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LISTING ON THE STOCK EXCHANGES

The Company ‘s shares are listed on :
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Dalal Street, Mumbai - 400 001

2 National Stock Exchange of India Limited

Exchange Plaza
Bandra - Kurla Complex
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ATTENTION
ALL SHAREHOLDERS

Present address of the Registered Office of the Company is at:
A - 901 - 905, 9th Floor, 215 Atfrium, Andheri Kurla Road,
Andheri East, Mumbai - 400 093,

Tel : (022) 6694 1800
Fax : (022) 6694 1818
Email : seamec@bomb.vsnl.net.in/contact@seamec.in
Website : www.seamec.in

All Communications, pertaining to shares, should be made
either to the Company’s Registered Office
at the above address OR fo the
Registrar & Share Transfer Agents (RTA) :

C B Management Services (P) Lid.
P-22, Bondel Road, 2nd Floor, Kolkata 700 019
Tel: (033) 4011 670016711 16723 Fax : (033) 4011 6739
E-mail: ta@cbmsl.com
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NOITICE is hereby given that the Thirty First Annual General Meeting of SEAMEC LIMITED will be held on Wednesday, the 26™ day
of September, 2018 at 4.30 PM. at Mirage Hotel, International Airport Approach Road, Marol, Andheri East, Mumbai — 400 059
o fransact the following business:

1. To receive, consider and adopt the:

a) Audited Standalone Financial Statements of the Company for the Financial Year ended 31¢ March, 2018 and the
Reports of the Board of Directors and the Auditors thereon; and

b) Audited Consolidated Financial Statements of the Company for the Financial Year ended 31 March, 2018 and the
Report of the Auditors thereon.

2. Toappoint a Directorin place of Mr. Sanjeev Agrawal (DIN: 00282059) who retires by rotation and is eligible for re-appointment.

3. To consider, and if thought fit, fo pass the following resolution which is proposed as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 and other applicable provisions, if any, of the Companies Act,
2013 ("Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014, as amended from time to time, Mr.
Naveen Mohta (DIN: 07027180), who was appointed as an Additional Director of the Company w.e.f. 14™ November, 2017
by the Board of Directors and holds office up to the date of this Annual General Meeting under Section 161 of the Act, and in
respect of whom the Company has received a notice in writing from a Member under Section 160 of the Act proposing his
candidature for the office of Director of the Company, be and is hereby appointed as a Director of the Company whose period
of office shall be determined by retirement of Directors by rotation.”

4. To consider, and if thought fit, to pass the following resolution which is proposed as an ORDINARY RESOLUTION:

“RESOLVED FURTHER THAT in accordance with the provisions of Sections 196 and 203 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 ("Act”) and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, as amended from time to time, and subject to such sanctions as may be necessary, approval of
the members of the Company be and is hereby accorded to the appointment of Mr. Naveen Mohta (DIN: 07027180) as a
Whole-time Director of the Company, for a period of 5 (five) years with effect from 14" November, 2017 upon such terms and
conditions as set out in the Explanatory Statement annexed to the Notice convening this Annual General Meeting.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profit in any financial year during the tenure of his appointment as
aforesaid, Mr. Naveen Mohta shall be entitled to the minimum remuneration by way of salary, perquisites and allowances, as set
out in the statement annexed 1o the notfice convening the meeting, not exceeding the overall ceiling of the total managerial
remuneration as specified in Section 197 of the Act or such other limits as maybe prescribed from time to time”.

5. To consider, and if thought fit, fo pass the following resolution which is proposed as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 and other applicable provisions, if any, of the Companies Act,
2013 ("Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014, as amended from time to time, Mr.
Subrat Das (DIN: 07105815), who was appointed as an Additional Director of the Company w.e.f. 14" November, 2017 by the
Board of Directors and holds office up fo the date of this Annual General Meeting under Section 161 of the Act, and in respect
of whom the Company has received a notice in writing from a Memiber under Section 160 of the Act proposing his candidature
for the office of Director of the Company, be and is hereby appointed as a Director of the Company whose period of office shall
be determined by retirement of Directors by rotation.”

6. To consider, and if thought fit, fo pass the following resolution which is proposed as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 61 and other applicable provisions, if any, of the Companies Act, 2013 (Act’)
read with Companies (Share Capital and Debentures) Rules, 2014 (including any statutory modification(s) or re-enactment(s)
thereof for the time being in force), the Authorised Share Capital of the Company be increased from ¥ 50,00,00,000 (Rupees
Fifty Crores Only) divided into 5,00,00,000 (Five Crore) Equity Shares of I 10 (Rupees Ten) each to ¥ 100,00,00,000 (Rupees One
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Hundred Crores Only) by creation of new Preference Shares of ¥ 50,00,00,000 (Rupees Fifty Crores Only) divided into 5,00,00,000
(Five Crores) Preference shares of ¥ 10 (Rupees Ten) each.”

7. To consider and, if thought fit, to pass, the following resolution which is proposed as a ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 61 and other applicable provisions, if any, of the Companies Act, 2013
(Act’) (including any statutory modification(s) or re-enactment(s) thereof for the time being in force), consent of the Company
be and is hereby accorded to amend the existing Clause V of the Memorandum of Association of the Company by substituting
the same with the following:[]

*V. 'The Authorised Share Capital of the Company is ¥ 100,00,00,000 (Rupees One Hundred Cores Only) divided into 5,00,00,000
(Five Crore) Equity Shares of ¥ 10 (Rupees Ten) each and 5,00,00,000 (Five Crore) Preference Shares of 10 (Rupees Ten) each.”

