with the Regulation 3(1) and
Regulation 4 of the Takeover Code.
4. | Name(s) of the acquirer HAL Offshore Limited
Name of the Manager to the Offer Equirus Capital Private Limited
5. SEBI Registration Number:
INMO00011286
Address: Fortune 2000 ‘A’ Wing, 4th
Floor, Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051
Contact Person: Mr.Munish Aggarwal/
Mr.Ashwin Ramakrishnan
Tel: +91-22-26530600;
Fax: +91-22-26530601
E-mail: seamec.openoffer@equirus.com
Website: www.equirus.com
6. | Members of the Committee of Independent | Mr.Shardul Thacker (Chairman of IDC)
Directors (Please indicate the Chairperson of | Mrs.Bhavna Doshi
the Committee separately)
7. | IDC Member’s relationship with the TC All the | All the members of the IDC are duly

appointed independent directors of
Target Company.




(Director, Equity Shares owned, any other
contract / relationship), if any

None of the members of IDC:
(i) owns any shares in the Target

Company
(ii) have any relations with the
Target Company’s other
Directors; and
(iii) have any contracts/
relationship with the Target
Company
8. | Trading in the Equity Shares/other securities | None of the members of IDC have done
of the TC by IDC Members any trading in the Shares and other
securities of Target Company since the
Agreement Date (as defined below).
9. | IDC Member’s relationship with the Acquirer | None of the members of IDC:
(Director, Equity-Shares owned, (i) are directors of Acquirer;
any other contract/ relationship), if any (ii) hold any shares or other securities
of Acquirer; and
(ili)have any contracts/ relationship
with Acquirer or their respective
directors.
10. | Trading in the Equity Shares/other Securities None of the members of IDC have ever
of the Acquirer by IDC Members traded in the shares/other securities of
Acquirer
11. | Recommendation on the Open Offer, as to | IDC believes that the Open Offer is fair
whether the offer is fair and reasonable. and reasonable as on the Agreement
Date (as defined below)
12. | Summary of reasons for recommendation:

IDC has reviewed

(a) the public announcement in connection with the Open Offer dated April 22, 2014

(“Agreement Date”) issued on behalf of the Acquirer (the “Public Announcement

or “PA”);
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(b) the detailed public statement in connection with the Open Offer, published on
behalf of the Acquirer on April 29, 2014 (the “DPS”); and

(c) the draft Letter of Offer (“DLOF”) dated May 7, 2014

IDC has taken into consideration the following for making this recommendation:




(i) Offer Price offered by the Acquirer (being the highest price amongst the selective
criteria) is in line with the regulation prescribed by SEBI under the Takeover Code

and prima facie appears to be justified.

(ii) The Offer Price is higher than the volume weighted average price of the Equity
Shares for a period of 60 trading days immediately preceding the date of PA and
the date of receipt of shareholder approval in accordance with Regulation 8(2) of

Takeover Code.

(iii) External financial advice from SSPA & Co. Chartered Accountants and Grant
Thornton India LLP who advised the IDC that, based on the independent valuation
carried out by them, the Offer Price is fair and reasonable.

Based on the above, IDC is of the opinion that the Offer Price to the public shareholders
of Target Company is in compliance with the requirements under the Takeover Code and
is fair and reasonable as on the Agreement Date. However, the shareholders should
independently evaluate the offer and take informed decision in the matter.

13.

Details of Independent Advisors, if any

SSPA & Co.,Chartered Accountants

1st Floor, 'Arjun’, Plot No. 6A, V.P. Road,
Andheri(West), Mumbai 400 058, India
Grant Thornton India LLP, 16" Floor,
Tower I, Indiabulls Finance Centre,
S.B.Marg, FElphinstone (W), Mumbai
400013, India.

14.

Any other matter(s) to be highlighted

Nil

“To the best of our knowledge and belief, after making proper enquiry, the information
contained in or accompanying this statement is, in all material respect, true and correct and
not misleading, whether by omission of any information or otherwise, and includes all the
information required to be disclosedby Target Company under the Takeover Code.”

For and on behalf of the Committee of Independent Directors of Seamec Limited,

g@w%ﬁ

(Mr.Shardul Thacker)
Chairman of IDC

Place: Mumbai
Date: 24" June, 2014
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-SEAMEC LIMITED

CIN No: L63032MH1986 PLC154810
Regd. & Corporate Office: A-901-905, Sth Floor, 215 Atrium,
Andheri Kurla Road, Andheri {East), Mumbai 400 093, india
Tel.: +91-22-6694 1800; Fax : +91-22-6694 1818
Email : contact@seamec.in

Recommendations of the Committee of
Independent Directors

Recommendations of the Committee of Independent Directors {“IDC”)
of Seamec Ltd. pursuant to Regulation 26(7) of SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 {the “Takeover
| Code") on the Open Offer (“Offer”) made by MAL Offshore Limited
(herein referred o as the “Acquirer”) to the public shareholders of
Seamec Limited (“Target Company/TC”} for acquisition of up to 8,814,000
{Eight Million, Eight Hundred and Fourteen Thousand) fully paid Equity
Shares representing 26% of the paid up equity share capital of the Target
Company.