Reqistered Office : By order of the Board
A-901-905, 9™ Floor,

215 Atrium, S. N. Mohanty
Andheri Kurla Road, President — Corporate Affairs,
Andheri (East) Legal and Company Secretary

Mumbai — 400 093
Dated: 13™ August, 2018
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A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote on poll instead
of himself / herself and the proxy need not be a member of the Company. The proxy form duly completed and signed
should be lodged with the Company at its Registered Office at least 48 hours before the time of the meeting. As per
Secretarial Standards-2, the proxy should carry a valid Photo-Id card to the AGM venue.

A person can act as proxy on behalf of members not exceeding fifty (60) and holding in aggregate not more than
ten (10) percent of the total share capital of the Company. In case a Proxy is proposed to be appointed by a Member
holding more than 10% of the total share capital of the company carrying voting rights, then such person shall not act
as a Proxy for any other Member. Proxies submitted on behailf of Limited Companies, Societies etc. must be supported
by appropriate resolution / authority, as applicable.

The Register of Members and Share Transfer Books of the Company will remain closed from 20.09.2018 o 26.09.2018 (both
days inclusive).

In pursuance of Regulations 26(4) and 36(3) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standards-2 on General Meetings, the relevant details of the Directors
seeking appointment/re-appointment at the ensuing Annual General Meeting are given in the annexure to the notice of
the Annual General Meeting.

Members desirous of obtaining any information regarding Accounts and operations of the Company are requested to write
to the Company, so that it reaches the Company at least 7 (Seven) days before the meeting, to enable the Company to
keep the information ready at the fime of the meeting.

Any change of address of the members holding shares in physical mode of the Company should be intimated to the
Registered Office of the Company or 1o the Registrars (RTA): C B Management Services (P) Ltd., P-22, Bondel Road, 5™ Floor,
Kolkata — 700 019. Members holding shares in Demat Mode must inform change of address to their respective Depository
Participants.

To prevent fraudulent fransactions, members are advised to exercise due diligence and notify the Company any change
in address or demise of any member as soon as possible. Members are also advised noft 1o leave their demat account(s)
dormant for long. Periodic statement of holdings should be obtained from the concemed Depository Participant and
holdings should be verified.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by
every participant in Securities Market. Members holding shares in electronic form are, therefore, requested to submit the PAN
to their Depository Participants with whom they are maintaining their Demat Accounts. Members holding shares in Physical
form can submit their PAN to the Company and/or Registrar and Share Transfer Agent of the Company.

Members holding shares in physical mode and who have multiple accounts in identical names or joint accounts in the
same order are requested to send all their relevant share certificates to the RTA for consolidation to one account to facilitate
better service.

Members are requested to bring their copies of the Annual Report and Accounts to the Meeting.
Members / Proxies should bring the Attendance Slip duly filled in for attending the meeting.
Members are requested 1o quote the ledger folio or Client ID and DP ID numbers in all commmunications with the Company.

Members may note that the Nofice of the 315 Annual General Meeting and Annual Report for 2017-18 will also be available
on the Company’s website www.seamec.in. The Notice of AGM shall also be available on the website of NSDL viz.
https://evoting.nsdl.com.

Electronic copy of the Annual Report 2017-18 containing Nofice of AGM is being sent to all memibers whose email IDs are
reqistered with the Company/Depository Participant(s) for comnmunication purpose unless any member has requested for
a hard copy of the same. For members, who have not registered their email address, Physical copies of the Annual Report
along with Noftice of AGM are being sent in the permitted mode.

To support “Green Initiatives”, the members who have noft registered their email addresses are requested to register the
same with the Registrar/Depositories.
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15. Voting through Electronic means

In compliance with the provisions of Section 108 of the Companies Act, 2013 read with, Rule 20 of the Companies
(Management and Administration) Rules 2014, as amended, Regulation 44 of the Listing Regulations, the Company is
pleased to provide members facility to exercise their right to vote on resolutions proposed to be considered at the 31¢
Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services.
The facility of casting the votes by the members using an electronic voting system from a place other than venue of
AGM (“remote e-voting”) will be provided by National Securities Depository Limited (NSDL).

The facility for voting through ballot paper shall be made available at the AGM and the members attending the
meeting who have not cast their vote by remote e-voting shall be able 1o exercise their right af the meeting through
ballot paper.

The members who have cast their vote by remote e-voting prior 1o the AGM may also aftend the AGM but shall not be
enfitled to cast their vote again.

The remote e-voting period commences on 23.09.2018, (9:00 am) and ends on 25.09.2018, (5:00 pm). During this
period members of the Company holding shares either in physical form or in dematerialized form, as on the cut-off
date of 19.09.2018 may cast their vote by remote evoting. The remote e-voting module shall be disabled by NSDL for
voting thereafter. Once the vote on a resolution is cast by the member, the member shall not be allowed to change it
subsequently.

The process and manner for remote e-voting are as under:

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1 : Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2 : Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

How to Log-info NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

2. Oncethe home page of e-Voting systemis launched, click on the icon "Login” which is available under ‘Shareholders’
section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the
screen.

Altemnatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at htfps.//eservices.nsal.comy/ with
your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting
and you can proceed fo Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in | 8 Character DP ID followed by 8 Digit Client ID
demat account with NSDL. For example if your DP ID is IN300*** and Client ID is 12****** then your
user ID is IN3QQ*** ] 2% **xx*,

b) For Members who holdshares in | 16 Digit Beneficiary ID
demat account with CDSL. For example if your Beneficiary ID is 12*******xx*%xx* then your user

|D |S 'I 2**************

c) For Members holding shares in | EVEN Number followed by Folio Number registered with the company
Physical Form. For example if folio number is 001*** and EVEN is 101456 then user ID
is 101456001 ***
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7.
8.
9.