Date of Pubilic Target April 22. 2014

-

Announcement

2.1 Name of the Target Seamec Limited
Company

3.1 Details of the offer The Open Offer is being made by the
pertaining to Target Acquirer 1o the public shareholders of

Company Target Cornpany to acquire up to 8,814,000
Equity Shares representing 26% of the paid
up equity share capital of the Target
Company at a price of INR 97/- per share
(the "*Offer Price”) in accordance with the
Regulation 3(1) and Regulation 4 of the
Takeover Code.

4.; Name(s) of the acquirer | HAL Offshore Limited

5.1 Name of the Manager tothe | Equirus Capital Private Limited

Offer . - | SEBI Registration Nurmber: INM0O00011286
Address: Fortune 2000 ‘A’ Wing, 4th Floor,
Bandra Kurla Complex, Bandra (E),
Mumbai-400051

Contact Persorn. Mr. Munish Aggarwal/

Mr. Ashwin Ramakrishnan

Tet: +91-22-26530600; Fax: +91-22-26530601
E-mail: seamec.openoffer@equirus.com
Website: www.equirus.com

12.| Summary of reasons for recommendation:
1DC has reviewed
{a) the public announcement in connection with the Open Offer dated
April 22, 2014 (“Agreement Date”) issued on behalf of the Acquirer
{the “Public Announcement” or "PA”);
{b} the detailed public statement in connection with the Open Offer,
published on behalf of the Acquirer on April 28, 2014 (the “DPS™):

and
{c) the draft Letter of Offer (“"DLOF”) dated May 7, 2014

IDC has taken into consideration the following for making this
recommendation:

() Offer Price offered by the Acquirer (being the highest price amongst
the selective criteria) is in tine with the regulation prescribed by
SEBI under the Takeover Code and prima facie appears to be
justified.

(i) The Offer Price is higher than the volume weighted average price
of the Equity Shares for a pedod of 80 trading days immediately
preceding the date of PA and the date of receipt of shareholder
approval in accordance with Regulation 8(2) of Takeover Code.

{iiiy External financial advice from SSPA & Co. Chartered Accountants
and Grant Thornton India LLP who advised the {DC that, based on
the independent valuation carried out by them, the Offer Price is
falr and reasonable.

Based on the above, IDC is of the opinion that the Offer Price to the public
shareholders of Target Company is in compliance with the requirements
under the Takeover Code and is fair and reasonable as on the Agreement
Date. However, the shareholders should independently evaluats the offer
and taks informed decision in the matier.

13.{ Details of independent SSPA & Co., Chartered Accountants
Advisors, if any 1st Floor, *Arjun’, Piot No. 8A,V. P. Road,
Andheri (West),Mumbai 400 058, india

Grant Thornton Indla LLP, 16th Floor, Tower
If, indiabulls Finance Centre, S5.B. Marg,
Elphinstone (W), Mumbal 400013, india

14.{ Any other matter(s) to be | Nil
highlighted

“To the best of our knowledge and belief, after making proper enquiry,
the information contained in or accompanying this statement is, in all
material respect, true and correct and not misleading, whether by
omission of any information or otherwise, and includes all the information
required to be disclosed by Target Company under the Takeover Code.”

For and on behalf of the Committee of
Independent Directors of Seamec Limited

6.1 Members of the Committee | Mr, Shardul Thacker (Chairman of IDC)
of Independent Directors | Mrs. Bhavna Doshi
{Please indicate the

Chairperson of the
Committee separately)

7.1 1DC Member’s relationship | All the members of the IDC are duly appointed
with the TC independent directors of Target Company

{Diractor, Equity Shares None of the members of IDC:

owned, any other contract/ | (i) owns any shares in the Target Company
relationship), if any {iiy have any refations with the Target
Company's other Directors; and

{iii) have any contracts/relationship with the
Target Company

8.| Trading in the Equity Nong of the members of IDC have done any
Shares/other securities of | trading in the Shares and other securities of
the TC by IDC Members | Target Company since the Agresment Date
{as defined below)

9.1 IDC Mamber’s relationship | None of the members of IDC:

with the Acquirer (Director, | {i) are directors of Acguirer;

Equity Shares owned, any | (ii) hold any shares or other securities of
other contract/relationship), | Acquirer; and

if any {ii) bave any contracts/relationship with
Acquirer or thelr respective directors
10.} Trading in the Equity None of the members of IDC have ever traded

Shares/other securities of | in the shares/other securities of Acquirer
the Acquirer by IDC
Members

11.] Hecommendation on the | IDC believes that the Open Offer is fair and
Open Offer, as to whether | reasonable as on the Agreement Date (as
the offer is fair and defined below)

reasonable

Sd/-
Place : Mumbai {Mr. Shardul Thackgl)
Date : 24th June, 2014 Chalrman of IDC
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SEAMEC LIMITED
CIN No: 1.63032MH1986 PLC154910
Hega. & Corporate Office’ A-801-905, Sth Flaor, 215 Atrium,
Andheri Kurla Road, Andher (East), Mumbai 400 083, India
Tel.© +91-22-6694 1800: Fax : +91-22-8694 1818
Email : contact@seamec.in
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