Your password details are given below:
a) If you are already registered for e-Voting, then you can user your existing password to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need fo retfrieve the ‘initial password’ which was
communicated to you. Once you retrieve your ‘initial password’, you need enter the ‘initial password” and the
system will force you to change your password.

c) How to retrieve your ‘initial password™?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open
the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is
your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for shares
held in physical form. The .pdf file contains your ‘User ID" and your ‘initial password’.

(i) If your email ID is not registered, your ‘initial password’ is commmunicated 1o you on your postal address.
If you are unable to retfrieve or have not received the " Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or CDSL)
option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.
nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@
nsdl.co.in mentioning your demat account number/folio number, yourPAN,your name and your registered
address.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.

After you click on the “Login” bufton, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.

7.
8.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then,click on
Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies "EVEN” in which you are holding shares
and whose voting cycle is in active status.

Select "EVEN" of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which
you wish 1o cast your vote and click on “Submit” and also “"Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1

Institutional shareholders (i.e. other than individuals, HUF, NRI efc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter etc. with aftested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail o ¢s.smishra@gmail.com with a copy marked
to evoting@nsdl.co.in.
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2. Itis strongly recornmended not to share your password with any other person and take utmost care to keep your
password confidential. Login 1o the e-voting welbsite will be disabled upon five unsuccessful attempts to key in the
correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or *Physical User
Reset Password?” option available on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800[]
222-990 or send a request at evoting@nsdl.co.in

Membeir(s) already registered with NSDL for e-voting can use existing user ID and Password/PIN for casting vote.

Member(s) can also update his/their mobile number and e-mail id in the user profile details of the folio which may be
used for sending further communication(s).

The voting rights of the shareholders shall be in proportion 1o their shares of the paid-up equity share capital of the
Company as on the cutoff date of 19.09.2018.

Any person who acquires shares of the Company and becomes member of the Company after dispatch of the Notice
of AGM and holding shares as of the cut-off date i.e. 19.09.2018, may obtain the login ID and password for e-voting
from the Company’s Registrars & Transfer Agents, C B Management Services (P) Ltd., P-22 Bondel Road, Kolkata —
700019, (Phone no. 033 40116717 / 18 or NSDL (Toll Free No.: 1800222990)).

A person whose name is recorded in the register of memloers or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at the
AGM through ballot paper.

Mr. Satyaijit Mishra, Company Secretary in Wholetime Practice (Membership No. ACS-5759, C.P. No. 4997), has been
appointed as the Scrutinizer to scrutinize the voting and remote e-voting process in a fair and fransparent manner.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is fo be held, allow voting
with the assistance of scrutinizer by use of ballot paper for all those members who are present at the AGM but have not
cast their votes by availing the remote e— voting facility.

The Scrutinizer shall after the conclusion of voting at the Annual General Meeting, will first count the votes cast at the
meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not
in the employment of the Company and shall make, not later than 48 hours of the conclusion of the Annual General
Meeting, a consolidated scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman or a
person authorized by him in writing, who shall countersign the same and declare the result of the voting forthwith, The
declared results along with the Scrutinizer’'s Report will be available on the Company’s website and on the website of
NSDL on the same day and will also be forwarded 1o the Stock Exchanges where the Company’s shares are listed.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013.
ITEM NOS. 3 & 4

Pursuant to the provisions of Sections 152, 161(1) and other applicable provisions, if any, of the Companies Act, 2013 (Act),
read with applicable Rules framed thereunder, the Board of Directors has, on the recommendation of the Nomination and
Remuneration Committee (NRC), appointed Mr. Naveen Mohta as an Additional Director of the Company w.e.f. 14" November,
2017. As an Additional Director, Mr. Mohta holds office up to the date of the ensuing Annual General Meeting and is eligible for
appointment as a Director of the Company. The company has received the requisite notice under Section 160 of the Act from
a Member proposing his candidature for the office of Director of the Company.

The Board of Directors at its meeting held on 14™ November, 2017 had, on the recommendation of the NRC, appointed Mr.
Mohta as a Whole-time Director of the Company for a period of 5 years w.e.f. 14" November, 2017.

Mr. Mohta holds office as a Whole-time Director in the Holding Company i.e., HAL Offshore Limited (HAL) and has been nominated
by HAL to act as a Whole-time Director in your Company. Mr. Mohta draws remuneration from HAL Offshore Limited, the Holding
Company, and he would not be drawing any remuneration from your Company.

Mr. Mohta, aged about 45 years, is, by qualification, a Chartered Accountant and a Cost & Works Accountant. He has a long
illustrious career spanning 19 years of experience. His area of expertise is Finance, Accounts and Operations.

In the opinion of the Board, Mr. Mohta fulfills the conditions specified in Companies Act, 2013 and rules made thereunder for
his appointment as Whole-time Director of your Company. The copy of the letter of appointment of Mr. Mohta as a Whole-time
Director would be available for inspection by the members at the registered office of the Company during normal business
hours on any working day.

Your Directors are of the view that it will be in the best interest of the Company to appoint Mr. Mohta as Whole-time Director for a
period of 5 years and therefore recommends adoption of the resolutions as proposed in ltem Nos. 3 & 4 of the Notice.

Mr Sanjeev Agrawal, Chairman, being the promoters, of HAL Offshore Ltd. and Mr Naveen Mohta, to whom these resolutions
relate 1o, may be deemed to be concerned or interested in the resolutions. None of the other Directors and the Key Managerial
Personnel of the Company, or their relatives is concerned or interested, financially or otherwise, in the resolutions.

ITEM NO. 5

Pursuant to the provisions of Sections 152, 161(1) and other applicable provisions, if any, of the Companies Act, 2013 (Act),
read with applicable Rules framed thereunder, the Board of Directors has, on the recommendation of the Nomination and
Remuneration Committee (NRC), appointed Mr. Subrat Das as an Additional Director of the Company w.e.f. 14" November,
2017. As an Additional Director, Mr. Das holds office up to the date of the ensuing Annual General Meeting and is eligible for
appointment as a Director of the Company. The company has received the requisite notice under Section 160 of the Act from
a Member proposing his candidature for the office of Director of the Company.

Mr. Das does not hold directorship in any other Company except SEAMEC. He is the Chief Financial Officer in the holding
company, i.e., HAL Offshore Limited.

Mr. Subrat Das, aged about 55 years is, by qualification, a Chartered Accountant. He has a long illustrious career spanning 28
years of experience. His area of expertise is Finance, Accounts, Taxation and Legal matters.

In the opinion of the Board, Mr. Das fulfills the conditions specified in Companies Act, 2013 and rules made thereunder for his
appointment as Director of the Company. The copy of the letter of appointment of Mr. Das as a Director would be available for
inspection by the members at the reqistered office of the Company during normal business hours on any working day.

Your Directors are of the view that it will be in the best interest of the Company to appoint Mr. Das as a Director and therefore
recommends adoption of this resolution as proposed in Item No. 5 of the Nofice.

Mr Sanjeev Agrawal, Chairman, being the promoters, of HAL Offshore Ltd. and Mr. Subrat Das, fo whom the resolution relates to,
may be deemed to be concemed or interested in the resolution. None of the other Directors and the Key Managerial Personnel
of the Company, or their relatives is concerned or interested, financially or otherwise, in the resolution.

ITEM NOS. 6 & 7.

Presently, the Authorised Share Capital of the Company stands at ¥ 50,00,00,000 (Rupees Fifty Crores) divided into 5,00,00,000
(Five Crores) Equity Shares of ¥ 10 (Rupees Ten) each.
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The Board of Directors of the Company in its meeting held on 14" November, 2017 has approved the a proposal for Demerger
of the EPC & Vessel Division of HAL Offshore Limited (‘HAL), the Holding Company, into SEAMEC Limited ('SEAMEC’), and has
also approved the draft scheme of demerger thereof. The proposed scheme of demerger is subject fo the approval of Stock
Exchange(s), Hon'ble National Company Law Tribunal (NCLT) and Shareholders of the Company.

Pursuant to the Scheme of Demerger, the share exchange ratio taken on record is as under:
a) 10 Equity Shares of ¥ 10 each of SEAMEC to all Equity Share Holders of HAL for every 30 shares of ¥ 10 each held in HAL.

b) 99 - 6% non cumulative compulsorily redeemable preference shares of ¥ 10 each of SEAMEC to all Equity Share Holders of
HAL for every 30 Equity Shares of ¥ 10 each held in HAL.

The resultant paid-up share capital of the Company post demerger would be as under:
1. Equity Share Capital: ¥ 30,38,29,260 divided into 3,03,82,926 fully paid-up equity shares of ¥ 10 each; &

2. Preference Share Capital: T 49,08,34,740 divided into 4,90,83,474 fully paid-up compulsorily redeemable preference
shares of ¥ 10 each.

The Company had made applications to BSE and NSE under Regulation 37 of the SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 for approval of the scheme of demerger. The BSE and NSE vide letter dated 15™ May, 2018 and
16" May, 2018 respectively have approved the scheme of demerger and advised the Company on the observations of SEBI.

NCLT vide order dated 20™ July, 2018 directed interalia, convening the separate meetings of the members of the company.

In order to issue the preference shares under the scheme of demerger, it is required to increase the authorized share capital of
the Company by way of creation of new 5,00,00,000 (Five Crores) preference shares of ¥ 10 (Rupees Ten) each aggregating to
preference share capital of ¥ 50,00,00,000 (Rupees Fifty Crores Only).

The resultant authorized capital will be ¥ 100,00,00,000 (Rupees One Hundred Crores Only) divided info:
a) 5,00,00,000 Equity Shares of ¥ 10 each; &
b) 5,00,00,000 Preference Shares of ¥ 10 each.

The above alteration/increase in the authorized share capital of the Company requires the approval of shareholders by way of
Ordinary Resolution as set out in Item No.6 of the Notice.

The above increase also requires consequential amendment of to Clause of V (Capital Clause) of the Memorandum of
Association of the Company by way of an Ordinary Resolution as set out in ltem No.7 of the Notice.

Except to the extent of their directorship(s) and/or shareholding, if any, in HAL Offshore Ltd., none of the Directors, Key Managerial
Personnel of the Company and their relatives is, in any way, concermned or interested, financially or otherwise, in the Resolutions
as set out at Item Nos. 6 and 7 of the Notice.

Registered Office : By order of the Board
A-901-905, 9™ Floor,

215 Atrium, S. N. Mohanty
Andheri Kurla Road, President — Corporate Affairs,
Andheri (East) Legal and Company Secretary

Mumbai — 400 093
Dated: 13.08.2018
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Annexure to Notice

Details of Directors seeking appointment / re-appointment at the forthcoming Annual General Meeting
[Pursuant to Regulations 26(4) and 36(3) of the Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements)

Requilations, 2015 and Secretarial Standards-2 on General Meetings]

Name of the Director

Mr. Sanjeev Agrawal

Mr. Naveen Mohta

Mr. Subrat Das

Board

DIN 00282059 07027180 07105815
Date of Birth / Age 5h December, 1963 /55 yrs. | 13M July, 1973 / 45 yrs. 18" May, 1963 / 55 yrs.
Date of First Appointment on the | 03.06.2014 14.11.2017 14.11.2017

Qualifications

Master Degree in
Commerce & MBA from
Coca Cola University of
Atlanta.

Chartered Accountant and
CWA

Chartered Accountant

Brief profile and nature of his
expertise in specific functional
areas

Mr. Sanjeev Agrawal is an
eminent and successful
Entrepreneur. Mr. Agrawal
has vast experience of over
22 years in the field of Qil

& Gas Sector, Soft Drinks,
Education, Hospitality and
Real Estate.

Mr. Naveen Mohta has

a long illustrious career
spanning 19 years of
experience. His area of
expertise is in Operations.

Mr. Subrat Das has a long
illustrious career spanning
28 years of experience. His
area of expertise is Finance,
Accounts and Legal matters.

Directorships held in other public
companies (excluding foreign
companies and Section 8
companies)

Fortune Industrial Resources
Limited

Metbrass Plassim India
Limited

HAL Offshore Limited

Memberships/Chairmanships
of Committees of other public
companies (includes only Audit
Committee and Stakeholders
Relationship Committee)

Fortune Industrial
Resources Limited —
Member of Nomination &
Remuneration Committee.

Company

Inter-se relationship with other None. None. None.
Directors and Key Managerial

Personnel

Number of shares held in the NIL NIL NIL

For other details such as number of meetings of the Board attended during FY 2017-8 and remuneration drawn in respect of the
above Directors, please refer to the Corporate Governance Report which is a part of this Annual Report.

11




g

SEAMEC LIMITED

DIRECTORS’ REPORT

To

The Members

Your Directors have pleasure in presenting the Thirty First Annual Report of the Company and the Audited Accounts for the
financial year ended 31 March, 2018.

1.

FINANCIAL HIGHLIGHTS

(Figures in ¥ Million)

Current Year Period Previous Year Period
ended 31.03.2018 ended 31.03.2017

Net Sales/Income from Operations 1936 2076
Other Income 188 176
Total Expenditure

a. Employee Benefit Expenses 608 632
b. Operating Expenses 829 1067
c. Other Expenditure 169 1516
Earnings before Interest, Depreciation & Tax 518 (963)
Interest Expenses 6 12
Depreciation 489 480
Profit / (Loss) before Tax 23 (1455)
Tax Expenses for the year 20 4]
Profit /(Loss) after Taxation 3 (1496)
Add: Balance brought forward from previous year 1406 2902
Surplus available for appropriation 1409 1406

Transfer to Tonnage Tax Reserve - -
Retained profit carried forward 1409 1406

During the global downturn experienced over last decade, there has been a distinctive mismatch between cost and yield
in the oil and gas exploration. The oil majors had made cautious approach and discouraged their spending on capex.
The scenario has positively impacted towards the later part of the year under review. Though investment has grown, the
opportunities for service providers has not grown in tandem. However, it has raised expectation for sustainable growth in
offshore exploration and production activities, thus opened up opportunities for service providers.

In India, ONGC has resumed its investment plan in exploration, production activity and development of existing fields to
meet energy security. Thus opportunities cropped up for service providers like your Companys’ line of business with great
assurance for deployment of vessels. But there were competitions resulting reduction in value of project contract which
ultimately impacted reduction in Charter rate.

Your Company continues to focus on engagement of your vessels under the available business opportunities.

During the year under review, the Company’s total revenue was I 2124 million against ¥ 2252 million in last year. The
reduction in overall revenue was primarily due to under employment of three out of six of your vessels. This apart, one of
your vessels engaged with ONGC on a long term Charter had under gone statutory dry docking. Further one of your other
vessels with ONGC on a long term Charter was forced to off hire for a short period due fo break down. These have caused
a double impact on revenue as well as fixed expenses. For the balance vessels, deployment days and a fall in Charter rate
remained as a critical factor. Opportunities in Middle East, South East Asia efc. were not encouraging.

Newly acquired Bulk Carrier was employed throughout the year except off hired for a short period warranted by emergency
repair. Her performance during the year under review was satisfactory.
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Income from operations was 1936 million as against ¥ 2076 million in the previous year, showing a drop of 7%. However, there
was a marginal increase in other income from X 176 million to ¥ 188 million, primarily due to cash surplus, complemented
by reduction in interest rate and provisions written back.

The Company has considered the impact of impairment cost of ¥ 26.91 million for vessel “REVELATION” which is under
proposal for scrap.

Against a Loss of ¥ 1496 million of previous year, your Company eamed a profit of ¥ 3 million during year under review.

On a consolidated basis, total revenue was T 2134 million compared to T 2265 million of previous year. Despite comparative
reduction in Revenue, your Company earned a profit affer Tax ¥ 10 million against a loss of ¥ 1489 million in the previous
year. During year under review, Companys’ cash profit was ¥ 435 million.

Cash & Bank Balance at the beginning of financial year was ¥ 442 million. The balance at the end of the year was ¥ 422
million, an decrease of 5% over last year.

YEARWISE REVENUE

Yearwise Revenue from operation
3500 3279
3044
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= 2000 1762
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SEGMENT WISE PROFIT BEFORE FINANCE COST, INTEREST INCOME AND TAX
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1000
562
500
94
0 e
- 445 (151)
2 (500) (228), (319)
s
n (1000) (881)
(1500) (1333)
(1561)
(2000)
2015-16 2016-17 2017-18
PBIT m Overseas M Domestic

From the Assessment year 2005-06 (relevant accounting year 2004-05), your Company has come under Tonnage tax regime
available for shipping Companies under chapter Xll — G of Income Tax Act, 1961. Tonnage Tax scheme available initially upto
31.03.2015 has been extended for a further period of 10 years fill AY 2024-25. For the year under review, due to absence of profit
no Tonnage Tax Reserve was created u/s 115V of Income Tax Act, 1961.

2.

OPERATIONS

Two of Company’s vessels are under long term charter with ONGC. Newly acquired Bulk Carrier SEAMEC GALLANT was
on deployment almost throughout the year. The remaining three vessels were under deployed due to non-facilitation of
Contracts. Out of the 1270 days of deployment, domestic operations registered 946 days and overseas operation was for
324 days only.

DIVIDEND

In view of inadequacy in profit, the Board of Directors decided not to recommmend Dividend but to use available resources
for augmentation of long term capital requirements.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

In terms of Aricles of Association of the Company, on the recommendation of the Nomination and Remuneration
Committee, the Board of Directors, in its meeting held on 14™ November, 2017 appointed Mr. Naveen Mohta
(DIN: 07027180), secondment from parent Company HAL Offshore Limited (HAL) as Additional Director under section 11.1 of
the Companies Act, 2013. In the said meeting Mr Naveen Mohta was appointed as Whole Time Director under Section 196
read with Section 203 of the Companies Act, 2013 with effect from 14™ Novemlber, 2017 for a period of five years, subject
to approval of the terms of appointment by the shareholders of the Company.

At the forthcoming 31 Annual General Meeting, Mr. Mohta retires by rotation and being eligible, offers himself for re[]
appointment. Shareholders approval is sought to the appointment of Mr. Mohta as Director of the Company under section
149 and 152 of the Companies Act, 2013 and also as an Whole Time Director pursuant to Section 196 read with Section 203
of the Companies Act, 2013. Notice from shareholder signifying proposal for appointment of Mr. Naveen Mohta as Director
/ Whole Time Director has been received under Section 160 of the Companies Act, 2013.

Mr. Subrat Das (DIN: 07105815) was appointed as Additional Director on the Board as a nominee of HAL. His terms of office
expires at the ensuing Annual General Meeting of the Company. Notice under Section 160 of the Companies Act, 2013 has
been received from shareholder proposing the appointment of Mr. Das as Director of the Company.
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The Independent Directors have confirmed and declared to the Board that they fulfill all the requirements as stipulated in
Section 149(6) of the Companies Act, 2013 so as to qudlify themselves to be appointed as Independent Directors under the
provisions of the Companies Act, 2013 and the relevant rules thereunder. Board is also of the opinion that the Independent
Directors fulfill all the conditions specified in Companies Act, 2013 making them eligible to act as Independent Directors.

In accordance with the provisions of the Companies Act, 2013 and the Articles of Association of the Company, Mr.
Sanjeev Agrawal, Director of the Company, retires by rotation at the ensuing Annual General Meeting and is eligible for re[]
appointment.

Independent Directors of the Company had a separate meeting on 17" March, 2018 to conduct an evaluation on the
performance of individual directors, the Board and its committees and assess the quality, quantity and timelines of flow of
information from the Company Management to the Directors.

Board also conducted a similar exercise and evaluation for Independent Directors.

The results were satisfying. The knowledge, experience and advice shared by Independent Directors from time fo time have
ensured corporate governance and good conduct, risk mitigation and strategic business decision for the growth of the
Company.

The Board evaluation concluded that the Board continues 1o operate effectively, encourage healthy and open debate and
is well supported by timely information flow.

The brief details of all members of Board are annexed to this report.

The following persons are the Key Managerial Personnel of the Company.

1. Mr Naveen Mohta — Whole Time Director

2. Virendra Kumar Gupta — President & Chief Financial Officer

3. S. N. Mohanty — President — Corporate Affairs, Legal & Company Secretary

Remuneration and other details of Key Managerial Personnel for the year ended 31 March, 2018 are stated in the extract
of the Annual Return.

RECONSTITUTION OF COMMITTEES:

With the change in composition of the Board, various committees of your Board have been reconstituted. The reconstituted
Committees are as under:

AUDIT COMMITTEE

Mr. Mahesh Prasad Mehrotra Chairman

Mr. Surinder Singh Konhli Member
Mr. Amarijit Singh Soni Member
Ms. Seema Modii Member

STAKEHOLDERS RELATIONSHIP COMMITTEE

Ms. Seema Modi Chairperson
Mr. Sanjeev Agrawall Member
Mr. Naveen Mohta Member

NOMINATION AND REMUNERATION COMMITTEE

Mr. Surinder Singh Kohli Chairman
Mr. Amarijit Singh Soni Member
Ms. Seema Modii Member
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CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

Mr. Sanjeev Agrawal Chairman
Ms. Seema Modi Member
RISK MANAGEMENT COMMITTEE

Ms. Seema Modi Chairperson
Mr. Sanjeev Agrawal Member

Mr. Surinder Singh Konhli Member
Mr. Amarijit Singh Soni Member
Mr. Mahesh Prasad Mehrotra Member
Mr. Virendra Kumar Gupta Memiber
Mr. S. N. Mohanty Member

6. EXTRACT OF ANNUAL RETURN
The details forming part of the extract of the Annual Return in Form MGT 9 is annexed herewith as “Annexure A"
7. AUDITORS AND AUDIT REPORT

As per Section 139 of the Act read with the Companies (Audit and Auditors) Rule, 2014, the members of the Company
in its 30™ Annual General Meeting held on 11" August, 2017, approved the appointment of M/s. T. R. Chadha & Co. LLP,
Chartered Accountants (ICAI Registration No. 006711N/9500028) as the Statutory Auditors of the Company for a period
of 5 years from the conclusion of 30™ Annual General Meeting till the conclusion of 35™ Annual General Meeting of the
Company.

As per amendment of Companies Act, 2013, read with Notification no. G.S.R. 432(E) dated 7™ May, 2018 of Ministry of
Corporate Affairs, the ratification of appointment of Auditors in every Annual General meeting during term of five years have
been dispensed with.

M/s. T. R. Chadha & Co. LLR Chartered Accountants have submitted their Independent Auditors’ Report on the financial
statement of the Company for the year ended on 315 March, 2018 and they have made no qualification or adverse remark
or disclaimer in their report. The observations in the Auditor’s Report have been dealt with in the relevant Notes to Accounts,
which are self-explanatory.

8. AUDIT COMMITTEE
The Composition of Audit Committee was changed from time to time.

The composition of the Audit Committee, interalia, consists of Independent Directors viz., Messers Mahesh Prasad Mehrotra,
Amairjit Singh Soni, Surinder Singh Kohli, and Ms. Seema Modi who forms the majority.

The Company has established a vigil mechanism o oversee through the commitiee, the genuine concermns expressed
by the employees and other Directors. The Company has also provided adequate safeguards against victimization of
employees and Directors who express their concermns. The Company has also provided direct access to the Chairman of
the Audit Committee on reporting issues concerning the interests of co-employees and the Company.

More details of the Audit Committee are stated under Corporate Governance Report.
9. STAKEHOLDERS RELATIONSHIP COMMITTEE

The reconstituted Committee comprised of the following Directors as its Members:

a.  Ms. Seema Modii

b. Mr. Sanjeev Agrawal

c. M Naveen Mohta
10. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The Company has constituted a Corporate Social Responsibility Committee pursuant to the provisions of the Companies
Act, 2013. The Commiftee framed Corporate Responsibility Policy which was approved by Board on 11™M August 2014. The
Policy is available on Company’s Website www.seamec.in.
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11.

12.

13.

14.

15.

16.

17.

The terms of reference of Committee, number and dates of meetings held, attendance of Directors are given separately
in the Corporate Governance Report.

The Company has commenced implementation of Policy and areas of activities have been pursued pursuant to provisions
of the Companies Act, 2013. Annual Report of CSR Committee in the prescribed format is attached and forms a part of this
report. (Annexure B)

NOMINATION AND REMUNERATION COMMITTEE

The composition of Nomination and Remuneration Committee (NRC) is in compliance with the provisions of section 178
of the Companies Act, 2013 a read with Companies (Meeting of Board and its Powers) Rules, 2014 and comprises of
Independent Directors viz., Messers Surinder Singh Kohli, Amarijit Singh Soni, and Ms. Seema Modi, as its members.

The Nomination and Remuneration Committee have formulated a policy as prescribed under the Act which interalia
includes criteria for determining qualification, positive affributes and independence of a director and recommmended to
the Board for adoption of the Policy. The Policy also covers recommendation to the Board on the remuneration to the Board
of Independent Directors, Key Managerial Personnel and other employees. The Nomination and Remuneration Policy is
also available on Company’s website www.seamec.in (web-link: http://seamec.in/aftachments/Nomination%20and%20
Remuneration%20Policy.pdf) and the salient features of said policy is annexed hereto and marked as “Annexure 1”.

PUBLIC DEPOSITS

During the year under review, the Company has not accepted any deposits under the Companies Act, 2013.
PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

The particulars of loans, guarantees and investments have been disclosed in the financial statements.
SECRETARIAL AUDIT:

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and rules made there under, M/s Satyaijit Mishra & Co,
Company Secretaries in Whole-time Practice (FCS no. 5759, C P No. 4997), was appointed to conduct Secretarial Audit for
the year ended 31 March, 2017. M/s Satyajit Mishra & Co, Practicing Company Secretaries has submitted Report on the
Secretarial Audit which is aftached as “Annexure C” and forms a part of this report.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS/COURTS/TRIBUNALS

The Companys’ appeal against Commissioner of Customs order dated 28™ March, 2013 imposing fine, penalty, confiscation
of vessels amounting to ¥ 115 Crore plus inferest was disposed off by Hon'ble Customs, Excise & Service Tax Appellate Tribunal
(CESTAT) vide order dated 6™ December, 2017. The order was allowing appeal in part. Being aggrieved, the Company had
fled an application for Rectification of Mistake (ROM) before the designated Bench of CESTAT. CESTAT vide order dated 27
February, 2018 has allowed the rectification, remanded the matter and set aside the duty, penalties and confiscation of
vessels.

COMPANY'’S POLICY RELATING TO DIRECTORS APPOINTMENT, PAYMENT OF REMUNERATION AND DISCHARGE OF THEIR DUTIES

The Company has a Policy relating to appointment of Directors, payment of Managerial remuneration, Directors’
qualifications, positive attributes, independence of Directors and other related matters as provided under Section 178(3) of
the Companies Act, 2013 and under the provisions of Listing Regulations.

PERFORMANCE EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and Regulation 17(10) of Securities of Exchange Board of India (Listing
Obligations & Disclosure Requirements) Regulation 2015, the Board has carried out the annual performance evaluation
of its own performance, the Directors individually as well as the evaluation of the working of its Audit, Nomination and
Remuneration and Compliance Committees, which covers various aspects of the Board’s functioning such as adequacy of
the composition of the Board and its Committees, Board Culture, execution and performance of specific duties, obligations
and governance.

The performance evaluation of the Directors was carried out by the entire Board.
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18.

19.

20.

21.

22.

23.

FAMILIARISATION PROGRAMME TO INDEPENDENT DIRECTORS

The familiarization programme aims to provide Independent Directors with the business and operating scenario, the socio[]
economic environment in which the Company operates, business model, operational and financial performance of the
Company, Market dynamics and changes so as o enable them to take appropriate decision in a timely manner. The
familiarization programme also seeks to update the Directors on their roles, responsibilities, rights and duties under the
provision of law and other statues. All the Independent Directors have been familiarized with the programme conducted by
the Company. The same is available in Company’s Welbsite http://seamec.in/attachments/FAMILIARISATION-ID.pdf

RELATED PARTY TRANSACTIONS

Your company has formulated a policy on Related Party Transactions which is available on Company’s Welbsite www.
seamec.in .

All Related Party Transactions are placed before the Audit Committee and Board for approval. The Company has also
formulated a policy on “Material Subsidiaries” and the said policy is available in Company’s Welbsite www.seamec.in
(weblink:www.seamec.in/attachments/Material%20Subsidiary%20Policy.pdf).

The policy on Related Party Transactions as approved by the Board is uploaded on the Company’s website and details of
the Related Party Transactions are annexed hereto and marked as “Annexure D”.

CORPORATE GOVERNANCE
The Company believes that Corporate Governance is a way of business life rather than legal compulsion.

Your Directors re-affirm their commitment fo the Corporate Governance standards prescribed by Securities and Exchange
Board of India (SEBI) codified as Regulation 27(2) of the SEBI (Listing Obligations and Disclosure Requirements) Regulation,
2015. Corporate Governance Report as well as the Corporate Governance compliance cetrtificate issued by the Secretarial
Auditors are set out in separate Annexures to this report marked as (Annexure F). Management Discussion Analysis Report
forms a part of Directors Report and marked as (Annexure G).

NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR UNDER REVIEW

The Company had 5 Board meetings during the financial year under review. The details of the Board meetings and the
attendance of the Directors are provided in the Corporate Governance Report.

INVESTOR SERVICES

As the members are aware, your company’s shares are tradeable compulsorily in electronic form with effect from 24"
August, 2000 and your company has established connectivity with both the depositories viz. National Securities Depository
Ltd. (NSDL) and Central Depository Services (India) Ltd. (CDSL). In view of the numerous advantages offered by the
Depository system, members are requested to avail of the facility of de-materialization of Company’s shares on either of
the Depositories as aforesaid.

DEMERGER OF EPC & VESSEL DIVISION OF HAL OFFSHORE LIMITED WITH SEAMEC LIMITED

The Board of Directors of your Company in its meeting held on 28" October, 2017 had considered the proposal of demerger
of EPC and Vessel Division of HAL Offshore Limited (HAL), the Parent Company with SEAMEC Limited, appointed date being
1t July, 2017.

The Company made application to BSE Limited (BSE) and National Stock Exchange of India Limited (NSE) pursuant to
Regulation 37 of the SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 for approval of Scheme of
Arrangement of Demerger. BSE was appointed as the designated Stock Exchange for the purpose of coordinating with SEBI
for their observations on the proposed scheme of arrangement.

The BSE and NSE vide their lefters dated 15" May, 2018 and 16™ May, 2018 respectively have communicated to the
Company their "No Objections” on the proposal of Scheme of arangement of demerger along with the observations of
SEBI.

Your Company is taking all the regulatory requirements o process the scheme of Demerger of EPC & Vessel Division of HAL
with your Company including filing application before National Company Law Tribunal (NCLT) within six months from the date
of observation letfters of Stock Exchange(s).
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24.

25.

26.

27.

28.

29.

UNPAID / UNCLAIMED DIVIDEND

Pursuant to Section 124 and 125 of the Companies Act, 2013, read with Investors Education & Protection Fund Authority
(Accounting, Audit, Transfer & Refund) Rules, 2016, the unpaid / unclaimed dividend pertaining to the FY 2009-2010 along
with the shares pertaining to the above unpaid / unclaimed dividend were transferred fo the “Investors Education & Protection
Fund” (IEPF).

WHOLLY OWNED SUBSIDIARY

SEAMEC INTERNATIONAL FZE, Dubai, UAE is a Wholly Owned Subsidiary (WOS) of your Company, which, at present, is not a
material subsidiary. As per the regulatory provision, the consolidated financial statement of your Company and its wholly
owned subsidiary for the financial Year ended on 31 March 2018 duly audited by Statutory Auditors is attached to the
annual report of the Company. The Annual Accounts of the Wholly Owned Subsidiary and the related detailed information
shall be made available to the shareholders on request af any point of time. During the year under review your wholly owned
subsidiary did not have any operational activities.

HUMAN RESOURCES
Your Company continues to be assured by competence and commitment of the people.

The working climate of your Company continues to remain harmonious with focus on improving Productivity, Quality and Safety.
Health and Safety of the employees and our associates we work with remains as our paramount importance. Your Company
ensures that operations are carried out as per the safety guidelines and procedures in place which are regularly updated.

Efforts are continuously made to strengthen organizational culture in order to attract and retain best talent in the Industry.
The Board appreciates the commitment and support of the employees and look forward to their continued support.

INTERNAL FINANCIAL CONTROLS

The Company has an intermnal controls system commensurate with size, scale and complexity of its operations. In order to
enhance controls and governance standards, the Company has adopted Standard Operating Procedures which ensures
that robust internal financial controls, exist in relation to operations, financial reporting and compliance.

In addition, the internal audit functions, monitors and evaluates the efficiency and adequacy of the internal control system
in the Company, its compliance with operating systems, accounting procedures and policies. Periodical reports on the
same are also presented to the Audit Committee.

Conscious efforts are in place on a continuous basis o ensure that all its assets are safeguarded and protected against
loss from unauthorized use and disposal and that all transactions are authorized, recorded and financial statements show
a tfrue and fair picture of the state of affairs of the Company. Compliance is in place as regards to statutory and regulatory
requirements.

The internal control systems of the Company are monitored and evaluated by Auditors and reviewed by Management and
Audit Committee of the Board of Directors.

MARITIME LABOUR CONVENTION (MLC) 2006

Maritime Labour Convention (MLC) 2006 adopted by International Labour Organization, establishing minimum requirements
foralmost all aspects of working and living conditions on board ships has come int